Translation for information purpose only

ARKEMA
A French ‘Société anonymavith a share capital of € 618,645,770
Registered office: 420 rue d’Estienne d’Orves —(PZolombes
445 074 685 RCS Nanterre

The shareholders are hereby informed that theg@mgened to the Combined Ordinary and Extraordinary
Shareholders Meeting to be held Wednesddy 2y 2012, at Palais des Congrés, Amphithéatre, ldeu
place de la Porte Maillot, 75017 Paris, Francehaitview to deliberate on the following agenda draft
decisions:

AGENDA

Resolutions proposed to the ordinary general meeting:

- Approval of the Company’s financial statementstfa financial year ended 31 December 2011.
- Approval of the consolidated financial statementstiie financial year ended 31 December 2011.
- Allocation of the net income for the financial yesrded 31 December 2011.

- Distribution of an amount deducted from the “paidsurplus” account after deduction of negative
retained earnings.

- The statutory auditors’ special report on the amges#ts referred to in article L. 225-88 seq of the
French Commercial Code.

- The statutory auditors’ special report on the agesgs referred to in article L. 225-42-1 of the
French Commercial Code.

- Renewal of the appointment of Mr Thierry Le Héresfdirector.
- Renewal of the appointment of Mr Jean-Pierre Seesdirector.
- Renewal of the appointment of a principal statutuglitor.

- Renewal of the appointment of an alternate stajwaaditor.

- Authorisation to be given to the Board of Directtwdrade in the Company’s shares.

Resolutions proposed to the extraordinary general meeting:

- Delegation of authority given to the Board of Di@s to issue shares of the Company and/or
negotiable securities granting access to the stadrése Company or one of its subsidiaries, while
maintaining the shareholders’ preferential subsiotipright.

- Delegation of authority given to the Board of Di@s to issue shares of the Company and/or
negotiable securities granting access to the stadrdse Company or one of its subsidiaries, by an
offer to the public, without the shareholders’fprential subscription right.

- Authorisation given to the Board of Directors, inetevent of an increase of the share capital with o
without the shareholders’ preferential subscriptimit, to increase the number of securities to be
issued pursuant to the two previous resolutions.

- Overall limitation of the authorisations to incredbe share capital, immediately and/or in future.

- Delegation given to the Board of Directors to cavyy increases of the share capital reserved or th
members of a company savings plan.

- Authorisation given to the Board of Directors t@augr options to subscribe for or options to purchase
shares of the Company, to certain employees oGtloeip, as well as to directors of the Company or
to the directors of companies of the Group.

- Authorisation given to the Board of Directors taugr shares of the Company free of charge.

- Powers for formalities.



DRAFT RESOLUTIONS
RESOLUTIONS PROPOSED TO THE ORDINARY GENERAL MEETIN G

First resolution (Approval of the Company’s financial statements tfte financial year ended on 31
December 2011)The General Meeting, voting in the quorum and nigjaonditions required for ordinary
general meetings, after having considered the Coypannual financial statements for the finangesdr
that ended on 31 December 2011, as well as thedBofaDirectors’ reports and the statutory auditors’
general report, approves the Company's annual diabstatements for the financial year that endedbd
December 2011, as well as the operations reflecteétese financial statements and summarised isethe
reports.

In accordance with the provisions of Article 2@3aterof the French General Tax Codeode Général des
Imp6ty, the Ordinary General Meeting formally noted thahe of the expenses and charges referred to in
Article 39-4 of said Code were incurred during financial year ended.

Second resolution (Approval of the consolidated financial statemefiatsthe financial year ended on 31
December 2011) The General Meeting, voting in the quorum and nilgj@onditions required for ordinary
general meetings, after having considered the didlased financial statements for the financial yéaat
ended on 31 December 2011, as well as the Boalddreftors’ report on the Group’s management and the
statutory auditors’ report on the consolidated ritial statements, approves the consolidated fiahnci
statements for the financial year that ended oB&iember 2011, as well as the operations reflentdtese
financial statements and summarised in these 1®port

Third resolution (Allocation of the net income for the financiaby¢hat ended on 31 December 201The
General Meeting, voting in the quorum and majodonditions required for ordinary general meetings,
formally notes that the financial statements fa fimancial year that ended on 31 December 201% sho
net loss of EUR 289,358, 549.28.

Based on a proposal by the Board of Directors, Gemeral Meeting decides to allocate this loss of
EUR 289,358,549.28 to retained earnings as follows:

Financial year’s loss EUR (289,358,549.28)
Retained earnings from previous financial year El1R,713,760.01
New balance of retained earnings EUR (174,644,739.2

Fourth resolution (Distribution of an amount deducted from the "paidsurplus" account, after deduction
of negative retained earnings The General Meeting, voting in the quorum arajarity conditions required
for ordinary general meetings, after having congidehe Board of Directors’ report, formally noteat the
distributable reserves for the financial year themded on 31 December 2011, totalled EUR
1,020,998,910.60, less negative retained earniB§fR((174,644,789.27)), i.e. a total amount of EUR
846,354,121.33 and decides, as proposed by thal Bbddirectors, to distribute a dividend, to be degd
from the reserve accoutpaid-in surplus as follows:

Paid-in surplus EUR 1,020,998,910.60
Retained earnings EUR (174,644,789.27)
Balance of paid-in surplus less retained earnings EUR 846,354,121.33
Distributed dividend EUR (80,423,950.10)
New Balance of the Distributable Reserves EUR 785 071.23

Accordingly, the General Meeting decides to paytlom 61,864,577 shares bearing dividend right on 1
January 2011 and existing on the date of the Badriirectors’ meeting held to draw up the draft
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resolutions, a dividend of EUR 80,423,950.10, aponding to a distribution of EUR 1.30 per shate, i
being specified that full power is granted to theaRl of Directors to have the latter record undetdined
earnings” the fraction of the dividend correspogdim the Company’s treasury shares.

The General Meeting authorises the Board of Dirscto deduct from the “paid-in surplus” account the
amounts needed to pay the aforementioned dividendhe shares resulting from the subscriptions or
allotments carried out prior to the dividend payidate and being entitled to said dividend. The ex
dividend date for the financial year 2011 dividesh@ll be 29 May 2012 and the dividend shall be pkeyan

1 June 2012 on the positions closed on the evesfiBd May 2012.

This distribution is eligible for the 40 % rebate which individual persons domiciled in France fax
purposes are entitled, as indicated in Article 358 of the French General Tax Code.

It is hereby recalled that the following dividendswaid for the three previous financial years:

Financial year 2008 2009 2010
Net dividend per share 0.60" 0.6d" 1.00"
(in euros)

(1) Amounts eligible in full for the 40 % rebate fodividual persons domiciled in France for taxrpases, as indicated in Article
158 3 2° of the French General Tax Code.

Fifth resolution (Agreements referred to in Articles L. 225-38ax1.2f the French Commercial Codéljhe
General Meeting, voting in the quorum and majocityditions required for ordinary general meetingd a
after having considered the statutory auditorscepeeport, referred to in Article L. 225-40 ofettirrench
Commercial CodeGode de commerge(i) approves said report, (i) takes due notetted information
concerning the agreements entered into and the @aments made during prior financial years and (iii)
approves the transactions and agreements thatemézead into during the financial year that endedBbd
December 2011 referred to in this report.

Sixth resolution (Agreements referred to in Article L. 225-42-1bé tFrench Commercial Code)The
General Meeting, voting in the quorum and majocitynditions required for ordinary general meetiragter
having considered the statutory auditors’ spe@&pbrt, takes note and declares its approval, iordeace
with the provisions of Article L. 225-42-1 of thedhch Commercial Code, of the agreement entered int
with Mr Thierry Le Hénaff, mentioned in said repgstovided that Mr Thierry Le Hénaff is reappointes!
Chairman and CEO of Arkema by the Board of Dirextor

Seventh resolution (Renewal of the appointmenf Mr Thierry Le Hénaff as director) The General
Meeting, voting in the quorum and majority condiorequired for ordinary general meetings, aftefrita
considered the Board of Directors’ report, renegwesappointment of Mr Thierry Le Hénaff as dirediar a

term of four years, which will expire at the endtbé General Meeting held to approve the 2015 fizdn
statements.

Eighth resolution (Renewal of the appointmenf Mr Jean-Pierre Seeuws as director)The General
Meeting, voting in the quorum and majority condisorequired for ordinary general meetings, aftefrita
considered the Board of Directors’ report, rendwesappointment of Mr Jean-Pierre Seeuws as dirémter
term of four years, which will expire following th@eneral Meeting held to approve the 2015 financial
statements.

Ninth resolution (Renewal of a statutory auditor)lhe General Meeting, voting in the quorum and niigjor
conditions required for ordinary general meetimgding that the term of office of Ernst & Youngatittory
auditor, will expire at the end of this General Mieg, decides to renew Ernst & Young term of offfoe a
period of six years, i.e. until the General Meetingt will be held to approve the financial stataeitsdor the
financial year that will end on 31 December 2017.

Tenth resolution (Renewal of an alternate auditor) The General Meeting, voting in the quorum and
majority conditions required for ordinary generaketings, noting that the term of office of Auditex,
alternate auditor, will expire at the end of thisn@ral Meeting, decides to renew Auditex term €iteffor a
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period of six years, i.e. until the General Meetingt will be held to approve the financial stataeisdor the
financial year that will end on 31 December 2017.

Eleventh resolution (Authorisation given to the Board of Directorsttade in the Company’s shares] he
General Meeting, voting in the quorum and majocitnditions required for ordinary general meetirafter
having considered the Board of Directors’ repoutharises the Board of Directors, with the rightstab-
delegate, in accordance with Articles L. 225-2619seq of the French Commercial Code, the General
Regulation Reglement Généralof the French Financial Markets Supervising Auitiyo (Autorité des
Marchés Financiersand European Commission Regulation No. 2273/20@2 ®ecember 2003, to buy, or
to have others buy, shares of the Company, foou®t% of the total number of the shares comprisiieg
share capital. It is hereby stipulated that thiS/d@imit shall apply to a number of shares of tharany
that will, if applicable, be adjusted to take aawbaf the transactions affecting the share capitidwing

this General Meeting, in the following conditions:

0] the maximum purchase price must not exceed EUR®Share;

however, the Board of Directors can adjust theeaf@ntioned purchase price in the event of
the incorporation of premiums, reserves or profjtging rise to an increase of the nominal

value of the shares, or to the creation and gréftee shares, as well as in the case of a
stock split, or if shares are combined, or in thengé of any other transaction concerning

shareholders’ equity, so as to reflect the impddhese transactions on the value of the
share.

(ii) the maximum amount of the funds that can be usedptement this share buyback program
is EUR 100 million ;

(i) the acquisitions made by the Company pursuant i® @hthorisation cannot under any
circumstances cause it to directly or indirectlyodhmore than 10 % of the shares comprising
the share capital;

(iv) the shares purchased and held by the Company shaleprived of their voting right and
shall not entitle the holder to payment of the dirid;

(v) these shares can be acquired or transferred atirary with the exception of periods of
public offers on the Company's shares, under timglitons and within the limits, notably,
the volume and pricing conditions and limits, skited by laws and regulations in force on
the date of the transactions in question, by angn®geinter alia, on the market or over the
counter, including by the acquisition or sale obdis of shares, via the use of financial
derivative instruments or bonds traded on a regdlatarket or over the counter, under the
conditions stipulated by the market authorities anthe times that the Board of Directors or
the person acting on the Board of Directors’ deiiegashall determine.

The General Meeting decides that these purchasshasés can be made with a view to any allotments
permitted by law, whether currently or in futuradainter alia, with a view:

0] to implementing the market practices allowed byREhench Financial Markets Supervising
Authority, such as (a) the purchase of the Commasiares for holding and subsequent
remitting for exchange or as payment within thepgcof possible acquisitions, it being
specified that the number of shares acquired witlew to their subsequent remittance for a
merger, demerger or contribution transaction caexceed 5 % of its share capital at the
time of the acquisition or (b) purchase or salesdactions within the scope of a liquidity
contract entered into with an investment servicewiger and consistent with the ethical
charter recognised by the French Financial Markseigervising Authority, as well (c) any
market practice subsequently allowed by the FreRahmancial Markets Supervising
Authority or by the law;

(i) to accepting and performing obligations, and, ngtalb remit shares during the exercise of
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rights attached to negotiable securities grantocggss, by any means, whether immediately
or in future, to shares of the Company, as weltm®xecute any hedging transactions
involving the bonds of the Company (or those of omats subsidiaries) linked to these
negotiable securities, under the conditions stipdldy market authorities and at the times
determined by the Board of Directors or by the peracting on the delegation of the Board
of Directors;

(i) to covering purchase option plans granted to enggsyr directors of the Company or of its
group;

(iv) to allocating shares of the Company, free of chaogéhe employees or directors of the
Company or of its group, under the conditions $&mad by Articles L. 225-197-&t seq of
the French Commercial Code ;

(V) to offering employees the right to acquire shandwether directly, or via a company savings
plan, under the conditions stipulated by law, niyta#rticles L. 3332-1et seq of the French
Labour CodeCode du travaj

(vi) to cancelling shares in order to reduce the Cormipatare capital.

The General Meeting decides that the Board of Borscshall inform the general meeting each yeahef
transactions carried out pursuant to this resalutin accordance with Article L. 225-211 of the ek
Commercial Code

The General Meeting grants full power to the Boafrdirectors, with the right to sub-delegate unther
conditions stipulated by law, to place any stockketorders, enter into any agreements, draw up and
modify any documents, in particular, informationcdments, perform all formalities, including, tocalhte

or reallocate the shares acquired for the variampgses pursued, and to make all declarationseté-ténch
Financial Markets Supervising Authority and toeiltities, and, in general, to do everything neagssa

The General Meeting decides that this authorisasi@iven for a period of eighteen months fromdiaée of
this meeting or until the date of its renewal by adinary general meeting prior to the expiry oé th
aforementioned eighteen-month period. It shall eerideffective for its unused portion the eighthalgtion
of the combined general meeting held on 24 May 2011

RESOLUTIONS PROPOSED TO THE EXTRAORDINARY GENERAL M EETING

Twelfth resolution (Delegation of authority given to the Board of Diters to issue shares of the
Company and/or negotiable securities granting asdeshe shares of the Company or of one of its
subsidiaries, while maintaining the shareholdersefgrential subscription right} The General
Meeting, voting in the quorum and majority condisorequired for extraordinary general meetings
and in accordance with Articles L. 225-129-2, L5232, L. 228-91, L. 228-92 and L. 228-93 of
the French Commercial Code, after having considéhed Board of Directors’ report and the
statutory auditors’ special report, noting thatadilthe share capital has been paid up:

0] delegates to the Board of Directors, with the rightsub-delegate under the conditions
stipulated by law, its authority to decide on onenore increases of the share capital via the
iIssuance, against payment or free of charge, witintenance of the shareholders’
preferential right to subscribe to, (a) shares i Company, (b) negotiable securities
granting access by any means, whether immediatély foture, to existing shares or shares
to be issued of the Company and (c) negotiablerg@sugranting access by any means,
whether immediately or in future, to existing stsaoe shares to be issued of a company in
which the Company directly or indirectly holds mahan one-half of the share capital (the
"Subsidiary") and (d) negotiable securities gramtilght to the allotment of debt securities
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issued against payment or free of charge, govehyedrticles L. 228-91et seq of the
French Commercial Code, that can be subscribeith fraish, or by setting off receivables;

(ii) decides that the maximum nominal amount of theemse of the Company’s share capital,
whether immediate or in future, resulting from aflthe issuances made pursuant to this
delegation, is capped at EUR 300 million, it bemmecified that this amount shall be
charged against the total maximum amount stipulatéde 1%' resolution and that it can be
increased by the nominal amount of the Companyareshto be issued, if applicable,
pursuant to adjustments made in accordance withatlieand, if applicable, and with the
contractual stipulations to protect the holdersigits attached to the negotiable securities
granting access to the Company shares;

(iir) decides that the thus issued negotiable securffasting access to the shares of the
Company or of a Subsidiary can consist of debt r#@&esi or be included in the issuance of
said securities, or else, if they permit the issgawf said securities as intermediate
securities. The debt securities issued pursuathigadelegation can, inter alia, take the form
of subordinated or unsubordinated securities, peaber non-perpetual, and be issued in
euros, in foreign currency, or in any monetary sirdetermined by reference to several
currencies.

The nominal amount of the thus issued debt seesritannot exceed EUR 600 million or the
equivalent of this amount on the date of the issaatecision, it being specified that (a) this
amount does not include redemption premiums tfeaibove par, if this was stipulated, (b)
this amount includes all of the debt securities toauld potentially be issued pursuant to the
application of the 12to 14" resolutions submitted to this meeting, (c) howetkis amount

is autonomous and separate from the amount ofgheskcurities, the issuance of which is
decided or authorised by the Board of Directoradgoordance with Article L. 228-40 of the
French Commercial Code. The term of the loans,ratien those that are represented by
perpetualsecurities, cannot exceed 15 years. The loans ase fixed or variable rate
interest or else, a rate that is within the linstipulated by law, with capitalisation, and can
be used for the granting of guarantees or secsyritieimbursement, with or without a
premium, or amortization; the shares can also Igesuto stock market purchases, or an
offer to buy or exchange by the Company.

If the Board of Directors uses this delegation, @aneral Meeting decides that:

(1) the shareholders shall have, in proportion to thewat of their shares, a preferential right to
subscribe to the shares and negotiable secusBesd pursuant to this resolution;

(i) the Board of Directors can grant the shareholdeevacable right to subscribe for the shares
or negotiable securities issued, a right that shall exercised in proportion to their
subscription rights and within the limit of thegquests;

(i) if the irrevocable subscriptions and, if applicalvocable, subscriptions have not absorbed
the entire issuance, the Board of Directors canemade, in the order it determines, of the
rights stipulated hereunder, or only some of th@jlimit the issuance to the amount of the
subscriptions received, provided that the lattgoresent at least three-quarters of the
issuance decided, (b) freely distribute all or smhthe shares not subscribed, or (c) offer to
the public all or some of the shares not subscrilbedthe French market, international
market or abroad.

The General Meeting takes note that this delegaditails, in accordance with the provisions of @diL.
225-132 of the French Commercial Code, a waivethbyshareholders of their preferential right tossuitbe
to the shares of the Company, that can result tr@megotiable securities, if any, issued on theshaf this
delegation, in favour of the holders of the nedu&asecurities issued pursuant to this resolution.

The General Meeting decides that:



(i)

(ii)

(iii)

(iv)

v)

the issuances of the Company’s share warrants puadeant to this delegation can be made
by a subscription offer, as well as by a free allenit to the owners of existing shares, and
that, in the event of a free allotment of shareraas, in accordance with the provisions of
Article L. 225-130 of the French Commercial Codes Board of Directors can decide that
the allotment rights forming odd lots shall notrmgotiable or assignable and that the shares
corresponding to the exercise of said rights di&bold;

the Board of Directors shall determine the charéties, amount and conditions of any
issuance, as well as those of the shares issugdrticular, it shall determine the class of the
shares issued and shall set, based on the infammatontained in its report, their
subscription price, with or without premium, thenddions for their paying-up, their vesting
date, which may be retroactive, the conditions tctv the negotiable securities issued on
the basis of this resolution shall give accesh#wes of the Company or of a Subsidiary and,
with respect to debt securities, their senioritiieTBoard of Directors can decide to charge
the expenses resulting from the issuances agaimstrhount of the related premiums, and to
deduct from this amount the amounts needed to bn@degal reserve up to one-tenth of the
new share capital after each increase;

if applicable, the Board of Directors can, in aclzorce with the provisions of Article L. 225-
149-1 of the French Commercial Code, suspend tleecise of the rights attached to the
negotiable securities granting access, whethecttiirer indirectly, immediately or in future,
to the share capital of the Company, during a peoioat most three months, and shall take
any measure useful to making the adjustments redjby law and, if applicable, by the
contractual stipulations in order to protect thenevg of the rights attached to the negotiable
securities granting access to the Company’s shares;

in accordance with Article L. 225-129-2 of the FeknCommercial Code, the Board of
Directors, having the right to sub-delegate undier conditions stipulated by law, shall be
vested with all powers to implement this resolutioatably, by entering into any agreement
for this purpose, in particular, with a view to theccess of any issuance, to carry out the
aforementioned issuances, on one or more occasioti® proportion and at the times they
will determine, in France, or, if applicable, aldpar on the international market, as well as,
if applicable, to defer this, formally note its cpletion and make the correlative
amendments of the Articles of Association, as aglto perform all formalities and make all
declarations and apply for all authorisations thiat necessary to the implementation and
success of these issuances;

the Board of Directors shall report to the folloginrdinary general meeting on the use
made of this delegation of authority in accordantth laws and regulations and, notably,
those of Article L. 225-129-5 of the French Comnr€ode.

The General Meeting decides that this authorisasogranted for a term of 26 months from the ddte o
today's meeting. As of this same date, it shaldeerneffective for its unused portion the authatitn
granted by the combined general meeting held amé 2010 in its 1.resolution.

Thirteenth resolution (Delegation of authority given to the Board of &itors in order to issue shares of the
Company and/or the negotiable securities grantiogess to the shares of the Company or to thosereobb
its subsidiaries, by an offer to the public, withahareholders’ preferential subscription right).The
General Meeting, voting in the quorum and majocityditions required for extraordinary general nregi
and in accordance with Articles L. 225-129-2, L5235, L. 225-136, L. 228-91, L. 228-92 and L. 238-
of the French Commercial Code, after having comsitlé¢he Board of Directors’ report and the statutor
auditors’ special report, formally noting that allthe share capital has been paid up:

(i)

delegates to the Board of Directors, with the rightsub-delegate under the conditions
stipulated by law, its authority to decide on omemmre increases of the share capital by
issuance, without shareholders’ preferential righsubscribe, via an offer to the public, as
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(ii)

(iif)

(iv)

(v)

defined in Articles L. 411-let seq of the French Monetary and Financial Co@ode
Monétaire et Financier)of (a) shares of the Company, (b) negotiable riteesi granting
access, by any means, whether immediately or urduto existing shares or shares to be
issued of the Company, (c) negotiable securitiemtgrg access by any means, whether
immediately or in future, to existing shares orrekao be issued of a Subsidiary, and (d)
negotiable securities giving rise to the allotmeintlebt securities issued, against payment or
free of charge, governed by Articles L. 228-®t1seq.of the French Commercial Code,
which can be subscribed either in cash, or byrggtiff receivables;

decides that the maximum nominal amount of theemse of the Company’s share capital,
whether immediate or in future, resulting from allthe issuances made pursuant to this
delegation is set at 15 % of the amount of the Gomis share capital, it being specified
that this amount shall be charged against the totlimum amount indicated in the™5
resolution, which can be increased by the nominaunt of the Company’s shares to be
issued, if applicable, pursuant to the adjustmemasle in accordance with the law and, if
applicable, the contractual stipulations to protdet holders of rights attached to the
negotiable securities granting access to the Coypahares;

decides that the thus issued negotiable secugitaging access to shares of the Company or
of a Subsidiary can consist of debt securities @rabsociated with the issuance of said
securities, or else, permit the issuance of samirees as intermediary securities. The
provisions concerning negotiable securities ofghme type that can be issued on the basis
of the preceding resolution shall apply for thesuance, during their existence and for their
access to shares, or their redemption, seniontgnrtization;

The nominal amount of the thus issued debt seesritannot exceed EUR 600 million or
their equivalent value on the date of the issuat®msion, it being specified (a) that this
amount does not include redemption premiums treibove par, if this was stipulated (b)
that this amount is charged against the maximumuamof EUR 600 million for the
issuance of debt securities pursuant to tHeth214" resolutions submitted to this meeting
but (c), that this amount is autonomous and sepdrain the amount of the debt securities
the issuance of which is decided or authorisechkyBoard of Directors in accordance with
Article L. 228-40 of the French Commercial Code;

decides that the Board of Directors can grant thareholders, in accordance with the
provisions of Article L. 225-135 of the French Cosmgial Code, an irrevocable or
revocable priority right, to subscribe to the slaoe the negotiable securities, the exercise
terms and conditions of which it shall determinader the conditions stipulated by law,
without giving rise to the creation of negotiakilghts. Shares not subscribed pursuant to this
right can be the subject of a public placementrianEe or abroad, or on the international
market;

decides that if the subscriptions, including, iplgable, those of the shareholders, have not
absorbed the entire issuance, the Board of Direaan limit the amount of the transaction
under the conditions stipulated by Article L. 22841of the French Commercial Code.

The General Meeting takes note that this delegatimails, in accordance with the provisions of édi

L. 225-132 of the French Commercial Code, a walwerthe shareholders of their preferential right to
subscribe to the Company’s shares that can resumt fhe negotiable securities issued on the bddisi®
delegation, in favour of the holders of the nedu&asecurities issued pursuant to this resolution.

The General Meeting decides that the Board of Dorscshall determine the characteristics, amoudt an
conditions of any issuance, as well as of the she®ied. In particular, it shall determine thesglaf the
shares issued and shall set, based on the infamedintained in its report, their subscription eriwith or
without a premium, their vesting date, which canréieoactive, as well as, if applicable, the teonthe
conditions by which the negotiable securities igstie the basis of this resolution shall give acteshares,

it being stipulated that:



0] the issuance premium of the shares shall be dtdégasl to the minimum amount stipulated
by laws and regulations force at the time of the afthis delegation (on the date of this
decision, this minimum amount is the weighted ageraf the quoted prices of the
Company’s share during the three most recent tgastssions on the Paris Euronext market
preceding the date of the setting of this priceagplicable, less the maximum discount of
5 %, in accordance with the provisions of the fpatagraph of Articles L. 225-136-1° and
R. 225-119 of the French Commercial Code), if ngeagg after correction of this amount to
take account of the difference of vesting date;

(ii) the issuance price of the negotiable securitiestiigaccess to the Company’s share capital
shall be that of the amount immediately receivedti®y Company or, in the event of the
issuance of negotiable securities granting aceeskares of a Subsidiary, by the Subsidiary,
plus, if applicable, the amount, if any, receivddaalater date by the Company or the
Subsidiary, as the case may be, or, for each sesued as a result of the issuing of these
negotiable securities, at least equal to the igguarice referred to in paragraph (i) above, if
necessary, after correction of this amount to tdaunt of the difference of vesting date.

The General Meeting decides that:

0] the Board of Directors can decide to charge theesgs of the issuances made pursuant to
this resolution against the amount of the relateiniums and to deduct from this amount
the amounts needed to bring the legal reserveadeanth of the new share capital after each
increase,

(ii) the Board of Directors shall have full power, witme right to sub-delegate under the
conditions stipulated by law, to implement thisaleson, notably, by entering into any
agreement for this purpose, in particular, witheawto the successful issuance of any issue,
and to carry out, on one or more occasions, inpitmgortion and at the times it will
determine, in France or, if applicable, abroad, amd the international market, the
aforementioned issuancesas well as, if applicable, to defer thisto formally note the
completion thereof and to make the correlative ainents of the Articles of Association,
as well as to perform all formalities and make ddéclarations, and to request any
authorisations necessary to the completion andesst issuance of these issues,

(i) the Board of Directors shall report to the follogiordinary general meeting on the use
made of this delegation of authority in accordanwtt® laws and regulations, in particular,
the provisions of Article L. 225-129-5 of the FrenCommercial Code.

The General Meeting decides that this authorisaagiven for a term of 26 months from the datehi$
meeting. As of this same date, it shall renderfentifve, for its unused portion, the authorisatgiven by
the combined general meeting of 1 June 2010 ibfgesolution.

Fourteenth resolution (Authorisation given to the Board of Directors-tain the event of an increase of the
share capital with or without the preferential sabiption right of the shareholders, increase the number
of shares to be issued pursuant to th& 48d 13 resolutions) -The General Meeting, voting in the quorum
and majority conditions required for extraordinggneral meetings and in accordance with Articl@25-
135-1 of the French Commercial Code, after haviogswered the Board of Directors’ report and the
statutory auditors’ special report, authoriseshuwliie right to sub-delegate under the conditioipailstted by
law, the Board of Directors to decide, within thidays of the closing of the subscription of thaiah
issuance, for each of the issuances decided pursuéine 13 and 1% resolutions above, to increase the
number of shares to be issued, for up to 15 % efititial issuance, subject to compliance with tiag
stipulated in the resolution pursuant to which ig®uance is decided and at the same price as ite pr
decided for the initial issuance.



The Board of Directors shall report to the folloginrdinary general meeting on the use made of this
authorisation in accordance with laws and regufatiin particular, the provisions of Article L. 2229-5 of
the French Commercial Code.

The General Meeting decides that this authorisdaagiven for a term of 26 months from the datehi$
meeting. As of this same date, it shall renderfauntifive, for its unused portion, the authorisatgiven by
the combined general meeting of 1 June 2010 itdtsesolution.

Fifteenth resolution (Overall limitation of the authorisations to in@se the share capital, immediately
and/or in future) -The General Meeting, voting in the quorum and nigjoconditions required for
extraordinary general meetings, after having carsid the Board of Directors’ report, and as a cgmsece

of the approval of the above resolutions, decideset at EUR 300 million the maximum nominal amaoaint

the increases of the share capital, whether imredia in future, that could be made pursuant to the
delegations granted by the ™2 14" resolutions, it being specified that this nomiaahount shall be
increased, if applicable, by the nominal amounttltedf Company’s shares to be issued pursuant to the
adjustments made to protect the holders of righitclaed to the negotiable securities granting actes
shares of the Company.

Sixteenth resolution (Delegation of authority given to the Board of &itors to carry out increases of the
share capital reserved for the members of a compamyngs plan} The General Meeting, voting in the

quorum and majority conditions required for extchwary general meetings, and in accordance witiclast

L. 225-129, L. 225-129-2, L. 225-129-6, L. 228-92,225-138 | and Il and L. 225-138-1 of the French
Commercial Code and Articles L. 3332-18 to L. 323Pef the French Labour Code, after having considler

the Board of Directors’ report and the statutorgliBars’ special report:

® delegates to the Board of Directors, with the rightsub-delegate under the conditions
stipulated by law, its authority to decide to irage the share capital as decided by it alone,
on one or more occasions, at the times and in daooce with the conditions it will
determine, via the issuance of shares or of ndgetisecurities granting access to existing
shares or shares to be issued of the Companyyeestr the current and former employees
of the Company and those of French or foreign camgsaor groupings that are affiliated
with it pursuant to Article L. 225-180 of the FrénCommercial Code and Article L. 3344-1
of the French Labour Code, members of a companingsplan, in particular, via the
incorporation in the share capital of reserves,figgroor premiums, within the limits
established by laws and regulations;

(i) decides that the maximum nominal amount of theemse of the Company’s share capital,
whether immediate or future, resulting from all tbe issuances made pursuant to this
delegation, is set at EUR 20 million, it being gped that this cap does not include the
nominal value of the Company’s shares that, if iapple, will be issued pursuant to
adjustments made in accordance with the law arahpficable, the contractual stipulations
to protect the holders of rights attached to thgotiable securities granting access to the
Company’s shares;

(iii) decides to waive the shareholders’ preferentiabatition right, in favour of the above-
mentioned beneficiaries, to subscribe to the shareggotiable securities granting access to
shares to be issued within the scope of this detegand, if applicable, to shares or other
negotiable securities granted free of charge onbtes of this delegation. The General
Meeting takes formal note that this delegation intwaiver by the shareholders of their
preferential right to subscribe to the shares t@at result from the negotiable securities
granting access to shares of the Company issuétedrasis of this delegation;

(iv) decides that the subscription price of the neweshahall be equal to the average of the first
qguoted prices of Arkema’s shares on the Euronexs Paarket during the twenty trading
sessions preceding the date of the decision estidiii the date of the beginning of the
subscription, less the maximum discount stipulétgtaw on the date of the decision by the
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Board of Directors, it being specified that the Bbaf Directors can reduce this discount if
it deems this appropriate, in particular, to compith local laws applicable in case of an
offer of shares to the members of a company sayiteys on the international market or
abroad;

decides that the Board of Directors can proceeth Wit grant, free of charge, of shares or negeatiabl
securities granting access to shares of the Compamgplacement of all or some of the aforementione
discount, or of the contribution, it being undecstathat the total benefit arising from this graancot
exceed the limits established by laws or regulati@md, subject to the inclusion of the financipligalent

of the grant, free of charge, of shares or of nagte securities granting access to shares of trapany,
valued at the subscription price, does not reautié exceeding of legal limits.

The General Meeting decides that the Board of Dorecshall have, with the right to sub-delegateeuritle
conditions stipulated by law, full power to implemy¢his resolution, and, in particular, to:

(i)
(ii)

(iii)

(iv)

v)
(vi)

(vii)

(viii)
(ix)

)

(xi)

(xii)

(xiii)

define the characteristics, amount and conditidray issuance or free grant of shares;

determine that the subscriptions can be carrieddoetctly by the beneficiaries or via a
mutual fund trustfbnds commun de placemeant)any other collective entity authorised by
regulations;

draw up, under the conditions required by law, lisieof the companies, or groups, whose
employees and former employees will be able to @iliis to the shares or negotiable
securities issued and, if applicable, to receieedimares or negotiable securities granted free
of charge;

define the type and conditions of the increaséefshare capital, as well as the conditions of
the issuance or the free grant;

determine the subscription price of the sharestlamderm of the subscription period;

determine the seniority conditions that must besBatl by the beneficiaries of the new
shares or negotiable securities to result fromiticecase(s) of the share capital or of the
securities that are the subject of each free alotrnovered by this resolution;

define the terms and conditions of the issuancatafes or negotiable securities that will be
made pursuant to this delegation, in particulagirtiilesting date, and the conditions of their

paying-up;
define the dates for the opening and closing o$stitions and collecting subscriptions;

formally note the making of the increase of therelzapital via the issuance of shares for the
amount of the shares that will be effectively suibed;

determine, if necessary, the nature of the shaiaasteyl free of charge, as well as the terms
and conditions of this grant;

determine, if necessary, the sum of the individarabunts to be incorporated in the share
capital within the above limit, the shareholderguigy accounts from which they will be
debited, as well as the vesting date of the shhtescreated,;

as decided by it alone and if it deems this appat@rto charge the expenses resulting from
the increases of share capital against the amduhegremiums related to these increases
and to deduct from this sum the individual amoumgtsded to bring the legal reserve to one-
tenth of the new share capital after each increase;

take any measure for the definitive completionhaf increases of share capital, perform the
formalities resulting from said increases, in maitr, those concerning the listing of the
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shares created, and make amendments to the ArtitlAssociation that are correlative to
these increases of the share capital and, in detedb whatever is necessary.

The General Meeting decides that this authorisaagiven for a term of 26 months from the datehi$
meeting. As of this same date, it shall renderfautive the authorisation given by the combinedegah
meeting of 1 June 2010 in its" Besolution.

Seventeenth resolution (Authorisation given to the Board of Directors to grant options to subscribe for or options to
purchase shares of the Company, to certain employees of the Group, as well as to directors of the Company or to the
directors of companies of the Group) - The General Meeting, voting in the quorum and nigjaronditions
required for extraordinary general meetings anddcordance with Articles L. 225-129-1, L. 225-187.t
225-186-1 of the French Commercial Code, afterrmt@ken cognisance of the Board of Directors’ repo
and the statutory auditors’ special report, autiexithe Board of Directors, with the right to seltedate
under the conditions stipulated by law, to grantpae or more occasions, options to subscriberfoptions
to purchase shares of the Company under the consliielow.

The General Meeting decides that the beneficiatedl be employees or eligible directors of the Gany
(in the meaning of Article L. 225-185 paragraphf4he@ French Commercial Code) or some of themhef t
Company or companies or groupings affiliated withpursuant to Article L. 225-180 of the French
Commercial Code.

The General Meeting decides that the options teailie for or options to purchase shares grantdteto
eligible directors of the Company (in the meaningAgsticle L. 225-185 paragraph 4 of the French
Commercial Code) shall be characterised by one arerperformance criteria stipulated by the Board of
Directors, which will determine the number of exsable options.

The General Meeting decides that each option smille its owner to subscribe for or purchase & ne
existing ordinary share, as the case may be. Tthertomber of options that can be granted purstaatitis
resolution shall not give the right to subscribe do purchase a number of shares representing thare
2.5 % of the Company’s share capital, as recoraethe date of the Board of Directors’ decision gran
the options.

The shares that can be obtained by exercising piiens to purchase shares granted pursuant to this
resolution shall be acquired by the Company in edamce with Article L. 225-208 of the French
Commercial Code or Article L. 225-209 of the Fre@xmmercial Code.

The General Meeting decides that the exercise pficee options to subscribe for or options to pase
shares shall be determined by the Board of Direatarthe date on which the options will be grantedier

the conditions stipulated by Article L. 225-177tbhé French Commercial Code for options to subsdobe
shares, and by Article L. 225-179 of the French @amtial Code for options to purchase shares. Asrdsg
options to subscribe for shares, this price catmotower than the average of the first quoted prick
Arkema’s shares on the Euronext Paris market dutiegtwenty trading sessions prior the date on lvhic
these options shall be granted. As regards optionpurchase shares, the purchase price paid by the
beneficiaries cannot be lower than the averagehasecprice for the shares held by the Company patsa
Articles L. 225-208 and L. 225-209 of the Frenchr@eercial Code.

If the Company carries out one of the transactioeferred to in Article L. 225-181 of the French
Commercial Code, the Board of Directors shall takejer the conditions stipulated by regulationfoitce
at that time, the measures needed to protect tkeests of the beneficiaries, including, if appiiea by
making an adjustment to the number of the shasgscdn be obtained via the exercise of the optpasted
to the beneficiaries to reflect the impact of tinéssaction.

The options granted must be exercised within at h@gears from the date as of which they are gchby
the Board of Directors.

If necessary, the General Meeting shall take natk decide that this delegation entails, in favouthe
beneficiaries of the options to subscribe for shiaae express waiver by the shareholders of thefegential
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right to subscribe to the shares that will be idsaand when these options are exercised.

The General Meeting grants full power to the Boairdirectors, with the right to sub-delegate unther
conditions stipulated by law, to implement thisole§on and, in particular to:

® define the dates on which the options shall betgchrunder the conditions defined by law
and within legal limits;

(ii) define the list of the beneficiaries of optiong thumber of options granted to each of these
beneficiaries and the conditions for the grant exetcise of the options;

(iir) define, as regards options granted to the eligibkctors of the Company (in the meaning of
Article L. 225-185 paragraph 4 of the French Conuia¢rCode), one or more performance
criteria determining the number of options that rhayexercised:;

(iv) decide, as regards to the options granted to thblel directors of the Company, as referred
to under Article L. 225-185 of the French Commdr&ade, either that these cannot be
exercised by the interested parties before therldiave left their positions, or, to set the
quantity of the shares resulting from exercisesmifons, which the latter shall be bound to
keep in registered form until they have left thgasitions;

(V) define the conditions for the exercise of the ami@nd, in particular, limit, restrict or
prohibit (a) the exercise of the options or (b) &ssignment of the shares obtained through
the exercise of the options, during certain periodas of certain events; it being specified
that its decision can (i) cover all or some of gdptions and (ii) concern all or some of the
beneficiaries;

(vi) determine the vesting date, even if retroactivehefnew shares resulting from the exercise
of the options to subscribe for shares;

(vii)  take, in the situations referred to by law, the soees needed to protect the interests of the
options’ beneficiaries under the conditions stipedain Article L. 228-99 of the French
Commercial Code;

(viii)  provide for the right to temporarily suspend exagsi of options during a period of up to
three months in the event of the completion ofriial transactions involving the exercise
of a right attached to the shares;

(ix) more generally, with the right to sub-delegate uride conditions defined by law, enter into
any agreements, draw up any documents, recordaiseseof the share capital following
exercises of options, amend, if applicable, théches of Association to reflect this, perform
all formalities, in particular, those necessaryhi® listing of the shares thus issued and make
all declarations to all entities and do everythimat is otherwise necessary.

In accordance with Article L. 225-184 of the Frer@bmmercial Code, each year, the Board of Directors
shall inform the ordinary general meeting of tfesactions carried out within the scope of thisltg®n.

The General Meeting decides that this authorisatiggranted for a term of 38 months from the ddtthis
meeting. As of this same date, it shall renderfawtive the authorisation given by the combinedegah
meeting held on 15 June 2009 in itd"t&solution.

Eighteenth resolution (Authorisation given to the Board of Directorsgmnt shares of the Company free of
charge) -The General Meeting, voting in the quorum and nigjaronditions required for extraordinary
general meetings and in accordance with Article225-197-1et seqof the French Commercial Code, after
having considered the Board of Directors’ repord dme statutory auditors’ special report, autharidee
Board of Directors, with the right to sub-delegateler the conditions stipulated by law, to grarstmg
shares or shares to be issued of the Company firdeaoge, on one or more occasions, under the tonsli
below.
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The beneficiaries shall be the employees or ekgiitectors (in the meaning of Article L. 225-1971
paragraph 1 of the French Commercial Code) of tbengany or of companies or groupings that are
affiliated with it pursuant to Article L. 225-197¢f the French Commercial Code, or certain categooif
them.

The General Meeting decides that the shares o€dmpany that are granted free of charge to thebdig
directors of the Company (in the meaning of Article225-197-1 |1l paragraph 1 of the French Comnaérci
Code) shall be characterised by one or more pedoce criteria stipulated by the Board of Directans,
particular, on the basis of which the number ofrebalefinitely acquired by the directors of the @amy
shall be determined.

The General Meeting decides that the total numbéne Company's existing shares or shares to bedss
granted free of charge pursuant to this resolutay not exceed 3 % of the share capital of the Gowyjas
recorded after this meeting.

The General Meeting decides that the Board of Barscshall determine, under the conditions requingd
law, at the time of each grant decision:

) the acquisition period, at the end of which thengiet the shares shall become definitive,
which shall last at least two years; and

(ii) the mandatory period during which the beneficiariasst kept the Company’s shares; this
period runs from the definitive grant of the shanehich shall be, for all or some of the
shares, a period of two years, with the exceptibthe shares for which the acquisition
period shall be at least four years, and for whitghmandatory period can be eliminated or
shortened.

The General Meeting decides that the existing shitw@ can be granted pursuant to this resolutiati be
acquired by the Company, either within the framdwof Article L. 225-208 of the French Commercial
Code, or, if applicable, within the scope of tharghbuyback program authorised by the General Mgeti
pursuant to Article L. 225-209 of the French ComerarCode.

The General Meeting authorises the Board of Dirsdim conduct one or more increases of the shamitata
by incorporation of premiums, reserves or profitsprder to issue shares that will be granted érfegharge
under the conditions provided for in this resolntio

The General Meeting takes note and decides, ifssacg, that this delegation entails in favour aof th
beneficiaries of the free grant of existing shaseshares to be issued, a waiver by the sharelso(geof
their preferential right to subscribe to the shaled will be issued in the course of the defimtigrant of
shares, (ii) any right to the shares granted ffezharge on the basis of this delegation, anddiiy right on
the amount of the reserves and premiums againshwifiapplicable, the issuance of the new shdnel be
charged.

The General Meeting grants full power to the Boafdirectors with the right to sub-delegate undes t
conditions stipulated by law and within the aboventioned limits, in order to implement this autkation,
and, in particular in order to:

(1) determine whether the free shares being granteshares to be issued or existing shares;
(i) determine the identity of the beneficiaries, thiilaition criteria, the number of shares
granted to each of them, the terms and conditiamsttie grant of the shares and, in

particular, the acquisition period and the periadry which the shares thus granted shall be
kept;
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(iif)

(iv)

v)

(Vi)
(vii)

(vii)

define, as regards shares granted to the eligitdetdrs of the Company (in the meaning of
Article L.225-197-1 Il paragraph 1 of the Frenclon@nercial Code), one or more
performance criteria for the shares;

decide, for the shares granted free of chargeetdlittectors of the Company, as referred to in
Article L. 225-197-1-11 of the French Commercial d& either that they cannot be sold by
the interested parties before said persons havethefr positions, or to determine the

quantity of shares granted free of charge thalétier shall be bound to keep in registered
form until they have left their positions;

define, under the conditions defined by law andinritegal limits, the dates on which the
shares shall be granted free of charge;

decide on the new issued shares’ vesting date,ievenoactive;

decide on the conditions under which the numbeshafres granted free of charge shall be
adjusted; and

more generally, with the right to sub-delegate uritle conditions stipulated by law, enter
into any agreements, draw up any documents, reégordases of the share capital following
definitive grants, amend, if applicable, the Arielof Association to reflect this, perform all
formalities and make all declarations to any esgtitand do everything that is otherwise
necessary.

Each year, the Board of Directors shall inform tindinary general meeting of the grants made putsioan
this resolution, in accordance with Article L. 2297-4 of the French Commercial Code.

The General Meeting decides that this authorisdaagiven for a term of 38 months from the datehi$
meeting. As of this same date, it shall renderfentive the authorisation given by the combinedegah
meeting held on 15 June 2009 in itd"t8solution.

Nineteenth resolution (Powers for formalities) The General Meeting grants full power to the beafean
original, a copy or an excerpt of the minutes a timeeting for the purposes of performing all filin
publicity or other required formalities.

* % %
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