ANNUAL REPORT

REGISTRATION
DOCUMENT

5

BLAG RIS

%‘ﬂ% =

,fﬂhmmwanm "'*

¥ b Als P ¢J 'é. ¥
.I lo'..' 7 e ﬂ. _.?K.!f .’v,.(P ’
Vi 1 e A :m ? &gf
i 8% 15 W 5, fr'my =

NS‘I L LT

LAFARGE
Building better cities™




LAFARGE PROFILE

-
GROUP PRESENTATION
1.1 Lafarge presentation 10
1.2 Strategy 12
1.3 Overview of operations 28
e

OPERATING AND FINANCIAL REVIEW

AND PROSPECTS
2.1 Overview 44
2.2 Accounting policies and definitions ............ccocuu.... 45
2.3 Results of operations for the years ended

December 31,2013 and 2012........ooveeeeeveeeeeereereennne
Liquidity and capital resources

-

r~
s

SOCIAL AND ENVIRONMENTAL

RESPONSIBILITY
4.1 Introduction ..o 120
4.2 Building communities.... e 121
4.3 Building sustainably...........ccooc.... 128
4.4 Building the circular economy ... . 130
4.5 KeyPerformance Indicators...........cccoereeerrernec. 136
-
RISKS AND CONTROL
L0 U (€ 7 1 (1] 146
5.2 Internal control procedures... .. 158
5.3 Auditing Matters ..........coeeeeeeeeueeeeernessenssesesseesenes 162

SHAREHOLDERS, SHARE CAPITAL AND
ADDITIONAL INFORMATION

6.1 Shareholders 166
6.2 Share capital and additional information............. 172
-
CORPORATE GOVERNANCE AND
COMPENSATION
3.1 Board of Directors - Corporate Officers................. 62 (34 T2 1] O — 181
3.2 Board and Committees rules and practices........... 88 P
3.3 Executive Officers 96
3.4 Compensation and benefits..........c..coeeurerveenrernnns 98
3.5 Long-termincentives
(stock options and performance share plans)..... 109
3.6 Share Ownership 115
3.7 Implementation of the principle
“Comply or Explain” of the Afep-Medef Code...... 116
- FINANCIAL STATEMENTS.........cccoeereneee.. F3
e
CROSS-REFERENCE TABLES................ 281
GLOSSARY .....ooeeereeererrenenssesesenssnssens 285
-
| BSTomT s ranciens This Registration Document was filed in the French language with the Autorité des marchés financiers on

April 2, 2014 in accordance with article 212-13 of its General Regulations. It may be used to support a financial
transaction if accompanied by an information memorandum (note d’opération) approved by the AMF. It has

been prepared by the issuer and is the responsibility of the person whose signature appears herein.

This document is a translation of the original French document and is provided for information purposes only. In all matters
of interpretation of information, views or opinions expressed therein, the original French version takes precedence over this

translation.




e

EDITORIAL BY
BRUNO LAFONT

e Chairman and Chief Executive Officer e

2013 ended on a more positive note
than it began.

Our annual operating results improved
significantly at the end of the year.

We met our targets on innovation and
cost reduction, delivering 670 million
euros of additional Ebitda.

We also reduced our net debt by
1 billion euros.

Following a rise of approximately 80%
in 2012, our share price achieved a
solid performance in 2013.

Looking beyond these results, we
have pressed ahead with our dynamic
of change as we move closer to our
markets and to our customers, with an
increasingly innovative offer of products
and solutions designed for building
better cities. It is our ambition to support
the phenomenon of urbanization across
the planet.

-

13,198

revenue
in million euros

64,000

employees

62

countries

1,636

production sites

We have made three key undertakings
for 2014:

< We will reduce our net debt to below
9 billion euros by the end of 2014 and
return to an investment grade profile.

< We will deliver our 2012-2015 plan
by the end of 2014, with at least
600 million euros of Ebitda achieved
through cost reductions and innovation.

< We will continue to grow with project
in North America and on emerging
markets, especially in Sub-Saharan
Africa, where we plan to invest in
10 million tonnes of additional cement
capacity over the next four years.

In terms of the macroeconomic environ-
ment, 2014 appears to be more favo-
rable than previous years. Growth in our
markets is based on major construction
needs in emerging countries, but also
on the gradual recovery of developed
economies, particularly North America.

We are very strongly placed to take full
advantage of this positive outlook and to
move into 2014 with confidence.

Lafarge - Registration Document 2013 ¢ 01
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e

GOVERNANCE

e

BOARD OF DIRECTORS

™ e

Back, from left to right: Juan Gallardo, Paul Desmarais, Jr., Philippe Charrier, Baudouin Prot,
Oscar Fanjul (Vice-chairman of the Board of Directors), Michel Rollier, Jérome Guiraud.
Front, from left to right: Gérard Lamarche, Héléne Ploix, Philippe Dauman, Colette Lewiner,
Bruno Lafont (Chairman and Chief Executive Officer), lan Gallienne,Véronique Weill, Nassef Sawiris.

EXECUTIVE COMMITEE

Back, from left to right: Christian Herrault, Jean-Jacques Gauthier, Peter Hoddinott, Thomas Farrell, Eric Olsen.
Front, from left to right: Gérard Kuperfarb, Sonia Artinian, Bruno Lafont, Alexandra Rocca,
Jean Desazars de Montgailhard, Guillaume Roux.
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LAFARGE PROFILE

LAFARGE WORLDWIDE (December 31, 2013)

~<@» Middle East and Africa ~a@» Latin America @ Asia

~» Western Europe ~@ North America Central and Eastern Europe

World map of Lafarge’s presence as of December 31, 2013 (plants and sales offices).

KEY FIGURES BY GEOGRAPHIC AREA (December 31, 2013)

Ve

% 5] %
REVENUE EMPLOYEES

1. Western Europe 22.7%
2. North America 12.2%
3. Central and Eastern Europe 9.6%
4. Middle East and Africa  29.8%
5.
6.

1. Western Europe 21.4% [ |
2. North America 20.6% |
3. Central and Eastern Europe 7.5%
4. Middle East and Africa  26.9% [ |
5. Latin America 5.7% |
6. Asia 17.9% [ |

Latin America 3.6%
Asia 22.1%
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A WORLD LEADER IN CEMENT
(December 31, 2013)

9,657

revenue
million euros

38,000

employees

26

countries

195

production sites

AGGREGATES AND CONCRETE
No.2 AND No.4 WORLDWIDE
(December 31, 2013)

9,491

revenue
million euros

25,000

employees

37

countries

1,481

production sites
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KEY FIGURES BY ACTIVITIES

%

REVENUE
H 1. Cement 63.5%
2. Aggregates and concrete  35.9%
3. Other 0.6%
%
EMPLOYEES
H 1. Cement 59.6%
2. Aggregates and concrete  39.3%
3. Other 1.1%
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LAFARGE KEY FIGURES

REVENUE (in M€)
2013 | 15,198 Revenue was impacted by a negative effect of
2012 . 15816 the foreign exchange variations. At constant
' scope and exchange rates, sales grew 2%,
2011 __________________________________________________________________| 15,284 supported by growth in all regions but Europe.
EBITDA @ (in M€)
Resilient Group Ebitda margin, at 20.4%,
20113 3,102 supported hy 670 million euros of additional
2012 e 3,423° Ebl ARt nco st atlnegandginnosation
’ ” measures for the year. Significant negative
2011 __________________________________________________________________| 3,217 impact of variations in scope and exchange
rates.
OPERATING INCOME BEFORE CAPITAL GAINS, IMPAIRMENTS,
RESTRUCTURING AND OTHERS (in M€)
Current Operating Income was up 3% like-for-
2013 | 2,075 like for the year. |mpruving trends in the second
2012 ____________________________________________________________________| 2,413 half of the year, with a visible operating leverage
2011 2,179% in North America and a robust performance in
Middle East and Africa.
FREE CASH-FLOW @ (in M€)
2013 | 864 The [;ruup pursued its actions to maximize the
2012 | 834 free cash flow, with notable improvements in the
2011 S 1,208 level of the working capital requirements.
GROUP NET DEBT @ (in M€)
2013 ' 10,330 Significant reduction of Group net debt by
1 hillion euros. Lafarge has the objective to
|
ggﬁ 1121774 reduce its net debt below 9 billion euros in
|
o 2014.
NET INCOME GROUP SHARE (in M€)
2013 601 Strong improvement of the net income, notably
| e A A 3y
2oLz 3659 helped by significant gains on disposals.
2011 .| 593@
NET EARNING PER SHARE (in €)
2013 __________________________________________________________________| 2.09
2012 | 1.27@ Net earnings per share increased 65%.
2011 | 2.07%
DIVIDEND PER SHARE (in €)
2013 1.00 Dividend of 1.00 euro per share, proposed at
2012 _______________________________________________________________| 1.00 the General Meeting of Shareholders on May 7,
2011 | 0.50 2014.

(1) Like for like variations are calculated excluding the impact of scope, exchange rates, carbon credit sales and one-time gains (39 million euros in 2012 and 20
million euros in 2013).

(2) See Section 2.2 (Accounting policies and definitions).
(3) 2012 figures have been restated following the application of IAS 19 amended.
(4) Data published in 2012 for 2011 and not restated for the amendments of IAS 19.
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Selected financial data

SELECTED FINANCIAL DATA
-

Following European Regulation no. 1606/2002 issued on July 19,  The tables below show selected consolidated financial data under

2002, the Group has prepared consolidated financial statements for  IFRS for the years ending December 31, 2013, 2012, and 2011. The

the year ending December 31, 2013 in accordance with International  selected financial information is derived from our consolidated financial

Financial Reporting Standards (IFRS) adopted by the European Union  statements, which were audited by Deloitte & Associés and Ernst &

on December 31, 2013. Young et Autres. The audited consolidated financial statements for the
years ending December 31, 2013 and 2012 appear in part F at the
end of this Registration Document.

KEY FIGURES FOR THE GROUP

(million euros, unless otherwise indicated) 2012™ 2011@
CONSOLIDATED STATEMENT OF INCOME
Revenue 15,198 15,816 15,284
Ebitda @ 3,102 3,423 3,217
Operating income before capital gains, impairment, restructuring and other 2,075 2,413 2,179
Operating income 2,020 1,920 1,683
Net income 782 554 736
Out of which:
Net Income from continuing operations 736 538 244
Net income from discontinued operations 46 16 492
Out of which part attribuable to:
Owners of the parent of the Group 601 365 593
Non-controlling interests (minority interests) 181 189 143
Earnings per share — attributable to the owners of the parent company:
Basic earnings per share (euros) 2.09 1.27 2.07
Diluted earnings per share (euros) 2.08 1.27 2.06
Earnings per share of continuing operations
Basic earnings of continuing operations per share (euros) 1.93 1.21 0.36
Diluted earnings of continuing operations per share (euros) 1.92 1.21 0.35
Basic average number of shares outstanding (thousands) 287,268 287,079 286,514

(1) 2012 figures have been restated following the application of IAS 19 amended.
(2) Data published in 2012 for 2011 and not restated for the amendments of IAS 19.
(3) See Section 2.2.4 (Reconciliation of non-GAAP financial measures) for the definition of this indicator.
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Selected financial data

(million euros) 2013 20120 2011@
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ASSETS

Non-current assets 29,358 30,180 31,172
Current assets 7,717 9,284 9,547
Out of which assets held for sale - 2,280 2,195
TOTAL ASSETS 37,075 39,464 40,719
EQUITY AND LIABILITIES

Equity attributable to the owners of the parent company 14,555 15,666 16,004
Non-controlling interests (minority interests) 1,951 2,082 2,197
Non-current liabilities 13,620 14,451 15,260
Current liabilities 6,949 7,265 7,258
Out of which liabilities associated with assets held for sale - 388 364
TOTAL EQUITY AND LIABILITIES 37,075 39,464 40,719
(1) 2012 figures have been restated following the application of IAS 19 amended.

(2) Data published in 2012 for 2011 and not restated for the amendments of IAS 19.

(million euros) 2013 2012™ 20112
CONSOLIDATED STATEMENT OF CASH FLOWS

Net cash provided by operating activities 1,256 1,298 1,619
Net operating cash generated by continuing operations 1,255 1,276 1,597
Net operating cash generated by discontinued operations 1 22 22
Net cash provided by/(used in) investing activities 37 (327) 843
Net cash provided by/(used in) investing activities from continuing operations 39 (323) 891
Net cash provided by/(used in) investing activities from discontinued operations 2) (4) (48)
Net cash provided by/(used in) financing activities (460) (1,348) (2,529)
Net cash provided by/(used in) financing activities from continuing operations (460) (1,348) (2,455)
Net cash provided by/(used in) financing activities from discontinued operations - - (74)
Increase (decrease) in cash and cash equivalents 833 (377) (67)

(1) 2012 figures have been restated following the application of IAS 19 amended.
(2) Data published in 2012 for 2011 and not restated for the amendments of IAS 19.

(million euros, unless otherwise indicated) 2012@ 2011@
ADDITIONAL FINANCIAL INDICATORS®™

Free Cash-Flow 864 884 1,208
Return on capital employed @ (%) 7.2 7.8 6.8
Net Debt 10,330 11,317 11,974

(1) See Section 2.2.4 (Reconciliation of non-GAAP financial measures) for the definition of these indicators.
(2) 2012 figures have been restated following the application of IAS 19 amended.

(3) Data published in 2012 for 2011 and not restated for the amendments of IAS 19.

(4) Before tax.

(euros, unless otherwise indicated)

DIVIDENDS

Total dividend (million euros) 289® 289 145
Basic dividend per share 1.00M 1.00 0.50
Loyalty dividend per share @ 1.10Mm 1.10 0.55

(1) Proposed dividend.
(2) See Section 6.2.5 (Articles of Association (Statuts) — Rights, preferences and restrictions attached to shares) for an explanation of our “Loyalty dividend”.
(3) Based on an estimation of 287,347,462 shares eligible for dividends.
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GROUP PRESENTATION

1.1 Lafarge presentation

building materials.

ounded in France in 1833, Lafarge
has become a world leader in

1.1.1 PROFILE

Lafarge primarily produces and sells
cement, aggregates and ready-mix concrete
worldwide, mostly under the “Lafarge” brand
name. lts building products and solutions
are used to construct and renovate homes,
buildings and infrastructures.

Based on its revenues and on internal and
external analysis, Lafarge is a world leader in
building materials and in the cement market.
Itis the second largest producer of aggregates
and the fourth largest producer of ready-mix
concrete.

Inthe 2013 financial year, Lafarge generated
sales of 15,198 million euros, with Ebitda
of 3,102 million euros and netincome, group
share of 601 million euros. At year-end, its
assets totaled 37,075 million euros and the
Group employed approximately 64,000
people in 62 countries.

Lafarge S.A. is a Limited Liability Company
(Société Anonyme) incorporated in France
under French law, registered on the Paris
Corporate and Trade Register under

KEY DATES

1.1

LAFARGE PRESENTATION
-

number 542 105 572. The Company’s
corporate term is due to expire on
December 31, 2066 and may be extended
pursuant to its by-laws. The registered office
islocated at 61 rue des Belles Feuilles, 75116
Paris, France. The Group reporting currency
is the euro (€).

Lafarge shares have been traded on the Paris
Stock Exchange (NYSE Euronext Paris) since
1923. Lafarge shares have belonged to the
CAC 40 since the creation of this index.

1.1.2 HISTORY AND DEVELOPMENT

In 1833, Joseph-Auguste Pavin de Lafarge
sets up a lime operation in Le Teil (Ardéche,
France), on the right bank of the Rhone river.
Through sustained growth and numerous
acquisitions, the Company becomes France’s
largest cement producer by the late 30's.

Lafarge’s first step to international expansion
takes place in 1864 with the export of lime
for the construction of the Suez Canal.
Its expansion then continues, first in the
Mediterranean basin (particularly Algeria),
then in Canada and Brazil in the 1950s. The
acquisition of General Portland Inc. in 1981
allows itto become one of the largest concrete
manufacturers in North America, while the
purchase of the Swiss group Cementia in 1989
enables it to take up new positions, particularly

in Europe and East Africa. The 1990s see the
Group’s first sites appear in Eastern Europe
and Asia, primarily China and India.

In the meantime, Lafarge develops it
aggregates and ready-mix concrete activity. In
1997, the acquisition of the British company
Redland allows Lafarge to expand in this
sector.:

With the purchase of the British manufacturer
Blue Circle in 2001, Lafarge further increases
its presence on emerging markets and
becomes the world’s leading cement
producer. In January 2008, Lafarge acquires
the cement activity of the Egyptian Orascom
group (Orascom Building Materials Holding
S.A.E.), which makes it the market leader in
the Middle East and Africa.

Lafarge decided to refocus on its core
business lines of cement and aggregates
and concrete, which show very high growth
potential, by disposing in 2011 and 2013 most
of its gypsum assets, having done the same
with its roofing business in 2007.

Definitions

“Lafarge S.A.” refers to the Group listed
parent company.

“Lafarge” refers to the whole Lafarge Group.

1833
Beginning

of operations
in France

1956

Lafarge builds

its 15 cement plant
in Richmond, Canada

1981

Acquisition of General
Portland, making

Lafarge one of the largest
cement manufacturers

in North America

1994

Lafarge enters
the Chinese market

1998

First operations
in India

2006

Lafarge owns 100%
of Lafarge North
America Inc.

January
2008
Acquisition

of Orascom
Cement

4

1864 1959

Lafarge delivers
110,000 tonnes of lime
for the construction
of the Suez Canal

First operations in Brazil

1989

Acquisition
of Cementia

1997

Acquisition of Redland plc,
one of the principal
manufacturers

of aggregates

and concrete worldwide

2001

Acquisition
of Blue Circle

(1) See Section 2.2.4 (Reconciliation of non-GAAP financial measures) for the definition of this indicator.
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2011

Sale of
our Gypsum
operations

February
2007

Sale of
the Roofing Division



A strong ambition:
"Build better cities"

WHAT MAKES US DIFFERENT

A new positioning in line with the challenges of a growing
urbanization

GROUP PRESENTATION

1.1 Lafarge presentation

The contribution of Lafarge to build cities with more
housing, more compact, more durable, more beautiful and
better connected.

Geographical
portfolio to
capture growth

Strong and diversified presence in emerging countries

<+ 71% of our revenue outside Europe;

< 58% of our revenue in emerging countries;

<+ No single emerging country represents more than 5%
of sales.

Staying ahead
through innovation

Innovation, a growth driver
R&D focused on market needs

Innovative products and solutions:
<+ Cements and concretes
<+ Special concretes to meet construction challenge

A growing number of services to support projects
and distribution

Development of specification and consultancy services for
architects and decision-makers

220 million euros of incremental Ebitda generated in 2013.

<+ The world’s largest R&D center in the building materials
sectors, established in 1887.

<+ A budget of 122 million euros.

<+ 116 new patent applications in 2013.

< Development laboratories in Lyon, Mumbai, Chongquing
and Algiers. Project 2014: Brazil.

<+ More than 140 launches of cement and concrete
products
by countries in 2013.

<+ Special concrete products accounted for 36%
of concrete sales volume in 2013: Hydromédia™
permeable concrete, Agilia® self-compacting concrete,
Artevia® decorative concrete, Thermedia® thermal
concrete and Ductal® ultra-high-strength concrete.

Some examples:

< the “placing and finishing” service for concrete
launched in 21 countries;

< creation of innovative distribution circuits in Morocco,
Tanzania, Algeria, Nigeria.

More than 60 positions for construction specialists and

international key account managers.

Continuous
improvement

in performance
to boost our
competitiveness

Cost reduction

Increase productivity of the plants

450 million euros of cost reduction in 2013, through

various levers.

<+ For example, non-fossil fuels constitute more than
17% of the consumption of our cement plants;

< A sourcing platform in Beijing to supply plants
with equipments and spare parts at the best value.

<+ 13to 15 million additional cement tonnes have been
identified during 2012-2015;

< reliability rate of 94.9% in 2013;

< continuous improvement of the cement/clinker ratio
during the past ten years;

<+ business models in each business.

Men and women at
the heart of the Group
transformation

Health and Safety: Our first priority

Increase sales efficiency
Promote diversity
Training

Lost Time Incident Frequency rate strongly improved from
2012 (0.62%) 10 0.49% in 2013.

1,400 sales people trained on new methods and sales tools.
Creation of the inclusion index.
1.6 million hours of training in 2013.

A continuing
commitment
to sustainable
Development

Contribute to the needs of communities

Contribute to sustainable construction

Contribute to the circular economy

<+ 37% of countries implemented a job creation plan or
an educational program;

< 57,000 hours of voluntary services by staff.

Development of new products to reduce our carbon

footprint: Aether®, Thermedia 0.3®, deployment of

Hydromedia® in 20 countries.

<+ Volume of recycled aggregates increased by 88%;

< (O, emission per tonne reduced by 26% since 1990.

Lafarge - Registration Document 2013 ¢ 11
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GROUP PRESENTATION
1.2 Strategy

1.2.1 OUR AMBITION: BUILDING
BETTER CITIES

Over the next few decades, growth in
the world population will occur almost
exclusively in urban environments. One
of the key challenges of the 21+t century
consists in making a success of human,
economic and ecological urbanization.

a) The phenomenon of
urbanization

Growth of the urban population will continue
during the coming decades, setting challenges
that will call for imagination and innovation.

<= WORLD POPULATION GROWTH

The planet population surpassed 7 billion in
2011. According to United Nations forecasts,
it should pass the 8 billion mark in 2025, and
9 billion around 2050. In less than 40 years,
an extra 2 billion @ people will need to be
housed, mostly in cities. Urbanization, which
rose with the demographic explosion of the
twentieth century, will become even more
spectacular. Since 2007, the majority of
the world population has lived in towns and
cities, compared to 30% in 1950. The rate
is expected to be close to 70% by 2050, as
the cities absorb all the population growth @,

<= A NEW URBAN LANDSCAPE

Growth in towns and cities will occur in all
countries. The phenomenon will be less
marked — but nonetheless real — in regions
that are already highly urbanized (Europe,
North America, South America), but it will be
considerable in emerging countries, including
in Africa.

Two phenomena will characterize the urban
landscape of the future:

< a larger number of average-size
cities of between 100,000 and
500,000 inhabitants, which will contain
around half of the total urban population;

1.2

STRATEGY
-

< a growing proportion of megalopolises
(metropolitan areas with more than
10 million inhabitants), which will increase
in number from 23 today to around 40 in
2025, with many located in Asia.

<o (CHALLENGES TO BE MET

Urbanization generates enormous needs at
the same time as many challenges: better
management of population density and
fluidity of movement, providing access for
all to decent housing, significantly improving
the quality of the housing stock, building
collective infrastructures for the production
and distribution of energy (water, electricity),
sewage systems, public transport networks
and educational, cultural and sports facilities.

In this context, itis critical to avoid increasing
waste of natural resources, pollution and
greenhouse gas emissions, and even to
reduce them.

The construction market is naturally
positioned at the heart of the challenges of
urbanization. It has the twofold mission of
meeting major needs, particular in emerging
countries, and proposing innovative solutions
that will contribute to improving the quality
of life.

h) The construction market

The construction market is divided into two
segments: building (residential and non-
residential) and infrastructure. At the global
level, these segments are distributed as
follows: 32 % for infrastructure, 34 % for
residential and 34 % for non- residential
( Oxford Economics 2013). The expertise
acquired by Lafarge in each of its markets
allows the Group to continuously innovate by
anticipating the needs of its customers.

(1) hitp://www.un.org/en/globalissues/humansettiements/

(2) http://www.who.int/gho/urban_health/situation_trends//en/

Lafarge - Registration Document 2013

< THE MARKET FOR RESIDENTIAL
BUILDING (HOUSING)

Housing demand is growing strongly as two
factors combine : population growth and rising
per capita income. For housing construction
continues to accelerate , it is necessary to
ensure that the price of building materials is
affordable and that the distribution range. In
developed countries, new energy efficiency
requirements have emerged. To meet these
new environmental standards , the materials
used must evolve and become more efficient .

< THE MARKET FOR NON-
RESIDENTIAL BUILDING

Strong commercial construction in each
country depends on GDP growth and
corporate health. While making the strongest
and most durable commercial buildings,
Lafarge contributed to limit urban sprawl to
preserve farmland and offer more mobility
within the urban compact cities .

< THE INFRASTRUCTURE MARKET

Investment in infrastructure is critical to future
economic growth, because the productivity
of an economy depends largely on the quality
of its infrastructure networks. Even in the
case of developped countries, large sources
of growth could emerge if the infrastructure
were upgraded. The McKinsey Global
Institute showed that in the United States,
a GDP permanent gain 2 points of growth
if infrastructure investments increased a
percentage point of GDP.

Keeping pace with trends on these
markets to meet new needs

Asaworld leader in building materials, Lafarge
has a crucial part to play in the changes
occurring inthe urban landscape. In 2013, it
defined a new positioning which will enable it
to meet both the quantitative and qualitative
needs of the construction market, with the
ambition of contributing to building better
cities.



c) For hetter cities

Deeply committed to the construction of better
cities, Lafarge has defined five key priorities:
providing cities with more housing and making
cities more compact, more durable, more
beautiful, and better connected.

<= CITIES WITH MORE HOUSING

To provide decent housing for all city-dwellers,
especially newcomers, whatever their income
level, construction industry players are
working out solutions to build quality housing
at affordable prices.

In Begles, France, Lafarge, is taking part in
an innovative project in partnership with the
town council, architect Christophe Hutin and
property developer Domofrance. It consists of
stacked decks divided into units of between
100 and 120 square meters including 50%
living space and 50% garden, half of which
can be converted into additional living space,
if required.

Facilitating access to housing

Through its Sustainability Ambitions 2020,
launched in June 2012, Lafarge has
undertaken to facilitate access to affordable
and sustainable housing for two million people
around the world.

In Mumbai, India, Lafarge has devised a
simple solution: concrete in buckets that can
be delivered by three wheels motorcycles in
very narrow alleyways to allow the construction
of high-quality two story houses for improving
the quality of life in the city slums.

THE MUCEM CAPTIVATES
MARSEILLE

The Museum of Civilizations from Europe
and the Mediterranean (MuCEM),
inaugurated in June 2013, has already
proved to be a success.

Located at the entrance to Marseille
Vieux-Port and connected to the Fort
Saint-Jean by a stunning footbridge, this
“vertical casbah” features a latticework
sun-break like a gigantic mashrabiya,
entirely produced with ultra-high
performance fiber-reinforced Ductal®
concrete, which is one of the favorite
materials of the building’s designer,
architect Rudy Riccioti.

He also used Ductal® for the outer shell of

the stands of the new Jean Bouin stadium,

the home ground of the Paris rugby team,
Stade Francais.

In several countries (the Philippines, Nigeria,
Morocco, Zambia, Bangladesh, Sri Lanka,
Indonesia), Lafarge has created or set up
microcredit programs intended to help
families with low purchasing power to build,
improve or enlarge their homes.

<= MORE COMPACT CITIES

Cities will not be able to accommodate their
growing populations simply by expanding
outward, since sprawl poses complex, costly
problems related to transportation, inefficient
use of energy and disappearance of farmland.
Instead, cities will have to become more
dense.

Building upward

Densification will entail building upward,
whether by adding one or more additional
stories to one-story buildings or by building
high-rise developments, depending on the
size of the city and the geography.

To help make these projects possible, Lafarge
offers numerous types of concrete: very high
strength concrete for the foundations and the
lower parts, lightweight concrete for the upper
parts, insulation, etc.

The Group contributed to building the Lodha
World One tower in Mumbai, one of the world
tallest residential skyscrapers. With the help of
state-of the-art technology, Lafarge designed a
concrete that combines properties of extreme
solidity and durability.

GROUP PRESENTATION
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Reimagining and renewing cities

As cities become denser, efforts must also be
made to increase their attractiveness and to
improve their residents’ well-being through
a balanced approach to urban planning. In
Marseille, for instance, this has taken the
form of the renovation of the former industrial
neighborhood of Arenc, the redevelopment
of the Vieux-Port and the regeneration of the
Porte d’Aix neighborhood.

<= MORE DURABLE CITIES

More durable cities are more solid and
more environmentally friendly. Thanks to its
numerous properties, concrete is a material
particularly well adapted to meeting these
requirements.

Withstanding earthquakes

Concrete is the building material that offers
the best resistance against natural disasters.
It is good at withstanding earthquakes,
deformation and fire. In sensitive regions,
Lafarge’s range includes special concretes
with enhanced resistance to earthquakes
and hurricanes. The facades of the new
Pérez Art Museum in Miami incorporate ultra-
high-performance fiber-reinforced Ductal®
concrete because it meets the anti-hurricane
standards in force in Florida.

Lafarge - Registration Document 2013 o
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Improving thermal efficiency

Providing buildings with better insulation to
reduce both energy costs and CO, emissions
has become a high priority for property
developers, owners and tenants.

In response to this ambition, Lafarge offers
simple and effective solutions, such as
Thermedia® concrete, which gives three times
better insulation that standard concrete, and a
thermal break based on Ductal® and rockwool.

In partnership with the French house
builder Cécile Robin Construction, Lafarge
has designed a townhouse with positive
energy (i.e. it produces more energy than it
consumes). Named “House of the Year” in its
category by the Union des Maisons Frangaises
in 2012, it combines traditional techniques
and innovative materials.

Reducing the environmental footprint of
construction

In its Sustainability Ambitions 2020, Lafarge
setitselftargets of reducing its CO, emissions
per tonne of cement produced by 33%
compared to 1990 levels, using 50% of non-
fossil fuels in its cement plants (including 30%
biomass), manufacturing 15 million tonnes of
aggregates from reused or recycled materials
and incorporating these aggregates in 20% of
its concrete production.

Actions are already under way to address all
these points. They include development of the
new Aether® cement, constant improvement
to the cement/clinker ratio, an agreement
signed in October 2013 with a young
American company, Solidia Technologies, for
the industrial development of an innovative
technique that will reduce the CO, footprint of
precast concrete; implementation of sourcing
programs for alternative fuels; and the removal
of demolition waste which is transformed and
marketed as aggregates under the Aggneo™
brand name.

<= MORE BEAUTIFUL CITIES

The beauty and attractiveness of buildingsis a
key factor in the quality of life of city-dwellers.
Itis no coincidence that concrete inspires so
many architects: its technical performance
combines with its great flexibility to make
possible every audacious architectural
achievement to make cities more beautiful.

High-performance concrete with

an esthetic edge

Concretes developed by Lafarge enable
architects to design buildings that are as
audacious as well as robust.

The facade of a retirement home in Paris,
dating back to 1935, was restructured and
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set behind a latticework screen in Ductal®
designed to resemble enormous bamboo
stems blowing in the wind.

The Hepworth Gallery in Wakefield, near
Leeds (United Kingdom), was built using
Agilia® self-placing concrete enhanced with
a purple-gray pigment. A specific casting
technique was needed in order to obtain a
uniform color throughout the structure.

Decorative art

The Artevia® range of decorative concretes is
particularly well-suited to the embellishment
of buildings and public spaces. When
combined with other types of concrete, it is
possible to create an aesthetically-pleasing,
environmentally-friendly result.

For the Plaza del Milenio in Valladolid, Spain,
Lafarge teams devised tailored solutions to
create an environmentally exemplary space.
The paving was carried out in green and
grey Artevia® while the cycle track employs a
pervious concrete that optimizes the drainage
of rainwater, which is recovered for the
purpose of watering the green spaces.

Artevia® was also chosen to create an
80-meter facade at the Cambridge University
Botanic Garden in the United Kingdom, with
joints that are barely visible.

Artevia® is often used in private homes to
create or restore a polished concrete patio,
to create garden paths or colored swimming
pools sides, or to use stamped concrete to
simulate the warm appearance of a wooden
patio.

<= BETTER CONNECTED CITIES

The mobility of city-dwellers is essential for
their quality of life and for economic activity
in the city. Lafarge draws on its expertise, its
cutting-edge products and services and its
international resources to offer construction
solutions for infrastructures that link people
together and allows them access to energy
resources.

Lafarge has been involved in the construction
of the 200 meter tall telecommunications
tower in Belgrade; tunnels and bridges,
including the Port Mann Bridge in Canada,
the world widest bridge; and transport
infrastructures such as the tramway in
Casablanca, Morocco, and an expressway
which crosses Poland from West to East.
In this example, Lafarge is the only supplier
capable of offering a complete range including
concrete for bridges and roads, aggregates for
stabilization, cement and associated services.

Improving energy supply to cities
Working toward the harmonious development
of cities entails taking part in constructing the
infrastructure networks that supply them with
energy, and require particularly strong and
reliable materials.

Lafarge was chosen to supply three layers of
different types of concrete for the foundations
of wind turbines in the largest European
wind farm, in Romania (1,100 hectares,
240 turbines). The foundations of a future
hydroelectric power plantin Roanne, France,
laid in the bed of the Loire river, nine meters
below the water, required 7,000 cubic meters
of Agilia® concrete, which was selected for its
self-leveling properties and its compactness.
Following a number of tests, Ductal® was
chosen for the renovation of the Caderousse
dam on the Rhone river in France, because
of its exceptional resistance to shocks and
abrasion.

1.2.2 A SOLID FOUNDATION:

A BALANCED GEOGRAPHICAL
PORTFOLIO FOCUSED ON EMERGING
MARKETS AND ON LAFARGE’S CORE
BUSINESS LINES

With a balanced geographic portfolio
oriented towards emerging markets and a
presence in 62 countries, Lafarge - having
refocused on its core business lines and with
a more efficient organizational structure
since 2012 - has the strengths required
for its development and to consolidate its
position in the world building materials
market.

a) A balanced international
group

Thanks to its long-standing international
expansion strategy, Lafarge has now achieved
a geographic balance that offers a unique
growth potential with strong positions in
both developed and emerging markets and
with limited risk: no single emerging country
accounts for more than 5% of its sales. Sales
in emerging markets in Central and Eastern
Europe, Middle East and Africa, Latin America
and Asia, grew from 32% in 2005 to 58%
of sales in 2013. Lafarge is therefore in a
strong position to seize all opportunities for
worldwide growth and will continue to develop
its leading positions through selective organic
investments, notably in Subsaharan Africaand
in North America.



b) A group refocused on its core
business

In 2011, Lafarge decided to refocus on its
core business lines of cement and aggregates
and concrete, which show very high growth
potential, by disposing most of its Gypsum
assetsin 2011 and 2013, having done likewise
with its Roofing business in 2007.

c) A country-based
organizational structure

Earlyin 2012, a new organizational structure
- more agile, more reactive and more focused
on markets and customers - was implemented
with a view to enhancing Lafarge’s efficiency
and accelerating its growth. The business-
based structure was replaced by a country-
based organization. Each country unit is
headed by a general manager responsible
for all cement and aggregates and concrete
activities in the country, drawing on shared
local support functions as well as Lafarge’s
support functions.

The organizational structure and the
responsibilities of the Executive Committee
were also redistributed with the creation of
Innovation and Performance functions.

This new structure is the natural continuation
of both Lafarge’s geographic expansion phase
and its refocusing on its core business. Its
aim is to increase Lafarge’s differentiation
through the development of higher added
value products and solutions for construction,
linking all cement and aggregates and
concrete skills in each country, thus
reinforcing Lafarge’s position as a key player
in construction.

1.2.3 INNOVATING TO BUILD
BETTER CITIES

Innovation has always been one of the
pillars of Lafarge’s strategy. Today, this
approach is not limited to the creation of new
products through cutting-edge R&D. It also
incorporates marketing policy with a focus
on the end-user, including a needs analysis
for each market in every country, to ensure
the development of innovative offers that will
deliver added value to customers and ensure
the growth of Group businesses. Innovation
is a key growth driver, with 450 million
euros of additional Ebitda expected for the
period 2012-2014, and a new objective of
500 million euros expected in 2015-2016.

a) As close as possible to
our markets

Determined to strengthen its customer focus,
Lafarge is now organized in a way that enables
it to promote its products, solutions and
services to its markets. Lafarge also makes
its offer available through the development

of licenses and franchises for the industry
and by increasing the professionalism of its
distribution network.

- BUILDING

The building market is key for Lafarge. It
consists of two segments: residential (housing)
and non-residential (commercial, offices,
industrial).

In 2012, Lafarge began a process in each
country of identifying markets with strong
growth potential and developing specific offers
corresponding to them. These can combine
products, solutions for applications (walls,
floors, roof terraces, etc.) and services and,
in some cases, they may involve partners.

Forexample, in China, a lightweight insulating
concrete was developed early in 2013 to
meet the construction requirement of very
tall apartment buildings (30 storeys). The
first contract with Longfor, one of the leading
Chinese developers, covers the delivery of
17,000 m3, which will allow the construction
of 500,000 m? of slabs.

In France, an offer for low-consumption
houses was launched on the market. One
of the objectives is to promote concrete
blocks over bricks. Four major regional
manufacturers have set up a grouping called
GIE France Blocs to work on this issue. As
a partner in this project, Lafarge developed
a lightweight block based on pumice stone
(12 kg instead of 18 kg) with high thermal
performance. It is used for the construction
of Pro-Eco low-consumption houses designed
by Lafarge and sold by regional developers.

A WINNING PARTNERSHIP
IN THE PHILIPPINES

The Philippines provide an interesting
example of partnership. The concept
consists in a complete green roof on
very tall office towers which enables
property developers to increase their

LEED (Leadership in Energy and
Environmental Design) rating. The project
involves two perfectly complementary
partners: Sika, a manufacturer of roofing
membranes, which also has a good network
of installers, and Lafarge, which provides
the design solutions and offers custom
mix soil and pumice aggregates specially
selected for their lightness and drainage
properties. Thanks to Sika's and Lafarge's
collaboration, the solution has been made
available to sustainability-conscious
developers.

GROUP PRESENTATION
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Construction systems: solutions

for specifiers

Launched in 2012, construction systems
are innovative solutions for the production
of structural components (walls, floors,
facades, etc.) with stand-out characteristics
inone or more areas (cost, durability, strength,
insulation, aesthetics, ease of application,
etc.). The catalog includes more than 50
solutions for developing appropriate offers
for each market.

Promoting affordable housing

There is a great need for housing construction
in emerging countries for the middle classes,
but especially for the most underprivileged
populations. It is essential to offer solutions
for building decent, solid housing at affordable
prices.

In India, Lafarge has developed an innovative
distribution system in the heart of the slums,
where trucks cannot pass along the narrow
alleyways: bags of concrete and mortar are
delivered by motorized rickshaws. Launched
in Mumbai, this offer could be extended to
several other cities. Replication of the offer
in other countries, such as Brazil, is under
consideration.

To help families with low purchasing power to
build, improve or extend their homes, Lafarge
has also introduced microcredit programs, in
partnership with banks or specialized finance
institutions and distributors.

Following Indonesia, the Philippines and
Zambia, the program was extended to
Nigeria this year, with the expertise and
financial support of the French Development
Agency. Others are being set up in Morocco,
Bangladesh and Sri Lanka. The programs
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devised by Lafarge are not restricted to
granting loans for the purchase of building
materials. They offer complete solutions,
with design, products, training and services
covering the entire construction chain.

<= [NFRASTRUCTURES

Transports, energy and mining, roads,
telecommunications, water, public facilities, ...
infrastructures are keys to the development of
cities and countries, and represent a business
sector in which materials play a significant role
because of unique requirements in terms of
technological challenges and longevity. One
of the keys to success is to contribute value
starting from the project design phase. For
infrastructures, the majority of decisions
— broad strategic choices and options of
techniques and materials — are taken a long
way upstream. It is therefore at this decisive
time that itis important to be present.

Products, solutions, logistics

Major infrastructure projects constitute
challenges in terms of design and technical
application, of meeting commitments on
schedules and budgets, of guaranteeing
longevity and public acceptability. In all
these areas, Lafarge is able to make major
contributions.

For major projects such as the extension of the
Madrid airport and the Casablanca tramway,
Lafarge convinced the decision-makers
as much by the quality and the innovative
nature of its products (self-compacting Agilia®
concrete, decorative Artevia® concrete, etc.)
as by its capacity to supply large quantities on
a continuous basis. For the Koralpe tunnel,
in Austria, the Lafarge Research Center
devised a customized cement adapted to the
chemical composition of the rocks. For the
Le Havre stadium, a positive energy building,
Lafarge supplied cement with very low carbon
content, which enabled the construction site
toachieve a 22% reduction in CO, emissions.
Apart from their technical and environmental
performance, Lafarge solutions also meet
the esthetic challenges that are central to the
public acceptability of urban infrastructures.
The choice of fiber-reinforced ultra-high
performance Ductal® concrete for the
MuCEM in Marseille, for example, in spite of
being more expensive than ordinary concrete,
made it possible to construct a building at a
competitive cost compared to that of other
European museums built with other materials,
while offering innovative architecture to the
public.

e |Lafarge - Registration Document 2013

<= A SPECIAL CEMENT FOR THE OIL
AND GAS INDUSTRY

In 2012, the Oil Well Cement market was
established as a Lafarge market in its own
right. The oil drilling sector, which continues to
expand to keep pace with the growth in world
energy demand, calls for specific products
and requires a specific commercial approach.

Very stringent standards

Both onshore and offshore wells, which can
exceed 2,000 meters in depth for a diameter
of only one meter, are composed of a metal
casing surrounded by a special cement
slurry mix known as oil well cement that
fills the space between the outer face of the
tubing and the wall formation of the hole and
ensures the consolidation and insulation of
the geographical layers crossed.

Given the complexity of the application and
the extreme conditions of temperature and
pressure to which they are exposed, oil well
cements must be carefully designed to meet
the most stringent requirements such as
predictable set time and thickening time,
high sulfate resistance, adjustable density
and viscosity, fluid loss control, low free
fluid, strength, a perfect seal, etc. These
requirements correspond to a standard
stipulated by the American Petroleum Institute
(API), and the plants manufacturing this
cement must be certified for conformity.

CEMENT AND EARTH,
A SUCCESSFUL COMBINATION
IN MALAWI

In Malawi, the construction of brick houses
results in heavy consumption of wood used
for firing the clay. Anxious to put a stop to
deforestation, the country authorities now
discourage this technique. Lafarge has
devised an alternative solution, a product
called Durabric. Designed in conjunction
with the Group’s Research Center, this new
cement binder is mixed with earth and/
or sand to produce stabilized blocks of
earth without firing. The solution is reliable,
affordable and environmentally friendly.

Lafarge supports its product offer with a range
of services including analysis of the earth used
to optimize formulation, renting of machines
and training. This solution could easily be
replicated in other countries: two billion people
around the world live in earth houses.

A global ambition

As a producer of oil well cement at its Le Havre
plant in France and in plants in the United
States and Canada, the aim for Lafarge is to
become one of the benchmark players on the
world market.

Lafarge’s presence in many countries gives
it another competitive edge. Although many
contracts with drilling companies are signed
ataninternational level, proximity is a benefit
when it comes to logistics. In Algeria, for
example, Lafarge is capable of delivering
cement to the oil wells in the south of the
country. As a result of this expertise, Lafarge
signed new contracts in 2013 in Algeria, Iraq
and Egypt.

<= TWO0 MAJOR CHANNELS FOR
PROMOTING THE LAFARGE OFFER

Developing licenses and franchises for the
industrial market. This includes all customers
who process materials industrially: ready-mix
concrete, precast concrete products, asphalt
mixes and mortars.

Industrial customers generally purchase
bulk cement and aggregates. They sell their
products to the construction and infrastructure
markets. The cost of raw materials accounts
for between 50% and 70% of their cost price.

Lafarge has extensive operational and
commercial experience in the concrete
industry (both ready-mix and precast



concrete). The aim of this new offer for Lafarge
is to become an indispensable industrial
partner for its customers. It goes much
farther than merely supplying materials; it
also enables the Group to share its know-how
through licensing or franchise contracts.

In a highly competitive open market, this type
of contract makes it possible for customers to
benefit from the full value of the Lafarge brand
and its innovative products, to improve their
operational and marketing approach, and to
have the support of a recognized partner.

Following the United States, Romania
and France, new projects are underway in
Germany, Poland and Algeria.

More professional distribution networks
The distribution market covers sales to
intermediaries — wholesalers and retailers
— that resell the products without modifying
them.

In emerging countries, the largest part of sales
is made up of bagged cement, distribution
mostly entailing a chain of intermediaries of
varying length. In developed countries, retail
sales account for less than 30% of the cement
volumes sold on all distribution circuits. To
a large extent, particularly in France, it is
concentrated by networks of specialist retailers
and do-it-yourself stores.

However, a constant on practically all markets
has been a growing demand for specialty
products, ready-to-use products for specific
utilizations and specific forms of packaging
(aggregates in bags, small quantities of
cement in plastic bags, masonry cements,
mortars in buckets, etc.). This trend is linked
to the development of self-build observed in
the residential building sector.

On this substantial market, the Group has
multiplied the initiatives in 2013, in practically

every country in order to find — or create —the
most suitable circuits for making its products
available under the best conditions.

In developped countries, this strategy mostly
entails the creation of special partnerships with
leading retailers (including in-store promotions
and events, training of sales personnel, etc.),
to ensure that Lafarge products are more
present and to raise the Group’s profile.

In Nigeria and China, strategic distributors
have been identified and selected to improve
coverage of the country or of markets. This
principle of close partnership will develop over
the next few years.

In Tanzania and Zambia, a network of
containers has been put in place to enable
the development of cement distribution in
rural regions.

Lafarge’s targets are not only professional
distributors but also end-users: small
contractors, craftsmen and even the public.
This entails building up the most complete
possible range of products and developing
strong brands, such as in India, Braziland the
Philippines, creating service offerings going as
far as finance and microcredit arrangements
or making grants to match bank loans, as is
donein Serbia (see page 15).

b) An innovative offer of
products and solutions

The development of offers that meet market
needs is based on Lafarge’s products,
construction solutions and services, whether
traditional or more innovative. They are vital to
the performance of these offers. Sometimes
created by a particular country to respond
to a specific situation, they are then added
to the Group’s catalog and are available for

g @

THE FIRST SALES OUTLET
IN ALGERIA

In Algeria, the first Batistore branch
opened its doors in July 2013. Directly
managed by Lafarge, this is the pilot for

a future chain of stores intended to expand
mostly through franchising: roughly one
hundred outlets are planned by 2016.

The initiative is inspired by the Mawadis
chain of stores in Morocco, launched by
Lafarge, two years ago.

-— [ —y—
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application in other countries and in other
situations.

<= SPECIAL CONCRETES

Lafarge’s range of special concretes constitute
one of the strengths of its offer. Available in
25 countries, this range represented 36% of
concrete sales in terms of volume in 2013, an
increase of 12.4% over the previous yearon a
like-for-like basis.

Increasing the proportion of special concretes
in the Lafarge offer will remain an objective for
the Groupin 2014.

Innovative projects

Hydromedia™ pervious concrete was
available in 20 countries in 2013, against 10
in 2010. After a project in Greece in 2012, it
was used in 2013 to surface a supermarket
car park in Vietnam, a first in this country, and
in China it was used for the plaza of the Yuelai
international exhibition center in Chongging.

Agilia® self-compacting and self-leveling
concrete, available in different formulations
according to the application (foundations,
horizontal, vertical, etc.), quick to apply and
offering an outstanding finish, was used in a
number of prestigious sites, including Madrid
airport, the Islamic Arts wing at the Louvre in
Paris, the Olympic diving boards in London
and the Absolute Towers (also known as the
Marilyn Towers) in Mississauga, Toronto,
Canada, etc.

Decorative Artevia® concrete is as suitable for
the swimming pool surrounds and pathways
of private houses as for public areas, such
as the paving for the Casablanca tramway in
Morocco, the Plaza del Milenio in Valladolid,
Spain, and the Place de la République
in Paris, where Hydromedia™ was also
employed.

_‘QBATIST%E
) - _
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THE KEY ACCOUNTS
APPROACH REWARDS
WITH ALSTOM

As a partner of Alstom Transport on the
construction of the Casablanca tramway,
Lafarge dedicated a key account director to
the constructor. In addition to a thorough
understanding of his client, expectations
and market, his mission is to work
upstream with Alstom technical managers
and project directors to specify Lafarge
solutions according to their needs, and then
to provide coordination with the Lafarge
teams in the country where the project
is situated. This approach has already
borne fruit: the Group has been selected
for three other tramway projects, in Dubai
(United Arab Emirates), Nottingham
(United Kingdom) and Gisors (France), and
two other projects are currently under study
(the underground of Riyadh in Saudi Arabia
and of Baghdad in Iraq).

Chronolia®, as flexible to use as traditional
concrete, quickly develops very high
mechanical strength. This speed is particularly
appreciated in bridge construction, a recent
case in point being the 2,300 elements
constituting the deck of the Port Mann Bridge
in Canada.

The Thermedia® range of insulating concrete
is the basis of numerous solutions for
reducing energy bills ranging from the slabs
of residential tower blocks in China to the
facades of an occupational health care center
in Perpignan, France.

Placing and Finishing services

boost sales

Launched in 2005 in Spain, the “placing
and finishing” turnkey service is currently
provided in 21 countries, including Egypt,
South Africa and Malaysia. The principle
is simple: Lafarge is responsible for both
supplying value-added concrete solutions and
installing them, subcontracting to approved
installers. Originally launched for just Artevia®
and Agilia®, the offer is now also available for
Hydromedia™. This has proved to be an
effective way of offering an additional service,
especially to small contractors.

<= [NNOVATION IN CEMENTS
AND AGGREGATES

Concrete is not the only area in which Lafarge
is developing innovative products. Cements
and aggregates are also evolving to meet new
market expectations.
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Tailor-made cements

By using blended cements, based on separate
grinding of clinker and additives, it is possible
to meet the needs of different markets.

In Canada, in response to the growing demand
for sustainable construction, Lafarge has
launched Contempra™, a limestone cement
that delivers lower greenhouse gas emissions
and has helped change the image of concrete
in the eyes of the authorities.

In each country, the aim is to launch cell-
designed, well-formulated products adapted
to local needs. An excellent example is
Mohtarif™, a blast furnace slag cement
specifically designed for the infrastructure
market in Algeria.

New-generation aggregates

Inthe aggregates sector, the highlight of 2013
was the development of Aggneo™, a range
of new-generation high-quality recycled
aggregates. It can be used for road sub-bases
as well as in concrete production. It meets
many needs for sustainable construction in
civil engineering as well as for residential and
commercial construction, and is an example
of the circular economy, where waste become
aquality resource.

Lafarge also markets manufactured sand,
produced from crushing rocks, graded and
“worn down” according to the needs of each
market to ensure optimum quality. This
solution is both more economical and more
ecological in many countries where natural
sand deposits are rare and collection is subject
to strict regulations.

c) Research & Development,
keys to innovation

The innovation strategy is supported by the
Group’s Research Center, whose work is
continued at local level by the Construction
Development Labs.

<= GLOBAL EXPERTISE FOR LOCAL
MARKETS

See also page 23 Section 1.2.5 (Men
and wormen, at the heart of Lafarge
transformation).

Innovation is only possible thanks to
substantial efforts in research and
development. This strategy has always been
one of the strengths of Lafarge: its very first
research center was created in 1887. Ontoday
sitein I'lsle d’Abeau, near Lyon, France, some
240 engineers and technicians from a variety
of scientific backgrounds and a dozen or so
nationalities work at the Lafarge Research
Center (LCR).

In 2013, the principal areas of research, which
corresponded to requests from the countries,
focused on energy efficiency, renovation
— particularly in developped countries —
and affordable housing, as well as binders,
recycled asphalt mix and aggregates for roads,
special concretes for wind turbines, etc.

Work also continued on reducing greenhouse
gas emissions, in both manufacture and
product usage, and the efficiency of
production processes.



R&D
AT LAFARGE

- A budget of
122 millions euros
in 2013.

- 240 engineers and
technicians at Lafarge
Research Center

in L'Isle D'Abeau site
(Lyons).

- 116 new patent
applications were filed

in2013.

<= DEVELOPMENT AT COUNTRY
LEVEL

Lafarge launched the first of its Construction
Development Labs in 2011. They are tasked
with adapting Lafarge’s solutions to the needs,
restrictions, characteristics and opportunities
of its local markets, in close partnership
with customers and specifiers (architects,
industrial operators, distributors, consulting
engineers, etc.).

In 2013, the three existing laboratories — in
I'lsle d’Abeau (France), Mumbai (India)
and Chongging (China) — expanded their
portfolios. On November 18, 2013, a fourth
one, near Algiers, was added to the network,
with the aim of supporting Lafarge growth
in Algeria. By the end of 2015, the Group
expects to be operating ten of these innovation
tools intended to boost development in the
countries.
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<= |NTERNATIONAL PARTNERSHIPS

As an internationally-renowned benchmark,
Lafarge’s Research Center takes part in
scientific networks and forms partnerships
with the most important research institutions,
top-ranking higher education establishments
and universities worldwide.

d) Selling differently, selling
better

Selling innovations means being commercially
innovative. The countries have put in place
sales and marketing strategies based on
new skills and on the best sales practices to
implement.

< SPECIALISTS SPEAK
TO SPECIFIERS

In order to be present as far upstream as
possible with architects and decision-makers,
Lafarge has created high-level specialized
sales functions: construction specialists

A PARTNERSHIP TO REDUCE THE ENVIRONMENTAL FOOTPRINT OF PRECAST CONCRETE

Apart from collaborations with universities and research centers, the Lafarge Research Center forms partnerships with companies offering
breakthrough solutions. The most recent agreement of this kind was signed with Solidia Technologies, an American start-up that has developed an
innovative process that can reduce the carbon footprint of precast concrete by 70% by manufacturing low-carbon cement in a traditional rotary kiln
using the same raw materials as normal cement and using CO, capture in the manufacture of precast concrete using this cement.
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operating in the countries and key account
managers. Their role consists in analyzing
needs and offering them tailored solutions,
chiefly employing products and innovative
solutions. Thanks to their professional skills
and Lafarge’s global expertise, they are a
source of ideas and advice.

It was construction specialists, for instance,
who devised the solution of using Chronolia®
in repair work to the foundations of a building
on the aerospace exploration site in Madrid, of
a system of pre-stressed concrete panels for
alibrary in Louisville, Kentucky, the choice of
pervious Hydromedia™ concrete for the plaza
of the Yuelai international exhibition center in
Chongging, China, and Agilia® and Artevia® for
the plaza of Bucharest University, in Romania.

<= A PROGRAM TO ACHIEVE A
TRANSFORMATION IN SALES

See page 23 Section 1.2.5 (Men and Women,
at the heart of Lafarge transformation).

1.2.4 BECOMING YET MORE
COMPETITIVE THROUGH
PERFORMANCE

Along with innovation, performance is the
Group’s other key growth driver. In order to
permanently improve its competitiveness,
Lafarge is acting to increase the value of
its products and services, reduce its costs,
optimize its supply chain and increase the
productivity of its plants.

a) Cutting costs

In 2013, Lafarge reduced its costs by
450 million euros, added to the 1.5 billion
euros of savings already generated between
2006 and 2012. The 2012-2015 plan
intended to generate an additional 1.3 billion
euros of cost reductions will be completed by

the end of 2014. Encouraged by the success,
the Group announced in November 2013
a new objective of 600 million euros cost
reduction over the period 2015-2016.

<= REDUCING THE COST OF ENERGY

Energy accounts for one third of the cost of
cement production (before distribution and
administrative costs). Lowering the energy
bill and protecting the Group against price
increases are therefore priorities. By improving
purchasing management, reducing specific
cases of energy consumption and using
alternative fuels, the Group is able to achieve
considerable progress. In Nigeria, Benin,
Jordan and Uganda, equipment has been
modified to take ground coal or petcoke instead
of other fuels with unreliable supply or too high
acost. Alsoa new Purchasing legal entity called
"Lafarge Energy Solutions" has been created in
order to enhance the global Lafarge presence
on the coal and petcoke market and therefore
optimize its sourcing performance.

DUCTAL®, THE ULTRA-HIGH PERFORMANCE CONCRETE

Fiber-reinforced ultra-high performance Ductal® concrete, one of the most prestigious products in the Lafarge range, has been in the spotlight in
recent years in the projects of several leading architects, including Rudy Ricciotti’s MUCEM in Marseille and Jean Bouin stadium in Paris, Frank
Gehry’s Louis Vuitton Foundation for Creation in Paris. Thanks to its exceptional properties, it is also used to strengthen dams, to build bridges, wind
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turbine masts and lightweight insulated facades...



OPERATING MODELS BASED
ON EXPERIENCE

To improve its performance, Lafarge developed
operating models for each of its business
areas. Based on best practices, both industrial
and commercial, observed in the Group, they
have been modified over time to keep pace
with markets changes and with priorities in the
countries. They have also been pared down to
make them still more operational.

Following TOP for concrete — which will be
updated in 2014 - and ROCK for aggregates,
CEM’UP, launched in 2012, combines the
Cement business’ industrial model (POM
2.0, reworked in the second half of 2013)
and a commercial model built on four
pillars: price management, brand definition,
product definition, and sales and distribution
strategies. Added to these is MOVE, developed
in 2013, for the supply chain (see below).
The aim is to connect the different aspects of
the business — production, logistics, marketing
and sales — to improve plant performance
continuously and sustainably and provide
better service to customers.

Optimizing electricity supply

The strategy for optimizing electricity bills,
which has been directed for several years
by a dedicated team, depends on the type of
market: use of preferential rates in countries
where prices are regulated; hedging of volatility
on liberalized markets; negotiations with
different operators in countries with a mixed
or transitional system. In every case, a detailed
analysis and accurate forecast of needs can
make substantial savings possible.

In several countries, Lafarge has created its
own power plants, either to ensure secure
and reliable supply at low cost or to improve
its energy efficiency thanks to heat recovery
equipment fitted with the cement process,
feeding the electricity generators. In addition,
whenever possible, Lafarge can adapt its
consumption or production of electricity in
order to obtain additional remuneration and
play its part in ensuring the security of public
electricity networks.

Developing alternative fuels

Lafarge is also seeking ways to increase the
proportion of alternative fuels in its plants: tires
and waste industrial oils, household, industrial

and agricultural waste, etc. In 2013, these
fuels accounted for more than 17% of cement
plant consumption, against less than 15% in
2012. The goalis toapproach 30% by the end
of 2015 and 50% in 2020.

Considerable progress was made in 2013,
particular in sub-Saharan African countries
(South Africa, Benin, Cameroon, Zambia,
Zimbabwe, Uganda), and projects are under
way in the majority of countries where Lafarge
operates, including Morocco, Kenya, China,
the Philippines, Pakistan, Algeria, Brazil and
Canada.

This year, the Group introduced complete
solutions for processing household waste,
thanks to an innovative bio-drying technology,
in Romania and developed a system for
roasting biomass in Benin. These solutions
will increase the use of alternative fuels in
cement plants.

The Saint-Pierre-La-Cour cement plant in
France has installed a new mill for shredding
non-toxic and non-polluting waste sourced
from local businesses (plastics, paper,
cardboard, textiles, bulky objects) to
supplement the shredded tires that have
been used as fuel for many years. As a result,
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it has been possible to achieve a rate of 50%
of non-fossil fuels, with a subsequent target of
75% becoming feasible.

<= (OPTIMIZING THE SUPPLY CHAIN

Supply chain management consists in
planning and supervising supplies to the plant
and delivery to customers. Itis a fundamental
aspect of performance. Transport and
logistics constitute a high proportion of costs.
Optimizing internal and external flows and
delivery rotations, avoiding empty return trips,
avoiding waits during loading and breaks in
supply caused by a lack of trucks, improving
the management of transport providers
by incorporating performance clauses into
their contracts, ensuring that road safety
standards are respected: each one of these
actions creates value for the Group and for
its customers. By assuring the regularity and
punctuality of deliveries and unloading, and
possibly onsite stock management and other
value-added services, supply chain excellence
can be responsible for a decisive competitive
advantage in all markets.
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A WELL-MANAGED
CONSTRUCTION SITE
IN RAJASTHAN

To construct a plant in Rajasthan, India,
with a capacity of 5,000 tonnes of clinker
per day, an ad hoc project team was put
in place in 2011. The construction project
required more than 15 million man-hours
of work and saw up to 4,500 people on
the site at certain times. Construction was
accident-free, and the plant was delivered
on time and under budget.

Thisiswhy in 2013 Lafarge tasked a dedicated
team with organizing and directing the supply
chain function, with the aim of making it
more professional and designing a business
model, including the introduction of transport
planning and management software and
performance indicators. These will come into
operation early in 2014.

- A PROGRESS PLAN FOR QUARRIES

All the raw materials in Lafarge’s businesses
are extracted from quarries. The Group
operates more than 500 quarries, from which
400 million tonnes of rock are extracted every
year. As such, Lafarge has much in common
with a mining group. This is the culture that
it is striving to acquire in its efforts to improve
safety, productivity, costs and environmental
management. The “basics” of mining culture
include the following:

< safe operation based on the rigorous
implementation of a mining plan which
defines operating sequences over the
entire lifecycle of the quarry;

< more rational management of the removal
and storage of overburden;

< expertise in drilling and blasting at the
rock face to optimize fragmentation for
the primary crushing plants

< optimization of transport within the quarry
from rock faces to site installations to
ensure continuous feeding of primary
crushing plants.

These are the aims of the Mining Acceleration
project, launched in 2013, which focuses on
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the implementation of the “basics” of mining
at quarry level as well as on sustainable
savings. Twelve sites in five countries (Algeria,
Western Canada, Iraq, Nigeria, Russia) have
been chosen to act as pilots. By the end of
2014, the project will have been rolled out on
70sites in 26 countries.

<= SEEKING THE BEST SOURCES
OF SUPPLY

To optimize costs, Lafarge has set up a global
sourcing and procurement community
of more than 1,000 people, consisting of
a focused central team, responsible for
sourcing a limited number of critical inputs,
notably energy and cementitious products,
and disseminating best practices, completed
by a worldwide network at country level, with
a strong local expertise.

The objective is to select the best suppliers,
committed to safety and sustainability, offering
the lowest total cost of ownership, innovative
solutions, overall performance including
quality and transactional efficiency.

The decision to leverage a purchasing
category at a specific level (global or country)
is based on a combination of factors including
the supplier market structure, the ability to
standardize our requirements, the ability to
maximize our value creation, the ability for
our suppliers to service our sites.

Based on its experience acquired during the
construction of new cement plants in China,
Lafarge has expanded its sourcing platform
in Beijing with a new team (International
Sourcing Development Team) responsible

for supplying its plants with equipment and
replacement parts at the lowest possible
prices, while performing controls throughout
the production process to ensure that the
components are of the highest quality.

b) Increasing productivity

Lafarge has identified 13 to 15 million tonnes
additional cement production capacity to be
made available between 2012 and 2015,
with minimal investment, while bringing new
products to market to meet customers’ needs
and while maintaining product quality.

<= CONTINUING TO IMPROVE
THE CEMENT/CLINKER RATIO

The production of clinker, the base component
of cement, is the operation with the highest
energy-consumption. However, it is possible
to replace clinker by other components:
slag (a by-product of steel production), fly
ash (produced by the combustion of coal
in thermal power plants) and pozzolan
(volcanic rock). This method enhances a
facility production capacities —thereby limiting
investment costs — while cutting energy bills
and CO, emissions. Moreover, the use of these
components gives cement special properties
that can be advantageous in certain contexts,
such as better resistance to chemical stresses
(improved durability in environments with high
levels of sulfur or chlorine) and low hydration
heat (reduced cracking in large structures).

Progress is measured by changes in the
cement/clinker ratio. At Lafarge, this has been
constantly rising for the past ten years.



<= (OPTIMIZING EXPERTISE OF
PRODUCTION FACILITIES

Lafarge is working on optimizing its expertise
of its production facilities and manufacturing
processes in its cement plants, quarries and
concrete plants toimprove their reliability, and
thus their productivity. This improvement is
achieved by applying operating models that
have proved their effectiveness.

A well-managed cement plant also achieves
better safety results and 20% lower
maintenance costs. Energy consumption is
also 5% lower on average.

Lafarge is constantly improving its operational
mastery: the plant reliability rate rose slightly
compared to the previous year to a new
record level of 94.9%. Beyond this record,
this mastery has made it possible to improve
the quality and regularity of products and
increase the speed and reliability with which
new products are brought to market.

Lafarge launched in 2011 the Boost project.
This project aims to work with sites’ teams
to improve rapidly the performance level in
a sustainable way. The “boosters” provide
assistance and share their knowledge and
experience. Ready to be mobilized at any
time, they may remain on assignment from
3to9 months.

<= MORE EFFICIENT ENGINEERING

The Group is trying to reduce the cost
of building new facilities, particularly by
shortening the time taken for construction
and the build-up to full production capacity,
through a reorganization of the governance
and financial control of projects. In summary,
each project is managed as a business in its
own right.

SPEEDING UP
DEVELOPMENT PATHS

Launched late in 2013 by Lafarge University,
“Make It Yours” is an initiative that aims to
accelerate individuals’ progress through skills
development programs, whether technical
or behavioral, for employees in contact with
customers. So this does not only involve
sales teams, but also production teams in the
Group’s three product lines: cement, concrete
and aggregates. The aim is to learn to offer
innovative solutions, sell them effectively and
produce them at a competitive cost. After each
participant’s skills are evaluated, an individual
development plan is drawn up, which specifies
training programs, learning activities in the
field, e-learning and coaching. A qualification
is awarded to recognize the skill acquired
when the program is completed.

The construction of a cement plant in
Rajasthan, India, which was fully operational
only three months after start-up operations
began, isa good example of success, achieved
thanks to excellent collaboration between
local teams and the engineering Division
(see below).

The formation of start-up teams to support
the operating teams for the time needed to
achieve full capacity isanother key to success.
This joint work is vital for the start-up phase to
run smoothly, and the cost is cheap compared
tothe cost of loss of production.

Eliminating bottlenecks

The engineering Division has also analyzed
plant operations to detect potential for
increasing production with a minimum
investment, through the elimination of
bottlenecks. The debottlenecking plan, which
should help meet the target of raising capacity
by 13 to 15 million tonnes, has been rolled out
in some twelve countries.

1.2.5 MEN AND WOMEN,
AT THE HEART OF LAFARGE
TRANSFORMATION

A key element in the success of the strategy,
human resources have supported the
Group’s commercial transformation more
specifically, particularly with regard to hiring
and training.

Lafarge’s human resources policy
continues to promote diversity, professional
development for everyone through training
and career management, health, safety and
well-being at the workplace.
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a) Attracting talents, developing
skills

To be truly effective, the new Group
organization, focused on markets and
customers, is backed up by hiring, training
and career management policies that are in
line with performance and innovation targets.

<= BRINGING R&D AND MARKETING
CLOSER

The strategy towards customers materializes
in Research and Development.

In 2013, the Research Center at Llsle
d’Abeau (LCR) was reorganized according
to our market priorities. A team tasked with
helping with technology transfers and bringing
new products to market in the countries was
also set up. New profiles (such as engineers,
architects, etc.) combining knowledge of
techniques and experience of markets were
recruited for the Construction Development
Labs, which report to Marketing departments
inthe countries. Interaction between R&D and
marketing is encouraged.

<= A PROGRAM TO ACHIEVE A
TRANSFORMATION IN SALES

Since 2011, Lafarge has been operating
a commercial transformation program. It
proposes a method and a set of tools that will
enhance the activity management of its sales
teams. By the end of 2013, the half of sales
force has been trained in the new methods
and the best practices were shared widely.

In 2014, this program should be accelerated
and benefit to the entire sales force.
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INITIATIVES IN FAVOR
OF DIVERSITY

In 2013, actions have
been set up in order

to promote diversity.
As examples, the
recruitment of several
people with hearing
impairments to work in
supply chain posts in
Malaysia and the
exemplary way

in which they were
integrated into

the company, and

a partnership set up
with Women Building
Futures in Alberta,
Canada, resulting in

18 women being hired
and trained as concrete
truck drivers.

HEALTH AND SAFETY
PRIORITY N° 1

In 2013, the lost-time
incident frequency rate
(number of accidents/
million hours worked)
was 0.49, a distinct
improvement over
2012, which was 0.62.
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<= TRAINING TO BOOST
PERFORMANCE

Enhancing its employees’ skill sets is central
to Lafarge’s business models. A well-managed
production unit, with well-trained teams and
individuals, will have a high level of reliability,
which will make it more competitive. The
Group therefore organizes a range of training
programs for managers and other key
operational employees. These programs,
which have been running for several years, are
recognized by certification, and will eventually
involve 1,300 employees.

b) Promoting diversity

As an international group, Lafarge is
convinced that diversity speeds up change
and is a source of performance, creativity and
innovation. The Sustainability Ambitions 2020
emphasize a desire to increase the number of
women holding senior management posts with
a target of 35% and to promote inclusivity in
orderto allow people of differing backgrounds
(nationality, socio-professional category, etc.)
to contribute value to the Group in their own
right.

In 2013, an Inclusivity index was developed.
This makes it possible to assess to what
extent employees feel able to succeed and
to contribute value. This has enabled the
countries to identify areas of development
and to devise a progress plan. Moreover, a
Diversity and Inclusion evaluation grid was
deployed in 2013. The Group is aiming for
75% of countries to be in category A or B
on the “Diversity and Inclusivity” evaluation
grid and to have a minimum of 20 countries
recognized as an “employer of choice”.

c) A high quality of industrial
relations

Lafarge seeks to benefit from the involvement
of employee representatives, especially in a
rapidly changing economic environment. It
therefore values high-quality social dialogue
at country, European and international level.

<= WELL-BEING AT THE WORKPLACE

Lafarge considers that well-being at the
workplace is an essential factor in employee
motivation, and in turn for the entire Group
performance. A year after a joint declaration on
safety, hygiene and health protection, the trade
unions signed a declaration on well-being at
the workplace in 2013. The Group European
works council is paying close attention to
action plans adopted following surveys of
well-being at the workplace carried out in
France, Germany and Austria between 2009
and 2013.

<& AN INTERNATIONAL AGREEMENT

In 2013, Lafarge continued to strive to
develop high-quality industrial relations. It is

worth pointing out that each year, the annual
meeting of the European works council is
chaired by the Chairman and Chief Executive
Officer of Lafarge, while representatives of the
international trade unions and the European
works council take part in meetings of the
stakeholder panel.

Lafarge signed an international agreementin
2013 with the European Federation of Building
and Wood Workers and the IndustriALL Global
Union covering the Group social responsibility
and international industrial relations.

d) The absolute priority of
Health and Safety

Improving Health and Safety remains the
first priority of the Group. To consolidate the
progress it has achieved, Lafarge is committed
to a strategy based on a constant analysis of
Health and Safety risks and regular revision of
the corrective actions needed to reduce them.

<= MANAGING HEALTH AND SAFETY
RISKS

Lafarge’s objective in the context of its
Sustainability Ambitions 2020 is to achieve
zero fatal accidents and to prevent lost-time
incidents for both employees and contractors.
The Group wishes to be acknowledged as a
world leader in Health and Safety by all its
stakeholders.

In 2013, the lost-time incident frequency rate
(number of accidents/million hours worked)
was 0.49, a distinctimprovement over 2012,
which was 0.62. This excellent performance
results from a strong re-engagement with the
subject of Safety by teams in every country
in line with a strategy which gives countries
freedom to manage and rank risks according
to local conditions, and effective sharing of
experience and best practice.

Although the number of fatal accidents
has fallen, it remains a major concern. The
majority of these accidents relate to road
transport. All countries are working relentlessly
on the implementation of Group standards on
transport in order to make further progress.

<o CHANGING BEHAVIOR

To improve behavior with regard to risks,
Lafarge rolled out a vast program of audits
(30 sites audited in 2013) based on the
10 key elements of the Health and Safety
Management System, to identify strengths and
areas requiring progress. The aim for each of
the countries is to share the best practices to
implement, to carry out regular monitoring of
the actions that are required, and to involve
employees at every level. It is hoped that all
Group sites will be audited over the next three
years.



Thanks to this effective system and action
plan, the countries have access to all the
tools they need in order to bring about a
lasting change to behavior in regard to Safety.
The Group supports this culture change by
celebrating every year the Health and Safety
Month. The theme for 2013, “at home, at work
—make the link”, attracted involvement from
100% of the countries. Another example is the
Health and Safety Excellence Club, which has
introduced a level of recognition for the most
mature countries. Four countries were given
thisaward in 2013.

e) Security

While safety focuses on unintentional
incidents (occupational accidents and
diseases), security relates to incidents
resulting from malevolent acts (terrorism,
crime, etc.) or natural catastrophes.

Ensuring the protection of its employees
and its property is a major responsibility for
Lafarge. This was why the Group defined a
Security policy in 2009. Its expansion has
taken it to some particularly exposed parts of
the world. Based on analyzing and evaluating
risks and on anticipation, the policy makes
use of protection plans and tried and tested
procedures.

The commitment to Security and the rules
to apply are part of Lafarge’s principles of
action: by example behavior, integrity, respect
for others. Beyond the managers and teams
specialized in this function, Security is a
shared concern for everyone in the Group,
atevery level.

1.2.6 AFIRM COMMITMENT
TO SUSTAINABLE DEVELOPMENT

Lafarge’s commitment to sustainable
development is not recent. Nor are its
motivations philanthropic: the Group is
convinced that its performance and its
competitiveness are inextricably linked to
the social and economic living conditions
of the communities in which it operates,
and that there can be no sustainable
economic development without preserving
our living environment and our planet.

Back in 2001, Lafarge set the target of a
20% reduction in its CO, emissions per tonne
of cement produced by 2010. It reached its
goal a year ahead of schedule. In 2007, the
Group’s first complete program, Ambitions
2012, was set up, and all its commitments
were met. Encouraged by these successes,
the Group has now set itself new targets.

a) Major strides in 2013

The Group initiatives are geared to
contributions to three specific areas: the
development of communities, sustainable
construction and the circular economy.

<= CONTRIBUTING TO THE
DEVELOPMENT OF COMMUNITIES

Lafarge’s areas of focus divide into two key
areas: health and safety, and local economic
and social development. It engages in a
constructive and transparent dialogue with
stakeholders to take stock of their needs and
help them resolve their local issues. Here are
afew examples.

The Beocin cement plant, in Serbia, has
partnered with the city council in creating
a business park, occupied so far by four
companies with the creation of 350 jobs.

In India, the Group has provided IT education
programs in areas surrounding its cement
plants in remote regions. 12,000 children
have already taken part.

In Bangladesh, working with a local NGO,
Lafarge has made it possible for 25,000
people living in 40 villages close to its plant
in the north of the country to have access to
health services. Training in the installation of
solar panels has also been organized in the
same region, leading to the creation of jobs.

In addition to these local initiatives, the Group
has launched two global programs to preserve
water resources and to promote voluntary
work.

Preserving water resources

Water is a key issue in a number of countries
in which Lafarge is present, which is why the
Group has been working for several years to
reduce its water footprint. 70% of its industrial
sites are already equipped with wastewater
recycling and/or rainwater recovery systems.
Since 2012, the Group has gone farther: it now
evaluates the water risks of its 155 plants of the
cement activity and 475 aggregates quarries,
and, alongside other stakeholders, makes a
commitment to organize more sustainable
water management, particularly in the ten
water basins where the situation has been
identified as being the most critical.

Promoting voluntary work

Lafarge has introduced a program for
employees who would like to contribute their
expertise to local communities, in the spirit
of the Group values. A very ambitious target
has been set of providing a million hours of
voluntary work each year devoted to locally
selected projects in the areas of biodiversity,
preservation of water resources, training,
affordable housing, health and the creation
of jobs.
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CHOOSING
RESPONSIBLE
SUPPLIERS

Lafarge’s commitment
to sustainable
development plays a
part in its procurement
policy. It chooses
suppliers that also
respect fundamental
human rights and
workers’ rights.

In 2013, the Group
launched a vast
program to assess its
suppliers’ performance
in the areas of the
environment, working
conditions, human
rights, ethics, and
sustainable purchasing
practices.

When necessary, the
Group Purchasing
teams are working
alongside suppliers
to develop corrective
action plans.
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<= CONTRIBUTING TO SUSTAINABLE
CONSTRUCTION

The Group has developed many innovations in
the field of sustainable construction that meet
the needs of its markets and comply with the
principles of sustainable development.

In 2013, R&D and marketing teams worked
on the first concrete-based applications for
Aether®, the new-generation Lafarge cement
with a carbon footprint reduced 25% to 30%
by comparison with a traditional Portland
cement. The Thermedia® insulating concrete
range has expanded with the launch of
Thermedia®0.3, specially designed for facade
walls and offering six times more insulation
than conventional concrete. The Group also
continues to roll out Hydromedia™, its new
pervious concrete, which is now available in
around twenty countries.

New solutions have also been developed
for affordable housing (see the chapter
“Innovating to build better cities” page 15).

<= CONTRIBUTING TO THE CIRCULAR
ECONOMY

The circular economy is one of the keys to
responsible industrial development. It is
based on maximizing the re-use of materials
considered as waste. A pioneer in industrial
ecology, Lafarge is working to reduce its
ecological impact on natural environments
by way of two major focuses: reducing its
consumption of fossil energies and its CO,
emissions and preserving biodiversity.

Increasing the use of non-fossil fuels

The replacement of fossil fuels by alternative
fuels is one of the Group objectives. In
2013, they represented more than 17% of
consumption by cement plants, compared to

COMMITMENT AT THE TOP LEVEL

The success of the Lafarge sustainable development policy owes
much to a commitment displayed by the Group Chairman and Chief
Executive Officer, Bruno Lafont, at the highest level of the national,

European and worldwide organizations.

Co-chair of the Energy Efficiency in Building (EEB) initiative run
by the World Business Council for Sustainable Development (WBCSD)
since 2006, he was appointed a member of the WBCSD Executive
Committee in November 2013. He also chairs the Energy and Climate
Change working group of the European Round Table of Industrialists
(ERT), a forum of fifty chief executives and chairmen of major
European companies in industry and technology.

In France, he has been elected president of the Sustainable
Development Commission of the Medef, the French employers’
federation. He took up this position in January 2014.
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lessthan 15% in 2012. The aimistoapproach
an average of 30% in 2015 and 50% in 2020.

This change has the double interest of
reducing energy costs and converting waste
(used tires, plastics, biomass, etc.). Both
initiatives undertaken in Uganda for the
use of coffee husks, which accounted for
50% of the Lafarge cement plant energy
mix in 2013, and an agreement signed in
November with the regional authorities in
Iraq to provide a complete and innovative
solution for converting household waste are
also beneficial for the communities: they
provide an alternative to landfills and help
create jobs (see the chapter “Becoming yet
more competitive” page 20).

Reduced environmental impact is also a
consequence of the constant improvement
in the cement/clinker ratio (see the chapter
“Becoming yet more competitive” page 20).

Preserving biodiversity

In 2013, Lafarge also pressed ahead with
programs to rehabilitate its quarries, with
rehabilitation projects covering more than
1,600 hectares out of a total of more than
39,400 hectares of land being quarried. An
analysis of over 700 of the Group quarries
to identify sensitive areas for biodiversity at
an international level has identified 22% of
sites as being at risk. By the end of 2013, all
these sites had implemented a biodiversity
management plan.

d) Ambitions 2020 to take
Lafarge farther

Sustainability Ambitions 2020, introduced by
Lafarge in 2012, is the most comprehensive
and the mostambitious program in the sector.
It covers all the dimensions of sustainable

/1]
8

development, social, economic and
environmental, considered as a whole.

The Ambitions incorporate quantified targets
and constitute the Group roadmap for
making a net positive contribution to society
and to nature. The aim is to minimize the
environmental footprint while maximizing the
value created for all stakeholders.

1.2.7 INTELLECTUAL PROPERTY

Lafarge has a substantial portfolio of
Intellectual Property rights including
patents, trademarks, domain names and
registered designs, which are used as a
strategic tool in the protection of its business
activities.

Lafarge aims to enhance the value of
Intellectual Property by coordinating,
centralizing and establishing its rights through
patents, trademarks, copyright and other
relevant laws and conventions and by using
legal and regulatory recourse in the event of
infringement of the rights by a third party.

The Group Intellectual Property department
is in charge of protecting the Group trade
name, and trademark portfolios in more
than 120 countries, and implementing the
necessary legal recourse against third party
unauthorized use of the Lafarge name. Action
against illegal use of the Lafarge name and
logo against local counterfeiters in China as
well as in France,continued during 2013,
with criminal lawsuits resulting in severe
sentences.

The Group Intellectual Property department
is also strongly involved in new information
and communication technologies issues by
protecting and defending Lafarge domain
names as well as securing the presence of
Lafarge on the internet and new digital medias

ws_vw.l'ﬁa_r_gg:cu'ﬂﬂ




including social networking, smartphone
applications etc.

The use of, and access o, Lafarge Intellectual
Property rights are governed by the terms of
license agreements granted by Lafarge S.A.
to its subsidiaries as well as to third parties.

Such agreements, granted by Lafarge S.A. to
its subsidiaries, include a series of licenses
permitting the use of the intangible assets by
the Group (such as know-how, trademark,
trade name, patents, software and best
practices).

The global process to revise all agreements,
launched in 2011, is now close to being
completed.

The portfolio of patents continues to
grow, with 116 new patent applications
submitted in 2013. The number of
patent flilings reflects Lafarge’s continued
commitment to innovation. A significant
part of the applications relates to sustainable
construction and sustainable development, in
line with the 2020 ambitions of Lafarge.

1.2.8 RECENT ACQUISITIONS,
PARTNERSHIPS AND DIVESTITURES

<= SIGNIFICANT RECENT
ACQUISITIONS

In 2013 and 2012, the Group made a
limited number of small to medium-sized
acquisitions.

Acquisitions during the last two years had an
overall positive effect on revenue of 187 million
euros in 2013 compared to 2012.

<& SIGNIFICANT RECENT
PARTNERSHIPS

See Notes 3 (Significant events of the period)
and 20 (Equity) to the consolidated financial
statements for more information on these
partnerships.

United Kingdom. On January 7, 2013,
creation of Lafarge Tarmac, 50/50 joint
venture between Lafarge and Anglo American.
This joint venture combines the cement,
aggregates, ready-mix concrete, asphaltand
asphalt surfacing, maintenance services,
and waste services businesses in the United
Kingdom.

Mexico. On July 31, 2013, Lafarge and
Elementia completed the creation of an entity
combining their cementassets in Mexico. The
Group brought to the new entity its two plants
of Vitoand Tula for a total capacity close toone
million tonnes, while Elementia contributed
the new one million tonnes plant in central
Mexico. The new entity formed is held at 47 %
by the Group and 53% by Elementia and is
recorded under equity method in the Group
consolidated financial statements.

<& SIGNIFICANT RECENT
DIVESTITURES

See Notes 3 (Significant events of the period),
5 (Net gains (losses) on disposals) and 32
(Supplemental cash flow disclosures) to the
consolidated financial statements for more
information on these divestitures.

Honduras. On November 27, 2013, the Group
disposed of its cement asset in Honduras to
the group Argos. Sold assets comprise an
integrated cement plant with a capacity of 1
million tonnes and a grinding station witha 0.3
million tonnes capacity.

Ukraine. On September 25, 2013, Lafarge
disposed of its cement asset in Ukraine to
the CRH group. Lafarge remains present in
Ukraine through three aggregate quarries
serving the Ukrainian as well as the Russian
and Polish markets.

The United States:

On November 30, 2012, Lafarge sold its
cement and concrete and aggregates assets
in Missouri and Oklahoma to Eagle Materials
Inc. The assets sold include cement plants in
Kansas City (Missouri), and Tulsa (Oklahoma)
having a total cement capacity of 1.6 million
tonnes, along with associated cement
terminals. Lafarge also sold its Aggregates and
ready-mix Concrete operations in Kansas City.

During the first quarter 2013, Lafarge
disposed of six aggregates quarries in Georgia.

On August 30, 2013, Lafarge disposed of
its Gypsum operations in North America
to an affiliate of Lone Star investment fund.
Since September 2011, Gypsum operations
(activities in Middle East and Africa excluded)
were presented as discontinued operations in
the Group consolidated financial statements.
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In addition, during 2013 and 2012, Lafarge
carried out several small-to-medium sized
divestments.

In total, divestitures during the last two years
reduced the Group revenue by 277 million
euros in 2013 compared to 2012.

<= POST CLOSING DIVESTITURES

See Note 34 (Subsequent events) to the
consolidated financial statements for more
information on these divestitures.

Europe and South America. On
December 26, 2013, Lafarge announced the
sale of its 20% minority stake in European and
South American Gypsum operations to Etex.
This transaction was closed on February 12,
2014.

The United States. On January 10, 2014,
Lafarge announces the sale of five aggregates
quarries and related assets in Maryland (USA)
to Bluegrass Materials. After the relevant
regulatory approvals have been received, the
transaction was closed on February 12, 2014.
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1.3

OVERVIEW OF OPERATIONS
-

The breakdown of Lafarge revenue by geographic area and activity is as follows:

SALES BY GEOGRAPHIC AREA V)

2013 2012

(million euros) (million euros)
Western Europe 3,256 21 3,181 20
North America 3,137 21 3,375 21
Central and Eastern Europe 1,145 7 1,270 8
Middle East & Africa 4,067 27 4,283 27
Latin America 869 6 961 6
Asia 2,724 18 2,746 18
TOTAL 15,198 100 15,816 100

(1) After elimination of sales between geographic areas.

SALES BY ACTIVITY @

2013 2012

(million euros) (million euros)
Cement 9,657 63 10,373 66
Aggregates and concrete 5,451 36 5,353 33
Other products 90 1 90 1
TOTAL 15,198 100 15,816 100

(1) After elimination of sales between activities.

EBITDA ” BY GEOGRAPHIC AREA

2013 2012

(million euros) (million euros)
Western Europe 354 11 507 16
North America 560 18 558 16
Central and Eastern Europe 201 7 256 7
Middle East & Africa 1,153 37 1,242 36
Latin America 240 8 296 9
Asia 594 19 564 16
TOTAL 3,102 100 3,423 100

(1) As defined in Section 2.2.4 (Reconciliation of non-GAAP Financial measures).
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EBITDA  BY ACTIVITY

2013 2012

(million euros) (million euros)
Cement 2,665 86 2,983 87
Aggregates and concrete 464 15 479 14
Other products (27) (1) (39) (1)
TOTAL 3,102 100 3,423 100

(1) As defined in Section 2.2.4 (Reconciliation of non-GAAP Financial measures).

In the following pages of this Section 1.3:

< sales figures are presented “by origin” country. They include all the amounts both produced and sold in the market, as well as any quantities
exported to other markets. They are presented before elimination of inter-activities sales and calculated following applicable consolidation rules;

< data regarding the number of sites and production capacity include 100% of all its subsidiaries’ facilities and production capacity, whether
fully or proportionately consolidated;

< the percentage of sales for each region is computed in relation to the total sales of the relevant activity, before elimination of inter-activity sales.
During its operations, Lafarge may face risks that are presented in Section 5.1 (Risk Factors).

Detailed comments per geographic area and per country can be found in Section 2.3 (Results of operations for the years ended December 31,
2013and 2012).
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1.3.1 CEMENT

Cement production historically represents
the Lafarge core business. Cement is the
principal hydraulic binder. It is the principal
strength-giving and property-controlling
component of concrete. It is a high quality,
cost-effective building material that is a
key component of construction projects
throughout the world.

Based on both internal and external research,
Lafarge is a world leading producer of cement,
taking into account sales, production capacity,
geographical positions, technological
development and quality of service.

a) Profile

At year-end 2013, Lafarge operated, in 56
countries, 113 cement plants and 42 grinding
plants, with an annual production capacity
of 221 million tonnes (total capacity of the
entities consolidated by Lafarge, of which 195
million tonnes after deduction of our partners’
shares in joint ventures). Consolidated sales
for 2013 reached 136.8 million tonnes.

b) Production process

The raw materials needed to make cementare
calcium carbonate, silica, alumina and iron
ore. These are usually present in limestone,
chalk, marl, shale and clay.

These raw materials are crushed, then ground
up and mixed in the appropriate proportions.
The resulting mixture is then put into a rotary
kiln and heated to approximately 1,500°C to

produce clinker. The clinker is finely ground
with gypsum to make cement.

It is also possible to substitute other
ingredients—such as limestone, ground
slag (by-product of steel manufacturing), fly
ash (created when coal is burned in thermal
power plants), or pozzolan (volcanic slag)
—for certain raw materials or to add these
ingredients at the end of the manufacturing
process. This technique makes it possible
to cut energy bills and CO, emissions and to
broaden the range of products.

See Section 1.2.4 (Becoming yet more
competitive through performance) for further
information on lowering energy costs and
improving the cement/clinker ratio.

An average breakdown of the production
cost of cement (before distribution and
administrative costs) is approximately: energy
33%, raw materials and consumables 29%,
labor, maintenance and other production
costs 26%, and depreciation 12%.

See paragraph “Customers, products and
services” on page 32.

c¢) The cement industry

The cement industry is capital intensive:
construction of a new production line
represents more than two years of its full
capacity sales. As a result, the cementindustry
saw a trend toward concentration beginning
inthe 1970s.

Today, there are several multinational cement
companies, including, other than Lafarge,
Holcim (Switzerland), HeidelbergCement
(Germany), ltalcementi (Italy), Buzzi (Italy),

EVOLUTION OF THE CEMENT WORLD MARKET
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Cemex (Mexico), Taiheiyo (Japan), Camargo
Corréa and Votorantim (Brazil), and many
smaller international corporations. Most of
the major international cement companies
implemented cost reduction plans and
focus on internal growth. There are also well-
positioned national and regional producers
alongside multinational corporations.

In 2013, local players based in emerging
countries continued to gain strength. Chinese
giants CNBM and ANHUI CONCH do not have
any presence outside China.

d) Markets

Emerging markets (Central and Eastern
Europe, Asia, Middle East & Africa, Latin
America) currently represent 90% of the
world market, while North America and
Western Europe make up the remaining
10%. Lafarge has a large presence in each
of these markets, in fierce competition with
other international cement companies and
local producers.

Overthe past twenty years, worldwide cement
consumption has significantly increased with
an average rate of growth above 5% per year.
Despite the economic and financial crisis,
global cement demand grew by approximately
6%. In 2013, supported by the dynamism of
many emerging markets, particularly China
and Sub-Saharan Africa. Mid and long-
term prospects for cement demand remain
favorable, especially in these markets, where
demography, urbanization and economic
growth drive the needs for housing and
infrastructure.
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e) Location of our cement plants
and markets

Cementis a product that is costly to transport
over land. Consequently, the radius within
which a typical cement plant is competitive
extends for no more than 300 kilometers for
the most common types of cement. However,
cement can be shipped more economically by
sea and inland waterway over great distances.
The location of a cement plantand the cement
transportation cost produced through our
distribution network significantly affect the
plant’s competitiveness. Lafarge establishes
its plants to the extent possible near its clients.

f) Customers, products, and
services

Lafarge produces an extensive line of cements
and hydraulic binders, ranging from Portland
cements and classic masonry cements to

SALES CEMENT ACTIVITY 2013

specialized products for different types of
environments (e.g., environments exposed
to seawater, sulfates and other harsh natural
conditions, in which case cements with high
slag or pozzolan content provide greater
durability) and products intended for specific
applications (e.g. white cement, oil-well
cements, road surfacing binders, etc.).

These products are designed for all
segments of the construction and public
works industries: construction/public works
companies, manufacturers (producers
of ready-mix concrete and prefabricated
products), and the general public, via retailers.

These products go hand-in-hand with
certain complementary services, such as
technical support, order and delivery logistics,
documentation, and demonstrations and
training related to the characteristics and
proper use of cement.

The quality and consistency of the products,
as well as the reliability of a producer’s
deliveries and related services represent major
competitive advantages. Lafarge makes every
effort to meet its customers’ expectations in
these areas.

g) Breakdown by regions

Lafarge produces and sells cement in the
regions and countries listed in the tables
below.

The following presentation shows, for each
region, the percentage contribution to 2013
cement sales in euros, as well as the number
of plants operated, cement production
capacity, and approximate market share
in each country over the year ending
December 31, 2013.

SALES CEMENT

ACTIVITY 2013

Western Europe
North America
Central and Eastern Europe

1. 14%
2.

3.

4. Middle East and Africa

5.

6.

12%
9%
34%
1%
24%

Latin America
Asia
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In the following section, stated production
capacities are reported on the basis of 100%
of operating plants controlled by Lafarge in
the indicated countries, disregarding the
percentage of ownership. Volumes sold
are reported on a stand alone basis before
elimination of intra-group sales.

The approximate market share has been
calculated per country based on information
contained in the Industrial Building Materials
Sector report published by Jefferies in
August 2012 (the “Jefferies Report”) and
internal estimates.

Comparable information for the year 2012 is
available inthe 2012 Registration Document.
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WESTERN EUROPE (14% OF THE CEMENT ACTIVITY 2013 SALES)

NUMBER OF

Cement production Approximate

capacity market share

Cement plants Grinding plants (million tonnes) (%)

France 9 5 10.0 34

Greece 2 - 6.8 50

Spain 3 2 6.8 10

United Kingdom 5 - 46 40

Germany 2 3.4 10

French West Indies/Guyana - 3 1.0 100
TOTAL WESTERN EUROPE 21 1 32.6

The Lafarge Tarmac 50/50 joint venture in the United Kingdom was completed on January 7, 2013 and has a total capacity of 4.6 million tonnes,
considering the contribution of one Tarmac plant and the disposal of one Lafarge plant .

NORTH AMERICA (12% OF THE CEMENT ACTIVITY 2013 SALES)

NUMBER OF
Cement production Approximate
. _capacity market share
Cement plants Grinding plants (million tonnes) (%)
United States 6 3 10.7 12
Canada 6 2 5.8 33
TOTAL NORTH AMERICA 12 5 16.5

CENTRAL AND EASTERN EUROPE (3% OF THE CEMENT ACTIVITY 2013 SALES)

NUMBER OF
Cement production Approximate
capacity market share
Cement plants Grinding plants (million tonnes) (%)
Poland 3 - 5.7 20
Romania 2 1 4.9 31
Russia 2 - 4.1 7
Austria 2 - 2.0 32
Serbia 1 - 2.0 45
Moldova 1 - 1.4 62
Czech Republic 1 - 1.2 9
Hungary 1 - 1.0 20
Slovenia 1 - 0.6 38
TOTAL CENTRAL
AND EASTERN EUROPE 14 1 229

Lafarge sold its wet process cement plant in Ukraine to CRH in the third quarter of 2013.
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MIDDLE EAST AND AFRICA (34% OF THE CEMENT ACTIVITY 2013 SALES)

NUMBER OF

Cement production

Approximate

capacity market share
Cement plants Grinding plants (million tonnes) (%)
Egypt 1 - 10.0 15
Algeria 2 - 9.4 36
Morocco 3 1 6.8 43
Irag 3 - 5.8 24
Nigeria 3 - 5.7 32
Jordan 2 - 4.8 33
South Africa 1 2 3.6 17
United Arab Emirates 1 - 3.0 6
Syria 1 - 2.6 23
Kenya 1 1 2.0 48
Cameroon 1 1 1.7 92
Zambia 2 - 1.3 75
Uganda 1 - 0.8 62
Benin 1 - 0.7 37
Zimbabwe 1 - 0.5 38
Tanzania 1 - 0.3 22
Malawi - 1 0.2 76
TOTAL MIDDLE EAST AND AFRICA 25 6 59.2

Lafarge develops its cement business through joint ventures in Morocco (50%), the United Arab Emirates (50%), Benin (50%).
Lafarge also has two participations consolidated by the equity method:

- In Nigeria, in Unicem (2.5 million euros tonnes capacity plant).

- In Saudi Arabia, a 25% stake in Al Safwa Cement, which operates a 2 million tonnes capacity plant.

LATIN AMERICA (7% OF THE CEMENT ACTIVITY 2013 SALES)

NUMBER OF

Approximate

Cement production
market shaore

capacity

Cement plants Grinding plants (million tonnes) (%)
Brazil 5 3 7.1 11-12
Ecuador 1 - 14 20
TOTAL LATIN AMERICA 6 3 8.5

Lafarge sold its cement operations in
Honduras to Cementos Argos (including one
cement plant of one million tonnes capacity
and a grinding station of 0.3 million tonne
capacity).
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Lafarge created in 2013 a joint venture
in Mexico with Elementia that combines
the cement assets of both entities: Lafarge
contributed its two plants of Vito and Tula for
atotal capacity close to 1 million tonnes, while
Elementia contributed its new 1 million tonnes

plant located in central Mexico. The new joint
venture, which is held 47% by Lafarge and
53% by Elementia, has been incorporated
by Lafarge as an equity affiliate since August
2013.



ASIA (24% OF THE CEMENT ACTIVITY 2013 SALES)
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NUMBER OF

Cement production

Approximate
market share

capacity

Cement plants Grinding plants (million tonnes) (%)
China 20 9 35.9 6-22W
Malaysia 3 1 12.5 37
South Korea 1 2 9.6 13
India 3 2 11.0 20 @
Philippines 5 1 6.5 33
Pakistan 1 - 2.1 6
Indonesia 1 - 1.6 4
Bangladesh 1 - 1.6 7
Vietnam - 1 0.5 1
TOTAL ASIA 35 16 81.3

(1) Depending on region where Lafarge is operating.
(2) For our relevant markets.

Lafarge commissioned in 2013 a new
integrated cement plant with 2.6 million
tonnes capacity in Rajasthan (northern India).

In China, Lafarge operates through a joint
venture with Hong Kong based company
Shui On. This joint venture is currently the
market leader in Southwest China (Sichuan,
Chongging, Guizhou and Yunnan).

The cement business in Bangladesh is held
through a joint venture with Cementos Molins
(Spain).

CEMENT TRADING ACTIVITIES

Lafarge also manages worldwide cement
trading activities, which helps meeting
fluctuations in demand in certain countries
without building plants that may result in

excess capacity. Lafarge conducts these
activities primarily through its subsidiary
Cementia Trading AG. In addition, another
subsidiary Marine Cement AG/Ltd. acts mainly
as an importer and distributor of cement in
the Indian Ocean and the Red Sea countries.
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1.3.2 AGGREGATES AND CONCRETE

AGGREGATES

Aggregates are used as raw materials for
concrete, masonry, asphalt, and other
industrial processes, and as base materials
for roads, landfills, and building.

According to internal and external analysis,
Lafarge is the world’s second largest
producer of aggregates, thanks in large
part to its mineral reserves in key markets.
These reserves are an undeniable advantage
given the growing environmental pressures
that make it increasingly difficult to obtain
extraction permits.The Group’s responsible
environmental management and quarry
restoration contribute to the ability to obtain
these permits.

a) Profile

On December 31, 2013, Lafarge had
475 production facilities for aggregates
(each including one or more quarries) in
23 countries. Consolidated sales reached
approximately 192.8 million tonnes.

b) Production process

Aggregates are typically produced by blasting
hard rock from quarries and then extracting it
and crushing it. Aggregates production also
involves the extraction of sand and gravel
from both land and marine locations, which
generally requires less crushing. In both
cases, the aggregates are then screened to
obtain various sizes to meet different needs.

c) Industry and markets

The production of aggregates requires heavy
equipmentincluding crushing and screening
systems and mobile equipment like wheel
loaders and dumpers, etc. The cost of the
processing systems and mobile equipment
can range from a few million euros for a small
quarry to several tens of million euros for a very
large quarry. Furthermore, the law in many
countries restricts the development of new
sites. Consequently, the aggregates industry
is in the early stages of consolidation, mainly
in mature markets. Competitors include a
few multinational groups (Lafarge, Cemex,
CRH, HeidelbergCement, Holcim), national
producers like Martin Marietta Materials
and Vulcan Materials in the US, and a large
number of independent operators.

Because of the high weight of aggregates and
the cost to ship them, markets are very local in
nature. Although it does business worldwide,
Lafarge still remains mainly present in Western
Europe and North America.

d) Customers, products,
and services

The customers of the aggregates activity
number in the tens of thousands. Major
customers include concrete and asphalt
producers, manufacturers of prefabricated
products and construction and public works
contractors of all sizes.

Aggregates differ in terms of their physical
characteristics such as hardness, geological
nature (limestone, granite, etc.), their
granularity (ranging from sand to riprap used
in seawalls), their shape, their color and their
granular distribution. These characteristics
have a large impact on the quality of the
applications in which they are used, especially
for concrete. The work of the Lafarge Research
Center has made it possible to redefine its offer
to products with greater added value. Lafarge
also markets high-quality recycled aggregates
made from crushed concrete and asphalt
issued from deconstruction.

READY-MIX CONCRETE

Ready-mix concrete is one of the largest
markets for the cement and aggregate
industries.

As the fourth largest producer of ready-mix
concrete, according to internal and external
analyses, Lafarge is known for its innovation
with sophisticated, high value added
concretes.

a) Profile

On December 31, 2013, Lafarge had 1,006
concrete plants in 34 countries. Consolidated
sales reached approximately 30.7 million
cubic meters.

b) Production process

Indispensable to most construction projects
around the world, concrete is produced
by mixing aggregates, cement, chemical
admixtures and water in varying proportions
depending on the type of concrete to be
produced. Ready-mix concrete is prepared
at concrete production plants. The mixture is
loaded into concrete trucks so that it can be
mixed until consistent and delivered to the
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customer within a very specific timeframe.
Concrete plants are usually fixed permanent
sites, but there are also portable facilities that
may be set up at major construction sites
or at sites that are too far removed from any
permanent plants.

c) Industry and markets

The ready-mix concrete industry is less
capital intensive than the cement industry.
Itis also highly decentralized, since concrete
is a heavy product that must be delivered
quickly, thus requiring that production
facilities be near to wherever the concrete is
going to be used. Because of this, only very
large integrated corporations that produce
both cement and aggregates, including
Lafarge and its main competitors - Cemex,
CRH, HeidelbergCement, Holcim and
[talcementi—have succeeded in establishing
an international presence in this market. The
competition consists mainly of independent,
local operators.

Lafarge’s ready-mix concrete production
facilities are still located primarily in Western
Europe and North America. However, its
operations are rapidly expanding in North
Africa, the Middle East, latin America and Asia.

d) Customers, products, and
services

Buyers of ready-mix concrete are typically
construction and public works contractors,
ranging from major multinational corporations
to small-scale customers. In this highly
competitive market, Lafarge works to set itself
apart based on the quality and consistency of
its products, the breadth of its product line
and, especially, the innovative products by
its Research Center. These products include
ultra-high performance fiber reinforced
concrete, self-filling and self-levelling
concrete, decorative concrete, insulating
concrete, pervious concrete, etc.

ASPHALT

In North America and the United Kingdom,
we produce asphalt which we sell either as
a stand-alone product, or in conjunction
with contracted paving. Asphalt consists of
90-95% dried aggregates mixed with 5-10%
heated liquid bitumen, a by-product of oil
refining that acts as a binder.

We obtain much of the aggregates needed
to produce asphalt from internal sources
and purchase the bitumen from third
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party suppliers. Bitumen is a by-product of
petroleum refining, the price of which is tied
to oil prices. Asphalt is produced at plants
consisting of raw material storage facilities and
equipment for combining raw materials in the
proper proportions ata high temperature. Our
asphalt plants range in output from 5,000 to
500,000 tonnes per year.

Like concrete, asphalt must be delivered
quickly by specialized vehicles after it is
produced. Thus, asphalt markets tend to
be very local. Generally speaking, asphalt
is sold directly by the asphalt producer to
the customer, with only very limited use of
intermediate distributors or agents since
promptand reliable delivery is essential.

NUMBER OF INDUSTRIAL SITES

BREAKDOWN BY REGION

Lafarge produces and sells Aggregates
and Concrete in the regions and countries
of the world listed in the table below. The
table shows the number of industrial sites
operated on December 31, 2013 and the
volume of Aggregates and Concrete sold by
the consolidated operations in 2013.

VOLUMES SOLD @

38

_ . AFgregates Ready-mix concrete
Region/country Aggregates (" Ready-mix concrete (million tonnes) (million cubic meters)
WESTERN EUROPE
France 105 260 332 6.7
United Kingdom 124 94 23.6 14
Spain 8 42 14 0.6
Greece 9 20 1.2 0.4
Other - 2 - 0.1
NORTH AMERICA
Canada 115 143 54.7 5.0
United States 35 37 37.6 1.2
CENTRAL AND EASTERN EUROPE
Poland 13 36 10.3 1.1
Romania 16 16 2.6 0.4
Russia 3 - 2.7 -
Ukraine 3 - 4.7 -
Serbia - 4 - 0.1
Hungary 1 - 0.5 -
MIDDLE EAST AND AFRICA
South Africa 19 54 5.2 14
Reunion/Mauritius 3 9 1.0 0.3
Egypt 3 19 1.8 1.1
Algeria 2 21 0.4 0.8
Morocco 3 27 0.4 0.4
Nigeria - 5 - 0.1
Qatar 1 10 - 0.6
Irag 1 17 - 0.7
Oman - 9 - 0.3
Jordan - 7 - 0.8
Saudi Arabia - 3 - 0.1
United Arab Emirates - 4 - 0.2
Kuwait - 4 - 0.1
OTHER
Malaysia/Singapore 6 29 3.4 2.2
Philippines 1 - 3.4 -
Brazil 3 54 2.8 1.2
India 1 66 14 3.0
Other - 14 0.5 0.4
TOTAL 475 1,006 192.8 30.7

(1) Industrial sites for the production of aggregates from one or more quarries.
(2) Volumes sold take into account 100% of volumes from fully consolidated subsidiaries and the consolidated percentage of volumes for proportionately consolidated

subsidiaries.

In 2013, Lafarge’s asphalt operations produced and sold a total of 6.2 million tonnes in the United States, Canada and the United Kingdom.
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1.3.3 OTHER PRODUCTS: GYPSUM

Nearly all of the Group Gypsum activities were
disposed of in Asia, Europe, South America,
Australia and United States in 2011 and
2013. Lafarge retained operations only in a
few countries in the Middle East and Africa.

1.3.4 MINERAL RESERVES AND
QUARRIES

In an effort to secure the availability of raw
materials necessary to produce our products,
Lafarge isimplementing internal procedures to
manage mineral resources by managing land
control and permits as well as by monitoring
the reserves of its quarries.

a) Objectives

Lafarge’s businesses activities are involved in
heavy industry, and as such, are built to last.
Therefore, they must own or have control over
substantial reserves of raw materials. These
reserves represent a major competitive asset
interms of their location, quantity and quality.

All business units must follow the Group policy
concerning the acquisition and preservation
of its reserves (limestone, marl, clay, sand,
etc.), within the constraints of local regulation.

In particular they must ensure they have
adequate reserves for:

< plants currently in operation;

< plants projected for the relatively near
future;

< |ong-term projects intended to assure
growth, restructuring or strategic
positioning.

The exploration for deposits must be based
on rigorous geological studies.

b) Requirements

In order to comply with international
standards, Lafarge has reclassified, in 2013,
its reserves following in the 4 categories:
“proven”, “probable”, “possible” and
“potential”. This new classification allows
the splitin reserves sensu stricto (proven and
probable) and mineral resources (possible
and potential).

< FEach entity has to define its reserves in
terms of years of production of aggregates
or clinker production (for cement). The
target in cement is to maintain fifty years
of proven and probable reserves except
where justified for exemple by constraints
due to local regulations.

< Foreach deposit, entities must establish a
long term plan for obtaining or extending
mining rights, and for managing
landholding and operating permits. For
allareas involved in long-term operations,
including buffer zones, this plan must
contain the following information:

< property limits,
< expiry dates of mining permits,
< tonnage and quality of reserves,

< characteristics of the deposits and their
environmental constraints,

< action plans and budget necessary
until restoration.

c¢) Definitions

The raw material deposits are considered as
reserves when the technical and economical
operability is confirmed. Reserves of raw
materials are validated by the Industrial
Performance Centres and classified as follows:

<= PROVEN AND PROBABLE
RESERVES

Reserves are defined as proven when Lafarge
has full control over them through the following
parameters:

< the mining rights and necessary
administrative permits for mining
operations are obtained;

< the full control of the land for which we
have the mining rights is achieved;

< the reserve evaluation is validated based
on representative core drilling or equivalent
and reliable geochemical analyses.

Reserves are defined as probable if the
mining permit or the land control are subject
to renewal.

<= POSSIBLE AND POTENTIAL
RESOURCES

Resources are defined as possible if only one
of the above parameters is not fully achieved,
such as:

< some necessary administrative permits for
mining operations could be incomplete;

< the control of the land for which Lafarge
has mining rights could be incomplete;

< the necessary geological investigations
have not been finalized.

Resources are considered as potential if they
are in a land which is not fully controlled,
but recognized as potentially mineable
after obtaining the necessary permits. The
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necessary geological investigations are not
fully carried out.

d) Remarks on the impact of
local regulations for granting
permits

< |n some countries, permits are given for
a limited period of time. Reserves are
therefore proven for the duration of the
permits and probable for the remaining
time. Local regulations may therefore
impact proven reserves. In France for
example, the mining right duration is not
more than 30 years; in the most favorable
case, the reserves can only be proven for
30 years. In other countries the mining
rights could be obtained for a very long
period of time but the surface rights are
limited to five years. In this case, reserves
are proven for five years and probable for
the remaining duration of the mining rights.
For this reason, proven and probable
reserves are reported together.

< The mining rights procedures in each
country may also influence the land control
strategy that is implemented locally. For
example, a limited duration of mining
rights provides less visibility on the future.
Surface rights will be granted until expiry of
this period but not necessarily beyond. The
capital expenditure is thus spread out over
a long period of time. In that hypothesis,
the corresponding reserves are only
potential. Land management is therefore
specific to each situation.

e) Yearly reporting

A senior geologist in the Industrial
Performance team must approve the reserve
reporting for cement production in his area.
For aggregates, the calculation of reserves is
approved by the land director of each entity.

Ownership titles, mining permits and others
legal issues (environment, parks, historical
monuments, etc.) must be validated by a
Lafarge legal manager.

The reserves are expressed in years of
production (of clinker or of aggregates) as
compared to average production of the three
previous years.

Every year the reserves table is updated in
the yearly internal reporting. The numbers are
worked out between the geologists and the
quarry managers according to the reserves
calculated with the latest quarry model using
the plant raw materials consumption.
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< The raw material expert obtains the
tonnage mined during the previous year
from the quarry manager.

< The reserve calculation is done by the
raw material expert for cementand by the
geologist for aggregates:

< simple yearly calculation by subtracting
quarry production from the last reserve
estimation;

< full reserves reconciliation using
accurate topographic survey, deposit
block model and production figures
(each three-five years).

< For cement, the result is validated
through an exchange between the plant
quarry manager, the country raw material

CEMENT

manager and the raw material expert from
the Industrial Performance team. For
aggregates, the calculation is validated by
the quarry manager, the geologist and the
land director.

For purposes of external reporting of the
cement plants’ reserves, only the limestone
reserves are considered critical for the
plant’s life. Additives such as clay, sand, iron
and alumina represent a small percentage
of the ingredients making up the raw mix.
The supply of these additives is controlled
either through ownership of quarries, like for
limestone, or through supply agreements.
Control of these materials is not as critical as
control of limestone resources, since they
may be purchased from outside sources and

transported long distances. Nevertheless,
internal teams monitor the sourcing of these
materials since this could potentially impact
production costs.

In the tables below, the reserves are
consolidated region by region with the total
tonnage of raw material reserves available
divided by the total production of the plants
in each region. As explained above, the
production taken as a reference is the average
production of the past three years. Mothballed
plants are included in this computation. All
the plants technically managed by Lafarge
at the end of December 2013 are fully taken
intoaccount, even if Lafarge is not the majority
shareholder.

Average

Production
2011 - 2013
(MT Clinker)

Proven and

Number

of clinker
production
sites

Possible and
potential
resources
(years)

probable
reserves
(years)

Western Europe 13.7 64 66 21
North America 8.9 146 57 12
Central and Eastern Europe 9.1 145 114 14
Middle East and Africa 33.8 67 36 25
Latin America 4.2 78 199 6
Asia 429 33 48 35
TOTAL 112.6 67 58 113
AGGREGATES

Average

Production
2011 - 2013
(MT Aggregates)

Proven and

Possible and
potential
resources
(years)

probable
reserves
(years)

Number, of
quarries

Western Europe 75.5 75 18 246
North America 79.8 70 41 150
Central and Eastern Europe 236 25 63 36
Middle East and Africa 105 47 24 32
Latin America 2.6 38 87 3
Asia 6.2 16 2 8
TOTAL 198.2 49 33 475

The changes in reserves reflect the divestments and coming on stream of new sites in various countries.
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1.3.5 EXPENDITURES IN 2013
AND 2012

The following table presents the Group’s
capital expenditures for each of the two

years ending December 31, 2013 and
2012. Sustaining expenditures serve to
maintain or replace equipment, while internal
development expenditures are intended to
enhance productivity, increase capacity,

SUSTAINING AND INTERNAL
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or build new production lines. External
development expenditures are devoted to the
acquisition of production assets and equity
interests in companies.

EXTERNAL DEVELOPMENT

DEVELOPMENT EXPENDITURES EXPENDITURES
(million euros) 2013 2012 2013 2012
Western Europe 171 154 13 (32)®
North America 119 109 (2) 4
Central and Eastern Europe 285 114 (1) 11
Middle East and Africa 164 137 7 15
Latin America 61 72 1 1
Asia 246 170 3 3
TOTAL 1,046 756 21 2

(1) Including the indemnity received pursuant the settlement agreement with Orascom Construction Industries S.A.E. (see Note 28 (Off-blalance sheet commitments)

to the consolidated financial statements).

See Section 2.4 (Liquidity and Capital Resources) for more information on 2013 investments.

Lafarge generally owns its plants and
equipments. The legal status of the quarries
and lands depends on the activity:

< in the cement activity, Lafarge owns its
quarries or holds long-term operating rights;

< in the aggregates activity, mineral lease
contracts are favored in order to minimize
the capital employed.

See also Section 1.3.4 (Mineral reserves and
quarries) for more information.

1.3.6 CAPITAL EXPENDITURES
PLANNED FOR 2014

Capital expenditures for 2014 will be limited
initially to 1.1 billion euros in 2014.

These capital expenditures will be financed
notably by the cash provided by operating
activities, the cash provided by the issuance of
debt, and establishment of short and medium
term creditlines.

Lafarge - Registration Document 2013 ¢ 41




m GROUP PRESENTATION

42 o |afarge - Registration Document 2013



ST
e

OPERATING
AND FINANCIAL
REVIEW
AND PROSPECTS

2.1 OVErVIEW ......eeeenieiieeee e, 44
2.1.1 2013 HighlightS ...ooevveoececeeee e 44
2.1.2 2014 PErspectives .......c.oveevereerereesreeesereeeeeseeeseeneene 44
2.2 Accounting policies and definitions............ 45

2.2.1 Significant accounting policies
2.2.2 Effectsonreported results of changes in the scope

of operations and currency fluctuations...........ccc.......... 46
2.2.3 Definition of operating income before capital gains,

impairment, restructuring and other ............ccocovvven. 47
2.2.4 Reconciliation of non-GAAP financial measures........... 47

2.3 Results of operations for the years ended

December 31,2013 and 2012.................. 49

Volumes, sales, Ebitda and current operating

income by geographical area...........cccoceovveveeerveerercrennnnns 50

Consolidated operating income

and consolidated netincome...........cccooeeveevvreriisrvresirns 55
2.4 Liquidity and capital resources................ 57

2.4.1 Group funding POlCIES ...u.vveveeerreereeeeeeereereees s
2.8.2 CaSTIOWS ..o
2.4.3 Level of debt and financial ratios ...
280 RAENG oo

Lafarge - Registration Document 2013 o




44

OPERATING AND FINANCIAL REVIEW AND PROSPECTS

2.1 Overview

2.1

OVERVIEW
-

2.1.1 2013 HIGHLIGHTS

After a first semester marked by a low volume environment, notably
due to adverse weather, the second half of the year 2013 experienced
more positive trends versus last year in most countries, benefitting
from continuing recovery in the residential market in the United States,
sustained growth in Middle East and Africa and in Asia and stabilizing
volumes in Europe.

Sales and Ebitda were impacted by the unfavorable impact of changes
in scope and foreign exchange rates. However, the underlying
operational performance was solid, with sales and Ebitda up like for
like .

Sales, at 15.2 billion euros, contracted 4% versus 2012, impacted by
unfavorable currency variations. At constant scope and exchange rates,
sales grew 2%, supported by pricing gains to address cost inflation
across all product lines, while volumes sold were overall stable.

Ebitda was also affected by the adverse effect of foreign exchange
fluctuations, as well as lower carbon credit sales. Like-for-like™™,
Ebitda improved 2% versus 2012, thanks to the combined effect of
our performance and innovation measures and price increases that
more than offset cost inflation and adverse impact of a reduction of
our inventories.

Netincome Group share @ was 601 million euros in 2013 compared
to 365 million euros in 2012, benefitting from the net gain on the
divestment of our operations in Honduras (172 million euros after tax),
and considering the 200 million euros impairment charge on Greek
assets recorded in 2012.

The Group successfully implemented targeted actions to promote
innovation and reduce costs and debt:

< With atotal of 670 million euros generated (450 million euros from
cost savings and 220 million euros from innovation measures), the
Group has reached its 2013 objective.

< The net consolidated debt was reduced by a further 1 billion euros
reflecting the forceful deleveraging actions taken throughout the
year. Net debt stood at 10,330 million euros at year-end. Adjusted for
the 380 million euros (total enterprise value) of secured divestments
announced around the year end and closed mid February 2014,
the year-end Group net debt would stand below 10 billion euros.

2.1.2 2014 PERSPECTIVES

Overall, Lafarge sees cement growth in its markets of between 2 to 5
percentin 2014 versus 2013. Markets shall increasingly benefit from
the recovery inthe United States and the continuing growth in emerging
markets as Europe overall stabilizes.

Cost inflation should continue at a similar pace as in 2013, which
should resultin higher prices overall.

The Group targets to deliver additional Ebitda of above 600 million euros
in 2014 through its cost reduction and innovation measures (above
400 million euros from cost savings and more than 200 million euros
from innovation). Beyond 2014, in 2015-2016, it plans to generate
atleast 1.1 billion euros of additional Ebitda from its actions of which
600 million euros from cost reductions and 500 million euros from
innovation. This represents a minimum objective of 550 million euros
perannum.

The Group is also aiming to reduce net debt below 9 billion euros
in 2014 and will continue to apply the utmost discipline in capital
allocation and our aim is to return to an investment grade profile this
year.

Such forward-looking statements do not constitute forecasts regarding
results or any other performance indicator, but rather trends or targets,
as the case may be, including with respect to plans, initiatives, events,
products, solutions and services, their development and potential.
Although Lafarge believes that the expectations reflected in such
forward-looking statements are based on reasonable assumptions as
at the time of publishing this document, investors are cautioned that
these statements are not guarantees of future performance. Actual
results may differ materially from the forward-looking statements as a
result of a number of risks and uncertainties, many of which are difficult
to predict and generally beyond the control of Lafarge, including but
not limited to the risks described in the Section 5.1 (Risk Factors) and
uncertainties related to the market conditions and the implementation
of our plans. Accordingly, we caution you against relying on forward
looking statements. Lafarge does not undertake to provide updates of
these forward-looking statements.

(1) At constant scope and exchange rates, and excluding carbon credit sales (14 million euros in 2013 versus 99 million euros in 2012) and one-time gains

(20 million euros in 2013 and 39 million euros in 2012).
(2) Netincome/loss attributable to the owners of the parent company.
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2.2 Accounting policies and definitions

2.2

ACCOUNTING POLICIES AND DEFINITIONS
-

2.2.1 SIGNIFICANT ACCOUNTING POLICIES

See Note 2 (Summary of significant accounting policies) to the
consolidated financial statements for more information.

Impairment of goodwill

In accordance with IAS 36 —Impairment of Assets, goodwill is tested
for impairment, whose purpose is to take into consideration events
or changes that could have affected the recoverable amount of
these assets, at least annually and quarterly when there are some
indications that an impairment loss may have been identified. The
annual impairment test is performed during the last quarter of the year,
in relation with the budget process. The recoverable amount is defined
as the higher of the fair value less costs to sell and the value in use.

For the purposes of the goodwill impairment test, net assets are
allocated to Cash Generating Units (CGUs) or groups of CGUs. ACGU
is the smallest identifiable group of assets generating cash inflows
independently and represents the level used by the Group to organize
and present its activities and results in its internal reporting. CGUs
generally represent one of the two activities of the Group (Cement
or Aggregates and Concrete) in a particular country. When it is not
possible to allocate goodwill on a non-arbitrary basis to individual CGUSs,
goodwill can be allocated to a group of CGUs at a level not higher
than the operating segment, as defined in Note 4 (Operating segment
information) to the consolidated financial statements.

Impairment tests are carried out in two steps:

< first step: the Group compares the carrying amount of CGUs or
groups of CGUs with an Ebitda multiple (the industry-specific
multiples used is determinate every year on the basis of a sample
of companies in our industry). Ebitda is defined as the operating
income before capital gains, impairment, restructuring and other,
before depreciation and amortization on tangible and intangible
assets;

< second step: for CGUs or groups of CGUs presenting an impairment
risk according to this first step approach, the Group determines the
recoverable amount of the CGU or group of CGUs as its fair value
less costs to sell or its value in use.

Fair value is the best estimate of the amount obtainable from the sale
inanarm’s length transaction between knowledgeable, willing parties.
This estimate is based either on market information available, such as
market multiple, on discounted expected market cash flows, or any
other relevant valuation method.

Value in use is estimated based on discounted cash flows expected over
a 10-year period. This period reflects the characteristics of our activities
where operating assets have a high lifespan and where technologies
evolve very slowly.

If the recoverable amount of the CGU or group of CGUs is less than its
carrying value, the Group records an impairment loss, first to reduce
the carrying amount of any goodwill allocated to the CGU or group of
CGUs, then to reduce the carrying amount of the other assets of the
CGU or group of CGUs.

Goodwill impairment losses cannot be reversed.

See Note 10 (Goodwill) to the consolidated financial statements for
more information.

Pension plans, termination benefits and other
post-employment benefits

Accounting rules for pension plans and other post-employment benefits
require us to make certain assumptions that have a significantimpact
on the expenses and liabilities recorded for pension plans, termination
benefits, and other post-employment benefits.

From January 1, 2013, the Group applies “Amendments to
IAS 19” — Employee benefits. These amendments impact mainly the
financial component of the net periodic pension cost recorded in the
consolidated statement of income. It is now calculated by applying
the discount rate to the deficit at the beginning of the period, taking
into account any variation during the period from contributions and
benefit payments. The difference with the actual return of plan assets
will be recorded in the other comprehensive income. As a result, this
will impact neither the total amount of the obligation nor the equity. It
will only change the split of the financial component of the net periodic
pension cost between netincome and other comprehensive income.
Furthermore, following the adoption o these amendments, the financial
component of the net periodic pension cost which is now presented in
“Financial expense” the consolidated statement of income.

See Note 2.1 (Accounting principles) to the consolidated financial
statements for more information on the impacts of the first application
ofthe amendments to IAS 19.

The United Kingdom and North America (the United States and
Canada) represent as of December 31, 2013, 60% and 25%,
respectively, of the Group’s total obligations in respect of pension plans,
termination benefits and other post-employment benefits.

See Note 23 (Pension plans, termination benefits and other post-
employment benefits) to the consolidated financial statements for more
information on the primary assumptions made to account for pension
plans, termination benefits and other post-employment benefits.

Pension and other post-employment benefit obligations are impacted
by the 2013 discount rates, which reflect the rate of long-term high-
grade corporate bonds. An increase of the discount rate assumption
by 0.5 percentage point at December 31, 2013 would have led to a
decrease in the valuation of the obligations of the main benefit plans
located in the United Kingdom and North America by approximately
335 million euros.
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Provision for environmental risks

Costs incurred to mitigate or prevent future environmental
contamination and costs incurred that result in future economic
benefits, such as extending useful lives, increasing capacity or safety,
are capitalized. When the Group determines that a legal or constructive
obligation exists and that its resolution will result in an outflow of
resources, an estimate of the future remediation cost is recorded as a
provision without contingent insurance recoveries being offset (only
quasi-certain insurance recoveries are recognized as an asset). When
the Group does not have a reliable reversal time schedule or when the
effect of the passage of time is not significant, the provision is calculated
based on undiscounted cash flows.

Environmental costs, which are not included above, are expensed
asincurred.

See Note 24 (Provisions) to the consolidated financial statements for
more information.

Provision for site restoration

Where the Group is legally, contractually or implicitly required to restore
a quarry site, the estimated costs of site restoration are accrued and
recognized under cost of sales on the basis of production levels and
depletion rates of the quarry. The estimated future costs for known
restoration requirements are determined on a site-by-site basis and
are calculated based on the present value of estimated future costs.

See Note 24 (Provisions) to the consolidated financial statements for
more information.

Income tax

Inaccordance with IAS 12 —Income tax, deferred taxes are accounted
for by applying the liability method to temporary differences between the
tax basis of assets and liabilities and their carrying amounts (including
tax loss and capital loss available for carry forward). Deferred tax asset
is recognized to the extent that it is probable that future taxable profits
will be available on which these tax advantage will be used.

The Group offsets deferred tax assets and liabilities if the entity has a
legally enforceable right to offset current tax assets against current tax
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liabilities, and the deferred tax assets and deferred tax liabilities relate
toincome taxes levied by the same taxing authority.

The Group calculates the income tax expense in accordance with the
prevailing tax legislation in the countries where the income is earned.

See Note 22 (Income tax) to the consolidated financial statements for
more information.

2.2.2 EFFECTS ON REPORTED RESULTS OF CHANGES
IN THE SCOPE OF OPERATIONS AND CURRENCY
FLUCTUATIONS

Changes in the scope of our operations, such as acquisitions and
divestitures, changes in consolidation method for an entity, such as a
change from proportionate to full consolidation, or changes in exchange
rates used for the conversion of accounts of foreign subsidiaries to euro,
may increase or decrease our consolidated sales, Ebitda and operating
income before capital gains, impairment, restructuring and other in
comparison toa prior year and thus make it difficult to determine trends
in the underlying performance of our operations.

Changes in the scope of our operations

In order to provide a meaningful analysis between any two years
(referred to below as the “current” year and the “prior” year), sales,
Ebitda and operating income before capital gains, impairment,
restructuring and other are adjusted to compare the two years at
constant scope. With respect to businesses entering the scope of
consolidation at any time during the two years under comparison,
current year sales, Ebitda and operating income before capital gains,
impairment, restructuring and other are adjusted to take into account
the contribution made by these businesses during the current year
only for a period of time identical to the period of their consolidation
in the prior year. With respect to businesses leaving the scope of
consolidation at any time during the two years under comparison,
prior-year sales, Ebitda and operating income before capital gains,
impairment, restructuring and other are adjusted to take into account
the contribution of these businesses during the prior year only for
a period of time identical to the period of their consolidation in the
current year.



Currency fluctuations

Similarly, as a global business operating in numerous currencies,
changes in exchange rates against our reporting currency, the euro,
may result in an increase or a decrease in the sales, Ebitda and
operating income before capital gains, impairment, restructuring and
other reported in euros not linked to trends in underlying performance.
Unless stated otherwise, the impact of currency fluctuations is
calculated as the difference between the prior year's figures as reported
(adjusted if necessary for the effects of businesses leaving the scope
of consolidation) and the result of translating the prior year’s figures
(adjusted if necessary for the effects of businesses leaving the scope
of consolidation) using the current year’s exchange rates.

2.2.3 DEFINITION OF OPERATING INCOME BEFORE
CAPITAL GAINS, IMPAIRMENT, RESTRUCTURING
AND OTHER

The Group has included the “Operating income before capital gains,
impairment, restructuring and other” sub-total (which is commonly
referred to as “current operating income” hereinafter) on the face of
consolidated statement of income. This measure excludes aspects
of our operating performance that are by nature unpredictable in
their amount and/or in their frequency, such as capital gains, asset
impairment charges and restructuring costs. While these amounts
have been incurred in recent years and may recur in the future,
historical amounts may not be indicative of the nature or amount of
these charges, if any, in future periods. The Group believes that the
“Operating income before capital gains, impairment, restructuring
and other” sub-total allows to better identify the current operating
performance and provides to the users of financial statements a useful
information for a predictive approach of the results.

OPERATING AND FINANCIAL REVIEW AND PROSPECTS

2.2 Accounting policies and definitions

In addition, operating income before capital gains, impairment,
restructuring and other is a major component of the Group’s key
profitability measure, “return on capital employed” (ROCE).

The Group’s sub-total shown under operating income may not be
comparable to similarly titled measures used by other groups.
Furthermore, this measure should not be considered as an alternative
for operating income as the effects of capital gains, impairment,
restructuring and other amounts excluded from this measure ultimately
affect our operating performance and cash flows. Accordingly, the
Group also presents “operating income” on the consolidated statement
of income, which encompasses all the amounts affecting the Group’s
operating performance and cash flows.

2.2.4 RECONCILIATION OF NON-GAAP
FINANCIAL MEASURES

Net debt and cash flow from operations

Toassess the Group’s financial strength, various indicators, in particular
the net debt-to-equity ratio and the cash flow from operations to net
debtratio are used. These ratios are useful to investors as they provide
aview of the Group-wide level of debt in comparison with its total equity
and its cash flow from operations.

See Section 2.4.3 (Level of debt and financial ratios) for the value of
these ratios in 2013 and 2012.

As shown in the table below, the net debt is defined as the sum of
long-term debt, short-term debt (including current portion of long-
term debt), non current and current derivative instruments liabilities
less cash and cash equivalents, current and non current derivative
instruments assets.
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(million euros) 2013 2012
Long-term debt 10,805 11,261
Short-term debt (including current portion of long-term debt) 2,891 2,823
Non current derivative instruments liabilities 1 8
Current derivative instruments liabilities 15 53
Cash and cash equivalents (3,346) (2,733)
Non current derivative instruments assets (12) (27)
Current derivative instruments assets (24) (68)
NET DEBT 10,330 11,317

The net debt-to-equity ratio is calculated by dividing the amount of
the net debt, as computed above, by the total equity as shown on the
consolidated statement of financial position.

The cash flow from continuing operations to net debt ratio is
calculated by dividing cash flow from continuing operations by the net

debtas computed above. Cash flow from continuing operations (after
interest and income tax paid) is the net cash provided by operating
activities from operations, before changes in operating working capital
items, before financial expenses and income taxes, see table below:

(million euros) 2013 2012
Net operating cash generated by continuing operations 1,255 1,276
Changes in operating working capital items, excluding income tax and financial expenses 36 304
CASH FLOW FROM CONTINUING OPERATIONS 1,291 1,580

Free cash flow

Free cash flow corresponds to net operating cash flows generated by
operations less sustaining capital expenditures.

Ebitda

Ebitda is defined as the current operating income before depreciation
and amortization on tangible and intangible assets. The Ebitda margin
is calculated as the ratio Ebitda on revenue.

Return on capital employed

One of the key profitability measures used by Lafarge is the “return on
capital employed” . This non-GAAP measure is calculated by dividing
the sum of “Operating income before capital gains, impairment,

(1) Before tax.
(2) Adjusted following the application of IAS 19 amended.

48 e |Lafarge - Registration Document 2013

restructuring and other” and share of net income (loss) of associates
by the average of “capital employed” at the end of the current and
prior year. This measure is used by Lafarge internally to manage and
assess the results of its operations and those of its operating segments,
make decisions with respect to investments and resource allocations
and assess the performance of the management. However, because
this measure has limitations, Lafarge restricts the use of this measure
tothese purposes only.

See Note 4 (Operating segment information) to the consolidated
financial statements for more information on current operating income
and capital employed by operating segment.

Return on capital employed before tax was 7.2% in 2013 vs 7.8% @
in2012.
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2.3

RESULTS OF OPERATIONS FOR THE YEARS ENDED
DECEMBER 31, 2013 AND 2012
-

All data regarding sales, sales volumes, Ebitda and COI include
the proportional contributions of our proportionately consolidated
subsidiaries.

When we analyze volumes and sales trends per country, and unless
specified, we comment on the domestic volumes and sales both
originating and completed within the relevant geographic market,
and thus exclude export sales and volumes.

CONSOLIDATED SALES AND EBITDA

SALES BY GEOGRAPHICAL AREA AND ACTIVITY

(million euros)
By geographical area

Demand for cement and aggregates and concrete products is seasonal
and tends to be lower in the winter months in temperate countries and
in the rainy season in tropical countries. Lafarge usually experiences
a reduction in sales on a consolidated basis in the first quarter during
the winter season in its principal markets in Western Europe and North
America, and an increase in sales in the second and third quarters,
reflecting the summer construction season.

Varation at
constant scope
and exchange
rates

Scope
variations

Foreign
effect ¥

Variation exchange effect

North America 3,137 3,375 -7% -7% -5% 5%
Western Europe 3,256 3,181 2% 5% - -3%
Central and Eastern Europe 1,145 1,270 -10% -1% -1% -8%
Middle East and Africa 4,067 4,283 -5% - -7% 2%
Latin America 869 961 -10% -4% -11% 5%
Asia 2,724 2,746 -1% - -6% 5%
By activity

Cement 9,657 10,373 7% -3% 5% 1%
Aggregates and Concrete 5,451 5,353 2% 4% -5% 3%
Holding and others 90 90

TOTAL 15,198 15,816 -3.9% -0.4% -5.1% 1.6%

Consolidated sales, at 15,198 million euros in 2013 were down 4%
versus last year.

Currency impacts were unfavorable (-5.1% or -756 million euros
in 2013), overshadowing the organic growth experienced in many
countries. They were mainly due to the depreciation of the Canadian
and US dollars, the South African rand, the Egyptian pound, the
Brazilian real and the Indian rupee versus the euro. Net changes in the
scope of consolidation had a slightly negative impact on sales (-0.4%
or-90 million euros on the full year sales). The combined effect of the
divestment of two plants located in Missouri and Oklahoma (United
States), the deconsolidation of our Mexican cement operations now

combined with Elementia assets from August 2013 and the disposal
of our Ukrainian and Honduras cement activities (completed end of
September 2013 and November 2013, respectively) was partly offset
by the netimpact of the consolidation of the joint-venture with Tarmac
in the United Kingdom.

At constant scope and exchange rates, consolidated sales were up 2%
inthe year, supported by improved prices across all of our product lines
to address cost inflation. The volume progression experienced in the
second half of the year offset the impact of the volume decrease in the
first semester. Sales were up in all regions but Europe.
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EBITDA BY GEOGRAPHICAL AREA AND ACTIVITY

12 Months

(million euros)
By geographical area

Variation

Foreign
exchange
effect

. Variation
like-for-like @

CO, and one-
tifne effects

North America 560 558 - -10% -7% -1% 18%
Western Europe 354 507 -30% -4% - -10% -16%
Central & Eastern Europe 201 256 21% - - 7% -14%
Middle East and Africa 1,153 1,242 -7% - 7% - -
Latin America 240 296 -19% -4% -9% -5% -1%
Asia 594 564 5% - -8% - 13%
By activity

Cement 2,665 2,983 -11% 2%
Aggregates and Concrete 464 479 -3% 1%
Holding and others (27) (39) - -
TOTAL 3,102 3,423 -9% -2% -6% -3% 2%

(1) Impacted by 85 million euros lower sales of carbon credits for the year:

- Western Europe: 62 million euros lower proceeds (11 million euros sold in 2013 versus 73 million euros sold in 2012).
- Central and Eastern Europe: 23 million euros lower proceeds (3 million euros sold in 2013 versus 26 million euros sold in 2012).
(2) Like-for-like variations are calculated excluding the carbon credit sales and one-time gains (20 million euros in 2013 and 39 million euros in 2012),

and at constant scope and exchange rates.

Ebitda declined in the year, impacted by an adverse impact of foreign
currency variations (-6% for the year), a negative effect of the changes
in scope (-2% in the year) and the unfavourable evolution of one-time
gains and CO, proceeds.

Like for like, Ebitda improved 2% in 2013, thanks to the combined
effect of our performance and innovation measures and price increases
that more than offset cost inflation and the adverse 56 million euros

impact of a reduction of our inventories. The Group continued to actively
increase prices although the impact on Ebitda for the year was limited
by price adjustments in a few number of countries and adverse mix
effects. The Group generated 450 million euros of Ebitda through cost
reduction measures and 220 million euros through innovation initiatives
in 2013, achieving its 2013 objective.

VOLUMES, SALES, EBITDA AND CURRENT OPERATING INCOME BY GEOGRAPHICAL AREA

NORTH AMERICA - VISIBLE OPERATING LEVERAGE IN THE SECOND HALF OF THE YEAR AND STRONG COST REDUCTIONS

_Variation
like-for-like

Variation

Volumes

- Cement (MT) 11.3 12.8 -12% -3%
- Pure aggregates (MT) 92.3 97.2 -5% 1%
- Ready-mix concrete (Mm?) 6.2 6.5 4% 2%
Sales (million euros) 3,137 3,375 -7% 5%
Ebitda (million euros) 560 558 - 18%
Ebitda Margin (% of sales) 17.9% 16.5% 140bps 190bps
COI (million euros) 405 360 13% 32%

(1) Variations like-for-like are calculated at constant scope and exchange rates, and excluding the one-time gains recorded for pensions (24 million euros in 2012 and

20 million euros in 2013).

Overall, market trends are solid in the region, onthe back of the recovery by volume growth across all product lines, after a first semester 2013

in the residential sector in the United States and the well-oriented
economy in Western Canada. The second half of the year was marked
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affected by adverse weather in our relevant regions in the United States,
as well as floods across Canada.



The region was impacted by targeted divestments achieved in line with
the Group’s strategy of focusing on the most promising geographic
areas in the United States and by the depreciation of the Canadian
dollar. Changes in scope had a negative impact on 2013 sales of -7%,
or -227 million euros, reflecting the divestment of two plants located
in Missouri and in Oklahoma (United States) at the end of November
2012, together with other smaller disposals of aggregates quarries.
Foreign exchange variations also lowered sales with the depreciation
of the Canadian and US dollar against the euro (negative impact of
-5%, or -159 million euros, on 2013 sales).

At constant scope and exchange rates, sales were up 5% compared
to last year, with solid price gains across all product lines and volumes
back to positive territory in the second half of the year.

< In the United States, housing starts continued to improve,
exceeding 900,000 units in 2013, while constrained public
spending continued to weigh on civil engineering. In this context,
volumes grew solidly in the second half of the year, supported by the
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recovery in the residential segment and partly catching up after a
first semester impacted by adverse weather in the Northeast region.
Like-for-like annual cement and ready-mix sales volumes decreased
3% and 2%, respectively, while yearly aggregates sales volumes
were slightly up 1%. Prices remained firmly up in all product lines,
driving sales up for the year.

In Canada, sales increased in the year, under the combined effect of
price gains and solid growth in Western Canada more than offsetting
a soft market in Quebec. Like-for-like annual cement sales volumes
decreased 2%, while 2013 aggregates and ready-mix sales volumes
improved 2% and 3%, respectively, supported by several projects
in Western Canada.

Ebitda increased 18% versus last year like-for-like (24 million euros in
2012 and 20 million euros in 2013), benefiting from operating leverage
as volumes recovered as well as solid pricing and a continuous focus on
cost-saving and innovation measures, and despite a negative impact
of stock movements (26 million euros in 2013).

WESTERN EUROPE - COST-CUTTING IN A CHALLENGING ENVIRONMENT; STABILIZATION AT A LOW LEVEL IN THE SECOND HALF OF THE YEAR

Variation like-for-

Variation like @
Volumes
- Cement (million tonnes) 14.0 16.4 -14% -3%
- Pure aggregates (million tonnes) 59.4 50.9 17% -3%
- Ready-mix concrete (million cubic meters) 9.1 9.8 -7% -5%
Sales (million euros) 3,256 3,181 2% -3%
Ebitda™ (million euros) 354 507 -30% -16%
Ebitda Margin® (% of sales) 10.9% 15.9% -500bps -170bps
COlI (million euros)® ! 87 316 -72% -34%

(1) Impacted by lower carbon credit sales: 62 million euros versus the year 2012.

(2) Variations like-for-like are calculated excluding the carbon credit sales, and at constant scope and exchange rates.
(3) The COI was impacted by the restarting of the depreciation of the assets in the UK: 80 million euros of additional depreciation in 2013 versus 2012, included in the

scope impacts.

In Western Europe, the market trends were contrasting within the
region, with an overall stabilization at low levels in the second half of
the year.

Changes in the scope of consolidation had a net positive impact on
sales, reflecting the impact of the completion of the Lafarge Tarmac
joint venture in the United Kingdom in January 2013. The effects of
the divestments of some assets required by the competition authorities
(notably a 1.4 million tonnes cement capacity plantand some ready-
mix plants) and the deconsolidation of 50% of the remaining assets of
Lafarge were more than offset by the impact of the integration of 50%
of the assets brought by Tarmac into the joint-venture. The impact of
foreign exchange rates was negligible.

At constant scope and exchange rates, sales were down 3% versus
last year, mainly driven by volume trends.

< In France, the construction market was quite resilient, supported
by several infrastructure projects and investments ahead of local
elections expected in 2014. The level of activity for the residential
sector remains quite low, with housing starts at 332,000 units in
2013, down 4% versus last year. Annual cement, aggregates and
ready-mix volumes were down 3%, 3% and 4% versus last year,
respectively, showing a stabilization from the second quarter.

In the UK, the construction market was down in the first quarter
of the year, but progressively improved from the second quarter,
supported by the housing segment. The joint venture Lafarge
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Tarmac started in January 2013. Overall, our sales went up in the
year, reflecting a higher proportion of aggregates and asphalt and
paving sales from the assets contributed to the joint venture by
Tarmac.

< Activity in Spain and Greece remained affected by the economic
environment. In Spain, both the residential and the infrastructure
sectors continued to be hampered by severe cuts in spending made
to address the public deficit, but our cement sales volumes were
flat, helped by lower margin sales of clinker. In Greece, cement
volumes were down 8% versus last year; in the second half of the
year though, our volumes benefited from an upswing, with GDP

contraction beginning to slow down and construction activity slightly
increasing from low levels. In a challenging environment, mitigating
actions, such as cost-saving, adapting our industrial network and
focusing on innovation and the development of exports continue
to be deployed in these two countries.

Ebitda was affected by lower carbon credit sales versus 2012 (impact
of -62 million euros for the full year) and by the scope impact on the
UK (negative impact of 42 million euros on 2013). Excluding these
impacts, and at constant foreign exchange rates, Ebitda was down
16% versus last year, with robust cost-cutting initiatives partly offsetting
the lower sales.

CENTRAL AND EASTERN EUROPE - LIMITED INFRASTRUCTURE SPENDING WEIGHED ON VOLUMES IN THE FIRST HALF OF THE YEAR

Variation like-for-
like @

Variation

Volumes

- Cement (MT) 12.5 13.2 -6% -5%
- Pure aggregates (MT) 20.7 223 7% -8%
- Ready-mix concrete (Mm?) 1.6 15 6% 6%
Sales (million euros) 1,145 1,270 -10% -8%
Ebitda™ (million euros) 201 256 -21% -14%
Ebitda Margin® (% of sales) 17.6% 20.2% -260bps -120bps
COI (million euros)'” 112 175 -36% -27%

(1) Impacted by the lower carbon credit sales: 23 million euros versus the year 2012.

(2) Variations like-for-like are calculated excluding carbon credit sales, and at constant scope and exchange rates.

The region has been impacted by limited infrastructure spending as a
result of lower EU funds available in Poland and Romania.

In this context, sales were down 10% versus last year, with an easing
decline in the third quarter and a stabilization in the fourth quarter,
thanks to normalized comparables and improved market trends in
Poland. The foreign exchange variations had a slightly negative effect
onsales (-1% in the year), while the divestment of our cement Ukrainian
operations negatively impacted our sales by 1% versus 2012.

At constant scope and exchange rates, sales were down 8% versus
2012.

< InPoland, building activity showed some softness in the first part of
the year, after having been bolstered by the European Cup Games
of June 2012 and EU funding. Cement sales volumes decreased
5% in 2013, but improved in the second part of the year, under
the combined effect of a normalized comparison base and the
increasing contribution from our innovation actions. Aggregates
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sales also experienced an improvement quarter after quarter, but
decreased versus last year. Average cement prices were lower than
the 2012 levels, mostly due to price erosion during the second half
of 2012.

< In Romania, cement sales were down 16% versus last year,
impacted by lower infrastructure spending and a competitive
environment.

< In Russia, market trends were positive, although our sales were
affected by the competitive environment and by production
limitations. Cement sales volumes were down 6% in the year.

In 2013, Ebitda decreased, hampered by a volume decline in the
cementand aggregates product lines, lower average prices in Poland,
23 million euros lower carbon credit sales versus last year and a
negative impact of stock movements (6 million euros) which more
than offset the cost reduction and innovation achievements.
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MIDDLE EAST AND AFRICA - HIGHER PRICING IN RESPONSE TO COST INFLATION AND SELF-HELP MEASURES - ROBUST PERFORMANCE

IN THE SECOND HALF OF THE YEAR

Variation
Variation like-for-like

Volumes
- Cement (MT) 444 45.2 2% -4%@
- Pure aggregates (MT) 8.9 8.6 4% 6%
- Ready-mix concrete (Mmq) 6.9 7.0 -1% -1%
Sales (million euros) 4,067 4,283 5% 2%
Ebitda (million euros) 1,153 1,242 -7% -
Ebitda Margin (% of sales) 28.4% 29.0% -60bps -50bps
COI (million euros) 847 913 -7% -

(1) At constant scope and exchange rates.
(2) Domestic only.

The region benefitted from well-oriented markets in most countries,
supported by significant needs for housing and infrastructure.

Overall, cement volumes trends improved quarter after quarter, as
actions to limit the effect of gas shortages in Egypt progressively showed
theirimpacts, and volumes were back in positive territory for this region
in the second half of the year.

Sales were impacted by a significant adverse impact of foreign
exchange rate variations (-7%, or -309 million euros, reduction of
2013 sales).

At constant scope and exchange rates, sales were up 2% versus 2012,
benefiting from price hikes in response to significant cost inflation, while
volumes experienced contrasting trends.

< Nigeria benefited from strong market trends. Cement sales
increased 10% year-to-date, with a double-digit volume growth
largely offsetting the price adjustment implemented in the first
quarter.

Algeria’s underlying market demand was strong throughout the
year, and our cement sales increased 9% versus 2012, supported
by the development of the sales of new cement products. Volumes
were up 1% compared with 2012, impacted by a 10-day work
stoppage in the first quarter. A new grinder, started recently, will
allow us to further capture market growth.

In Egypt, our cement sales volumes were affected by gas shortages.
This impact has eased throughout the year as we progressively
replaced gas by other fuels; after a first semester experiencing
volumes down 30%, volumes contracted 19% in the third quarter
and only 7% in the fourth quarter. Prices were raised in response
to high cost inflation.

< In Morocco, cement volumes were down 6% compared to 2012,
but stabilized from the second quarter with an easing comparison
base. Sales improved, supported by an increasing proportion
of value-added products and with the development of a strong
distribution network through franchises.

In Iraq, where cement demand remains strong, our sales were
impacted by Iranian imports.

South Africa benefited from positive market trends. Cement and
aggregates sales volumes grew 1% and 7% compared with 2012,
respectively, while ready-mix concrete sales volumes soared 14%
compared to 2012, supported by road projects and renewable
energy projects.

In Kenya, construction market growth was dampened as elections
were held in March 2013. Kenya experienced a 5% cementvolume
decline over last year, after a 12% cement volume growth in 2012.

< Syria continued to be impacted by the current environment.

At constant scope and exchange rates, Ebitda was stable compared
with last year, as the good performance in many countries was offset
by the effect of the production limitations in Egypt. Prices moved
higher in many markets in response to significant cost inflation. Ebitda
experienced double-digit growth both in the third and fourth quarters,
with a positive contribution from the vast majority of the countries. The
Ebitda resilience and its strong improvement in the second half of the
year was achieved through improving volume trends in the second
semester, significant cost-saving and innovation measures combined
with pricing gains in many countries in response to cost inflation, and
despite an adverse destocking effect (-18 million euros for the year).
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LATIN AMERICA - MODERATE MARKET GROWTH IN A STRONG INFLATION ENVIRONMENT

Variation
Variation like-for-like "

Volumes
- Cement (MT) 8.8 9.2 -4% 1%
- Pure aggregates (MT) 2.8 2.7 2% 2%
- Ready-mix concrete (Mm?) 1.2 1.1 10% 10%
Sales (million euros) 869 961 -10% 5%
Ebitda (million euros) 240 296 -19% -1%
Ebitda Margin (% of sales) 27.6% 30.8% -320bps -170bps
COI (million euros) 202 256 -21% -3%

(1) Variations like-for-like are calculated at constant scope and exchange rates, and excluding the 15 million euros one-time gain recorded in Q4 2012.

In Latin America, market trends were positive overall. Sales were
affected by a significant adverse impact of currency fluctuations (-11%
year-to-date, or -94 million euros), primarily due to the depreciation
of the Brazilian real versus the euro. Additionally, the deconsolidation
of our Mexican cement operations now combined with Elementia
assets from August 2013 and the divestment of our Honduras cement
activities completed mid-November 2013 reduced annual sales by 4%.

At constant scope and exchange rates, sales grew 5% like-for-like in
the year, with higher prices and volumes.

< In Brazil, the construction market experienced subdued growth.
The impact of the development of infrastructures ahead of the sports
events coming in 2014 and 2016 was mitigated by the economic

backdrop characterized by cost inflation and significant exchange
rate fluctuations. Year-to-date domestic cement sales were up 3%,
with some pricing gains in response to significant cost inflation, while
volumes were somewhat hindered by some production limitations
inthe last quarter.

< In Ecuador, construction markettrends were solid throughout the year,
supported by higher demand in the infrastructure segment. Cement
sales were up 12% versus 2012, with higher prices and volumes.

At constant scope and exchange rates, and excluding the one-time
gain of 15 million euros recorded in the fourth quarter 2012, Ebitda
was down 1% year-to-date, reflecting the inflationary environment and
some production limitations in Brazil.

ASIA - POSITIVE MARKET TRENDS - EARNINGS GROWTH IN 2013 DESPITE NEGATIVE IMPACT OF THE CURRENCY FLUCTUATIONS

Variation like-for-
like "

Variation

Volumes

- Cement (MT) 45.8 443 3% 3%
- Pure aggregates (MT) 8.7 6.6 32% 30%
- Ready-mix concrete (Mm?) 5.7 5.9 -4% -1%
Sales (million euros) 2,724 2,746 -1% 5%
Ebitda (million euros) 594 564 5% 13%
Ebitda Margin (% of sales) 21.8% 20.5% 130bps 140 bps
COI (million euros) 422 393 7% 16%

(1) At constant scope and exchange rates.

In Asia, market trends were positive in most countries in which we
operate, but our sales were impacted by the effect of foreign exchange
fluctuations that lowered sales by 6% or 161 million euros for the year.

At constant scope and exchange rates, sales grew 5% year-to-date,
with higher volumes and pricing gains in response to cost inflation.
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< The Philippines benefited from buoyant market trends and the
start-up of a new grinding facility in the second quarter, bolstering
cement volumes, up 9% year-to-date, while prices rose solidly
to offset cost inflation. However, the construction market was
temporarily hit by the Yolanda typhoon in the fourth quarter.



< In Malaysia, sales were up 1% in the year. Cement sales volumes
slightly increased by 1%. Average cement prices were lower than
the price levels of last year, mostly reflecting price erosion during the
second half of 2012, butimproved in the second semester of 2013.

In India, our regions were resilient despite a slowdown in the
economy ahead of the 2014 elections, impacting the construction
sector in the last part of the year. Our cement sales volumes
increased 2% year-to-date while prices improved to mitigate the
impact of cost inflation. Our ready-mix sales volumes were down
11% versus 2012, but we were able to raise prices in response to
cost inflation. Our new 2.6 million tonnnes cement plant located
in Rajasthan successfully started in the fourth quarter 2013 and
should help us to continue to benefit from market growth in the
coming years.
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< In China, cement sales volumes were up 3% over the year. Average
price levels were slightly below last year's levels, with contrasting
trends by region

< In South Korea, improved market trends supported an acceleration
of the pace of the volume growth quarter after quarter. Domestic
cement volumes were up 5% versus last year.

The devaluation of several currencies of the region against the euro
reduced Ebitda by 8% over the year. At constant scope and exchange
rates, Ebitda increased 13% versus 2012, supported by volume growth,
pricing gains to face overall cost inflation, the visible impact of cost
cutting and innovation measures and the effect of lower coal prices
in China.

CONSOLIDATED OPERATING INCOME AND CONSOLIDATED NET INCOME

The table below shows our operating income and net income for the period ended December 31, 2013 and 2012:

Variation %

(million euros)

Ebitda 3,102 3,423 -9%
Depreciation (1,027) (1,010) 2%
Current Operating Income 2,075 2,413 -14%
Net gains on disposals 295 53

Other operating income (expenses) (350) (546)

Operating Income 2,020 1,920 5%
Net financial (costs) (1,041) (1,095) -5%
Of which:

Financial expenses (1,177) (1,255) -6%
Financial income 136 160 -15%
Share of net income (loss) of associates 19 5

Income before Income Tax 998 830 20%
Income tax (262) (292) -10%
Net Income from continuing operations 736 538 37%
Net income from discontinued operations 46 16

Net income 782 554 41%
of which part attributable to:

Owners of the parent company 601 365 65%
Non-controlling interests 181 189 -4%

Depreciation was 1,027 million euros in 2013 versus 1,010 million
euros in 2012, with the restarting of the depreciation in the United
Kingdom (80 million euros of additional depreciation in 2013 versus
2012), partly offset by the impact of the divestment of some US
operations and the effect of the changes in foreign exchange rates.

Net gains on disposals were 295 million euros in 2013 versus 53
million euros in 2012, and mainly comprise the gain of the divestment
of our Honduras operations and the positive effect of the creation of a
joint-venture with Elementia in Mexico.

Other operating expenses primarily reflect the impact of impairments
and restructuring. They amounted to 350 million euros in 2013 versus
546 million euros in 2012. In 2013, the Group recorded 157 million
euros of restructuring charges as part of executing its cost-cutting
program, and 125 million euros of impairment on various assets, mostly
located in Europe. In 2012, the Group recorded 204 million euros of
restructuring costs in the context of the implementation of its new
country-based organization, and 200 million euros of impairment of
goodwill and other assets given the economic conditions in Greece.
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Operating income improved 5% to 2,020 million euros, as the lower
restructuring and impairment charges recorded over 2013 and higher
gains on disposals versus last year more than offset the impact of the
lower current operating income.

Net financial costs, comprised of financial expenses on net debt,
foreign exchange, and other financial income and expenses, at
1,041 million euros in 2013 versus 1,095 million euros in 2012,
decreased 5%.

The financial expenses on net debt decreased to 834 million euros from
889 million euros, reflecting the effect of a lower average net debt as we
successfully implemented our deleveraging action plan. The average
interest rate on our gross debt, at 6.2%, was stable versus 2012 and
benefitted from the temporary drawing of short term debt during the
year, as proceeds from divestments were mostly received in the second
half of the year. It is worth noticing that the spot average rate on gross
debtat December 31, 2013 stands at 6.5%.

Foreign exchange resulted in a loss of 52 million euros in 2013
compared with a loss of 23 million euros in 2012, primarily relating to
debt placed by certain countries in a currency different from the local
currency, and for which no hedging market is available.

Other financial costs were reduced to 155 million euros in 2013 versus
183 million euros in 2012, and mainly comprise bank commissions,
the amortization of debt issuance costs, and the net interest cost related
to pensions.

The contribution from our associates represented a net gain of
19 million euros in 2013, versus 5 million euros in 2012, thanks to a
strong improvement of results generated by Unicem in Nigeria, while
the contribution of the 20% ownership in Siniat (Gypsum operations

(1) Netincome/loss attributable to the owners of the parent company.
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in Europe and Latin America) was impacted by a non-recurring
depreciation charge recorded in the first quarter of 2013.

Income tax was 262 million euros in 2013, corresponding to an
effective tax rate of 27% notably benefitting from the one-time effect
of the divestment of our Honduras activities. In 2012, the effective tax
rate was 35%, impacted by a non-deductible impairment charge on
goodwill.

Net income from continuing operations increased by 37%, from
538 million euros to 736 million euros, as the lower impairment
and restructuring charges and higher gains on disposals more than
compensated the decrease in Ebitda.

Net income from discontinued operations was a gain of 46 million
euros in 2013, versus a gain of 16 million euros last year, notably
reflecting the net gain achieved on the divestment of our Gypsum
operations in North America completed at the end of August 2013.

Net income Group share” was 601 million euros in 2013 compared
to 365 million euros in 2012, benefitting from the net gain on the
divestment of our operations in Honduras (172 million euros after tax),
and considering the 200 million euros impairment charge on Greek
assets recorded in 2012.

Non-controlling interests slightly decreased to 181 million euros versus
189 million euros in 2012, mostly reflecting the effect of lower volumes
in Egypt.

Basic earnings per share was 2.09 euros in 2013, compared to
1.27 euros in 2012, reflecting the strong improvement in netincome
attributable to the owners of the parent company over the year, while
the average number of shares was relatively stable.
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LIQUIDITY AND CAPITAL RESOURCES
-

2.4.1 GROUP FUNDING POLICIES

The Group financial policies are defined by the Group Executive
committee. They are aiming at ensuring a strong financial structure and
the Group ability to face its obligations. These policies deal particularly
with the targeted Group financial structure and financial ratios, the
average maturity of the Group debt, the Group exposure to interest
rates and the level of committed credit facilities. These elements are
monitored on a regular basis. In accordance with these policies, an
important part of the indebtedness is long term. Committed and unused
medium term credit lines are constantly maintained.

Lafarge is subject to foreign exchange risks as a result of either its
ownership of companies which operate in geographies where the
functional currency is different from the ultimate Group functional
currency (the euro), or as a result of transactions being conducted by
Group companies in a currency which is different from their functional
currency.

The Group policy is for group companies to borrow, to the extent
possible, in the same currency that the currency of their cash flows.

However, for companies that have excess cash balances in emerging
market currencies, the Group policy is to make sure, to the extent
possible, that these excess cash balances be translated in either US
dollars or euros to protect these assets against any possible devaluation.

Regarding foreign exchange risks linked to the Group transactions, the
Group policy is, as much as possible and as early as possible, to hedge
these risks by using mostly forward sales or purchases of currencies.

2.4.2 CASH FLOWS

During the periods presented, the main sources of liquidity were:
< cash provided by operating activities;
< cash provided by the divestment of assets;

< cash provided by the issuance of bonds and commercial paper,
of share capital, and set up of short and medium term credit lines.

COMPONENTS OF CASH FLOW

(million euros) 2013 2012
CASH FLOW FROM CONTINUING OPERATIONS 1,291 1,580
Changes in operating working capital items excluding financial expenses and income taxes (36) (304)
Net operating cash generated/(used) by continuing operations 1,255 1,276
Net operating cash generated/(used) by discontinued operations 1 22
Net operating cash generated/(used) by operations 1,256 1,298
Net cash provided by/(used in) investing activities from continuing operations 39 (323)
Net cash provided by/(used in) investing activities from discontinued operations (2) (4)
Net cash provided by/(used in) investing activities 37 (327)
Net cash provided by/(used in) financing activities from continuing operations (460) (1,348)
Net cash provided by/(used in) financing activities from discontinued operations - -
Net cash provided by/(used in) financing activities (460) (1,348)
INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS 833 (377)
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a) Net cash provided by operating activities

Net operating cash generated by continuing operations was
1,255 million euros in 2013 (versus 1,276 million euros in 2012).

Net operating cash generated by continuing operations was almost
stable, as the solid improvement of working capital™ performance
offset the decrease in Ebitda.

The Group pursued its efforts on this topic in 2013, with a particular
focus on stock management optimization and a more effective
negotiation to extend payment times to our suppliers. These efforts
entailed close internal collaboration at every level of the Group between
all the teams involved (commercial, industrial, purchasing, finance,
etc.). Compared to the end of December 2012, strict working capital
expressed as a number of days of sales was reduced by 3 days.

See Section 2.2.4 (Reconciliation of non-GAAP financial measures)
for more information on cash flow from operations.

h) Net cash provided by (used in) investing
activities
Net cash provided by investing activities from continuing operations

was 39 million euros (compared with 323 million euros of net cash
used in 2012).

Sustaining capital expenditures were maintained stable versus 2012,
representing a total of 391 million euros spentin 2013.

Capital expenditures for productivity projects and for the building of new
capacity amounted to 655 million euros, reflecting a strict discipline in
capital expenditures. They mostly comprise investments in on-going
new cement plants projects in Russia and India and in the plants
of Exshaw and Ravena in North America, as well as fast-return new
grinding capacities in the Philippines, Algeria and Brazil.

Net of net debt disposed of, and including the proceeds of the disposals
of ownership interests with no loss of control, the divestment operations
have reduced, net of selling costs, the Group’s financial net debt by
1,283 million euros in 2013. They mainly comprise 0.5 billion euros
of proceeds received from the sale of US Gypsum assets, a 0.2 billion
euros capital injection of the new partner in India, the divestment of
a few aggregates quarries in the United States, the sale of cement
operations in Ukraine and Honduras and the proceeds related to the
disposal of some UK assets.

See Section 1.2.8 (Recentacquisitions, partnerships and divestitures)
for more information.

c) Net cash used in financing activities

At December 31, 2013, total net debt amounted to 10,330 million
euros (11,317 million euros at the end of December 2012).

The net consolidated debt was reduced by a further 1 billion euros
reflecting the forceful deleveraging actions taken throughout the year.

Net debt stood at 10,330 million euros at year-end. Adjusted for the 380
million euros (total enterprise value) of secured divestments announced
around the year end and closed mid February 2014 (disposal of the
20% remaining stake in gypsum operations in Europe and Latin
America for 145 million euros announced in December 2013 and
sale of some aggregates assets in Maryland for an enterprise value of

320 million dollars announced in January 2014), the year-end Group
net debt would stand below 10 billion euros.

See Note 25 (Financial debt) to the consolidated financial statements
for more information on our financing.

<= |LONG AND MEDIUM TERM DEBT

In general, medium and long-term financing needs are met through
bond issuances, in particular in the framework of its Euro Medium
Term Notes (EMTN) program and also through bank borrowings.
Under the EMTN program, Lafarge has a maximum available
amount of 12,000 million euros of which 9,702 million euros is used
at December 31, 2013.

Long and medium-term debt securities issuances in 2013
and 2012

During 2013 and 2012, the principal financing transactions have
been the following:

Under the EMTN Program
< on September 30, 2013, issue of a 750 million euros bond, bearing
afixed interest rate of 4.75% with a 7-year maturity;

on March 15,2012, issue of a 50 million euros private placement,
bearing a fixed interest rate of 5.25% with a 5-year maturity;

onJune 19, 2012, issue of a 40 million euros private placement,
bearing a fixed interest rate of 5.375% with a 5-year maturity. This
debt comes in addition to the 500 million euros bond issued on
June 26, 2007;

onJuly9, 2012, issue of a 500 million euros bond, bearing a fixed
interest rate of 5.875% with a 7-year maturity;

onJuly 10, 2012, issue of a 175 million euros private placement,
bearing a fixed interest rate of 5% with a 5-year-and-a-half maturity;

Outside the EMTN Program

< on October 12, 2012, issue of a private placement for 50 million
euros with a 7-year maturity, bearing a floating interest rate of Euribor
3M + 2% at December 31, 2013.

Lafarge S.A. has notissued any bond or other related security in 2013
outside the EMTN program.

Bank loans

< on June 28, 2013, a 120 million euros bank loan was signed,
bearing a floating interest rate of Euribor 6M + 1.9% with a 3-year
maturity;

onJuly 24,2013, a 300 million euros bank loan was signed, bearing
afloating interest rate of Euribor 6M + 2.85% with a 7-year maturity;

on December 10, 2013, a 100 million euros bank loan was signed,
bearing a floating interest rate of Euribor 3M + 2.0%, with a 5-year
maturity. This loan was not drawn on December 31, 2013 and may
be drawnin May 2014 ;

on December 17,2013, a 150 million euros bank loan was signed,
bearing a floating interest rate of Euribor 3M + 2.05% with a 4-year
maturity. This loan was not drawn on December 31, 2013 and may
be drawn in May 2014.

(1) Strictworking capital: requirements trade receivables plus inventories less trade payables.
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Principal debt repayments in 2013
< onJune 28, 2013, Lafarge S.A. repaid a 165 million euros bank
loan;

< on October 15, 2013, Lafarge S.A. repaid an installement of a
Schuldschein borrowing for 64 million euros;

< onDecember4, 2013, Lafarge S.A. repaid a 500 million euros bond.

<= SHORT-TERM DEBT

Short-term needs are met mainly through the use of bank loans, the
use of bank credit lines, the issuance of commercial paper, as well as
the use of our securitization programs.

Lafarge currently has a euro-denominated commercial paper program,
with a maximum available amount of 3,000 million euros. At December
31,2013, 7 million euros in commercial paper were outstanding under
this program.

Lafarge also currently has securitization programs, for which detailed
information is given in Note 17 (Trade receivables) to the consolidated
financial statements.

<= COMMITTED CREDIT LINES

The group maintains committed credit lines with various banks (mainly
at Lafarge S.A. level) to ensure the availability of funding on an as-
needed basis.

The syndicated credit facility signed in 2004 for a 5-year term and an
initial amount of 1,850 million euros, has been amended several times
successfully. Through the last amendment of March 19, 2012, the
amountwas reduced to 1,235 million euros and the maturity extended
to July 28, 2015 for 1,200 million euros. This syndicated credit facility
contains an optional exit mechanism, on an individual basis for each
participating bank, if the consolidated net debt to Ebitda ratio is higher
than4.75. Such an event would not be considered an event of default
and would have noimpact on the status of the Group’s other financing
arrangements.

In addition, eleven bilateral committed credit lines initially maturing in
2014, 2015 and 2016 for a total amount of 1,750 million euros have
been renegotiated in 2013, with an updated maturity of 2016 for 350
million euros, 2017 for 700 million euros and 2018 for 700 million
euros. Additionally a new 50 million euros committed credit line has
been implemented.

At December 31, 2013, committed credit lines amounted to 3,435
million euros (compared with 3,435 million euros at December 31,
2012), fully available on December 31, 2012 (also fully available at
December 31, 2012). The average maturity of these credit facilities
was approximately 2.8 years at the end of 2013 versus 2.5 years at
theend of 2012.

In addition, we have a 450 million euros undrawn financing at
December 31, 2013 maturing on June 22, 2020. This specific
financing set-up in 2012, and the utilization of which would be
considered as a private placement outside the EMTN program, is not
considered in the committed credit lines amount disclosed above.

<= (CASH AND CASH EQUIVALENTS

Cash and cash equivalents amounted to 3,346 million euros at year-
end 2013, with 39% of this amount denominated in euros and the
remainder in a large number of other currencies.

<= (CASH MANAGEMENT

In order to ensure that cash surpluses are used efficiently, cash pooling
structures on a country-by-country basis were adopted in a number

OPERATING AND FINANCIAL REVIEW AND PROSPECTS

2.4 Liquidity and capital resources

of cases. A centralized cash management process was established
for most of the euro-zone countries, and the centralization of cash
management was also extended to significant non-euro countries
(suchas Hungary, Poland, Romania, Switzerland, the United Kingdom
and the United States). Local cash pools have also been set up in other
parts of the Group.

Owingtolegal or regulatory constraints or national regulations, Lafarge
does not operate a fully global centralized cash management program.
However, the policies set by senior management tend to maximize cash
recycling within the Group. Where cash cannot be recycled internally,
cash surpluses are invested in liquid, short-term instruments.

<= SHARE CAPITAL

See Section 6.2.1 (Share capital), Note 15 (Other financial assets) to the
statutory accounts and Note 20 (Equity) to the consolidated financial
statements for information on the share capital of Lafarge S.A.

2.4.3 LEVEL OF DEBT AND FINANCIAL RATIOS

See Note 25 (Debt) to the consolidated financial statements for more
information on debt.

a) Total debt

On December 31, 2013, total debt amounted to 13,662 million euros
(compared with 14,035 million euros in 2012) excluding put options
on shares of subsidiaries and the impact of derivative instruments. At
the end of 2013, 7 million euros of short-term debt were reclassified
to long-term debt on the basis of the Group's ability to refinance this
obligation using the available funding provided by medium and long-
term committed credit lines.

Long-term debt totalled 10,782 million euros at year-end 2013
compared with 11,212 million euros at year-end 2012. Approximately
32% of the 2013 long-term debt is due to mature after 2018. Long-term
debt mainly comprises fixed-rate debt (after taking into account interest
rate swaps). Most of this debt is denominated in euros and US dollars.

At December 31, 2013, short-term debt (including the current portion
of long-term debt) amounted to 2,880 million euros (compared with
2,823 million euros in 2012).

At December 31, 2013, the average spot interest rate on total debt
after swaps was 6.5%, compared to 6.4% at December 31, 2012. The
average annual interest rate on debt after swaps was 6.2% in 2013 as
in2012. (see Section 2.4.4 - Rating).

See Section 5.1.1 (b) (Financial and market risks) and Notes 25 (Debt)
and 26 (Financial instruments) to the consolidated financial statements
for more information.

h) Net debt and net debt ratios

The net debt, which includes put options on shares of subsidiaries and
derivative instruments, totalled 10,330 million euros at December 31,
2013 (compared with 11,317 million euros at December 31, 2012).

The net debt-to-equity ratio stood at 63% at December 31, 2013
(compared with 64% at December 31, 2012).

The cash flow from operations to net debt ratio stood at 13% at
December 31, 2013 (compared with 14% at December 31, 2012).

See Section 2.2.4 (Reconciliation of non-GAAP financial measures)
for more information on these ratios.
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c) Loan agreements

Some of the loan agreements contain restrictions on the ability of
subsidiaries to transfer funds to the parent company in certain specific
situations. The nature of these restrictions can be either regulatory,
when the transfers of funds are subject to approval by local authorities,
or contractual, when the loan agreements include restrictive provisions,
such as negative covenants on the payment of dividends. However,
we do not believe that any of these covenants or restrictions, which
relate to just a few loans, will have any material impact on our ability to
meet our obligations.

See Section 5.1.1 (b) (Financial and market risks).

At December 31, 2013, the financing contracts of Lafarge S.A. do not
contain any financial covenants. A few subsidiaries’ loan agreements
include such provisions. These subsidiaries are located in the following
countries: Bangladesh, Ecuador, India, Pakistan, Qatar and United
Arab Emirates. Debt with such financial covenants represents
approximately 2% of the total Group debt excluding put options on
shares of subsidiaries at December 31, 2013. For most of them, these
financial covenants have a low probability of being triggered. Given
the split of these contracts on various subsidiaries and the quality
of the Group’s liquidity through its access to committed credit lines,
the existence of such clauses cannot materially affect the Group’s
financial situation.

See Note 25 (e) (Debt) to the consolidated financial statements.

2.44 RATING

Because external sources are used to finance a significant portion of
the Group capital requirements, access to global sources of financing is
important. The costand availability of unsecured financing are generally
dependent on short-term and long-term credit ratings. Factors that are
significant in the determination of credit ratings or that otherwise could
affect the ability to raise short-term and long-term financing include:
the level and volatility of earnings, the relative positions in the markets in
which Lafarge operates, the global and product diversification, the risk
management policies and the financial ratios, such as net debt to total
equity and cash flow from operations to net debt. Credit rating agencies
are expected to focus, in particular, on the ability to generate sufficient
operating cash flows to cover the repayment of debt. Deterioration
in any of the previously stated factors or a combination of these
factors may lead rating agencies to downgrade credit ratings, thereby
increasing the cost of obtaining unsecured financing. Conversely, an
improvement in these factors may prompt rating agencies to upgrade
credit ratings.

Since the filing of the previous Registration Document, the credit ratings
for Lafarge's short and long-term debt evolved as follows:

03/17/2011 08/05/2011 03/13/2012 08/12/2013 11/12/2013

Standard Short-term B
&Poor's  rating

Long-term BB+ BB+ BB+

rating (stable outlook) (negative outlook) (stable outlook)
Moody’s  Short-term

rating

Long-term Bal Bal

rating (stable outlook) (negative outlook)

See Section 5.1.1 (b) (Financial and market risks - indebtedness and credit ratings) for information on the financial impact of changes to

Lafarge's credit ratings.
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CORPORATE GOVERNANCE AND COMPENSATION

3.1 Declaration in terms of corporate governance — Governance code of reference

DECLARATION IN TERMS OF CORPORATE GOVERNANCE —
GOVERNANCE CODE OF REFERENCE
-

LEGAL FRAMEWORK:

French listed companies are required to publish a statement of corporate governance specifying which Code they are voluntarily referring to
and indicating, where appropriate, the provisions of this Code of corporate governance that have not been applied and the reasons for which
they have not been implemented (Article L. 225-37 of the French Commercial Code).

The Code of Corporate Governance which the Company referstois the
“Code of the Corporate Governance of Listed Corporations” published
by the Afep (Association frangaise des entreprises privées) and the
Medef (Mouvement des entreprises de France), named the “Afep-
Medef Code”.

This Code, which is available online on www.medef.com or www.afep.
com, consolidates the various corporate governance principles and
recommendations of the Afep and the Medef in its June 2013 version.

The Lafarge S.A. Board of Directors considers that these
recommendations are in line with the corporate governance principles
of the Company.

In accordance with this Code and French law, companies that refer
to this Code must state in their Registration Document how these
recommendations have been implemented and explain, if need be,
the reasons why they have not been fully complied with. Explanations
regarding compliance by Lafarge S.A. will be mentioned in this
Chapter 3.

See Section 3.7 (Implementation of the principle “Comply or Explain” of
the Afep-Medef Code) for a consolidated presentation of the provisions
of the Code which are not applied by the Company.

3.1

BOARD OF DIRECTORS -

CORPORATE OFFICERS

.

LEGAL FRAMEWORK:

Under French law, the Chairman and Chief Executive Officer as well
as the members of the Board of Directors are considered
as the "Corporate Officers" (mandataires sociaux) of Lafarge S.A.

At present, the Board of Directors of Lafarge S.A. consists of
15 members with largely international backgrounds that bring to the
Board of Directors diverse complementary expertise and experience.
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The Board’s composition was modified during the 2013 financial year
as aresult of the following events:

< Mr Michel Bon did not ask for the renewal of his office as Director
upon expiration of his term of office at the end of the General
Meeting held on May 7, 2013;

< Shareholders at the General Meeting held on May 7, 2013
re-appointed Mrs Hélene Ploix as well as Messrs Bruno Lafont
(Chairman and Chief Executive Officer), Oscar Fanjul (Vice-
Chairman of the Board), Philippe Charrier and Juan Gallardo as
Directors.

In addition, the Board of Directors held following the General Meeting
of May 7, 2013 renewed Mr Bruno Lafont as Chairman and Chief
Executive Officer. Mr Bruno Lafont is the only Board member exercising
executive functions within the Group.

These changes to the Board are set out in the table in Section 3.1.3,
which also summarizes various other information relating to the Board’s
composition.



GENERAL INFORMATION ON DIRECTORSHIPS
AT LAFARGE

Several Board members have professional dealings with the Group and
therefore have a good understanding of the Group’s activities. Other
Directors are not as close to our business and bring to the table other
experience, a global understanding of business matters and the ability
to benchmark the Group’s activities against practices and standards
in other industries.

In accordance with the Director’s Charter, each Board member must
carry out his duties with full freedom of judgment. Proposals for the
election of a new Director when their nomination is on the agenda, are
made by the Corporate Governance and Nominations Committee.

The Company’s current Articles of Association provide that:
< Directors are appointed for a 4-year office term;
< Directors must not be over 70 years old; and

< ecach Director must hold a minimum of 1,143 shares of the
Company in registered form.

A proposal to amend the age limit set out in the Articles of Association for
Directors will be put to the vote at the next General Meeting convened
on May 7, 2014. The current provisions of the Articles of Association
(which provide that no Director may be over 70 years of age) are more
restrictive than the fallback provisions proposed by the French Code
of Commerce and according to which, in the absence of specific
provisions in the articles of association, “the number of directors having
reached 70 years of age may not exceed one third of the directors in
office”.

The Company'’s current provisions in the Articles of Association are
also more restrictive than most provisions adopted by other CAC 40
companies and no longer seem appropriate in light of the current
evolution of society given the extension of the average working life of
executive officers which in turn delays their availability for directorships.
A measured relaxation of these provisions in line with the fallback
position of the French Code of Commerce would in future enable the
Company to keep benefiting from the experience and expertise of high
quality directors, when appointing or renewing their terms of office.

Consequently, the following amendments to the Articles of Association
will be put to the vote of the shareholders at the General Meeting called
onMay7,2014:

< nodirector to be over 73 years of age; and

< the number of directors having reached 70 years of age may not
exceed one third of the directors in office.

These amendments would have immediate effect and the first
consequence would be that the terms of office of Mrs Hélene Ploix
and Mr Michel Rollier would no longer expire by anticipation following
the General Meeting of May 7, 2014.

REPRESENTATION OF EMPLOYEES ON THE BOARD OF
DIRECTORS

LEGAL FRAMEWORK:

Boards of Directors of entities that meet the criteria set out by French
law must include Directors representing employees. When more than
12 Directors sit on the Board, the number of Directors representing
employees must at least correspond to 2 (article L. 225-27-1
of the French Commercial Code).

CORPORATE GOVERNANCE AND COMPENSATION

3.1 Board of Directors - Corporate Officers

Two representatives of the Works council attend Board meetings.

There is no Director representing either employee shareholders or
employees as of the date of publication of this Registration Document.

Further to the entry into force of the new law on representation of
employees on Boards of Directors described above, amendments to
the Articles of Association of the Company will be put to the vote of the
next General Meeting of Lafarge S.A. in order to lay down the procedure
for nominating two Directors representing employees on the Board
of Directors. These two Directors will have to be nominated within six
months following the General Meeting, before November 7, 2014.

The draft resolution approved by the Board of Directors which will be
put to the vote of the General Meeting provides that the first Director
representing the employees will be appointed by the Works Council
of Lafarge S.A., and the second one by the European Works Council,
provided that and for as long as the Board of Directors comprises more
than 12 members elected by the general shareholders’ assembly.

This combined appointment method is considered the most suitable
fora global group such as Lafarge. Lafarge S.A.'s Works Councilis-asa
matter of fact - the body receiving the most comprehensive and regular
information on the issues affecting the Group, and will be the body
solicited on the parent company’s strategic approach. Lafarge S.A.’s
Works Council is the most relevant body representing the employees for
the appointment of the first Director who will represent the workforce.
The appointment of the second of such Directors by the European
Works Council - the Group’s most international body representing
staff, comprising representatives of the operating companies located
in different European countries - aims to take into account this
international dimension and to encourage European representation
of the employees in the Board of Directors.

Having been consulted pursuant to the applicable legislation, Lafarge
S.A.’s Works Council has expressed a favorable opinion in relation to
the proposed appointment procedures.

See Section 6.2.5 (Articles of Association (statuts)) for more information
on the rules governing the Board of Directors.

3.1.1 FORM OF ORGANIZATION OF GOVERNANCE —
BOARD OF DIRECTORS — CHAIRMAN AND CHIEF
EXECUTIVE OFFICER — VICE-CHAIRMAN

a) Chairman of the Board and Chief Executive
Officer

LEGAL FRAMEWORK:

The governance structure of a French public limited liability
company (i.e.: a one-tier Board of Directors or a two-tier Board with
a Management Board and a separate Supervisory Board) is chosen
by the shareholders in General Meeting. For companies with a one-

tier Board, it is up to the Board of Directors to decide whether or not
the functions of Chairman and Chief Executive Officer need to be
separate. For these types of companies, general management can be
assumed by the Chairman of the Board (in this case the functions of
Chairman and CEO are unified). It can also be transferred to a person
other than the Chairman, the Chief Executive Officer (separation of
functions) (Article L. 225-51-1 of the French Commercial Code).

On May 28, 2002, the General Meeting of Lafarge S.A. resolved to
amend the Articles of Association of the Company, providing that the
Company would be managed through a one-tier Board structure.
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At its May 3, 2007 meeting, and further to the recommendations of
the Nominations Committee, the Lafarge Board of Directors resolved
that it was in the best interest of the Company to unify the functions of
Chairman of the Board and Chief Executive Officer. On the same date,
it decided to confer these functions to Mr Bruno Lafont.

This type of governance is very common in French issuing companies
with a Board of Directors. It is deemed appropriate given the
organization and operating mode of Lafarge, offering a reactive and
efficient decision making process which maintains and reinforces
alignment within the organization. This type of governance structure
is exercised in compliance with the specific powers of each governing
body (General Meetings, Board of Directors, Executive Officers),
particularly in terms of control over management of the Group’s activity.

The presence of a majority of independent Directors on the Board
together with the framework set by the Board’s internal regulations
which in particular provide for the election of an independent Vice-
Chairman of the Board (Lead Independent Director) with specific
powers, ensure compliance with corporate governance best practices.
It was noted by the Board of Directors during its self-assessment
conducted at the beginning of 2013 that the governance structure
of the Company allowed for a balanced functioning of the Board, in
compliance with corporate governance best practices.

See Section 3.1.2 (Powers of the Chairman and Chief Executive Officer)
for further information regarding the powers ofthe Chairman and Chief
Executive Officer and their limitations, as well as the paragraph below
for information on the missions of the Vice-Chairman of the Board
(Lead Independent Director).

h) Vice-Chairman of the Board (Lead Independent
Director)

This office is currently held by Mr Oscar Fanjul.

In accordance with its internal regulations, the Board elects a Vice-
Chairman of the Board (Lead Independent Director) from amongst the
Directors who are classified as independent for a one-year renewable
term of office upon recommendation by the Corporate Governance
and Nominations Committee.

He is elected at the Board of Directors meeting following the annual
Shareholders’ Meeting of the Company.

The Vice-Chairman of the Board is a member of the Corporate
Governance and Nominations Committee and of the
Remunerations Committee.

He chairs meetings of the Board in the absence of the Chairman and
Chief Executive Officer and, in particular, chairs the Board of Directors’
discussions at least once per year to assess the performance and set
the remuneration of the Chairman and Chief Executive Officer, such
discussions taking place in the absence of the latter.

Likewise, should he consider it necessary, the Vice-Chairman may
arrange, in advance of the meeting of the Board of Directors during
which the assessment of the Board is scheduled to take place, a
separate meeting of the independent Directors to consult on, coordinate
and facilitate the communication of any recommendations by these
Directors.

More generally, as provided for in the Articles of Association (Article 16),
ameeting of the Board may be convened and then chaired by the Vice-
Chairman if the Chairman and Chief Executive Officer is unavailable.

Since the agenda of Board meetings is prepared in conjunction with
the Vice-Chairman, the Chairman and Chief Executive Officer will send
him a draft version before convening the meeting. Where appropriate
after consulting with the other Committee Chairmen, the Vice-Chairman
may propose adding further points to this agenda. The Vice-Chairman
may also propose convening an unscheduled meeting of the Board
of Directors to the Chairman and Chief Executive Officer to consider a
particular issue, the importance or urgent nature of which would justify
holding such an exceptional meeting.
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Such requests may not be dismissed without good reason.

Onanannual basis, the Vice-Chairman draws up and presents to the
Board an activity report helping it to assess the performance of his
role and duties, particularly with regard to monitoring all the corporate
governance-related issues in conjunction with the Chairman and Chief
Executive Officer, and the use of his specific powers.

As part of this role of monitoring corporate governance-related issues,
the Vice-Chairman’s duties include coordinating within the Corporate
Governance and Nominations Committee the proper implementation of
procedures to identify, analyze and provide information about situations
that could possibly fall within the scope of the management of conflicts
of interest within the Board of Directors.

See Section 3.2.3 (Self-assessment by the Board, Committees,
Chairman and Chief Executive Officer — Activity report of the Vice-
Chairman) for the principal findings of the Vice-Chairman’s activity
report for 2013.

c¢) Secretary of the Board

The Board of Directors appoints a Secretary of the Board, who may
be selected from beyond the membership of the Board of Directors.
The Secretary of the Board may also be appointed as secretary to the
Committees of the Board.

The Secretary of the Board’s broad responsibility is to assist the
Chairman and Chief Executive Officer in ensuring Board effectiveness
and in organizing the work of the Board and of its Committees.

The Secretary of the Board is Ms Bi Yong Chungunco, Group General
Counsel and Corporate Secretary.

3.1.2 POWERS OF THE CHAIRMAN AND CHIEF
EXECUTIVE OFFICER

a) General description of the Chairman and CEQ’s
powers

The Chairman and Chief Executive Officer represents the Company
in its relations with third parties. He has broad powers to act on behalf
of our Company in all circumstances (Article L. 225-56 of the French
Commercial Code).

He exercises these powers within the limits of the Company’s corporate
purpose and subject to the powers expressly granted by law to
Shareholders' Meetings and to the Board of Directors.

He represents the Company in its dealings with third parties. The
Company is bound by the Chief Executive Officer’s acts which are
outside the Company’s corporate purpose unless the Company can
prove that the third party knew that such act fell outside the scope of
the Company’s corporate purpose or could not have ignored it given
the circumstances, it being clarified that publication of the articles of
association in itself does not constitute sufficient proof.

Provisions of the articles of association and decisions of the Board
of Directors limiting the powers of the Chief Executive Officer are
unenforceable against third parties.

In addition, as Chairman of the Board, the Chairman and Chief
Executive Officer represents the Board of Directors. In accordance
with the provisions of the law and of the Board’s internal regulations,
the Chairman and Chief Executive Officer chairs meetings of the
Board of Directors and prepares and coordinates its work and that of
its Committees. In this regard and with the support of the Company
Secretary, he will:

< call meetings of the Board of Directors according to the timetable
laid down, and decide whether to call meetings of the Board at any
othertime as needed;



< prepare the agenda in collaboration with the Vice-Chairman,
supervise the preparation of papers for the Board of Directors and
ensure that the information contained therein is complete;

< call meetings of the Committees in collaboration with the Chairmen
of Committees;

< ensure that certain subjects are discussed by the Committees in
preparation for meetings of the Board, and satisfy himself that their
proposals carry weight with the Board;

< ensure that the Directors observe the provisions of the internal
regulations of the Board and of the Committees;

< ensure that the decisions of the Board are followed up;

< prepare and organize the Board’s work of periodic assessment,
in collaboration with the Corporate Governance and Nominations
Committee; and

< preside over the Board’s discussions.

The Chairman and Chief Executive Officer will act as a liaison between
the Board of Directors and shareholders at specific meetings or at
meetings with the members of the shareholders’ consultative
Committee.

The Company’s strategic priorities are proposed by the Chairman and
Chief Executive Officer and are discussed by the Board of Directors and
the Strategy, Investment and Sustainable Development Committee.
Specific strategic presentations may be submitted to the Board of
Directors as often as necessary. The Company’s strategic priorities are
approved by the Board of Directors.

Limitations of the Chairman and Chief Executive Officer’s powers are
contained in the Board’s internal regulations and concern investment
and divestment decisions, as well as certain financial transactions.

b) Prior approval and information of the Board
(limitations)

<= [NVESTMENTS AND DIVESTMENTS

The Board’s internal regulations provide that investment and
divestment decisions must be submitted to the Board of Directors
as follows:

< as regards transactions which are in line with strategy previously
approved by the Board:

CORPORATE GOVERNANCE AND COMPENSATION
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< submission post transaction for information purposes: for
transactions below 200 million euros,

< submission for prior information of the principle of the
transaction, either duringa Board meeting or in writing, enabling
Directors to comment on the proposed transaction or request a
Board decision: for transactions between 200 and 600 million
euros,

< submission for prior approval of the transaction and its terms:
for transactions in excess of 600 million euros;

< as regards transactions that do not fall within the scope of the
Company’s strategy as previously defined by the Board: submission
for prior approval of transactions exceeding 100 million euros.

The above amounts refer to the Company’s total commitment including
assumed debt and deferred commitments.

<= FINANCIAL TRANSACTIONS

The Board’s internal regulations provide that transactions relating to
the arrangement of debt, financing and liquidity that can be decided by
Chief Executive Officers by law, or pursuant to a delegation by the Board
of Directors and the General Meeting, are subject to the following rules:

< financing transactions carried out through bilateral or syndicated
credit facilities for an amount below 2,000 million euros are
submitted to the Board of Directors by the Chairman and Chief
Executive Officer for information purposes post transaction. Those
transactions exceeding 2,000 million euros are submitted to the
Board for prior approval;

< bond issues, which may be decided by the Chairman and Chief
Executive Officer pursuant to a Board delegation, must be submitted
tothe Board as follows:

< for information purposes following the closing of the issue: for
bond issues below 300 million euros,

< for information purposes prior to the launch of the issue: for
bond issues between 300 million and 1,000 million euros, the
Chairman and Chief Executive Officer is in charge of defining
the terms and conditions of the issue,

< for prior approval of the issue and its terms: for bond issues in
excess of 1,000 million euros,

< for prior approval of the issue and its terms for bond issues
convertible or exchangeable into shares.

SUMMARY OF THE PRIOR APPROVAL AND INFORMATION RULES CONTAINED IN THE BOARD’S INTERNAL REGULATIONS

Amount of transaction .
Board consultation

Type of transaction

INVESTMENTS AND DIVESTMENTS

(in million euros)

In line with strategy previously approved by the Board <200 Post Information
>200 <600 Prior Information
>600 Prior Approval

That do not fall within the scope of the Company’s strategy

as previously defined by the Board >100 Prior Approval

FINANCIAL TRANSACTIONS
<2,000 Post Information

Credit facilities >2,000 Prior Approval

Bond issues <300 Post Information
>300 <1,000 Prior Information
>1,000 Prior Approval

Bond issues convertible or exchangeable into shares From 1t euro Prior Approval
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3.1.3 INFORMATION ON DIRECTORS

The Board of Directors of Lafarge S.A. is composed of 15 members with largely international profiles. Their respective management experience
and expertise, presented below, bring together diverse and complementary skills to the Board of Directors.

CHANGES DURING 2013

: : L Date of initial Years of service on
Appointment Renewal End of office | Nationality Age™ Gender appointment the Board

DIRECTORS CURRENTLY IN OFFICE

Bruno LAFONT _ General Meeting held _ French 57 M 05/25/2005 8
Chairman of the Board and on May 7, 2013
Chief Executive Officer
Oscar FANJUL _ General Meeting held _ Spanish 64 M 05/25/2005 8
Vice-Chairman of the Board on May 7, 2013
Lead Independent Director
Philippe CHARRIER _ General Meeting held _ French 59 M 05/25/2005 8
on May 7, 2013
Philippe DAUMAN _ _ _ American 60 M 05/03/2007 6
Paul DESMARAIS, Jr. _ B _ Canadian 59 M 01/18/2008 6
Juan GALLARDO _ General Meeting held _ Mexican 66 M 09/03/2003 10
on May 7, 2013 (cooptation)
lan GALLIENNE N _ N French 43 M 11/03/2011 2
(cooptation)
Jérome GUIRAUD _ _ _ French 53 M 05/07/2008 5
Gérard LAMARCHE _ _ _ Belgian 52 M 05/15/2012 1
Colette LEWINER _ _ _ French 68 F 05/06/2010 3
Hélene PLOIX _ General Meeting held French 69 F 05/27/1999 14
on May 7, 2013
Baudouin PROT _ _ _ French 62 M 05/12/2011 2
Michel ROLLIER _ _ _ French 69 M 05/07/2008 5
Nassef SAWIRIS _ _ _ Egyptian 53 M 01/18/2008 6
Véronique WEIL _ _ B French 54 F 05/06/2010 3
DIRECTORS WHOSE TERM OF OFFICE HAS EXPIRED IN 2013
Michel BON _ _ Atthe end of the _ _ _ _ _
General Megting held
on May 7, 2013

(1) On the date of publication of the Registration Document.

(2)  Conditional upon approval of the amendments to the articles of association to be put to the vote of the General Meeting called on May 7, 2014.

(3)  For further information on the classification of Directors as independent, please refer to Section 3.1.4 (Independent Directors).

@) Asat 12/31/2013. For the attendance rate at Committee meetings, please refer to Section 3.2.4 (Summary Table on the attendance at Board and Committee megtings).

(8)  Audit=Audit Committee, GN= Corporate Governance and Nominations Committee, Rem=Remunerations Commitee, SDD=Strategy, Investment and Sustainable Development Commitee, C=Chairman of the Committce.

(6)  Including the Lafarge S.A. directorship and in accordance with the Afep-Medef Code recommendations.

(1) Directorships in listed companies held as representative of companies in which a Director holds an executive office and whose main activity is to acquire and manage holdings do not count towards the number of directorships
held, pursuant to the Afep-Medef Code. As a result, the number of directorships in listed companies held by Mr Desmarais Jr. is in line with the limitations recommended by the Afep-Medef Code.

Directorships in listed companies held as representative of companies in which a Director holds an executive office and whose main activity is to acquire and manage holdings do not count towards the number of directorships
held, pursuant to the Afep-Medef Code. As a result, the number of directorships in listed companies held by Mrs Ploix is in line with the limitations recommended by the Afep-Medef Code.
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OTHER INFORMATION

Representing Number of direc-
Independent employees or share-  Attendance rate  Board Com- torships in listed

End of Term of office Director® holder employees (Board)“®  mittees " companies © Experience and expertise
2017 (General Meeting called to approve No No 100% _ 3 Chairman of the Board
the 2016 Financial statements) and Chief Executlve Officer
of the Group
2017 (General Meeting called to approve Yes No 100% GN(C) 4 Industry / International / Finance
the 2016 Financial statements) Rem (C) Expertise in corporate governance

Audit
2017 (General Meeting called to approve Yes No 100% Rem 2 Industry / International
the 2016 Financial statements) SDD Expertise in sustainable development and
marketing
2015 (General Meeting called to approve Yes No 71% SDD (C) 2 Industry / International
the 2014 Financial statements) GN Knowledge of the Group in North America
2016 (General Meeting called to approve No No 71% SDD 107 Finance and management of equity investments
the 2015 Financial statements) Industry / International
Knowledge of North America
2017 (General Megting called to approve Yes No 100% Audit 4 Industry / International / Finance
the 2016 Financial statements) GN Knowledge of North and Latin America

Rem
2016 (General Meeting called to approve No No 100% GN 5 Finance and management of equity investments
the 2015 Financial statements) Rem Industry / International
2016 (General Meeting called to approve No No 86% Audit 1 Finance / International
the 2015 financial statements) Knowledge of Eastern Europe,
Africa and Middle East
2016 (General Meeting called to approve No No 100% Audit 5 Finance and management of equity investments
the 2015 financial statements) Industry / International
2014 (General Meeting called to approve Yes No 86% SDD 6 Industry / Energy / International
the 2013 financial statements) Consulting and strategy
2017 (General Meeting called to approve Yes No 100% SDD 6@ Finance / Industry / International
the 2016 Financial statements) @ Knowledge of the Group
2015 (General Meeting called to approve Yes No 57% GN 5 Finance / Banking
the 2014 financial statements) SDD International
2016 (General Megting called to approve Yes No 86% Audit (C) 3 Finance / Industry / International
the 2015 financial statements) @ GN Expertise in corporate governance
2016 (General Meeting called to approve No No 71% GN 2 Industry / International
the 2015 financial statements) Rem Knowledge of Africa and Middle East
SDD Knowledge of the Group’s businesses
Entrepreneur and business developer
2014 (General Megting called to approve Yes No 100% Audit 1 Finance / International
the 2013 financial statements) Rem Knowledge of corporate functions

Mr Bon no longer is in office since May 7, 2013
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a) Presentation of the Directors — Expertise and experience

BRUNO LAFONT - born on June 8, 1956 - French citizen

68

61, rue des Belles
Feuilles, 75116 Paris,
France

Number of Lafarge
shares held: 27,506

Experience and expertise

Chairman of the Board of Directors and Chief Executive Officer

Bruno Lafont was appointed as Chairman of the Board of Directors in May 2007. He has held the office of
Director since May 2005 and Chief Executive Officer since January 1, 2006. He graduated from the Hautes
Etudes Commerciales business school (HEC 1977, Paris) and the Ecole Nationale d’Administration (ENA
1982, Paris). He began his career at Lafarge in 1983 and held various positions in finance and international
operations. In 1995, Mr Lafont was appointed Group Executive Vice-President, Finance, then Executive
Vice-President of the Gypsum Division in 1998. Mr Lafont joined the Group’s General Management as
Chief Operating Officer between May 2003 and December 2005. He also acts as Director for EDF and
ArcelorMittal (Luxembourg).

Bruno Lafont is a member of the Executive Committee of the World Business Council for Sustainable
Development (WBCSD) where he co-chairs the Energy Efficiency in Buildings project, he presently
chairs the Energy & Climate Change Working Group of the European Round Table of Industrialists and the
Sustainable Development Commission of the Medef (Mouvement des Entreprises de France, the French
employers association). Mr Lafont is a special advisor to the Mayor of Chongging (China).

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2005. Expiry of his term of office after the General Meeting called to
approve the 2016 financial statements. Chief Executive Officer since January 2006. Chairman and Chief
Executive Officer since May 2007.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,

in France and abroad:
InFrance:

Director, Chairman and Chief Executive Officer of  Abroad:
Lafarge (listed company) Positions in various subsidiaries of the Group
Director of EDF (listed company)

Abroad:

Director of ArcelorMittal (Luxembourg) (listed
company)

Director of Lafarge Shui On Cement Limited (China)
(a Group company)
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OSCAR FANJUL - born on May 20, 1949 - Spanish citizen

Paseo de la Castellana,
28-5°, ES-28046 Madrid,
Spain

Number of Lafarge
shares held: 6,193

Experience and expertise

Vice-Chairman of the Board and Director, Chairman of the Corporate Governance and Nominations Committee,
Chairman of the Remunerations Committee, member of the Audit Committee

Oscar Fanjul was appointed to the Lafarge Board of Directors in 2005 and has been Vice-Chairman of the
Board since August 1, 2007. He began his career in 1972 working for the Industrial Holding I.N.1. (Spain),
then acted as Chairman Founder and Chief Executive Officer of Repsol (Spain).

He currently acts as Chairman of the Board of Deoleo, S.A. (Spain) and Vice-Chairman of Omega Capital,
SL (Spain). Oscar Fanjul also is a Director of Marsh & MclLennan Companies (United States) and Acerinox
(Spain).

Independent Director, Oscar Fanjul in particular brings to the Board his experience as an executive officer
and Director of international industrial groups as well as his expertise in finance and corporate governance.
In addition to his specific duties as Vice-Chairman of the Board, Oscar Fanjul ensures coordination and
coverage of work and topics to be addressed by the Corporate Governance and Nomination Committee
and the Remunerations Committee, which he chairs.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2005. Expiry of his term of office after the General Meeting called to
approve the 2016 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France:

Director and Vice-Chairman of the Board of Lafarge  In France:

(listed company) Director of Areva (listed company) until 2011

Abroad: Abroad:

Vice-Chairman of Omega Capital (Spain) Director of the London Stock Exchange (United

Director of Marsh & McLennan Companies (USA)  Kingdom) (listed company) until 2010
(listed company)

Director of Acerinox (Spain) (listed company)

Chairman of Deoleo, S.A. (Spain) (listed company)
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60-62, rue d’Hauteville,
75010 Paris, France

Number of Lafarge
shares held: 6,118

- born on August 2, 1954 - French citizen
Experience and expertise

Director, member of the Remunerations Committee, member of the Strategy, Investment and Sustainable
Development Committee

Philippe Charrier was appointed to the Lafarge Board of Directors in 2005. He acts as Chief Executive Officer
of Labco, Chairman of the Board of Directors of Alphident and Dental Emco S.A. He is also a Founding
member of the Club Entreprise et Handicap and a Director of Rallye. He is President of the Cap'Cités
association established in 2010 and President of the Clubhouse France association established in 2011.
He is President and Director of the association Unafam.

He was Vice-President, Chief Executive Officer and Director of (Enobiol from 2006 to 2010 and Chairman
and Chief Executive Officer of Procter & Gamble France from 1999 to 2006. He joined Procter & Gamble
in 1978 and held various financial positions before serving as Chief Financial Officer from 1988 to 1994,
Marketing Director in France from 1994 to 1996, and Chief Operating Officer of Procter & Gamble Morocco
from 1996 to 1998.

Independent Director, Philippe Charrier in particular brings to the Board his experience as an executive
officer and Director of international industrial groups as well as his expertise in the field of sustainable
development and marketing.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2005. Expiry of his term of office after the General Meeting called to
approve the 2016 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France:

Director of Lafarge (listed company) In France:

Chief Executive Officer of Labco Vice-President, Chief Executive Officer and Director

Chairman of the Board of Directors of Alphidentand  of (Enobiol from 2006 to 2010

Dental Emco S.A. (subsidiary of Alphident) Chairman of the Supervisory Board of Spotless

Director of Rallye (listed company) group until 2010

Director and President of the Unafam (association)  Chairman of Entreprise et Progres until 2009
President of Clubhouse France (association)
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P|'|||.|PPE DAUMAN - born on March 1, 1954 - American citizen

1515 Broadway,
New York, NY 10036, USA

Number of Lafarge
shares held: 1,143

Experience and expertise

Director, Chairman of the Strategy, Investment and Sustainable Development Committee, member of the
Corporate Governance and Nominations Committee

Philippe Dauman was appointed to the Lafarge Board of Directors in May 2007. He has been President
and Chief Executive Officer of Viacom Inc. (US) since September 2006. He was previously Joint Chairman
of the Board and Chief Executive Officer of DND Capital Partners LLC (US) from May 2000. Before creating
DND Capital Partners, Philippe Dauman was Deputy Chairman of the Board of Viacom from 1996 to
May 2000, Executive Vice-President from 1995 to May 2000, and General Counsel and Secretary of the
Board from 1993 to 1998. Prior to that, he was a partner in New York law firm Shearman & Sterling. He
served as Director of Lafarge North America Inc. from 1997 to 2006. He is currently a Director of Viacom
Inc. and National Amusements Inc. (US), a member of the Dean’s Council for the University of Columbia
Law School, a member of the Business Roundtable (US), a member of the Board of the National Cable &
Telecommunications Association (US) and Co-Chairman of the Partnership for New York (US). He is also
amember of The Paley Center for Media’s Board (US), a member of the Board of Kipp Foundation (US),
and a member of the Executive Committee of the Board of Lenox Hill Hospital (US).

Independent Director, Philippe Dauman in particular brings to the Board his knowledge of the Group, in
particularin North America, as well as his experience as an executive officer and Director of international
industrial groups.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2007. Expiry of his term of office after the General Meeting called to
approve the 2014 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France: Nil

Director of Lafarge (listed company)

Abroad:

Director, President and Chief Executive Officer of
Viacom Inc. (USA) (listed company)
Director of National Amusements Inc. (USA)
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PAUL DESMARAIS, J

151, Square Victoria,
Montreal, Quebec H2Y
2]3, Canada

Number of Lafarge
shares held: 6,715

. - born on July 3, 1954 - Canadian citizen
Experience and expertise

Director, member of the Strategy, Investment and Sustainable Development Committee

Paul Desmarais, Jr. was appointed to the Lafarge Board of Directors in January 2008. He has been
Chairman and Co-Chief Executive Officer of Power Corporation of Canada (PCC or Power) since 1996 and
Co-Chairman of the Board of Power Financial Corporation (PFC). Prior to joining PCC in 1981, he was at
SG Warburg & Co. in London and Standard Brands Incorporated in New York. He was President and Chief
Operating Officer of PFC from 1986 to 1989, Vice-Chairman of the Board of PFC from 1989 to 1990 and
Chairman of PFC from 1990 to 2005. He is a Director and member of the Executive Committee of many
Power group companies in North America. He is also Executive Director and Chairman of the Board of
Pargesa Holding S.A. (Switzerland), Vice-Chairman of the Board and Director of Groupe Bruxelles Lambert
(Belgium) and a Director of Total S.A., GDF-Suez and SGS S.A. (Switzerland).

Paul Desmarais, Jr. is Chairman of the Board of Governors of the International Economic Forum of the
Americas (Canada), Founder and member of the International Advisory Committee of the Ecole des Hautes
Etudes Commerciales (HEC) in Montreal and honorary member for life of the Desautels Faculty Advisory
Board and member of the Principal’s International Advisory Board of McGill University (Canada). He is a
member of the Advisory Council of the INSEAD (France), and one of the trustees and Vice-Presidents of
the International Advisory Council of the Brookings Institution (Washington, US). Paul Desmarais, Jr.is a
member of the Economic Consultative Council directed by minister Flaherty (Canada), Chairman of the
Board and member of the Executive Committee of the CCCE (Conseil canadien des chefs d’entreprise). He
is also member of the Global Board of Advisers of the Council on Foreign Relations, member of the Global
Advisory Council of Harvard University (United States). Paul Desmarais, Jr. studied at McGill University
where he obtained a Bachelor’s degree in Commerce. He then graduated from the European Institute of
Business Administration (INSEAD) in Fontainebleau, France, withan MBA.

Paul Desmarais, Jr. in particular brings to the Board his expertise in finance and management of equity
investments as well as his experience as a Director of international industrial groups and his knowledge
of North America.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2008. Expiry of his term of office after the General Meeting called to
approve the 2015 financial statements.
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Positions held in France and abroad over the last five years

Current positions:

In France:

Director of Lafarge (listed company)®
Director of Total S.A. (listed company)®
Director of GDF-Suez (listed company)®

Abroad:

Chairman of the Board and Co-Chief Executive Officer of Power Corporation of Canada (Canada) (listed company)®
The following positions are held as representative of Power Corporation of Canada:

Co-Chief Executive Officer and Director of Power Financial Corporation (Canada) (listed company)®
Chairman of the Board of Directors and Deputy Managing Director of Pargesa Holding (Switzerland) (listed company)®
Director and member of the Executive Committee of Great-West, Compagnie d’assurance-vie (Canada)
Director and member of the Executive Committee of Great-West Life & Annuity Insurance Company (USA)
Director and member of the Executive Committee of Great-West Lifeco Inc. (Canada) (listed company)®
Vice-Chairman of the Board, Director and member of the Executive Committee of Groupe Bruxelles Lambert S.A. (Belgium)
(listed company)®

Director and member of the Executive Committee of group Investors Inc. (Canada)

Director and member of the Executive Committee of London Insurance group Inc. (Canada)

Director and member of the Executive Committee of London Life Compagnie d’assurance-vie (Canada)
Director and member of the Executive Committee of Mackenzie Inc. (Canada)

Director and member of the Executive Committee of Canada Life Assurance Company (Canada)

Director and member of the Executive Committee of Canada Life Financial Corporation (Canada)

Director and member of the Executive Committee of Canada Life Capital Corporation (Canada)

Director and Chairman of the Board of Power Corporation International (Canada)

Director and Vice-President of the Board of Square Victoria Communications group Inc. (Canada)

Director and member of the Executive Committee of IGM Financial Inc. (Canada) (listed company)®

Member of the Supervisory Board of Parjointco N.V. (Netherlands)

Director and Vice-President of the Board of Gesca Ltée (Canada)

Director and Vice-President of the Board of La Presse Ltée (Canada)

Director of Power Communications Inc. (Canada)

Director and member of the Executive Committee of Putnam Investments LLC (USA)

Director of Great-West Financial (Canada) Inc. (Canada)

Director and Chairman of 171263 Canada Inc. (Canada)

Director of 152245 Canada Inc. (Canada)

Director of GWL&A Financial Inc. (United States)

Director of Great-West Financial (Nova Scotia) Co. (Canada)

Director of Great-West Life & Annuity Insurance Company of New York (United States)

Member of the Supervisory Board of Power Financial Europe B.V. (Netherlands)

Director and Member of the Management Board of The Canada Life Insurance Company of Canada (Canada)
Director of SGS S.A. (Switzerland) (listed company)®

Over the last five years that have ended, in France and abroad:

Abroad:

Director and member of the Executive Committee of Crown Life Insurance Company (Canada) until 2012
Vice-Chairman of the Board of 3819787 Canada Inc. (Canada) until 2010

Director of Canada Life Insurance Company of America (United States) until 2009

(1) Directorships in listed companies held as representative of companies in which a Director holds an executive office and whose main activity is to acquire and
manage holdings do not count towards the number of directorships held, pursuant to the Afep Medef Code. As a result, the number of directorships in listed
companies held by Mr Desmarais Jr. is in line with the limitations recommended by the Afep Medef Code.
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JUAN GALLARDO - born

Monte Caucaso

915 - 4 piso, Col. Lomas
de Chapultepec C.P,
MX 11000 Mexico,
Mexico

Number of Lafarge
shares held: 1,500

on July 28, 1947 - Mexican citizen
Experience and expertise

Director, member of the Audit Committee, member of the Corporate Governance and Nominations Committee,
member of the Remunerations Committee

Juan Gallardo was co-opted to the Lafarge Board of Directors in 2003. He has been Chairman of
Organizacion Cultiba SAB de CV (Holding Grupo GEPP and Grupo Azucarero Mexico) (Mexico) since
1985. Heis also a Director of IDEA S.A., Caterpillar Inc. (USA) and Banco Santander (Mexico). Juan Gallardo
coordinated the private sector efforts in the Alena negotiations as well as for the free-trade agreement
between Mexico and the European Union. He is a member of the Mexican Business Roundtable. He was
previously a member of the International Advisory Council of Lafarge, the Chairman of the Fondo Mexico,
Vice-President of Home Mart Mexico and Director of Grupo Mexico S.A. de C.V. (Mexico).

Independent Director, Juan Gallardo in particular brings to the Board his experience as a Director of
international industrial groups, his expertise in finance as well as his knowledge of North and Latin America.

Position (appointment/renewal/expiry of term of office)

Co-optation as Director of Lafarge in 2003. Expiry of his term of office after the General Meeting called to
approve the 2016 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:
In France:
Director of Lafarge (listed company) Abroad:
Director of Mexicana de Aviacion (Mexico) until
Abroad: 2010

Chairman of the Board of Organizacion Cultiba SAB
de CV (Mexico) (listed company)

Director of IDEA S.A. (Mexico) ) )
Director of Caterpillar Inc. (USA) (listed company) Member of the_lnternatlonall Advisory Board O.f

. : ; Textron Inc. (United States) (listed company) until
Director of Banco Santander (Mexico) (listed 2009

company)

Director of Grupo Mexico S.A. de C.V. (Mexico)
(listed company) until 2009
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IAN GALLIENNE - born on January 23, 1971 - French citizen
Experience and expertise

Director, member of the Corporate Governance and Nominations Committee, member of the Remunerations
Committee

lan Gallienne was co-opted to the Lafarge Board of Directors in 2011. lan Gallienne has been Managing
Director of Groupe Bruxelles Lambert (Belgium) since January 1, 2012. He has a degree in Management
and Administration, with a specialization in Finance, from the E.S.D.E. in Paris and an MBA from Insead
in Fontainebleau. He began his career in Spain, in 1992, as co-founder of a commercial company. From
1995 to 1997, he was a member of management of a consulting firm specialized in the reorganization
of ailing companies in France. From 1998 to 2005, he was manager of the private equity funds Rhone
Capital LLC in New York and London. From 2005 to 2012, he founded and served as Managing Director of
the private equity funds Ergon Capital Partners, Ergon Capital Partners Il and Ergon Capital Partners Il in
Brussels. He has been a Director of Groupe Bruxelles Lambert (Belgium) since 2009, of Imerys (France)

Avenue Marnix 24,

1000 Bruxelles, Belgium

Number of Lafarge
shares held: 1,143

since 2010, of Pernod Ricard (France) since 2012 and SGS (Switzerland) since 2013.
lan Gallienne in particular brings to the Board his expertise in finance and management of equity investments
as well as his experience as a Director of international industrial groups.

Position (appointment/renewal/expiry of term of office)

Co-optation as a Director of Lafarge in 2011. Expiry of his term of office after the General Meeting called to

approve the 2015 financial statements.

Positions held in France and abroad over the last five years

Current positions:

In France:

Director of Lafarge (listed company)
Director of Imerys (listed company)
Director of Pernod Ricard (listed company)

Abroad:

Managing Director of Groupe Bruxelles Lambert S.A.
(Belgium) (listed company)

The following positions are held as representative of
Groupe Bruxelles Lambert S.A.:

Director of SGS (Switzerland) (listed company)
Managing Director of Ergon Capital Partners S.A.
(Belgium), Ergon Capital Partners I S.A. (Belgium)
and Ergon Capital Partners Ill S.A. (Belgium)
Director of Ergon Capital S.A. (Belgium)

Director of Steel Partners N.V. (Belgium)

Director of Gruppo Banca Leonardo S.P.A. (Italy)
Managing Director of Ergon Capital Il Sarl
(Luxembourg)

Managing Director of Sienna Capital Sarl
(Luxembourg)

Managing Director of Serena Sarl (Luxembourg)
Member of the Supervisory Board of Kartesia GP
(Luxembourg)

Over the last five years that have ended,
in France and abroad:

In France:

Director of Central Parc Villepinte S.A. (until
July31,2011)

Director of EliTech group S.A.S. (until
December 31,2011)

Director of the “Fonds de dotations du Palais”
Director of PLU Holding S.A.S (until April 26, 2012)

Abroad:

Director of Arno Glass S.A. (Luxembourg) until
June 1, 2009

Director of La Gardenia Beauty S.P.A. (ltaly) until
December 31,2011

Director of Seves S.P.A.
December 31, 2011

Director of group De Boeck S.A. (Belgium) until
December 31, 2011

Managing Director of Egerton Sarl (Luxembourg)
until October 3, 2013

(Italy) until
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JERﬁME GUIRAUD - born on January 7, 1961 - French citizen

4 Cork street, London
W1S 3LG, United Kingdom

Number of Lafarge
shares held: 3,948

Experience and expertise

Director, member of the Audit Committee

Jérdme Guiraud was appointed to the Lafarge Board of Directors in 2008. He graduated from Ecole
des Hautes Etudes Commerciales (HEC 1984 —Paris). Jérome Guiraud started his career at the French
Embassy in Zagreb (Croatia) in 1985 as Deputy to the Commercial Attaché. He joined the Société Générale
group at the Inspection Générale departmentin 1986. From 1993 he has held various managing positions
abroad, in Europe and in emerging countries on capital markets, then as Country manager and Director
of the Société Générale group’s listed subsidiaries. He joined the NNS group in 2008. He is currently
Chief Executive Officer of NNS Capital, Director of NNS Holding and member of the Audit Committee of
Orascom Construction Industries S.A.E. (significant construction and in fertilizer company, listed on the
Cairo stock exchange).

Jérdéme Guiraud in particular brings to the Board his expertise in finance, his experience as an executive
officer and Director of international groups as well as his knowledge of Eastern Europe, Africa and the
Middle East.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2008. Expiry of his term of office after the General Meeting called to
approve the 2015 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France:

Director of Lafarge (listed company) Abroad:

Abroad: Director of Orascom Construction Industries S.A.E.

Director Chief Executive Officer of NNS Capital (Egypt) (listed company) from 200810 2013

(United Kingdom)

Director of NNS Holding Sarl (Luxembourg)
Member of the Audit Committee of Orascom
Construction Industries S.A.E. (Egypt)
(listed company)
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GERARD LAMARCHE - born on July 15, 1961 - Belgian citizen

Avenue Marnix 24, 1000
Bruxelles, Belgium

Number of Lafarge
shares held: 1,143

Experience and expertise

Director, member of the Audit Committee

Gérard Lamarche was appointed to the Lafarge Board of Directors in 2012. He graduated from the University
of Louvain-la-Neuve with a Bachelor’s degree in Economics. He also completed the Advanced Management
Program for Suez group Executives at the Insead Business School and took part in the 1998-99 Wharton
International Forum (Global Leadership Series). He began his professional career in 1983 with Deloitte
Haskins & Sells in Belgium, and became M&A Consultant in the Netherlands in 1987. In 1988, he joined
the Venture Capital department of Société Générale de Belgique as Investment manager. He was promoted
to Controllerin 1989, and in 1992 was appointed Advisor to the Director of Strategic Planning. He became
Special Projects Advisor to the President and Secretary of the Suez Board of Directors (1995-1997) and
was later appointed the new group’s Senior Vice-President in charge of Planning, Control and Accounts
Management. In 2000, Mr Gérard Lamarche joined NALCO (American subsidiary of the Suez group and
world leader in industrial water treatment) as Director, Senior Executive Vice-Presidentand CFO. He was
appointed CFO of the Suez group in March 2004.

Gérard Lamarche was appointed Director of Groupe Bruxelles Lambert (GBL) (Belgium) in April 2011, of
which he is also Managing Director since January 1, 2012. Gérard Lamarche is also a Director of Legrand,
Total and SGS (Switzerland) as well as censor of GDF Suez.

Gérard Lamarche in particular brings to the Board his expertise in finance and management of equity
investments as well as his experience as an executive officer and Director of international industrial groups.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2012. Expiry of his term of office after the General Meeting called to
approve the 2015 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France:

Director of Lafarge (listed company) In France:

Director of Legrand (listed company) Director of Suez Environnement Company (from

Director of Total S.A. (listed company) May 19, 2011 until December 21, 2011)

Censor of GDF Suez (appointed in April 2012) Director of GDF Suez Energy Services (from

Abroad: September 15, 2005 until June 16, 2011)

Managing Director of Groupe Bruxelles R"ﬁ;gorzogz Sl;'|ecz) tE;vi;gnZnoelna)ent trrom
Lambert S.A. (Belgium) (listed company) pri <L LRHTCLober =,
Director of SGS (Switzerland) (listed company) Abroad:
Director of Electrabel (Belgium) until
December 31,2011
Director of International Power plc (United
Kingdom) (listed company) until December 8, 2011
Director of Europalia (Belgium) until
October 12,2011
Director of GDF Suez Belgium until October 1, 2011
Director of Sociedad General de Aguas de Barcelona
(Agbar - Spain) until June 28, 2011
Director of Suez-Tractebel S.A. (Belgium) until
January 25, 2011
Director of Fortis Banque S.A. (Belgium) until
July2,2010
Director of Suez Environnement North America
(United States) until December 31, 2009
Director of Leo Holding Company (United States)
until May 15, 2009
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COLETTE L_EW|NER - born on September 19, 1945 - French citizen

Tour Europlaza-

La Défense 4, 20 avenue
André Prothin,

92927 Paris-La Défense,
France

Number of Lafarge
shares held: 1,653

Experience and expertise

Director, member of the Strategy, Investment and Sustainable Development Committee

Colette Lewiner was appointed to the Lafarge Board of Directors in 2010. Since July 2012, she has been
energy advisor of the Chairman of Capgemini after having led since 1998 (the year she joined Capgemini)
the “Energy, Utilities & Chemicals” sector. She is also non executive Chairman of TDF. She is also Director
of Bouygues, Colas (group Bouygues), Eurotunnel, Nexans, TGS Nopec (Norway) and Crompton Greaves
(India). From 1992 to 1998, she was Chairman and CEO of SGN-Réseau Eurisys, a subsidiary of Cogema
(Areva group). From 1979 to 1992, Colette Lewiner held various positions within the EDF group, at the
Research & Development department, and then at the fuel procurement department that she managed
in 1987. In 1989, she created the Development and Commercial Strategy Division and became the first
woman Executive Vice-President at EDF. Colette Lewiner is also a member of the French Academy of
Technologies and of the Strategic Research Committee chaired by the French Prime Minister. After entering
the Ecole normale supérieure and graduating as a Doctor in Physics (PhD), she started her career as an
Associate Professor and Researcher at the Denis Diderot University in Paris.

Independent Director, Colette Lewiner in particular brings to the Board her recognized expertise in the
field of energy, her experience in consulting and strategy as well as her experience as an executive officer
and Director of international industrial groups.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2010. Expiry of her term of office after the General Meeting called
toapprove the 2013 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France:

Director of Lafarge (listed company) In France:

Director of Nexans (listed company) Director of La Poste until May 2011

Director of Bouygues (listed company)

Director of Colas (group Bouygues)

Director of Eurotunnel (listed company)
Chairman of the Board of Directors of TDF (SAS)

Abroad:

Director of TGS-Nopec (Norway) (listed company)
Director of Crompton Greaves (India) (listed
company)
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HELENE PLOIX - born on September 25, 1944 - French citizen

162, rue du Faubourg-
Saint-Honoré, 75008
Paris, France

Number of Lafarge
shares held: 2,883

Experience and expertise

Director, Chairman of the Audit Committee (until February 18, 2014), member of the Strategy, Investment
and Sustainahle Development Committee

Hélene Ploix was appointed to the Lafarge Board of Directors in 1999. Hélene Ploix is Chairman of
Pechel Industries SAS and Pechel Industries Partenaires SAS. She is also Chairman of FSH SAS. She was
previously Deputy Chief Executive Officer of Caisse des Dépbts et Consignations (CDC) and Chairman
and Chief Executive Officer of CDC Participations from 1989 to 1995, Chairman of the Caisse Autonome
de Refinancement and Chairman of the Supervisory Board of CDC Gestion. She previously served as
Special Counsel for the single currency at KPMG Peat Marwick from 1995 to 1996 and as Director of
Alliance Boots plc (United Kingdom) from 2000 to July 2007. She is a member of the Supervisory Board
of Publicis groupe, a non-executive Director of BNP Paribas, Sofina (Belgium), Genesis Emerging Markets
Fund Limited (Guernesey) and, as Pechel Industries Partenaires’ permanent representative, she is also
a Director of SES (Store Electronic System).

Independent Director, Hélene Ploix in particular brings to the Board her recognized expertise in finance
and her experience as an executive officer and Director of international industrial groups. The Board also
benefits from her extensive knowledge of the Group, which she accompanies since 1999.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 1999. Expiry of her term of office after the General Meeting called
to approve the 2016 financial statements (subject to approval by the shareholders of the amendments to
the articles of association to be put to the General Meeting convened on May 7, 2014).

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,

In France:

Director of Lafarge (listed company)®

Director of BNP Paribas (listed company)®
Member of the Supervisory Board of Publicis group
(listed company)®

Director of SES (Store Electronic Systems)
(representing Pechel Industries Partenaires) (listed
company)®

Chairman of Pechel Industries SAS

Chairman of Pechel Industries Partenaires SAS
Chairman of FSH SAS

Manager of Hélene Ploix SARL

Manager of HMJ (Hélene Marie Joseph) SARL
Manager of Sorepe Société Civile

Abroad:

Director of Ferring S.A. (Switzerland)

Director of Sofina (Belgium) (listed company)®
Managing Director of Goémar Holding
(Luxembourg) —representing Pechel Industries
Partenaires

Director of Genesis Emerging Markets Fund Limited
(Guernesey) (listed company)®

in France and abroad:

In France:

Director of Ypso Holding S.A. (as legal representative
of Pechel Industries Partenaires) until October 2013
Member of the Supervisory Board of Goémar
Développement (as permanent representive of
Pechel Industries Partenaires SAS) until 2013
Member of the Supervisory Board of Laboratoires
Goémar (as permanent representive of Pechel
Industries Partenaires SAS) until 2013

Abroad:
Director of Completel NV (Netherlands)
(end of the term of office December 31, 2010)

(1) Directorships in listed companies held as representative of companies in which a Director holds an executive office and whose main activity is to acquire and
manage holdings do not count towards the number of directorships held, pursuant to the Afep-Medef Code. As a result, the number of directorships in listed

companies held by Mrs Ploix is in line with the limitations recommended by the Afep-Medef Code.
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3 rue d’Antin,
75002 Paris, France

Number of Lafarge
shares held: 1,250

BAUDOU|N PRUT - born on May 24, 1951 - French citizen

Experience and expertise

Director, member of the Corporate Governance and Nominations Committee, member of the Strategy, Investment
and Sustainahle Development Committee

Baudouin Prot was appointed to the Lafarge Board of Directors in 2011. He is Chairman of BNP Paribas
since December 2011. After graduating from the French business school HEC in 1972 and from ENA
in 1976, Baudouin Prot joined the French Ministry of Finance where he stayed for four years. He then
became Deputy Director of Energy and Raw Materials at the French Ministry of Industry for three years. He
joined BNP in 1983 as Deputy Director of the intercontinental branch of Banque Nationale de Paris and
became Director for Europe in 1985. In 1987, he joined the Central Networks department, was promoted
to Central Director in 1990, and became Executive Vice-President of BNP in charge of networks in 1992.
Baudouin Protwas appointed Chief Executive Officer of BNP in 1996 and Chief Operating Officer (Directeur
général délégué) of BNP Paribas in 1999. In May 2000, he was appointed Director and Chief Operating
Officer (Directeur général délégué) of BNP Paribas, and became Director and Chief Executive Officer
of the bank in May 2003. Baudouin Prot is also a Director of Kering, Veolia Environnement and Pargesa
Holding S.A. (Switzerland).

Independent Director, Baudouin Prot in particular brings to the Board his expertise in finance and banking
and his experience as an executive officer and Director of international groups.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2011. Expiry of his term of office after the General Meeting called to
approve the 2014 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:

In France:

Director of Lafarge (listed company) In France:

Chairman of BNP Paribas (listed company) Director of Accor (from June 1992 to

Director of Kering (listed company) February 2009) (listed company)

Director of Veolia Environnement (listed company)  Chairman of the “Fédération Bancaire Francaise”
(from September 2009 to August 2010)

Abroad:

Director of Pargesa Holding S.A. (Switzerland) (listed  Abroad:

company) Director of Erbé S.A. (Belgium) until December
2013
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o

21, cours de I'lle Seguin,
92100 Boulogne-
Bilancourt, France

Number of Lafarge
shares held: 1,758

CORPORATE GOVERNANCE AND COMPENSATION

3.1 Board of Directors - Corporate Officers

n on September 19, 1944 - French citizen
Experience and expertise

Director, Chairman of the Audit Committee (since February 18, 2014), member of the Corporate Governance
and Nominations Committee

Michel Rollier was appointed to the Lafarge Board of Directors in 2008. Since May 2012, he has been
Chairman of Plateforme de la Filiere Automobile (PFA). He is also Chairman of the Supervisory Board of
Michelin, Chairman of the Supervisory Board of Somfy S.A. and Chairman of the Supervisory Board of
Siparex Associés.

Michel Rollier graduated from the Institut d’études politiques (1967) and the Université de Droit of Paris
(1968). He previously held several positions with Aussedat-Rey (International Paper group) starting in
1971, including controller until 1982, Unit Operational manager from 1982 to 1987, Chief Financial
Officer between 1987 and 1994 and Deputy Managing Director from 1994 to 1996. Michel Rollier joined
Michelinin 1996 as Chief Legal Officer and Head of Financial Operations. He was appointed member of the
Michelin group Executive Council and Chief Financial and Legal Officer in 1999 before being appointed as
Managing Partner of the Compagnie Générale des Etablissements Michelin in May 2005 until May 2012.
Michel Rollier is also a member of the High Committee of Corporate Governance set up in October 2013
following the latest amendments to the Afep-Medef Code.

Independent Director, Michel Rollier in particular brings to the Board his expertise in finance and corporate
governance, as well as his experience as an executive officer and Director of international industrial groups.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2008. Expiry of his term of office after the General Meeting called
toapprove the 2015 financial statements (subject to approval by the shareholders of the amendments to
the articles of association to be put to the General Meeting convened on May 7, 2014).

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,

in France and abroad:
In France:

Director of Lafarge (listed company)

Chairman of the Supervisory Board of Michelin
Chairman of the Supervisory Board of Somfy S.A.
(listed company)

Chairman of the Supervisory Board of Siparex
Associés

Chairman of Plateforme de la Filiere Automobile
(PFA)

In France:

Managing Partner of the Compagnie Générale des
Etablissements Michelin (listed company)

(until May 2012)

Director of Moria (until September 2011)

Abroad:
Managing Partner of la Compagnie Financiere
Michelin (Switzerland) (until May 2012)
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NASSEF SAWIRIS - born on January 19, 1961 - Egyptian citizen

61, rue des Belles
Feuilles, 75116 Paris,
France

Number of Lafarge
shares held: 1,671
(this figure does not
take into account
the shares owned
by NNS Holding Sarl)

See Section 6 —
(Major shareholders)

Experience and expertise

Director, member of the Corporate Governance and Nominations Committee, member of the Remunerations
Committee, member of the Strategy, Investment and Sustainable Development Committee

Nassef Sawiris was appointed to the Lafarge Board of Directors in January 2008.

Nassef Sawiris is the major shareholder and the Chief Executive Officer of OCI N.V. (the Netherlands).
He joined the Orascom Group in 1992, became the Chief Executive Officer of OCI N.V.’s predecessor,
Orascom Construction Industries (OCI S.A.E.) (Egypt), in 1998 and was also appointed Chairman of OClI
S.A.E.in 1999. Mr Sawiris is also a Director of the BESIX group (Belgium). Mr Sawiris served on the Board
of Directors of the Cairo & Alexandria Stock Exchanges (Egypt) from 2004-2007 and was also a Director of
the Nasdag DIFX (Dubai). Nassef Sawiris holds a BA in Economics from the University of Chicago, USA.
Nassef Sawiris in particular brings to the Board his expertise as an entrepreneur and business developer
as well as his experience as an executive officer and Director of international industrial groups. The Board
also benefits from his extensive knowledge of Africa and the Middle East and of the Group’s businesses.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2008. Expiry of his term of office after the General Meeting called to
approve the 2015 financial statements.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,

in France and abroad:

InFrance:
Director of Lafarge (listed company) Abroad:
Abroad: Chairman and Chief Executive Officer of Orascom

Construction Industries S.A.E. (OCI) (Egypt) (listed
company) until 2013

Director of NNS Holding Sarl (Luxembourg) until
2013

Director of Nasdaq DIFX (Dubai International Stock
Exchange) (United Arab Emirates) until 2011
Chairman of Lafarge Cement Egypt S.A.E. (Egypt)
and positions in various subsidiaries of the Group
until 2012

Director and General manager of several
subsidiaries of OCI Group (Egypt)

Director and Chief Executive Officer of OCIN.V. (The
Netherlands) (listed company)
Director of BESIX (Belgium)
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VERUN"]UE WEILL - born on September 16, 1959 - French citizen

25, avenue Matignon,
75008 Paris, France

Number of Lafarge
shares held: 1,200

Experience and expertise

Director, member of the Audit Committee, member of the Remunerations Committee

Véronique Weill was appointed to the Lafarge Board of Directors in 2010.

Véronique Weill is a graduate of the Institut d'études politiques de Paris and of the Université la Sorbonne
(Licence de Lettres). She spent more than 20 years at J.P. Morgan and has notably served as Group head of
Operations for Investment Banking and global head of IT & Operations for Asset Management and Private
Clients. Véronique Weill joined AXA in June 2006 as a Chief Executive Officer of AXA Business Services
and Group Executive Vice-President of Operational Excellence. In January 2008, she was appointed
Executive Vice-President IT and Operational Excellence of the Group. Since January 1, 2009, Véronique
Weilis a member of the Executive Committee of the AXA Group and since December 2009, she has been
Chief Operating Officer of AXA. She is now in charge of Group Marketing, Distribution, IT, Operational
Excellence, Procurement and GIE AXA (headquarters' shared services). Véronique Weill is a member of
the AXA Research Fund Scientific Committee. As from January 1, 2013, Véronique Weill isa member of
the Management Committee of the AXA Group.

Independent Director, Véronique Weill in particular brings to the Board her expertise in finance, her
knowledge of corporate functions and her experience as an executive officer of an international group.

Position (appointment/renewal/expiry of term of office)

Appointment as Director of Lafarge in 2010. Expiry of her term of office after the General Meeting called to
approve the 2013 financial statements. The renewal of her term of office will be proposed at the Shareholders
Meeting to be held on May 7, 2014.

Positions held in France and abroad over the last five years

Current positions: Over the last five years that have ended,
in France and abroad:
In France: Nil

Director of Lafarge (listed company)

Director of AXA Assistance S.A.

Member of the Executive Committee of AXA Group
Solutions (SAS)

Chairman of the Supervisory Board of GIE AXA
Member of the Supervisory Board of GIE AXA Group
Solutions

Chairman and member of the Executive Committee,
AXA Technology Services (SAS)

Permanent representative of Vamopar on the Board
of FamilyProtect

Permanent representative of AXA on the Board of
AXA France IARD and AXA France Vie

Abroad:
Director of AXA Business Services Private Ltd. (India)
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SUMMARY OF EXPIRY OF TERM OF OFFICE OF LAFARGE DIRECTORS

2014 :
(General Meeting called
to approve the 2013
financial statements)

Bruno Lafont
Oscar Fanjul
Philippe Charrier
Philippe Dauman
Paul Desmarais, Jr.
Juan Gallardo

lan Gallienne
Jérbme Guiraud

Gérard Lamarche

Colette Lewiner e
Hélene Ploix
Baudouin Prot
Michel Rollier ¥
Nassef Sawiris
L

Véronique Weill

2015 .

(General Meetin
to approve the 2014
financial statements)

2016 . 2017 .
(General Meeting called (General Meeting called
to approve the 2015 to approve the 2016
financial statements) financial statements)

called

>
>
>
>
>
>
>
>
>
>
>

(1) Subject to approval by the General Meeting called on May 7, 2014 of the amendments to the articles of association relating to the age limit of Directors.

b) Number of directorships

The Afep-Medef Code recommends that non-executive Directors
should not hold more than five directorships in listed companies in total,
including foreign entities. This recommendation applies at the time of
appointment or on the next renewal of the term of office of a Director.

Directorships in listed companies held as representative of companies
in which a Director holds an executive office and whose main activity
is to acquire and manage holdings do not count towards the number
of directorships held, pursuant to the Afep-Medef Code. As a result,
the number of directorships in listed companies held by Mrs Ploix and
Mr Desmarais, Jr. is in line with the limitations recommended by the
Afep-Medef Code.

For further information on the number of directorships in listed
companies held by each Director, please refer to the overview table in
Section 3.1 (Board of Directors — Corporate Officers).

c¢) Sanctions applicable to the Directors

To the Company’s knowledge, no Director was, over the previous five
years, convicted of fraud, involved in a bankruptcy, receivership or
liquidation, subject to official public incrimination and/or sanctions,
or disqualified by a court from acting as Director or in management or
conducting the affairs of any issuer.

3.1.4 INDEPENDENT DIRECTORS — PARITY AND DIVERSITY WITHIN THE BOARD

a) Independence

Directors qualified as independent

Philippe Charrier Hélene Ploix
Baudouin Prot
Michel Rollier
Véronique Weill

Philippe Dauman

Oscar Fanjul

Juan Gallardo

Colette Lewiner

Percentage of independent Directors: 60%
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Directors non-qualified as independent/justification

Bruno Lafont

Paul Desmarais, Jr.
lan Gallienne
Gérard Lamarche

Jérome Guiraud
Nassef Sawiris

Corporate officer of Lafarge S.A. — Chairman and Chief Executive Officer.

Connected to Groupe Bruxelles Lambert, a shareholder holding more
than 10% of the capital and voting rights of the Company.

Connected to NNS Holding Sarl, a shareholder holding more than 10%
of the capital and voting rights of the Company.

In accordance with the recommendations of the Afep-Medef Code
and the Board’s internal regulations, the Board regularly reviews the
situation of the Directors in light of the independence criteria.

The Board of Directors, after an individual assessment of each
Director’s situation in light of the independence criteria applicable to
the Company, considers that nine Directors, out of the fifteen members
of the Board, are independent, corresponding to 60% of the Board
being independent Directors.

In accordance with the recommendations of the Afep-Medef Code,
the Board’s internal regulations provide that a majority of the members
of the Board, the Corporate Governance and Nominations Committee
and the Remunerations Committee must qualify as “independent”,
and that at least two-thirds of the members of the Audit Committee
must qualify as “independent”.

The Board of Directors considers that the composition of the Board and
its Committees is compliant with its internal regulations.

The formal non-qualification as “independent Director” in no
way challenges the professionalism or freedom of judgement that
characterize all Directors.

See Section 3.2.2 (Board of Directors’ Committees) for more information
on the involvement of independent Directors in the Committees.

b) Independence criteria

The Board of Directors has applied the following recommendations
of the Afep-Medef Code in its assessment of independent Directors:

< not to be an employee or Corporate Officer of the Company, or an
employee or Director of its parent or a company that it consolidates
and not having been in such a position over the previous five years;

not to be a Corporate Officer of a company in which the Company
holds a directorship, directly or indirectly, or in which an employee
appointed as such or a Corporate Officer of the Company (currently
in office or having held such office going back five years) is a
Director;

not to be a customer, supplier, investment banker or commercial
banker:

< that is material for the Company or its group,

< or for a significant part of whose business the Company or its
group accounts;

not to be related by close family ties to a Corporate Officer;

not to have been an auditor of the Company over the previous five
years;

not to have been a Director of the Company for more than twelve
years;

finally, with respect to Board members representing shareholders
holding 10% or more of the capital or voting rights of the Company,
the Afep-Medef Code provides that the Board should systematically
examine their qualifications as independent Directors. The Directors

of Lafarge linked to the Company’s two major shareholders
(Groupe Bruxelles Lambert and NNS Holding) are not classified
as independent Directors.

The Board of Directors did not apply the recommended 12-year
limitation on length of service as Director. The Board considers
that in a long-term business such as ours, where management is
stable, serving as Director for a long period of time can bring more
experience and authority, increasing the Directors’ independence.
To date Mrs Hélene Ploix has been a director of Lafarge S.A. for over
12 years. The Board however considers that, particularly in light of the
effective contribution of the Mrs Ploix to the work of the Board, of her
extremely rigorous approach and great professionalism in particular
demonstrated as Chairman of the Audit Committee, Mrs Ploix classifies
as an independent Director. Itis specified that in addition to Mrs Ploix
the Board of Directors is composed of 8 independent Directors out of
15 members and that the Board of Directors remains composed of a
majority of independent Directors whatever the position on the 12-year
length of service criteria. In addition, Mrs Ploix no longer chairs the Audit
Committee since the Board of February 18, 2014.

c) Materiality tests on business relationships
between the Company and its Directors

During the annual review of the classification of Directors as
independent, the Corporate Governance and Nominations
Committee as well as the Board of Directors, during their meetings
on February 18, 2014, conducted materiality tests on business
relationships between the Company and some of its Directors. These
tests consist in verifying that the value of transactions between the
Company and one of its Directors or a company with which such
Director is associated (as customer, supplier, investment banker or
commercial banker) does not exceed specific thresholds, which have
been set in advance, of the Group’s revenues, equity, assets or debt.

In particular, the Board reviewed the relationship between Lafarge
and BNP Paribas, one of the Group’s corporate and investment
banks, of which Baudouin Prot is Chairman. Lafarge can rely on a
pool of competitive banks preventing the likelihood of a relationship
of dependency on BNP Paribas. Likewise, the fees that BNP Paribas
receives from the Group account for an infinitesimal percentage of the
bank’s revenues and do not create a relationship of dependency for
Lafarge. In addition, the results of the materiality test show that the value
of the committed credit facilities of BNP Paribas towards the Group
represents less than 5% of the Group’s gross debt, while the value of
the transactions between the Company and BNP Paribas is less than
1% of the revenues, less than 10% of the equity and less than 5% total
assets of both the Group and BNP Paribas.

In light of these factors, and given the independent thinking that
Baudouin Prot has shown in his capacity as Director, the Board
considers him to be an independent Director.

The Board of Directors also conducted materiality tests on the business
relationships existing between the Company and AXA, of which
Véronique Weill is a member of the Group Executive Committee. The
results of these tests showed that the value of the transactions between
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the Company and AXAis less than 1% of the revenues, less than 10%
of the equity and less than 5% of the total assets of the Group and AXA.
The Board of Directors therefore resolved to classify Véronique Weill
as independent Director.

d) Management of conflicts of interests

LEGAL FRAMEWORK:

Agreements entered into between a public limited liability
company and its corporate officers are subject to dual control: prior
approval of the Board, followed by a vote by the General Meeting
following the reading of a special report of the statutory auditors
(article L. 225-38 et seq. of the French Commercial Code).

The French regulatory authority, the AMF, recommends that related-
party agreements which have a continuing effect should be reviewed
by the Board on an annual basis.

As provided inthe Lafarge S.A. Director’s Charter, a Director is required
to inform the Board of any situation involving a conflict of interests,
even one of a potential nature, and must refrain from taking part in
any vote on any resolution of the Board where he finds himself in any
such situation.

The Charter also provides that Directors are required to inform the
Chairman promptly of any relations that may exist between the
companies in which they have a direct interest and the Company. The
Directors mustalso, in particular, notify the Chairman of any agreement
covered by article L.225-38 et seq. of the French Commercial Code
that either they themselves, or any company of which they are
Directors or in which they either directly or indirectly hold a significant
number of shares, have entered into with the Company or any of its
subsidiaries (related-party agreements). These provisions do not apply
to agreements made in the ordinary course of business.

During its meeting on February 18, 2014, the Board of Directors
conducted a review of related-party agreements approved in prior years
that had a continuing effectin 2013, no new related-party agreement
or commitment not previously approved by the shareholders were
authorised in 2013.

See the special report of the statutory auditors on related-party
agreements and commitments on page F96.

See Section 3.1.5 (Director’s charter).

The internal regulations of the Board of Directors specify that the
Vice-Chairman’s duties include, as part of his role of monitoring
corporate governance-related issues, coordinating within the Corporate
Governance and Nominations Committee the proper implementation of
procedures to identify, analyse and provide information about situations
that could possibly fall within the scope of the management of conflicts
of interest within the Board.

On the number of corporate offices held by Directors, the internal
regulations of the Board of Directors provide that the Corporate
Governance and Nominations Committee and the Board of Directors
must give their prior approval before the Chief Executive Officer accepts
acorporate office of a listed company that does not belong to the Group.

In addition, all Directors certify on an annual basis the existence, or
absence, of specific items and indicate that there are no potential
conflicts of interests between their duties as a Director and their private
interests or other duties.
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To the best of Lafarge’s knowledge, there are no conflicts between the
duties of the Group Board members and their private interests and
other duties.

Lafarge has not entered into service contracts providing for the granting
of future benefits.

e) Parity and diversity — Selection process

The Board of Directors of Lafarge S.A. is composed of members
with largely international profiles, resulting from their professional
experience.

Qver athird of Directors are non-French nationals. Each Director brings
to the Board of Directors diverse expertise and experiences which
contribute to the diversity of the Board.

See Section 3.1.3 (Information on Directors) for a detailed presentation
of the respective management experience and expertise of the
Directors.

During its self-assessment conducted at the beginning of 2013, the
Board of Directors considered that its composition was adapted to the
situation of the Group, noting the good diversity of its membership
while achieving the necessary balance between Directors qualified as
independent and representative of significant shareholders.

In addition, and with the support of the Corporate Governance and
Nominations Committee, the Board of Directors is aiming at increasing
the number of women on the Board.

To sustain this diversity while accelerating gender parity on the Board
in light of the directorships coming up for renewal, the Corporate
Governance and Nominations Committee has put in place a selection
process to identify and select candidates for board membership.

The proportion of women elected to the Board currently stands at
20%, with three women out of the 15 members composing the Board
of Directors.

If the proposed resolutions put to the General Meeting convened
on May 7, 2014 are passed, the composition of the Board will go to
16 members, of which 25% are women.

LEGAL FRAMEWORK:

The law provides, under the balanced representation of women
and men on Boards of Directors, that Boards of Directors of listed
companies should comprise at least 20% women in 2014 and 40%
in 2017 (article L. 225-18-1 of the French Commercial Code).
The Afep-Medef Code recommends attaining the same percentages
one year earlier.

3.1.5 DIRECTOR’S CHARTER

The full text of the Lafarge S.A. Director’s Charter is set out below. Itis
also available on-line at www.lafarge.com.

Preamble

In accordance with the principles of corporate governance, a Director
carries out his duties in good faith, in such a manner as, in his opinion,
best advances the interests of the Company, applying the care and
attention expected of a normally prudent person in the exercise of
such office.



<= COMPETENCE

Before accepting office, a Director must ascertain that he is acquainted
with the general and specific obligations assigned to him. He must, in
particular, acquaint himself with legal and statutory requirements, the
Company articles of association (statuts), current internal rules and any
supplementary information that may be provided to him by the Board.

<= DEFENDING CORPORATE INTEREST

A Director must be an individual shareholder and hold the number of
Company shares required by the articles of association (statuts), i.e.,
anumber representing in total a nominal value of at least 4,572 euros
which amounts to 1,143 shares, recorded in the share register in
nominal form.

Every Director represents the body of shareholders and must in all
circumstances act in their interest and in that of the Company.

<= CONFLICTS OF INTEREST

A Director is required to inform the Board of any situation involving a
conflict of interests, even one of a potential nature, and must refrain
from taking part in any vote on any resolution of the Board where he
finds himself in any such situation.

<= DILIGENCE

A Director must dedicate the necessary time and attention to his office,
while respecting the legal requirements governing the accumulation
of several appointments. He must be diligent and take part, unless
impeded from doing so for any serious reason, in all meetings of the
Board and, where necessary, in any Committee to which he may
belong.

<= [NFORMATION — CONFIDENTIALITY

A Director is bound by obligation to keep himself informed to be able
to contribute in a useful manner to the issues under discussion on the
Board agenda.

With regard to information outside of the public domain and which he
has acquired while in office, a Director must consider himself bound
by a duty of confidentiality, which goes beyond the simple obligation
to maintain discretion as provided for by law.

<= TRAINING

Every Director may, in particular at the time of his election to the Board
and where he deems it necessary, take advantage of training on specific
aspects of the Company and the Group, its business activities, field of
activity, organization and particular financial circumstances.

- LOYALTY

A Director is bound by an obligation of loyalty. He must not, under
any circumstances, do anything liable to damage the interests of the
Company or those of any of the other companies in the Group. He may
not personally take on any responsibilities, within any undertakings or
businesses having any activity competing with those of Lafarge without
first notifying the Board of Directors thereof.

CORPORATE GOVERNANCE AND COMPENSATION
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<= PRIVILEGED INFORMATION — TRADING IN SHARES

A Director must not carry out any transactions involving Company
shares except within the framework of the rules determined by the
Company. He must make a statement to Lafarge concerning any
transactions involving Lafarge shares carried out by him within five
days of any such transaction.

<= |[NDEPENDENCE

A Director undertakes, in all circumstances, to maintain his
independence of thought, judgement, decision and action and will
resist all pressure, whatever the nature or origin.

A Director undertakes to refrain from seeking or accepting from the
Company, or any other company linked to it, either directly or indirectly,
any personal benefits likely to be deemed to be of such a nature as
might compromise his freedom of judgement.

<o AGREEMENTS IN WHICH DIRECTORS HAVE AN INTEREST

The Directors are required to inform the Chairman promptly of any
relations that may exist between the companies in which they have a
direct interest and the Company. The Directors must also, in particular,
notify the Chairman of any agreement covered by article L. 225-
38 etseq. of the French Commercial Code that either they themselves,
or any company of which they are Directors or in which they either
directly or indirectly hold a significant number of shares, have entered
into with the Company or any of its subsidiaries. These provisions do
not apply to agreements made in the ordinary course of business.

<= [NFORMATION OF DIRECTORS

The Chairman ensures that the Directors receive in a timely manner,
the information and documents needed to perform the full extent of
their duties. Similarly, the Chairman of each of the said Committees
ensures that every member of his Committee has the information
needed to perform his duties.

Prior to every meeting of the Board (or of every Committee), the
Directors must thus receive in a timely manner a file setting out all the
items on the agenda. Any Director who was unable to vote because he
was not fully apprised of the issue has to inform the Board and insist
on receiving the critical information. Generally, every Director receives
all the information necessary to perform his duties and may arrange
to have all the relevant documents delivered to him by the Chairman.
Similarly, the Committee Chairmen must supply the members of the
Board, in a timely manner, with the reports they have prepared within
the scope of their duties.

The Chairman ensures that members of the Board are apprised of
all the principal relevant items of information, including any criticism
concerningthe Company, in particular, any articles of press or financial
research reports.

Meetings, during which any Director may make presentations and
discuss with the Directors his field of activity, are held on a regular basis
by the Chairman during or outside Board meetings.

Every Director is entitled to request from the Chairman the possibility
of special meetings with Group management in the fields of interest to
them, without his presence.
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3.2

BOARD AND COMMITTEES RULES AND PRACTICES

3.2.1 BOARD OF DIRECTORS

a) Indicators

Number of meetings

Average attendance rate

Number of Directors

Percentage of independent Directors

7 7
89% 94%
15® 16

60% (9 out of 15)® 62.5% (10 out of 16)

(1) Information as of the date of filing of this Registration Document.
b) Duties and responsibilities

LEGAL FRAMEWORK:

In accordance with law and the Company’s articles of association,
the Board of Directors determines the strategic direction of the
Company’s operations and supervises the implementation of
such strategy. Subject to the powers expressly granted by law to
Shareholders’ Meetings and within the scope of the Company’s
corporate purpose, the Board is vested with the power to deliberate
and take decisions on any matter relating to the operations and
business of the Company. The Board can conduct any audits and
investigations as it deems appropriate.

The Board of Directors is also granted specific powers by law,
such as the calling of Shareholders’ Meetings, the approval of
statutory and consolidated financial statements, the approval of
management reports, the authorization of “regulated agreements
and commitments” (between the Company and related parties), the
appointment of Directors in case of vacancy, the appointment of the
Chairman and Chief Executive Officer and the power to set the Chief
Executive Officer’s and the Directors’ compensation.

It is a collegial body representing all the shareholders collectively,
and is required to act at all times in the interests of the Company.

The Board of Directors is responsible for the performance of its duties
to the General Meeting.

c) Board'’s internal regulations

The Board’s internal regulations define the respective roles and duties
of the Chairman and Chief Executive Officer and of the Vice-Chairman
of the Board of Directors, the restrictions to the powers of the Chairman
and Chief Executive Officer, the composition of the Board of Directors
and its Committees, as well as the responsibilities of the various Board
Committees. The internal regulations also specify the applicable rules
for the evaluation of the Chairman and Chief Executive Officer, of the
Board of Directors and of the Board Committees. They are amended
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on a regular basis to take into account changes to the Company’s
organization and to keep in line with the best governance practices.

The main provisions of the Board'’s internal regulations are presented
or inserted in this Chapter 3 of the Registration Document.

The Board’s internal regulations were last amended by the Board on
February 18, 2014, in particular to take into account the main changes
to the Afep-Medef Code published in June 2013, including Say on Pay.

As regards the information presented to the Board, the Board'’s internal
regulations state that “at each meeting of the Board, the Chairman
and Chief Executive Officer will give a summary of the Company’s
business during the previous period and of its financial situation, cash
flow position and commitments. In addition, the Chairman and Chief
Executive Officer will make a presentation of the main development
projects in progress, and, depending on their state of advancement, of
the principal industrial and financial data relating to such projects.” In
addition, the Director’s Charter presented in Section 3.1.5 describes
inits article 11 the terms for the information for Directors. In particular,
it provides that Directors are apprised of the financial research reports.

See Section 3.1 (Board of Directors-Corporate Officers).

Cases where prior approval of the Board is required for significant
investments, divestments or financial transactions are described in
the Board’s internal regulations. They are presented in Section 3.1.2
relating to the limitations of the Chairman and Chief Executive Officer's
powers.

See Section 3.1.2 (Powers of the Chairman and Chief Executive Officer).

d) Main activities

Approximately one week prior to every Board meeting, every Director
receives a file containing the agenda for the meeting, the minutes of
the previous meeting and documentation relating to each topic on
the agenda.

In accordance with the Board’s internal regulations, certain topics,
depending on their nature, are first discussed within the relevant
Committees before being submitted to the Board for approval. These
mainly relate to: the review of financial statements, internal control
procedures, auditor assignments and financial transactions for the



Audit Committee; the election of new Directors, the appointment of
senior managers and the composition of the Committees as regards
the Corporate Governance and Nominations Committee; Directors
and senior managers’ compensation as regards the Remunerations
Committee and general strategic priorities of the Company and the
Group for the Strategy, Investment and Sustainable Development
Committee. The Committees carry out their duties under the
supervision of the Board of Directors.

In 2013, in addition to the approval of the quarterly, interim and
annual financial statements, the composition of the Board and its
Committees, the assessment of the independence of the Directors,
the preparation of the General Meeting, determination of the fixed and
variable compensation of the Chairman and Chief Executive and of the
Directors' fees and other decisions in the ordinary course of business,
the Board notably worked on the following:

< follow up of developments and divestments and of the Group’s
financial situation;

< follow up of the Group’s strategic plan;
< self-assessment of the Board and of its Committees;

< grants of performance shares and multi-annual variable
compensation; reappointment of Mr Bruno Lafont as Chairman
and Chief Executive Officer;

< review of the provisions of the articles of association relating to the
age limit of Directors;

< review and analysis of various laws and reports on corporate
governance topics, including representation of employees on the
Board; and

< review of insider dealing rules applicable to Lafarge shares.

For further information on developments and divestments, please refer
to Section 1.2.8 (Recent acquisitions, partnerships and divestures).

The compensation and benefits of the Chairman and Chief Executive
Officer is described in Section 3.4.3 (Compensation and benefits paid
to the Chairman and Chief Executive Officer).

Grants of performance shares in 2013 are described in Section 3.4.3
(Compensation and benefits paid to the Chairman and Chief Executive
Officer) and in Section 3.5 (Long-term incentives).

Internal insider dealing rules applicable to Lafarge shares are described
in Section 3.6 (Share ownership). Proposed amendments to the articles
of association may be found in Section 3.1 on page 63.

a) Audit Committee

<= |NDICATORS
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3.2.2 BOARD OF DIRECTORS’ COMMITTEES

LEGAL FRAMEWORK:

The Board of Directors may set up specialized Committees as
it sees fit and appoint its members. These Committees have no
decision-making power but make recommendations to prepare Board
decisions. Only the setting up of an Audit Committee is compulsory
for listed companies.

The Board of Directors of Lafarge S.A. has defined, in its internal
regulations, the duties and responsibilities of its various Standing
Committees, which are:

< the Audit Committee;

< the Corporate Governance and Nominations Committee;

< the Remunerations Committee;

< the Strategy, Investment and Sustainable Development Committee.

The Committees are composed of a minimum of three members and
amaximum of ten members nominated by the Board of Directors from
among its Directors.

The term of office of the Committee members is aligned with their
Director office. These positions can be renewed simultaneously.

The Committees are convened by their Chairmen or at the request of the
Chairman and Chief Executive Officer by any means possible, including
orally. The Committees may meet anywhere and using whatever means,
including videoconference or teleconference. A quorum consists of
at least one-half of members being present. At least two meetings are
held per year.

The agenda for Committee meetings is drawn up by its Chairman.
Minutes of the Committee meetings are drafted after each meeting.

For the purpose of their work, the Committees may interview members
of Executive Officers of the Group or any other Group manager. The
Committees may also engage any expert and interview him about his
report.

The Committees report on their work to the next meeting of the Board,
by way of verbal statement, opinion, proposals, recommendations or
written reports.

The Committees may not handle on their own initiative any issue outside
of their terms of reference, as defined below. They have no decision-
making powers, but only the power to make recommendations to the
Board of Directors.

Number of meetings

Average attendance rate

Number of members

Percentage of independent Directors

5 5
91% 97%
70 7

71% (5 out of 7)) 71% (5 out of 7)

(1) Information as of the date of filing of this Registration Document.
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<= COMPOSITION

The Audit Committee was chaired by Mrs Hélene Ploix until February
18, 2014 (included). It has been chaired by Mr Michel Rollier since
that date. Itis composed of the following members:

< Michel Rollier, Chairman (independent Director);
< (Oscar Fanjul (independent Director);

< Juan Gallardo (independent Director);

< Jérme Guiraud;

< Gérard Lamarche;

< \éronique Weill (independent Director).

Mr Michel Bon was a member of the Audit Committee until the term of
his office, which ended at the General Meeting of May 7, 2013.

Mr Oscar Fanjul became a member of the Audit Committee further to
his appointment by the Board of Directors on May 7, 2013.

In accordance with the Board’s internal regulations, the Audit
Committee must be composed of a least two thirds of Directors
qualifying as independent and must not include any executive Director.
In addition, the Chairman of the Audit Committee, who must be an
independent Director, is appointed by the Board on a recommendation
from the Corporate Governance and Nominations Committee.

LEGAL FRAMEWORK:

Boards of Directors of listed company must set up a specialized
Committee monitoring issues relating to the preparation and control
of accounting and financial information. The Board of Directors must
qualify at least one member of the Committee as having special
expertise in finance or accounting and being independent (Article
L. 823-19 of the French Commercial Code).

The Board'’s internal regulations provide that all Audit Committee
members must be competent in finance or accounting. Upon the Audit
Committee’s proposal, the Board of Directors resolved on February
18, 2014, in line with its previous resolutions, that each member of
the Audit Committee had the required level of expertise in finance or
accounting with regards to their education and professional experience,
as described in the biographies set out in Section 3.1.3 (Information
on Directors).

<= DUTIES AND RESPONSIBILITIES
The Audit Committee has the following duties:

Financial statements

< to ensure that the statutory auditors assess the relevance and
consistency of accounting methods adopted for the preparation
of the consolidated or statutory financial statements, as well as
appropriate treatment of the major transactions at Group level;

when the financial statements are prepared, to carry out a
preliminary review and give an opinion on the draft statutory and
consolidated financial statements, including quarterly, semi-annual
and annual statements prepared by management, prior to their
presentation to the Board; for those purposes, the draft financial
statements and all other useful documents and information must
be provided to the Audit Committee at least three days before
the review of the financial statements by the Board. In addition,
the review of the financial statements by the Audit Committee
must be accompanied by (i) a memorandum from the statutory
auditors highlighting the key points resulting from the audit and
the accounting options adopted; and (ii) a memorandum from
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the Finance Director describing the Company’s exposure to
risk and the major off-balance sheet commitments. The Audit
Committee interviews the statutory auditors, the Chairman and
Chief Executive Officer and financial management, in particular
concerning depreciation, reserves, the treatment of goodwill and
consolidation principles;

to review the draft interim financial statements, the draft half-
year report and the draft report on results of operations prior to
publication, together with all the accounts prepared for specific
transactions (asset purchases, mergers, market operations,
prepayments of dividends, etc.);

< toreview, where necessary, the reasons given by the Chairman and
Chief Executive Officer for not consolidating certain companies;

< toreview the risks and the major off-balance sheet commitments.

<= |[NTERNAL CONTROL AND INTERNAL AUDIT

< to beinformed by the Chairman and Chief Executive Officer of the
definition of internal procedures for the gathering and monitoring
of financial information, ensuring the reliability of such information;

to be informed of procedures and action plans in place in terms
of internal control over financial reporting, to interview the persons
in charge of internal control every half-year and at the end of each
financial year, to examine the terms of engagement of the statutory
auditors and to hear from the statutory auditors concerning internal
control significant matters;

toexamine the Group's internal audit plan and interview the persons
in charge of internal audit for the purposes of taking note of their
programs of work and to receive the internal audit reports of the
Company and Group or an outline of those reports, and provided
the Chairman and Chief Executive Officer has been informed in
advance, these hearings may take place, if necessary, without the
Chairman and Chief Executive Officer being in attendance.

<= STATUTORY AUDITORS

< o listen regularly to the statutory auditors’ reports on their work,
the methods used to carry out their work and their conclusions;

< to propose to the Board, where necessary, a decision on the points
of disagreement between the statutory auditors and the Chairman
and Chief Executive Officer, likely to arise when the work in question
is performed, or because of its contents;

to assist the Board in ensuring that the rules, principles and
recommendations safeguarding the independence of the statutory
auditors are applied and, for such purposes, the members of the
Committee have, by way of delegation by the Board of Directors,
the following duties:

< supervising the selection or renewal procedure (by invitation
to tender) of statutory auditors, while taking care to select the
“best bidder” as opposed to the “lowest bidder”, formulating
an opinion on the amount of the fees sought for carrying out the
statutory audit assignments, formulating an opinion stating the
reasons for the selection of statutory auditors and notifying the
Board of its recommendation in this respect,

supervising the questions concerning the independence, fees
and duties of the statutory auditors.

~= FINANCIAL POLICY

< to be informed by the Chairman and Chief Executive Officer of
the financial standing of the Group, the methods and techniques
used to lay down financial policy, and to be regularly informed of
the Group’s financial strategy guidelines in particular with regard
to debt and the hedging of currency risks;



< to be informed of the contents of official financial statements prior
totheir release;

< to be informed in advance of the conditions of the financial
transactions performed by the Group; if a meeting of the Committee
cannot be held owing to an emergency, the Audit Committee is
informed of such reasons;

< to review any financial or accounting issue submitted to it by the
Board, the Chairman and Chief Executive Officer or the statutory
auditors;

< to be informed by the Chairman and Chief Executive Officer of all
third party complaints and of any internal information criticizing
accounting documents or the Company’s internal control
procedures, as well as of procedures put in place for this purpose,
and of the remedies for such complaints and criticism.

<> FRAUD

< toensure that procedures are putin place for the receipt, retention
and treatment of accounting and financial related complaints
received by the Company;

< to be informed of possible cases of fraud involving management
or employees who have a significant role in internal controls
concerning financial reporting.

<= RISK MANAGEMENT

< to ensure that appropriate means and measures are put in place
by, or at the initiative of, the general management to enable
identification, analysis and continuous improvement in the
management of risks to which the Group may be exposed as a
result of its operations;

< to review risks and the material off-balance sheet commitments,
assess the importance of any deficiencies or weaknesses which are
communicated to it and, if necessary, inform the Board;

< every year, to dedicate one of its meetings to Internal Control,
Internal Audit and risk management.

For practical reasons, in particular as a majority of Audit Committee
members reside abroad, Audit Committee meetings usually take place
on the day preceding the Board meeting. Taking into account this
constraintand to enable the Audit Committee to carry out the full extent
of its duties, the Board's internal rules state that all pertinent documents
and information must be provided to it by the Chairman and Chief
Executive Officer on a timely basis. Committee papers are therefore
sent to Audit Committee members sufficiently ahead of Board and
Committee meetings and at least three days before such meetings,
giving them sufficient time to review the accounts before meetings.

The Audit Committee is given the opportunity to listen to the statutory
auditors as well as members of the financial management (control,
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consolidation and treasury). The Committee always has the possibility to
listen to the statutory auditors without the Chairman and Chief Executive
Officer or members of the management being in attendance.

-e MAIN ACTIVITIES
In 2013, the Audit Committee focused mainly on:

< apreliminary review of the 2012 statutory and consolidated annual
financial statements, the statutory interim financial statements and
of the quarterly financial consolidated statements for the first three
quarters of 2013;

< areview of the press releases and analyst slides concerning the
publication of these financial statements;

< theauditors’ budget for 2013;

< the Group’s financing, liquidity and debt situation, with a specific
focus on the Company’s credit ratings;

< the review of particular accounting and financial aspects of some
of the Group’s strategic projects;

< supervision of the Group’s internal control, risk management and
internal audit. In particular, the Audit Committee reviewed the
management’s update of the Group’s risk mapping and followed
up on the different action plans relating to the Group’s priority risks;

< regular updates on fraud, the Group’s fraud prevention program
and the annual certification process;

< the qualification of its members as experts in finance;

< anassessment of its practices, as further described in Section 3.2.3
(Self-assessment by the Board, Committees, Chairman and Chief
Executive Officer).

As part of its preliminary review of the 2013 statutory and consolidated
financial statements in February 2014, and on the basis of
presentations made by finance management and external auditors,
the Audit Committee reviewed the principal items of the closing, with
a special focus on other operating income and expense, finance
costs, tax, goodwill impairment tests, as well as major off-balance
sheet commitments and exposure to risks. It also reviewed the
management’s assessment on internal controls over financial reporting
which are described in detail in the Chairman’s report on internal control
procedures and considered the description of the Group's risk factors in
the Registration Document. Italso examined the auditors’ assessment
on accounting options selected at closing, fairness of our financial
statements and on our internal control over financial reporting. Finally,
the Audit Committee reviewed the draft dividend payout plan for 2013
and issued recommendations to the Board.

See Section 5.2 (Internal controls procedures).

b) Corporate Governance and Nominations Committee

<= |NDICATORS

Number of meetings

Average attendance rate

Number of members

Percentage of independent Directors

4 4
96% 96%
7(1) 7

71% (5 out of 7)® 71% (5 out of 7)

(1) Information as of the date of filing of this Registration Document.
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<= COMPOSITION

The Corporate Governance and Nominations Committee is chaired by
Mr Oscar Fanjul. Itis composed of the following members:

< Oscar Fanjul, Chairman (Vice-Chairman —independent Director);
< Philippe Dauman (independent Director);
Juan Gallardo (independent Director);

>

< |an Gallienne;
< Baudouin Prot (independent Director);
L 2

Michel Rollier (independent Director);
< Nassef Sawiris.

There was no change to the Committee’s composition during the 2013
financial year.

In accordance with the Board’s internal regulations, the Corporate
Governance and Nominations Committee must be composed of
a majority of Directors qualifying as independent. In addition, the
Chairman of the Corporate Governance and Nominations Committee,
who must be an independent Director, is appointed by the Board on
arecommendation from the Chairman and Chief Executive Officer.

<= DUTIES AND RESPONSIBILITIES

The Corporate Governance and Nominations Committee is responsible,
in cooperation with the Chairman and Chief Executive Officer, for
ensuring compliance with the Company’s corporate governance rules.
In particular, it is responsible for:

< monitoring governance practices in the market, submitting to the
Board the corporate governance rules applicable by the Company
and ensuring that the Company’s governance rules remain among
the best in the market;

< reviewing proposals to amend the internal regulations or the
Director’s Charter to be submitted to the Board;

< submitting to the Board the criteria to be applied to assess the
independence of its Directors;

< submitting to the Board, every year before publication of the
Registration Document, a list of Directors qualifying as independent;

< preparing assessment of the work of the Board provided for by the
Board’s Internal Regulations;

< preparing changes in the composition of the Company’s
management;

< giving its prior approval before the Corporate Executive Officer
accepts a corporate office of a listed company that does not belong
tothe Group.

¢) Remunerations Committee

<= [NDICATORS

The Committee has special responsibility for examining the succession
plans for senior management members and the selection of new
Directors. It also makes recommendations to the Board for the
appointment of the Vice-Chairman and the Chairmen of other Standing
Committees.

The choices made by the Corporate Governance and Nominations
Committee on the appointments of the candidates to the office of
Director are guided by the interests of the Company and all its
shareholders. They take into account the balance of the Board’s
composition, in accordance with the relevant rules laid down in its
internal regulations. They ensure that each Director possesses the
necessary qualities and availability, and that the Directors representa
range of experience and competence, thereby enabling the Board to
perform its duties effectively, while maintaining the requisite objectivity
and independence with regard to the Chairman and Chief Executive
Officer and any shareholder or any particular group of shareholders.

<= MAIN ACTIVITIES

In 2013, the Corporate Governance and Nominations Committee
focused mainly on:

< composition of the Board and its Committees;

< assessment of the independence of the Directors and materiality
tests;

< evaluation of the Chairman and Chief Executive Officer’s
performance;

< reappointment of Mr Bruno Lafont as Chairman and Chief Executive
Officer;

< reappointment of the Vice-Chairman of the Board;

<+ amendments to the internal rules on insider dealing relating to
Lafarge shares;

< review of the provisions of the articles of association relating to the
age of Directors;

< review of the Group’s succession plan for general management;
< review of related-party agreements and commitments;

< assessment of the Board and of its Committees (2013 and
beginning of 2014);

< review of the Corporate Governance section in the 2013 Registration
Document (beginning of 2014); and

< review and analysis of various laws and reports on topics falling
within the scope of its duties (new Afep-Medef Code, law providing
for the representation of employees on the Board, AMF report on
corporate governance and compensation of corporate officers etc.).

Number of meetings

Average attendance rate

Number of members

Percentage of independent Directors

5 3

97% 89%

6 (1) 6

67% (4 out of 6) " 67% (4 out of 6)

(1) Information as of the date of filing of this Registration Document.
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<= COMPOSITION

The Remunerations Committee is chaired by Mr Oscar Fanjul. Itis
composed of the following members:

< Oscar Fanjul, Chairman (Vice-Chairman —independent Director);
< Philippe Charrier (independent Director);

< Juan Gallardo (independent Director);

< |an Gallienne;

< Nassef Sawiris;

< \éronique Weill (independent Director).

There was no change to the Committee’s composition during the 2013
financial year.

Inaccordance with the Board's internal regulations, the Remunerations
Committee must not include any executive Director and must be
composed of a majority of Directors qualifying as independent. In
addition, the Chairman of the Remunerations Committee, who
must be an independent Director, is appointed by the Board on a
recommendation from the Corporate Governance and Nominations
Committee.

There is no Director representing either employee shareholders
or employees on the Board of Directors (nor consequently on the
Remunerations Committee) as of the date of publication of this
Registration Document.

<= DUTIES AND RESPONSIBILITIES

The Remunerations Committee is responsible for examining the
compensation and benefits paid to Directors and members of senior
management, and providing the Board with comparisons and
benchmarking with market practices, in particular:

< to review and make proposals in relation to the remuneration
of senior management members, with regard to (i) the fixed
portion and the variable portion of said annual remuneration
and all benefits in kind, (ii) all long-term incentives (“LTI” = stock
options, performance shares and other long-term multi-annual
compensation), (iii) exceptional compensation, (iv) provisions
relating to their retirements, (v) signing bonuses and severance
pay and (vi) and all other benefits of whatever kind;

< to define and implement the rules for the determination of
the variable portion while taking care to ensure these rules are
compatible with the annual evaluation of the Company officers’
performances and with the medium-term strategy of the Company
and the Group;

< to deliver to the Board an opinion on the general allocation policy
for LTls and on the different plans set up by the Chairman and
Chief Executive Officer, and to propose to the Board what awards
should be made;

CORPORATE GOVERNANCE AND COMPENSATION
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< {0 be informed of the remuneration policy concerning the principal
management personnel (aside from senior management) of
the Company and other Group companies and to examine the
coherence of this policy;

< {0 suggest to the Board the total amount of Directors’ fees for
proposal to the Company’s shareholders’ meeting;

< to make proposals to the Board on the allocation rules for Directors’
fees and the individual payments to be made to the Directors, taking
into account the attendance rate of the Directors at Board and
Committee meetings and making sure that the variable portion is
the greater in the allocation of directors’ fees;

< toexamine every matter submitted to it by the Chairman and Chief
Executive Officer, relating to the above questions, as well as plans
for increases in the number of shares outstanding owing to the
implementation of employee stock ownership;

< to approve the information disclosed to shareholders in the
Registration Report on the remuneration of senior management
members and the principles and methods determining the
remuneration of said persons, as well as that presented to the
Annual General Meeting for consultation of the shareholders (“Say
on Pay”). To make recommendations to the Board in the event of
negative opinion expressed by the shareholders.

<= MAIN ACTIVITIES

During the course of 2013, the work of the Remunerations Committee
was primarily focused on:

< areview of the Group’s long term incentives policy;

< performance shares and multi-annual variable compensation
(2013 grants);

< validation of the achievement of the performance conditions
applicable to the 2010, 2011 and 2012 stock option and
performance shares grants;

< areview of the Directors’ fees budget and distribution for 2013;

< the Chairman and Chief Executive Officer's annual compensation
(fixed compensation and the criteria for the variable part of his
compensation);

< areview of related-party commitments in favor of Mr Bruno Lafont
putto the vote of the Shareholders’ Meeting of May 7, 2013;

< areview of the Group’s pension plans;
< anassessment of its practices; and

< the review of the Compensation and benefits section in the 2013
Registration Document (beginning of 2014).

d) Strategy, Investment and Sustainable Development Committee

<= [NDICATORS

Number of meetings

Average attendance rate

Number of members

Percentage of independent Directors

5 7
94% 94%
70 7

71% (5 out of 7) ¥ 71% (5 out of 7)

(1) Information as of the date of filing of this Registration Document.
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<= COMPOSITION

The Strategy, Investment and Sustainable Development Committee
is chaired by Mr Philippe Dauman. It is composed of the following
members:

Philippe Dauman, Chairman (independent Director);
Philippe Charrier (independent Director);

Paul Desmarais, Jr;

Colette Lewiner (independent Director);

>
>
>
>
< Hélene Ploix (independent Director);
>

Baudouin Prot (independent Director);

< Nassef Sawiris.

Mr Michel Bon chaired the Strategy, Investment and Sustainable
Development Committee until the term of his office, which ended at
the General Meeting of May 7, 2013.

Mr Philippe Dauman was appointed as Chairman of the Strategy,
Investment and Sustainable Development Committee by the Board
of Directors on May 7, 2013.

Mrs Hélene Ploix became a member of the Audit Committee further to
her appointment by the Board of Directors on May 7, 2013.

In accordance with the Board'’s internal regulations, the Chairman of
the Strategy, Investment and Sustainable Development Committee
is appointed by the Board on a recommendation from the Corporate
Governance and Nominations Committee.

<= DUTIES AND RESPONSIBILITIES

The Strategy, Investment and Sustainable Development Committee
is responsible for:

< advising the Board on the main strategic priorities of the Company
and Group and on the investment policy and important strategic
issues put before the Board;

reviewing in detail and giving the Board its opinion on the issues
submitted to it relating to major investments, the creation and
upgrading of equipment, external growth, or divestments and
asset or share sales;

ensuring that sustainable development and societal responsibility
are acomponent of Lafarge’s long-term strategy and constitute one
of the aspects of its economic development.

<= MAIN ACTIVITIES

Since 2004, the Strategy, Investment and Sustainable Development
Committee has been opentoall Directors wishing to attend its meetings.

In 2013, the Strategy, Investment and Sustainable Development
Committee focused on the following:

< resultsalready achieved and objectives to be set in relation to action
plans relating to innovation, commercial development as well as
sustainable development, in line with the Group's 2020 Ambitions;

mid term evolution of the Group's portfolio of assets and various
scenarios for extracting the full value of those assets for the benefit
of the Group’s shareholders. Lafarge decided to exit from certain
geographies by divesting assets in these countries (Ukraine and
Honduras in particular), to reposition its network of assets in North
America and to accelerate its development on growing markets
(Africa and Asia);

short term to mid term financial objectives relating to reduction
of the debt, financial flexibility, earnings per share and return on
capital employed.
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3.2.3 SELF-ASSESSMENT OF THE BOARD,
ITS COMMITTEES AND OF THE CHAIRMAN
AND CHIEF EXECUTIVE OFFICER

a) Self-assessment of the Board, its Committees
and of the Chairman and Chief Executive Officer

The Board’s internal regulations provide that the Board is to hold
a discussion at least once a year about its practices with a view to
assessing and improving their efficiency and to proceed with the
evaluation of the Chairman and Chief Executive Officer. A formal
assessment of its operations, the verification that important issues are
properly prepared and debated within the Board, and the effective
participation and involvement of each Director in the deliberation, is
to take place at least every two years using a questionnaire approved
by the Board.

In 2013, the Board initiated a formal debate on its organization and
practices in accordance with its internal regulations. This debate
was led by the Vice-Chairman of the Board, first within the Corporate
Governance and Nominations Committee and then within the Board
of Directors, following interviews with each of the Directors. This review
alsoincluded an assessment of each of the Committees.

The outcome of the comments and discussions resulting from this
assessment was that the Directors considered that the organization
and practices of the Board and its Committees were globally very
satisfactory. The principal findings and recommendations for potential
optimization were as follows:

< the Directors confirmed the sufficient diversity of background of the
different members of the Board and how the necessary balance
between Directors qualifying as independent and shareholder
representatives had been successfully achieved;

the Directors noted their appreciation of the organization of the
Board and of how discussions were chaired by the Chairman and
Chief Executive Officer, both regarding the direction of debates as
well as the quality of his contributions. The Directors also noted that
the governance structure of the Company allowed for a balanced
functioning of the Board in compliance with corporate governance
best practices, in particular as a result of the Vice-Chairman’s (Lead
Independent Director) specific role and powers;

the operation of the Board was considered very satisfactory and
the Directors noted the relevance of the topics covered and the
efficient allocation of work between the Board and its Committees.
The quality of the work of the Board of Directors was perceived as
very satisfactory, in particular in relation to financial management,
budgeting and results;

in terms of perspective, an interest was shown to continue the
focus on strategy by the Board and for additional discussions on
the Group's risks;

in relation to the findings resulting from the previous formal
assessment of the Board in 2010, the Board noted that the role of
the Strategy, Investment and Sustainable Development Committee
had since been reinforced in defining and following-up the Group’s
strategy. In addition, in line with the recommendations for potential
optimization resulting from the 2010 assessment, the Directors
also noted a reduction in the overall number of Directors and an
improved representation of women on the Board.

Based on a formal presentation of the Board’s and Committees’
activities as well as on the attendance rate of Directors, a discussion on
the Board’s practices and on the effective contribution of its members
during the year 2013 took place during the Board of Directors meeting
held on February 18, 2014, led by the Vice-Chairman of the Board.The



principal findings and recommendations made in 2013 were upheld,
while noting however that an increase in the overall number of Directors
would be necessary on a transitory basis, in particular to achieve the
Board's objective of reinforcing the number of women on the Board.

h) Activity report of the Vice-Chairman
(Lead Independent Director)

In 2013, the Vice-Chairman of the Board (Lead Independent Director)
attended all Board meetings as well as all meetings of the Corporate
Governance and Nominations Committee and of the Remunerations
Committee, which he both chairs. As part of his role as Chairman of
these Committees, the Vice-Chairman conducted the Committees'
review and analysis of various laws and reports on topics falling within
the scope of his duties (new Afep-Medef Code, law providing for the
representation of employees on the Board, AMF report on corporate
governance and compensation of corporate officers etc.).

In accordance with the Board's internal regulations, the Vice-Chairman
chaired the Board's discussions on the performance and setting of
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the Chairman and Chief Executive Officer, both the compensation of
discussions taking place in the absence of the latter.

The Vice-Chairman was consulted by the Chairman and Chief Executive
Officer on the agenda for all Board meetings, thus permitting the
addition of further items on the agenda, if appropriate.

Regarding the self-assessment of the Board and of its Committees, the
Vice-Chairman led the discussions of the Board on its practices and
on the effective contribution of its members in 2013 during the Board
of Directors meeting held on February 18, 2014.

The Corporate Governance and Nominations Committee, chaired by
the Vice-Chairman, also reviewed the corporate governance aspects
of the report on internal control procedures and corporate governance
prepared by the Chairman and Chief Executive Officer in accordance
with article L. 225-37 of the French Commercial Code.

The activity report of the Vice-Chairman for 2013 was presented to the
Board of Directors in early 2014 and its main findings on corporate
governance are in line with the principal findings resulting from the
Board's assessment presented above.

3.2.4 SUMMARY TABLE ON THE ATTENDANCE AT BOARD AND COMMITTEE MEETINGS

The following table shows the number of Board and Committee meetings during financial year 2013, as well as Director membership and

attendance at these various meetings.

Atten- Governance
dance
3 rate
Directors (%)

Board of

Number of meetings

in 2013 7 89 5 91
Bruno Lafont 7 100
Oscar Fanjul @ 7 100 3/3 100
Michel Bon @ 3/3 100 2/2 100
Philippe Charrier 7 100
Philippe Dauman 5 71
Paul Desmarais Jr. 5 71
Juan Gallardo 7 100 5 100
lan Gallienne 7 100
Jérome Guiraud 6 86 5 100
Gérard Lamarche 7 100 5 100
Colette Lewiner 6 86
Hélene Ploix @ 7 100 5 100
Baudouin Prot 4 57
Michel Rollier 6 86 4 80
Nassef Sawiris 5 71
Véronique Weill 7 100 3 60

Strategy,
Investment
Corporate and Sus-
{ Atten- Remune- tainable
and Nomi- dance rations Deve-
nations rate Commit- lopment
Committee (%) tee Committee
4 96 5 97 5 94
4 100 5 100
212 100
5 100 5 100
4 100 100
4 80
4 100 5 100
4 100 5 100
5 100
3/3 100
3 75 4 80
4 100
4 100 4 80 5 100
5 100

(1) Director appointed to the Audit Committee by the Board of Directors on May 7, 2013.

(2) Director whose term of office ended on May 7, 2013.

(3) Director appointed to the Strategy, Investment and Sustainable Development Committee by the Board of Directors on May 7, 2013.
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3.3

EXECUTIVE OFFICERS
-

The Executive Committee includes Bruno Lafont, our Chairman and
Chief Executive Officer, and the following members:

Sonia Artinian: Executive Vice-President Organization and Human
Resources, 61, rue des Belles Feuilles, 75116 Paris, France.

Sonia Artinian (born in 1966) graduated from Ecole Normale
Supérieure (section biology), Ecole Nationale du Génie Rural et des
Eaux et Foréts and College des Ingénieurs. She joined Lafarge in 2008.
She started her career with Capgemini Consulting in the Strategy
and Transformation Department for companies in the construction,
environment and industry sectors. She was appointed Associate
Director for the Transformation University in 2007.

She joined Lafarge as Senior Vice-President Development, Organization
& Learning. She was appointed Deputy General Manager of Lafarge
Cement Romania in September 2011, then, further to the Group new
organization Country CEQO for Lafarge in Romania as of January 1, 2012.
As of September 1, 2013, she was appointed Executive Vice-President
Organization and Human Resources and became a member of the
Executive Committee.

Jean Desazars de Montgailhard: Executive Vice-President Strategy
and Development, 61, rue des Belles Feuilles, 75116 Paris, France.

Jean Desazars de Montgailhard (born in 1952) graduated from
the Institut d’études politiques de Paris and the Ecole Nationale
d’Administration (ENA) with a Master’s degree in economics. He joined
the Group in 1989. He began his career at the French Ministry of
Foreign Affairs in Madrid, Stockholm, Washington DC and Paris as head
of arms control, before joining Lafarge Ciments as Strategy Director
in Paris and then Lafarge Asland in Spain as Sales and Marketing
Director. From 1996 to 1999, he acted as Regional President for Asia
in Singapore, then in Paris until 2006 for Africa. He was appointed as
Executive Vice-President, Strategy and Development for the Group in
2006. He has been Executive Vice-President Strategy, Development
& Public Affairs and a member of the Executive Committee since
January 1, 2008. As of September 1, 2013, he is appointed Executive
Vice-President Strategy and Development. He is a Director of COE
Rexecode (France).

Thomas Farrell: Executive Vice-President Operations, 61, rue des
Belles Feuilles, 75116 Paris, France.

A graduate from Brown University and with a law degree from
Georgetown University (JD), Thomas Farrell (born in 1956) began his
career as a lawyer with Shearman & Sterling. He joined Lafarge in 1990
as Director of Strategic Studies for the Group. From 1992 to 1994, he
managed an operating unit of Lafarge Aggregates & Concrete in France.
In 1996, he became Vice-President/General Manager of Aggregates,
Concrete & Asphalt Division’s operations in South Alberta (Canada).
In 1998, he was appointed Chief Executive Officer of Lafarge in India.
From 2002 to 2006, he was Executive Vice-President of Lafarge North
America Inc. and President of the Aggregates, Concrete & Asphalt
Division’s operations for Western North America. From 2006 to August
2007, he was President of the Aggregates, Concrete & Asphalt Division
in North America. On September 1, 2007, he was appointed Executive
Vice-President, Co-President of the Aggregates & Concrete business,
and a member of the Executive Committee. On January 1, 2012, he
became Executive Vice-President Operations. He is a Director of Rexel
S.A.
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Jean-Jacques Gauthier: Chief Financial Officer and Executive Vice-
President, 61, rue des Belles Feuilles, 75116 Paris, France.

Graduated in law and economics, Jean-Jacques Gauthier (born in
1959) joined the Group in February 2001. He began his career with
Ernst & Youngin 1983 as senior auditor. In 1986, he joins the Finance
department of the Matra group. From 1988 to 1981, he is the Chief
Financial Officer of Matra Datavision in the United States and in 1988
joins the General Management of group Lagardere as Director of
Audit of the Matra and Hachette groups. In 1993, he becomes the
Chief Financial Officer of Matra Espace and in 1996, Deputy General
Manager and Chief Financial Officer of the Franco-British company
Matra Marconi Space. When Astrium was created in 2000 through
the merger of the space activities of the Matra, GEC and Deutsche
Aerospace groups, he becomes Deputy General Manager and Chief
Financial Officer. He is Chief Financial Officer and a member of the
Executive Committee of Lafarge S.A. since 2001.

Christian Herrault: Executive Vice-President Operations, 61, rue des
Belles Feuilles, 75116 Paris, France.

A graduate of the Ecole Polytechnique (1972) and the Ecole des
mines de Paris, Christian Herrault (born in 1951) joined the Group in
1985, taking over responsibility for strategy and development at the
Bioactivities Unit. Between 1987 and 1992, he acted as Chief Operating
Officer for the Seeds Unit, initially in the United States, then in France,
and managed the Glutamates business from 199210 1994. In 1995, he
was appointed Chief Executive Officer of the Aluminates & Admixtures
Unit (no longer part of the Group). In 1998, he was appointed Executive
Vice-President Organization and Human Resources and joined the
Executive Committee. On September 1, 2007, he became President
of the Gypsum business. Stilla member of the Executive Committee,
he is Executive Vice-President Operations since January 1,2012. He
is the Chairman of the Board of Directors of the Ecole des mines de
Nantes since 2007.

Peter Hoddinott: Executive Vice-President Performance, 61, rue des
Belles Feuilles, 75116 Paris, France.

Peter Hoddinott (born in 1957) is a graduate of Imperial College and
holds a Master of Business Administration from London University.
Peter Hoddinott joined Lafarge in 2001 with the acquisition of Blue
Circle by Lafarge. Peter Hoddinott worked for the mining industry
before joining Blue Circle in 1995, where he held several operational
positions in the United Kingdom, before being appointed Managing
Director for the Philippines in 1999. He remained Managing Director
for the Philippines with Lafarge until 2003.

In 2003, he was appointed Regional President for Latin America, and
then became Regional President for Western Europe. In 2012, he was
appointed Executive Vice-President Energy and Strategic Sourcingin
the Performance department.

In September 2013, he was appointed Executive Vice-President
Performance and a member of the Executive Committee. He is
Chairman of the Board of Cembureau.



Gérard Kuperfarb: Executive Vice-President in charge of the Innovation
function, 61 rue des Belles Feuilles, 75116 Paris, France.

Gérard Kuperfarb (born in 1961) graduated from the Ecole des Mines
de Nancy (France). He also holds a Master's degree in Materials
Science from the Ecole des Mines de Paris and a MBA from the Ecole
des Hautes Ftudes Commerciales (HEC). He has been with the Group
since 1992. He began his career in 1983 as an engineer at the Centre
de Mise en Forme des Matériaux (CEMEF) of the Ecole des Mines de
Paris, before joining the Composite materials Division at Ciba group in
1986, where he held sales and marketing functions. In 1989, he joined
a strategy consulting firm in Brussels and Paris. He joined Lafarge in
1992 as Marketing Director for the Refractories business then became
Vice-President for strategy at Lafarge Specialty Materials. In 1996, he
became Vice-President Ready-mix concrete strategy in Paris. In 1998,
he was appointed Vice-President/General manager for the Aggregates
& Concrete business in Southwest Ontario (Canada) before heading
the Performance group at Lafarge Construction Materials in North
America in 2001. He joined the Aggregates & Concrete Division in
Paris as Senior Vice-President Performance in 2002. From 2005 to
August 2007, he was President of the Aggregates & Concrete business
for Eastern Canada. On September 1, 2007, he became Executive
Vice-President, Co-President of the Aggregates & Concrete business
and a member of the Executive Committee. Since January 1, 2012,
he is Executive Vice-President Innovation.

Eric Olsen: Executive Vice-President Operations, 61, rue des Belles
Feuilles, 75116 Paris, France.

Eric Olsen (born in 1964) is a graduate in finance and accounting from
University of Colorado and holds a Master’s of Business administration
degree awarded by the école des Hautes Etudes Commerciales (HEC).
He has been with the Group since 1999. He began his career as a
Senior Accountant with Deloitte & Touche in New York. From 1992,
he worked as senior associate at Paribas bank in Paris and then
was partner at the consulting firm Trinity Associates in Greenwich,
Connecticut, from 1993 to 1999. He joined Lafarge North America Inc.
in 1999 as Senior Vice-President Strategy and Development. In 2001,
he was appointed President of the Cement Division for the Northeast
Region of North America and Senior Vice-President Purchasing for
Lafarge North America Inc. He was appointed Chief Finance Officer
of Lafarge North America Inc. in 2004. He was appointed Executive
Vice-President for Organization and Human Resources and became
a member of the Executive Committee on September 1, 2007. As
of September 1, 2013, he was appointed Executive Vice-President
Operations. He is a Member of the Supervisory Board of Vistaprint
N.V. (The Netherlands), Chairman of the board of the American School
of Paris and Board Member of the French-American Chamber of
Commerce in France.
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Alexandra Rocca: Executive Vice-President Communications, Public
Affairs and Sustainable Development of Lafarge, 61, rue des Belles
Feuilles, 75116 Paris, France.

Alexandra Rocca (born in 1962) is a graduate of the Ecole des Hautes
Etudes Commerciales (HEC), the Institut d’études politiques in Paris
and has a degree in French language and literature. She began her
career with the Printemps group from 1986 to 1990, and then joined Air
Liquide where, from 1990 to 2001, she was notably in charge of client
communications and international brand management, before being
appointed Deputy Communications Director of the group. Alexandra
Rocca was then Communications Director for Galeries Lafayette from
2001 to 2005. She then joined the Crédit Agricole S.A. group in 2005
towork as Communications Director for LCL (formerly Crédit Lyonnais)
before being appointed Head of Communications for the Crédit Agricole
S.A. group.

Alexandra Rocca has been appointed as Senior Vice-President,
Communications of Lafarge, in September 2010. She joined the
Executive Committee on January 1, 2012. As of September 1, 2013,
she is appointed Executive Vice-President Communications, Public
Affairs and Sustainable Development. She is a Director of Groupe Etam.

Guillaume Roux: Executive Vice-President Operations, 61, rue des
Belles Feuilles, 75116 Paris, France.

A graduate of the Institut d’études politiques in Paris, Guillaume
Roux (born in 1959) joined the Group in 1980 as an internal auditor
with Lafarge Ciment, France. He was Chief Financial Officer of the
Biochemicals Unit in the United States from 1989 to 1992, before
returning to Lafarge headquarters as Project Manager for the Finance
department. In 1996, he returned to the United States as Vice-President
of Marketing for Lafarge North America Inc. In 1999, he was appointed
Chief Executive Officer of Lafarge’s operations in Turkey and then in
2001, Executive Vice-President of the Cement Division’s operations
in South-East Asia. Guillaume Roux joined the Executive Committee
when he was appointed Executive Vice-President, Co-President of the
Cement business in January 2006. On January 1, 2012, he became
Executive Vice-President, in charge of the Performance function.
As of September 1, 2013, he is appointed Executive Vice-President
Operations.

For information, Jean-Carlos Angulo was a member of the Executive
committee until August 31, 2013.

There are no conflicts of interest affecting members of the Executive
Committee between any duties owed to us and their private interests.

To our knowledge, during the previous five years, no member of the
Executive Committee has been convicted of fraudulent offences,
involved in a bankruptcy, receivership or liquidation, subject to official
public incrimination and/or sanctions or disqualified by a court from
acting as a Director or from acting in the management or conduct of
the affairs of any issuer.
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34

COMPENSATION AND BENEFITS
-

3.4.1 COMPENSATION PAID TO DIRECTORS —
DIRECTORS’ FEES

The only compensation paid to Directors in 2013 corresponded to
Directors’ fees (with the exception of the Chairman and Chief Executive
Officer).

a) Maximum amount

The General Meeting held on May 6, 2010 set the maximum aggregate
amount of Directors’ fees at 700,000 euros.

b) Allocation rules 2013

In addition, the Board of Directors adopted on March 24, 2010
allocation rules, which remain applicable to the allocation of Directors’
fees for the 2013 fiscal year. These rules are the following:

< cach Director is currently entitled to receive a fixed fee of
17,000 euros per year (increased by 5,000 euros for the Committee
Chairmen and by 15,000 for the Vice-Chairman). A Director who
is appointed or whose office ends during the course of the year is
entitled to 50% of the fixed fee;

Directors' fees for 2013

paid in 2014

(euros)

Bruno Lafont 25,400
Oscar Fanjul 64,800
Michel Bon 19,400
Philippe Charrier 37,400
Philippe Dauman 53,100
Paul Desmarais, Jr. 38,600
Juan Gallardo 67,400
lan Gallienne @ 36,200
Jérdme Guiraud 30,200
Gérard Lamarche @ 31,400
Colette Lewiner 30,200
Hélene Ploix 40,000
Baudouin Prot 30,200
Michel Rollier 33,800
Nassef Sawiris 60,200
Véronique Weill 35,000
TOTAL 633,300

< avariable fee of 1,200 euros is payable to each Director for every
Board of Directors or Committees Meeting attended. Some Directors
who must travel from distant locations are eligible for a double
variable fee. In 2013, Philippe Dauman, Paul Desmarais Jr., Juan
Gallardo and Nassef Sawiris received double variable fees for this
reason.

c¢) 2013 Directors’ Fees

The total amount of Directors’ fees paid in 2014 (with respect to the
2013 financial year) was 633,300 euros. In 2013 (with respect to the
2012 financial year) it amounted to 671,900 euros, while the total
amount paid in 2012 (with respect to the 2011 financial year) was
656,500 euros.

Directors’ fees for 2012 Directors’ fees for 2011

paid in 2013 paid in 2012
(euros) (euros)
25,400 25,400
58,800 62,400
44,800 36,300
37,400 33,800
55,400 48,200
43,400 33,800
62,600 62,600
31,400 -
31,400 31,400
14,500 -
31,400 27,800
36,400 35,200
37,400 14,500
35,000 32,600
62,600 55,400
32,600 30,200
671,900 656,500 ¥

(1) Directors whose term of office expired on May 7, 2013.

(2) Director co-opted by the Board of Directors on November 3, 2011.

(3) Director appointed on May 15, 2012.

(4) Including fees paid to Directors whose term of office expired before 2013.
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In accordance with the Group’s policy, no Directors’ fees have been
paid with respect to the 2013 financial year either to Lafarge S.A. Senior
Officers or to Group Executive members for offices they may hold in
any Group subsidiary.

d) 2014 new allocation rules for Directors’ fees

The allocation rules for Directors' fees were amended by the Board of
Directors on February 18, 2014 to ensure that the variable portion of
feesis greater than the fixed part, in line with the new recommendations
of the Afep-Medef Code of June 2013. These new rules will apply
starting in 2014, as follows:

< each Director is entitled to receive a fixed fee of 10,000 euros per
year. This is capped at 50% for any Director appointed, or whose
office ends, during the course of the year;

< avariable fee of 2,500 euros is payable to each Director for every
Board of Directors meeting attended, increased to 5,000 euros for
the Vice-Chairman of the Board;

< avariable fee of 1 250 euros is payable to each Director for every
Committee meeting attended, increased to 2,500 euros for the
Committee Chairmen;

< Directors who must travel from distant locations are eligible for a
supplemental variable fee of 1,250 euros per meeting physically
attended.

3.4.2 GENERAL PRINCIPLES ON THE COMPENSATION
OF THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

As a world leader in its industry, Lafarge gives great recognition to
performance.

Lafarge’s remuneration principles are:

< toattract, motivate and retain talented and qualified people;
< to be competitive against the comparable market;

< to be fair, transparent and performance-related;

< to bealigned with shareholders’ interest; and

< consistently applicable throughout the Group.

The remuneration is benchmarked annually against the practice of
other global companies using data of consulting firms to ensure fairness
and competitiveness.

The Remunerations Committee reviews on behalf of and recommends
to the Board of Directors the principles of the remuneration policy
applicable to Corporate Officers. The Board determines the
remuneration policy applicable to the Chairman and Chief Executive

CORPORATE GOVERNANCE AND COMPENSATION

3.4 Compensation and benefits

Officer taking into account the principles of comprehensiveness,
balance, benchmarking, consistency, readability and measurement
as recommended by the Afep-Medef Code of Corporate Governance.
These Board of Directors decisions are taken with the Chairman and
Chief Executive Officer not attending the discussion. This policy is
based on the relevance and stability of performance criteria, in order
to develop a long-term vision securing the best interests of the Group
and of the shareholders.

The compensation paid to the Chairman and Chief Executive Officer
comprises a fixed portion and a variable short-term and long-term
performance-related portion:

< afixed portion: the annual base salary is driven by the reward market
value of the position and is systematically compared with the market
practices;

a variable short-term performance-related portion which rewards
annual performance based on achievement of the Group
business and financial objectives set every year (such as Earning
per share (EPS) variation, Free Cash-Flow (FCF), ROCE, Group
performance compared to competitors, etc.) as well as individual
performance compared to pre-defined objectives. The general
policy of the Company is to set the performance-related portion at
amaximum of 160% of fixed compensation, except in exceptional
circumstances. The Board of Directors, upon recommendation of
the Remunerations Committee may, in exceptional circumstances,
grant an additional variable short-term performance-related portion;

a long-term variable reward comprising Long-term Incentive
plans (such as stock options, performance shares or any other
long term incentives) which reward the achievement of long-term
operational profit measured through cumulative internal and
external performance criteria.

Furthermore, Mr Bruno Lafont, in his capacity as Chairman and Chief
Executive Officer, benefits from a supplementary defined benefits
pension plan through two collective plans applicable to Senior
Management. In principle, a person is eligible for this plan only if he is
still working in the Company upon his retirement date or if he ends his
career in the Company after age 55 on the initiative of the Company. In
February 2009, the Board of Directors, following the recommendations
of the Afep-Medef Code, decided that the estimated pension amount
paid to the Chairman and Chief Executive Officer related to these two
plans would not exceed 40% of his last total cash compensation (fixed
and variable compensation of the reference period). This cap will be
applied as the rule adopted by the Board of Directors for any future
Corporate Officer.

In accordance with the aforementioned Code, the remuneration
components of the Chief Executive Officer are made public after the
Board’s meeting during which they are approved.

Lafarge - Registration Document 2013 o

99




CORPORATE GOVERNANCE AND COMPENSATION

3.4 Compensation and benefits

Compensation elements Main drivers Performance criteria
Base compensation Annual base salary Position, experience, Market practices, individual
sustained performance performance
Variable compensation ~ Annual Achievement of Group business Financial part (62.5% of Target
and financial yearly objectives short-term annual incentive):

and reward of individual performance  achievement of criteria such as EPS,
(except exceptional circumstances) FCF, Ebitda, ROCE, change in Lafarge’s
performance compared to competitors.

Individual bonus (37.5% of Target
short-term annual incentive):
achievement of annual individual
objectives

Multi-annual A) Financial external conditions Achievement of external and internal
measured by comparing Lafarge’s  conditions over several years
annual improvement relative to a
peer group of companies or based
on a criteria linked to the Lafarge
S.A. share price, and
B) Internal financial conditions

3.4.3 TOTAL COMPENSATION AND BENEFITS OF THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER
TABLE SUMMARIZING THE COMPENSATION, OPTIONS AND SHARES AWARDED TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

(thousands of euros) 2013 2012
Compensation due in respect of the financial year (detailed in the table below) 1,890 2,948
Valuation of the multi-annual variable compensation due for the financial year 368 -
(detailed in Section 3.4.3 D.1) ¥

Valuation of the stock options awarded during the financial year (detailed in Section 3.4.3 H.2) ¥ - 412
Valuation of the performance shares awarded during the financial year (detailed Section 3.4.3 1.2) ® 952 361
TOTAL 3,210 3,721

(1) The Company considers that these items must not be aggregated with the compensation detailed in the table below because the amount of multi-annual
compensation, stock options and performance shares’ valuation at fair value at the grant date is not a compensation paid to the beneficiary.

TABLE SUMMARIZING THE COMPENSATION AWARDED TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

2013 2012

Amounts Amounts Amounts Amounts
(thousands of euros) earned paid earned paid
Base compensation 975 975 950 950
Annual variable compensation 887 1,168 1,168 648
Multi-annual variable compensation N/A N/A N/A N/A
Exceptional compensation N/A 800 800 N/A
Director’s fees 25 25 25 25
Fringe benefits 3 3 5 5
TOTAL 1,890 2,971 2,948 1,628
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a) Fixed compensation paid to the Chairman
and Chief Executive Officer in 2013

In 2013, fixed annual compensation paid to the Chairman and Chief
Executive Officer was fixed at 975,000 euros, which represents an
increase of 2.6% compared to his previous fixed remuneration which
had not evolved since 2010 (Decision of the Board of Directors of
February 19, 2013, upon the recommendation of the Remunerations
Committee).

h) 2013 Variable part of the compensation
(to be paid in 2014)

The policy of the Company is to fix the annual variable part of the
Chairman and Chief Executive Officer, except if exceptional
circumstances exist, to a maximum of 160% of the fixed remuneration.
It is determined based on the achievement of financial objectives for
62.5% and on the realization of qualitative objectives for 37.5%.

The Board of Directors decided the amount of the 2013 annual variable
part for the Chairman and Chief Executive Officer at 887,250 euros,
which represents 57% of his maximum bonus.

The 2013 financial objectives set for the variable part related to:
< evolution in earnings per share;

< free cash flow generation;

< Ebitda level;

2013 GRANT TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

CORPORATE GOVERNANCE AND COMPENSATION
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< ROCE (return on capital employed);
< Change in Lafarge’s performance compared to competitors.

The level of realization of these financial objectives was validated by
the Remuneration Committee and the Board of Directors. They are
not made public because of the confidentiality linked to the strategy
of the Group..

The 2013 individual objectives related to the following areas:

< health and safety and sustainable development action plan for
2020;

< balance sheet optimization; and financial performance;
< Strategic plan for the Group;

< financial communication;

< the development of the management team.

c) Deferred variable compensation

The principle of a deferred variable compensation is not planned to
date.

d) Multi-annual variable compensation

<= D.1) VALUE ENHANCEMENT BONUS:

2013 grant (number) Valuation (euros) "

Bruno Lafont

50,000 368,000 euros

(1) Value Enhancement Bonus fair value is calculated at grant date using the Black & Scholes model. See Note 21 (Share-based payments) to the consolidated

financial statements

During the meeting held on March 13, 2013, the Board of Directors
instituted a long-term incentive program in the form of the allocation
of a Value Enhancement Bonus designed to recognize strong growth
in Lafarge’s share price over the long term. The Board of Directors
has decided to grant 50,000 Value Enhancement Bonus units to Mr
Bruno Lafont.

At the end of a four-year period (2013 to 2017), and only if 100%
of the internal and external performance conditions attached to the
program have been achieved, this program allows for the payment of a
Value Enhancement Bonus. This will be calculated on the basis of the
difference between Lafarge’s share price at the end of the program @
and a stock price target set at 70 euros (which represents an increase
of over 40% compared to the stock price on December 31, 2012); this
difference will be multiplied by the number of bonus units granted.

This program is subject to the achievement of the following performance
conditions:

< The external performance condition is achieved if the share price
target set at 70 euros is reached, which represents an increase of
over 40% compared to the stock price on December 31, 2012;

< Theinternal performance condition requires that the average return
on capital employed for 2013 to 2016 is greater than or equaltoa
predetermined target level; @

< The program also provides:

< acontinued presence condition, with a pro rata adjustment for
length of service in case of disability, death, retirement or loss
of rights in other circumstances;

< acommitmentto reinvest a significant proportion of the amounts
received in Lafarge shares;

< apaymentin2017.

Atdate of grant, the valuation of this multi-annual variable remuneration
is 368,000 euros. Itis reassessed every year.

In 2013, no amount is due related to this multi-annual variable
remuneration.

<= D.2) 2009 LONG-TERM INCENTIVE BASED ON
THE COMPANY’S PERFORMANCE

Presentation of the plan

On November 5, 2009, the Board of Directors decided to grant a long-
term incentive to the Chairman and Chief Executive Officer Bruno
Lafont, based on the Company’s performance over a period of three
to seven years.

Such compensation will be due and payable between 2012 and 2016
insofar as the Company’s performance as benchmarked against a
group of peer companies in the sector remains in the top half (external
performance condition).

(2) Average first quoted prices of Lafarge shares during the twenty trading days preceding March 13, 2017.
(3) The level of ROCE over the period 2013 to 2016 has been precisely determined. It is not published for reasons of confidentiality.
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Provided this external performance condition is met, the amount of
the long-term incentive will depend on the achievement of free cash
flow and return on capital employed (ROCE) pre-defined objectives
over a given period and such objectives correspond to the Company’s
strategic objectives as set by the Board and already used in relation to
the Group’s senior management (internal performance conditions).
The amount of the long-term incentive will be reduced by a quarter for
each internal performance condition which remains unsatisfied. Each
performance condition (external and internal) will be tested every two
years over the period until it is declared as being fulfilled.

If all performance conditions are satisfied, the long-term incentive will
amountto 1,500,000 euros as positively or negatively adjusted based
on the evolution of the total shareholder return since the beginning of
2010 (Total Shareholder Return, percentage calculated by taking into
account dividend and share price evolution).

In 2013, no amount is due related to this multi-annual variable
remuneration for which the payment s planned in 2016 and 2017.

Performance tests

On March 15, 2012, the Board of Directors stated the achievement
of the external performance condition only based on the results of the
first test. Consequently, 50% of this 2009 long-term remuneration is
definitively vested.

OnMarch 11, 2014, the Board of Directors made a second test on the
internal performance conditions (based on the adjusted objectives
of free cash-flow and ROCE). The result of this test shows that these
conditions were not achieved. A last test is planned in 2016.

A provision of 750,000 euros is recorded in the accounts for this multi-
annual variable remuneration. Itis reassessed every year.

e) Exceptional compensation

No exceptional compensation was granted to Mr Bruno Lafont for the
financial year 2013.

f) Directors’ fees

Directos’ fees paid to Mr Bruno Lafontin 2014 (with respect to the 2013
financial year) amounted to 25,400 euros.

The rules applicable to the allocation of Directors’ fees adopted on
March 24, 2010 by the Board of Directors and used for the calculation
of this total are detailed in the above Section 3.4.1 b).

g) Fringe benefits

Mr Bruno Lafont benefits from a company car.

h) Stock Option Plans

<= H.1) 2013 STOCK OPTIONS GRANT
In 2013, no stock options were granted to Mr Bruno Lafont.

<= H.2) SUMMARY TABLES ON THE STOCK OPTIONS
GRANTED TO THE CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

The tables below set forth the following information related to Mr Bruno
Lafont, Chairman and Chief Executive Officer:

< options granted by Lafarge S.A. and Group subsidiaries in 2013;
< options exercised in 2013;
< total number of options outstanding at December 31, 2013.

OPTIONS GRANTED IN 2013 TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

per accounting treatment used
in the consolidated accounts

Plan No. and

Type of
date of grant o

options

Bruno Lafont

Valuation of options

Exercise
price
(euros)

Exercise
period

No grant in 2013

Total number

(euros) of options

OPTIONS EXERCISED BY THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Plan No. and date of grant
Bruno Lafont

Total number of options exercised

Exercise price (euros)

The Chairman and Chief Executive Officer did not exercise any option in 2013

OPTIONS GRANTED TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER OUTSTANDING AT DECEMBER 31, 2013

Options exercisable

Options not exercisable

at December 31, 2013

Bruno Lafont 381,797

at December 31, 2013

190,000 ¥ 571,797

(1) Including options, exercisability of which is conditional upon performance conditions.

<= H.3) GENERAL INFORMATION ON THE PRIOR GRANTS
TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER
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PROPORTION OF STOCK OPTIONS SUBJECT TO PERFORMANCE CONDITIONS (HISTORY)

In line with the Afep-Medef Code, the Group’s policy is that all stock options granted to the Chairman and Chief Executive Officer must be

conditional upon performance requirements.

2003

2005

and 2004

to 2008

Bruno Lafont 43% 50%

No grant

2009 2010

100%

2011
100%

2012

100% No grant

Asthe case with other beneficiaries, in case of retirement, of death or of
disability, Mr Bruno Lafont will keep his current or future rights related
to the grants of stock options. In case of death, the heirs of Mr Bruno
Lafont will keep the benefit of his rights. The shareholders agreed on
this subject during the General Meeting of May 7, 2013 (Resolution 5).

<= H.4) HOLDING RULE — HEDGING INSTRUMENTS
APPLICABLE TO THE CHAIRMAN AND CHIEF EXECUTIVE
OFFICER FOR THE STOCK OPTIONS

The Chairman and Chief Executive Officer is required to hold 50% of
shares resulting from the exercise of stock options for each allocation
until the shares held by the Chairman and Chief Executive Officer
(whatever their origin) represent an aggregate amount equivalent to
3years of his last fixed pay (based on a calculation taking into account
the share price at the time of each exercise of stock options). This rule
is applicable to all exercises of options carried out for options awarded
that have not yet been exercised until the end of the Chairman and
Chief Executive Officer's mandate.

The Chairman and Chief Executive Officer must not use hedging
instruments in relation to options granted.

i) Performance share plans

<= |.1) 2013 PERFORMANCE SHARES GRANT

At its meeting on March 13, 2013, the Board of Directors decided to
grant 33,500 Performance Shares to Mr Bruno Lafont, Chairman and
Chief Executive Officer, which represents less than 10% of the total
grantand 0.01% of issued capital.

The total amount (100%) of Performance Shares granted to
Bruno Lafont is subject to the achievement of external and internal
performance conditions. The number of shares to be delivered at the
end of a three-year period will depend on the level of achievement of
these conditions over the period 2013-2015.

< The external performance condition is based on Lafarge’s relative
performance in terms of Total Shareholder Returns (TSR) and
level of Return on Capital Employed (ROCE) compared to a panel
of reference companies including Lafarge’s main competitors for
the period from 2013 to 2015. 75% of the grant will be subject
to this performance condition, with each of the two criteria (TSR
and ROCE) accounting for half of this percentage. The number of
Performance Shares to be delivered will be determined depending
on Lafarge’s ranking in this panel.

The internal performance condition is based on growth in the
Group's Ebitda resulting from innovation and performance actions.
Target levels have been defined both for the 2013 financial year
and for the period from 2013 to 2014. The level of achievement of
these targets will determine the number of Performance Shares to
be delivered under this part, up to a maximum of 25% of the grant.

The book value at grant date of that award of performance shares was
952,497 euros.

This grant was decided on the basis of Resolution 17 (“authorization
to the Board of Directors to grant free existing shares or shares to be
issued”) passed at the General Meeting of May 12, 2011.

<= |.2) SUMMARY TABLES ON THE PERFORMANCE SHARES
GRANTED TO THE CHAIRMAN AND CHIEF EXECUTIVE

OFFICER

The tables below set forth the following information related to Mr Bruno
Lafont, Chairman and Chief Executive Officer:

< Performance shares granted by Lafarge S.A. and Group subsidiaries
in2013;

< Performance shares definitively allotted in 2013;

< Total number of Performance shares granted at December 31,
2013.

PERFORMANCE SHARES GRANTED IN 2013 TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Valuation of shares
per accountin
Number

Plan N° and  of shares

treatment useg in the
consolidated accounts "
(euros)

Date
performance
shares can be
transferred

Date
of definitive

allotment Performance conditions

date of grant

AGA 2013 of
03/13/2013

granted

Bruno Lafont 33,500

952,497

03/15/2016 03/16/2018 100% of the shares
granted are subject
to the performance
conditions, as described

in Section i.1 above

(1) Performance shares fair value is calculated at grant date using the Black & Scholes model. See Note 21 (Share-based payments) to the consolidated statements.
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PERFORMANCE SHARES DEFINITIVELY ALLOTTED IN 2013 TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Plan N° and date of grant Total number of performance shares definitively alloted

Bruno Lafont

No performance shares were definitively allotted to the Chairman and Chief Executive Officer in 2013

TOTAL NUMBER OF PERFORMANCE SHARES GRANTED TO THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER SINCE 2011

Bruno Lafont

Total

73,500 @

(1) 100% of the performance shares allotment is conditional upon performance conditions.

<= |.3) GENERAL INFORMATION ON THE PRIOR GRANTS TO

THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Performance shares was granted for the first time to the Chairman and
Chief Executive Officerin 2011.

Information on grant policy, prior grants and performance conditions
related to these grants including to the Chairman and Chief Executive
Officer is detailed in Sections 3.5.1 and 3.5.3.

PROPORTION OF PERFORMANCE SHARES SUBJECT TO PERFORMANCE CONDITIONS (HISTORY)

In line with the Afep-Medef Code, the Group’s policy is that all performance shares granted to the Chairman and Chief Executive Officer must

be conditional upon performance requirements.

Bruno Lafont

100% 100% 100%

As is the case for the other beneficiaries, in case of retirement, of death
or of disability, Mr Bruno Lafont will keep his current or future rights
related to the grants of performance shares. In case of death, the heirs
of Mr Bruno Lafont will keep the benefit of his rights. The shareholders
passed a resolution on this subject during the General Meeting of May
7,2013 (resolution 5).

<= |.4) HOLDING RULE — HEDGING INSTRUMENTS
APPLICABLE TO THE CHAIRMAN AND CHIEF EXECUTIVE

OFFICER FOR THE PERFORMANCE SHARES

The Chairman and Chief Executive Officer is required to hold 50%
of shares resulting from the exercise of performance shares for each
allocation and 50% of performance shares acquired at the end of
the holding period for each allocation, until the shares held by the
Chairman and Chief Executive Officer (whatever their origin) represent
an aggregate amount equivalent to three years of his last fixed pay
(based on a calculation taking into account the share price at the
time of each exercise of stock options or at the end of the holding
period for performance shares). This rule is applicable to all exercises
of performance shares carried out for performance shares granted but
not allotted and to all performance shares granted yet to be acquired,
until the end of the Chairman and Chief Executive Officer's mandate.

The Afep-Medef Code recommends that Executive officers must buy a
defined quantity of shares when the shares granted become available.
The Board of Directors of Lafarge S.A. considers that the holding rule
outlined above achieves the same objective as recommended by
the Afep-Medef Code, making it unnecessary to impose a further
obligation on corporate officers regarding the purchase of a defined
quantity of shares upon definitive allotment of performance shares.
This is particularly the case for Mr Bruno Lafont given the number
of shares already held by the Chairman and Chief Executive Officer
further to past acquisitions and amounting to 27,506 shares as at
December 31, 2013.
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The Chairman and Chief Executive Officer must not use hedging
instruments in relation to performance shares granted.

j) Employment contract and Severance
arrangements for the Chairman and Chief
Executive Officer

<= J.1) EMPLOYMENT CONTRACT OF MR BRUNO LAFONT

At their Meeting on July 27, 2011, further to a recommendation by
the Corporate Governance and Nominations Committee, the Board
of Directors decided to maintain Mr Bruno Lafont’s suspended
employment contractand amend said employment contract in order
to remove Mr Bruno Lafont’s commitment not to leave the Company
before June 30, 2011 in consideration for which the dismissal notice
period may run up until this date.

The Board considers that its decision to maintain Mr Bruno Lafont’s
employment contract initially entered into on January 1, 1983 is
warranted:

< in view of his 31 years’ service with the Group (and 24 years’
performance of his employment contract until it was suspended
in 2006 when he was appointed Chief Executive Officer);

< as it encourages an internal promotion policy allowing for the
appointment of Co