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Item 5. Other Events

On March 25, 2004, Moody's Investors Service downgraded the ratings of J. Ray
McDermott, S.A. ("JRM") to Caal from B3. McDermott Inc.'s ("MI") B3 senior
unsecured rating and parent company McDermott International, Inc.'s ("MII")
(P)Caal/ (P)Caa3/ (P)Ca senior unsecured/subordinated/preferred stock shelf
ratings were not affected by the downgrade. The outlook for all the above
ratings remains negative. Moody's announced the downgrade in a release issued on
March 25, 2004. A copy of that release is furnished as Exhibit 99.1 to this
report and is incorporated by reference herein.
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