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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 Company, we hereby report to you on regulated agreements and 
commitments with third parties. 

The terms of our engagement require us to communicate to you, based on information provided to us, the principal 
terms and conditions of those agreements and commitments brought to our attention or which we may have 
discovered during the course of our audit, without expressing an opinion on their usefulness and appropriateness or 
identifying such other agreements and commitments, if any. It is your responsibility, pursuant to Article R. 225-31 
of the French Commercial Code (Code de Commerce), to assess the interest involved in respect of the conclusion 
of these agreements and commitments for the purpose of approving them. 

Our role is also to provide you with the information provided for in Article R. 225-31 of the French Commercial 
Code in respect of the performance of the agreements and commitments, already authorized by the Shareholders' 
Meeting and having continuing effect during the year, if any. 

We conducted our procedures in accordance with the professional guidelines of the French National Institute of 
Statutory Auditors (Compagnie Nationale des Commissaires aux Comptes) relating to this engagement. These 
guidelines require that we agree the information provided to us with the relevant source documents. 

Agreements and commitments submitted for approval to the Shareholders’ Meeting 

We hereby inform you that we have not been advised of any agreement or commitment authorized during the year 
to be submitted to the approval of the Shareholders' Meeting pursuant to Article L.225-38 of the French 
Commercial Code. 
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Agreements and commitments already approved by the Shareholders’ Meeting 

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

Pursuant to Article R.225-30 of the French Commercial Code, we have been informed that the following 
agreements and commitments, already approved by the Shareholders’ Meeting in previous years, continued during 
the year. 

With BNP Paribas 

Board members concerned 

Mrs. Hélène Ploix, a director of your Company, is also a director of BNP Paribas, and Mr. Baudouin Prot, a director 
of your Company, is also Chairman of the Board of Directors 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 conclusion of three insurance contracts between your Company and Cardif 
Assurance Vie, a subsidiary of BNP Paribas, the purpose of which was to transfer defined-benefit retirement plans. 
These agreements were authorized by the Board of Directors at its meetings of August 1, 2007 and November 6, 
2008 and approved by the Shareholders’ Meetings of May 7, 2008 and of May 6, 2009. 

As these agreements remained in force in 2013, the total amount of contributions allocated to retirement capital, 
expenses and other taxes and paid by your Company in respect of two of the current contracts with Cardif 
Assurance Vie amounted to €9.4 million for the year ended December 31, 2013.  

II.  Agreements and commitments already approved during previous years that were not implemented 
during the year 

Furthermore, we have been informed that the following agreements and commitments, already approved by the 
Shareholders’ Meeting in previous years, were not implemented 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 of Directors authorized that Mr. Bruno Lafont will benefit from a 
supplementary pension plan guaranteeing a pension based on his salary as a corporate officer. The employment 
contract was suspended as from January 1, 2006, the date of Mr. Bruno Lafont’s appointment as Chief Executive 
Officer. However, in his capacity as a corporate officer, he will continue to benefit from the supplementary 
retirement benefit. 

Moreover, at its meeting on November 6, 2008, the Board of Directors authorized the amendment of two 
supplementary benefit plans. One of these amendments consists in including the Company’s corporate officers as 
potential beneficiaries of these benefit plans, which would provide, under certain conditions, a retirement payment 
based on the last salaries received, irrespective of any other legal retirement benefits received by the retired 
individual. The Shareholders’ Meeting of May 6, 2009 approved this agreement. 
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2. With Orascom Construction Industries SAE 

Board members concerned 

Mr. Nassef Sawiris, a director of your Company, is also Chief Executive Officer as well as director of Orascom 
Construction Industries N.V, a company holding (following an exchange offering) the majority of the shares of 
Orascom Construction Industries SAE, a company in which he was previously Chairman & CEO and director until 
the end of 2013. 

Mr. Jérôme Guiraud, a director of your Company, is also a member of the Audit Committee of Orascom 
Construction Industries SAE, a company in which he was a director until the end of 2013. 

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

The Orascom Building Materials share purchase agreement signed on December 9, 2007 between your Company 
and Orascom Construction Industries SAE (OCI) contained general warranties and specific indemnities. Further to 
negotiations following the triggering of some of the warranties and indemnities by your Company, the parties 
reached a settlement for an amount of €73 million to be paid by OCI to your Company, the warranties being 
maintained for two specific matters. This agreement was approved by the Shareholders’ Meeting on May 7, 2013. 

3. With NNS Holding Sàrl, Orascom Construction Industries SAE, Mr. Nassef Sawiris and other parties 

Board members concerned 

Mr. Nassef Sawiris, a director of your Company, is also Chief Executive Officer as well as director of Orascom 
Construction Industries N.V, a company holding (following an exchange offering) the majority of the shares of 
Orascom Construction Industries SAE, a company in which he was previously Chairman & CEO and director until 
the end of 2013. He was also a director of NNS Holding Sarl. 

Mr. Jérôme Guiraud, a director of your Company, is also a Board member of NNS Holding Sarl and a member of 
the Audit Committee of Orascom Construction Industries SAE, a company in which he was a director until the end 
of 2013. 

Amendment to the Shareholders’ Agreement of December 9, 2007 

At its meeting on March 15, 2012, the Board of Directors authorized the signature of an amendment to the 
Shareholders’ Agreement for the purpose of maintaining, with respect to the 22.5 million shares issued to NNS 
Holding Sàrl via a reserved capital increase in 2008, the undertaking by NNS Holding Sàrl (i) to inform your 
company first of any planned share disposals until March 27, 2015 and (ii) not to sell these shares to any 
competitors of your company until the expiration date of the Shareholders’ Agreement. This agreement was 
approved by the Shareholders’ Meeting on May 15, 2012. 

III.  Agreements and commitments approved during the year   

Furthermore, we have been informed of the continuation during the year of the following agreements and 
commitments, already approved by the Shareholders’ Meeting on May 7, 2013 based on the Statutory Auditors’ 
special report dated March 14, 2013, that were not implemented during the year. 

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

Mr. Bruno Lafont’s suspended employment contract and severance compensation 
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At its meeting on July 27, 2011, the Board of Directors decided to maintain Mr. Bruno Lafont’s suspended 
employment contract and to delete a clause of commitment of presence. This contract was approved by the 
Shareholders’ Meeting on May 15, 2012. The employment contract was suspended as from January 1, 2006, the 
date of Mr. Bruno Lafont’s appointment as Chief Executive Officer. It includes contractual severance 
compensation, payable subject to certain conditions, including a performance condition. 

At its meeting on February 19, 2009, the Board of Directors authorized the amendments to Mr. Bruno Lafont’s 
suspended employment contract, for the purpose of adapting the contractual severance compensation to the 
recommendations of the Afep Medef corporate governance code for listed companies regarding the compensation 
of executive corporate officers. This contract was approved by the Shareholders’ Meeting on May 6, 2009. 

The Shareholders’ Meeting on May 7, 2013 confirmed the approval of these commitments relating to Mr. Bruno 
Lafont’s suspended employment contract. 

It is recalled that, following the automatic resumption of his employment contract in the event Mr. Bruno Lafont 
were to cease serving in his corporate offices (Chairman and Chief Executive Officer), the contractual severance 
compensation in case of dismissal (other than for gross negligence or serious misconduct) would only be owed to 
Mr. Bruno Lafont if a series of conditions were met: 

- The first condition covers the event triggering the right to receive contractual severance compensation. The 
dismissal must take place after a change of control or after a change in the Company’s strategy. 

- The second condition is performance-based. This condition will be satisfied and the contractual severance 
compensation would be paid if two of the following three criteria are satisfied. If only one criterion out of the 
three is satisfied, the condition will only be partially satisfied and only one half of the contractual severance 
compensation would be paid. If none of the criteria are satisfied, the condition would not be satisfied and no 
contractual severance compensation would be paid. The three criteria to be satisfied, over the last three fiscal 
years preceding the employment contract’s termination, are as follows: 

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

• (ii) an EBITDA/Revenue ratio strictly greater than 18%, on average, for the last three years, and 

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

The maximum amount of this contractual severance compensation would be equal to two years of total gross 
compensation received by Mr. Bruno Lafont for the most favorable of the three years preceding the date of his 
dismissal notice. This calculation basis is the same as for the dismissal compensation under the Collective 
Bargaining Agreement. In addition, so as to ensure that the total amount of the compensation due to Mr. Bruno 
Lafont in case of departure remains within this limit, such contractual severance compensation would be reduced 
by the amount of the dismissal compensation due to Mr. Bruno Lafont pursuant to and in compliance with the 
terms of the Collective Bargaining Agreement applicable to engineers and executives in the cement production 
industry, which apply to his employment agreement in view of his length of service within the Group (31 years). In 
application of mandatory French labor laws, the dismissal compensation is subject to the conditions set forth under 
the Collective Bargaining Agreement. 

A job elimination or decrease in level of responsibilities would also constitute a case of dismissal providing 
entitlement to such compensations. 
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Conservation of rights relating to long-term compensation plans based on certain assumptions  

At its March 13, 2013 meeting, pursuant to Article L.225-42-1 of the French Commercial Code, the Board of 
Directors, on the recommendation of the Remunerations Committee decided and confirmed that, in case of 
retirement, death or disability, Mr. Bruno Lafont will retain the rights from which he benefits or will benefit in 
relation to the attribution of share subscription or purchase options, the attribution of free shares, and other 
components of long-term (multi-year) compensation, subject to performance conditions. In case of death, the heirs 
of Mr. Bruno Lafont will retain the benefit of his rights. This commitment was approved during the Shareholders’ 
Meeting on May 7, 2013. 

 
 
 
Neuilly-sur-Seine and Paris-La Défense, February 28, 2014 

 
 
 

The Statutory Auditors 

French original signed by 
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Arnaud de Planta                   Frédéric Gourd Alain Perroux  Nicolas Macé 
 


