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2.5 Human resources

2.5.1 HEADCOUNT
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At December 31, 2005, the Company’s employees were composed as follows:

2005 2004 2003
ENGINEERS AND TECHNICIANS 945 959 959
SUPPORT STAFF 145 127 131
ToTAL 1,090 1,086 1,090

2.5.2 EMPLOYEES

Because the value of our Company depends on the
men and women who contribute to its growth,
human resource management is at the cornerstone
of the Company’s priorities. The principal compo-
nents of AUSY's human resources policy are:

e a recruitment process that is decentralised at a
divisional level, in order to combine flexibility and
responsiveness;

e a new employee handbook and careful attention to
how well employees are integrated into the
Company;

e continuous monitoring of employees during at
after projects;

e progressive career management and mobility
opportunities encouraged by a human-scale
organisation;

e business training to promote advancement within
the Company and technical training to improve
skills;

o staff surveys to better gauge employee wishes and
expectations; and

e an internal newsletter.

In 2005, AUSY €0.670 million on training (versus
€0.653 million in 2004 and €0.627 million in 2003),
representing 4,705 hours (versus 5,232 hours in 2004
and 7,537 hours in 2003).

AUSY engineers and consultants are primarily
graduates of top engineering schools, some with
postgraduate degrees, and have work experience
preferably in a technical or functional field (or are
recent graduates with significant internship
experience).
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2.6 Quality control and certification

AUSY France has been committed to a quality
initiative since 1996. The purpose of this company-
wide initiative is to align and standardise its
practices along a single quality system involving all
employees.

The system now forms an integral part of the
Company’s daily operations.

AUSY’s quality system complies with 1SO 9001
Version 1994, and received AFAQ certification in
January 2000. The key benefits of this quality system
are its practical approach and adaptability. It was
initially rolled out at the Issy and Cesson sites, but
has since expanded to other sites as they were
established, through audits performed according
to well-established internal procedures.

In 2002, the quality system was upgraded to a QMS
(quality management system) in order to comply
with 1SO 9001 Version 2000 for the “development,
operation, and maintenance of computer software
and related support services.” The second renewal
audit was successfully completed in December 2005,
and extended the Company’s certification until
January 2009.
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At December 31, 2005, ten sites, representing 95% of
all AUSY France’s businesses were certified.

The quality system is outlined by senior manage-
ment and implemented at the level of key corporate
processes. It is designed to meet the following four
goals:

e improve customer satisfaction;

e increase employee commitment and job satisfaction;

e grow the effectiveness of services provided with a
performance commitment; and

e implement an effective QMS.

Progress on these goals is measured through
indicators,
satisfaction surveys, audits, etc.) which are analysed

various indicators [performance
periodically during quarterly management reviews,

a crucial aid in continuous process improvement.

Also as part of the Company’s quality initiative,
training courses geared towards set objectives are
developed internally and offered to all employees
(e.g., a project management course).
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1.Corporate Governance

There are two Corporate Governance bodies:
- the Board of Directors; and
- the Audit Committee.

1.1 Board of Directors

Members of the Board of Directors and Senior
Management

The Board of Directors currently consists of the

following members:

e Jean-Marie Magnet, Chairman of the Board of
Directors

e Marie-Jacqueline de La Touanne, Director

e Georges Pelte, Director

¢ Joél Magnet, Director

At the Annual General Meeting of June 8, 2006, the
appointment of Mr. Philippe Morsillo as a Director
will be proposed.

Chairman and Director

Jean-Marie Magnet, Chairman of the Board, is
responsible for the Company’s general manage-
ment. Date first appointed: December 18, 1989.
Office renewed for six years during the Annual
General Meeting of June 30, 2004.

Directors

e Georges PELTE

Date first appointed: December 18, 1989. Office
renewed for six years during the Annual General
Meeting of June 30, 2004.

e Joél MAGNET

Date first appointed: December 18, 1989. Office
renewed for six years during the Annual General
Meeting of June 30, 2004.

e Marie-Jacqueline BIGOT de la TOUANNE
Appointed during the Annual General Meeting of
June 24, 1992, for six years. Office renewed for six
years during the Annual General Meeting of June 30,
2004,
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The Board of Directors’ operations are outlined in
the Chairman’s Report on Internal Control.

Each Director’s responsibilities, compensation, and
any agreements are discussed in the Management
Report. As far as the Company is aware, all
Corporate Officers are in compliance with the rules
limiting multiple appointments, as set forth in the
French Commercial Code.

Financial instruments for Corporate Officers are
discussed in the section of this Reference Document
relating to the Company’s capital. There are
currently no stock options outstanding. Some
Directors were granted bonus shares in July 2005.

The Company has not granted Directors any of the
following:

e Directors’ fees;

e Loans or guarantees (including managers); or

¢ any specific supplementary pension plan.

There are no assets that belong directly or indirectly
to a Director or members of a Director’s family.

Deputy Chief Executive Officer

Mr. Philippe Morsillo has served as Deputy Chief
Executive Officer of AUSY since October 1, 2004.
Since January 6, 2006, Mr. Morsillo has also served
on the Board of Directors of AUSY Solution &
Integration, an AUSY subsidiary. He occupies no
other office and carries out no other duties within the
Company.



At the Extraordinary General Meeting of November
30, 2004, 150,000 share warrants without preferen-
tial subscription rights were granted to Mr. Philippe
Morsillo. A proposal is before the Annual General
Meeting of June 8, 2006, to appoint him as a Director
for a period of six years, expiring at the Annual
General Meeting that will be held to approve the
company’s financial statements at December 31,
2011.

AUSY applies the corporate governance recommen-
dations contained in the AFEP/MEDEF report that
are applicable to companies of its size and sharehol-
ding structure.

Family connections between Directors and Senior
Managers
There are no family connections among the
Corporate Officers, other than between Mr. Jean-
Marie Magnet and Mr. Joél Magnet, who are
brothers.
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Business addresses of Directors and Senior
Managers

For the purposes of their Company Offices, Directors
and Senior Managers are domiciled at the Company's
registered headquarters.

Possible legal sentences and/or incriminations

against Directors or Senior Managers

To the extent that the Company is aware and as of

this Reference Document date, during the past five

years, no Director or Senior Manager has been:

e convicted of fraud;

e associated with a bankruptcy or placed in receiver-
ship or liquidation;

e the object of official incrimination or public sanc-
tion issued by a statutory or regulatory authority;

e prohibited by a court from acting as a member of
an administrative, management, or supervisory
body; nor

e prohibited from managing or conducting business
matters of a securities issuer.

Experience and expert knowledge of Directors and Senior Managers
Current offices and duties, and offices in non-subsidiary companies that have expired in the last five years:

First and last
name or
company
name

Office Date of first

appointment renewal

Date office Other duties
expires

Most recent

Offices and/or
duties in other
companies Reference
(Group and Document
non-Group) date

Office
in the status at

company

CHAIRMAN OF 18/12/1989
THE BOARD OF

DIRECTORS

JEAN-MARIE
MAGNET

30/06/2004  AGM 2010

AUSY REPRESENTATIVE ACTIVE
IN AUSY FRANCE

DEPUTY DIRECTOR OF

AUSY BELGIUM AND

AUSY LUXEMBOURG

CHAIRMAN OF THE BOARD

OF DIRECTORS OF AUSY

SOLUTIONS & INTEGRATION

GEORGES PELTE DIRECTOR 18/12/1989

30/06/2004  AGM 2010

CHIEF EXECUTIVE OFFICER ACTIVE

oF AUSY FRANCE

MARIE-JACQUELINE DIRECTOR 24/06/1992

DE LA TOUANNE

30/06/2004  AGM 2010 CHIEF

DEPUTY DIRECTOR OF ACTIVE
AUSY BELGIUM

AND AUSY LUXEMBOURG

DIRECTOR OF AUSY

SOLUTIONS & INTEGRATION

FINANCIAL
OFFICER

PHILIPPE MORSILLO DEPUTY CHIEF
EXECUTIVE OFFICER

CHAIRMAN OF THE BOARD OF
DIRECTORS AND CHIEF EXECUTIVE
OFFICER OF :

- APTECH

- COGITEL

- GROUPECYBER

- ETIC SOFTWARE EXPIRED

JOEL MAGNET DIRECTOR 18/12/1989

30/06/2004  AGM 2010

ACTIVE

2005




Fourth resolution - Distribution of profits

Upon a proposal by the Board of Directors, the
Annual General Meeting resolves to allocate the
entire loss for the fiscal year, €1,026,172.24, to
retained earnings, which will then show a balance of
€959,569.72.

The Annual General Meeting notes that no dividends
have been distributed during the past three fiscal
years.

Fifth resolution — Appointment of a new Director
The Annual General Meeting resolves to appoint
Mr. Philippe Morsillo, born on October 29, 1964, at
U'Hay les Roses 94, and residing at 1 Allée des
Sureaux, 78310 Maurepas as a Director for a period
of six years, expiring at the Annual General Meeting
that will be convened to approve the financial
statements for the fiscal year ending December 31,
2011.

Sixth resolution - Share buyback programme

The Annual General Meeting, having taken note of
the Board of Directors’ Report, authorises the Board,
for a period of eighteen months and in accordance
with Articles L. 225-209 et. seq. of the French
Commercial Code, to buy back, on one or more
occasions as determined by the Board, up to 10% of
the shares comprising the Company’s capital, or
307,255 shares.

This authorisation replaces the authorisation given
to the Board of Directors by the Annual General
Meeting of June 2, 2005.

Any such share buybacks would be made for the
purposes of:

- Market-making on the secondary market or
ensuring AUSY share liquidity through a financial
services intermediary under a liquidity agreement, in
accordance with the AFEI Code of Business Conduct
as accepted by the AMF;

- Being able to cover marketable securities that
could give rise to the granting of AUSY shares, within
the framework of existing legislation,

- Being able to cover employee share ownership
plans, profit-sharing schemes, company savings
plans, bonus share issues, or other forms of share
allocation to the Company’'s employees and/or
Corporate Officers, pursuant to and in accordance
with terms and conditions set by law;

- Retaining treasury shares for use in exchanges or
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issues to fund future acquisitions, provided that
shares bought back for this purpose do not exceed
5% of the Company’s capital; and
- Cancelling existing treasury shares, subject to the
approval of this Annual General Meeting in its
seventh extraordinary resolution.

Shares may be acquired by any means, including the
purchase of blocks of shares, and at such times as
the Board of Directors should see fit, including
during the public offering period, within the limits set
by stock exchange regulations. The Company does
not intend to use derivative products.

The maximum purchase price is set at €40 per
share. In the event of a transaction involving the
Company’s capital, such as a stock split, reverse
stock split, or the issue of bonus shares, the
aforementioned amount will be adjusted pro rata (by
a multiplier equal to the ratio of the number of
shares in the share capital before and after the
transaction).

The maximum amount of the transaction is therefore
set at €12,290,200.

The Annual General Meeting grants full powers to
the Board of Directors to effect these transactions,
set the transaction terms and conditions, enter
into any related agreements, and carry out any
formalities.

Extraordinary items:

Seventh resolution - Authorisation for a capital
reduction through a share buyback programme

The Annual General Meeting, having taken note of
the Reports from the Board of Directors and the
Statutory Auditors:

1) Authorises the Board of Directors to cancel, at its
own discretion and on one or more occasions, no
more than 10% of the Company’s capital, or 213,397
shares, which the Company holds or may hold as a
result of share buyback transactions under Article
L. 225-209 of the French Commercial Code, and to
reduce the Company’s capital by the same amount in
accordance with the legal and regulatory provisions
in force.

2) Sets the period of validity of this present authorisa-
tion to 24 months, or until June 29, 2006.
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3) Grants the Board of Directors full powers for the
purposes of carrying out the share cancellations
and subsequent capital reductions, modifying the
Company’s Articles of Association accordingly, and
completing all necessary formalities.

Eighth resolution - Harmonisation of the Articles of
Association with Order No. 2005-842 of July 26, 2005
The Annual General Meeting, having taken note of the
Board of Directors’ Report, resolves:

- To modify the Company’s Articles of Association so
that they conform with Order No. 2005-842 of July 26,
2005; and

- To amend Articles 21, 40, 42, and 43 accordingly.

ARTICLE 21 - BOARD OF DIRECTORS MEETING
MINUTES

Paragraph 2 will henceforth read as follows; the rest
of the Article remains unchanged:

(...}

A quorum of at least half of the Directors must be
present to hold a valid meeting. For the purposes of
calculating a quorum or a majority, internal rules
may stipulate that Directors participating in the
meeting by videoconference or telecommunications
shall be considered present, within the limits and
conditions set by legal and regulatory provisions.

ARTICLE 40 - QUORUM AND MAJORITY AT
ORDINARY GENERAL MEETINGS

This Article will henceforth read as follows:

An Ordinary General Meeting shall only be considered
valid upon its first convocation if the shareholders
either present or voting by mail or by proxy hold at
least one-fifth of the shares with voting rights. Upon
the second convocation of the Meeting, no quorum
shall be required, and decisions shall be made upon
a majority of the votes of the shareholders either
present or voting by mail or by proxy.

ARTICLE 42 - QUORUM AND MAJORITY AT EXTRA-
ORDINARY GENERAL MEETINGS

Paragraph 1 will henceforth read as follows; the rest
of the Article remains unchanged:

56

Apart from allowed exceptions for Meetings
concerning certain capital increases and transfor-
mations, an Extraordinary General Meeting shall
only be considered valid if the shareholders either
present or voting by mail or by proxy hold at least
one-third of the shares with voting rights upon
the first convocation, and at least one-fifth upon
the second convocation. If, during the second
convocation, a quorum fails to materialise, the
second meeting may be postponed to a date no later
than two months from the date on which it was
convened. With the same exceptions mentioned
above, decisions shall be made upon two-thirds of
the votes of the shareholders either present or
voting by mail or by proxy.

(...)
ARTICLE 43 - SPECIAL GENERAL MEETINGS
This Article will henceforth read as follows:

A Special General Meeting shall only be considered
valid if the shareholders either present or voting by
mail or by proxy hold at least one-third of the shares
with voting rights upon the first convocation, and
at least one-fifth upon the second convocation. If,
during the second convocation, a quorum fails to
materialise, the second meeting may be postponed to
a date no later than two months from the date
on which it was convened. Decisions shall be made
upon two-thirds of the votes of the shareholders
either present or voting by mail or by proxy.

Ninth resolution (ordinary) - Formalities

The Annual General Meeting grants full powers to
the bearer of an original, copy, or extract of these
meeting minutes to carry out the registration and
publication formalities required by law.



5.2 Group Management Report
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Board of Directors’ Report to the Annual General Meeting of June 8, 2006

We have convened this Annual General Meeting in
accordance with the law and the provisions of our
Articles of Association to ask that you approve the
financial statements for the fiscal year ended
December 31, 2005.

Notice of this Meeting was duly given and the docu-
ments referred to by the regulations in force were
sent or made available to you and to bearers of stock
warrants and convertible bonds within the required
deadlines.

The purpose of this Report is to inform you of the
situation of the Company and the Group.

Note that the financial statements for the fiscal year
ended December 31, 2005 were not prepared
according to the same presentation and accounting
methods used during previous years. The consolidated
financial statements are now presented according to
IFRS; individual company financial statements for
French companies are presented according to French
GAAP, and for Belgian and Luxembourg companies,
under their respective GAAPs, which are similar to
French GAAP.

|. THE GROUP
1. AcTiviTy

The Group whose activities are described below
comprises the following fully-consolidated entities:

Country Entity

FRANCE AUSY SA, AUSY FRANCE,
AUSY SoLUTION & INTEGRATION

BELGIUM AUSY BELGIUM

LUXEMBOURG AUSY LUXEMBOURG

The Group’s consolidated financial statements show
revenues of €78.82, an increase of 3.9% over the
prior year.

The geographic breakdown of revenues is as follows:

France QOutside France
REVENUES
IN MILLION€E 71 7.82
IN % 90.01% 9.92%

This breakdown is largely equivalent to that of the
prior year.

Operating profit grew to €1.610 million from a loss
of €1.499 million in 2004, while operating expenses
dropped 0.2% to €77.214 million.

The Group recorded net financial expenses of €0.383
million, which is a slight improvement from the
loss of €0.430 million generated in 2004, and is
associated primarily with the convertible bonds
issued at the beginning of 2005.

The Group's after-tax net profit (Group share)
amounted to €0.711 million, compared with a loss of
€1.468 million in 2004.

The Group’s equity at December 31, 2005 stood at
€12.329 million, up from €11.492 million
at December 31, 2004, largely due to the profits
realised in 2005. Total debt was €5.7 million at
December 31, 2005, against €2.7 million at
December 31, 2004.

The Group’s closing cash balance at December 31,
2005 includes a €8.1 million credit account balance
with the Factor, versus €3.7 million at December 31,
2004.
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1.1 Borrowings
The Company’s borrowings are as follows:

Nature Fixed or Nominal Balance at Due within Due after Hedged
(in thousand€) variable rate amount 31/12/2005 one year  more than
one year

(A) ) SYNDICATED LOAN VARIABLE 6,800 680 680 0 YES

(RATE SWAP)

(B) VARIOUS LOANS VARIABLE 280 47 47 0 No

(c) SHORT-TERM CREDIT VARIABLE 400 400 400 0 No

(D) CONVERTIBLE BONDS FIxeD 4,600 4,306 0 4,306 No

(a) Syndicated loan

The syndicated loan is subject to certain covenants.
The three ratio requirements as of June 30, 2004,
are, using consolidated financial data: gearing (net
debt-to-equity) less than 0.6; leverage (net debt-to
EBITDA] less than 2; and debt coverage (free cash
flow-to-net interest expense) greater than 0.8. These
ratio requirements have not changed. Because the
Company failed to meet these ratios, the lead bank
increased the credit margin from 120 basis points to
150 basis points through a loan contract addendum
dated September 22, 2004.

As of June 30, 2005, the Company was not in compliance
with the loan covenants. The financial partners have
not demanded early repayment.

As of December 31, 2005, the Company was not in
compliance with the loan covenants.

This loan is covered by an interest rate swap agreement
with the following features:

- no currency exchange risk,

- Euribor 3 months against Libor USD 12 months

- used in euros.

(b) Various loans
These contracts are not subject to any special
covenants.

(c) Short-term credit (Belux)
Short-term credit is used on a fortnightly basis as
required.

(d) Convertible bonds
In February 2005, the Company issued convertible
bonds maturing in February 2010.
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1.2 Cash and cash equivalents

At December 31, 2005, the Group had €10.098
million of cash and cash equivalents, of which
€1.035 million consisted of marketable securities.

1.3 Factoring

AUSY France entered into a factoring agreement in
2003. This agreement allows the Company to finance
its current operations by assigning receivables to a
factoring company (the Factor), from which the
Factor deducts a guarantee fee of 10% of the
receivables assigned, and a guarantee representing
revenues from performance commitment projects
(less than 5% of the revenues assigned). Ownership
of the receivables is transferred to the Factor, which
is then responsible for pursuing customer collec-
tions. An amendment to the factoring agreement
dated June 14, 2004 granted AUSY a financing ceiling
of €8,000,000.

The company used the Factor for approximately 70%
of its receivables in 2005. At December 31, 2005,
€9.145 million of receivables had been assigned to
the Factor. Drawings on additional lines adhere to
conditions comparable to lines already drawn down.

We note that during the fiscal year, the Company did
not incur any research and development expenses
within the precise meaning set forth in the accounting
standards.

We request that you approve these financial statements.

2. SIGNIFICANT EVENTS
Significant events during the fiscal year include the
following.

1) Issue of convertible bonds
In order to strengthen the Company’s financial
position and support its growth, in February the




Company issued convertible bonds for an amount of
€4.6 million, which mature in 2010.

2) Return to profitability
The 2005 consolidated results show a return to
profitability for the Company.

3) More dynamic operations
In 2005, AUSY improved both its operational methods
and sales structure.

3. CHALLENGES AND COMMENTS ON THE BUSINESS

a. In France

Implementing a new recruitment process took
longer than expected, in a job market proving to be
more and more difficult.

b. In Belgium and Luxembourg

The situation faced by AUSY's businesses in these
countries, already tough at the start of the year,
deteriorated sharply during the third quarter and
prompted an in-depth management restructuring.

4. SIGNIFICANT EVENTS AFTER THE FISCAL YEAR END
DATE

A new operations management team was put in
place in Belux, with the aim of implementing the
operating methods used in France.

5. FORESEEABLE TRENDS AND OUTLOOK
Based on the positive momentum in 2005 and
strong start to 2006, the Company is confident
it can meet its goal of reaching the average
performance for the sector by 2008.

6. ENVIRONMENT AND RISK FACTORS

6.1 Activities and impact on human resources

The Company’s headcount remained stable over the
fiscal year, with 1,090 employees at the end of 2005
versus 1,086 at the end of 2004.

Breakdown by country

Employees 31/12/2005
FRrRANCE 1,013
BELUX 77
ToTAL 1,090
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Breakdown by function

Employees 31/12/2005
PRoDUCTION 87%
SALES 8%
ADMINISTRATIVE 5%

These breakdowns are comparable to the previous
fiscal year.

Employment contracts are of an undefined duration;
the number of fixed-term contracts is insignificant.
Turnover rose slightly in fiscal 2005, to 24%, from
19% in 2004 and 18% in 2003. The Company has no
redundancy plan.

Average salaries held steady over the period. There
were no significant changes to the organisation or
working hours. Employees are for the most part
full-time, and have a 35-hour work week.

The Occupational Health and Safety Committee met
twice and focused on workplace conditions.

The Company uses subcontractors to allow for
greater flexibility on certain projects. Generally
speaking, subcontractors comprise approximately
4% of the production staff; a level unchanged over
the fiscal year. AUSY complies with all labour laws.
No employee profit-sharing payments were made in
2005.

The rate of idleness was 6.4%, compared with 10.7%
in 1004 and 12% in 2003.

During 2005, the Company spent €0.670 million on
employee training.

6.2 Risks

As far as the company is aware, there is no litigation
or arbitration in existence that is likely to have or has
had in the recent past a significant impact on AUSY's
financial situation, its business, its profits, or on its
Group as a whole, with the exception of those listed
below.

6.2.1 Commitments
Commitments made or received are discussed in the
notes to the consolidated financial statements.

6.2.2 Legal risks

All identified risks and litigation have been adequa-
tely provisioned for in the Company’s accounts. The
percentage of our business coming from perfor-
mance commitment projects rose slightly during the
fiscal year.
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6.2.3 Manufacturing risks and environmental impact
As the company is a provider of information
technology engineering services, industrial and envi-
ronmental risks are considered non-existent.

6.2.4 Market risks
Equity, interest rate, and currency exchange risks

are not considered significant as at December 31,
2005.

6.2.5 Liquidity risks

Liquidity risks relate primarily to the syndicated
loan, on which the payments due in less than one
year total €0.68 million. This loan has a variable
interest rate, and is subject to certain covenants
which the Company was not in compliance with at
December 31, 2005.

The Company’s other debt consists of the convertible
bonds with a coupon of 4%. Each bond may be
converted to new or existing shares. These bonds
mature in February of 2010.

7. INTERNAL CONTROL
A separate report on internal control is included in
the Appendix.

8. IAS/IFRS

The transition to IFRS did not have a material impact
on the Company’s financial statements. Major
changes include the following:

- Goodwill is no longer amortised (annual goodwill
amortisation under French GAAP was €536K).

- €125K [net of tax) of unrealized intangible assets
on December 31, 2003 were derecognised.

- The value of the interest rate swap agreement was
recognised in the opening balance sheet for €10,000.
- Treasury shares have been reclassified as a
deduction from equity.

Other changes are not significant with respect to the
opening balances.

Il. AUSY SA

1. AcTiviTy & COMMENTS

The parent company AUSY SA's operations over the
fiscal year can be summarised in the following
highlights. Revenues, originating primarily from
cross-billing employee time among the subsidiaries,
as well as expenses for insurance taken out at a
parent company level, soared 33.1% over fiscal year
2004, reaching €1.420 million in 2005 compared with
€1.067 million in 2004.

Operating expenses edged up to €2.104 million in
2005 from €1.517 million in 2004, and consist
primarily of employee expenses of €1.162 million.

The Company recorded net financial expenses of
€0.027 million, against net financial expenses of
€0.023 million last year. No dividends were received
in 2005.

Financial expenses of €0.193 million chiefly repre-
sent loan interest expenses. In 2004, interest and
associated costs totalled €0.088 million.

The Company’s tax charge amounted to €0.614
million.

AUSY SA generated a net loss of €1.026 million in
fiscal 2005, as opposed to a net profit of €0.160
million in 2004.

Equity fell to €15.275 million from €16.227 million in
2004.

In terms of borrowings, the majority of the
Company’s debt, excluding accrued interest,
consisted of the €4.600 million convertible bond
issue and the €0.680 million remaining on the
syndicated loan.

Equity investments are recorded at a gross amount
of €14.981 million and a net amount of €9.905
million.

Current assets totalled €11.308 million, versus
€8.003 million in 2004, and this difference is due to
tax receivables payable by the State to French
companies.



In terms of risk, AUSY SA carries the major portion
of the debt. Financial risks are discussed in the
Section analysing the activities at a Group level. We
request that you approve these financial statements.

Comments on AUSY's activities during the fiscal year
just ended

Activities focused on managing the Group, consoli-
dating its financial base, and obligations related to
the AUSY share being listed.

Significant events since the start of the fiscal year
There are no significant events to report.

Fiscal year guidance

The Company's pre-tax profit (loss] for fiscal 2006,
without the receipt of dividends from its subsidiaries,
is expected to be a loss of around €0.6 million.

2. PROPOSED ALLOCATION OF PROFITS
The Company proposes to allocate profits in accor-
dance with the law and the Articles of Association.

We propose allocating the full fiscal year loss of
€1,026,172.24 to retained earnings, which will then
show a balance of €959,659.72.

3. PREVIOUS DIVIDEND DISTRIBUTIONS

Pursuant to Article 243bis of the French General Tax
Code, we note that there have been no dividend
distributions in the last three fiscal years.

4. REGULATED AGREEMENTS

We request that you approve the following agree-
ments subject to Article L.225-38 of the French
Commercial Code that were entered into during the
fiscal year:

- Granting of 1,500 bonus shares to Mr. Joél Magnet,
Director; and

10,000 bonus shares to Mrs.
Marie-Jacqueline de La Touanne, Director.

- Granting of
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5. NON-TAX DEDUCTIBLE AMOUNTS

We request that you approve the non-tax deductible
expenses and charges referred to in Article 39-4 of
the French General Tax Code totalling €11,677, and
the corresponding tax of €3,892.

I1l. SUBSIDIARIES AND SUB-SUBSIDIARIES

1. AUSY FRANCE
Revenues of this wholly-owned company grew 5.6%
to €71.056 million.

Operating costs were €69.459 million, an 0.5%
increase over the previous fiscal year.

Net income amounted to €1.974 million. AUSY
France's equity remains negative at a negative
€1.763 million.

2. AUSY BELGIUM

This wholly-owned Belgian company generated
revenues of €6.263 million, and posted a net loss of
€0.282 million, compared with a profit of €0.167
million in 2004. This net loss includes a non-recur-
ring provision for impairment losses of €143, 000 in
respect of its stake in AUSY Solution & Integration.

3. AUSY LUXEMBOURG

This wholly-owned Luxembourg company generated
revenues of €2,052 million, and posted a net loss of
€0.192 million, compared with a profit of €0.030
million in 2004.

4. AUSY SoLUTION & INTEGRATION
This company was not active in fiscal 2005.
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IV. CAPITAL

1. SHAREHOLDING STRUCTURE

The following table identifies those persons holding
either directly or indirectly more than 5%, 10%, 15%,
20%, 25%, 33.33%, 50%, 66.66%, and 95% of the

Company's capital or voting rights in the Annual
General Meetings, at December 31, 2005.

Shareholders holding Shares Voting rights

OVER 5% GEORGES PELTE GEORGES PELTE
ALTEN SYCOMORE ASSET MANAGEMENT
SYCOMORE ASSET MANAGEMENT JEAN-MARIE MAGNET
JEAN-MARIE MAGNET

OVer 10% SYCOMORE ASSET MANAGEMENT JEAN-MARIE MAGNET
JEAN-MARIE MAGNET

OVER 15% JEAN-MARIE MAGNET JEAN-MARIE MAGNET

OVER 20% JEAN-MARIE MAGNET JEAN-MARIE MAGNET

OVER 25% JEAN-MARIE MAGNET JEAN-MARIE MAGNET

Over 33,33% JEAN-MARIE MAGNET JEAN-MARIE MAGNET

OVer 50% NONE JEAN-MARIE MAGNET

OVER 66,66% NONE NONE

OVER 95% NONE NONE

At the end of the fiscal year, no employees owned a
stake in the Company’s capital, as defined in Article
L.225-102 of the French Commercial Code.

2. TREASURY STOCK HELD UNDER THE SHARE BUYBACK
PROGRAMME

As part of the Company’s share buyback programme
(Visa No. 05-0371 of May 11, 2005, and No. 04-0592 of
June 11, 2004) effective from January 1, 2005, to
December 31, 2005, the Company undertook the
following transactions:

No significant change in shareholding structure
occurred during fiscal 2005.

- Purchase of 57,096 shares on the market at an
average price of €11.39, for a total amount of
€650,359.82; and

- Sale of 55,840 shares on the market at an average
price of €11.19, for a total amount of €624,620.66.

Purchases Sales / transfers
MARKET MAKING 57,096 55,840
EMPLOYEE SHAREHOLDING 0 0
MARKETABLE SECURITIES GIVING A RIGHT TO SHARES 0 0
AcQuISITION 0 0
CANCELLATIONS 0 0

At the end of the fiscal year, the Company had 2,561
shares registered in its name, for a total of
€31,754.81 valued at the share purchase price.
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These shares with an overall par value of €1 repre-
sent 0.08% of the Company’s capital.



3. AUTHORISATION TO IMPLEMENT A SHARE BUYBACK
PROGRAMME AND REDUCE CAPITAL BY CANCELLING
TREASURY SHARES

We propose granting the Board of Directors for a
period of eighteen months, to buy back, on one or
more occasions as determined by the Board, up to
10% of the shares comprising the Company’s
capital, or 307,255 shares.

This authorisation will replace the authorisation
given to the Board of Directors by the Annual
General Meeting of June 2, 2005.

Any such share buybacks would be made for the
purposes of:

- Market-making on the secondary market or
ensuring AUSY share liquidity through a financial
services intermediary under a liquidity agreement,
in accordance with the AFElI Code of Business
Conduct as accepted by the AMF;

- Being able to cover marketable securities that
could give rise to the granting of AUSY shares,
within the framework of existing legislation,

- Being able to cover employee share ownership
plans, profit-sharing schemes, company savings
plans, bonus share issues, or other forms of share
allocation to the Company’s employees and/or
Corporate Officers, pursuant to and in accordance
with terms and conditions set by law;

- Retaining treasury shares for use in exchanges or
issues to fund future acquisitions, provided that
shares bought back for this purpose do not exceed
5% of the Company’s capital; and

- Cancelling existing treasury shares, subject to the
approval of this Annual General Meeting in its
seventh extraordinary resolution.

The maximum purchase price would be set at €40
per share, and the maximum transaction amount at
€9,217,650.

Due to the objective of cancelling the shares, we
request that you authorize the Board of Directors,
for a period of 24 months, to cancel, at its own
discretion and on one or more occasions, no more
than 10% of the Company’'s capital, or 213,397
shares, which the Company holds or may hold as a
result of share buyback transactions under Article
L. 225-209 of the French Commercial Code, and to
reduce the Company’s capital by the same amount
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in accordance with the legal and regulatory
provisions in force.

The Board of Directors has been granted all the
powers needed to carry out these transactions.

V. ADMINISTRATION-CORPORATE GOVERNANCE
1. BOARD OF DIRECTORS

1.1 Composition of the Board of Directors
The Board of Directors consists of the following
members.

Details are given about the offices and duties of
each member.

e Mr Jean-Marie MAGNET

- Chief Executive Officer and Director of AUSY

- AUSY Representative, Chairman and Chief
Executive Officer of AUSY France

- Chief Executive Officer and Director of AUSY
Solution & Integration

- Deputy Director of AUSY Belgium

- Deputy Director of AUSY Luxembourg

e Mr Georges PELTE

- AUSY Director

- Chief Executive Officer of AUSY France
- Chief Operating Officer of AUSY France

* Ms Marie-Jacqueline de La TOUANNE
- AUSY Director

- Chief Financial Officer of AUSY

- Deputy Director of AUSY Belgium

- Director of AUSY Solution & Integration
- Deputy Director of AUSY Luxembourg

e Mr Joél MAGNET
- AUSY Director
- Chief Operating Officer of AUSY France

1.2 Independent Directors

Given the size of the Company, it is not deemed
necessary for the time being to appoint any new
Independent Directors.

1.3 Operation of the Board of Directors
The Board of Directors met seven times, in accordance
with its Rules of Procedure.
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1.4 Appointments, renewals, and ratification of
co-appointments

Mr. Philippe Morsillo has served as Deputy CEO of
AUSY since October 1, 2004. Since January 6, 2006,
Mr. Morsillo has also served on the Board of
Directors of AUSY Solution & Integration, an AUSY
subsidiary. He occupies no other office and carries
out no other duties within the Company.

We propose that you appoint Mr. Morsillo as
Director for a period of six years, expiring at the

Company Officer (regardless of|

Annual General Meeting convened to approve the
financial statements for the fiscal year ending
December 31, 2011.

1.5 Compensation of Corporate Officers

The following table lists the total compensation and
benefits paid to each Company Officer by the parent
Company and its subsidiaries for the fiscal year
ended December 31, 2005.

In controlled and controlling companies

the time served in office Compensation Directors’ Benefits in Total
during the fiscal year) Fixed Variable Exceptional fees kind

MR JEAN-MARIE MAGNET

- PaD IN N-1 152,753 - - - 7,680 160,433
- Pab NN 152,753 - - - 7,680 160,433
- REMAINDER TO BE PAID IN N - - - - - -
MR GEORGES PELTE

- PaD IN N-1 133,728 - - - 5,024 138,752
- Pab NN 133,362 - - - 5,024 138,386
- REMAINDER T0 BE PAID IN N - - - - - -
Ms MARIE-JACQUELINE

DE LA TOUANNE

- PaD IN N-1 114,702 - - - 1,776 116,478
- Pab NN 114,702 - - - 1,776 116,478
- REMAINDER T0 BE PAID IN N - - - - - -
MR JOEL MAGNET

- PaD IN N-1 87,507 11,820 - - 3,083 102,410
- Pab NN 87,507 12,720 - - 4,054 104,281
- REMAINDER T0 BE PAID IN N - - - - - -
MR PHILIPPE MORSILLO

- PaD IN N-1 42,500 - - - 807 43,307
- Pab NN 100,000 50,000 7,500 - 4,842 162,342
- REMAINDER T0 BE PAID IN N - 50,000 - - - 50,000

Directors also have a variable component to their compensation that is calculated based on the following:

Director

Calculation basis

JEAN-MARIE MAGNET, GEORGES PELTE ET MARIE-JACQUELINE DE LA TOUANNE

PROFIT FROM CONTINUING OPERATIONS

JOEL MAGNET, PHILIPPE MORSILLO

MARGIN AND PROFITABILITY TARGETS SET AT
THE BEGINNING OF THE YEAR
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On July 6, 2006, the Board decided to award 44,500
bonus shares to certain employees under specific
conditions. Two Directors received these shares, Ms.
Marie-Jacqueline de La Touanne, who was granted
10,000 bonus shares, and Mr. Joél Magnet, who was
granted 1,500 bonus shares.

The Annual General Meeting of November 30, 2004
resolved to issue 150,000 stock warrants to Mr.
Philippe Morsillo, AUSY Deputy CEO. Stock warrants
are non-transferable and non-negotiable. The grant
price for each stock warrant was €1, and all stock
warrants were subscribed. One stock warrant gives
the right to acquire one AUSY share at a price of €8.
The stock warrants may be exercised any time
between January 1, 2008 to December 31, 2009. At
the end of this period, any unexercised stock warrants
automatically become null and void.

If Mr. Philippe Morsillo ceases to exercise his functions,
for reasons other than a resignation or gross misconduct,
he will receive a gross indemnity of €120,000.

Apart from the items listed above, no other equity
securities, debt securities, or marketable securities
giving rights to shares or a debt security of the
Company or one of its subsidiaries were granted to
any of the Corporate Officers.

2. AuDIT COMMITTEE

The Audit Committee consists of the following
members:

- Ms. Marie-Jacqueline de La Touanne;

- Mr. Axel du Fretay; and

- Mr. Dominique Nordera.

The Committee met twice during the year. In accordance
with its Operational Charter, the Audit Committee
reviews risks, procedures, internal controls, and
relations with independent auditors.

3. Statutory auditors
None of the Statutory Auditors’ terms expire at the
present Annual General Meeting.
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V1. HARMONISATION OF THE ARTICLES OF ASSOCIATION
WITH THE ORDER OF JULY 26, 2005

We request that you modify the Company’s Articles
of Association so that they conform with Order No.
2005-842 of July 26, 2005.

This Order contains rules that have a direct impact
on the text of our Articles of Association, which we
therefore propose that you modify.

These rules are:

- Telecommunications may be used during Board of
Directors meetings;

- Changes in the quorum rules for Ordinary General
Meetings, Extraordinary General Meetings, and
Special General Meetings as follows:

- For Extraordinary General Meetings, the quorum
has been decreased from one-third to one-fourth of
the shares for the first convocation, and from
one-fourth to one-fifth for the second convocation.

- For Ordinary General Meetings, the quorum has
been decreased from one-fourth to one-third of
the shares for the first convocation, with no quorum
needed for the second convocation.

- For Special General Meetings, the quorum has
been decreased from one-half to one-third of the
shares for the first convocation, and from one-fourth
to one-fifth for the second convocation.

As a result, we propose the modification of Articles
21, 40, 42 and 43 of the Articles of Association.

VII. CoNcLUSION

We request that you grant full and final discharge to
the Board of Directors with respect to its management
duties for the fiscal year ended December 31, 2004,
and to the Statutory Auditors for their auditing duties,
the details of which are given in their general report.

The Board asks you to vote to approve the texts of the
resolutions it has proposed.

The Board of Directors
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APPENDIX 1. SUMMARY OF CAPITAL INCREASE AUTHORISATIONS IN EFFECT AT DECEMBER 31, 2005

In euros AGM Authorisation Amount Capital Capital Authorisation
date expiration authorised increases increases remaining
date effected in effected to date
previous during the
years fiscal year
AUTHORISATION 02/06/05 01/08/07 30,000,000 NoNE NONE 30,000,000

RETAINING PSR
AND/OR THROUGH THE
INCORPORATION OF RESERVES

AUTHORISATION 02/06/05 01/08/07 30,000,000 NoONE NoNE 30,000,000
WITH THE

CANCELLATION OF PSR

AUTHORISATION 02/06/05 01/08/07 1,000,000 NoONE NoNE 1,000,000
WITH THE

CANCELLATION OF PSR

RESERVED FOR EMPLOYEES

ENROLLED IN THE COMPANY

SAVINGS PLAN

AUTHORISATION 02/06/05 01/08/07 10% OF CAPITAL NONE NONE 10% OF CAPITAL
FOR SECURITIES

CONTRIBUTIONS-IN-KIND

AUTHORISATION 02/06/05 01/08/08 5% OF CAPITAL NoONE NoNE 5% OF CAPITAL
TO GRANT

STOCK OPTIONS

AUTHORISATION 02/06/05 01/08/08 5% OF CAPITAL NoONE NoNE  3.55% OF CAPITAL
TO GRANT (1)

BONUS SHARES

(1) On July 6, 2005, bonus shares were granted to Company employees that could result in the issue of a maximum of 44,500 bonus shares (1.45%
of the Company’s capital] starting on July 6, 2007.
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APPENDIX 2. SUMMARY OF SHARE TRANSACTIONS MADE BY CORPORATE OFFICIERS AND THEIR RELATIVES DURING THE

FISCAL YEAR

(ARTICLES L.621-18-2 oF THE FRENCH MONETARY AND FINANCIAL CoDE AND L.621-18-2 222-15-3 oF THE AMF GENERAL REGULATIONS )

FIRST AND LAST NAME

MAGNET JEAN-MARIE

FUNCTION EXERCISED WITH ISSUER

CHIEF EXECUTIVE OFFIVER

NAME OF THE PERSON ASSOCIATED WITH THE ABOVE INDIVIDUAL

AUSY SHARES

DESCRIPTION OF FINANCIAL INSTRUMENT

TOTAL NUMBER OF FINANCIAL INSTRUMENTS SOLD 12,500
WEIGHTED AVERAGE PRICE €11.09
TOTAL AMOUNT SOLD €138,625

TOTAL NUMBER OF FINANCIAL INSTRUMENTS ACQUIRED
WEIGHTED AVERAGE PRICE
TOTAL AMOUNT ACQUIRED

FIRST AND LAST NAME

PELTE GEORGES

FUNCTION EXERCISED WITH ISSUER DIRECTOR
NAME OF THE PERSON ASSOCIATED WITH THE ABOVE INDIVIDUAL -
DESCRIPTION OF FINANCIAL INSTRUMENT AUSY SHARES
TOTAL NUMBER OF FINANCIAL INSTRUMENTS SOLD 4,891
WEIGHTED AVERAGE PRICE €10.804
TOTAL AMOUNT SOLD €52,843,89

TOTAL NUMBER OF FINANCIAL INSTRUMENTS ACQUIRED
WEIGHTED AVERAGE PRICE
TOTAL AMOUNT ACQUIRED

FIRST AND LAST NAME

DeE LA TOUANNE MARIE-JACQUELINE

FUNCTION EXERCISED WITH ISSUER

DIRECTOR

NAME OF THE PERSON ASSOCIATED WITH THE ABOVE INDIVIDUAL

DESCRIPTION OF FINANCIAL INSTRUMENT AUSY SHARES
TOTAL NUMBER OF FINANCIAL INSTRUMENTS SOLD 697
WEIGHTED AVERAGE PRICE €10.75
TOTAL AMOUNT SOLD €7,492.75

TOTAL NUMBER OF FINANCIAL INSTRUMENTS ACQUIRED
WEIGHTED AVERAGE PRICE
TOTAL AMOUNT ACQUIRED




REFERENCE
DOCUMENT

2005

FINANCIAL DATA FROM THE LAST FIVE FISCAL YEARS

NATURE OF INFORMATION FISCAL YEAR FISCAL YEAR FISCAL YEAR FISCAL YEAR FISCAL YEAR
2001 (1) 2002 2003 2004 (2) 2005

1 — CAPITAL AT YEAR-END

SHARE CAPITAL 2,133,973 2,133,973 2,133,973 3,072,556 3,072,556

NUMBER OF ORDINARY SHARES IN ISSUE 2,133,973 2,133,973 2,133,973 3,072,556 3,072,556

NUMBER OF PREFERENCE SHARES

(WITHOUT VOTING RIGHTS) IN ISSUE

MAXIMUM NUMBER OF SHARES THAT COULD BE

CREATED AS A RESULT OF

. BoND CONVERSIONS 400,000

. THE EXERCISE OF STOCK OPTIONS OR 32,800 (4) 32,800 (4) 32,800 (4) 182,952 (5) 202,500 (6)

THE GRANTING OF BONUS SHARES

Il -FISCAL YEAR OPERATIONS AND RESULTS

PRE-TAX REVENUES 120,359 973,132 859,011 1,066,745 1,420,356

EARNINGS BEFORE TAXES, EMPLOYEE 1,003,520 1,302,536 1,972,181 (458,519) (287,922)

PROFIT-SHARING, DEPRECIATION,

AMORTISATION, AND PROVISIONS

INCOME TAX (491,850) (1,325,912) (1,370,422) (634,822) (614,105)

EMPLOYEE PROFIT-SHARING PAYMENTS DUE 0 0 0 0 0

IN RESPECT OF THE FISCAL YEAR

EARNINGS AFTER TAXES, EMPLOYEE

PROFIT-SHARING, DEPRECIATION, 1,486,014  (2,452,595) 3,335,869 160,318 (1,026,172

AMORTISATION, AND PROVISIONS

DIVIDEND DISTRIBUTED 496,474 0 0 0 0

11l -EARNINGS PER SHARE

EARNINGS AFTER TAXES AND EMPLOYEE 0.70 1.23 1.57 0.06 -0.29

PROFIT-SHARING, BUT BEFORE DEPRECIATION,

AMORTISATION, AND PROVISIONS

EARNINGS AFTER TAXES, EMPLOYEE 0.70 -1.15 1.56 0.05 -0.33

PROFIT-SHARING, DEPRECIATION,

AMORTISATION, AND PROVISIONS

DIVIDEND DISTRIBUTED PER SHARE 0.22 0 0 0 0

IV -PERSONNEL

AVERAGE HEADCOUNT DURING 0 10 10 11 11

THE FISCAL YEAR

TOTAL PAYROLL EXPENSE 0 874,924 611,814 671,428 804,186

TOTAL SOCIAL SECURITY CONTRIBUTION AND 0 373,541 278,280 301,356 357,539

SOCIAL WELFARE BENEFITS PAID

(1) Capital increase.
(2) Capital increase.

(3] Stock options giving the right to subscribe for 24,800 shares.

[4) Stock options giving the right to subscribe for 24,800 shares.
Stock warrants from 2001 giving the right to subscribe for 8,000 shares.

(5] Stock options giving the right to subscribe for 24,952 shares after adjustment.
Stock warrants from 2001 giving the right to subscribe for 8,000 shares.
Stock warrants from 2004 giving the right to subscribe for 150,000 shares.

[6) Stock warrants from 2001 giving the right to subscribe for 8,000 shares.
Stock warrants from 2004 giving the right to subscribe for 150,000 shares.
Bonus shares that could result in the issue of 44,500 shares.




6.Financial statements

6.1 Consolidated financial statements

Summary

|I. CONSOLIDATED BALANCE SHEET

Il. CONSOLIDATED INCOME STATEMENT

I1l. CONSOLIDATED CASH FLOW STATEMENT

IV. CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

V. NOTES TO THE FINANCIAL STATEMENTS
1. General information about the Company
. Accounting policies

. Events after the balance sheet date

. Scope of consolidation

. Segment reporting

. Financial risk factors

. Goodwill

. Intangible assets

9. Property, plant, and equipment

10. Non-current financial assets

O 3 O~ U &~ W N

11. Other non-current receivables

12. Deferred taxes

13. Trade receivables

14. Other receivables and accrued income
15. Cash and cash equivalents

16. Equity

17. Share-based payment

18. Financial instruments giving rights to shares
19. Financial liabilities

20. Non-current tax liabilities

21. Provisions

22. Trade payables

23. Other payables and accrued expenses
24. Current tax liabilities

25. Personnel expenses

26. Depreciation, amortisation, and provisions
27. Net borrowing costs

28. Income taxes

29. Earnings per share

30. Detailed cash flow statement

31. Commitments

32. Related-party disclosures

33. Headcount

VI. TRANSITION TO IFRS
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|. CONSOLIDATED BALANCE SHEET

Assets
In thousand K€ Note 31/12/05 31/12/04
Restated under IFRS
NON-CURRENT ASSETS
GooDWILL (7) 8,194 8,194
INTANGIBLE ASSETS (8 51 54
PROPERTY, PLANT, AND EQUIPMENT (9) 674 633
NON-CURRENT FINANCIAL ASSETS (10) 1,170 1,163
OTHER NON-CURRENT RECEIVABLES (11) 2,951 3,531
DEFERRED TAX ASSETS (12) 569 479
TOTAL NON-CURRENT ASSETS 13,609 14,054
CURRENT ASSETS
TRADE RECEIVABLES (13) 15,450 14,624
OTHER RECEIVABLES AND ACCRUED INCOME (14) 1,109 1,362
CURRENT TAX ASSETS 448 394
CASH AND CASH EQUIVALENTS (15) 10,098 5,374
TOTAL CURRENT ASSETS 27,105 21,754
TOTAL ASSETS 40,714 35,808
Equity and Liabilities
In thousand K€ Note 31/12/05 31/12/04
Restated under IFRS
Eauity (16)
SHARE CAPITAL 3,073 3,073
PREMIUMS 10,974 10,974
RESERVES AND RETAINED EARNINGS -1,890 -2,601
TREASURY SHARES -30 -11
FINANCIAL INSTRUMENTS GIVING RIGHTS TO SHARES (18) 203 57
TOTAL EQUITY 12,329 11,492
NON-CURRENT LIABILITIES
FINANCIAL LIABILITIES DUE IN MORE THAN ONE YEAR (19) 4,396 757
NON-CURRENT TAX LIABILITIES (20) 62 65
PROVISIONS FOR LIABILITIES AND CHARGES (21) 2,329 1,481
TOTAL NON-CURRENT LIABILITIES 6,787 2,304
CURRENT LIABILITIES
FINANCIAL LIABILITIES DUE IN LESS THAN ONE YEAR (19) 1,283 1,903
TRADE PAYABLES (22) 1,888 1,902
OTHER PAYABLES AND ACCRUED EXPENSES (23) 13,134 12,915
CURRENT TAX LIABILITIES (24) 5,292 5,293
TOTAL CURRENT LIABILITIES 21,597 22,012
TOTAL EQUITY AND LIABILITIES 40,714 35,808
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Il. CONSOLIDATED INCOME STATEMENT

In thousand € Note 31/12/05 31/12/04
Restated under IFRS
REVENUE 78,824 75,891
PERSONNEL EXPENSES (25) -60,429 -61,478
OTHER EXPENSES -13,198 -13,006
TAXES AND DUTIES -2,279 -2,232
DEPRECIATION, AMORTISATION, AND PROVISIONS (26) -1,318 -756
OTHER INCOME AND EXPENSES FROM CONTINUING OPERATIONS 9 81
PROFIT FROM CONTINUING OPERATIONS 1,610 -1,499
OTHER OPERATING INCOME AND EXPENSES
OPERATING PROFIT 1,610 -1,499
NET BORROWING COSTS (27) -371 -415
OTHER FINANCIAL INCOME AND EXPENSES -12 -15
PROFIT BEFORE TAX 1,227 -1,928
INCOME TAX -516 461
CONSOLIDATED NET PROFIT 711 -1,468
NET PROFIT (GROUP SHARE) 711 -1,468
EARNINGS PER SHARE (29) 0.23 -0.48
DILUTED EARNINGS PER SHARE (29) 0.20 -0.46

I1l. CONSOLIDATED CASH FLOW STATEMENT

In thousand € 31/12/05 31/12/04

Restated under IFRS
CONSOLIDATED NET PROFIT 711 -1,486
- DEPRECIATION, AMORTISATION, AND PROVISIONS 1,318 751
- UNREALISED GAINS (LOSSES) FROM CHANGES IN FAIR VALUE -43 27
- ESTIMATED STOCK OPTION AND RELATED INCOME AND EXPENSES 71 0
- GAINS (LOSSES) ON THE DISPOSAL OF ASSETS 35 3
NET BORROWING COSTS 371 415
TAX CHARGE (CURRENT AND DEFERRED) 516 -461
CASH FLOW FROM OPERATIONS 2,978 -751
TAXES PAID -32 -21
CHANGES IN WORKING CAPITAL REQUIREMENTS -583 -805
NET CASH FROM OPERATING ACTIVITIES 2,363 -1,577
PURCHASES OF INTANGIBLE ASSETS AND PROPERTY, PLANT, AND EQUIPMENT -418 -240
PURCHASES OF FINANCIAL ASSETS -67 -27
PROCEEDS FROM THE SALE OF FINANCIAL ASSETS 98 1,455
NET CASH FROM INVESTING ACTIVITIES -386 1,188
CAPITAL INCREASE 75 4,712
PURCHASE AND SALE OF TREASURY SHARES -19 4
BoND 1ssSUE 4,302 2
NET INTEREST PAID -175 -415
REPAYMENTS OF BORROWINGS -1,545 -2,361
NET CASH FROM FINANCING ACTIVITIES 2,638 1,943
NET CHANGE IN CASH AND CASH EQUIVALENTS 4,615 1,554
OPENING CASH AND CASH EQUIVALENTS 5,070 3,516
CLOSING CASH AND CASH EQUIVALENTS 9,685 5,070
CASH ASSETS 10,098 5,374
CASH LIABILITIES -403 -304
NET CASH AND CASH EQUIVALENTS REPORTED IN THE BALANCE SHEET 9,695 5,070
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IV. CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

In thousand K€ Share Premiums Treasury Consolidated Retained Total Group Minority Total
capital shares reserves earnings share interests

EauiTy AT 01/01/04 2,134 7,276 -15 2,188 -3,321 8,261 8,261

(RESTATED UNDER IFRS)

CAPITAL TRANSACTIONS 939 3,698 4,637 4,637

TREASURY SHARE TRANSACTIONS 4 4

PROFIT/LOSS FROM THE PREVIOUS FISCAL YEAR -3,321 3,321

0SS FOR THE FISCAL YEAR -1,468 -1,468 -1,468

FINANCIAL INSTRUMENTS GIVING

RIGHTS TO SHARES

Eauity AT 31/12/04 3,073 10,974 -1,077  -1,468 11,492 11,492

(RESTATED UNDER IFRS)

TREASURY SHARE TRANSACTIONS -19 -19

SHARE-BASED PAYMENTS 71 71 71

LL0SS FROM THE PREVIOUS FISCAL YEAR -1,468 1,468

PROFIT FOR THE FISCAL YEAR 711 71 71

FINANCIAL INSTRUMENTS GIVING 75 75 75

RIGHTS TO SHARES

EauiTy AT 31/12/05 3,073 10,974 -2,398 711 12,329 12,329

(IFRS)

V. NOTES TO THE FINANCIAL STATEMENTS

1. GENERAL INFORMATION ABOUT THE COMPANY
These consolidated financial statements concern
AUSY SA and its subsidiaries for the fiscal year
ended December 31, 2005. AUSY SA is a public
limited company, with registered headquarters at 10,
Rue des Acacias, 92130 Issy-les-Moulineaux, and
incorporated in France. This Company is the parent
company of AUSY, an IT services provider. AUSY SA
manages the Company’s equity investments.

2. ACCOUNTING POLICIES

2.1 Accounting standards

The consolidated financial statements have been
prepared in accordance with the International
Financial Reporting Standards (IFRS) adopted by the
IASB (International Accounting Standards Board)
and with the interpretations published by the IFRIC
(International Financial Reporting Interpretations
Committee), as approved by the European Union.
AUSY adopted IFRS for the first time in fiscal 2005,
and as required by IFRS 1, adjustments resulting
from the transition from French GAAP to IFRS
were recognised in equity in the opening balance
sheet at January 1, 2004.

2.2 Presentation of the financial statements
The consolidated financial statements are presented
in thousand euros.

In accordance with IFRS, the Company’s consolida-
ted financial statements are prepared on a cost
basis, with the exception of any assets and liabilities
that are recorded at their fair value. Current assets
include those intended for sale or consumption
during the Company’s normal operating cycle, those
held with a view to be sold within twelve months
after the balance sheet date, and cash and cash
equivalents. All other assets are non-current.
Current liabilities include those expected to become
settled during the Company’s normal operating cycle
or in the twelve months after the balance sheet date.
All other liabilities are non-current.

2.3 Scope of consolidation

The consolidated financial statements include all
subsidiaries under AUSY SA’s control. Control is
presumed to exist when the Company has the power
to govern the financial and operating policies of the
subsidiary, or if the Company holds more than half
of the subsidiary’s voting rights. The complete list of
controlled subsidiaries included in the scope of
consolidation, and the associated consolidation
methods, are discussed in Note 4.



2.4 Foreign currency transactions
The Company’s foreign currency transactions are
not material.

Foreign currency transactions are translated into
euros using the exchange rate prevailing at the date
of the transaction. Currency exchange gains and
losses from translation are recognised in the income
statement. Non-monetary assets and liabilities are
translated into euros using the exchange rate
prevailing at the date of the transaction.

2.5 Business combinations

The acquisition cost of a business combinations is
measured at the fair value of the assets contributed,
liabilities assumed, and equity
instruments issued at the date of exchange, plus
any costs directly attributable to the business
combination.

incurred or

Any excess of the purchase price over the net fair
value of the assets, liabilities, and contingent
liabilities is recognised as an asset and tested
for impairment at the end of each fiscal year or any
time there is an indication of impairment.

2.6 Segment reporting

For segment reporting purposes, the primary
segment reporting format is geographical segments
and there are two segments: entities located in
France and entities located in Belux (Belgium and
Luxembourg). Segment reporting by business
segment, within the meaning of IFRS, does not apply
to AUSY.

2.7 Intangible assets

Intangible assets are acquired, measured at their
acquisition their
respective useful lives ( 3 to 10 years) based on the
straight-line The Company has no
intangible assets with an indefinite useful life. For
internally generated intangible assets, expenditures
for research aimed at acquiring scientific knowledge
or processes are recognised as an expense
when they are incurred.

costs, and amortised over

method.

Expenditures for developing new processes and
product improvements are recognised as assets if
the new process or product is deemed technically
and commercially viable and the Company intends to
complete its development.
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2.8 Property, plant, and equipment

Property, plant, and equipment are carried at
acquisition cost less accumulated depreciation and
impairment. Depreciation is calculated using the
straight-line method with the following estimated
useful lives: installations and fittings, 8 years;
transportation equipment, 3 to 5 years; office
equipment, 5 years; computer hardware, 3 to 5
years; and furniture, 8 years. The estimated useful
lives and depreciation methods are reviewed
periodically, and if there is a material change,
depreciation for current and future periods is
adjusted accordingly. If an asset’s carrying amount
is greater than its estimated recoverable amount, an
impairment loss is recognised immediately in the
income statement. Assets are reviewed at each
balance sheet date to determine whether there is
any indication of impairment.

2.9 Impairment of assets

At each balance sheet date, assets are reviewed
to determine whether there is any indication of
impairment, and goodwill is tested for impairment at
the end of each fiscal year.

If the carrying amount
recoverable amount, the carrying amount of the
asset or the asset’s cash-generating unit is reduced
to its recoverable amount. The recoverable amount
of an asset or cash-generating unit is the higher of
its fair value less costs to sell and its value in use.

is greater than the

The value in use is the present value of the future
cash flows expected to be derived from an asset or
cash-generating unit.

The discount rates used to determine the value of an
asset are the pre-tax rates that reflect current
market assessments of the time value of money and
the risks specific to the asset. Impairment losses
recognised for goodwill are never reversed. For
other assets, an impairment loss recognised during
a previous period may be reversed and the carrying
amount of the asset increased to its recoverable
amount. The reversal is recognised in the income
statement.

2.10 Leases

The Company assesses its leases and classifies
them either as operating or finance leases. For
operating leases, lease payments are recognised at
the time they are due (see Note 31 for commitments
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under operating leases). For finance leases, the
acquired assets are recognised in property, plant,
and equipment at their acquisition cost less
accumulated depreciation. Liabilities related to
finance leases are recognised in financial liabilities.

2.11 Trade receivables

Trade receivables include receivables from revenue
that has been recognised but not yet been settled by
the debtor, and from revenue that is recognised
according to the stage of completion of the work.

An impairment is recognised when it becomes
probable that the Company will not be able to collect
all amounts due according to the original terms of
the receivables.

2.12 Financial assets
The Company has equity investments that are
treated in accordance with IFRS 3.

Other equity investments that the Company has the
intention and the capacity to hold until maturity are
classified under other non-current financial assets.
At each balance sheet date, financial assets and
groups of financial assets are reviewed to determine
whether there is any indication of impairment, and
any such impairment losses once recognised are not
reversed.

Receivables placed in guarantee with the Factor are
classified as other non-current assets because they
represent an amount of receivables that must be
maintained throughout the duration of the factoring
agreement.

These receivables are valued at amortised cost if
they are due in over one year.

Other financial assets are classified as available for
sale and carried at fair value.

2.13 Cash and cash equivalents

Cash and cash equivalents include cash and
short-term investments with a maturity of less than
three months from their acquisition date.
Short-term investments are marked-to-market
at each balance sheet date and any gains or losses
are recognised in the income statement.

2.14 Equity

When treasury shares are purchased for any reason,
the shares are deducted from equity and recorded
in the “Treasury shares” line item until cancelled or
sold. The amount paid, any directly attributable
transaction costs, and the impact of the sale are
recognised as changes in equity.

The Company has stock option and bonus share
plans. The stock option plan was instituted before
the publication of the IFRS 2 Exposure Draft on
November 7, 2002, and expired on July 5, 2005. It was
not treated as a share-based payment in accordance
with IFRS 1.

When bonus shares are granted, the Company
determines whether they serve as compensation for
services rendered by employees or management.
The compensation is recognised as a personnel
expense during the period in which the rights are
acquired.

2.15 Provisions

Provisions are recognised when the Company has a
present obligation (legal or constructive) as a result
of a past event, it is probable that an outflow of
resources embodying economic benefits will be
required to settle the obligation, and a reliable
estimate can be made of the amount of the
obligation.

Provisions for losses to completion are recognised
when it becomes probable that the estimated costs
of meeting the obligations under the contract will
exceed the economic benefits expected to be
received. A provision is recognised for the amount
of work remaining to be completed, and the
work already completed is deducted from work in
progress.

2.16 Interest-bearing borrowings

Interest-bearing borrowings are recognised initially
at their face value net of any transaction costs
incurred. Borrowings are subsequently stated at
amortised cost using the effective interest rate over
the period of the borrowing.

2.17 Employee benefits
The Company has pension obligations under a
defined benefit plan. The provision recognised in the



balance sheet for defined benefit pension plans is
the present value of the defined benefit obligation
calculated using the projected unit credit method.
The Company does not use the corridor method and
recognises changes to the provision directly in the
income statement.

2.18 Income taxes

Tax expense (tax income] is the aggregate amount of
current and deferred tax included in the determina-
tion of the profit (loss) for the period. Current tax is
the amount of income taxes payable (receivable) on
the profit or loss of the period, and is calculated by
applying the relevant tax rate to the period’s taxable
profit or loss determined according to the tax laws
established by the competent fiscal authorities.
Deferred tax liabilities (assets) are the amount of
income taxes payable (receivable) in future periods
in respect of temporary valuation differences
between the carrying amount of an asset or liability
and its tax base, as well as tax loss carry-forwards
and tax credit carry-forwards. Deferred tax assets
and liabilities are measured at the tax rates that are
expected to apply to the periods when the temporary
differences are expected to be reversed or settled.

2.19 Revenue from continuing operations

Revenue from the sale of goods is recognised when
the risks and rewards of ownership of the goods
have been transferred to the buyer and the amount
of revenue can be measured reliably. Revenue from
the rendering of services is recognised based on the
stage of completion of the services at the balance
sheet date. For services provided under long-term
contracts, revenue is recognised when the outcome
can be estimated reliably, according to the amount
of work performed. Depending on the nature of
the contract, the amount of work performed is
measured according to the stage of completion as
stipulated in the contract, the specific units of work
that have been delivered, or the percent completion.
Possible losses on contracts are reviewed at
each balance sheet date, and provisions for losses to
completion are recognised as they are identified.

2.20 Accounting estimates and assumptions

The preparation of the Company's financial
statements in accordance with IFRS requires
management to make estimates and assumptions
that may have an impact on the carrying amounts of
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assets or liabilities. Management is required to
communicate the estimated carrying amounts at the
balance sheet date, as well as the revenues and
expenses recognised during the fiscal year. Actual
results may differ from these estimates.

2.21 Earnings per share

Basic earnings per share is calculated by dividing the
net profit (Group share) by the weighted average
number of shares outstanding over the fiscal year.
Diluted earnings per share is calculated by adjusting
the basic earnings per share to account for the
effects if all convertible securities, issued by either
the Company or one of its subsidiaries, were
exercised. Dilution is measured separately for each
security under the conditions prevailing at the
balance sheet date, and the net profit (Group share)
is adjusted for the after-tax effects of dividends and
interest related to the conversion of the security.
The changes are accounted for pro rata during the
fiscal year in which the security is exercised and on
the first day of the fiscal year for the following years.

2.22 Approval of the financial statements

These financial statements were approved for
publication at the Board of Directors meeting on
March 28, 2006.

2005




REFERENCE
DOCUMENT

2005

3. Events after the balance sheet date
AUSY issued 400,000 convertible bonds on March 15, 2005, with a face value of €11.50 and a coupon of 4%. These
bonds will mature on March 15, 2010. No other notable events occurred after the balance sheet date.

4. Scope of consolidation
At December 31, 2005, the Company’s scope of consolidation was as follows:

Name of entity Headquarters % Control % Stake Consolidation method
AUSY SA ISsSY-LES-MOULINEAUX (FRANCE) 100% 100% FULL CONSOLIDATION
AUSY FRANCE ISsSY-LES-MOULINEAUX (FRANCE) 100% 100% FULL CONSOLIDATION
AUSY SOLUTION & INTEGRATION  |SSY-LES-MOULINEAUX (FRANCE) 100% 99% FULL CONSOLIDATION
AUSY BELGIUM BRUSSELS (BELGIUM) 100% 99% FULL CONSOLIDATION
AUSY LUXEMBOURG LUXEMBOURG (LUXEMBOURG) 100% 100% FULL CONSOLIDATION

5. Segment reporting

The Company operates with two segments:

France, comprised of AUSY SA, AUSY France, and AUSY Solution & Integration (an AUSY Belgium subsidiary);
and Belux, comprised of AUSY Belgium and AUSY Luxembourg

31/12/2005 In thousand € France Belux Consolidated Total
REVENUES 70,996 7,828 78,824
NET PROFIT 925 -214 711
SEGMENT ASSETS (A) 30,973 9,171 40,145
DEPRECIATION AND AMORTISATION ON SEGMENT ASSETS 381 91
PURCHASES OF NON-CURRENT ASSETS 364 99

HEADCOUNT 1,013 77 1,090
31/12/2004 restated under IFRS In thousand € France Belux Consolidated Total
REVENUES 67,011 8,880 75,891
NET PROFIT -1,492 24 -1,468
SEGMENT ASSETS (A) 23,057 9,056 32,113
DEPRECIATION AND AMORTISATION ON SEGMENT ASSETS 362 83
PURCHASES OF NON-CURRENT ASSETS 175 75

HEADCOUNT 1,018 68 1,086

[A) Segment assets do not include deferred tax assets

6. Financial risk factors

The Company’s liquidity risks relate to syndicated loan covenants. The financial ratios required in these
covenants were not met as at December 31, 2005. There has been no request for early repayment. The Company’s
interest rate risks relate to the interest rate swap agreement entered into to cover the syndicated loan. This loan
expired in February of 2006.

7. Goodwill

Changes in goodwill by geographic segment are as follows:

Line item detail Value at 31/12/04 Changes in Acquisitions Impairment Value at

In thousand € (Restated under IFRS) scope 31/12/05

- FRANCE 1,536 1,536

- BELUX 6,659 6,659
8,194 0 0 0 8,194

Goodwill is tested for impairment annually at the cash-generating unit level, using cash flows projections for the
next 5 years. Current operating estimates are based on past experience and the market outlook. In order to
generate conservative estimates, a growth assumption of 0% has been used for all future periods. The discount
rate used is 10.9%.
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8. Intangible assets
Changes in the cost, amortisation, and net value of intangible assets are as follows, presented in thousand euros:

Cost 31/12/2004 Changes in Acquisitions Disposals 31/12/2005
(Restated under IFRS) scope

SOFTWARE 253 26 13 266

CONCESSIONS, PATENTS, AND LICENSES 54 54

OTHER INTANGIBLE ASSETS 17 17

324 26 13 337

Amortisation 31/12/2004 Changes in Increases Decreases 31/12/2005
(Restated under IFRS) scope

SOFTWARE 209 27 13 222

CONCESSIONS, PATENTS, AND LICENSES 45 3 48

OTHER INTANGIBLE ASSETS 17 17

270 29 13 287

Net value 31/12/2004 Changes in Increases Decreases 31/12/2005
(Restated under IFRS) scope

SOFTWARE L4 0 L

CONCESSIONS, PATENTS, AND LICENSES 9 -3 b

OTHER INTANGIBLE ASSETS

54 -3 51

9. Property, plant, and equipment
Changes in the cost, depreciation and net value of property, plant, and equipment are as follows, presented in
thousand euros:

Cost 31/12/2004 Changes in Acquisitions Disposals 31/12/2005
(Restated under IFRS) scope

FITTINGS AND INSTALLATIONS 600 65 10 655

TRANSPORTATION EQUIPMENT 11515 58 98

OFFICE EQUIPMENT AND COMPUTER HARDWARE 1,851 303 189 1,965

FURNITURE 388 23 88 322

2,994 391 345 3,040

Depreciation 31/12/2004 Changes in Increases Decreases 31/12/2005
(Restated under IFRS) scope

FITTINGS AND INSTALLATIONS 442 61 10 493

TRANSPORTATION EQUIPMENT 77 25 23 79

OFFICE EQUIPMENT AND COMPUTER HARDWARE 1,566 194 189 1,571

FURNITURE 274 36 88 222

2,360 316 310 2,366

Net value 31/12/2004 Changes in Increases Decreases 31/12/2005
(Restated under IFRS) scope

FITTINGS AND INSTALLATIONS 158 4 162

TRANSPORTATION EQUIPMENT 78 -25 35 19

OFFICE EQUIPMENT AND COMPUTER HARDWARE 285 109 0 393

FURNITURE 113 -13 100

633 75 35 674
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10. Non-current financial assets

This line item consists primarily of receivables placed in guarantee with the Factor under the factoring

agreement.
31/12/2004 Changes in Increases Decreases 31/12/2005
(Restated under IFRS) scope
RECEIVABLES PLACED IN GUARANTEE 879 45 924
DEPOSITS AND SECURITIES 282 By 245
AVAILABLE-FORSALE FINANCIAL ASSETS 2 2
1,163 45 37 1,170

11. Other non-current receivables

This line item consists primarily of tax loss carry-backs receivable from the State. The term of these receivables

is five years, and they may be deducted from future profits.

Line item detail In thousand € 31/12/2005 31/12/2004

(RESTATED UNDER IFRS)

CORPORATE TAX CARRY-BACK RECEIVABLES 2,878 3,459

OTHER RECEIVABLES 73 71
2,951 3,531

12. Deferred taxes

The tax rates used are 34.22% in France, 33.99% in Belgium; and 26.01% in Luxembourg. Deferred taxes break

down as follows:

In thousand € 31/12/05 31/12/2004
(Restated under IFRS)
Deferred tax Deferred tax Net Net
asset liability
ASSETS
GoobwiILL
NON-CURRENT ASSETS 54 54 60
FINANCIAL ASSETS
TRADE RECEIVABLES
OTHER RECEIVABLES AND ACCRUED INCOME
CASH AND CASH EQUIVALENTS 0 0
CORPORATE TAX LOSS CARRY-FORWARDS 356 356 253
LIABILITIES
PROVISIONS 125 125 115
FINANCIAL LIABILITIES 1 5 -4 13
TRADE PAYABLES 1
OTHER PAYABLES AND ACCRUED EXPENSES 38 38 37
ToTAL 574 5 569 479
AMOUNTS OFFSET -5 -5
NET TOTAL 569 569 479
The Company’s tax loss carry-forwards break down as follows:
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
France Belux Total Total
TAX LOSS CARRY-FORWARDS 1,160 1,160 812
OTHER ITEMS CARRIED FORWARD
1,160 1,160 812

The Company retains its deferred taxes because the forecasted future profits for each entity are greater than the
profits that would be generated by reversing the existing taxable temporary differences.
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13. Trade receivables
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Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
CUSTOMER RECEIVABLES 13,238 12,649
ACCRUED INCOME 2,212 1,975
TOTAL 15,450 14,624

Under the factoring agreement, the receivables assigned to the Factor totalled €9,145K at December 31, 2005,

compared with €8,635K at December 31, 2004.

14. Other receivables and accrued income

Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
FACTOR (FIXED-PRICE CONTRACTS) 839 1,036
OTHER RECEIVABLES 89 171
PREPAID EXPENSES 180 155
TOTAL 1,109 1,362
15. Cash and cash equivalents

Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
MARKETABLE SECURITIES 1,035 791
CASH IN HAND AND DEPOSITS ON CALL WITH BANKS 9,064 4,583
TOTAL 10,098 5,374

The closing cash balance includes a €8,140K credit in the Factor’s current account, compared with €3,678K at

December 31, 2004.

16. Equity

The Company’s share capital consists of 3,072,556 ordinary shares with a par value of €1. The only share type is

ordinary shares.

The reserves and retained earnings break down as follows:

In thousand € 31/12/2005
LEGAL RESERVES 120
CONSOLIDATION RESERVES - 4,706
RETAINED EARNINGS 1,986
NET PROFIT FOR THE FISCAL YEAR 711
TOTAL - 1,890

The opening and closing retained earnings balances were €13,109K and €12,083K, respectively.
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17. Share-based payment
During fiscal 2005, AUSY issued bonus shares with the following features:

Bonus shares in 2005

ANNUAL GENERAL MEETING DATE 02/06/2005
BOARD MEETING DATE (GRANTING OF SHARES) 06/07/2005
NUMBER OF BONUS SHARES GRANTED 44,500
NUMBER OF EMPLOYEES 16
AcQUISITION PERIOD 2 YEARS
LoCK-IN PERIOD 2 YEARS
STRIKE PRICE CONDITIONS NOT APPLICABLE

These bonus shares are considered as compensation for services rendered and are valued at €298,000,

distributed across the acquisition period. No other stock options were outstanding at December 31, 2005.

18. Financial instruments giving rights to shares

During the Annual General Meeting of November 30, 2004, AUSY issued 150,000 stock warrants at a unit price of
€1. All warrants were subscribed, for a total of €150,000. Costs associated with this issue amounted to €18,458.

This line item includes the offsetting entry for the treasury shares transferred to the
€71,000.

19. Financial liabilities

income statement of

Line item detail Less than 1 year Over 1 year 31/12/2005 31/12/2004

In thousand € (Restated under IFRS)
Current liabilities Non-current liabilities TOTAL TOTAL

CONVERTIBLE BONDS 4,396 4,396

SYNDICATED LOAN 680 680 2,040

FINANCIAL INSTRUMENTS 4 4 37

RATE SWAP FOR THE SYNDICATED LOAN

OTHER BORROWINGS 196 196 279

BANK OVERDRAFTS AND 400 400 300

SHORT-TERM CREDIT

OTHER 8] 3 4

TOTAL 1,283 4,396 5,680 2,660

The effective yield on the convertible bonds is 7.09%.

20. Non-current tax liabilities

This line item consists primarily of VAT on doubtful accounts.

21. Provisions

The changes in provisions break down as follows:

In thousand € 31/12/2004 Allocations Draw-downs Reversals 31/12/2005

(Restated under IFRS)

PROVISION FOR LITIGATION 1,087 1,081 156 112 1,901

PROVISION FOR RETIREMENT BENEFITS 340 34 0 374

OTHER PROVISIONS 54 0 0 54

1,481 1,115 156 112 2,329




The provision for litigation relates primarily to labour
calculated using the following actuarial assumptions:
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disputes. The provision for retirement benefits was

31/12/2005 31/12/2004
DISCOUNT RATE 3.80% 5.00%
SALARY GROWTH RATE 0.51% 1.00%
INFLATION 1.57% 1.00%
RETIREMENT AGE 65 60
Changes in this provision break down as follows:
In thousand € 31/12/2005 31/12/2004

(Restated under IFRS)

OPENING PENSION OBLIGATIONS 340 351
SERVICES RENDERED 53 48
INTEREST EXPENSE 7 11
ACTUARIAL LOSSES (GAINS) -26 -69
FOR INFORMATION: INDEMNITIES PAID 0 -12
CLOSING PENSION OBLIGATIONS 374 340
22. Trade payables
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
SUPPLIERS 1,063 1,191
INVOICES OUTSTANDING 825 712
TOTAL 1,888 1,902
23. Other payables and accrued expenses
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
CUSTOMERS 627 336
EMPLOYEES 4,360 4,415
SOCIAL WELFARE ORGANISATIONS 7,258 7,146
STATE 0 0
OTHER PAYABLES 147 197
DEFERRED INCOME 742 819
TOTAL 13,134 12,915
24. Current tax liabilities
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
INCOME TAX 19 19
VAT 5,025 4,906
OTHER TAXES 248 368
TOTAL 5,292 5,293
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25. Personnel expenses

Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
GROSS SALARIES AND COMPENSATION 42,823 42,823
SOCIAL SECURITY AND RELATED EXPENSES 18,319 18,750
PERSONNEL EXPENSES TRANSFERS -786 -95
SERVICES COMPENSATED WITH SHARES 71
TOTAL 60,429 61,478
26. Depreciation, amortisation, and provisions
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
DEPRECIATION AND AMORTISATION 408 388
RISK PROVISIONS 876 379
PENSION OBLIGATIONS 34 -12
TOTAL 1,318 756
27. Net borrowing costs
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
COSTS RELATED TO THE CONVERTIBLE BOND ISSUE 241 0
INTEREST ON BORROWINGS 109 174
CHANGE IN FAIR VALUE OF HEDGING INSTRUMENTS -33 27
OTHER BORROWING COSTS 65 228
TOTAL 383 429
28. Income taxes
Line item detail 31/12/2005 31/12/2004
In thousand € (Restated under IFRS)
INCOME TAX -607 636
(OF WHICH TAX LOSS CARRY-BACKS) 509
CHANGE IN DEFERRED TAXES 90 -175
TOTAL -516 461
In thousand K€ 31/12/2005 31/12/2004
(Restated under IFRS)
NET PROFIT OF CONSOLIDATED COMPANIES 711 -1,468
INCOME TAX -516 461
PROFIT BEFORE INCOME TAX 1,227 -1,928
THEORETICAL TAX EXPENSE -415 662
IMPACT OF PERMANENTLY NON-DEDUCTIBLE EXPENSES -109 -102
IMPACT OF CHANGES IN THE TAX RATE -87
TAX LOSSES NOT RECOGNIZED AS DEFERRED TAX ASSETS -2 -8
MISCELLANEOUS 10 -4
ACTUAL TAX EXPENSE -516 461

AUSY SA and AUSY France are consolidated for tax purposes. No profits were realised in connection with this tax

consolidation during the fiscal year.
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29. Earnings per share

31/12/2005 31/12/2004

Earnings per share Basic Diluted Basic Diluted
NET PROFIT 711 711 -1,468 -1,468
AVERAGE NUMBER OF SHARES COMPRISING

- THE SHARE CAPITAL 3,072,556 3,072,556 3,072,556 3,072,556
- RELATED TO STOCK WARRANTS 158,000 83,000
- RELATED TO STOCK OPTIONS 24,952
- RELATED TO CONVERTIBLE BONDS 400,000

ToTAL 3,072,556 3,630,556 3,072,556 3,180,508
EARNINGS PER SHARE IN EUROS 0.23 0.20 -0.48 -0.46

The stock warrants are those granted during the Annual General Meetings of November 30, 2004 and October 24,
2001.

30. Detailed cash flow statement
Under the factoring agreement, receivables assigned to the Factor totalled €9,145,000 at December 31, 2005,
compared with €8,635,000 at December 31, 2004.

31. Commitments
The Company has entered into the following commitments.

a) Guarantees made

The Group had property guarantees totalling €120,000 at December 31, 2005 (versus €96,000 in fiscal 2004 and
€103,000 in fiscal 2003). Guarantees made related to customer projects in 2005 amounted to €22,000, roughly the
same as in 2004.

b) Guaranteed loans

The interest rate swap linked with the syndicated loan generated an off-balance sheet commitment totalling
€680,000 at the end of the fiscal year (versus €2,040,000 at the end of 2004 and €3,400,000 at the end of 2003). This
is a swap on variable exchange rates which entails a commitment both made and received. The rate swap
agreement matures at the same time as the syndicated loan.

The Company pledged shares in its Belgian and Luxembourg subsidiaries as a guarantee for the syndicated loan,
whose value stood at €680,000 on December 31, 2005.

AUSY Belgium pledged its business assets as a guarantee for short-term credit to be used by the Belgian
subsidiary. The amount of this credit used at December 31, 2005, stood at €400,000.

c) Lease commitments

In thousand € 31/12/2005 31/12/2004

Restated under IFRS)
LESS THAN ONE YEAR 1,711 1,409
ONE TO FIVE YEARS 4,191 1,648
MORE THAN FIVE YEARS - -
TOTAL 5,902 3,056

The Company’s lease commitments relate to lease contracts for premises and vehicles. The major change in lease
commitments between December 31, 2005, and December 31, 2004, is due to the renewal during 2005 of leases
for the Issy-les-Moulineaux and Brussels locations.

The Company has no finance leases.
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32. Related-party disclosures

In thousand € 2005 2004
DIRECTORS

- TOTAL COMPENSATION EXCLUDING BONUS SHARES 682 561
- BONUS SHARES (RECOGNISED AS AN EXPENSE DURING THE PERIOD) 25

- PROVISIONS FOR PENSION OBLIGATIONS AT PERIOD END 45 46

33. Headcount

Headcount at December 31, 2005 stood at 1,090, compared with 1,086 at the end of 2004 and 1,090 at the end of

2003.

VI. TRANSITION TO IFRS

The Company published a detailed statement about its transition to IFRS as part of its June 30, 2005 financial

statements.

1. Main options selected under IFRS 1
The Company chose to apply the following options under IFRS 1:
e Business combinations: First applied on January 1, 2004,

e Property, plant, and equipment: The fair value used is equal to the net book value (historical cost].

e Financial instruments: First applied on January 1, 2004,

e Share-based payments: Stock options issued as from the IFRS 2 Exposure Draft publication date, November 7,

2002, are accounted for.

2. Treasury shares
Treasury shares have been reclassified and deducted from equity.

3. Financial instruments

3.1 Marketable securities

The Company’s marketable securities are instruments “held for trading” under IFRS and are therefore measured

at fair value.

Item In thousand € 01/01/2004 31/12/2004
TOTAL VALUATION DIFFERENCE 3 8
CHANGE IN PROFIT 6
DEFERRED TAX IMPACT -1 -2
CHANGE IN PROFIT -1
3.2 Interest rate swap agreement

The interest rate swap agreement is measured according to IAS 32 and IAS 39.

Item In thousand € 01/01/2004 31/12/2004
VALUE OF THE RATE SWAP -10 - 37
CURRENT PORTION -6 - 31
NON-CURRENT PORTION -4 -6
VALUATION DIFFERENCE CHARGED TO PROFIT 5
DEFERRED TAX IMPACT 8 13
CHANGE IN PROFIT 10

3.3 Stock warrants

AUSY SA issued 150,000 stock warrants in two blocks with the following subscription periods:

- 75,000 stock warrants expiring on December 31, 2004; and
- 75,000 stock warrants expiring on June 30, 2005.

The stock warrants are measured at €1 less the transaction costs of €18,000. The warrants were reclassified to
equity, and taken from the “Premiums” line item and recorded under “Financial instruments giving rights to shares.”
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4. Intangible assets

Business goodwill totalling €175,000 at December 31, 2004, and software used for commercial purposes with
a cost of €437,000 and fully amortised, were eliminated from the balance sheet because they were not in
accordance with IFRS.

5. Goodwill
Under IFRS, goodwill is no longer amortised but tested for impairment. Amortisation recognised in 2004 of
€535,000 were eliminated.

6. Reclassifications

Two reclassifications were made in addition to the current /non-current classification:

- Tax loss carry-backs: To the extent that the Company cannot reliably identify the date these will be charged to
future profits, these receivables from the State, totalling €3,459,000 are classified as non-current.

- Deferred taxes of €409,000 are classified as non-current.

7. Comparative information
Impact on the opening financial statements at January 1, 2004

Equity at december 31, 2003 under french gaap in thousand € Note 8,406
IFRS AFTER-TAX IMPACT CHARGED TO RESERVES - 130
FINANCIAL INSTRUMENTS MEASURED AT FAIR VALUE

- INTEREST RATE SWAP VI.3.2 -6
- MARKETABLE SECURITIES VI.3.1 2
NON-CURRENT ASSETS NOT RECOGNIZED UNDER IFRS VI.4 - 125
TREASURY SHARES VI.2 -15
EaquiTy AT JANUARY 1, 2004 UNDER IFRS 8,261

Financial statements at December 31, 2004

French Impact Reclassifications IFRS
GAPP Valuation
In thousand € Financial Intangible Goodwill
instruments assets

AsSETS AT DECEMBER 31, 2004 NoTE VI.3 NoTE VI.4 NoTtE VI.5  NotEs VI.6
NON-CURRENT ASSETS
GooDWILL 7,659 536 8,194
INTANGIBLE ASSETS 230 -176 54
PROPERTY, PLANT, AND EQUIPMENT 633 633
NON-CURRENT FINANCIAL ASSETS 1,163 1,163
OTHER NON-CURRENT RECEIVABLES 71 3,459 3,531
DEFERRED TAX ASSETS 10 60 409 479
TOTAL NON-CURRENT ASSETS 9,756 10 -116 536 3,868 14,054
CURRENT ASSETS
TRADE RECEIVABLES 14,624 14,624
OTHER RECEIVABLES AND ACCRUED INCOME 1,362 1362
CURRENT TAX ASSETS 4,263 -3 868 394
CASH AND CASH EQUIVALENTS 5,377 8 -11 5,374
TOTAL CURRENT ASSETS 25,626 8 -3879 21,754

TOTAL ASSETS 35,382 18 -116 536 -11 35,808
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French Valuation Reclassifications IFRS
GAPP Impact
In thousand € Financial  Intangible Goodwill
instruments assets

EQuITY AND LIABILITIES AT DECEMBER 31, 2004 Nortes VI.3 NOTE VI.4 NoTE VI.5  Notes VI.6
Eauity
SHARE CAPITAL 3,073 3,073
PREMIUMS 11,049 -75 10,974
RESERVES AND RETAINED EARNINGS -3,021 0 -116 536 -2,601
TREASURY SHARES -11 -11
FINANCIAL INSTRUMENTS 57 57
TOTAL EQUITY 11,101 -18 -116 536 -11 11,492
NON-CURRENT LIABILITIES
FINANCIAL LIABILITIES EXCEEDING ONE YEAR 727 31 757
NON-CURRENT TAX LIABILITIES 65 65
PRrovisions 1,481 1,481
TOTAL NON-CURRENT LIABILITIES 2,273 31 2,304
CURRENT LIABILITIES
FINANCIAL LIABILITIES DUE IN LESS
THAN ONE YEAR 1,897 b 1,903
TRADE RECEIVABLES 1,902 1,902
OTHER PAYABLES AND ACCRUED EXPENSES 12,915 12,915
CURRENT TAX LIABILITIES 5,253 5,293
TOTAL CURRENT LIABILITIES 22,007 ) 22,012
TOTAL EQUITY AND LIABILITIES 35,382 19 -116 536 -11 35,808

French Valuation Reclassifications IFRS

GAPP Impact
In thousand € Financial Intangible Goodwill
instruments assets

INCOME STATEMENT FOR THE YEAR ENDED
DECEMBER 31, 2004 NoTEs VI.3 NOTE VI.4 NoTE VI.5  Notes VI.6
REVENUE 75,891 75,891
PERSONNEL EXPENSES -61,478 -61,478
OTHER EXPENSES -13,005 18 -18 -13,006
TAXES AND DUTIES -2,231 -1 -2,232
DEPRECIATION, AMORTISATION, AND PROVISIONS -770 14 -756
OTHER INCOME AND EXPENSES FROM
CONTINUING OPERATIONS 84 -3 81
OPERATING PROFIT -1,509 18 14 -22  -1,499
NET BORROWING COSTS -388 -27 -415
OTHER FINANCIAL INCOME AND EXPENSES -21 6 -15
PROFIT BEFORE TAX AND -1,918 -3 14 -22 -1,928
GOODWILL IMPAIRMENT
PROFIT FROM NON-RECURRING ITEMS -22 22
GOODWILL IMPAIRMENT -536 536 -
INCOME TAX 459 7 -5 461
CONSOLIDATED NET PROFIT -2,017 4 9 536 - -1,468
NET PROFIT (GROUP SHARE) -2,017 4 9 536 - -1,468

The cash flow statement at December 31, 2004 under IFRS is comparable to that under French GAAP, with the
exception of treasury shares, which are not recognised in cash and cash equivalents under IFRS.
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6.2 Individual company financial statements

| - BALANCE SHEET

Assets Notes Cost Depreciation, Net Net
(in thousand €) amortisation 31/12/05 31/12/04
and provisions

PROPERTY, PLANT, AND EQUIPMENT (1) 53 50 3 16
NON-CURRENT FINANCIAL ASSETS (2) 14,981 5,076 9,905 9,905
OTHER NON-CURRENT FINANCIAL ASSETS 1
TOTAL NON-CURRENT ASSETS 15,034 5,126 9,908 9,922
TRADE RECEIVABLES (3) 874 874 542
OTHER RECEIVABLES (3) 10,176 10,176 7,454
MARKETABLE SECURITIES (4) 126 126 821
CASH AND CASH EQUIVALENTS 30 30 19
TOTAL CURRENT ASSETS 11,206 11,206 8,836
PREPAID EXPENSES 7 7 6
EXPENSES TO BE SPREAD OVER SEVERAL YEARS (5) 231 251

TOTAL ASSETS 26,498 5,126 21,372 18,764
Equity and Liabilities Notes 31/12/05 31/12/04
(in thousand €)

SHARE CAPITAL 3,073 3,073
|SSUE, MERGER, AND CONTRIBUTION PREMIUMS 11,124 11,049
LEGAL RESERVE 120 120
RETAINED EARNINGS 1,986 1,826
PROFIT (1,026) 160
ToTAL EQUITY (6) 15,276 16,227
PROVISIONS FOR LIABILITIES AND CHARGES (7) b4

OTHER BOND ISSUES (8) 4,747

BORROWINGS FROM CREDIT INSTITUTIONS (8) 682 2,046
OTHER BORROWINGS (8) 49 49
TRADE PAYABLES (9) 157 148
TAX AND SOCIAL WELFARE OBLIGATIONS (9) 390 282
OTHER OPERATING LIABILITIES (9) 8 13
TOTAL LIABILITIES 6,096 2,538
TOTAL EQUITY AND LIABILITIES 21,372 18,765

87
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Il - INCOME STATEMENT

Income statement Notes 31/12/05 31/12/04
In thousand €

REVENUES (11) 1,420 1,067
OTHER INCOME AND PROVISION REVERSALS (12) 299

TOTAL OPERATING INCOME 1,719 1,067
OTHER PURCHASES AND EXPENSES 855 508
TAXES AND DUTIES 26 21
PERSONNEL EXPENSES 1162 972
DEPRECIATION, AMORTISATION, AND PROVISIONS 60 16
OTHER OPERATING EXPENSES

TOTAL OPERATING EXPENSES 2,103 1,517
OPERATING PROFIT (384) (451)
FINANCIAL INCOME (13) 275 97
FINANCIAL EXPENSES (14) 302 120
PRE-TAX PROFIT FROM CONTINUING OPERATIONS (412) (474)
NON-RECURRING INCOME (15)

NON-RECURRING EXPENSES (15)

NET PROFIT FROM NON-RECURRING ITEMS 0 0
INCOME TAX (16) 614 (635)
NET PROFIT BEFORE GOODWILL AMORTISATION

GOODWILL AMORTISATION

NET PROFIT (LOSS) (1,026) 160

11l - NOTES TO THE INDIVIDUAL COMPANY FINANCIAL
STATEMENTS

A - Accounting principles

The financial statements at of December 31, 2005
are prepared according to the French Commercial
Code (Articles L 123-12 to L123-28] and the
accounting standards issued by the French
Accounting Regulatory Committee (CRC).

Change in accounting method

On January 1, 2005, the Company applied CRC
Regulation No. 2002-10 of December 12, 2002,
concerning the depreciation and amortisation of assets,
and CRC Regulation No. 2004-06 of November 23,
2004, concerning asset definition, measurement,
and recognition. However, the adoption of these two
regulations had no impact on the Company’s equity
at January 1, 2005 due to the accounting principles
previously applied by the Company.

B - Significant events

During the Board of Directors meeting of February
16, 2006, the decision was made to issue 400,000
convertible bonds with a coupon of 4% and a 5-year
maturity, for a total of €4,600,000. A €1 premium will
be paid per convertible bond upon maturity. Costs
associated with the bond issue amount to €298,000

and will be spread over the term of the bond.

The second portion of the stock warrants granted to
the AUSY Deputy Chief Executive Officer by the
Annual General Meeting of November 30, 2004 was
subscribed on June 30, 2005, for €75,000.

C - Balance sheet Information
Note 1 - Property, plant, and equipment

Depreciation is calculated according to the methods
indicated below

TRANSPORTATION EQUIPMENT STRAIGHT-LINE 310
METHOD 4 YEARS
COMPUTER HARDWARE: STRAIGHT-LINE OR 3710

DECLINING-BALANCE METHOD 5 YEARS

Note 2 - Non-current financial assets

Non-current financial assets consist of equity
investments. In 2002, an impairment provision of
€5,076,000 was recognised for the Belgian and
Luxembourg subsidiaries. The provision was calculated
based on the difference between the market value
and carrying value of these companies’ shares. On
December 31, 2005, an impairment test was
performed on these subsidiaries, which did not lead
to the recognition of any additional impairment of
goodwill, and substantiated the carrying value of these
investments in the AUSY SA financial statements.
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Financial data Share Capital Equity other % Carrying value
(in thousand €) than capital Ownership of equity
investment
Subsidiaries and investments in associates Gross Net
A. DETAILS ON EACH EQUITY INVESTMENT WHERE THE GROSS
VALUE EXCEEDS 1% OF THE DISCLOSING COMPANY'S CAPITAL
1. SUBSIDIARIES
(ovER 50% OWNERSHIP)
AUSY FRANCE 1,380 -2,415 100% 2,991 2,991
AUSY BELGIUM 425 24 90% 10,464 6,912
2. AsSSOCIATES
(BETWEEN 10% AND 50% OWNERSHIP)
AUSY LUXEMBOURG 614 -616 47% 1,524 0
B. GENERAL INFORMATION ON OTHER EQUITY INVESTMENTS WHERE THE GROSS
VALUE IS LESS THAN 1% OF THE DISCLOSING COMPANY’S CAPITAL
FRENCH SUBSIDIARIES (ALL)
FOREIGN SUBSIDIARIES (ALL)
PEQUITY INVESTMENTS IN FRENCH
COMPANIES (ALL)
EQuITY INVESTMENTS IN FOREIGN
COMPANIES (ALL)
C. GENERAL INFORMATION ON EQUITY INVESTMENTS (A+B):
FRENCH SUBSIDIARIES (ALL) 1,380 -2,415 2,991 2,991
FOREIGN SUBSIDIARIES (ALL) 425 24 10,464 6,912
EQUITY INVESTMENTS IN FRENCH
COMPANIES (ALL)
EQUITY INVESTMENTS IN FOREIGN
COMPANIES (ALL) 614 -616 1,524 0
Financial data Loans and Guarantees and  Pre-tax revenues Profit (loss) from Dividends
(in thousand €) advances given sureties given from the fiscal the fiscal year received by the
by the company by the company year just ended just ended  company during
and not yet repaid the fiscal year
Subsidiaries and investments in associates
A. DETAILS ON EACH EQUITY INVESTMENT WHERE THE GROSS VALUE EXCEEDS 1%
OF THE DISCLOSING COMPANY’S CAPITAL
1. SUBSIDIARIES
(ovER 50% OWNERSHIP)
AUSY FRANCE 0 0 71,057 1,974
AUSY BELGIUM 0 0 6,263 -281
2. ASSOCIATES
(BETWEEN 10% AND 50% OWNERSHIP)
AUSY LUXEMBOURG 0 0 2,052 -192
B. GENERAL INFORMATION ON OTHER EQUITY INVESTMENTS WHERE
THE GROSS VALUE IS LESS THAN 1% OF THE DISCLOSING COMPANY’S CAPITAL
FRENCH SUBSIDIARIES (ALL)
FOREIGN SUBSIDIARIES (ALL)
EQuITY INVESTMENTS IN FRENCH COMPANIES (ALL)
EQUITY INVESTMENTS IN FOREIGN COMPANIES (ALL)
C. GENERAL INFORMATION ON EQUITY INVESTMENTS (A+B):
FRENCH SUBSIDIARIES (ALL) 0 0 71,057 1,974
FOREIGN SUBSIDIARIES (ALL) 0 0 6,263 -281
EQUITY INVESTMENTS IN FRENCH
COMPANIES (ALL)
EQUITY INVESTMENTS IN FOREIGN
COMPANIES (ALL) 0 0 2,052 -192
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Note 3 - Receivables

Trade receivables

Trade receivables amounted to €874,000, and consisted entirely of receivables from subsidiaries due in less than

one year. The accrued income included in this line item is €147,000.

Other receivables

Other receivables include a tax loss carry-back from 2002 to 2004 of €2,877,000, with an initial term of five years,

and the subsidiaries’ current account balance of €6,967,000.

The accrued income included in this line item is €253,000.

Note 4 - Marketable securities

Treasury shares

AUSY S.A. holds 2,561 treasury shares with a total value of €30,000 under a liquidity agreement.

Marketable securities

Marketable securities are carried at acquisition cost. Acquisitions during the fiscal year totalled €6,098,000 and
disposals totalled €6,816,000. These transactions generated a €21,000 capital gain. The estimated unrealised

gain at December 31, 2005 was €2,000.

Note 5 - Expenses to be spread over several fiscal years

Costs related to the convertible bond issue are spread evenly over the term of the bond.

(*) See Significant events

Note 6 - Equity

The Company’s share capital consists of 3,072,556 shares with a par value of €1.

Statement of changes in equity:

(in thousand €) 2005 2004
OPENING EQUITY 16,227 11,354
CAPITAL INCREASE* 75 4,713
PROFIT (LOSS) FOR THE FISCAL YEAR (1,026) 160
CLOSING EQUITY 15,275 16,227

[*) See significant events

Note 7 - Provision for liabilities and charges

This line item consists of the redemption premium due upon maturity of the convertible bonds, and is spread

across the term of the bond.

Note 8 - Borrowings

(In thousand €) TOTAL Less than 1 year Over 1 year
OTHER BOND ISSUES* 4,747 147 4,600
BANK OVERDRAFTS AND BORROWINGS** 682 682
GROUP 49 30 19
TOTAL 5,478 859 4,619
OF WHICH ACCRUED EXPENSES 149 149

[*] See significant events
[**) Borrowings repaid during the period: €1,360,000
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The Company entered into an interest rate swap agreement based on a variable exchange rate, with a nominal
value of €680,000. This agreement is related to a syndicated loan. The financial partners set three criteria for
maintaining the syndicated loan, which, as of the fiscal year end, were not met.

Note 9- Other liabilities
All other liabilities are due within one year.

Accrued expenses included in this line item total €327,000.

SUPPLIERS 141
TAX AND SOCIAL WELFARE OBLIGATIONS 178
OTHER OPERATING LIABILITIES 8
ToTAL 327

Note 10 - Elements relating to several balance sheet line items

Balance sheet line item Related to affiliated companies in which Liabilities and receivables
(in thousand €) the Company has an investment of represented by commercial
> 50% < 50% paper
EQuITY INVESTMENTS 9,904
TRADE RECEIVABLES 873
OTHER RECEIVABLES 7,129 92
TRADE PAYABLES 17
FINANCIAL LIABILITIES 49

D - Income statement information

Note 11 - Revenues
All revenues come from holding company operations that are cross-billed to its subsidiaries.

Note 12 - Other operating income
Expense transfers
This consists of costs related to the convertible bond issue, which are spread over the term of the bond.

Note 13 - Financial income
Financial income consists of €254,000 of interest from the subsidiaries’ current account and a capital gain of
€21,000 from the sale of marketable securities.

Note 14 - Financial expenses

Financial expenses consists of bank interest in the amount of €46,000, a loss of €40,000 on the interest rate
swap for the syndicated loan, and €210,000 related to interest and a portion of the redemption premium for the
convertible bonds.

Note 15 - Non-recurring income and expenses
None.

Note 16 - Income tax

The Company is part of a consolidated tax group as within the meaning of Articles 223A to U of the French General
Tax Code.Tax loss benefits are recognised by the parent company and considered as an immediate gain in that
fiscal year.
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If AUSY SA were not part of the consolidated tax group, it would not have had any taxes payable this fiscal year
because of its loss situation. The line item breaks down as follows.

(In thousand €) 2005 2004
NON-TAXABLE FLAT TAX -32 -30
TAX LOSS CARRY-BACK 763
TAX ON CAPITAL INCREASE COSTS -98
TAXES RECOGNISED -582 0
TOTAL -614 635

E - Other information

Note 17 - Average headcount

Managers Employees Total
MEN 4 4
WOMEN 6 1 7
TOTAL 10 1 11

Note 18 - Commitments

a) Commitments related to pensions, retirement benefits, and indemnities

The Company does not recognise any provisions for its retirement benefit obligation, which totalled €23,000 at
the fiscal year-end. The present value of the obligation is calculated by discounting the estimated future cash
outflows that the Company will be required to make to its employees as they retire, adjusted by their seniority at
the balance sheet date. The benefit paid to each employee is based on his or her seniority, the probability of his
or presence in the Company at the time of retirement, and future salary estimates.

b) Off-balance sheet commitments

The Company pledged shares in its Belgian and Luxembourg subsidiaries as a guarantee for the syndicated loan,
which stood at €680,000 on December 31, 2005. The interest rate swap linked with the syndicated loan
generated an off-balance sheet commitment totalling €680,000 at the end of the fiscal year (versus €2,040,000
at the end of 2004). This is a swap on variable exchange rates which entails a commitment both made and
received. The rate swap agreement matures at the same time as the syndicated loan.

Note 19 - Compensation of members of the Company’s management bodies
The total compensation paid during fiscal 2005 to members of the Company’s administrative and management
bodies was €439,000.
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/. Attestations and Reports

7.1 Person responsible for the Reference Document
7.1.1 NAME OF THE PERSON RESPONSIBLE

Mr. jean-marie magnet, chairman of the board of directors

7.1.2 DECLARATION BY THE PERSON RESPONSIBLE

« | affirm, after having taken all reasonable measures to this effect, that all information contained in this
reference document is true and accurate, and free from any material misstatement or omission that could make
it misleading.

| have received a letter from the statutory auditors stating that they have read this reference document in its
entirety, and completed an audit of the information concerning the financial situation presented herein, as well

as the accompanying financial statements.

The historical financial information presented in this reference document have been audited by the statutory
auditors named on page 95. Their reports do not contain any observations. »

Issy-les-Moulineaux, May 9, 2006

Mr. Jean-Marie Magnet,
Chairman and Chief Executive Officer
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7.2 Persons responsible for auditing the financial statements

7.2.1 NAMES OF THE STATUTORY AUDITORS
Statutory Auditors

Calan Ramolino et Associés, represented by Mr. Jean-Marc Lumet, 191, Avenue Charles de Gaulle, 92200
Neuilly-sur-Seine. Appointed by the Extraordinary General Meeting held on December 31, 1998; term renewed at
the Annual General Meeting of June 27, 2003 for a period of six fiscal years; term expires in the fiscal year ending
December 31, 2009.

Prestige International Audit, represented by Madame Sophie Duval, 21, Rue d'Artois, 75008 Paris. Appointed by
the Combined General Meeting of June 27, 2002 for a period of six fiscal years; term expires in the fiscal year
ending December 31, 2007.

Substitute Auditors

COEXCOM, 65 Avenue Kléber, 75116 Paris. Appointed by the Annual General Meeting of June 30, 2004 for a period
of six fiscal years; term expires in the fiscal year ending December 31, 2009.

BEAS, 7-9 Villa Houssay, 92200 Neuilly-sur-Seine. Appointed by the Annual General Meeting of June 27, 2002 for
a period of six fiscal years; term expires in the fiscal year ending December 31, 2007.

7.2.2 STATUTORY AUDITORS' FEES "

Calan Ramolino Prestige International Audit
In thousand € Deloitte & Associés
Amount % Amount %

2005 2004 N N-1 2005 2004 N N-1
AupiT
AUDITING, CERTIFICATION, AND EXAMINATION 113 100 100% 96% 66 41 100% 91%
OF THE INDIVIDUAL AND CONSOLIDATED
ACCOUNTS
ADDITIONAL ASSIGNMENTS 0 4 0% 4% 0 4 0% 9%
SUBTOTAL 113 104 100% 100% 66 45 100% 100%
OTHER SERVICES, IF REQUIRED
LEGAL, TAX, CORPORATE
INFORMATION TECHNOLOGY
INTERNAL AUDITING
OTHER
SUBTOTAL 0 0 0% 0% 0 0 0% 0%
TOTAL 113 104 100% 100% 66 45 100% 100%

(1) Fees during fiscal 2005
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7.2.3 STATUTORY AUDITORS’ REPORT ON THE CONSOLIDATED FINANCIAL STATEMENTS

Prestige International Audit Calan Ramolino & Associés

21, rue d’Artois 191, avenue du Général de Gaulle

75008 Paris 92200 Neuilly-sur-Seine
AUSY

Public limited company
10, rue des Acacias - 92130 Issy-Les-Moulineaux

STATUTORY AUDITORS’ REPORT
Consolidated financial statements - fiscal year ended december 31, 2005

In carrying out the assignment entrusted to us by your Annual General Meeting, we present you with this report
on our audit of the accompanying consolidated financial statements of AUSY for the fiscal year ended December
31, 2005. These consolidated financial statements have been approved by the company’s Board of Directors. It is
our responsibility to express an opinion on these financial statements based upon our audit. These financial
statements were prepared for the first time under IFRS as adopted by the European Union. The corresponding
financial data from fiscal year 2004 restated under the same accounting standards are included for comparative
purposes.

. Opinion on the consolidated financial statements

We conducted our audit in accordance with the professional standards applicable in France. These standards
require that we plan and perform the audit so as to obtain reasonable assurance as to whether the consolidated
financial statements are free from material misstatement. An audit includes examining, on a test basis, evidence
supporting the quantities and disclosures in the financial statements. An audit also includes evaluating the
accounting principles used and any significant assumptions made by management, as well as assessing the
overall presentation of the financial statements. We believe our audit provides a reasonable basis for our opinion.
We certify that the consolidated financial statements prepared in accordance with IFRS as adopted by the
European Union give a true and fair view of the assets, operations, and financial position of the Group comprised
of the entities included in the consolidation.

Il. Justification of our opinion

Pursuant to Article L.225-235 of the French Commercial Code regarding the justification of our opinion, we bring
the following item to your attention:

The Company has reviewed the carrying value of its goodwill as described in Note 2.9 of the Notes to the
Consolidated Financial Statements.

As part of our audit of the accounting polices used by the Company, we confirmed that the methodology is justified,
and the information, assumptions, and calculations used are appropriate and have been applied correctly.
These conclusions form part of our audit of the financial statements taken as a whole, and contributed to our
unqualified opinion expressed in the first part of this report.

lll. Specific audits and information

We also examined the information provided in the Group Management Report, in accordance with the professional
standards applicable in France. We have no matters to report regarding the truthfulness and consistency of the
information given in this report with the consolidated financial statements.

Paris and Neuilly-sur-Seine, April 18, 2006
The Statutory Auditors

Prestige International Audit Calan Ramolino et Associés

s

Sophie DUVAL Jean Marc LUMET

2005
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7.2.4 STATUTORY AUDITORS’ REPORT ON THE INDIVIDUAL COMPANY FINANCIAL STATEMENTS

Prestige International Audit Calan Ramolino & Associés

21, rue d’Artois 191, avenue du Général de Gaulle

75008 Paris 92200 Neuilly-sur-Seine
AUSY

Public limited company
10, rue des Acacias - 92130 Issy-Les-Moulineaux

STATUTORY AUDITORS’ REPORT
Individual company financial statements - Fiscal year ended December 31, 2005

In carrying out the assignment entrusted to us by your Annual General Meeting, we present you with our report
on the following for the fiscal year ended December 31, 2005:

- our audit of the accompanying financial statements of AUSY;

- the justification of our opinion; and

- specific audits and information required by French law.

These financial statements have been approved by the company’s Board of Directors. It is our responsibility to
express an opinion on these financial statements based upon our audit

1. Opinion on the individual financial statements

We conducted our audit in accordance with the professional standards applicable in France. These standards
require that we plan and perform the audit so as to obtain reasonable assurance as to whether the financial
statements are free from material misstatement. An audit includes examining, on a test basis, evidence
supporting the quantities and disclosures in the financial statements. An audit also includes evaluating the
accounting principles used and any significant assumptions made by management, as well as assessing the
overall presentation of the financial statements. We believe our audit provides a reasonable basis for our opinion.
In our opinion, the financial statements for the fiscal year ended December 31, 2005 give a true and fair view of
the assets, operations, and financial position of the company, in accordance with French generally accepted
accounting principles.

Without qualifying the opinion expressed above, we would like to bring to your attention Note A of the Notes to
the Individual Company Financial Statements that explains the change in the accounting method effective on
January 1, 2005. This change involves the application of CRC Regulations No. 2002-10 and No. 2004-06
concerning the definition, measurement, recognition, depreciation, and amortisation of non-current assets.

2. Justification of our opinion

Pursuant to Article L.225-235 of the French Commercial Code regarding the justification of our opinion, we bring
the following item to your attention:

As discussed in Note C2 of the Notes to the Individual Company Financial Statements concerning the measurement
of equity investments, impairment tests substantiated the carrying value used for shares in the Company’s
subsidiaries. As part of our audit of the accounting polices used by the Company, we confirmed that the assumptions
and valuation methods used are appropriate.

These conclusions form part of our audit of the financial statements taken as a whole, and contributed to our
unqualified opinion expressed in the first part of this report.
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3. Specific audits and information

We also performed specific audits required by French law and in accordance with French professional standards.
We have no matters to report regarding the fair presentation and consistency of the financial statements with the
information given in the Board of Directors’ management report and in shareholder communications concerning

the financial position of the Company and its financial statements.

As required by law, we confirmed that the required information about the identity of the holders of the Company’s
capital and voting rights have been provided in the Management Report.

Paris and Neuilly-sur-Seine, April 18, 2006
The Statutory Auditors

Prestige International Audit Calan Ramolino et Associés

L

Sophie DUVAL Jean Marc LUMET
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7.2.5 SPECIAL REPORT ON REGULATED AGREEMENTS

Prestige International Audit Calan Ramolino & Associés

21, rue d’Artois 191, avenue du Général de Gaulle

75008 Paris 92200 Neuilly-sur-Seine
AUSY

Public limited company
10, rue des Acacias - 92130 Issy-Les-Moulineaux

STATUTORY AUDITORS’ REPORT
SPECIAL REPORT ON REGULATED AGREEMENTS
Fiscal year ended December 31, 2005

In our capacity as the Statutory Auditors of your company, we present you with our special report on regulated
agreements.

Pursuant to Article L.225-40 of the French Commercial Code, we have been advised of an agreement that was
previously approved by your Board of Directors.

Our responsibility does not extend to searching for the possible existence of any such agreements, but to report
to you, based upon the information provided to us, the principal terms and conditions of the agreements we have
been informed of, without commenting on whether they are beneficial or appropriate. It is your responsibility,
under Article 92 of the Decree of March 23, 1967, to evaluate the interest in signing these agreements for the pur-
poses of their approval.

We carried out our work in accordance with professional standards applicable in France. These standards
require that we perform the necessary due diligence to verify that the information provided to us is consistent
with the source documents from which they are taken.

Purpose of the agreement: Granting bonus shares as follows:

Mr. Joél Magnet: 1,500 shares

Ms. Marie-Jacqueline de la Touanne: 10,000 shares
Directors concerned: Mr. Joél Magnet

Ms. Marie-Jacqueline de la Touanne
Agreement approved by the Board of Directors on July 6, 2005.

Paris and Neuilly-sur-Seine, April 18, 2006
The Statutory Auditors

Prestige International Audit Calan Ramolino et Associés

L

Sophie DUVAL Jean Marc LUMET
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7.3 Reference information

The following information is included in this Reference Document.

e The Company activity report, individual company and consolidated financial statements, and statutory auditors’
reports on the individual company and consolidated financial statements for the fiscal year 2003, as presented
on pages 63 to 96 of the Reference Document filed with the AMF on April 7, 2004, under No. D.04-0426,

e The Company activity report, individual company and consolidated financial statements, and statutory auditors’
reports on the individual company and consolidated financial statements for the fiscal year 2004, as presented
on pages 76 to 105 of the Reference Document filed with the AMF on May 4, 2005, under No. D.05-0627,

The information contained on the other pages of two Reference Documents cited above has been replaced and/or
updated by information included in this Reference Document.

The two Reference Documents cited above are available on the AUSY and AMF websites.
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8. List of Publications
as required by Article 221.1.1 of the AMF General
Regulations

List of documents published by the Company between February 16, 2005 and May 2, 2006

Date Support Type Objet

16/02/2005 BALO Legal publication Q4 2004 revenues

16/02/2005 Agefi Financial notice 2004 revenues

21/02/2005 AMF website Reference document Update of 2004 Reference Document

25/02/2005 AMF website  Operations note Convertible bond issue

02/03/2005 BALO Legal publication Convertible bond issue

03/03/2005 Agefi Financial notice Convertible bond issue

30/03/2005 La Tribune Financial notice 2004 annual results

15/04/2005 BALO Legal publication 2004 results

21/04/2005 AMF website  Statement Transactions effected by Corporate Officers on AUSY
during the second half of 2004

21/04/2005 AMF website  Statement Transactions effected by senior management and
closely related parties on AUSY shares

21/04/2005 AMF website Press release Status of previous AFEI liquidity agreement

02/05/2005 BALO Legal publication Convocations

04/05/2005 AMF website Reference document 2004 Reference Document

11/05/2005 AMF website Information note Share buyback programme

12/05/2005 La Tribune Financial notice Q1 2005 revenues

13/05/2005 AMF website Information note AUSY Share buyback programme for fiscal 2005

16/05/2005 BALO Legal publication Convocations

16/05/2005 La Tribune Financial notice Share buyback programme

20/05/2005 BALO Legal publication Q1 2005 revenues

10/06/2005 BALO Legal publication Notice

28/06/2005 AMF website  Statement Transactions effected by senior management and
closely related parties on AUSY shares

29/06/2005 BALO Legal publication Notice

13/07/2005 AMF website Statement Transactions effected by senior management and
closely related parties on AUSY shares

29/07/2005 La Tribune Financial notice Q1 2005 revenues

08/08/2005 BALO Legal publication Q2 2005 revenues

30/08/2005 AMF website  Statement Transactions effected by senior management and
closely related parties on AUSY shares

28/09/2005 La Tribune Financial notice H1 2005 results

13/10/2005 AMF website Press release Status of liquidity agreement for H1 2005

24/10/2005 BALO Legal publication H1 2005 results

16/11/2005 BALO Legal publication Q2 2005 revenues

14/12/2005 AMF website  Statement Transactions effected by senior management and
closely related parties on AUSY shares

31/01/2006 AMF website Press release Status of liquidity agreement for H2 2005

14/02/2006 La Tribune Financial notice 2005 revenues of €78.8 million

15/02/2006 BALO Legal publication Q4 2005 revenues



24/02/2006

10/03/2006

10/03/2006

10/03/2006

29/03/2006

04/04/2006

12/04/2006

26/04/2006

02/05/2006

02/05/2006

AMF website

AMF website

AMF website

AMF website

La Tribune

AMF website

AMF website

AMF website

AMF website

AMF website

Statement

Statement

Statement

Statement

Financial notice

Press release

Statement

Statement

Statement

Statement
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Transactions on treasury shares between Feb. 20. 2006
and Feb. 23. 2006

Transactions effected by senior management and
closely related parties on AUSY shares

Transactions effected by senior management and
closely related parties on AUSY shares

Transactions effected by senior management and
closely related parties on AUSY shares

2005 annual results

Classification as an “innovative enterprise” by the
French Innovation Agency (0SEO ANVAR] and eligibility
for mutual funds investing in innovation.

Transactions on treasury shares between Feb. 24. 2006
and March 6. 2006

Transactions on treasury shares between March 7.
2006 and April 21. 2006

Transactions effected by senior management and
closely related parties on AUSY shares

Transactions on treasury shares between Apr. 22. 2006
and Apr. 26. 2006

2005
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O.Cross-Reference Table

For the Reference Document

In order to facilitate the reading of this Reference Document, the following cross-reference table matches the
headings in this document with the information required by the European Commission Regulation (EC)
809/2004 of April 29, 2004 implementing Directive 2003/71/EC of the European Parliament and Council.

REQUIRED INFORMATION REFERENCE DOCUMENT
section page

1. PERSONS RESPONSIBLE

e Persons responsible for the information 7.1.1 93

e Declaration by those responsible 7.1.2 93

2. STATUTORY AUDITORS 7.2 94

3. SELECTED FINANCIAL INFORMATION 1.5 1

4. RISK FACTORS 3.2 50

5. INFORMATION ABOUT THE ISSUER
e History and development of the issuer 2.1 12
e |Investments 4.1 53

6. BUSINESS OVERVIEW

e Principal activities 2.3 14
e Principal markets 2.2 12
7. PROPERTY, PLANT, AND EQUIPMENT 4 76

8. PROPRIETES IMMOBILIERES, USINES ET EQUIPEMENTS
e Material existing or planned property, plant, and equipment Not applicable
e Environmental impact of the use of the property, plant, and equipment

9. OPERATING AND FINANCIAL REVIEW

e Financial condition 5.2 57
e Operating results 5.2 57
10. CAPITAL RESOURCES 5.2 57
11. R&D, PATENTS, AND LICENSES 4.2 58
12. TREND INFORMATION Not applicable
13. PROFIT FORECASTS OR ESTIMATES Not applicable

14. ADMINISTRATIVE, MANAGEMENT, AND SUPERVISORY BODIES
AND SENIOR MANAGEMENT

¢ Information concerning the members of administrative, management, 1.1 28
and supervisory bodies and senior management
e Conflicts of interest among administrative, management, and 1.1 30

supervisory bodies and senior management



15. REMUNERATION AND BENEFITS

16. BOARD PRACTICES

17. EMPLOYEES

18. MAJOR SHAREHOLDERS

19. RELATED-PARTY TRANSACTIONS

5.2

{3

6.1

2.3

4.5

20. FINANCIAL INFORMATION REGARDING THE ISSUER’'S ASSETS AND LIABILITIES,

FINANCIAL POSITION AND PROFITS AND LOSSES

e Historical financial information

e Pro forma financial information

e Financial statements

e Auditing of historical annual financial information

e Age of latest financial information

e Interim and other financial information

¢ Dividend policy

e L egal and arbitration proceedings

e Significant changes in the issuer’s financial or trading position

21. ADDITIONAL INFORMATION
e Share capital
e Memorandum and Articles of Association

22. MATERIAL CONTRACTS

23. THIRD-PARTY INFORMATION AND STATEMENT BY EXPERTS
AND DECLARATIONS OF INTEREST

24. DOCUMENTS ON DISPLAY

25. INFORMATION ON HOLDINGS

6.1
N/A
6.2
7.2.3
6.1
N/A
2.4
3.2.1
N/A

2.1

2.1

Not applicable

Not applicable

2.1.10

Not applicable

REFERENCE
DOCUMENT

64

Sl

59

48

58

69

87
95
72

49
50

23

85

36
100
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Consulting and Engineering in Advanced Technologies

10 Rue des Acacias, BP 94, 92134 Issy-les-Moulineaux
Tel.: 33 0 (1) 41 08 65 — Fax: 33 0 (1) 46 44 65 08
www.ausy.fr

o
-
()
[}
N
-
[
<
-
=}
[}
c
I}
<
Q
<]
2
2
C
<
[
3]
c
[
=)
<



