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March 30, 2016

COMPAGNIE DE SAINT-GOBAIN
A Frenchsociété anonymeith share capital of €2,243,773,756

Registered office: “Les Miroirs”, 18 avenue d’Alsa@2400 Courbevoie

542 039 532 R.C.S. Nanterre

Notice of meeting

Shareholders of Compagnie de Saint-Gobain (the “Cawgijpare convened to the Combined General Meetinglursday,
June 2, 2016 at 3:00 p.m. at the Palais des Cor@gygace de la Porte Maillot, 75017 Paris, to \aiehe following agenda
and draft resolutions:

Agenda
Ordinary Meeting:
1 - Approval of the Company’s non-consolidated ficial statements for 2015.
2 - Approval of the Company’s consolidated finahstatements for 2015.
3 - Appropriation of income and determination a# thividend.

4 - Approval of related-party agreements and umattérgs subject to the provisions of Articles L. 225 et seq.of the
French Commercial Code.

5 - Renewal of Mr. Bernard GAUTIER’s term of office Bsector.

6 - Renewal of Mr. Frédéric LEMOINE's term of offies Director.

7- Renewal of Mr. Jean-Dominique SENARD’s term ofasfas Director.

8 - Appointment of Mrs. I1éda GOMES YELL as Director

9 - Re-appointment of PricewaterhouseCoopers Audit &is primary Statutory Auditors.
10 - Appointment of Mr. Jean-Baptiste DESCHRYVER asstitiie Auditor.

11 - Advisory vote on the components of the compgos due or granted to the Chairman and Chief BkexOfficer, Mr.
Pierre-André de CHALENDAR, for 2015.

12 - Authorization given to the Board of Directéogtrade in the Company’s shares.

Extraordinary Meeting:

13 - Authorization given to the Board of Directots grant stock options exercisable for existing ewrshares without
preferential subscription rights, representing @@ tmaximum of 1.5% of the share capital, with ximam of 10% of this
limit for executive Directors of Compagnie de SaBubain, with these limit of 1.5% and sub-limit d¥% being common to
this resolution and the fourteenth resolution.

14 - Authorization given to the Board of Directoesgrant free existing shares representing uprtmamum of 1.2% of the
share capital, with a maximum of 10% of this lifioit executive Directors of Compagnie de Saint-Gopaith these limit of
1.2% and sub-limit of 10%, being set off respedyiagainst those specified in the thirteenth retsmtu

15 - Powers to carry out formalities.
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Draft Resolutions

Ordinary Meeting

First resolution (Approval of the Company’s non-consolidated finahattements for 2015 The shareholders in
Ordinary Meeting, having considered the reporthaf Board of Directors and the report of the Stayufarditors, approve
the Company’s non-consolidated financial statemémgshe year ended December 31, 2015 as preseasedell as the
transactions reflected in these financial statemantl summarized in these reports.

Second resolution (Approval of the Company’s consolidated financiaketents for 2015)- The shareholders in Ordinary
Meeting, having considered the report of the Boardivectors and the report of the Statutory Audstoapprove the

Company'’s consolidated financial statements foryes ended December 31, 2015 as presented, aaswlé transactions
reflected in these financial statements and sunz@aiin these reports.

Third resolution (Appropriation of income and determination of thgidend) — The shareholders in Ordinary Meeting,
having noted that the financial statements prepaseat December 31, 2015 and approved by this Mgstiow net income
for 2015 amounting to €1,070,853,570.79 and rethie@nings at December 31, 2015 amounting to €496326.41,
yielding total distributable earnings of €5,774,38¥ .20, approve the proposals made by the Bodddre€tors with respect
to the appropriation of profits, and resolve toedite distributable earnings as follows:

- to dividend distribution:

. afirst dividend of €111,848,752, in accordand virticle 20, paragraph 4-2 of the Company’s byrda
. an additional dividend of €581,613,510.40, repnéieg a total dividend payment of €693,462,262.40,
- the appropriation of €5,080,887,134.80 to retdiearnings.

Calculation of the above total amount for distribatis based on the number of shares carrying diddights as of January
31, 2016, i.e., 559,243,760 shares, which may htet if the number of shares carrying dividend tégthanges between
January 31, 2016 and the ex-dividend date, inqaati as a function of the number of treasury shhedd.

The dividend on each share carrying dividend righilts be €1.24. The ex-dividend date will be June2616 and the
dividend will be paid as from June 8, 2016. Itpedfied that in the event that the Company holdsesof its own shares
after the ex-dividend date, corresponding dividanunts not paid on these will be allocated tamethearnings.

In accordance with the law, the General Meetingsdhat dividends paid in the last three fiscatygmeceding fiscal year
2015 are as presented in the table below:

Number of shares | pjyidend per Total dividends distributed
Year ~on which a . share (in €) (in €)

dividend was paid
2012 527,472,147 1.24 654,065,462.28
2013 552,064,580 1.24 684,560,079.20
2014 560,497,926 1.24 695,017,428.24

Dividends received by individual shareholders whe Rrench tax residents are eligible for the 40%udgon provided for
under Article 158, 3-2 of the French General Tax€od

Fourth resolution (Approval of related-party agreements and undertg&iaubject to the provisions of Articles L. 225e38
seq. of the French Commercial Cypde The shareholders in Ordinary Meeting take note tinalier the terms of the special
report from the Statutory Auditors, the latter hand been notified of any agreement authorizedhigyBoard of Directors
pursuant to the provisions of Article L. 225-38tbé French Commercial Code during the year endedrile®e31, 2015,
and approve said report.

Fifth resolution (Renewal of Mr. Bernard GAUTIER’s term of office dseEtor) — The shareholders in Ordinary Meeting,
having considered the report of the Board of Direxstand having noted that the term as Director ofBérnard GAUTIER
expires at the close of this General Meeting, kst re-elect him as Director.

This term of office is approved for a period of fouears expiring at the close of the General Megtiinbe called to approve
the financial statements for the year ending Deeezr8lh, 2019.

Sixth resolution (Renewal of Mr. Frédéric LEMOINE's term of office aisd@tor) — The shareholders in Ordinary Meeting,
having considered the report of the Board of Direstand having noted that the term as Director nffviédéric LEMOINE
expires at the close of this General Meeting, restd re-elect him as Director.

2/6
Thistext isa free translation from the French language and is supplied solely for information purposes.
Only the original version in the French language has legal force.



This term of office is approved for a period of fouears expiring at the close of the General Meggtinbe called to approve
the financial statements for the year ending Deeezr8lh, 2019.

Seventh resolution (Renewal of Mr. Jean-Dominique SENARD’s term of @ffis Directoy — The shareholders in Ordinary
Meeting, having considered the report of the Bodr@®icectors, and having noted that the term as &ineof Mr. Jean-
Dominique SENARD expires at the close of this Gendieeting, resolve to re-elect him as Director.

This term of office is approved for a period of fouears expiring at the close of the General Meggtinbe called to approve
the financial statements for the year ending Deeerth, 2019.

Eighth resolution (Appointment of Mrs. Iéda GOMES YELL as Direfter The shareholders in Ordinary Meeting, having
considered the report of the Board of Directorsplresto appoint Mrs. Iéda GOMES YELL as Director.

This appointment is made for a term of four yeaqsireng at the close of the General Meeting to bied to approve the
financial statements for the year ending Decemlief319.

Ninth Resolution (Re-appointment of PricewaterhouseCoopers Audit firen paimary Statutory Auditojs— The
shareholders in Ordinary Meeting, having considéhedreport of the Board of Directors, and havingeddhat the term of
appointment expires at the end of this General Mggetresolve to re-appoint as primary Statutory ifard the firm
PricewaterhouseCoopers Audit, 63 rue de VilliersG@2Reuilly-sur-Seine.

This appointment is made for a term of six fiscahns, expiring at the close of the General Meetinige called to approve
the financial statements for the year ending Deeerith, 2021.

Tenth resolution (Appointment of Mr. Jean-Baptiste DESCHRYVER as ituiesAudito) — The shareholders in Ordinary
Meeting, having considered the report of the BodrBicectors, resolve to appoint as substitute Aaidir. Jean-Baptiste

DESCHRYVER, of 63 rue de Villiers - 92208 Neuilly-steine Cedex, to replace Mr. Yves NICOLAS, whose tefm

office expires at the end of this General Meeting.

This appointment is made for a term of six fiscahns, expiring at the close of the General Meetinige called to approve
the financial statements for the year ending Deeerth, 2021.

Eleventh resolution (Advisory vote on the components of the compensaitienor granted to the Chairman and Chief
Executive Officer, Mr. Pierre-André de CHALENDAR, 2615 — The shareholders in Ordinary Meeting, beingscited

in application of the AFEP-MEDEF corporate goverenode for listed companies, and having considiredeport of the
Board of Directors, issue a favorable vote as todbmponents of the compensation due or grantetheéoCompany’s
Chairman and Chief Executive Officer, Mr. Pierre-Addie CHALENDAR, for 2015, as presented in this report

Twelfth resolution (Authorization given to the Board of Directors tade in the Company’shares}— The shareholders in
Ordinary Meeting, having considered the reporthaf Board of Directors, authorize the Board of Direstim buy back or
arrange for the buy-back of Company shares, in decme with Articles L. 225-208t seq.of the French Commercial Code,
European (EC) Regulation No. 2273/2003 dated Decer2Ber2003, the French Financial Markets AuthoriéME)’'s
General Rules and the latter’s definition of staddaarket practice, for the purpose of:

- the allotment of free shares, the grant of stodkoop, and the allotment or sale of shares undgi@ree savings
plans,

- offsetting the dilutive impact of potential freeasbs’ allocations, shares issued upon exercis¢éook options or
upon subscription by employees as part of the eygplsavings plans,

— delivering shares upon exercise of the rights hitacto securities giving access to the Companyéseshapital,

- enabling an independent investment services provalensure the market making of the secondary etark the
maintenance of the liquidity of the Company’s marleire price under liquidity agreements, consisiétit the
charter of ethics recognized by the French Finahtéakets Authority,

— cancelling shares, either wholly or partially, puast to approval of the nineteenth resolution by @ombined
General Meeting of June 4, 2015,

- delivering shares (for payment, exchange or otleasans) as part of transactions involving extegrawth
transactions, mergers, splits or contributions,

— carrying out any market practice that may beconteaaized by the French Financial Markets Authosatyd, more
generally, for any other transaction authorizedeurite relevant laws or regulations.

Shares may be purchased, sold, transferred or egetaat any time on one or more occasions, (altheog during a public
tender offer period), by any means, provided thasland regulations in force are complied withpooff the stock market,
over the counter, in whole or in part in blockssbfares, by public purchase or exchange offeringudigg options or
derivatives, either directly or indirectly througite intermediation of an investment services prenid

The shareholders set the maximum purchase pri€8taper share and the maximum number of sharesrthagptbe bought
back may not exceed 10% of the total number ofesharaking up the share capital of the Company adkeoflate of this
General Meeting, it being specified that the numbkshares acquired with a view to retaining themn gubsequently
delivering them as payment or in exchange as pamergers, split-ups or contributions may not exc&8o of the
Company’s share capital as of such date, and teaCtmpany may not hold more than 10% of its shapstal, either
directly or indirectly

For information purposes, at March 1, 2016, thetéical maximum amount of funds that the Compaiwyld have been
able to invest in these purchases was €4,487,53,7yich corresponds to 56,094,343 shares boughpete of €80 each.
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In the event of capital transactions, and in paldic an increase in capital through the capitdbraof reserves, the
allocation of free shares, a stock split or revesteek split, the distribution of reserves, impadmh of share capital or any
other transaction involving share capital or shal@drs’ equity, the above price will be adjustecécount for the impact of
these transactions on the stock value.

The General Meeting of shareholders gives full pswe the Board of Directors with powers to subedete under the
conditions set out by law, to use this authorizatim particular to approve any and all orderseerimto any and all

agreements, draw up any and all documents and peéssses, make any adjustments related to theeabewmtioned

transactions, carry out any and all formalities amake all appropriate declarations to the autlem;jtand in general taking
all necessary measures.

This authorization is granted for a period of eggnt months as from the date of this General Meelirsypersedes, for the
unexpired period and cancels any unused portiothefauthorization granted in the eleventh resatutb the Combined
General Meeting of June 4, 2015.

Extraordinary Meeting

Thirteenth resolution (Authorization given to the Board of Directors tmagt stock options exercisable for existing or new
shares without preferential subscription rights, regenting up to a maximum of 1.5% of the sharetahpiith a maximum
of 10% of this limit for executive Directors of Camgpie de Saint-Gobain, with these limit of 1.5% anb-limit of 10%
being common to this resolution and the fourteaedolution)— The shareholders in Extraordinary Meeting, flilfd
corresponding conditions of quorum and majorityd Aaving considered the report of the Board of Dinexcand the special
report of the Statutory Auditors, and in accordaw@d French company law, in particular Articles225-177et seqof the
French Commercial Code:

1/ authorize the Board of Directors to grant on onenore occasions, the proportions and timing octviwill be decided at
the Board of Directors’ sole discretion, to the Hmigries specified below, stock options that gike right, as it determines,
either to purchase existing shares in the Compaisjngrfrom buy-backs previously carried out by empany under
conditions provided by law, or to subscribe for redvares in the Company;

2/ resolve that this authorization given to the Bloai Directors is valid for a period of thirty-eigimonths from the date of
this General Meeting;

3/ resolve that the beneficiaries of these stodlonp can only be employees, selected employeeategories of employees,
and Directors — as defined in Article L. 225-18%té French Commercial Code — both of Compagnie $zofiain and of

French and foreign companies and economic intemesipings that are directly or indirectly affilidtéo Compagnie de
Saint-Gobain as specified in Article L. 225-180twé French Commercial Code;

4/ resolve that the total number of stock optiorented under this authorization, whether they ateons to subscribe for or
purchase shares, may not confer rights to a tatalber of shares representing more than 1.5% oflizee capital of
Compagnie de Saint-Gobain on the date of this GEMeating, it being specified that this number bares will be set off
against the number set in the fourteenth resolufahis General Meeting relative to free allocaimf shares and that this
percentage of 1.5% will constitute a global and em@m limit which shall apply both to the shares hixsg from the exercise
of stock options granted under this resolution tmthe share allocations made pursuant to, andmitte limits of, the
fourteenth resolution of this General Meeting. Eheal numbers of shares do not include adjustsrtbiat might be applied
in accordance with legal and regulatory provisionforce for the purposes of preserving the rigiftoeneficiaries of stock
subscription or purchase options;

5/ resolve that the total number of stock optiorented under this authorization to executive Doectof Compagnie de
Saint-Gobain, whether they are options to subsdober purchase shares, may not represent more18% of the 1.5%
limit set in the previous paragraph, it being sfedithat this number of shares will be set offiagithe one set in the fifth
paragraph of the fourteenth resolution of this Gaineeting relative to allocations of free shamesl that this percentage of
10% will constitute a global and common sub-limhigh shall apply to both stock options grantedxeceaitive Directors of
Compagnie de Saint-Gobain under this resolutiontartte allocations of free shares to executive@ors of Compagnie
de Saint-Gobain pursuant to, and within the limftsthe fourteenth resolution of this General Megti

6/ resolve that the Board of Directors shall setdfiteria for granting the stock options, decidetbe list or categories of
beneficiaries of the stock options and the numiestock options granted within the limits mentionadove, and, in
particular the performance conditions to which opsi granted under long-term remuneration plans béllsubject. The
performance conditions must be serious and demgntiirbe met over a minimum period of three conseewears. They
may correspond to the Company’s internal performdangets or performance compared with external fmacks. They
will be disclosed in full in the registration docant for the fiscal year during which the optiond & granted;

7/ resolve that if options either to purchase drssube for shares are granted, the Board of Direcball set the exercise
price of options for share purchase or the subeoripprice to be paid by beneficiaries on the dat the options are
granted, with no discount, and which shall notdyedr than the average of the opening prices fantSaobain shares during
the 20 stock market trading sessions precedingldte of the decision by the Board of Directors firoithe case of share
purchase options, the average purchase price afhiduees held by the Company under Articles L.225&88L.225-209 of

the French Commercial Code on the date of the idecks/ the Board of Directors;
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8/ note that this authorization entails the expreaiver by the shareholders, in favor of the bem&fies of the stock options
to subscribe for shares, of their pre-emptive righsubscribe for the shares which will be issuedhftime to time upon the
exercise of the stock options;

9/ resolve that the Board shall set the term obiitéons, which shall expire at the latest ten yedtey their grant date;

10/ give full powers to the Board of Directors eithie use this authorization or delegate its usartp person, under the
conditions provided by law, and in particular to:

- set the exercise dates or periods of the stockmgmti

- resolve, for the stock options granted to execuBirectors of Compagnie de Saint-Gobain as specifieiticle
L.225-185 of the French Commercial Code, either tiinay may not be exercised by the persons concdrefede
cessation of their duties, or to set the numbeshafres resulting from the exercise of stock optiiwa$ such
executive Directors of Compagnie de Saint-Gobaiti flearequired to retain in registered form ungébksation of
their duties,

- set and make, where applicable, any adjustmentiskointo account the impact of financial transatdion the
Company’s share capital or shareholders’ equity, tanthke measures necessary for protecting theestte of
beneficiaries under the assumptions and condipomgded by the regulations in force,

- provide for the possibility to suspend the exera$eahe rights attaching to the stock options tochase or
subscribe for shares in accordance with the reigasin force,

— at its sole discretion, in the event of increasethe share capital, charge issue costs to thiedefaemiums and
deduct from this amount the amounts required ireiotd raise the legal reserve to one-tenth of #e share
capital after each increase,

— in the event of an increase in share capital, leetdividend-entitlement dates for newly issued ehaesulting
from the exercise of the stock options, place #ygtal increase on record and amend the bylawsfliect the new
capital,

- and generally, enter into any and all agreemeaks, &ny and all action and, in the event of in@sas the share
capital, carry out any and all formalities necegsarconnection with the issue, the listing of gteares, the due
and proper completion and the financial servicifithe shares issued pursuant to this authorization;

11/ notes that this authorization supersedes,herunexpired period, and cancels any unused poofiothe authorization
given in the thirteenth resolution of the Combinesh€ral Meeting of June 5, 2014.

Fourteenth resolution (Authorization given to the Board of Directors toagt free existing shares representing up to a
maximum of 1.2% of the share capital, with a maxinefirh0% of this limit for executive Directors of Quengnie de Saint-
Gobain, with these limit of 1.2% and sub-limit of%d,0being set off respectively against those sgetiin the thirteenth
resolutio) — The shareholders in Extraordinary Meeting, ifiiiy corresponding conditions of quorum and major
having considered the report of the Board of Dineciend the special report of the Statutory Audjtarsd in accordance
with French company law, in particular Articles 222197-1et seqof the French Commercial Code:

1/ authorize the Board of Directors to allocate, fi@ consideration, existing shares of the Compamyone or more
occasions, based solely on its deliberations, oh quroportion and at such times as it deems apjattepiin favor of the
beneficiaries identified below;

2/ resolve that this authorization to the Boardogctors is valid for a period of thirty-eight mituis from the date of this
General Meeting;

3/ resolve that the beneficiaries of these alionat of free shares may only be, on the one hamglayees or certain
employees, or certain categories of personnel,canthe other hand Directors as provided by Artlcl®25-197-1 Il of the
French Commercial Code, both of Compagnie de Saina@olnd of the French and foreign companies or gingys

directly or indirectly affiliated to it therewitmiaccordance with Article L.225-197-2 | of the FeerCommercial Code;

4/ resolve that the total number of free sharkxaled pursuant to this authorization may notespnt more than 1.2% of
the share capital of Compagnie de Saint-Gobain #seofiate of this Meeting, noting that this numizér be set off against
the limits set in the thirteenth resolution of tideneral Meeting, relative to stock purchase oiseription options or, as
applicable, to the limits set by a resolution af #ame kind that might succeed such resolutiomguhe validity period of
this authorization), and that the percentage sefuich resolution constitutes a global and commait lapplicable to
allocations made pursuant to and within the lirsgs forth in this resolution and the options grdmarsuant to and within
the limits set forth in the thirteenth resolutioh this General Meeting; these total numbers of ehato not include
adjustments that might be applied in the caseanfstictions involving the Company’s share capitalh@reholders’ equity
for the purposes of preserving the rights of bemagfies of free shares allocations;

5/ resolve that the total number of free sharksated under this authorization to the executiwve@ors of Compagnie de
Saint-Gobain may not represent more than 10% of lthiit of 1.2% of the share capital set in theceding paragraph,
noting that this sub-limit will be set off agairthie one set in paragraph 5/, thirteenth resolutidrihis General Meeting
relative to stock purchase or subscription optimnbe granted (or, as applicable, to the maximubilisnit stipulated by a

resolution of the same kind that might succeed sasblution for the validity period of this autheation), and that the 10%
proportion set in such resolution constitutes daland common sub-limit applying to stock allooa§ made to executive
Directors of Compagnie de Saint-Gobain pursuannhtbwithin the limits of this resolution and the iopis for the purchase
or subscription of shares granted to the execulivectors of Compagnie de Saint-Gobain in applaratand within the

limits of the thirteenth resolution of this Genekéeting;
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6/ resolve that the Board of Directors will set thiéeria for allocating such free shares, decidéhe list or the categories of
beneficiaries of the shares, and determine the eurob free shares allocated within the aforememtiblimits and the
conditions, specifically performance conditionswihich shares allocated as part of long-term rematiwer plans will be
subject. These performance conditions must be wserand challenging, to be met over a minimum pebdhree
consecutive years, and may correspond to Compantgsnal performance targets or performance compaittdexternal
benchmarks. They will be disclosed in full in tlegistration document for the year during which shares will be granted.
The Board of Directors will, however, have the optiof stipulating that for certain beneficiaries whee not senior
executives, the performance conditions will onlyplgpabove a certain number of shares allocated rutmieg-term
remuneration plans.

7/ resolve that free shares allocated under lemg-remuneration plans will vest after a minimunstirgy period of three
years with, should the Board deem it necessarybdigation for the beneficiaries to retain the sisafor a lock-up period
which will be freely set in accordance with the law

8/ resolve that the shares may vest before thektitk vesting period in the event of disabilifyttee beneficiaries meeting
the conditions set by law.

9/ grant full powers to the Board of Directors withwers to sub-delegate under the conditions sebylaw to use this
delegation and in particular to:

- set the duration of the vesting period and, whemieable, the lock-up period in compliance witlphgable laws
and pursuant to this authorization,

- for free shares allocated to executive Director€@fpagnie de Saint-Gobain as mentioned in Articl2a5-197-
1 1l of the French Commercial Code, resolve eithat they cannot be sold by the persons concerneatebef
cessation of their duties, or set the number ofdhghares that such executive Directors of CompaimiBaint-
Gobain shall be required to retain in registeredhfantil cessation of their duties,

- set and make, where applicable, any adjustmenkéointo account the impact of any financial tearti®ns on the
Company'’s share capital or shareholders’ equityndutfie vesting period, in accordance with laws r@gulilations
and any applicable contractual stipulations, tes@ree the rights of beneficiaries of free sharéscations, with
any new free shares that might be allocated toeleenéd as allocated the same day as that of thedlynéllocated
shares,

- set, if required, any conditions for exercise a tights attaching to the shares and in particsdarthe date after
which the new shares will vest in all their rights,

— provide for the possibility to temporarily suspehd rights to allocation of free shares,

- and generally, enter into any and all agreemeni® any and all actions and carry out any andoathélities
necessary under this authorization.

10/ acknowledge that this authorization superseftesthe unexpired period, and cancels any unusatiop of, the
authorization granted in the eighteenth resolutibihe Combined General Meeting of June 4, 2015.

Fifteenth resolution (Powers to carry out formalitigs— The shareholders in Extraordinary Meeting, illidfgy
corresponding conditions of quorum and majorityediull powers to the bearer of an original, a capyan extract of the
minutes of this Meeting, to carry out all necesdgarpalities.
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