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 Ladies and Gentlemen,
Dear Shareholder,

Consolidated net income for 2004 increased by 49.8% to EUR 2.74 M, a fi gure 
which is right at the top of the income bracket announced at the beginning of the 
fi nancial year. 
Consolidated turnover reached EUR 34.81 M, up 23.7% (+30.5% at constant dollar 
exchange rate levels) representing strong organic growth (+17.6% and +24.3% at 
constant dollar exchange rate levels). 
The successful acquisition of Hauser-RFI’s Romarin business, which was integrated in 
April 2004, represented 6.1% of the Group’s growth. 

So as to continue with this acquisition strategy, which was begun early in 2002 with 
the integration of Brucia Plant Extracts, in January 2005, the Group carried out a 
capital increase. I would like to personally thank those of you, many former and 
new shareholders, who took part in this operation and who, thereby, contributed 
to its success as, in total, the offering was subscribed for 4.7 times. This operation 
enabled a net total of EUR 10.1 million to be raised in order to fund 2 to 3 further 
acquisitions during the next three years. Operating in Naturex’s core business 
sector (formulated foodstuff or nutraceutical ingredients), the potential targets will 
strengthen the Group’s positioning as regards niche activities in Europe or in the 
United States.

At the same time, the Group developed its presence on the Asian market, an area 
in which it is still under-represented (5.2% of Turnover), by opening a sales offi ce in 
Singapore.

For 2005, we forecast two-fi gure growth for both business activities and earnings:

 •  The growth during the fi rst quarter (+ 8.7% compared with the previous fi nancial year, at EUR 8.38 M and +13% at constant  
  dollar exchange rate levels) means that we can envisage annual growth of between + 10% and + 15%, at constant dollar  
  exchange rate levels, excluding acquisitions,
 •  As for forecasted consolidated net income, this should be between EUR 3.0 and 3.3 M. 

Buoyed up by these satisfactory results and a favourable outlook, the Board of Directors will suggest, for the fi rst time, at the 
Annual General Meeting on 27 June 2005, the distribution of a dividend of € 0.10 per share. 

Jacques DIKANSKY
Président & CEO

This Reference Document was fi led with the Autorité des Marchés Financiers (AMF) on 30 June 2005, 
pursuant to AMF’s regulation n°211-6. It may be used to support a fi nancial operation only if 

it is supplemented by an operational memorandum approved by the AMF.
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 1.1  PERSON RESPONSIBLE FOR THE REFERENCE DOCUMENT

Jacques DIKANSKY, Chairman of the Board of Directors of NATUREX 
S.A.

 1.2 CERTIFICATE FROM THE PERSON RESPONSIBLE

To the best of our knowledge, the data presented in this reference 
document is a true refl ection of the company’s actual situation. It in-
cludes all the information necessary for investors to base their judge-
ment on the assets, business activities, fi nancial position, results and 
future prospects of the company as well as on the rights attached to 
the fi nancial instruments 

Jacques DIKANSKY
The 30 June 2005
                
 1.3 AUDITORS WHO UNDERTOOK THE VERIFICATION OF 

THE ANNUAL ACCOUNTS IN THE REFERENCE DOCUMENT

• 1.3.1 Incumbent

KPMG S.A.
Le Mercure - Centre d’Affaires Cap Sud - B.P. 105
84006 AVIGNON CEDEX - FRANCE
Represented by Luc Rebuffo and Jean Gatinaud
Appointed on 29 June 1998 for 6 years
Renewed on 5 April 2004 for 6 years

• 1.3.2 Joint incumbent
Jean-Marie Baudouin
Bd de la Deuxième D.B, BP 216 - 30133 LES ANGLES - FRANCE
Appointed on 4 October 1996 for 6 years
Renewed 27 June 2002 for 6 years

• 1.3.3 Substitute

Raymond Crosnier
1 rue de la Pellerine - 35300 FOUGERES - FRANCE
Appointed on 29 June 1998 for 6 years
Renewed on 5 April 2004 for 6 years

• 1.3.4 Joint substitute

Gilles le Corre
Avenue des Fontenelles - 35310 CHAVAGNE - FRANCE
Appointed on 4 October 1996 for 6 years
Renewed 27 June 2002 for 6 years

• 1.3.5 Fees paid to the statutory auditors

 1.4 CERTIFICATION BY THE STATUTORY AUDITORS

In our capacity as statutory auditors for the company Naturex S.A., and in 
compliance with the article 211-5-2 of the AMF regulation and the profes-
sional standards applicable in France, we have conducted an audit of the 
fi nancial and accounting data presented in this reference document.
This reference document was drawn up under the responsibility of the 
Chairman of the Board. Our role is to issue a declaration as to the sincerity 
of the information herein regarding the company’s fi nancial position and 
accounts.
In accordance with the professional standards applicable in France, our 
diligence procedures consisted in assessing the sincerity of the information 
regarding the company’s fi nancial position and accounts, and to verify its 
conformity with the fi nancial statements covered by a report. They also 
consisted in examining the other information contained in the reference 
document, in order to identify, should the case arise, any signifi cant in-
consistencies with the information regarding the company’s fi nancial po-
sition and accounts, and to point out any manifestly incorrect information 
revealed on the basis of our general knowledge of the company, acquired 
within the scope of our assignment. This up-dated document does not 
contain any isolated projected data, resulting from a structured drafting 
process.
The annual and consolidated accounts for the fi nancial years closed by the 
Board of Directors on the 31st December 2003 and 2004 were audited by 
us in accordance with the professional standards applicable in France, and 
are certifi ed without reserve or observation.
On the basis of these diligence procedures, we have no comment regar-
ding the sincerity of the information regarding the company’s fi nancial 
position and accounts as presented in this reference document drawn up 
on the occasion of the operation under consideration.

Avignon and Les Angles, the 30 June 2005
The statutory auditors

 KPMG S.A.               Cabinet Jean-Marie Baudouin
Jean Gatinaud Luc Rebuffo       Jean-Marie Baudouin

Attached information:

This reference document includes:
•  the general report and the report on the consolidated accounts by 

the auditors on 31 December 2004 comprising respectively on pages 
39 and 25 the justifi cation for the assessments made in application 
of the provisions of article L. 225 235 paras 1 and 2 of the Code de 
Commerce;

•  the report by the auditors, prepared in application of the last para-
graph of article L. 225-235 of the Code de Commerce, on the report 
of the President of the Board of Directors of Naturex S.A. describing 
the internal control procedures relating to the preparation and pro-
cessing of accounting and fi nancial information.

 1.5 PERSON RESPONSIBLE FOR THE FINANCIAL 
INFORMATION

Thierry LAMBERT, NATUREX S.A.
Pôle technologique Agroparc
BP 1218
84911 AVIGNON Cedex 09
Tél. : 04 90 23 96 89
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 2004   2003 2004   2003  
 Amount m % Amount m % Amount m % Amount m %
Certifying accounts 31,251   100%   41,686 100% 10,890   100%   9,520   100%
Ancillary missions 0   0%   0 0% 0   0%   0   0%
Audit sub-total 31,251   100%   41,686 100% 10,890   100%   9,520   100%
Legal, fi scal and 
corporate services 0   0%   0 0% 0   0%   0   0%
Technical information 
services 0   0%   0 0% 0   0%   0   0%
Internal audit 0   0%   0 0% 0   0%   0   0%
Other (specify) 0   0%   0 0% 0   0%   0   0%
Sub-total Other 0   0%   0 0% 0   0%   0   0%
GRAND TOTAL 31,251   100% 41,686 0% 10,890   100% 9,520   100%

KPMG SA                                           Jean-Marie BAUDOUIN
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  2.1 PRESENTATION OF NATUREX

• 2.1.1  Background

1980
20 year-old Jacques Dikansky set up a company specialising in con-
centrated juice and fruit and vegetable powders, to supply the fl avou-
rings, pharmaceutical and food-processing industries. The profi table 
business «Arômes de Bretagne» was sold to the Guyomarc’h group 
in 1987.

Jacques Dikansky then founded another fi rm, this time specialised in 
supplying ready-to-use mixes of ingredients to the ready-meals indus-
try and, in partnership with Ducros, took over a condiments business

1992
Jacques Dikansky set up NATUREX with Thierry Lambert, a former exe-
cutive from the BNP bank, who had joined him in 1989.

NATUREX produces plant extracts with fl avouring or colouring pro-
perties or preserving agents, that are 100 % natural to supply the 
fl avourings, food and nutraceutical industries.

The industrial plant was set up in 1992/1993 with a factory in Avi-
gnon, France and another in Kenitra, Morocco. The Moroccan site, 
which in 1998/99 was moved to Casablanca and extended, is doubly 
attractive for its reasonable labour costs and for the valuable sources 
of rosemary, apricot kernels and so on.

2000
NATUREX enjoyed average growth of 30% from 1997 onwards.

2001
NATUREX carried out two capital increase operations,
- one worth m3,203,482 in April 2001 to boost working capital in a     
  context of rapid growth,
-  m8,658,072 in November 2001 to fi nance an extremely accretive 

external growth operation in the United States. The acquisition of 
the assets of the Californian company Brucia Plant Extracts LLC was 
fi nalised on 03/01/02.

It hence gave the Group presence on both sides of the Sta-
tes, and helped to bolster its position on the nutraceutical 
market.

2004
At the end of March, NATUREX bought the «rosemary ex-
tracts» business of the company Hauser thus strengthening 
its position as the world’s leading producer of rosemary ex-
tracts..

• 2.1.2 The Group’s Companies

On 31st December 2004, NATUREX was divided into three 
operating companies:

•  NATUREX S.A., the headquarters, situated in Avignon. The 
site comprises high-performance industrial plant, the R&D 
department and the administrative division.

•  MAROC EXTRACTION, located in Nouasser near Casablan-
ca, where it produces the majority of raw materials for the 
fl avourings industry, resold to NATUREX, and extracts for 
the food and nutraceutical industries.

•    NATUREX. Inc., a subsidiary set up in 1997 in the United States, is 
responsible for direct marketing of NATUREX products in the USA 
and Canada. In January 2002, this company acquired the assets 
of Brucia Plant Extracts and has since run a second site at Shingle 
Springs, California (production and sale of plant extracts for the nu-
traceutical industry).

•  In addition, NATUREX has two other companies that fall within the 
scope of consolidation

     .  a 100 % share in SCI Les Broquetons, a real estate investment 
company in Avignon,

     .  The agricultural concern PAI which is 100% owned by Maroc 
Extraction. This company is now dormant.

• 2.1.3 Recent developments

Naturex published its consolidated turnover for the fi rst quarter 2005 
on 05/04/2005.

CONSOLIDATED TURNOVER
(in thousand euros)

 With $ variation At $ constant
 2005 2004 Variation 2005 2004 Variation
 First quarter 8,383 7,710 8.7% 8,711 7,710 13.0%
 Second quarter      
 Third quarter      
 Total 8,383 7,710 8.7% 8,711 7,710 13.0%
 US$ rate 1.330 1.237  1.237 1.237 

No legal action has been undertaken since 01/01/2005.

Since the start of 2005, Naturex has taken out two new loans for a 
total value of m1 M to fi nance future equipment.

It hence gave the Group presence on both sides of the Sta-
tes, and helped to bolster its position on the nutraceutical 
market.

2004
At the end of March, NATUREX bought the «rosemary ex-
tracts» business of the company Hauser thus strengthening 
its position as the world’s leading producer of rosemary ex-
tracts.

•

On 31st December 2004, NATUREX was divided into three 
operating companies:

•

•
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 2.1.5. FUNCTIONAL CHART

 2.1.4 FUTURE PROSPECTS 

• 2.1.4.1 Results

Over the first quarter 2005, Naturex made a turnover of m8.38 M, 
meaning growth of 8.7% compared to the previous financial year. At 
a constant dollar rate, growth came to 13%.

After an excellent financial 2004, the first months of trading in 2005 
indicate continued 2-figure growth in turnover and results for the pre-
sent year, notwithstanding other external growth.

• 2.1.4.2 Development
 
In January 2005, Naturex carried out a capital increase operation 
worth €10.66 M. This will help to finance a programme of 2 to 3 fur-
ther acquisitions. The companies targeted are located in Europe and 
the United States, and operate in Naturex’s core business - ingredients 
for food and nutraceutical specialities.

In April 2005, Naturex opened a trading office in Singapore, to give 
better coverage of the Asian market. The Asian zone has great growth 
potential for the group which currently only makes 5.2% of its tur-
nover there

• 2.1.4.3 Provisional schedule

o Annual Ordinary General Meeting: 27/06/2005
o 2nd quarter turnover: 18/07/2005
o Half-yearly accounts: 17/10/2005
o 3rd quarter turnover: 17/10/2005
o Annual turnover: 17/01/2006
o Annual accounts: 17/04/2006
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 2.1.6. Legal organisation chart on 28/01/2005

STRATEGIC LOCATIONS

 2.1.7 Relationship between the different companies 
            in the Group

• How the Group operates

The NATUREX Group comprises the company Naturex S.A. and three 
subsidiaries, based at four different locations. . 

Maroc Extraction : this site is the main production unit, and also 
contributes to research and development work. The subsidiary’s acti-
vity is the extraction of plants which it sells in the form of finished or 
semi-finished products almost exclusively to the parent company. Its 
geographical location means that the Group has privileged access to a 
number of agricultural raw products and is able to reduce significantly 
its logistics costs. This subsidiary owns 100 % of the shares of the 
company P.A.I., a dormant agricultural production company.

 

Naturex Inc : this is a sales subsidiary headquartered in the state of 
New York whose role is the marketing of the full range of products 
on the East coast of the United States and Canada. On 3rd January 
2002, it acquired the assets of the Californian company Brucia Plant 
Extracts. This acquisition gave the company presence on both sides of 
the States. Brucia Plant Extracts (a division of Naturex Inc) produces 
and sells nutraceutical products.

S.C.I. Les Broquetons : this firm owns the land and buildings where 
the NATUREX S.A. headquarters are located. Its sole activity is the pro-
perty management of the land and buildings required by the business 
of NATUREX S.A..



• Main annual flow in euros

S.C.I LES BROQUETONS MAROC EXTRACTION NATUREX INC
NEW-YORK

NATUREX INC
BRUCIA PLANT 

EXTRACTS

Sales of raw materials 
to Naturex 7,302,500

Purchase of materials 
from Naturex 615,546

Purchase of raw mate-
rials and semi-finished 
products from Naturex

695,523

Purchase of finished 
products from Naturex 7,314,971 1,675,096

Reinvoicing of services 
by Naturex 90,446 159,952

Sales of raw materials 
to Naturex 237,820 581,542

Invoicing rental of the 
industrial building to 
Naturex

126,291

Purchase of materials 
from Naturex Inc. 337,896

Chapter  II INFORMATION CONCERNING THE ISSUER’S BUSINESS 
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• Functions of the directors in the subsidiaries

Jacques DIKANSKY, President and Managing Director, and Thierry 
LAMBERT, Executive Vice President, of NATUREX S.A. carry out the 
same functions in two of the three legal subsidiaries, namely Maroc 
Extraction and Naturex Inc.

For the real estate investment company «Les Broquetons» Jacques DI-
KANSKY acts as manager and Thierry LAMBERT as joint manager.

Stéphane DUCROUX is Director of the American subsidiary Naturex 
Inc.

• 2.1.8 Quality Procedures

Naturex is committed to quality procedures based on continuous im-
provement, with a view to achieving maximum customer satisfaction.

This quality policy is based on three main guidelines:
- Improving competitiveness,
- Maintaining the growth dynamic,
- Making existing systems reliable.

The quality procedures incorporated by Naturex, should receive ISO 
9001v2000 certification, including the HACCP requirements for the 
food market and CGMP for the nutraceutical market. 

• 2.1.9  Global Compact

Naturex joined the Global Compact in May 2003. The signature of this 
pact (set up on a United Nations initiative) requires member compa-
nies to respect different principles, including nine which cover human 
rights, work and the environment:

1.  Companies must support and respect the protection of internatio-
nally proclaimed human rights; and

2.  Make sure that they are not complicit in human rights abuses.
3.  Businesses should uphold the freedom of association and the effec-

tive recognition of the right to collective bargaining; 
4. The elimination of all forms of forced and compulsory labour;
5. The effective abolition of child labour; and 
6.  The elimination of discrimination in respect of employment and oc-

cupation.
7.  Businesses should support a precautionary approach to environ-

mental challenges;
8.  Undertake initiatives to promote greater environmental responsi-

bility; and 
9.  Encourage the development and diffusion of environmentally frien-

dly technologies 

Naturex is fully committed to respecting these principles. The Group 
strives to respect human rights and the right to work. The Group has 
labour representatives at its sites in Avignon and Casablanca and en-
sures that legislation is respected, including in the field of industrial 
safety. 
Naturex is committed to employing an adult workforce and employs 
(cf appendix to the management report) both men and women, in 
compliance with the legislation and particularly that regarding shift 
work. Naturex’s workforce comprises people of different nationalities 
and origins on the same site.
By the very nature of its business, Naturex takes all the necessary 
measures as regards environmental protection (cf chapter 2.5).
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 2.2 THE BUSINESS OF NATUREX: AN ACTIVITY WITH 
STRONG ADDED VALUE

Naturex produces100 % natural extracts for the flavourings, food and 
nutraceutical industries.
These are intermediary products sold exclusively to industrial con-
cerns. The context for these extracts is highly favourable since the 
natural origin of the raw materials used by manufacturers responds to 
a growing demand from final consumers.
The strength of Naturex is its positioning based on specific products 
in niche markets.

Since the foundation of Naturex, its turnover has grown as follows:

�����������������������������������������������������������������������������������������������������������������

1992 1993 1994 1995 1996 1997 1998 1999 2000 2001 2002 2003 2004

  T/O (Mm) 0.2 1.5 3.1 4.5 5.2 5.4 6.4 9.5 12.2 16.1 29.6 28.1 34.8

  Variation 566% 108% 47% 14% 4% 19% 48% 29% 32% 84% -5% 28%

• 2.2.1. Dual expertise

Naturex’s expertise is two-fold:

• extraction

PLANT                  EXTRACT

Know-how in extraction concerns natural chemistry. It involves the 
identification and extraction of active ingredients - flavours, 
colourings, health-related agents - contained in the plants.

• formulation

RAW EXTRACT                   PROCESSED EXTRACT

Formulation means altering the physico-chemical properties of the ex-
tracts to adapt them to the users’ specific requirements. For example, 
supplying water-soluble powders from raw liposoluble liquid extracts.
This second area of expertise requires sound knowledge of the industrial 
processes used in the customers’ sectors.

• 2.2.2 Product-destination approach

Naturex produces natural ingredients for two primary uses

•  extracts for food use (sold to the flavourings and food processing in-
dustries).

• extracts for nutraceutical use. 

Naturex also provides custom extracts for some specific customers.
Taking into account the acquisition of the assets of Brucia Plant Ex-
tracts, overall business is now balanced between the two main product 
groups.

Since the time it was founded, NATUREX has acquired and develo-
ped expertise relevant to the fine chemistry of natural products.
Today the company offers an innovative and specific range of around 
500 products, from nearly 150 natural extracts which are adapted to 
the two major areas of use.

A - Food products

A1 - Raw materials for the flavourings industry

The use of natural flavours took off in the 1960s to replace artifi-
cial flavours. Development has been extremely rapid for two main 
reasons.

• marketing: consumers looking for natural products
• qualitative: related to the 100% natural aspect

 

Breakdown of turnover per product on
31/12/2004

Other
7%

Nutraceutical
47%

Food
46%



The fl avourings industry is highly concentrated. The 10 leading fl avou-
rings specialists1 in the world hold about 90% of the market. They are 
large companies that are often subsidiaries of big groups.

1 The main activity of the fl avourings customers is making up fl avou-
rings, in other words the production of food fl avourings made up from 
fl avouring raw material that they produce themselves or buy in. They 
are therefore situated downstream from the fl avouring raw material 
producers and upstream from the food processing industry for the 
composite fl avourings.

Geographical breakdown of the 100% natural fl avouring 
ingredients market
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These are rough estimates of the breakdown of a world market worth 
around $500 M (essential oils and natural molecules).
We would like to underline the fact that there are no reliable statistics 
available and that evaluations are diffi cult because of the heteroge-
neous nature of additives and due to Naturex’s positioning in niche 
markets. The same goes for all of Naturex’s markets.

A2 - Ingredients for the food processing industry

Activity and market

The expertise acquired in the production of natural extracts for the 
fl avourings industry helped NATUREX move into its second reference 
market - the production of 100% natural ingredients for the food-pro-
cessing industries. These are no longer pure extracts sold for their phy-
sico-chemical properties, but extracts that 
are processed into a form adapted to the 
requirements of manufacturers’ processes.
They possess the same function as the sub-
jacent plant but have clear advantages for 
all users:

«deseasonalisation», reduced volume, 
constant properties, solubility, concen-
tration and so on…

They are plant extracts used for their 
fl avouring properties, or for colouring and preservation agents.

Naturex has created three main ranges which comprise nearly 150 
different products:

• Nat’Arom :
   extracts of mustard, thyme, garlic, coriander, fenugreek, etc. 
•  Nat’Color :
  extracts of paprika, curcuma, spinach 
•   Nat’Stabil :

rosemary extract marketed under the Oxy’less® brand, for its 
antioxidant properties etc.

We should specify that the fl avouring extracts are not in competition 
with the fl avourings produced by the fl avourings industry who supply 
composite fl avours, the production of which requires specifi c know-
how.

The Naturex know-how is above all expertise in formulation, i.e. the 
processing of the natural characteristics of the extract to adapt them 
to the specifi c requirements of manufacturers.

Expertise in applications is the second essential part of our know-how. 
NATUREX has its own laboratory where it carries out tests on fi nished 
food products.

The considerations that apply to the fl avourings market are also valid 
for fl avouring extracts; this market is estimated as being worth $150 M.

The take-off of the natural colourings market is more recent, dating 
back to the 1970s/80s. It came in response to marketing considera-
tions of the food processing industry. Despite higher costs and more 
complex industrial processes, natural ingredients have earned a choice 
position on the ingredients market.

They represent 40 to 50% of the value (or about 10% to 15% of 
the volume) of food colourings, at $300 M. The development margin 
remains high at about 10% a year, due to:
• the growth in the underlying market for food products,
•  the progressive replacement of artifi cial colourings by natural co-

lourings.

The use of natural preservatives by the food processing industry is still 
in the early stages. The relatively dynamic market is today estimated 
at  $30 M. The leading product is rosemary extract which has high 
growth potential. Natural extracts currently account for less than 5 % 
of the volume of preservatives used.

Customer base

The customer base is divided between large groups (who re-
quest specifi c formulations), medium-sized businesses whose 
purchasing volumes justify direct relations with the ingredients 
producers, intermediary mix manufacturers, and wholesalers 
who supply regional SMEs.
Any food processing company may potentially use NATUREX 
extracts. The scope of application of the NATUREX ranges is 
extremely wide.

Rest of the world
5%Japan

10%

USA/Canada
50%

European Union
35%
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Some of the most important examples:

Cocktail snacks:
•  Potato chips and crackers (rosemary extracts, natural colourings, 

herb and spice extracts, etc.)
• Tarama (rosemary extracts, colourings, etc.)

Starters:
• Smoked salmon (rosemary extracts)
• (extracts of mustard, herbs etc.)
•  Fish pastes, cooked meats (colourings, herb and spice extracts, 

rosemary extracts)

Main courses:
•  Ready meals (herb and spice extracts, colourings, rosemary extracts, 

etc.)
• Fried or breadcrumbed products (rosemary extracts)

Desserts:
• Ice creams (colourings)
• Fancy cakes (colourings, rosemary extracts)
• Pastries (rosemary extracts)
• Plain cakes (colourings, rosemary extracts)
• Dairy products, creams (colourings)

NB: A number of these products may also contain a 
fruit fl avouring including raw materials sold by Na-
turex to the fl avourings industry.

Techniques used

Using oleoresins (extracted by organic solvent) and essential oils (pro-
duced by hydro-distillation), the Ingredients department implements 
various techniques including homogenisation, spray-drying and 
fl uid bed granulation.

Importance of NATUREX’s presence in Morocco

As the only producer of this kind of food extract located in Mo-
rocco, NATUREX enjoys privileged access to different raw materials 
and a signifi cant competitive advantage.

B - Raw materials for the nutraceutical industry

Activity and market

Despite dynamic growth in industrialised countries, Nutraceuticals 
is above all an American market. The second biggest market in the 
world is South-east Asia (Japan, Korea).

Europe does not yet have any common regu-
lations on the matter and remains an emer-
ging market.

Strictly speaking, and in accordance with the 
Dietary Supplement Health and Education 
Act (1994 - USA), Nutraceuticals correspond 
to food supplements taken in the form of 
tablets, capsules, powders or gels.
Using this defi nition and our own estimations, the market is worth 
about  $500 M for raw materials (ground plants and extracts).

There are wider defi nitions which include what are commonly called 
functional foods, i.e. «enriched» food products that 
play a preventive alternative medicine role. The es-
timate for the corresponding raw materials market 
can thus be doubled or even tripled.

This market shows the following characteristics:

A relatively young market whose growth gathered 
pace in the mid-90s, with a slow-down in 1999-
2000.
•  Sales are made through specialist networks (spe-

cialists shops and mail-order companies, or Inter-
net sales).

•  A large number of medium-sized and large companies (500 to 3000 
people), mainly working in distribution and/or the preparation of 
tablets/capsules etc, but fewer participants in raw materials, which 

are often imported.

•  A particularly active market on the West coast of the USA and 
in Japan.

•  A clear search for quality of the products marketed, and in 
particular regarding the content of active ingredients. This is 
expressed by increasing analytical requirements.

It should be emphasised that this latter development has occurred on 
the profession’s own initiative within a very liberal legal framework 
in the matter. No approval (FDA or otherwise) is required. The only 
requirement is that claims must be cautious as far as the sellers of 
the fi nished products are concerned (generally, no therapeutic effect 

can be claimed; one may simply highlight obser-
vations made on the presumed preventive effect 
or the supportive role in treatment).

This market is the modern, Americanised version 
of the herbalist, combined with traditional die-
tetics.

The market for supplements of plant origin is pa-
radoxally older in Europe and quite similar in size 
to the American market.

are often imported.

•  A particularly active market on the West coast of the USA and 

•  A clear search for quality of the products marketed, and in 

can be claimed; one may simply highlight obser-
vations made on the presumed preventive effect 
or the supportive role in treatment).

This market is the modern, Americanised version 
of the herbalist, combined with traditional die-
tetics.

The market for supplements of plant origin is pa-
radoxally older in Europe and quite similar in size 
to the American market.



Indicative breakdown of the market
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(*) a signifi cant part of which is in Germany

However, this approach compares what is not comparable:

•  A larger share of consumption is in plant-form (ground etc.) and not 
extracts.

•  The European distribution networks are different: this type of pro-
duct is nearly always sold in pharmacies and often constitutes a «pa-
tent medicine».

The development of consumers’ expectations and the 
improvement of specialised distribution networks based 
on the American model is contributing to the take-off of 
the «nutraceutical» version of this market.
With a chase effect, we expect extremely high growth 
for the European market for the next four to fi ve years. 
However, the lack of European legislation is curbing 
growth in this market.

The products

The emergence of the most signifi cant products on this market is a 
result of the combination of several factors:

•  existence of an active ingredient with recognised virtues and which 
can be easily dosed,

• the availability of raw materials,
• traditional use of the raw material in herbal medicine,
• latest trends.

Examples of some of the oldest and 
best-known products on the market: St 
John’s Wort, MilkThistle, Gingko Biloba, 
Ginseng, Garlic and Artichoke. 

Some promising, emerging products: 
Olive leaf, Rosemary, Valerian, Curcu-
min.

The assets of NATUREX

•   NATUREX enjoys privileged access to 
numerous raw materials

•  NATUREX can boast signifi cant analytical know-how, in line with 
market expectations,

•  direct presence on the American market through its sales subsidia-
ry.

•  the product cycle is much faster than in food-processing: an objec-
tive of 5 to 6 new products per year is realistic for marketing,

•  The American market is very open to Mediterranean products, which 
it does not have readily available. This market seems to be the ideal 
complement to the  «Food Ingredients» business. It should also be 
emphasised that with the development of functional foods («enri-
ched»), there are more and more gateways between the two mar-
kets, thus adding to the interest of our dual know-how.

C - Custom extraction

Activity and market

Custom extraction means meeting the specifi c requirements of cus-
tomers by providing them with the tools and extraction know-how 
they need. By combining high-performance material and a high level 
of scientifi c potential, we are able to work alongside companies from 
different sectors such as biotechnologies, baby food and so on.
This activity is based on lasting partnerships. The start-up phase is ge-

nerally quite long due to the development of 
the industrial process.
For custom extraction, the notion of a market 
is not really signifi cant but true potential does 
exist, mainly for extraction using organic sol-
vents.
Considered as strategic activities, these servi-
ces make a substantial contribution to the re-
cognised added value of Naturex and to the 
know-how developed at its site in Avignon.

• 2.2.3 Research and development

There are two main orientations to R & D work: the production of 
ingredients for the food processing industry and the production of raw 
materials for the nutraceutical industry.

•  Bio-extraction R & D focuses on two main lines of refl ection: extrac-
tion techniques and analytical methods.

•    Formulation R & D also follows two lines of research:
     -  consideration of the technical means of formulation which give 

specifi c properties to certain ingredients,
    -  application tests which are used to measure the effectiveness of a 

product and to demonstrate it.

The R & D department works permanently in liaison with the custo-
mers’ R & D departments (especially in the food processing industry), 
in order to give a more practical aspect to any actions implemented, 
and to help bring the products to market more quickly.
R & D employs 7% of the French workforce. Annual investment repre-
sents  m0.67 M at the Avignon site and  m1 M at Group level.

This effort is quite constant in absolute value and will be maintained 
over the coming fi nancial years.
It should be noted that NATUREX does not carry out fundamental 
research itself. In this fi eld, it restricts itself to keeping an eye on re-
searchers’ work.

nerally quite long due to the development of 
the industrial process.
For custom extraction, the notion of a market 
is not really signifi cant but true potential does 
exist, mainly for extraction using organic sol-
vents.
Considered as strategic activities, these servi-
ces make a substantial contribution to the re-
cognised added value of Naturex and to the 
know-how developed at its site in Avignon.

•

The R & D department works permanently in liaison with the custo-
mers’ R & D departments (especially in the food processing industry), 
in order to give a more practical aspect to any actions implemented, 
and to help bring the products to market more quickly.
R & D employs 7% of the French workforce. Annual investment repre-
sents  

This effort is quite constant in absolute value and will be maintained 
over the coming fi nancial years.
It should be noted that NATUREX does not carry out fundamental 
research itself. In this fi eld, it restricts itself to keeping an eye on re-
searchers’ work.
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No administrative authorization is generally 
required before bringing new products in the 
range to market. New products are derived from 
products that are normally consumed and 100% 
natural. This simplicity is a signifi cant competi-
tive advantage for the natural ingredients sector, 
compared to that of artifi cial ingredients, and 
partly explains its dynamism.
 
• 2.2.4  Human resources

On 31/12/04 NATUREX employed 235 people: 
108 in France including 8 in R&D, 84 in Morocco 
on the Nouasser site (70% of which are production staff), and 43 in 
the United States.

In 2004, the wage bill represented 16.5 % of turnover.

The Moroccan site is a signifi cant asset for NATUREX, given the relati-
vely low cost of labour in Morocco (about 1/8 of the 
cost of unskilled labour in France).

The teams put together over the years are another 
asset for Naturex today.

• 2.2.5 Dynamic sales organisation

Sales of raw materials to the fl avourings industry 
only concern a limited number of customers or close 
prospects almost always approached directly by the 
company’s sales team.

Sales of ingredients to the food industry meet another set of pro-
blems:

• The target is extremely large, i.e.
   potentially all companies in the food processing industry.
•  Sales are usually made through a technical approach with the custo-

mers’ R & D laboratories.

The organisation currently in place is as follows:

•  in France, the USA, Germany and the United Kingdom: direct ap-
proach from the NATUREX sales people,

•  in other countries: use of local agents, backed up by regular visits to 
customers by the technical sales engineers from NATUREX.

 
In every case and wherever necessary, support is provided by the heads 
of the different R&D laboratories of 
NATUREX.

The sales activity, coordinated by Jac-
ques DIKANSKY, is organised as fol-
lows:
4 Technical Sales Engineers for Europe 
and Asia coordinated by a Sales Direc-
tor and 5 Technical Sales Engineers for 
the United States and Canada coor-
dinated by the Head of the American 
Subsidiary, and the Sales Administration team in France and on the 
American sites.
These internal resources are backed up by around thirty agents, ma-
king up a substantial sales force. Nevertheless, they remain limited 
and tend to favour prospecting the big food processing companies, 

manufacturers of mixes for the food industry and the main nutraceu-
tical companies.

In addition, to promote its products and to make new contacts, NATU-
REX takes part in about ten trade fairs each year.

In Europe

•  The «FICEE» (Food Ingredient Central and Eastern Europe), the Eas-
tern European trade fair for food ingredients,

•  The «FIE» fair (Food Ingredient Europe),
• “HIE”, the European trade fair for nutraceutical products,
• Vitafood trade fair.

In the USA

The «IFT» (Ingredients Food Technologists), the American trade fair for 
food ingredients,
The two «Natural Products Expo» American trade fairs for nutraceu-

tical products (one on the West coast and the 
other on the East coast),
Different regional shows organised by the IFT 
(«IFT suppliers nights»).

• 2.2.6 Controlling procurement

The Bio Extraction department uses a growing 
but nevertheless limited number of raw mate-
rials:

•  apricot kernels and green materials grown for products for the fl a-
vourings industry,

•  (rosemary, thyme, laurel, etc) for products for the Ingredients de-
partment,

•  different plants for extraction for the nutraceutical industry.

On the other hand, purchases of mustard seeds, apricot kernel and, 
to a lesser degree, raw materials from Africa and Asia, complete this 
list of provisions.

The Formulation Department uses the extracts produced by the Bio 
extraction department and extracts of Asian origin, most often pur-
chased from local producers.
Supplies are procured from an international network of suppliers and 
brokers. This network has been built up over the years and is a signi-
fi cant asset for NATUREX.
These products are followed up in-house by two agricultural engineers 
who work closely with R&D for all matters concerning products under 

development.

Finally, it should be noted that the Moroccan site is a 
strategic source:

•  for large quantities (greater than NATUREX’s own 
requirements) in Mediterranean herbs,

• for apricot stones or kernels,
• for numerous materials for nutraceutical use.

tical products (one on the West coast and the 
other on the East coast),
Different regional shows organised by the IFT 
(«IFT suppliers nights»).

•

The Bio Extraction department uses a growing 
but nevertheless limited number of raw mate-
rials:

development.

strategic source:



• 2.2.7 Breakdown of customers and competitors

NATUREX operates on international markets. The major part of the 
company’s sales is made overseas.
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NATUREX’S CUSTOMERS

The flavourings industry:

Seven of the eight biggest businesses are customers of NATUREX, 
which highlights the quality and competitiveness of the Company’s 
products.

The food-processing industry:

Customers are generally large North American or European groups or 
large or medium-sized firms specialised in mixes («Spices and Seaso-
nings»)

Nutraceuticals:

Large or medium-sized businesses, most often situated in California.

Custom extraction:

Customers are of very high reputation.

Breakdown of the customer base:

In 2004, the ten main customers represented 22.75% of turnover, 
compared to 22% in 2003. 
The average payment time is around 61 days net.
Naturex has succeeded in building up a loyal customer base.

COMPETITION

NATUREX has put together a portfolio of niche products. Each one has 
its own specific characteristics and its own market players.

In this kind of context, competition comes from various types of com-
pany:
•  single-product manufacturers (SMEs or cooperatives) who enhance 

a raw material to which they have privileged access (for example, 
producers of marigold oleoresin in Ecuador),

• producers whose main business lies elsewhere, but who also carry  
  out or maintain a secondary activity in raw material production (for 
  example, a flavourings firm producing a natural molecule for its own 
  consumption, and selling the excess produced),
•  companies (SMEs) who, like NATUREX, are positioned on specific 

ranges targeting specific product/customer pairs.

Among competitors, we can mention Kalsec, Chris Hansen, Warner 
and Jenkinson, Cognis, and Martin Bauer.

While NATUREX is not involved in old or traditional products, it does 
market speciality products for which the initial production requires 
specific know-how or which demand specific formatting. There are 
therefore few competitors per product, especially since each player 
seeks to make his product different, for example by using a different 
source of raw materials, by developing new properties of an extract (in 
its formulation for example) and so on.

There are:
•  a large number of family business, most often old firms, with turno-

ver of between m3 and 5/7 M.
These SMEs are generally light in structure, highly profitable but see 
development hampered by limited resources.

•  Independent SMEs or specialised branches of large groups, with tur-
nover of between €20-80 M. These businesses are less numerous 
but have substantial capital since their long standing generates ex-
cellent profitability, or they are able to raise capital elsewhere (finan-
cial markets, powerful groups, merchant banks). This group includes 
the most dynamic market players, those who were responsible for 
the beginning of concentration in the sector.

Through its ambitions, its culture, its technical and human structure, 
and via its listing on the Nouveau Marché, Naturex belongs to this 
second group of companies.

 

• 2.2.8 High-performance industrial equipment

A - Description of the equipment

Other than the equipment described, we should point out that Brucia 
owned its own land, buildings and production tools. The assets thus 
acquired are well suited to the present activity of Brucia, who in the 
future will call on the Group for certain productions. For this reason, 
capacity investments should be limited in the U.S.A.

The techniques used by NATUREX require heavy investment to develop 
the necessary technological resources.

Rest of the wold
3,6%

USA/Canada
52,3%

European Union 
(excluding France
28,0%)

France
10,9%

Asia & Oceania
5,2%
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The equipment is relatively «technical». For Bio Extraction, it is large in 
size (large quantities of raw materials are handled, the «useful» part 
of which varies from 1/1000 to a few %), but smaller for the Ingre-
dients department. In both cases, it has to meet high quality standards 
(stainless steel).

The equipment is however typical of the material used in a company 
extracting plant raw materials. It includes:

In Morocco

• 10 solvent extractors and 3 evaporators
• 6 multi-purpose reactors (hydro-distillation)
• 2 concentration columns per distillation process
• 1 breaking and pressing line
• general services
• 1 laboratory equipped with CPG and HPLC

In France

• 1 solvent extraction workshop (fi lter base)
•  1 distillation workshop with 5 multi-purpose 

reactors (hydro-distillation)
• 1 atomisation workshop with tower and fl uid 
    bed
• mixing and homogenisation equipment
•  well-equipped laboratories (CPG, HPLC, Ran-

cimat, etc.). This equipment is divided between 
the two production sites of the NATUREX 
group:

   -  the Avignon site comprises 2,400m2 of buil-
ding space covering 1,900m2 on the ground, 
on land of 1.12 ha,

   -  the Casablanca site in Morocco comprises a 
building of 2,200m2, built on land of 1.1Ha..

The production equipment is recent and effi cient, 
and can handle a peak of 50 tons of plants for 
processing per day.

Following investments made in 2000 and 2001, 
this equipment means production can keep up 
with the increase in turnover of over 25% per 
year.

The equipment used in this industry has a very 
long life as long as it is serviced properly. This 
requires few stoppages. As the owner of its in-
dustrial installation, NATUREX is today owner of 
the premises in Avignon (building belonging to the SCI Les Broquetons 
owned by Naturex and its founders) and owner of the buildings as 
part of an emphyteutic lease, built on rented land in Morocco. 

In the United States

The Californian site is equipped with raw material extraction and for-
mulation material for production for the nutraceutical industry, along 
with ovens and granulation material.
The laboratory has material such as HPLC, Chromato fi ne layer, Infra-
red spectrophotometre and UV spectrophotometre

B - Process Description

NATUREX uses three industrial processes for extraction:

Distillation of essential oils
For 1 kg of essential oil, an average of 100 kg of plants is required:

(1) grinding
(2) enzyme reaction
(3) steam scavenging
(4) essential oil

For the bio-enzymatic production of 1 kg of natural molecules, an 
average of 6 tons of plants is required:
(1) plants
(2) grinding
(3) enzyme reaction
(4) distillation
(5) purifi cation

(6) fl avouring molecule

For solvent extraction, an average of 20 kg of plants is required 
for 1 kg of extract: :
(1) plants
(2) grinding
(3) washing using a solvent (absorption of active ingredients)
(4) vacuum evaporation (solvent elimination)
(5) oleoresin (food) or extract (nutraceuticals).
On an industrial level, the sector of activity is quite «heavy» 
because of the need to validate the industrial processes and the 
manufacturing batches using sophisticated analytical resources 
(CGP, HPLC, etc.).

Formulation involves the following procedures:
(1) homogenisation
(2) drying
(3) atomisation
(4) mixing
(5)  granulation

 
 2.3 RISK ANALYSIS

• 2.3.1 Legal risks

Other than the legal risks common to any kind of company, the 
main risks here are related to patents. 

The purpose of research carried out by NATUREX is to acquire 
manufacturing know-how. As is usual in the fl avourings indus-

try, NATUREX does not register patents and simply remains discreet 
about its «recipes».

However, certain competitors have deposited or are depositing pa-
tents and thereby are potentially able to sue Naturex. The risks are 
signifi cant in the United States and the costs of defence and challen-
ging patents are not negligible, giving rise to substantial fees.

There is no risk of dependence related to a specifi c patent.

(6) fl avouring molecule

For solvent extraction, an average of 20 kg of plants is required 
for 1 kg of extract: :
(1) plants
(2) grinding
(3) washing using a solvent (absorption of active ingredients)
(4) vacuum evaporation (solvent elimination)
(5) oleoresin (food) or extract (nutraceuticals).
On an industrial level, the sector of activity is quite «heavy» 
because of the need to validate the industrial processes and the 
manufacturing batches using sophisticated analytical resources 
(CGP, HPLC, etc.).

Formulation involves the following procedures:
(1) homogenisation
(2) drying
(3) atomisation
(4) mixing
(5)  granulation

•

Other than the legal risks common to any kind of company, the 
main risks here are related to patents. 

The purpose of research carried out by NATUREX is to acquire 
manufacturing know-how. As is usual in the fl avourings indus-



• 2.3.2 Volatility of product prices and competitive environ-
ment  

NATUREX is involved in innovative products for which the markets are 
relatively restricted. This may lead to temporary imbalances explaining 
the volatility of product prices.

However, the risk of imbalance is lessened for a number of reasons:

•  the low number of entrants onto 
the market because of the tech-
nological diffi culties and the fact 
that it is a capital intense sector,

•  the lasting trend for growth of 
the different niches,

•  the compartmentalisation of the 
different niches of products which 
cannot be substituted for one 
another, when the company has 
a diverse portfolio of products.

This risk is highest for products for the fl avourings industry which is 
extremely concentrated. It is quite low for the most innovative food in-
gredients and may be qualifi ed as medium for other food ingredients 
and for raw materials for the nutraceutical industry

• 2.3.3 Risk of dependence on the executives

The executive team of NATUREX is made up of four people who com-
plement each other but who are not interchangeable.

The sound development experienced by NATUREX up to now is largely 
down to the «combination of talents» within this team. Should one of 
them (and especially Mr. DIKANSKY) be prevented from working for 
any length of time, the company’s development would probably be 
disrupted, but bearing in mind that the teams have been strengthe-
ned, the fi rm’s continuation would be not brought into question.

• 2.3.4 Political risk

NATUREX carries out a large part of its production in Morocco. This 
geographical location combines several advantages:

•  a compromise between low labour costs and good quality work,
•  the existence of plants highly suited to the requirements of NATU-

REX. For example, Moroccan rosemary has powerful antioxidant 
properties and quality rosemary extract can be produced at a very 
competitive price.

A deterioration of the political situation in Morocco, leading to a mar-
ked slowdown or even a stoppage at the Moroccan plant, would have 
a signifi cant effect on the industrial competitiveness of NATUREX.

However, the Avignon factory is capable of producing most of the 
ingredients manufactured in Morocco in the event of a crisis situation. 
Moreover, NATUREX has taken out insurance with COFACE covering 
part of its investments in Morocco. 
 

• 2.3.5 Customer risk

The young age of the company and the high concentration of com-
panies in the fl avourings sector led to low dispersion of the customer 
base during the start-up phase.

The development of business and the take-off of sales has meant a 
wider spread of the customer base. On 31/12/2004, the 10 biggest 
customers represented 22.75% of turnover, the 20 biggest 37.65% 
and the 30 biggest 47.09%.

Furthermore, the past fi nancial years have shown that the share of 
each customer is highly variable, with a fall for one being made up for 
by an increase for others.

Finally and above all, the major customers of NATUREX in the fl avou-
rings and food industries are of fi rst-rate fi nancial quality.

In order to monitor customer risk in Nutraceuticals, the youngest and 
least well-known sector, Naturex Inc uses the services of a specialised 
fi rm. It is in this sector that the risks are highest

• 2.3.6 Manufacturing risk

Loss of technical control of production seems unlikely, given:

•  the «classic» equipment used to manufacture products of this kind,

•  the basic manufacturing 
know-how, which lies in the 
development of recipes that 
do not present any particu-
lar problem for implementa-
tion.

Regarding the risk of an inci-
dent affecting the operational 
installations and the fact that 
more or less infl ammable or 
explosive solvents are used, 

NATUREX is exposed, like any company working with materials of this 
nature. In 1995, it experienced an explosion causing little material da-
mage, which did not affect profi tability. The existing security measures 
are considerable, and include explosive-proof workshops, safety clo-
thing, and use of a specialist consultancy.

The production equipment comprises a number of lines that are spe-
cialised per product, and that are independent of each other.
Finally, NATUREX is insured against operating losses.

• 2.3.7 Quality and brand image risk

NATUREX products are mainly intended for food consumption or for 
parapharmaceutical use. There is therefore a toxic risk for these pro-
ducts, resulting from a fault during manufacturing. However, this risk 
is lessened for the food products since the ingredients developed by 
NATUREX are only present in extremely low quantities in the end pro-
duct.
Moreover, as there is a high degree of confi dence between partners 
in this sector, any serious problem concerning the quality of a pro-
duct would be likely to cause serious deterioration of the company’s 
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•  the basic manufacturing 

Regarding the risk of an inci-
dent affecting the operational 
installations and the fact that 
more or less infl ammable or 
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brand image. Therefore, to avoid this risk, every manufacturing batch 
is subject to control analysis at NATUREX and then on the customers’ 
premises before use. It should be highlighted that since this profession 
is highly compartmentalised, an incident is unlikely to have wide-rea-
ching consequences.
 
• 2.3.8 Risk related to regulations

Regulations only adapt to developments in the industry very slowly.

In some cases, inscription on a positive list - a long and costly proce-
dure - is necessary.

However, regulations are not particularly restrictive concerning extracts 
from traditional plants, even where these extracts are used more for 
their secondary properties (colouring agents, anti-oxidant properties 
or other) than for fl avouring.

When an ingredient used for its secondary properties takes on certain 
dimensions, the required toxological studies should then be carried 
out in liaison with the supervisory authorities, before applying for in-
clusion on the positive list.

This is the case for rosemary, for which the application is currently 
underway.

The company considers that a challenge to these practices, which have 
been applied for several decades, does not seem likely today.
It is more likely that changes in regulations will lead to stricter cons-
traints concerning the introduction of new synthetic products and la-
belling. Both elements will be favourable to the growth of the natural 
ingredients sector.

As for the nutraceutical sec-
tor, regulations are not par-
ticularly restrictive in Europe 
or the USA, subject to com-
pliance with the obligations 
and constraints regarding 
claims intended to avoid all 
risk of confusion with phar-
maceutical products.

Here again, the company 
considers that a challenge 
to these practices is hardly 
likely. However, stronger 
controls regarding labelling 
and the respect of the an-
nounced active ingredients 
are likely to come into force. 
These should be rather favourable to companies like Naturex, who are 
in possession of the required technical and scientifi c potential.
In this respect, Naturex has embarked upon two certifi cation procedu-
res: ISO for Avignon and GMP for Brucia. 
 

• 2.3.9 Risk of dependence on suppliers

The procurement needs of NATUREX are low with regard to the size 
of the raw materials market. The company is not therefore reliant on 
its suppliers.
Nevertheless, for better supply management, the relationships that 

NATUREX enjoys with its suppliers are well-planned and are someti-
mes governed by contracts (for mustard seed, for example).

• 2.3.10 Liquidity risk

Consolidated risk per 
major category is des-
cribed in the appendix 
consolidated in the para-
graph «fi nancial debt».

• 2.3.11 Currency ex-
change risk

Sensitivity to changes in 
exchange rates concerns 
two categories, short 
term fi nancing worth 
m3,666 K, and six loans 
in dollars, with m2,773 K outstanding on 31/12/04, and taken out as 
part of the takeover of Brucia Plant Extracts and the acquisition of the 
activity of Hauser/RFI.

If we take a variation of 1% for the short-term rate and an average 
duration of 1 year left to run between now and the end of 2005, a 
sensitivity level of m64 K is obtained.

The impact of changes in exchange rate on the fi nancial charges of 
the company is around 8.5%.

In order to manage this risk, Naturex works with market specialists 
from partner fi nancial establishments.

Variable rate debt comes to m6,439 K, with the balance representing 
the fi xed-rate part. The average rate is 4.51
.

• 2.3.12 Other risks

To the company’s knowledge, there is no other litigation or excep-
tional piece of information likely to have a signifi cant impact on the 
assets and the fi nancial situation of the group

 2.4 INSURANCE AND RISK COVERAGE

The table hereunder shows, for information only, (because of indexing 
clauses, deductible clauses in contracts etc.) the maximum coverage 
in euros per type of risk for the different contracts related to the risks 
of loss:

The overall cost of the insurance policy comes to m773 K for the 2004 
fi nancial year.

Type of risk Total
in €

Comprehensive industrial risk (all sites) 23,400,000

Loss of operation 8 ,500,000

Transported merchandise 300,000

Coface (political risk, Morocco) 1,979,093
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 2.5 CONSEQUENCES OF THE ACTIVITY REGARDING THE 
ENVIRONMENT

Out of the different sites of Naturex, three of them are production 
sites whose plant extraction activity gives rise to considerable ener-
gy consumption due to the evaporation operations. The plants also 
release pollutants. The different sites, whose operation is subject to 
authorisation, undergo regular controls concerning waste, and are 
equipped with waste reduction systems.

The table hereunder sets out the main features of the activity in this 
fi eld. 

NB: Periodical declarations made by the Nouasser and Avignon sites to the respective authorities of the corresponding countries, provide detailed information on waste. 

Site Avignon Nouasser - Maroc Shingle Springs - USA

Main source of energy gas fuel oil electricity

2004 Consumption 
Gas (KW)

8,000,665 0 0

2004 Consumption 
Fuel oil (Kg)

0 1,324,329 0

2004 Consumption 
Electricity (KW)

1,944,225 3,551,044 428,400
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3.1 INFORMATION CONCERNING THE ISSUER

Corporate name :  NATUREX

Headquarters : 
 ZAC Pôle technologique
 AGROPARC
 BP 1218
 84911 AVIGNON CEDEX 09 - France

Date of incorporation

16 January 1992 for a period of 99 years except if extended or 
wound up in advance

Legal form

The company NATUREX, incorporated as a limited liability com-
pany under French law with a Board of Directors (law of 24 July 
1966 and decree of 23 March 1967), was registered in the French 
Corporate Register.

Corporate Register

The Company is registered in the Corporate Register of Avignon 
under number B 384 093 563.

The Company’s APE number (business identification number) is 
246 E. This corresponds to the Chemical Industry sector.

The articles of association, accounts and reports, along with the 
minutes of general meetings may be consulted at the company’s 
headquarters.

Purpose of the company

The purpose of the company, in France and in every other country, 
is :    
•  the manufacture, marketing and wholesale and retail distribution 

of all edible products concerning the human and animal food 
trade and service provision,

• the investment in and management of securities in all companies    
 in France and in any other country, in any company with related  
 or complementary activities,
•  the manufacture and marketing  of all extracts for the cosmetic,   
 dietetic and pharmaceutical industries and related activities.

It can carry out all operations which are compatible with this 
object, relating to it and contributing to its achievement.

Business year

Each business year lasts 12 months, starting on the 1st January and 
finishing on 31st December.

Profit distribution

The difference between the year’s income and charges, after de-
duction of depreciation and provisions, represents the year’s profit 
or loss.
 
Five per cent is deducted from profits, reduced where appropriate 
by previous losses, to make up the legal reserve fund. This de-

duction ceases to be mandatory when the reserve fund reaches 
an amount equal to one-tenth of issued capital. It becomes com-
pulsory again should, for any reason whatsoever, the reserve fall 
below this tenth.

The distributable profit comprises the year’s profit reduced by any 
previous losses and the deduction stipulated hereabove, and in-
creased by any carried-over profits.

Furthermore, the meeting may decide to distribute any sums de-
ducted from the reserves at its disposition., In this case, the decision 
expressly indicates the reserve items from which the deductions are 
made. However, the dividend takes priority for deductions from 
the year’s distributable profit.

Payment of dividends in shares

The general meeting called to rule on the year’s accounts has the 
right to grant each shareholder, for all or part of the dividend, or 
for interim dividend to be distributed, an option between payment 
in cash, in dividend shares or interim dividend.

General meetings

Shareholders meetings are called and deliberate in accordance 
with the conditions set out by law.

Every shareholder has the right, on presentation of proof of his 
identity, to take part in meetings by attending in person, by retur-
ning the voting slip by post or by appointing a proxy, under the 
following conditions:

•  for registered shareholders, nominal registration in the compa-
ny’s register,

•  for holders of bearer shares, depositing at the premises men-
tioned in the invitation to attend, of a certificate delivered by a 
qualified intermediary stating the unavailability of their shares 
registered in the account up to the date of the meeting.

These formalities must be completed no later than five days prior 
to the meeting date.

The Board of Directors can reduce this time limit by means of a 
general measure applicable to all shareholders.
Any shareholder of a particular category may take part in special 
meetings of shareholders of that category, under the conditions 
stipulated hereabove.

SPECIAL DECLARATIONS

• Granting of the double voting right

The Extraordinary General Meeting held on 19/03/01 decided to 
grant a voting right double to that conferred to other shares, to 
all fully-paid-up shares which had been registered for at least two 
years in the name of the same shareholder. Moreover, it was deci-
ded that in the event of a capital increase operation by consolida-
tion of reserves, profits or issue premiums, the double voting right 
would be granted, as from the time of issue, to all registered sha-
res allocated free of charge to a shareholder on account of former 
shares for which he benefited from the said double voting right.

• Restriction on the double voting right

There are no restrictions on the voting right.



Purchase of its own shares by the issuer

Cf 3.2 Authorised capital, 6 - programme to buy back shares of 
06/01/2004

Identifiable bearer securities

In compliance with article 263-1 of the law of 24 July 1966, the 
Company may at any time ask the SICOVAM (French securities 
clearing agency) to release information on identifiable bearer se-
curities.

3.2 GENERAL INFORMATION CONCERNING THE ISSUED 
CAPITAL

Issued capital

The Company’s capital comes to m3,869,074.50, divided into 
2,579,383 shares worth m1.50 each, fully paid-up.

The total number of voting rights stands at 3,083,766.
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Subscription options

On 31/12/04, there were 32,880 subscription options granted at 
the different Board Meetings, and giving the right to apply for new 
shares in the Company to be issued during capital increase opera-
tions for a nominal amount of €49,320.

Other securities giving access to capital

On 31/12/04, there were 7,900 equity warrants, including 7,505 
held by Jacques DIKANSKY and 395 by  Thierry LAMBERT, giving 
right to 79,000 Naturex shares.

Pledging of pure registered shares

Jacques DIKANSKY pledged 4,000  S.2.P shares. to the Société 
Générale Bank as security for a personal loan. Since Naturex has 
absorbed its holding company S.2.P., this pledge has been conver-
ted into 40,000 Naturex shares for the Société Générale.
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Changes in the Capital of NATUREX over five years

   Number of  Capital Issue premium  Par Number of  Amount 
Financial year Nature of the operation securities increase (Total/per  value shares of
   issued  share)   capital

  Conversion of capital 
  into and capital increase
 2001 in cash 
  EGM of 19/03/01)                        
  Listing of new shares    2,770,579.20 €
  02/05/01 288,602 3,203,482.20 € 9.60 €/share 1.50 € 1,443,012 2,164,518 €

  Second capital increase in cash  
 2001 (Board meeting of 04/11/01)                            
  Listing of new shares    7,575,813 €
  21/12/01 721,506 8,658,072 € 10.50 €/share 1.50 € 2,164,518 3,246,777 €

   
  Capital increase by takeover 
 2002 of the Holding company S.2.P.  
  (EGM of 16/12/02) 800,200 1,200,300 €  1.50 € 2,964,718 4,447,077 €

 2002 Capital reduction by 
  cancellation of own shares 
  (EGM of 16/12/02) 800,200 1,200,300 €  1.50 € 2,164,518  3,246,777 €

  Capital increase (1)   10,662,030.50 €
 2005 (Board meeting of 06/01/2005) 414,865 622,297.50 € 24.20 €/share 1.50 € 2,579,383 3,869,074.50 €
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 Name of the   Pledgee Starting date  Maturity date  Condition of  Number of shares  % of capital 
 registered   of of releasing  pledged by  pledged by 
 shareholder  the pledge the pledge the pledge the issuer the issuer

 Jacques DIKANSKY Société Générale 19/08/2002 19/08/2007 Reimbursement 40,000 0.02
     of the loan
 TOTAL     40,000 0.02

Other pledges

A loan in dollars secured by a pledge of Naturex Inc shares to the 
benefit of four banks (cf consolidated appendix, paragraph Finan-
cial debt)..

Authorised capital

1- STOCK OPTIONS PROGRAM

On 19/03/01 the Extraordinary General Meeting authorised the 
Board of Directors, in application of articles L 225-177 to L 225-
185 of the Code de Commerce (French Commercial Law), to grant 
to the company’s executives as defined by the law and to em-
ployees of the company and associated companies under the con-
ditions of article L 225-180 of the Code de Commerce or to some 
of them, options giving the right to subscribe to company shares 
to be issued up to a limit of 2 % of the capital or to buy existing 
shares within the same limit of 2 % of the capital.

This authorisation, which may be used in one or several stages, 
was granted for a period of five years as from the time of this 
meeting.

The total number of options may not give the right to subscribe to 
or purchase a number of shares greater than the limits set by the 
legal and regulatory provisions in force.

At the General Meeting, it was decided :

•  that in the case of options to subscribe being granted, the share 
subscription price for the beneficiaries will be determined on the 
day that the options are granted by the Board of Directors. This 
price may not be less than 80 % of the average price quoted 
over the last twenty trading sessions prior to the day when the 
share subscription options are granted;

•  that in the case of options to buy shares being granted, the 
share purchase price for the beneficiaries will be determined by 
the Board of Directors on the day when the options are gran-
ted. This price may not be less than 80 % of the average price 
quoted over the last twenty trading sessions prior to the day 
when the purchase options are granted, or less than 80 % of 
the average purchase prices of shares held by the company in 
application of articles L 225-208 and/or L 225-209 of the Code 
de Commerce;

•  that this price may not then be modified, except where, during 
the period in which the options may be exercised, the company 
has just carried out financial operations on the securities within 
the provisions of the law; in this case, the Board of Directors 
will, in accordance with the regulations, adjust the price and the 
number of shares included in the options granted, to take the 
affect of the planned operation into account;

•  that no option to subscribe to or purchase shares may be gran-
ted at less than twenty trading sessions after the  payment of 
share coupons giving right to dividend or capital increase;

•  that the Board of Directors will set the period(s) during which the 
options thus granted may be exercised, given that the duration 
of the options will not exceed a period of six years, as from their 
date of allocation;

•  that the Board of Directors may prohibit the immediate resale of 
shares subscribed to or purchased, although the time limit set 
for retaining of securities may not exceed three years as from the 
time the option is exercised.

The General Meeting delegated all powers to the Board of Direc-
tors to set, within the legal and regulatory limits, all the other con-
ditions and methods for allocating options and their exercise, in 
particular to:

- decide on the list or categories of beneficiaries,
- set the period(s) for exercising options

According to what it deems the most appropriate to ensure the 
motivation and loyalty of the beneficiaries to whom these options 
are intended.

The capital increase resulting from the exercise of options to subs-
cribe to shares will be conclusively effective on the sole condition 
that the exercise of the option is declared and accompanied by the 
corresponding cash payment or by offsetting debts on the com-
pany.

At the first meeting following the closure of each financial year, 
the Board of Directors will, where appropriate, set out the number 
and amount of shares issued during the year, make the necessary 
changes to the articles of association and carry out the publication 
formalities.



3- OTHER EQUITY WARRANTS

The Extraordinary General Meeting held on 16 December 2002 
decided in its first resolution that the 7,900 equity warrants issued 
by the company S.2.P., taken over by Naturex, subscribed to by 
their beneficiary, would permit subscription for 79,000 new Na-
turex shares worth m1.50 par value, which would be subject to 
all the statutory provisions and fully assimilated to former shares. 
They will bear interest as from the date of their subscription.
 It was also decided to expressly withdraw the preferential subs-
cription right from which  Jacques DIKANSKY benefited for 79,000 
shares, which may be issued by the exercise of equity warrants.

Following the transfer of 395 equity warrants, each giving the right 
to 10 Naturex shares, dated 28 January 2003,  Jacques DIKANSKY 
now owns 7,505 rights and  Thierry LAMBERT 395 rights

4- AUTHORISATION GRANTED BY THE EGM HELD ON 
19/03/01 TO THE BOARD OF DIRECTORS

The General meeting, authorised the Board of Directors to increase 
the issued capital, in one or several stages

a)  by issuing any securities giving immediate or future access to a 
share of the issued capital, with the exception of priority shares, 
shares carrying a priority dividend without voting rights and in-
vestment certificates,

b)  and/or by incorporation into the capital of reserves, profits, issue 
premiums or any other element liable to be incorporated into 
the capital.

and decided on the following limits for the operations thus autho-
rised:

a) the overall  nominal ceiling of the capital increase liable to result       
    from the issue of securities is set at m2,000,000,

b) the overall nominal ceiling of capital increase by incorporation is 
set at m6,000,000 and is added to the overall ceiling set in the pre-
vious paragraph, the total, where appropriate, being subject to the 
amount of capital increases related to the adjustment of rights of 
certain security bearers in the event of new financial operations.

Moreover, the overall nominal amount of security issues represen-
ting debts giving access to capital may not exceed m5,000,000.

The securities provided for hereabove may be issued in Euros or in 
foreign currencies within the limit of the authorised ceiling in euros 
or its exchange value on the date of issue.

The securities which, within the framework of issues with prefe-
rential subscription rights, are not be applied for by shareholders 
as of right and, where appropriate, excess shares if the Board of 
Directors provides for this right at the time of issue, may be offered 
to the public.
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2- ALLOCATION OF OPTIONS

INFORMATION ON OPTIONS TO SUBSCRIBE OR TO BUY
 Plan n° 1 Plan n° 2 Plan n° 3 Plan n° 4 Plan n° 5 Plan n° 6 Plan n° 7

General Meeting date 19/03/2001 19/03/2001 19/03/2001 19/03/2001 19/03/2001 19/03/2001 19/03/2001

Board meeting date 02/01/2001 04/07/2001 21/12/2001 21/12/2001 30/01/2003 06/01/2004 06/01/2004

Type of option Purchase Purchase Purchase Subscription Subscription Purchase Subscription

Number of options allocated for: 
(remainder on 31/12/2003)  
   Corporate representatives 0 1,205 1,625 8,996 1,000 1,779 1,948
   Employee 792 0 0 1,190 1,916 0 17,500 
   (including 10 having received the most substantial allocation) 792   1,190 1,716 0 1,848

Starting date of option exercise 02/01/2004 04/07/2004 21/12/2004 21/12/2004 30/01/2006 06/01/2007 06/01/2007

Maturity date 02/01/2006 04/07/2006 21/12/2006 21/12/2006 30/01/2008 06/01/2009 06/01/2009

Subscription or purchase price 11.61 11.34 11.86 11.86 12.83 12.72 12.72

Number of shares subscribed on 31/12/04 0 0 0 0 0 0 0

Options to subscribe or to buy cancelled 
during the year 198 603 1,427 1,781 1,062 0 1,688

Options to subscribe or to buy remaining 594 602 198 8,405 1,854 1,779 19,448 
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This decision includes the express waiver by shareholders to their 
preferential right to apply for any other stocks or shares giving ac-
cess to capital to which the securities issued give them right.

The General Meeting delegated all the necessary powers to the 
Board of Directors to:

•  carry out these issues within a time limit of twenty-six months as 
of this meeting, to fix the amount(s) and all the methods, parti-
cularly the form and characteristics of the securities to be issued 
and to settle their issue price,

•  set, even retroactively, the date from which interest starts to run 
for the shares created,

 
•  decide that the shareholders’ rights making up odd lots in the 

event of share issue by incorporation into the capital of reserves, 
profits or issue premiums, will not be negotiable and that the 
corresponding shares will be sold,

•  if necessary, limit the amount of each capital increase to that of 
the subscriptions received, if the subscriptions as of right and, 
where appropriate, for excess shares do not cover the whole of 
the issue, on condition that this reaches at least three-quarters of 
the issue decided or to distribute freely all or part of the unsubs-
cribed securities or offer to the public all or part of the unsubs-
cribed securities, to record their realisation and to proceed with 
the corresponding modification of the articles of association and 
allocate, if deemed useful, the expenses of the issues to the cor-
responding premiums,

•  make all the agreements required to carry through issues suc-
cessfully as well as for the listing and financial services of the 
securities,

•  and generally, take all useful measures, within the legal and re-
gulatory conditions in force at the time of the issues.

5- AUTHORISATION CONFERRED BY THE COMBINED 
ORDINARY AND EXTRAORDINARY GENERAL MEETING OF 
30/06/03 TO THE BOARD OF DIRECTORS

The General Meeting decided to confer to the Board of Directors, 
for a period of eighteen months as from 26 December 2003 (expiry 
date of the buy-back program underway, decided by the General 
Meeting of 27 June 2002 for 18 months), the necessary powers to 
proceed with the purchase, in one or several stages at the time(s) 
that it decides, of shares in the company up to a limit of 10 % of 
the number of shares comprising the issued capital.

These acquisitions may be carried out by all the means, in order 
to:

• proceed with the adjustment of its share prices by systematic          
intervention to counter trends, 

•  make purchases and sales depending on market situations,

•  grant stock options to the Group’s employees and corporate re-
presentatives and concede or allocate shares to employees with 
the framework of the legal provisions,

•  allow the realisation of investments or financing by allocating 
shares as part of either external growth operations or securities 
issues giving the right to the allocation of company shares,

•  optimise the management of cash funds, equity capital and 
share income,

  
•  expressly authorise the Board to reduce company capital corre-

latively within the limit of 10 % of its amount over a period of 
24 months,

The maximum buying price is m40 per share.

The maximum amount of the operat ion is  thus set  at
m8,658,072.

The General Meeting of shareholders, in consideration of the said 
report, and as part of its sixth (6th) resolution put to the vote, 
authorised this proposal, under the following terms:

The General Meeting, in consideration of the report of the Board 
of Directors and of the statutory auditors’ report, and voting un-
der the quorum and majority conditions required for Extraordinary 
General Meetings:

1°) - gives the Board of Directors the authorisation to cancel, on 
its sole decision, on one or more occasions, up to the limit of 10 % 
of the capital, representing 216,451 shares, the shares that the 
Company holds or is liable to hold following buy-back operations 
within the framework of article L. 225-209 of the Code de Com-
merce, and the right to reduce the issued capital accordingly in 
compliance with the legal and regulatory conditions in force,

The maximum amount of the capital reduction authorised comes 
to m324,676.50.

2°) - sets the duration of validity of the present authorisation at 
24 months as from the date of this Meeting, ending on 29 June 
2005,

3°) - delegates all powers to the Board of Directors to carry out the 
necessary operations for such cancellations and correlative reduc-
tions of the issued capital, and subsequently change the articles of 
association and proceed with the required formalities.  

Chapter  III GENERAL INFORMATION CONCERNING THE COMPANY AND ITS CAPITAL 
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6- LAUNCH OF THE BUY-BACK PROGRAM BY THE BOARD 
OF DIRECTORS ON 06/01/04

After having heard the Chairman’s presentation and after delibe-
ration, the Board of Directors decided to authorise the company 
to launch a program to buy back its own shares, within the fra-
mework of the authorisation granted by the General Meeting of 
shareholders held on 30 June 2003, with the maximum share of 
the capital to be bought back set at 10 % of issued capital. The 
maximum purchase price is m40 per share and the minimum sale 
or transfer price is  m10 per share, on the basis of a par value of 
m1.50.

Given that the number of treasury shares held on that date stood 
at 5,401, the maximum number of shares to be bought back was 
211,050 shares on the basis of the number of shares existing on 
that date, notwithstanding the sale or transfer of securities already 
held. 
 The number of securities held directly or indirectly at any time by 
the company NATUREX will respect the limit set by article L. 225-
210 of the Code de Commerce, i.e. the maximum limit of 10% of 
the total of its own shares.

Supposing that the company buys back 211,050 shares (i.e. 10 % 
of the total capital taking into account the 5,401 shares already 
held), the amount of funds intended for this program will come to 
m3,317,706 or the exchange value of this amount in any currency 
(amount calculated on the basis of a market price of m15.72 cor-
responding to the average of the last 20 prices quoted prior to the 
drawing up of the present notice) or m8,442,000 (amount calcula-
ted on the basis of the maximum purchasing price authorised).

The amount of reserves available (reserves other than the legal, 
statutory and unavailable reserves, to which are added issue and 
share premiums, merger surplus, and balance brought forward), 
which came to m14,405,324.15 on 30 June 2003, is greater than 
the maximum amount for the buy-back program.

Shares may be purchased via market intervention or otherwise, 
particularly by buying blocks of shares or by using any derivative, 
negotiated on a regulated market or over-the-counter, and the 
setting up of optional strategies, within the legal and regulatory 
framework applicable and particularly regulation n° 90-04 concer-
ning price fixing. The part of the program carried out by buying 
blocks of shares may cover the totality of the program, although 
it is specified that the objective of price adjustment may only be 
partially reached by this means.

The Company undertakes not to increase the volatility of the secu-
rities in the event of the use of derivatives.

The share buy-back program may, where appropriate, be used 
during a public offer within the limits permitted by stock market 
regulations.

The program may be implemented as from the publication of the 
prospectus signed by the COB (French securities market adminis-
trative authority) and will expire on the end date of the authorisa-
tion granted for 18 months, ending on 30 December 2004.

In virtue of article L 225-209 of the Code de Commerce, the shares 
may only be cancelled up to a limit of 10 % of the capital over a 
period of 24 months ending on 30 June 2005.

The Board of Directors has decided that the Company must pro-
vide financing of the buy-back program through the use of cash 
surplus and by resorting to short and medium term borrowing.

7- SECURITIES NOTE CONCERNING THE BUY-BACK PRO-
GRAM

In compliance with AMF (French stock market regulator) regulation 
n° 98-02 of 6 September 1998 modified by regulations 2003-02 
and 2003-06, and following the authorisation of the Combined 
Ordinary and Extraordinary General Meeting of Shareholders held 
on 30 June 2003, a securities note covering the buy-back program 
was registered under number 04-0054.

8- AMF DIRECTIVE CONCERNING THE BUY-BACK PROGRAM

It should be noted that since 13 October 2004, the objectives of 
this program no longer comply with the legislation in force and 
that, consequently, for the period from 13 October 2004 to 30 
December 2004, Naturex respected the new buy-back program 
directives defined by the AMF.
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• Securities held by employees

There are no securities forming part of a company savings plan, 
or subject to intransferability as part of a stock option plant or a 
company mutual fund, held by employees.

• Shareholders’ pact

None

 3.3 DIVIDENDS

No dividend was distributed during the previous financial years. 
For the 2004 financial year, a dividend of m 0.10 per share will be 
distributed on 4 July 2005.

 

Chapter  III GENERAL INFORMATION CONCERNING THE COMPANY AND ITS CAPITAL 
 

• Breakdown of capital and voting rights on 28/01/05

Shareholders Situation on 28/01/05 Situation on 31/12/03 Situation on 31/12/02 Situation on 31/12/01
 Number % of % of  Number % of  % of Number % of  % Number % of  %
 of shares capital voting  of shares capital voting of shares capital voting of shares capital voting
   rights   rights   rights   rights

Executive shareholder:
- Jacques Dikansky 407,645 15.80% 26.45% 407,645 18.83% 30.61% 407,845 18.84% 30.20% 15,105 0.70% 0.90%
- Other 13,941 0.54% 0.88% 15,291 0.71% 1.16% 20,891 0.97% 1.54% 1 0.00% 0.00%

Total executives 421,586 16.34% 27.33% 422,936 19.54% 31.77% 428,736 19.81% 31.74% 15,106 0.70% 0.90%

Action in concert 
with executives:
- SGD 85,250 3.31% 5.53% 85,250 3.94% 5.83% 85,250 3.94% 5,75% 48,720 2.25% 2.91%
- S2P 0 0.00% 0.00% 0 0.00% 0.00% 0 0.00% 0.00% 802,759 37.09% 49.55%

Partner shareholder 
groups:
- Moussahama 119,430 4.63% 3.87% 119,430 5.52% 4.51% 119,430 5.52% 4.45% 0 0.00% 0.00%
- Natexis Investissement 0 0.00% 0.00% 0 0.00% 0.00% 175,400 8.10% 7.84% 0 0,00% 0.00%
- Odyssée Venture 343,002 13.30% 11.12% 278,140 12.85% 10.51% 55,730    2.57% 2.07% 0 0.00% 0.00%

Treasury shareholding:  3,173 0.12% 0.00% 5,401 0.25% 0.00% 9,361 0.43% 0.00% 4,282 0.20% 0.20%

Public  
- Bearer 1,604,791 62.09% 52.02% 1,250,206 57.76% 47.21% 1,289,146 59.56% 48.04% 1,292,385 59.71% 46.37%
- Registered shareholder 2,151 0.21% 0.13% 3,155 0.15% 0.17% 1,465 0.07% 0.11% 1,266 0.06% 0.07%

TOTAL 2,579,383 100.00% 100.00% 2,164,518 100.00% 100.00% 2,164,518 100.00% 100.00% 2,164,518 100.00% 100.00%



 3.5 LIQUIDITY CONTRACT AND LIQUIDITY 
        PROVIDER CONTRACT

In compliance with the AFEI (French Association of Investment 
Firms) charter, a liquidity and liquidity provider contract was signed 
on 08/11/01 between NATUREX, the Société Générale bank and 
the stock market company SG SECURITIES, according to the terms 
of which the following measures are taken concerning market ac-
tivity and liquidity. The contract was signed for a duration of 1 year 
with renewal by tacit agreement.

By virtue of the mandate given to it, SG SECURITIES undertakes 
to ensure a frequency of securities quotation of the securities and 
their market liquidity in line with the undertakings set out in the 
up-dated rules for the organisation and functioning of the Nou-
veau Marché, particularly those concerning advertising, stipulated 
in the liquidity provider contract signed with Euronext, i.e.:

• m5,000 on purchase and sale,
• Maximum difference between the purchase and the sale price:
   5%.

Moreover, the financial analysis department of the SOCIETE GE-
NERALE undertakes to publish at least one financial study into the 
company per year. These studies will be transmitted to the Com-
pany a few days before they are distributed to SG customers. The 
financial analysis of SG reserves entire freedom in all circumstances 
to express its opinion in these studies. NATUREX may distribute 
them to its own contacts, in respect of certain time limits (particu-
larly for circulation to the press).
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Period  Number Capital Average price Highest Lowest 
  of securities exchanges in € in € in €  
   (in K€) 

2004
JANUARY 31,613 483.99 15.31 16.10 15.00
FEBRUARY 26,857 416.82 15.52 15.98 15.26
MARCH 44,528 673.24 15.12 15.65 14.82
APRIL 128,765 2,251.45 17.48 18.50 14.70
MAY 56,345 1,051.02 18.65 20.00 18.00
JUNE 35,420 665.91 18.80 19.80 18.16
JULY 104,227 2,134.93 20.48 21.98 18.75
AUGUST 46,902 998.99 21.30 22.40 19.71
SEPTEMBER 29,635 633.48 21.38 22.00 20.66
OCTOBER 52,903 1,218.54 23.03 24.45 21.50
NOVEMBER 41,960 1,012.68 24.13 24.80 23.50
DECEMBER 43,492 1,050.30 24.15 24.75 22.10

2005
JANUARY 249,116 7,033.11 28.23 33.30 24.80
FEBRUARY 201,943 5,814.29 28.79 29.74 28.40
MARCH 55,567 1,599.88 28.79 29.39 28.25
APRIL 124,322 3,532.64 28.42 31.75 24.61

 3.4 STOCK MARKET EVOLUTION
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 4.1 REPORT BY THE STATUTORY AUDITORS 
        ON THE CONSOLIDATED FINANCIAL STATEMENTS
 

Ladies and Gentleman,

In compliance with the assignment entrusted to us by your General Meeting, we have proceeded with the audit of the consolidated finan-
cial statements of the company NATUREX S.A concerning the financial year closed on 31st December 2004, as attached to this report.

The consolidated financial statements have been approved by the Board of Directors. Our role is to express an opinion on those financial 
statements, based on our audit.

1 1 Opinion on the annual financial statements

We conducted our audit in compliance with professional standards applicable in France. These standards require that we use diligence 
procedures to enable reasonable assurance to be obtained that the consolidated financial statements do not contain any significant ano-
malies. An audit consists in examining, on a test basis, evidence supporting the information contained in these statements. It also consists 
in assessing the accounting principles used and the significant estimates retained for approval of the accounts, as well as evaluating the 
overall presentation. We believe that our audit provides a reasonable basis for the opinion expressed hereafter.

We certify that the consolidated financial statements, drawn up in accordance with the accounting rules and principles applicable in 
France, are consistent and sincere and faithfully reflect the corporate assets, the financial position and the results of the operations made 
by the companies included in the consolidation.
 

2 Justification of our remarks

In application of the provisions of article L. 225-235 of the Code de Commerce concerning the justification of our remarks, we bring the 
following to your attention:

Note 3 of appendix sets out the accounting rules and methods applied for the valuation and assessment of the goodwill, inventories and 
receivables.

As part of our appraisal of the accounting rules and principles used by your company, we have checked the appropriateness of the ac-
counting methods specified hereabove and the information provided in the notes to the accounts, and ensured that they were applied 
correctly.

The remarks thus expressed form part of our mission to audit the annual financial statements, in their entirety, and therefore contribute 
to our opinion as expressed in the first part of this report.

3 Specific verification

We have also proceeded with the verification concerning the group given in the management report. We have no observations to make 
on their sincerity and consistency with the consolidated financial statements. 

Avignon and Les Angles, 2nd June 2005
The statutory auditors

                                KPMG S.A.                                                               Cabinet Jean-Marie Baudouin

                   Jean Gatinaud Luc Rebuffo                                                     Jean-Marie Baudouin
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 4.2 2004 CONSOLIDATED FINANCIAL STATEMENT IN EUROS

 
31/12/04 Consolidated Balance Sheet - ASSETS

    31/12/04
 In € Notes Gross Depreciation and   31/12/2003
    provisions Net Net

LONG-TERM ASSETS
Goodwill 4 and 5 151,112 100,187 50,925 81,148
Intangible fixed assets 5 9,246,294 1,293,286 7,953,008 6,995,980
Tangible fixed assets 5 18,268,531 6,777,397 11,491,134 10,562,258
Long-term investments 5 49,916  49,916 22,326

TOTAL LONG-TERM ASSETS  27,715,853 8,170,870 19,544,983 17,661,712

Inventories (incl. WIP) 6 13,587,112  13,587,112 11,398,818
Trade accounts receivable 7 5,782,486 101,618 5,680,868 4,655,495
Deferred tax assets 8 57,076  57,076 14,732
Other receivables 9 1,274,389 10,295 1,264,094 755,286
Cash assets 10 2,270,191  2,270,191 1,035,548

TOTAL CURRENT ASSETS  22,971,254 111,913 22,859,341 17 859 879

Accruals 11 208,384  208,384 276,084

TOTAL ASSETS  50,895,491 8,282,783 42,612,708 35,797,675

31/12/04 Consolidated Balance Sheet -LIABILITIES

                      In € 31/12/2004 31/12/2003

Capital 3,246,777 3,246,777
Premiums 14,579,951 14,579,951
Consolidated reserves and earnings 6,342,228 3,726,497
Unrealised exchange gains or losses -1,914,090 -1,141,910
CONSOLIDATED SHAREHOLDERS’ EQUITY (Group Share) 22,254,864 20 411 315

MINORITY INTERESTS 934,076 801,845

TOTAL SHAREHOLDERS’ EQUITY 12 23,188,942 21,213,160

PROVISIONS FOR LIABILITIES AND CHARGES 13 9,873 12,429

DEBTS
Loans and financial debts 14 10,974,081 7,041,722
Short term loans and overdrafts 14 3,665,795 2 679 377
Current account 14 26,301 2,275
Trade accounts payable  3,220,821 3,635,167
Other debts  1,526,895 1,213,545

TOTAL DEBTS  19,413,893 14,572,086

TOTAL LIABILITIES  42,612,708 35,797,675
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31/12/04 CONSOLIDATED INCOME STATEMENT

 In € Notes 31/12/2004 31/12/2003

Net sales 15.1 34,804,970 28,131,723
Immobilised production  443,201 106,422
Stored production  446,314 1,105,164
Other operating revenues  1,136,564 842,561
Purchases  13,991,293 12,194,056
Salaries and fringe benefits 16 5,724,007 4,584,078
Other operating expenses 17 10,477,528 8,535,683
Taxes  348,584 285,470
Allowances for depreciation and reserves  2,011,341 1,793,392

OPERATING RESULTS 15.3 4,278,296 2,793,191

Net financial expenses 18 -133,562 -261,282

CURRENT RESULT OF CONSOLIDATED COMPANIES  4,144,734 2,531,909

Extraordinary incomes and expenses 19 -19,196 6,561
Income tax 20 1,354,745 676,029

NET RESULT OF CONSOLIDATED COMPANIES  2,770,793 1,862,441

Allowances for depreciation of goodwill  30,223 30,223

CONSOLIDATED NET RESULT  2,740,570 1,832,218

Minority interests  124,840 157,390

NET RESULT (Group share)  2,615,730 1,674,828

Net earnings per share (Group share)  1.2085 0.7738
Fully diluted earnings per share (Group share) 21 1.1505 0.7423
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 4.3 31/12/04 TABLE OF CASH FLOWS

CASH FLOW FROM OPERATING ACTIVITY 31/12/04 31/12/03 

- Net income from integrated companies 2,740,569  1,832,218 
- Elimination of expenses and income without 
  impact on cash       
Movement on prepayments and accrued income  67,700  -29,342 
Depreciation and provisions 1 971,266  1,752,098 
Movement on deferred taxes -37,493  6,729 
Capital gains on asset disposal net of tax   -2,767 
- Gross margin on self-financing of integrated companies 4,742,042  3,558,936 
     
Movement on working capital requirement linked to activity (1) -3,828,318  -3,557,964 
- Net cash flow from operating activity  913,724  972
    
CASH FLOW FROM INVESTING ACTIVITIES        

- Acquisition of fixed assets -3,860,164  -1,733,920 
- Repayment of long-term investments 3,071  6,477 
- Disposal of own shares 29,744  63,360 
- Disposal of fixed assets    27,262
- Net cash flow from investing activities  -3,827,349  -1,636,821
    
CASH FLOW FROM FINANCING ACTIVITIES     

- Loan subscription 7,478,915  1,400,000 
- Loan repayments -3,546,558  -2,059,887 
- Movement on current accounts 24,026  -11,445 
- Net cash flow from financing activities  3,956,383  -671,331

NET MOVEMENT ON CASH (2)  1,042,758  -2,307,180
     
CASH AT THE BEGINNING OF THE YEAR                                                  -1,715,952  955,871 
CASH AT THE END OF THE YEAR                                                              -1,437,983  -1,715,952 
IMPACT OF VARIATION IN CURRENCY EXCHANGE RATES -764,789  -364,643  
MOVEMENT ON CASH -1,042,758  2,307,180  

     
(1)    
Increase in stock -2,188,294    
Increase in trade accounts receivable -1,025,373   
Increase in other receivables -508,807 
Reduction in trade accounts payable -414,343 
Increase in other accounts payable 308,499 
Movement on working capital requirement -3,828,318 
  
(2)  

Cash End of year Start of year  
Own shares 42,378 72,122
Actual available funds 2,227,813 963,425
Bank lending -3,665,796 -2,679,377
  
Total available funds -1,395,605 -1,643,830
Own shares -42,378 -72,122
  
Actual cash -1,437,983 -1,715,952
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 4.4 NOTES TO THE CONSOLIDATED ACCOUNTS 2004 
        IN EUROS

NOTE 1 General information

1.1 Key facts 

The annual turnover for 2004 comes to €34.8M, representing 
growth of 23.7%. At a constant dollar rate, growth stands at 
30.5%. 

Growth mainly comes from the North America zone, where mar-
ket dynamics are good, particularly in the nutraceutical sector. The 
impact of the revival of Brucia Plant Extracts also contributes to 
growth.

The acquisition of the Rosemary business of Hauser-RFI, incorpora-
ted into the accounts as from April 2004, went off smoothly and is 
already bearing its fruits. It accounts for 5.1% of the year’s growth, 
while organic growth stands at 17.4% (24.3 % at a constant dol-
lar exchange rate).

Net income after tax is m2,741 K, meaning growth of 49.6 % 
compared with 2003.

These excellent trading results fully meet the 2004 growth and 
profitability objectives. In fact, the forecasts announced minimum 
growth of 20%, including 5% external growth (Hauser-RFI ope-
ration), 15% organic growth at a constant dollar rate, and net 
income of between m2.4 and €2.7M, making 30 to 50% growth.

Naturex carried out two capital increase operations through the 
absorption of the current account of Naturex Inc (100%-owned 
subsidiary) for a total amount of m560 K.

1.2 Events having occurred after the situation

Naturex carried out a capital increase operation launched on 12 
January 2005. This operation was highly successful, and the offer 
was oversubscribed 4.7 times.

The operation raised a total amount of m10.66 million, including 
the extension clause through the issue of 414,865 equity warrant 
shares priced at m25.70.

This capital increase will go to finance 2 to 3 further acquisitions 
as part of the Group’s external growth policy, targeting companies 
operating in its core business of food and nutraceutical speciality 
ingredients, preferably located in Europe or the USA.

NOTE 2 Scope of consolidation

•  The criteria adopted by the consolidated entity to define its scope 
of consolidation are constituted according to the level of rights 
held and the rightful control over subsidiaries and the sub-sub-
sidiary.

Naturex S.A. has no other subsidiary or shareholding other than 
those analysed in the two paragraphs hereunder

• The consolidated companies are as follows:

Naturex S.A. - Parent company
 - Pôle Technologique Agroparc
   Montfavet - 84140 AVIGNON - France
 - N° Siret : 384 093 563 000 29
 - Code APE : 246 E
 

Maroc Extraction  - Subsidiary
 - Technopôle Nouasser
    Aéroport Mohamed V
  B.P. 42
   20240 NOUASSER (Morocco)

Naturex Incorporated - Subsidiary
 - 300 Waverly Avenue
   10543 MAMMARONECK (N.Y.)

P.A.I. - Sub-subsidiary
 - Technopôle Nouasser
    Aéroport Mohamed V
  B.P. 42
  20240 NOUASSER (Morocco)

S.C.I. Les Broquetons - Subsidiary
 - Site d’Agroparc BP 1218
   84911 AVIGNON- France

They are held either directly or indirectly according to the following 
percentages:

 Companies Control Interest Method

Naturex  Parent Parent Parent
Maroc Extraction  85.72 % 85.72 % Full cons.
P.A.I. 85.72 % 85.72 % Full cons.
Naturex Inc. 100 % 100 % Full cons.
S.C.I. Les Broquetons 100 % 100 % Full cons.

• Company not included in the scope of consolidation

The interests of Naturex S.A. in the Chinese joint venture ZHE-
NYUAN recorded a loss for the financial year of a total amount 
of m80,436, fully covered by deduction from the provisions of an 
equal amount, and therefore has no impact on the equity capital 
for the financial year.



Special Purpose Entity:

No company within the scope of consolidation holds shares or is a 
partner in a Special Purpose Entity

Affiliated company:

Naturex S.A. does not have any shareholding in affiliated compa-
nies other than those included in the scope of consolidation or 
deliberately excluded from this scope. 

NOTE 3 Principles and methods

ACCOUNTING STANDARDS

The consolidated financial statements of the groups were drawn 
up according to French law, in compliance of regulation 99.02

TERMS OF CONSOLIDATION

• Consolidation method: 
The company Naturex has the legal and rightful control over its 
subsidiaries Maroc Extraction, Production Agro Industrielle (sub-
subsidiary 100 % owned by Maroc Extraction) and Naturex Incor-
porated, as well as S.CI. les Broquetons. These companies are fully 
consolidated using the direct method.

• Goodwill and terms of amortization
Naturex SA is a 50 % founder of the company Naturex Incorpo-
rated and of Maroc Extraction which is itself the founder of the 
company Production Agro Industrielle. No goodwill for initial con-
solidation was recorded for these operations.

In 2001, Naturex SA raised its stake in S.C.I. Les Broquetons from 
48.48 % to 100 % generating goodwill amortized by the linear 
method over 5 years.

In 2002, Naturex SA raised its stake in Maroc Extraction from 82.92 % 
to 85.72 % with goodwill amortized by the linear method over 5 
years.

The assets acquired in Brucia will be amortized over 20 years and 
goodwill over 5 years. The impairment tests carried out by the 
company do not require any accounting for depreciation.

Regulation 2002-10 of the CRC is applicable as of 1 January 
2005.

ENTRY VALUE OF ASSETS AND LIABILITIES

•  The entry values of assets and liabilities are determined according 
to their useful value for the consolidated entity. Accounting va-
lues are deemed representative of this useful value..

• Minority rights are calculated on the same basis as that retained       
   for the consolidated entity.

•  The closing dates of the companies within the scope of consoli-
dation are all set at  31 December.

•  The accounts of the subsidiaries and the sub-subsidiary are con-
verted using the closing rate, indicated in the table hereunder 
with the exception of the equity capital items, long-term finan-
cing and fixed assets, which are evaluated using historical ex-
change rates.

 
 Financial year Euros Moroccan Dirham US Dollar

  0.0880 1.0000
  1.0000 11.3548
 31/12/2003 
  0.7918  1.0000
  1.0000  1.2630
  0.0886 1.0000
  1.0000 11.2901
 
      31/12/2004 
  0.7342  1.0000
  1.0000  1.3621

Concerning the income statement of Naturex Inc, the exchange 
rate used is the average annual rate, i.e. m 0.8097 (m1 = $1.235 ) and 
for Maroc Extraction the exchange rate used is the average annual 
rate, i.e. m0.0899 (m1 = 11.118 MAD).

The translation difference concerning debts and claims on wor-
king capital requirements are recorded in the consolidated income 
statement.

METHODS AND RULES OF APPRAISAL

•  The consolidated turnover is made up of the amount of sales 
excluding tax, stemming from the current activities of the com-
panies in the consolidated entity, after the elimination of internal 
operations.

•  Research expenses are maintained in the year’s charges

•  Amortization for depreciation is calculated using the linear 
method depending on the probable useful life of the asset.

Categories of   France USA Morocco
fixed assets

Intangible fixed assets
   
Software straight line 3 yrs straight line 3 yrs straight line 4 yrs

Goodwill acquired  straight line 20 yrs. 

Tangible assets
   
Constructions on 
owned land straight line 20 yrs. straight line 15 yrs. 

Constructions on 
other land straight line 10 yrs straight line 15 yrs straight line 20 yrs

Tech. Inst. Mat. and tools straight line 7 yrs straight line 7 yrs   straight line
    5 to 10 yrs

Other  tangible assets  straight line 3,4,5,7  straight line   straight line 
 and 10 yrs  2 and 5 yrs. 4,5 and 10 yrs. 
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•  Raw material stock and other supplies are evaluated at the pur-
chase cost using the first-in first-out method.

Finished and semi-finished products are evaluated using the first-in 
first-out method at cost price which covers the following:

• raw materials,
• import costs,
• sub-contracting,
• water, gas, electricity,
• additives,
• packaging,
• cost of waste disposal,
• labour costs,
• amortization

Provision for depreciation is made when the purchase price or the 
cost price prove to be lower than the market price.

•  Translation difference for debts and claims in foreign currency are 
recorded in the income statement..

•  Provision for depreciation is made when a claim bears a risk, even 
partial, of going unpaid.

•  Material leasing contracts are treated as credit acquisitions. This 
material is amortized using the linear method over a period of 5 
years, with the surplus fraction of the leasing costs making up 
the financial charges of the credit.

•  Provisions for risks and charges do not include any amount rela-
ted to retirement commitments, restructuring operations or ne-
gative goodwill operations.

•  The retirement gratuities of Naturex S.A. are provided by the 
company Predica. Other companies in the consolidated entity are 
not concerned.

•  The charges and income that are extraordinary by nature, i.e. not 
related to the company’s current activity, are entered under the 
extraordinary item.

•  Income per share is based on the ratio between the net income 
of the integrated companies and the number of shares making 
up the issued capital of Naturex SA.

•  The diluted income per share is equal to the fraction of the net 
income of the integrated companies over the average weighted 
number of ordinary shares, increased by allocated subscription 
options.

•  Investment securities are valued at their entry cost. When the 
cash value falls below this, provision for depreciation is set up.

PREFERENTIAL METHODS

The present consolidated financial statements do not include any 
dispensations of the preferential methods of regulation 99.02.

COMPARABILITY OF THE ACCOUNTS

•  The financial statements consolidated on 31 December 2004 and 
on 31 December 2003 are set out using the same methods.

• Variation in the scope of consolidation:

This scope did not vary in 2004.

NOTE 4 Goodwill

The net value of goodwill varied as follows:

        Goodwill Initial Amount left  Amount 
 amount to be   left to be 
  amortized amortized 
  31/12/2004 31/12/2003

SCI Les Broquetons 2001 € 95,174  € 28,551 € 47,586 
Maroc Extraction 2002 € 55,938  € 22,374  € 33,562 
Total € 151,112  € 50,925  € 81,148 
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NOTE 5 Fixed assets

5.1  Acquisitions and transfers

 Categories Amount on Increases Transfers or  Amount
 of fixed assets 01/01/2004 Acquisitions scrapping 31/12/2004

Goodwill: 151,112 0 0 151,112
Intangible assets 7,827,940 1,464,363 46,008 9,246,295
Software - brands 166,823 43,486 46,008 164,301
Business assets 7,661,117 1,420,876 0  9,081,994
Tangible assets 16,314,113 2,365,141 410,723 18,268,531
Land 284,730 0 0 284,730
Construction on owned land 1,823,238 26,868 0 1,850,106
Construction on other land 1,820,056 0 18,061 1,801,996
Techn. Inst. Mat. Tools. 8,315,433 1,484,818 255,306 9,544,944
Techn. Inst. Mat. Transp. Leasing 87,085 0 0 87,085
Other  tangible assetss 3,983,331 677,232 137,356 4,523,207
Current fixed assets 240 176,223 0 176,463
Financial: 102,763 30,661 83,507 49,917
Securities 80,436 0 80,436 0
Deposits and guarantees 22,327 30,661 3,071 49,917

Total 24,395,928 3,860,165 540,239 27,715,855

5.2 Goods under leasing

                       Goodwill Initial amount Amount left   Amount left  
         to be amortized to be amortized
   31/12/2004  31/12/2003

Value of fixed assets € 87,084  € 16,461  € 34,647 

5.3 Depreciation

     Categories of fixed assets Amount on Allowances Disposal Amount on
 01/01/2004   31/12/2004

Goodwill: 69,964 30,223 0 100,187
Intangible assets 831,960 507,334 46,008 1,293,286
Software - brands 66,470 44,667 46,008 65,128
Business assets 765,490 462,668 0 1,228,158
Tangible assets 5,751,856 1,436,265 410,723 6,777,398
Construction on owned land 352,354 69,030 0 421,385
Construction on other land 454,287 90,942 18,061 527,168
Inst. Techn. Mat. Tools 3,669,869 853,698 255,306 4,268,261
Techn. Inst. Mat. Transp. Leasing 52,437 18,188 0 70,624
Other  tangible assets 1,222,909 404,407 137,357 1,489,959
Financial: 80,436 0 80,436 0
Other stakes 80,436 0 80,436 0

Total 6,734,216 1,973,823 537,167 8,170,871
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NOTE 6 Inventories

Breakdown by type

 31/12/04 31/12/03

Raw materials 3,834,789 3,062,401
Consumables 79,497 109,774
Finished and semi-finished products 9,672,826 8,226,644

Total 13,587,112 11,398,819

NOTE 7 Trade accounts receivable

Thousand of Euros 31/12/2004 31/12/2003

Trade accounts receivable 5,782,486 4,752,508
Gross value 5,782,486 4,752,508
Allowance for Bad Debts 101,618 97,013

Net value 5,680,868 4,655,495

NOTE 8 Tax assets
 
 31/12/2004 31/12/2003

Tax credit on deficit S.C.I.  Les Broquetons 2,935 14,732
Temporary tax credit Naturex s.a 54,141 

Total 57,076 14,732

NOTE 9 Other receivables

 31/12/04 31/12/03

Suppliers’ debts 75,945 29,676
Advance to employees 68,611 30,318
Tax advance payment 22,873 1,650
VAT credit 1,094,443 672,405
State income to be received 12,516 14,936
Other income to be received 0 13,386
Gross total 1,274,389 762,371
Provisions -10,295 -7,085

Net total 1,264,094 755,286

NOTE 10 Cash assets

On 31/12/04, Naturex did not hold any investment securities.
Naturex holds 3,173 own shares at an average price of m 13.35  to 
cover options granted to its employees.

Breakdown                             31/12/04  31/12/03

Actual available funds 2,227,813 963,427
Securities - Own shares 42,378 72,122

Total available 2,270,191 1,035,549

NOTE 11 Accruals

11.1 DEFERRED CHARGES

 Net  New Depreciation Net
 31/12/2004                                           31/12/2003

Commercial, legal and 
technical studies 0 0 1,869 1,869
Start-up of Nouasser plant 0 0 269 269
Financial engineering  
(Acquisition of Brucia assets) 0 0 19,311 19,311

Total 0 0 21,449 21,449

11.2 PREPAID EXPENSES

    31/12/2004 31/12/2003

Insurance paid in advance 127,149 186,173
Trade fair - exhibition costs 
paid in advance 65,439 53,573

Sub-contracting 14,558 14,889

Total 208,385 254,635
   
TOTAL PREPAYMENTS 
AND ACCRUED INCOME      208,385       276,084

Chapter  IV ASSETS -  FINANCIAL POSITION – RESULTS
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 Capital Premiums Group Income Translation Equity
   Reserves Group difference capital
    part (Group) (Group part)

Balance on 31/12/02 3,246,777 14,579,951 523,373 1,673,191 -829,021 19,194,271

Cap Inc ME 2002 (minority rights)   -144,893   -144,893
Income allocation   1,673,191 -1,673,191  
Variation in translation difference     -312 889 -312,889
FY income    1,674,828  1,674,828
Balance on 31/12/2003 3,246,777 14,579,951 2,051,671 1,674,828 -1,141,910 20,411,317
      
Income allocation   1,674,828 -1,674,828  
Variation in translation difference     -772,180 -772,180
FY income    2,615,729  2,615,729
Balance on 31/12/2004 3,246,777 14,579,951 3,726,499 2,615,729 -1,914,090 22,254,866

12.2 Variation in consolidated equity capital

 

NOTE 13 Provision for risk and charges

       Nature  Opening Alloc. Deduc. Deduc Impact Var.  Chge/ Other Balance
 balance  (provision  (provision Change Scope open.  31/12/2004
 01/01/2004  used) unused) Method  Chge/  
       Flow  

Prov. for litigation 0        
Prov. for taxes 6,195        6,195
Other 6,234   2,556     3,678

Total provisions 12,429 0 0 2,556 0 0 0 0 9,873
         
Provision for stock options, bearing a risk related to the financial difference between the average purchase price and the unit value of the 
options granted, is recorded for m3,678, as well as provision for deduction at source on loan interest for m6,195.  

 Equity Minority Income Translation Equity Total
 capital reserves from difference capital equity
 (Group part)  minorities (minorities) (minorities) capital

Balance on 31/12/02 19,194,271 454,765 67,024 29,525 551,314 19,745,585
Cap Inc ME 2002 (minority rights) -144,893 144,893   144,893 
Income allocation  67,024 -67,024   
Variation in translation difference -312,889   -51,753 -51,753 -364,642
FY income 1,674,828  157,390  157,390 1,832,218
Balance on 31/12/03 20,411,317 666,682 157,390 -22,228 801,844 21,213,161
      
Income allocation  157,390 -157,390   
Variation in translation difference -772,180   7,392 7,392 -764,788
FY income 2,615,729  124,840  124,840 2,740,569
Balance on 31/12/04 22,254,866 824,072 124,840 -14,836 934,076 23,188,942
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 Total 1 year 2 to 5 years + 5 years

Associated accounts 26,301 26,301  
    
Total debt 31/12/2004 14,666,177 6,157,346 7,498,210 1,010,621
Total debt 31/12/2003 9,723,375 4,533,758 4,720,627 468,990

*Including two dollar loans, at variable rates, for $5,376 M at the outset (m1,415 M on 31/12/04) and another for $2,000 M at the outset 
(m1,358 M) with Naturex Inc shares used as collateral and including a early payment clause that comes into force if the ratio «net financial 
debt /equity capital» goes over 60% and the ratio «net financial debt/ operating result» goes over 4.  On 31/12/2004, these ratios stood 
respectively at 53.45 % and  2.9 

14.2 – Variation on loans and debt

          Items 31/12/03 New Refunded 31/12/04

Loans 7,041,722 7,478,916 3,546,557 10,974,081
Short term loans and overdrafts  2,679,378 986,417  3,665,795
Current account 2,275 24,026  26,301

Total 9,723,375 8,489,359 3,546,557 14,666,177

14.3 – Off-balance sheet commitments

Commitments given

 31/12/2004 31/12/2003

Pledging of Naturex business assets 100,000 100,000
Pledging of Maroc Extraction business assets Up to the 9th rank Up to the 9th rank
Outstanding discount 159,372 143,868
Various guarantees (*) 340,061 964,543
Guarantees to Moroccan customs 311,829 261,241
  

(*) Guarantees granted by the parent company in favour of the banks of the subsidiary MAROC EXTRACTION to cover bank lending (me-
dium-term credit and authorisations for operational credit) granted to this company which is an essential element in the Group.

Commitments received

Commitment from COFACE to guarantee the political risk in Morocco: m1,979,093.

NOTE 14 Loans

14.1 Debt repayment schedule (to banks and credit establishments)

          NATURE Total 1 year 2 to 5 years + 5 years

Naturex loans (*) 10,057,185 2,203,704 7,073,433 780,048
Maroc Extraction loans 323,098 168,342 154,755 
SCI Les Broquetons loans 558,965 58,371 270,022 230,573
Financial leasing 16,460 16,460  
Accrued interest outstanding 18,373 18,373  
Bank lending 3,665,795 3,665,795
  Total debt 14,639,876 6,131,046 7,498,210 1,010,621

Other debt:
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NOTE 15 Sector-based information

15.1 Turnover per subsidiary

Geographical breakdown France MOROCCO USA Total

31/12/2004 15,301,510 3,354 19,500,106 34,804,970
31/12/2003 13,321,942 9,364 14,800,418 28,131,723

15.2 France / Export Turnover 

 Naturex Maroc Extraction NATUREX  Inc.         PAI                   Consolidated

France 3,783,582 0 0 0 3,783,582
Excluding France 11,517,928 3,354 19,500,106 0 31,021,388
Production sold 15,301,510 3,354 19,500,106 0 34,804,970
Shipping and handling  143,836 0 218,907 0 362,743

Total 15,445,346 3,354 19,719,014 0 35,167,713

15.3 Operating results

 Group companies 31/12/04 31/12/03
  
NATUREX 588,896 758,527
SCI 53,737 48,357
PAI 0 0
MAROC EXTRACTION 1,249,609 1,308,967
NATUREX INC 2,386,054 677,340
  
Operating Results 4,278,296 2,793,191

15.4 Inventories

Geographical breakdown France Morocco USA Total

Raw materials 2,877,907 956,882  3,834,789
Consumables 51,225 28,272  79,497
Finished and semi-finished products 4,970,222 681,853 4,020,751 9,672,826

Total 7,899,354 1,667,007 4,020,751 13,587,112
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15.5  Gross fixed assets  

Categories of fixed assets France Morocco USA Amount on 
    31/12/2004

Goodwill 151,112   151,112
Intangible fixed assets 122,679 6,654 9,116,961 9,246,295
Software - brands 122,679 6,654 34,968 164,301
Business assets   9,081,994 9,081,994
Tangible fixed assets 7,745,252 9,419,133 1,104,147 18,268,531
Land 284,730   284,730
Construction on owned land 1,850,106   1,850,106
Construction on other land 71,046 1,721,051 9,899 1,801,996
Techn. Inst. Mat. Tooling 2,529,685 6,510,646 504,613 9,544,944
Techn. Inst. Mat. Transp. Leasing 87,085   87,085
Other  tangible assets 2,746,376 1,187,196 589,635 4,523,207
Current fixed assets 176,223 240  176,463
Long-term investments 28,049 13,084 8,784 49,917
Securities 0   0
Deposits and guarantees 28,049 13,084 8,784 49,917

Total 8,047,092 9,438,871 10,229,893 27,715,855

NOTE 16 Labour costs

16.1 Workforce 

Labour costs increased by about 24.9 % when compared with fi-
nancial 2003. The average workforce comprises 235 people (com-
pared with 199 on 31/12/03), divided as follows:

• Naturex : 108
• Naturex Inc. : 43
• Maroc Extraction : 84

16.2 Remuneration of executives

The overall gross remuneration of the managing executives comes 
to m476 K, including welfare contributions. It is paid by Naturex Inc 
(m 204 K), and Naturex (m272 K).

NOTE 17 Research and development costs

An amount of around m0.67 M is entered under the charges for 
research and development costs.

NOTE 18 Financial income and expenses

 31/12/04 31/12/03

Interest and related expenses 549,680 469,982
Investment income 50,329 7,265
Expenses/Income net of exchange -365,788 -201,434
Net financial expenses 133,562 261,283

NOTE 19 Extraordinary incomes and expenses

Tax penalties of m1.5 K, and tax adjustments for m17 K were recor-
ded under the charges.

NOTE 20 Income tax

20.1 Breakdown of deferred tax / tax payable in the income 
statement

Tax payable:       1,392,238
Deferred tax:          -37,493

Total tax:             1,354,745
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20.2 Reconciliation of tax expenses and theoretical tax expense

Net consolidation income   2,740,569
Recorded tax   1,354,745

Consolidated income before tax   4,095,314

Theoretical tax: 33.33%     1,365,105
   
Impact of US tax rate   143,436
Impact Moroccan tax rate   -151,937
Impact of definitively non deductible charges   5,618
   . Amortization of goodwill 10,074  
   . Amortization of deferred charges 7,060  
   . Tax on company vehicles 1,369  
   . Fine 167  
   . Previous flat-rate tax 3,592  
   . Research tax credit -19,461  
Impact of deferred tax   -7,478
   . Organic debt -7,478  

Recorded tax   1,354,744

 
20.3  Breakdown of recorded deferred tax assets and liabilities

Corporate tax claim S.C.I:      2,935   
Temporary differences:     54,141  
Net tax claims:               57,076  

20.4 Criteria used for recording deferred tax, and impact of va-
riations in the income statement

All the taxable or deductible temporary differences are recorded 
when their amount is significant. No significant amount was recor-
ded for the period.

Tax deficits of the S.C.I. Les Broquetons are entered into the 2004 
consolidated accounts for m2,935 given that it is highly likely that 
these deficits will be recovered.

On 31 December 2004, m10,532 was recorded for  the tax on the 
earnings of S.C.I..

NOTE 21 Fully diluted earnings per share

 31/12/04 31/12/03
  
Options following exercising of S2P equity warrants on 16/12/02 79,000 79,000
Options allocated to employees on 21/12/01 8,405 10,186
Options allocated to employees on 30/01/03 1,854 2,916
Options allocated to employees on 06/01/04 19,778 0

Total options granted 109,037 92,102
  
Number of shares making up the capital 2,164,518 2,164,518
  
Net income Group part 2,615,730 1,674,828
  
Diluted income per share 1.1505 0.7422
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 4.5 REPORT BY THE STATUTORY AUDITORS ON 
        COMPANY ACCOUNTS

4.5.1 General report 

Ladies and Gentlemen,

In compliance with the assignment entrusted to us by the General Mee-
ting, we hereby present you with our report concerning the financial 
year closed on 31 December 2004, on:

-  audit of the annual financial statements of the company Naturex S.A., 
as attached to this report;

- the justification of our remarks; 
- the specific verifications and information covered by the law.

The annual financial statements have been approved by the Board of 
Directors. Our role is to express an opinion on these financial statements 
on the basis of our audit.

1. Opinion on the annual financial statements
We conducted our audit in compliance with professional standards ap-
plicable in France; these standards require that we use diligence proce-
dures to enable reasonable assurance to be obtained that the annual 
financial statements do not contain any specific anomalies. An audit 
consists in examining, on a test basis, evidence supporting the infor-
mation contained in these statements. It also consists in assessing the 
accounting principles used and significant estimates retained for appro-
val of the accounts, as well as evaluating the overall presentation. We 
believe that our audit provides a reasonable basis for our opinion.
We certify that the annual financial statements, drawn up in compliance 
with the accounting rules and principles applicable in France, are con-
sistent and sincere and faithfully reflect the result of the operations of 
the last financial year as well as the financial situation and the corporate 
assets at the end of this financial year.

2. Justification of our remarks
In application of the provisions of article L.225-235 of the Code de 
Commerce concerning the justification of our remarks, we bring the 
following to your attention:

Note 3.2 of the appendix sets out the accounting rules and methods 
applied for the valuation of investment securities. We have checked the 
appropriateness of the accounting methods and particularly the ele-
ments taken into account to determine use values.
The remarks thus expressed form part of our mission to audit the annual 
financial statements in their entirety, and therefore contribute to our 
opinion as expressed in the first part of this report. 

3. Verifications and specific information
In addition and in compliance with the professional standards applicable in 
France, we have conducted the specific verifications laid down by the law.
We have no observations to make on the sincerity and consistency of the 
annual financial statements of the information given in the Board of Direc-
tors management report and in the documents sent to the shareholders on 
the financial situation and the financial statements.
In compliance with the law, we have ensured that the different informa-
tion on the identity of stakeholders have been set out in the management 
report.

Avignon and Les Angles, 2nd June 2005
Statutory Auditors

 KPMG S.A.              Cabinet Jean-Marie Baudouin
Jean Gatinaud Luc Rebuffo      Jean-Marie Baudouin

4.5.2 Special report

Ladies and Gentlemen,

In our capacity as Statutory Auditors of your company, we hereby pre-
sent our report on the regulated agreements of which we have been 
made aware. 
 
Agreements authorised during the financial year

It is not up to us to seek other agreements that may exist, but, on 
the basis of the information given to us, to inform you of the essen-
tial features of those of which we have been made aware, without 
having to pass judgement on their usefulness or validity. According 
to the provisions of article 92 of the decree of 23 March 1967, it is 
up to you to assess whether it is in your interests to enter into these 
agreements before approving them.

We inform you that we have not been notified of any agreement 
pertaining to article L. 225-38 of the Code de Commerce

Agreements approved during previous financial years and 
which were performed during the financial year

Moreover, in application of the decree of 23 March 1967, we were 
informed that the following agreements, approved during previous 
financial years, were performed during the last financial year.

Rental of offices from SCI Les Broquetons

Rental from SCI Les Broquetons of the premises in which the activity 
of Naturex S.A. is carried out.

Your company paid €126,290 in rent for financial 2004.

We have carried out our work in accordance with the professional 
standards applicable in France. These standards require us to carry 
out diligence procedures in order to ascertain that the information 
provided to us corresponds to the basic documents from which it 
comes.

Avignon and Les Angles, 2nd June 05
The statutory auditors

 KPMG S.A.              Cabinet Jean-Marie Baudouin
Jean Gatinaud Luc Rebuffo      Jean-Marie Baudouin
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 4.6 COMPANY ACCOUNTS FOR 2004 IN EUROS

   31/12/04
                 In € NOTES Gross  Depreciation &   Net 31/12/03
   provisions  Net

LONG-TERM ASSETS     
Intangible fixed assets 2 122,679 52,064 70,615 97,155
Tangible fixed assets 2 5,463,896 2,508,705 2,955,191 2,177,214
Long-term investments 3 21,660,441  21,660,441 18,823,911
     
TOTAL LONG-TERM ASSETS  27,247,017 2,560,769 24,686,248 21,098,280
     
Inventories (incl. WIP) 4 7,940,654  7,940,654 6,843,640
Trade accounts receivable 5 3,911,054  3,911,054 3,321,793
Other receivables 5 1,512,024 10,295 1,501,729 295,789
Cash assets 6 587,050  587,050 580,988
     
TOTAL CURRENT ASSETS  13,950,784 10,295 13,940,489 11,042,210
     
Accruals 7 100,306  100,306 105,448
Unrealised exchange gains or losses  121,495  121,495 
     
TOTAL ASSETS  41,419,602 2,571,064 38,848,538 32,245,938
     

     
                        In €    31/12/04 31/12/03
     
SHAREHOLDERS’ EQUITY 8    
Capital    3,246,777 3,246,777
Premiums    14,405,324 14,405,324
Legal reserve    324,678 324,678
Statutory reserves    1,232,818 770,164
Regulated reserves    28,272 28,272
Result carried forward    0 0
FY income    795,745 462,653
     
TOTAL SHAREHOLDERS’ EQUITY    20,033,615 19,237,868
     

PROVISIONS FOR LIABILITIES & CHARGES 9   125,173 6,234
     
DEBTS     
Loans and financial debts 10   10,072,843 5,732,227
Short term loans and overdrafts     3,616,531 2,397,169
Current account    208,573 128,564
Trade accounts payable    3,803,309 3,946,824
Other debts 11   972,976 797,053
Unrealised exchange gains or losses    15,517 0

TOTAL DEBTS    18,689,751 13,001,837
     

TOTAL LIABILITIES    38,848,538 32,245,938

 BALANCE SHEET ON 31/12/04 - ASSETS

BALANCE SHEET ON 31/12/04 - LIABILITIES
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 INCOME STATEMENT ON 31/12/04

                        In € NOTES  31/12/2004 31/12/2003

Production sold  25,603,647 19,260,604
Shipping and handling  143,836 99,396
NET SALES 12 25,747,483 19,360,000
Stored production  350,925 921,702
Immobilised production  0 0
Other operating revenues  885,244 541,044

TOTAL OPERATING REVENUES  26,983,652 20,822,746

Purchases  15,346,792 12,289,693
Other external costs  6,294,896 4,530,147
Taxes  310,508 246,590
Salaries  2,598,583 1,957,030
Fringe benefits  931,410 719,058
Allowances for operating reserves & deprecation  584 630 499,942
Other operating expenses  19,877 4,585

TOTAL OPERATING EXPENSES  26,086,696 20,247,045

OPERATING INCOME  896,956 575,701

Financial revenues  1,146,594 659,657
Financial expenses  824,920 575,722

FINANCIAL INCOME  321,674 83,935

CURRENT INCOME  1,218,630 659,636

Extraordinary revenues  90,436 16,369
Extraordinary expenses  94,378 13,714

EXTRAORDINARY INCOME  -3,942 2,655

Income tax  418,943 199,638

NET INCOME  795,745 462,653

Net earnings per share  0.3676 0.2137
Fully diluted earnings per share  0.3500 0.2050

NAT U R E X



Chapter IV ASSETS -  FINANCIAL POSITION – RESULTS

NAT U R E XR E F E R E N C E  D O C U M E N T  2 0 0 4 42

4.7 NOTES TO THE COMPANY ACCOUNTS 2004 IN EURO

NOTE 1 General information

1.1 Key facts concerning the financial year

Over the financial year, turnover saw an increase of 32.9%, the-
reby confirming the rapid growth expected. This growth can be 
partly explained by the development of sales of products in the 
Brucia Plant Extracts range.

Net earnings come to m795,745.

Naturex carried out two capital increase operations through the 
absorption of the current account of Naturex Inc (100%-owned 
subsidiary) for a total amount of m3,019,947 M.

At the start of January 2005, Naturex carried out a capital increase 
operation worth m 10.66 million by issuing 414,865 equity warrant 
shares at a price of m 25.70. Two warrants will enable subscription 

to one new company share with an issue price of m 34.

This highly-successful operation will enable Naturex to pursue its 
external growth strategy, which forms part of the Group’s deve-
lopment program. Thanks to this operation, Naturex intends to 
finance two or three further acquisitions.

1.2 Principles and methods

The annual financial statements were drawn up and presented in 
compliance with French regulations in force, resulting from the de-
cisions made by the Comité de la Réglementation Comptable/CRC 
(French Accounting Regulatory Commission).

The company did not use the exception method provided for in 
those texts.

Naturex S.A. made no changes in method over the 2004 financial 
year.

NOTE 2 Tangible and intangible fixed assetss

2.1 Fixed assets – Movements during the financial year

 Gross value of fixed  Acquisitions or  Reductions  Gross value of  
          Fixed assets assets at the start  item-to-item  through sales to  the fixed assets 
 of FY transfer third parties or by  at the 
   taking out of service end of FY

Start-up costs, research
and development costs    
TOTAL I 0 0 0 0
Other intangible fixed asset items
(brands, patents, software)    
TOTAL II 135,395 6,778 19,494 122,679
General fixtures, fittings and layout 
of buildings 89,106 0 18,061 71,406
Technical installations, industrial equipment
and tooling 2,087,770 697,221 255,306 2,529,685
General fixtures, fittings
and miscellaneous layout 1,951,704 382,131 52,480 2,281,355
Transport equipment 63,829 9,146 0 72,975
Office and IT equipment
Furniture 331,864 40,403 39,654 332,613
Current fixed assets 0 176,223 0 176,223
TOTAL III 4,524,274 1,305,124 365,501 5,463,896
TOTAL I+II+III 4,659,669 1,311,902 384,995 5,586,576

2.2 Depreciation of tangible fixed assets 

                NATURE METHOD PERIOD
Software Straight line 3 years
Construction on other land Straight line 10 years
Equipment and tooling Straight line 7 years
Laboratory equipment Straight line 5 years
General fixtures Straight line 10 years
Transport equipment Straight line 4 years
Office & IT equipment Straight line 4 and 5 years
Furniture Straight line 7 years



NAT U R E X

Chapter IV ASSETS -  FINANCIAL POSITION – RESULTS

NAT U R E XR E F E R E N C E  D O C U M E N T  2 0 0 4 43

2.3 Fixed assets – Depreciation for the financial year

 Gross value of fixed  Acquisitions Reductions through  Gross value of         
Depreciable fixed assets assets at the start  or item-to-item  sales to third parties  the fixed assets 
 of FY transfer  or by taking  at the end 
   out of service of FY

Start-up costs, research
and development costs    

TOTAL I 0 0 0 0

Other intangible fixed asset items
(brands, patents, software)    

TOTAL II 38,240 33,318 19,494 52,064

General fixtures, fittings
and layout of buildings 60,874 7,423 18,061 50,236
Technical installations, industrial equipment
and tooling 1,399,867 238,229 255,336 1,382,790
General fixtures, fittings
and miscellaneous layout 724,747 203,279 52,481 875,545
Transport equipment 36,864 11,557 0 48,420
Office and IT equipment
Furniture 124,709 66,659 39,654 151,714

TOTAL III 2,347,060 527,146 365,501 2,508,705

TOTAL I+II+III 2,385,300 560,464 384,995 2,560,769

 

2.4 Goods leased  

These goods are entered under financial leasing.
 
Fixed assets leased       

Balance sheet items Entry cost Provisions  Net value 
 
         FY                 Total    

Transport equipment 15,414.12 3,853.56 13,487.39 1,926.73
Laboratory equipment 71,670.44 14,334.04 57,137.06 14,533.38

Leasing commitments       

Balance sheet items Amount paid  Amount left to pay   
 Financial year Total 1 year 2 to 5 years  + 5 years Total Option

Transport equipment 4,030.08 14,105.28 1,308.84 0.00 0.00 1,308.84 152.45
Laboratory equipment 16,310.59 63,780.54 11,167.98 0.00 0.00 11,167.98 716.83
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NOTE 3 Long-term investments

3.1 Movements during the financial year

 Gross value of  Acquisitions Reductions VGross value 
         Long-term investments fixed assets at  or item-to-item  through sales to of the fixed 
 the start of FY transfer third parties or by assets at the end 
   taking out of service of FY

Other stakes 13,032,640 3,019,947 80,436 15,972,151
Associated claims 5,871,353 2,540,368 4,109,150 4,302,571
Loans and other long-term 
investments 0 1,645,420 287,749 1,357,671

TOTAL 18,903,994 7,205,735 4,477,335 21,632,393
    
Deposits and guarantees 354 27,695 0 28,049

Total long-term investments 18,904,347 7,233,430 4,477,335 21,660,442

3.2 Evaluation of controlling interests - Depreciation

Securities are entered into the accounts at their purchase price.

When the value in use falls below that price, provision for depreciation is set up.
The value in use increases with regard to the share of net assets, profitability prospects and the Group’s development plans.

3.3 Table of subsidiaries and shareholding  

 Naturex Inc. Maroc S.C.I. TOTAL
 USA Extraction Les Broquetons 

Gross Val cpt securities 12,148,138 3,243,768 580,245 15,972,151
Net Val cpt securities 12,148,138 3,243,768 580,245 15,972,151
Associated claims 2,773,216 2,887,026 0 5,660,242
Share of capital held 100% 86% 100% 
Capital 8,442,840 1,636,835 495,000 10,574,675
Reserves and NAI 923,063 1,651,515 -53,250 2,521,328
Result of last FY 1,271,545 852,072 28,821 2,152,438
T/O last FY. 20,373,713 7,180,757 126,291 27,680,760
Dividend paid outs 0 0 0 0
Loans and advances not paid back 845,272 0 0 845,272
Deposits and guarantees 0 642,691 0 642,691
    
Observations US$ converted at closure rate US$ converted at closure  Euros 
 and average rate for turnover rate and average rate 
  for turnover    
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NOTE 4 Stocks and work in progress

 4.1 Stocks – Work in Progress – Depreciations

Stocks of raw materials and other supplies are evaluated using the 
purchase price according to the FIFO method.

Finished or semi-finished goods are evaluated using the  FIFO 
method at the cost price made up of the purchase price and pro-
duction costs:

• raw materials,
• import costs,
• sub-contracting,
• water, gas, electricity,
• additives,
• packaging,
• cost of waste disposal,
• labour costs,
• amortization.

Provision for depreciation is made when the purchase price or the 
cost price proves to be lower than the market price.

 4.2 Breakdown by type of stock

  31/12/04 31/12/03

Raw materials 2,866,208 1,781,228
Miscellaneous and packaging 104,225 443,116
Finished and semi-finished products 4,970,222 4,619,296

Total 7,940,654 6,843,640

NOTE 5 Receivables

 5.1 Evaluation and depreciation of receivables

Receivables are evaluated at their nominal value.

Provision for depreciation is set up when a claim bears a full or 
partial risk of going unpaid.

 5.2 Breakdown of the «Other receivables» item

Suppliers’ debts  21,162
Advances to staff  12,312
Welfare contributions  1,243
State, profit tax  1,602
VAT on receivables  617,918
Subsidiaries receivables  845,272
Income receivable  12,516

Total   1,512,025
 

All the receivables of the current assets are payable within one year 
at the most. Customer receivables in foreign currency comes to  
m1,228,148.

NOTE 6 Investment securities

 6.1 Own shares

The company owns 3,173 of its own shares, i.e. 0.15 % of issued 
capital, for the purpose of offering stock options to certain em-
ployees.
Balance sheet value: m42,378

 6.2 Investment securities

On 31/12/2004, Naturex did not hold any investment securities.

NOTE 7 Prepaid expenses and deferred charges 

 7.1 Prepaid expenses 

IT maintenance contract 12,537
Risk analysis fees 1,240
Trade fair and exhibition charges paid in advance 65,439
Insurance paid in advance 21,090

Total 100,305 

7.2 Deferred charges 

Theses cover technical and commercial studies and financial engi-
neering costs related to the acquisition of the assets of the compa-
ny Brucia Plant Extracts. The charges will be amortized on a prorata 
temporis basis over a period of 4 years..

 Gross Dep. Net

Previous charges 21,182 21,182 0
Acquisition 0 0 0

Total 21,182 21,182 0

NOTE 8 Capital

The capital is made up of 2,164,518 shares fully-paid up at 
m1.50. 
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NOTE 9 Provisions for liabilities & charges

         Nature Opening   Provisions Adjustment Adjustment  Impact of  Other Balance 
 balance  (provision (provision change of   31/12/04
 01/01/04  used) not used) method
      

Exchange losses 0 121,496 0 0 0 0 121,496
Stock options 6,234 0 2,556 0 0 0 3,678

Total 6,234 121,496 0 0 0 0 125,174
 

NOTE 10 Loans

Maturity dates 
 

         NATURE Total 1 year 2 to 5 years  + 5 years

Loans 10,057,185 2,203,704 7,073,433 780,048
Bank lending 2,816,531 2,816,531  
Shareholders accounts 208,573 208,573  
Accrued interest outstanding 15,658 15,658  
Financial papers 800,000 800,000  

Total loans 13,897,947 6,044,466 7,073,433 780,048

The loans include m 2,773,067 corresponding to financing taken out in US$.

NOTE 11 Other debts

The other debts are payable within less than one year. Supplier debts in foreign currency amount to m275,605.

NOTE 12 Sales

Geographic breakdown of turnover

  Export          France Total

Netherlands  2,561,211  2,561,211
USA  9,008,972  9,008,972
Others  10,249,882  10,249,882

Export  21,820,065  21,820,065
France   3,783,582 3,783,582

Production sold  21,820,065 3,783,582 25,603,647
Shipping and handling  117,729 26,107 143,836
Sales  21,937,794 3,809,689 25,747,483
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NOTE 13 Average  staff numbers over the financial year

The average workforce for financial 2004 was 109 people.
On 31 December 2004, the workforce comprised 108 people, di-
vided as follows

Executives 22
First line management 7
White-collar workers 26
Blue-collar workers 53

Total 108

 
NOTE 14 Commitments

 14.1 Commitments made  
 

Pledging of business assets (remainder due) 100,000
Outstanding discounts 159,372
Guarantees for the Moroccan subsidiary 642,691
Miscellaneous guarantees 7,622
Leasing commitment 9,199

Total of commitments made 918,884

 14.2 Other commitments made  

Retirement gratuities:

Retirement gratuities will be provided by the company PREDICA.

 14.3 Commitments received  

Commitment from COFACE to guarantee the political risk in Mo-
rocco: m1,979,093.
Total of commitments received: m1,979,093

 4.8 MANAGEMENT REPORT

Dear Shareholders,

•  We have called this General Meeting in accordance with the law 
and the provisions of our articles, so as to ask you, in particular, 
to approve the accounts for the financial year ending on the 31st 
December 2004.

• The notification of the present Meeting has been done correctly.

•  The documents required by the regulations in force have been 
sent to or made available to you and to the holders of securities 
giving access to the company capital (Share scrip certificates) at 
the required times.   

•  These documents have been sent to the Works Council in accor-
dance with the provisions of the Code du travail (Employment 
Law) (L 432-4 para.5.). 

This report has the particular aim of presenting to you the situation 
of our company and our group. 

The accounts for the financial year ending on 31.12.2004 were 
drawn up using the same method of presentation and the same 
valuation methods as for the previous financial year, in compliance 
with the French regulations in force, resulting from the decisions 
made by the Comité de la Réglementation Comptable/CRC (French 
Accounting Regulatory Commission). 

We did not use the exception method provided for in those texts.

During the 2004 financial year NATUREX did not undertake any 
change of method.
.

TRANSITION TO IFRS STANDARDS:

In application of European regulation 16/06/2002 of 19 July 2002 
on international accounting standards, the consolidated accounts 
of Naturex for the financial year ending on 31 December 2005 will 
be produced in accordance with the IAS/IFRS standards applicable 
on 1 January 2005 as approved by the European Union. The first 
consolidated accounts published in accordance with IAS/IFRS stan-
dards will thus be those of the 2005 financial year compared to the 
accounts for the 2004 financial year drawn up according to the 
same standards.
 
In view of the publication of these comparative financial state-
ments and in accordance with the recommendation of the AMF 
concerning financial communication during the transition period, 
Naturex presents the expected calculated effect on its equity capital 
from the change to IFRS on the transition date, which is 1 January 
2004.

This financial information on the expected calculated impact has 
been subject to examination by the Board of Directors. They have 
been prepared by applying to the data previously published for 
1 January 2004 in accordance with French accounting standards, 
the IFRS standards and interpretations that Naturex expects to have 
to apply for the preparation of the comparative consolidated 2004 
accounts to be published on the 31 December 2005 in accordance 
with the new standards. The basis of preparation of this 2004 fi-
nancial information consequently results from:

•    New standards that are compulsorily applied from 1 January 2005 
as they are known and interpreted at that date; 

•  Selected options and exemptions used, described below, which 
are those that Naturex will, in all likelihood, select for drawing up 
its consolidated accounts in 2005.

Because of possible changes in the regulations it is possible that the 
opening equity capital shown below, will differ from the equity ca-
pital that will be shown on the opening balance sheet from which 
the consolidated accounts for the 2005 financial year will be drawn 
up.
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Description of accounting options related to first adoption 
of IFRS standards

According to the provisions foreseen in standard IFRS 1 “First 
adoption of IFRS” which allow groups adopting IFRS for the first 
time to opt for certain exemptions, the Naturex group has made 
the following choices with regard to the retrospective treatment of 
assets and liabilities for the drawing up of the opening balance in 
IFRS terms on 1 January 2004: 

-  Company regroupings: Naturex has chosen not to reprocess 
company regroupings before 1 January 2004 according to the 
provisions of standard IFRS 3. Thus consolidated goodwill will no 
longer be amortized counting from 1 January 2004. Naturex has 
undertaken impairment tests that have not revealed deprecia-
tions. .

-  Conversion of foreign subsidiaries: up to 31 December 2003, and 
in accordance with regulation 99.02, Naturex converted the non-
monetary items of its non-autonomous subsidiaries according to 
the historic exchange rate method.

From the first of January 2004, in accordance with standard IAS 
21, Naturex converted the same items according to the closing 
exchange rate method.

-  The goodwill not corresponding to an intangible asset (it does not 
comprise a resource controlled by Naturex) and in so far as the 
company opts for the amnesty on company regroupings, these 
have been treated as consolidated goodwill in the opening ba-
lance sheet. Naturex has carried out impairment tests that have 
not revealed any depreciation

-  The analysis of development costs shows that the criteria defined 
in the IAS 38 standard for inclusion in assets are not complied 
with, in particular with regard to sales outlets, in consequence 
these have not been capitalised

-  Study of standard IAS 16 for capitalisation does not lead to any 
significant changes for Naturex of valuation and presentation 
methods of its tangible assets.

-  The various staff benefits have been identified. Except for retire-
ment commitments Naturex does not provide long term benefits. 
These retirement compensation benefits are insured with a com-
pany under a defined contribution contract. Naturex has assured 
itself that the risks related to end of career compensation are 
completely covered by the company.

SUMMARY OF EFFECTS OF THE FIRST APPLICATION OF IAS/
IFRS STANDARDS  

•  The effects of the first application of the IAS/IFRS standards on 
own consolidated capital at 1 January 2004 are provisionally as 
below: 

Group capital Capital Premiums Reserves Profit Conversion Group share
      
Balance according to French standards 3,246,777 14,579,951 2,051,671 1,674,828 -1,141,910 20,411,317
      
Foreign subsidiary conversion method (1)     -1,951,108 -1,951,108
Goodwill depreciation method (2)      
Acquisition difference depreciation method (3)      
Effect on recorded deferred taxation (4)      
Own share presentation method (5)     -72,122 -72,122
      
IFRS standards balance 3,246,777 14,579,951 2,051,671 1,674,828 -3,165,140 18,388,087
      
Minority interests   Reserves Profit Conversion Minority
      
Balance according to French standards 666,682 157,390 -22,228 801,844
      
Foreign subsidiary conversion method (1)   -74,437 -74,437
      

IFRS standards balance 666,682 157,390 -96,665 727,407
      
Consolidated capital Capital Premiums Reserves Profit Conversion Consolidated
      
Balance according to French standards 3,246,777 14,579,951 2,718,353 1,832,218 -1,164,138 21,213,161
      
Foreign subsidiary conversion method (1)     -2,025,545 -2,025,545
Goodwill depreciation method (2)      
Acquisition difference depreciation method (3)      
Effect on recorded deferred taxation (4)      
Own share presentation method (5)   -72,122   -72,122
      
IFRS standards balance 3,246,777 14,579,951 2,646,231 1,832,218 -3,189,683 19,115,494

Effects IFRS Standards 01/01/2004
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COMMENTS ON ADJUSTMENTS

(1)  The assets and liabilities for foreign subsidiaries are converted 
at closing exchange rates. The differences noted are entered 
under equity capital. Under French accounting standards these 
assets and liabilities were valued at the historic exchange rate. 
This significant impact does not lead to any financial conse-
quence in terms of continuity of operation and retention of the 
consolidation perimeter in accordance with the Naturex deve-
lopment strategy..

(2)  The American goodwill is retained on the assets at its net amor-
tised value on 1 January 2004 and reprocessed under consolida-
ted goodwill. The appropriations of the 2004 annual accounts 
are thus restated. 

(3)  Consolidated goodwill is treated in the same way as goodwill.
(4)  As the American goodwill is no longer amortised the provision 

of deferred taxation declared in the United States is reconsti-
tuted in the accounts. The restatement of the 2004 annual ac-
counts is thus cancelled.

(5)  (5) Own shares are in future entered as a deduction from equity 
capital.

Group capital Capital Premiums Reserves Profit Conversion Group share
      
Balance according to French standards 3,246,777 14,579,951 3,726,499 2,615,729 -1,914,090 22,254,866
      
Foreign subsidiary conversion method (1)     -2,515,838 -2,515,838
Goodwill depreciation method (2)    462,668  462,668
Acquisition difference depreciation method (3)    30,223  30,223
Effect on recorded deferred taxation (4)    -157,307  -157,307
Own share presentation method (5)   -42,378   -42,378
      
IFRS standards balance 3,246,777 14,579,951 3,684,121 2,951,313 -4,429,928 20,032,234
      
Minority interests   Reserves Profit Conversion Minority
      
Balance according to French standards 824,072 124,840 -14,836 934,076
     
Foreign subsidiary conversion method (1)   -74,654 -74,654
     
IFRS standards balance 824,072 124,840 -89,490 859,422
      
Consolidated capital                                                 Capital Premiums Reserves Profit Conversion Consolidated 
     
Balance according to French standards 3,246,777 14,579,951 4,550,571 2,740,569 -1,928,926 23,188,942
      
Foreign subsidiary conversion method (1)     -2,590,492 -2,590,492
Goodwill depreciation method (2)    462,668  462,668
Acquisition difference depreciation method (3)    30,223  30,223
Effect on recorded deferred taxation (4)    -157,307  -157,307
Own share presentation method (5)   -42,378   -42,378
      
IFRS standards balance 3,246,777 14,579,951 4,508,193 3,076,153 -4,519,418 20,891,656

Effects IFRS Standards                                      31/12/2004

•  The effects of the first application of the IAS/IFRS standards on own consolidated capital at 31 December 2004 are provisionally as shown 
below:

Detail of adjustments to equity capital for 2004 financial 
year
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•  The effects of the first application of the IAS/IFRS standards on the consolidated balance sheet at 1 January 2004 are provisionally as 
below:

 01/01/2004    
 French    
 accounting   Adjustments 01/01/04
           Balance Sheet principles  Ref IAS/IFRS IAS/IFRS
 according to    
 IAS/IFRS    
 presentation    
 methods    

NON CURRENT ASSETS 17,676,444   -2,094,960 15,581,484
Goodwill 81,148  a 5,601,074 5,682,222
Intangible fixed assets 6,995,980  b -6,900,587 95,393
Tangible fixed assets 10,562,258  c -801,641 9,760,617
Financial assets 22,326  d 6,194 28,520
Deferred tax assets 14,732    14,732
     
CURRENT ASSETS 18,121,231   -93,572 18,027,659
Inventories 11,398,818    11,398,818
Tax assets 1,650    1,650
Trade accounts receivable 5,685,215  e -21,450 5,663,765
Other financial assets 72,122  f -72,122 0
Cash assets 963,426    963,426
     
TOTAL ASSETS 35,797,675   -2,188,532 33,609,143
     
Capital 3,246,777    3,246,777
Premiums 14,579,951    14,579,951
Consolidated reserves 4,550,570  g -72,122 4,478,448
Unrealised exchange gains or losses -1,164,138  h -2,025,545 -3,189,683
TOTAL SHAREHOLDERS’ EQUITY 21,213,160   -2,097,667 19,115,493
    
Incl.     
Group share 20,411,315   -2,023,230 18,388,085
Minority interests 801,845   -74,437 727,408
     
NON CURRENT LIABILITIES 5,264,753   -1,921,520 3,343,233
financial debts > 1 year 5,189,617  i -1,921,520 3,268,097
Deferred tax 75,136    75,136
     
CURRENT LIABILITIES 9,319,762   1,830,655 11,150,417
Short term provisions 12,429    12,429
Taxes 285,401    285,401
Trade accounts payable 4,488,174    4,488,174
Other financial debts 4,533,758  j 1,830,655 6,364,413
     
TOTAL SHAREHOLDERS’ EQUITY AND LIABILITIES  35,797,675   -2,188,532 33,609,143
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DETAIL OF BALANCE SHEET ADJUSTMENTS AT 
31 DECEMBER 2004

COMMENTS ON ADJUSTMENTS

(a)  Goodwill acquired in the United States does not correspond to 
the definition of a tangible asset and in so far as the company 
opts for the company regrouping amnesty, this goodwill is re-
processed as consolidated goodwill.

(b)  This adjustment corresponds on the one hand to reclassification 
of goodwill as consolidated goodwill for a sum of €5,601,074 
and on the other hand to a change in the conversion method 
for foreign subsidiaries for a total of €1,299,513.

(c) (d)  Adjustment resulting from change in conversion method
(e) Elimination of charges to be reapportioned.
(f) (g) Own shares shown as deduction from equity capital.
(h)  Sum of differences resulting from change in conversion method 

for foreign subsidiaries: intangible fixed assets -1,299,513, 
tangible fixed assets -801,641, financial assets 6,194, loans 
€69,415.

(i)  Adjustment resulting from change in conversion method: 
€-69,415. Loan fraction for less than one year €-1,852,105.

(j)  Appropriation of loan charges to be reapportioned €-21,450. 
Loan fraction for less than one year €1,852,105.

 

•  The effects of the first application of the IAS/IFRS standards on 
the consolidated balance sheet at 31 December 2004 are provi-
sionally as below:

     31/12/04    
 French    
 accounting   Adjustments 31/12/04
           Balance Sheet principles  Ref IAS/IFRS IAS/IFRS
 according to    
 IAS/IFRS    
 presentation    
     methods   

NON CURRENT ASSETS 19,602,058   -2,130,761 17,471,297
Goodwill 50,925  a 6,571,655 6,622,580
Intangible fixed assets 7,953,008  b -7,841,291 111,717
Tangible fixed assets 11,491,133  c -866,655 10,624,478
Financial assets 49,916  d 5,530 55,446
Deferred tax assets 57,076    57,076
     
CURRENT ASSETS 23,010,649   -42,378 22,968,271
Inventories 13,587,112    13,587,112
Tax assets 1,650    1,650
Trade accounts receivable 7,151,696    7,151,696
Other financial assets 42,378  f -42,378 0
Cash assets 2,227,813    2,227,813
     
TOTAL ASSETS 42,612,707   -2,173,139 40,439,568
     
Capital 3,246,777    3,246,777
Premiums 14,579,951    14,579,951
Consolidated reserves 7,291,139  g 293,206 7,584,345
Unrealised exchange gains or losses -1,928,926  h -2,590,491 -4,519,417
TOTAL SHAREHOLDERS’ EQUITY 23,188,941   -2,297,285 20,891,656
     
Incl.     
Group share 22,254,865   -2,222,631 20,032,234
Minority interests 934,076   -74,654 859,422
     
NON CURRENT LIABILITIES 8,508,831   -2,341,105 6,167,726
financial debts > 1 year 8,508,831  i -2,498,412 6,010,419
Deferred tax    157,307 157,307
     
CURRENT LIABILITIES 10,914,935   2,465,251 13,380,186
Short term provisions 9,873    9,873
Taxes 479,207    479,207
Trade accounts payables 4,268,509    4,268,509
Other financial debts 6,157,346  j 2,465,251 8,622,597
     
TOTAL SHAREHOLDERS’ EQUITY AND LIABILITIES 42,612,707   -2,173,139 40,439,568
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DETAIL OF BALANCE SHEET ADJUSTMENTS AT 31 DECEMBER 
2004

COMMENTS ON ADJUSTMENTS

(a)  Goodwill acquired in the United States does not correspond to 
the definition of a tangible asset and in so far as the company 
opts for the company regrouping amnesty, this goodwill is re-
processed as consolidated goodwill.

(b)  This adjustment corresponds on the one hand to reclassification 
of goodwill as consolidated goodwill for a sum of €6,571,655 
and on the other hand to a change in the conversion method 
for foreign subsidiaries for a total of €1,762,527, then repro-
cessing of appropriations or amortisation for the 2004 financial 
year of €492,891.

(c) (d) Adjustment resulting from change in conversion method.
(f) (g) Own shares shown as deduction from equity capital.
(h)  Sum of differences resulting from change in conversion method 

for foreign subsidiaries: intangible fixed assets -1,762,527, tan-
gible fixed assets -866,655, financial assets 5,530, loans 33,161 
Euros.

(i)  Adjustment resulting from change in conversion method: 
€-33,161. Loan fraction for less than one year €2,465,251.

(j) Loan fraction for less than one year €2,465,251.

•  The effects of the first application of the IAS/IFRS standards on 
the Group profit and loss account at 31 December 2004 are pro-
visionally as below:

DETAIL OF ADJUSTMENTS TO 2004 PROFIT AND LOSS 
ACCOUNT

COMMENTS ON ADJUSTMENTS

(a)  In accordance with the IAS 38 standard, consolidated goodwill 
and goodwill are no longer amortised counting from the ope-
ning balance as at 1 January 2004.

 31/12/04   
 French   
 accounting   Adjustments 31/12/2004            
         INCOME STATEMENT according to Ref IAS/IFRS IAS/IFRS 
 IAS/IFRS
 presentation
 methods
   
    
Net sales 34,804,970   34,804,970
Stored production 446,314   446,314
Immobilised production 443,201   443,201
Operational subsidy 58,384   58,384
Amounts restated and prov. charge transfers 50,554   50,554
Other products from activity 1,027,626   1,027,626
Purchases -13,991,293   -13,991,293
Salaries and fringe benefits -5,724,007   -5,724,007
External charges -10,421,834   -10,421,834
Taxes -348,584   -348,584
Allowances for depreciation -1,995,272 (a) -492,891 -1,502,381
Allowances for reserves -46,290   -46,290
Other operating expenses -74,894   -74,894
Operating Results 4,228,875  -492,891 4,721,766
Financial and equivalent gains 50,329   50,329
Gross financial debt cost -549,679   -549,679
Net financial debt cost -499,350   -499,350
Extraordinary incomes and expenses 365,789   365,789
Taxes -1,354,745 (b) 157,307 -1,512,052
    
Net result 2,740,569  -335,584 3,076,153
Group share 2,615,729  -335,584 2,951,313
Minority interests 124,840   124,840

(b)  Deferred American tax relating to fiscal write offs of the good-
will of Brucia and Hauser is thus reincluded in the deferred taxa-
tion debt.
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I - Activity

1. The activity of the entire group during the elapsed financial 
year

•  The group whose activity is described here includes the following 
companies:

Naturex SA.                       - Parent company
 - Pôle Technologique Agroparc
   Montfavet – 84140 AVIGNON - France
 - N° Siret : 384 093 563 000 29
 - Code APE : 246 E

Maroc extraction - Subsidiary
 - Technopole Nouasser
   Aéroport Mohamed V
   BP 42
   20240 NOUASSER (Morocco)

Naturex Incorporated - Subsidiary
 - 300 Waverly Avenue
   MAMMARONECK (N.Y.)

P.A.I.  - Sub-subsidiary
 - Technopole Nouasser
   Aéroport Mohamed V
   BP 42
                                                    20240 NOUASSER (Morocco)

S.C.I. Les Broquetons                  - Subsidiary
                                                  - Site d’Agroparc BP 1218
                                                    84911 AVIGNON - France

They are held either directly or indirectly according to the following 
percentages:

 Companies Control Interest               Method

Naturex Parent Parent Parent
Maroc Extraction 85.72 % 85.72 % Full cons.
P.A.I.  85.72 % 85.72 % Full cons.
Naturex Incorporated 100 % 100 % Full cons.
S.C.I. Les Broquetons 100 % 100 % Full cons.

• Company not included in the scope of consolidation:

The interest of NATUREX S.A. in the Chinese joint venture 
ZHENYUAN have been declared as a loss for the financial year for 
its total amount of €80,436, fully covered by making a provision 
of an equal amount, and therefore without effect on the equity 
capital for the financial year

Special Purpose Entity:

No company within the scope of consolidation holds shares or is a 
partner in a Special Purpose Entity.

Affiliated company:

NATUREX S.A. does not have any shareholding in affiliated com-
panies other than those included in the scope of consolidation or 
deliberately excluded from this scope..

• Analysis of accounts:

The consolidated accounts of our group show a turnover of 
€34,804,970 which is an increase of 23.7% and a profit of 
€2,615,730 against €1,674,828 for the preceding financial year; 
note that for a constant dollar, the increase is 30.5%. 

Under the heading of significant items arising from the accounts, 
we draw attention to the success of the acquisition of the “Roma-
rin” activity of Hauser-RFI with a turnover for 9 months of 2.1 M$ 
for an acquisition price of 1.9 M$.

The Group activity has been multiplied by 3.4 in 4 years and the 
operating profit by 4.6.

We emphasise that the net Group profit now represents 7.5% 
of turnover against 5.9% in 2003. The indebtedness ratio at 
31/12/2004 amounts to 53.45% and the self-financing capacity 
is m 4.74 M.

We request your approval for these consolidated accounts.
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Financial year Financial year                Financial year         Financial year
 31/12/2004 31/12/2003 31/12/2002 31/12/2001

Net sales 34,804,970 28,131,723 29,587,127 16,123,781
Operating results 4,278,296 2,793,191 3,671,232 1,114,023
Financial expenses -133,562 -261,282 -629,645 -501,191
Current income for consolidated companies 4,144,734 2,531,909 3,041,587 612,832
Net income for consolidated companies 2,770,793 1,862,441 2,150,806 390,433
Consolidated net result 2,740,570 1,832,218 1,740,215 363,947
Net result (Group share) 2,615,730 1,674,828 1,673,192 342,878
Net debt 12,395,986 8,687,826 6,623,977 10,427,417
Self financing capacity 4,742,042 -3,558,936 3,649,611 1,217,427

KEY FACTS

Growth mainly comes from the North America zone, where mar-
ket dynamics are good, particularly in the nutraceutical sector. The 
impact of the revival of Brucia Plant Extracts also contributes to 
growth.

The acquisition of the Rosemary business of Hauser-RFI, incorpora-
ted into the accounts as from April 2004, went off smoothly and is 
already bearing its fruits. It accounts for 5.1% of the year’s growth, 
while organic growth stands at 17.4% (24.3% at a constant dollar 
rate).

Net income after tax is m2,741 K,  meaning growth of 49.60% 
compared with 2003.

These excellent trading results fully meet the 2004 growth and 
profitability objectives. In fact, the forecasts announced minimum 
growth of 20%, including 5% external growth (Hauser-RFI opera-
tion), 15% organic growth at a constant dollar rate, and net income 
of between m2.4 and m2.7.7M, making 30 to 50% growth.

NATUREX carried out two capital increase operations through the 
absorption of the current account of Naturex Inc (100%-owned 
subsidiary) for a total amount of m560 K.

PROGRESS ACHIEVED AND DIFFICULTIES ENCOUNTERED  

NATUREX is committed to quality procedures based on continuous 
improvement, with a view to achieving maximum customer satis-
faction. This quality policy is based on three main guidelines:

• Improving competitiveness,
• Maintaining the growth dynamic,
• Making existing systems reliable.

This is undertaken in accordance with legal and regulatory require-
ments, whilst maintaining the company’s reactivity.

RESEARCH AND DEVELOPMENT ACTIVITY  

In accordance with the provisions of article 233-26 of the Code de 
Commerce, we state that in research and development, NATUREX 
and the companies that it controls undertook 1 million Euros in 
research and development in 2004.

R&D is organised according to the two major lines of development: 
the production of ingredients for the food processing industry and 
the production of raw materials for the nutraceutical industry.

• The “bio extraction” R&D is developing around two lines of re-
search: extraction techniques, analytical methods.

• Formulation R & D follows two lines of research:

    -  consideration of the technical means of formulation which give 
specific properties to certain ingredients, 

    -  application tests which are used to measure the effectiveness 
of a product and to demonstrate it.

The R & D department works permanently in liaison with the custo-
mers’ R & D departments (especially in the food processing indus-
try), in order to give a more practical aspect to any actions imple-
mented, and to help bring the products to market more quickly.

R & D employs 7% of the French workforce. Annual investment  
represents  m0.7 M at the Avignon site and m1 M at Group level.

IMPORTANT EVENTS SINCE CLOSURE OF THE ACCOUNTS  

For events since 31 December 2004 and in accordance with the 
provision of article 233-26 of the Code de Commerce we state 
that  NATUREX made an increase in capital launched on 12 January 
2005. This capital increase achieved great success, the offer was 
oversubscribed by 4.7 times in total .

The operation allowed the raising of a total of m10.66 M, including 
exclusion clause through the issue of 414,865 share subscription 
coupons at a price of m25.70.

This increase in capital will allow the financing of 2 to 3 new acqui-
sitions within the Group’s external growth strategy: companies wi-
thin its core business, speciality food or nutraceutical ingredients, 
preferably in Europe or the USA.
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FORECAST CHANGES 

 CONSOLIDATED TURNOVER
(in thousand euros)

 With US$ variation A US$ constant

 2005 2004 Variation 2005 2004 Variation

First quarter 8,383 7,710 8.7 % 8,711 7,710 13.0 %
Second quarter      
Third quarter      
Fourth quarter      
Total 8,383 7,710 8.7 % 8 711 7 710 13.0 %
USD value 1.330 1.237  1.237 1.237 

FUTURE PROSPECTS

After an excellent financial 2004, the first months of trading in 
2005 indicate continued 2-figure growth in turnover and results 
for the present year, notwithstanding other external growth. 

• Debt situation

a) Off-balance sheet commitments: 

Description of off balance sheet commitments related to the cur-
rent activity:

 31/12/2004 31/12/2003

Pledging of Naturex business assets 100,000 100,000
Pledging of Maroc Extraction business assets         Up to the 9th rank Up to the 9th rank
Outstanding discount 159,372 143,868
Miscellaneous guarantees 340,061 964,543
Guarantees to Moroccan customs 311,829 261,241

b) Significant risks

The significant risks stated in the 2004 reference document remain. 
On the other hand, as far as exchange rate risks are concerned, the 
sensitivity to exchange rate changes, applies to two categories, the 
short term financial facility of 3,666 Km, and six dollar loans, with 
an outstanding value at 31/12/2004 of 2,773 Km, contracted in the 
course of the purchase of the Brucia Plant Extracts company and 
the acquisition of the Hauser-RFI activity. 

If we take a variation of 1% for the short-term rate and an average 
duration of 1 year left to run between now and the end of 2005, a 
sensitivity level of m 64 K is obtained.

The impact of changes in exchange rate on the financial charges of 
the company is around 8.5%.

In order to manage this risk, Naturex works with market specialists 
from partner financial establishments.

The variable rate debt is 6,439 Km, the balance represents the fixed 
rate part. The average interest rate is 4.51%.

c) Technological risks

The company does not operate any SEVESO classified establish-
ment.

• Participation and controlling shares

Finally, we state that during the financial year ending on 31.12.2004, 
we have not taken any share participation greater than 5 % of ca-
pital

• Miscellaneous information about group activity

The risk analysis excludes currencies forming part of the Euro (42% 
for 2003 and 37% for 2004). The turnover in dollars represents 
57% of turnover in 2003 and 57% in 2004.



Chapter  IV ASSETS -  FINANCIAL POSITION – RESULTS

NAT U R E XR E F E R E N C E  D O C U M E N T  2 0 0 4 56

The dollar risk is partly compensated because the company makes 
a good part of its procurement in USD, has part of its short term 
and medium term financing in this currency and because part of 
its costs (US subsidiary) is in USD. On the other hand, costs in Mo-
rocco are in MAD whose exchange rate follows dollar variations by 
about 30%. 
The sensitivity to dollar variations is limited in the short term, it 
nevertheless remains the cast that the turnover structure makes a 
high dollar preferable. 

Additionally a part of the sales in Great Britain creates a limited risk 
in GBP for 6% of the turnover.
The Naturex group carries out currency transactions and thus car-
ries an exchange rate risk, almost completely on the dollar and 
the dirham, resulting from the change in exchange rates for these 
currencies. 

The respective positions of the Group assets and liabilities ex-
pressed in Euros are summarised in the table below:
 

The sensitivity of the consolidated profit and equity capital of Naturex to a variation in the dollar of 1% is summarised in the tables be-
low: 

Asset USA Morocco France Total

Stocks 4,020,751 1,667,007  5,687,758
Customers 2,763,068  41,233 331,248 3,135,549
Supplier debit 31,809 22,974  54,783
Other 49,818 358,182  408,001
Liquid 932,796 747,153 284,083 1,964,031
Regularisation account 107,289 791  108,079
Total Assets 7,905,531 2,837,340 615,330 11,358,201

Liabilities

Loans  323,614 2,773,070 3,096,684
Finance house debts  40,925 62,555 103,480
Miscellaneous debts 2,976 1,927  4,903
Suppliers   271,771 271,771
Long term credit   8,524 8,524
Fiscal/social debts 290,569 21,615   312,184
Other debts 153,055 29,976  183,031
Total Liabilities 446,600 418,057 3,115,920 3,980,577

Net position in USD : 4,958,341
Net position in MAD : 2,419,282

 In dollars Closing drate  Rate after variations Difference in Euros
  1.263 1.2756 

BFR ASSETS 1,602,537.99 1,176,520.07 1,164,889.14 -11,630.93
BFR LIABILITIES 370,179.28 271,771.00 269,084.31 -2,686.69
Effect on profit    - 8,944.24

 In dollars Conversion difference  Conversion difference  Difference in 
  after variation before variation euros

FDR ASSETS 15,277,198.76 -3,816,317.19 -3,705,438.03 -110,879.15
FDR LIABILITIES 0.00 0.00 0.00 0.00
Effect/Equity (TBC)    -110,879.15
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For a constant dollar, the turnover of Naturex would have been 
36.66 Mm. The dollar variation thus has a negative impact of about 
1.85 Mm or about 6.50 %. As Naturex makes the greater part of its 
raw material purchases in dollars, the impact of a variation of this 
on the operating profit is not significant.

• Social consequences of activity

This information is given as an annex to this report.
 
• Environmental consequences of activity

This information is given as an annex to this report.

2. The group activity by activity type

For the activity and the profits by activity types we propose to exa-
mine the main data below:

 2004 2003

Food processing industry flavours 45.9% 46.6%
Nutraceutical 47.0% 45.4%
Miscellaneous (Custom extraction) 7.1% 8.0%

3. The activities of the NATUREX company itself

After these data and remarks concerning the consolidated Group, 
it is appropriate to dwell on the company accounts of NATUREX 
alone.

For itself, the NATUREX SA company, for whose company accounts 
we request your approval, achieved a turnover of €25,747,482  
against €19,359,999 for the financial year ending on 31.12.2003, 
which is an increase of nearly €6,400,000 (+33%) and a profit of 
795.745 Euros against €462,653 for the preceding financial year 

We request your approval for these company accounts. 
 
•  As remarks on the activity of NATUREX SA during the financial 

year just completed, not emphasised in the first part concerned 
with the consolidated accounts, we must draw your attention, 
for your compete information, to:

Key facts

Over the financial year, turnover saw an increase of 32.9%, thereby 
confirming the rapid growth expected. This growth can be partly 
explained by the development of sales of products in the Brucia 
Plant Extracts range.

Net earnings come to m795,745.

Naturex carried out two capital increase operations through the 
absorption of the current account of Naturex Inc (100%-owned 
subsidiary) for a total amount of m3,019,947 M.

At the start of January 2005, Naturex a capital increase operation 
worth m10.66 million by issuing 414,865 equity warrant shares at 
a price of m25.70. Two warrants will enable subscription to one 
new company share with an issue price of m34.

This highly-successful operation will enable Naturex to pursue its 
external growth strategy, which forms part of the Group’s deve-
lopment program. Thanks to this operation, Naturex intends to fi-
nance two or three further acquisitions.

Progress achieved and difficulties encountered

The corresponding information has been given in the part concer-
ned with the group.

Research and development activity 

The corresponding information has been given in the part concer-
ned with the group.

Important events since closure of the accounts

The corresponding information has been given in the part concer-
ned with the group.

Forecast changes

The corresponding information has been given in the part concer-
ned with the group.

Future prospects

The corresponding information has been given in the part concer-
ned with the group.

II - Profits

1.  Allocation of profits

•  The proposed allocation of profits for our company is in accor-
dance with the law and our articles

•  We propose to allocate the profits for the financial year, amoun-
ting to €795,745.42 as follows:  

 - To the shareholders, as dividends, a sum of  €257,938.30.
 - And as a legal reserve  €62,229.75.
 The balance €475,577.37, being allocated as an ordinary   
      reserve item.

•  Thus, the dividend paid on each share will be €0.10. The whole 
of the amount thus distributed is eligible for the 50% allowance 
mentioned in article 158-3-2° of the CGI.

 2.  Payment of dividends

•  This dividend will be payable on 4 July 2005, in accordance with 
the legal time allowed (in the 9 months following the date of 
closure of the company accounts).

•  In the case where, on payment of these dividends, the company 
holds some of its own shares, the sums corresponding to the 
dividends not paid because of these shares shall be allocated to 
be carried forward. 
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3 . Previous dividend distributions (CGI 243 bis)

In accordance with the provisions of article 243 bis of the tax law 
or  Code Général des Impôts (the CGI), we state to you that no 
dividends have been distributed over the last three financial years.

4. Non tax deductible expenses (CGI 39-4)

We ask you to approve the global total of expenses and charges 
subject to articles 39-4 of the Code Général des Impôts, equal to 

the sum of €4,108 and the corresponding tax (at the normal cor-
poration tax (IS) rate), of €458.33

III - Company capital

1. Company shareholders

•  We declare the identity of persons holding, directly or indirectly 
on 31/12/2004, more than 5 % of the company capital or voting 
rights in General Meetings:

 %   % of voting  
 holding  rights 

 2004 2003 2004 2003

- Jacques Dikansky 22.77 % 22.78 % 36.94 % 36.44 %
- Odysée Venture 15.85 % 12.85 % 12.85 % 10.51 %
- Moussahama 5.82 % 5.52 % 4.47 % 4.51 %

•  We confirm that no agreement to retain shares has been con-
cluded between the shareholders and the company under the 
fiscal preference provisions introduced by the law known as “Loi 
Dutreil” of 1 August 2003..

2. Self controlling shares

The companies controlled do not hold any proportion of the com-
pany capital.
 
3. Notice of holding and sale of cross shareholdings

During the 2004 financial year for which we request your approval 
of the accounts, our company did not hold, nor acquire any share-
holding except for the companies within the consolidation scope

4. Adjustment of basis of conversion of securities giving ac-
cess to the capital and purchase option subscriptions 

None

5. Own shares held in relation to a share buy-back program-
me

Under the authorisation conferred and in accordance with the ob-
jective set by the General Meeting on 30/06/2003, the company 
undertook, between 01/01/2004 and 31/12/2004, the following 
transactions:

 Purchases Sales / Transfers

Share animation   
Employee shareholding  2,228
Securities giving right to share assignment 
External growth operations  
Cancellation  

It is confirmed that the shares acquired before 13 October 2004, 
the date of entry into force of the European regulation on the re-
form of share by-back programmes, are completely assigned to a
stock option plan . 

6. Capital increase authorisations

• Authorisation to increase the company capital by transfer 
of cash or incorporation of reserves, profits or premium

We request you to confer on the Board of Directors:

•  A delegated authority to increase the capital by the issue of or-
dinary shares or securities giving access to the capital reserved 
for shareholders and/or by incorporation of reserves, profits, or 
premiums.

•  A delegated authority to increase the capital by the issue of ordi-
nary shares or securities giving access to the capital with removal 
of preferential subscription rights.

These delegated authorities have the aim of giving the Board of 
Directors, for the period of 26 months, complete  latitude to carry 
out, at times of its choice, the issue of ordinary shares and/or any 
security giving access, immediately or after a period, to ordinary 
shares. 

The nominal amount of the capital increase that can be made must 
not be greater than €8,000,000 (€4,000,000 with the preferen-
tial subscription right retained and €4,000,000 with removal of 
the preferential subscription right). This amount includes the total 
nominal value of additional ordinary shares that may be issued to 
preserve, in accordance with the law, the right of the holders of 
securities giving access to the capital. 



NAT U R E X

Chapter IV ASSETS -  FINANCIAL POSITION – RESULTS

NAT U R E XR E F E R E N C E  D O C U M E N T  2 0 0 4 59

The nominal amount of securities representing debts on the com-
pany that can be issued shall not be greater than €40.

Under this delegated authority, it is intended to confer on the 
Board of Directors the power to increase, under conditions and 
limits set by legal and regulatory provisions, the number of shares 
intended for the initial issue. This decision will be the subject of a 
special resolution.

In accordance with the law, the securities to be issued can give 
access to the ordinary shares of any company that directly or indi-
rectly holds more than half the company capital of our company or 
of any company of which our company directly of indirectly holds 
more than half the company capital.

These issues can be made with our without preferential share subs-
cription rights. 

If the preferential subscription right is retained, if the subscriptions 
have not absorbed the entire issue, the Board of Directors can use 
the powers provided by the Law and in particular to offer to the 
public all of part of the unsubscribed shares. 

In the case of issue by public call for capital without preferential 
subscription rights, the Board of Directors can confer on the share-
holders the right to priority subscription.

In this case, the sum coming or that should come to the company 
for each of the ordinary shares issued, after taking account in the 
case of issue of share scrip certificates of the subscription price for 
the said script certificates, shall be determined in accordance with 
legal and regulatory provisions.

In the case where shares are issued to pay for shares transferred 
in the course of a public share exchange offer, the Board of Direc-
tors, shall have available, within the limits set above, the necessary 
powers to determine the list of shares assigned to the exchange, 
set the issue conditions, the exchange parity and also, if necessary, 
the amount of the cash balance to be paid, and to determine the 
method of issue. 
 
• Authorisation to increase the company capital to pay for 
transfers in kind

We request you to authorise the Board of Directors to increase the 
company capital by up to 10 % so as to pay for any transfers in 
kind granted to  the company and comprising shares or securities 
giving access to the capital. 

This authorisation shall be granted for duration of 26 months.

The nominal global amount of ordinary shares that can be issued 
under this delegated authority shall not be greater than 10 % of 
the company capital. This ceiling is independent of that of all the 
ceilings provided for other delegated authorities concerned with 
increases in capital. 

•  Authorisation to undertake an increase in capital reserved 
for the members of a PEE (Company Savings Plan)

We also request your approval of a proposed delegated authority 
to be given to the Board of Directors allowing a capital increase, 
reserved for members of PEE and undertaken in the conditions set 
by L 443-5 of the Code du Travail.

The nominal maximum amount of the increases that can be achie-
ved by use of the delegation is €38,690.75

To do this we propose to confer on the Board of Directors all the 
powers needed to use this delegated authority for a duration of 
26 months.

The Board of Directors shall have available, within the limits set 
above, the necessary powers particularly to set the conditions of 
the issues, declare the realisation of the capital increases that re-
sult, proceed to matching modifications of the articles, allocate, on 
its sole initiative, the capital increase expenses to the appropriate 
amount of premiums and to take from this amount the sums ne-
cessary to raise the legal reserve to one tenth of the new capital 
after each increase, and more generally to do what is necessary in 
similar matters. 

7. The authorisation of a share buy-back programme and the 
matching capital reduction

We propose to you to confer on the Board of Directors, for a period 
of eighteen months, the powers necessary to purchase, once or 
several times at times that it shall determine, company shares up to 
a limit of 10 % of the number of shares comprising the company 
capital, which n the basis of the current capital, is €257,938.

This authorisation will bring to an end the authorisation given to 
the Board of Directors by the General Meeting of 30/06/2003.

The acquisitions could be made with the aim of:

-  Ensuring animation of the secondary market or the liquidity of 
Naturex shares through the intermediary of an investment service 
supplier or through a liquidity contract complying the AMF code 
of professional ethics.

-  Retaining the shares purchased and later returning them to the 
exchange or in payment in the course of any external growth 
operations.

-  Ensuring the coverage of share purchase options plans and other 
forms of share allocation to employees and/or group company 
officers under the conditions and in accordance with the methods 
provided by the law, particularly through company profit sharing, 
through a company savings plan or by the free allocation of 
shares. 

-  Ensure the coverage  under stock exchange regulations of 
securities giving right to company share allocations  
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-  Undertake any cancellation of the shares acquired, subject to the 
authorisation to be conferred by the present extraordinary ge-
neral meeting of shareholders in one of the resolutions that we 
propose to you. 

The maximum buying price is m 40 per share.
The maximum amount of the operation is thus set at m10,317,532.

8. The authorisation to assign subscription and/or share pur-
chase options

We propose to you to delegate to the Board of Directors, for a du-
ration of 38 months, the power to grant share subscription and/or 
purchase options and this up to a limit of 2% of the capital.

8 bis.  Authorisation for free allocation of shares to members 
of the salaried staff (and / or certain company officers)

None
IV - The officers

1. Method of exercise of general management

We remind you that in the course of the meeting on 27  June 
2002, which was at the end of the combined General Meeting of 
shareholders having decided to place the company articles in har-
mony with the law of 15 May 2001, the Board of Directors decided 
to entrust the general management to the President of the Board 
of Directors, Jacques DIKANSKY.

Name and Surname or  Company office  Date of Date of end  Other functions in  Offices and/or 
social denomination of   nomination of office the company functions in 
the officers     other 
     companies 
     (Group and 
     outside)

Jacques DIKANSKY Chairman and  26.09.2000 2006
 Chief Executive 
 Officer

Thierry LAMBERT Managing 26.09.2000 2006 Chief Financial  
 Director   Officer

Stéphane DUCROUX Board member 27.06.2002 2008 United States Manager

3. Nominations, renewals and ratification of cooptions

No period of office of any member of the Board of Directors expi-
res for the present meeting.

We ask you to name as a director, Jacqueline DIKANSKY, for a 
Board of Directors made during the meeting on 31.01.2005
                                                                                                                           

4. Director’s fees

We declare that NATUREX does not allocate any fees to directors.

2. List of offices and functions held by the company officers, duing the financial year to 31.12.2004
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 Officers In the company (1) In controlled companies  (1) In the controlling company (1)
 (whatever the duration Remuneration (m) Benefits in  Remuneration Benefits in  Remuneration Benefits in 
 of the office during  For the  Other  kind ($) kind kind
 the financial year) office remuneration (€) 
     
Jacques DIKANSKY
- Paid in N-1 105,000 1,125 55,364
- Paid in N 150,000 1,125 102,000
-  Remaining to be  
  paid for N 

Thierry LAMBERT
- Paid in N-1 102,446 1,524
- Paid in N 120,000 1,524
- Remaining to be  
  paid for N  
  
Stéphane DUCROUX
- Paid in N-1 92,274
- Paid in N 102,000
- Remaining to be 
  paid for N    

(1) The amounts are expressed in gross values

No fees have been allocated and no variable remuneration has 
been paid for the 2004 financial year.

The Extraordinary General Meeting of 16/12/2002 authorised the 
issue of 7,900 scrip certificates (BSA) for the absorption of S2P by 
Naturex (doc E no.02-280 of 26/11/2002). These 7,900 BSA are 
held by Jacques DIKANSKY for 7 505 and Thierry LAMBERT for 395 
and give the right to subscribe to 79,000 shares with a nominal 
value of 1.50 Euros at the subscription price of 11.43 Euros.

V - The statutory auditors

No auditor’s mandate expires at the present meeting.

VI - Employees

1. Proportion of the capital held at the end of the financial 
year

At the end of the financial year the participation of employees as 
defined in article 225-102 of the Code de Commerce represented 
0 % of the company capital.

2. Increase in reserved capital 

None

3. Nomination of employee shareholder(s) as director(s)

None

4. Designation of director(s) by employee(s)

None

VII - Regulated agreements

We request your approval of those agreements subject to article 
L 225- 38 of the Code du Commerce regularly authorised  by the 
Board of Directors

Your auditors will present them to you and provide you with all the 
required information relating to them in the special report that will 
be read to you in a few moments.

Since the date of closure of the financial year no agreement has 
been authorised by the Board of Directors.

VIII - Conclusion

We ask you to give a complete and definitive discharge from lia-
bility to your Board of Directors for their management during the 
financial year that ended on 31.12.2004, and also to the Auditors 
for the completion of their assignments that they describe to you 
in the general report.

Your Board invites you to approve, by your vote, the text of the 
resolutions that it proposes to you.

THE BOARD OF DIRECTORS

5. Officer’s remuneration 

• Remuneration during the financial year ended on 31.12.2004
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  4.9 AUDITOR’S REPORT ON THE PRESIDENT’S REPORT 
ON INTERNAL CONTROL PROCEDURES

Dear Shareholders,

In our capacity as auditors of the company Naturex S.A. and in 
application of the provisions of the last paragraph of article L. 225-
235 of the Code de commerce, we present our report on the re-
port produced by the President of your company in conformance 
with the provisions of article L. 225-37 of the Code de Commerce 
with respect to the financial year ending on 31 December 2004.

It is the responsibility of the President to give an account, in his 
report, in particular, on the conditions of preparation and organisa-
tion of the work of the Board of Directors and the internal control 
procedures implemented within the company.  

It is our responsibility to communicate to you those observations 
called for on our part by the information and declarations contai-
ned in the President’s report concerning the internal control proce-
dures relating to the preparation and processing of accounting and 
financial information.

We have performed our work in accordance with the professional 
doctrine applicable in France. This requires the application of dili-
gent enquiries intended to assess the sincerity of information given 
in the President’s report concerning the internal control procedures 
related to the preparation and processing of accounting and finan-
cial information. These enquiries consisted in particular in:

•  taking account of the objectives and organisation of the internal 
control system, and the internal control procedures relating to 
the preparation and  handling of accounting and financial infor-
mation presented in the President’s report.

•  taking account of the work underlying the information thus gi-
ven in the report.

Based on this work we have no observations to make on the in-
formation given concerning the companies internal control proce-
dures relating to the preparation and handling of accounting and 
financial information, contained in the report by the President of 
the Board of Directors, prepared in application of the provisions of 
the last paragraph of article L.225-37 of the Code du Commerce.

Avignon and les Angles, 2nd June 2005
Statutory Auditors

 
          KPMG S.A.                           Cabinet Jean-Marie Baudouin
Jean Gatinaud   Luc Rebuffo    Jean-Marie Baudouin

  4.10 REPORT ON INTERNAL CONTROL SYSTEM

President’s Report
on the internal control procedures

implemented by the company
(Articles L.225-37 of the Code du Commerce)

Under the responsibility of the Board of Directors it is the responsi-
bility of the Management to define and implement adequate and 
effective internal control procedures. In application of article L.225-
37 of the Code of Commerce, it is the responsibility of the Presi-
dent of the Board of Directors to report on: 

-  the conditions for preparation and organisation of the work of 
the Board of Directors;

- the internal control procedures
-  if appropriate, the limits that the Board of Directors has set on 

the powers of the Director General. I remind you that on this 
point the Board of Directors has not set any limitation on my own 
powers as President and Director General, nor on those of Thierry 
Lambert, Managing Director

On the other two points, I declare that the report covers all the 
controlled companies  that come within the group consolidation 
scope. 

1 Conditions for preparation and organisation of the work 
of the Board

Legal structure

I remind you that Naturex is French limited company (Société 
Anonyme à Conseil d’Administration) with Board of Directors, the 
board having named Thierry Lambert as Managing Director and 
myself as President and Director General on the date of 26/06/00 
with the duration of their director’s office (6 years). 

The Board of Director’s currently comprises a total of 3 members.

As far as the other companies in the group are concerned:

Maroc Extraction
is a limited company (Société Anonyme à Conseil d’Administration), 
under Moroccan law, within which I occupy the position of Presi-
dent and Director General and Thierry Lambert those of Directeur 
General, Naturex SA also being a director of this company.

Naturex Inc 
is an Incorporated Company, registered in the state of Delaware 
and possessing 2 sites in New York and California.
The Board of Directors is composed of myself (President), Thierry 
Lambert (Vice-President) and Burton K Haimes (secretary) lawyer 
from the Thelen Reid Priest office 

SCI les Broquetons 
is a property company (Société Civile Immobilière) under French 
law of which I am the managing director, Thierry Lambert being 
co-managing director 
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Operating rules of the Board

The Board of Directors met 8 times in 2004. 
No detailed schedule of meetings is planned. 

The meetings of the Board of Directors are held either between 
persons physically present, or by video conference in accordance 
with the articles.

The subjects discussed generally concern, without this list being 
exhaustive:

- the closure of accounts;
- the preparation of general meetings;
- the implementation of share purchase programme(s) authorised
  by the general meeting;
- the assignment of stock options;
- the remuneration of salaried directors;
- the authorisation of any loan transactions;
- the approval of internal control procedures. 
 
Other companies within the scope of consolidation arrange mee-
tings of their directors (Board meetings, General Meetings, mee-
tings of the Board of Directors) depending on either local legal 
requirements or for current needs for specific resolutions. 

Existence of committees

Because of the size of the company and the operational role of the 
3 directors no committees have been set up.

Existence of internal rules

The internal rules have been approved by the Works Council at the 
meeting held on 19 March 2004

2 Internal control procedures

2- 1 Internal control policy and internal control standard se-
lected by the Group 

In accordance with the internal control policy in force in the Group, 
internal control is one of the fundamental responsibilities of the 
Group General Management and the management of each ope-
rational unit.

In accordance with the definition of the  COSO Report (1) , the in-
ternal control standard selected by the group, this process consists 
of setting up and continuously adapting appropriate management 
systems, with the aim or conferring on the directors and managers 
a reasonable assurance that the financial information is reliable, 
that legal or internal regulations are respected and that the main 
company processes operate effectively and in an efficient manner. 
One of the objectives of the internal control system is to prevent 
and control risks of error and to prevent fraud. As in any control 
system, it cannot, however, provide and absolute guarantee that 
the risks of error or fraud are completely eliminated or controlled. 

2- 2  Key processes having an effect on the reliability of 
group financial information  

The processes having an effect on the reliability of group financial 
information relate to the following areas: 
-  finance (production of accounts, consolidation, preparation of 

financial communication, legal and fiscal management…) ; 
- purchases and supplies (contracts, supplies, invoice entry, invoice
   payment);
- sales (from accepting the order to invoice recording, invoice 
   payment and collection);
- information systems (particularly security management);
- pay and management of social commitments;
- asset management (tangible and intangible);
- stock management (physical inventory, valuation …);
- finance and financing management. 

2.2.1 Financial information procedure and reliability 

The accounting information is recorded on each site on approved 
software. All accounting documents are sent in priority to the ac-
counting department for recording. Their consistency is checked 
monthly using internal procedures that consist in particular of 
comparing management information and accounting records in 
the different accounting systems.

At each account closure, a justification sheet is prepared by book-
keeper’s account so as to justify the account balance and the type 
of movements. The chief accountant approves all these sheets for 
all sites.

The consolidate information is produced from data checked inter-
nally at monthly intervals by the different companies and audited 
by external audit practices. There is no legal link between the diffe-
rent external auditor’s practices for the different subsidiaries.

Each subsidiary undertakes reporting of its monthly accounts that 
allows the General Management to have a global analysis of the 
Group activity. This reporting is processed so as to analysis signi-
ficant differences from budgets and produce a systematic com-
parison of a certain number of management indicators so as to 
propose the implementation of any corrective actions. 

Intercompany comparisons are undertaken monthly and approved 
by the Chief Accountant.

The consolidated accounts are centralised at the head office, the 
consistency of the financial information collected having first been 
subject to checking within each subsidiary.

2.2.2 Purchase and supply procedure

All orders must be subject to purchase order countersigned by the 
President and Director General or the Deputy Director General with 
the exception of payments that are subject to checking by the ac-
counting department and expenses in Morocco of less than 5,000 
dirhams. Each department manager manages his own supplies 
consistent with his budget. 

(1) COSO: Committee of Sponsoring Organisation of the Treadway Commission
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Each subsidiary possesses its own purchasing department responsi-
ble for the supply of raw materials as required by production plan-
ning, logistic management related to customer order planning, and 
compliance with legal aspects related to imports. Each month a 
comparison between the accounting records for raw material pur-
chase orders and actual receipts into store is made by the accoun-
ting department and analysed by each purchasing department.

2.2.3 Sales management and administration procedure

Each order taken will be subject to the entry of an order receipt 
that feeds into an order book that itself increments a production 
planning document.

On preparation of each invoice this disappears from the order book 
and production planning and increments a stock movement docu-
ment.

At the end of each month the turnover for the commercial ma-
nagement application and that of the account records are com-
pared.

The monitoring of customer accounts is undertaken by the Com-
mercial Director for Naturex and if necessary for Maroc Extraction 
and by the Director United States for Naturex Inc. It is checked by 
the accounts department who inform the General Management 
of any delays.

2.2.4 Computer procedure

Computer security comprises different protective systems that are 
independent of each other. 

We use an anti-virus program that scans the workstations when 
these are started up. This anti-virus program is subject to auto-
matic updates every hour via the supplier’s Internet site so that 
detection and eradication of the latest viruses found can be carried 
out.  This anti-virus program is installed on each workstation and 
server and controlled by the main production server. Its objective is 
to guard against viruses arising from the use of external media such 
as floppy disks and CD-ROMs, but also from external media such as 
e-mail or the Internet. 

So as to avoid basic intrusions from Hackers (persons outside the 
network attempting to pass themselves off as a users) into our 
network, we are equipped with a computer firewall. The firewall is 
configured to allow access to the network only to a certain num-
ber of IP addresses that correspond to users or to the addresses of 
listed Internet access suppliers. Each site is equipped with a firewall 
unit because of the use of a software application that allows sub-
sidiaries to have access to the Avignon network. In addition the 
supplier is part of a computer security suppliers agreement that 
allows him to obtain a list of Internet addresses that are likely to 
infect our network and to forbid them. These addresses are no 
longer accessible to users. Finally a certain number of forbidden 
key words are defined that prevent access to sites containing these 
words (xenophobia, sex, downloads …)

To retain data, each night we perform a backup of all the informa-
tion written on the network readers. This software operates with 
recording cassettes. We have 10 cassettes continuously available, 
or one per working day covering two weeks and 5 additional spare 
cassettes. These cassettes are later reused for later weeks. They are 
changed each morning after verification of the correct execution of 
that night’s backup. They are stored in a fireproof safe cabinet. In 
addition to the nocturnal backups we have developed a program 
that copies our information system and each file from the accoun-
ting program onto the hard disk of a computer technician every 
hour so that as a maximum only one hour of production, mana-
gement or commercial information entries will be lost in the event 
that or applications are seriously damaged and thus irreparable. 

At the equipment level, each server is doubled up, which allows the 
spare servers to take over immediately in the event of failure of the 
main servers so as to obtain continuous operation of the network.

All the equipment allowing network operation is contained in an 
air conditioned fireproof server room with its own access.

Daily network management is administered by the company’s in-
formation systems personnel. However because internal network 
administration skills are currently too limited, we subcontract deve-
lopments or improvements to an information systems consultancy.

We have several server level maintenance contracts. 
 
•  An equipment maintenance contract on the data server and the 

Citrix server. This contract obliges our supplier to act 24h/24 in 
less than 8 hours maximum following our call.

•  A maintenance contract on both servers. This contract provides 
for intervention within eight working hours following our call for 
the software and reinstallation part. 

2.2.5. Social management procedure

For the Naturex site and Maroc Extraction annual planning of social 
declarations is produced each year so as to ensure schedule com-
pliance with social declarations and payments. On these two sites 
one person is assigned specifically to social management and in 
consequence the preparation of monthly pay. Each month a report 
is made to the accounting manager so as to ensure compliance 
with our social commitments. For these two sites several subscrip-
tions to specialised social law reviews have been taken out and the 
company calls on lawyers if necessary

Naturex Inc makes use of an external company for the production 
of pay and social declarations.
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2.2.6. Assets procedure

All assets are listed using software provided for this. The accounts 
department sends to each department manager a copy of the as-
set invoices so that they can confirm that these acquisitions do 
actually form part of the company assets.

Each department manager keeps a duplicate of the asset invoices 
for his department and if necessary must send this duplicate to the 
accounting department in the event of sale or scrapping of any of 
them.

Once  a year an exhaustive asset review must by undertaken by 
each department manager so as compare the accounting assets 
and physical assets.

A review is in progress on the valuation of assets (fair value) and 
the method to be used in connection with IFRS.

2.2.7 Stock management procedure

The stocks on all the sites are managed by an identical computer 
application with the exception of the Brucia Californian site for 
which there is not a continuous inventory. A study of setting up a 
continuous inventory for this site is in progress. 

Stock issues following sales are automatically removed from stock 
by the computer. Other operations, receptions and production 
operations are entered in the system by the storemen and the 
stock managers. 

The stock managers are responsible for ensuring the consistency 
of the permanent inventory and the entry of all stock movement 
operations. A certain number of indicators have been set up so as 
to be able to detect any anomalies.

A physical inventory by sampling is undertaken several times a year 
on a certain number of products and twice a year by two separate 
teams for all products, the stock manager must make a third count 
in the event of discrepancies. 
 
2.2.8. Finance and financing management.

The management of finance and financing is provided by the Ad-
ministrative and Financial Director. He is sent a daily progress chart 
on the banking situation for each account.

On each site  there is a person responsible for preparing daily situa-
tion reports and informing the Administrative and Financial Direc-
tor of any anomalies. Each site can consult account statements by 
Internet or via remote banking program.

Only the President and Director General, the Deputy Director Ge-
neral, the Commercial Director Europe/Asia, and the Factory Di-
rectory in Morocco have the necessary banking approvals allowing 
them to commit to expenditure, whilst completely complying with 
the supply purchase procedures.

2- 3 Internal control actors  

According to the Group internal control procedure, internal control 
is the responsibility of:

•  operational unit managers for the subsidiaries (Maroc Extraction 
and Naturex Inc) and department managers (purchasing, com-
mercial R&D, production, accounting, information systems) for 
Naturex SA;

•  the General Management who approve orders (suppliers and 
customers) and check all payments;

•  the internal control of items that can affect the reliability of group 
financial information (consolidation, accounting …) is more spe-
cifically under the responsibility of Thierry Lambert, Managing 
Director, assisted by the Accounts Department Manager 

2- 4 Internal control documentation

Most of these key items are the subject of documents arising from 
the group quality assurance system.

There is real time intranet access to the accounting and manage-
ment data for subsidiaries.

2- 5 Internal control evaluation

This is provided by the General Management. 
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Name and Forename  Date of last  Date or expiry of  Main function exercised  Other offices held 
or title of member appointment term of office within the company and functions  
    exercised in any 
    company

Jacques DIKANSKY 26.06.2000 2006 AGM Chairman and Chief  None
   Executive Officer
Thierry LAMBERT 26.06.2000 2006 AGM  Managing Director None
Stéphane DUCROUX 27.06.2002 2008 AGM  Naturex Inc. Manager None

5.2 REMUNERATION OF MEMBERS OF MANAGEMENT 
AND ADMINISTRATION BODIES

During the 2004 financial year, Naturex Group has paid the following 
gross remuneration expressed in Euros to members of the Board of Directors:

 Naturex Naturex Inc TOTAL

Jacques DIKANSKY 150,000 102,000 252,000
Thierry LAMBERT 120,000  120,000
Stéphane DUCROUX  102,000 102,000

TOTAL 270,000 204,000 474,000
 

5.3 STOCK OPTIONS ASSIGNED TO MEMBERS OF THE MANAGEMENT 
AND ADMINISTRATION BODIES

 
 Plan n° 1 Plan n° 2 Plan n° 3 Plan n° 4 Plan n° 5 Plan n° 6 Plan n° 7

Board meeting date 02/01/01 04/07/01 21/12/01 21/12/01 30/01/03 06/01/04 06/01/04
Type of option Purchase Purchase Purchase Subscription Subscription Purchase Subscription
Number of options allocated to:       
  - Jacques DIKANSKY 0 0 0 4,750 0 1,690 14,250
  - Thierry LAMBERT 0 0 0 250 0 89 750
  - Stéphane DUCROUX 198 602 198 2,513 500 0 2,500
Option start date 02/01/04 04/07/04 21/12/04 21/12/04 30/01/06 06/01/07 06/01/07
Maturity date 02/01/06 04/07/06 21/12/06 21/12/06 30/01/08 06/01/09 06/01/09
Subscription or purchase price 11.61 11.34 11.86 11.86 12.83 12.72 12.72

5.1 COMPANY GOVERNMENT

Because of its size, Naturex does not comply with the Bouton report. 
The Board of Directors comprises the main operational managers of 
the company.

It has not set up any committees. There is no independent director or 
director elected by the employees.
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