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This document is a free translation of the French language reference document that was filed with the Autorité
des marchés financiers (the “AMF”) on 27 March 2014. It has not been approved by the AMF. This translation
has been prepared solely for the information and convenience of English-speaking readers. No assurances are
given as to the accuracy or completeness of this translation, and ARKEMA assumes no responsibility with respect
to this translation or any misstatement or omission that may be contained therein. In the event of any ambiguity
or discrepancy between this translation and the French reference document, the French reference document shall
prevail.

In accordance with the General Regulation of the Autorité des marchés financiers, notably article 212-13, the
French language version of this document was filed with the Autorité des marchés financiers on 27 March 2014
with number D.14-0221. This document may only be used in connection with a financial operation if it is completed
by a prospectus which has received the visa of the Autorité des marchés financiers. This document has been
prepared by the issuer under the responsibility of its signatories.

Pursuant to article 28 of European Commission (EC) rule n°809/2004, this reference document incorporates by
reference the following information:

o the consolidated financial statements for the year ended 31 December 2012 included in chapter 4 of the
reference document granted visa n® D.13-0229 by the Autorité des marchés financiers on 27 March 2013, as
well as the statutory auditors’ reports related thereto;

the consolidated financial statements for the year ended 31 December 2011 included in chapter 20 of the
reference document granted visa n® D.12-0280 by the Autorité des marchés financiers on 4 April 2012, as
well as the statutory auditors’ reports related thereto; and

« a comparative analysis of the 2012 consolidated financial statements and the 2011 consolidated financial
statements included in chapter 4 of the reference document granted visa n® D.13-0229 by the Autorité des
marchés financiers on 27 March 2013.

Parts not included in these documents are either not relevant for investors, or covered elsewhere in this reference
document.
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Capital expenditure

14.8%
EBTDA EBITDA margin

90 ’ Presence

Production sites in 4O countries
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KEY
FIGURES

In millions of euros except otherwise mentioned 2013 2012 2011
Sales 6,098 6,395 5,900
EBITDA 902 996 1,034
EBITDA margin (in %) 14.8 15.6 17.5
Depreciation and amortisation (314) (318) (272)
Recurring operating income 588 678 762
Operating income 383 651 717
Net income — Group share 168 220 (19)
Net income per share ") (euros) 2.68 6.75 9.22
Adjusted net income per share ! (euros) 5.87 7.09 9.31
Dividend per share (euros) 1.85 1.80 1.30
Shareholders’ equity 2,349 2,311 2,217
Net debt 923 900 603
Gearing (in %) 39 39 27
Capital employed 4,070 4,039 3,653
Working capital on sales @ (in %) 14.9 15.2 15.0
Net provisions ©) 698 774 686
Cash flow from operating activities 467 499 543
Cash flow from investing activities (389) (754) (942)
Cash flow from financing activities (60) 355 131
Capital expenditure 481 438 365
Employees (as at 31 December) 13,908 13,925 15,776

The figures have been restated in line with standard IFRS 5. For 2011 and 2012, income statement items and balance sheet items
exclude the vinyl activities divested in July 2012.

(1) In 2011 and 2012, net income of continuing operations.

(2) In 2011, working capital / pro forma sales.

(3) Provisions net of non-current assets as defined in section 4.1.6 of this reference document.

Sales by region (2013)

Europe

Asia and rest
of the world

North
America

Sales by segment (2013)

High
Performance
Materials

Industrial
Specialties

Coating
Solutions



2013

HIGHLIGHTS

APRIL

Strategic raw materials

Acquisition of a 24.9 % stake in
lhsedu Agrochem (India), specialising
in the production of casfor oil, a raw
material used in the production of
bio-sourced specialty polyamides 10
and 11

Innovation

Acquisition of a majority stake in AEC
Polymers, French manufacturer of high
performance structural adhesives

* Global Warming Potential

JUNE

Investment

Startup of the acrylic acid capacity
expansion at Clear Lake site (United
States)

Investment

15% increase of the worldwide
production capacities of bisperoxide
fo respond fo the sfrong demand in the
synthetic rubber crosslinking industry,
in partficular in Asia

SEPTEMBER
Investment

Announcement of a project fo build
1234yf production capacities, a new
low-GWP* refrigerant gas

Geographical expansion

Partnership for the construction of the
very first organic peroxide plant in the

Middle-East at Al Jubail (Saudi Arabia)

OCTOBER
Innovation

Inauguration of the first R&D centre in

Changshu (China)

NOVEMBER
Geographical expansion

Startup of a new coating resins facility

in Changshu (Chinal

DECEMBER
Divestment

Project to divest the coating resins
business in South Africa



STRATEGY

Our ambition:

@ Become a world leader in specialty chemicals
and advanced materials. o

INNOVATION

Leverage a unique R&D and applicative
know-how focused on megatrends

ARKEMA

INNOVATIVE CHEMISTRY

BOLT-ON EMERGING
ACQUISITIONS COUNTRIES
Reinforce market positions Customer Entrepll'eunaricll Oper(IJItional Towards completely

and enhance profile [T7 NI excellence balanced presence
2016 AND 2020 TARGETS CASH ALLOCATION FOR THE PERIOD
FROM 2013 TO 2016
€3.6 bn
2016 Cash resources available
Targets [ |
Cumulative Borrowing Capex
Sales €8 bn cash flow capacity €17 bn
EBITDA margin 16% from operating
Gearing < 40% acfivifies . . MEA,
dividend
and others
€1.9bn
2020
Targets
Sales €10 bn
Close M&A
EBITDA margin to 17% -
Gearing < 40% @ Dividends

W Others

Cumulative cash out over 2013 and 2014 (e).
* JV in Acrylics with Jurong Chemical.



BUSINESS
SEGMENTS

HIGH PERFORMANCE
MATERIALS

High valve and
innovative solutions

= Products with exceptional properties
and performance

= leadership positions in high-growth
niche markefs

Strong innovation capacity

\

Close proximity with cusfomers

\

2016 TARGET o
EBITDA MARGIN 18%

MAIN ONGOING PROJECTS

= x3 capacity expansion of bio-sourced polyamide 10
at Hipro (China)

= Construction of a new organic peroxide plant
(Saudi Arabia) and production capacity to be
doubled in China

= Innovation platforms focused on megatrends

= Next priority of acquisition plan

Sales breakdown by BU (2013)

Filtration and )
Adsorption Technical
(CECA) AVAS 79 Polymers

Organic

Peroxides
In €m 2013 2012
Sales 1,842 2,101
EBITDA 316 361
EBITDA margin 17.2 % 17.2%

Recurring operating income 212 252




INDUSTRIAL
SPECIALTIES

COATING SOLUTIONS

Global and integrated
industrial niches

= leadership positions and world-scale
industrial sites

= Unique know-how in complex industrial
processes

= Global markets with strong growth outlook

2016 TARGET
EBITDA MARGIN

MAIN ONGOING PROJECTS

= Construction of a thiochemicals platform
at Kerteh (Malaysia)

= Project to build production capacities of low-GWP*
1234yf fluorinated gas

= Developments in lightweight materials
(Altuglas® ShieldUp, thermoplastic composites
Elium®)

Sales breakdown by BU (2013)

Solutions for decorative paints,
industrial coatings and high-growth
acrylic applications

= Strong positions, worldscale sites and recognized

fechnology in acrylics

= Comprehensive offer of solutions for paints

and industrial coatings

= Sfrong infegration downstream of acrylics

2016 TARGET
EBITDA MARGIN

MAIN ONGOING PROJECTS

Finalisation of the US$ 110 m investment plant
in acrylics (United States)

Joint venture with Jurong in acrylics (China)**
New coating resins unit (China)

Development of low-VOC coatings
Productivity improvements in Coating Resins

Sales breakdown by BU (2013)

Thiochemicals Coating
PMMA 28% Acrylics 37% Resins
27%
Hydrogen S
PerOXIde Fluorogoses Rheo|ogic0| Addlhves Phofocure Resins
(Coatex) (Sartomer)

In €m 2013 2012 In €m 2013 2012
Sales 1,993 2,096 Sales 2,224 2,175
EBITDA 340 399 EBITDA 292 279
EBITDA margin 17.1% 19.0% EBITDA margin 13.1% 12.8%
Recurring operating income 225 285 Recurring operating income 199 192

*  Global Warming Potential.

**  Project subject to authorisation by the relevant authorities in China
and a number of administrative formalities.
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DIVERSIFIED
END-MARKETS

ESTIMATED SALES BY END-MARKETS (2013)

Others & %
Chemicals, plastics 17 %
Electronics = %
Water 4 % — 21 % Consumer goods
/ . .
Nutrition 4 % 14 2%  Industrial coatings
Construction 12 %  Decorative paints
Energy © % 7 %  Transportation
OIL & GAS AUTOMOTIVE PAINTS

= Rilsan® (PA11) and Kynar® (PVDF)
for flexible pipes in deep offshore —
Technical Polymers BU

> Norust® (anti-corrosion additives)
and Prochinor® (demulsifiers) for oil
and gas installations - Filtration and
Adsorption BU

- Siliporite® (molecular sieves) for
natural gas treatment, petrochemicals
and refining - Filtration and
Adsorption BU

= Carelflex® (DMDS) used in the
desulfurisation units of refineries —
Thiochemicals BU

= Hiprolon® (PA10) for fuel lines,
Rilsan® (PA11) for air brake systems
for trucks, Rilsamid® (PA12) for the
coating of metal pipes, Rilsan® HT
for the replacement of metal in
high-temperature under-the-hood
applications — Technical Polymers BU

= Forane® (fluorogas) for automotive air
conditioning - Fluorogases BU

= Altuglas® for automotive rear
lights and Altuglas® ShieldUp for
panoramic roofs — PMMA BU

= Luperox® for hoses, belts and gaskets
fabrication — Organic Peroxides BU

& COATINGS
e

= ENCOR® (acrylic emulsions) and
Synaqua® (alkyd emulsions),
waterborne formulations for wood
and metal coatings — Coating Resins

BU

= Norsocryl® for resins used in paints
and coatings — Acrylics BU

= Celocor® (opaque acrylic polymers)
used to partially replace titanium
dioxide (TiO,) — Coating Resins BU

= Coapur™ and Ecodis™ used to
adjust the viscosity and dispersion of
acrylic paints — Rheological Additives
BU (Coatex)

= Kynar Aquatec® (PVDF) used to
reduce the use of air conditioning
of buildings thanks to its reflective
properties — Technical Polymers BU



INNOVATION

Y
.°°

10

R&D centres

1,200

researchers

199

patent applications

€144 m

budget

R&D centre at 4,
Changshu (China)
opened in 2013

Pebax® MV 1074 SA 01 MED

New hydrophilic polymer of the
Pebax® range used in surgical
tubing

* JEC: largest composite industry fradeshow

Arkema in
2013 THOMSON REUTERS

TOP 100

GLOBAL INNOVATORS

for the 3" consecutive
year

Luperox® FreeO

Crosslinking agent used to
eliminate the persistent foul
odours in sports shoe soles

jec award

COMPOSITES

in Thermoplastics
category*

Rilsan® HT

Polymer used to replace metal
and rubber in hightemperature
underthe-hood applications




SUSTAINABLE

GROWTH

S

COMMITMENTS

safety

-

environmental footprint

- sustainable
development

-

stakeholders

employees

AMBITION 2020

To achieve its commitments to sustainable development, ARKEMA sets
ambitious 2020 targets in safety and environment. The environmental targets
refer to intensive indicators defined in chapter 2 of this reference document.

2013 2012
Safety
Total recordable injury rate (TRIR) 2.8 3.4
% of sites implementing peer observation 62 47
% of AIMS* audited sites 58 42
Environment
Emissions of greenhouse gases (kt eq CO,) 4,710 5,120
Emissions of Volatile Organic Compounds*** (1} 4,460 4,420
Chemical Oxygen Demand**** [t of O,) 3,800 3,430
Net purchases of energy (TWh) 8.5 8.5

O A programme to mobilise
and inform:
Safety in action

® A field methodology:
peer observation

© Simple and clear safety
rules known by everyone:
the “Essentials”
14 specific campaigns
and action plans

N

*  Arkema Integrated Management System which encompasses ISO 9001, I1SO 14001 and OHSAS
18001 requirements.

** In the last three years.

*** 2012 data revised as indicated in section 2.2.1.2 of this reference document.

****The chemical oxygen demand (COD) is a parameter for measuring water pollution by organic
compounds, whose decomposition consumes oxygen.

Occupational accident frequency rate

(per million man-hours)

11.3
5.3 Total recordable
\ injury rate (TRIR)
/\ 1.6 Llostime
injury rate (LTIR)
2005 2013



CORPORATE GOVERNANCE

BOARD OF DIRECTORS

Chaired by Thierry Le Hénaff, Chairman and Chief Executive Officer
2 women
1 director representing shareholder employees

3 specialised committees, with a large majority of independent directors
(currently 100%)

= Audit and Accounts Committee
5 meetings in 2013 - 100% attendance rate

-« Nominating, Compensation and Corporate Governance Committee
3 meetings in 2013 - 100% attendance rate

= Strategy Committee
1 meeting in 2013 - 100% attendance rate

From left to right:

1. Thierry Le Hénaff

2. Claire Pedini

3. Laurent Mignon

4. Bernard Kasriel

5. Victoire de Margerie
6. Frangois Enaud

7. Thierry Morin

8. Marc Pandraud

9. Patrice Bréant

10. Jean-Pierre Seeuws
11. Philippe Vassor

EXECUTIVE COMMITTEE

Chaired by Thierry Le Hénaff, Chairman and CEO

4 EXECUTIVE VICE-PRESIDENTS

WITH FUNCTIONAL RESPONSIBILITIES
Luc Benoit-Cattin, Executive VP Industry

Bernard Boyer, Executive VP Strategy

Michel Delaborde, Executive VP HR and Communication
Thierry Lemonnier, Chief Financial Officer

* |In accordance with the criteria of AFEP-MEDEF Code revised in June 2013.

11

members

90%

independence rafe*

~

meefings in 2013

92%

attendance rate

2 EXECUTIVE VICE-PRESIDENTS
IN CHARGE OF GROUP’S ACTIVITIES

Pierre Chanoine, in charge of High Performance
Materials segment and Fluorogases and Hydrogen
Peroxide BUs

Marc Schuller, in charge of Coating Solutions segment
and Thiochemicals and PMMA BUs

11



GENERAL COMMENTS

In this reference document:

o “Arkema” or “Company” means the company named Arkema,
whose shares are listed on Euronext™ Paris; and

o “Group” or “ARKEMA" means the group composed of the
Company and all the subsidiaries and shareholdings it holds
directly or indirectly.

This reference document contains forward-looking statements
about the Group's targets and outlook, in particular in chapter
4.2. Such statements may in certain cases be identified by the use
of the future or conditional tense, or by forward-looking words
including but not limited to “believes”, “targets”, “expects”,
“intends”, “should”, “aims”, “estimates”, “considers”, “wishes”,
“may”, etc. These statements are based on data, assumptions
and estimates that the Group considers to be reasonable. They
may change or be amended due to uncertainties linked to
the economic, financial, competitive, regulatory and climatic
environment. In addition, the Group’s business activities and its
ability to meet its targets may be affected if certain of the risk
factors described in chapter 1.7 of this reference document were
to materialise. Furthermore, achievement of the targets implies
the success of the strategy presented in section 1.1.2 of this
reference document.

The Group does not undertake to meet and does not give any
guarantee that it will meet the targets described in this reference
document.

Forward-looking statements and targets described in this reference
document may be affected by risks, either known or unknown,
uncertainties and other factors that may lead to the Group's future
results, performance and achievements differing significantly from
the stated or implied targets. These factors may include changes
in economic or trading conditions and regulations, as well as the
factors set out in chapter 1.7 of this reference document.

] 2 2013 Reference Document - ARKEMA

Investors are urged to pay careful attention to the risk factors
described in chapter 1.7 of this reference document. One or
more of these risks could have an adverse effect on the Group’s
activities, condition, financial results or targets. Furthermore, other
risks not yet identified or considered as not material by the Group
could have the same adverse effect.

This reference document also contains details of the markets in
which the Group operates. This information is derived in particular
from research produced by external organisations. Given the very
rapid pace of change in the chemicals sector in France and the
rest of the world, this information may prove to be erroneous or
out of date. Accordingly, trends in the Group's business activities
may differ from those set out in this reference document.

For the 2013 financial year, the Company has prepared annual
financial statements and consolidated financial statements for the
period from 1 January to 31 December. These annual financial
statements and consolidated financial statements are given in
chapter 4 of this reference document. For 2012, the accounts have
been restated in line with IFRS 5 standard. As a consequence,
figures mentioned in the 2012 income statement and balance
sheet exclude the items relating to the vinyl businesses divested
beginning of July 2012 (for further information, please see the
2012 reference document).

Chapter 4 of this reference document provides a comparative
analysis between the 2013 consolidated financial statements and
the 2012 consolidated financial statements.

A glossary defining the technical terms used in this reference
document can be found on page 313 of this reference document.




BUSINESS OVERVIEW
AND RISK FACTORS

11 A GLOBAL PLAYER IN SPECIALTY 14 R&D AND INNOVATION
CHEMICALS AND ADVANCED STRATEGY 33
MATERIALS 14
] 1.4.1 Research and Development 33
1.1.1 - General presentation 14 1.4.2  Industrial property rights 36
1.1.2  Strategy and competitive advantages 18

1.5 SIGNIFICANT CONTRACTS &R 37

1.2 OVERVIEW OF THE GROUP’S

BUSINESS SEGMENTS 21 1.5.1 Raw material and energy supply contracts 37
1.2.1  High Performance Materials 21 1:5:2 Indu'strlal agreements 38
. . 1.5.3  Multi-annual sales contracts 38
1.2.2  Industrial Specialties 24 ” o
. . 1.5.4 Guarantees and indemnities from
1.2.3  Coating Solutions 27 the Total group 39
1.3 CAPITAL EXPENDITURE 31 1.6 OPERATIONAL EXCELLENCE
1.3.1 DescriEﬁon of the main ccﬁitcﬂ expenditure STRATEGY 40
made by the Group over the past three years 31 1,61 The Group's commitments 40
1.3.2  Description of main current investment 162 The Group's inifiative as regards
projects 32 operational excellence 41
1.3.3  Future capital expenditure 32
1.3.4  Property, plant and equipment 32
1.7 RISKFACTORS 42
1.7.1  Risk management and internal control
procedures 42
1.7.2  Main risks 48

The different parts constituting the Annual Financial Report
are identified in this content by the pictogram AR

2013 Reference Document - ARKEMA ] 3




BUSINESS OVERVIEW AND RISK FACTORS
A global player in specialty chemicals and advanced materials

1.1 A GLOBAL PLAYERIN SPECIALTY
CHEMICALS AND ADVANCED

MATERIALS

All the figures contained in this chapter are provided on a consolidated basis and in accordance with ARKEMA's organisation into
3 segments (High Performance Materials, Industrial Specialties, Coating Solutions). For 2011 and 2012, the accounts have been
restated in line with standard IFRS 5 (see 2012 reference document). Hence income statement items for 2011 and 2012 and balance
sheet items for 2012 exclude the vinyl activities divested early July 2012.

1.11

GENERAL PRESENTATION

1.1.1.1 PRESENTATION OF THE GROUP’S

INDUSTRY SECTOR

The Group is an important player in the global chemical industry.

The industry sector to which the Group belongs, commonly
called the “industry for industries”, manufactures a wide range
of products for other major industries: construction, packaging,
chemicals, automotive, electronics, food manufacturing,
pharmaceuticals, efc.

The chemical industry is a processing industry that is based on
the transformation in one or several stages of raw materials
(oil derivatives, gas, minerals, natural products, etc.) info more
or less complex chemical products, or into plastics obtained by
polymerisation.

At the two extremes of this wide spectrum, there are, on the
one hand, commodities (characterised by few transformation
stages, large volumes, and cyclical prices and unit margins),
such as olefins and polyolefins, ammonia, methanol and caustic
soda, and, on the other hand, sophisticated products like
pharmaceuticals and agrochemical derivatives. Between these
two extremes are a large number of chemical intermediates,
polymers, fine chemical products, and chemical specialties.
These include products such as adhesives, paints, inks, varnishes,
cosmetics and detergents, developed in response to the need for
application products.

With estimated worldwide sales of some 3,127 billion euros in
2012, the chemical sector is a worldwide industry located in
three main geographical regions, namely Europe (about 22%
of world production in value), North America (about 17% of
world production in value), and Asia Pacific (about 55% of world
production in value) V. Trade in chemicals between these three
main production regions is growing, though still limited at present.

The chemical industry is a very fragmented sector, both in terms of
products (several tens of thousands), end-markets (most industrial
sectors are consumers), and industry players (the worldwide
market share of the top ten companies does not exceed 20%).

11.1.2 GENERAL PRESENTATION

OF THE GROUP

As a specialty chemicals player, the Group operates in the
chemical industrial context with a business portfolio focused
on three segments: High Performance Materials, Industrial
Specialties, and Coating Solutions. With 6.1 billion euros sales
in 2013, the Group is one of the world’s leading players in
chemicals.

The Group, which is present in 40 countries with
13,908 employees, conducts its businesses on a global scale
with production sites in Europe, North America and Asia
(90 production sites), as well as subsidiaries and sales offices in
a large number of countries.

The Group ranks among the leading world producers in its
main product lines, which account for some 90% of its sales
and which are positioned in niche markets (small-size markets,
limited number of major players, and complex technologies).

In 2013, the Group had ten research and development (R&D)
centres, of which six are in France, two in the United States
and one in Japan. A new R&D centre was brought into service
in Changshu, China, in 2013. Over 1,200 researchers work
for the Group. The Group’s R&D expenses amounted to around
2.4% of its sales in 2013. The Group focuses on five main
innovation areas centred on ultra high performance materials and
sustainable development: solutions for energy, renewable raw
materials, lightweight materials, water treatment, and solutions for
electronics. In order to facilitate their implementation, the Group
has set up a dedicated structure called “incubator”, described in
section 1.4 of this reference document.

The Group has 11 profit centres or Business Units (BUs) grouped
into three segments based on the coherence of the activities:
the High Performance Materials segment includes activities
focusing mainly on applications, the Industrial Specialties segment
covers several integrated chemical activities based on major
intermediates, while the Coating Solutions segment comprises
coating-related activities (decorative paints, industrial coatings,
adhesives, efc.) with upstream integration in acrylic monomers.

(1) Source: Cefic Facts and figures 2013, the rest of the world accounts for some 6% of world production.

] 4 2013 Reference Document - ARKEMA




BUSINESS OVERVIEW AND RISK FACTORS

The BUs are responsible for their results, cash flow (working
capital, capital expenditure, efc.), production management,
research, sales, marketing, and customer relationships. The
BUs managing directors report to an Executive Vice-President in
charge of operations and member of the Executive Committee
(see paragraph 3.2.2.2. of this reference document).

A global player in specialty chemicals and advanced materials

The simplified organisation chart below, effective at
31 December 2013, shows the BUs making up each business
segment.

ARKEMA

INNOVATIVE

CHEMISTRY

HIGH PERFORMANCE INDUSTRIAL COATING
MATERIALS SPECIALITIES SOLUTIONS

Technical Polymers //

PMMA

Acrylics

//

Filtration and Adsorption
(CECA)

//

Thiochemicals

Coating Resins

//

Organic Peroxides

RN RSN

//

Fluorogases

Photocure Resins
(Sartomer)

//

/ Hydrogen Peroxide //

Rheological Additives
(Coatex)

IENERNEENEIN

The functional divisions provide continuous support to the
Group's business segments, mainly in the fields of accounting,
taxation, legal services, information systems, human resources
and communication.

These functional divisions are generally responsible, under the
authority of the Executive Committee particularly Executive Vice-
Presidents in charge of support functions (see paragraph 3.2.2.2

of this reference document), for the coherence and control of the
Group and, in particular, the coordination of purchasing and
logistics, as well as the maintenance of expertise in important
areas such as safety, environment, R&D and process engineering.
Some of these functional divisions, notably Internal Audit/
Internal Control, External Communication, Investor Relations,
Consolidation/Reporting and Legal functions, operate for the
entire Group.

2013 Reference Document - ARKEMA ] 5




BUSINESS OVERVIEW AND RISK FACTORS
A global player in specialty chemicals and advanced materials

The simplified organisation chart below shows the Group’s functional divisions at 31 December 2013.

ARKEMA

INNOVATIVE CHEMISTRY

HUMAN RESOURCES
D N KN =W
HR Development i Accounting / Controllin isiti ivesti
& Internal Communication Sustainable Development unting 9 Acquisitions / Divestitures
Labor Relations Safety, Financing / Treasury / . . .
and Remuneration Systems // Environment & Industry // Taxation Planning / Economic Studies
Institutional Relations Technical / Construction Legal Affairs Infernal Audit /
Internal Control
- - Information Systems
External Communication Logistics S Insurance
& Telecommunications Systems
/ PUrchg(s?gwoiigoods // Investor Relations // Business Development
/ Process /

Exceptions to the general organisational principles of the functional divisions is the Raw Material and Energy Purchasing division,
which reports to one of the two Executive Vice-Presidents in charge of operations, and the R&D division, which reports to the Chairman
and Chief Executive Officer.

RN

N

AN VIR

Sales by business segment

(In billions of euros) 2012 2011

High Performance Materials 1.8 30% 2.1 33% 2.0 33%
Industrial Specialties 2.0 33% 2.1 33% 2.1 36%
Coating Solutions 2.2 37% 2.2 34% 1.8 31%
TOTAL 6.1 100% 6.4 100% 5.9 100%

] 6 2013 Reference Document - ARKEMA




Summary of the Group’s main products in 2013 and their application areas

High Performance Materials

BUSINESS OVERVIEW AND RISK FACTORS
A global player in specialty chemicals and advanced materials

Technical Polymers

Filtration and Adsorption (CECA)

Organic Peroxides

Industrial Specialties

Technical Polymers, including two subdivisions:

o specialty polyamides used in the automotive industry, the aerospace and aeronautics industry, the
oil industry, the electronics industry, consumer goods (sports, cosmetics) and in the manufacture of
hotmelts;

polyvinylidene fluoride (PVDF) used in chemical engineering, the manufacture of paints and
anti-corrosive coatings, oil and gas extraction, photovoltaic panels, lithium-ion batteries, and
membranes for water treatment.

Separation of gases and liquids, adsorption/filtration, specialty surfactants, functional polyolefins
used in adhesives, the electrical and electronics industries, packaging, automotive, photovoltaics, and
oil and gas.

Impact modifiers and process aids for PVC, polymerisation initiators for polyethylene, PVC,
polystyrene, and crosslinking agents.

PMMA
Thiochemicals
Fluorogases

Hydrogen Peroxide

Coating Solutions

Acrylic glass used in construction, the automotive industry, for advertising boards, decoration,
the manufacture of sanitaryware, and LED TVs.

Chemical intermediates for animal feed, petrochemicals and refining, natural gas odorisers,
p g g
polymerisation agents, agrochemicals and pharmaceuticals.

Gases used in refrigeration, air-conditioning, foams, solvents, and as raw materials for fluorinated
polymers.

Hydrogen peroxide (pulp and paper bleaching, water treatment, disinfection, electronics and textiles),
and sodium chlorate.

Acrylics
Rheological Additives (Coatex)
Coating Resins

Photocure Resins (Sartomer)

Resins, emulsions for adhesives, paints and coatings, superabsorbents, water treatment, and
enhanced oil and gas recovery.

Specialty acrylic polymers used as rheology modifiers (dispersants, thickeners, etc.) in paper, paints
and industrial coatings.

Waterborne, solventborne and powder resins used for architectural and industrial coatings, as well as
inks, sealants, varnishes and dyes for wood, road paints, adhesives, construction materials, efc.

UV-cured acrylic resins used in metal, plastic and wood coatings, in optics, graphic arts, printing,
and electronics.
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Information by geographical region

2013 SALES* BY REGION (™

North

America** Europe

Asia***

5%
Rest of the world

In Europe, sales in France account for 11% of total sales, and
sales in Southern Europe (Spain, Greece, ltaly, Portugal) account
for 9% of the Group’s total sales.

*  Based on the geographical location of customers.

**  United States, Canada, Mexico.

*** Asia and Middle East.

BUSINESS OVERVIEW AND RISK FACTORS
A global player in specialty chemicals and advanced materials

2013 CAPITAL EMPLOYED BY REGION @

North
America**

Europe
Asig***

1%

Rest of the world

The breakdown of Group employees by geographical region is
given in section 2.5 of this reference document.

1.1.2 STRATEGY AND COMPETITIVE ADVANTAGES

1.1.2.1 COMPETITIVE ADVANTAGES

The Group has solid competitive advantages, including:

o firstclass commercial and manufacturing positions: the Group
is one of the world’s leading players in a large number of
its businesses. This is particularly true of acrylics, coating
resins, photocure resins, polymethyl methacrylate (PMMA),
fluorogases, PVDF, hydrogen peroxide, thiochemicals, specialty
polyamides (polyamides 10, 11 and 12), impact modifiers
and PVC processing aids, additives for glass coatings, and
organic peroxides;

o strong manufacturing positions in Europe, North America
and Asia to better respond to demand from its customers. Its
technical knowledge of products and manufacturing processes
enables the Group to leverage its current production facilities,
and gives it a key advantage in the conquest of new markets.
In addition, this expertise enables it to complete complex
investment projects with great efficiency concerning time, costs
and technical achievement. The Group also has important R&D
skills on which it can rely to launch new innovative products on
the market, provide its customers with the technical support they
need, or further improve the performance of its manufacturing
processes;

« a very solid balance sheet: at 31 December 2013, the Group's
net debt was 923 million euros (i.e. 1.0 time the EBITDA for the
year), compared to the shareholders’ equity of 2,349 million
euros (representing a net debt to equity ratio of 39%);

high quality teams who have proved their ability to manage
complex industrial projects and address the challenges of
the economic environment. Finally, the Group can count on
personnel whose loyalty, professionalism and experience are
widely recognised.

11.2.2 STRATEGY

With the sale of its vinyl activities at the beginning of July 2012,
the Group entered a new phase in its development, aiming to
become a world leader in specialty chemicals and advanced
materials. For 2016, the Group aims to achieve sales of 8 billion
euros and a 16% EBITDA margin while maintaining gearing
below 40%.

(1) In 2012, Group sales by region were split as follows: 40% in Europe, 34% in North America, 21% in Asia and 5% for the rest of the world. In 2011,
Group sales by region were split as follows: 41% in Europe, 33% in North America, 22% in Asia and 4% for the rest of the world.

(2) In 2012, Group capital employed by region was split as follows: 55% in Europe, 26% in North America, 18% in Asia, and 1% in the rest of the world. In
2011, Group capital employed by region was split as follows: 57% in Europe, 31% in North America, 12% in Asia, and was not material for the rest of

the world.
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To achieve its objectives, the Group implements a growth strategy
focused on market segments and on countries that offer strong
development potential.

Sales growth should in particular be supported by innovation,
geographical expansion, and bolton acquisitions.

In particular the Group intends to speed up the development of
its High Performance Materials through innovation in sustainable
development (lightweight materials for transportation, new
energies, water treatment) and boost its presence in highergrowth
countries.

The Group dlso targets bolt-on acquisitions mostly in its High
Performance Materials segment and in downstream acrylics,
representing additional sales of around 1 billion euros. This
acquisition policy is complemented by the divestment of small
activities that are non-core for the Group, representing sales of
some 400 million euros. At the date of this reference document,
the Group had announced:

o the project for the acquisition of acrylic assets in China as
detailed below, corresponding to estimated sales in a full year
of around 600 million US dollars;

o the disposal, or proposed disposal, of activities representing
total sales of 225 million euros (divestment of tin stabilizer
business completed on 1¢ October 2012 representing
annual sales of around 180 million euros, and a project for
the divestment of the coating resins activities in South Africa
representing sales of around 45 million euros).

High Performance Materials should account for 38% of the
Group's sales by 2016, Coating Solutions 32%, and Industrial
Specialties 30%.

The share of higher-growth countries (Asia and the rest of the
world) should rise to 30% of the Group's sales by 2016 (against
25% currently), with North America and Europe each accounting
for 35%. In 2005, just before the spin-off, sales by region were
less evenly balanced: 57% in Europe, 25% in North America and
18% in Asia and rest of the world. On the long-term, the Group
aims to have evenly balanced sales by region with one third of
Group's sales achieved respectively in Europe, North America
and Asia/rest of the world.

Meanwhile ARKEMA will also pursue its efforts to further boost
its existing high level of operational excellence (see section 1.6
of this reference document).

The Group has confirmed its intention to maintain the pace of its
development beyond 2016, in particular in High Performance
Materials. Hence by 2020, the Group aims to achieve sales
of 10 billion euros and an EBITDA margin close to 17% while
maintaining its gearing below 40%.

In 2013 and early 2014, the Group announced the following
operations:

o a project for the creation of Sunke, a joint venture in which
ARKEMA will have a majority interest comprising the assets
of Jurong Chemical’s acrylic acid production site in Taixing
opened in 2012. This acquisition, in the wake of ARKEMA's
recent start-ups of its coating resins and Coatex production
plants on the Changshu site, will enable the Group to accelerate
the development of its Coating Solutions segment in China
and in Asia and to assist its customers in particular in fast-

A global player in specialty chemicals and advanced materials

growing markets such as superabsorbents, paints, adhesives
and water treatment. It also strengthens the Group's position
in high growth countries, while providing the Group with a
highly competitive acrylic monomer industrial footprint in
Asia. The Taixing site currently has a 320,000 tonnes/year
installed capacity, with two world-scale production lines. The
competitiveness of this site will be further strengthened by the
commissioning of a third line with a 160,000 tonnes/year
capacity, due to start up in first quarter 2015. The Taixing
facility will thus become one of the world's largest acrylic acid
sites. At the closing of the deal which is expected in summer
2014, ARKEMA will have access to half of the site’s installed
production, namely 160,000 tonnes/year, for a 240 million
US dollars investment. When the third line comes on stream,
ARKEMA will have the option to access two thirds of the site’s
acrylic acid installed capacity, namely 320,000 tonnes/year,
for an additional 235 million US dollars investment. In a full
year, sales corresponding to both these lines are estimated at
around 600 million US dollars. Finally, ARKEMA has a further
option in the next five years to potentially acquire the remaining
third of the acrylic acid production capacities, at a cost of
165 million US dollars. The deal is subject to authorisation
by the relevant authorities in China as well as a number of
administrative formalities;

o the startup in June 2013, of acrylic acid capacity expansion
on the Clear Lake site (United States). This project brings the
site’s capacity to some 270,000 tonnes/year, and represents a
major portion of a 110 million US dollars investment plan. This
significant investment program enables ARKEMA to consolidate
its position in the North American market. On completion of
the acquisition of acrylic monomer production capacities on
the Taixing site, ARKEMA will have three balanced production
platforms: in Europe (Carling, France), in the United States
(Clear Lake and Bayport), and in China (Taixing);

« a project for the construction of production capacities for the
new generation fluorinated refrigerant gas 1234yf, in China
then in Europe. This low GWP (Global Warming Potential)
refrigerant gas will help phase in the substitution of the
current R134a gas and hence meet the requirements of future
regulations in the global automotive air-conditioning industry.
Production in the first plant is scheduled to start up in 2016;

« the construction of an organic peroxide plant in Saudi Arabia in
partnership with Watan Industrial Investment, for an investment
of some 30 million US dollars. With this world-scale plant,
ARKEMA will be able to supply petrochemical companies in
the Middle East and support their strong growth by offering
locally security and flexibility of supply. The unit is due fo start
up early 2015;

« the construction of a new organic peroxide plant on its
Changshu site in China, designed to double the site’s production
capacity. This investment will enable ARKEMA to continue to
support its customers’ strong growth in Asia, particularly in the
plastics markets for the construction, packaging and automotive
sectors. The new line is due to come on stream in early 2016;

2013 Reference Document - ARKEMA ] 9




« the acquisition of a 24.9% stake by ARKEMA in lhsedu
Agrochem, a subsidiary of Jayant Agro, specialising in the
production of castor oil. This joint venture aims to develop
castor oil production and provide ARKEMA with long-term
secure and competitive access to this raw material which is

BUSINESS OVERVIEW AND RISK FACTORS
A global player in specialty chemicals and advanced materials

R&D centre in China. This centre offers geographical
complementarities with the Group’s nine other research and
development centres, and helps speed up the development of
products and customised solutions for ARKEMA's customers
in the region in fast-growing markets (batteries, photovoltaic,

strategic for the manufacture of its bio-sourced polyamides; electronics, packaging, automotive, cable, sports and paint).

o in terms of innovation, the Group has acquired a majority
stake in AEC Polymers, a French manufacturer of structural
adhesives, and on 17 October 2013 inaugurated its first

These broad strategic guidelines are detailed below by
business segment.
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Overview of the Group’s business segments

1.2 OVERVIEW OF THE GROUP’S
BUSINESS SEGMENTS

The Group is organised into three business segments: the High Performance Materials segment (comprising Technical Polymers (specialty
polyamides and fluoropolymers), Filtration and Adsorption, and Organic Peroxides), the Industrial Specialties segment (comprising
PMMA, Thiochemicals, Fluorogases, and Hydrogen Peroxide), and the Coating Solutions segment (comprising Acrylics, Coating

Resins, Photocure Resins and Rheological Additives).

1.2.1

HIGH PERFORMANCE MATERIALS

1.2.11 KEY FIGURES

(In millions of euros)

Sales
EBITDA
Recurring operating income

Capital expenditure

2012 2011

1,842 2,101 1,952
316 361 337
212 252 238
101 122 100

1.2.1.2 BREAKDOWN OF THE SEGMENT’S

SALES BY BU (2013) ®
Organic
Peroxides

Technical
Polymers

44%

Filtration
and Adsorption
(CECA)

1.2.1.3 GENERAL DESCRIPTION OF
THE SEGMENT’S BUSINESS

The High Performance Materials segment comprises three BUs:
Technical Polymers, Filtration and Adsorption (CECA), and
Organic Peroxides.

These BUs have a common objective: to provide the various
niche markets concerned with innovative and high added value
technical solutions adapted to the needs of their customers.

The Group holds leading positions in most of the niche markets
in which the BUs of the High Performance Materials segment are
present. These include in particular polyamides 10 (acquired on
1¢ February 2012), 11 and 12, PVDF, molecular sieves, additives
for PVC (acrylic impact modifiers and process aids), and organic

peroxides. The Group has internationally recognised brands for
the major part of its products.

With its industrial presence on three continents, the Group
operates globally in these markets.

The BUs within the High Performance Materials segment
feature some level of integration with the Group’s other
activities. Examples include the PVDF precursor manufactured
by Fluorogases, hydrogen peroxide used as a raw material
for organic peroxides, and certain acrylic derivatives used to
manufacture PVC additives.

The key success factors for the High Performance Materials
segment lie in the quality of the customer relationship, the ability
to put forward innovative solutions driven by R&D, develop new
high added value products, and capitalise on the potential offered
by growing local markets, in particular Asian markets.

The Group maintains its objective to speed up the development of
its High Performance Materials segment. The Group is targeting
to increase the sales of its High Performance Materials segment
between 2012 and 2016 by some 40%, High Performance
Materials representing around 38% of the Group's sales in
2016. Growth will be supported by organic growth projects
(development of organic peroxides in the Middle East and in
China, threefold increase in Hipro capacity) and by bolt-on
acquisitions. Development projects will draw on innovation
focused on sustainable development solutions and ongoing
expansion in fastgrowing countries. Over the next few years,
ultra high performance polymers (specialty polyamides, PVDF
and PEKK) will represent a priority development.

(1) In 2012, the segment's sales split by BU was the following: 54% for the Technical Polymers BU, 19% for the Filtration and Adsorption BU (CECA), and 27%

for the Organic Peroxides BU.
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Technical Polymers BU (13% of Group sales in 2013)

The Technical Polymers BU includes two main product lines
(specialty polyamides and PVDF) sold under well-known brand
names such as Rilsan®, Rilsamid®, Orgasol®, Pebax®and Kynar®.

Products and markets for specialty polyamides

Specialty polyamides include polyamides 10, 11 and 12 in
which the Group holds leading positions. It is the only producer
of biosourced polyamides 10 and 11 derived from castor oil.
Its main competitors for polyamide 12 are Evonik, EMS and Ube.

Specialty polyamides are used mainly in the transport, oil and gas,
new energies, textile and electronics industries. In the automotive
sector, growth is driven by the replacement of metal to help
reduce the weight of vehicles. In the oil and gas market, growth
is sustained by deep offshore extraction. Finally, polyamides 10
and 11 benefit from growing demand for biosourced polymers.

Other products include Orgasol® ultrafine powders used in
cosmetics and paints, and Pebax® (polyether block amide) used
in particular in sports equipment, and copolyamides (textile
industry).

In the coming years, growth rate in specialty polyamides end
markets could average 5% a year .

Highlights for specialty polyamides

ARKEMA strengthened its position in specialty polyamides with
the acquisition on 1¢ February 2012 of Chinese companies
Suzhou Hipro Polymers Co. Ltd., a producer of biosourced
specialty polyamides 10, and Hebei Casda Biomaterials Co.
Ltd., the world leader in sebacic acid processed from castor oil
and used in particular for the production of these polyamides 10.
In anticipation of the development expected over the next few
years, ARKEMA has launched a number of investment projects,
including a threefold capacity increase at the Hipro Polymers
biosourced polyamides production site, which should begin to
ramp-up from 2014, and the construction of a sebacic ester plant
at Casda Biomaterials started end 2013.

In order to ensure long-term secure and competitive access
to castor oil, a strategic raw material for the production of its
biosourced polyamides, ARKEMA has announced in 2013 that
it took a 24.9% stake in lhsedu Agrochem, a subsidiary of Jayant
Agro specialising in castor oil production.

(1) Source: ARKEMA internal estimates.

(2) Source: IHS Chemical Economic Handbook Fluoropolymers, December 2012.

(3) Source: ARKEMA internal estimates.
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In September 2013, ARKEMA was awarded the Pierre Potier
prize for its Rilsan® HT. This new thermoplastic from the
polyphthalamide (PPA) family can withstand high temperatures
and aggressive fluids, while being flexible and extrudable.
All three characteristics combined for the first time represent a
ground-breaking innovation for carmakers, making Rilsan®HT
suitable as a metal substitute in engine-compartment tubing
applications. Additionally, this performance polymer contains up
to 70% renewable raw materials, and so fulfils the requirements
of manufacturers seeking sustainable environmental solutions.

Products and markets for fluorinated polymers

PVDF is used in architectural and anticorrosion coatings,
the chemical industry, oil and gas, electric cables, photovoltaic
panels, lithium-ion batteries, and membranes for water treatment.

Demand is driven in particular by growth in Asia in the
architectural coatings sector, the development of deep offshore
oil extraction and of new energies (photovoltaics, lithium-ion
batteries), and a growing need for drinking water and solutions
for water treatment.

The Group is the world leader in the PVDF polymer range ? with
Solvay as its main competitor. In the coming years, growth rate
in end markets could average 7% a year F.

Highlights for fluorinated polymers

The Group has announced or carried out a number of targeted
development projects that fit in perfectly with its strategy, which
consists in bringing innovative products to market, expanding
the product range, and carrying out targeted capacity increases.
Hence, in March 2011 the Group started a new VF2/PVDF
production plant at Changshu (China), and subsequently
increased the plant’s production capacity in order to help meet the
fast growing demand for PVDF resins in emerging technologies,
in particular for applications in new energies and water filtration.

Filtration and Adsorption BU (CECA)
(10% of Group sales in 2013)

Products and markets

The activities of the Filtration and Adsorption BU, run as a
subsidiary (CECA), cover three main areas: surfactants and
interface agents, adsorption and filtration, and functional
polyolefins, the latter having joined the BU on 1+ January 2013.

The first area of business consists mainly of a number of specialty
chemicals produced downstream from fatty acids. The wide
variety of products are used as additives in very diversified areas
such as oil and gas production, bitumens, fertilizers, corrosion
inhibitors, anti-statics and emulsifiers.
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The second area of business encompasses a number of mineral
products, including molecular sieves (for which CECA is the
world’s number two ")) diatomite, activated carbon, and perlite.
These products all share adsorption or filtration properties.
They are mainly used in industrial gas separation, health (medical
oxygen), agro-food, chemicals, construction, pharmaceuticals,
and environmental protection.

The third area of business comprises functional polyolefins used
primarily in adhesives, the electrical and electronics industries,
packaging, automotive and photovoltaics.

CECA's strategy consists in developing higher value-added
product lines by drawing on its R&D efforts and its in-depth
knowledge of customer needs.

Highlights

In January 2012, CECA successfully integrated the specialty
alkoxylates business acquired from Seppic at the end of 201 1. This
includes in particular the Antwerp industrial site (Belgium), which
complements CECA's Feuchy and Chateauroux sites (France). This
acquisition has enabled CECA to expand its specialty surfactant
range and to sustain the growth of Sartomer for its monomers
for photocure resins and of Coatex for its rheology additives.
Since July 2013, CECA has increased capacity at its Antwerp
site by almost 15% in order to support growth in the coatings,
road construction, industrial defergence, and oil and gas markets.

Organic Peroxides BU (7% of Group sales in 2013)

Products and markets

The Organic Peroxides BU comprises several product lines
(organic peroxides, PYC additives, and glass coating additives).

Organic peroxides are initiators used in a number of fields:
commodity polymers (reaction initiators for low density
polyethylene, PVC and polystyrene), acrylic polymers, unsaturated
polyesters, and the crosslinking of rubber. The Group estimates to
be number two in the world in this sector !"l. lts main competitors
are AkzoNobel and United Initiators.

PVC additives include impact modifiers and process aids. These
additives are produced from acrylic acid, hence positioned
downstream from the acrylic business. In the coatings sector, the
Group markets products for flat glass and glass bottle. The Group
ranks among the world’s leading players in its main applications.
Additives are produced in Europe and North America.

(1) Source: ARKEMA internal estimates.

Overview of the Group’s business segments

Highlights

ARKEMA finalised the divestment of its tin stabiliser business
on 1% October 2012. Based on the specific chemistry of tin,
these products are used mostly in the production of PVC used
extensively in the construction market. This activity concerned
234 employees and 4 production sites around the world, with
sales of around 180 million euros.

In a global market with annual growth of some 6%, ARKEMA,
the bis-peroxide world leader, has increased production capacity
by 15% at both its Spinetta (ltaly) and its Franklin (United States)
factories. Bis-peroxide is used in the crosslinking of rubber in
various sectors such as electric wire and cable, automotive and
footwear. This investment will help respond to strong demand
for crosslinking agents in the synthetic rubber industry, in
particular in Asia, and support the growth of newly-developed
Luperox® FreeO. These new capacities are the first stage of a
comprehensive program which intends to increase the Group's
global bis-peroxide capacity by 30% by end 2014.

In September 2013, ARKEMA announced the construction of an
organic peroxide plant in Saudi Arabia on the Al Jubail platform,
for an investment of approximately 30 million US dollars, in
partnership with Saudi company Watan Industrial Investment.
Organic peroxides are widely used as polymerisation initiators
in the commodity thermoplastics industry. This world-scale plant
will be able to supply all petrochemical players in the Middle
East and respond to their strong growth anticipated by 2020
by offering them a secure and flexible local supply service.
The ARKEMA - Watan Industrial Investment joint venture will
be majority held by ARKEMA, with the latter overseeing the
operational and commercial management of the site. The plant’s
startup is scheduled for early 2015.

Finally, in January 2014, ARKEMA announced the doubling of its
production capacity on its Changshu site in China. This investment
will enable ARKEMA to support the strong growth of its customers
in Asia, in particular in the plastics markets for the construction,
packaging and automotive industries. This new line is due to
start up early 2016.
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1.2.2

INDUSTRIAL SPECIALTIES

BUSINESS OVERVIEW AND RISK FACTORS

1.2.2.1 KEY FIGURES

(In millions of euros)

Sales
EBITDA
Recurring operating income

Capital expenditure

2013

2012 2011

1,993 2,096 2,114
340 399 441
225 285 332
255 159 126

1.2.2.2 BREAKDOWN OF THE SEGMENT’S
SALES BY BU (2013) ®

Hydrogen

Peroxide

PMMA

Fluorogases

28%

Thiochemicals

1.2.2.3 GENERAL DESCRIPTION OF
THE SEGMENT’S BUSINESS

The Industrial Specialties segment comprises four BUs: PMMA,
Thiochemicals, Fluorogases, and Hydrogen Peroxide.

These businesses have a number of common characteristics,
among which are the use of complex manufacturing processes
for major intermediates, and the existence of world markets that
offer the prospects of strong growth, particularly in Asia.

The Group ranks among the world's leading companies and has
production units in Europe, North America and Asia for PMMA,
Fluorogases and Hydrogen Peroxide. For Thiochemicals in which
the Group already operates plants in Europe and North America,
the Group began work on 6 October 2012 on the construction
in Malaysia of its first platform in Asia and the first world-scale
bio-methionine plant in partnership with South Korean company

CJ Cheilledang.

The Industrial Specialties segment intends to continue expanding
its business, and to strengthen its global positions by relying on
new facilities in Asia, carrying out targeted debottleneckings in
Europe and North America, and developing cooperation projects
with its major partners.

PMMA BU (11% of Group sales in 2013)

Products

The PMMA BU (Altuglas International) is an integrated production
chain, from methyl methacrylate to the production of PMMA.
It operates on three continents with plants in the United States,
Mexico, Europe and South Korea.

lts main brand names, Plexiglas® in America only and Altuglas®
in the rest of the world, enjoy a strong reputation.

The BU’s main products include resin granules for moulding, cast
sheet and extruded sheet for forming.

Markets

The global size of the PMMA market is estimated at
1.6 million tonnes @.

The BU sells its products into a wide range of markets, of which
the most important are construction, automotive, sanitaryware,
commercial display, electronics, and household goods. In the
automotive market, over and above the traditional applications
of PMMA such as rear lights, new applications are developing,
in particular panoramic roofs with Altuglas® ShieldUp PMMA
which helps reduce the weight of vehicles. The signs and display
market is sustained by increasing advertising expenditure and by
an improvement in the standard of living in emerging countries.
In the coming years, annual world growth in PMMA end-markets
could come close to 3.5% a year ©.

The Group is one of the leading producers of PMMA in the
world “. Its main competitors are Evonik, Mitsubishi Rayon, and
Sumitomo Chemical.

Highlights

In 2012, ARKEMA was awarded the Pierre Potier prize for
Altuglas® ShieldUp, its new lightweight and ultratough acrylic
glass used as glass substitute in cars. This ultra high performance
acrylic glass is used to manufacture, for example, the panoramic
roof and side windows of Renault’s small electric car Twizy. This

(1) In 2012, the breakdown of the segment's sales by BU was as follows: 31% for PMMA, 28% for Thiochemicals, 29% for Fluorogases,

and 12% for Hydrogen Peroxide.

(2) Source: IHS Chemical Economic Handbook Acrylic Resins and Plastics, August 2013.
(3) Source: IHS Chemical Economic Handbook Acrylic Resins and Plastics, August 2013 and ARKEMA internal estimates.
(4) Source: IHS Chemical Economic Handbook Acrylic Resins and Plastics, August 2013.

24 2013 Reference Document - ARKEMA




BUSINESS OVERVIEW AND RISK FACTORS

innovative polymer is also an integral part of the Peugeot Onyx
car design, a hybrid and futuristic sports car with a roof made
of Altuglas® ShieldUp.

In March 2013 ARKEMA launched the first thermoplastic
resin for the manufacture of composite parts using the same
equipment and processes as thermoset composites. The resulting
parts exhibit mechanical properties similar to those of thermoset
parts, but their thermoplastic nature brings the added advantages
of thermoformability and recyclability, and new assembly
possibilities. This resin can be used for semi-structural external
composite parts such as formed parts for trucks, bodywork panels
for buses, hoods and cowls for farming machinery, etc.

Thiochemicals BU (9% of Group sales in 2013)

Products

The Thiochemicals BU comprises mainly sulfurchemistry activities.
The BU’s other product lines are amines, oxygenated solvents,
hydrazine hydrate, and rubber additives, the latter being
produced by the French subsidiary MLPC International.

The Thiochemicals BU has a global presence, with production
facilities in the United States and Europe, and a thiochemicals
platform under construction in Malaysia.

Markets

The global size of the thiochemicals market is estimated at
0.7 million tonnes .

The main markets are animal feed, refining and petrochemicals,
natural gas odorisers, solvents, pharmaceuticals and cosmetics.
In the animal feed market, ARKEMA offers a sulfur-based
intermediate used in the synthesis of methionine, an amino acid
used as a nutritional supplement for pouliry feed. Demand in this
sector is sustained by growing poultry consumption, in particular
in emerging countries. In the oil and gas sector, demand is
supported by the development of new projects in Asia and the
Middle East, by the growing use of natural gas, and by the
tightening-up of standards on the sulfur content of automotive fuel,
petrol and diesel. New applications have also been developed
in soil fumigation, with Paladin®, a product that replaces methyl
bromide, due to be gradually phased out. In the coming years,
annual world growth in Thiochemicals end-markets could average
some 4.5% (.

Today, the Group is the world number one in this sector . lts
main competitor is Chevron Phillips Chemical. The Group also
faces competition from local players in some products.

(1) Source: ARKEMA internal estimates.

Overview of the Group’s business segments

Highlights

In October 2012, ARKEMA and South Korean company
CJ Cheilledang began the construction of a thiochemicals
platform and the first world-scale plant for bio-methionine in
Kerteh, Malaysia. To carry through this project, ARKEMA has
established two joint ventures in partnership with CJ Cheilledang.
The first, held 86% by ARKEMA and 14% by CJ Cheilledang,
is designed to produce thiochemicals (methyl mercaptan,
DMDS and heavy mercaptans) primarily for the animal feed,
refining, petrochemicals, soil fumigation, and polymers markets.
The second, held 86% by CJ Cheilledang and 14% by ARKEMA,
is designed to produce bio-methionine for animal feed, in
particular from the methyl mercaptan produced by ARKEMA
on this very platform. The project therefore pools together two
complementary sets of expertise, that of CJ Cheilledang, which
has developed a new innovative and highly competitive industrial
bio-fermentation process to produce L-methionine from plant-
based raw materials (which is assimilated more easily by animals
than DL:methionine currently on the market), and that of ARKEMA,
which has extensive know-how and experience in the production
process of methyl mercaptan, a sulfur-based intermediate that is
key to the manufacture of methionine. Commercial production
is expected in the second half of 2014. The project enables the
Group to consolidate its world rankings with production plants
in Europe, the United States, and soon Asia. This project should
contribute some 120 million US dollars to ARKEMA's sales by
2016.

ARKEMA has developed Paladin®, a new solution for pre-plant
soil fumigation that is particularly effective against nematode
parasites, weeds, and soil-borne plant pathogens. It has nil
impact on the ozone layer, a low Global Warming Potential
(GWP), and very fast decomposition in the atmosphere. This
agent has been developed as a substitute to methyl bromide,
a fumigation agent due to be phased out under the terms of
the Montreal Protocol. ARKEMA has been granted marketing
authorisation for Paladin® from the relevant authorities in the
United States (EPA), Israel, Morocco, Turkey and Lebanon. For
Europe, in December 2012 ARKEMA filed an approval dossier for
Paladin® with the French authorities, in its capacity as rapporteur
Member State for the European approval procedure. The French
Ministry for Agriculture, Agrifood and Forestry has confirmed the
admissibility of the application, prior to the European assessment
of the dossier by the relevant authorities before its approval.

ARKEMA, Total and SOBEGI (a subsidiary of Total and GDF Suez)
brought on stream the “Lacq Cluster Chimie 2030” facilities at the
end of 2013. The project helps extend over the next thirty years
gas exiraction in Lacq, at a lower flow rate, in order to supply
sulfur raw material to ARKEMA's thiochemicals activities under
competitive economic conditions.
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Fluorogases BU
(9% of Group sales in 2013)

Products and markets

The Fluorogases BU manufactures and markets a range of HCFCs
(hydrochlorofluorocarbons) and HFCs (hydrofluorocarbons) under
the brand name Forane®. For the Group, Fluorogases are a
worldwide business with production sites in Europe (France and
Spain), the United States, and China.

These products are mainly used in two sectors:

« the refrigeration and air-conditioning markets (notably in
construction, automotive and retailing) and foams (blowing
agents for polyurethane foam, for example). These so-called
emissive applications are subject to regulatory change;

o fluorinated polymers, like polytetrafluoroethylene (PTFE) and
polyvinylidene fluoride (PVDF), the latter being produced by
the Group as part of the Technical Polymers BU.

Growth in sales of fluorogases is linked in particular to (i) growth
in refrigeration markets supported by the development of air-
conditioning equipment in emerging countries, and (ii) increasing
sales of fluorinated polymers thanks in particular to the
development of new energies, certain fluorinated polymers
like PVDF being used in photovoltaic panels and in lithium-
ion batteries. In the coming years, annual world growth for
fluorogases end-markets could average 3.5% 1.

The global size of the fluorochemicals market is estimated at
1.6 million tonnes ©.

In Fluorogases, the Group ranks second in the world 2. lts main
competitors are DuPont (whose Performance Chemicals segment,
which includes fluorochemicals activities, is the subject of a spin-
off project), Honeywell, Mexichem Fluor, Solvay, and a number
of Chinese companies.

Changes in regulations concerning HCFCs such as 22 in
developed countries will lead to a reduction in their use in emissive
applications, permitted uses being limited to maintenance. The
regulatory framework for the use of HCFCs in maintenance varies
from one region to another: total ban in Europe, a permitted
use with quotas in certain cases in developing countries, and
regulated sale by marketing rights in North America with a system
of quotas which sharply tightens the supply and demand balance.
Within this quotas framework, which is expected to continue for
several years, the BU achieves a significant part of its results in
this region by selling HCFC 22. For new equipment and foam
expansion, HCFCs are being replaced by HFCs.

To take these regulations into account, the Fluorogases BU
develops new HFC blends (32, 125, 134a, 143aq, etc.) and
new substitute products for foam. Together with HFC-32, HFC-125
is an essential component of new generation refrigerant blends,
which include the R-410A blend poised to replace HCFC-22 in
airconditioning. Similarly, HFOs, developed by the Fluorogases
BU, are fourth generation blowing agents with nil Ozone

(1) Source: ARKEMA internal estimates.
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Depletion Potential (ODP) and low Global Warming Potential
(GWP) which feature outstanding properties, in particular in terms
of insulation and dimensional stability. Accordingly, the Group
has converted a plant in Calvert City (United States) to produce
HFC-32, and has brought on stream an HFC-125 production
plant in Changshu (China).

Highlights

The MAC (Mobile Air Conditioning) European Directive
bans the use of refrigerants with a global warming potential
in excess of 150 in new vehicle platforms manufactured after
1¢January 2013 and in every new vehicle sold in Europe after
¢ January 2017. In 2011, proceedings for restrictive practices
and abuse of a dominant position were opened by the European
Commission against DuPont Co and Honeywell International Inc.
regarding the marketing of a new fluorinated refrigerant gas
(1234yf) for automotive air-conditioning. ARKEMA is paying
great attention to the outcome of this investigation because, as a
major fluorochemicals player, it has been engaged in research
work in this area for several years. The Group is confident in a
positive outcome of these proceedings and so announced on
4 September 2013 a project for the construction of production
capacities for the 1234yf refrigerant gas. The first phase entails
the construction of a production plant in Changshu, China, that
will help meet initial demand for 1234yf. This plant is due to come
on stream in 2016. A second investment phase would then follow
in Europe so that R134a can be entirely replaced after 2017.

In October 2013, ARKEMA announced the marketing of
Forane® 1233zd, a new low-GWP blowing agent used in the
manufacture of polyurethane foam. Forane® 1233zd is a high
performance liquid blowing agent that is non ozone-depleting
and non flammable, and has a global warming potential of
7. It is found in polyurethane foam used in the manufacture of
domestic refrigerators and freezers, commercial refrigeration,
spray foam, polyurethane insulating boards for buildings, and
other construction applications.

In order to diversify the source of its fluorspar feedstock, ARKEMA
and Canada Fluorspar Inc. (CFl) signed a memorandum of
understanding in 2011, and are currently examining the joint
development of a fluorspar mine in Canada.

Hydrogen Peroxide BU
(4% of Group sales in 2013)

Products

The Hydrogen Peroxide BU includes hydrogen peroxide, sodium
chlorate and sodium perchlorate.

Hydrogen peroxide is a worldwide business for the Group,
based on production units in Europe (France and Germany),
North America (Canada and the United States), and Asia
(China). Sodium chlorate, mostly used in the paper pulp market,
is produced at only one site in France (Jarrie). The Group is a
regional player in the market for this product.

(2) Source: IHS Chemical Economic Handbook Fluorocarbons, September 2011 and ARKEMA internal estimates.
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Markets

The main end-markets for hydrogen peroxide are pulp and paper,
chemical products (including organic peroxides in the case of the
Group), water treatment, disinfection of food packaging, cleaning
of electronic components, and textile. lts inherent qualities, in
particular its neutrality vis-G-vis the environment, give this product
interesting growth prospects (average worldwide growth
estimated at 2 to 3% a year) !'). Energy is a major component of
the production costs of this business.

The Group ranks third in the world for production of hydrogen
peroxide @ , its main competitors being Evonik, Solvay, FMC
and EKA (AkzoNobel). The global size of the hydrogen peroxide
market is estimated at 3.2 million tonnes ©.

1.2.3 COATING SOLUTIONS

Overview of the Group’s business segments

Highlights

As part of the PPRT (Plan de Prévention des Risques Technologiques),
ARKEMA performed the conversion of mercury electrolysis to
membrane electrolysis, and shut down the dichloroethane (DCE)
plant at Jarrie (France). For ARKEMA this project represented net
investment of some 40 million euros in 2012 and 2013. Startup
of the new facilities took place end 2013.

1.2.3.1 KEY FIGURES

(In millions of euros)

Sales
EBITDA
Recurring operating income

Capital expenditure

2012 2011

2,224 2,175 1,814
292 279 284
199 192 221
117 137 120

1.2.3.2 BREAKDOWN OF THE SEGMENT’S
SALES BY BU (2013) @

Rheological Additives
(Coatex)

8%

Photocure Resins
(Sartomer)

Acrylics

Coating Resins

(1) Source: ARKEMA internal estimates.

1.2.3.3 GENERAL DESCRIPTION OF
THE SEGMENT’S BUSINESS

The Coating Solutions segment comprises four BUs: Acrylics,
Coating Resins, Photocure Resins (Sartfomer), and Rheological
Additives (Coatex).

Since its spin-off, ARKEMA has been strengthening its acrylic
activities by securing competitive acrylic monomer upstream
supplies in Europe, North America and Asia (project to acquire
acrylic assets in China), by developing downstream integration of
its acrylic monomers, and by building an integrated segment in the
coatings sector. This strategy has drawn on various acquisitions.
Indeed, in 2007 the Group acquired Coatex, a company
specialised in rheological additives, in 2010 certain acrylics
assets from The Dow Chemical Company in North America
(monomers site at Clear Lake (United States) and emulsions
activities), in July 2011 the coating resins and photocure resins
from the Total group, and early 2014 announced a project for
the acquisition of acrylic assets in China (see description in the
Acrylics BU paragraph).

(2) Source: IHS Chemical Economic Handbook, Hydrogen Peroxide, February 2009, and ARKEMA internal estimates.

(3) Source: ARKEMA internal estimates.

(4) In 2012, the breakdown of the segment's sales by BU was as follows: 38% for Acrylics, 38% for Coating Resins, 15% for Photocure Resins (Sartomer) and

9% for Rheological Additives (Coatex).
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The Coating Solutions segment is a coherent structure of
activities combining downstream activities in the coatings
market (decorative paints and industrial coatings) and upstream
activities with competitive acrylic monomers, which beyond
the coatings market also supply fast-growing markets such as
superabsorbents, water treatment, and oil and gas. The world's
fourth leading producer of acrylic monomers 1 (third leading
producer on closing the acquisition of the first 160,000 tonnes/
year line on the Taixing site), the Group has also become one of
the world leaders in photocure resins and materials for coatings
and paints. With its strong industrial presence on three continents
and the market's most comprehensive product range, the Coating
Solutions segment implements a strategy based on the following
areas:

o further increasing downstream integration of acrylic monomers,
with a target to achieve around 50% downstream integration
by 2020, including long-term partnerships, which has been
kept unchanged. Taking account of the planned acquisition
of acrylic monomer production capacities on the Taixing site,
downstream integration should stand at some 35% by 2015,
on the basis of a 320,000 tonnes/year capacity for ARKEMA,;

improving profitability with the aim of achieving a 15%
EBITDA margin in 2016 against 13% in 2012 by improving
operational efficiency and optimising the product and market
portfolio; and

speeding up developments through long-term partnerships
established with industry leaders, geographical expansion
in fast-growing regions, and innovation centered on the
development of more environmentally friendly solutions.

Acrylics BU (15% of Group sales in 2013)

Products

The Acrylics BU’s main products are acrylic acid and its
derivatives (esters), as well as oxo-alcohols.

The main raw material used by the Acrylics BU is propylene. Its
security of supply is a critical factor for the Group. The Group’s
main supplier in France is Total Petrochemicals France, under
terms set out in section 1.5 of this reference document.

The main production sites of the Acrylics BU are currently
Carling in France, and Bayport and Clear Lake in the United
States. On closing the planned acquisition of acrylic monomer
production capacities on the Taixing site, the BU will also have
a manufacturing site in China.

Markets

The global size of the acrylic acid market is estimated at
4.8 million tonnes M.

The main markets for the Acrylics BU are coatings (decorative paints
and industrial coatings, photocure resins, etc.), superabsorbents,
plastic additives, water freatment, paper and adhesives, as well

BUSINESS OVERVIEW AND RISK FACTORS

as enhanced oil and gas recovery. In the next few years, growth
in coatings and in particular paints should be underpinned by the
development of the construction market in emerging countries, by
the growing use of high performance formulations in paints, and
by the gradual recovery of the construction market in the United
States. In superabsorbents, demand should be sustained by the
growing use of diapers in emerging countries (China, India,
efc.) and by an ageing population in the more mature markets.
Water treatment should also enjoy buoyant growth thanks to the
industrialisation of emerging countries and the tightening-up of
environmental regulations regarding the treatment of municipal
and industrial water. In the coming years, world growth in acrylics
end-markets could average 4 to 5% per year ?. In China, growth
should reach 7 to 8% per year 1.

The Group is the world’s fourth leading producer of acrylics ©
(third leading producer on closing the acquisition of the first
160,000 tonnes/year line on the Taixing site), and its main
competitors are BASF, The Dow Chemical Company, and Nippon
Shokubai.

Taking account of the planned acquisition of acrylic monomer
production capacities on the Taixing site, the percentage of
downstream integration should stand at some 35% by 2015,
on the basis of a 320,000 tonnes/year capacity for ARKEMA.
The Group intends fo further increase its downstream integration,
which should account for some 50%, including long-term
partnerships, by 2020.

Highlights
The Acrylics BU implements a number of projects to meet the
growth of its end-markets:

o ARKEMA announced in January 2014 the creation of Sunke,
a joint venture in which ARKEMA will have a majority interest,
comprising the assets of Jurong Chemical’s acrylic acid
production site in Taixing opened in 2012. This acquisition, in
the wake of ARKEMA's recent start-ups of its coating resins and
Coatex production plants on the Changshu site, will enable the
Group to accelerate the development of its Coating Solutions
segment in China and in Asia and to assist its customers in
particular in fastgrowing markets such as superabsorbents,
paints, adhesives, water treatment, etc. It also strengthens the
Group's position in high growth countries, and provides it with
a highly competitive acrylic monomer industrial footprint in
Asia. The Taixing site currently has a 320,000 tonnes/year
installed capacity, with two world-scale production lines. The
competitiveness of this site will be further strengthened by the
commissioning of a third line with a 160,000 tonnes/year
capacity, due to start up in first quarter 2015. The Taixing
facility will thus become one of the world’s largest acrylic acid
sites. When the deal closes, which is scheduled in summer
2014, ARKEMA will have access to half of the site’s installed
production, namely 160,000 tonnes/year, for a 240 million
US dollars investment. When the third line comes on stream,

(1) Source: IHS Chemical Economic Handbook Acrylic Acid, Acrylate esters and Superabsorbent polymers, February 2011, and ARKEMA internal estimates.

(2) Source: ARKEMA internal estimates.

(3) Source: IHS Chemical Economic Handbook Acrylic Acid, Acrylate esters and Superabsorbent polymers, February 2011, and ARKEMA internal estimates.
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ARKEMA will have the option to access two thirds of the site’s
acrylic acid installed capacity, namely 320,000 tonnes/year,
for an additional 235 million US dollars investment. In a full
year, sales corresponding to both these lines are estimated at
around 600 million US dollars. Finally, ARKEMA has a further
option in the next 5 years to potentially acquire the remaining
third of the acrylic acid production capacities, at a cost of
165 million US dollars. The deal is subject to authorisation
by the relevant authorities in China as well as a number of
administrative formalities;

o ARKEMA brought on stream in second quarter 2012 in Carling
(France) a new plant to produce DMAEA, an acrylic acid
derivative for flocculants used in the treatment of wastewater,
which are seeing a strong increase in demand in Europe and
in Asia. These investments total 30 million euros, and have
also covered the modernisation of the site’s energy production
plant and equipment;

o ARKEMA is finalising a significant 110 million US dollars
development, modernisation and reliability investment plan at
its Clear Lake and Bayport sites. ARKEMA indeed announced
on 5 June 2013 the start-up of new acrylic acid capacities on
its Clear Lake site. The project helps improve the reliability and
boost the competitiveness of this plant, raising its capacity to
some 270,000 t/year. The plan also entailed the conversion
on the Bayport site of a butyl acrylate plant for the production
of 2-ethyl hexyl acrylate, which was finalised in second quarter
2012, and the construction of a methyl acrylate production
line at Clear Lake, due to come on stream in first half 2014;

e on 22 October 2013 Sumitomo Seika and ARKEMA
inaugurated the new Sumitomo Seika superabsorbent plant on
ARKEMA's Carling site. This investment raises Sumitomo Seika’s
overall superabsorbent production capacity at the Carling
facility to 47,000 tonnes/year, and consolidates ARKEMA's
position as an acrylic monomer producer on this platform; and

o following the presentation in September 2013 of a project for
the closure of operations at the Chauny industrial site (France)
to the Central Works Council, ARKEMA shutdown its production
activities on the site at the beginning of 2014, after collecting
opinions as required by law. The Chauny facility used to
produce industrial chemical intermediates, primarily for the
manufacture of plasticized PVC, polyester resins, and alkyd
resins for paint.

(1) Source: ARKEMA internal estimates.
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Coating Resins BU (14% of Group sales in 2013)

Products and markets

ARKEMA is one of the major suppliers of the paint and coating
industry with a comprehensive offering in terms of technologies
and geographical coverage. ARKEMA's wide-ranging innovative
product range comprises the following:

« liquid resins, with five sites in the United States, seven sites in
Europe, and three sites in Asia. These resins include emulsions
as well as alkyd resins, acrylic resins, and polyester resins,
serving the construction paint and industrial coatings market, as
well as the adhesive and sealant, inks, and road paint markets;

« powder resins, with one site in the United States and one site
in Europe, serving the metal coating market. These 100% dry
content solutions avoid the use of solvents, therefore fulfilling
European requirements for the production of low VOC coatings;

« rheology additives for solvent-based resins, with one site in
Europe.

Over the coming years, the annual growth rate of end-markets
for this activity could be 3% on average (!,

The Group now ranks third among world leaders in the coatings
materials market (. The main competitors of the Coating Resins
BU are BASF, The Dow Chemical Company, Allnex, Synthomer
and DSM.

Thanks to its various R&D centres, ARKEMA is able to assist its
global customers in their quest for innovative and environmentally
friendly formulations. This is the case, for example, with alkyd
emulsions developed by the Coating Resins BU to address
environmental constraints on the use of solvents.

Highlights
In Brazil, the Coating Resins BU boosted its presence with the

acrylic additives and emulsions production site acquired from
Resicryl on 1+ October 2012.

In China, ARKEMA brought on stream at the end of 2013 an
acrylic emulsions plant mostly intended for the decorative paints
and adhesives markets. This new plant is based on the Changshu
platform (China), and represents capex of the order of 30 million

US dollars.

In December 2013, ARKEMA announced a project to divest
its two South African subsidiaries, Arkema Resins Proprietary
Limited and Harveys Composites Proprietary Limited, to Ferro
Industrial Products Proprietary Limited, a company specialising in
the production and distribution of coating products and materials
for the composites market. Through this divestment, ARKEMA will
dispose of non-core activities which represent few synergies with
the rest of its coating resins activities. The business to be divested
accounts for sales of around 45 million euros and concerns 125
people. The project is subject to approval by the relevant antitrust
authorities in South Africa. The deal is expected to be closed in
second quarter 2014.
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In terms of innovation, ARKEMA has developed Celocor®, a
new additive to help partly replace titanium dioxide (TiO,) in
paint, therefore offering potential cost savings. The BU has also
developed the SNAP® technology to help develop low or nil
VOC emulsions, with toughness and gloss properties for the
manufacture of baseboards, windows and other fittings, which
previously could only be achieved with solvent-borne resins.
Finally, ARKEMA has developed an innovative dispersion, Encor®
2433, that allows the formulation in aqueous phase of direct-to-
metal (DTM) coatings, without the need for a primer. This low
VOC binder affords cost reductions and saves application time,
and can be used in both interior and exterior paints directly
applied to metal and in topcoats for metal.

Photocure Resins (Sartomer) (5% of Group sales in 2013)

Products

Thanks to unique fechnologies, Sartomer supplies its customers
with high added value high-tech products and applications.
Photocure resins feature excellent technical performances, for
example in terms of stain, impact and scrafch resistance; their cure
speed is virtually instantaneous, and they offer a wide range of
application properties. These innovative environmentally friendly
resins are 100% dry content resins, therefore fulfilling European
standards on low YOC emissions, while supporting ARKEMA's
strategy in the development of new “eco-sustainable” materials.

Photocure resins operations are present worldwide, with two sites
in the United States, one site in Europe, and one site in Asia in
Nansha, south of Canton, China, providing ARKEMA with new
growth opportunities in Asia.

(1) Source: ARKEMA internal estimates.
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Markets

Photocure resins are used in wide-ranging markets, including
printing (inks and varnishes), industrial coatings, optics (fiber,
DVD, BluRay), electronics (printed circuits), and wood coatings.
Over the coming years, world growth for photocure resin end-
markets could stand at around é% per year 1.

The main competitors of the Photocure Resins BU are Allnex and
Eternal.

Rheological Additives BU (Coatex) (3% of Group sales in 2013)

Products and markets

The Rheological Additives BU (Coatex) manufactures polymers,
mainly acrylic based, used as dispersants and thickeners.

Main end-markets for these high-growth specialty chemical
activities include paper, paint, water freatment, cosmetics, textile
and concrete. With its headquarters and largest site in Genay
(France), near Lyon, Coatex also operates industrial and storage
facilities in Europe, the United States, Asia, and Latin America.

Highlights
Coatex has stepped up its development, with:

« the acquisition finalised on 1+ October 2012 of a production
site for acrylic additives and emulsions from Brazilian company
Resicryl;

« the opening end 2012 of a new Asia Pacific technical centre
in Changshu, China, to provide technical support to its Asia
Pacific customers operating in the decorative paint, paper,
construction and mineral treatment markets.
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Capital expenditure

1.3 CAPITAL EXPENDITURE

1.3.1

DESCRIPTION OF THE MAIN CAPITAL EXPENDITURE

MADE BY THE GROUP OVER THE PAST THREE YEARS

The Group's capital expenditure (in intangible and tangible
assets) amounted to 365 million euros in 2011, 438 million euros
in 2012, and 481 million euros in 2013. On average, over
the past three years, the Group has therefore invested around
428 million euros per year. This expenditure excludes that relating
to the vinyl activities divested in early July 2012. Over the last
three years, capital expenditure has been focused on (i) the
maintenance of industrial facilities, safety and environmental
protection, accounting for approximately 50% of the total, and

(i) development projects, in the form of either major projects or
productivity improvements in existing facilities, accounting for
approximately 50%.

Over the period, 25% of capital expenditure was spent on the
High Performance Materials segment, 42% on the Industrial
Specialties segment, 29% on the Coating Solutions segment, and
4% on Corporate projects. 54% of these investments were made
in Europe, 24% in North America, and 22% in Asia.

The main development capital expenditure carried out by the Group over the past three years were:

Year BU Description

2011 Rheological Additives
Technical Polymers

Start-up of a rheological additives production plant at Changshu (China)
Start-up of production plants for Kynar® PYDF and related monomer at Changshu (China)

Incubator Start-up of a carbon nanotube pilot production plant at Mont (France)
2012 Acrylics Start-up of a new DMAEA production plant at Carling (France)
Fluorogases Extension of HFC-125 production capacity and construction of refrigerant blending plant at
Changshu (China)
Technical Polymers 50% production capacity increase for Kynar® PVDF at Changshu (China)
2013 Acrylics Modernisation and production capacity increase for acrylic acid at Clear Lake (United States)

Coating Resins

Thiochemicals

Start-up of an acrylic latex plant at Changshu (China)

Overhaul of industrial infrastructures at Lacq (France) in partnership with SOBEGI and

Total EP France following the shutdown of gas field exploitation

Hydrogen Peroxide

Technical Polymers

Conversion of mercury electrolysis to membrane electrolysis at Jarrie (France)

Threefold increase in PA10 capacity at Hipro Polymers (China)

Additionally, in April 2013, the Group acquired a majority stake
in AEC Polymers, a French manufacturer of structural adhesives.
The Group also acquired in October 2013 a 24.9% stake in

lhsedu Agrochem, a subsidiary of Indian group Jayant Agro
specialising in castor oil production.
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1.3.2 DESCRIPTION OF MAIN CURRENT

INVESTMENT PROJECTS

At the date of this reference document, the Group’s main capital expenditure underway is as follows:

Thiochemicals

Construction of a thiochemicals production platform at Kerteh (Malaysia) combined with a project to produce

bio-methionine in partnership with CJ Cheilledang

Fluorogases

Organic Peroxides
with Watan Industrial Investment

Construction of a 1234yf refrigerant fluorinated gas plant at Changshu (China)

Construction of an organic peroxide production site on the Al Jubail platform in Saudi Arabia, in partnership

Doubling of organic peroxide production capacity at Changshu (China)

Acrylics

Construction of a methyl acrylate plant at Clear Lake (United States)

In January 2014, the Group announced a project fo set up a
joint venture with Jurong Chemical in which ARKEMA will have
a majority inferest, and which will comprise Jurong’s acrylic acid
production assets in Taixing (China).

Capital expenditure is firstly funded by the cash resources
generated by the Group during the year. Beyond this, the Group
may use the credit resources detailed in paragraph 4.1.7 of this
reference document.

1.3.3 FUTURE CAPITAL EXPENDITURE

ARKEMA estimates that the amount of capital expenditure
required to support its 2016 organic growth target stands at
1.7 billion euros for the 2013-2016 period. On average the
Group's recurring capital expenditure should amount to around
5.5% of its annual sales, around 50% of which being allocated
to development and productivity investments and around 50%
to maintenance, safety and environment investments. The Group
infends to achieve a significant share of its capital expenditure
in China and in other emerging countries.

In 2014, the Group expects to spend capital expenditure of
around 450 million euros, part of which being dedicated to
the finalisation of the major project consisting of building the
Thiochemicals platform in Kerteh, Malaysia.

Given its current cash situation and its financing resources
described in paragraph 4.1.7 of this reference document,
the Group believes that it is in a position to finance its future
capital expenditure projects, in particular those mentioned in
paragraphs 1.3.2 and 1.3.3 of this reference document.

1.3.4 PROPERTY, PLANT AND EQUIPMENT

The Group’s policy is to own the industrial facilities that it uses. By
way of exception, it sometimes rents offices and warehouses. The
leases are signed with third party lessors. Leasing commitments
are included in the off balance sheet commitments described
in note 29 of the notes to the consolidated financial statements
featured in paragraph 4.3.3 of this reference document.
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The net book value of the Group’s tangible fixed assets at
31 December 2013 was 1,943 million euros. It includes
transportation equipment and pipelines owned by the Group
(see note 10 of the notes to the consolidated financial statements
in paragraph 4.3.3 of this reference document).
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R&D and innovation strategy

1.4 R&D AND INNOVATION STRATEGY

1.4.1

RESEARCH AND DEVELOPMENT

Research and Development (R&D) is an essential factor on which
the Group relies to meet its strategy of innovation and improve
its products and manufacturing processes.

In 2013, R&D efforts accounted for around 2.4% of the Group’s
sales. The Group intends to keep up this research effort in the
coming years in order to develop ever more innovative products,
in particular in its Coating Solutions and High Performance
Materials segments, optimise the performance of its manufacturing
units, and develop new processes. The Group’s R&D function
employed over 1,200 researchers in 2013, split between ten
research centres located in France, the United States, China and
Japan.

The R&D department, which reports to the Chairman and
CEO, coordinates all the Group's research programs on a
worldwide scale. It is responsible for ensuring that the strategic
projects funded and controlled by the BUs are scientifically and
technologically relevant, and that they are consistent with the
Group's overall strategy. It is also responsible for developing
“incubating” innovative products prior to their transfer to the
BUs. R&D policy and the corresponding level of expenses are
adapted in the long term to each of the Group's three segments:
High Performance Materials, Industrial Specialties, and Coating
Solutions. To initiate the development of breakthrough projects,
the R&D department also relies in particular on a dedicated
structure called “Incubator”. In 2010, this structure developed in
particular electrostrictive polymers via its subsidiary Piezotech.
In 2011, a new ultra high temperature polymer (PEKK) was
developed, and in 2012, the transfer of nanostructured PMMA
for automotive glazing to the PMMA BU turned into a commercial
success. In 2013, the Incubator began sampling for its latest
copolymers for electronics, and also launched an “amorphous
polyamides” activity.

Additionally, ARKEMA has made sustainable development one
of the key points of its research strategy. Accordingly, the R&D
department focuses on five research platforms: solutions for
energy, renewable raw materials, lightweight materials, water
treatment, and solutions for electronics. The first four platforms
are based on the major societal challenges of energy, climate
change, and access to water, as described in section 2.3 of this
reference document. Typical developments include a wide range
of innovative materials developed as part of these platforms.
These are for example materials in the field of energy (renewable
energies like photovoltaic, energy storage like lithium-ion batteries,
energy saving, efc.), nanostructured materials, and materials
produced from renewable raw materials. This su