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Background

The local securities regulatory authority or regulate (Decision Maker”) in
each of the Jurisdictions has received an applicataim the Filer for a decision
under the securities legislation of the Jurisdictidhe (Legislation”) for:

1. an exemption from the prospectus requirements of thislagon (the
“Prospectus Relief”) so that such requirements do not apply

(a) trades in units (“Units”) of;

() acompartment named Saint-Gobain Avenir Monde ‘{@necipal
Classic Compartment”) of a permanent FCPE named Saib&in
PEG Monde, which is a fonds communs de placement dxiseer
“FCPE”; a form of collective shareholding vehicle aljpe
commonly used in France for the conservation of sHasksby
employee-investors;

(i) atemporary FCPE named Saint-Gobain Relais Adhéz008 Monde
(the “Temporary Classic FCPE”), which will merge witie Principal
Classic Compartment following the Employee Share @ifefas
defined below) as further described in paragraph 10 of the
Representations; and

(i) a compartment named Développement 2008 Monde (the “Leveraged
Compartment”) of a permanent FCPE named Saint-Goli&ih P
Monde,

(the Principal Classic Compartment, the TemporarggitaFCPE and
the Leveraged Compartment, collectively, the “Compariisr’)

made pursuant to the Employee Share Offering (as defined)h@io
or with Qualifying Employees (as defined below) residerhén
Jurisdictions who elect to participate in the Employear& Offering
(the “Canadian Participants”);

(b) trades of ordinary shares of the Filer (the “Sharbgthe Compartments
to Canadian Participants upon the redemption of Units ioadian
Participants;

(c) the issuance of Units of the Principal Classic @armment to holders of
Leveraged Compartment Units upon the transfer of the Ganad
Participants’ assets in the Leveraged Compartmehet®tincipal Classic
Compartment at the end of the Lock-Up Period (as definkeavie



2008 BCSECCOM 239

2. an exemption from the dealer registration requirésneithe Legislation (the
“Registration Relief”) so that such requirements doafgtly to:

(a) trades in Units of the Temporary Classic FCPE or ticipal Classic
Compartment made pursuant to the Employee Share Oftermgwith
Canadian Patrticipants;

(b) trades in Units of the Leveraged Compartment made pursu#re
Employee Share Offering to or with Canadian Particgpant resident in
Ontario or Manitoba;

(c) trades of Shares by the Compartments to Canadian Pantisiupon the
redemption of Units by Canadian Participants; and

(d) the issuance of Units of the Principal Classic Compamtrto holders of
Leveraged Compartment Units upon the transfer of the Ganad
Participants’ assets in the Leveraged Compartmehet®tincipal Classic
Compartment at the end of the Lock-Up Period (as definkedvie

3. an exemption from the adviser registration requirdsmand dealer
registration requirements of the Legislation so theth requirements do not
apply to the manager of the Compartments, AXA Investriviamagers Paris
(the “Management Company”), to the extent that itsvaiets described in
paragraphs 30 and 31 of the Representations require conephéthcthe
adviser registration requirements and dealer registradiguirements
(collectively, with the Prospectus Relief and the Regtion Relief, the
“Initial Requested Relief”); and

4. an exemption from the dealer registration requirésnehthe Legislation so
that such requirements do not apply to the first tradeynUnits or Shares
acquired by Canadian Participants under the Employee &iféaring (the
“First Trade Relief”).

Under the Mutual Reliance Review System for ExemptivéeRApplications

(a) the Autorité des marchés financiers is the princggulator for this
application, and

(b) this MRRS decision document evidences the decisieadt Decision
Maker.

Interpretation
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Defined terms contained in National Instrument 14-D@finitionshave the same
meaning in this decision unless they are defined in thisidacis

Representations
This decision is based on the following facts representedebksiler:

1.

The Filer is a corporation formed under the lawsrahEe. It is not and has
no current intention of becoming a reporting issuer goinalent) under the
Legislation. The Shares are listed on EuronexisPari

. The Filer carries on business in Canada through tleeviag affiliated

companies: CertainTeed Gypsum Canada, Inc., CertairGgesum North
American Services, Inc., Ceramics Hamilton Ltd., 8&obain Ceramic
Materials Canada Inc. and Saint-Gobain Technical Fa@acsda, Ltd.
(collectively, the “Canadian Affiliates”, togetheitivthe Filer and other
affiliates of the Filer, the “Saint-Gobain Group’Lach of the Canadian
Affiliates is a direct or indirect controlled subsidy of the Filer and is not,
and has no current intention of becoming, a reportsgeis(or equivalent)
under the Legislation.

As of the date hereof and after giving effect to the Eyg#oShare Offering,
Canadian residents do not and will not beneficiallpgwhich term, for the
purposes of this paragraph, is deemed to include all Shatebyhtie
Compartments on behalf of Canadian Participants) mhare 10% of the
Shares and do not and will not represent in number rharel0% of the total
number of holders of the Shares as shown on the bodks &iler.

The Filer has established a global employee shararaffear employees of
the Saint-Gobain Group (the “Employee Share Offeringie Employee
Share Offering is comprised of two subscription options:

(a) an offering of Shares to be subscribed through the TenypGiassic
FCPE, which Compartment will be merged with the PpatClassic
Compartment after completion of the Employee Shdferidg (the
“Classic Plan”); and

(b) an offering of Shares to be subscribed through the Lew@érage
Compartment (the “Leveraged Plan”).

Only persons who are employees of a member of the-Saibain Group
during the subscription period for the Employee Sharer@feand who meet
other employment criteria (the “Qualifying Employees”)we allowed to
participate in the Employee Share Offering.
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6.

10.

11.

The Compartments have been established for the purpaaplementing the
Employee Share Offering. There is no current intenfiko the Compartments
to become reporting issuers under the Legislation.

. As set forth above, the Temporary Classic FCPEng tlae Principal Classic

Compartment and the Leveraged Compartment are compartoicatsFCPE
(a fonds communs de placement d'entreprise) whichharalsolding vehicle
of a type commonly used in France for the conservaticustodianship of
shares held by employee investors. The Compartmentdbaneregistered
with the French Autorité des marchés financiers (threri€éh AMF”). Only
Qualifying Employees will be allowed to hold Units of thempartments in
an amount corresponding to their respective investnierizch of the
Compartments.

All Units acquired in the Employee Share Offering byh@dian Participants
will be subject to a hold period of approximately five we@he “Lock-Up
Period”), subject to certain exceptions prescribed by Rr&aw (such as a
release on death or termination of employment).

Under the Classic Plan, Canadian Participants will sileséor Units in the
Temporary Classic FCPE, and the Temporary Classic rdPthen

subscribe for Shares using the Canadian Participantsimamnins at a
subscription price that is equal to the average of the opgmice of the
Shares on the 20 trading days preceding the date of fixitihge ®ubscription
price by the Chief Executive Officer of the Filer (tfieference Price”), less a
20% discount.

Initially, the Shares will be held in the Temporarnagdic FCPE and the
Canadian Participant will receive Units in the Temppflassic FCPE. After
completion of the Employee Share Offering, the Tempotdassic FCPE will
be merged with the Principal Classic Compartment (sulpetie French
AMF’s approval). Units of the Temporary Classic Comment held by
Canadian Participants will be replaced with Unitshef Principal Classic
Compartment on pro rata basis and the Shares subscribed for under the
Employee Share Offering will be held in the PrincipasSic Compartment
(the “Merger”).

The term “Classic Compartment” used herein means, farithre Merger, the
Temporary Classic FCPE, and following the Merger, theckral Classic
Compartment.
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12.Under the Classic Plan, at the end of the Lock-Up Benian the event of an
early redemption resulting from the Canadian Participaatcising one of the
exceptions to the Lock-Up Period prescribed by Frenchda@anadian
Participant may:

(a) redeem Units in the Classic Compartment in consider&iothe
underlying Shares or a cash payment equal to the then mratketof the
Shares; or

(b) continue to hold Units in the Classic Compartment addem those Units
at a later date.

13.Dividends paid on the Shares held in the Classic Compattwik be
contributed to the Classic Compartment and used to puraddgenal
Shares. To reflect this reinvestment new Units of tlasgic Compartment
will be issued.

14.Under the Leveraged Plan, Canadian Participants viaigibe for Units in
the Leveraged Compartment, and the Leveraged Companvilkttien
subscribe for Shares using the Employee Contributioddssribed below)
and certain financing made available by Calyon (the “Bankhich is
governed by the laws of France.

15.Canadian Participants in the Leveraged Plan receive adid%unt on the
Reference Price. Under the Leveraged Plan, the Can&dirticipants
effectively receive a share appreciation potential lent&nt in the increase in
value, if any, of the Shares financed by the Bank Contoibtlescribed
below).

16. Participation in the Leveraged Plan represents a patepmiportunity for
Qualifying Employees to obtain significantly higher gainsitheuld be
available through participation in the Classic Plan byueiof the Qualifying
Employee's indirect participation in a financing arrangamevolving a swap
agreement (the “Swap Agreement”) between the Leveragagh@&tment and
the Bank. In economic terms, the Swap Agreement afédgtinvolves the
following exchange of payments: for each Share whialy be subscribed for
by the Qualifying Employee's contribution (expressed in gythe
“Employee Contribution”) under the Leveraged Plan atRb&rence Price
less the 15% discount, the Bank will lend to the Leveragedp@ament (on
behalf of the Canadian Participant) an amount suffidie enable the
Leveraged Compartment (on behalf of the Canadiancipemtit) to subscribe
for an additional nine Shares (the “Bank Contribution’dhe Reference Price
less the 15% discount.
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17.Under the terms of the Swap Agreement, at the endedfdbk-Up Period, the
Leveraged Compartment will owe to the Bank an amount equal
A — [B+C+D], where:

(a) “A” is the market value of all the Shares at the ehthe Lock-Up Period
that are held in the Leveraged Compartment (as determpursdant to the
terms of the Swap Agreement),

(b) “B” is the aggregate amount of all Employee Contributjons

(c) “C” is an amount equal to a 2% annual compounded returheon t
aggregate amount of all Employee Contributions (the “2%ufR”); and

(d) “D” is an amount (the “Appreciation Amount”) equal to:
() 53% of the positive difference, if any, between:
(1) the monthly average of the price of the Shares takenspecified
calendar day of each month during the entire Lock-ump@érie.
a total of 63 readings) (in the event this Share prié@asr than
the Reference Price, the Reference Price will be instelad),
and
(2) the Reference Price,
multiplied by
(i) the number of Shares held in the Leveraged Compartment.
18.1f, at the end of the Lock-Up Period, the market valuthefShares held in the
Leveraged Compartment is less than 100% of the Emplogetilutions
plus the 2% Return, the Bank will, pursuant to a guarampement, make a
cash contribution to the Leveraged Compartment to makaalpshortfall.
19. At the end of the Lock-Up Period, the Swap Agreementteiithinate after
the final swap payments are made and a Canadian Partionag, elect to
redeem his or her Leveraged Compartment Units in consimerfar castor
Shares equivalent to:

(a) a Canadian Participant’s Employee Contribution;
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(b) the Canadian Participant’s portion of the 2% Returd; an
(c) the Canadian Participant’s portion of the Appreciafdmmount, if any.
(the “Redemption Formula”).

20.1f a Canadian Participant does not redeem his or hes Unihe Leveraged
Compartment, his or her investment in the Leveragedpaoment will be
transferred to the Principal Classic Compartment uperlécision of the
supervisory board of the permanent FCPE Saint-GobainM&téle and the
approval of the French AMF. New Units of the Princip&dssic
Compartment will be issued to the applicable Canadiaticipants in
recognition of the assets transferred to the Prin€@edsic Compartment.
The Canadian Participants may redeem the new Unitaevie they wish.
However, following a transfer to the Principal ClasSsa@mpartment, the
Employee Contribution and the Appreciation Amount walt be covered by
the Swap Agreement or the guarantee agreement.

21.Pursuant to the guarantee agreement, at the end of tkemPeriod or in
the event of an early unwind resulting from the CaaadHarticipant
exercising one of the exceptions to the Lock-Up Periodeuno
circumstances will a Canadian Participant in theekaged Plan be entitled to
receive less than an amount equal to 100% of his or hplokee
Contribution and his or her portion of the 2% Returme Management
Company is permitted to cancel the Swap Agreement (whithavie the
effect of cancelling the guarantee) in certain stridd§ined conditions where
it is in the best interests of the holders of Unftthe Leveraged
Compartment. The Management Company is required undeclirtaw to act
in the best interests of holders of Units of the kkaged Compartment. In the
event that the Management Company cancelled the Swapmgmneand this
was not in the best interests of the holders of Wfithe Leveraged
Compartment, then, such holders would have a righttafraander French
law against the Management Company.

22.The offering documents provided to Canadian Participatitsanfirm that,
under no circumstances, will a Canadian Participatitdrieveraged Plan be
liable to any of the Leveraged Compartment, the BankeFtler for any
amounts in excess of his or her Employee Contributionruhede_everaged
Plan.

23.Under French law, the Temporary Classic FCPE is, lamdPtincipal classic
Compartment and the Leveraged Compartment are compartoicatsFCPE
which is a limited liability entity. Each Compartmisnportfolio will consist
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almost entirely of Shares of the Filer. The Claggmpartment’s portfolio,
may, from time to time, include cash in respect of dnatepaid on the
Shares which will be reinvested in Shares. The Lever@gempartment’s
portfolio will also include the Swap Agreement. Fromdito time, either
portfolio may include cash or cash equivalents that tragartments may
hold pending investments in Shares and for the purposes tofddemptions.

24.During the term of the Swap Agreement, an amount equbétoet amounts
of any dividends paid on the Shares held in the Leveraget@tment will
be remitted by the Leveraged Compartment to the Bankrasglpa
consideration for the obligations assumed by the BankruhdeSwap
Agreement.

25.For Canadian federal income tax purposes, the CanBdidkipants in the
Leveraged Compartment should be deemed to receive aledus paid on
the Shares financed by either the Employee Contribatidhe Bank
Contribution, at the time such dividends are paid to #hestaged
Compartment, notwithstanding the actual non-receiptetithidends by the
Canadian Participants by virtue of the terms of thefSgreement.
Consequently, Canadian Participants will be requiredrd the tax liabilities
associated with the dividends without recourse to the ledittidends.

26.The declaration of dividends on the Shares is deterntipede board of
directors of the Filer. The Filer has not made anyro@ment to the Bank as
to any minimum payment in respect of dividends.

27.To respond to the fact that, at the time of the initiméstment decision
relating to participation in the Leveraged Plan, CanaBemicipants will be
unable to quantify their potential income tax liability nesg from such
participation, the Filer or the Canadian Affiliatedlwidemnify each
Canadian Participant in the Leveraged Plan for alttests to the Canadian
Participants associated with the payment of dividenéxaess of a specified
amount of euros per Share during the Lock-Up Period suchrlelt cases, a
Canadian Participant will, at the time of the orgimvestment decision, be
able to determine his or her maximum tax liability in canio® with
dividends received by the Leveraged Compartment on his drehaif under
the Leveraged Plan.

28. At the time the Canadian Participant's obligations utitkeiSwap Agreement
are settled, the Canadian Participant should realapial gain (or capital
loss) by virtue of having participated in the Swap Agreeneetiid extent that
amounts received by the Leveraged Compartment, on kaftiaé Canadian
Participant, from the Bank exceed (or are less thaouata paid by the
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Leveraged Compartment, on behalf of the Canadian Ranticto the Bank.
To the extent that an amount equal to the value ofitligeshds on Shares that
are deemed to have been received by a Canadian Pattmipgyaid by the
Leveraged Compartment on behalf of the Canadian Ranticto the Bank,
such payments will reduce the amount of any capital @aimcrease the
amount of any capital loss) to the Canadian Participadér the Swap
Agreement. Capital losses (gains) realized by a Can&&iitipant under the
Swap Agreement may be offset against (reduced by) anyakgpins (losses)
realized by the Canadian Participant on a dispositidtheoShares, in
accordance with the rules and conditions undefrtbeme Tax AgtCanada)
or comparable provincial legislation (as applicable).

29.The Management Company is a portfolio management comparyrgal by
the laws of France. The Management Company is regist@tk the French
AMF to manage French investment funds and compliestivtiules of the
French AMF. The Management Company is not and has nentuntention
of becoming a reporting issuer under the Legislation.

30.The Management Company's portfolio management activitiegrinection
with the Employee Share Offering and the Compartmeetsnaited to
subscribing for Shares from the Filer, selling such Sresewcessary in order
to fund redemption requests, and such activities as magdassary to give
effect to the Swap Agreement.

31.The Management Company is also responsible for prepartogiating
documents and publishing periodic informational documentsoasded by
the rules of each Compartment. The Management Comgti/gies in no
way affect the underlying value of the Shares and the MamagieCompany
will not be involved in providing advice to any Canadian iPigdnts.

32.Shares issued in the Employee Share Offering will be sigbin the relevant
Compartment through BNP Paribas Securities Servicesfgositary”), a
large French commercial bank subject to French bankingjdégn.

33.Under French law, the Depositary must be selectedebiyldinagement
Company from among a limited number of companies idedtdie a list by
the French Minister of the Economy, Finance and Inglestd its appointment
must be approved by the French AMF. The Depositary sastieorders to
purchase, trade and sell securities in the portfolio akektall necessary
action to allow each Compartment to exercise thesig#lating to the
securities held in its respective portfolio.
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34.Participation in the Employee Share Offering is vtdny, and the Canadian
resident Qualifying Employees will not be induced to pgdite in the
Employee Share Offering by expectation of employmegbatinued
employment.

35. The total amount invested by a Canadian Participaihieificmployee Share
Offering cannot exceed the greater of: (a) 25% of hisogloss annual
remuneration for the 2007 calendar year; or (b) 25% dafhier base
compensation for the 2008 calendar year. For the purpbsakolating this
limit, a Canadian Participant’s maximum “investmentthe Leveraged
Compartment will include the additional Bank Contributidn.addition, the
total amount invested by a Canadian Participant in therbged Plan cannot
exceed the lesser of: (a) €2,500; or (b) the greatey 5% of his or her
gross annual remuneration for 2007, or, (ii) 2.5% of his pbase
compensation for the 2008 calendar year.

36.None of the Filer, the Management Company, the Candifidiates or any
of their employees, agents or representatives woNide investment advice to
the Canadian Participants with respect to an invedtmehe Shares or the
Units.

37.The Shares are not currently listed for trading on amgkséxchange in
Canada and there is no intention to have the Shailestesb As there is no
market for the Shares in Canada, and as none is expedatedeiop, first
trades of Shares by Canadian Participants will be teffiethrough the
facilities of, and in accordance with, the rules aagliations of Euronext
Paris.

38.The Filer will retain a securities dealer registere@ &roker/investment
dealer (the “Registrant”) under the Legislation of @it and Manitoba to
provide advisory services to Canadian Participants resiaémtario and
Manitoba who express interest in the Leveraged Plancamzke a
determination, in accordance with industry practicesp aghether an
investment in the Leveraged Plan is suitable for eadi Gacadian
Participant based on his or her particular financi@uenstances. The
Registrant will establish accounts for, and will reedihe initial account
statements from the Leveraged Compartment on behafiohh Canadian
Participants. The Units of the Leveraged Compartmdhbeissued by the
Leveraged Compartment to Canadian Participants resid@ntario or
Manitoba solely through the Registrant.
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39.

Canadian Participants who participate in the Empl&/eare Offering will
receive a statement indicating the number of Unitg biwdd and the value of
each Unit at least once per year.

40.The Canadian Participants will receive an informapiaokage in the French

4].

or English language, as applicable, which will includerarsary of the terms
of the Employee Share Offering, a tax notice contgira description of
Canadian income tax consequences of subscribing to asiddptthe Units in
the Compartments and redeeming Units for cash or Shattes @nd of the
Lock-Up Period. The information package for Canadian Raatits in the
Leveraged Plan will include all the necessary informakiwrgeneral inquiry
and support with respect to the Leveraged Plan and williatdade a risk
statement which will describe certain risks associatiddlan investment in
Units pursuant to the Leveraged Plan, and a tax calculdtioument which
will illustrate the general Canadian federal incomectaxsequences of
participating in the Leveraged Plan.

Upon request, Canadian Participants may receive coptés &iler's French
Document de Référenfiled with the French AMF in respect of the Shares
and a copy of the relevant Compartment's rules (whielaaalogous to
company by-laws). The Canadian Participants will alse fzcess to copies
of the continuous disclosure materials relating to thex Ehat are furnished to
holders of the Shares.

Decision

Each of the Decision Makers is satisfied that thedestained in the Legislation
that provides the Decision Maker with the jurisdictionmake the decision has
been met.

The decision of the Decision Makers under the Legislas that the Initial
Requested Relief is granted provided that:

1.

the first trade in any Units or Shares acquired by Canddarticipants
pursuant to this Decision in a Jurisdiction is deemed ghiisbn or a
primary distribution to the public under the Legislatiorsoth Jurisdiction
unless the following conditions are met:

(a) the issuer of the security

(i) was not a reporting issuer in any jurisdiction of Caretdhe
distribution date, or
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(i) is not a reporting issuer in any jurisdiction of Canatiéne date of the
trade;

(b) at the distribution date, after giving effect to the issud® security and
any other securities of the same class or seriesvérat issued at the same
time as or as part of the same distribution as tbersgg, residents of
Canada

(i) did not own directly or indirectly more than 10 percefithe
outstanding securities of the class or series, and

(i) did not represent in number more than 10 percent obthertumber
of owners directly or indirectly of securities oethlass or series; and

(c) the first trade is made

(i) through the facilities of an exchange, or a market, deitsf Canada,
or

(i) to a person or company outside of Canada;

2. in Québec, the required fees are paid in accordanceSedttion 271.6(1.1) of
the Securities RegulatiofQuébec).

It is further the decision of the Decision Makers underltegislation that the
First Trade Relief is granted provided that the conditgatout in paragraphs
1(a), (b) and (c) under this decision granting the InRidluested Relief are
satisfied.

Josée Deslauriers Claude Lessard
Director, Capital Market Manager, Supervision of Intatiages
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