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Statutory auditors’ special report on regulated ageements and commitments with third parties

To the Shareholders,

In our capacity as Statutory Auditors of your Compave hereby report to you on regulated agreensrds
commitments with third parties.

The terms of our engagement require us to commtenioayou, based on information provided to us,phecipal
terms and conditions of those agreements and canmamis brought to our attention or which we may have
discovered during the course of our audit, withexgressing an opinion on their usefulness and apiateness or
identifying such other agreements and commitméfnasy. It is your responsibility, pursuant to Algé R. 225-31
of the French Commercial Code (Code de Commercea)ssess the interest involved in respect of thelasion
of these agreements and commitments for the pumfcseproving them.

Our role is also to provide you with the informattiprovided for in Article R. 225-31 of the Frencbr@mercial
Code in respect of the performance of the agreestaamt commitments, already authorized by the Sbitets'
Meeting and having continuing effect during therydaany.

We conducted our procedures in accordance witpbiessional guidelines of the French Nationalitos of

statutory auditorsGompagnie nationale des commissaires aux compeksing to this engagement. These
guidelines require that we agree the informatiavjated to us with the relevant source documents.

Agreements and commitments submitted for approvald the Shareholders’ Meeting
Agreements and commitments authorized during the yar

Pursuant to Article L. 225-40 of the French Comn@rCode Code de commergewve have been advised of the
following agreements previously authorized by yBoard of Directors.



With Groupe Bruxelles Lambert on the one hand, and with Mr Nassef Sawiris and NNS Holding Sarl and on
the other hand, (shareholders holding a fraction of the voting rights greater than 10%)

Board members concerned

Mr Paul Desmarais, a director of your Companylss &ice-Chairman of the Board, a director and mendj the
permanent Committee of Groupe Bruxelles LambertjdvrGalienne and Mr Gérard Lamarche, directongoof
company, are also Managing Directors of Groupe Blfag Lambert.

Mr Nassef Sawiris is a director of your Company] 8r Jérdme Guiraud, a director of your Compangls® a
director of NNS Holding Sarl.

Agreements concluded in the context of merger prog with Holcim

As part of the merger project between the LafargkHolcim groups (the "Transaction”), which would b
finalized by means of a public tender offer ingidty Holcim Ltd (“Holcim”) on the shares of youo@pany
(Lafarge S.A.), two agreements were executed oiil Bp2014, one between your Company, Holcim anduge
Bruxelles Lambert and the other between your Compdalcim, Mr Nassef Sawiris and NNS Holding Sarl.

Under these agreements, Groupe Bruxelles Lamhetheoone hand, and Mr Nassef Sawiris and NNS IHgldi
Sarl, on the other hand, have undertaken to tesdtleafarge S.A. shares which they respectivelyltad of
April 6, 2014 (i.e. 60,308,408 Lafarge S.A. shdoesGroupe Bruxelles Lambert and, in aggregate)@d,682
Lafarge S.A. shares for Mr Nassef Sawiris and NN&ikig Sarl) to the public exchange offer, as vasllany
additional Lafarge S.A. shares they may acquirfeture.

Groupe Bruxelles Lambert on one hand, and Mr NaSawifiris and NNS Holding Sarl on the other handgha
made a commitment to reiterate, if necessary, sadertaking to tender their shares.

The undertakings to tender their shares given lmu@e Bruxelles Lambert, on the one hand, and Mséfas
Sawiris and NNS Holding Sarl, on the other, wilcbme void in the event (i) a third party files & offer
before the public exchange offer to be initiatedHmjcim, or (ii) a competing public offer made bytérd party,
subsequent to the public tender offer initiatedHmycim, is declared compliant by the AMF. Howeviarthe event
that, following such an offer by a third party, idioh initiates a competing offer or makes a highidr buch offer
or outbid being declared compliant by the AMF amel dther principles and terms of the Transactiomaiging
unchanged (in particular regarding governance efiw entity), the undertakings to tender theireshanade by
Groupe Bruxelles Lambert, on the one hand, and kasif Sawiris and NNS Holding Sarl, on the othedhavill
apply to this competing offer or outbid made by ¢iiwl.

Groupe Bruxelles Lambert, on the one hand, and basHf Sawiris and NNS Holding Sarl, on the othedha
have declared not to be acting in concert withir tharty in respect of your Company or Holcim drave
undertaken not to act in concert with a third pamtyespect of your Company or Holcim for a spedjiferiod (the
“restricted period”).
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In addition, during the restricted period, Groupesilles Lambert, on the one hand, and Mr Nasseir8aand
NNS Holding Sarl, on the other hand, have madenantitment (on their behalf and on behalf of anytit
subsidiaries holding Lafarge S.A. shares) to:

- hold and not sell or otherwise transfer in any vimgiuding by entering into a derivatives transagtiany
Lafarge S.A. share (permitted exceptions aside);

- abstain from any initiative aiming at, or to sdli@ncourage, facilitate or induce an alternatra@gaction or
offer to the public exchange offer to be initiatedHolcim or to the proposed merger between Holkeird
your Company (an “alternate proposal”), and tofinfeour Company and Holcim of any solicitation or
proposal from a third party which could lead toadternate proposal;

- abstain from having any discussion with any pexmoantity regarding an alternate proposal or tcagegn
any negotiation regarding an alternate proposal; or

- abstain from supporting or proposing publicly tpgort any alternate proposal.

The two agreements will terminate on December 8152except in case of early termination, it bespgcified
that if Holcim initiates the public exchange offafore December 31, 2015, the term of these agm#sméll be
automatically extended until settlement-deliveryha public exchange offer.

These agreements were previously authorized bBdaed of directors of your Company at its meetifigoril 5,
2014.

Agreements and commitments authorized after closing

We have been informed of those agreements and domemis which had been authorized after closing lzautl
received prior approval by your Board of Directors.

With Mr Bruno Lafont, Chairman & CEO of your Company
Amendment of the French supplementary pension platiselated insurance contracts with Cardif Assuma Vie

a) Supplementary pension plans

French executives and members of the Executive Gtiearof your Company are eligible to the following
supplementary defined benefit pension plans (“tlaa$):

«  “Régime Additif” for some executive of your Compaayd its French subsidiaries, and
«  “Régime Comex” for members of the Executive Comeeitbf your Company.

Eligible beneficiaries have to retire from your Quamy or from one of its French subsidiaries in otdaeceive
their unvested pension rights according to the Plares.

Mr Bruno Lafont is one of the potential beneficgsriof the Plans, as described in the paragrapbfitiie second
part in this report. As a reminder, these Planghageived approval of the shareholders, notahlyduhe
General Meeting of May 6, 2009 to include the divex of your Company as potential beneficiarietheke Plans.

Plans’ amendments are necessary in order to maipéat-service pension rights for eligible benefieis who
would be localized within LafargeHolcim in Switzanld following the completion of the proposed meftggtween
your Company and Holcim Ltd (“Holcim”). These amemhts are substantially as follows:
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. Freeze of pension rights under the Plans from #te df localization of the eligible beneficiary hiit
LafargeHolcim in Switzerland: length of service ammmpensations received during this localizatianreot
considered in the calculation of pension rightsitgd by the Plans (concerned beneficiaries beinglmes
of the Swiss LafargeHolcim pension funds during teriod).

*  \esting of pension rights under the Plans alsaseof retirement from the Swiss entity Lafargeknl(and
no longer only in case of retirement from your Campor from one of its French subsidiary).

e Service period and compensation received by aibligeneficiary after being relocalized in Fraifedthin
your Company or one of its French subsidiaries) lvélconsidered in the calculation of pension sght
granted by the Plans.

«  Above amendments, which tend to anticipate potkimipact of the proposed merger between your Compan
and Holcim, do not lead to an increase of curremispn rights under the Plans.

e At the same time, some technical amendments inwittemarket practice including the review of pemsi
indexation rules: for pensions in payment from Mea2015, the indexation will be based on actualrretd
plans’ assets managed by the insurance company.

None of the proposed amendments to the Plans’ woedd lead to an increase of the pension righasitgd to
Mr Bruno Lafont.

b) Insurance contracts related to the supplementarynp®ns plans

As described in the paragraph | of the secondipdhtis report, your Company has entered into iasce contracts
(the « Insurance Contracts ») with the company iEAssurance Vie, a subsidiary of BNP-Paribas,ghgose of
which was to transfer defined-benefit retiremeingl

Mr Bruno Lafont may benefit from these Insurancatcacts since he is one of the potential benefi&sanf these
Plans as mentioned in the previous paragraph a).

The purpose of the Insurance Contracts being &really manage the Plans, the Insurance contnaciisde the
Plans’ rules and have then to be modified in otddre consistent with the new rules after adopbibiine above
Plans’ amendments. The changes in Insurance Ctsttamot include any substantial modification odmomic or
financial conditions which remain in line with matkpractices.

These amendments of the commitment in favor of MmB Lafont and those related to the supplementary
pensions plans were previously authorized by thar@of directors of your Company on March 11, 2015.
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Agreements and commitments already approved by th8hareholders’ Meeting
Agreements and commitments approved in prior years

a) whose implementation continued during the year

Pursuant to Article R. 225-30 of the French Comiiaé€ode (Code de Commerce), we have been infothed
the following agreements and commitments, alreaby@ved by the Shareholders’ Meeting in previousge
continued during the year.

With BNP Paribas

Board members concerned

Ms Héléne Ploix, a director of your Company, waa director of BNP Paribas until May 14, 2014 an
Mr Baudouin Prot, a director of your Company, we® &hairman of the Board of Directors of BNP Pasilintil
December 1, 2014.

Transfer of retirement plans for French executivesenior executives and members of the Executive Guttee
to Cardif Assurance Vie, a subsidiary of BNP Pariba

The Board of Directors authorized the conclusiothoée insurance contracts between your Companyandif
Assurance Vie, a subsidiary of BNP Paribas, thegae of which was to transfer defined-benefit eatient plans.
These agreements were authorized by the Boardret®rs at its meetings of August 1, 2007 and Nda&mg,
2008 and approved by the Shareholders’ Meetingdayf 7, 2008 and of May 6, 2009.

As these agreements remained in force in 2014pthkamount of contributions allocated to retireineapital,
expenses and other taxes and paid by your Compamgpect of two of the current contracts with @ard
Assurance Vie amounted to M€1.3 for the year efdlecember 31, 2014.

b) which were not implemented during the year

Furthermore, we have been informed that the follgwagreements and commitments, already approvéeby
Shareholders’ Meeting in previous years, were mpiémented during the year.

1.  With Mr Bruno Lafont, Chairman & CEO of your Company

Mr Bruno Lafont’s suspended employment contract aeeverance compensation

At its meeting on July 27, 2011, the Board of Dices decided to maintain Mr Bruno Lafont’s suspehde
employment contract and to delete a clause of comenit of presence. This contract was approved &y th
Shareholders’ Meeting on May 15, 2012. The emplayreentract was suspended as from January 1, 2066,
date of Mr Bruno Lafont’s appointment as Chief Bxtaee Officer. It includes contractual severancenpensation,
payable subject to certain conditions, includingeaformance condition.
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At its meeting on February 19, 2009, the Board iné&ors authorized the amendments to Mr Bruno hedo
suspended employment contract, for the purposdagftang the contractual severance compensatidmeto t
recommendations of the Afep Medef corporate govesaaode for listed companies regarding the congtienms
of executive corporate officers. This contract wpproved by the Shareholders’ Meeting on May 69200

The Shareholders’ Meeting on May 7, 2013 confirrttedapproval of these commitments relating to Murigr
Lafont’s suspended employment contract.

It is recalled that, following the automatic resuiop of his employment contract in the event Mr Bou_afont
were to cease serving in his corporate offices i{@ten and Chief Executive Officer), the contractseerance
compensation in case of dismissal (other thanfosgnegligence or serious misconduct) would oelgWwed to
Mr Bruno Lafont if a series of conditions were met:

«  The first condition covers the event triggering tight to receive contractual severance compensafibe
dismissal must take place after a change of coatrafter a change in the Company’s strategy.

*  The second condition is performance-based. Thiditon will be satisfied and the contractual senee
compensation would be paid if two of the followithgiee criteria are satisfied. If only one critermut of the
three is satisfied, the condition will only be pally satisfied and only one half of the contrat¢tseverance
compensation would be paid. If none of the critara satisfied, the condition would not be satished no
contractual severance compensation would be paelifiree criteria to be satisfied, over the lastdHiscal
years preceding the employment contract’s termonatare as follows:

(i) an after-tax average return on invested capitalhferdast three years greater than the Weighteds@yee
Cost of Capital (WACC),

(i) an EBITDA/Revenue ratio strictly greater than 1&%baverage, for the last three years, and

(i) an average bonus granted under the employmentaobgtreater than 60% of the maximum bonus, on
average, for the last three years.

The maximum amount of this contractual severanoepemsation would be equal to two years of totasgro
compensation received by Mr Bruno Lafont for thestrfavorable of the three years preceding the afatés
dismissal notice. This calculation basis is theesanfor the dismissal compensation under the Golée
Bargaining Agreement. In addition, so as to enshieiethe total amount of the compensation due t@Mno
Lafont in case of departure remains within thisiirsuch contractual severance compensation woaiicéuced
by the amount of the dismissal compensation didrtBruno Lafont pursuant to and in compliance wiib terms
of the Collective Bargaining Agreement applicaldengineers and executives in the cement produirtérstry,
which apply to his employment agreement in vievhisflength of service within the Group (31 yeahs).
application of mandatory French labor laws, theniisal compensation is subject to the conditiohgosth under
the Collective Bargaining Agreement.

A job elimination or decrease in level of respoilgibs would also constitute a case of dismissaljing
entitlement to such compensations.

Supplementary pension plan of Mr Bruno Lafont

At its meeting on December 16, 2005, the Board icé@ors authorized that Mr Bruno Lafont will beitdéfom a
supplementary pension plan guaranteeing a pensisedoon his salary as a corporate officer. The @mmnt
contract was suspended as from January 1, 2006atkeof Mr Bruno Lafont’s appointment as Chief Extive
Officer. However, in his capacity as a corporafecef, he will continue to benefit from the supplemtary
retirement benefit.
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Moreover, at its meeting on November 6, 2008, tharB of Directors authorized the amendment of two
supplementary benefit plans. One of these amendneensists in including the Company’s corporateefs as
potential beneficiaries of these benefit plans,clvhvould provide, under certain conditions, a egtient payment
based on the last salaries received, irrespectigayother legal retirement benefits receivedhsyretired
individual. The Shareholders’ Meeting of May 6, 20pproved this agreement.

As described in the paragraph Il of the first parthis report, these agreements and commitments lbeen
previously authorized by the Board of directoryafir Company on March 11, 2015.

Conservation of rights relating to long-term compsattion plans based on certain assumptions

At its meeting on March 13, 2013, pursuant to Aetic. 225-42-1 of the French Commercial Code, thard of
Directors, on the recommendation of the Remunerat@ommittee decided and confirmed that, in case of
retirement, death or disability, Mr Bruno Lafontilwetain the rights from which he benefits or viaknefit in
relation to the attribution of share subscriptiorporchase options, the attribution of free shamed, other
components of long-term (multi-year) compensat8umject to performance conditions. In case of deh#éheirs
of Mr Bruno Lafont will retain the benefit of higghts. This commitment was approved during the &hmalders’
Meeting on May 7, 2013.

2.  With Orascom Construction Industries SAE

Board members concerned

Mr Nassef Sawiris, a director of your Company,léaChief Executive Officer as well as director@ascom
Construction Industries N.V., a company holdingdl¢f@ing an exchange offering) the majority of theses of
Orascom Construction Industries SAE.

Mr Jéréme Guiraud, a director of your Companylss a director of Orascom Construction Industrieg. N

Settlement agreement dated June 21, 2012 betweeas€m Construction Industries SAE and your Company

The Orascom Building Materials share purchase aggeesigned on December 9, 2007 between your Coynpan
and Orascom Construction Industries SAE (OCI) doethgeneral warranties and specific indemnitiestier to
negotiations following the triggering of some oétvarranties and indemnities by your Company aad th
authorization granted by the Board of Directorgsaimeeting of May 15, 2012, the parties reacheetdement for
an amount of € 73 million to be paid by OCI to y&ompany, the warranties being maintained for tpecsic
matters. This agreement was approved by the ShdessbMeeting on May 7, 2013.
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3.  With NNS Holding Sarl, Orascom Construction Industries SAE, Mr Nassef Sawiris and other parties

Board members concerned

Mr Nassef Sawiris, a director of your Company,lsaChief Executive Officer as well as director@ascom
Construction Industries N.V., a company holdindl¢f@ing an exchange offering) the majority of theses of
Orascom Construction Industries SAE. He was aldweztor of NNS Holding Sarl until 2013.

Mr Jéréme Guiraud, a director of your Companylss @ Board member of NNS Holding Sarl and Orascom
Construction Industries N.V..

Amendment to the Shareholders’ Agreement of Decenthe2007

At its meeting on March 15, 2012, the Board of Dioes authorized the signature of an amendmeihieto t
Shareholders’ Agreement for the purpose of maiirtgirwith respect to the 22.5 million shares issteeNS
Holding Sarl via a reserved capital increase in& @0 undertaking by NNS Holding Sarl (i) to infosour
company first of any planned share disposals iuiich 27, 2015 and (ii) not to sell these shareanip
competitors of your company until the expiratiotedaf the Shareholders’ Agreement. This agreemast w
approved by the Shareholders’ Meeting on May 13220

Neuilly-sur-Seine and Paris-La Défense, March 12,22

The statutory auditors
French original signed by

DELOITTE & ASSOCIES ERNST & YOUNG et Autres

Arnaud de Planta Frédéric Gourd Alain Perroux NisdVlacé
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