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Statutory Auditors’ special report on regulated agreements and commitments with third parties

To the Shareholders,

In our capacity as Statutory Auditors of your Compawe hereby report to you on regulated agreemamnts
commitments with third parties.

The terms of our engagement require us to commignioayou, based on information provided to us,ghecipal
terms and conditions of those agreements and caomanis brought to our attention or which we may have
discovered during the course of our audit, withexfiressing an opinion on their usefulness and qpjateness or
identifying such other agreements and commitmehs)y. It is your responsibility, pursuant to Algé R. 225-31

of the French Commercial CodEdde de Commer}eto assess the interest involved in respect ®fctimclusion

of these agreements and commitments for the pumfaseproving them.

Our role is also to provide you with the informatiprovided for in Article R. 225-31 of the Frencbhr@mercial
Code in respect of the performance of the agreesreemd commitments, already authorized by the Sbidets'
Meeting and having continuing effect during theryédaany.

We conducted our procedures in accordance withpthéessional guidelines of the French Nationalitat of
Statutory Auditors Compagnie Nationale des Commissaires aux Compédating to this engagement. These
guidelines require that we agree the informatiavjated to us with the relevant source documents.

Agreements and commitments submitted for approvald the Shareholders’ Meeting

We hereby inform you that we have not been adwidexhy agreement or commitment authorized durirgytbar
to be submitted to the approval of the Shareholdekseting pursuant to Article L.225-38 of the Frknc
Commercial Code.



Agreements and commitments already approved by th8hareholders’ Meeting

I. Agreements and commitments already approved duringrevious years and having continuing effect
during the year

Pursuant to Article R.225-30 of the French Comnar&ode, we have been informed that the following
agreements and commitments, already approved b$thbheeholders’ Meeting in previous years, contindedng
the year.

With BNP Paribas
Board members concerned

Mrs. Hélene Ploix, a director of your Company,lsoaa director of BNP Paribas, and Mr. BaudouintPaalirector
of your Company, is also Chairman of the Board wé&ors of BNP Paribas.

Transfer of retirement plans for French executives, senior executives and members of the Executive Committee
to Cardif Assurance Vie, a subsidiary of BNP Paribas

The Board of Directors authorized the conclusiorthoée insurance contracts between your CompanyCandif
Assurance Vie, a subsidiary of BNP Paribas, the@se of which was to transfer defined-benefit egtient plans.
These agreements were authorized by the Boardret@is at its meetings of August 1, 2007 and Ndyam®,
2008 and approved by the Shareholders’ Meetinddayf 7, 2008 and of May 6, 2009.

As these agreements remained in force in 2013f{ctiad amount of contributions allocated to retiretneapital,
expenses and other taxes and paid by your Compamgspect of two of the current contracts with @ard
Assurance Vie amounted to €9.4 million for the yeaded December 31, 2013.

Il. Agreements and commitments already approved duringrevious years that were not implemented
during the year

Furthermore, we have been informed that the folmwagreements and commitments, already approvetieby
Shareholders’ Meeting in previous years, were mpiémented during the year.

1. With Mr. Bruno Lafont, Chairman & CEO of your Co mpany

Supplementary pension plan of Mr. Bruno Lafont

At its meeting on December 16, 2005, the Board ioé@ors authorized that Mr. Bruno Lafont will béihérom a
supplementary pension plan guaranteeing a pensieadbon his salary as a corporate officer. The @ynpnt
contract was suspended as from January 1, 2006&latiecof Mr. Bruno Lafont’s appointment as ChieeEutive
Officer. However, in his capacity as a corporatécef, he will continue to benefit from the supplemary
retirement benefit.

Moreover, at its meeting on November 6, 2008, tl@arB of Directors authorized the amendment of two
supplementary benefit plans. One of these amendnoamsists in including the Company’s corporatéceft as
potential beneficiaries of these benefit plans,clvhwould provide, under certain conditions, a estient payment
based on the last salaries received, irrespectivang other legal retirement benefits received bg tetired
individual. The Shareholders’ Meeting of May 6, 20{pproved this agreement.



2. With Orascom Construction Industries SAE
Board members concerned

Mr. Nassef Sawiris, a director of your Companyalso Chief Executive Officer as well as director@ifascom
Construction Industries N.V, a company holding Iffaing an exchange offering) the majority of thears of
Orascom Construction Industries SAE, a companyhitivhe was previously Chairman & CEO and directutl
the end of 2013.

Mr. Jérdbme Guiraud, a director of your Company,aiso a member of the Audit Committee of Orascom
Construction Industries SAE, a company in whiciwias a director until the end of 2013.

Settlement agreement dated June 21, 2012 between Orascom Construction I ndustries SAE and your Company

The Orascom Building Materials share purchase ageae signed on December 9, 2007 between your Coynpan
and Orascom Construction Industries SAE (OCI) doethgeneral warranties and specific indemnitiestHer to
negotiations following the triggering of some oktlwarranties and indemnities by your Company, theigs
reached a settlement for an amount of €73 milliorbé paid by OCI to your Company, the warrantieside
maintained for two specific matters. This agreenveast approved by the Shareholders’ Meeting on M&073.

3. With NNS Holding Sarl, Orascom Construction Indwstries SAE, Mr. Nassef Sawiris and other parties
Board members concerned

Mr. Nassef Sawiris, a director of your Companyalso Chief Executive Officer as well as director@fascom
Construction Industries N.V, a company holding Iffaing an exchange offering) the majority of theais of
Orascom Construction Industries SAE, a companyhithivhe was previously Chairman & CEO and directutl
the end of 2013. He was also a director of NNS khglGarl.

Mr. Jérbme Guiraud, a director of your Compangls a Board member of NNS Holding Sarl and a merabe
the Audit Committee of Orascom Construction IndestSAE, a company in which he was a director uhélend
of 2013.

Amendment to the Shareholders’ Agreement of Decemb®, 2007

At its meeting on March 15, 2012, the Board of Bioes authorized the signature of an amendmenhéo t
Shareholders’ Agreement for the purpose of maimginwith respect to the 22.5 million shares issteedNNS
Holding Sarl via a reserved capital increase in&@8e undertaking by NNS Holding Sarl (i) to inforyour
company first of any planned share disposals uviikch 27, 2015 and (ii) not to sell these sharesny
competitors of your company until the expirationted@f the Shareholders’ Agreement. This agreemeag w
approved by the Shareholders’ Meeting on May 13220

M. Agreements and commitments approved during the year
Furthermore, we have been informed of the continnatluring the year of the following agreements and

commitments, already approved by the Shareholdéegting on May 7, 2013 based on the Statutory Auwslit
special report dated March 14, 2013, that weréamplemented during the year.

1. With Mr. Bruno Lafont, Chairman & CEO of your Co mpany

Mr. Bruno Lafont’s suspended employment contract ad severance compensation



At its meeting on July 27, 2011, the Board of Dioes decided to maintain Mr. Bruno Lafont’s suspeshd
employment contract and to delete a clause of comemit of presence. This contract was approved by th
Shareholders’ Meeting on May 15, 2012. The emplayntentract was suspended as from January 1, 2H66,
date of Mr. Bruno Lafont's appointment as Chief &xtive Officer. It includes contractual severance
compensation, payable subject to certain conditimatuding a performance condition.

At its meeting on February 19, 2009, the Board okE&ors authorized the amendments to Mr. Bruncohts
suspended employment contract, for the purposedapting the contractual severance compensatiorhéo t
recommendations of the Afep Medef corporate goveeacode for listed companies regarding the congtiems
of executive corporate officers. This contract wpproved by the Shareholders’ Meeting on May 69200

The Shareholders’ Meeting on May 7, 2013 confirrttel approval of these commitments relating to Mur®
Lafont’s suspended employment contract.

It is recalled that, following the automatic resuimp of his employment contract in the event MruBo Lafont
were to cease serving in his corporate offices (@@ and Chief Executive Officer), the contractaalerance
compensation in case of dismissal (other than fosgnegligence or serious misconduct) would oelypWed to
Mr. Bruno Lafont if a series of conditions were met

- The first condition covers the event triggeritg tright to receive contractual severance compemsathe
dismissal must take place after a change of coatrafter a change in the Company’s strategy.

- The second condition is performance-based. Toigdition will be satisfied and the contractual sewee
compensation would be paid if two of the followithgee criteria are satisfied. If only one criteriout of the
three is satisfied, the condition will only be pally satisfied and only one half of the contra¢tsaverance
compensation would be paid. If none of the criteria satisfied, the condition would not be satikfied no
contractual severance compensation would be p#iel.tiiree criteria to be satisfied, over the lastaHiscal
years preceding the employment contract’s termonatre as follows:

* (i) an after-tax average return on invested cagitalthe last three years greater than the Weighted
Average Cost of Capital (WACC),

« (i) an EBITDA/Revenue ratio strictly greater tha8%, on average, for the last three years, and

e (iii) an average bonus granted under the employroentract greater than 60% of the maximum bonus,
on average, for the last three years.

The maximum amount of this contractual severangapemsation would be equal to two years of totakgro
compensation received by Mr. Bruno Lafont for thesifavorable of the three years preceding the datds
dismissal notice. This calculation basis is the esaas for the dismissal compensation under the €olée
Bargaining Agreement. In addition, so as to ensha¢ the total amount of the compensation due toBvuno
Lafont in case of departure remains within thisitjrauch contractual severance compensation woelceduced
by the amount of the dismissal compensation dukitoBruno Lafont pursuant to and in compliance wiitie
terms of the Collective Bargaining Agreement amille to engineers and executives in the cementuptiah
industry, which apply to his employment agreemantiéw of his length of service within the Grougd. (gears). In
application of mandatory French labor laws, theniisal compensation is subject to the condition$osth under
the Collective Bargaining Agreement.

A job elimination or decrease in level of respoilgies would also constitute a case of dismissalvjling
entitlement to such compensations.



Conservation of rights relating to long-term compegation plans based on certain assumptions

At its March 13, 2013 meeting, pursuant to Artitl®25-42-1 of the French Commercial Code, the Baafrd
Directors, on the recommendation of the Remunerati@ommittee decided and confirmed that, in case of
retirement, death or disability, Mr. Bruno Lafontllwetain the rights from which he benefits or Wienefit in
relation to the attribution of share subscription purchase options, the attribution of free shaesg] other
components of long-term (multi-year) compensatguhject to performance conditions. In case of dahthheirs

of Mr. Bruno Lafont will retain the benefit of higghts. This commitment was approved during ther&malders’
Meeting on May 7, 2013.
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