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LETTER FROM THE CHAIRMAN OF THE BOARD

Dear Shareholders,

2021 has been an extraordinary year for Cementir, which reported the best results in its history, with record
revenues of € 1.36 billion, EBITDA of € 311 million and a return on invested capital of 15.6% , among the

highest in our sector.

Cash generation was also significant: during the year we reduced the Net Financial Position by 82 million
euros, after having invested almost 25 million in the repurchase of treasury shares, distributed around 22

million of dividends and acquired an aggregates business in Turkey for 4 million.

But the extraordinary results of 2021 are not limited to the numbers. We have for the first time obtained an
Investment Grade financial rating of BBB- from Standard & Poors. We have significantly improved all our
sustainability ratings, notably the rating upgrade from B to A- by CDP, in addition to the certification of our

decarbonization objectives by the Science Based Target initiative.

These results have even greater significance if we consider the context in which we have operated during
the year just ended: the serious pandemic crisis and the resulting restrictions on travel, production and the
repercussions on the markets; the significant tensions on energy prices and sea freight rates; difficulties in
procurement and in finding human and technical resources; the volatility of exchange rates and in

particular the devaluation of the Turkish lira by about 66% against the Euro.

| believe that in this context we have unequivocally demonstrated the resilience of our business model and
we have begun to reap the benefits of a geographical and product diversification that starts from afar and

that has made Cementir more solid, more stable and more dynamic over the course of the last few years.

An extraordinary journey that began in 1996 which in 25 years has transformed Cementir Holding from a
“one-country and single-product” company into a multinational with cement and aggregate sales of 11.2

and 11.1 million tons, respectively and concrete sales of 5.1 million cubic meters.

I'would like to remind you that along this path we have made difficult decisions, such as the one in 2018 to

exit all industrial activities in Italy, where we still maintain the secondary office and our tax domicile. Today
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Cementir is a multinational company with registered office in the Netherlands, operations in 18 countries

and over 3,000 employees worldwide.

However, these excellent results must provide us with the motivation to keep improving. We must look
ahead at the many challenges ahead of us, among which one of the most difficult is sustainable
development: reducing carbon emissions and operate according to the circular economy principles without

compromising our growth trajectory.

With the 2030 Roadmap we have launched an ambitious investments program in sustainability that in less
than 10 years will lead us to reach the objectives of reducing COz emissions below 500kg per ton in gray

cement and around 800 kg per ton in white cement.

In the 2022-24 Industrial Plan we foresee a commitment to sustainability and digitalization of 97 million
euros, equal to approximately 7% of the Group annual revenues, with investments ranging from plant
thermal efficiency to electricity consumption optimization; from alternative fuels and more sustainable

energy sources usage, to clinker content reduction.

Other initiatives such as the Cementir 4.0 aim at the digitalization of industrial processes, using digital
technologies throughout the value chain, from production to scheduled maintenance, integrated logistics,
and e-procurement. The entire organization is committed to achieving this goal, with a sustainability
committee providing the guidelines. This path, which will lead us to become among the most virtuous
building materials manufacturers in the world, hinges on technology and innovation, which have seen us as
protagonists for years. Thanks to the international launch of more sustainable products such as
FUTURECEM™, our low-carbon cement allowing for a 30% reduction in CO2 emissions, we expect to achieve

our ambitious decarbonization goals by 2030.

We are aware that sustainability does not apply only to the environmental aspect but embraces social and
governance issues as well. In this respect we continue to be strongly committed to the communities in
which we operate, providing services such as district heating, with the aim of reaching around 50% of
Aalborg urban population, the recovery of biodiversity in dismantled quarries in Belgium, the promotion of

education through high school and university scholarships in Turkey.

During the Covid-19 emergency, we gave absolute priority to the health of our employees and their families,
scrupulously following the strictest regulations. We want to make Cementir a safer workplace, spreading a
solid culture of Health and Safety both in the plants and in the offices, an area where there is further room

for improvement and on which we will focus our managerial commitment during 2022.

The year that ended, as mentioned, was the year of records and this means that a further improvement
from this level is a difficult undertaking. Ours is a cyclical, capital-intensive business and it is necessary to
be prudent when making investments both in fixed assets and in extraordinary transactions. However, our
solid financial position and the stability of cash flows allow us to maintain a flexible and opportunistic
approach towards external growth, which | hope will offer further satisfactions to our shareholders as in the

past.

| would like to thank our employees and the entire Board of Directors for the support and dedication that

will be invaluable to us in continuing our virtuous growth path.

Francesco Caltagirone Jr.

Chairman of the Board of Directors



GROUP PROFILE

Cementir Holding is a multinational group with registered office in the Netherlands operating in the building
materials sector. The Group is the global leader in white cement with 3.3 million tons of installed capacity, the
leading producer of cement in Denmark and of ready-mixed concrete in the Scandinavian area, the third largest
producer in Belgium and among the main international operators for grey cement in Turkey. In Belgium, the
Group operates one of the largest aggregate quarries in Europe. In Turkey and the United Kingdom, Cementir is
also active in the processing of urban and industrial waste, used to produce waste-derived fuel for cement plants.
The Group's international growth over the years was mainly driven by investments and acquisitions for over
EUR 1.7 billion, which have transformed the company from a domestic to a multinational player with production
sites in 18 countries, a production capacity of over 13 million tons of grey and white cement, and a commercial
presence in over 70 countries. The company continues to pursue a strategy aimed at geographical and product
diversification with a view to environmental sustainability.

The Group has boosted the extensive use of digital technology in production processes with the Cementir 4.0 project,
which aims to ensure a level of operational excellence along the entire value chain, including limestone extraction,
the use of raw materials and alternative fuels, predictive maintenance, supply management and logistics.
Cementir has set ambitious targets to reduce its CO2 emissions that have been independently verified by the
Science Based Targets initiative (SBTi) and judged consistent with the goal of keeping warming well below
2°C. The Group has defined a ten-year Roadmap and in the 2022-2024 Business Plan, it will commit funds of
around EUR 97 million to sustainability projects, including: large-scale production of low carbon footprint
sustainable products such as FUTURECEM™, which reduces CO2 emissions by 30%; the use of alternative
raw materials and fuels, or more sustainable fuels such as natural gas, investments aimed at reducing the
consumption of thermal energy and electricity in our plants in Denmark and Belgium.

In December 2021, the Group obtained an improvement in its climate change rating to an "A-", ranking above
the average for the cement and ready-mixed concrete sector (B], the European average (B) and the global
average (B-]. Cementir also obtained a B score for the first time for "Water Security”, in line with the sector
and the European average (B).

In May 2021, the rating agency Standard & Poor’s assigned Cementir Holding a rating of BBB- with Stable Outlook.
Cementir Holding has been listed on the Milan Stock Exchange since 1955 and today is one of the leading
companies in the Euronext STAR Milan segment. Since 1992 Cementir has been part of the Caltagirone Group,
one of the leading private business groups in Italy with activities in the residential construction, infrastructure,

publishing, real estate and finance sectors.
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IDENTITY

Cementir is an International Group that:

e aspires to be a product leader;

e believes that continuously seeking quality in every business process is the key to
success;

e is dynamic on the market, constantly seeking new opportunities;

e gives importance to the growth of its employees, its shareholders and the
communities in which it operates;

e believes in sustainable development and works to achieve it;

e believes that diversity is an element of strength and value on which to base its actions.

VISION

We want to maintain our uniqueness on the market through product segmentation and
business diversification.
We want to create value, thanks to an agile organization capable of sustaining growth,

respecting the environment and fostering integration with local communities.

MISSION

We develop our growth through product leadership and a continuous improvement of
processes.

We work dynamically to seize the best opportunities, leveraging our know-how and our
people’s flexibility.

We adapt our organization to the territory where it operates, to increase its value and

to ensure mutual benefit.

VALUES

Dynamism

We look beyond to anticipate and seize the best opportunities. Being dynamic and
flexible is the feature that makes us unique on the market and allows us to quickly
meet our customers’ demands.

Quality

We engage and invest in constantly improving the quality of our products. We seek the
efficiency and effectiveness of our processes.

Value of people

We build relationships with our employees and stakeholders that last over time. We
believe it is our responsibility to recognize the merits and abilities of our people and
anyone working with the Group.

Diversity and inclusion

We consider diversity and inclusion a great asset. We work every day promoting
diversity in all its forms and expressions.

Sustainability

We believe that there can be no success without respect for the environment. We are
responsible for the communities in which we live and work. It is our responsibility to

take care of our property while safeguarding the environment and natural resources.



GLOBAL

capacity

9.8 million t

Grey cement

PRESENCE production

White cement Grey White
production cement cement
capacity sales sales

3.3 milliont 8.2 milliont 3.0 milliont

Ready-mixed
concrete
sales

5.1 million m*

NORDIC & BALTIC

Denmark

Grey cement production capacity: 2.1 million t
White cement production capacity: 0.85 million t

Cement plants: 1 (7 kilns)
Ready-mixed concrete plants: 33
Terminals: 7

Quarries: 3

Norway
Ready-mixed concrete plants: 26
Terminals: 1

Sweden
Ready-mixed concrete plants: 9
Quarries: 5

Latvia
Terminals: 1

Iceland
Terminals: 3

Netherlands
Terminals: 1
Registered office of Cementir Holding N.V.

Poland
Terminals: 1

BELGIUM / FRANCE

Belgium

Grey cement production capacity: 2.3 million t

Cement plants: 1

Ready-mixed concrete plants: 9
Terminals: 1

Quarries: 3

France
Ready-mixed concrete plants: 5
Terminals: 2

White cement production capacity: 0.26 million t

Cement plants: 2
Cement product plants: 1
Terminals: 31
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Aggregate Cement Terminals Ready-mixed Quarries Cement Waste
sales plants concrete product management
plants plants facilities
1.1 milliont 11 60 101 12 1 2

TURKEY ASIA PACIFIC

Turkey China
Grey cement production capacity: 5.4 million t White cement production capacity: 0.75 million t
Cement plants: &4 Cement plants: 1
Ready-mixed concrete plants: 19 Terminals: 4
Waste management facilities: 1 i
Malaysia
United Kingdom White cement production capacity: 0.35 million t
Waste management facilities: 1 Cement plants: 1
Terminals: 2 Terminals: 2
Australia
Terminals: 4

Egypt

White cement production capacity: 1.1 million t HOLDING AND SERVICES

Cement plants: 1 Italy

Secondary and operational office of Cementir Holding
N.V.



Volumes sold (million/t-m3)

NORDIC & BALTIC

Denmark 2021 2020
Grey cement sales 1.81 1.68
White cement sales 0.86 0.81
Ready-mixed concrete sales 1.22 1.15
Aggregate sales 0.82 0.71
Norway

Ready-mixed concrete sales 0.80 0.77
Sweden

Ready-mixed concrete sales 0.24 0.24
Aggregate sales 3.56 3.60

BELGIUM / FRANCE

Belgium / France 2021 2020
Grey cement sales 2.07 2.02
Ready-mixed concrete sales 0.94 0.81
Aggregate sales 5.46 5.22

NORTH AMERICA
United States 2021 2020
White cement sales 0.67 0.65

TURKEY

Turkey 2021 2020
Grey cement sales 447 4.30
Ready-mixed concrete sales 1.89 1.47

EGYPT
Egypt 2021 2020
White cement sales 0.57 0.49

ASIA PACIFIC

China 2021 2020
White cement sales 0.72 0.72
Malesia

White cement sales 0.33 0.30
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Great Belt Bridge, Denmark




PERFORMANCE, FINANCIAL AND EQUITY HIGHLIGHTS

Revenue +11.0% EBITDA +17.9% EBITDA +1.4

2:(;“5:?\[/?(;595 (Euro million) [I::]a rgin percentage points

(EUR million)

1,360 I l 1,225 3110 263.7 22.9% 21.5%
2021 2020 2021 2020 2021 2020

Net Net Return

financial '818 financial debt/ on Equity

debt million EBITDA ROE

(Euro million) (%)

10.0% 9.2%
122.2
0.5x
wi N |
0x m
2021 2020 2021 2020 2021 2020

Performance Highlights
[EUR’000] 2021 2020 2019 2018 2017 2016 2015
Revenue from sales and services 1,359,976 1,224,793 1,211,828 1,196,186 1,140,006 1,027,578 969,040
EBITDA 310,952 263,740 263,794 238,504 222,697 197,826 194,036
EBITDA Margin % 22.9% 21.5% 21.8% 19.9% 19.5% 19.3% 20.0%
EBIT 197,783 157,173 151,743 153,213 140,565 94,659 97,645
EBIT Margin % 14.5% 12.8% 12.5% 12.8% 12.3% 9.2% 10.1%
Net financial income (expense) (25,797) (14,615) (25,095) 31,422 (13,912) 23,936 3,998
Profit before taxes 171,986 142,558 126,648 184,635 126,653 118,595 101,643
Income taxes (48,992 (33,195) (36,219) (35,866) (16,393 (33,246) (26,542)
Profit from continuing operations 122,995 109,363 90,429 148,769 110,260 85,349 75,101
Profit margin % 9.0% 8.9% 7.5% 12.4% 9.7% 8.3% 7.8%
Profit (loss) from discontinued operations - - - (13,109) (33,094) - -
Profit for the year 122,995 109,363 90,429 135,660 77,166 85,349 75,101
Profit attributable to the owners of the parent 113,316 102,008 83,569 127,194 71,471 67,270 67,477
Profit margin % 8.3% 8.3% 6.9% 10.6% 6.3% 6.5% 7.0%
Financial and equity highlights
[EUR’000] 2021 2020 2019 2018 2017 2016 2015
Net capital employed 1,267,932 1,305,142 1,421,195 1,383,799 1,558,929 1,622,741 1,353,192
Total assets 2,111,058 2,232,379 2,266,094 2,132,223 2,357,329 2,435,444 1,849,551
Total equity 1,227,557 1,182,962 1,181,567 1,128,384 1,015,658 1,060,303 1,131,105
Equity attributable to the owners of the parent 1,088,128 1,056,709 1,044,627 997,146 956,188 992,697 1,048,670
Net financial debt 40,375 122,181 239,629 255,415 543,271 562,438 222,087
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Profit and equity ratios

2021 2020 2019 2018 2017 2016 2015
Return on equity (a) 10.0% 9.2% 7.7% 13.2% 10.9% 8.0% 6.6%
Return on capital employed (b) 15.6% 12.0% 10.7% 11.1% 9.0% 5.8% 7.2%
Equity ratio (c] 57.7% 52.7% 51.8% 52.5% 42.8% 42.8% 60.7%
Net gearing ratio (d) 3.3% 10.4% 20.4% 22.8% 53.8% 54.0% 19.8%
Net financial debt/EBITDA 0.1x 0.5x 0.9x 1.1x 2.4x 2.8x 1.1x
(a) Profit (loss) from continuing operations/Total equity (c] Adjusted equity/Total assets
[b) EBIT/Net capital employed (d) Net financial debt/ Adjusted equity
Personnel and investments

2021 2020 2019 2018 2017 2016 2015
Number of employees (at 31 Dec]) 3,083 2,995 3,042 3,083 3,021 3,667 3,032
Acquisitions [EUR million) 38 - - (223) 7.5 405.4(e) -
Investments (EUR million) 99.1(f) 85.9(f) 88.4(f) 66.7 85.8 71.8 613

(e) On a cash and debt-free basis.
[f) Including investments accounted for in accordance with IFRS.

Sales volumes

[000] 2021 2020 2019 2018 2017 2016 2015
Grey and white cement [metric tons) 11,156 10,712 9,489 9,828 10,282 10,110 9,368
Ready-mixed concrete (m?) 5,093 4,435 4,116 4,921 4,948 4,420 3,749
Aggregates (t) 11,052 10,222 9,710 9,953 9,335 4,462 3,813

EBITDA performance

[EUR million]
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Revenue from sales and services by geographical segment

Nordic&Baltic Nordic&Baltic
1% @ 42% @
Belgium Belgium
North America North America
Turkey Turkey
12% @ 1% @
Egypt Egypt
3% @ 3% @
Asia Pacific Asia Pacific
7% @ 7% @
Holding and Services Holding and Services
9% . % .
[EUR’000] 2021 2020 Change %
Nordic & Baltic 617,365 562,433 9.8%
Belgium 274,957 253,237 8.6%
North America 155,478 152,968 1.6%
Turkey 173,263 141,834 22.2%
Egypt 50,729 43,364 17.0%
Asia Pacific 108,017 94,660 14.1%
Holding and Services 136,580 89,771 52.1%
Eliminations (156,413) (113,474) 37.8%
Total revenue from sales and services 1,359,976 1,224,793 11.0%
EBITDA by geographical segment

147,254 151,91

68,602
61,206
38,304
23.829 26,829 21.299 23.913
082 W g0 %802 W
n -4,708 m 11,231
- d

;gziliicc Belgium A#(;l}lirga Turckey Egypt Pgiggic :e%l\/'giiér;g;s g,(\‘g:ﬂ,cc Belgium Aww%?i}ga Turckey Egypt Pgig?ic :e%E%ng
[EUR’000] 2021 2020 Change %
Nordic & Baltic 147,254 151,921 -3.1%
Belgium 68,602 61,206 12.1%
North America 23,829 21,299 11.9%
Turkey' 38,304 6,830 460.8%
Egypt 10,842 9,802 10.6%
Asia Pacific 26,829 23,913 12.2%
Holding and Services? (4,708) (11,231) 58.1%
Total EBITDA 310,952 263,740 17.9%

"Includes non-recurring revenue of EUR 18.3 million in 2021 and EUR 3.6 million in 2020.
?Includes non-recurring charges of EUR 7.2 million in 2021 and EUR 3.0 million in 2020.



Revenue from sales and services by business segment
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Cement Cement
56% @ 57% @
Ready-mixed concrete Ready-mixed concrete
29% @ 29% @
Aggregates Aggregates
% @ % @
Waste Waste
Other Other
8% @ 7% @
[EUR’000] 2021 2020 Change %
Cement 853,796 779,256 9.6%
Ready-mixed concrete 448,632 390,869 14.8%
Aggregates 94,142 88,568 6.3%
Waste 12,243 12,077 1.4%
Other 128,142 91,080 40.7%
Eliminations (176,979) (137,057) -291%
Total revenue from sales and services 1,359,976 1,224,793 11.0%
EBITDA by business segment
207,555
231,770
48,747
32,958 36.212 30,799
\ | w5 - | T aw s
Cement Ready-mixed  Aggregates Waste Oth-er Cement Ready-mixed  Aggregates Wa-ste O#er
concrete concrete
[Euro "000] 2021 2020 Change %
Cement! 231,770 207,555 11.7%
Ready-mixed concrete 48,747 35212 38.4%
Aggregates 32,958 30,799 7.0%
Waste ? 875 (1,466) 159.7%
Other® (3.398) (8,360) 59.4%
Total EBITDA 310,952 263,740 17.9%

'Includes non-recurring revenue of EUR 18.3 million in 2021 and EUR 3.6 million in 2020.

’Includes non-recurring charges of EUR 3.1 million in 2020.

SIncludes non-recurring charges of EUR 7.2 million in 2021 and EUR Euro 3.0 million in 2020.



CEMENTIR HOLDING ON THE STOCK EXCHANGE

Key market data

[Euro “000] 2021 2020 2019 2018 2017
Share capital at 31 December (EUR]) 159,120,000 159,120,000 159,120,000 159,120,000 159,120,000
Number of ordinary shares 159,120,000 159,120,000 159,120,000 159,120,000 159,120,000
Treasury shares at 31 December 3,600,000 694,500
Earnings per share (EUR) 0.712 0.641 0.525 0.799 0.449
Dividend per share (EUR) 0.181" 0.14 0.14 0.14 0.10
Pay-out ratio 25.3% 21.8% 26.7% 17.5% 21.8%
Dividend yield (2) 2.1% 2.1% 2.7% 2.7% 1.3%
Market capitalisation (EUR million)(2) 1,333.4 1,058.1 1,069.9 816.3 1,201.4
Share price (EUR)
Low 6.60 4.17 4.98 4.48 3.86
High 9.98 7.20 7.15 8.19 7.63
Year-end price 8.38 6.65 6.72 5.13 7.55

"Dividend proposed to the Shareholders’ Meeting.
?Figures are calculated on the basis of the year-end price.

Cementir Holding share PRICE Performance
(31 December 2011 - 30 December 2021)
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Performance of Cementir Holding shares versus FTSE Italia Mid Cap, FTSE lItalia

All Share and FTSE Italia STAR indexes
(base 31 December 2011 = 100)
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Performance of Cementir Holding shares versus FTSE Italia Mid Cap, FTSE Italia

All Share and FTSE Italia STAR indexes
(base 4 January 2021 = 100)
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Quarry in Gaurain, Belgium



COMPANY OFFICERS

Board of Directors ' Executive Director Francesco Caltagirone Jr.
In office until approval of 2022 financial statements  Chairman and CEOQO

Non-Executive Director Alessandro Caltagirone
and Vice-Chairman?

Non-Executive Director Azzurra Caltagirone
and Vice-Chairwoman?®

Non-Executive Directors Edoardo Caltagirone
Saverio Caltagirone
Fabio Corsico
Veronica De Romanis (independent]
Paolo Di Benedetto (independent)*

Chiara Mancini (independent)

Audit Committee® Chairwoman Veronica De Romanis (independent]
Members Paolo Di Benedetto (independent]

Chiara Mancini (independent]

Remuneration and Nomination Chairwoman Chiara Mancini (independent)

H 6
Committee Members Paolo Di Benedetto (independent]

Veronica De Romanis (independent]

Sustainability Committee’ Chairman Francesco Caltagirone Jr.
Members Veronica De Romanis (independent]

Chiara Mancini (independent)

Independent Auditors PricewaterhouseCoopers Accountants N.V.8

" Appointed by resolution of the shareholders’ meeting of 20 April 2020.

2 Appointed by resolution of the Board of Directors dated 24 April 2020

3 Appointed by resolution of the Board of Directors dated 24 April 2020

¢ Appointed Senior Non Executive Director by resolution of the Board of Directors dated 24 April 2020

® Appointed by resolution of the Board of Directors dated 24 April 2020

¢ Appointed by resolution of the Board of Directors dated 24 April 2020

7 Appointed by resolution of the Board of Directors dated 28 July 2021.

8 The shareholders” meeting of 20 April 2020 entrusted the assignment of Statutory auditing for the period 2021-2030 to auditing company
PricewaterhouseCoopers Accountants NV.
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INTRODUCTION

This Directors’ Report refers to the separate and consolidated financial statements of the Cementir Group as
at 31 December 2021. These statements have been prepared in accordance with the International Financial
Reporting Standards (IFRS] as adopted by the EU, and with Part 9 of Book 2 of the Dutch Civil Code.

This report should be read together with the separate and consolidated financial statements for the year 2021.
These financial statements of Cementir Group have been prepared on the basis of the going concern

assumption.

GROUP PROFILE

Cementir Holding N.V. is a multinational group with registered office in the Netherlands operating in the
building materials sector. The Group is the global leader in white cement with 3.3 million tonnes of installed
capacity, the leading producer of cement in Denmark and of ready-mixed concrete in the Scandinavian area,
the third-largest producer in Belgium and among the main international operators for grey cement in Turkey.
In Belgium, the Group operates one of the largest aggregate quarries in Europe. In Turkey and the United
Kingdom, Cementir is also active in the processing of urban and industrial waste, used to produce fuel for
cement plants from waste.

Cementir's international growth over the years was mainly driven by investments and acquisitions for over
EUR 1.7 billion, which have transformed the company from a domestic to a multinational player with production
sites in 18 countries, a production capacity of over 13 million tonnes of cement and a commercial presence in
over 70 countries. The company continues to pursue a strategy aimed at geographical and product
diversification with a view to environmental sustainability.

The Group has boosted the extensive use of digital technology in production processes with the Cementir 4.0
project, which aims to ensure a level of operational excellence along the entire value chain, including limestone
extraction, the use of raw materials and alternative fuels, predictive maintenance, supply management and
logistics. Cementir has set ambitious targets to reduce its CO2 emissions that have been independently verified
by the Science Based Targets initiative (SBTi] and judged consistent with the goal of keeping warming well
below 2°C. The Group has defined a ten-year Roadmap and in the 2022-2024 Business Plan, it will commit
funds of around EUR 97 million to sustainability projects, including: large-scale production of low carbon
footprint sustainable products such as FUTURECEM™, which reduces CO2 emissions by 30%; the use of
alternative raw materials and fuels, or more sustainable fuels such as natural gas, investments aimed at
reducing the consumption of thermal energy and electricity in our plants in Denmark and Belgium.

In December 2021, the Group obtained an improvement in its climate change rating to an "A-", ranking, above
the average for the cement and ready-mixed concrete sector (B), the European average (B) and the global
average (B-]. Cementir also obtained a B score for the first time for "Water Security”, in line with the sector
and the European average (B).

In May 2021, the rating agency Standard & Poor’s assigned Cementir Holding a rating of BBB- with Stable
Outlook.

Cementir Holding has been listed on the Milan Stock Exchange since 1955 and today is one of the main
companies in the Euronext STAR Milan segment. Since 1992, Cementir has been part of the Caltagirone Group,
one of the leading private business groups in Italy with activities in the residential construction, infrastructure,

publishing, real estate and finance sectors.
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GROUP PERFORMANCE

The consolidated income statement for 2021 is reported below, with comparative figures provided for 2020:

Financial Highlights

[EUR’000] 2021 2020 Change %
REVENUE FROM SALES AND SERVICES 1,359,976 1,224,793 11.0%
Change in inventories 14,733 (14,436) 202.1%
Increase for internal work and other income 39,011 22,447 73.8%
TOTAL OPERATING REVENUE 1,413,720 1,232,799 14.7%
Raw materials costs (566,468) (461,195) 22.8%
Personnel costs (181,406) (188,430) -3.7%
Other operating costs (354,894) (319,434) 1.1%
TOTAL OPERATING COSTS (1,102,768) (969,059) 13.8%
EBITDA 310,952 263,740 17.9%
EBITDA Margin % 22.9% 21.5%

Amortisation, depreciation, impairment losses and provisions (113,169) (106,567) 6.2%
EBIT 197,783 157,173 25.8%
EBIT Margin % 14.5% 12.8%

Share of net profits of equity-accounted investees 818 571 43.3%
Net financial income (expense) [26,615) (15,186) -75.3%
NET FINANCIAL INCOME (EXPENSE) (25,797) (14,615) -76.5%
PROFIT BEFORE TAXES 171,986 142,558 20.6%
PROFIT BEFORE TAXES/REVENUE % 12.6% 11.6%

Income taxes (48,991) (33,195) 47.6%
PROFIT (LOSS) FROM CONTINUING OPERATIONS 122,995 109,363 12.5%
PROFIT FOR THE YEAR 122,995 109,363 12.5%
Attributable to:

Non-controlling interests 9,679 7,355 31.6%
Owners of the Parent 113,316 102,008 11.1%

Sales volumes

[EUR’000] 2021 2020 Change %
Grey, White cement and Clinker (metric tons) 11,156 10,712 4%
Ready-mixed concrete (m3) 5,093 4,435 14.8%
Aggregates (metric tons) 11,052 10,222 8.1%

During 2021, cement and clinker sales volumes, equal to 11.2 million tonnes, recorded an increase of 4.1%
compared to 2020 thanks to the favourable trend in all countries.

Sales volumes of ready-mixed concrete, equal to 5.1 million cubic metres, were up by 14.8% mainly due to the
increase in Turkey and, to a lesser extent, in Denmark and Norway.

In the aggregates segment, sales volumes amounted to 11.1 million tonnes, up by 8.1%.

Group revenue reached EUR 1,360.0 million, up 11% compared to EUR 1,224.8 million in 2020. At constant

2020 exchange rates, revenue would have reached EUR 1,399.5 million, up by 14.3% on the previous year.
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Operating costs totalled EUR 1,102.8 million, up 13.8% compared to 2020 (EUR 969.1 million).

The cost of raw materials amounted to EUR 566.5 million (EUR 461.2 million in 2020], up 23% both due to
higher business volumes mainly in Turkey and the generalised increase in fuel prices.

Personnel costs amounted to EUR 181.4 million, down compared to EUR 188.4 million in 2020.

Other operating costs amounted to 354.9 million Euros compared to EUR 319.4 million in 2020, an increase
of 11%, mainly due to the increase in transport costs.

EBITDA amounted to EUR 311.0 million, up 17.9% from EUR 263.7 million in 2020, following improved results
in all countries except Denmark and Malaysia. This result benefited from net non-recurring income of
EUR 11.17 million, linked to the valuation of the value of non-industrial properties in Turkey and Italy
(EUR 6.7 million in 2020; it should also be noted that in the last year non-recurring charges were incurred
related to the sale of certain machinery in Turkey, the execution of a settlement agreement and other legal
charges of EUR 6.1 million, for a net impact due to non-recurring events positive for EUR 0.6 million).

The EBITDA margin was 22.9%, compared to 21.5% in 2020.

At constant exchange rates with the previous year, EBITDA would have reached EUR 319.0 million.

Taking into account EUR 113.2 million of amortisation, depreciation, write-downs and provisions
(EUR 106.6 million in 2020), EBIT reached EUR 197.8 million, up 25.8% compared to EUR 157.2 million in the
previous year. Amortisation, depreciation, impairment losses and provisions include amortisation and
depreciation due to the application of IFRS 16 of EUR 27.5 million euros (EUR 26.1 million in 2020). There are
no inventory impairment losses or provisions for risks as a consequence of the Covid-19 pandemic.

At constant exchange rates with the previous year, EBIT would have reached EUR 203.5 million.

The share of net profits of equity-accounted investees was EUR 0.8 million (EUR 0.6 million in 2020).

Net financial expense, negative for EUR 26.6 million (negative for EUR 15.2 million in 2020), includes net financial
charges of EUR 10.4 million (EUR 16 million in 2020), foreign exchange charges of EUR 13.7 million (EUR 4.0 million
in 2020) mainly due to the performance of the Turkish Lira and the impact of the valuation of derivatives.

Profit before taxes was EUR 172.0 million, an increase of 20.6% on EUR 142.6 million in 2020.

Profit from continuing operations totalled EUR 123.0 million (EUR 109.4 million 2020), after taxes amounting
to EUR 49.0 million (EUR 33.2 million in the previous year). The change in taxes was affected by the conclusion
of a MAP ("Mutual Agreement Process”) procedure between the Danish and Italian Tax Authorities, with an
impact of around EUR 7 million.

Group net profit, once non-controlling interests were accounted for, amounted to EUR 113.3 million
(EUR 102.0 million in 2020).

Financial highlights

[EUR’000] 31-12-2021 31-12-2020
Net capital employed 1,267,932 1,305,142
Total equity 1,227,557 1,182,962
Net financial debt 40,375 122,181

Net financial debt as at 31 December 2021 was EUR 40.4 million, a decrease of EUR 81.8 million compared
to EUR 122.2 million as at 31 December 2020. These amounts include EUR 76.0 million due to the application
of IFRS 16 [EUR 85.3 million at 31 December 2020), and were influenced by the distribution of dividends of
EUR 21.9 million in May and the share buyback for an amount of EUR 24.8 million.

Net of this impact, cash flow from ordinary activities was positive at EUR 119.2 million.

Total equity as at 31 December 2021 amounted to EUR 1,227.6 million (EUR 1,183.0 million as at
31 December 2020).
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FINANCIAL INDICATORS

The following table provides the most significant indicators for a brief assessment of the performance and
financial position of the Cementir Holding Group. Return on equity and Return on Capital Employed allows for
a rapid understanding of how the operational performance of the Group has an impact on overall profitability.

The other Financial Indicators highlight the ability of the company to meet its financial obligations.

PERFORMANCE INDICATORS 2021 2020 Composition

Return on Equity 10.02% 9.24%  Profit from continuing operations/Equity
Return on Capital Employed 15.60% 12.04%  EBIT/(Equity + Net financial debt)
FINANCIAL INDICATORS 2021 2020 Composition

Equity Ratio 57.69% 52.66%  Adjusted Equity/Total Assets

Net Gearing Ratio 3.32% 10.39%  Net financial debt/ Adjusted Equity
Liquidity Ratio 0.98 0.83  Cash + Receivables / Current Liabilities
Cash Flow 0.89 0.53  Operating Cash Flow / Total Financial Debt
Finance Needs 40.4 122.2  Net Financial Position

The change in the performance indicators is due to the positive trend of the current economic management
and the impact generated by the cash flow from ordinary activities, positive for EUR 119.2 million. In particular,
from a financial point of view, we note the constant reduction of debt compared to the previous year and
therefore the strengthening of the equity structure.

NON-FINANCIAL INDICATORS

The Group has defined a 10-year Roadmap that will allow for the constant reduction of CO2 emissions per
tonne of cement produced. By 2030, CO, emissions will be less than 500 kg per tonne of grey cement, which
is a 30% reduction from 1990 levels.

The 2030 objectives have been validated by the Science Based Target initiative and are consistent with the goal
of maintaining global warming "well below 2°C". In the 10-year Roadmap, the Group planned the main
investment needed until 2030, out of which 97 million declared in the Industrial Plan 2022-2024, approved by
the Cementir Board of Director in February 2022.

For white cement, which is a niche product for specific applications, with a market share equal to 0.5% of
world production, CO, emissions will be less than 800 kg per tonne of product, with a 35% reduction compared
to 1990. With this reduction, emissions will be below the EU benchmark for the white cement ETS system.
Specific objectives were also identified, divided between grey and white cement, to replace fossil fuels with
alternative «green» fuels and reduce clinker content in the cement produced.

The climate change targets established by the Group have been deployed per single plant and year and
included in the 2022-2024 Industrial Plan approved by the Board of Directors of Cementir Holding.

Grey cement

Year 2019 2020 2021 2022 2025 2030
Traditional fuel use in % 69% 72% 70% 64% 60% 45%
Alternative fuel use in % 31% 28% 30% 36% 40% 55%
Clinker ratio 82% 82% 81% 78% 73% 63%
COz emissions (kg COz/tonne cement) 696 718 684 679 577 494
Reduction compared to 2019 0% -2% -2% -17% -29%
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White cement

Year 2019 2020 2021 2022 2025 2030
Traditional fuel use in % 96% 97% 97% 96% 95% 92%
Alternative fuel use in % 4% 3% 3% 4% 5% 8%
Clinker ratio 84% 82% 83% 82% 81% 79%
CO2 emissions (kg CO2/tonne cement) 926 915 919 915 870 792
Reduction compared to 2019 -1% -1% -1% -6% -13%

Additional KPIs have been set in order to monitor other relevant areas, as alternative fuels produced by the
waste treatment plants, the alternative fuels used for thermal energy production in place of non-renewable
fossil fuels, the water consumption for cement production, health and safety, training and performance

evaluation of employees.

Alternative fuel produced by the Group

2019 2020 2021 Description

Alternative fuel [metric tonnes) 100.520 79.106(%) 72.408 Fuel produced from municipal solid
waste, industrial waste or
commercial waste

[*) It should be noted that in June 2020, the Group sold the fixed assets of the Hereko division, active in the processing of municipal solid
waste in the municipality of Istanbul and the production of alternative fuels.

Fossil fuel replacement index

2019 2020 2021 Description

% of fossil fuel replacement 20% 19% 20% Alternative fuels used / total fuels
used for the production of cement

Group water consumption

2019 2020 2021 2030 Description

Specific water consumption 480 445 413 384 Water consumed / cement
(liters / ton cement]) produced by the Group
Reduction compared to 2019 7%  -14% -20%

Water consumption in high water stress areas

2019 2020 2021 2030 Description

Specific water consumption 280 287 276 210 Water consumed in high water stress
(liters / ton cement]) areas / cement produced by the
Group in high water stress areas

Reduction compared to 2019 0% -1,5% -25%

Water reused in cement production

2019 2020(*) 2021 Description

% of water reuse 33% 31% 33% Reused water / Water withdrawn

[*) The 2020 data relating to the Asian plants has been subject to reclassification for a like-by-like reading.
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The Group has defined a 10-Year Roadmap that will allow for the reduction of the water consumption per
cement produced by 20% compared to 2019. Concerning the plants located in high water stress areas, for

which the specific water consumption is already lower than the Group average, the reduction target is 25%.

Health & Safety

2019 2020 2021 Description

No. of fatal injuries 0 0 0 Deaths as a result

of accidents at work
Fatality rate 0.00 0.00 0.00 (No. of fatal injuries/

hours worked) x 1,000,000
Lost Time Injuries (LTI) 61 60 56 No. of injuries with absence days
LTI Frequency Rate 10.4 11.0 9.9 (No. of injuries with absence

days/hours worked] x 1,000,000
LTI Severity Rate 0.27 0.16 0.14  (No. of days off work/

hours worked) x 1,000

In 2021, no recordable fatal or high-consequence injuries occurred to directly employed individuals, while
three fatal injuries occurred to contractors. For more details, please see the specific paragraph in the Non-
Financial Statement.

Training

2019 2020 2021 Description

Training hours per capita 16.8 11.7 12.2 Training hours /
number of employees

Due to the security measures introduced by the Group to contain the spread of Covid-19, the training activities
initially planned for 2020/2021 period, were either, where possible, held online, or where preferable, postponed
to 2021.

Employees with periodic performance assessment

2019 2020 2021 Description

Executives 91% 93% 98% Executives receiving
performance assessment / total
Executives

Managers 78% 61% 99% Managers receiving
performance assessment / total
Managers

White-collars 80% 77% 98%  White-collars receiving

performance assessment/
total White-collars

Blue collars 48% 4% 44% Blue-collars receiving
performance assessment /
total Blue-collars

In 2021, the Group launch the Group Performance Management process that involves all the executives and
managers that were hired within the first half of the year. The employees hired in the second part of the year,
will be involved in the process starting from 2022.
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PERFORMANCE BY GEOGRAPHICAL SEGMENT

Nordic & Baltic

[EUR’000] 2021 2020 Change%

Revenue from sales 617,365 562,433 9.8%
Denmark 413,915 384,246 7.7%
Norway / Sweden 193,625 176,431 9.7%
Other " 66,054 58,297 13.3%
Eliminations (56,229) (56,541)

EBITDA 147,254 151,921 -3.1%
Denmark 121,281 131,440 -7.7%
Norway / Sweden 21,213 17,378 22.1%
Other " 4,760 3,103 53.4%

EBITDA Margin % 23.9% 27.0%

Investments 51,921 39,884

'Iceland, Poland, Russia and white cement operating activities in Belgium and France

Denmark

Sales revenues in 2021 reached EUR 413.9 million, up 7.7% compared to EUR 384.2 million in 2020, the
increase in revenues is related to all business lines. This was due to recovery of the market, favourable weather
conditions and the contraction in 2020 due to the pandemic.

Cement volumes on the domestic market increased by about 8% with a growth in white cement of over 10%
due to the development of some major projects and the evolution of average sales prices also due to the
favourable product mix.

Exports of white and grey cement grew by around 4%: the former, driven by higher exports to the United
Kingdom, Germany and France, while contracting in the United States and Poland.

Ready-mixed concrete volumes increased by 6% compared to 2020, due to growth in activity in all areas of the
country and favourable weather conditions.

Aggregate volumes increased by 16% compared to 2020, in part due to major new projects, while average
prices were affected by a lower contribution product mix.

EBITDA amounted to EUR 121.3 million in 2021 (EUR 131.4 million in 2020), down 7.7%. The contraction is
attributable to the cement sector, which recorded a significant increase in costs for raw materials, semi-
finished products, fuel and electricity, and higher fixed production costs, partly offset by the growth in sales
volumes and average prices. The ready-mixed concrete segment, on the other hand, improved thanks to higher
sales volumes and prices and lower personnel costs, only partially offset by the increase in costs for the
purchase of cement, raw materials and transport. EBITDA for the aggregates segment improved as a result
of higher volumes sold only partially offset by lower sales pieces and higher fixed costs.

Total investments in 2021 amounted to EUR 39.6 million, of which approximately EUR 25.8 million in the cement
sector. Investments were focused on rationalisation, production efficiency and extraordinary maintenance
projects. Investments in ready-mixed concrete amounted to EUR 13 million, including the restructuring of a
plant (Hillered), maintenance and leasing contracts for transport vehicles. Investments included
EUR 9.3 million accounted according to IFRS 16.

Norway and Sweden
In Norway, ready-mixed concrete sales volumes increased by around 4% compared to the previous year with

a more favourable trend in the south of the country while the northern, eastern and island areas recorded
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lower growth. At the beginning of the year, volumes were affected by low temperatures and restrictions due
to the pandemic. Since March, however, there has been a significant recovery in activities compared to 2020,
due to the start of some projects that had been delayed in the previous months. Prices in local currency are
in line with the previous year.

It should be noted that the Norwegian krone appreciated by 5.2% compared to the average 2020 exchange
rate against the euro.

In Sweden, ready-mixed concrete volumes increased slightly compared to the previous year, while aggregate
sales decreased slightly in line with market trends. In 2021, the sector benefited from favourable weather
conditions and solid market performance, especially in the infrastructure sector, evidenced by the rapid
progress of some major projects around Malma. Average prices in local currency for ready-mixed concrete
and aggregates showed growth also favoured by the product mix.

The Swedish krona appreciated by 3.1% against the 2020 average exchange rate with the euro.

In 2021, sales revenues in Norway and Sweden amounted to EUR 193.6 million euros (EUR 176.4 million in
2020) while EBITDA recorded a growth of 22% to EUR 21.2 million (EUR 17.4 million euros in 2020). The
increase is attributable to both regions: Norway recorded an increase in EBITDA due to higher sales volumes
and lower variable costs for the purchase of raw materials. Sweden also saw an increase in margin in both
ready-mixed concrete and aggregates, mainly due to higher selling prices in both segments and despite
inflationary dynamics on cement and raw material purchase costs and higher fixed costs.

Investments made in the area in 2021 amounted to EUR 11.8 million. In Sweden they mainly related to machine
efficiency, while in Norway they were mainly related to the restructuring and expansion of the Fossegrenda

plant. The total amount includes investments accounted for in accordance with IFRS 16 for EUR 2.2 million.

Belgium

[EUR’000] 2021 2020 Change%
Revenue from sales 274,957 253,237 8.6%
EBITDA 68,602 61,206 12.1%
EBITDA Margin % 25.0% 24.2%

Investments 17,428 23,050

In 2021, cement sales volumes increased by 2% compared to 2020 thanks to good weather conditions and
growth in all market segments, although the negative performance in March and April 2020 caused by Covid-
19 should be noted. During the period, volumes were positive in Belgium and France, and slightly down in the
Netherlands and Germany.

Average prices showed an upward trend in both domestic and exports markets.

Ready-mixed concrete sales volumes in Belgium and France increased by around 16% in 2021, thanks in part to the
start-up of a number of major infrastructure projects and the full operational start-up of a new plant in France.
Sales prices are rising in both Belgium and France.

The sales volumes of aggregates increased by around 4% compared to 2020, due to the strong performance
of the market in Belgium and France, which benefited from the increase in construction activity, precast
elements and volumes in the ready-mixed concrete sector, while the contraction continued in road construction
due to a lack of major projects.

Sales prices of aggregates performed just below inflation in the domestic market, due to the mix of product,
customer and destination.

Overall in 2021, sales revenue totalled EUR 274.9 million (EUR 253.2 million in 2020) and EBITDA reached
EUR 68.6 million (EUR 61.2 million in the previous year) up by 12%.
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In the cement sector, EBITDA benefited from a favourable trend in volumes and average sales prices, against
higher electricity costs. In the ready-mixed concrete segment, the increase in EBITDA was driven by higher
sales volumes and prices against higher variable costs for raw materials and cement and higher fixed costs.
In aggregates, EBITDA benefited from growth in sales volumes partially offset by higher variable and fixed
costs.

Investments made in the reporting period amounted to EUR 17.4 million and mainly related to the Gaurain
cement plant. Investments accounted in accordance with IFRS 16 amounted to EUR 1.9 million and mainly

related to contracts for aggregate vehicles.

North America

[EUR’000] 2021 2020 Change%
Revenue from sales 155,478 152,968 1.6%
EBITDA 23,829 21,299 11.9%
EBITDA Margin % 15.3% 13.9%
Investments 5,636 4,684

In the US, the 3% growth in white cement sales volumes in 2021 reflects the negative impact in 2020 of the
spread of Covid-19.

Prices in the various areas are increasing moderately compared to the previous year but with differentiated
local trends.

It should be noted that the dollar depreciated by 3.6% against the average euro exchange rate in 2020.
Overall in the US, sales revenues amounted to EUR 155.5 million (EUR 153 million in 2020) while EBITDA was
EUR 23.8 million (EUR 21.3 million in 2020), as a result of higher sales volumes and prices partly offset by
higher fuel and electricity costs.

Investments in the period amounted to approximately EUR 5.6 million related to the two cement plants.

Investments recognised as a result of IFRS 16 were EUR 2 million.

Turkey

[EUR’000] 2021 2020 Change%
Revenue from sales 173,263 141,834 22.2%
EBITDA 38,304 6,830 460.8%
EBITDA Margin % 22.1% 4.8%

Investments 13,116 9,739

Revenue reached EUR 173.3 million, an increase of 22.2% compared to the previous year (EUR 141.8 million),
despite the devaluation of the Turkish lira against the Euro (-30.5% compared with the average exchange rate
in 2020).

In the cement sector, the strong increase in demand led to a 58% increase in local-currency cement and
clinker revenue. Sales volumes in the domestic market grew due to increased demand, particularly in the
Izmir and Trakya areas, positive weather-conditions and a decline in sales in 2020 due to the pandemic.

Significant increases were recorded in Eastern Anatolia (Elazig), which was hit by an earthquake in
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January 2020, and in the Aegean area, due to the Samos-Izmir earthquake in October 2020. The Elazig region
has been involved in a major restructuring effort, while in the Izmir region reconstruction started late and is
still ongoing with numerous projects postponed to 2022. Also noteworthy is the strong growth in the European
region of Turkey, where the Trakya plant is located, thanks to numerous residential and infrastructure projects,
particularly high-speed railways. The opening of new ready-mixed concrete plants in the Trakya and Elazig
areas further boosted the growth of the business.

The evolution of average cement prices in local currency was consistent with producer inflation (PPI).
Ready-mixed concrete volumes increased by almost 30% compared to 2020, thanks to the start of some major
infrastructure projects postponed and the opening of two new plants in April. Ready-mixed concrete prices in
local currency developed in line with cement prices.

In the waste sector, in Turkey, revenues in local currency increased by 20% due to higher volumes processed,
while in the UK revenues were stable compared to 2020.

Overall, Turkey's EBITDA amounted to EUR 38.3 million (EUR 6.8 million in 2020) and includes land revaluations
of EUR 18.2 million (EUR 6.7 million in 2020). If we exclude extraordinary items from both 2021
(EUR 18.2 million] and 2020 (EUR 3.6 million), the year-on-year increase in EBITDA in euros was 525%, from
EUR 3.2 million in 2020 to EUR 20.0 million in 2021.

This result is largely attributable to the cement sector, which benefited from higher sales prices and volumes,
despite higher costs for raw materials, fuel and electricity, and an increase in fixed costs due to inflationary
dynamics in the country. The ready-mixed concrete segment reported an increasing margin due to higher
sales prices and volumes against higher variable costs for cement purchases, raw materials, distribution
services and fixed costs. The waste division also achieved a positive margin of around EUR 0.9 million.
Investments in 2021 amounted to EUR 13.1 million, of which approximately EUR 8.1 million in the cement
sector, mainly in the Izmir plant, EUR 3.7 million in ready-mixed concrete and EUR 1.3 million in waste.
Investments are attributable to the application of IFRS 16 for EUR 3.3 million, mainly concerning ready-mixed

concrete transport vehicles.

Egypt

[EUR’000] 2021 2020 Change%
Revenue from sales 50,729 43,364 17.0%
EBITDA 10,842 9,802 10.6%
EBITDA Margin % 21.4% 22.6%

Investments 1,825 1,323

Sales revenue amounted to EUR 50.7 million (EUR 43.4 million in 2020), up by 17%. On the other hand, the
increase in revenues in local currency was 20.5% due to the growth of approximately 16% in volumes sold in
both the local and export markets.

Sales volumes of white cement on the domestic market increased by 8% compared to 2020, which had been
negatively affected by the Covid-19 pandemic.

Exports, which grew by over 20%, should also be considered in the light of the Covid-19 constraints in 2020.
EBITDA increased by 10.6% to EUR 10.8 million (EUR 9.8 million in 2020], due to higher volumes sold and
higher sales prices against higher fuel and other fixed costs due to inflation.

The Egyptian pound depreciated by 3% against the average euro exchange rate in 2020.

Investments made in 2021 amounted to EUR 1.8 million and mostly concerned the sand mill, the bagged

cement storage facility and the research laboratory.
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Asia Pacific

[EUR’000] 2021 2020 Change%

Revenue from sales 108,017 94,660 14.1%
China 62,967 54,912 14.7%
Malaysia 45,103 39,958 12.9%
Eliminations (53] (210

EBITDA 26,829 23,913 12.2%
China 20,768 17,098 21.5%
Malaysia 6,061 6,815 -11.1%

EBITDA Margin % 24.8% 25.3%

Investments 6,872 4,568

China

Sales revenues reached 63 million euros (54.9 million euros in 2020, an increase of 14.7% due to a more
favourable sales mix.

Cement selling prices in local currency increased due to the favourable mix.

EBITDA increased by 21.5% to EUR 20.8 million (EUR 17.1 million in 2020), driven by higher sales prices
partially offset by higher variable costs for raw materials and fuel.

The Chinese Renminbi appreciated by 3% against the average euro exchange rate in 2020.

Investments in the period amounted to EUR 3.2 million, mainly to improve plant efficiency and reduce emissions.

Malaysia

Sales revenue amounted to EUR 45.1 million (EUR 40 million in the previous year), up 12.9% thanks to an
increase in sales volumes, mainly to foreign markets.

Cement volumes on the domestic market increased by 2.5% compared to the previous year. Also in 2021 there
were restrictions and new lockdowns leading to a 35% reduction in volumes in the third quarter of 2021
compared to the previous year, while in the fourth quarter deliveries returned to growth compared to 2020.
Average selling prices in local currency increased slightly more than inflation, also due to the customer and product mix.
Exports increased by about 10% compared to 2020, with higher volumes of both cement and clinker. This increase
is also as a result of the import restrictions implemented in 2020 from several countries due to the pandemic.
Average export sales prices for cement and clinker are in line with the previous year, but the comparison is
strongly influenced by country/product mix, freight prices and exchange rate movements.

EBITDA amounted to EUR 6.1 million, down 11% from EUR 6.8 million in 2020, mainly due to higher fuel
purchase costs and higher transport costs on exports.

The local currency depreciated by 2% against the average euro exchange rate in 2020.

In 2021, investments amounted to EUR 3.7 million relating to maintenance and spare parts, of which
EUR 0.2 million attributable to the application of IFRS 16.

Holding and Services

[EUR’000] 2021 2020 Change%
Revenue from sales 136,580 89,771 52.1%
EBITDA (4,708) (11,231) 58.1%
EBITDA Margin % -3.4% -12.5%
Investments 2,353 2,658
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This grouping includes the parent company, Cementir Holding, the trading company, Spartan Hive, and other
minor companies. The 52.5% increase in Spartan Hive's revenues is attributable to higher volumes traded
while EBITDA increased to EUR 5.3 million (EUR 4.6 million in 2020).

EBITDA included EUR 7.7 million in write-downs of non-industrial properties, while the previous year included

non-recurring charges of EUR 2.5 million related to the execution of a settlement agreement.

INVESTMENTS

During 2021, the Group made total investments of approximately EUR 99.1 million (EUR 85.9 million in 2020),
of which approximately EUR 19.5 million (EUR 30.3 million in 2020) related to the application of IFRS 16.
Investments included EUR 58 million in the cement sector, EUR 28.6 million in ready-mixed concrete,
EUR 8.2 million in aggregates and EUR 4.3 million for other business sectors.

The breakdown by asset class shows that EUR 95.7 million (EUR 81.1 million in 2020) relates to property, plant
and equipment and EUR 3.4 million (EUR 4.8 million in 2020) to intangible assets.

RESPONSIBILITIES IN RESPECT TO THE ANNUAL REPORT

The Board of Directors is responsible for preparing the Annual Report, inclusive of the Consolidated and
Separate Financial Statements and Directors’ Report, in accordance with Dutch law and International Financial
Reporting Standards as issued by the International Accounting Standards Board and as adopted by the
European Union (EU-IFRS).

In accordance with Section 5:25¢, paragraph 2 of the Dutch Financial Supervision Act, the Board of Directors
states that, to the best of its knowledge, the Financial Statements prepared in accordance with applicable
accounting standards provide a true and fair view of the assets, liabilities, financial position and profit or loss
for the year of the Company and its subsidiaries and that the Directors’ Report provides a true and a fair view
of the performance of the business during the financial year and the position at balance sheet date of the
Company and its subsidiaries, developments during the year, together with a description of the main risks

and uncertainties that the Company and the Group face.

KEY EVENTS OF THE YEAR

2021 ended with an EBITDA of EUR 311.0 million (EUR 263.7 million in 2020). The cash flow generated by
operating activities and the management of working capital allowed the Group to end the year with net financial
debt of EUR 40.4 million (EUR 122.2 million in 2020), which included the debt position resulting from the
application of IFRS 16 for EUR 76.0 million (EUR 85.3 million in 2020).

As already reported in the 2021 half-yearly report, on 4 February 2021, the Parent Company’s Board of Directors
approved the 2021-2023 Business Plan, to whose press release please refer (www.cementirholding.com in
the Investors, Press Releases section).

During May, dividends of EUR 21.9 million were paid as per the resolution of the Shareholders’ Meeting when
the 2020 financial statements were approved.

On 26 May 2021, the rating agency Standard & Poor’s announced that it had assigned Cementir Holding N.V.
an Issuer Rating of "BBB - with Stable Outlook™.

The assignment of the “Investment Grade” rating is the crowning achievement of a journey that began several
years ago and that has seen Cementir significantly diversify its business and product portfolio, enabling it to
achieve considerably stable results, confirmed even during the recent pandemic crisis.

On 28 May 2021, Cementir Holding repaid, ahead of the due date in October 2021, a term loan of
EUR 330 million granted by a pool of banks with Mediobanca as agent bank.

On the same date, a senior term and revolving facility was signed for a total amount of EUR 190 million with
a duration of three years at market conditions with a pool of banks with Banca Nazionale del Lavoro as agent

bank and BNP Paribas Italian Branch as global coordinator.
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On 6 July 2021, Science Based Targets Initiative (SBTi) validated Cementir's CO2 emission reduction targets,
which were judged to be consistent with the goal of keeping climate warming “well below 2°C”, in line with
the 2015 Paris Climate Agreement.

On 12 October, the share buyback programme (the "Programme”), set up in implementation of the
shareholders’ resolution of 2 July 2020, came to an end, as indicated in the announcement to the market of
13 October 2021, to which reference should be made for details.

In December 2021, the Group obtained an improvement in its climate change rating to an "A-", ranking, above
the average for the cement and ready-mixed concrete sector (B], the European average (B) and the global
average (B-]. Cementir also obtained a B score for the first time for "Water Security”, in line with the sector

and the European average (BJ.

INNOVATION, QUALITY, RESEARCH AND DEVELOPMENT

The Cementir Group conducts applied research to support Sustainability, Innovation and Product Development
and possible new solutions. These activities are carried out in close collaboration with customers and business
partners, academia and other stakeholders in the construction industry and society at large.

In 2021, the Cementir Group, as founder and member of the steering committee, continued to actively work
on the Innovandi project, a world-class cement and ready-mixed concrete industrial-academic research
network, made up of 30 global companies in the cement-additives-ready-mixed concrete value chain together
with 40 scientific institutes.

In 2022, the Group's experts will continue to act as mentors for key research with a particular focus on reducing
CO02 emissions in cement and ready-mixed concrete production. Innovandi is therefore a key commitment to
the Group's efforts towards better sustainability.

In 2022 the Group will be an "industrial mentor” for the innovative start-ups of the “Innovandi Open Challenge”
to drive innovation and help solve climate-related issues.

To meet the new challenges of the "Cementing the European Green Deal"-2020 defined by the EU in terms of
further reducing CO2 emissions, the focus of the Group's research activities has been to develop projects and
investigate further innovative product and process solutions and systems to enable a sustainable production
transition. From 2020, to guide the Group towards more sustainable production, all activities in terms of
process, product and innovation were translated into a 10-year roadmap with ambitious Group sustainability
targets with a main focus on European markets subject to the ETS (Emission Trading System), then extended
to all reference markets. 2021 was marked by the implementation of key projects envisaged in the roadmap.
In this regard, 2021 was the year that FUTURECEM™CEM II/B-M(LL-Q) 52.5 N was launched in Denmark, the
Group's innovative proprietary technology based on the ternary system of clinker, calcined clay and limestone,
which allows a reduction in emissions of around 30% compared to a Portland cement.

The Group together with DTI - Danish Technological Institute - has launched the CALLISTE (Calcined Clay-
Limestone Technology Extension] applied research project, based on FUTURECEM™ technology. Calliste's
main aim is to achieve a clinker content 50% lower than conventional Portland cement by the end of 2024.
The consortium behind Calliste involves the value chain of the construction industry including universities.
The research is funded by the Danish Innovation Fund.

To define a solution to the market, new ready-mixed concrete additives have been developed in cooperation
with leading manufacturers to fully exploit the CO2 reduction potential of cements based on FUTURECEM™
technology.

R&D expenses, to be reported according to Art. 2:391.2 DCC, amounted to EUR 2 million.

Innovation
The Group decided to take on the challenge of meeting the growing demand for innovative, sustainable, and

high value-added offerings. Innovation in the Cementir Group is driven by the InWhite™ process, led by the
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sales, marketing, and corporate commercial development department spanning the entire Group, including
a dedicated team at the Research and Quality Centre.

The process involves receiving the relevant information from the market and customers to generate a list of
potential high value-added initiatives to be offered to customers, to set their priorities and, finally, to convert
them into business models that are feasible for the Group. The overall goal is to expand the Group’s product
market and increase market share within the entire value chain, while supporting the path to sustainability.
From 2019, the Cementir Group strengthened its position in the ultra-high performance ready-mixed concrete
segment, in particular, in the European market with both products in its portfolio, AALBORG EXTREME™ Light
120 and AALBORG EXCEL™. While AALBORG EXTREME™ Light 120 is intended for use in structural and semi-
structural applications, AALBORG EXCEL™ is aimed at very thin architectural applications, such as exclusive
facade cladding, ornamental objects, etc.

After an initial focus on the European market, the Cementir Group extended its sales perimeter to include
China, Asia and North America, given the growing interest in UHPC technology from the market and confirmed
by trends in the construction sector.

Therefore, sales expectations for this innovative product range in 2022 are confirmed to be higher than in 2021.
As part of the strategy of a transition towards greater sustainability, the Cementir Group, through the InWhite™
innovation process, is developing additional products/solutions, implementing FUTURECEM™ technology, to meet
the needs of its target markets, as identified through close collaboration with customers and business partners.
In 2022, two new products from the InWhite family will be launched on the market: InBind - a versatile binder
for very high strength ready-mixed concretes using the materials available at the customer’s production plant
- and ReCover - a very high performance ready-mixed concrete for coating bridges and industrial flooring
and floor restoration.

The InWhite™ innovation process has also moved into the ready-mixed concrete 3D printing sector with
participation in research projects and identification of potential collaboration opportunities with customers to
define viable business models.

Within the Group’s innovation process, FUTURECEM™ technology is improving the supply of innovative and
value-added solutions, a way of pursuing the ambitious path to sustainability. In accordance with the Customer
focused Group's approach, specific product development activities were launched and, in some cases,
implemented in all regions, in order to meet market needs for various applications, as well as to support the
downstream business development of the customer base.

From January 2021, the Group, through its subsidiary Aalborg Portland, has launched the first FUTURECEM™
cement on the Danish market. The new product was favourably received by the market, as a solution to produce
a low-emission ready-mixed concrete. The keys to success are ensuring the product is suitable for the intended
applications, continuous dialogue with the entire value chain and strategic partnerships with leading
construction companies.

The roll-out of the FUTURECEM™ technology continued in Belgium, where CE Certification was obtained, in
accordance with the European standard EN 197-1. FUTURECEM™ will be marketed in France in 2022, while
in Belgium it must be included in the regulations for its use in ready-mixed concrete for construction purposes.
At the same time, a sales and technical team is supporting customers and partners with tests to assess use
in their production cycle, through a LCA - Life Cycle Assessment, and the reduction of the impact in terms of

CO2 on ready-mixed concrete and, therefore, eventually on the final structure.

Research Centre

The Research and Quality Centre (RQC] is the Group's central quality section.

The centre is equipped with a fully equipped state-of-the-art laboratory, which enables a wide range of tests
and analyses of raw materials, alternative fuels, cement and ready-mixed concrete.

The laboratory is the reference for the whole Group, operating a cross-checking programme that is the key to
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maintaining accuracy and precision in our local labs. The lab provides them with calibration samples and, at
regular intervals, it receives samples of raw materials, clinkers, and cement from individual plants to assess
process efficiency and provide support to the plants. The use of advanced analytical equipment enables prompt
responses and troubleshooting, as well as ensuring continuous improvement in process efficiency and product
quality in each individual plant.

The RQC operates a global quality system to ensure a uniform and consistent quality across the Group’s
facilities. The system involves continuous online monitoring to check the quality of all products, continuous
control (via cross-checking] of the instruments used in local laboratories, a system of guidelines and
procedures that can be consulted online, which support the setting-up of quality assessment models and
improve the sharing of best practices.

Innovation and customer service are also supported by RQC. The centre’s experts are specialists in cement
chemistry, mineralogy, concrete technology, white cement application and life cycle analysis. In addition to the
research, the centre offers customers technical support for all types of ready-mixed concrete and cement-
based products. The White Cement Competence Centre (WCCC] specifically supports the InWhite™ innovation
process and the use of white cement in general. At the global level, experts at the RQC help sales staff provide
highly skilled assistance to the Group’s customers. Research and quality skills therefore translate into high

value products and services for customers.

Quality

Quality is one of the main objectives pursued by the Group. The CON-CQ Concept [CONsistent Cement Quality)
policy is currently implemented in all plants, defining a quality management and control system, and roles
and responsibilities. The quality KPIs necessary to provide the right product for each specific application are
defined starting from the Voice of Customers. Based on an in-depth understanding of the impact on product
performance of raw materials, fuels and the production process, Group companies can ensure the highest
quality and stability of the cements they produce.

The GQCC Corporate Function (Group Quality Competence Centre) defines best practices, guidelines and
quality procedures common to all the Group's plants. Periodic meetings are held (BU CON CQJ with the
participation of Corporate and individual plants where the results achieved and the improvements needed to
achieve the set objectives are discussed, investments are proposed and ongoing projects are analysed and
DOQs (Declaration of Quality) are reviewed.

Internal audits are carried out every year to improve quality performance and implement and improve controls
and feedback. Twice a year meetings are held for the entire Quality Community where projects and new
activities are shared, new tools purchased to improve control are presented and where there is always a

training session.

INFORMATION SYSTEMS

In 2021, the Information Technology function further strengthened its organisational and governance model,
based on the centralisation of the managerial and decision-making responsibilities, supported by a now fully
operational Aalborg Portland Digital. This company was created with the mandate to provide IT services to
the entire Cementir Group and today supports the digital transition of the core business with initiatives in all
regions, with the aim of globalising and transforming the way people work through flexible, dynamic and data-
driven group services and solutions.

Despite the continuing travel restrictions related to the pandemic, that have had an impact on the timing of
some project activities, 2021 was a very profitable year in terms of actions and projects to support business
processes and in the consolidation and modernisation of the Group's IT infrastructure. In this respect, remote
working methods, which are mandatory during travel restriction times, especially in the regions hardly hit by

the pandemic, have seen a huge increase. This has been possible through the support of the collaboration,
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videoconferencing and document sharing tools already deployed over the last years and now a standard
throughout the Group. In particular, in 2021, the transition of document archives and Corporate Intranets to
the cloud has been completed, with the addition of a backup functionality. Furthermore, to ensure the best
possible security and in line with those measures already put in place in recent years, additional initiatives in
the area of Cyber Security have been completed, in line with the multi-year plan presented in 2020. The most
significant was undoubtedly the renewal of the antivirus solution for all the Group users, shifting to a market-
leading solution that, in addition to protection, incorporates identification and attack response solutions. The
VPN solution for remote connection to our systems has also been standardised and updated, and now
incorporates a multi-factor authentication policy. In addition, the first round of simulated attacks to test the
vulnerability of the systems was completed, policies and procedures were reviewed, outdated operating
systems were updated and additional online courses on IT security were delivered. Finally, the first step was
taken to secure access to the industrial network, which in some areas now benefits from all the security
features already developed for the business network.

In the infrastructure area, the optimization of the Cloud Data Centre that now hosts almost all the company’s
servers has been continued. With reference to the initial perimeter, a further reduction of 30% of the managed
servers was achieved, optimising the management cost and leaving resources free for the introduction of new
servers dedicated to new project initiatives. The Disaster Recovery solution has also been renewed, the backup
policies have been updated and revised, the servers hosting the most relevant applications have been updated
to the latest available versions and a monthly report has been finalised that monitors the performance of the
different components of the Data Centre. There have been numerous technology upgrades and renewals of
our network infrastructure. In particular in Turkey and Malaysia with regard to cabling, in Egypt with a new
fibre connection to the Sinai plant and in the United States where all network equipment has been upgraded
and stabilised. In Scandinavia as well, the migration of obsolete domains was carried out and the foundations
were laid for the three-year network renewal project at the Aalborg plant, a project that will involve the entire
perimeter of the plant in the next three years.

Despite the travel restrictions imposed by the pandemic, the portfolio of Group and local initiatives to support
the execution of the business plan were also completed with very limited impact on the original timeline. In
general, the founding principle of the IT business plan was constantly pursued. lts common denominator
remains the gradual streamlining of the application stack and the use of SAP as a pivotal system of the Group
processes execution. In addition, a small number of non-SAP applications were selected to complete the
process coverage required for business operations and development. Specifically in the SAP area, the transition
of the Group's system to the EHP8 release was completed, a major work was done to stabilise and control
performance and the foundations were laid for the transition to the HANA system, which will be the subject
of the next Industrial Plan.

The most important project activities related to business processes and applications was connected with the
Cementir 4.0 programme and the consolidation and further deployment of C-Scale, the proprietary platform
for the management of cement deliveries, which was improved with new features, implemented in subsequent
terminals in the USA and subsequently promoted to a group solution with a three-year plan for capillary
diffusion to all cement terminals worldwide. The first and most important of these will be the replacement of
the Austral system in CCB, expected in the first months of 2022, a project already started in the final quarter
of 2021.

Within Cementir 4.0, the IT function was mainly involved in initiatives related to purchasing, logistics and
maintenance processes. In the purchasing sector, the roll-out of the e-procurement solution progressed
according to planned deadlines and additional solutions for contract management were implemented. The
same goes for the definition and implementation of the "Warehouse 4.0" warehouse management process.
Regarding logistics, we equipped ourselves with a tool for optimising maritime shipments in Scandinavia and

progressed in the implementation of a tool- for managing overland transport in Belgium, as well as finalising
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customer portals for cement sales. In the area of maintenance, the group's "Maintenance 4.0" process was
defined and implemented, and a mobile application was put into operation to manage maintenance orders
and spare parts warehouses in real time during inspections and works. The implementation of the S&0OP
(Sales & Operations Planning) process on SAP has also been definitively finalised and put into operation in
selected countries.

In addition, the Cementir Group has equipped itself with a market-leading Process Mining tool, which in 2021
was applied to the purchasing and payment processes of some Regions, identifying possible areas of
improvement and followed by an action plan that is being continuously updated and enhanced, as well as
extended to other Group entities and processes.

In 2021, we continued to develop our Business Intelligence platform, which is now a recognised and well-
established high added-value tool for analysing and optimising business process execution. The Vizion
Corporate Portal has been renewed from a technological and graphical point of view with the new 2.0 release
and activities have begun for the publication of some analyses on mobile platforms. A number of analyses
have been completed and published at Group and Local level on all business processes, including the analyses
on the impact of CO2 emissions, the new section on Health&Safety, the analyses on raw material quarries,
the reports supporting the aforementioned Maintenance 4.0 and S&OP activities, and lastly, in chronological
order, a set of reports dedicated to cash and treasury analysis, which stand out for their originality and

importance.

HEALTH, SAFETY AND ENVIRONMENT

Health and safety

During 2021, the Group guidelines on Health and Safety Management were issued. This document defines the
common management basis for which each operating company has application and control responsibility.
With a view to continual improvement, specific action plans have been defined at site level to close any gaps
found, also following the analysis of the root causes of the accidents that occurred. The Group has embarked
on a journey towards the construction and development of a solid safety culture.

Employee involvement is a key factor in the Group's guidelines. During the World Day for Health and Safety at
Work on 28 April, a number of awareness-raising initiatives were carried out at each site, focusing on
awareness and the proactive role of each worker in relation to unsafe behaviour, also linked to infection
prevention and the response to the Covid-19 pandemic. The level of worker participation was more than
satisfactory, covering almost the entire company population.

The implementation and maintenance of effective management systems for accident prevention is a key health
and safety objective. In this context, the projects necessary to complete the plan for ISO 45001 certification of
the health and safety management systems of all cement production plants by 2022 have begun. 73% of total

establishments are already certified (around 80% of total production capacity).

Environment

The Group aims to continuously improve its environmental performance to pursue the sustainable development
of its business activities in an integrated manner. The minimisation and control of energy consumption, the
maximisation of the use of alternative fuels (e.g. biomass) in production processes and the reduction of
greenhouse gas emissions, also through the replacement of raw materials and the use of the best available
techniques, are some of the key objectives that the Group pursues to achieve its long-term growth.

These objectives, with particular reference to the reduction of greenhouse gas emissions, were verified by the
Science Based Targets Initiative (SBTi) as being consistent with the reductions needed to limit the global
temperature increase to well below 2°C compared to pre-industrial levels.

As part of its climate commitments, the Group has defined its policy on water management. Maximising its

reuse/recycling, minimising withdrawals and consumption and applying efficient operating practices are areas
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of focus, starting with those geographical areas with the greatest water scarcity. The Group has set targets
for improvement in the specific consumption of water for cement production, with an overall reduction of 20%
by 2030. In the most water-stressed areas the improvement target is 25%.

At the end of 2021, 92% of total cement production came from plants whose environmental management
framework is certified according to the ISO 14001 standard.

At the end of 2021, Cementir received an "A-" climate change rating from CDP (an internationally recognised
global non-profit organisation that encourages companies and governments to reduce their greenhouse gas
emissions and to safeguard water resources and protect forests), improving on the previous year's "B" rating
and placing the Group above the cement and ready-mixed concrete industry average (B), the European average
(B) and the global average (B-). In addition, Cementir obtained a "B” rating for the first time for the

management of water resources ("Water Security"], in line with the sector and the European average (B).

HUMAN RESOURCES

In the area of Human Resources, work continued in 2021 to make the organisational structures operating
worldwide more efficient, through the adoption of a lean organisation model, duly supported by the continuous
push towards digitalisation.
2021 therefore saw the full adoption at global level of the Standard Organization model for the company's core
functions, the foundations for which had been laid in the previous year, and which remains the reference model
at Group level for achieving efficiency and effectiveness objectives.
The continuous evolution of the Human Resources function in support of the Group is based on the following
strategic pillars:
 Organisational development and process improvement, where HR is integrated with the business (e.g.
implementation of the Standard Organization, knowledge of key processes, involvement/support in
transformation programmes and strategic initiatives, etc.
* People development, talent attraction and succession plans (short and medium to long term, skills
alignment/development, training programmes, etc.]
¢ 100% accuracy and timeliness of administrative and human resources reporting processes (e.g. payroll,
budgets and forecasts, compliance with local legislation, etc )
During 2021, based on feedback received from a number of regions and after an analysis of internal processes,
the Human Resources Governance processes were also updated.
As far as digitalisation is concerned, the implementation of the Performance Management System was
completed, aimed at introducing unified management of the Performance process in a fully digitalised way
for 2021, with the aim of increasing the value of the company’s human capital.
The focus on talent management remains high. This is why in 2021 the foundations were laid for the planning
and launch of new initiatives in the area of talent management, such as the Graduate Programme "CE-
MENTORship” and Succession Planning.

Changes in workforce and personnel costs

As at 31 December 2021, the Group had a workforce of 3,083 employees, 88 more than at year-end 2020. The
change is mainly due to the expansion of the business perimeter in Turkey (RMC and aggregates), the increase
in ready-mixed concrete volumes in Denmark and the change in the calculation methodology that included
apprenticeship contracts previously not included from the end of 2020.

Personnel costs reduced compared to expectations for 2021, showing a reduction of about EUR 7 million
compared to 2020. The change is mainly due to some actions taken in 2020 for transactions and provisions
not repeated in 2021, partly due to the devaluation of the Turkish lira, and to turnover and recruitment
processes that, in some Regions/Business Units, were limited to mitigate the impact of COVID-19, especially
in the early part of the year.
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Organisation
As of 31 December 2021, the Group's organisational model remained structured in the following territorial areas:

e Nordic & Baltic

e North America

e Asia Pacific

e Turkey

* Egypt

e Belgium
and two dedicated business units: Spartan Hive and Waste.
Amsterdam is the registered office of Holding which regulates the aforementioned regions and operating
companies, while the Rome office remains the secondary and operational headquarters.
Holding governs these regions and operating companies. The General Manager of the Group is entrusted with
overseeing the main operating undertakings of the company, allowing the Group CEO to focus on business
activities with a strategic impact, such as mergers and acquisitions.
In terms of organisation, 2021 was notable for the implementation of the new organisational model, designed
in 2020, based on the principles of the Standard Organization in relation to the company’s core activities with
an increasing focus on technical innovation and sustainability issues.
The most significant change concerned the introduction of the position of European Technical Director,
reporting directly to the Group Chief Coordination Officer with the aim of ensuring the efficiency of the
“European” plants (Belgium and Denmark]), supporting, monitoring performance to achieve short- and long-
term objectives, providing technical advice and coordination and supporting the intensive investment
programme planned for these two regions. Further changes related to the consolidation of the following
functions: Group Technical, Legal, Human Resources, Internal Audit and the strengthening of the structure of
Aalborg Portland Holding, as well as the placement of some staff in key positions within the Group.
During the first half of the year, some important changes were implemented to strengthen the organisational
model to guarantee some key processes and improve overall efficiency of the organisational structures. In
particular, an organisational restructuring of the Nordic & Baltic region was implemented, involving the
centralisation of certain activities at regional level (e.g. logistics and procurement) and the creation of a PMO
& Transformation structure to support the region’s growth process. The implementation of standard operating
models continues, with the Maintenance technical structure as a pilot area with the "Maintenance 4.0"

programme, extended during the year, also to the four production sites in the Turkey region.

Talent Strategy
Despite the persistence of Covid-19, the Group has confirmed its commitment to talent management by
increasingly exploiting digital leverage to be able to bring people closer together even in the face of severe
constraints on movement between countries.
2021 saw the launch of the Group Performance Management System. This launch was accompanied by a
training course involving the entire company population, aimed at promoting the cultural change necessary
to improve and constantly develop technical, managerial and organisational skills, and to train people to
use the system during the various stages of the process. In particular, the need to establish a continuous
team dialogue through giving regular feedback accompanying the growth path of our colleagues was
emphasised.
The Group therefore continued to work on attracting, retaining and developing talent, laying the foundations for the
design and launch of further new initiatives in the area of talent management, aimed at different members of the
corporate population:

e the "CE-MENTORship” Graduate Programme, aimed at finding and hiring brilliant recent graduates for

an 8-month international experience to develop specific skills in the cement sector and managerial skills
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in line with the Group's way of working. To this end, collaborations were started with the main Italian,
Turkish, Danish, Belgian and French universities;
e Succession Planning, aimed at identifying the key figures of tomorrow, for structured management of

leadership transition processes.
Commitments were also confirmed within the scope of the Emerging Talents Programme, which led to the
identification of selected talent within the Group to participate in the Group Talent Development Programme,
whose start-up was postponed for 2022 due to the continuing pandemic situation.
In terms of Talent Acquisition, the provisions of the Group’s HR Governance were further strengthened, i.e.
confirmation of full accountability on search and selection processes and strengthening of the partnership
with business functions to effectively support the decision-making process. During the year, a number of key
staff members were brought into the organisation to insource new skills, balancing them with internal
professional development paths and also focusing on gender diversity parameters.
In terms of training, the Cementir Academy continued to support the Group's strategy and the continuous
professional development of its people, through the planning and release of new courses and initiatives in
hybrid mode and digitally through the online platform and in person, in compliance with the rules of social
distancing, with the aim of ensuring the training and development of all staff even during the pandemic.
The use of the online platform has also ensured, even during periods of remote working, proper on-boarding

of staff, through the use of training content in digital mode.

Remuneration

The remuneration policy places particular emphasis on the importance of attracting talent and at the same
time recognises the value of the people who are part of our Group, fostering a performance culture in line
with our corporate values.

Itis based on objectives that support the company's business strategy, ensure internal fairness, motivate and
develop our people and recognise top performance.

Cementir therefore adopts a competitive remuneration system aimed at guaranteeing the respect of the balance
between strategic objectives and recognition of the merits of the Group’s employees. Through the use of short-
and medium-/long-term variable remuneration components, the alignment of personnel interests to the pursuit
of the priority objective - value creation - and the achievement of financial objectives is promoted. This objective
is also pursued by linking a significant part of remuneration to the achievement of pre-established performance
targets, through both the short-term incentive system (STI) and the long-term incentive system (LTI).

In order to comply with the business plan, the 2021 Compensation Policy Guidelines set out performance
targets that have guided, monitored and assessed the activities related to the supervision and development of
the business, which are crucial to achieving the targets in the Group strategic plan.

The commitment of the management team was confirmed, with regard to short-term objectives, on economic
and financial management, focusing on the correct management of economic and human resources.

With regard to the Group's strategic objectives, the focus remained on digitalisation and technological
innovation, with the confirmation and extension of the Cementir 4.0 Programme and the renewal of the product
portfolio with the commercial launch of FutureCEM. The objectives were defined by applying a cascading
process in the different countries, in accordance with the different organisational levels, confirming the Group
approach for the short-term incentive scheme. In 2021, specific sustainability and H&S targets were also set
for the different organisational layers to confirm the group's focus on these key pillars of its business plan.
The 2021 Remuneration Policy remained consistent with the governance model adopted by the Group and the
recommendations of the Code of Ethics available on Corporate Website under https://www.cementir
holding.com/en/governance/corporate-regulations in order to attract, motivate and retain staff with a high
professional profile and to align management interests with the main objective of creating shareholder value

in the medium/long-term.
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Reference group and market positioning

In 2021, the Group continued to offer a remuneration package that is competitive with the labour market in its
sector, comprising monetary, non-monetary and benefits elements.

To define this market, a reference group is created, consisting of companies that are comparable to us in

terms of size and complexity, data transparency and geographical area.

Internal communication
The routine aspects of Group-wide Internal Communication continue to mainly concern:

e Policies

e Procedures

e Organisational announcements

e Financial results

e Results deriving from the Group's rating on sustainability issues

In addition, there are extraordinary communications, such as internal dissemination of preventive actions to
combat the Covid-19 pandemic.
In 2021, Internal communication focused mainly on the following topics:

e Prevention activities to combat the Covid-19 pandemic, confirming the constant commitment to informing
the Holding's employees of the safety protocols adopted and the main updates arising from the constantly
evolving emergency situation;

e The launch of the so-called golden rules for H&S and the communication campaign for World Safety Day
managed at Group level with the support of all local business units;

e Cyber Security issues, for constant information and training on the main risks in the IT field and with the
aim of making all staff aware of the prevention and correct reaction in the event of IT fraud;

* GDPR issues with the publication of the Privacy Policy for all Group employees relating to the management
of personal data at company level.

During 2021, the internal communication sites (intranet) of the main Group companies were also reviewed to
build a communication and technological platform more in line with the need for immediate information and

accessibility to colleagues in the various countries.

Social Dialogue

The Cementir Group confirms its ongoing commitment to constant and structured dialogue with European
workers’ representatives in its companies, in accordance with EU regulations and the protocol adopted by the
European Works Committee (EWC] of the Cementir Group.

During 2021, management informed and set up discussions with employees and unions on transnational
issues concerning the status of activities and significant decisions taken by the Group in relation to the business
and its employees.

Representatives from Belgium, Denmark and Norway took part in the meeting held exceptionally via
videoconference due to the Covid-19 pandemic, for which the existing contract was integrated. There was a
particular focus on the pandemic preventive measures adopted by the individual legal entities in compliance

with local regulations.
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RISKS AND UNCERTAINTIES

INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM

The Cementir Group's Internal Control and Risk Management System is defined as the set of tools,
organisational structure, procedures and company rules to guarantee, through an adequate process of
identification, measurement, management and monitoring of the main risks, correct and consistent business
management with objectives set in terms of:

e compliance with laws and regulations;

e safeguarding of corporate assets;

e operating activity effectiveness and efficiency;

e reporting accuracy and completeness.

The Internal Control and Risk Management System adopts a “top-down"” and "risk-based” approach that starts
from the definition of the Cementir Group's Business Plan. It ensures that the main risks are identified,
assessed and monitored taking into account each business unit, to create a fully integrated risk management
process. Risks are assessed with quantitative and qualitative tools considering both the probability of
occurrence and the impacts that would be generated in a given time horizon if the risk were to occur. It also
ensures that all necessary measures are taken to control risks that could threaten the Group's assets, its
ability to generate profits or achieve its objectives.

Roles and responsibilities in risk management have been defined starting from the Company's Board of
Directors, which defines strategy, policy and risk appetite, supported by the Audit Committee and the
Sustainability Committee. In addition, management teams from the group companies are involved, with
responsibility for risk management within their area of expertise.

Below is a summary of the people and bodies involved and their responsibilities:

e The Board of Directors plays the central role, defining the Group's risk appetite, the nature and level of
risk. In addition, it carries out an assessment of the risks related to climate change ensuring the constant
compatibility of management and strategic objectives;

 The Audit Committee and the Sustainability Committee (corporate bodies relevant in the risk definition
process) support the Board of Directors, subject to a favourable opinion, in the definition and management
of risks;

e The CEO & Chairman: implements the general guidelines of the Board of Directors, ensuring the
identification, management and monitoring of the main risks;

e Risk owners, or the first level of control, are primarily responsible for internal control and risk
management activities;

e Finally, Risk Management and Internal Audit are the main responsible for the internal control and risk
management system (second and third level of control). They are responsible for verifying that the Internal
Control and Risk Management System is functioning and adequate with respect to the size and operations
of the Group, verifying, in particular, that the Management has identified the main risks, that they have
been evaluated in a consistent manner and that the appropriate mitigation actions have been defined and

implemented.
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Chairman & CEO: shall implement the guidelines from
the Board of Directors; ensure the identification,
management and monitoring of the main risks
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'''' Report to corporate bodies

The Cementir Group's Internal Control and Risk Management System is integrated into the Group's
organisational, administrative, accounting and governance structure and has been prepared on the basis of
the principles laid down by the Enterprise Risk Management - Integrated Framework, an international
standard developed by the Committee of Sponsoring Organizations of the Treadway Commission (COSO
Report], also ensuring greater detail in the identification of the risks of the companies and Group and
integration with the results of the Audit activities. The methodology followed involves an iterative process
consisting of the following steps:

e Risk identification: the process starts with the definition of the Industrial Plan and focuses on the main

risks that could compromise the achievement of the Group's objectives;

Risk assessment: for each identified risk, management gives an inherent risk assessment (in the absence
of controls/mitigation actions), in terms of probability and impact during the horizon of the Industrial Plan,
using a 5-level assessment system [scoring). In terms of impact, three parameters are considered:

economic [quantitative), operational (qualitative), reputational (qualitative];

Identification and assessment of the adequacy of existing controls: for each identified risk, all the current

controls / actions in place for risk mitigation are identified with management;

Residual risk assessment: taking into account the individual controls for each risk and the relative
adequacy, the residual risk is calculated by applying a uniform calculation methodology to all Group

companies;

Identification of further actions: in the event that the residual risk is higher than the predefined level of
risk appetite, further actions are agreed with management to mitigate the risk and contain it within
acceptable levels. The initiatives are taken promptly and within budget limits, to effectively contribute to

risk mitigation;

Reporting: reports are prepared at the company and Group level, showing the main risks and initiatives

taken by management to reduce the risks to acceptable levels;

Monitoring: periodic review for existing risk evaluations, assessment parameters and new risks to be

identified, if necessary.
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The model, as described, subject to further and future updates, aims to provide support for the decision-
making and operational processes of the company management, so as to reduce the possibility that specific
events could compromise the Group's ordinary operations or the achievement of its strategic objectives.

To this end, the risk appetite level adopted in relation to strategic risks is consistent with the vision of creating value,
while always respecting the environment and promoting integration with local communities. In relation to operational
risks, the risk appetite level is defined on the basis of the effectiveness and efficiency targets set by the management.
Provisions for compliance and financial reporting are different. The Group does not accept an assumption of
non-compliance risk for laws and regulations (including those relating to safety), and of possible alterations
to the integrity of financial reporting.

The Cementir Group's Internal Control and Risk Management System is integrated with the Group's
Sustainability Strategy. Starting from 2021 the Cementir Group has launched a project to implement the
recommendations of the TCFD (Task Force on Climate-Related Financial Disclosure] committing to be
transparent on risks and opportunities related to climate change. The identification, assessment and effective
management of risks and opportunities related to climate change are fully integrated into the Group's risk
management process. For more details, see the paragraph "Main risks to which the group is exposed”.

In relation to accounting and financial reporting, the existing Internal Control System ensures its accuracy
and completeness through constantly updated administrative and accounting procedures.

Furthermore, as part of the compliance activities with the COSO structure, during the year, the Internal Audit
function carries out audit activities on the aforementioned procedures to ascertain that the provided key
controls are being correctly applied by the involved company structures. The assessment of the internal control
system on financial reporting provided for by Cementir Group procedures was carried out based on this activity.
On the basis of the activity carried out by the Internal Audit department and the related results, the Audit
Committee assessed the Internal Control and Risk Management System as adequate, effective and appropriate

for dealing with business, operational, environmental, financial and compliance risks.

INTERNAL CONTROL SYSTEM FOR FRAUD RISK MANAGEMENT

This risk relates to intentional acts perpetrated by deception by one or more members of management, those
responsible for governance activities, employees or third parties, in order to obtain unlawful advantages. Fraud,
whether false financial reporting or misappropriation of company assets, implies the existence of incentives
or pressure to commit it and the perception of an opportunity to do so.

Exposure to potential fraud risks is analysed during the risk assessment carried out by Internal Audit when
drawing up the Audit Plan to give priority analysis to the areas considered at risk. The identified fraud risks
are assessed, with particular regard to the probability of occurrence and possible impacts, thus assessing
their relevance for the organisation. In the assessments, all reports emerging from whistleblowing channels
and cases of fraud detected in the last 12 months are also taken into account.

The Ethics Committee (committee appointed by the Board of Directors), on a quarterly basis, analyses the
results of the investigative activities carried out by the Internal Audit and verifies the implementation of
disciplinary, organisational and operational actions for each individual breach. The Ethics Committee reports

on its work to the Audit Committee and the Board of Directors.
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MAIN RISKS TO WHICH THE GROUP IS EXPOSED

The main types of risks and opportunities to which the Group is exposed are described below.

VOLATILITY IN COMMODITY PRICES

DESCRIPTION

IMPACT

MITIGATION ACTIONS

Risk linked to the volatility of commodities market
prices (electricity and fuel] and freight costs, which
may affect the Group's results.

COMMODITIES - Electricity and fuel

The Group is highly exposed to the risk of
fluctuations in the prices of all raw materials that
enter the production cycle, electricity, coal, petcoke
(material derived from oil refining). There is also a
risk related to the availability of fuel resulting from
macroeconomic market dynamics. Market trends
are constantly monitored in search of the best
supply conditions (availability and price) to meet its
needs.

FREIGHT COSTS

Trade route prices have tripled compared to last
year and prices for container ships have seen
similar increases. There are few signs of them
falling in the short term. Freight rates are expected
to calm in the second half of 2022 under current
conditions.

Cost increases

¢ Use of financial instruments to hedge price risk;
¢ Sales contracts based on indexed prices;

* Renegotiation of long-term agreements with
suppliers;

¢ Replacement of fossil fuels with alternative fuels;

e Evaluation of the use of gas within the production
process;

e Freight contracts on a COA basis "Contract of
affreightment”.

CYBER SECURITY

DESCRIPTION

IMPACT

MITIGATION ACTIONS

The increasing use of IT systems increases the
Company's exposure to various types of risks. The
most significant is the risk of cyber-attacks which
is a constant threat to the Group

Data loss
Privacy impacts
Business interruption

Reputational damage

e Strengthening of network infrastructure;
¢ Strengthening of protection systems;
» Constant updating of internal procedures;

e Continuous training for all staff to strengthen the
corporate culture on cyber security issues.

GEOPOLITICAL RISK

DESCRIPTION

IMPACT

MITIGATION ACTIONS

Geopolitical instability in some of the countries
where the Group operates may influence demand
trends.

Impact on the Group's earnings
figures and financial position

* Monitoring of the geopolitical context in which the
Group operates;

¢ Request for letters of credit to protect credit
positions;

* Monitoring of the currency system and monetary
policy of the countries where the Group operates.

RISK OF THE COVID-19 PANDEMIC

DESCRIPTION

IMPACT

MITIGATION ACTIONS

Cementir is an international company present in
several countries, some of which have been
significantly impacted by the Covid-19 pandemic.
Although there is broad consensus on the gradual
improvement of global health prospects in the short
to medium term, this assumption involves
uncertainties mainly related to the large-scale
availability of vaccines. If these risks were to persist,
they could lead to a disruption of normal market
dynamics.

Impact on the Group's
operations, earnings, cash
flows and financial position

The Company has promptly adopted control and
prevention measures for all employees around the
world, including through alternative (remote) working
methods, both for offices and operational sites.

The Group works closely with local management on
the development of health plans to be able to intervene
promptly with coordinated actions, including
“cross-border” activities.
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DESCRIPTION

IMPACT

MITIGATION ACTIONS

Risk of accidents that can have consequences for
the health of workers and / or cause problems in
production processes.

Economic
Organisational
Reputational

Relations with local
communities

Workers' health

¢ Improvement of the Group's safety culture;

e Monitoring of health and safety performance and the
effectiveness of improvement plans for all plants;

e Certification of all cement plants according to
international standards (ISO 450001) by the end of
2022;

¢ KPIs on health and safety included in the
management incentive process.

COMPLIANCE

DESCRIPTION

IMPACT

MITIGATION ACTIONS

These are risks related to compliance with
applicable regulations (antitrust, anti-corruption,
GDPR, Legislative Decree 231/2001).

Potential violations of laws and
regulations

In relation to these risks, the Legal Department
implements targeted programs with guidelines,
procedures and training to ensure compliance with the

above regulations. The Organisation and Control
Models required under Legislative Decree 231/2001
are periodically updated.

The Internal Audit function carries out specific audits
on compliance with regulations.

CLIMATE CHANGE

The cement industry's ability to reduce its COz emissions and respond to climate change has become a focal

point for investors. In 2021, the Cementir Group has launched a project to implement the recommendations

of the TCFD (Task Force on Climate-Related Financial Disclosure) committing to be transparent on risks and
opportunities related to climate change. The identification, assessment and effective management of risks
and opportunities related to climate change are fully integrated into the Group's risk management process.

As suggested by the TCFD, the Group monitors the risks and opportunities arising from the evolution of

transition scenarios and the evolution of physical variables.

Physical variables are divided into two categories of risk:

(a) Acute: related to the occurrence of extreme weather conditions such as cyclones, hurricanes or floods.
Acute physical phenomena, in the various cases, are characterised by considerable intensity and a
frequency of occurrence that is not high in the short term, but which, considering long-term scenarios,
sees a clear upward trend;

(b) Chronic: refers to gradual and long-term changes in climate patterns (e.g., sustained high temperatures)
that can cause sea-level rises or chronic heat waves.

With regard to the energy transition process, towards a progressive reduction of carbon emissions, there are

risks and opportunities linked to changes in the regulatory, technological, market and reputational context.

The Group has decided to align itself to the TCFD framework to clearly represent the types of risks and

opportunities by indicating how each of them should be managed. The effects were assessed over three time

horizons: the short term (1-3 years), linked to the implementation of the Industrial Plan; the medium term until

2030, in which it will be possible to see the effects of the energy transition; the long term until 2050, by which

the Group is committed to achieving net-zero emissions throughout its value chain.
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PHYSICAL RISKS

ACUTE RISK

TIME
HORIZON

Medium
term

DESCRIPTION

Increase in the frequency
and intensity of extreme
weather events such as
floods, ice storms,
hurricanes.

IMPACT

Extreme events can have an
impact in terms of damage
to assets, interruption of
business operations,
interruption in the supply
chain with an impact on the
production process.

MITIGATION
ACTIONS

The Group adopts a series
of control practices such as
real-time monitoring of the
weather conditions at each
plant.

It carries out a risk
assessment of extreme
natural events [e.g.
hydrogeological risk] of
specific morphological
areas.

Adopt business continuity
management processes
that guarantee an adequate
level of maintenance to limit
and/or reduce damage to
company assets.

It requires the certification
of environmental
management systems
according to international
standards (IS014001).

SDGs

CHRONIC RISK

Medium  Water stress due to global

term

warming

The Group operates in some
areas defined as highly
water-stressed. This risk
may lead to an increase in
the costs for the supply and
operations for the recovery
of water resources used in
the production process.

As part of its climate
commitments, the Group
has defined its policy on
water management.
Maximising its
reuse/recycling, minimising
withdrawals and
consumption and applying
efficient operating practices
are areas of focus, starting
with those geographical
areas with the greatest
water scarcity. The Group
has set targets for
improvement in the specific
consumption of water for
cement production, with an
overall reduction of 20% by
2030 and, in areas with
greater water stress, of
25%.

i
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follow
TRANSITION RISKS
TIME DESCRIPTION IMPACT MITIGATION SDGs
HORIZON ACTIONS
POLICY Short term RISK Regulatory changes The Group has launched T
Increase in the price of regarding the energy a decarbonisation policy ==
CO2 and adoption of the transition can impact and a sustainability m
ETS Regulation in non- business performance in strategy, setting
EU countries both economic and emission reduction
operational terms. targets and establishing
specific short-term (1-3
years), medium (until
2030) and long-term
(until 2050) action plans.
MARKET Short term RISK The production of cement To mitigate this risk, the ﬂ..._.
Non-availability of raw and ready-mixed concrete Group has established ==t
materials requires the use of raw long-term contractual m
materials such as clay, arrangements with
blast-furnace slag and fly suppliers to ensure
ash (the latter two are by- adequate supply.
products respectively of
coal-fired power plants and
steel mills whose production
is destined to decrease).
TECHNOLOGY Long term RISK/ The Group, through its The Group participates in
OPPORTUNITY subsidiary Aalborg international consortia
CO: capture and storage ~ Portland, has launched funded by the Danish
project the following projects: government and the
-"Greensand Il Project” European Union to seize
-“ConsenCUS” opportunities related to
The projects aim to the development of
capture, liquefy, breakthrough technology
transport and store CO> projects.
in the North Sea.
TECHNOLOGY Short term OPPORTUNITY The Cementir Group has The production and
Development of low developed a new type of distribution of a new
emission impact cement (FUTURECEM™)] product with low
products with low CO2 emissions. emission content will
allow the mitigation of
potential risks and
exploit opportunities
related to the energy
transition.
REPUTATION Medium term OPPORTUNITY The Aalborg plant The Group maximises =
Increased supply of recovers excess heat opportunities by e en

district heating in the
city of Aalborg

from cement production
to provide district
heating to local
residents. In 2021,
Aalborg Portland
delivered approximately
1.7 million GJ of energy
to the municipality of

Aalborg. According to the

engineering project
developed by the Group,
the Aalborg plant could

improve energy supply by

a further one million GJ.

exploiting heat recovery
from combustion
processes reducing local
community CO2
emissions [amount not
emitted by the local
power plant].

0

51



52

FINANCIAL RISK MANAGEMENT AND INFORMATION RELATING TO FINANCIAL
INSTRUMENTS
The Cementir Holding Group is exposed to financial risks in connection with its operations; in particular to

credit risk, liquidity risk and market risk.

Credit risk

Credit risk is related to possible losses that can occur if a counterparty fails to fulfil its obligations.

Credit risk could mainly derive from operating activities, in particular trade receivables from customers. The
Cementir Group has entrusted local management with the regular management of trade receivables on the
basis of specific policies that define the criteria for credit limits, achievement guarantees and payment
conditions. Credit limits are generally defined for each customer after a risk analysis provided by external
rating agencies and are periodically reviewed. Based on these policies, any order that exceeds the agreed
credit limits must be reviewed and individually approved for creditworthiness.

With respect to bank deposits and derivatives, the Group has always worked with leading counterparties, thus
limiting its credit risk in this sense.

All customers are monitored locally, based on their individual features, including their business, distribution channel,
geographical position and any previous financial difficulties. Credit risk is regularly monitored including by analysing
the performance of specific indicators based on variables such as total trade receivables and past due receivables.
Local Credit Risk Committees periodical meetings, at local level, analyse and discuss the Group’s companies
ageing, credit performance and any specific critical issues.

The Cementir Group establishes provisions for trade receivables, to cover potential losses, on the basis of

regular follow-ups on customer situations.

Liquidity risk

The Group is exposed to liquidity risk in relation to the availability of financing and its access to credit markets and
financial instruments in general. Given the Group's strong financial position and available credit lines, this risk is
remote. However, the Group manages liquidity risk by carefully monitoring cash flows and financing needs. There is
a particular focus on the Group’s management to increase operating cash flow and control investments in both plant
and equipment, both intangible and property, naturally safeguarding that required for the technical development and
efficiency of the production plants with assigned cash generation objectives for all Group entities. Existing credit
lines are however deemed adequate to meet any unexpected needs. Furthermore, as reported on the section covering

the Business Plan approved by Group Board, it planned to be in a positive cash position at the end of 2022.

Market risk

Market risk is mainly linked to exchange rate and interest rate fluctuations.

Exchange rate risks are systematically monitored at Group level to assess any impact in advance and take
the necessary mitigation actions. Since the purpose is to limit exchange rate risks, when a currency exposure
is identified and the decision to hedge it is made, forward rate agreements are finalised with the banking
system in both the "Forward contract without delivery option™ and "Forward contract with delivery option”
formats. Financial instruments must be used exclusively for hedging purposes and must not be traded, where
trading is defined as taking positions where the Group does not have a natural underlying exposure.

Finally, the Cementir Group has variable rate bank loans and is exposed to the risk of interest rate fluctuations.
However, this risk is considered moderate since the loans are currently only in Euros and the Danish krone and the
medium/long-term rate curve is linear. However, the Cementir Group monitors interest rates and expected times
for the repayment of the debt and purchases interest rate swaps as a partial hedge of the interest rate risk.

For information on financial risks, please refer to notes 12) and 32) of the consolidated financial statements.
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CORPORATE GOVERNANCE

INTRODUCTION

As of 5 October 2019, Cementir Holding is a Dutch public limited company (Naamloze Vennootschap] with its
registered office in Amsterdam, the Netherlands Zuidplein 36, 1077 XV and a secondary and operational office
in Rome, Italy, at Corso di Francia No. 200.

The company's tax residence is in ltaly.

The company has been listed on the Euronext STAR Milan segment of the Euronext Milan Stock Exchange since 1955.
Cementir Holding has elected the Netherlands as home Member State for the purposes of Art. 2(1) of the
Directive 2004/109/EC of the European Parliament and the Council of 15 December 2004 (the so-called
“Transparency Directive”).

The Company applies the Dutch Corporate Governance Code (hereinafter the "Code”) whose purpose is to
facilitate, with or in relation to other laws and regulations, a sound and transparent system of checks and
balances within Dutch listed companies and, to that end, regulate relations between the Board of Directors,
its Committees and shareholders.

It is to be noted that the provisions of the Code primarily refer to companies with a two-tier board structure
(consisting of a management board and a separate supervisory board), while Cementir Holding. has
implemented a one-tier board. The best practices reflected in the Code for supervisory board members apply
therefore by analogy to Non-Executive Directors.

The current version of the Code, effective starting from 1 January 2017, is available for download at the

following address: www.mccg.nl (www.mccg.nl/english for the unofficial English version).

BOARD OF DIRECTORS

Composition and nomination of the Board of Directors
In compliance with the Company’s Articles of Association (hereinafter the "Articles of Association”), the Board
of Directors may be made up of one or more Executive Directors and one or more Non-Executive Directors,
providing that the total number of Directors is at least five and at most fifteen. The General Meeting of
20 April 2020, resolved, inter alia, on the appointment and composition of the Board of Directors expiring on
that date in accordance with the provisions of the Articles of Association set out below.
The Board of Directors is currently made up of one Executive Director (Francesco Caltagirone, Chief Executive
Officer or "CEQ"] and eight Non-Executive Directors [Alessandro Caltagirone and Azzurra Caltagirone, Vice
Chairmen; Paolo Di Benedetto, Senior Non-Executive Director; Edoardo Caltagirone, Saverio Caltagirone,
Fabio Corsico, Veronica De Romanis and Chiara Mancini).
Directors are appointed by the General Meeting. Directors can only be nominated for appointment pursuant:

(a) to a proposal of the Board; or

(b) to a proposal of one or more Shareholders, alone or together representing at least the 3% of the issued

share capital, provided that the proposal has been notified to the Board in accordance with the
requirements of Articles 8.3.4 and 8.3.5 of the Articles of Association.

The nomination must make it explicit whether a person is nominated for appointment as Executive Director or
Non-Executive Director. A Director shall be appointed for a maximum period of three years, provided however
that unless such Director has resigned at an earlier date, their term of office shall expire ultimately immediately
after the close of the first General Meeting held after three years have lapsed since their appointment. A Director
may be reappointed with due observance of the preceding sentence. By resolution of the General Meeting at
the proposal of the Board, the maximum period of three years may be deviated from. The Board may draw up
a retirement schedule for the Directors. At a General Meeting, a resolution to appoint a Director can only be
passed in respect of candidates whose names are stated for that purpose in the agenda of that General Meeting

or the explanatory notes thereto. The General Meeting may at all times suspend or dismiss a Director.
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Convening meetings and agenda

Meetings are held as often as the Senior Non-Executive Director or the Chief Executive Officer or any two
Directors jointly request, provided that there are at least four regularly scheduled Board meetings in each
financial year.

Meetings are convened in a timely manner by the Senior Non-Executive Director, the Chief Executive Officer
or the Vice-Chairman, or if each of them is absent or unable to act, by any Director. The notice sets out the
meeting agenda. The Director convening a meeting sets the agenda for that meeting. Directors may submit

agenda items to the Director(s) convening the meeting.

Meeting location

Meetings are normally held at the Company’s secondary offices in Rome, Italy, but may also take place
elsewhere.

Meetings may also be held by telephone, videoconference, or other means of electronic communication,
provided that all participants can hear each other simultaneously. Directors attending the meeting by telephone

or videoconference are considered present at the meeting.

Attendance

Each Director attends Board meetings and the meetings of the committees of which he or she is a member.
If a Director is frequently absent from these meetings, this Director must account for these absences.

A Director may be represented at a meeting by another Director holding a proxy in writing or in a reproducible
manner by electronic means of communication.

The Board may require that certain officers and external advisers attend its meetings.

The external auditor may attend the Board meeting at which the external auditor’s report on the audit of the

financial statements is discussed.
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Chairman of the meeting

The Chief Executive Officer chairs the meeting. If the Chief Executive Officer is not present at the meeting, the
Senior Non-Executive Director chairs the meeting. If both the Chief Executive Officer and the Senior Non-
Executive Director are not present at a meeting, the Vice-Chairman chairs the meeting. If the Chief Executive
Officer, the Senior Non-Executive Director and the Vice-Chairman are not present at the meeting, the Directors
present at the meeting will designate one of them as chairman of that meeting.

In accordance with the provisions of the Articles of Association and the Rules of Procedure of the Board of
Directors, a non-executive and independent member, the Senior Non-Executive Director, serves as chairman
of the meetings pursuant to and for the purposes of Dutch law (Art. 2:129a of the Dutch Civil Code) and in
accordance with Best Practice provision 2.1.9. of the Code. In this regard, in such role, the Senior Non-
Executive Director, inter alia, ensures that there is sufficient time for deliberation and decision-making by the
Board and that directors receive timely all information that is necessary for the proper performance of their
duties. In this capacity, the Senior Non-Executive Director also collects and coordinates the requests and
contributions of the Non-Executive Directors and more in particular of the independent directors. The Senior
Non-Executive Director, in this capacity, plays a liaison role between the Executive and Non-Executive Directors
and thus ensures the effective functioning of the Board as a whole.

Adoption of resolutions - quorum requirements
The Board may only adopt resolutions at a meeting if the majority of the Directors entitled to vote is present
or represented at the meeting including at least one Executive Director, if the Executive Director is entitled to
vote on matters being considered.
If the Chief Executive Officer believes there is an urgent situation that requires the Board's immediate
resolution, the quorum requirement referred as above not apply, providing that:

(a) at least three Directors entitled to vote are present or represented at the meeting including at least one

Executive Director, if the Executive Director is entitled to vote on matters being considered; and

(b) reasonable efforts have been made to involve the other Directors in the decision-making.
The chairman of the meeting ensures that adopted resolutions are communicated to Directors not present at
the meeting without delay.

Adoption of resolutions - majority requirements

Each Director has one vote. Where possible, the Board adopts its resolutions by unanimous vote. If this is not
possible, the resolution is adopted by a simple majority of the votes cast. In the event of a tie vote the Chief
Executive Officer has a casting vote. If there is insufficient agreement on a proposed resolution during the

meeting, the chairman of the meeting may defer the proposal for further discussion or withdraw the proposal.

Meeting minutes
The Company Secretary or any other person designated as the meeting secretary prepares the meeting
minutes. The minutes are adopted:
(a) by a resolution adopted at the next Board meeting; or
(b) by the chairman and secretary of the particular meeting, after having consulted the Directors present or
represented at that meeting.

Adopting resolutions without holding a meeting
The Board may also adopt resolutions without holding a meeting, provided that such resolutions are adopted
in writing or in a reproducible manner by electronic means of communication, and all Directors entitled to

vote consented to adopting such resolutions without holding a meeting.
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Role of the Board of Directors

The Board of Directors is responsible for the overall conduct of the Cementir Group and has the
powers, authorities and duties vested in it by and pursuant to the relevant laws of the Netherlands
and the Articles of Association. In all its dealings, the Board shall be guided by the interests of the
Cementir Group as a whole, including but not limited to the Company’s shareholders. The Board has
the final responsibility for the management, direction and performance of the Company and the
Cementir Group.

Pursuant to Art. 7.5.1 of the Articles of Association the Board is authorised to represent the Company.

The Board has allocated duties and powers to the Directors by Board Rules approved pursuant to Art. 7.1.5 of
the Company’s Articles of Association on 5 October 2019 and subsequently last amended on 28 July 2021,
available on the Company's website.

Without limiting the scope of the Board's role, the ongoing items to be considered and decided upon by the
full Board include:

(a) reviewing and approving (any material amendment to) the business plan;

(b) reviewing and approving (any material amendment to) the Budget;

(c) ensuring the Cementir Group's compliance with applicable laws and regulations;

(d) proposing the Dutch statutory management report and financial statements for adoption by the General
Meeting;

(e) approving decisions as required under Dutch law; and

(f) discussing and approving the strategies for the shaping of the portfolio and direction of the Cementir
Group, including the strategy for realising long-term value creation.

At least once a year, the full Board shall discuss:

(a) the functioning of the Board, the Chief Executive Director, the Senior Non-Executive Director and the
other Directors, and the conclusions to be drawn on the basis of this; and

(b) the corporate strategy of the Cementir Group, the risks of the business and the assessment by the Board
of the structure and operation of the internal risk management and control systems.

The Board of Directors will further consider and decide upon the following:

(a) proposing to suspend any director and suspending any of the executive directors, without the director
concerned being present;

(b) the creation or discontinuation of any material business activities;

(c) proposing or resolving, as the case may be, to declare or pay any dividends or other distributions to
shareholders (other than to a member of the Cementir Group) or repurchase or redeem securities or
indebtedness of any member of the Cementir Group (other than if held by a member of the Cementir
Group);

(d) proposing or resolving, as the case may be, to change the external auditors of the Company to audit the
Company’'s Dutch statutory annual accounts and board report;

(e) proposing or resolving, as the case may be, to liquidate, initiate any bankruptcy, dissolution or winding
up proceedings, moratorium or suspension of payments (or any similar proceedings in the relevant
jurisdiction) in respect of the Company or any significant Cementir Group company, unless Directors are
required to do so by applicable law;

(f) recommending a public offer for shares in the Company.

The table below shows the personal information of each Director holding a position in Cementir Holding
during 2021 in compliance with Best Practice provision in 2.1.2 of the Code. The “"Other Positions” pursuant
to Best Practice provision 2.4.2 of the Code can be found in the Curriculum Vitae of each Director, available
on the Company’'s website https://www.cementirholding.com/en/governance/corporate-bodies/board-

directors.
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Name, date of birth, gender, Position First Date of current End of

nationality appointment appointment current
or reappointment term

Francesco Caltagirone Executive Director 27 June 1995 20 April 2020 AGM 2023

29/10/1968, M, Italian (Chief Executive Officer

and Chairman)

Alessandro Caltagirone Non-Executive Director 10 May 2006 20 April 2020 AGM 2023

27/12/1969, M, Italian (Vice-chairman)

Azzurra Caltagirone Non-Executive Director 10 May 2006 20 April 2020 AGM 2023

10/03/1973, F, Italian (Vice-chairwoman)

Paolo Di Benedetto Senior Non-Executive 18 April 2012 20 April 2020 AGM 2023

21/10/1947, M, Italian Director

Edoardo Caltagirone Non-Executive Director 27 June 1992 20 April 2020 AGM 2023

12/04/1944, M, Italian

Saverio Caltagirone Non-Executive Director 22 May 2003 20 April 2020 AGM 2023

03/03/1971, M, ltalian

Fabio Corsico Non-Executive Director 15 January 2008 20 April 2020 AGM 2023

20/10/1973, M, ltalian

Veronica De Romanis Non-Executive Director 21 April 2015 20 April 2020 AGM 2023

31/03/1969, F, Italian

Chiara Mancini Non-Executive Director 21 April 2015 20 April 2020 AGM 2023

20/11/1972, F, Italian

Three Non-Executive Directors of the Company are qualified as independent for the purposes of the Code:

Veronica De Romanis, Paolo Di Benedetto and Chiara Mancini.

During 2021, 5 meetings of the Board of Directors were held, in which the Board of Directors, among other

things:

- examined and approved the preliminary consolidated results for the fourth quarter of 2020 and for the year
ended 31 December 2020;
- examined and approved the 20271 budget and the update of the 2021-2023 Business Plan. In this context, in

particular, the Board examined and discussed the strategic vision underlying the 2021-2023 Business Plan

proposed by the Chief Executive Officer and, in a session of the full board including Executive and Non-

Executive Directors, agreed and approved this strategy;

- examined and approved the financial statements for the year ended 31 December 2020 and also approved

the Cementir Group's Sustainability Report - Non-Financial Statement 2020, the Corporate Governance

Report pursuant to the Code and the Remuneration Report pursuant to the Code and articles 2:135(a) et
seq. of the Dutch Civil Code;

- examined and approved the quarterly financial results of the Cementir Group and the half-year financial

report;

- set up the Sustainability Committee, determining its composition, term of office and related Charter, with

consequent revision and updating of the Board Rules;

- examined the work carried out in 2020 by the Audit Committee and the Ethics Committee;

- reviewed the performance and procedures of the Board itself and its Committees, assessing their size and

composition, also in consideration of professional experience, management expertise, gender;

- approved the repayment of the previous Group loan and the signing of a new one.
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The table below shows the attendance of each Director to the board meetings and also the attendance of the

members to the Audit Committee and Nomination and Remuneration Committee meetings.

Table B - Attendance

Director Board of Audit Remuneration and

Directors Committee Nomination Committee
Francesco Caltagirone 5/5 N/A N/A
Alessandro Caltagirone 5/5 N/A N/A
Azzurra Caltagirone 5/5 N/A N/A
Edoardo Caltagirone 3/5 N/A N/A
Saverio Caltagirone 5/5 N/A N/A
Fabio Corsico 5/5 N/A N/A
Veronica De Romanis 5/5 44 2/2
Paolo Di Benedetto 4/5 44 2/2
Chiara Mancini 5/5 L4 2/2

Education, training and induction activities for the Board of Directors

The Company shall ensure that it carries out continuous training activities, in accordance with Best Practice
provision 2.4.5 of the Code, also taking into account the results of the annual assessment provided for by Best
Practice provision 2.2.8 of the Code.

Since the end of 2020, the comprehensive training offered by the Cementir Academy to Cementir Group
employees has been extended to board members. Among the courses, offered in micro e-learning mode, are
those on fraud management, whistleblowing, human rights and cybersecurity. The insider information course
has been in place since as early as 2019. The list of courses is designed to be continuously updated and
expanded.

In 2019, Cementir Holding organised a visit for the directors to one of the Group's main plants, in Aalborg,
Denmark. Similar initiatives were suspended in 2020 and 2021 due to the pandemic.

In 2021, two induction sessions were organised for directors at the end of the board meetings, one in the field
of cybersecurity, held on 5 May, and the other, initially scheduled for 28 July, then postponed to
11 November 2021, focused on snapshot of product-side business areas and evolution with new products in
line with the sustainability roadmap.

Furthermore, as a result of the establishment of the Sustainability Committee, the Company has organised
some induction sessions for its non-executive and independent members aimed at introducing them to the
new position and deepening their understanding of sustainability issues, with contributions from the Company

and Group functions involved.

EXECUTIVE DIRECTOR AND CHIEF EXECUTIVE OFFICER

The Executive Director is responsible for the ordinary and extraordinary management of the Company with
the widest powers to the maximum extent permitted by the applicable law, developing and setting the
Company’s objectives and strategy, overseeing the associated risk profile and addressing corporate social
responsibility issues that are relevant to the Company.

The Executive Director also discusses the effectiveness of the design and operation of the internal risk
management and control systems with the Audit Committee and renders account of this to the Board.

Only one Executive Director has been appointed and he is also automatically Chief Executive Officer and
Chairman pursuant to Art. 2.3.4 of the Company’'s Board Rules and Art. 7.1.2 of the Articles of Association,

without prejudice to the role of the Senior Non-Executive Director under Dutch law.
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The Chief Executive Officer is primarily responsible for the day-to-day management of the Company with each
and every power of ordinary and extraordinary administration of the Company, to the maximum extent
permitted by the applicable law, including, without limitation, the following tasks and responsibilities:

(a) the operational management of the Company;

(b) the profit responsibility of the Company and the Cementir Group’s enterprises;

(c) setting performance targets for the Cementir Group;

(d) managing the business performance of the Cementir Group;

(e) examining, analysing and proposing to the Board strategic business opportunities that can contribute to

the further growth of the Cementir Group;
(f) compliance with all relevant laws and regulations, the Articles of Association and good corporate
governance practice;

(g) executing the decisions of the Board;

(h) determining the objectives to be achieved by the Board; and

(i) communicating with all relevant stakeholders of the Company, the media and the public; and

(j) preparing the Company’s annual accounts as referred to in Art. 2: 361 BW.
Pursuant to Art. 7.5.1 of the Articles of Association and Art. 2.4.3 of the Board Regulations, the Chief Executive
Officer is authorised to represent the Company.
The Executive Directors can be appointed for a maximum term of three years and can thereafter be
reappointed, with due observance of the Articles of Association.
In accordance with Art. 7.2.8 of the Articles of Association and Art. 2.6 of the Board Rules, if the seat of the
Executive Director is vacant or he is unable to act, the Non-Executive Directors will temporarily be entrusted

with the executive management of the Company, unless the Board provides for a temporary replacement.

SENIOR NON-EXECUTIVE DIRECTOR AND VICE-CHAIRMAN

The Senior Non-Executive Director is primarily responsible for ensuring that:

(a) there is sufficient time for deliberation and decision-making by the Board;

(b) the Directors receive all information that is necessary for the proper performance of their duties in a

timely fashion;

(c) the Board and its committees function properly;

(d) the Board designates one of the Non-Executive Directors as Vice-Chairman;

(e) the performance of the Directors is assessed at least annually:

(f) the Directors follow their integration, education or training programme;

(g) the Board performs activities in respect of culture;

(h) signs from the Business are recognised and any actual or suspected material misconduct and

irregularities are reported to the Board without delay; and

(i) effective communication with shareholders is assured.
Anyone who previously held the office of Executive Director cannot hold the position of Senior Non-Executive Director.
The Senior Non-Executive Director must be independent pursuant to Best Practice provision 2.1.8 of the Code
and cannot be chairman of the Audit Committee or the Remuneration and Nomination Committee.
The Board of Directors of 24 April 2020, following the appointment of the Board of Directors with the General Meeting
resolution of 20 April 2020, appointed the Non-Executive Director Paolo Di Benedetto as Senior Non-Executive
Director with the role of chairing the Board of Directors pursuant to Dutch law, in compliance with Best Practice
provision 2.1.9 of the Code and in compliance with the Articles of Association and Art. 2.3.7 of the Board Rules.
The Vice-Chairman deputises for the Senior Non-Executive Director in the event that the position of Senior
Non-Executive Director is vacant or if the Senior Non-Executive Director is unable to act.
The Vice-Chairman shall act as point of contact for Directors concerning the functioning of the Senior Non-

Executive Director.
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NON-EXECUTIVE DIRECTORS

The Non-Executive Directors supervise the Executive Director’'s policy and performance of duties, the
Company’'s general affairs and its business and provide advice to the Executive Director.
Non-Executive Directors supervise at least the following key elements:
(a) developing a general strategy, including the strategy for realising long-term value creation, and taking
into account risks connected to the Cementir Group’s business activities;
(b) ensuring compliance with all relevant laws and regulations, the Articles of Association and good
corporate governance practice;
(c] satisfying the integrity of financial information and ensuring the appropriateness of financial controls
and risk management systems; and
(d) reviewing the performance of the Board as a whole, each Director individually, and the committees of the Board.
A Non-Executive Director can be appointed for a maximum term of three years and can thereafter be reappointed, with
due observance of the Articles of Association. In accordance with Art. 7.2.9 of the Articles of Association, if the seat of a
Non-Executive Director is vacant or upon the inability of a Non-Executive Director to act, the remaining Non-Executive
Director or Non-Executive Directors shall temporarily be entrusted with the performance of the duties and the exercise
of the authorities of that Non-Executive Director; provided that the Board may, however, provide for a temporary
replacement. If the seats of all Non-Executive Directors are vacant or upon inability of all Non-Executive Directors or the
sole Non-Executive Director to act, as the case may be, the General Meeting shall be authorised to temporarily entrust
the performance of the duties and the exercise of the authorities of Non-Executive Directors to one or more other
individuals. The Board may entrust one or more Non-Executive Directors to execute a resolution made by the Board with
all necessary powers, including the right to sub-delegate, without prejudice to their duties and responsibilities.
Non-Executive Directors scheduled the yearly meeting recommended by Best Practice provisions of the Code
prior to the Board meeting of 9 March 2021. The contents of the supervisory activity carried out continuously
during the financial year, especially during the meetings of the Board of Directors and, for its members, of
the Board Committees, were examined and approved and subsequently reported in the annual report drawn

up pursuant to Best Practice provision 5.1.5 of the Code.

DIVERSITY POLICY

The current Board Rules, including the Board Profile, were approved by the Company's Board of Directors on
28 July 2021. On 13 November 2019, as a result of the transfer of the Company’s registered office to the
Netherlands, the Board of Directors of the Company reviewed the Diversity Policy that sets out the rules
regarding the diversity of the composition of the Board of Directors. Following the entry into force on
1 January 2022 of the amendments to the Dutch Civil Code regarding gender diversity, the Board acknowledged
the targets set for Non-Executive Directors by this legislation and, on the basis of the proposal submitted by
the Remuneration and Nomination Committee, updated the Diversity Policy. The Diversity Policy and the Board
Profile are both available on the Company’'s website pursuant to Best Practice provision 2.1.5 of the Code.
The Board of Directors acknowledges the importance of diversity among all individuals who are working for
the Company. The diversified composition of the Board of Directors itself is a guarantee of a balanced decision-
making process, also achieved through the proper functioning of the respective committees. The purpose of
the Diversity Policy adopted by the Company is to lay down the diversity aspects and targets within the Company
and to ensure its proper implementation and application.

The targets set by the current Dutch laws on diversity within the Board of Directors are aimed at ensuring a
balance between the genders, so that at least 1/3 of the Non-Executive Directors are men and at least 1/3 are
women.

The Company's Board of Directors currently meets this target.

In particular, the Board of Directors of Cementir Holding includes three (3) women among the Non-Executive

Directors out of a total of eight (8] Non-Executive Directors.
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The composition of the Board also respects the criteria of diversity of age, education and experience, indicated
in the Diversity Policy, with the sole exception of the requirement of diversity of nationality, as also shown in
the curricula of the directors.

The current Diversity Policy and the verification of its effective implementation are subject to regular updating
and monitoring by the Company. It may also be amended, where deemed necessary by the Board of Directors

or in compliance with the Group's policy establishing the rules for updating the Company’s procedures.

CONFLICT OF INTEREST

Any conflict of interest between the Company and Directors must be prevented. The Board is responsible for
dealing with any conflicts of interest that Directors or majority shareholders may have in relation to the Company.
Directors must be alert to conflicts of interest and may not:
(a) compete with the Company;
(b) demand or accept substantial gifts from the Company for themselves or their spouse, recognised partner
or other life companion, foster child or relative by blood or marriage up to the second degree;
(c) provide unjustified advantages to third parties at the Company’s expense; or
(d) take advantage of business opportunities that the Company is entitled to, for themselves or for their
spouse, recognised partner or other life companion, foster child or relative by blood or marriage up to
the second degree.
A Director other than the Senior Non-Executive Director or Vice-Chairman must, without delay, report any
conflict of interest or potential conflict of interest to the Senior Non-Executive Director, or in the Senior Non-
Executive Director’s absence, the Vice-Chairman. The Senior Non-Executive Director must, without delay,
report any conflict of interest or potential conflict of interest to the Vice-Chairman or, in the Vice-Chairman's
absence, to the other Directors. The Vice-Chairman must, without delay, report any conflict of interest or
potential conflict of interest to the Senior Non-Executive Director or, in the Senior Non-Executive Director’s
absence, to the other Directors. The Director must provide all relevant information, including any relevant
information concerning his or her spouse, registered partner or other life companion, foster child and relatives
by blood or marriage up to the second degree.
The Board decides whether a Director has a conflict of interest, without the Director concerned being present.
A Director may not participate in the Board's or a committee’s deliberations and decision-making process on
a subject where the Director is found to have a conflict of interest. This rule doesn’t apply when the entire
Board is unable to adopt a resolution as a result of all Directors being unable to participate in the deliberations
and decision-making process due to a conflict of interest.
During 2021 no transactions in conflict of interest with Directors and/or majority shareholders were reported

or took place.

BOARD COMMITTEES

Audit Committee

By means of the resolution adopted on 24 April 2020, the Board of Directors appointed the Audit Committee.
The duties and the responsibilities of the Audit Committee are set out in the related charter (published on the
Company website] adopted by the Board of Director on 24 April 2020, pursuant to Art. 7.1.4 of the Articles of
Association.

The Audit Committee consists of three members: 1. Veronica De Romanis (chairwoman, expert in financial
reporting), 2. Paolo Di Benedetto, 3. Chiara Mancini.

All members of the Audit Committee are independent pursuant to Best Practice provision 2.1.8 of the Code.
The Audit Committee prepares the decision-making of the Board regarding the supervision of the integrity
and quality of the Company’s financial reporting and the effectiveness of the Company’s internal risk

management and control systems.
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The Audit Committee focuses on monitoring the Board of Directors, among others, in the following matters:

(a) relations with the internal and external auditors, and compliance with and follow-up on their
recommendations and comments.

The internal audit function has sufficient resources to execute the internal audit plan and has access to
information that is important for the performance of its work. The internal audit function has direct access
to the Audit Committee and the external auditor. Records are kept of how the Audit Committee is informed
by the internal audit function.
The internal audit function reports its audit results to the Board and the essence of its audit results to
the Audit Committee and informs the external auditor. The findings of the internal audit function include
the following:

(i) any flaws in the effectiveness of the internal risk management and control systems;

(i) any findings and observations with a material impact on the risk profile of the Business; and

(iii) any failings in the follow-up of recommendations made by the internal audit function.

(b) the Company’s funding;

(c] the application of information and communication technology by the Company, including risks relating
to cybersecurity; and

(d) the Company’s tax policy.

In addition, the Audit Committee carries out the following duties:

(a) recommending persons for appointment as senior internal auditor;

(b) annually forming a position on how the internal audit function fulfils its responsibility.

(c] the Board discusses the effectiveness of the design and operation of the internal risk management and
control systems referred to in Best Practice provisions 1.2.1 through 1.2.3 of the Code with the Audit
Committee.

(d) if the Company does not have an internal audit department, recommending annually to the Board whether
adequate alternative measures have been taken. The Board includes the conclusions, along with any
resulting recommendations and alternative measures, in the Board's report;

(e) reporting annually to the Board on the functioning of, and the developments in, the relationship with the
external auditor.

(flthe Audit Committee advises the Board regarding the external auditor's nomination for
appointment/reappointment or dismissal and prepares the selection of the external auditor. The Audit Committee
gives due consideration to the Board's observations during this process. Based on this, among other things, the
Board determines its nomination for the appointment of the external auditor to the General Meeting;

(g) submitting a proposal to the Board for the external auditor's engagement to audit the financial
statements.

(h] the Board plays a facilitating role in this process. In formulating the terms of engagement, attention is
paid to the scope of the audit, the materiality to be used and the remuneration for the audit. The Board
takes the decision on the engagement.

(i) if a new external auditor is to be engaged by the Company the Audit Committee motivates the proposal.
The proposal states at least two options for a possible external auditor to be engaged by the Company
and explains the Audit Committee’s preferred option. The proposal furthermore states that the decision-
making of the Audit Committee in this regard is not influenced by any third party or by any agreement;

(j) annually discussing the draft audit plan with the external auditor, including:

(i) the scope and materiality of the audit plan and the principal risks of the annual reporting identified by
the external auditor in the audit plan; and

(ii) based also on the documents used to develop the audit plan, the findings and outcome of the audit
work carried out on the financial statements and the management letter;

(k) determining whether and, if so, how the external auditor is involved in the content and publication of
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financial reports other than the financial statements; and
() meeting with the external auditor as often as it considers necessary, but at least once a year, without
Executive Directors being present.
The Audit Committee also carries out the following duties:
(a) monitoring the financial reporting process and drawing up proposals to safequard the integrity of this
process;
(b) monitoring the effectiveness of the internal control systems, the internal audit function and risk
management systems with regard to the Company’s financial reporting;
(c) monitoring the statutory audit of the annual accounts and the consolidated annual accounts;
(d) assessing and monitoring the independence of the external auditor or the audit firm, as applicable,
specifically taking into account the extension of ancillary services to the Company; and
(e) determining the selection process for the external auditor or the audit firm, as applicable of the Company
and the nomination to extend the assignment to carry out the statutory audit.
The Audit Committee reports on its deliberations and findings to the Board. This report includes information
on how the duties of the Audit Committee were carried out in the financial year, and also reports on the
composition of the Audit Committee, the number of meetings of the Audit Committee and the main items
discussed at those meetings.
This report also includes the following information:
(a) the methods used to assess the effectiveness of the design and operation of the internal risk
management and control systems referred to in Best Practice provisions 1.2.1 through 1.2.3 of the Code;
(b) the methods used to assess the effectiveness of the internal and external audit processes;
(c) material considerations regarding financial reporting; and
(d) the way material risks and uncertainties referred to in Best Practice provision 1.4.3 of the Code have been
analysed and discussed, along with a description of the most important findings of the Audit Committee.
In particular, the Audit Committee reports on the results of the annual statutory audit to the Board. This report
includes information on how the audit has contributed to the integrity of the financial reporting, and also
addresses the role of the Audit Committee in the audit.
During 2021, the Audit Committee met 4 times. The attendance of the members to the Audit Committee
meetings is shown in “Table B - Attendance” in the paragraph “Role of the Board of Directors”.
During these meetings, the Audit Committee examined and discussed, among other things, the 2020 financial
statements, the half-year financial report, as well as the quarterly financial results and the 2020 Sustainability
Report-Non-Financial Statement of the Cementir Group. The Audit Committee also examined and discussed
the activities carried out by the Internal Audit function and the Ethics Committee during 2020. It examined the
activities of the Internal Audit function for the first quarter and the first half of 2021. The Audit Committee
then examined the Audit Plan prepared by the Internal Audit function for 2022, in accordance with Best Practice
provision 1.3.3 of the Code, together with the budget for that function for the same year. It also examined the
Group's Enterprise Risk Assessment. The Audit Committee also reviewed and discussed the external auditor’s
report on the audit work performed on the 2020 financial statements, the Audit Plan prepared by the external
auditor, and reviewed and discussed the external auditor's non-audit services and related network pursuant
to the "procedure for the assignment of non-audit services to the external audit company and related network™.
The Audit Committee then examined and discussed the reports prepared for the Board of Directors of the
Company pursuant to Best Practice provision 1.5.3 of the Code, as well as the annual assessment carried out
by the members of the Audit Committee pursuant to Best Practice provision 2.2.6 of the Code.
The Audit Committee periodically reported to the Board of Directors on the activities carried out.
The Audit Committee examined the financial documentation with the Group Chief Financial Officer, who
attended all the Committee meetings. The Audit Committee met the external auditor on two occasions during

which, always in the presence of the Group Chief Financial Officer, it examined, among other things, the annual
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financial statements, the report of the external auditor concerning the audit work carried out on the 2020
financial statements and also discussed the audit plan prepared by the same external auditor.

The Audit Committee received updates on legal matters by the Group General Counsel of the Company
attending all the meetings. Internal Audit activity was reviewed on a regular basis with the Group Chief Internal
Audit Officer also attending all the meetings and discussing with the Committee the main findings and

remediating actions.

Remuneration and Nomination Committee

By means of the resolution adopted on 24 April 2020, the Board of Directors combined the roles of the
remuneration committee and the selection and appointment committee in one committee, by appointing the
Remuneration and Nomination Committee.

The duties and the responsibilities of the Remuneration and Nomination Committee are set out in the related
charter (published on the Company website] adopted by the Board of Director on 24 April 2020, pursuant to
Art. 7.1.4 of the Articles of Association.

The Remuneration and Nomination Committee consists of three members: 1. Chiara Mancini (chairwoman),
2. Veronica De Romanis, 3. Paolo Di Benedetto.

All the members of the Remuneration and Nomination Committee are independent pursuant to Best Practice
provision 2.1.8 of the Code.

The Remuneration and Nomination Committee prepares the Board's decision-making (including, if applicable,
proposals of the Board for the General Meeting) regarding the determination of the remuneration of individual
Directors, including severance payments.

The Remuneration and Nomination Committee submits a proposal to the Board (including, if applicable,
proposals of the Board for the General Meeting) concerning the remuneration of each Director. The proposal
is drawn up according to the remuneration policy that has been established and, in any event, covers:

(a) the objectives of the strategy for the implementation of long-term value creation within the meaning of
Best Practice provision 1.1.1 of the Code;

(b) the scenario analyses carried out in advance;

(c) the pay ratios within the Company and the Business;

(d) the development of the market price of the shares;

(e) an appropriate ratio between the variable and fixed remuneration components. The variable remuneration
component is linked to measurable performance criteria determined in advance, which are predominantly
long-term in character;

(f) if shares are being awarded, the terms and conditions governing this. Shares should be held for at least
five years after they are awarded; and

(g) if share options are being awarded, the terms and conditions governing this and the terms and conditions
for exercising the share options. Share options may not be exercised during the first three years after
they have been awarded.

The Remuneration and Nomination Committee also prepares the Board's decision-making (including, if
applicable, proposals of the Board for the General Meeting) regarding:

(a) the drawing up of selection criteria and appointment procedures for Executive Directors and Non-
Executive Directors;

(b) the periodical assessment of the size and composition of the Board, and the making of proposal for a
composition profile of the Board;

(c) the periodical assessment of the performance of individual Executive Directors and Non-Executive
Directors and reporting this to the Board;

(d) the drawing up of a plan for the succession of Executive Directors and Non-Executive Directors;

(e) the proposal for appointment and reappointment of Executive Directors and Non-Executive Directors;
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(f) the supervision of the policy of the Board regarding the selection criteria and appointment procedures
for senior management; and

(g) the drawing up of the Company’s diversity policy for the composition of the Board.

The Remuneration and Nomination Committee reports on its deliberations and findings to the Board. This
report includes information on how the duties of the Remuneration and Nomination Committee were carried
outin the financial year, and also reports on the composition of the Remuneration and Nomination Committee,
the number of meetings of the Remuneration and Nomination Committee and the main items discussed at
those meetings.

The Remuneration and Nomination Committee describes, in a transparent manner, in addition to the matters
required by law:

(a) how the remuneration policy has been implemented in the past financial year;

[b) how the implementation of the remuneration policy contributes to long-term value creation;

(c) that scenario analyses have been taken into consideration;

(d] the pay ratios within the Company and the Business and, if applicable, any changes in these ratios in (a)
comparison with the previous financial year;

(e] in the event that a Director receives variable remuneration, how this remuneration contributes to
long-term value creation, the measurable performance criteria determined in advance and on which
the variable remuneration depends, and the relationship between the remuneration and
performance; and

(f) in the event that a current or former Director receives a severance payment, the reason for this payment.

The main elements of the agreement of an Executive Director with the Company are to be published on the Company’s
website in a transparent overview after the agreement has been concluded, and in any event no later than the date
of the notice calling the General Meeting where the appointment of the Executive Director will be proposed.

During 2021, the Remuneration and Nomination Committee met twice. The percentage of the attendance of
the members to the Remuneration and Nomination Committee meetings are shown in “Table B - Attendance”
in paragraph “Role of the Board of Directors”.

During these meetings, the Remuneration and Nomination Committee examined and discussed, among other
things, the remuneration policy and the report on remuneration drawn up in accordance with Art. 2:135a of
the Dutch Civil Code and Best Practice provision 3.1 and following of the Code, and the report concerning the
activity carried out by the Committee in 2020, drawn up in accordance with Best Practice provision 2.3.5 of the
Code. The Remuneration and Nomination Committee also discussed the annual assessment carried out by
the members of the Committee pursuant to Best Practice provision 2.2.6 of the Code, confirming the Board
Profile. The Remuneration and Nomination Committee also examined and discussed the gates and objectives
of the Short-term incentives 2020, a benchmark analysis on the remuneration of Cementir staff, an analysis
of the CEQ’s paymix with respect to the market.

Further details of the activities of the Remuneration and Nomination Committee are included in the
Remuneration Report section included elsewhere in this report.

Sustainability Committee

In the context of the ever-growing commitment of the Company and the Group towards sustainability and the
fulfilment of demanding and challenging objectives, by resolution of 28 July 2021, the Board of Directors set
up the Sustainability Committee, determining its number, duration and composition.

The duties and the responsibilities of the Sustainability Committee are set out in the related charter (published
on the Company website) adopted by the Board of Director on 28 July 2021 pursuant to and for the purposes
of the provisions of Art. 3.3 of the Board Rules (“Ad hoc committees”).

The Sustainability Committee is currently made up of: 1. Francesco Caltagirone (chairman), 2. Veronica De
Romanis, 3. Chiara Mancini.
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According to the Sustainability Committee Charter, the majority of its members is represented by non-executive
and independent directors.

The Sustainability Committee prepares the decision-making process of the Board of Directors in formulating
and implementing a strategy in line with a view on long-term value creation for Cementir Holding NV and its
subsidiaries, regarding the development and promotion of a healthy, safe and secure environment for the
Company's stakeholders, as well as sustainable development and social responsibility, and prepares any
related decision-making at Board level.

The main task of the Sustainability Committee is to develop the Group's sustainability strategy.

Specifically, it:

(a) assists and advises the Board on its supervision of the Group's policies, programmes and related risks
concerning sustainability matters (including, but not limited to) sustainability matters related to public
issues relevant to the Group and its stakeholders that may affect the Group's business, strategy,
operations, performance or reputation;

(b) receives reqular reporting from any subsidiaries” Sustainability Committees and the Sustainability
Working Group, respectively, to collect any required information and to provide the Board with the required
insights and advise;

(c) provides reqular reporting to the Board;

(d) acts under any authority delegated by the Board relating to global and local sustainability matters,
including with respect to setting out, monitoring, evaluating and reporting on policies and practices,
management standards, strategy, performance and governance;

(e) reviews and approves goals and guidelines for environmental, social and governance compliance, aligned
with the Group’s commitments and legal requirements;

(f) reviews, discusses and proposes the Group's sustainability initiatives and engagement;

(g) assists in the Board supervision of risks relating to sustainability matters overseen by the Sustainability
Committee;

(h) review, assesses and makes recommendations:

(i) to the Board as to the Group's non-financial reporting and annual Sustainability Report;

(ii) to the Board and to other Group bodies such as subsidiaries Sustainability Committee and/or Group
Management Team regarding any sustainable development policy, including overall strategy or specific
guidelines, management standards, key performance indicators of the Group relating to sustainability-
related issues with the aim of ensuring that Group's policies and procedures are in line with best practice;

(iii) to the Board and to other Group bodies such as the Nomination and Remuneration Committee on
sustainability-related targets for management incentives at Group, region and BU level;

(i) recommends to the Board health and safety targets for the Company and the Group;

(j) supports the development of a health and safety culture in the Company and the Group also through its
management;

(k) annually provides reports of its actions to the Board and makes recommendations to the Board and to
other Group bodies as it considers appropriate;

(U reviews and assesses the adequacy of the Sustainability Charter and recommends to the Board any
improvements to the Charter that the Sustainability Committee considers necessary or appropriate;

(m] undertakes such other responsibilities or tasks within sustainability matters as the Board may delegate
or assign from time to time to the Sustainability Committee.

During 2021, the Sustainability Committee met informally to carry out the appropriate induction activities for
independent directors, organised by the Company with the participation of the management of the various

areas involved in sustainability issues.
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REMUNERATION OF THE BOARD OF DIRECTORS

Details of the remuneration of the Board of Directors and its committees are set forth within the section

“Remuneration Report”.

GENERAL MEETING

The annual General Meeting shall be held each year no later than six months after the end of the financial
year of the Company. The purpose of the annual General Meeting is to discuss, inter alia, the annual report,
the adoption of the annual accounts, allocation of profits (including the proposal to distribute dividends),
release of members of the Board of Directors from liability for their management and supervision, and other

proposals brought up for discussion by the Board of Directors.

Convening of the General Meetings
General Meetings are convened by the Board.
Shareholders solely or jointly representing at least ten percent [10%) of the issued share capital may request
the Board in writing, setting out in detail the matters to be discussed, to convene a Cementir Holding General
Meeting. If the Board of Directors fails to call a meeting, then such shareholders may, at their request, be
authorised by the preliminary relief judge of the district court to convene a General Meeting of Cementir
Holding.
Cementir Holding General Meetings shall be held in Amsterdam or Haarlemmermeer (Schiphol Airport), the
Netherlands, and shall be called by the Board of Directors in such manner as is required to comply with the
law and the applicable stock exchange regulations, not later than on the forty-second day prior to the day of
the meeting. The notice convening a General Meeting is issued in accordance with Dutch law and by a public
announcement in electronic form which can be directly and continuously accessed until the General Meeting.
An item requested in writing by one or more shareholders solely or jointly representing at least three percent
(3%) of the issued share capital, must be included in the notice of the General Meeting or announced in the
same manner, if the Company has received the request, including the reasons, no later than on the day
prescribed by law. The Board has the right not to place proposals from persons mentioned above on the agenda
if the Board judges them to be evidently not in the interest of the Company.
The notice shall state the place, date and hour of the meeting and the agenda of the meeting as well as the
other data required by law.
The agenda of the annual Cementir Holding General Meeting shall contain, inter alia, the following items:

(a) adoption of the annual accounts;

(b) the remuneration policy and the remuneration report;

(c) the policy of the Company on additions to reserves and on dividends, if any;

(d) granting of discharge to the Directors in respect of the performance of their duties in the relevant financial year;

(e) the appointment of Directors;

(f) if applicable, the proposal to pay a dividend;

(g) if applicable, discussion of any substantial change in the corporate governance structure of the Company; and

(h) any matters decided upon by the person(s) convening the meeting and any matters placed on the agenda

with due observance of applicable Dutch law.

In addition, the approval of the General Meeting is required for resolutions of the Board regarding an important
change in the identity or character of the Company or its associated business enterprise, including in any
event:

(a) the transfer of the business, or almost all of the business, to a third party;

[b) concluding or cancelling a long-lasting cooperation of the Company or a subsidiary with another legal

person or company or as a fully liable general partner in a partnership, provided that the cooperation or

cancellation is of material significance to the Company; and
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(c) the acquisition or disposal of a participating interest in the share capital of a company with a value of at
least one third (1/3) of the Company’s assets, according to the consolidate balance sheet with explanatory
notes, always according to the last adopted annual accounts of the Company.

The Board of Directors shall provide the General Meeting all requested information, unless this would be
contrary to an overriding interest of the Company. If the Board of Directors invokes an overriding interest, it
must give reasons.

When convening a General Meeting, the Board of Directors shall determine that, for the purpose of Art. 8.4 of
the Articles of Association, persons with the right to vote or attend meetings shall be considered those persons
who have these rights at the twenty-eighth day prior to the day of the meeting (the "Record Date”) and are
registered as such in a register to be designated by the Board of Directors for such purpose, irrespective of
whether they will have these rights at the date of the meeting. In addition to the Record Date, the notice of the
meeting shall further state how shareholders and other parties with meeting rights may be registered and
how those rights can be exercised.

Each shareholder can be represented by a written proxy, to take part in, address and, to the extent he/she is
entitled, to vote at the General Meeting using electronic means of communication, provided that such person
can be identified via the same electronic means and is able to directly observe the proceedings and, to the
extent he/she is entitled, to vote at the General Meeting. In that case, the proxy must have been received by

the Company no later than on the date determined by the Board in the notice.

Order of discussion and decision-making

The annual General Meeting is chaired by:

(a) the Chairman; or

(b) if the Chairman is absent, by the Senior Non-Executive Director; or

(c] if the Senior Non-Executive Director is absent, by one of the other Non-Executive Directors designated for
that purpose by the Board; or

(d) if none of the Non-Executive Directors are present at the annual General Meeting, such person appointed
by the General Meeting.

The chairman of the General Meeting determines the order of discussion in accordance with the agenda and

may limit speaking time or take other measures to ensure that the General Meeting proceeds in an orderly

manner.

All issues relating to the proceedings at or concerning the General Meeting are decided by the chairman of

the General Meeting. Minutes of the business transacted at the General Meeting must be kept by the secretary

of the General Meeting, unless a notarial record of the General Meeting is prepared. Minutes of a General

Meeting are adopted and subsequently signed by the chairman and the secretary of the General Meeting. A

written confirmation signed by the chairman of the General Meeting stating that the General Meeting has

adopted a resolution constitutes valid proof of that resolution towards third parties.

The General Meeting adopts resolutions by a simple majority of votes cast regardless of which part of the

issued share capital such votes represent, unless the law or the Articles of Association provide otherwise.

Each share confers the right to cast one vote at the General Meeting. No vote may be cast at the General

Meeting for a share held by the Company or one of its subsidiaries. Holders of a right of usufruct or a right of

pledge on shares belonging to the Company or its subsidiaries are not excluded from voting if the right of

usufruct or the right of pledge was created before the share concerned belonged to the Company or one of its

subsidiaries. The Company or a subsidiary may not cast a vote in respect of a share on which it holds a right

of usufruct or a right of pledge. The chairman of the General Meeting determines the method of voting. The

ruling by the chairman of the General Meeting on the outcome of a vote is decisive. The chairman of the

General Meeting shall decide in event of a tie. All disputes concerning voting for which neither the law nor the

Articles of Association provide a solution are decided by the chairman of the General Meeting.
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The minutes of the General Meeting will be available on the Company website no later than three months
after the end of the meeting, after which the shareholders shall have the opportunity to react to the minutes
in the following three months. The minutes shall then be adopted in the manner as described in the Articles

of Association.

CULTURE, LONG-TERM VALUE CREATION AND CODE OF ETHICS

The Cementir Group's values that contribute to a culture aimed at creating long-term value, approved by the
Board of Directors, are described in the "Group Profile” paragraph, to which reference should be made. The
culture of the Cementir Group is based on five pillars: 1) sustainability; 2) dynamism; 3) value of people; 4]
quality; 5] diversity and inclusion. These values translate into a series of virtuous behaviours that foster the
professionalism and integrity, availability, respect and cooperation of people both within the Group and in
relation to the external context. The culture of the Cementir Group is a vision that has been translated into a
tangible model of skills and related behaviours to effectively respond to the expectations of the Cementir
Group's stakeholders and, in particular, to the needs of its customers in compliance with a spirit of common
identity: One Group Identity.

Cementir's long-term sustainability strategy has been developed through a bottom-up approach over
recent years. The functions concerned within the local structures, under the coordination of the Group's
top management, have translated individual concepts and notions into a unique and coherent way of
thinking, defining the Group's internal culture and identity, setting precise expectations, objectives and
commitments, along the lines provided for by the regulatory framework. Once consolidated, this core
framework was then formally reviewed, approved and validated by the Sustainability Committee set up
within the group at the level of the Board of the Danish subsidiary and, finally, transferred to the relevant
entities for implementation through structured programmes and specific actions with fixed deadlines.
Its assumptions and implications, from basic to more extensive, have been summarised in the Group
2021-23 Business Plan, approved by the Company's Board of Directors in February 2021, the
Sustainability Report for the year 2020 and the Group Consolidated Financial Statements , approved by
the General Meeting in April 2021.

Also in 2021, the strategy drawn up by the Chief Executive Officer and submitted to the Board in its entirety for
approval in the context of the update of the 2021-2023 Business Plan, was inspired by the aim of long-term
value creation by the Company and the other companies in the group, with particular reference to the
“sustainability roadmap” detailed in the Sustainability Report - Non-Financial Statement that the company
also prepared for the 2021 financial year. Sustainability is clearly one of the main objectives that the Group
has set itself and which, by its very nature, implies a process to be carried out in the medium-long term in the
interest and for the benefit of the Company, Group, shareholders and stakeholders.

In addition, the same purpose underlies the remuneration policy, to which reference is made for further details.
The guidelines of the remuneration policy and the allocation of compensation to employees assign challenging
objectives with the main aim of creating value for shareholders - including minority shareholders - in the
medium to long term. Moreover, the specific situation of the Company, in which the Chief Executive Officer is
the representative of the majority, as well as a significant shareholder, naturally aligns the interests pursued
by the Executive Director with those of shareholders and stakeholders, which coincide in the pursuit of the
long-term strategy of value creation.

The Board of Directors is an active promoter of behaviour consistent with the Group's values, not only with
the approval of the 2022-2024 Business Plan, updated on 8 February 2022, which incorporates them, but also
having given the sustainability roadmap high priority in recent years.

In particular, Cementir Holding believes that long-term value is realised by focusing on the interests of a large
group of stakeholders, each with a distinct purpose, to support a long-term business. The Cementir Group is

mainly active in cement production, which is an energy and COz-intensive process. A clear path to long-term
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value creation is closely related to Cementir Holding's ability to implement an effective strategy to reduce CO2
emissions. Climate action is also at the heart of the European Green Deal and the EU taxonomy, an ambitious
European package of measures to reduce greenhouse gas emissions. Climate change is thus reshaping the
cement sector. This is why, in recent years, the Group has been actively pursuing a programme inspired by
the principles of the circular economy, which includes a series of initiatives focused on reducing the
environmental impact of activities and developing products with a lower COz intensity. Climate change is not
the only issue that can impact, directly or indirectly, Cementir’s ability to create long-term value. Every year
Cementir Holding carries out an analysis to identify issues relevant to the Group and its stakeholders. The
results of the analysis are reported in the Materiality Matrix (present in the Group Sustainability Report). The
management of the Group’s main stakeholders varies in terms of how and how often they are consulted and
involved, depending on the type of topics, themes, interests and characteristics of the Group's various
territories. In view of the fact that the parent company is a holding company, some of these stakeholders
interact directly with the central structures, while others are only interested in the activities of Group plants
carried out locally and management of relations with these parties is delegated to the regional level. Therefore,
the frequency of stakeholder engagement and topics discussed with them vary according to the stakeholder
category and the countries in which the Group operates. Based on the analysis carried out, the Group has set
25 Sustainability Goals to be achieved by 2030, which cover the priority areas for Cementir. The objectives are
linked to Cementir’s effort to adopt all necessary measures and the most innovative technology to minimise
the impact of our activity on the environment; creating a healthy, safe and inclusive work environment;
respecting human rights and building a constructive and transparent relationship with local communities and
business partners. These objectives, set by individual plant and by year, are included in the Business Plan and
the short-term incentive system for employees. Cementir also pursues the creation of long-term value through
a Long Term Incentive Plan for its top management.
Cementir Group decided to adopt a Code of Ethics to conform and conduct its business activities following
principles of integrity, honesty and confidentiality and in accordance with laws and regulations of countries in
which operates. The Code of Ethics promotes the correct and efficient use of resources in the perspective of
corporate, social and environment responsibility, to reconcile the search for competitiveness in the Cementir
Group market with respect for rules on competition. The Group, in business dealings, is inspired by and
observes the principles of loyalty, fairness, transparency, efficiency and market orientation, regardless of the
importance of the deal.
All actions, transactions and negotiations carried out and, more generally, people’s behaviour in their daily
tasks, are inspired by the highest accuracy, completeness and transparency of information, legitimacy, both
in form and substance, and clarity and accuracy of accounting records in accordance with regulations and
internal procedures. To achieve this goal, the Cementir Group requires its employees to comply with the highest
standards of business conduct in the performance of their duties, as set in the Code of Ethics and the
procedures to which it refers. For these reasons, the Group:

- guarantees that employees who report any violations of the Code of Ethics will not be subject to any form of
retaliation;

- takes fair sanctions commensurate to the type of violation of the Code of Ethics, and guarantees its
application to all the categories of employees, keeping into account laws, contracts and regulations
applicable in the Country in which it operates;

- periodically checks compliance with the Code of Ethics.

The Code of Ethics, updated on 1 June 2020, with the principles and values defined in the Group Policy on

respect for Human Rights, is available on the Company’s website pursuant to Best Practice provision 2.5.2 of

the Code.
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ETHICS COMMITTEE

To monitor the constant compliance with the Code of Ethics by the employees of the Company and its
subsidiaries and the application of the regulations following the transfer of the registered office, on
5 October 2019, the Board of Directors resolved, among other things, to establish an Ethics Committee, formed
by the Group General Counsel and the Group Chief Internal Audit Officer, which also performs the functions

of the Supervisory Board pursuant to Legislative Decree 231/2001.

WHISTLEBLOWING MANAGEMENT PROCEDURE

On 13 November 2019, the Board of Directors approved the Whistleblowing Management Procedure in compliance
with Dutch law and subsequently updated it on 11 February 2021 with regard to the communication channels for

reporting. The procedure is available on the Company website pursuant to Best Practice provision 2.6.1 of the Code.

POLICY ON BILATERAL CONTACTS WITH SHAREHOLDERS

On 13 November 2019, the Board of Director adopted, in compliance with the Dutch Law, the Policy on bilateral contacts
with shareholders. The policy is available on the Company website pursuant to Best Practice provision 4.2.2 of the Code.
Relations with shareholders and financial analysts are handled with a high degree of accuracy and in compliance
with the policy, the Code and applicable requlations. By way of example, as was the case at the annual General
Meeting held in 2020, the Company, in view of the restrictions on attendance at the 2021 annual General Meeting
resulting from the Covid-19 pandemic emergency situation, allowed shareholders to submit questions in writing
and provided detailed instructions in the notice of meeting. Moreover, after the Board of Directors’ meetings to
approve the periodic financial results, the Company organises conference calls to present these results to the
financial community and informs the stakeholders by issuing a press release. It has also included a special section
on the Company website dedicated to investor relations where presentations of financial results and press releases
are published in accordance with the Best Practice provisions of the Code.

Further examples of interaction with other stakeholders, such as customers, suppliers, staff, the local
community, public institutions and trade associations, are described in the 2021 Sustainability Report - Non-
Financial Statement. The various stakeholders are involved in periodically updating the materiality matrix,
which considers as relevant those issues that may have a direct or indirect impact on the Company’s ability

to establish, maintain or adversely affect the Group's values.

INSIDE INFORMATION
Pursuant to the Market Abuse Regulation (EU Regulation no. 596/2014), Cementir Holding discloses to the

public, without delay, any information which: (i} is of a precise nature; (i) has not been made public; (i) relates
directly or indirectly to the Company or Company’'s common shares; and [iv) if it were made public, would be
likely to have a significant effect on the prices of the Company’'s common shares or on the price of related
derivative financial instruments (the “Inside Information”). In this regard:

“information shall be deemed to be of a precise nature” if: (a) it indicates a set of circumstances which exists
or which may reasonably be expected to come into existence, or an event which has occurred, or which may
reasonably be expected to occur and (b it is specific enough to enable a conclusion to be drawn as to the
possible effect of that set of circumstances or event on the prices of the financial instruments or the related
derivative financial instrument. In this respect in the case of a protracted process that is intended to bring
about, or that results in particular circumstances or a particular event those future circumstances or that
future event, and also the intermediate steps of that process which are connected with bringing about or
resulting in those future circumstances or that future event, may be deemed to be precise information;
“information which, if it were made public, would be likely to have a significant effect on the prices of financial
instruments and derivative financial instruments” mean information a reasonable investor would be likely to

use as part of the basis of his or her investment decisions.
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An intermediate step in a protracted process shall be deemed to be Inside Information if, by itself, it satisfies
the criteria of Inside Information as referred to above.

The above disclosure requirement shall be complied with through the publication of a press release by the
Company, in accordance with the modalities set forth under the MAR and Dutch and Italian law, disclosing to
the public the relevant Inside Information.

Cementir Holding may, on its own responsibility, delay disclosure to the public of Inside Information provided
that all of the following conditions are met: (a) immediate disclosure is likely to prejudice the legitimate
interests of Cementir Holding; (b) delay of disclosure is not likely to mislead the public; (c] Cementir Holding
is able to ensure the confidentiality of that information.

In the case of a protracted process that occurs in stages and that is intended to bring about, or that results in,
a particular circumstance or a particular event, Cementir Holding may on its own responsibility delay the
public disclosure of Inside Information relating to this process, subject to points (a), [b) and (c) above.
Cementir Holding, as well as persons acting on its behalf or on its account, shall draw up and keep regularly
updated, a list of all persons who have access to Inside Information and who are working for them under a
contract of employment, or otherwise performing tasks through which they have access to Inside Information,
such as advisers, accountants or credit rating agencies (the “Insider List").

Cementir Holding or any person acting on its behalf or on its account, shall take all reasonable steps to ensure
that any person on the Insider List acknowledges in writing the legal and regulatory duties entailed and is

aware of the sanctions applicable to insider dealing and unlawful disclosure of Inside Information.

CODE OF CONDUCT FOR INTERNAL DEALING

On 13 November 2019, the Board of Director updated the Code of Conduct for Internal Dealing ("Code of
Conduct”], adopted by the Company for the first time on 15t April 2006, in compliance to Dutch law. The Code of
Conduct ensures maximum transparency and consistency of information provided to the market, with regard to
reporting obligations and limitations relating to the purchase, sale, subscription and exchange of shares in
Cementir Holding carried out by Managers (Directors of the Company and senior executives who are not Directors
of the Board with regular access to inside information relating directly or indirectly to the Company and power
to take managerial decisions affecting the future developments and business prospects of the Company] and
Persons closely associated with them.

In accordance with European regulations, the Code of Conduct provides for a blackout period on the trading
of Company shares during the 30 calendar days prior to the Company’s disclosure to the market of the data
contained in the annual financial statements, in the half-yearly financial statements, in the interim
management reports (or other comparable accounting statements or reports for the period) that the Company
Is bound to, or has decided to, publish.

DISCLOSURES PURSUANT TO DECREE IMPLEMENTING ART. 10 OF EU-DIRECTIVE
ON TAKEOVERS
In accordance with the Dutch Besluit artikel 10 overnamerichtlijn (the “Decree”), the Company discloses the
following:

(a) Information on the structure of the capital of the Company and the composition of the issued share capital

formed entirely by common shares, are detailed in the table here below.

Share capital structure

No. of shares Percentage of Listed
share capital

Common shares 159,120,000 100% Borsa ltaliana - Euronext STAR Milan Segment
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The authorised share capital of the Company amounts to five hundred million euro (EUR 500,000,000)
and is divided into five hundred million (500,000,000 shares, each with a nominal value of one euro
(EUR 1.

The issued share capital of the Company at 31 December 2021, subscribed and paid up, amounts to
EUR 159,120,000 subdivided into 159,120,000 nominal shares of a nominal value of EUR 1.00 each.
Information on the rights attaching to the ordinary shares is in the Company’s Articles of Association,
available on the Company’s website. In particular, rights attaching to ordinary shares of Cementir Holding
include (i) preemptive rights upon issue of common shares; (ii] right, either in person or by proxy
authorised in writing, to attend and address the General Meeting; [iii) voting rights and the entitlement
to distributions of dividends to the extent that the Company’s shareholders’ equity exceeds the sum of
the paid-up and called-up part of the capital and the reserves which must be maintained by law or the
Articles of Association.

[b] No restrictions apply to transfer of common shares.

(c) Information on direct and indirect shareholdings in the Company’s capital in respect of which notification
requirements apply, pursuant to Sections 5:34, 5:35 and 5:43 of the Dutch Financial Supervision Act (Wet
op het financieel Toezicht, hereinafter “WFT") is in section General Information of the notes to the
consolidated financial statement, including the shareholders who hold 3% or more of the issued common
shares on the basis of information published on the AFM (Stichting Autoriteit Financiéle Markten) website
and other information at the disposal of the Company.

(d) No special control rights or other rights accrue to shares in the capital of the Company.

(e} No employee shareholding scheme has been established as under Art. 1 sub 1(e) of the Decree, so there
is no specific procedure for the exercise of voting rights by employees.

(f) No restrictions apply to voting rights attaching to common shares in the capital of the Company, nor
deadlines for exercising voting rights. The Company is not aware of any depository receipts issued for
shares in its capital.

[g) The Company is not aware of any agreements with any shareholder which may result in restrictions on
the transfer of shares or limitation of voting rights.

(h) The rules governing the appointment and replacement of members of the Board of Directors are stated
in Art. 7.2 of the Articles of Association and described in letter a] “Composition and nomination of the
Board of Directors” above. According to Art. 11 of the Articles of Association a resolution to amend the
Articles of Association may only be adopted by the General Meeting at the proposal of the Board. If a
proposal to amend the Articles of Association is to be submitted to the General Meeting, it shall be so
stated in the notice convening the meeting, and a copy of the proposal containing the text of the proposed
amendment shall be held available at the Company’s office for inspection by every shareholder and other
persons with meeting rights, from the date of the notice convening the General Meeting until the
conclusion of such meeting.

(i) The powers of Board members are detailed in the Articles of Association and in the Board Rules, both
available on the Company’s website. With particular reference to the power to issue shares, shares are
issued pursuant to a Board resolution if the Board has been authorised to do so by a resolution of the
General Meeting for a specific period with due observance of applicable statutory provisions. If and insofar
as the Board is not authorised as previously referred to, the General Meeting may resolve to issue shares
at the proposal of the Board.

() The Board may be authorised by the General Meeting to repurchase shares against payment. The General
Meeting of 2 July 2020 resolved to authorise the Board of Directors to implement a buy-back programme
(the "Programme”), financed with available liquidity, with the following characteristics:

(i) duration of 18 months starting from 2 July 2020, until 1 January 2022;
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(i) maximum aggregate expenditure of EUR 60,000,000;

(iii) purchase price per share not lower than the par value and not higher than 10% of the reference
price - including incidental acquisition costs - recorded in the stock market session of the day
preceding the completion of each individual transaction.

The same General Meeting also resolved to grant the Board of Directors, in accordance with Dutch law, all
consequent powers relating to any treasury shares purchased or held in execution of the Programme. The
Board of Directors, in implementation of the General Meeting resolution of 2 July 2020, as communicated to
the market on 12 October 2020, gave a mandate to Banca Finnat Euramerica S.p.A. to execute the buy-back
purchase programme on behalf of the Company, specifying the purpose, minimum and maximum
consideration, volumes and methods of execution. The Programme ended on 12 October 2021.

(k) The Company is not a party to any significant agreements which will take effect, will be altered or will be
terminated upon a change of control of the Company following a public offer within the meaning of Section
5:70 of the WFT, except for a finance agreement signed in 2021 with a pool of banks. Pursuant to this
agreement the Company is required to make early repayments if there is a change of the controlling
shareholder. The Company’'s subsidiaries have in place loan contracts that include standard clauses of
change of control that are consistent with the commercial practice.

() The Company did not enter into any agreement with a member of the Board or an employee providing for
a compensation if they resign or are made redundant without a valid reason or if they resign, are made
redundant or if their employment ceases as a result of a public offer within the meaning of Art. 5:70 of
the WFT.

COMPLIANCE WITH THE DUTCH CORPORATE GOVERNANCE CODE

Companies with statutory seat in the Netherlands whose shares are listed on a regulated stock exchange or
comparable system are required pursuant to the Code to disclose in their annual report to what extent they
apply the Principles and Provisions of Best Practice of the Code and, if they do not apply certain Best Practice
provisions, to explain the reasons why they have chosen to deviate.

The Company has a governance structure made up of a one-tier Board [the Board of Directors). Pursuant to
section 5 of the Code and the related Explanatory Notes, the principles that pertain to the members of the
supervisory board are applicable to Non-Executive Directors and the principles that pertain to the members
of the management board are applicable to the Executive Director. In addition, the duties and responsibilities
set out in section 1 up to including 4 of the Code to the extent they refer to the chairman of a supervisory
board, fall in a company with a one-tier board structure, such as Cementir Holding, within the remit of the
Non-Executive Directors. As for Cementir Holding, a Senior Non-Executive Director is appointed from among
the Non-Executive Directors, who serves as chairman of meetings pursuant to Dutch law (Art. 2:129a of the
Dutch Civil Code) and in accordance with Best Practice provision 2.1.9. of the Code, separately from the position
of the Chairman and Chief Executive Officer, being the (sole] Executive Director of the Company.

As per the date of approval of the annual financial statements for 2021, Cementir Holding complies with the
principles and Best Practice provisions of the Code, subject to the following observations and explanations in

respect of each of the Best Practice provisions set out hereunder.

Best Practice Provision 2.1.7.

There are three (3) independent Non-Executive Directors out of a total of eight (8) Non-Executive Directors in
office until the approval of the financial statements for the 2022 financial year. Accordingly, they are less than
half of the total number of Non-Executive Directors. The other five (5) Non-Executive Directors are related to
a shareholder holding ten percent or more of the issued share capital of the Company. In the view of Cementir
Holding such board composition is appropriate, as it is consistent with the historical composition of the Board

and as it reflects the ownership structure of Cementir Holding, with a shareholder owning a substantial
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majority of the issued share capital. In this regard, it should furthermore be pointed out that in Cementir
Holding's country of origin, where it has a secondary and operational office (ltaly], it is customary for a

shareholder with a majority participation to also have a majority representation on the board.

Best Practice Provision 2.2.2.

Most of the Non-Executive Directors who were re-elected for a further three year term at the General Meeting
of the Company on 20 April 2020 had at that time been in office for more than eight years, while some had at
that time been in office for more than twelve years. Cementir Holding believes that renewal beyond the eight-
year term set out in this Best Practice provision is appropriate, taking into consideration that, in light of the
ownership structure characterising the Company, certain board members are of crucial importance and
indispensable for the continuity of the Company and its business. In addition, it may be noted that the provisions

of the Code only have become applicable to Cementir Holding as of 5 October 2019.

Best Practice Provision 2.2.4.

In view of the specific nature of the Company's ownership structure, with a shareholder holding a majority stake
and with one Executive Director, the Board of Directors does not consider necessary to ensure that the Company
disposes of a specific plan for the succession of Executive Directors. In this regard, it should be noted that any
vacancy in the seat of an Executive Director and any inability to act is governed by the Articles of Association.
In this regard, Art. 7.2.8 of the Articles of Association states that the remaining Executive Directors shall be
temporarily entrusted with the executive management of the Company, notwithstanding the power of the Board
to provide for a temporary replacement. If the seats of all Executive Directors are vacant or upon the inability
of all Executive Directors or the sole Executive Director to act, as the case may be, the executive management
of the Company shall temporarily be entrusted to the Non-Executive Directors, notwithstanding the power of
the Board to provide for one or more temporary replacements. In 2018, the Company also outlined a
“Contingency Plan” that identifies actions to be taken in case it should be necessary to replace the Executive
Director. In particular, in case of resignation or early termination of the Chief Executive Officer from office, the
duties and responsibilities of the Chief Executive Officer are provisionally assigned to the Vice- Chairman until

a new Chief Executive Officer is appointed and in charge, unless the Board of Directors decides otherwise.

Best Practice Provision 3.4.2.
The main elements of the contract with the Executive Director were published on the Company’s website in

the context of the remuneration report.

Best Practice Provision 4.1.8 and 4.1.9.

In view of the health situation caused by the Covid-19 pandemic and the travel restrictions resulting therefrom,
the Non-Executive Directors refrained from attending the General Meeting of 21 April 2021. The Executive
Director participated via remote video conference. The independent auditor also participated via remote video

conference in the General Meeting of 21 April 2021.

CONTROL AND RESPONSIBILITY STATEMENT

In accordance with best practice 1.4.3 of the Code of December 2016 it is confirmed that:

e This report provides sufficient insights into any failings in the effectiveness of the internal risk management
and control systems as set out in the Internal Control and Risk Management System section of this report,
where no major failings were identified in the 2021 financial year;

e The internal risk management and control systems provide reasonable assurance that the 2021 financial
reporting does not contain any material inaccuracies. The Internal Control and Risk Management System

section of this annual report provides further details;
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e Based on the current state of affairs, it is justified that the financial reporting is prepared on a going concern
basis. Compliance with the Code is evident in factors such as the Group's strong cash position, the available
credit facilities, the Group’s risk management, and the Group's ability to meet its obligations without
substantial restructuring or selling of its assets. For more detailed information, please refer to the Group
Performance section of this annual report together with The Internal Control and Risk Management System
as set out in the notes to the Consolidated Financial Statements section of this annual report;

e Management has assessed the going concern assumption in relation to Covid-19. Based on the latest
available information, management concluded that there is no material uncertainty regarding the Group’s
going concern as a consequence of Covid-19;

e This report states those material risks and uncertainties that are relevant to the expectation of the Company’s
continuity for the period of 12 months after the preparation of the report. The Internal Control and Risk
Management System section of this annual report together with the Group Performance section provide a

clear substantiation of the abovementioned statement.

CORPORATE GOVERNANCE STATEMENT

The Corporate Governance Statement, provided for under the Dutch Vaststellingsbesluit nadere voorschriften

inhoud bestuursverslag, can be found on the company’s website www.cementirholding.com.
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REPORT OF THE NON-EXECUTIVE DIRECTORS

INTRODUCTION

This report has been drafted in compliance with the Best Practice provision 5.1.5 of the Code: “The Non-
Executive Directors render account of the supervision exercised in the past financial year. They should, as a
minimum, report on the items referred to in best practice provisions 1.1.3, 2.1.2, 2.1.10, 2.2.8, 2.3.5 and 2.4.4 and, if

applicable, the items referred to in best practice provisions 1.3.6 and 2.2.2".

SUPERVISION BY THE NON-EXECUTIVE DIRECTORS

In compliance with the Articles of Association, the Board of Directors, following the appointment of the General
Meeting on 20 April 2020 and until the approval of the financial statements as of 31 December 2022, is currently
made up of an Executive Director (Francesco Caltagirone, CEQ) and eight Non-Executive Directors (Alessandro
Caltagirone, Azzurra Caltagirone, Edoardo Caltagirone, Saverio Caltagirone, Fabio Corsico, Veronica De
Romanis, Paolo Di Benedetto and Chiara Mancini).
The Non-Executive Directors of the Company are responsible for the supervision of the Executive Director’s
conduct and performance of duties, the Company’s general affairs and its business, developing a general
strategy, including the strategy for realising long-term value creation and taking into account risks connected
to the Cementir Group’s business activities.
Non-Executive Directors supervise at least the following key elements:
(a) developing a general strategy, including the strateqgy for realising long-term value creation, and taking
into account risks connected to the Cementir Group's business activities;
(b) ensuring compliance with all relevant laws and regulations, the Articles of Association and good
corporate governance practice;
(c] satisfying the integrity of financial information and ensuring the appropriateness of financial controls
and risk management systems; and
(d) reviewing the performance of the Board as a whole, each Director individually, and the committees of the Board.
Cementir Holding has a one-tier board structure, consequently the Non-Executive Directors exercise their
duties during the meetings of the Board of Directors and, limited to its members, of the Board Committees.
During 2021, supervision of the Non-Executive Directors was carried out, inter alia, while performing the
following activities:

e risk assessment review during the Audit Committee meeting. Every year, Cementir Holding updates the
risk assessment model for Group companies, in accordance with the Enterprise Risk Management
framework based on the CoS0O framework (Committee of Sponsoring Organizations of the Treadway
Commission, Enterprise Risk Management). The Integrated Risk Management process is based on a top-
down and risk-based approach, starting from the definition of Cementir Holding's Business Plan related
to different issues: sustainability, climate change, environment, compliance, operational, financial,
strategic planning, health and safety and reputational risks. With this process, risks are identified,
assessed, managed and monitored taking into account the operations, risk profiles and risk management
system of each business unit, to achieve an integrated risk management process. The main risks were
submitted to the Non-Executive Directors who make up the Audit Committee at their meeting on
9 November 2021. In this way, the Non-Executive Directors supervised the organisational process of
identifying, assessing and managing risks and opportunities;

e approval first by the Audit Committee and, subsequently, by the Board of Directors of the 2020 Sustainability
Report - Non-Financial Statement where long-term objectives are established to create long-term value.

e exam by the Nomination and Remuneration Committee of the Remuneration Report and the
Remuneration Policy and subsequent proposal to the Board of Directors which discussed and approved

these documents and resolved to submit them for approval at the General Meeting.
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Non-Executive-Directors scheduled the yearly meeting recommended by Best Practice provisions of the Code,
on 9 March 2022.

More details regarding the role, the composition and the activities carried out by the Non-Executive Directors,
including the “Personal Information” pursuant to Best Practice provision 2.1.2 of the Code, are set forth in the

paragraph "Board of Directors” of the "Corporate Governance" section above.

INDEPENDENCE OF NON-EXECUTIVE DIRECTORS

Pursuant to Best Practice provision 2.1.10 of the Code, the Report of the Non-Executive Directors, should state if
the independence requirements referred to in Best Practice provisions 2.1.7 to 2.1.9 inclusive have been fulfilled
and, if applicable, should also state which Non-Executive Director(s), if any, is not considered to be independent.
Until the approval of the financial statements for the 2022 financial year, the independent Non-Executive Directors
in office are Veronica De Romanis, Chiara Mancini and Paolo Di Benedetto, while the non-independent Non-Executive
Directors are Alessandro Caltagirone, Azzurra Caltagirone, Saverio Caltagirone, Edoardo Caltagirone and Fabio
Corsico. Therefore, there are three (3) independent Non-Executive Directors out of a total of eight (8] Non-Executive
Directors and thus they are less than half of the total number of Non-Executive Directors. The other five (5) Non-
Executive Directors are related to a shareholder holding ten percent or more of the issued share capital of the
Company. In the view of Cementir Holding such board composition is appropriate, as it is consistent with the historical
composition of the Board and as it reflects the ownership structure of Cementir Holding, with a shareholder owning
a substantial majority of the issued share capital. In this regard, it should furthermore be pointed out that in Cementir
Holding's country of origin, where it has a secondary and operational office (Italy), it is customary for a shareholder
with a majority participation to also have a substantial representation on the board.

In compliance with the Best Practice provision 2.1.9 of the Code, the Board of Directors on 24 April 2020
appointed Paolo Di Benedetto as Senior Non-Executive Director, who serves as chairman of meetings pursuant
to Dutch law and in accordance with the Company’s Articles of Association and Art. 2.3.7 of the Board Rules.
Finally, with reference to Best Practice provision 2.2.2 of the Code, most of the Non-Executive Directors who
were re-elected for a further three year term at the General Meeting of the Company on 20 April 2020 had at
that time already been in office for more than eight years, while some had at that time in office for more than
twelve years. Cementir Holding believes that renewal beyond the eight-year term set out in this Best Practice
provision is appropriate, taking into consideration that, in light of the ownership structure characterising the
Company, certain board members are of crucial importance and indispensable for the continuity of the
Company and its business. In addition, it may be noted that the provisions of the Code only have become
applicable to Cementir Holding as of 5 October 2019.

With said clarifications, the independence requirements set forth in Best Practice provision 2.1.10 of the Code

are otherwise met.

ASSESSMENT BY THE NON-EXECUTIVE DIRECTORS

Pursuant to Best Practice provision 2.2.8 of the Code, the Non-Executive Directors of Cementir Holding carried out,
for the financial year 2021, an assessment on the size, composition and functioning of the members of the Board, the
Board itself and its Committees, indicating: (i) how the assessment of the Non-Executive Directors, as a whole and
individually, and of the committees was carried out; (i) how the assessment of the Executive Director was carried out;
(iii) summary considerations and suggestions on possible improvements in the functioning of the Board.

The assessment is carried out yearly by the Directors filling in questionnaires regarding the size, composition
and functioning of the Board, its members and committees and, upon their request, through a personal
interview. The Company’s Corporate Affairs Department deals with the collection and management of
confidential feedback. The assessment takes into account the replies of the Non-Executive Directors who
expressed their views completing the aforementioned questionnaires.

The Non-Executive Directors expressed unanimous satisfaction with the functioning of the Board of Directors. A high
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degree of awareness emerged in relation to sustainability issues, in line with the strategic lines and objectives pursued
by the Company, and there was considerable focus on training and information activities of various kinds. The Board's
areas of excellence include: business analysis and strategies, management control as well as finance and financial
management, strategy, the diversity of experience and background of the Board members who contribute with
different points of view on the topics discussed. Some of the Non-Executive Directors also highlighted, among the
areas for improvement, focus on strategic issues (transition and related risks), sustainability issues, future scenarios,
some of them proposing the expansion of the mix of skills and experience within the Board of Directors in the areas
of sustainability and social responsibility, regulation and communication.

The managerial structures of Cementir Holding were considered essentially adequate and effective for
achieving the objectives set by the Company.

The role of the Executive Director was particularly appreciated in relation to the operational management of
the Company, defining the objectives of the Cementir Group and managing the corporate performance, within
the scope of the responsibility for creating profit and analysing and proposing strategic opportunities that
contribute to the growth of the Group. The Non-Executive Directors agree that the Executive Director has
ensured compliance with applicable laws and regulations, the Articles of Association and good practices
regarding corporate governance and has also implemented the decisions of the Board of Directors, determined
the objectives of the Board of Directors and prepared the annual financial documentation in accordance with
applicable legislation. Furthermore, almost all Non-Executive Directors believed that the powers attributed
to the Executive Director allow the Board of Directors to adequately exercise the duties of direction and control
over management and corporate risks. The vast majority of Non-Executive Directors also deems that the
current structure of powers of the Executive Director as defined in the Board Rules is appropriate.

In relation to the Audit Committee, the Non-Executive Directors appreciated and were in agreement with the
contribution of this Committee and deemed its composition to be essentially adequate. The Non-Executive Directors
considered that the Audit Committee periodically gives the Board of Directors an accurate, effective and substantial
picture of the control activities to be carried out, with an indication of the priorities. The Non-Executive Directors
also believed that the Committee timely provides the Board of Directors with the necessary documentation and
information and that the activities carried out were clearly and effectively illustrated to the Board of Directors and
the related recommendations were adequately discussed, having an impact on the decisions of the Board itself.
One of the Board members suggested stepping up the interim meetings of the Audit Committee.

The members of the Audit Committee then deemed the number and average duration of the meetings held in
2021 to be adequate; they also considered that the risk assessment and monitoring of the main risks by the
Company were carried out in a satisfactory manner and that the organisational structure with regard to risk
governance is adequate and satisfactory. The Audit Committee, as a whole, has the technical skills and
experience necessary for the credible and effective performance of its functions. While agreeing with the above,
one of the members of the Audit Committee would like to strengthen the accounting and financial expertise.
The attendance of the Directors to the Audit Committee was altogether satisfactory [more details are given in
Table B - "Attendance” of the “Corporate Governance” section, paragraph “Role of the Board of Directors”).
More information regarding the role, the composition and the activities carried out by the Audit Committee,
are set forth in the “Corporate Governance” section, paragraph "Board Committees”.

In relation to the Remuneration and Nomination Committee, the Non-Executive Directors appreciated and
were in agreement with the contribution of this Committee and deemed its composition to be essentially
adequate.

The Non-Executive Directors considered effective and substantial the contribution made to the Board on the
remuneration of the Chief Executive Officer and on the remuneration systems in place.

The Non-Executive Directors also found that this Committee makes effective and substantive contributions to
the Board regarding any need for the appointment of directors, profiles considered and assessment/motivation

of proposed solutions.
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The Non-Executive Directors also then held that the Committee timely provides the Board of Directors with
the necessary documentation and information and that the activities carried out were clearly and effectively
illustrated to the Board of Directors and the related recommendations were adequately discussed, having an
impact on the decisions of the Board itself.

The members of the Remuneration and Nomination Committee deemed the number and average duration of
the meetings held in 2021 to be adequate. The Remuneration and Nomination Committee, as a whole,
essentially has the skills and experience necessary for the credible and effective performance of its functions.
The members actively participated in the meetings (more details are given in Table B - "Attendance” of the
“Corporate Governance” section, paragraph “Role of the Board of Directors”).

More information regarding the role, the composition and the activities carried out by the Remuneration and
Nomination Committee, are set forth in the "Corporate Governance” section, paragraph " Board Committees”.
The Non-Executive Directors will take into account said positive conclusions of the assessment in the selection
process to be undertaken on the occasion of the next renewal of the Board of Directors and confirms, also for

these purposes, the current Profile, available on the Company’s website.

COMMITTEE REPORTS

Pursuant to Best Practice provision 2.3.5 of the Code, the Non-Executive Directors received the reports of
each Committee.

On 24 April 2020, the Board of Directors established the Audit Committee and combined the roles of the
remuneration committee and the selection and appointment committee in one committee, establishing the
Remuneration and Nomination Committee.

The duties and the responsibilities of these Committees are set out in the related charters (published on the Company
website] adopted by the Board of Director on 24 April 2020, pursuant to Art. 7.1.4 of the Articles of Association.

The Audit Committee is currently made up of 3 Non-Executive Directors, all independent: Veronica De Romanis
(chairwoman), Paolo Di Benedetto and Chiara Mancini.

The Remuneration and Nomination Committee is currently made up of 3 Non-Executive Directors, all
independent: Chiara Mancini (chairwoman), Veronica De Romanis and Paolo Di Benedetto.

Further information relating to the number of meetings, the performance of the tasks assigned and the main
topics discussed in the meetings of the Committees, are contained in the "Corporate Governance” section in
the paragraphs "Audit Committee” and "Remuneration and Nomination Committee”.

The participation of Non-Executive Directors in the meetings of their respective Committees to which they
belong, also for the purposes of the disclosure established in Best Practice provision 2.4.4, is detailed in the
“Corporate Governance” section, Table B of the paragraph “Role of the Board of Directors”.

The Sustainability Committee, set up on 28 July 2021, did not carry out operational activities, having met

informally during the year to hold some induction sessions for the independent directors.
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OTHER INFORMATION

ALTERNATIVE PERFORMANCE INDICATORS
The Cementir Group used some alternative performance indicators to enable a better assessment of the
performance of economic management and the capital and financial situation. In line with that established in
the ESMA/2015/1415 guidelines, the meaning and contents of those indicators are noted below.
¢ EBITDA: is an indicator of operating performance calculated by adding together "EBIT" and “Amortisation,
depreciation, impairment losses and provisions”;
e Net financial debt: is an indicator of financial structure calculated according to Consob Communication
No. 6064293/2006, as the sum of the items:
- Current financial assets;
- Cash and cash equivalents;
- Current and non-current financial liabilities.

e Net capital employed: is calculated as the total amount of non-financial assets, net of non-financial liabilities.

NON-FINANCIAL STATEMENT

In recent years Cementir has implemented a programme inspired by circular economy principles, which
envisages a series of initiatives focused on reducing the environmental impact of production processes and
developing products with reduced CO, emissions.

Since 2019, Cementir has decided to take more decisive action to combat climate change by defining a
Roadmap for the next 10 years that will maximise the positive effects of existing technologies and lay the
groundwork for potential innovations that could lead to the production of ‘net zero emissions’ cement.

In July 2021, the Science Based Targets Initiative (SBTi) certified that the Group's emission reduction targets
are consistent with the scenario of limiting global temperature increase to well below 2°C compared to pre-
industrial levels.

Cementir's target is to achieve emission levels below 500 kg of CO, per tonne of grey cement produced (which
means a 30% reduction in CO, emissions per tonne of cement by 2030, compared to 1990). For white cement,
which is a special product with niche applications and markets (0.5% of world cement production), the target
is an emission levels below 800 kg of CO, per tonne of white cement produced (equivalent to a 35% reduction,
compared to 1990). With this reduction, emissions will be below the EU ETS benchmark for white cement of
928 kg CO, per tonne of cement (calculated by multiplying the EU ETS benchmark for clinker, 957 kg CO/t
clinker, by the clinker factor of 0.97).

In the 10 year Roadmap, the Group planned the main investment needed until 2030, out of which 97 million
declared in the Industrial Plan 2022-2024, approved by the Cementir Board of Director in February 2022.

As part of its climate commitments, the Group has defined its policy on water management. Maximising its
reuse/recycling, minimising withdrawals and consumption and applying efficient operating practices are areas
of focus, starting with those geographical areas with the greatest water scarcity. The Group has set targets
for improvement in the specific consumption of water for cement production, with an overall reduction of 20%
by 2030. In the most water-stressed areas the improvement target is 25%.

At the end of 2021, Cementir received an "A-" climate change rating from CDP', improving on the previous year's
“B" rating and placing the Group above the cement and ready-mixed concrete industry average (B), the European
average (B] and the global average (B-]. In addition, Cementir obtained a “B” rating for the first time for the

management of water resources ("Water Security”], in line with the sector and the European average (B).

'CDP is a non-profit organization widely recognized as the gold standard of corporate environmental transparency, that encourages com-
panies and governments to reduce their greenhouse gas emissions and to safeguard water resources and protect forests
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For the reporting period 2021, the European Taxonomy introduced by the EU Regulation 2020/852 and in force
as of January 112022, requires non-financial undertakings, as Cementir Group, to disclose the proportion of
Taxonomy-eligible and Taxonomy non-eligible economic activities in terms of turnover, capital expenditure
(CapEx] and operating expenditures (OpEx].

Due to its newness and complexity, for the first year of application, the European Commission opted for a
simplified disclosure, requiring non-financial undertakings to publish only the share of eligible and non-eligible
economic activities in terms of turnover, capital expenditure and operating expenditure. An economic activity
is considered eligible if it is included in the delegated acts integrating the Regulation.

The Cementir Group operates in the production and distribution of grey and white cement, ready-mixed
concrete, aggregates, and concrete products and in the processing of urban and industrial waste. The
economic activities above-mentioned have been examined and reconciled with the descriptions included in
the annexes (Annexes | and I} of the Taxonomy irrespective of whether they meet any or all the technical
screening criteria laid down in the Climate delegated acts of Taxonomy.

As a result of this reconciliation, only the production and distribution of grey cement and processing of urban
and industrial waste meet the descriptions of the Climate Delegated Act. This choice was made considering
the technical screening criteria that the Group will have to be compliant to for the next reporting years, that
specify “cement production” refers to the production of grey cement only.

It should be emphasized that the activities that have not emerged from this analysis as Taxonomy eligible are
simply not contemplated among the macro-areas subject to analysis at this stage by the EU Taxonomy and do
not constitute any misalignment with the directives from the EU Commission.

Based on the considerations above-mentioned, in the next table, the 2021 proportion of Taxonomy-eligible

and Taxonomy-non-eligible economic activities in total turnover, CapEx and OpEx are presented.

Proportion of Taxonomy-eligible and Taxonomy-non-eligible economic activities in total turnover, CapEx
and OpEx

Year 2021 Total EUR Proportion of Taxonomy Proportion of Taxonomy
eligible economic non-eligible economic

activities (%) activities (%)

Turnover 1,359,976,185.00 29.19% 70.81%
Operating expenditure (OpEx) 169,134,940.19 37.21% 62.79%
Capital expenditure (CapEx) 99,151,307.00 36.71% 63.29%

Concerning OpEx, as indicated by EU Taxonomy, the analysis is limited to the following costs: non-capitalized
costs related to research and development, repair & maintenance costs, personnel costs linked with
maintenance, industrial cleaning costs, building renovation measures and short-term leases.

For more details, please see the specific document in the Non-Financial Statement.

This document is published on the Company’s website www.cementirholding.com, at the same time as the

2021 Annual Report, of which it is an integral part.
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ORGANISATION AND CONTROL MODEL PURSUANT TO LEGISLATIVE DECREE
231/2001

On 8 May 2008, the Board of Directors of Cementir Holding approved a new organisational, management and
control model based on a careful analysis of the risk of corporate offences in connection with Group operations.
The model complies with guidance provided by Legislative Decree No. 231/2001, Italian best practice and
Confindustria recommendations.

The Company also adopted a Code of Conduct endorsing the business principles that all company officers
and employees, and anyone working with the company in any capacity, are required to comply with, in pursuing
company business.

Furthermore, the Company appointed the Supervisory Body pursuant to Legislative Decree 231/2001 to carry
out the task of updating and supervising the implementation of the Model adopted by the Company, with the
support of the Internal Audit function for specific initiatives.

The Model has been periodically updated since 2008 to reflect organisational changes, as well as regulatory
updates (new offences added) to Legislative Decree 231.

On 28 June 2019, the Extraordinary Shareholders’ Meeting of the Company decided to transfer its registered
office from Rome to Amsterdam, adopting the legal form of a Dutch Naamloze Vennootschap and changing its
name to Cementir Holding N.V. On 5 October 2019, when all the conditions had been met, the Dutch notarial
deed necessary to transfer the Company’s registered office was signed, effective as of the same date.

As a result of this transfer, from 5 October 2019 the Italian regulations under Legislative Decree 231/2001 no
longer applied to the Company. At the same time, as a result of the transfer, the Supervisory Body set up in
accordance with this law also ceased to exist.

Regardless, the Company continues to apply (i} its Code of Ethics (although this should not be understood as
making Cementir Holding or the Group subject to the previously applicable regulations), and (ii] the Model, given
the Company’s operations take place in Italy, where Cementir Holding has established a secondary and operational
headquarters.

On 13 November 2019, the Company’s Board of Directors also appointed an Ethics Committee, made up of
the Group General Counsel and the Company’s Chief Internal Audit Officer, granting this committee powers

equivalent to those of the Supervisory Body.

RELATED-PARTY TRANSACTIONS
With regard to related-party transactions, as defined by IAS 24, the Group did not conduct any atypical and/or

unusual transactions. All business and financial dealings with related parties were conducted on terms
equivalent to those that prevail in arm’s length transactions.

The Group did not conduct any significant or material transactions concerning related-party transactions.
Note 34 to the consolidated financial statements and note 31 to the separate financial statements provide an

analysis of transactions with related parties.

TREASURY SHARES

On 12 October, the share buyback programme (the “Programme”), set up in implementation of the
shareholders’ resolution of 2 July 2020, came to an end, as indicated in the announcement to the market of
13 October 2021, to which reference should be made for details.

Under the Programme, between 15 October 2020 and 12 October 2021 (inclusive), 3,600,000 own shares, equal
to 2.2624% of the share capital, were purchased on the Mercato Telematico Azionario, organised and managed
by Borsa Italiana S.p.A., at a weighted average price of EUR 8.1432 per share for a total disbursement of
EUR 29,315 thousand (at 31 December 2020, the Company held 694,500 treasury shares, equal to 0.4365% of
the share capital, for a value of EUR 4,543 thousand).
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MANAGEMENT AND COORDINATION
Cementir Holding NV sets its general and operational strategies independently. In particular, the Board of Directors
of Cementir Holding NV has sole responsibility for reviewing and approving strategic, commercial and financial

plans, and for overseeing the adequacy of organisational, administrative and accounting structures.

PERSONAL DATA PROTECTION

The Parent Company ensures the protection of personal data in accordance with current laws.

The Company has adopted internal regulations and the relevant operational tools needed to ensure regulatory
compliance at the date of entry into force of EU regulation 679/2016. In order to ensure full compliance with the legislation
and review the system created also in light of Legislative Decree 101 of 10 August 2018, which came into force on

19 September 2018, Cementir Holding launched another project, now complete, to update and refine its privacy policy.

LITIGATION

The Company is responsible for leading the defence in proceedings, of which it is not a party in accordance
with the terms and conditions set out in a settlement agreement with Italcementi S.p.A., relating to the sale
of the shares of Cementir Italia S.p.A. (today Cemitaly S.p.A.), Cementir Sacci S.p.A. (today Italsacci S.p.A
and Betontir S.p.A., finalised on 2 January 2018.

The main proceedings, relating to events in which the Company may be abstractly subject to compensation obligations

based on the aforementioned settlement agreement, in relation to events prior to the transfer, are noted below.

Antitrust proceedings

On 7 August 2017, upon completion of an investigation, the Italian Competition Authority ("Authority”] found
there to have been an agreement aimed at coordinating cement selling prices across the entire country and
imposed an administrative fine on the producers involved, including Cemitaly. The Company paid Cemitaly the

sum of EUR 5,118,076 as compensation, to extinguish the fine and the interest accrued.

Proceedings in relation to the Cemitaly plant in Taranto

On 28 September 2017, Cemitaly was notified of criminal proceedings brought against it, lva S.p.A. and Enel Produzione
S.p.A. in relation to administrative offences under Articles 5, 6 and 25 undecies paragraph 2 letter F) of Legislative
Decree 231/2001. According to investigator allegations, (i) Cemitaly was aware of the fact that the fly ash it bought
from Enel Produzione did not comply with applicable legislation, as traces of substances not derived solely from
burning coal were found; (i) the blast-furnace slag supplied by Ilva to Cemitaly should be qualified and treated as
waste, due to its alleged “mechanical” impurities (presence of ferrous metals, crushed stone, debris, etc.), such as to
require treatments such as sieving and deferrization, both of which, according to the investigator, are outside “normal
industrial practice”. At the outcome of the hearing of 15 April 2019, the Public Prosecutor requested that the company
and natural persons appeared before the court, limited to answering the charges relating to the fly ash purchased
from Enel Produzione. The dispute relating to the slag is awaiting the request for dismissal. The preliminary hearing,
originally set for 20 November 2020, has been postponed to 4 March 2021. The hearing has been set for 10 March 2022.

Other legal disputes

An administrative dispute is pending before the Court of Appeal in Turkey, brought by the Turkish company
Cimentas AS, indirect subsidiary of Cementir Holding. The dispute relates to the order issued by the Turkish stock
exchange’s requlatory and supervisory body (Capital Market Board - CMB]), requiring Cimentas AS to demand
back from the concerned Cementir Group companies around 100 million Turkish Lira (now equal to around
EUR 7 million) by way of hidden profit distribution, allegedly generated by an intragroup company sale in 2009. On
29 January 2017, CMB served a summons to Cementir Holding to appear before the Court of Izmir, requesting

that the company be ordered to pay to Cimentas AS an amount provisionally set at approximately 1 million Turkish
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lira. The Company duly appeared in court, arguing the total lack of foundation of the plaintiff's argument and
requested that the civil proceedings be suspended until the administrative proceeding is finally settled. With a
ruling of 1 July 2020, the Court of Appeal in Turkey declared lack of jurisdiction in relation to the case in question.
That judgment was overturned on 18 October 2021 by the Supreme Court, which definitively affirmed the existence

of Turkish jurisdiction. We are therefore waiting for the substantive case to be resumed.

SUBSEQUENT EVENTS AFTER THE REPORTING DATE

On 8 February 2022, the Board of Directors of the Parent Company approved the 2022 - 2024 Business Plan.
Please refer to the relevant press release available con the company website www.cementirholdidng.com
under the Investors, Press Releases section.
The new Group business Plan envisages the achievement of the following targets in 2024:
¢ Revenue expected to reach EUR 1.65 billion, with an annual average growth rate (CAGR] of 6.7%. An
increase in the sales volumes of cement, ready-mixed concrete and aggregates is expected in all
geographical areas, with price increases especially in the cement sector in the course of 2022, to offset
the significant increase in energy, raw material and logistics costs.
¢ EBITDA? to reach around EUR 350 million, with an annual average growth rate (CAGR) of about 5%. EBITDA
is expected to grow in all geographical areas with the exception of Turkey. Among the Plan assumptions
there is a double-digit increase in the cost of fuels and electricity and an average yearly COz shortage of
approximately 500,000 tons, whose economic impact is mitigated by an indexed mechanism between
product pricing and extra CO2 cost.
e Annual capex of approximately EUR 72 million directed towards developing production capacity,
maintaining plant efficiency and safety.
e Cumulative Green capex of EUR 97 million, for specific sustainability projects enabling, among others,
CO2 emissions reduction in line with Group’s objectives.
The expected cash generation driven by improved results and working capital optimization will allow to reach
a 2024 net cash position of over EUR 300 million.
With reference to recent events surrounding the Russian-Ukrainian conflict, the directors have not identified
any significant impacts on the financial statements as a whole, in light of the Group's substantial lack of
activities in these areas.
Finally, the Plan assumes the distribution of a growing dividend, corresponding to a payout ratio between 20% and 25%.
No other significant facts occurred after the year ended.

MANAGEMENT OPERATING OUTLOOK

For 2022, the Group expects to achieve consolidated revenues of over EUR 1.5 billion, an EBITDA of between
EUR 305 and 315 million and a net cash position of approximately EUR 60 million at the end of the year,
including capital expenditure of around EUR 95 million.

These expectations do not take into account any intensified geopolitical tensions and any resurgence of the Covid-
19 pandemic. As the expectations described here are based on a number of preconditions and assumptions that
are beyond management'’s control, actual results may deviate significantly from the expectations.

The foregoing exclusively reflects the point of view of the company’s management, and does not represent a
guarantee, a promise, an operational suggestion or even just an investment advice. Therefore, it should not

be taken as a forecast on future market trends and of any financial instruments concerned.

?EBITDA excludes non recurring items
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PROPOSED ALLOCATION OF THE LOSS FOR THE YEAR 2021
OF CEMENTIR HOLDING N.V.

The Board of Directors proposes that the Shareholders’ Meeting:
e approve the Directors’ Report on 2021 and the separate financial statements as at and for the year ended
31 December 2021;
e to allocate to the Shareholders, by way of dividend, an amount equal to EUR 27,993,600, net of treasury
shares, in the amount of EUR 0.18 for each ordinary share, gross of any withholding taxes, using:
- earnings for the year for EUR 5,309,127
- retained earnings for EUR 14,675,860;

- share premium reserve for EUR 8,008,613.
Rome, 9 March 2022

Francesco Caltagirone Jr.

Chairman of the Board of Directors
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REMUNERATION REPORT

REMUNERATION OF DIRECTORS

Introduction
It is worth highlighting that the main financial results in 2021 that could influence the Group Remuneration were:
(a) Net Financial Debt being EUR 40.4 million (EUR 122.2 million in 2020).
(b) EBIT at EUR 197.8 million (EUR 157.2 million in 2020).
The Board of Directors was renewed with its current composition by the General Meeting of 20 April 2020, for
a three-year term, reducing the number of members from 13 to 9. Subsequently, by resolution of 24 April 2020,
the Board set up the Board Committees, appointing their members and respective chairwomen.
This Section (hereinafter the "Remuneration Report”) defines the principles and guidelines with which
Cementir Holding N.V. (hereinafter "Cementir Holding” or “Company”] determines and monitors its own
remuneration policy and describes how it has been implemented with reference to the Executives and Non-
Executive Directors (hereinafter jointly “Directors”). Please refer to the copy of the 2021 Remuneration Policy
approved by the General Meeting on 21 April 2021 with 90.43% of the votes cast and available on the Company's
website, www.cementirholding.com. There were no deviations or derogations from the approved Policy.
The 2020 Remuneration Report was submitted to the non-binding and advisory vote of the General Meeting
on 21 April 2021 and received the favourable vote of the overwhelming majority of shareholders, amounting to
92.57% of the votes cast, with only 7.43% voting against and abstentions for 7,500 shares. Given the broad
consensus received, it was therefore deemed appropriate to maintain the same approach for this
Remuneration Report, without substantial changes to its structure and level of disclosure.
The Remuneration Policy for 2022 remained substantially unchanged from the previous year, except for the
establishment on 28 July 2021 of an additional Board Committee, the Sustainability Committee.
In this Remuneration Report, Cementir Holding intends to strengthen the transparency of the contents of its
remuneration policies and their implementation, allowing investors to obtain information on remuneration,
including variable remuneration, and enabling them to make an even more accurate assessment of the
Company, thereby enabling shareholders to act in an informed manner when exercising their rights.
The Remuneration Report consists of the following sections:
e Section |, illustrating the policy of Cementir Holding N.V. with regard to the remuneration of the Executive and
Non-Executive Directors for the year 2022, as well as the procedures used to adopt and implement the policy.
e Section Il, which indicates the amounts paid during 2021 to the Directors, providing a representation of
each pay component.
Both sections of this report have been supplemented with additional information to further increase the level
of disclosure, in line with market expectations and in compliance with regulations.
The Remuneration Report is drafted pursuant to Art. 2:135, 2:135a and 2:135b of the Dutch Civil Code (hereinafter “DCC”)
and Chapter 3 of the Dutch Corporate Governance Code (hereinafter the "Code”). It was approved by the Board of Directors
upon proposal of the Remuneration and Nomination Committee (hereinafter also the "“Committee” in this Remuneration
Report) at the meeting of 9 March 2022. Section | is to be submitted to the approval of the General Meeting called on
21 April 2022. Section Il is to be submitted to the advisory vote of the General Meeting called on 21 April 2022.
The Remuneration Report is made available on the Company’s website (www.cementirholding.com) after the
General Meeting and will be accessible for 10 (ten] years, in compliance to the procedures and within the

terms prescribed by current regulations.
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SECTION | - REMUNERATION POLICY 2022

This section of the Remuneration Report describes, in a comprehensive manner, the principles and guidelines
with which Cementir Holding determines and monitors the remuneration policy and its implementation within
the Company (hereinafter the "Remuneration Policy” or the "Policy”).

The Remuneration Policy has the main purpose of summarising the remuneration policies applied within the
Group and ensuring a fair and sustainable remuneration system, in line with the long-term corporate
strategies and objectives, with regulations and with Stakeholders’ expectations.

The total remuneration of Directors, which is deemed appropriate to the size and structure of the Group, the sector
of activity carried out and the level of complexity of the business, contributes to the long-term performance of the
Company as it enables the Company to attract and retain qualified and experienced Directors, motivating them to
achieve the Company's business, financial and strategic objectives and their implementation for the creation of
long-term value for all stakeholders consistent with the Company and Group's founding values and culture.

The Policy is also intended to attract and retain members of staff with the professional qualities needed to
manage and operate successfully in an international environment characterised by competitiveness and
complexity and is also designed to recognise and reward good performance.

Cementir Holding intends to adopt a competitive remuneration system that better guarantees compliance
with the delicate balance between strategic objectives and the recognition of the merits of Group employees.
with short and medium/long-term variable pay components, the Policy is designed to facilitate the alignment
of employees’ interests with the pursuit of the priority objective - creation of value - and the achievement of
financial targets. This objective is pursued also by linking a significant part of remuneration to the achievement
of set performance targets, by means of both the short-term incentive scheme (STI) and the long-term
incentive scheme (LTI). The LTI concerns selected employees only.

The Remuneration Policy is made available on the Company's website (www.cementirholding.com) upon approval

by the General Meeting and during the period of its applicability in compliance to Art. 2:135a paragraph 7 DCC.

1.1 DEFINITION AND APPROVAL OF THE REMUNERATION POLICY

Parties involved in the Remuneration Policy

The definition of the Remuneration Policy is the result of a clear and transparent process in which the
Company’s Remuneration and Nomination Committee and Board of Directors play a central role.

The Policy is submitted for the approval of the General Meeting by the Board of Directors on the recommendation
of the Remuneration and Nomination Committee. The Policy is deemed approved with the favourable vote of at least
% of the votes cast at the General Meeting. In case the Policy is not approved by the General Meeting, the Company
applies the existing policy and submits to the approval of next General Meeting a revised policy.

The bodies and parties involved in the remuneration policies approval process are listed below, along with a

precise indication of their roles in the process.

General Meeting
With regard to remuneration, the General Meeting:

¢ adopts the remuneration policy upon proposal of the Board, pursuant to Art. 7.4.1 of the Company’s Articles

of Association;

e determines the compensation for the Executives and Non-Executive Directors as well as for the members
of the board committees (Audit Committee, Remuneration and Nomination Committee and Sustainability
Committee), in accordance with the remuneration policy, as provided for in Art. 7.4.2 of the Company's
Articles of Association;

e expresses a vote, each year, on the first section of the remuneration report, i.e. on the Remuneration Policy;

e receives adequate disclosure about the implementation of remuneration policies and express an advisory
vote, each year, on the second section of the Remuneration Report, i.e. on the report on compensation paid;

e resolves on any remuneration plans based on shares or other financial instruments and intended for

Directors, employees and other workers, including Key Executives.
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Board of Directors
With regard to remuneration, the Board of Directors:
e submits a remuneration policy proposal to the General Meeting pursuant to Art. 7.4.1 of the Articles of
Association, drawn up with the support of the Remuneration and Nomination Committee;
e develops the strategy for realising long-term value creation;
e approves the Remuneration Report pursuant to Articles 2:135 and 2:135a DCC, to be presented at the
annual General Meeting;
e prepares any remuneration plans based on stocks or other financial instruments and submits them to
the General Meeting for approval;
e implements the remuneration plans based on shares or other financial instruments, after authorisation

from the General Meeting.

Non-Executive Directors
The Non-Executive Directors among their duties are responsible for the supervision of:
e the performance of the Executive Directors;

e the development of a general strategy, including the strategy for realising long-term value creation.

Executive Directors
The Executive Director, who in this case also assumes the role of CEO pursuant to Art. 7.1.2 of the Articles of
Association:

e sets performance targets for the Cementir Group;

e submits to the Remuneration and Nomination Committee the stock incentives, stock options, corporate
shareholding and other types of incentive plans, motivating and retaining the managers of the Group
companies controlled by the Company or, as the case may be, assisting the Committee in their drafting,
with the support also of the Group’'s Human Resources department;

e enforces the Company’'s Remuneration Policy in accordance with this document.

Remuneration and Nomination Committee.
In accordance with the recommendations contained in the Code and the Board of Directors Rules, the
Remuneration and Nomination Committee:
e prepares the Board's decision-making (including proposals of the Board for the General Meeting) regarding
the determination of the remuneration of individual Directors, including severance payments;
e submits a proposal to the Board concerning the remuneration of each Director. The proposal is drawn up
according to the remuneration policy that has been established and in any event it covers:

(a) the objectives of the strategy for the implementation of long-term value creation within the meaning
of Best Practice provision 1.1.1 of the Code;

(b) the scenario analyses carried out in advance;

(c) the pay ratios within the Company and the Business;

(d) the development of the market price of the shares;

(e) an appropriate ratio between the variable and fixed remuneration components. The variable
remuneration component is linked to measurable performance criteria determined in advance, which
are predominantly long-term in character;

() if shares are being awarded, the terms and conditions governing this. Shares should be held for at least
five years after they are awarded; and

(g) if share options are being awarded, the terms and conditions governing this and the terms and
conditions for exercising the share options. Share options may not be exercised during the first three
years after they have been awarded.
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Human Resources Department

The Company’s HR Department is involved in defining and approving the proposals for the remuneration plan
of the Company’s personnel, monitoring and checking that those proposals are fully implemented with the
aim of collecting market data in terms of practice, policies and benchmarking and if necessary, resorting to

advice from independent experts.

Composition and activities of the Remuneration and Nomination Committee
As of the date of approval of this Report, the Remuneration and Nomination Committee is made up of three

Non-Executive Directors, all independent, appointed by the Board of Directors at the meeting of 24 April 2020:

Composition of the Committee

Chiara Mancini Non-Executive independent Director and Chairwoman of the Committee
Veronica De Romanis Non-Executive independent Director and member of the Committee
Paolo Di Benedetto Non-Executive independent Director and member of the Committee

The Remuneration and Nomination Committee provides advice and submits proposals to the Board of Directors,
and supervises to ensure that the Remuneration Policy is defined and applied; specifically it prepares the
Board of Directors’ decision-making regarding the:

e periodical assessment of size and composition of the Board and its Committees, and the proposal for the
profile of the Board also in regard to the professional roles whose presence within the Board or the Board
Committees is deemed necessary in order for the Board to express its strategy to shareholders before
the new Board is appointed, also taking into account the results of the annual assessment of the Board
and the Board Committees as required by the Code;

e periodical assessment of the performance of individual Executive Directors and Non-Executive Directors
and reporting this to the Board;

e drawing up of selection criteria and appointment procedures for Executive Directors and Non-Executive
Directors;

e drawing up of a succession plan for Executive Directors and Non-Executive Directors;

e proposal of candidates for the office of Executive and Non-Executive Directors;

e supervision of the policy of the Board regarding the selection criteria and appointment procedures for
senior management;

e drawing up of the Company’s diversity policy for the composition of the Board.

- Policies evaluation -New Report

-New policies preparation
definition -New Remuneration

-New incentive plans presentation
design

- Market trend analysis
-Assembly vote Feedback
- Performance analysis
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In addition:
e submits proposals to the Board of Directors regarding the remuneration policy for Executive and Non-
Executive Directors, periodically assessing the performance of individual Executive Directors and

Non-Executive Directors and reporting this to the Board;

submits proposals or provides opinions to the Board of Directors regarding the remuneration of Executive
and Non-Executive Directors with specific duties, and on the setting of performance targets related to the

variable-pay component;

evaluates and formulates proposals to the Board of Directors with regard to stock incentive, stock option,
corporate shareholding and similar plans aimed to motivate and retain the managers and employees of

the Group companies controlled by the Company;

reports to the Board on the ways it performs its duties;

examines the annual Remuneration Report to be approved by the Board and submitted to the vote of the

General Meeting as part of the annual financial reports;

provides opinions on issues submitted to it from time to time for screening by the Board of Directors,
concerning remuneration or any pertinent or related topics.

The Non-Executive Directors, including those forming the Remuneration and Nomination Committee, can access
the information and contact Company departments as necessary, in order to fulfil their duties.

The Remuneration and Nomination Committee meets during each financial year according to a calendar
scheduled at the beginning of such year and any time it may deem appropriate, upon notice issued by the
Chairman of the Committee, so as to ensure the correct execution of its tasks. No Executive Director shall
participate to any Committee meeting where proposals related to their remuneration are discussed.
Meetings of the Remuneration and Nomination Committee are attended - when deemed appropriate and at the
invitation of the Committee - by Company’'s management (General Counsel, Chief Financial Officer and Chief
Human Resources Officer].

Annually, when the financial statements are approved, the Remuneration and Nomination Committee reports
to the Board in relation to its work.

In 2021, the Remuneration and Nomination Committee met on 9 March and 3 May. During these meetings,
the Committee examined and discussed the remuneration policy and the remuneration report drawn up in
accordance with Art. 2:135a of the Dutch Civil Code and Best Practice provision 3.1 and following of the Code,
as well as the report concerning the activity carried out by the Committee in 2020, drawn up in accordance
with Best Practice provision 2.3.5 of the Code; the Remuneration and Nomination Committee also discussed
the annual assessment carried out by the members of the Committee pursuant to Best Practice provision
2.2.6 of the Code, confirming the Board Profile. The Remuneration and Nomination Committee also examined
and discussed the gates and objectives of the STI 2020, a benchmark analysis on the remuneration of Cementir

employees, an analysis of the CEQ's paymix with respect to the market.

Independent experts who contributed to preparing the Remuneration Policy
As mentioned in the previous year's Report, in 2020, the Company took advantage of the advice of the
independent expert Korn Ferry - Haygroup to conduct international benchmark analyses and to align the

Remuneration Policy with peers and market best practices.

1.2 CONTENT OF THE REMUNERATION POLICY

1.2.1 Content of the Remuneration Policy and main changes compared to 2021

The Policy determines the principles and guidelines adopted by the Board in order to define the remuneration of its
members and in particular of Executive and Non-Executive Directors as well as members of the Committees. It provides
detailed information designed to ensure stakeholders receive more information about pay policies, practices adopted

and results achieved, and it shows that the policies are consistent with the business strategy and company performance.
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Cementir Holding pursues a Remuneration Policy aimed at motivating, attracting and retaining people who,
thanks to their professional skills and personal ability to apply those skills in fulfilling business objectives,
are able to build value for the Company’s Stakeholders.

The principles applied in defining the Policy are intended to ensure that Cementir Holding is appropriately
competitive in its sector and international markets, and in particular for:

e the promotion of merit and performance to reward actions and behaviours that reflect the values of the
company, the principles of the code of ethics and the strategic objectives;

e external competitiveness and internal fairness to make sure that pay packages are in line with best
practices, and to ensure that they are consistent with the complexity and responsibilities of the role;

¢ aligning the interests of Management with those of the Shareholders and with the medium-and long-term
strategies of the Company;

¢ aligning the values of the Cementir culture (e.g. sustainability, value of people, etc.) and the model of
leadership and skills in line with business objectives, starting from 2021, the skills deriving from the
culture of the Cementir Group are also assessed in the context of the STl as a further confirmation and
strengthening of the inclination towards the values of the corporate culture;

e the inclusion of specific quantitative KPIs linked to ESG objectives in the STl plan, the Remuneration Policy,
therefore, contributes to the implementation of the company strategy, the pursuit of long-term interests
and sustainability objectives;

e a focus on rewards and retention purposes based on meritocracy;

e the consideration of the point of view of the Executive-Director and the Board in its entirety, as also provided
for by the Code;

e balancing continuity with the choices already made in the past and endorsed by shareholders and the
approval of the General Meeting of the proposals presented and, at the same time, a periodic assessment
in the light of the international trend, the market practice for comparable companies and the regulatory
changes;

e transparency regarding the remuneration system implemented and envisaged for the following year, in
accordance with the provisions of the Code and applicable legislation.

The Policy has the primary objective of creating sustainable value over the medium to long-term by creating
a strong bond between individual performance and the Group on the one hand, and remuneration on the other.
The 2022 Remuneration Policy does not envisage substantial changes compared to that approved in 2021, confirming
the simplification and standardisation of the overall structure of the short-term variable incentive system, thanks
mainly to the digitalisation of the process, which will take place through an online definition and subsequent
assessment platform. The main change relates to the restructuring of the remuneration of committee members.
As a result of the recent establishment of the Sustainability Committee, further confirmation of the Company and
Group's growing commitment to ESG, during the year a benchmark analysis was carried out by the Company's
departments [in particular the Human Resources department with the contribution of the Legal Department] to
verify alignment with the market and the Remuneration Policy was reviewed with reference to market practices.

The Policy also maintains and confirms the medium and long-term incentive system applied in previous years.
The Remuneration and Nomination Committee, at its meeting on 7 March 2022, reviewed the existing report
and the criteria selected to assess the variable remuneration of the Executive Director and the performance
of the strategic executives and Group personnel receiving variable remuneration. The Remuneration and
Nomination Committee then assessed the Remuneration Policy from the point of view of its consistency with
the objectives of the Company and Group, with particular reference to its suitability to contribute to the creation
of long-term value. In particular, the ESG objectives included for some beneficiaries of the incentive plan
addressed to Group employees were illustrated and discussed in detail, as a further demonstration of the
Company’'s ongoing commitment to pursuing long-term sustainability objectives. Finally, it concluded that the

criteria established for both short-term variable remuneration and medium and long-term variable
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remuneration, insofar as they are applicable to the respective recipients, fully meet these requirements and
appear consistent and appropriate to support the implementation of the strategic objectives. It therefore
decided to propose the 2022 Remuneration Policy to the Board of Directors, taking into account the Executive

Director’s views on the level and structure of his remuneration.

1.2.2 Description of fixed and variable pay components with particular regard to their weightings within the
overall remuneration, and distinguishing between the short and medium and long-term variable
components

The remuneration of Directors has been defined as follows, with reference to the fixed and variable

components:

Remuneration of the Board of Directors
The Remuneration Policy for the Board of Directors set by the General Meeting of 21 April 2021 includes the
following elements:

(a) remuneration of Directors for the office and for attendance at Board meetings;

(b) remuneration of the Executive Director (who also holds the position of CEQ) for the performance of

executive functions, powers and responsibilities;

(c) remuneration of Non-Executive Directors;

(d) remuneration of members of the Audit Committee, the Remuneration and Nomination Committee.
With reference to letter (d], it is recalled that the 2021 Remuneration Policy did not provide for remuneration
of the members of the Sustainability Committee, established on 28 July 2021 and therefore after the approval

of the aforementioned Policy at the General Meeting.

Remuneration of Directors

The remuneration to be paid to Directors (see letter (a)] shall be in the form of an allowance for attendance at
each meeting of the Board of Directors and of a fixed annual payment for the office of Director, payable to
each Director (both Executive and Non-Executive Directors] and approved, in accordance with the provisions
of the law, by the General Meeting.
The current annual remuneration of all Directors is:

* a fixed annual allowance of EUR 5,000.00;

e a participation token of EUR 1,000.00 for each board meeting in which they participate in presence or by

teleconference, except for written resolutions.

The same is confirmed as policy for 2022.

Remuneration of Directors with specific duties

The compensation to be paid to Directors with specific duties (letters (b) and (d) above] is determined, upon
proposal of the Remuneration and Nomination Committee, taking into account the commitment actually required
from each of them and any powers vested in addition to the compensation due to all Directors.
The following Directors have specific duties within the Board of Directors of the Company:

(i) the Chairman of the Board of Directors;

(ii) the CEO;

(iii) the Directors who participate in the Board Committees (Audit Committee, Remuneration and Nomination

Committee and Sustainability Committee).

The Non-Executive Directors (i) who are members of the Remuneration and Nomination Committee, the Audit
Committee and the Sustainability Committee and (i) who are appointed as Chairman of such Committees,
shall receive an additional fixed compensation, commensurate with the commitment required from each of

them in the performance of their aforesaid duties.
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Remuneration of the Chairman and CEQ

The annual gross remuneration of the Chairman of the Board of Directors and the CEO generally includes the
following elements:

e a fixed component;

e a variable component determined according to the Group's performance and tied to predetermined,
measurable parameters connected to the creation of shareholder value in a medium/long-term time span.

In determining the remuneration of the Chairman and of the CEO, the Board of Directors takes into account (i) the
specific content of the vested powers and/or (i) the functions and the role actually served within the Company, thereby
assuring that the provision of a possible variable component is consistent with the nature of assigned duties.

In particular, remuneration is determined on the basis of the following criteria:

e correct balance between the fixed component and the variable component in accordance with the
Company’s strategic goals and its risk management policy, also taking into account the industry in which
it operates and the characteristics of its business;

e provision of maximum limits for the variable components, provided that the fixed component shall be sufficient
to remunerate the performance of the Chairman and of the CEO should the variable component not be paid;

e the parameters, economic results and any other specific objectives to which the payment of the variable
components is tied are predetermined, measurable and connected to the creation of shareholder value in
a medium/long-term time span.

In detail, in line with the resolution approved in previous years, the variable component is set at 2% of the
cash flow produced by the Group in the year of reference and is defined according to a formula that enables a
quick reference with the consolidated accounts figures, from which the fixed pay component should be
deducted. The variable component, which is before taxes and can only have a value of zero or above, can be
preliminarily calculated and paid out as payment on account when the Board of Directors approves the Group’s
half-year financial statements; when the Group’s annual financial statements are approved by the General
Meeting, the variable component is definitively determined, and the relative balance is paid out. The fixed
component is also confirmed consistently with previous years. The fixed component proposed for the Chairman
and Chief Executive Officer is EUR 1.8 million per year before taxes, payable on a monthly basis.

The reference to operational cash flow generated by the Group has been identified as it is considered that this
value, more than others, represents the link between annual performance (short-term) and the value of the
company, and therefore appropriately aligns the results obtained by the CEO with the objective of creating
value for all shareholders.

The following is the historical trend of the pay mix, i.e. the percentage weight of the various components of

remuneration in relation to Annual Total Compensation (excluding benefits):

Pay Mix Chairman and CEO

0 0
- 50% 62% 64% 64%
46% 0
W 3% 3% 3%
2017 2018 2019 2020 2021
. Fixed and not linked to performance . Annual variable incentive . Medium/Long variable incentive



2 ANNUAL REPORT 2021
DIRECTORS' REPORT

As the Chairman and CEO expresses the will of the Company’s controlling shareholders and is a shareholder
himself, there is an alignment of the interests of the Executive Director with the interest of all shareholders
and stakeholders of the Company, consequently there is no need for an (additional] medium/long-term

incentive plan.

Remuneration of Non-Executive Directors

The remuneration of Non-Executive Directors is not tied to the Group’s economic-financial results or based
on short or medium-term incentive plans or based on financial instruments.
Remuneration of Non-Executive Directors proposed for 2022 confirms the structure and the order of
magnitude defined in the previous years.
The annual remuneration of Non-Executive Directors consists of:

e a fixed annual allowance of EUR 5,000 determined for all Directors (see letter (a) above);

e an attendance token of EUR 1,000 for each Board meeting they attend (see letter (a) above).

Remuneration of Committees members

In addition to the remuneration of Non-Executive Directors, the Remuneration Policy provides for an additional
remuneration for the participation in board committees (currently Audit Committee, Remuneration and
Nomination Committee and Sustainability Committee), differentiated according to the time and effort dedicated
to the performance of the tasks of these committees.
In particular:
e an annual fee of EUR 30,000 for each position held by the Non-Executive Directors as Chairman of the
Audit Committee and Remuneration and Nomination Committee;
e an annual fee of EUR 20,000 for each position held by the Non-Executive Directors as member of the Audit
Committee and Remuneration and Nomination Committee;
e an attendance token of EUR 1,000 for each meeting of the Sustainability Committee attended by the Non-
Executive Directors.

Short-Term Incentive and Long-Term Incentive Schemes

In addition to the remuneration described above for Executive and Non-Executive Directors, Cementir Holding
NV adopts, for the managers within the Company, a compensation scheme to create value, for its Stakeholders,
achieving ever-improving performance levels within the sustainable value creation structure that is the
Company’s true objective.

Short-term variable component - STI (Short Term Incentive)

The variable component is based on a Short-Term Incentive (STI) Plan. The system assesses the performance
of the Company and of the beneficiary on an annual basis and directs the actions of the management towards
strategic objectives in line with the Group’s short-term business priorities.

In 2021, the structure of the short-term incentive system was confirmed, based on the financial objectives of
the Group and/or the subsidiaries (access system Gate). In addition, objectives were defined with indicators
linked to individual performance, as well as skills related to the leadership model. Each target (corporate and
individual] is matched with a minimum performance, target performance and maximum performance level,
correlated to the payout curve within the range 90%-120%.

In 2021, a fully digitalised performance appraisal system was used for the first time within the Group, by means
of a dedicated Performance Management platform that also enables the management of the short-term
incentive system and the related assessment of results achieved.

Therefore, the same will continue to be based on the Group’s and/or subsidiaries’ financial targets, which are

the factor that enables access (Gate) to the system. Each target will be matched with a minimum performance,
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target performance and maximum performance level, correlated to the payout curve within the range 90%-
120%. Other individual objectives should be defined on the basis of indicators linked to company performance
and/or individual performance specific to the role, while skills have been assessed in relation to the
organisational position of reference. The total individual performance assessment is defined according to a
rating scale ranging from 1- Unsatisfactory to 5- Exceptional and which will measure the "What" of the
objectives, but also the "How" ensuring adherence to company values.

The combination of corporate and individual objectives, as well as skills will entitle to a variable bonus payment.
For the purposes of incentivisation and the final bonus, overall performance, taking into account the entry
gate and performance results, cannot be less than 60%.

The structure and weighting of the various objectives, which is standardised at the Group level, is shown in
the following table:

30% Weighting 70% Weighting

Group targets Individual targets 80%

e Economic-Financial Targets e Targets based on Operatonal Projects/Results and sustainability
(Gate) of earnings
- EBIT (20%) e Organisational development and Growth Targets
- NCF (10%) Cementir Leadership Competencies Model 20%

Performance Payout

120%

Payout

100%

60%

MIN TGT MAX
Performance

In order to encourage managers to pursue their annual budget targets, the short-term incentive plan is
addressed to all managers within the Group with exactly the same scheme as described above. Target incentive
levels expressed as percentages of fixed remuneration, depend on the responsibility and complexity of the

role covered, whilst maintaining a single structure throughout the Group.

Medium/Long Term Incentive - LTI

The LTI plan is intended for Key Executive and a selected group of managerial staff, chosen from those who
have the greatest impact on the Group’s medium/long-term results.

As the CEOQ is also a major shareholder, he does not participate in this plan.

The LTI plan consists of three-year cycles based on the medium/long-term performance of the Group in
relation to the existing Business Plan, and it has the following aims:

e [ncentivise the aforementioned Key Executives to achieve the objectives set out in the Business Plan;
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e To converge the interests of Key Executives with those of shareholders to create sustainable medium/long-
term value;
e To introduce a motivation and retention plan.
The LTI also provides for the annual award of the right to receive a monetary performance bonus measured

over a three-year period, in line with the company’s medium-term strategic planning (vesting period).

Setting Finalization

2022 2023 2024 2025

Payout

Reference period

Bonus opportunities for beneficiaries vary and amount to 30% or 40% of annual gross remuneration to be
assigned on achieving the target; the incentive payable at the end of the vesting period is determined on the
basis of the performance achieved and varies from 50% to 130% of the value of the bonus.

This incentive may rise to up to 52% (the “cap”] of gross annual remuneration upon achievement of levels of
performance higher than the target levels.

Performance Payout
130%

Payout

100%

50%

MIN TGT MAX
Performance

Performances below the target will see a reduction in the bonus of up to 20% of gross annual salary, when a
performance threshold is reached.
No bonus will be awarded if the results are below the threshold.
The award of the bonus depends on two performance conditions being met. These conditions operate
separately, and each have a weighting of 50% in the calculation of the bonus:

e Three-year cumulative Free Cash Flow

e Three-year cumulative EBIT

The threshold, target and maximum amount are set in line with the Company’s medium-term business plan.

Clawback and malus clauses

A clawback clause applies to both the LTI and the STI. This allows the Board of Directors to ask the
beneficiaries to return all or part of the bonuses paid if they find that the performance targets were achieved
on the basis of inaccurate or untrue data.

During the 2021, no clawback is deemed required and consequently no clawback has been applied.
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1.2.3 Criteria used in assessing performance targets underlying the award of shares, options, other financial
instruments and variable pay components
The criteria used in assessing performance targets is based on the financial results of the Group. For more

information, refer to the contents of paragraph 1.2.2 above.

1.2.4 Information on the alignment of the Remuneration Policy and the pursuit of the Company’s long-term
interests and risk management policy
As described above, the Remuneration Policy, inspired by the principles described in paragraph 1.2.1 above,
pursues the objective of creating sustainable value over the medium to long-term, for the Company and its
shareholders.
Therefore the remuneration of Executive Directors and key executives is structured so as to:
e ensure that the overall remuneration structure is adequately balanced between fixed and variable
components, with the aim of creating sustainable value over the medium to long-term, for the Company;
e coordinate the variable remuneration with the achievement of operational and financial targets, in line
with the creation of value over the medium to long-term and the actual results achieved by the Company;
e ensure that overall pay levels reflect the professional value of individuals and their contribution to creating
sustainable value over the medium to long-term.
For Non-Executive Directors, please refer to paragraph 1.2.2.
In order to achieve challenging Group strategic objectives, the Board approved a compensation plan for the
Company's executives to create value for its stakeholders by achieving increasingly better performance levels
within the sustainable value creation structure that represents the ultimate goal pursued by the Company.
The LTI Plan is intended for Key Executives and a selected group of managers, chosen from among those who
have the greatest impact on the Group's medium/long-term results. The LTI plan is divided into three-year
cycles based on the medium/long-term performance of the Group in relation to the existing Business Plan.
The sustainability objectives were approved and included in the short-term incentive and in the three-year
business plan.
Metrics and targets are being continuously assessed and monitored, with a view to progressive improvement,

reflecting the increasing alignment between strategy, sustainability and incentive systems.

1.2.5 Vesting period, deferred payment schemes, indication of deferment periods and criteria used to
determine them, as well as ex-post adjustment mechanisms and information about clauses on the inclusion
of financial instruments in the portfolio after acquisition, with details of the holding periods and criteria

used to determine them
The Company has not adopted any Remuneration Plan based on shares or any other financial instruments

nor does it award shares or other financial instruments as variable performance-based pay components. In
addition, no clauses were determined for the retention in portfolio of financial instruments after their
acquisition, meaning clauses that include the obligation of non-portability on a relevant portion of the shares

awarded.

1.2.6 Policy on indemnities applied after termination of contract or resignation
In general, for all Directors, there shall be no (i) indemnities in case of resignation or revocation without just

cause or non-renewal, (i) agreements prescribing the allocation or continuation of non-monetary benefits in
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favour of persons who have resigned from their office and, (iii) consulting agreements with the Directors for
a period following termination of their employment.

With regard to the above, it is consistent that on the one hand the Chairman and CEO is among the main
shareholders of the Company, but on the other hand, it must be considered that the payment to be assigned
to the other Directors consist in an attendance token and a fixed annual remuneration of a modest entity for
each Director, thus limiting the risk of any claim related in any way to the termination of office as Director,
and in any case the corresponding amount.

Directors that have an employment relationship with the Company or its Subsidiaries must comply in any case
with current provisions related to Collective Labour Agreements for the termination of their employment
relationship, in accordance with the legal procedures and requirements.

Where necessary, the Company may request the signature of a non-competition agreement by an outgoing
Director, which includes the payment of an indemnity related to the terms and extension of such obligation.
The breach of this agreement will determine the refusal to pay the indemnity or its reimbursement, as well
as an obligation to damage compensation for an agreed amount (i.e. the double of the agreed indemnity).

If employment with the Company is terminated for reasons other than just cause, efforts will be made to reach
a termination agreement. Subject in any case to the obligations set out by law and/or by the employment
agreement, the arrangements for the termination of employment with the Company are tailored on the basis

of the relevant reference benchmarks and within the limits defined by courts and practice.

1.2.7 Information about insurance coverage, welfare or pension provision

In line with best practices, a Directors & Officers (D&O] Liability insurance policy covering the liability of the
Board of Directors towards third parties has been undersigned.

In case of employment relationship with the Company, pension or welfare provision are in line with the
practices applied for managers of the Company.

1.2.8 Information about the use of benchmark pay policies from other companies

The Remuneration Policy was devised by the Company without using as reference the policies of other
companies. However, prior to the preparation of the 2022 Remuneration Policy, as part of the annual review,
a specific benchmarking activity was carried out on the remuneration of non-executive directors with
information available in the remuneration reports published by comparable companies.

The current Remuneration Policy is valid 1 (one) year and is therefore revised yearly by the Remuneration and

Nomination Committee and by the Board of Directors and submitted to approval of the General Meeting.

1.2. Derogations and deviations

The Board of Directors, with the abstention, if any, of the Director concerned, on the proposal of the
Remuneration and Nomination Committee, may discretionally approve derogations or deviations from any
part of the Remuneration Policy, where there are exceptional circumstances that provide compelling reasons
for the deviation. However, these derogations can only be temporary until a new policy is adopted in the
following circumstances: (a) in the event of changes in the corporate bodies, both in terms of composition and
number or competence; or (b] in additional exceptional circumstances. Exceptional circumstances are
circumstances in which the deviation from the Remuneration Policy is necessary to pursue long-term interests

and sustainability of the Company and/or to ensure its profitability.
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SECTION Il - PAYMENTS RECEIVED DURING 2021 BY THE MEMBERS OF THE
BOARD OF DIRECTORS

This section of the Report sets out the remuneration paid in 2021 to each member of the Board of Directors.
This remuneration was paid in application of the principles as set out in the Remuneration Policy.

On 7 March 2022, the Remuneration and Nomination Committee verified the correct application of the
Remuneration Policy approved in 2021.

PART | - REMUNERATION COMPONENTS

Remuneration of Directors

Fixed component

The General Meeting of 21 April 2021 approved the proposed Remuneration Policy by a large majority of votes,
assigning to all Directors, for their term of office, a fixed allowance of EUR 5,000.00, plus an attendance token
of EUR 1,000.00 for each Board meeting they attend.

Variable component

The variable remuneration component was paid exclusively to the Executive Director, who also holds the
position of CEQ, in accordance with the 2021 Remuneration Policy approved by the General Meeting.

The compensation of Non-Executive Directors is not tied to the Group’s economic-financial results or based
on short or medium-term incentive plans or based on financial instruments.

Monetary and non-monetary benefits

In keeping with best practices, a Directors & Officers (D&OQ] Liability insurance policy covering the third-party
liability of the governing bodies has been undersigned.

Reimbursement of expenses

Directors are entitled to reimbursement of the reasonable expenses incurred because of their office on the
basis of the arrangements with the Company.

Treatment/indemnities in case of termination from office

On the date of approval of this Report, no agreements have been stipulated with any of the Directors involving
indemnities in case of resignation or revocation without just cause or termination of the position as a result
of a takeover bid, nor are there any extant agreements involving the assignment or continuation of non-
monetary benefits in favour of persons who have left office; additionally, no consultancy agreements have been
stipulated with the Directors for a period after termination, or agreements involving compensation for non-

competition commitments.

Remuneration of Directors with specific duties

As of the date of approval of this report, the Directors with specific duties are:

Francesco Caltagirone Chairman and CEO
Chairman of the Sustainability Committee

Paolo Di Benedetto Member of the Remuneration and Nomination Committee
Member of the Audit Committee

Chiara Mancini Chairwoman of the Remuneration and Nomination Committee
Member of the Audit Committee and the Sustainability Committee

Veronica De Romanis Chairwoman of the Audit Committee
Member of the Remuneration and Nomination Committee
and the Sustainability Committee
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(i) Remuneration of the Chairman and CEO
With reference to the remuneration of the Chairman and CEQO Francesco Caltagirone, the General Meeting of
21 April 2021 confirmed with broad consensus the remuneration policy and remuneration already in force and

unchanged from the previous term of office, as detailed here below and in the table in 2.2.1.

Fixed component

The fixed component is EUR 1.8 million per year before taxes, payable on a monthly basis.

Variable component

The variable components for 2021 were estimated at EUR 3.315 million, before tax. The achievement was

calculated as 2% of Net Operating Cash Flow.

(ii) Remuneration for participation in Board Committees

The General Meeting of 21 April 2021 approved the proposed Remuneration Policy and established an
additional annual remuneration for participation in the Board Committees in addition to that approved for the
office of Director and specifically, as detailed in the table below:

e For the positions of Chairmen of the Committees (Remuneration and Nomination Committee and Audit
Committee), an overall fixed annual remuneration of EUR 60 thousand gross of taxes and any statutory
surcharges;

e To the other members of the Remuneration and Nomination Committee and the Audit Committee: a fixed
compensation of EUR 20 thousand for each position held, before taxes and any law-mandated surcharges.

The 2021 Remuneration Policy did not provide for remuneration for the members of the Sustainability
Committee, established on 28 July 2021 and therefore after the approval of the aforementioned Policy by the

General Meeting.

Information on the compliance of remuneration with the Remuneration Policy and how the performance
criteria have been applied

In general, the practice applied by the Company is in line with the 2021 Remuneration Policy. In 2021, in fact,
there were no deviations from the 2021 Remuneration Policy.

It is confirmed that the implementation of the 2021 Remuneration Policy has contributed to the creation of
long-term value, as occurred also in previous years and to an increasing extent. The individual objectives
assigned to the recipients of variable remuneration, in fact, are closely linked to the strategic objectives of the
2021-2023 Business Plan, which identify, among other things, the sustainability roadmap as one of the main
interests to be pursued. As regards the recipients of the STl and LTI plans, these are objectively measurable
and pre-determined targets, the achievement of which influences variable remuneration to the extent they
have been achieved. As for the Directors, the Remuneration Policy provides for a variable component for the
Executive Director only, who is also the representative of the majority shareholder and himself a substantial
shareholder. This determines the implicit and automatic coincidence of the interests and objectives of the
Executive Director with those of all shareholders, including minority shareholders, of the Company and,

ultimately, the creation of long-term value.
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PART Il - COMPENSATION PAID IN FINANCIAL YEAR 2021

Compensation paid to the members of the Board of Directors.

The table below shows the compensation paid in Financial Year 2021, for any reason and in any form, by the
Company. There is no compensation paid by subsidiaries of the Cementir Group to the members of the Board
of Directors. It should be noted that the remuneration paid in the affiliates is disclosed within the context of
the report on remuneration of the parent company Caltagirone S.p.A., published in accordance with the

provisions of law applicable to listed companies, to which reference should be made.

COMPENSATION PAID TO THE BOARD OF DIRECTORS AND TO THE MANAGERS WITH STRATEGIC
RESPONSIBILITIES

(in thousands of Euros) Fixed Remuneration
Name of Director, position Token of Compensation Compensation
presence approved by the for employee
Shareholders’ work
Meeting or
by the BoDs
BOARD OF DIRECTORS
Francesco Caltagirone, Chairman of the Board of Directors and CEQ 5 1,805 81
Alessandro Caltagirone, Non-Executive Director and Vice-Chairman 5 5
Azzurra Caltagirone, Non-Executive Director and Vice-Chairwoman 5 5
Edoardo Caltagirone, Non-Executive Director 3 5
Saverio Caltagirone, Non-Executive Director 5 5
Fabio Corsico, Non-Executive Director 5 5
Paolo Di Benedetto, Senior Non-Executive Indipendent Director, Member
of the Audit Committee and Member of the Remuneration and Nomination Committee 4 5
Chiara Mancini, Non-Executive Independent Director and Chairwoman of the
Remuneration and Nomination Committee and Member of the Audit Committee
and of the Sustainability Committee 5 5
Veronica De Romanis, Non-Executive Indipendent Director, Chairwoman of the
Audit Committee and Member of the Remuneration and Nomination Committee
and of the Sustainability Committee 5 5
MANAGEMENT WITH STRATEGIC RESPONSIBILITIES
Executives with strategic responsibilities:**
3,169
TOTAL 42 1,845 3,250

*Consulting agreement
**Includes Group COOQ, Group CFO, Heads of Region and Business Unit Managing Directors



Compensation
for participation
in committees

2 ANNUAL REPORT 2021
DIRECTORS' REPORT

Stock options assigned to the members of the Board of Directors, to general managers and to the other Key
Executives.
There are no stock-option plans for members of the Board of Directors nor for sake of completeness for the

General Manager, other Key Executives or employees of the Company.

Incentive plans based on financial instruments, other than stock options, for members of the Board of
Directors, General Managers and other Key Executives .

There are no incentive plans based on financial instruments other than stock options (restricted stock,
performance share, share plan, etc.); for the members of the Board of Directors nor for sake of completeness
for the Director General, for the other Key Executives or employees of the Company.

The Group did not grant loans to Directors or Key Executives during the reporting period and did not have

receivables due from them as at 31 December 2021.

Variable Compensation [non equity)

Bonuses and other incentives Non- Other Total Proportion of
monetary fees* fixed and variable
benefits remuneration

64% variable remuneration

3,315 7 5,213 36% fixed remuneration
10 100% fixed remuneration
10 100% fixed remuneration
8 100% fixed remuneration
10 100% fixed remuneration
260 270 100% fixed remuneration
40 49 100% fixed remuneration
50 60 100% fixed remuneration
50 60 100% fixed remuneration
31% variable remuneration
1,666 556 5,391 69% fixed remuneration
140 4,981 563 260 11,081
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Year 2020

COMPENSATION PAID TO THE BOARD OF DIRECTORS AND TO THE MANAGERS WITH STRATEGIC
RESPONSIBILITIES

(in thousands of Euros) Fixed Remuneration
Name of Director, position Token of Compensation Compensation
presence approved by the for employee
Shareholders’ work
Meeting or
by the BoDs
BOARD OF DIRECTORS
Francesco Caltagirone, Chairman of the Board of Directors and CEQ 4 1,805 81
Alessandro Caltagirone, Non-Executive Director and Vice-Chairman 4 5
Azzurra Caltagirone, Non-Executive Director and Vice-Chairwoman 5 5
Edoardo Caltagirone, Non-Executive Director 5 5
Saverio Caltagirone, Non-Executive Director 5 5
Fabio Corsico, Non-Executive Director 4 5
Paolo Di Benedetto, Senior Non-Executive Indipendent Director, Member
of the Audit Committee and Member of the Remuneration and Nomination Committee 4 5
Chiara Mancini, Non-Executive independent Director and Chairwoman of the
Remuneration and Nomination Committee and Member of the Audit Committee 5 5
Veronica De Romanis, Non-Executive Indipendent Director, Chairwoman of the
Audit Committee and Member of the Remuneration and Nomination Committee 5 5
DIRECTORS WHO LEFT THE OFFICE DURING 2020
Mario Delfini, Non-Executive Director, Member of the Audit
Committee and Member of the Remuneration and Nomination Committee 2 2
Roberta Neri, Non-Executive Director 2 2
Adriana Lamberto Floristan, Non-Executive Director,
Member of the Audit Committee 2 2
MANAGEMENT WITH STRATEGIC RESPONSIBILITIES
Executives with strategic responsibilities*
2,871
TOTAL 47 1,850 2,952

*Includes Group COO, Group CFO, Heads of Region and Business Unit Managing Directors
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Variable Compensation [non equity)
Compensation Bonuses and other incentives Non- Other Total Proportion of
for participation monetary fees fixed and
in committees benefits variable
remuneration
64% variable remuneration
3,428 7 5,325 36% fixed remuneration
9 100% fixed remuneration
10 100% fixed remuneration
10 100% fixed remuneration
10 100% fixed remuneration
225 234 100% fixed remuneration
40 49 100% fixed remuneration
50 60 100% fixed remuneration
50 60 100% fixed remuneration
13 17 100% fixed remuneration
4 100% fixed remuneration
7 10 100% fixed remuneration
24% variable remuneration
1,068 551 4,490 76% fixed remuneration
160 4,496 558 225 10,288
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The following table shows a comparison of the total remuneration of Directors over the last five years, based
on Cementir Holding N.V. Directors in office as at 31 December 2021. Compensation data are reported for the

last five years although the Cementir Holding N.V. is a Dutch-listed company starting from 2019.

(in thousands of Euros) 2021 2020 2019 2018 2017

BOARD OF DIRECTORS

Francesco Caltagirone, Chairman of the Board of Directors and CEQ 5,213 5,325 5,024 4,751 4,068
Alessandro Caltagirone, Non-Executive Director and Vice-Chairman 10 9 8 9 9
Azzurra Caltagirone, Non-Executive Director and Vice-Chairwoman 10 10 11 M 10
Edoardo Caltagirone, Non- Executive Director 8 10 10 1 10
Saverio Caltagirone, Non- Executive Director 10 10 12 12 11
Fabio Corsico, Non-Executive Director * 270 234 236 210 11

Paolo Di Benedetto, Senior Non-Executive Independent Director,
Member of the Audit Committee and Member of the Remuneration
and Nomination Committee 49 49 72 71 70

Chiara Mancini, Non-Executive Independent Director and Chairwoman of the
Remuneration and Nomination Committee and Member of the Audit Committee
and of the Sustainability Committee 60 60 52 51 52

Veronica De Romanis, Non-Executive Independent Director, Chairwoman of the Audit
Committee and Member of the Remuneration and Nomination Committee
and of the Sustainability Committee 60 60 52 52 51

Company Results
EBIT (Euro million) 197.8 157.2 151.7 153.2 140.6

Average fixed remuneration of an FTE (€)
58,841 62,915 60,424 57,755 49,364

*Include consulting agreement

Internal pay ratio

It should be noted that the Cementir Group has offices across the world and, as well known, the geographical
location has a strong impact on the rules and measures of remuneration with a consequent influence on the
following internal pay ratio.

The pay ratio of CEO compensation compared to the average employee compensation during 2021 is 89:1. In
the previous year the ratio was 85:1.

This ratio consists of the CEQO's total direct compensation during 2021 of EUR 5,213 thousand as reported in
the table reporting Total direct compensation, pension and other benefits in this appendix, compared to the
average compensation of all employees. The average compensation of all employees was calculated from the
numbers as reported in Note 24.

The average remuneration of each employee is EUR 58,841, which represents the total cost of EUR 181,406
thousand for the total 3,083 employees.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

[EUR’000] Note 31 December 2021 31 December 2020
ASSETS

Intangible assets with a finite useful life 1 194,474 195,931
Intangible assets with an indefinite useful life (goodwill) 2 317,111 329,776
Property, plant and equipment 3 814,230 817,771
Investment property 4 63,594 79,242
Equity-accounted investments 5 4,988 4,308
Other equity investments 6 257 271
Non-current financial assets 9 282 576
Deferred tax assets 20 50,509 48,770
Other non-current assets N 3,745 5,003
TOTAL NON-CURRENT ASSETS 1,449,190 1,481,648
Inventories 7 180,298 150,266
Trade receivables 8 170,170 155,065
Current financial assets 9 4,446 2,614
Current tax assets 10 8,559 6,126
Other current assets N 15,856 23,095
Cash and cash equivalents 12 282,539 413,565
TOTAL CURRENT ASSETS 661,868 750,731
TOTAL ASSETS 2,111,058 2,232,379
EQUITY AND LIABILITIES

Share capital 159,120 159,120
Share premium reserve 35,711 35,711
Other reserves 779,981 759,870
Profit (loss) attributable to the owners of the parent 113,316 102,008
Equity attributable to owners of the Parent 13 1,088,128 1,056,709
Reserves attributable to non-controlling interests 129,750 118,898
Profit (loss] attributable to non-controlling interests 9,679 7,355
Equity attributable to non-controlling interests 13 139,429 126,253
TOTAL EQUITY 1,227,557 1,182,962
LIABILITIES

NON-CURRENT LIABILITIES

Employee benefits 14 32,450 36,822
Non-current provisions 15 28,088 25,871
Non-current financial liabilities 17 221,497 162,469
Deferred tax liabilities 20 138,806 137,595
Other non-current liabilities 19 2,041 2,927
TOTAL NON-CURRENT LIABILITIES 422,882 365,684
Current provisions 15 5,246 4,576
Trade payables 16 281,915 225,937
Current financial liabilities 17 105,864 375,891
Current tax liabilities 18 17,064 17,892
Other current liabilities 19 50,530 59,437
TOTAL CURRENT LIABILITIES 460,619 683,733
TOTAL LIABILITIES 883,501 1,049,417
TOTAL EQUITY AND LIABILITIES 2,111,058 2,232,379
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[EUR’000] Note 2021 2020
REVENUE 21 1,359,976 1,224,793
Change in inventories 7 14,733 (14,436)
Increase for internal work 22 9,260 6,417
Other income 22 29,751 16,025
TOTAL OPERATING REVENUE 1,413,720 1,232,799
Raw materials costs 23 (566,468) (461,195)
Personnel costs 24 (181,406) (188,430)
Other operating costs 25 (354,894) (319,434)
EBITDA 310,952 263,740
Amortisation and depreciation 26 (109,571) (104,223)
Additions to provision 26 (3,234) (990)
Impairment losses 26 (364) (1,354)
Total amortisation, depreciation, impairment losses and provisions (113,169) (106,567)
EBIT 197,783 157,173
Share of net profits of equity-accounted investees 27 818 571
Financial income 27 5,891 12,303
Financial expense 27 (18,849) (23,519)
Net exchange rate losses 27 (13,657) (3,970)
Net financial income (expense)