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CONSOLIDATED INCOME STATEMENT

(In millions of euros) Notes 2012 2011
Sales (C1&C2) 6,395 5,900
Operating expenses (5,137) (4,632)
Research and development expenses (C3) (148) (132)
Selling and administrative expenses (432) (374)
Recurring operating income (C1) 678 762
Other income and expenses (C4) (27) (45)
Operating income (C1) 651 717
Equity in income of affiliates (C13) 10 17
Financial result (C5) (54) (37)
Income taxes (C7) (186) (125)
Net income of continuing operations 421 572
Net income of discontinued operations (C9) (200) (587)
Net income 221 (15)
Of which: non-controlling interests 1 4
Net income - Group share (C6) 220 (29)

Of which: continuing operations 420 568

Of which: discontinued operations (200) (587)
Earnings per share (amount in euros) (C10) 3.54 (0.31)
Earnings per share of continuing operations (amaarguros) (C10) 6.75 9.22
Diluted earnings per share (amount in euros) (C10) 3.49 (0.32)
Diluted earnings per share of continuing operatigasiount in euros) (C10) 6.67 9.12
Depreciation and amortization (C1) (318) (272)
EBITDA * (C1) 996 1,034
Adjusted net income * 368 500
Adjusted net income of continuing operations * (C6) 441 574
Adjusted net income per share of continuing operatiamount in euros) (C10) 7.09 9.31
Diluted adjusted net income per share of continuapgrations (amount i (C10) 7.00 9.21

euros)

* see note B19 Main accounting and financial inthica

The accounting policies applied in preparing thesotidated financial statements at 31 December 204 2dentical to
those used in the consolidated financial statenar?d December 2011, except for the policies dmsdrat the start of

note B Accounting policies.
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

(In millions of euros) Notes 2012 2011
Net income 291 (15)
Hedging adjustments (C24) 1) 3
Deferred taxes on hedging adjustments - 1
Actuarial gains and losses (C20) (87) (28)
Deferred taxes on actuarial gains and losses 20 11
Other items - 2
Deferred taxes on other items - -
Change in translation adjustments (13) 55
Other comprehensive income of continuing operations (81) 44
Other comprehensive income of discontinued operatio ) 1
Total income and expenses recognized directly in eity (88) 45
Comprehensive income 133 30
Of which: non-controlling interests 1 6
Comprehensive income — Group share 132 24
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CONSOLIDATED BALANCE SHEET

(In millions of euros)

Notes 31 December 2012

31 December 2011

ASSETS

Intangible assets, net (C11) 962 777
Property, plant and equipment, net (C12) 1,852 1,706
Equity affiliates: investments and loans (C13) 71 66
Other investments (C14) 36 35
Deferred tax assets (C7) 83 66
Other non-current assets (C15) 147 109
TOTAL NON-CURRENT ASSETS 3,151 2,759
Inventories (C16) 920 945
Accounts receivable (C17) 920 834
Other receivables and prepaid expenses (C17) 147 117
Income taxes recoverable (C7) 35 36
Other current financial assets (C24) 8 9
Cash and cash equivalents (C18) 360 252
TOTAL CURRENT ASSETS 2,390 2,193
Assets held for sale (C9) - 380
TOTAL ASSETS 5,541 5,332
LIABILITIES AND SHAREHOLDERS' EQUITY

Share capital 629 619
Paid-in surplus and retained earnings 1,587 1,484
Treasury shares (16) (20)
Translation adjustments 82 97
SHAREHOLDERS' EQUITY - GROUP SHARE (C19) 2,282 2,190
Non-controlling interests 29 27
TOTAL SHAREHOLDERS' EQUITY 2,311 2,217
Deferred tax liabilities (C7) 33 35
Provisions and other non-current liabilities (C20) 878 791
Non-current debt (C22) 1,071 583
TOTAL NON-CURRENT LIABILITIES 1,982 1,409
Accounts payable (C25) 683 665
Other creditors and accrued liabilities (C25) 318 265
Income taxes payable (C7) 56 39
Other current financial liabilities (C24) 2 12
Current debt (C22) 189 272
TOTAL CURRENT LIABILITIES 1,248 1,253
Liabilities associated with assets held for sale 9)(C - 453
TOTAL LIABILITIES AND SHAREHOLDERS'

EQUITY 5,541 5,332
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CONSOLIDATED CASH FLOW STATEMENT

(In millions of euros) 2012 2011
Net income 221 (15)
Depreciation, amortization and impairment of assets 362 592
Provisions, valuation allowances and deferred taxes (23) 88
(Gains)/losses on sales of assets (26) (37)
Undistributed affiliate equity earnings (D) (8)
Change in working capital (42) (85)
Other changes 8 8
Cash flow from operating activities 499 543
Of Wh|_ch. cash flow from operating activities of dscontinued (157) (153)
operations
Intangible assets and property, plant, and equipadditions (479) (424)
Change in fixed asset payables (8) 24
Acquisitions of operations, net of cash acquired (264) (580)
Increase in long-term loans (60) (32)
Total expenditures (811) (1,012)
Proceeds from sale of intangible assets and pryggeant, and equipment 41 13
Change in fixed asset receivables 3 -
Proceeds from sale of operations, net of cash sold (6) -
Proceeds from sale of unconsolidated investments - 45
Repayment of long-term loans 19 12
Total divestitures 57 70
Cash flow from investing activities (754) (942)
Of Wh|_ch. cash flow from investing activities fromdiscontinued (73) (55)
operations
Issuance (repayment) of shares and other equity 47 10
Purchase of treasury shares (13) (20)
Dividends paid to parent company shareholders (81) (61)
Dividends paid to minority shareholders (D) 0
Increase / decrease in long-term debt 497 15
Increase / decrease in short-term borrowings antl beerdrafts (94) 177
Cash flow from financing activities 355 131
Net increase/(decrease) in cash and cash equisalent 100 (268)
Effect of exchange rates and changes in scope 6 (5)
Cash and cash equivalents at beginning of period 254 527
CASH AND CASH EQUIVALENTS AT END OF PERIOD 360 254
Of which: cash and cash equivalents of discontinuegperations - 2

At 31 December 2012, income taxes paid amount 5@ €dillion (€170 million at 31 December 2011).
Interest received and paid included in cash flomrfroperating activities at 31 December 2012 amaespectively, to

€1 million and €32 million (€4 million and €36 nidh at 31 December 2011).
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CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

Shares issued Treasury shares
Shareholders' Non- Share-
Paid-in Retained Translation equity — controlling  holders’
(In millions of euros) Number  Amount surplus earnings adjustments Number Amount | Group share interests equity
At 1 January 2011 61,493,794 615 1,011 556 43 (136,280) (6) 2,219 21 2,240
Cash dividend - - - (61) - - - (61) - (61)
Issuance of share capital 370,783 4 10 - - = - 14 - 14
Purchase of treasury shares - - - - - (210,000) (10) (20) - (20)
Cancellation of purchased treasu : ) ) ) ) ) ) ) ) )
shares
Grants of treasury shares to : ) ) ©) - 132200 6 ) ) )
employees
Sale of treasury shares - - - - - - - - - -
Share-based payments - - - 7 - - - 7 - 7
Other - - - ©) - = - (3) - 3)
Transactions with shareholders 370,783 4 10 (63) - (77,800) 4) (53) - (53)
Net income - - - (19) - = - (19) 4 (15)
Total income and expense
recognized directly through equit ; . ) (11) 54 ) . 43 2 45
Comprehensive income - - - (30) 54 - - 24 6 30
At 31 December 2011 61,864,577 619 1,021 463 97 (214,080) (10) 2,190 27 2,217
Shares issued Treasury shares
Shareholders' Non- Share-
Paid-in Retained Translation equity — controlling  holders’
(In millions of euros) Number  Amount surplus earnings adjustments Number Amount | Group share interests equity
At 1 January 2012 61,864,577 619 1,021 463 97 (214,080) (10) 2,190 27 2,217
Cash dividend - - (81) - - - - (81) 1) (82)
Issuance of share capital 1,012,638 10 37 - - - - 47 - 47
Purchase of treasury shares - - - - - (250,000) (13) (13) - (13)
Cancellation of purchased treasu _ ) ) ) 1 ) ) ) ) )
shares
Grants of treasury shares to _ ) ) @) - 150,046 7 ) ) )
employees
Sale of treasury shares - - - - - - - - - -
Share-based payments - - - 9 - - - 9 - 9
Other - - - (2) ] - - (2 2 -
Transactions with shareholders =~ 1,012,638 10 (44) - - (99,954) (6) (40) 1 (39)
Net income - - - 220 - - - 220 1 221
Total income and expense
recognized directly through equit : ) ) (73) (15) : ) (88) B (88)
Comprehensive income - - - 147 (15) - - 132 1 133
At 31 December 2012 62,877,215 629 977 610 82 (314,034) (16) 2,282 29 2,311
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A. HIGHLIGHTS

1 Acquisitions and divestments

As part of the move to refocus its portfolio of messes on its specialty chemicals activities, ARKEsold its vinyls
activities to the Klesch group on 3 July 2012 wefifect from 1 July 2012. These activities generataual sales of
approximately €1 billion. Income statement and bedasheet items for these activities up to 1 J@y22and the
associated cash flow items have been classifiedistontinued operations, as presented in note Geddtinued
operations and assets held for sale. Certain ndaourities and assets in France and China willote is 2013 for

administrative reasons.

In October 2012 ARKEMA completed the sale of ita #tabilizers business, which generates annuak safle
approximately €180 million. For administrative reas, the divestment of these activities in Chinautth be finalized
during the first half of 2013.

In line with its strategy to increase its preseimckigher-growth countries, ARKEMA made the followgi acquisitions:

- on 1 February 2012, two Chinese companies: Hiptgrifars, a producer of biosourced polyamide 10.1hd, a
Casda Biomaterials, world leader in sebacic acatjvdd from castor oil and used as a raw matenal i
manufacturing polyamides 10.10. Through these adtpis, ARKEMA has completed its range of spewyialt
biosourced polyamides and expanded its positiogsdan chemicals.

- in October 2012, an additive and acrylic emulsiordpiction site in Brazil.

The impact of these acquisitions on the finanditiesnents is presented in note C8 Business condniisat

2 Other highlights

On 6 April 2012, ARKEMA had to declare itself ins#tuation offorce majeureon its polyamides 12 chain following
the accident in late March at Evonik’s Marl siteGermany, which produces CDT, a raw material usgutéduction of
polyamide 12. Taking into account the insuranceecage subscribed by the Group, the impact is lonftea non-
recurring expense of approximately €17 million,aieled in other income and expenses (see note G ditome and

expenses).

In April 2012, ARKEMA carried out a capital increaseserved to employees, totalling €29.2 millio85,813 shares
were subscribed at the price of €54.51 per shanghws the average opening market price of theeAr& share on the
Paris stock exchange for the 20 trading days piegeatie Board of Directors’ meeting of 7 March 204R8ich set the

price, less a discount of 20%.

On 26 April 2012, ARKEMA placed a €230 million bottaat will mature on 30 April 2020, with an anngalupon of
3.85%. On 5 October 2012, ARKEMA undertook an addél €250 million tap issue to the original bondtaoring on
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30 April 2020, with annual yield slightly below 3%ARKEMA is thus continuing to diversify its sourcesfinancing

and extend the maturity of its debt in favourabbrket conditions.

On 24 July 2012, ARKEMA announced the start of &5production capacity increase for KyfiaPVDF at its
Changshu site in China, thus consolidating itséesltip position on this high added value produm lised in coatings,

chemical processes, offshore oil extraction, watatment, lithium-ion batteries and photovoltaics.
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B. ACCOUNTING POLICIES

Arkema S.A. is a French limited liability compango€iété anonymewith a Board of Directors, subject to the
provisions of book Il of the French Commercial Cadwl all other legal provisions applicable to Fresommercial
companies.

The company’s head office is at 420 rue d’Estiediferves, 92700 Colombes (France). It was incorpmtabn
31 January 2003 and the shares of Arkema S.A. begs listed on the Paris stock exchange (Euroséxtg 18 May
2006.

The consolidated financial statements of ARKEMAatDecember 2012 were prepared under the resplitysdfithe
Chairman and CEO of Arkema S.A. and were approwethb Board of Directors of Arkema S.A. on 27 Felmy
2013. They will be submitted to the approval of shareholders’ general meeting of 4 June 2013.

The consolidated financial statements at 31 Decer2fd2 were prepared in accordance with the inteEmal
accounting standards issued by the IASB (Internatiéd\ccounting Standards Board) as released ate&kmber 2012

and the international standards endorsed by thedean Union at 31 December 2012.

The accounting framework and standards adopteché\Eturopean Commission can be accessed from tloaviiog

website:http://ec.europa.eu/internal_market/accountingfiadéx_en.htm

The accounting policies applied in preparing thesotidated financial statements at 31 December 204 2dentical to
those used in the consolidated financial statemen®l December 2011, except for IFRS standardendments and
interpretations, as adopted by the European Uniadrtlae IASB, that are obligatorily applicable facaunting periods
commencing on or after 1 January 2012 (and whichriwt been applied early by the Group), namely:

Amendment to IFRS 7 Disclosures — Transfers of féred Assets

The application of these standards, amendmenténéampretations did not have any significant impaetthe Group’s

consolidated financial statements.

10
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The standards, amendments or interpretations pgalisby the IASB and the IFRS IC (IFRS Interpretadio
Committee) which were not yet in force at 1 Jan2dr¥2 and have not been applied early by the Grangp,

Amendments to IFRS 1  Severe hyperinflation and rexhof fixed dates for
first-time adopters

Amendments to IFRS 1 Government loans

Adopted by the European Union at
28 December 2012

Not adopted by the European
Union at 31 December 2012

Amendments to IFRS 7 Disclosures — Offsetting feialhassets and financial Adopted by the European Union at
liabilities 28 December 2012

Amendments to IFRS 9 Mandatory effective date and transition disclosures Not adopted by the European
and IFRS 7 Union at 31 December 2012

Amendments to Transition guidance for IFRS 10, IFRS 11 and Not adopted by the European
IFRS 10, IFRS 11 and IFRS 12 Union at 31 December 2012
IFRS 12
Amendments to

IFRS 10, IFRS 12 and

Investment entities Not adopted by the European

Union at 31 December 2012

IAS 27

IFRS 10 Consolidated financial statements Adopted by the European Union at
28 December 2012

IFRS 11 Joint arrangements Adopted by the European Union at
28 December 2012

IFRS 12 Disclosure of interests in other entities Adopted by the European Union at
28 December 2012

IFRS 13 Fair value measurement Adopted by the European Union at

28 December 2012

Amendments to IAS 1

Presentation of Items of O®@mprehensive
Income (OCI)

Adopted by the European Union at
5 June 2012

Amendments to IAS 12 Deferred tax: recovery of ulyileg assets

Adopted by the European Union at

28 December 2012

Adopted by the European Union at
5 June 2012

Adopted by the European Union at
28 December 2012

Adopted by the European Union at
28 December 2012

Adopted by the European Union at
28 December 2012

IAS 19 (Revised) Employee benefits

IAS 27 (Revised) Separate financial statements

IAS 28 (Revised) Investments in associates and ya@ntures

Amendments to IAS 32 Offsetting financial assetd famancial liabilities

IFRIC 20 Stripping costs in the production phasa efirface Adopted by the European Union at
Mine 28 December 2012
Annual improvements to IFRS (published in May Not adopted by the European

2012) Union at 31 December 2012

The Group does not expect any significant impacesult from application as of 1 January 2013 of 129 (revised),
nor IFRS 10, 11, 12, IAS 27 (revised) or IAS 28v{sed), applicable from 1 January 2014. The otmeersdments,

standards and interpretations are currently bemadyaed.

Preparation of consolidated financial statementsadoordance with IFRS requires Group managemennake
estimates and retain assumptions that can havenpact on the amounts recognized in assets anditlebiat the
balance sheet date, and have a corresponding iropatiie income statement. Management made its astnand

determined its assumptions on the basis of pastrieqre and taking into account different factarasidered to be

11
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reasonable for the valuation of assets and ligdslitUse of different assumptions could have a nzteffect on these
valuations. The main assumptions made by managemepteparing the financial statements are thosed usr
measuring the recoverable value of property, ptartt equipment and intangible assets, pension bestdigations,
deferred taxes and provisions. The disclosuresigedvconcerning contingent assets and liabilitiesha date of

preparation of the consolidated financial statemaigo involve the use of estimates.

The consolidated financial statements are preparadcordance with the historical cost conventexgept for certain

financial assets and liabilities which are recogdiat fair value.

The consolidated financial statements are presemtenhillions of euros, rounded to the nearest wnilli unless
otherwise indicated.

The principal accounting policies applied by th@@r are presented below.

1 Consolidation principles

* Companies which are directly or indirectly contedll by ARKEMA have been fully included in the
consolidated financial statements.

* The entities, assets and operations over whicht joontrol is exercised are consolidated using the
proportionate method.

* Investments in associates over which significafiu@mce is exercised are accounted for under thatyeq
method. Where the ownership interest is less tHah,2he equity method is only applied in cases wher
significant influence can be demonstrated.

e Shares owned in companies which do not meet theeabdteria are included in other investments and
recognised as available-for-sale financial asses&cordance with I1AS 39.

All material transactions between consolidated camgs, and all intercompany profits, have beenipéiad.
2 Foreign currency translation

2.1 Translation of financial statements of foreign camies

The functional operating currency of foreign comiparin the scope of consolidation is their locairency, in which
most of their transactions are denominated. Thaairite sheets are translated into euros on the bskchange rates
at the end of the period; the statements of incant of cash flows are translated using the aveexghange rates
during the period. Foreign exchange differencesiltieg from translation of the financial statemerdt these
subsidiaries are recorded either in “Translatiojustthents” in shareholders’ equity in the consdbdafinancial
statements for the Group share or in “Non-coninglinterests” for the share not directly or indihgattributable to the

Group.

12
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2.2 Transactions in foreign currencies

In application of IAS 21 “The effects of changesforeign exchange rates”, transactions denominatefibreign
currencies are translated by the entity carryingtba transaction into its functional currency la¢ texchange rate
applicable on the transaction date. Monetary balaheet items are restated at the closing exchatgeat the balance

sheet date. Gains and losses resulting from trigmslare recognized in recurring operating income.

3  Goodwill and business combinations

Operations after 1 January 2010
The Group uses the acquisition method for the meitiogm of business combinations, in accordance WHRRS 3
(Revised).
The identifiable assets acquired and liabilitiesuased are stated at fair value at the acquisitaia.d
Where the business combination agreement proviates purchase price adjustment, the Group incltigedair value
of this adjustment at the acquisition date in thst ©of the business combination, even if the adjast is optional.
Non-controlling interests are measured at the adtipn date, either at fair value (the full goodwitethod) or the
NCI's proportionate share of net assets of theyeatiquired (the partial goodwill method). The dé&m of which
option to use is made for each business combinaBabsequent acquisitions of non-controlling irdéseare always
recorded in equity, regardless of the choice madeeaime of the acquisition.
At the acquisition date, goodwill is measured &sdtfference between:

» the acquisition price plus the amount of any nontadling interests in the acquired entity and the

fair value of the acquirer's previously-held equitterest in that acquired entity,

* and the fair value of identifiable assets and lits.
Goodwill is recognized in the balance sheet asdaty. negative goodwill arising on an acquisition favourable
terms, and direct acquisition expenses, are rezedrimmediately in the income statement under “Oiheome and
expenses"” (see note B19 Main accounting and fiahimaicators).
Contingent liabilities are recognized in the batasbeet when the obligation concerned is curretiteaacquisition date
and their fair value can be reliably measured.

The Group has a maximum of 12 months to finalizemheination of the acquisition price and goodwill.

Operations prior to 31 December 2009
The Group applied IFRS 3. The main points affettgdFRS 3 (revised) are the following:

- Goodwill was calculated as the difference betwédmnpurchase price, as increased by related cdstbaces
of consolidated companies and the Group shareeofatih value of their net assets and contingehilitees at
the acquisition date;

- for any subsequent acquisition in the same eritigydifference between the acquisition cost ankvatue of
non-controlling interests was included in goodwiill;

- price adjustments were included in the cost ofitbsiness combination if the adjustment was probabte

could be measured reliably;

13
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- contingent liabilities arising from potential olditiopns were recognized.

4 Intangible assets

Intangible assets include goodwill, software, pttetrademarks, leasehold rights, development cstiselectricity

consumption rights. Intangible assets are recogriizéhe balance sheet at their acquisition or petidn cost, less any
accumulated amortization and impairment lossesgrgized.

Intangible assets other than goodwill and trademavith indefinite useful lives are amortized ontiight-line basis

over 3 to 20 years depending on the pattern acupii which the entity envisages using the futu@nemic benefits

related to the asset.

The main categories of intangible assets and tt@taration periods applied by the Group are aofed:

e Patents: residual period until expiry of patenttpction
e Licences: term of the contract
« Softwares: 3to 5 years

« Capitalized research expenses:  useful life of thgept

* REACH registration fees: protection period of stadta
e Capitalized contracts: term of the contract
4.1 Goodwill

Goodwill is not amortized. It is subject to impa@nt tests as soon as any indicators of potentiphirment are
identified. Impairment tests are performed at |eastually. The methodology used for the performasfdenpairment
tests is described in paragraph B6 Impairmentmdlived assets.

Goodwill is measured and recognized as describedtim B3 Goodwill and business combinations.

4.2 Trademarks
Trademarks with an indefinite useful life are notatized and are subject to impairment tests. Ththadology used
for the performance of impairment tests is describgparagraph B6 Impairment of long-lived assets.

4.3 Research and development costs

Research costs are recognized in expenses in tiogl ie which they are incurred. Grants receivesl i@cognized as a
deduction from research costs.

Under IAS 38 “Intangible assets”, development camts capitalized as soon as ARKEMA can demonstiate,
particular:

e itsintention and its financial and technical aitio complete the development project;

14
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» that it is probable that future economic benefitsitautable to the development costs will flow thet
enterprise, which also implies having successfolignpleted the main non-toxicity studies relatinghte new
product;

e and that the cost of the asset can be measurablyeli

Grants received in respect of development actavitiee recognized as a deduction from capitalizedldpment costs if
they have been definitively earned by the Groupe Troup also receives public financing in the farhrepayable
advances for the development of certain projecepaRment of these advances is generally relatetthecfuture
revenues generated by the development. The Graggmizes these advances in balance sheet liabi{itiehe “Other

non-current liabilities” caption) taking accounttbgé probability of their repayment.

4.4 Research tax credit

The Group recognizes the research tax credit @&slaction from operating expenses.

4.5 REACH

As no specific IFRS IC interpretations exist on shbject, Arkema applies the following methods dase IAS 38:
« when most of the tests required for preparing #gistration file have been acquired from a thirdtypa
ARKEMA records an operating right in the intangiblesets;
« when most of the expenses involved in preparingréugstration file have been carried out internally
outsourced, ARKEMA capitalizes the development €tisat meet the requirements for capitalizationneef
by IAS 38 (see 4.3).

5 Property, plant & equipment

5.1 Gross value

The gross value of items of property, plant andigggent corresponds to their acquisition or productcost in
accordance with 1AS 16 “Property, plant & equipniefitross value is not subject to revaluation.

Equipment subsidies are deducted directly fromcthet of the assets which they financed. With effemtn 1 January
2009 and in accordance with the revised versiobA8f23, borrowing costs that are directly attritléato financing
tangible assets that necessarily take a substaetield of time to get ready for their intended assale are eligible for
capitalization as part of the cost of the assatth® portion of the cost incurred over the corttan period.

Routine maintenance and repairs are charged tani@éo the period in which they are incurred. Costated to major
maintenance turnarounds of industrial facilitieschttake place at intervals of greater than 12 imeate capitalized at
the time they are incurred and depreciated ovepdnmd between two such turnarounds.

Fixed assets which are held under finance leastams, as defined in IAS 17 “Leases”, which halve éffect of
transferring substantially all the risks and revgairtherent to ownership of the asset from the legsthe lessee, are
capitalized in assets at their market value ohatdiscounted value of future lease payments ielofguch assets are
depreciated using the methods and useful livesrithestbelow). The corresponding lease obligatiorerded as a

liability. Leases which do not meet the above dtdin of finance leases are accounted for as opeysases.

15
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5.2 Depreciation

Depreciation is calculated on a straight-line basisthe basis of the acquisition or production cdstsets are

depreciated over their estimated useful lives biggary of asset. The principal categories and lidefeis are as

follows:
e Machinery and tools: 5-10 years
e Transportation equipment: 5-20 years
e Specialized complex installations: 10-20 years
e Buildings: 10-30 years

These useful lives are reviewed annually and medlifif expectations change from the previous esémaSuch

changes in accounting estimate are accounted fargnspective basis.

6 Impairment of long-lived assets

The recoverable amount of property, plant & equiptrend intangible assets is tested as soon asnaligaiion of
impairment is identified. A review to identify ifng such indication exists is performed at each -geal. An
impairment test is performed at least once a yeegspect of goodwill and trademarks with indeéniseful lives.

An asset’s recoverable amount corresponds to tegerof its value in use and its fair value natadts of disposal.
Tests are performed for each autonomous groupset@sermed Cash Generating Units (CGUs). A CGdJgsoup of
assets whose continued use generates cash flotvaréhaubstantially independent of cash flows getedrby other
groups of assets. They are worldwide business tipesa which bring together groups of similar protiin strategic,
commercial and industrial terms. For ARKEMA, the @&are the business units presented in note Bldvatue in
use of a CGU is determined on the basis of theodisted future cash flows that are expected to Imergéed by the
assets in question, based upon Group managemegpéstation of future economic and operating coaddiover the
next 5 years or, when the asset is to be sold,oyparison with its market value. In 2012, the termhivalue was
determined on the basis of a perpetuity annual troate of 1.5% (the same rate as used in 2011)radetycle cash
flow. An after-tax rate of 8% is used to discountufe cash flows and the terminal value in 2012d@% in 2011).
Any impairment is calculated as the difference leetwthe recoverable amount and the carrying anafuithe CGU.
Because of its unusual nature, any such impairiseptesented separately in the income statemerdruhée “Other
income and expenses” caption. Impairment may bersed, to the maximum carrying amount that wouldehaeen
recognized for the asset, had the asset not bgmaired. Impairment losses on goodwill are irrex@es(in application
of IFRIC 10, impairment losses on goodwill recoguiZn previous interim accounting periods cannotvlitten back).
Sensitivity analyses carried out at 31 December228taluating the impact of reasonable changes én bifsic
assumptions, and in particular the impact of a ghaof plus or minus 1 point in the discount ratd plus or minus 0.5

point in the perpetuity growth rate, have confirntieel carrying amounts of the different CGUSs.
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7  Financial assets and liabilities

Financial assets and liabilities principally consgri

» other investments;

» loans and financial receivables included in oth@r-ourrent assets;
e accounts receivable;

« cash and cash equivalents;

» debt and other financial liabilities (including acmts payable);

» derivatives, reported as part of other currenttasssd liabilities.

7.1 Other investments

These securities are accounted for, in accordaiittelAS 39, as available-for-sale assets and ams tecognized at
their fair value. In cases where fair value carmoteliably determined, the securities are recaghat their historical

cost. Changes in fair value are recognized dirgbtigugh shareholders’ equity.

If an objective indicator of impairment in the valof a financial asset is identified, an irreveesiimpairment loss is
recognized, in general through recurring operaitirmgme. Such impairment is only reversed via incanthe date of
disposal of the securities.

7.2 Loans and financial receivables

These financial assets are recognized at amortiastd They are subject to impairment tests invghancomparison of
their carrying amount to the present value of estiatl recoverable future cash flows. These testeaargd out as soon
as any indicator inferring that the present valti¢hese assets is lower than their carrying amaiidentified. As a
minimum such tests are performed at each balarest slate. Any impairment loss is recognized in méicg operating
income.

7.3 Accounts receivable
Accounts receivable are initially recognized atirtlfi@r value. Subsequent to initial recognitiohey are recognized at
amortized cost. If required, a bad debt provisienrécognized on the basis of the risk of non-regowd the
receivables.

7.4 Cash and cash equivalents
Cash and cash equivalents are liquid assets aptsashich can be converted into cash within leas t months that
are subject to a negligible risk of change in value

7.5 Non-current and current debt (including accountsapée)

Non-current and current debt (other than deriva)ive recognized at amortized cost.
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7.6 Derivatives

The Group may use derivatives to manage its expasuforeign currency risks and risks of changetheprices of

raw materials and energy. Derivatives used by theuf are recognized at their fair value in the bedasheet, in
accordance with IAS 39. The fair value of thesdsted derivatives is determined by reference tgerurprices for

contracts with similar maturity. They thereforerempond to the "Level 2" category defined in IFRS 7

Changes in the fair value of these derivatives ragnized within operating income and, for foreigurrency

instruments, in financial result for the portion foffeign exchange gains and losses correspondintpetanterest

income/expense reflected by the differences betwleerspot exchange rate and the forward exchangeexcept for

those on instruments which are considered to nieettiteria for cash flow hedge accounting or healgsunting of a
net investment in a foreign operation under 1AS 39.

For items that qualify for cash flow hedge accongptithe effective portion of the change in fairueals recognized in
shareholders’ equity under the “Income and expeasegnized directly through equity” caption untich time as the
underlying hedged item is recognized through tlternme statement. Any ineffective portion is recogdimn operating

income.

A hedge of a net investment in a foreign operatiedges the exposure to foreign exchange risk ofi¢hassets of the
foreign operation (IAS 21, “The effects of changedoreign exchange rates”). The effects of thiddeare recorded

directly in shareholders’ equity under the “Incoam& expense recognized directly through equitytioap

8 Inventories

Inventories are valued in the consolidated findnstatements at the lower of cost and net realalalue, in
accordance with IAS 2 “Inventories”. Cost of inveri¢s is generally determined using the weightedrage cost
(WAC) method.

Cost of manufactured products inventories includes material and direct labour costs, and an aiocaf production
overheads and depreciation based on normal praductipacity. Start-up costs and general and admaitii® costs
are excluded from the cost of manufactured prodaeeEntories.

The net realisable value is the sale price as agtinfor the normal course of business, less etiimeosts for

completion and sale.

9 Provisions and other non-current liabilities

A provision is recognized when:

e the Group has a legal, regulatory or contractudigation to a third party resulting from past ev&nfn
obligation can also result from Group practicegpublic commitments that create a reasonable exjpatta
among the third parties in question that the Gnwilipassume certain responsibilities;

e itis certain or probable that the obligation uélhd to an outflow of resources to the benefihefthird party;

e its amount can be estimated reliably and correspdadthe best possible estimate of the commitmiant.

exceptional cases where the amount of the obligat@mnot be measured with sufficient reliabilitisaliosure
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is made in the notes to the financial statementsegpect of the obligation (See note C21 Liab#gitend
contingent liabilities).
When it is expected that the Group will obtain j@ur total reimbursement of the cost that wasvigled against, the
expected reimbursement is recognized in receivahlasd only if, the Group is virtually certain tife receipt.
Legal expenses required for defence of the Grompésests are covered by a provision when significa
Long-term provisions, other than provisions for §iens and similar post-employment benefit obligadioare not
inflation-indexed or discounted as the Group cosr@dhat the impact of such adjustments would edtipnificant.
The current (less than one year) portion of provisiis maintained within the “Provisions and othen-current

liabilities” caption.

10 Pension and similar post-employment benefit obligadns

In accordance with IAS 19 “Employee benefits”:
e payments made in the context of defined contrilbupians are recognized in expenses of the period;

e obligations in respect of defined benefit plans @eognized and valued using the actuarial projectat

credit method.

Post-employment benefits
For defined benefit plans, the valuation of obligas under the projected unit credit method prialijptakes into
account:

e an assumption concerning the date of retirement;

e adiscount rate which depends on the geograptegadm and the duration of the obligations;

* aninflation rate;

e assumptions in respect of future increases inisalanates of employee turnover and increasesdlitheosts;

« the most recent mortality statistics for the coiastconcerned.

Differences which arise between the valuation dfgaltions and forecasts of such obligations (on lihsis of new
projections or assumptions) and between forecast®atcomes of returns on plan assets are termadréd gains and
losses.

The Group has opted to recognize actuarial gaindsl@sses directly in shareholders’ equity under ‘tlheome and
expense recognized directly through equity” captinraccordance with the amendment to IAS 19 ofdbdzer 2004.
On modification or creation of a plan, the portiwhobligations which vest immediately as a restilpast service is
charged immediately to income; the portion of adigns which do not vest immediately is amortizadtrothe
remaining vesting period.

The amount of the provision takes account of tHaesaf assets which are allocated to cover penasimhother post-

employment benefit obligations. The value of thassets is deducted from the provision for such fitestdigations.
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A pension asset can be generated where a defimegfibplan is overfunded. The amount at which sanhasset is

recognized in the balance sheet may be subjectédiag, in application of paragraph 58 of IAS d48d IFRIC 14.

Other long-term benefits

In respect of other long-term benefits, and in agance with applicable laws and regulations, pioas are
recognized using a simplified method. Thus, if atuarial valuation using the projected unit costhmod is required,
actuarial gains and losses and all past servicts @s recognized immediately in the provisionhwatdouble entry

being recognized to the income statement.

The net expense related to pension benefit obtigatand other employee benefit obligations is reegl in recurring
operating income, with the exception of:
« the effect of curtailments or settlements of plauéch are presented under the “Other income anéreses”
caption in the case of substantial modificationsuoh plans;
» the interest cost, the expected return on plansssel the actuarial gains and losses relatedanggs in the

discount rate on other long-term benefits, whiagh@dassified within the financial result caption.

11 Greenhouse gas emissions allowances (EUA) and cketil emission reductions (CER)

In the absence of an IFRS standard or interpretaétating to accounting for G@missions allowances, the following
treatment has been adopted:

» allowances allocated without payment of consideradire recognized for a nil value,

e transactions carried out in the market are recagha the transaction amount.
At this point, greenhouse gas emissions allowarE€sA) allocated are adequate to cover the operatiopeds of
ARKEMA's European units and a deficit is not cuttgrforecast. ARKEMA does not carry out a tradingity in
respect of C@emissions allowances. However, in the normal @ofsts operations, ARKEMA may carry out cash or
forward sales of its surpluses. These sales demiar into the scope of application of IAS 39 beeaaf the “own
use” exception.
The CERSs produced by the Group in the context ojegts to reduce its greenhouse gas emissionseogmized in

inventories, and sales are recorded at their ne»o¥alue on delivery of the CERs.

12 Recognition of sales

Sales are measured at the fair value of the coraide received or receivable, net of returns, draiscounts and
volume rebates. Sales are recognized on transfidaetpurchaser of the risks and rewards relateaoership of the

goods, which is determined mainly on the basifiefterms and conditions of the sales contracts.
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13 Income taxes

13.1 Current taxes

Current taxes are the amount of income taxes higaGroup expects to pay in respect of taxable tsroficonsolidated
companies in the period. They also include adjustsi® current taxes in respect of prior periods.

The French tax consolidation regime enables cefaémch companies in the Group to offset their béxaesults in
determining the tax charge for the entire Frenchgi@up. The overall tax charge is payable by Arae®nA., as the
parent company of the tax group. Tax consolidatagimes also exist in countries outside France.

The French Finance Act for 2010 introduced thelltewanamed CETontribution Economique TerritorialeOne of
its components is the contribution based on congsanalue addedJotisation sur la Valeur Ajoutée des Entreprises
CVAE). After analysing the methods for determiniings contribution in the light of the positions thle IFRS IC and
France’'s Accounting Standards Authority ANGuorité des Normes Comptablés late 2009, the Group considered
that in this specific case, the contribution meésrequirements to be treated as a current tagrdA® 12. The CVAE

is therefore classified under “income taxes” frodahuary 2010.

13.2 Deferred taxes

The Group uses the liability method whereby deferi@xes are recognized based upon the tempordsratites
between the financial statement and tax basissstasind liabilities, as well as on tax loss céorwards and other tax
credits, in accordance with IAS 12 “Income taxes”.
Deferred tax assets and liabilities are valuethatax rates that are expected to apply in the ipeahich the asset will
be realized or the liability settled, on the basfigax rates (and tax legislation) that have beeacted or virtually
enacted at the balance sheet date. The effectyafteanges in tax rates is recognized in incoméhemperiod, unless it
relates to items that were previously debited @dited through equity. Deferred tax assets andlitiab are not
discounted.
Deferred tax assets are recognized to the extenttiieir recovery is probable. In order to assésslikelihood of
recovery of such assets, account is notably takegheoprofitability outlook determined by the Groapd historical
taxable profits or losses.
A deferred tax liability is recognized for all tdta temporary differences related to investmentsubsidiaries,
associates and joint ventures, unless:

- the Group controls the timing of the reversal & tbmporary difference, and

- itis probable that this difference will not reveiis the foreseeable future.
Deferred tax assets and liabilities are offsetlégally enforceable right to offset current tagets and liabilities exists
and if they relate to income taxes levied by theesgax authority.
As the contribution based on companies’ value add¥éE (Cotisation sur la Valeur Ajoutée des Entreprijses
considered as a component of income taxes, thearglealculation methods generate temporary difiege for which

a deferred tax liability of 1.5% of the value isoeded.
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14 Information by segment

As required by IFRS 8, “Operating Segments”, segnrdormation for the Group is presented in accamgawith the
business segments identified in the internal reptrat are regularly reviewed by general managermeotder to
allocate resources and assess financial performance

Following the sale of its vinyls activities in eaduly 2012, ARKEMA now has three new business sagm High
Performance Materials, Industrial Specialties armhtidg Solutions. Two members of the Executive Cdte
supervise these segments, and report directlyet@tiairman and CEO, the Group’s chief operatingsitetmaker as
defined by IFRS 8, and are in regular contact with for the purpose of discussing their sector’sraging activity,
financial results, forecasts and plans.

* High Performance Materials includes the followingsimess units: Technical Polymers, Filtration and
adsorption (Ceca) and Organic Peroxides. High Pedace Materials provide innovative solutions witgh
value added, used in varied sectors such as treasipa, oil extraction, renewable energies (photatics,
lithium-ion batteries), consumer goods (beauty pots, sports equipment, packaging, etc), electspnic
construction, coatings and water treatment.

* Industrial Specialties groups the following busmamits: Thiochemicals, Fluorochemicals, PMMA and
Hydrogen Peroxide. These integrated industrial escbn which ARKEMA is among the world leaders
concern products used in several industrial secsush as production of cold (refrigeration and air
conditioning), oil and gas, paper pulp, animal ttioin, electronics and the automotive industry.

» Coating Solutions comprises the following businesds: Acrylics, Coatings Resins, Rheology addiive
(Coatex) and UV-curing resins (Sartomer).

This segment proposes solutions for decorativetpaindustrial coatings, adhesives and high-groadtylic
applications (superabsorbers for disposable nappeger treatment, oil and gas extraction).
Functional and financial activities which cannotdigectly allocated to operational activities (Mdtacertain research

costs and central costs) are brought togethedarporate segment.

15 Cash flow statements

Cash flows in foreign currencies are translated suros using the average exchange rates of eaidd p€ash flow
statements exclude foreign exchange differencesingrifrom the translation into euros of assets &alilities
recognized in balance sheets denominated in foreigrencies at the end of the period (except fahcand cash

equivalents). In consequence, cash flows cannoédmculated on the basis of the amounts showmeialance sheet.

16 Share-based payments

In application of IFRS2 “Share-based payments”,dtoek options and free shares granted to manadgeandrcertain
Group employees are measured at their fair valubeatlate of grant, which generally correspondthéodate of the

Board of Directors’ meeting that granted the stopkions and free shares.
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The fair value of the options is calculated usimg Black & Scholes model, adjusted, in the cagdafs awarded from
2011, for an illiquidity cost due to the non-tragrsibility of instruments; the expense is recogniregersonnel
expenses on a straight-line basis over the periooh the date of grant to the date from which théomg can be
exercised.

The fair value of rights under free share grantsesponds to the opening market price of the shameke day of the
Board of Directors’ meeting that decides on thengradjusted for dividends not received duringulsting period and,
in the case of plans awarded from 2011, for aquiillity cost related to the period of non-trandidity. The expense
recognized also reflects the probability that thespnce condition will be fulfiled. This expense included in

personnel expenses on a straight-line basis oeerdsting period of the rights.

17 Earnings per share

Earnings per share corresponds to the divisiorebfmrtome (Group share) by the weighted averagebeunf ordinary
shares in circulation since the start of the year.

Diluted earnings per share corresponds to theidivisf net income (Group share) by the weighted Inemof ordinary
shares, both of these figures being adjusted ®aakount of the effects of all dilutive potentiadlinary shares.

The effect of dilution is thus calculated takingaent of stock options and grants of free shardmetissued.

18 Discontinued operations and assets held for sale

A discontinued operation is defined, accordingRR$ 5, as a component of the Group’s activity #ititer has been
disposed of, or is classified as held for sale &hith represents a separate major line of busineggeographical area
of operations that forms part of a single coordidadisposal plan.
In accordance with IFRS 5, “Non-current assets Faldale and discontinued operations™:
- assets held for sale and related liabilities aesgmted on two specific lines of the balance shattput
offsetting,
- a single amount, comprising the total profit orsl@dter taxes of discontinued operations, is regbin
the income statement for the current period angtbeious period,
- the Group’s cash flow statement reports flows eslab discontinued operations separately, excapt fo
cash flows related to financing if they cannot tbentified separately for sales of assets,
- no further depreciation or amortization is record®sd depreciable/amortizable assets once they are
classified as held for sale.
Assets held for sale net of the associated liagdsliare measured and recognized at the lower obawit value and

market value less costs necessary to completeatbeAny losses are charged to income from disnoeti operations.

The income statement, cash flow statement and talsimeet items relating to discontinued operatiwegresented in

a specific note to the financial statements fordleent financial year, with comparatives for firevious year.
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19 Main accounting and financial indicators

The main performance indicators used are as follows

Operating income:this includes all income and expenses of continoipgrations other than financial result,
equity in income of affiliates and income taxes;

Other income and expenseghese correspond to a limited number of well-idedi non-recurring items of
income and expense of a particularly material ratiiat the Group presents separately in its incetatement
in order to facilitate understanding of its recogrioperational performance. These items of incom# a
expense notably include:

- impairment losses in respect of property, plant@mqaipment and intangible assets,

- gains or losses on sale of assets, acquisitios,cosgative goodwill on acquisitions on favourablens
and the valuation difference on inventories betwtemir fair value at the acquisition date and their
production cost,

- large restructuring and environmental expenses twkiould hamper the interpretation of recurring
operating income (including substantial modificaoto employee benefit plans and the effect of
onerous contracts),

- expenses related to litigation and claims or majamages, whose nature is not directly related to
ordinary operations;

Recurring operating income:this is calculated as the difference between opgraticome and other income
and expenses as previously defined,;

Adjusted net income:this corresponds to “Net income — Group share” stdfli for the “Group share” of the
following items:

- other income and expenses, after taking accouthieaax impact of these items,

- income and expenses from taxation of an exceptiaaire, the amount of which is deemed significant,

- netincome of discontinued operations;

EBITDA: this corresponds to recurring operating incomedased by depreciation and amortization;
Working capital: this corresponds to the difference between inveegp accounts receivable, other
receivables and prepaid expenses, income tax gddess and other current financial assets on thehane
and accounts payable, other creditors and acciabtlitles, income tax liabilities and other curtdimancial
liabilities on the other hand. These items aresgifeed in current assets and liabilities in thexaaidated
balance sheet;

Capital employed: this is calculated by aggregating the net carrdngpunts of intangible assets, property,
plant and equipment, equity affiliate investmentsl doans, other investments, other non-currenttsisse
(excluding deferred tax assets) and working capital

Recurring capital expenditure: investments in tangible and intangible assetslueling a limited number of
investments of an exceptional nature that the Gpyepents separately in order to facilitate casv finalysis

in its financial reporting. These exceptional inmesnts are unusual in size or nature, and are mebseither
as non-recurring investments or included in actjaiss and divestments;

Net debt: this is the difference between current and nonesurdebt and cash and cash equivalents.
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C. NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1 Information by business segment

Following the sale of its vinyls activities in eaduly 2012, ARKEMA now has three new business saum The

Jarrie and Saint-Auban facilities retained by theoup are included respectively in the Hydrogen Kide and

Fluorochemicals business units of the Industrisdctadties segment. Figures at 31 December 2011 he®e restated
accordingly.

Operating income and assets of continuing operatioe allocated between business segments priotetesegment

adjustments. Sales prices between segments ap@ieximarket prices.

2012

- High
(In millions of euros) Performance Industrial Coating

Materials Specialties Solutions Corporate Total

Non-Group sales 2,101 2,096 2,175 23 6,395
Inter segment sales 17 109 78 R
Total sales 2,118 2,205 2,253 23
EBITDA 361 399 279 (43) 996
Depreciation and amortization (109) (114) (87) 8) (318)
Recurring operating income 252 285 192 (51) 678
Other income and expenses (18) 3 @) (4) @7)
Operating income 234 288 184 (55) 651
Equity in income of affiliates 1 R _ 9 10
Intangible assets and property, plant, and equipmen 122 159 137 20 438
additions
- including: Recurring capital expenditure 110 98 123 20 351
Employees at year end 5,512 5,096 3,151 - 13,759
Goodwill, net 271 57 335 7 670
Intangible assets other than goodwill, and propgignt 670 771 645 58 2144
and equipment, net ’
Investments in equity affiliates 6 7 - 58 71
Non-current assets (excluding deferred tax assets) 30 37 13 103 183
Working capital 384 297 293 3) 971
Capital employed 1,361 1,169 1,286 223 4,039
Provisions (222) (294) (76) (286) (878)
Deferred tax assets - - - 83 83
Deferred tax liabilities - - - (33) (33)
Net debt - - - 900 900
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2011 )

- High
(In millions of euros) Performance Industrial Coating

Materials Specialties Solutions  Corporate Total

Non-Group sales 1,952 2,114 1,814 20 5,900
Inter segment sales 17 99 82 R
Total sales 1,969 2,213 1,896 20
EBITDA 337 441 284 (28) 1,034
Depreciation and amortization (99) (109) (63) (1) (272)
Recurring operating income 238 332 221 (29) 762
Other income and expenses 33 (30) (50) 2 (45)
Operating income 271 302 171 27) 717
Equity in income of affiliates 1 ; R 16 17
Intangible assets and property, plant, and equipmen
additions 100 126 120 19 365
- including: Recurring capital expenditure 100 98 94 19 311
Employees at year end 4,770 3,863 4,304 - 12,937
Goodwill, net 94 58 308 7 467
Intangible assets other than goodwill, and propgtgnt and
equipment, net 614 741 618 43 2,016
Investments in equity affiliates 7 R - 59 66
Non-current assets (excluding deferred tax assets) 22 30 11 81 144
Working capital 353 327 279 1 960
Capital employed 1,090 1,156 1,216 191 3,653
Provisions (201) (271) (84) (194) (750)
Deferred tax assets - N - 66 66
Deferred tax liabilities R R - (35) (35)
Net debt - - - 603 603

The figures in this table take account of reclésaifons of internal margins on inventories betwélee Corporate

segment and the business segments.
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Breakdown of non-Group sales by CGU:

2012 2011
High Performance Materials 33% 33%
- Technical Polymers 18% 17%
- Filtration and adsorption (Ceca) 6% 6%
- Organic Peroxides 9% 10%
Industrial Specialties 33% 36%
- Thiochemicals 9% 9%
- Fluorochemicals 10% 11%
- PMMA 10% 11%
- Hydrogen Peroxide 4% 5%
Coating Solutions 34% 31%
- Acrylics 13% 16%
- Coatings Resins 13% 9%
- Rheology Additives (Coatex) 3% 3%
- UV-curing resins (Sartomer) 5% 3%
Group total (excluding Corporate segment) 100% 100%

2 Information by geographical area

Non-Group sales are presented on the basis ofetbgraphical location of customers. Capital emploggatesented on

the basis of the location of the assets.

2012 France Rest of NAFTA Asia Rest of the Total

(In millions of euros) Europe 0 world

Non-Group sales 637 1911 2,192 1,322 333 6,395
Capital employed 1,904 331 1,051 719 34 4,039
Intangible assets and property, plant,

and equipment additions 208 31 115 83 1 438
Employees at year end 6,719 1,849 2,574 2,339 278 13,759
2011 France Rest of NAFTA Asia Rest of the Total

(In millions of euros) Europe @ world

Non-Group sales 614 1,797 1,956 1,290 243 5,900
Capital employed 1,726 352 1,116 439 20 3,653
Intangible assets and property, plant,

and equipment additions 171 35 104 55 - 365
Employees at year end 6,668 1,840 2,768 1,423 238 12,937

O NAFTA: USA, Canada, Mexico
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3 Research and development expenses

Research and development expenses are reporteaf sabsidies: they include salaries, purchases;ceulracting

costs, depreciation and amortization.

4  Other income and expenses

2012 2011
(In millions of euros) Expense: Income Net | Expense: Income Net
Restructuring and environmental charges (9) 6 3) (24) 3 (22)
Goodwill impairment charges - - - - - -
Asset impairment charges (other than goodwill) 3) - 3) (13) - (13)
Litigation and claims a7 5 (12) (15) 14 Q)
Gains (losses) on sales and purchases of assets 1) (@ 2 (9) 47 37 (20)
Other - - - - - -
Total other income and expenses (40) 13 27) (99) 54 (45)

In 2012, litigations and claims correspond to tle¢ operating loss on the incident that occurrethatEvonik site in
Marl (Germany) which produces CDT, a raw materiggdiin production of polyamide 12. The net losssales and
purchases of assets includes expenses associdtetth@vacquisitions and divestments undertake®iri zand 2012.
In 2011, restructuring charges and asset impairrobatges mainly concern the assets of the Coatihgti®ns and
Industrial Specialty segments.
Gains (losses) on sales and purchases of assetsigggha net expense of €10 million, chiefly relgtio:

e acquisition of Total's UV-curing and coatings resifexpenses and the inventory value differentidvben
acquisition and production cost amount to €42 oml)j

» the gain on sale of unconsolidated securities.

5 Financial result

Financial result includes (i) the cost of debt atgd for capitalized financial expenses, (ii) agards provisions for
employee benefits, the interest cost, the expetdn on plan assets and the actuarial gains @sgk$ related to
changes in the discount rate on other long-termetitsnand (iii) the portion of foreign exchange mmiand losses
corresponding to the interest income/expense tefleby the difference between the spot exchange aat the

forward exchange rate.

28



Consolidated financial statements at 31 Decembet 2

(In millions of euros) 2012 2011
Cost of debt (39) (31)
Financial income/expenses on provisions for empdyenefits (17) (9)
Foreign exchange gains and losses (spot/forwardagxye rate difference) (1) 1
Capitalized interest 3 2
Other - -
Financial result (54) (37)
The average interest rate for the year on debtappsoximately 3.4% (3.5% for 2011).

6 Adjusted net income

Net income - Group share may be reconciled to &efjuset income as follows:

(In millions of euros) Notes 2012 2011
Net income - Group share 220 (19)
Other income and expenses (ca) 27 45
Taxes on other income and expenses (©) (17)
Non-current taxation ) (22)
Net income of discontinued operations (C9) 200 587
Adjusted net income of continuing operations 441 574
7 Income taxes

7.1 Income tax expense
The income tax expense is broken down as follows:

(In millions of euros) 2012 2011
Current income taxes (185) (161)
Deferred income taxes (1) 36

otal income taxes

Total i (186) (125)

The income tax expense amounts to €186 millior2€@d2 including €12 million for the CVAE (expenseg&if4 million

in current taxes and income of €2 million in dedefrtaxes), compared with €125 million for 2011 umithg

€10 million for the CVAE (see B13 Income taxes).

The income tax expense represents 27.4% of reguoperating income.
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7.2 Analysis by source of net deferred tax assetsiljlials)

The analysis by source of the net deferred taxsagkabilities) is as follows, before offset ofsass and liabilities at

fiscal entity level:

Changes
Changes recognized
recognized in in the Assets

Changes shareholders’ income  Translation held for
(In millions of euros) 31/12/2011 in scope equity statement adjustments sale 31/12/2012
Tax loss and tax credit
carryforwards 10 1 - - - - 11
Provisions for pensions and similar
benefits 112 - 21 8) (1) 1 125
Other temporarily non-deductible
provisions 228 5 (24) (118) (1) 181 271
Deferred tax assets 350 6 ) (126) (2) 182 407
Valuation allowance on deferred
tax assets (44) - (4) 68 - (164) (144)
Excess tax over book depreciation 184 2 (18) (64) (2) 18 121
Other temporary tax deductions 91 5 9) 7 - (2) 92
Deferred tax liabilities 275 7 (27) (57) (2) 16 213
Net deferred tax assets (liabilities) 31 (1) 20 (1) (2) 2 50

Other temporarily non-deductible provisions anduadibn allowances on deferred tax assets includeettpense

described in note C9 Discontinued operations ardtasield for sale.

After offsetting assets and liabilities at fiscatity level, deferred taxes are presented as fdlowthe balance sheet:

(In millions of euros) 31/12/2012 31/12/2011
Deferred tax assets 83 66
Deferred tax liabilities 33 35
Net deferred tax assets (liabilities) 50 31

As the Group is able to control the timing of tleeersal of temporary differences related to investi® in subsidiaries

and joint ventures, it is not necessary to recagdiferred taxes in respect of these differences.
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7.3 Reconciliation between income tax expense andgx@come

(In millions of euros) 2012 2011
Net income of continuing operations 421 572
Income taxes (186) (125)
Pre-tax income of continuing operations 607 697
French corporate tax rate 34.43% 34.43%
Theoretical tax expense (209) (240)
Difference between French and foreign income téesra (2) 6
Tax effect of equity in income of affiliates 3 6
Permanent differences (2) 16
Change in valuation allowance against deferrechtmets (97) 28
Deferred tax assets not recognized (losses) 121 59
Income tax expense (186) (125)

The French corporate tax rate includes the standardate (33.33%) and additional taxes applichigifore 2011 and
2012. In view of the Group’s tax position in Franttee additional 5% contribution temporarily applite from 2011 to
2015 has not been included in calculating the dvierome tax rate, which therefore stands at 3%43

The net impact of the CVAE is included in permardifferences.

The tax losses for 2012 generated by discontinyeuadions were utilized in 2012 by continuing opierss, or have

been retained in the Group’s tax loss carryforwatdsvn in the next paragraph.

7.4 Expiry of tax loss carryforwards and tax credits

The Group’s unrecognised tax loss carryforwardstardredits can be used up to their year of exjigicated in the

table below:
(In millions of euros) 31/12/2012 31/12/2011
Base Income taxes Base Income taxes
2012 - - - -
2013 5 1 7 2
2014 4 1 7 2
2015 - - 1 -
2016 6 1 5 2
2017 and beyond 17 2 -
Tax losses that can be carried

forward indefinitely 1,256 428 874 297
Total 1,288 436 896 303
Carry back deductible - - - -
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8 Business combinations

ARKEMA has finalized allocation of the acquisitigorice for the Total resins businesses and Seppgigécialty
alkoxylate business, leading to adjustment of 8soeiated goodwill; see note C11 Intangible assets.

On 1 February 2012, ARKEMA completed the acquisitiof two Chinese companies: Hipro Polymers, a fast-
expanding producer of biosourced polyamide 10.h6,@asda Biomaterials, world leader in sebacic, atBdved from
castor oil and used in particular to manufactues¢hpolyamides 10.10. The acquisition price isdasean enterprise
value of US$ 365 million for 100% of the capitaltaith companies.

In October 2012, ARKEMA also acquired an additiaesl acrylic emulsion production site in Brazil.

The fair values of identifiable assets acquired latzllities transferred at the acquisition date as follows:

Fair value of Hipro Polymers  Fair value of an acrylic
and Casda Biomaterials emulsions site acquired

(In millions of euros) acquired in China in Brazil
Intangible assets 15 6
Property, plant and equipment 43 9
Deferred tax assets 3 -

Other non-current assets - -

Total non-current assets 61 15
Inventories 18 1
Accounts receivable 14 -
Other receivables and prepaid expenses 0 1
Cash and cash equivalents 15 -
Total current assets 47 2
TOTAL ASSETS 108 17
Deferred tax liabilities 0 -
Provisions and other non-current liabilities 3 -
Total non-current liabilities 3 0
Accounts payable 8 -
Other creditors and accrued liabilities 6 -
Current debt 13 -
Total current liabilities 27 0
TOTAL LIABILITIES 30 0
Fair value of net assets 78 17
Goodwill 177 0

Recognition of these operations will be finalizeithin 12 months of the acquisition date.
Goodwill results mainly from expected developmemesgies and the businesses potential for growth.
Expenses incurred for all these operations wererdet in expenses for a total €1 million (see @eOther income

and expenses).
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9 Discontinued operations and assets held for sale

9.1 Income statement

The consolidated income statement for the vinylrmess is as follows:

(In millions of euros) 2012 2011
Sales 551 1,090
Recurring operating income (67) (66)
Other income and expenses (127) (423)
Operating income (194) (489)
Financial result (5) (92)
Income taxes (1) (7
Net income of discontinued operations (200) (587)
Of which: non-controlling interests - -
Net income - Group share (200) (587)
Depreciation and amortization - (42)
EBITDA * (67) (24)

(*) see note B19 Accounting policies / Main accongtand financial indicators

In 2012, discontinued operations generated a rsst b €(200) million. This includes the net lossnir operations of
€(73) million on business activity during the fitslf of 2012, and other income and expenses itogal(127) million.
These expenses include the impact of implementireg warranties negotiated during finalization of twerkers’
council information/consultation process, the cadtestablishing the activity as a self-sufficiesttucture (legal and
accounting fees for asset transfers, informatictesys, etc), recognition of additional impairmentworking capital

and various post-closing adjustments which arkistprogress.

9.2 Balance sheet

The balance sheet items classified as assetsdreddle are the following:

(In millions of euros) 01/07/2012 31/12/2011
Non-current assets 13 1
Current assets 295 379
Assets held for sale 308 380
Non-current liabilities 267 215
Current liabilities 112 238
Liabilities associated with assets held for sale 379 453
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9.3 Cash flow statement

(In millions of euros) 2012 2011
Net income (200) (587)
Depreciation, amortization and impairment of assets 39 305
Provisions, valuation allowances and deferred taxes 43 151
(Gains)/losses on sales of assets (20) (2)
Change in working capital (29) (20)
Cash flow from operating activities (157) (153)
Cash flow from net investments (73) (55)

10 Earnings per share

Earnings per share and diluted earnings per shanerasented below:

2012 2011
Weighted average number of ordinary shares 62,177,689 61,629,841
Dilutive effect of stock options 541,665 550,263
Dilutive effect of free share grants 259,145 110,205
Weighted average number of potential ordinary share 62,978,499 62,290,309
Earnings per share is determined below:

2012 2011
Earnings per share (€) 3.54 (0.32)
Diluted earnings per share (€) 3.49 (0.32)
Earnings per share of continuing operations (€) 6.75 9.22
Diluted earnings per share of continuing operati@s 6.67 9.12
Earnings per share of discontinued operations (€) (3.22) (9.53)
Diluted earnings per share of discontinued opemat{€) (3.18) (9.43)
Adjusted net income per share (€) 5.92 8.11
Diluted adjusted net income per share (€) 5.84 8.03
Adjusted net income per share of continuing openati(€) 7.09 9.31
Diluted adjusted net income per share of continwipgrations (€) 7.00 9.21

In 2012, all outstanding stock option and free shgnant plans had a dilutive effect, except for plens awarded in

2011 which were ultimately non-dilutive.
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11 Intangible assets

11.1 Goodwill
31/12/2012 31/12/2011
Gross book Accumulated Net book Net book
value amortization and value value
impairment
(In millions of euros)
Goodwill 1,096 (426) 670 467

The breakdown by segment, with allocation by CGitJgimodwill above €50 million, is as follows:

31/12/2012 31/12/2011
Net book value  Net book value

(In millions of euros)

High Performance Materials 271 94
of which: Technical Polymers 221 45

Industrial Specialties 57 58
Coating Solutions 335 308
of which: Acrylics 105 100

of which: Rheology additives (Coatex) 96 96

of which: UV-curing resins 103 77

Corporate 7 7
TOTAL 670 467

Changes in the net book value of goodwill are devis:

(In millions of euros) 2012 2011

Net book value

At 1 January 467 282
Acquisitions 0 0
Amortization and impairment 3) 0
Disposals (1) 0
Changes in scope 210 173
Translation adjustments 3) 13
Reclassifications 0 0
Assets held for sale* 0 Q)

At 31 December 670 467

* See note C9 Discontinued operations and assedSdresale

The change in goodwill during 2012 corresponds to:
- acquisition of Hipro Polymers and Casda Biomatsri®@l77 million) (see note C8 Business
combinations),

- finalization of acquisition of Seppic’s specialtikaxylate business (€2 million),
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- finalization of acquisition of Total's resins bussses (€31 million). The change results from

reclassification of know-how as goodwiill.

In 2011, ARKEMA acquired Total's resins activitiand Seppic’s specialty alkoxylate business for gtidal markets,

giving rise to recognition of provisional goodwaf €173 million.

11.2 Other intangible assets

31/12/2012 31/12/2011
Gross book  Accumulated Net book Net book
value amortization and value value
(In millions of euros) impairment
Patents 144 (111) 33 26
Trademarks 34 (8) 26 25
Software and licences 168 (123) 45 39
Other intangible assets 349 (161) 188 220
Total 695 (403) 292 310
Changes in the net book value of intangible assetsis follows:
(In millions of euros) 2012 2011
Net book value
At 1 January 310 212
Acquisitions 42 43
Amortization and impairment (32) (24)
Disposals (1) 0
Changes in scope (24) 65
Translation adjustments 0 4
Reclassifications (2) 12
Assets held for sale* (1) (2)
At 31 December 292 310

* See note C9 Discontinued operations and assaiddretale

In 2012, the Group recognised €4 million of impaémon its other intangible assets.
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31/12/2012 31/12/2011
Gross book Accumulated Net book Net book
value depreciation and value value
. impairment

(In millions of euros)
Land and buildings 1,333 (870) 463 455
Complex industrial facilities 2,902 (2,286) 616 566
Other property, plant and equipment 1,775 (1,332) 443 444
Construction in progress 331 (1) 330 241
Total 6,341 (4,489) 1,852 1,706

Other property, plant and equipment at 31 Decerb&p mainly comprise machinery and tools with asgrealue of
€1,255 million (€1,681 million at 31 December 2014nd accumulated depreciation and provisionsrigrairment of

€966 million (€1,269 million at 31 December 2011).

ARKEMA recorded impairment losses of €9 million property, plant and equipment (€26 million in 2011)

Changes in the net book value of property, pladtegquipment are as follows:

(In millions of euros) 2012 2011

Net book value

At 1 January 1,706 1,703
Acquisitions 437 381
Depreciation and impairment (300) (304)
Disposals (25) (5)
Changes in scope 65 162
Translation adjustments (20) 40
Reclassifications 5 (10)
Assets held for sale* (26) (261)

At 31 December 1,852 1,706

* See note C9 Discontinued operations and assaiddretale

The figures above include the following amountsespect of assets held under finance lease arramem

31/12/2012 31/12/2011
Gross value Depreciation anc  Net value Gross value  Depreciation Net value
(In millions of euros) impairment and impairment
Complex industrial 18 8 10 17 7 10

facilities and buildings

They mainly correspond to leases of a hydrogenymtiah unit located at Lacq and a production unitarling.
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13 Equity affiliates

Equity in income

% ownership Equity value (loss) Sales

(In millions of euros) 31/12/2012 31/12/2011 31/12/2012 31/12/2011 31/12/2012 31/12/2011 31/12/2012 31/12/2011
Qatar Vinyl Company Ltd Q.S.C  13% 13% 59 58 10 16 52 52
Arkema Yoshitomi Ltd 49% 49% 6 7 1 1 9 10
Meglas 33% 33% - 1 - - 3 3
CJ Bio Malaysia Sdn Bhd 14% - 6 - - - - -
Investments 71 66 11 17 - -
Loans - - - - - -
Total 71 66 11 17 64 65

14 Other investments

Other investments include the Group’s investmentsadrious listed and non-listed companies, whioh stated at

historical cost.
The main movements in 2011 and 2012 are as follows:

(In millions of euros) 2012 2011
At 1 January 35 38
Acquisitions 2 12
Disposals - (15)
(Increases) / Reversals of impairment (8) -
Changes in scope 7 -

Translation adjustments - -
Other changes - -
At 31 December 36 35

15 Other non-current assets

31/12/2012 31/12/2011
(In millions of euros) Gross value Impairment Netvalue  Grossvalue Impait  Net value
Loans and advances 144 9) 135 105 9) 96
Security deposits paid 12 - 12 13 - 13
Total 156 (9) 147 118 9) 109

Loans and advances include amounts receivable fhenfrench tax authorities in respect of the retetax credit.
Loans and advances also include €35 million ofivatxes on Total related to the remediation castespect of closed

industrial sites in the United States (see note .CLZYovisions and other non-current liabilities rbowsions for

environmental contingencies).
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16 Inventories

(In millions of euros) 31/12/2012 31/12/2011
Inventories (cost) 991 1,015
Valuation allowance (71) (70)
Inventories (net) 920 945
Of which:
Raw materials and supplies 259 260
Finished products 661 685

17 Accounts receivable, other receivables and prepamekpenses

At 31 December 2012, accounts receivable are stad¢df a bad debt provision of €29 million (€22llion at
31 December 2011).

Other receivables and prepaid expenses notablydacteceivables from governments in an amount @frillion
(€75 million at 31 December 2011), including €72lio of VAT.

Details of accounts receivable net of valuatioowadiinces are presented in note C23.4 Credit risk.

18 Cash and cash equivalents

(In millions of euros) 31/12/2012  31/12/2011
Short-term cash advances 9 6
Monetary mutual funds 218 99
Available cash 133 147
Cash and cash equivalents 360 252

19 Shareholders’ equity

At 1 January 2011, Arkema S.A.’'s share capital amwalto €615 million, divided into 61,493,794 shanecluding
136,280 treasury shares with nominal value of €10.

During 2011, the company bought back 210,000 tryashares (accounted for as a deduction from sbiters’
equity), and allocated 132,200 shares to employidescompany held 214,080 treasury shares at 3érblmer 2011.
The company carried out two capital increases lioga€4 million in 2011 following the exercise 073,783 stock
options.

The shareholders’ general meeting of 24 May 201dptedi a resolution proposing to distribute a dinii@f €1 per
share, or a total amount of €61 million, in respEfdhe 2010 financial year.

At 31 December 2011, the share capital amount€®1® million, divided into 61,864,577 shares.

On 18 April 2012, the Group carried out a capitadirease reserved for Group employees: 535,013 sheeee
subscribed at a price of €54.51 per share setébBttard of Directors in its meeting of 7 March 2012
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During 2012, the Company bought back 250,000 tryashares (accounted for as a deduction from sbétets’
equity), and allocated 150,046 shares to employees.

The Company carried out two capital increases odus®@ and 31 December 2012 totalling €10 milli@fpfving the
exercise of 477,625 stock options. This increasefteda S.A.’s share capital to €629 million dividéoto
62,877,215 shares.

The Annual General Meeting of 23 May 2012 adopte@smlution proposing to distribute a dividend d&£3D per

share, or a total amount of €81 million, in respeEfdhe 2011 financial year.

20 Provisionsand other non-current liabilities

20.1 Other non-current liabilities

Other non-current liabilities amount to €46 milliah31 December 2012 as against €41 million at 8dember 2011.
20.2 Provisions

Pensions and other
employee benefit Environmental

(In millions of euros) obligations contingencies  Restructuring Other Total
At 1 January 2012 355 189 72 134 750
Increases in provisions 38 11 9 45 103

Reclassification at 1 July 2012 of
residual liabilities associated with

discontinued operatiori8 4 - - 66 70
Reversals from provisions utilized (43) (18) (28) (52) (141)
Reversals of unused provisions 2) (2) 2) (23) (29)
Changes in scope - - - 2 2
Translation adjustments 3) (2) - Q) (5)
Other® 85 - - - 85
Liabilities associated with assets held for

sale® 2) - ) - 3)
At 31 December 2012 432 179 50 171 832
Of which less than one year 19 14 57

Of which more than one year 160 36 114

@ This corresponds to the balance of provisionaluie 2012 related to divested businesses whioh booked in the net income
of discontinued operations prior to 30 June 20123 ADecember 2012 the balance of these provisiass€39 million.

@ «Other” includes actuarial gains and losses fereriod.

® See note C9 Discontinued operations and assetsdiedele.
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In addition, certain provisions are covered by earrent assets (receivables, deposits or pensgais)s

Pensions and othel
employee benefit Environmental
(In millions of euros) obligations contingencies  Restructuring Other Total

Total provisions at 31 December 2012 432 179 50 171 832

Portion of provisions covered by

receivables or deposits i 35 i L 36
Deferred tax asset related to amounts i 21 i i 21
covered by the Total indemnity

Net pension assets 1 - - - 1
Provisions at 31 December 2012 net ¢ 431 123 50 170 774

non-current assets

Pensions and other
employee benefit Environmental

(In millions of euros) obligations contingencies  Restructuring Other Total
At 1 January 2011 352 198 100 121 771
Increases in provisions 26 10 14 52 102
Reversals from provisions utilized (25) (12) (38) (22) (97)
Reversals of unused provisions (8) (6) 2) (29) (35)
Changes in scope 11 4 - 3 18
Translation adjustments 5 3 - 2 10
Othef! 28 1 - 13 42
Liabilities associated with assets held for

sale® (34) ) ) (16) (61)
At 31 December 2011 355 189 72 134 750
Of which less than one year 26 32 33

Of which more than year 163 40 101

D «Other” includes actuarial gains and losses ferplriod
@ See note C9 Discontinued operations and assets$dreddle

In addition, certain provisions are covered by earrent assets (receivables, deposits or pensgais)s

Pensions and othel
employee benefit  Environmental
(In millions of euros) obligations contingencies  Restructuring Other Total

Total provisions at 31 December 2011 355 189 72 134 750

Portion of provisions covered by

receivables or deposits ) 39 ) 1 40
Deferred tax asset related to amounts ) 23 ) ) 23
covered by the Total indemnity

Net pension assets 1 - - - 1
Provisions at 31 December 2011 net ¢ 354 127 72 133 636

non-current assets
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20.3 Provisions for pensions and similar benefits

At 31 December 2012, provisions for pensions andlai benefits are comprised of pension benefiigattions for
€325 million (€262 million at 31 December 2011)altlecare plans for €59 million (€56 million at 3&@mber 2011),
long-service awards for €42 million (€33 million 3t December 2011) and Group pre-retirement plan€6 million
(€4 million at 31 December 2011).

In accordance with the laws and practices of eacmtty, ARKEMA patrticipates in employee benefit pdaoffering
retirement, death and disability, healthcare anetigih termination benefits. These plans provideefien based on
various factors such as length of service, salagad contributions made to the national bodiepaesible for the
payment of benefits.

These plans are either defined contribution plandefined benefit plans. In certain cases theylmmither partly or
totally funded by investments in dedicated plaretsssmutual funds, general funds of insurance coiegaor other
assets.

The Group’s benefit obligations are mainly locabed-rance, the United States, the Netherlands agwn&@ny. The
principal benefit obligations in respect of whieméling has been put in place are pension beneffisance, the United
States, the Netherlands and the United Kingdorgréimce, supplementary pension plans closed up#8 a8the latest,

concerning an active working population, were scibje a transfer of pension rights to an insuraswapany.

The amounts relating to Group pre-retirement plmsnot included in the schedules presented ingpaphs 20.3.1,
20.3.2 and 20.3.3. below.

20.3.1Expense in the income statement

Pension obligations Other obligations
(In millions of euros) 2012 2011 2012 2011
Service cost 11 10 3 2
Interest cost 22 21 3 3
Expected return on plan assets (24) (24) - -
Actuarial gains and losses recognized - - 8 (5)
Past service cost recognized 1 1 (1) (1)
Curtailments and settlements 3) 1 - -
Other - - - -
(Income) / Expense: continuing operations 17 19 13 (1)
(Income) / Expense: discontinued operations 1 1 - (1)

The actual return on plan assets is +€34 millioR0a2 (+€12 million in 2011).
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Other obligations

(In millions of euros) 2012 2011 2012 2011
Net liability / (asset) at beginning of year 261 239 89 103
Expense for the year 18 20 13 (2)
Contributions made to plan assets (22) (4) - -
Net benefits paid by the employer (13) (11 (7 (7
Other (2) 11 - 5
Actuarial gains and losses recognized in

shareholders’ equity 79 29 6 -
Net liability / (asset) held for sale * 2 (23) - (10)
Net liability / (asset) at end of year 324 261 101 89

* See note C9 Discontinued operations and assedSdresale

20.3.3Valuation of benefit obligations and provisions3atDecember

a) Present value of benefit obligations

Pension obligations Other obligations

(In millions of euros) 2012 2011 2012 2011
Present value of benefit obligations at beginningfo

year 510 481 80 93
Service cost 12 11 3 2
Interest cost 22 22 3

Curtailments 3) - - -
Settlements (5) (12) - -
Specific benefits - - - -
Plan participants’ contributions 1 1 - -
Benefits paid (33) (22) @) @)
Past service cost - - - -
Actuarial (gains) and losses 101 27 14 (6)
Changes in scope - 20 - 4
Translation adjustment and other (5) 10 - -
Liabilities associated with assets held for sale * 2 (29) 1 (10)
Present value of benefit obligations at end of year 602 510 94 80

* See note C9 Discontinued operations and assedSdresale
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b) Change in fair value of plan assets

Plan assets are mainly located in the United St&@sice, the Netherlands and the United KingdoheyTare mainly

comprised of mutual funds, general funds of insceacompanies and shares.

Pension obligations

(In millions of euros) 2012 2011
Fair value of plan assets at beginning of year (243) (235)
Expected return on plan assets (14) (24)
Curtailments - -
Settlements 5 11
Plan participants’ contributions Q) (1)
Employer contributions (21) (4)
Benefits paid from plan assets 20 11
Actuarial (gains) and losses (20) 2
Changes in scope - (13)
Translation adjustment and other 3 (6)
Liabilities associated with assets held for sale * - 6
Fair value of plan assets at end of year (271) (243)

* See note C9 Discontinued operations and assedSdresale

The actuarial gains generated by the differencevdsst the actual return on plan assets at 31 DeceP@® and the

expected return on plan assets amount to €20 millio

C) Provisions in the balance sheet

Pension obligations Other obligations
(In millions of euros) 2012 2011 2012 2011
Present value of unfunded obligations 193 153 94 80
Present value of funded obligations 409 357 - -
Fair value of plan assets (271) (243) - -
(Surplus) / Deficit of assets versus benefit obligas 331 267 94 80
Unrecognized actuarial (gains) and losses - - - -
Unrecognized past service cost (7 (7 7 9
Asset ceiling - 1 - -
Net balance sheet provision 324 261 101 89
Provision recognized in liabilities 325 262 101 89
Amount recognized in assets (1) (1) - -
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Changes in recent years in the obligation, theevafuithe plan assets and actuarial gains and lessess follows:

(In millions of euros) 2012 2011 2010 2009
Obligations 696 590 574 608
Plan assets (271) (243) (235) (280)
Net obligations 425 347 339 328
Actuarial (gains) / losses on accumulated rights
- experience adjustments 7 11 (1) 9
- effects of changes in actuarial agsions 107 12 32 30

d)

Pre-tax amount recognized through equity (SORIENduhe valuation period

Pension obligations Other obligations

(In millions of euros) 2012 2011 2012 2011
Actuarial (gains) and losses generated in the g€i) 79 30 6 1
Effect of the surplus cap and the asset ceiling (B) (1) (1) - -
Total amount recognized in SORIE (A+B) 78 29 6 1
Cumulative actuarial (gains) and losses recognidad
SORIE 171 93 (21) (27)
e) Composition of the investment portfolio
Pension obligations
At 31 December 2012 At 31 December 2011
Rest of Rest of
France UK Europe USA France UK  Europe USA
Shares - 60% 24% 57% - 57% 14% 57%
Bonds 100% 40% 68% 33% 100% 38% 79% 23%
Monetary funds - - - - - 1% - -
Property - - - 10% - 4% - 11%
Other - - 8% - - - 7% 9%
f) Actuarial assumptions
Main assumptions for pension benefit commitmentstagalthcare plan commitments:
France UK Europe USA France UK Europe USA
2012 2012 2012 2012 2011 2011 2011 2011
Discount rate 3.00 4.00 3.00 3.75 4.35 5.00 4.35 4.85
Zg:t‘;ted return on plan 339 5097-654 4.35-4.60 6.17 3.39 637 490  7.29
Rate of increase in salaries 1.50-4.79 3.00 2.00-3.00 4.00 | 2.00-4.79 3.60 3.00 4.00
Rate of increase of healthce
costs - - - - - - - -
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The discount rate is determined based on indexesriog bonds by AA-rated issuers, with maturitiesigistent with
the duration of the above obligations.

The expected rate of return on plan assets wasndietd for each plan on the basis of the expestdividual long-
term return on each category of assets comprigiegportfolio funding the plan, and the actual akian at the
valuation date. It is the rate at the start offibaod.

The rate of increase of healthcare costs has dgit#glimpact in the United States as a ceiling basn applied since
mid-2006. Since 2008 the impact has been limiteithéorate of inflation in Europe during the permeer which rights

vest.

Main assumptions for long-service awards in %:

Europe Europe
2012 2011
Discount rate 2.50 4.00
Rate of increase in salaries 1.80-3.50 1.80 - 3.50

A change of plus or minus 0.25% in the discoune raas the following effects on the present valuebefiefit

obligations at 31 December:

Pension obligations and other obligations Europe USA
(In millions of euros) 2012 2012
Increase of 0.25% (13) (20)
Decrease of 0.25% 13 10

20.4 Provisions for environmental contingencies

Provisions for environmental contingencies are gatxed to cover expenses related to soil and watde clean-up,
mainly:
- in France for €83 million (€85 million at 31 Deceent2011).
- in the United States for €76 million (€81 millioh 31 December 2011), of which €56 million in redpet
former industrial sites covered 100% by the Totabup indemnity (receivable recognized in “other non

current assets” for an amount of €35 million and &llion recognized in deferred tax assets).

20.5 Restructuring provisions

Restructuring provisions are mainly in respect edtructuring measures in France for €43 million4(&sillion at
31 December 2011), in Europe outside France faniflion (€2 million at 31 December 2011) and in teited States
for €5 million (€6 million at 31 December 2011).

Increases in such provisions in the year corresporttie restructuring plans described in note CHe®©income and

expenses.
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20.6 Other provisions

Other provisions amount to €171 million and maicdynprise:
- provisions for labour litigation for €39 million 45 million at 31 December 2011),
- provisions for commercial litigation and warrantfes €56 million (€41 million at 31 December 2011),
- provisions for tax litigation for €30 million (€2&illion at 31 December 2011),
- provisions for other risks for €46 million (€20 fivh at 31 December 2011).

21 Liabilities and contingent liabilities

21.1 Environment

ARKEMA's business activities are subject to conlfanhanging local, national and international regjons on the
environment and safety, which entail meeting insirggly complex and restrictive requirements. Irstreégard, these
activities can involve a risk of ARKEMA'’s liabilitypeing called upon, particularly in respect of oleg of sites and
industrial safety.

Taking account of the information available, agreata signed with Total, and the provisions for emvinental
contingencies recognized, ARKEMA's general manageneensiders that the environmental liabilitiesntiged at
this point are valued and recognized to the bedtheir knowledge in the financial statements. Hosvelf laws,
regulations or government policy in respect of emwinental matters were to change, ARKEMA's obligasi could

change, which could lead to additional costs.

Clean-up of sites
The competent authorities have made, are makingnay in the future make specific demands that theu@r
rehabilitate or control emissions at certain sttest it is currently operating, or that it operataddisposed of in the

past, at neighbouring sites or at sites where tloei@Gstored or disposed of waste.

21.1.1 Sites currently in operation

ARKEMA has many sites of which a certain number prebably polluted in view of their age and the garof
activities that are carried out on them, or thatenvearried out on them in the past. As regardsetlsites, certain
situations have been identified and ARKEMA has adse carried out certain clean-up work, or otherwdseeloped
action plans and recognized provisions in ordexotger future clean-up work.

However, in the light of (i) the uncertainties otbe technical means to be implemented, (ii) pidérgsues that are
unknown, (iii) uncertainties over the actual tineguired for remediation compared with the estiméitad (e.g. “pump
and treat”), and (iv) potential changes in regoladi the possibility that the expenses that theu@maill incur will be
higher than the amounts covered by provisions dabaaxcluded. These potential excess costs ralairly to the
sites in Calvert City (United States), Carling {#aa), Glnzburg (Germany), Jarrie (France), LannaméErance),
Loison (France), Mont (France), Pierre-Bénite (EgnRiverview (United States), Rotterdam (the Md#nds), Saint-
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Auban (France), Saint Fons (France) and Zaranm8jmain) and could adversely affect the Group’s egs, results
and financial condition.

e Saint-Auban (Arkema France)
As regards the site of Saint-Auban, the legal pedo®s brought against Arkema France before thetexian
correctional court are now closed: Arkema France waered by Nanterre court on 9 March 2012 to gpdine of
€30,000 for pollution of the Durance, €15,000 imdges to the associations in the opposing party€48ij000

compensation for moral prejudice.

e Spinetta (Arkema Srl)
In late 2009, a certain number of managers andtdire of Arkema Srl were named in a criminal inigegion for
underground water pollution at the Spinetta sité aithholding information from the authorities dfet true extent of
existing pollution. This investigation also conceamployees of the main industrial operator orsttee
After hearing all the parties, the Preliminary HegrJudge decided in early 2012 that the only chagplicable to
representatives of Arkema Srl is the failure tcetadmedial action against the pollution observed.
Arkema Srl considers that it is difficult to deténm with certainty whether the company and/or thenagers or
directors cited in this new phase of the crimimaleistigation could be considered to have liabilithe court could
issue its ruling during 2013. A provision is recetdn ARKEMA's financial statements in an amountieththe Group

considers adequate.

21.1.2 Closed industrial sites (former industritds

Total directly or indirectly took over the closedlustrial sites at the date of the Spin-Off of Arlkes Businesses on 10
May 2006.

Since the Spin-Off, the former Dorlyl SNC sites @édeen closed and sold. The Wettern site in Beldiefonging to
Résil Belgium, and the Bonn site in Germany belnggb Arkema GmbH have also been closed and arertly in

the process of divestment.

21.1.3 Sites sold

e Saint Fons (Arkema France)
In the sale of ARKEMA's vinyl business to the KlasGroup on 3 July 2012, all industrial installagoon the Saint
Fons site were transferred to Kem One, apart flerand, which is held under a long-term lease.
The Prefect of the Rhéne region issued a decisiofidMay 2007 concerning the Saint Fons site, ardeAirkema
France to carry out quality monitoring on undergmwvater and propose a plan to manage the legdytipn. In a
ruling of 29 September 2011, the Lyon administetbourt rejected Arkema France’s petition agaihit tecision.
Arkema France appealed this ruling, and the caseriently pending before the Lyon appeal courbuith Arkema

France lose its appeal, rehabilitation of the affected by the pollution would be the companyspensibility.
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Following the legal action instigated by Arkema tg@a against Rhodia Chimie, the previous operatdhefsite, the
Bobigny commercial court declared Arkema Francet®oa inadmissible in 2012. Arkema France resethesright to
appeal this decision in the months following itdification. A provision has been established in ARWA's financial

statements in connection with this matter.

The Prefect of the Rhdne region wanted to expandl separate the requirements concerning monitoring a
management of the legacy pollution of the Saintg=site prior to formal administrative recognitiohkem One as the
new operator. He consequently issued two additideaisions against Arkema France, dated 19 June2@niline
2012. Arkema France has petitioned the Lyon adinatise court for cancellation of both decisionspfovision has

been established in ARKEMA's financial statementsonnection with this matter.

« CECA
In 1999, the company Intradis commissioned the @ypAntéa to carry out a survey on a site locateérance which
had been used for industrial purposes and in pgatiddy CECA (manufacture of sulphuric acid) and tompany
Hydro Agri (a fertilizer factory which does not bely to the Group). The survey classified the siteategory 1 (a site
requiring in-depth investigations and a detailesk assessment). After receipt of the report byetkgert appointed to
determine the nature and extent of the pollutidactihg the land, Intradis applied to the admiriste court to have
the prefectoral order requiring it to take measuceprotect the site cancelled. This applicatiors wejected by the
administrative court. In a judgment dated 18 OctcP@07, the Douai administrative appeal court awvedd the
previous judgment, cancelled the prefectoral oadet decided that there was no need to rule ondistraonclusions
against CECA.
No notable developments have arisen on this libgasince 2008. The judgment of the Douai admiatiste appeal
court definitively closes the proceedings initiated Intradis in the administrative court system. gfgoday, it is not
possible for the Group to evaluate whether anyrofbems of appeal, notably through civil proceedingnay be

initiated.

21.2 Litigation, claims and proceedings in progress

21.2.1Labour litigation

a) Occupational illness (France)
In the manufacture of its products, the Group ws®bs has used toxic or hazardous substances. Déspitafety and
monitoring procedures that have been institutg@ratip level and for each production site, Group leyges may have
been exposed to such substances and may develdficspathologies as a result of such exposure.
In this respect, like most industrial companiesthie past, the Group has used a variety of insigatr heat-proofing
materials containing asbestos in its productiorlifexs. Consequently, certain employees may hasenbexposed to
such materials before they were gradually elimicha@ed replaced with substitute products.
At its French sites, the Group anticipated the laguy provisions applicable to asbestos (Decreesd8-97 and 96-98
of 7 February 1996 and Decree No. 96-1133 of 24ebDwer 1996). The Group made an inventory of asbesto
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containing building materials within its premisestified employees of the results of these invasitimns and took the
collective and individual protective measures regpliby the applicable laws. However, claims forupational illness
related to past asbestos exposure have been fjdsh the Group, mostly for periods before 198We6 the latency
period of asbestos-related pathologies, a largebeurof claims for occupational iliness are likety lie filed in the
years ahead.

The Group has recognized provisions to cover tkksriof employer liability claims related to notdiecases of

occupational illness.

b) Prejudice related to asbestos (Arkema France)
A large number of former employees of Arkema Frangieo worked on sites included in the list of eltiments
whose workers were eligible for the early retiretrgystem for asbestos workers, are parties to pricgs before the
employee claims court, claiming compensation fer phejudice allegedly caused by the possible ristteseloping a
malignant condition in the future.
In a ruling of 11 May 2010, the labour chamber e Court of Cassation recognized the existence prepidice of
anxiety, eligible for compensation, for employegpased to asbestos during their working life. Hoerewt rejected
the existence of an economic prejudice resultinghfdeparture under the early retirement system.
For Arkema France, in the cases currently in poesrtain courts of first instance have ordereiceAra France to pay
compensation for the prejudice of anxiety, but dsahe “upheaval in living conditions”. Meanwhjlthe Metz appeal
court ordered Arkema France to pay compensatiaglysfir the prejudice of anxiety.
It is likely that other former employees of Arkefe@ance who may have been exposed to asbestos smataké action
before an employee claims court to claim compeosa600 claims are currently in process beforesthployee claims
courts, seeking compensation for the prejudicenafedy and/or the prejudice of upheaval in livirgnditions allegedly
caused by exposure to asbestos.
A provision has been recognized in the financiateshents in respect of the litigations currentlypiogress, for an

amount that the Group considers adequate.

c) Break times (Arkema France)

In 2005, 260 employees and former employees ofPieere-Bénite site made a claim for damages with lthion
employee claims courts for alleged non-compliand the terms of the chemicals industry branch egrent over
break times. The claimants considered that, gikermanner in which work is organized and structunedhis site, the
break granted to them does not allow them to beEaseld from all work and to be able to freely goualoeir personal
affairs. The claim for compensation amounts to €Billon. Arkema France contested these claimsudgment issued
on 24 June 2008 fully rejected all of the employetsEms. The employees appealed this decision2@iNovember
2011 the Lyon appeal court upheld the judgment £flJ@ne 2008 and fully rejected the appeals of laihants.
Arkema France has been informed of 176 appealsinbuiew of the known information on the matter fv®vision
existing until the appeal stage was reversed irl 2&hding the decisions as to the admissibilitthete appeals, which
should be issued in March 2013.
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21.2.2 Commercial litigation and warranties

e Antitrust litigation
The Group is involved in a number of proceeding&imope and Asia alleging violations of antitruesivé relating to
cartel behaviour. There are currently no remaititigations or proceedings against Arkema Inc. okékna France in
the United States and Canada.

The appeal proceedings by Arkema France beforeEtm®pean Union’s General Court following the Eurmpe

Commission’s decisions in the heat stabilizers easestill pending. The court’s decision is expdataring 2013.

The hydrogen peroxide proceedings against Arkenander initiated by Cartel Damage Claim (CDC) Hydroge
Peroxyde SA before the Dortmund (Germany) Tribusastill pending. The same applies to the claimoeoning
sodium chlorate brought before the Amsterdam doyidn affiliate of CDC (CDC Project 13 S.A.). Itriet reasonably
possible at this stage to predict the date of thiags.

In addition, it cannot be ruled out that civil suibr damages may be filed by third parties clagnim be victims of the

violations in relation to which fines have been osed by the European Commission.

Given the elements at its disposal, the Group iagently able to estimate the total amount ef ¢kaims liable to be
definitely held against it by the relevant jurigtbos after exercise of any recourse available,samblas not recognized
any provisions in this respect.

To cover the risks associated with the proceedimgke United States and Europe, which arose poi@ompletion of

the Spin-Off of Arkema’s Businesses, Total S.A. ané of its subsidiaries have granted indemnitegte benefit of

Arkema S.A. and Arkema Amériques SAS, the main seohwhich are described in note C29 Off-balanceesh
commitments.

e Breach of contract (Arkema France)
In 1995, the company Gasco brought a claim for dmwagainst EIf Atochem (the former name of Arkdfrance)
before the court in Ghent (Belgium) in respect mfadleged breach of contract and breach of an sxity agreement.
At first instance, Gasco obtained a judgment agaitsfina for payment of €248,000 by way of damafmsbreach of
contract (payment of that sum has been made) utlaim for breach of the exclusivity agreement w#snissed.
Appeal proceedings have been pending before that@wmurt of Appeal since 1999, and no developmeat® arisen
since then. Having regard to the weak basis oftlegations made against it and the defences &laita the Group,
the Group’s view as the matter currently standbkas the amount of the provision made for this eratt the accounts

is adequate. No significant developments arosdisrcase in 2012.
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e Product conformity (Arkema France)
Arkema France supplies various products for thetiegaof items used in a number of European coustiiethe
manufacture of sanitary treatment facilities. Theseducts are subject to inspection on the partapbroved
laboratories which must certify their conformity tivithe applicable sanitary regulations. Arkema Eeahas an
interpretation of the regulations applicable inrfé® that diverges from that of a French laboratmg the public
authorities as regards regulatory clearance in deraof a product, even though this product is apgdoin other
European Union countries. The Group takes the vheat this problem is essentially administrativenature, and no
provision has been recognized in the financialesta&nts. However, the possibility that users migtgksto attach
liability to Arkema France as the supplier cann@elicluded. In the event that such claims wereesstal, the costs of

replacement of the products and the damages thét be claimed could prove to be extremely high.

e Deer Park Capacity Reservation Contract (Arkemadnd Arkema France)
On 5 August 2010, Rohm and Haas served Arkemaand.Arkema France with a petition in the Districiu@t of
Harris County, Texas. The petition asserts varidasns against Arkema Inc. associated with the DRk, Texas
Capacity Reservation Contract, MMA Swap Agreemantl MMA Supply Agreement. The claims are in pat&ctor
breaches of contract.
On 1 October 2010 an Amended Complaint filed by R@nd Haas sought to terminate Arkema Inc.’s nigider the
Deer Park Capacity Reservation Contract as of il &014. On 21 April 2011, the Court in Texas héfcit the
Capacity Reservation Contract “remains in full forand effect” and that Arkema Inc.’s purchase ggimider such
contract “shall continue for the life of the Deaarl Facility.” Rohm and Haas was refused permis§iom the trial
court to appeal that decision. After a settlemeas weached on 29 June 2012, the parties withdrewrtgoing action.
On 13 August 2010, Rohm and Haas filed a NoticeAdiitration and Statement of Claim with the America
Arbitration Association in New York. The arbitraticlaim seeks relief from the alleged failure oké&ma France to
enter into a replacement swap agreement for MMAe association found in favour of ARKEMA on 9 Octol2812,
putting an end to the litigation. However, on 27cBmber 2012, Rohm & Haas applied to the New Yorktsern
District Court for cancellation of this decision dhe grounds of irregularity of form. ARKEMA consig this

application unfounded, and intends to vigorouslfedd the arbitration decision issued.

« Environmental engineering activities (CECA)
The past environmental engineering activities ofC8Ehave given rise to various claims by third pestiThese claims
have been transmitted to the Group’s insurers. Gteup has recognized provisions that it consideeqaate. The

possibility cannot be excluded that this activityhich has now ceased, may give rise to furthentdan the future.

21.2.3 Tax litigations

*  Arkema Quimica Limitada
Following a declaration as to the unconstitutiomalture of certain taxes, the Brazilian subsidiafyAokema

Amériques, Arkema Quimica Limitada, offset certééix assets and liabilities commencing in 2000. Bhnazilian
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government contests the justification for this effand in 2009 claimed repayment of 19.5 millioaise(around
€7 million).

Arkema Quimica Limitada lodged a counter-claim ifdfdune 2009 for cancellation of the tax administrds claim

concerning the current portion of the liability. fing the first quarter of 2010 Arkema Quimica Liatf applied to
benefit from the tax amnesty law that would allawia pay only part of its overall tax liability. €htax authorities
accepted the terms for payment of the liabilityjsabto amnesty, and only an amount of 9.2 millieais or around
€3.4 million at 31 December 2012 remains concefnedn appeal before the courts, which ARKEMA coessdhas
reasonable chances of success. An initial decistadd be made in 2013. No provision has been dstad in the

financial statements.

*  Arkema
In 2009 the Large Companies section of the Freagtatithorities carried out a tax audit of Arkemsadary tax faxe
sur les salairep for the years 2007 and 2008, resulting in ndaifizn of a €1.2 million reassessment, as it was
considered that all the Company’s employees hatbssdunctional activity and therefore that thestypshould be
partially subject to this tax. Following a previauding by the Council of State in favour of the &uthorities’ position,
negotiations covering the whole period 2007-2010eweegun with the tax authorities during their audiArkema’s
financial statements 2008 to 2010. The provisio€hb million recognized at 31 December 2012 wiler all costs

related to the negotiated settlement.

21.2.4 Other litigation

e TGAP tax on polluting activitiefArkema France)
Under the terms of a services agreement, ArkemacErhas the effluent produced by its industrialrafiens at Lacq
and Mourenx treated by Total E&P France, which bpscific authorization to inject this effluent, &ber with
effluent it produces itself, into a cavity calledé@acé 4000.
The French customs authorities issued a tax dero&€6.7 million to Total, covering the years 20832006, for non-
payment of the French general tax on pollutingvit@s (taxe générale sur les activités polluantes TGAP) which,
according to the authorities, should be appliedh&se injections of effluent. Total has appealesl ¢burt of first
instance’s rejection of its petition for canceltatiof the tax demand which nonetheless acknowletitgdrl otal’s own
effluents should be exempt from the TGAP. In Fely@®13 the appeal court rejected Total's appealpMvision has
been recorded in the financial statements. Theilmbigs cannot be ruled out that, at the end of dosther appeal
proceedings, Total may still be required to payalpart of the TGAP assessed, of which ARKEMA colog: liable for

a portion.

e Asbestos risk (Arkema Inc.)
In the United States, the Group is currently inedvin a substantial number of proceedings in varicourts. No
notable developments have arisen in the proceedmgserning claims by third parties relating toglleged exposure
to asbestos on the Group’s sites, or (ii) exposugroducts containing asbestos and sold by fosubsidiaries of the

Group in the United States and elsewhere. Whendheyot covered by insurance policies, provisitenge been made
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for these proceedings in an amount which the Grmnsiders sufficient. However, due to the contiguimcertainties
as to the outcome of these proceedings, the Gumti as at the date of these financial stateménta position,
having regard to the information available to dtestimate the total amount of the claims that mfgially be upheld

against it by the various competent courts afteretkhaustion of any avenues of appeal.

. Kem One
ARKEMA sold its vinyls activities, grouped into théem One group, to the Klesch group which speaaliin
development of industrial commodity businessedh wiffect from 1 July 2012.
Certain contracts, mainly concerning supplies ofities for the Lavéra platform and electricity pbases from
Exeltium, could not be transferred at the sale .d&BKEMA thus retained these contracts temporariytil
31 December 2012 at the latest except for the Exelcontract which will be retained until it expéreand entered into
“mirror” contracts with Kem One. Consequently, ARKE invoices Kem One for the amounts due to the vahe
suppliers. At 31 December the amounts invoicedrastdyet paid totalled €65 million, of which €49 hah had fallen
due. Given the specific situation resulting fronffidilties encountered by the Lavéra steamcrackeparticular,
ARKEMA has agreed to defer settlement, with no iow recognized in the financial statements atD&cember
2012.
ARKEMA has also set up certain guarantees to théndies for a transitional period in connectionhagertain contracts
transferred. These guarantees represent a maxiimouara of €100 million and no calls had been mad¢hem at 31
December 2012. In application of the sale agreemignied with the Klesch group, these commitmengscavered by
collateral to the extent of €40 million, with thalance covered by an indemnity clause by Kleschtidsads Ltd.
At the date of this document, ARKEMA and Kem One&daot yet finalized their agreement on the finaloant of

sale price adjustments.

e« Coem (Arkema France)
As there were no product supplies by Kem One toltdéan company Coem, Coem issued a written compla
Arkema France and Kem One in August 2012 thatdt sifered injury through breach of commercial tietezs. No

provision has been recognized in the financiakstaints.

21.2.5 Statutory training entitlement

The French Act of 4 May 2004 relating to profesaiotmaining created a statutory training entitlem@élF). Each
employee has an entitlement to at least 20 hotasiihg per year (which can be accumulated ovezdg). Use of the
statutory training entitlement is at the employésiative, in agreement with the employer.

ARKEMA's investment in training will represent, B013, approximately 3.5% of payroll costs (2.8%DdfF-eligible
expenses and 0.7% of non-eligible expenses).

In ARKEMA, nearly 35% of training initiatives in ¢h2013 training plan will qualify for the statutotyaining
entittement and will therefore be systematicallyogmsed as a priority to employees with a statutimaning

entitlement.
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In addition, branch agreements in the chemicalsistites have enabled priority training initiativiesrespect of the
statutory training entitlement to be defined andhis context, part of the teaching costs carakert as a charge by the
employee benefit body responsible for the scheradiinistration. In these conditions, implementihg statutory

training entitlement does not result in any addaiocosts for ARKEMA

22 Debt

Group net debt amounted to €900 million at 31 Ddmem?012, taking account of cash and cash equitsaleh
€360 million. It is mainly denominated in euros.

The Group has the following instruments:

* In April 2012, the Group issued a €230 million bahdt will mature on 30 April 2020, with a fixed wwon of

3.85%. A further €250 million tap issue was undeztain October 2012, bringing the total amounthi$ bond issue to
€480 million.

At 31 December 2012 the fair value of this boné523 million.

» On 26 July 2011, the Group put in place a multrency syndicated credit facility of €700 millionjttva duration
of five years, maturing on 26 July 2016. This crdaiility is intended to finance the Group’s gaaleequirements and
includes an early repayment clause in the evertedfiin situations including a change in controlARKEMA. It
includes:

(i) standard information undertakings and committador this type of financing

(ii) a financial undertaking in which ARKEMA undekes to maintain a ratio of consolidated net delionsolidated
EBITDA (tested twice a year) of less than 3. Tlia may be raised to 3.5 in the event of acqois{s) of assets or

securities, capital increase(s) or investment(§iimt ventures, for a maximum of two non-conseautest dates.

* In October 2010, the Group issued a €500 milliondbthat will mature on 25 October 2017, with a fixeoupon
of 4.00%.
At 31 December 2012 the fair value of this bon@554 million.

 The Group also has a securitization programmedimssreceivables with no deconsolidating effegirasenting a
maximum financing initially set at €240 million, dusubsequently reduced to €120 million in Noventr2.

This programme was used for an amount of €100anilit 31 December 2012.
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(In millions of euros) 31/12/2012 31/12/2011
Bonds 989 496
Finance lease obligations 3 3
Bank loans 59 48
Other non-current debt 20 36
Non-current debt 1,071 583
Finance lease obligations - 1
Syndicated credit facility - -
Other bank loans 160 149
Other current debt 29 122
Current debt 189 272
Debt 1,260 855
Cash and cash equivalents 360 252
Net debt 900 603
22.2 Analysis of debt by currency
ARKEMA's debt is mainly denominated in euros.
(In millions of euros) 31/12/2012 31/12/2011
Euros 1,137 722
US Dollars 11 17
Chinese Yuan 98 105
Other 14 11
Total 1,260 855
22.3 Analysis of debt by maturity
The breakdown of debt, including interest costspiayurity is as follows:
(In millions of euros) 31/12/2012 31/12/2011
Less than 1 year 211 293
Between 1 and 2 years 49 30
Between 2 and 3 years 52 34
Between 3 and 4 years 53 35
Between 4 and 5 years 560 39
More than 5 years 575 567
Total 1,500 998

56



Consolidated financial statements at 31 Decembet 2

23 Management of risks related to financial assets ankabilities

ARKEMA's businesses expose it to various risksjudimg market risks (risk of changes in exchangesiainterest

rates and the prices of raw materials, energy iatetl shares), credit risk and liquidity risk.

23.1 Foreign currency risk

The Group is exposed to transaction risks and latios risks related to foreign currencies.

The Group hedges the foreign currency risk maihlpugh spot foreign currency transactions or thhotmyward

transactions over short maturities, generally moeeding 6 months.

The fair value of the Group’s forward foreign cumcg contracts is an asset of €7 million.

The amount of foreign exchange gains and lossesgnémed in recurring operating income in 2012 ipasitive

€1 million (foreign exchange gains and losses weeguilibrium at 31 December 2011).

The portion of foreign exchange gains and losseasesponding to the interest income/expense refletig the

difference between the spot exchange rate andtivafd exchange rate is recorded in financial tettudmounts to a
negative €1 million at 31 December 2012 (posititengllion at 31 December 2011).

At 31 December 2012, the Group’s balance sheetsxpadn transaction currencies other than the eaas follows:

Group exposure to operational foreign currency risk

(In millions of euros) uUsD CNY Other currencies
Accounts receivable 336 40 117
Accounts payable (133) (35) (42)

Bank balances and loans/borrowings 16 (43) 31
Off balance sheet commitmer{tborward currency hedging ) (126) 0 (80)

Net exposure 93 (38) 26

This net exposure comprises all Group companiestanding amounts stated in any of the above cciegnwhether

their accounting currency is one of those currenoiea different currency.

23.2 Interest rate risk

Exposure to interest rate risk is managed by thmuss central treasury department and simple dévesiare used as
hedging instruments. The Group has not enteredaimycinterest rate hedges at 31 December 2012.
An increase (decrease) of 1% (100 basis point@tarest rates would have the effect of increagaegreasing) the

interest on net debt by €2 million.
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At 31 December 2012, debt is distributed betweerakte and fixed rates as follows:

Variable rates Fixed rates

(In millions of euros) overnight — 1 year 1-5years Beyond Total
Current and non-current debt (260) (506) (494) (1,260)
Cash and cash equivalents 360 360
Net exposure before hedging 100 (506) (494) (900)
Hedging instruments - - - -
Off-balance sheet items - - - -
Net exposure after hedging 100 (506) (494) (900)

23.3 Liquidity risk

The Group’s central treasury department manageliqtidity risk associated with the Group’s debt.

Liquidity risk is managed with the main objectivEemsuring renewal of the Group’s financing andthia context of
meeting this objective, optimizing the annual fic@hcost of the debt.

In almost all cases, Group companies obtain the@mting from, and manage their cash with, ArkemanEe or other

Group entities that manage cash pooling mechanisms.

The Group reduces the liquidity risk by spreadinaturties, favouring long maturities and diversifyiits sources of

financing. The Group thus has:

- a €230 million bond maturing on 30 April 2020, wéih additional tap issue in October 2012 bringheytotal
nominal value to €480 million

- a €500 million bond maturing on 25 October 2017

- a €700 million syndicated credit facility maturing 25 July 2016

- a securitisation programme for sales receivablgsmesenting a maximum financing of €240 milliordueed
to €120 million in November 2012.

These financing arrangements are intended to calWehe Group's financing requirements and givihgduifficient

flexibility to meet its obligations.

Apart from a change of control, the main circumsémnin which early repayment or termination coutduw concern

the syndicated credit facility (see note C22 Deibthe ratio of consolidated net debt to consdkdlaEBITDA were to

become greater than 3. This ratio may be raise8.30in the event of acquisition(s) of assets omgges, capital

increase(s) or investment(s) in joint ventures afonaximum of two non-consecutive test dates.

The Group’s net debt at 31 December 2012 amour8@6 million and represents 0.9 times consolid&Btr DA for

the last 12 months.

At 31 December 2012, the amount available undedisgted credit facilities with maturity of over lear is

€700 million and the amount of cash and cash etpntsis €360 million.

Note C22 Debt provides details of the maturitieselft.
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23.4 Credit risk

The Group is potentially exposed to credit riskitsraccounts receivable and as regards its bamdagterparts.

Credit risk on accounts receivable is limited beeawof the large number of its customers and theagraphical
dispersion. No customer represented more than 3@radp sales in 2012. The Group’s general polieyni@anaging
credit risk involves assessing the solvency of esal customer before entering into business relatieach customer
is allocated a credit limit, which constitutes tmaximum level of outstandings (receivables plusmsyjlaccepted by
the Group, on the basis of the financial informatiitained on the customer and the analysis oésclvcarried out by
the Group. These credit limits are revised redyland, in any case, every time that a materiahgkaoccurs in the
customer’s financial position. Customers who canobtain a credit limit because their financial piosi is not
compatible with the Group’s requirements in terrhsavency only receive deliveries when they haaé dor their
order.

Even though the Group has incurred very few badsdiel the last number of years, it has decidecbicr its accounts
receivable credit risk by putting in place a globaddit insurance program. On account of the siedit/ low bad debt
rate experienced by the Group, the rate of coveaigsificant. Customers with whom the Group wiskesontinue

commercial relations but which are not coveredhiy insurance are subject to specific centralizeditoring.

In addition, the Group’s policy for recognizing bddbt provisions in respect of receivables not cedeby credit
insurance, or the portion of receivables that ave so covered, has two components: receivablesndieidually
provided against as soon as a specific risk of (essnomic and financial difficulties of the custemin question, entry
into receivership, etc.) is clearly identified. erBroup may also recognize general provisionsdoeivables that are
overdue for such a period that the Group consitleas a statistical risk of loss exists. These mhriare adapted

depending on the business units and the geogrdpbgians in question.

At 31 December 2012, accounts receivable net ofigioms are distributed as follows:

(In millions of euros) 31/12/2012 31/12/2011
Accounts receivable net of provisions 920 834
Net receivables by maturity:

Receivables not yet due 842 796
Receivables overdue by 1-15 days 29 27
Receivables overdue by 16-30 days 8 4
Receivables overdue by more than 30 days 41 7
Total net receivables 920 834

Banking credit risk is related to financial investmts, derivatives and credit facilities granteddaynks. The Group
limits its exposure to credit risk by only invegfim liquid securities with first-class commerdinks.
The net carrying amount of financial assets in@idain note C24 Presentation of financial assets laiilities

represents the maximum exposure to credit risk.
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23.5 Risk related to raw materials and energy

The prices of certain raw materials used by ARKEIE#& highly volatile and their fluctuations lead dignificant
variations in the cost price of the Group’s proguat addition, because of the importance of theu@ls requirements
in terms of energy resources resulting notably fitke electrically intensive nature of certain &f manufacturing
processes, ARKEMA is also very sensitive to charigethe price of energy. In order to limit the ingpaf price

volatility of the principal raw materials it useSRKEMA can decide to use derivatives matched wiisting contracts

or can negotiate fixed price contracts for limipetiods.

Recognition of these derivatives had an impactillion on the income statement at 31 Decembé22@mpact of

€2 million at 31 December 2011).

23.6 Listed shares risk

In 2011, the Group acquired a 19.9% equity stakinénlisted company Canada Fluorspar Inc. for CAD Imillion.
Apart from treasury shares, Group companies holdther stakes in listed companies.
At 31 December 2012 the Company held 314,034 ahits shares. These shares are used to coverdtshigre grant

plans.
In compliance with IAS 32, changes in share priagehno impact on the Group’s consolidated sharehnglequity.

The equity risk is not material for the Company.

24 Presentation of financial assets and liabilities

24.1 Financial assets and liabilities by accounting apti

2012

Assets/liabilities Assets/

Assets/liabilities measured at fai liabilities
IAS 39 category Class of instruments measured at fai  value througt  measured 8 Available  Total net
value througk  shareholders amortized for sale carrying
(In millions of euros) Notes profit or loss equity cost assets amount
Other investments (C14 - - - 36 36
Other non-current assets _(Ioan§ and (C15) i i 87 i 87

advances, security deposits paid)

Accounts receivable (c17 - - 920 - 920
Cash and cash equivalents (c1 360 - - - 360
Derivatives * (C24.2 4 4 - 8
Financial assets 364 4 1007 36 1411
Current and non-current debt (cz - - 1260 - 1260
Accounts payable - - 683 - 683
Derivatives * (C24.2 2 - - - 2
Financial liabilities 2 0 1943 0 1945

* Derivatives are carried in the balance sheehédaptions “Other current financial assets” anth& current financial liabilities”.
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2011

Assets/liabilities Assets/

Assets/liabilities measured at fai liabilities
IAS 39 category Class of instruments measured at fai  value througt measured @ Available  Total net
gory value througt  shareholders amortized for sale carrying
(In millions of euros) Notes profit or loss equity cost assets amount
Other investments (C14 - - - 35 35

Other non-current assets (loans and

advances, security deposits paid) (C15) i i 68 68
Accounts receivable (C17 - - 834 - 834
Cash and cash equivalents (c1 252 - 0 - 252
Derivatives * (C24.2 1 8 9
Financial assets 253 8 902 35 1,198
Current and non-current debt (cz. - - 855 - 855
Accounts payable - - 665 - 665
Derivatives * (C24.2 9 3 - - 12
Financial liabilities 9 3 1,520 0 1,532

* Derivatives are carried in the balance sheehédaptions “Other current financial assets” anth& current financial liabilities”.

At 31 December 2012 as at 31 December 2011, thevédhiie of financial assets and liabilities excépt bonds is

approximately equal to their net carrying amount.

24.2 Derivatives

The main derivatives used by the Group are asvstlio
Notional amount of contracts at Notional amount of contracts at Fair value of contracts

31/12/2012 31/12/2011

<5 years <5 years

and > 1 and > 1
(In millions of euros) <1 year year >5vyears <1lyear year >5vyears 31/12/201231/12/2011
Forward foreign 384 i i 850 i i 6 0
currency contracts
Commodities and energy 10 i i 22 i ) 0 3)
swaps
TOTAL 394 - - 872 - - 6 3)

See note B7.6 Financial assets and liabilitiesriagves
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24.3 Impact of financial instruments on the income stedet

The income statement includes the following iteglated to financial assets (liabilities):

(In millions of euros) 2012 2011
Total interest income (expenses) on financial asmed liabilities (*) (37) (28)
Impact on the income statement of valuation of\@gives at fair value (2) (6)

Impact on the income statement of the ineffectiogipn of cash flow hedge
instruments

Impact on the income statement of valuation oflatée for sale assets 3) 1

* Excluding interest costs on pension obligationd the expected return on related plan assets.

The amount of foreign exchange gains and lossegnimed in recurring operating income in 2012 reprgs income
of €1 million (no impact on the income statemen@il). As the foreign currency denominated asmadsliabilities
of Group companies are hedged with their respedtimetional currencies, a change in exchange des not have a

material impact on the income statement.

24.4 Impact of financial instruments on shareholdersiigg

At 31 December 2012, the impact of financial instemts on the group’s shareholders’ equity is a tigamount of
€7 million (positive €6 million at 31 December 2Q1&ssentially corresponding to the net-of-tax failue of foreign

exchange hedges of future cash flows.

25 Accounts payable, Other creditors and accrued liallities

Accounts payable amount to €683 million at 31 Deoen?012 (€665 million at 31 December 2011).

Other creditors and accrued liabilities mainly coisg employee-related liabilities for €170 milli@t 31 December
2012 (€152 million at 31 December 2011) and amouantiig to governments for €34 million at 31 Decemb@12
(€44 million at 31 December 2011), including €13liom of VAT.

26 Personnel expenses

Personnel expenses, including stock options arnel $lere grants (see note C28 Share-based paynmatingto
€1,054 million in 2012 (€982 million in 2011).

They comprise €771 million of wages and salaried BRS 2 expenses (€710 million in 2011) and €28Bom of
social charges (€272 million in 2011).
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27 Related parties

27.1 Transactions with non-consolidated or equity actetd companies

Transactions between consolidated companies hame ééminated in the consolidation process. In taldj in the
normal course of business, the Group has busir@atonships with certain non-consolidated comparie with

companies which are accounted for under the equéthod. The values involved are not significant.

27.2 Compensation of key management personnel

Key management personnel of a group, as definédSn24, are those persons having authority andomsipility for
planning, directing and controlling the activitief the entity, directly or indirectly, including grdirector (whether

executive or otherwise) of that entity.
The key management personnel of the Group areittbetars and the members of its executive comm{iZX@MEX).

The compensation recognized in expenses by ARKES/#sifollows:

(In millions of euros) 2012 2011
Salaries and other short-term benefits 5.3 5.1
Pensions, other post-employment benefits and atintra 16 13

termination benefits

Other long-term benefits - -

Share-based payments 4 3

These expenses comprise all types of remuneratimorded, including variable amounts, bonuses, ddtece fees and

benefits in kind.
The Chairman and CEO is entitled to a contractu@ginnity in the event of non-voluntary departuget@a maximum

of two years’ total gross compensation (fixed aadable), subject to achievement of performandecai.
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No new stock option plans were adopted by the Bo&Rirectors in 2012.

The main characteristics of the stock option plgwated in previous years and still outstandinglaDecember 2012

are as follows:

2006 Plan 2007 Plan 2008 Plan p2|gr1101 P2|gr1]02 legill legilz
Date of Annual General Meeting 10 May 06 10 May 06 10MayO06 15June09 15 June 09 June 09 15 June 09
Date of Board of Directors’ meeting 04 July 06 14 May 07 13May08 10May10 10May 1@ May1l 4 May1l
Vesting period 2 years 2 years 2 years 2 years 5 years 2 years 4 years
Conservation period 4 years 4 years 4 years 4 years 5 years 4 years 4 years
Period of validity 8 years 8 years 8 years 8 years 8 years 8 years 8 years
Exercise price 28.36 44.63 36.21 30.47 30.47 68.48 68.48
Total
Number of options granted 540,000 600,000 460,000 225,000 225,000 105,000 105,000 2,260,000
- to corporate officers: Thierry L
Hénaff 55,000 70,000 52,500 35,000 35,000 29,250 29,250 306,000
- to the 10 largest beneficiaries* 181,000 217,000 169,350 104,000 104,000 75,750 75,750 926,850
Total number of options exercised 480,242 375,902 179,296 28,515 - - - 1,063,955
- by corporate officers 50,530 24,000 24,000 - - - - 98,530
- by the 10 largest beneficiaries* 173,362 158,550 39,350 25,415 - - - 396,677
Total number of options cancelled 15,900 22,800 18,877 5,000 5,000 - - 67,577
Number of options
In circulation at 1 January 2010 534,850 591,200 454,414 - - - - 1,580,464
Granted - - - 225,000 225,000 - - 450,000
Cancelled 11,900 12,000 11,992 - - - - 35,892
Exercised 214,397 - - - - - - 214,397
In circulation at 31 December 2010 308,553 579,200 442,422 225,000 225,000 - - 1,780,175
In circulation at 1 January 2011 308,553 579,200 442,422 225,000 225,000 - - 1,780,175
Granted - - - - - 105,000 105,000 210,000
Cancelled - 2,000 1,299 5,000 5,000 - - 13,299
Exercised 187,603 169,100 14,080 - - - - 370,783
In circulation at 31 December 2011 120,950 408,100 427,043 220,000 220,000 105,000 105,000 1,606,093
In circulation at 1 January 2012 120,950 408,100 427,043 220,000 220,000 105,000 105,000 1,606,093
Granted - - - - - - - -
Cancelled - - - - - - - -
Exercised 77,092 206,802 165,216 28,515 - - - 477,625
In circulation at 31 December 2012 43,858 201,298 261,827 191,485 220,000 105,000 105,000 1,128,468

* Employees who are not corporate officers of Arke®A or any other Group company
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Valuation method
The fair value of the options granted was deterdhinging the Black & Scholes method on the basasstimptions, of

which the main ones are as follows:

2006 Plan 2007 Plan 2008 Plan  Soi0 2010 ZOil o 201U
Volatility 22% 20% 25% 35% 32% 32% 32%
Risk-free interest rate 2.82% 3.39% 4.00% 0.34% 0.34% 1.29% 1.29%
Maturity 4years 4years 4dyears 4dyears b5Syears 4years 4years
Exercise price (in euros) 28.36 44.63 36.21 30.47 30.47 68.48 68.48
Fair value of stock options (in euros)  6.29 7.89 8.99 6.69 6.67 12.73 12.73

The volatility assumption was determined on theisba$ observation of historical movements in thekéina share
since its admission to listing, restated for certaan-representative days in order to better remtate long-term trend.
The maturity adopted for the options correspondhéqeriod of unavailability for tax purposes.

The amount of the IFRS2 expense recognized in céspiestock options at 31 December 2012 was €lianill
(€2 million at 31 December 2011).

28.2 Free share grants

On 9 May 2012, the Board of Directors decided tbipwplace three performance share award schemeakeddenefit
of employees, particularly employees with respatisds whose exercise influences the Group’s rssul

In Plan 1, intended for employees of the Group&nEin companies, the definitive grant of such perforce shares will
be subject to a vesting period of 2 years, witkeaffrom the Board of Directors’ grant, and subjectompliance with
performance criteria expressed in terms of both ERK's EBITDA for 2012, and the average EBITDA margh
2012 and 2013 compared to the average margin aheal pf other chemicals producers over the samieger

In Plan 2, intended for certain Group employees, dfinitive grant of such performance shares béllsubject to a
vesting period of 3 years, with effect from the Bbaf Directors’ grant, and subject to compliancighwthe same
performance criteria.

In Plan 3, intended for Group company employeesidetFrance, the definitive grant of such perforoeashares will
be subject to a vesting period of 4 years, witkeaffrom the Board of Directors’ grant, and subjectompliance with

the same performance criteria as in Plans 1 and 2.
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The main characteristics of the free share graagin force at 31 December 2012 are as follows:

2010 2010 2011 2011 2011 2012 2012 2012
Plan 1 Plan 2 Plan 1 Plan 2 Plan 3 Plan 1 Plan 2 Plan 3

Date of Annual General Meeting 15 June 09 15 June 09 15 June 09 15 June 09 15 June 09 15 June 0¢ 15 June 09 15 June 09
Date of Board of Directors’

meeting 10 May 10 10May 10 4 May 1l 4 May1ll 4 Mayll 9May12 9Mayl2 9 Mayl2
Vesting period 2 years 4 years 2 years 3 years 4 years 2 years 3 years 4 years
Conservation period 2 years - 2 years 2 years - 2 years 2 years -
Performance condition Yes®@ Yes® Yes® Yes® Yes® Yes® Yes® Yes®
Total @
Number of free shares granted 153,705 50,795 88,305 59,380 52,315 101,860 74,805 65,335
- to corporate officers: Thierry L
Hénaff 18,800 - 8,200 8,200 - 13,000 13,000 -
- to the 10 largest beneficiari8s 54,700 8,100 24,450 24,450 14,850 36,100 36,100 16,400
Number of free shares
In circulation at 1 January 2010 - - - - - - - - 310,400
Granted 153,705 50,795 - - - - - - 204,500
Cancelled - 638 - - - - - - 135,561
Definitively granted - - - - - - - - 42,127
In circulation at 31 December
2010 153,705 50,157 - - - - - - 337,212
In circulation at 1 January 2011 153,705 50,157 - - - - - - 337,212
Granted - - 88,305 59,380 52,315 - - - 200,000
Cancelled 3,690 1,000 455 455 125 - - - 6,875
Definitively granted - - - - - - - - 132,200
In circulation at 31 December
2011 150,015 49,157 87,850 58,925 52,190 - - - 398,137
In circulation at 1 January 2012 150,015 49,157 87,850 58,925 52,190 - - - 398,137
Granted - - - - - 101,860 74,805 65,335 242,000
Cancelled 180 1,434 590 - 1,195 125 - 590 4,114
Definitively granted 149,835 - 100 100 - - - - 150,035
In circulation at 30 June 2012 0 47,723 87,160 58,825 50,995 101,735 74,805 64,745 485,988

(1) Employees who are not corporate officers ofelnla SA or any other Group company

(2) Performance conditions do not apply to benafies of less than 100 shares

(3) Performance conditions apply only to the portiomighits in excess of 80 held under all plans, exé@pCOMEX members, all
of whose rights will be subject to performanceeria

(4) The total includes plans dating from before 2010.

The amount of the IFRS2 expense recognized in ceésfhdree shares at 31 December 2012 is €8 millgmillion at
31 December 2011).

28.3 Capital increase reserved for employees

In the context of the Group’s employee shareholdiaticy, ARKEMA offered its employees the opportiynio
subscribe to a reserved capital increase at a gptisn price of €54.51. This price correspondshe average opening
market price of the Arkema share on the Paris stockange in the 20 trading days preceding thedofbirectors’
meeting of 7 March 2012, less a discount of 20%.
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Through this operation Arkema shares were offeoe@roup employees outside France via a free shrarg glan. One
free share was granted for every five shares silles;rup to a maximum of 20 free shares.

The employees subscribed 535,013 shares, andpitaldacrease was completed and recognized ongk 2012.

On 9 May 2012 the Board of Directors recorded gramt3,073 free shares to employees in Italy arair§and 14,090
free shares to employees in other countries outSidace. The definitive grant of these shares lélisubject to a

vesting period of 3 and 4 years respectively.

Valuation method

In accordance with the method recommended by Fienegional accounting standards authorawtorité des Normes
Comptabley the calculation used to value the cost of nandpable to sell the shares for five years is basethe cost
of a two-step strategy assuming that these shaitesltimately be sold, and that the same numbestudres will be
purchased and settled immediately, financed bya.l@he rate used for the loan is the rate thaink kvould grant to a
private individual presenting an average risk peafi the context of a 5-year consumer loan.

The fair values of the shares subscribed in Franceoutside France have been calculated sepanatetger to reflect

grants of free shares to Group employees establishiside France.

The main market parameters used in the valuatidgheotost of not being able to sell the sharesarfellows:
Date of the Board meeting which decided on thetabjicrease: 7 March 2012

Share price at the date of the board meeting: €63.8

5-year risk free interest rate: 1.78%

Interest rate on 5-year borrowings: 8.67%

Cost of not being able to sell the shares:

»  28.3% (shares subscribed in France)

*  29.2% (shares subscribed outside France in coardtier than Italy and Spain)

e 39% (shares subscribed in Italy and Spain)
On the basis of the share price at the date oBtieed meeting, the benefit granted representsiweva €7 million. As

the cost of not being able to sell the sharesutatied on the basis of the above parameters, lehifpan this amount,

no expense has been recognized in the income gatem
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29 Off-balance sheet commitments

29.1 Commitments given

29.1.1 Off-balance sheet commitments given in the Groop'arating activities

The main commitments given are summarized in thie faelow:

(In millions of euros) 31/12/2012 31/12/2011
Guarantees granted 60 50
Comfort letters - -
Contractual guarantees 20 30
Customs and excise guarantees 12 9
Total 92 89

Guarantees granted are mainly bank guaranteesvourfeof local authorities and public bodies (stafgencies,

environmental agencies) in respect of environmestiijations or concerning classified sites.

29.1.2 Contractual commitments related to the Group’s afireg activities
» Irrevocable purchase commitments

In the normal course of business, ARKEMA signedtirydar purchase agreements for raw materials aedgg for
the operational requirements of its factories, lideo to guarantee the security and continuity qfpby Signature of
such contracts over periods initially of 1 to 2@&nrsis a normal practice for companies in ARKEMAIissiness sector
in order to cover their needs.

These purchase commitments were valued taking &mmount, on a case-by-case basis, ARKEMA'’s findncia
commitment to its suppliers, as certain of thesarects include clauses which oblige ARKEMA to taldivery of the
minimum volumes as set out in the contract or, mtlee, to pay financial compensation to the suppbepending on
the case, these commitments are reflected in thehpse agreements in the form of notice periodermification to

be paid to the supplier in case of early termimatibthe contract or “take or pay” clauses.

The total amount of the Group’s financial commititseis €511 million at 31 December 2012 (see matwihedule

below):

(In millions of euros) 31/12/2012 31/12/2011
2012 - 112
2013 112 63
2014 80 62
2015 71 48
2016 until expiry of the contracts 248 145
Total 511 430
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* Lease commitments

In the context of its business, ARKEMA has signedsk contracts, of which the majority are operatease
agreements. Lease agreements signed by ARKEMA arlyrmin respect of property rental (head officksd) and
transportation equipment (rail cars, containers).

The amounts presented in the table below correspmitide future minimum payments that will need @rbade in

accordance with these contracts (only the irrevigcpbrtion of future lease payments has been valued

31/12/2012 31/12/2011
Non- Non-
Capitalized capitalized Capitalized capitalized

(In millions of euros) leases leases leases leases
2012 - - 0 20
2013 0 22 0 20
2014 0 20 0 17
2015 0 19 0 16
2016 and beyond 2 29 2 18
Nominal value of future lease payments 3 90 3 91
Finance cost 1 NA 1 NA
Present value 2 NA 2 NA

NA: not applicable

29.1.3 Off balance sheet commitments related to changt®iscope of consolidation

Warranties related to sales of businesses

Sales of businesses sometimes involve the provisiavarranties in respect of unrecorded liabilitteshe purchaser.
ARKEMA sometimes grants such warranties on the shleusinesses. In most cases these warrantiesapped and
granted for a limited period of time. They are disaited in terms of their coverage to certain typ# litigation and
claims. In the majority of cases, they cover riskeccurrence of environmentally related claims.

The cumulative residual amount of capped warrantiesespect of unrecorded liabilities granted by KEMA
amounted to €108 million at 31 December 2012 (€H8om at 31 December 2011). These amounts aredctaet of
provisions recognized in the balance sheet in @sgdesuch warranties.

Other commitments given in connection with the diwgent of the vinyls activities are described iotise 21.2.4,

Other litigations, of note C21 Liabilities and ciorgtent liabilities.

29.1.4 Off balance sheet commitments related to Groumfimay

These commitments are described in note C22 Debt.
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29.2 Commitments received

Commitments received from Total in 2006

In connection with the Spin-Off of Arkema’s Busises, Total S.A. and certain Total companies hatenebed certain
indemnities, or have assumed certain obligatiamstHe benefit of ARKEMA, relating to (i) certaimttrust litigation,
(ii) certain actual or potential environmental ligles of the Group arising from certain siteskrance, Belgium and
the United States, the operations on which in tlagority of cases have ceased, (iii) certain taxtemaf and (iv) the

Spin-Off of Arkema’s Businesses. These indemnéied obligations are described below.

29.2.1The Indemnities extended by Total in respect ofagem@ntitrust litigation

In order to cover potential risks in connectionhadintitrust litigation relating to anti-competitiggreements in Europe
and the United States and arising from facts pgdd8 May 2006 (or prior to 7 March 2006, as theecanay be), Total
S.A. has extended to Arkema S.A. and EIf Aquitalne, has extended to Arkema Amériques SAS, thermmities, the

principal terms of which can be described as fadow

Subject-matter of the Indemnities

By an agreement dated 15 March 2006 (the Arkemap&an Indemnity), Total S.A. agreed to indemnifkéna S.A.

for 90% of (i) any payment due by Arkema S.A. oy a&f its subsidiaries (with the exception of Arkemériques

SAS and its subsidiaries) pursuant to a money jedgrimposed by EU antitrust authorities, or by ovadi antitrust
authorities of a Member State of the European Unfon violations of antitrust laws relating to ampetitive

agreements, (i) any damages payable by Arkema 8tAany of its subsidiaries (with the exception Avkema

Amériques SAS and its subsidiaries) pursuant tib preceedings arising from the same facts whialmfthe basis of a
judgment referred to in (i), and (iii) certain exges incurred in connection with such proceedingétiema S.A. or
any of its subsidiaries (with the exception of Arie Amériques SAS and its subsidiaries).

By an agreement dated 15 March 2006 (the Arkema lddg@mnity), Total S.A. also agreed to indemnififkédma S.A.

for 90% of (i) any payment due by Arkema S.A. oy af its subsidiaries (with the exception of Arkemériques

SAS and its subsidiaries) pursuant to a money jugnmposed by U.S. courts or antitrust authoritigsviolations of

U.S. federal or state antitrust laws relating tticammpetitive agreements, or in respect of a satla entered into in
the context of such proceedings, (ii) any damagegsipe by Arkema S.A. or any of its subsidiariegh{ihe exception
of Arkema Amériques SAS and its subsidiaries) pamsto civil proceedings arising from the samegaghich form

the basis of a judgment referred to in (i), ang (iertain expenses incurred in connection withhspmoceedings by
Arkema S.A. or any of its subsidiaries (with theeption of Arkema Amériques SAS and its subsid&rie

In connection with the sale of Arkema Delaware,. Isitcares by EIf Aquitaine, Inc. to Arkema AmériqugAsS, EIf

Aquitaine, Inc. agreed, in the agreement dated ©cMa006 (the Arkema Delaware Indemnity), to indégpnArkema

Amériques SAS for 90% of (i) any payment due by éna Amériques SAS or any of its subsidiaries punist@ a

money judgment imposed by U.S. courts or antitaughorities for violations occurring prior to 7 Mar2006 of U.S.
federal or state antitrust laws relating to antipetitive agreements, or in respect of the settléraatered into in the

context of such proceedings, (ii) any damages day@apbArkema Amériques SAS or any of its subsi@iapursuant to
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civil proceedings arising from the same facts whiaim the basis of a judgment referred to in ()dgiii) certain
expenses incurred by Arkema Amériques SAS or aritg glubsidiaries in connection with such procegslin

Arkema Amériques SAS has benefited from an indeigatibn of $19.3 million under the Arkema Delaware
Indemnity. At 31 December 2012, the residual amaowrtred by this indemnity amounts to $873.7 millio

Finally, Total S.A. extended to Arkema S.A. a seppéntal indemnity dated 15 March 2006 (the Supphtahe
Arkema Delaware Indemnity) covering 90% of sumsaide by Arkema Amériques SAS or any of its subsieain
respect of litigation relating to anticompetitivgraements in the United States in excess of theirmem amount
covered by the Arkema Delaware Indemnity.

The Arkema European Indemnity, the Arkema U.S. imali¢y, the Arkema Delaware Indemnity and the Sumgletal

Arkema Delaware Indemnity are hereinafter refeteetbgether as the Indemnities and individuallpagndemnity.

Liabilities not covered by the Indemnities
The following liabilities are not covered by thelemnities:
— liabilities arising from facts occurring after 18ay12006 in the case of the Arkema European Indgnamitl
the Arkema U.S. Indemnity, or after 7 March 2006te case of the Arkema Delaware Indemnity and the
Supplemental Arkema Delaware Indemnity (includimgcase of liabilities arising from facts occurribgth
before and after the relevant date, the portiothefliability relating to the period after 18 Ma@@6 or after 7
March 2006, as the case may be);
— liabilities arising from violations of antitrustws other than those prohibiting anticompetitiveesgnents; and
— liabilities imposed by authorities outside the Epgan Union (in the case of the Arkema Europeannhmiky)
or the United States (in the case of the otherrimdges).

Participation of Total in the management of litigetn covered by the Indemnities

The Indemnities provide for the participation bytdloS.A. or Elf Aquitaine, Inc., as the case may be the

management of litigation covered by the Indemnjtigbich involves a certain number of obligationstbe part of
Arkema S.A. and Arkema Amériques SAS , in partictii@ obligation to notify Total S.A. or EIf Aquitee, Inc., as the
case may be, of certain events occurring in theestof proceedings covered by the Indemnitiesastdn accordance
with the advice and instructions of Total S.A. df &quitaine, Inc, as the case may be, relatinguoh proceedings.
Total S.A. and EIf Aquitaine, Inc., as the case rhayalso have the right to assume sole contréieflefence of the
Group entity in question. Failure by Arkema S.A.Arkema Amériques SAS to comply with these obligasi can

result, in certain circumstances, in the autontatigination of the Indemnity, as described below.

Amount of the indemnification
The Arkema European Indemnity, whose deductibl€1af6.5 million has been exceeded, gave rise tannéeation
of €126 million being received from Total SA. ThekAma U.S. Indemnity, the Arkema Delaware Indemaitygl the

Supplemental Arkema Delaware Indemnity do not redeductible.
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Cross-indemnities of Arkema S.A. and Arkema Inc.

Arkema S.A. and Arkema Inc. have agreed to indeyniiibtal S.A. in respect of any liability covered blye
Indemnities but which is borne, not by a Group tgnbut by Total S.A. or one of its subsidiaries dwefacts
attributable to a Group company, whether the lighdf Total S.A. or of its subsidiaries is determad to be direct or
derivative, exclusive or joint and several, relatio the liability of the Group entity to which tfects are attributable.
However, this cross-indemnity by Arkema S.A. andkéna Inc. will be reduced by the indemnity whichulbhave
been paid by Total S.A. or EIf Aquitaine, Inc.,the case may be, under the relevant Indemnityeifittbility had been
borne by a Group company. Consequently, if the sciedemnity of Arkema S.A. and Arkema Inc. is teged,
Arkema S.A. or Arkema Inc., as the case may be,ldvouly be obligated to indemnify Total S.A. for %0of the
liabilities borne by Total S.A. or one of its sutlisries (in the case of the Arkema European Indgmttiis 10% relates

to the amount, if any, that exceeds the deductible)

Duration of the indemnities

The Arkema European Indemnity and the Arkema Wh8einnity are valid for a term of 10 years from 18yV2006.
The Arkema Delaware Indemnity and the Supplemehtkéma Delaware Indemnity are valid for a term Of years
from 7 March 2006.

The Arkema S.A. cross-indemnity is valid for a tesfrl0 years from 18 May 2006.

The Arkema Inc. cross-indemnity is valid for a tesfriLO years from 7 March 2006.

Termination of the Indemnities

Indemnities shall terminate in the event that aurstperson or legal entity, acting alone or in g with others,
acquires, directly or indirectly, more than onedhof the voting rights of Arkema S.A. (voting righare subject to a
ceiling of 10% — and 20% in the case of doublengtiights — unless a purchaser acquires at leasttirds of the
total number of Arkema S.A. shares in a public geation targeting all Arkema S.A. shares) or if Gr@up transfers,
directly or indirectly, in one or several times,ttee same third party or to several third partieting in concert, assets
representing more than 50% of the Group’s “entegpvialue” (as defined in the Indemnities) at theetof the relevant
transfer.

The Arkema European Indemnity and the Arkema Ur@emnnity will terminate if Arkema S.A. loses contiaf
Arkema France.

The Arkema Delaware Indemnity and the Supplemehtkéma Delaware Indemnity will terminate if ArkensaA.
loses control of Arkema Amériques SAS, or if ArkeAraériques SAS loses control of Arkema Delaware Inc
Finally, the Indemnities will terminate in the evesf a material breach by the Group of its obligas under the
relevant Indemnity if such breach has remained rettéor 30 days after notice by the indemnifyingtpalemanding
its cure.

The Indemnities provide that, upon the occurrerfca ®rmination event, the only liabilities of Gmpeompanies that
will remain covered by the Indemnities are thosanly, which (i) fell due prior to the terminati@vent and (ii) were

notified to Total S.A. or to EIf Aquitaine, Inc.ripr to the termination event.
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29.2.2 Obligations and indemnities given in respect ofrf@r Industrial Sites

In order to cover certain risks relating to certaidustrial sites situated in France, Belgium amel tJnited States in
respect of which the Group is or could be heldldabnd where, for the most part, operations haesed (the Former
Industrial Sites), Total S.A. companies have entergh Arkema S.A. or its subsidiaries into indetyrénd service

agreements the principal terms of which can berdest as follows:
» Agreement relating to Former Industrial Sites ledaih France

Arkema France has entered into various agreemeititsTwtal companies and in particular Retia. Punsua these
agreements, the Total companies concerned, in denagion of a flat fee already paid by Arkema Ferassume all
the investigation, restoration and monitoring odigns that could be imposed on Arkema France bycttimpetent
administrative authorities in respect of industsaés located in France the operation of which tfie most part, has
ceased. To this end, the agreements provide, ircplar, (i) in the majority of cases, for the tedgr of ownership of
the sites concerned by Arkema France to the Tatapanies concerned, (ii) for the Total companieseoned to be
substituted for Arkema France in the capacity &t laperator of those sites whenever that is passiil) for the
performance by the Total companies concerned ofasration obligations of the sites in questioadccordance with
the applicable rules and (iv) for the indemnitytbg Total companies in respect of the financialseguences of claims
which could be brought against Arkema France bgaraf the impact of those sites on the environment

In most cases, Arkema France retains responsilfdityhe consequences concerning employees ancefamployees
of Arkema France as well as third parties, in tewhgublic health or occupational pathologies, lo¢ industrial
activities formerly carried out by Arkema Francedaits predecessors on the sites which are the cubfethe

aforementioned agreements.
» Agreement relating to the Former Industrial SitReme in Belgium

On 30 December 2005, Arkema France sold all ofstreres that it held in the share capital of thegidel company
Resilium Belgium to the company Septentrion Paréiions, a subsidiary of Total S.A.

The company Resilium Belgium is the owner of a Farindustrial Site located at Rieme in Belgium.

Having regard to the future costs that might afieen the restoration of the Former Industrial SiteRieme, Arkema
France has paid the company Septentrion Partioipafinancial compensation. In exchange, SeptenfParticipations
has undertaken to assume all restoration obligatiomespect of the site at Rieme and to indemAifyema France

against all claims, actions and complaints relatnBesilium Belgium, its assets and its liabiitie
» Agreement relating to certain Former IndustriaéSiocated in the United States

In March 2006, Arkema Amériques SAS completed tbguasition from EIf Aquitaine Inc. and Arkema Franof

Arkema Delaware Inc., a holding company of moghefGroup’s operations in the United States. Thgotiated terms
of the stock purchase agreement among EIf Aquitiioe Legacy Sites Services LLC and Arkema Amésg$AS,
dated 7 March 2006 (the Arkema Delaware Main SR&uired EIf Aquitaine Inc. to use $270 million tapitalize a
new subsidiary, Legacy Sites Services LLC, thak pgtform remediation services and indemnify the@ragainst the
cost of environmental contamination liabilities umed by the Group entities covered by this indéywrand related

personal injury and property damage claims assegtiatith contamination at 35 of the Group’s closed &éormerly

73



Consolidated financial statements at 31 Decembet 2

operated facilities and 24 third party sites whteeGroup’s liability arises solely out of wastépshents from the sites
other than currently operated sites. In exchangehig indemnification, Arkema Amériques SAS agréedyrant to
Legacy Sites Services LLC control over remediatimtivities and the defence of claims relating tatamination

liabilities at these facilities and sites.

The sites currently operated by the Group are eedurom this indemnity, as are sites that receivadte associated
with current operations of the Group and certaiassivhere no significant restoration work is cutiseanderway or
anticipated and other sites where the Group coeltiddd liable for environmental pollution. Thesbetsites include,
for example, sites where remediation has been atedun the past or where future remediation costgability are
believed to be insignificant or non-existent basgan information available at the time when theemaity was
entered into. Arkema Amériques SAS has waived daiyns against Legacy Sites Services LLC, Total aAtheir
respective subsidiaries in respect of the sitecoetred by the indemnity.

The Legacy Sites Services LLC indemnity coversdb&ts of restoration and clean-up of the soil amdigdwater, the
costs of related defence and settlement costs enstal injury, property and natural resource dasaghe indemnity
does not cover liabilities unrelated to site reratidn, in particular liabilities in respect of prorts manufactured on the
said sites, liability arising from certain dangesand potentially dangerous substances, partiguatiestos exposure

and criminal liability.

The indemnity described above is capped at $270omilThe amount received by ARKEMA under this intsty
amounted to $64 million. At the same time as tbelspurchase agreement and the indemnity descabede, Legacy
Site Services LLC and Arkema Inc. entered into gpfamental contamination indemnity agreement punist@awhich
Legacy Site Services LLC will indemnify the lialidis of the Group in excess of $270 million, on siaene terms, for

the same sites and subject to the same exceptahge endemnity described in the preceding pardgrap

29.2.3Tax indemnity granted by Total S.A.

In order to cover potential tax risks related te thusiness activities transferred by the Group dtalTor from the
reorganization in connection with the Spin-Off akAma’s Businesses, Total S.A. has granted an indgno Arkema

S.A., the main terms of which can be describedHbevis.

Purpose of the tax indemnity

Under the terms of an agreement dated 15 March 2B@6Tax Indemnity), Total S.A. has undertakeringemnify

Arkema S.A. for (i) liabilities arising from anyxacustoms or levies not covered by reserves, foickivthe Group
would remain liable, when such liabilities ariserfr (x) activities in the petrochemicals and spdeislsectors that
were transferred by the Group to Total and thegeigng event of which occurred prior to the datesw¢h transfer; or
(y) the reorganization undertaken for the purpdsspmning off Arkema’s Businesses from Total's Gtieals sector,
including, in particular, the EIf Spin-Off, the TdtSpin-Off, the Merger and certain prior secusitieclassification
transactions; (ii) interest, fines, penalties, #ddal charges or other costs related thereto;(aiggrovided that Total
S.A. has given its prior consent, the expensesriaduby Arkema S.A. or the relevant Group compangannection

with such liabilities.
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The Tax Indemnity, however, does not cover tax ses@ments in connection with Arkema’s Businesséth (tlve
exception of reassessments that may affect Arkerda d$ indicated below) and is subject to the speddrms

described hereafter.

Involvement of Total S.A. in the management of djition covered by the Tax Indemnity

The Tax Indemnity provides for a procedure pursuntwhich Arkema S.A. must involve Total S.A. ineth
management of the tax audits or litigation relatimghe tax liabilities covered by the Tax Indemnin particular, this
procedure entails the obligation to notify TotalhSof any event that is likely to give rise to aHility covered by the
Tax Indemnity and to comply with the advice andnnstions of Total S.A. in defending the interesfghe relevant
Group company. In the event of unresolved disagesdsnon the strategy, means, method or type of defdnce, the
final decision will be taken by Total S.A. ArkemaASs failure to comply with its obligations mayst in automatic

termination of the Tax Indemnity.

Amount of the indemnification

The Tax Indemnity includes no deductible, trigdeeshold or cap.

In the event that a liability cannot be clearly seoted to the petrochemicals and specialties séetosferred by the
Group to Total in relation to Arkema’s Business&kema S.A. and Total S.A. will each bear 50% & faid liability.

Special provisions applying to certain foreign coanes of the Group

Tax liabilities arising from the reorganization @nthken for purposes of separating Arkema’s Busiggfrom Total's
Chemicals sector in the Netherlands, which may feeen incurred by Atotech B.V. and Atotech Nedetl&nV. as a
result of the Dutch tax group of which Arkema NoEhrope B.V. is the parent company are excludenhftioe Tax
Indemnity. Any other tax liabilities arising fromeassessments that may be applied to Atotech B.¥.Adatech
Nederland B.V. as a result of the Dutch tax groujp e assumed by these companies, which remaireumdtal
S.A.’s control.

Arkema UK will benefit from a UK corporation taxdemnity covering any tax reassessments againstating to
Arkema’s Businesses. This indemnity will be limitedthe amount of losses generated by the ArkensnBsses that
have been transferred by Arkema UK as result ofgtioeip relief instituted by Total Holdings UK foomporation tax

purposes in the United Kingdom.

Payment of the indemnity
The liabilities covered by the Tax Indemnity wilivg rise to an indemnification payment only if thase definitely

determined by an enforceable decision that is ulojest to appeal.
Duration of the Tax Indemnity

The Tax Indemnity shall expire at the end of twoniths following the statute of limitations effectiyeapplicable to

the tax liabilities covered by the Tax Indemnity.
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Beneficiary of the Tax Indemnity
The Tax Indemnity is only for the benefit of ArkerBaA. or, as the case may be, Arkema France, itk S.A. is

merged into Arkema France.

29.2.4 Other indemnities given in the context of the S@iffi-of Arkema’s Businesses

As part of the Total Spin-Off Agreement, Total Saad Arkema S.A. made certain representations aardamies,
some of them in connection with the separation RKEMA from Total.

The agreement states that Total S.A. grants nanind&s, other than the indemnities and agreememtisred into by
the Total entities that are described in this paalg, particularly with respect to the assets &edusiness activities of
all ARKEMA entities, or the liabilities or obligaths associated with such entities or activitiesiciwiArkema S.A.
declares that it is aware of and for which ArkemA.Shall be responsible, including in the cas¢hef appearance of
any item that is not known as of the date of th¢éalf&pin-Off Agreement, or of an increase in theoant of the
aforesaid liabilities or obligations. Arkema S.A&laases Total S.A. from any such claim, excephendase of New
Claims as defined below.

Representations and warranties relating to inforn@t exchanged in preparing the Spin-Off of Arkema’s
Businesses
Total S.A. and Arkema S.A. have made mutual reptasiens and warranties with respect to the acquead

completeness of the information exchanged by tleecmmpanies in preparing the Spin-Off of ArkemaisBiesses.

Representations and warranties relating to potehti&aims

After conducting all necessary and customary dligetice, Arkema S.A. has declared, recognized aendanted that,
to its knowledge and to the knowledge of the ARKEMtities, as of the date of the Total Spin-Off égment, there
were no grounds for claims, actions or complaintsaby ARKEMA entity or by any one of its de facto @e jure
directors, corporate officers or executives agaamst Total entity or any one of its de facto orjdee employees,
directors, corporate officers or executives (a Taatity). The claims, actions or complaints mendd above are
hereinafter referred to as the ARKEMA Claim(s).

Consequently, Arkema S.A. has undertaken to indlgmiratal S.A. and hold it harmless for the consemas of any
ARKEMA Claim against any Total Entity. Arkema S.Aas waived all ARKEMA Claims other than New Clairas,
defined below.

Arkema S.A.’s indemnity and the waiver mentionecthie two preceding paragraphs do not apply to astgnial
ARKEMA Claim that would be based on (i) eventsihtitable to a Total Entity or (ii) grounds of whiokh ARKEMA
entity has any knowledge as of the date of the|T®pan-Off agreement, after completing the necasaad customary
due diligences, but only if and insofar as suchnev@r grounds do not relate solely to the fact tha ARKEMA
companies belonged to Total prior to 18 May 2006Getate solely to the exercise of corporate offioe management
functions by Total Entities within ARKEMA (the Ne@laim(s)).

At the same time, Total S.A. has declared, recaghand warranted that to its knowledge and to tieedge of the

Total entities, as of the date of the Total Spiffi-4@freement, there were no grounds for claimspastor complaints by
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any Total entity or by any one of its de facto erjdre directors, corporate officers or executiagainst any ARKEMA
entity or any one of its de facto or de jure emphks; directors, corporate officers or executivee ARKEMA

Entity(ies)), arising from the ownership or opesatibby Arkema entities of the companies or busiressguired by
Total before 18 May 2006 (the Total Claim(s)).

Total S.A. has declared, recognized and warrartatlit had no Total Claim(s) arising from the exagcof corporate
offices or functions by ARKEMA Entities within Tdtaand has waived all Total Claims on its part.

Consequently, Total S.A. has agreed to indemnify laold harmless Arkema S.A. for the consequencempfTotal
Claim against any ARKEMA Entity.

Duration of the indemnities

No indemnity given in the Total Spin-Off agreemaeiilt survive after 10 years from 18 May 2006.

In addition, the Arkema Delaware Main SPA provideat Arkema Amériques SAS, which became a subgichar
Arkema S.A. on 18 May 2006, will indemnify EIf Adaine, Inc., a subsidiary of Total S.A., for anyda that may
result from a breach of representations or covenanter the Arkema Delaware Main SPA or the TaxriBga
Agreement dated 1 January 2001, among Total Ha@did§A, Inc. and certain of its subsidiaries, by érla
Amériques SAS , Arkema Delaware Inc., or certaithefsubsidiaries of Arkema Delaware Inc. EIf Agirig, Inc. will
likewise indemnify Arkema Amériques SAS for any éaxresulting from such breaches by EIf Aquitaines. |
Moreover, the Arkema Delaware Main SPA provideg & Aquitaine Inc. and its US subsidiaries, oe thne hand,
and Arkema Delaware Inc. with certain of its USsdlaries, on the other hand, will each be resadgor their share
of US federal and state income taxes before 7 M2@€l6, as computed under the Tax Sharing Agreerhenguse for
this period EIf Aquitaine, Inc. files a consolidatdS federal income tax return that includes Arkddetaware Inc. and
certain of its subsidiaries and pays the taxesinuespect of the consolidated US federal incomeréturn. Arkema
Delaware Inc. and certain of its subsidiaries tbdlrequired to pay such amounts to EIf Aquitaine, For periods after
7 March 2006, Arkema Delaware, Inc. and its US ®lidses will be responsible to file income taxwets separately
from EIf Aquitaine, Inc. and separately to maketad payments in respect of these returns.

With the exception of the obligations or indemrstescribed in this section, Total has not give ARKEMA other
material commitments or indemnities of the kinderedd to in the first paragraph of this section f@oitments
received from Total in 2006".
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KPMG
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Ernst & Young

Amount

(In millions of euros)

(In millions of euros)

Amount

%

2012 2011 2012 2011 2012 2011 2012 2011

Audit
Auditing, certification, review of
individual and consolidated
financial statements 2 2 2,2 2

> |ssuer 0.5 0.5 0.5 0.5

> Fully consolidated subsidiaries 15 15 1.7 15
Other due diligence work and
services directly related to the
auditors’ mission 0.5 0.2 0.6 0.5

> |ssuer - - - -

> Fully consolidated subsidiaries 0.5 0.2 0.6 0.5
SUB-TOTAL 2.5 2.2 100% 100% 2.8 25 100% 100%
Other services provided by the
networks to fully consolidated
subsidiaries - - 0% 0% - - 0% 0%
TOTAL 2.5 2.2 100% 100% 2.8 2.5 100% 100%

In application of an internal rule validated by thedit Committee, the amount of fees for other diligence work and

services directly related to the auditors’ missahall not exceed 30% of fees for the audit of thaividual and

consolidated financial statements.

31 Subsequent events

No significant event has occurred since the yedr-en
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SCOPE OF CONSOLIDATION AT 31 DECEMBER 2012

(a) Companies acquired in 2012

(b) Companies consolidated for the first time in 201
(c) Companies merged in 2012

(d) Companies from the Vinyl Products segment
sold to the Klesch group

(e) Companies deconsolidated
(f) Companies liquidated
(g) Companies sold

The percentage of control indicated below alsoesponds to the Group’s ownership interest in eatitye

Akishima Chemical Industries Co.Ltd
Alphacan

Alphacan BV

Alphacan Doo

Alphacan SPA

Altuglas International Denmark A/S
Altuglas International Ltd

Altuglas International Mexico Inc.

Altuglas International SAS

American Acryl LP

American Acryl NA LLC

Arkema

Arkema

Arkema Afrique SAS

Arkema Amériques SAS

Arkema Asie SAS

Arkema Beijing Chemical Co. Ltd

Arkema Canada Inc.

Arkema Changshu Chemicals Co. Ltd
Arkema Changshu Fluorochemical Co. Ltd
Arkema Chemicals India Private Ltd
Arkema China Investment Co. Ltd

Arkema Coatings Resins BV

Arkema Coatings Resins SAU

Arkema Coating Resins Malaysia Sdn. Bhd.
Arkema Coatings Resins SRL

Arkema Coatings Resins UK

Arkema Co. Ltd

Arkema Daikin Advanced Fluorochemicals Co. Ltd
Arkema Delaware Inc.

Arkema Europe

Arkema France

Arkema GmbH

Arkema Hydrogen Peroxide Co. Ltd, Shanghai
Arkema Inc.

(d) Japan .000 FC
(d) France 100.00 FC
(d) Netherlands 100.00 FC
(d) Croatia 100.00 FC
(d) Italy 100.00 FC

Denmark 100.00 FC
United Kingdom 100.00 FC
United States 00100 FC
France 100.00 FC
United States 50.00 PC
United States 50.00 PC
South Korea 100.00 FC
France 100.00 FC
France 100.00 FC
France 100.00 FC
France 100.00 FC
China 100.00 FC
Canada 100.00 FC
China 100.00 FC
China Q00. FC
India 100.00 CF
China 100.00 FC
Netherlands 100.00 FC
Spain 99.92 FC
Malaysia 100.00 FC
Italy 100.00 FC
United Kingdom 100.00 FC
Hong Kong 100.00 FC
irgh 60.00 PC
United States 100.00 FC
France 100.00 FC
France 100.00 FC
Germany 100.00 FC
China 66.67 FC
United States 100.00 FC

79



Consolidated financial statements at 31 Decembet 2

Arkema Iniciadores SA de CV
Arkema KK

Arkema Ltd

Arkema Ltd

Arkema Mexico SA de CV

Arkema Mexico Servicios SA de CV
Arkema North Europe BV

Arkema PEKK Inc.

Arkema Peroxides India Private Limited
Arkema Pte Ltd

Arkema Quimica Ltda

Arkema Quimica SA

Arkema RE Ltd

Arkema RE

Arkema Resins (Pty) Ltd.

Arkema Rotterdam BV

Arkema (Shanghai) Distribution Co. Ltd
Arkema Spar NL Limited Partnership
Arkema sp Z.0.0

Arkema Srl

Arkema Thiochemicals Sdn Bhd
Arkema Vlissingen BV

Arkema Yoshitomi Ltd

Austinland

Ceca Belgium

Ceca lItaliana Srl

CECALC

Ceca SA

Changshu Coatex Additives Co. Ltd
Changshu Haike Chemicals Co. Ltd
Changshu Resichina Engineering Polymers Co Ltd
CJ Bio Malaysia Sdn Bhd

Coatex Asia Pacific

(c)

(d)

(b)

(c)

(a)+(f)

) (e
(b)

Coatex Central Eastern Europe sro

Coatex Inc.

Coatex Latin America Industria et Comercio Ltd
Coatex Latin America Comercio de Produtos Quimicola
Coatex Netherlands BV

Coatex SAS

Daikin Arkema Refrigerants Asia Ltd

Daikin Arkema Refrigerants Trading (Shanghai) Q.
Delaware Chemicals Corporation

Difi 6

Difi 7

Xa

(b)+(d)
(b)+(d)

Mexico
Japan
United Kingdom
Vietnam
Mexico

Mexico
Netherlands
United States

India
Singapore
Brazil
Spain
Ireland
France
South Africa
Netherlands

China

Canada
Poland
Italy

Malaysia
Netherlands
Japan
Spain
Belgium
Italy
France
France

China

China
China

Malaysia
South Korea

Slovakia
United States
Brazil

(b)+(c) Brazil

Netherlands
France

Hong Kong
China

United States
France
France

100.00
100.00
100.00
100.00

100.00
10m.0
100.00
100.00
1@.0
100.00
100.00
99.92
100.00
100.00
100.00
100.00
1@.0
100.00
100.00
100.00
86.00
100.00
49.00
100.00
100.00
100.00
100.00
100.00
100.00
49.00
100.00
14.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
ao.
40.00
amo.
100.00
100.00

FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
CF
FC
FC
FC
FC
EM
FC
FC
FC
FC
FC
FC
FC
FC
EM
FC
FC
FC
FC
FC
FC
FC
PC
PC
FC
FC
FC
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Difi 8

Difi 9

Difi 10

Difi 11

Difi 12

Dorlyl snc

Febex SA

Harveys Composites South Africa

Hebei Casda

Little Rock Invest Sl

Luperox Iniciadores SA de CV

Maquiladora General de Matamoros SA de CV
Meglas

Michelet Finance, Inc.

MLPC International

Newspar

Noble Synthetics Private Limited
ODOR-TECH LLC

Oxochimie

Ozark Mahoning Company

Peninsula Polymers LLC

Plasgom SAU

Qatar Vinyl Company Limited QSC

Résil Belgium

Resilia SRL

Resinoplast

Resinoplast North America Srl de CV
Sartomer Asia Limited

Sartomer Guangzhou Chemical Co, Ltd
Sartomer Japan Inc.

Sartomer Shangai Distribution Company Limited
Sartomer USA LLC

Seki Arkema

Shanghai Arkema Gaoyuan Chemicals Co. Ltd
Stannica LLC

Sunclear SA Espana (ex Plasticos Altumax SA)
Sunclear (ex Sunclear France)

Sunclear SRL (ex Altuglas International SRL)
Suzhou Hipro Polymers Co Ltd

Turkish Products, Inc.

Viking chemical company

Vinylfos
NB: FC: Full consolidation
PC: Proportionate consolidation
EM: Consolidation by the equity method
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(b)+(d)
(b)+(d)
(b)+(d)
(b)+(d)
(b)+(d)
(c)

(a)
(a)+(d)
(c)

(c)
(d)

(e)

(d)

(d)
(d)

(c)

(9)

(a)

(c)

France
France
Germany
Germany
Italy
France
Switzerland
South Africa
China
Spain
Mexico
Mexico
Italy
United States
France
Canada
India
United States
France
United States
United States
Spain
Qatar
Belgium
Italy
France
Mexico
Hong Kong
China
Japan
@hin
United States
South Korea
China
United States
Spain
France
Italy
China
United States
United States
France

100.00
100.00
100.00
100.00
100.00
100.00
96.77
100.0
100.00
100.00
100.00
00.a0
33.00
100.00
100.00
50.00
100.00
100.00
50.00
100.00
100.00
99.92
12.91
100.00
100.00
100.00
) (1))
100.00
100.00
100.00
100.00
100.00
51.00
0.000
50.00
99.92
100.00
100.00
100.00
100.00
100.00
100.00

FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
FC
EM
FC
FC
PC
FC
FC
PC
FC
FC
FC
EM
FC
FC
FC
FC
FC
C F
FC
FC
FC
FC
FC
PC
FC
FC
FC
FC
FC
FC
FC

81



