IMERYS

INTERNAL CHARTER
OF THE BOARD OF DIRECTORS

At its meeting of July 26, 2005, the Board of Directors of Imerys (the “Company”) set down and
adopted the terms of the present charter which contains the principles for the conduct of its
members and for the functioning of the Board and its specialized Committees.

The adoption of this new charter results from the change of management structure from
Supervisory Board to Board of Directors, with the dissociation of the duties of Chairman and
Chief Executive Officer, which occurred on May 3, 2005.

Since then, the present charter has been updated by the Board of Directors at its meetings of
March 7, 2006 and July 25, 2006 to take into consideration (i) the new managing organization of
the Group as from April 1%, 2006 and (ii) the last amendments of the General Regulation of the
Autorité des Marches Financiers (“AMF”).

The principles of this charter are very similar to those that previously applied to the Supervisory
Board and its members. The first charter of the Supervisory Board was adopted on July 25, 2002,
then periodically updated in order to integrate the legal and regulatory developments applicable
to the Company, and to comply with best practices, the recommendations of the AMF on
Corporate Governance and those of the trade associations and bodies representing stock market-
listed French companies, and the amendments made by the Board following its periodic
appraisal of its own functioning.

I - RIGHTS AND OBLIGATIONS OF DIRECTORS - CODE OF CONDUCT

1. Knowledge of rights and obligations

Before accepting his or her responsibilities, every Director shall ensure that he or she is
aware of the general and particular obligations inherent in the position. In particular, he
or she must peruse the legal and regulatory texts, the Company’s by-laws, the present
charter and any additional information that the Board may have provided to him or her.

In particular, he or she shall verify compliance with rules on concurrent offices for the
entire duration of his/her term of office. In that respect, Directors are reminded that a
private individual may not simultaneously hold more than five offices as chief executive
officer, managing board member, sole chief executive officer, director or supervisory
board member of limited corporations (sociétés anonymes) with registered offices in
France; the offices of director or supervisory board member in a company controlled by a
company of which the Director is already a corporate officer are not included in this
calculation.

It is recommended that every Director inform the Chairman of the Board of Directors of
any new corporate office offered to him or her and assess, with the Chairman, the
compatibility of his new duties with those already performed in the Company.

Acceptance of the position of Director of the Company entails the Director’s unreserved
acceptance of the present charter.



Shareholder as individual — Defense of corporate interest

Every Director shall be a shareholder as an individual and hold in his/her own name, for
the duration of his/her term of office, a minimum number of 100 shares in the Company,
as provided by article 20 of the by-laws. If a Director does not hold such shares on taking
up the position, he or she shall have three months in which to comply with this legal
obligation.

Furthermore, Directors are required to increase their holding to 600 Imerys shares within
a year of their appointment. This quantity of shares corresponds approximately to the
value, on the basis of financial 2004, of the individual average amount paid annually to
the Directors as attendance fees (with the exception of the Chairman’s compensation).
These shares are subject to the general holding conditions provided in paragraph 7 below.

When he or she takes part in the deliberations of the Board of Directors and votes, the
Director represents all the Company’s shareholders and must act in all circumstances in
good faith and in the Company’s interest.

Attendance

Every Director shall give the necessary time and attention to his/her duties, and, in
particular, to the examination of the papers sent to him or her in preparation for the
meetings of the Board and of any Committees on which he or she may sit.

Except when impossible and subject to his or her informing the Chairman accordingly, he
or she shall take part in all meetings of the Board of Directors and of any Committees of
which he or she is a member, and in General Shareholders’ Meetings of the Company.

Information - Confidentiality

Every Director shall inform himself or herself, in particular, about the business and
specificities of the Group and its issues and values, including by questioning its main
managers.

Every Director may benefit, particularly upon his or her first appointment and if he or she
judges necessary, individual training on the Group’s sector of business, its industrial and
commercial organization and the specific items in its financial position.

He or she shall also strive to obtain in a timely manner from the Chairman, the Chief
Executive Officer or the Secretary of the Board the information that he or she judges
essential to a useful contribution on the items on the agenda of the meetings of the Board
and of any Specialized Committee of which he or she may be a member.

As regards the information contained in the files for preparing the meetings of the Board
and its Committees and, more generally, all non-public information acquired in the
course of their duties, Directors shall consider themselves bound by professional secrecy
that goes beyond the obligation of discretion provided by legal texts. In that respect, the
Directors any other persons invited to attend all or part of the meetings of the Board and
its Committees may not disclose such information to a third party outside the normal
course of their duties or profession, or for any purpose or activity other than that for
which it was obtained. For that purpose, they shall take every useful step to keep such
information confidential. This obligation remains in force even after they have ceased to
hold the position of Director of the Company.

The personal and confidential nature of this information ceases when it is the subject of
external publication by the Company, particularly through a press release.



Conflict of interests

Directors shall inform the Chairman of any situation likely to create a conflict of interest
for them, even a potential one. In that respect, they shall inform the Chairman of the
Board of any Group operation by which they are directly or indirectly involved and of
which they may be aware, even before such operation is entered into. They shall refrain
from taking part in the vote on any deliberation of the Board in the event of such a
situation occurring, or even in the discussion preceding such vote; the minutes of the
meeting shall mention such abstention. The Shareholders’ General Meeting is informed
of any such operation, in accordance with the law.

A Director may not use his or her position and office to obtain, or provide to a third
party, any advantage of any kind whatsoever, whether financial or non-financial.

A Director may not take on responsibilities on a personal basis in companies or
businesses that are directly or indirectly in competition with the companies or businesses
of the Imerys Group without informing the Chairman beforehand.

Privileged information

All Directors and any other persons invited to attend all or part of the meetings of the
Board and its Specialized Committees shall refrain from carrying out transactions on
securities in the Company, whether on a personal basis or through an intermediary, for as
long as he or she, through his duties or presence at a Board meeting, holds information
that has not yet been made public and could influence the market value of those securities
(“Privileged Information”). This duty is binding without the Company having to specify
the information in question.

In accordance with the law, the Chief Executive Officer draws up, and the Secretary of
the Board keeps up to date and available to AMF the list of the names of individuals,
including the Directors, who, whether or not tied to the Company by an employment
contract, have regular or occasional access to Privileged Information (“Permanent
Insiders”).

The Policy for the prevention of use or disclosure of Privileged Information that applies
in the Group, as adopted by the Board of Directors, is attached in Appendix 1.

Every Director must take cognizance of and comply with these rules and preventive
measures.

Dealing in and holding securities in the Company

Executives, i.e.:

- the Directors,

the Chief Executive Officer,

- any Delegate Chief Executive Officers, and

any other person who, on one hand, has the power to make management decisions
concerning the Company’s development and strategy and, on the other hand, has regular
access to Privileged Information that directly or indirectly concerns the Company,

and the persons related to them, i.e.:
- their spouse (unless legally separated) or their partner under a civil union pact
(“PACS”),



their child over whom the executive in question has parental authority or who resides
at his or her home on a regular or alternating basis or who is his or her effective
dependent on a permanent basis,

any other relative by blood or marriage residing at the home of the executive for at
least a year on the date of the transaction in question,

any other private individual or legal entity other than the Company:
that is managed or administrated by an executive or a closely related person acting
in the interests of any such person,
that is directly or indirectly controlled by the executive or a closely related person,
that is incorporated for the benefit of the executive or a closely related person,
of which the executive or a closely related person to the executive enjoys at least
the majority of the economic advantages,

are subject to the following prohibitions, restrictions and obligations concerning the
making, whether directly or via an intermediary, on their own behalf or for a third party
pursuant to a proxy (except in the case of a portfolio management service of behalf of
third parties), of any transaction in shares in the Company, on securities giving access to
those shares or on financial instruments relating to such securities (“Transaction”):

a

Prohibition from carrying out any speculative or leverage Transaction, in particular
transactions on options, except when they correspond to hedging Transactions.

Prohibition from making any Transaction, including as hedging, during the 15
calendar days leading up to the announcement of estimated or definitive periodical
results (annual, semi-annual or quarterly), or on the day of that announcement,
except however for the subscription of shares by exercising options granted by the
Company.

The annual schedule for these announcements can be consulted at any time on the
Group’s website, is notified periodically in the Chief Executive Officer’s letter to
shareholders and is available on request from the Group’s financial communications
department.

The resulting schedule for abstaining from any Transaction is available on request
from the Secretary of the Board of Directors and sent for the current year to all
Permanent and Occasional Insiders, including the Directors, that are on the lists
drawn up by the Company, in accordance with the Policy attached in Appendix I.

Individual declaration to AMF by every executive and every closely related person,
with copy sent to the Secretary of the Board of Directors of the Company, of every
Transaction made, including forward Transactions or Transactions through the
subscription of shares by the exercise of options granted by the Company, within 5
trading days of the date of such Transactions.

The Company may, subject to the Secretary of the Board being provided with the
necessary information sufficiently in advance, see to the declaration of the
Transaction to the AMF in the name and on behalf of the executive or closely related
person in question.

A model form for this declaration is given in Appendix 11 to the charter.



a  Obligation for Directors, or the related individuals concerned, to hold all shares in
the Company in registered form, either directly in their own name with Credit
Agricole Caisse d'Epargne Investor Services Corporate Trust (of which contact
details are attached in Appendix I11), or in a registered account in their name with
the authorized financial intermediary of their choice, in accordance with the law.

INDEPENDENCE OF MEMBERS

General individual obligation

Every Director shall strive to maintain in all circumstances his or her independence of
analysis, judgment, decision and action and to dismiss any direct or indirect pressure that
he or she may undergo from Directors, particular groups of shareholders, creditors or
suppliers and, in general, any third party.

The Director shall not seek or accept from the Group, whether directly or indirectly, any
benefits that may be considered as likely to compromise his or her independence.

He or she shall not be influenced by any item outside the Company’s interests, which it is
his or her duty to defend.

Recognition of a Director’s “independent” status

The definition of “independence” adopted by the Board of Directors, in accordance with
the recommendations resulting from the consolidated AFEP-MEDEF report of October
2003, is the “lack of any relationship between a Director and the Company, its Group or
its management that could affect the exercise of his or her freedom of judgment.”

To assess that “independence,” the Board decided that their being in one or more of the
following situations might affect their freedom of judgment:

R an employee, corporate officer or director (or similar) of a subsidiary of Imerys, of its
controlling shareholders or major shareholders (i.e. with a share of over 10% of its
capital) or having been one in the past five years;

R a corporate officer or director (or similar) of a company in which Imerys, one of its
employees or another corporate officer of Imerys (now or in the past five years) is a
director (or similar);

a significant customer, supplier or banker of the Company or its Group;
a close family relation of a corporate officer of the Company;
an auditor of the Company during the past five years;
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a director (or similar) of the Company for over 12 years.

In accordance with the recommendations of the consolidated AFEP-MEDEF report of
October 2003, the Board of Directors, after hearing the opinion of the Appointments &
Compensation Committee, may judge that a Director, despite fulfilling the above
application criteria, should be qualified as independent given his or her particular
situation or that of the Company, with respect to his or her shareholding or for any other
reason and vice-versa.



On the proposal of the Appointments & Compensation Committee, the Board of
Directors examines the independent status of each of its members according to the above
criteria upon their first appointment and annually. It informs the shareholders of the
findings of its examination in the Company’s Annual Report and at the Shareholders’
General Meeting upon the election of the Directors.

For that purpose, every Director annually provides, at the Company’s request, the
required information on his or her personal situation, including in particular the list of all
the offices and responsibilities he or she holds in all companies, in order to allow the
Board of Directors to assess his or her “independence” and ensure that the proportions of
independent members mentioned hereafter are maintained.

Minimum number of independent Directors

The Board of Directors must, as long as the Company has controlling shareholders, be
composed of at least one-third independent members. The Audit Committee and the
Appointments & Compensation Committee must be at least two-thirds composed of
independent members.

MISSION AND FUNCTIONING OF THE BOARD OF DIRECTORS
Mission and attributions of the Board of Directors

The Board of Directors’ general mission is to:

R ensure that the Company’s interests are safeguarded and its assets protected;
R choose the Company's management structure and appoint its executives;

R constantly control management of the Company.

1.1 Appointment of the Chairman and the Chief Executive Officer

In accordance with legal and statutory provisions, the Board of Directors appoints
and, as the case may be, dismisses the Chairman and the Chief Executive Officer
and, on the proposal of the Chief Executive Officer, one or more Delegate Chief
Executive Officers.

R The Chairman organizes and runs the work of the Board of Directors, on which
he or she reports to the Shareholders’ General Meeting, and ensures that the
corporate bodies function correctly.

In addition, the Chairman of the Board of Directors makes a report to the Board
on the conditions for the preparation and organization of the Board’s work and
any internal control procedures set up by the Company.

R The Chief Executive Officer is vested with the most extensive powers to act on
behalf of the Company under any circumstances within the limit of the corporate
purpose and subject to the powers expressly vested in the Shareholders' General
Meeting and the Board of Directors by the law. He or she represents the
Company with respect to third parties.



1.2 Constant control of the Company’s management by the Chief Executive
Officer

For the purposes of that control and in accordance with article 16 of the by-laws:

1.3

R

The Board of Directors makes the checks and controls that it judges
appropriate at any time of the year. It may obtain any documents that it judges
useful for carrying out its mission;

The Chief Executive Officer periodically presents a report to the Board of
Directors on the status and the running of Company affairs, which is drawn up
in the conditions requested by the Board of Directors. The report includes the
presentation of the Group’s quarterly and half-yearly financial statements.

The Board of Directors examines and passes the Group’s estimated (non-
audited) half-yearly financial statements. It delegates to the Audit Committee
the task of examining the definitive audited half-yearly financial statements to
be settled by the Chief Executive Officer, subject to the favorable opinion of
the Audit Committee;

Within three months of closing the financial year, the Chief Executive Officer
presents the Company’s annual financial statements, the Group’s consolidated
financial statements and his or her report on the financial year just ended to the
Board.

The Board settles those financial statements and the terms of its management
report to be presented to the annual Shareholders’ General Meeting;

The Chief Executive Officer submits to the Board of Directors his or her
annual operating objectives for the year ahead and, periodically, his long-term
strategic projects.

Prior authorizations required for the Chief Executive Officer

The Board examines and approves the following prior to their implementation by
the Chief Executive Officer and within the framework of the general powers
provided by the law:

R

The strategic orientations of the Company and Group and any operations likely
to influence significantly such orientations; it also examines periodically the
long-term strategic plan (multiyear plan) drawn up or revised by the Chief
Executive Officer;

The following operations, for a greater amount than seventy-five million euros
(€75,000,000) or its equivalent in any other currency:

any operations likely to modify the financial structure and scope of business
of the Company and the Group, and any commercial or industrial
agreements that bind the future of the Company or the Group,

the acquisition of an interest in, takeover or disposal - and any operation
that may be considered, from an economic point of view, as the acquisition
of an interest, takeover or disposal - of any fixed asset;
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1.5

1.6

R As the case may be, the allocation of management tasks between the various
Delegate Chief Executive officers, as proposed by the Chief Executive Officer;

R The permanent delegation by the Chief Executive Officer of part of his or her
powers in favor of a third party (i.e. not being a Director) with a view to
carrying out one or more defined transactions;

R More generally, any commitment by the Company or the Group that may
constitute a regulated agreement, in accordance with the law.
These agreements particularly include the commitments made for the benefit of
the Chairman of the Board of Directors, the Chief Executive Officer or any
Delegate Chief Executive Officers and which correspond to items of
compensation, indemnities or benefits owed or likely to be owed as a result of
or subsequently to the ceasing or changing of those offices.

Specific delegations of power to the Chief Executive Officer

The Board of Directors also approves any specific delegations of power to the
Chief Executive Officer, according to the limits and conditions provided by law, in
order to:

e grant personal securities (such as third-party security) by the Company or any
security on its assets within the limit of an overall amount that in principle is
set annually;

e carry out, pursuant to the authorizations granted by the Shareholders’ General
Meeting, purchases by the Company of its own shares or certain capital
increase operations;

e issue ordinary bonds in one or more times.

Examination of its functioning methods

The Board of Directors annually reviews and assesses its own functioning methods
and its activity during the previous year. The results of that examination are
intended for inclusion in the Board’s report, which is part of the Group’s Annual
Report.

Furthermore, at intervals determined by its Chairman, the Board of Directors
carries out formal self-appraisal using a questionnaire sent to the Directors
beforehand.

The replies to the questionnaire are sent to the Secretary of the Board who reports
on them, while keeping respondents anonymous, to the Board of Directors.

This questionnaire has the following main themes: role and missions of the Board
of Directors and its Committees, their composition, their functioning and the
organization of their meetings, and information provided to Directors.

Informing the public

E Every year, the Board of Directors reviews and passes the section of the
Group’s Annual Report on “Corporate Governance.”
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The Board of Directors watches over the quality of the information the Group
gives to its shareholders and to financial markets through the Company and
Group financial statements, the Group Annual report drawn up by the Chief
Executive Officer, or when major operations take place.

Functioning of the Board of Directors

2.1 Composition

2.2

2.3

2.4

The current composition of the Board and of each of its specialized Committees is
described in Appendix IV.

Term of office

The term of office of the Directors appointed by the Shareholders’ General Meeting
is in principle three years; its expires at the end of the Shareholders’ General
Meeting that rules on the past financial year and is held in the year in which said
term of office expires. One third of the Directors are renewed every year.

Meetings

S

The Board of Directors meets as often as the interests of the Company requires
and at last three times a year. Meetings are called by the Chairman or, failing
that by the Vice-Chairman or one of the Vice-Chairman that may be appointed
for that purpose by the Board of Directors.

The provisional schedule of Board meetings for the year ahead is set during the
last meeting of each year at the latest.

The Chairman of the Board of Directors usually sets the agenda for each
meeting of the Board after gathering the suggestions of the Chief Executive
Officer and the opinion of the Secretary of the Board. He or she organizes the
procedure of the meetings, facilitates debates and reports on the meeting in
accordance with the law, the Company’s by-laws and the Corporate
Governance principles and practices that the Board had itself adopted as set out
below.

The Board of Directors appoints a Secretary who may or may not be one if its
members. All the members of the Board may consult the Secretary and benefit
from his or her services. The Secretary assists the Board and makes any useful
recommendations on the procedures that apply to its functioning and on their
implementation and observance.

The Secretary of the Board is empowered to certify copies or extracts of
minutes of Board meetings.

Calling of meetings and informing of Directors

e

Meetings are called in writing with at least five days’ notice, unless the
members of the Board of Directors unanimously agree otherwise.



Board meetings may be held at the Company’s headquarters or in any other
place indicated in the notice of meeting, and by videoconference. Meetings are
chaired by the Chairman or, failing that, by the Vice-Chairman or one of the
Vice-Chairmen appointed for that purpose by the Supervisory Board.

Notices of meeting are sent to every Director with the following: draft minutes
of the previous meeting, drawn up by the Secretary and approved by the
Chairman of the Board, and all information and documents concerning the
points on the agenda that are necessary for members’ effective participation in
debates.

Such information and documents may also include, as the case may be, the
Group’s quarterly, semi-annual or annual (provisional or definitive) financial
statements, the presentation of the various business groups’ markets or any
other specific items to be raised.

Some additional documents may also be provided to Directors in a meeting,
such as draft press releases on the Group’s regular financial statements or
information on trends in the price of the Company’s shares.

In order to allow them to carry out their duties in appropriate conditions, the
Chairman and, on his or her request, the Chief Executive Officer, also send the
Directors the following between two Board meetings: any important
information published, including critical items, concerning the Group
(particularly in the form of press articles and financial analysis reports) and, if
sufficiently important or urgent, any other relevant information on the Group’s
situation, projects and economic or market environment.

At each Board meeting, the work done by each of the specialized Committees
since the previous meetings is covered in a report by their Chairman or, in his
or her absence, another member of the Committee in question.

2.5 Quorum and majority

e

For a valid forum to be formed at a Board of Directors meeting, at least half the
Directors must be present.

For the purposes of determining quorum and majority, Directors who take part
in the Board meeting by videoconference are considered present, except for the
passing of decisions with respect to the drawing-up of the Company and
consolidated financial statements, the appointment or dismissal of the
Chairman, and the dismissal of the Chief Executive Officer and any Delegate
Chief Executive Officers.

The Directors may have themselves represented at any meeting by one of their
colleagues by a proxy given by letter, fax or any means of telecommunications.
A Director may only represent one of his her colleagues at a given meeting.

Decisions are made with the majority of members in attendance or represented.
In the event of a split vote, the Chairman of the meeting has the casting vote.



S Any person outside the Board of Directors may be invited to take part in all or
part of its meetings, on the initiative of Chairman of the Board of Directors.

S Any Director may ask for debates concerning the examination of certain
questions relating to the composition of the Company’s senior management
team or the assessment of its performance to be held without any non-Directors
attending the meeting present (except, as the case may be, its Chief Executive
Officer).

2.6 Attendance fees

The Board of Directors grants its members attendance fees, according to an
allotment scale that takes into account, in particular, actual participation in
meetings and responsibilities on the Board and its Committees, within the limit of
the amount set for that purpose by the Shareholders’ General Meeting.

The current allotment scale appears in Appendix V.
2.7 Reimbursement of expenses

All Directors are entitled to the reimbursement, upon documentary proof, of any
travel or other expenses incurred by them in the performance of their duties and in
the interest of the Company.

2.8 Powers

The Board of Directors may give one or more of its members special assignments
or mandates for one or more given purposes. It may decide to create specialized
committees.

IV - MISSION AND FUNCTIONING OF SPECIALIZED COMMITTEES

The Board of Directors formed a Strategic Committee, an Appointments &
Compensation Committee and an Audit Committee from among its members. The
Committees carry out their activities under the Board’s responsibility.

r The missions and compositions of the Committees, and the compensation of their
members, are determined by the Board of Directors. The Chief Executive Officer and any
Delegate Chief Executive Officers who are also Directors may not be members of these
Committees.

r The terms of office of the members of the Committees are the same as their terms of
office as Directors, and may be renewed at the same time.

r Each Committee determines the internal regulations that govern its work.
r The Committees’ meetings give rise to minutes. These are provided to the members of

the Committee concerned and, on request to the Chairman of the Committee, to the other
members of the Board of Directors.



1.

The Chairman of the Committee concerned, or a member of the Committee appointed for
that purpose, reports to the Board of Directors on the work of the Committee.

r Furthermore, each of the Committees reviews its activity and assesses its composition
and its functioning during the previous year; the results of such review and assessment
are intended to appear in the Group’s Annual Report.

To provide the Board of Directors with the best possible information, at the start of each
year each Director receives the provisional schedule of Committee meetings so that any
Director who is not a member may ask the Chairman of the Committee concerned to attend
its meetings, without however taking part in the vote on said Committee’s recommendations

To date, the missions and internal regulations of each of the existing Committees are as
follows.

Strategic Committee

1.1 Mission

The mission of the Strategic Committee is, in particular, to examine and provide the
Board of Directors with its opinions and recommendations in the following areas:

1.1.1. Strategy

- Drafting and setting orientations for the Group’s industrial, commercial and
financial strategy;

- Ensuring that the strategy implemented by the Chief Executive Officer
complies with the orientations set by the Board of Directors.

For that purpose, it examines in depth and, as the case may be, makes
recommendations to the Board on:

- the Group budget drawn up by the Chief Executive Officer;

- all the major Group projects that:
o are likely to modify its financial structure or consolidation structure,
0 concern investment or divestiture transactions, or

o relate to the conclusion or carrying out of commercial or industrial
agreements that bind the future of the Group.

The above-mentioned projects are considered as “major” if their
implementation by the Chief Executive Officer requires the prior approval of
the Board of Directors or, because they are greater than the €20 million
threshold set by the Board, must be brought to the prior knowledge of the
Committee.

Every year, the Committee presents to the Board its expected schedule for the
examination of major strategic issues for the future of the Group for the current
year.



1.1.2. Risks

- Questions relating to the identification, measurement and monitoring by the
Chief Executive Officer of the main possible risks for the Group in the
following areas:

o external environment: investor relations, the Group’s market
positions;

o internal processes: management of financial resources, human
resources potential, new product development, potential of mineral
reserves and resources, dependence and continuity of key industrial
or commercial activities, pricing policy;

0 management information: financial control and reporting, control of
investment projects after completion.

1.2 Attributions

a To carry out its mission, the Committee hears the Chief Executive Officer, the
Chief Financial Officer & Vice-President Strategy, the Group Strategy &
Development Manager and, on the initiative of the Chief Executive Officer or
at the Committee’s request to the Chief Executive Officer depending on the
items on the agenda for the Committee’s meeting, any Delegate Chief
Executive Officers and the relevant corporate department or line managers.

z The Committee may also make visits or hear any of the Group’s line managers,
as it judges useful for the carrying out of its mission.

1.3 Composition - Meetings

a The Strategic Committee is composed of five members, including the
Chairman of the Board of Directors, and debates with the majority of its
members present.

The Secretary of the Committee is the Group Strategy & Development
Manager, who draws up the minutes of its meetings.

a The Committee meets as often as its Chairman sees fit or at the request of the
Chief Executive Officer. Notice of meeting may be given by any means,
including verbally. The Committee may meet in any place and by any means,
including videoconferencing.

In principle, its devotes one meeting per year to the Group’s strategy and
market environment, which all Directors are invited to attend.

2. Appointments and Compensation Committee

2.1 Mission

The Appointments and Compensation Committee’s mission is to examine and
provide the Board of Directors with its opinions and any recommendations in the
following areas:



2.2

2.3

2.1.1.

2.1.2.

Appointments

The selection of candidates for the positions of Director and, on the
proposal of the Chairman of the Board of Directors, Chief Executive
Officer and, as the case may be, any Delegate Chief Executive Officers
as well as Committee Chairmen when they are renewed,;

The presentation of a succession plan for Directors and the Chief
Executive Officer in the event of unforeseeable vacancies;

The independent status of each of its members according to the
definition of “independence” adopted by the Board of Directors and any
changes (or explanation of criteria) to be made to that definition.

Compensation

The individual compensation of the Chief Executive Officer and, as the
case may be, Delegate Chief Executive Officers and their ancillary
income (such as pension and healthcare plans or fringe benefits), as well
as on any other provisions relating to their employment contract;

General compensation policy for the Group’s senior managers;

General policy for granting options to subscribe to or purchase Imerys
shares, the definition and fixing of the beneficiaries of the option plan
proposed by the Chief Executive Officer, and the fixing of individual
allotments for the Chief Executive Officer;

The Group’s employee shareholder policy and the terms of its
implementation as proposed by the Chief Executive Officer;

The amount and allotment of attendance fees (fixed and variable parts)
for the Directors.

Attributions

To carry out its mission, the Committee hears the Chief Executive Officer and the
Group’s relevant Human Resource managers.

Composition — Meetings

a The Appointments and Compensation Committee is composed of at least three
members, including the Chairman of the Board of Directors, who is its
Chairman. It debates with at least two of its members present.

The Secretary of the Committee is the Group Vice-President Human
Resources, who draws up the minutes of its meetings.

y The Committee meets as often as its Chairman sees fit, or at the Chief
Executive Officer’s request. Meetings may be called by an means, including
verbally. The Committee may meet in any place and by any means, including
videoconferencing.



3.

Audit Committee

3.1 Mission

The Audit Committee’s mission is to examine and give the Board of Directors its
opinion and any recommendations on the following:
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3.1.2

3.1.3.

Financial Statements

The Company and consolidated annual financial statements to be drawn up
by the Board of Directors, together with a presentation by the Group’s Chief
Financial Officer, and the estimated and definitive half-yearly consolidated
financial statements.

With respect to the definitive half-yearly consolidated financial statements,
pursuant to the delegation granted by the Board of Directors, the Committee
must ask the Chairman of the Board of Directors to call a Board Meeting to
approve the statements if it observes a significant variance between the
definitive audited statements and the estimated statements that were
previously approved by the Board and published. A significant variance is
appraised, in particular, according to the potential effect that the variance
could have in the Company’s share price;

The scope of consolidation;

The relevance and consistency of accounting methods, by verifying, in
particular, the reliability of internal information-gathering and information-
control procedures, with the aim of ensuring that financial statements are
fairly presented and that they give an accurate image of the financial
situation of the Company and the Group.

External control
Proposals to appoint or renew the Auditors.

It examines and approves the contents of the requirements, the schedule and
the organization for the invitation to bid, with a view to the appointment
and, as the case may be, renewal of the Auditors, and checks that the
invitation to bid proceeds correctly;

The Auditors” work program and any additional assignments that they or
other members of their network may be given, as well as the amount of the
corresponding compensation, while ensuring that such assignments are
compatible with their obligations of independence;

Supervision of the rules for the use of the Auditors for work other than
auditing the financial statements and, more generally, compliance with the
principles guaranteeing the independence of the Auditors.

Internal control

The results of the work of the internal and external auditors and the
monitoring of any recommendations they make, particularly in regard to the
analysis and control of significant off-balance sheet risks and commitments,
as well as the organization of the internal audit teams and their annual work
program;



- The drafting and content of the Annual Report of the Chairman of the Board

of Directors on the Group’s internal control.

3.1.4. Risks

3.2

- The status of major disputes;
- The identification, measurement and monitoring by the Chief Executive

Officer of the possible major risks for the Group in the following areas:

o external environment: legal or regulatory developments, crisis
management or occurrence of disasters,

o internal processes: lawsuits and compliance with existing
regulations (particularly Environment, Health & Safety), access to
mineral reserves and resources, codes of conduct and ethics;

- The orientations and implementation by the Chief Executive Officer of the

Group’s general policy for risk prevention (organization, policies and
procedures, systems, etc.) and insurance;

- The work programs and results of internal auditors and any external experts

that may be called upon to analyze, audit or measure the Group’s
performance in the above-mentioned areas;

- Any other subject likely to have significant financial and accounting impact.

Attributions

To carry out its mission, the Committee hears the Auditors and the Chief
Financial Officer & Vice-President Strategy and, on the latter’s initiative or at
the Committee’s request to him or her according to the items on the agenda for
the Committee’s meeting, other individuals who take part in drawing up or
controlling the financial statements (Financial Department, Internal Audit
Department and Legal Department).

The Committee has unrestricted access to all the information available in the
Group. It may also make visits, hear any of the Group’s line managers or the
relevant Group support or operating risk managers.

The Committee may also request that any internal or external audits be
conducted on any subject that it judges within its scope. The Chairman of the
Committee informs the Board of Directors accordingly.

3.3 Composition - Meetings

z

The Audit Committee is composed of at least three members, chosen for their
financial skill, and appoints its Chairman, who must be an independent
Director.

The Committee debates with the majority of its members present. The
Secretary of the Committee is the Group’s Executive Vice-President Finance &
Strategy; he or she draws up the minutes of its meetings, which are made
available to the Board of Directors and the Auditors.



The Committee meets as often as its Chairman sees fit and, insofar as possible,
at least two days before the Board of Directors definitively settles the annual
and half-yearly consolidated financial statements. It may also meet at the
request of two of its members or of the Chairman of the Board of Directors.

Meetings may be called by any means, including verbally. The Committee may
meet in any place and by any means, including videoconferencing.




APPENDIX |

Policy for the Prevention of Use or
Disclosure of Inside Information
within the Imerys Group
(adopted by the Board of Directors at its meeting on November 7™, 2005)

The listing of Imerys shares on the Paris stock exchange exposes Imerys (the “Company’) and all
its subsidiaries and holdings (the “Group”) to the risk of use and/or disclosure of inside
information.

In addition to civil, administrative and criminal penalties that may be imposed on any individual
officer, director or employee of the Group, found guilty of violating French securities laws, rules
and regulations, the Group’s corporate image itself could be heavily tarnished with investors, the
financial community, stock exchange authorities, customers and the general public.

| — DEFINITION OF INSIDE INFORMATION
Pursuant to current regulations, “Inside Information” is information that is:

- of a precise nature, has not been made public and directly or indirectly concerns the
Group,

- and, if it were made public, would be likely to have a significant effect on the price of
Imerys shares or, as the case may be, other securities issued by the Group or related
financial instruments (e.g. “Actions Imerys” corporate mutual fund, MONEP, warrants,
convertible bonds; collectively, “Imerys Securities”).

Information is considered “precise” if it mentions a set of circumstances or an event that has
occurred or is likely to occur and if a conclusion may be drawn from it as to the possible
effect of such circumstances or event on the price of the Imerys Securities in question.

Information that, if it were made public, “would be likely to significantly affect the price of
Imerys securities” is information that a reasonable investor could use as part of the basis of
his or her investment decisions.

The notion of Inside Information chiefly refers to operations that depart from the ordinary
course of business (e.g., divestiture, acquisition or industrial restructuring projects, major
financial operations, product launches or withdrawals, significant changes in shareholding or
general management, and signing or breaking-off of important agreements). On non-
exhaustive basis, Inside Information may also include facts relating to the current situation
or the financial prospects of the Company or the Group (financial data, multi-year plans).
Finally, Inside Information may directly relate to Imerys Securities or the outlook for their
yields or price trends and, more generally, any operations concerning the Group’s activity
and organization.

Information must be considered as non-public as long as it has not been disclosed to the
market by the Company or the Group through a press release or announcement or circulated
by mass media. The fact that information has been given to professionals such as financial
analysts does not alone make it public or place it in the public domain.



I -DEFINITIONS OF INSIDERS AND RELATED PERSONS

The Company’s officers and any other person working in the Group who has access to
Inside Information that directly or indirectly concerns the Group, and any third party who
has access to such Inside Information through his or her business relations with the Group
falls into the category of Insiders (*Insiders”).

The Company’s officers, the main line and support managers and certain other employees of
the Group, as well as external third-party suppliers who, because or their profession or
duties, are regularly exposed to Inside Information, are qualified as “Permanent Insiders.”

Persons within the Group or external third party suppliers who occasionally have access to
Inside Information in line with a particular event or the preparation or performance of a
specific major operation are qualified as “Temporary Insiders.”

External third party suppliers who have access to Inside Information may include those
whose business relations with the Group are regular (e.g., financial communication agencies)
or only occasional (including but not limited to, lawyers, merchant banks, strategy and
consultants) in line with a particular event or to carry out specific operations, especially of a
financial or strategic nature.

Persons with close personal ties to any such Insider, i.e., their non-estranged spouse, their
common-law husband or wife, a partner to whom they are bound under a civil partnership
agreement, their minor non-emancipated child or any other family relation who has lived in
the same home as them for at least a year are qualified as “Related Persons.”

111 - PREVENTION OF INSIDER TRADING
A - INSIDERS’ OBLIGATIONS

1. GENERAL OBLIGATION TO ABSTAIN FROM TRANSACTIONS ON
IMERYS SECURITIES

The first basic rule is that any Insider must abstain, until the public is aware of the Inside
Information that he or she holds, from any transactions, including forward transactions,
on Imerys securities (except, however, the subscription or purchase of shares by the
exercise of stock options):

- whether directly or via any Related Persons or any other intermediary, or
- on their own behalf or on behalf of a third party pursuant to a proxy (except a proxy
performed with respect to a management service on behalf of third parties).

2. GENERAL PROHIBITION FROM DISCLOSING INSIDE INFORMATION

The second rule is that all Insiders are prohibited from disclosing Inside Information,
whether inside or outside the Group, other than in the normal framework of their
corporate office or their responsibilities, for purposes or activities other than those for
which such Information is held, and shall take all useful measures to ensure compliance
with their non- disclosure obligation.



3. SPECIFIC OBLIGATIONS

Insiders are also bound by the following three specific obligations:

3.1 Insiders, as well as Related Persons, must hold the Imerys Securities they own in
registered form, either directly in their own name with the Company or its agent
(Crédit Agricole Caisse d'Epargne Investor Services Corporate Trust), or in a
registered account in their name with an intermediary (bank, financial establishment
or investment service provider) of their choice.

3.2 Insiders must refrain from carrying out any speculative or leveraged transaction on
Imerys Securities; this particularly includes option transactions, except when they
correspond to hedging operations.

3.3 Insiders, as well as Related Persons, are prohibited from carrying out any transaction
on Imerys Securities (except, however, the subscription or purchase of shares by the
exercise of stock options) during the fifteen calendar days leading up to the public
announcement of the Group’s annual, half-yearly or quarterly consolidated results, or
estimates thereof, or on the day of such announcement.

The annual calendar of these announcements:

- can be consulted at any time on the Group’s internet site,

- is notified regularly in the Chief Executive Officer’s quarterly letter to
shareholders,

- and is available on request from the Group’s financial communications
department.

Furthermore, the resulting schedule of periods during which any trading in Imerys

Securities is prohibited is:

- available on request from the Secretary of the Board of Directors,

- and sent, for the current year, to all the Permanent and Temporary Insiders on
the lists drawn up by the Company in accordance with section C below.

B- OBLIGATIONS OF THE IMERYS GROUP AND CERTAIN INSIDERS

French law" requires that the Company draw up, keep up to date and make available to
Autorité des Marchés Financiers (“AMF”) a list of the Group’s Permanent and Temporary
Insiders.

The Chief Executive Officer sets up a list of positions whose holders must be considered as
Permanent Insiders. On the basis of that list, the Secretary of the Board of Directors, in
liaison with the Human Resources Department, draws up a list of names of Permanent
Insiders.

The Chief Executive Officer informs the Secretary of the Board of Directors of any new
project or event of sufficient importance for information concerning it to be considered as
Inside Information and to require a list of Temporary Insiders to be drawn up. The Secretary
of the Board of Directors draws up a list of Temporary Insiders for each of those events or
operations, which are each given a code name.

These lists state the identity of the Permanent or Temporary Insiders, the reasons for their
inclusion, and dates on which each list was created or updated.

! Article L. 621-18-4 of the Monetary and Financial Code



