@ Gaz de France

200,025,000 ordinary shares

This prospectus relates to the delivery of ordinary shares of Gaz de France SA, or Gaz de France, to the holders of
ordinary shares of Suez SA, or Suez, in connection with the proposed merger of Suez with and into Gaz de France.
Following the merger, the name of the combined company will be “GDF SUEZ.”

Subject to requisite shareholder approvals, Gaz de France and Suez have agreed that Suez shareholders will receive
twenty-one Gaz de France ordinary shares for every twenty-two Suez ordinary shares that they hold, which
represents 0.9545 (rounded to the fourth decimal place) of a Gaz de France share per Suez share.

Gaz de France and Suez have each scheduled an ordinary and extraordinary general meeting of their shareholders to
consider and vote upon a proposal to approve the merger agreement. Suez’ shareholders will also be asked to vote on
the pro-rata distribution to Suez’ shareholders, immediately prior to the merger, of the shares of Suez Environ-
nement Company.

The ordinary and extraordinary meeting of Gaz de France’s shareholders will be held on July 16, 2008, if a quorum
is present on the first call, at 3:30 P.M., Paris time, at le Palais des Congres, 2 place de la Porte Maillot, 75017 Paris,
France. See “Description of the Gaz de France Ordinary and Extraordinary General Shareholders’ Meeting.”

The ordinary and extraordinary meeting of Suez’ shareholders will be held on July 16, 2008, if a quorum is present
on the first call, at 10:00 A.M., Paris time, at la Grande Arche, Parvis de la Défense, France. See “Description of the
Suez Ordinary and Extraordinary General Shareholders’ Meeting.”

If the conditions to the merger are satisfied, the merger will become effective on July 22, 2008. See “Summary of the
Merger Agreement — Merger Completion Date; Effective Date.”

Gaz de France has filed a registration statement on Form F-4 to register with the Securities and Exchange
Commission the Gaz de France shares that Suez shareholders would receive in connection with the merger.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A
PROXY. If you hold Suez shares through an intermediary such as a broker/dealer or clearing agency, you should
consult with that intermediary about how to obtain information on the Suez ordinary and extraordinary share-
holders’ meeting. The notice of meeting included in this document does not constitute, and is not intended to
replace, any legal notice required under French law.

Gaz de France’s ordinary shares are listed on the Euronext Paris market of NYSE Euronext under the symbol
“GAZ.” On June 10, 2008, the closing price of a Gaz de France ordinary share on the Euronext Paris market was
€44.38.

Suez’ ordinary shares are principally traded on the Euronext Paris market of NYSE Euronext under the symbol
“SZE.” On June 10, 2008, the closing price of a Suez ordinary share on the Euronext Paris market was €48.00. Suez’
shares are also listed on other stock exchanges in Brussels, Zurich and Luxembourg, and are traded as options on the
MONERP, the Paris options market.

Following the merger, the ordinary shares of GDF SUEZ will be primarily traded on the Euronext Paris market of
NYSE Euronext under the symbol “GSZ.” The GDF SUEZ shares will also be listed for trading on Euronext
Brussels and the Luxembourg Stock Exchange.

We urge you to read this prospectus carefully and in its entirety, including the section
“RISK FACTORS’ beginning on page 19.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any represen-
tation to the contrary is a criminal offense.

Prospectus dated June 16, 2008
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REGULATORY STATEMENT

This prospectus is not an offer to sell securities and it is not a solicitation of an offer to buy securities, nor shall there
be any sale or purchase of securities pursuant hereto, in any jurisdiction in which such offer, solicitation or sale is not
permitted or would be unlawful prior to registration or qualification under the laws of any such jurisdiction. If you

are in any doubt as to your eligibility to participate in the offer, you should contact your professional adviser
immediately.
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ADDITIONAL INFORMATION

As a foreign private issuer, Gaz de France is exempt from the rules under Section 14 of the U.S. Securities Exchange
Act of 1934, as amended (the “Exchange Act”) prescribing the furnishing and content of proxy statements and is not
required to file proxy statements with the SEC. Gaz de France’s officers, directors and principal shareholders are
also exempt from the reporting and insider “short-swing” profit recovery provisions contained in Section 16 of the
Exchange Act.

Gaz de France is not incorporating the contents of the websites of the SEC, Suez, Gaz de France or any other person
into this document.

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

In this prospectus, references to “€” are to euros, the currency of the countries participating in the third stage of the
European Economic and Monetary Union, and references to “$” are to U.S. dollars, the currency of the United
States of America. Gaz de France publishes its consolidated financial statements in euros. See “Exchange Rate
Information.”

For your convenience, we have rounded some financial data. As a result, various figures and percentages set out
herein have been rounded and, accordingly, may not total.

Gaz de France’s and Suez’ consolidated financial statements presented in this prospectus have been prepared in
accordance with International Financial Reporting Standards, referred to as IFRS, as endorsed by the European
Union, and in accordance with IFRS as adopted by the International Accounting Standards Board (IASB). For
additional information concerning certain accounting policies followed by each of Gaz de France and Suez, please
refer to the consolidated financial statements of each company included elsewhere in this prospectus.

In this prospectus, unless the context otherwise requires:

e “Gaz de France,” “we,” “us” and “our” are used to refer to Gaz de France either alone or together with its
consolidated subsidiaries and “Group” is used to refer to Gaz de France and its consolidated subsidiaries;

e “Suez,” refers to Suez and its consolidated subsidiaries; and

e “GDF SUEZ,” “the combined company” and “the combined Group” each refer to Gaz de France and Suez
and their consolidated subsidiaries after completion of the merger.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: What isthe proposed transaction?

A: Gaz de France and Suez have entered into a merger agreement, pursuant to which Suez will merge with and into
Gaz de France. Gaz de France will be the surviving entity after the merger. For a more detailed description of what
will happen in the merger of Gaz de France and Suez, see “The Merger.”

Q: Why are Gaz de France and Suez proposing the merger?

A: The boards of directors of Gaz de France and Suez believe that the combination of Gaz de France and Suez will
provide substantial strategic and financial synergies and benefits to the shareholders of both companies and will
allow shareholders of both companies the opportunity to participate in a larger, more diversified company that is
capable of creating greater shareholder value than either Gaz de France or Suez could create as a separate company.
For a more detailed description of the reasons for the merger, see “The Merger — Reasons for the Merger of Gaz de
France and Suez.”

Q: What will happen in the merger?
A: Upon the completion of the merger:

e Suez will transfer all of its assets and liabilities (except for part of its interest in the reorganized Suez
Environnement, which will be spun-off to Suez’ shareholders immediately prior to the merger) to Gaz de
France;

e Suez will be dissolved and will cease to exist; and
e All of the Suez ordinary shares will be exchanged for Gaz de France ordinary shares.

For a more detailed description of what will happen in the merger of Gaz de France and Suez, see “The Merger.”

Q: What will Suez shareholders receive in the merger?

A: Upon the completion of the merger, Suez shareholders will be entitled to receive 21 Gaz de France ordinary
shares for every 22 ordinary shares of Suez, which represents 0.9545 (rounded to the fourth decimal place) of a Gaz
de France share per Suez share. This exchange will follow the distribution to Suez’ shareholders of a pro-rata portion
of the shares representing 65% of the share capital of Suez Environnement Company immediately prior to the
merger.

The current merger exchange ratio is different from the merger ratio of one Gaz de France share for one Suez share
(following a pre-merger distribution of an exceptional dividend of €1 per Suez share) that was initially proposed in
February 2006. The adjustment in the merger exchange ratio reflects the respective evolution of Gaz de France’s and
Suez’ share prices since February 2006 and the subsequent agreement of the parties to spin-off a majority interest in
Suez Environnement Company to Suez’ shareholders immediately prior to the merger.

See also “— If I hold American Depositary Shares, or ADSs, representing shares in Suez, what will happen to my
ADSs at the time of the merger?”

Q: | hold Suez ordinary shares but do not hold a multiple of 22 Suez ordinary shares. How will
fractional shares be treated in the merger?

A: Gaz de France will not issue any fractional interests in any Gaz de France ordinary shares in the merger.
Accordingly, if you hold Suez ordinary shares, you will only be entitled to receive your merger consideration in full
in respect of round-number multiples of 22 Suez ordinary shares that you hold. As a result, in order to receive all
your merger consideration, you must purchase or sell a number of Suez ordinary shares such that you hold a round-
number multiple of 22 Suez shares.

In order to facilitate this process, as from the merger completion date, Suez ordinary shares (which will then
represent only the right to receive the merger consideration) will continue to trade for three months on Euronext

Vi
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Paris and Euronext Brussels. Thereafter, the remaining fractional share interests listed on Euronext Paris will be
transferred to a special compartment of Euronext Paris reserved for stock that is to be delisted, where they will
continue to be traded for an additional 20 month period. In the case of the interests listed on Euronext Brussels, the
remaining fractional share interests will be transferred to a special compartment of Euronext Brussels reserved for
temporary securities, where they will continue to be traded for a period of 20 months. No such listing will be
maintained on the Luxembourg Stock Exchange.

Subject to the effectiveness of the merger, during the three months following the merger completion date, Gaz de
France will pay the brokerage fees and value-added tax incurred by Suez shareholders. The assumption of such costs
by Gaz de France shall be limited to an amount of €8.00 (including taxes) for the purchase or sale of up to a
maximum of 21 Suez ordinary shares per shareholder account.

Q: What will happen in the proposed merger to options to purchase Suez common shares and other
stock-based awards?

A: The merger agreement provides that Suez stock options that have not been exercised prior to the merger will
become options to subscribe for or purchase Gaz de France shares. All other terms and conditions of your stock
subscription or purchase options existing at the time of the merger will remain in effect. For more information on the
impact of the merger on Suez stock subscription and purchase options, see “The Merger — Treatment of Suez Stock
Options/Free Share Grants.”

Q: | want to exercise my Suez stock options. May | do so prior to the date the merger is completed?

A: On May 7, 2008, Suez announced that it would suspend the ability of holders of Suez stock options to exercise
Suez options for shares of Suez as of May 22, 2008 (at the close of trading in Paris) and until August 22, 2008
(inclusive), for all Suez stock option plans. Accordingly, if you hold Suez stock options, you will not be able to
exercise them during the period from May 22, 2008 through August 22, 2008. However, Suez may subsequently
decide to reduce the length of this suspension period.

Q: What will Suez shareholders receive in connection with the spin-off of Suez’” Environment Business
and the Special Distribution?

A: Immediately prior to the merger, Suez will restructure its environment business. See “Summary — Spin-off of
Suez’ Environment Business Prior to the Merger.” The restructuring will include the absorption of Rivolam, a
wholly-owned subsidiary of Suez, holding Suez Environment shares, into Suez and the transfer by Suez of Suez
Environment shares to Suez Environnement Company. Suez will then distribute to its shareholders (other than
Suez), in proportion to the rights they hold in Suez’ share capital, shares representing 65% of the share capital of
Suez Environnement Company (the “Special Distribution”). Subsequent to such distribution, Suez Environnement
Company will be listed on Euronext Paris and Euronext Brussels.

Each Suez shareholder (other than Suez) registered at the closing of the accounting day preceding July 22, 2008,
holding one Suez share, will receive one allotment right for Suez Environnement Company shares (the “Rights”)
and, in turn, four Rights will automatically give rise to the right to one Suez Environnement Company share.

In respect of any remaining Suez shares that are not exactly divisible by four (and thus not capable of being
exchanged for one whole Suez Environnement Company share), holders shall receive one Right for each such Suez
share (up to a maximum of three such Rights per shareholder account).

Suez shareholders will thus be responsible for (i) acquiring the number of additional Rights necessary to reach four
Rights exchangeable for one Suez Environnement Company share, or (ii) selling their Rights.

Accordingly, application has been made for the Rights to be admitted to trading on the Euronext Paris and Euronext
Brussels markets for a period ending on October 22, 2008. After that date, application will be made to register the
Rights on the Deregistered Securities section of Euronext Paris and on the Temporary Securities section of Euronext
Brussels, until June 22, 2010.

vii
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Q: What will Suez ADS holdersreceive in connection with the spin-off of Suez’ Environment Business
and the Special Distribution?

A: Suez ADS holders who would like to receive shares of Suez Environnement Company as part of the Special
Distribution will need to present their Suez ADSs for cancellation to Citibank and become a holder of the
corresponding Suez shares before July 11, 2008 (Oh0O Paris time). In order to receive Suez shares, Suez ADS
holders will be required to provide Citibank with the details of a custodial or other account in France where the
corresponding Suez shares may be delivered upon cancellation of their ADSs. Citibank, N.Awill instruct CACEIS
Banque, as custodian of the Suez shares represented by Suez ADSs, to deliver the applicable Suez shares to the
designated account upon receiving Suez ADSs for cancellation and the applicable account details for the delivery of
the Suez shares in France. Suez ADS holders who wish to become Suez shareholders before the merger becomes
effective are advised to proceed with the cancellation of the Suez ADSs well in advance of the expected effective
date of the merger (as the cancellation of the Suez ADSs and the delivery of the corresponding Suez shares in France
may be subject to unexpected processing delays).

If a Suez ADS holder does not present its Suez ADSs to Citibank for cancellation and become a holder of the
corresponding Suez shares in France before July 11, 2008 (0h0O Paris time), Citibank will, as depositary, sell the
shares of Suez Environnement Company that it receives in the Special Distribution in France pursuant to the terms
and conditions of the Suez ADS Deposit Agreement, as amended, and will hold the net proceeds of such sale (and
the corresponding open market exchange of the sale proceeds from euros into US dollars after the sale), in
U.S. dollars, after deducting applicable taxes, fees, commissions and expenses, for the holders of Suez ADSs then
outstanding.

Promptly after the merger, Citibank will mail a notice to holders of Suez ADSs explaining how the Suez ADSs are to
be surrendered to Citibank in exchange for GDF SUEZ ADSs and the net cash proceeds from the sale of the Suez
Environnement Company shares received in the Special Distribution. Upon delivery of their Suez ADSs to Citibank
after the effectiveness of the merger, Suez ADS holders will receive these proceeds, in addition to any dividend or
other consideration that has been distributed with respect to the Suez shares represented by the Suez ADSs. To take
account of the spin-off ratio of one Suez Environnement Company share for every four Suez ordinary shares, each
Suez ADS will entitle its holder to, in respect of each Suez ADS surrendered for cancellation, a cash settlement that
is the product of 0.25 and the net cash proceeds from the sale by the Depositary of one Suez Environment Company
share.

Q: What shareholder approvals are required?

A: Both Suez and Gaz de France will convene ordinary and extraordinary general shareholders’ meetings at which
the shareholders of the respective companies will be called to approve the merger agreement and the transactions
contemplated thereby.

In the case of Suez, approval of the merger requires the affirmative vote of two-thirds of the shares present (in person
or by proxy). In the case of Gaz de France, approval of the merger requires the affirmative vote of two-thirds of the
shares present (in person or by proxy).

For more information on Suez and Gaz de France shareholder approvals, see “Description of the Suez Ordinary and
Extraordinary General Meeting — Vote Required for Approval,” “Description of the Suez Ordinary and Extraordinary
General Meeting — Voting by Proxy, Postal Voting Form or Internet — Suez ADS Holders,” and “Description of the
Gaz de France Ordinary and Extraordinary General Shareholders’ Meeting — Vote Required for Approval.”

Q: When and where will the Suez ordinary and extraordinary general shareholders meeting take place?

A: An ordinary and extraordinary general meeting of Suez shareholders has been called for July 16, 2008, at
10:00 A.M., Paris time, at la Grande Arche, Parvis de la Défense, France at which Suez shareholders will be asked to
consider and vote on the merger agreement and the transactions contemplated thereby. For more information on the
Suez ordinary and extraordinary general meeting, see “Description of the Suez Ordinary and Extraordinary General
Shareholders’ Meeting — Date, Time and Purpose of the Suez Ordinary and Extraordinary General Shareholders’
Meeting.”
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Q: When and where will the Gaz de France ordinary and extraordinary general shareholders meeting
take place?

A: Anordinary and extraordinary general meeting of Gaz de France shareholders has been called for July 16, 2008,
at 3:30 P.M. Paris time, at le Palais des Congrés, 2 place de la Porte Maillot, 75017 Paris, France, at which Gaz de
France shareholders will be asked to consider and vote on the merger agreement and the transactions contemplated
thereby. For more information on the Gaz de France ordinary and extraordinary general meeting, see “Description
of the Gaz de France Ordinary and Extraordinary General Shareholders’ Meeting — Date, Time and Place of
Ordinary and Extraordinary Meeting.”

Q: When will the merger be completed?

A: Provided that the conditions to the merger are satisfied, for legal purposes, the merger will become effective
immediately after midnight on the night preceding the day that the shares of Suez Environnement Company are
listed for trading on the Euronext market of Euronext Paris, which is currently scheduled to occur on July 22, 2008.
However, for French accounting and tax purposes, the merger will be given retroactive effect as of January 1, 2008.
For more information on the completion of the merger, see “Summary of the Merger Agreement — Merger
Completion Date; Effective Date.”

Q: Will GDF SUEZ set up an ADR program in the United States?

A: Yes. GDF SUEZ will sponsor an over-the-counter Level 1 ADR program in the United States. Upon the
completion of the merger, which is expected to occur on July 22, 2008, GDF SUEZ will appoint Citibank N.A. as
depositary pursuant to a deposit agreement. A copy of the deposit agreement is on file with the SEC under cover of a
Registration Statement on Form F-6. You may obtain a copy of the deposit agreement from the SEC’s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549 and from the SEC’s website (www.sec.gov).

For more information on the GDF SUEZ Level 1 ADR program, see “Description of the GDF SUEZ American
Depositary Shares.”

Q: If I hold American Depositary Shares, or ADSs, representing shares of Suez, what will happen to my
ADSs at the time of the merger?

A: Suez’ ADS program will terminate at the time of the merger.

As a result of the merger, the holders of Suez ADSs will be attributed 21 Gaz de France shares for every 22 Suez
ADSs (each Suez ADS representing the right to receive one Suez ordinary share), which represents 0.9545 (rounded
to the fourth decimal place) of a Gaz de France share per Suez share. Suez ADS holders will have the option to
receive either Gaz de France (which will be renamed GDF SUEZ subject to general meeting approval) shares or
GDF SUEZ ADSs. No fractional Gaz de France shares or fractional GDF SUEZ ADSs will be issued. Fractional
entitlements to GDF SUEZ ADSs will be aggregated and sold by Citibank. The net proceeds from the sale of the
fractional entitlements to Gaz de France shares and to GDF SUEZ ADSs will be distributed as described below. For
information on the treatment of fractional ordinary shares, see “Summary of the Merger Agreement — Treatment
of Fractional Shares.”

Suez ADS holders who would like to receive shares of Gaz de France (rather than GDF SUEZ ADSs) upon the
consummation of the merger will need to present their Suez ADSs for cancellation to Citibank and become a holder
of the corresponding Suez shares before July 11, 2008 (0h00 Paris time). In order to receive Suez shares, Suez ADS
holders will be required to provide Citibank with the details of a custodial or other account in France where the
corresponding Suez shares may be delivered upon cancellation of their ADSs. Citibank, N.A. will instruct Crédit
Agricole, as custodian of the Suez shares represented by Suez ADSs, to deliver the applicable Suez shares to the
designated account upon receiving Suez ADSs for cancellation and the applicable account details for the delivery of
the Suez shares in France. Suez ADS holders who wish to become Suez shareholders before the merger becomes
effective are advised to proceed with the cancellation of the Suez ADSs well in advance of the expected effective
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date of the merger (as the cancellation of the Suez ADSs and the delivery of the corresponding Suez shares in France
may be subject to unexpected processing delays).

Upon the effectiveness of the merger, the Suez ADSs will represent the right to receive GDF SUEZ ADSs. If a Suez
ADS holder does not become a holder of Suez shares before the merger becomes effective, Citibank will, as
depositary, hold for such holder a whole number of GDF SUEZ ADSs equal to the number of Suez shares
represented by the holder’s Suez ADSs multiplied by the merger exchange ratio of 0.9545. Citibank will aggregate
and sell the entitlements to fractional GDF SUEZ ADSs that would have been delivered according to such formula
and will hold for that holder the net proceeds of such sale, in U.S. dollars, after deducting taxes, fees, commissions
and expenses.

To receive the GDF SUEZ ADSs and the net proceeds from the sale of the fractional entitlements to GDF SUEZ
ADSs, holders of Suez ADRs will need to deliver their Suez ADRs to Citibank. Promptly after the merger, Citibank
will mail a notice to the Suez ADR holders explaining how the Suez ADRs are to be delivered to Citibank. Upon due
delivery of their Suez ADRs to Citibank, Suez ADR holders will receive the GDF SUEZ ADSs and a check in the
amount of the cash proceeds from the sale of entitlements to fractional GDF SUEZ ADSs, in addition to any
dividend or other cash consideration that has been received by Citibank with respect to the Suez shares previously
represented by the Suez ADSs. If you hold your Suez ADSs in a brokerage or custodian account, your broker or
custodian will make the requisite arrangements to exchange your Suez ADSs for GDF SUEZ ADSs.

The GDF SUEZ ADSs issued upon delivery of the Suez ADRs to Citibank will be issued as “uncertificated GDF
SUEZ ADSs.” Uncertificated GDF SUEZ ADSs will be registered in the name of the applicable investors on the
books of Citibank and will not be represented by any certificates. Citibank will issue an account statement to the
applicable investors that identifies the number of GDF SUEZ ADSs issued in the name of the investors. If you wish
to receive a certificate that evidences your GDF SUEZ ADSs rather than hold your GDF SUEZ ADSs in
uncertificated form in an account at Citibank, please follow the instructions on the first account statement you
will receive to give the applicable instructions to Citibank to mail a certificate to you.

Q: Will Gaz de France ordinary shares be listed in the United States?

A: No. Gaz de France’s ordinary shares currently trade on Euronext Paris. It is not expected that Gaz de France will
list its shares for trading on any U.S. exchange. However, following the merger, the combined company will also
apply to list its shares on Euronext Brussels and the Luxembourg Stock Exchange.

Q: Why am | receiving this document?

In order to complete the merger, the shareholders of Gaz de France and Suez must approve and adopt the merger
agreement. The proposal to approve and adopt the merger agreement and the transactions contemplated by the
merger agreement requires the affirmative vote of the holders of at least two-thirds of the shares of each company.
This document contains important information about the proposed merger, the merger agreement and each
company’s ordinary and extraordinary general shareholders’ meeting, which you should read carefully.

Q: What do | need to do now?

A: After carefully reading and considering the information contained in this prospectus, you should make the
necessary arrangements to vote at the Gaz de France or Suez ordinary and extraordinary general shareholders’
meeting held to approve the merger, as the case may be.

For information on voting Suez shares or ADSs at the Suez ordinary and extraordinary general shareholders’
meeting, see “Description of the Suez Ordinary and Extraordinary General Shareholders’ Meeting.” For infor-
mation on voting Gaz de France shares at the Gaz de France ordinary and extraordinary general shareholders’
meeting, see “Description of the Gaz de France Ordinary and Extraordinary General Shareholders’ Meeting.”

X
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Q: Do | have appraisal rights?

A: No. Holders of Suez shares are not entitled to dissenters’ appraisal rights in connection with the merger because
French corporate law does not provide for such a mechanism. For more information, see “The Merger — Appraisal
Rights.”

Q: After the merger, will | have the same ownership percentage as | currently have?

A: No. In order to proceed with the exchange of all outstanding Suez ordinary shares for Gaz de France ordinary
shares in accordance with the merger agreement, Gaz de France will issue 1,207,660,692 new ordinary shares,
thereby increasing its share capital from 983,871,988 shares to 2,191,532,680 shares. As a result, your ownership
interest in the combined company will be diluted. For example, a 1% ownership percentage in Gaz de France prior
to the merger would give rise to an ownership percentage of approximately 0.45% in the combined company
immediately after the merger and a 1% ownership interest in Suez prior to the merger would give rise to an
ownership percentage of approximately 0.55% in the combined company immediately following the merger.

Q: After the merger, what percentage of Gaz de France shares will Suez shareholders own?

A: Immediately following the merger, Suez shareholders will own approximately 55% of the combined company.

Q: How will my rights as a shareholder change after the merger?

A: Upon the consummation of the merger, you will receive Gaz de France ordinary shares in exchange for your
Suez ordinary shares. There are certain differences between the rights of a holder of ordinary shares of Suez and Gaz
de France. The by-laws (statuts) of Suez provide for double voting rights for each share that has been registered for
more than two years in the name of the same shareholder. The by-laws (statuts) of Gaz de France do not provide for
double voting rights and this provision will not be proposed to the extraordinary general shareholders’ meeting that
will amend Gaz de France’s by-laws (statuts) in connection with the merger. Consequently, shareholders of Suez
with double voting rights who receive shares of Gaz de France in connection with the merger will not retain their
double voting rights after the merger.

For a discussion of these and other differences between the rights of Gaz de France and Suez shareholders, see
“Comparison of Rights of Shareholders of the Combined Company and Suez Shareholders” and “Description of the
Share Capital of Gaz de France.”

Q: Who can help answer my questions?
A: If you have any questions regarding the merger, you should contact:

Gaz de France

23, rue Philibert Delorme

75017 Paris

France

Attention: Brigitte Roeser-Herlin
+33 147 54 20 20

or

Suez

16, rue de la Ville I’'Evéque
75008 Paris

France

Attention: Valérie Bernis
+33 1 40 06 64 00

Xi
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus contains “forward looking statements.” These forward-looking statements express the intent, belief
or current expectations of Gaz de France, Suez and their respective directors and officers about Gaz de France, Suez,
the merger and their businesses. Generally, words such as “may,” “will,” “believe,” “expect,” “intend,” “aim,”
“seeks,” “plan,” “project,” “estimate,” “anticipate” and similar expressions commonly identify forward-looking
statements.

Examples of forward-looking statements in this prospectus include those regarding growth prospects for the market
for natural gas and energy, and information relating to objectives of Gaz de France and Suez, including those
relating to expected synergies resulting from the merger, financial performance, dividends and investments. We
caution investors not to place undue reliance on our forward-looking statements. They involve known and unknown
risks, uncertainties and other factors, which may cause Gaz de France’s or Suez’ actual results, performance or
achievement, or their industry’s results, to be materially different from any future results, performance or
achievements expressed or implied in this prospectus.

A wide range of factors could materially affect future developments and performance, including the following:

« the risk that Gaz de France and Suez will not be integrated successfully and expected synergies and costs
savings will not be fully achieved or will not be achieved within the expected time frame;

« the risk that the balancing of the purchase from suppliers and sale to customer of natural gas and electricity
could be adversely affected by unanticipated events;

« increased competition in the natural gas and electricity sectors, which could lead to losses in market share to
competitors;

« increased costs related to the reorganizations required by the opening of the gas market, which may have
operational and financial consequences for us;

« decisions by regulators concerning the rates that Gaz de France may charge for the sale of natural gas and for
the use of infrastructure;

e regulations of certain European countries, which could limit the expansion of Gaz de France outside France;

« changes in laws and regulations relating to the gas and electricity industries, as well as environmental, health
or safety legislation that could negatively impact Gaz de France’s business;

« the impact of any acquisitions that we may make;

« a significant reduction in the anticipated growth in consumption of natural gas, which could affect Gaz de
France’s revenues;

 changes in political and economic conditions in developing countries where we are present, which could
adversely affect its investments in those countries;

« labor disputes, which may lead to increased costs or disruption of operations;

« industrial accidents and occupational illness, which could cause business interruptions or significant
financial losses or liability;

 changes in weather conditions, that have an adverse impact on Gaz de France;
 changes in the prices of petroleum products;
 exchange rate fluctuations;

 problems at the nuclear facilities owned and operated by Suez, including mechanical or structural problems
or storage, handling or disposal of radioactive materials;

« increased competition in the waste treatment and recycling sector and with respect to Suez’ operations in
Latin America and Asig;
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» changes in laws and regulations relating to the electricity, waste treatment and recycling industries operated
by Suez;

« a significant reduction in the anticipated growth in consumption of electricity; and
» stricter national and international standards relating to climate change and related costs.

This list of factors that may affect future performance and the accuracy of forward-looking statements is illustrative,
but by no means exhaustive, and should be read in conjunction with other factors that are set forth in this prospectus.
See “Risk Factors” and “Where You Can Find More Information.” Accordingly, all forward-looking statements
should be evaluated with the understanding of their inherent uncertainty.

Gaz de France’s and Suez’ forward-looking statements speak only as of the date of this prospectus. Gaz de France
and Suez expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any
forward-looking statements contained in this prospectus to reflect any change in its expectations or any change in
events, conditions or circumstances, on which any forward-looking statement contained in this prospectus is based.

Xiii
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SUMMARY

This brief summary does not contain all of the information that may be important to you. You should carefully read
this entire prospectus and the additional documents referred to in this prospectus to fully understand the merger
before you make a decision as to whether to approve the merger. See “ Where You Can Find More Information”

The Companies

Gaz de France

Gaz de France

23, rue Philibert Delorme
75017 Paris

France

+33 147 54 20 20

Gaz de France is a leading, fully integrated, European natural gas company. Gaz de France is the number one natural
gas supplier in France and one of the leading natural gas suppliers in Europe, with a diversified natural gas supply
portfolio, Europe’s leading high pressure natural gas network and its leading distribution network, based on number
of kilometers.

With the opening of the energy markets in Europe, Gaz de France has entered into the production and marketing of
electricity in order to ensure its position as an integrated energy company.

Gaz de France’s ordinary shares are quoted on the Euronext Paris market of NYSE Euronext under the trading
symbol “GAZ.”

Suez

Suez

16, rue de la Ville I’'Evéque
75008 Paris

France

+33 1 40 06 64 00

Suez is an international industrial and services group that designs sustainable and innovative solutions for the
management of public utilities as a partner of public authorities, businesses and individuals in order to respond to
essential needs in electricity, gas, energy services, water and waste management.

Suez’ ADSs, each representing one Suez ordinary share, are traded over-the-counter in the United States and its
ordinary shares are quoted on the Euronext Paris market of NYSE Euronext as well as other stock exchanges in
Brussels, Zurich and Luxembourg. In addition, Suez’ ordinary shares are traded as options on the MONEP, the Paris
options market.

The Merger (see page 159)

On June 5, 2008, Gaz de France and Suez entered into a merger agreement, pursuant to which Suez will merge with
and into Gaz de France. Gaz de France will be the surviving entity after the merger. The boards of directors of Gaz
de France and Suez believe that the combination of Gaz de France and Suez will provide substantial strategic and
financial synergies and benefits to the shareholders of both companies and will allow shareholders of both
companies the opportunity to participate in a larger, more diversified company that is capable of creating greater
shareholder value than either Gaz de France or Suez could create as a separate company.

Upon the completion of the merger:

 Suez will transfer all of its assets and liabilities (except for part of its interest in the reorganized Suez
Environnement, which will be spun-off to Suez’ shareholders immediately prior to the merger) to Gaz de
France;

e Suez will be dissolved and will cease to exist; and
e All of the Suez ordinary shares will be exchanged for Gaz de France ordinary shares.
For a more detailed description of the merger of Gaz de France and Suez, see “The Merger.”
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Gaz de France's Ordinary and Extraordinary General Shareholders Meeting (see page 168)

Gaz de France will hold an ordinary and extraordinary general shareholders’ meeting on July 16, 2008, at 3:30 P.M.,
Paris time, at le Palais des Congres, 2 place de la Porte Maillot, 75017, Paris, France. See “Description of the Gaz de
France Ordinary and Extraordinary General Shareholders’ Meeting.”

At the Gaz de France ordinary and extraordinary general shareholders’ meeting, Gaz de France’s shareholders will
be asked to consider and vote on a number of resolutions in connection with the merger of Suez and Gaz de France,
including in particular:

to consider and vote on the proposal to approve and adopt the merger agreement and the transactions
contemplated by the merger agreement, including the increase in share capital for payment of the merger
consideration and the allocation of the merger premium and merger loss;

to approve, subject to the completion of the merger, the modification of the company’s by-laws (statuts), in
particular with respect to the legal name and form of the combined company, its registered address and its
purpose, its capital structure and the composition of its board of directors;

to approve the substitution of Gaz de France for Suez with respect to stock options or grants of free shares
relating to Suez ordinary shares;

to appoint Deloitte & Associés as the third statutory auditor of the combined company;
to appoint BEAS as the third deputy statutory auditor of the combined company;

to appoint Mr. Jean-Francois Cirelli, Mr. Gérard Mestrallet, Mr. Jean-Louis Beffa, Mr. Aldo Cardoso,
Mr. Thierry de Rudder, Mr. Paul Desmarais Jr., Ms. Anne Lauvergeon, Mr. René Carron, Mr. Albert Frere,
Mr. Edmond Alphandéry, Mr. Jacques Lagarde, Mr. Lord Simon of Highbury and Mr. Etienne Davignon as
directors of the combined company;

to appoint Messrs. Philippe Lemoine and Richard Goblet d’ Alviella as observers (censeurs) of the combined
company’s Board of Directors;

to delegate power to the board of directors to conduct the following transactions:

« a capital increase with preferential subscription rights, up to a maximum par value of €250 million or an
issuance of securities conferring a right to the allocation of debt securities;

« acapital increase without preferential subscription rights up to a maximum par value of €250 million or an
issuance of securities conferring a right to the allocation of debt securities;

* an increase in the number of securities to be issued in the event of a capital increase, with or without
preferential subscription rights (overallotment option), up to a maximum defined by the applicable
regulation (currently equal to 15% of the initial capital increase);

« a capital increase to pay for contributions in kind up to a maximum of 10% of the capital stock;

« capital increases reserved for employees on corporate savings plans up to a maximum par value of
€40 million;

« capital increases in connection with implementation of one of the formulas of the Group’s international
employee stock ownership plan up to a maximum par value of €20 million;

« capital increases through the incorporation of premiums, retained earnings, income or others;
« the authorizations for the capital increases set forth above are subject to an overall limit of €310 million;

 to grant free shares to employees and/or officers of the Company and/or Group companies up to a
maximum of 0.5% of the share capital of the Company;

« to grant stock purchase or subscription options to the employees and/or executive officers of the Company
and/or Group companies, up to a maximum of 0.5% of the share capital of the Company;

« the reduction of the share capital of the company by means of the cancellation of treasury shares; and
* to carry out transactions on the company’s shares.

The foregoing authorizations are subject to the completion of the merger and will be effective as of the merger
completion date. In addition, such authorizations are limited to the extent necessary to ensure that the French State holds,

2
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and continues to hold, more than one-third of the share capital of Gaz de France, taking into account all the securities
issued that provide access to the capital of Gaz de France, including the subscription options and free shares outstanding.

In general, holders of Gaz de France ordinary shares who have properly registered their shares by the commence-
ment (0h0O) of the third business day preceding the Gaz de France ordinary and extraordinary general shareholders’
meeting will be entitled to vote at the Gaz de France ordinary and extraordinary general shareholders’ meeting or
any adjourned or postponed meeting.

The adoption of each resolution presented at the Gaz de France extraordinary general shareholders’ meeting will
require the affirmative vote of two-thirds of the votes cast (either in person or by proxy or mail) at the Gaz de France
extraordinary general shareholders’ meeting. The French State currently holds more than two-thirds of Gaz de
France’s voting shares and will be able to cause the adoption of the resolutions presented at Gaz de France’s
extraordinary general shareholders’ meeting if it votes in favor of the merger, as is expected.

Suez' Ordinary and Extraordinary General Shareholders’ Meeting (see page 171)

Suez will hold an ordinary and extraordinary general meeting of shareholders on July 16, 2008, at 10:00 A.M. Paris
time, at la Grande Arche, Parvis de la Défense, France.

The holders of record of at least one-fourth of the Suez shares entitled to vote, represented either in person or by
proxy, at the ordinary and extraordinary general shareholders’ meeting, will constitute a quorum.

The purpose of the Suez ordinary and extraordinary general shareholders’ meeting is:

« to approve the absorption of Rivolam, a wholly-owned subsidiary of Suez that holds Suez Environnement
shares, into Suez and the contribution by Suez of Suez Environnement shares to Suez Environnement
Company and the spin-off (through the distribution of 65% of the shares of Suez Environnement Company to
Suez shareholders other than Suez) and listing on Euronext Paris and Euronext Brussels of Suez Environ-
nement Company;

* to approve the merger agreement and the merger of Suez with and into Gaz de France and the other
transactions contemplated thereby;

« to approve agreements with affiliates entered into in connection with the spin-off of Suez Environnement
Company; and

* to transact any other business as may properly come before the Suez ordinary and extraordinary general
meeting or any adjournment or postponement of such meeting.

All shareholders who have properly registered their shares by the commencement (0h00) of the third business day
preceding the general meeting have the right to participate in general meetings, either in person or by proxy, and to
vote either by proxy or by mail according to the number of shares they hold. In order to attend the meeting, Suez
shareholders must register shares with CACEIS Corporate Trust — Service Assemblées either directly or through a
broker, by the commencement (0h00) of the third business day preceding the ordinary and extraordinary general
shareholders’ meeting. Suez will also provide shareholders the ability to vote by internet. Each holder of Suez
ordinary shares, at the commencement (0h00) of the third business day preceding the general meeting, is entitled to
one vote per share at any general meeting of Suez’ shareholders. A double voting right is granted to holders of fully
paid-up registered shares when those shares have been registered for more than two years in the name of one and the
same holder. See also “Description of the Suez Ordinary and Extraordinary General Shareholders’ Meeting.”

The affirmative vote of two-thirds of the votes cast at the extraordinary general meeting, voting as a single class,
either in person or by proxy, is required to pass the resolutions proposed. Under French Company law, an abstention
from voting by those present or represented by proxy but not voting is deemed to be a vote against the resolution
submitted to a vote.

Only holders of Suez shares as at July 11, 2008 are eligible to vote at the ordinary and extraordinary general
shareholders’ meeting. Holders of Suez ADSs who wish to vote in person at the ordinary and extraordinary general
shareholders’ meeting must cancel their Suez ADSs with Citibank on or before July 11, 2008 (OhOO Paris time) in
order to become direct and registered holders of Suez shares on Suez’ Register of Shareholders on or before July 11,
2008 (0h00 Paris time). In order to receive ordinary shares of Suez and become a direct and registered shareholder

3



%%TRANSMSG*** Transmitting Job: Y01939 PCN: 020000000 ***%%PCMSG|3      |00024|Yes|No|06/16/2008 12:39|0|0|Page is valid, no graphics -- Color: D|


on Suez’ Register of Shareholders, an ADS holder will be required to provide the details of a custodial or other
account in France where the Suez shares may be held, and upon cancellation of such holder’s ADSs, Creédit
Agricole, as a custodian, will deliver such Suez shares to the designated account.

ADS holders may vote through Citibank NA, the depositary. See “Description of the Suez Ordinary and
Extraordinary General Shareholders’ Meeting — Voting by Proxy, Postal Voting Form or Internet Suez ADS
Holders”

Spin-off of Suez' Environment Business Prior to the Merger (see page 155)

The spin-off of Suez’ environment business will take place immediately prior to the consummation of the merger of
Gaz de France and Suez through the distribution of 65% of its ordinary shares to shareholders of Suez immediately
prior to the merger. The listing of Suez Environnement Company on Euronext Paris will occur after the merger.
GDF SUEZ and certain Suez shareholders, who will hold approximately 35% and 12% on the basis of Suez
shareholder composition as of April 30, 2008, respectively, of Suez Environnement Company at the completion of
this transaction, have agreed to maintain their interests and have entered into a shareholders’ agreement with respect
to their interest in Suez Environnement Company. For more information on this agreement, see “Related Party
Transactions — Shareholders’ Agreement Relating to Suez Environnement Company.”

Prior to the spin-off, certain internal reorganization transactions will take place in order to consolidate Suez’
environment activities under Suez Environnement and its subsidiaries. These restructurings are intended to:

e transfer under Suez Environnement or some of its subsidiaries the interests held by Suez or its subsidiaries in
companies of the environment branch; and

 organize the withdrawal of Suez Environnement and some of its subsidiaries from the Suez Alliance
Economic Interest Group (GIE).

The listing of Suez Environnement will enable it to become entirely focused on environmental services and pursue
strategies and opportunities suitable for its own business. Among other things, it will benefit from better exposure
with direct access to the financial markets, as well as the support of a stable shareholding to pursue its strategy of
dynamic development.

The Merger; Effective Date (see page 159)

In the merger, Suez will merge with and into Gaz de France. Gaz de France will continue as the surviving company
and Suez will be dissolved. By operation of law, Gaz de France will succeed to all of the rights and assets of Suez
and will assume all of its liabilities.

If the conditions to the merger are satisfied, for legal purposes the merger will become effective on July 22, 2008.
However, for French statutory accounting and tax purposes, the merger will be given retroactive effect as of
January 1, 2008. See “Summary of the Merger Agreement — Merger Completion Date; Effective Date.”

Immediately prior to the merger:

* Rivolam, a wholly owned subsidiary of Suez holding Suez Environnement shares, will be absorbed into
Suez;

e Suez will contribute the Suez Environnement shares held by it (including those resulting from the Rivolam
merger) to a new entity to be called Suez Environnement Company;

o Suez will distribute 65% of the shares of Suez Environnement Company to Suez’ shareholders (other than
itself); and

e Suez Environnement Company will be listed on the Euronext Paris and Euronext Brussels after the
completion of the merger.

The listing of Suez Environnement Company on Euronext Paris and Euronext Brussels is currently scheduled to
occur at 9:00 A.M. on July 22, 2008.
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Merger Consideration (see page 160)

Subject to requisite shareholder approvals, Gaz de France and Suez have agreed that Suez shareholders will receive,
in connection with the merger, 21 Gaz de France ordinary shares for every 22 Suez ordinary shares that they hold (or
0.9545 (rounded to the fourth decimal place) of a Gaz de France share per Suez share).

Gaz de France will not issue any fractional interests in any Gaz de France ordinary shares in the merger.
Accordingly, if you hold Suez ordinary shares, you will only be entitled to receive your merger consideration in full
in respect of round-number multiples of 22 Suez ordinary shares that you hold. As a result, in order to receive all
your merger consideration, you must purchase or sell a number of Suez ordinary shares such that you hold a round-
number multiple of 22 Suez shares. For more information on this process, see “Summary of the Merger
Agreement — Treatment of Fractional Shares.”

Certain Opinions (see page 96)
Opinion of Goldman Sachs International to the Board of Directors of Gaz de France (see page 96)

On June 4, 2008, Goldman Sachs International made a presentation of its financial analyses of the transaction to the
board of Gaz de France and rendered its oral opinion, subsequently confirmed by delivery of its written opinion
dated June 5, 2008, to the board of directors of Gaz de France that, as of such date, and based upon and subject to the
factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a
financial point of view to Gaz de France.

The full text of Goldman Sachs International’s written opinion, dated June 5, 2008, is attached to this
prospectus as Annex D. You should read this opinion in its entirety for a description of the procedures
followed, assumptionsmade, matter sconsider ed and limitationson thereview undertaken in connection with
the opinion. Goldman Sachs International provided its opinion for the information and assistance of the board of
directors of Gaz de France in connection with its consideration of the transaction contemplated by the merger
agreement. Goldman Sachs International’s opinion does not constitute a recommendation as to how any holder of
ordinary shares of Gaz de France should vote with respect to the transaction or any other matter.

Opinions of Merrill Lynch and Lazard Fréres, Financial Advisors to Gaz de France (see page 110)

Gaz de France engaged Merrill Lynch and Lazard Fréres in connection with the merger. Merrill Lynch and Lazard
Fréres delivered their respective opinions to Gaz de France’s board of directors, dated as of June 4, 2008, to the
effect that, as of the date of the respective opinion and based on and subject to various qualifications, factors,
assumptions and limitations described in its respective opinion, the exchange ratio was fair from a financial point of
view to Gaz de France.

The full text of Merrill Lynch’s written fairness opinion is attached as Annex F to this prospectus. The full text of
Lazard Freres” written fairness opinion is attached as Annex E to this prospectus. Shareholders are encouraged to
read Merrill Lynch’s and Lazard Fréres’ opinions carefully in their entirety for a description of the procedures
followed, assumptions made, matters considered and qualifications and limitations on the review undertaken by
Merrill Lynch and Lazard Freres, respectively, in connection with its respective opinion.

Please refer to “The Merger — Opinions of Gaz de France’s Financial Advisors.” We urge you to, and you should,
read the Merrill Lynch opinion and the Lazard Freres opinion in their entirety.

Opinion of HSBC France S.A. to the Board of Directors of Suez (see page 120)

HSBC France S.A. has rendered its opinion to the Board of Directors of Suez that, as of June 4, 2008, and based
upon and subject to the factors, assumptions, procedures, limitations and qualifications set forth therein and other
factors that HSBC deemed relevant, the exchange ratio was fair, from a financial point of view, to Suez.

Thefull text of thewritten opinion of HSBC dated June4, 2008, isattached to thisprospectusasAnnex G and
sets forth the assumptions made, procedures followed, matters considered and limitations on and qualifi-
cations to the scope of the review undertaken by HSBC in connection with its opinion. HSBC provided its
opinion for the information and assistance of the Suez board of directors in connection with its consideration of the
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proposed merger. The HSBC opinion is not a recommendation to any shareholder as to how such shareholder should
vote or act on any matters relating to the proposed merger or any other matter.

Opinions of BNP Paribas and J.P. Morgan, Financial Advisors to Suez (see page 130)

The Board of Directors of Suez received opinions on June 4, 2008 from (i) BNP Paribas, S.A., that, based upon and
subject to the various factors and assumptions set forth in its opinion, the exchange ratio of 21 shares of Gaz de
France for every 22 shares of Suez and the distribution on a pro rata basis to Suez shareholders of 65% of the equity
of Suez Environnement Company to be effected concurrently with the merger are reasonable and balanced, from a
strictly financial point of view, as of June 4, 2008; and (ii) JPMorgan plc, that, based upon and subject to the various
factors and assumptions set forth in its opinion, the exchange ratio of 21 shares of Gaz de France for every 22 shares
of Suez and the distribution on a pro rata basis to Suez shareholders of 65% of the equity of Suez Environnement
Company to be effected concurrently with the merger are fair, from a financial point of view, to Suez’ shareholders,
as of June 4, 2008.

An English trandation of the opinion of BNP Paribasisattached asAnnex H hereto. Thefull text of theopinion
of JPMorgan isattached asAnnex | hereto. You are encouraged to read these opinionsin their entirety. These
opinions were addressed to the Board of Directors of Suez by its financial advisors in connection with its
consideration of the merger. These opinions are not a recommendation asto how any shareholder of Suez or
Gaz de France should vote or act with respect to the merger of Suez and Gaz de France.

I ndependent Valuation Report of Oddo Corporate Finance (see page 144)

Oddo Corporate Finance, S.C.A. was appointed by Suez to act as an “independent appraiser” (expert indépendant,
as such term is understood under French securities regulations) and delivered its report (prepared in accordance with
Articles 262-1 et seq. of the General Rules of the AMF and AMF Instruction No. 2006-08 of July 25, 2006) in the
French language to the Suez board of directors, the conclusion of which took the form of an opinion, dated as of
June 4, 2008, to the effect that, as of the date of the report and based upon and subject to the assumptions and other
considerations set forth in the report, the exchange ratio in the proposed merger was fair, from a financial point of
view, to Suez shareholders taken as a whole.

An English trandation of thewritten valuation report of Oddoisattached to thisprospectusas Annex J. You
areencouraged toread thefull text of the Oddoreport in itsentirety. Oddo directed its report to, and provided
its report for the use and benefit of, the Suez board of directors in connection with its evaluation of the proposed
merger and does not constitute a recommendation to any shareholder as to how such shareholder should vote or act
on any matters relating to the proposed merger.

Dissenters' Rightsin the Merger (see page 85)

Neither holders of Suez ordinary shares and ADSs, nor holders of Gaz de France ordinary shares, will have any
appraisal rights under French corporate law in connection with the merger, and neither Suez nor Gaz de France will
independently provide holders of their ordinary shares or ADSs with any such rights.

Legal and Regulatory Approvals Required for the Merger (see page 86)

French energy law No. 2006-1537 dated December 7, 2006, the new energy law, permits the French State to reduce
its interest in Gaz de France as a result of the merger of Gaz de France and Suez. The merger is conditioned on
completion of the privatization process initiated by the French government.

Gaz de France and Suez submitted a Form CO merger notification to the European Commission on May 10, 2006 in
accordance with Council Regulation (EC) No. 139/2004 of the Council of the European Union. On November 14,
2006, the European Commission issued a decision indicating that the merger was compatible with the Common
Market and authorized the completion of the merger.

Gaz de France and Suez submitted a notice of the merger to CFIUS, in accordance with the regulations
implementing the Exon-Florio Amendment to the Defense Production Act of 1950, which is referred to as the
Exon-Florio Amendment, on September 22, 2006. On October 26, 2006, the U.S. Department of the Treasury issued
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ano-action letter stating that CFIUS had determined that the transaction did not raise issues of national security that
would warrant further investigation. Gaz de France and Suez notified CFIUS of the revised transaction on
October 9, 2007 and were advised by CFIUS that the 2006 notice remains in effect.

Gaz de France and Suez filed a notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, on September 19, 2006. The completion of the merger was conditioned on the termination or expiration of
the waiting period foreseen by such legislation. On October 1, 2006, the U.S. Federal Trade Commission notified
Gaz de France and Suez that the waiting period had been terminated early. Following the expiration of this
clearance, a new notification was filed on November 13, 2007 and the U.S. Federal Trade Commission notified Gaz
de France and Suez that the waiting period had again been terminated early on November 23, 2007.

The merger is also subject to the regulatory requirements of other municipal, state, federal and foreign govern-
mental agencies and authorities, including requirements relating to the offer and sale of securities.

Interests of Directors and Officers of Gaz de France and Suez in the Merger (see page 95)

Based on the number of Gaz de France ordinary shares issued and outstanding on December 31, 2007, the directors
and executive officers of Gaz de France, taken together, hold less than 1% of the issued and outstanding shares of
Gaz de France.

Based on the number of Suez ordinary shares issued and outstanding on June 4, 2008, the directors and executive
officers of Suez, taken together, hold less than 1% of the issued and outstanding shares of Suez, assuming the
exercise of all of their options.

Conditions to Completion of the Merger and Termination Provisions (see page 162)

The completion of the merger is subject to the following conditions precedent:

e The approval of the Rivolam merger into Suez by Suez’ shareholders at a general shareholders” meeting and
the completion of such transaction;

e The approval of the contribution by Suez of its Suez Environnement shares to Suez Environnement
Company at the general shareholders’ meetings of Suez and Suez Environnement Company and the
completion of such transaction;

e The approval by Suez’ shareholders at a general shareholders’ meeting of the distribution of 65% of the
shares of Suez Environnement Company to Suez’ shareholders prior to the merger and the completion of
such transaction;

« Signature of a shareholders’ agreement regarding Suez Environnement Company;

» The decision of Euronext Paris authorizing the listing of Suez Environnement Company’s shares on
Euronext Paris;

» The approval of the merger agreement by Suez’ shareholders at a combined general meeting and the
dissolution of Suez without liquidation contemplated thereby;

» The approval of the merger by Gaz de France’s shareholders at an extraordinary general meeting, the capital
increase related thereto, the assumption of Suez’ liabilities in respect of stock options and grants of free
shares, as well as the elimination, as the case may be, of any preferential subscription rights relating thereto;

* The finalization of the process for the privatization of Gaz de France, which is subject to the completion of a
number of events as described in “The Merger — Certain Legal and Regulatory Matters,” including the
effectiveness of the decision of the Minister for the Economy, Finances and Employment establishing the
terms and conditions of the merger, in accordance with the opinion of the French privatization committee,
known by its French acronym as the CPT; and

* Publication in the official journal of the French Republic (the Journal officiel dela République francaise) of
the objectives of the Industrial Cooperation Agreement (Accord de coopération industrielle, commerciale et
financiére) between Gaz de France and Suez, which is one of the means by which companies may be
privatized in France (see “The Merger — Certain Legal and Regulatory Matters — Approval of the French
Privatization Authority”). This agreement was signed by Gaz de France and Suez on June 5, 2008.
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The shareholders’ agreement relating to Suez Environnement Company was signed on June 5, 2008.

The merger agreement will lapse, and be deemed null and void, if the foregoing conditions are not met on or prior to
December 31, 2008, at the latest.

Material U.S. Federal Income Tax Consequences of the Merger (see page 175)

We are unable to determine the U.S. federal income tax treatment of the merger because the determination depends
on whether the merger will qualify as a “reorganization” within the meaning of the U.S. tax code, and Suez and Gaz
de France have not undertaken to conduct their affairs in a manner that would ensure that the requirements
necessary for the merger to qualify as a “reorganization” are met. No ruling has been or will be sought from the IRS
asto the U.S. federal income tax treatment of the merger. If the transaction qualifies as a “reorganization” within the
meaning of the U.S. tax code and you are a U.S. taxpayer:

« if you realize a gain as a result of the merger, you generally will be required to recognize that gain to the
extent of the fair market value of any consideration, received by you in connection with the merger, that is
neither Gaz de France shares, GDF SUEZ ADSs nor cash received in lieu of fractional GDF SUEZ ADSs
(any such other consideration, “Other Merger Consideration™), which generally will include your share of
the Special Distribution if the Special Distribution is treated for U.S. federal income tax purposes as
additional merger consideration rather than as a distribution with respect to the Suez shares or ADSs,

« if you realize a loss as a result of the merger, you will not be permitted to recognize that loss, and

« if you receive cash in lieu of a fractional GDF SUEZ ADS, you will be required to recognize gain or loss on
such exchange of your fractional GDF SUEZ ADS for cash.

If the merger were not to qualify as a reorganization within the meaning of the U.S. tax code, the merger would be a
fully taxable transaction and you generally would recognize gain or loss in an amount equal to the difference
between the amount realized and your tax basis in the Suez shares or ADSs surrendered. The amount realized
generally would be equal to the fair market value of all the consideration received by you in connection with the
merger, which generally will include Other Merger Consideration as well as Gaz de France shares or GDF SUEZ
ADSs received by you.

If you do not possess a number of Suez shares exactly divisible by 22 and you therefore participate in the 22:21
Arrangement as defined under “Summary of the Merger Agreement — Treatment of Fractional Shares,” you should
consult your own tax advisor regarding U.S. federal income tax consequences of such arrangement.

Material U.S. Federal Income Tax Consequences of the Special Distribution (see page 176)

Suez intends to treat the Special Distribution as a distribution for U.S. federal income tax purposes and expects that
such payment will be reported to the IRS as a dividend, and Gaz de France does not intend to take any position to the
contrary. Under this treatment, if you are a U.S. taxpayer, an amount equal to the fair market value of the Special
Distribution allocated to your Suez shares or ADSs will be characterized as dividend income to the extent of Suez’s
current and accumulated earnings and profits. Notwithstanding Suez’s treatment of the Special Distribution as a
distribution for U.S. federal income tax purposes, the IRS could assert that the Special Distribution should be treated
for U.S. federal income tax purposes as consideration in connection with the merger. If you are a U.S. taxpayer and
the Special Distribution is treated for U.S. tax purposes as consideration in connection with the merger, the fair
market value of the Special Distribution allocated to your Suez shares or ADSs will be taken into account in
determining the amount of the gain or loss that you realize in the merger. If you receive cash instead of Suez
Environnement Company shares because you do not present your Suez ADSs to Citibank for cancellation and,
therefore, do not become a holder of the corresponding Suez shares, you may have additional short-term capital gain
or loss from the disposition by Citibank of Suez Environnement Company shares allocated to you.

Comparison of Rights of Gaz de France Shareholders and Suez Shareholders (see page 70)

As aresult of the merger, Suez’ ordinary shares will be converted into ordinary shares of Gaz de France. Please see
“Comparison of Rights of Shareholders of the Combined Company and Suez Shareholders” for a detailed
comparison of the rights of Gaz de France’s shareholders with those of Suez’ shareholders.
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EXCHANGE RATE INFORMATION

For your convenience, this prospectus contains translations of euro amounts into dollars at specified exchange rates.
These translations have been made at the indicated noon buying rate in New York City for cable transfers in euro as
certified for customs purposes by the Federal Reserve Bank of New York. These translations are not representations
that the euro amounts actually represent these dollar amounts or could be converted to dollars at the rates indicated
or at any other rate.

The noon buying rate on June 10, 2008, the most recent practicable day prior to this prospectus, was $1.5473 per
euro.

The following table sets forth, for the periods and dates indicated, certain information concerning the noon buying
rate expressed in U.S. dollars per euro. Such rates are provided solely for your convenience. They are not
necessarily the rates used by Gaz de France or Suez in the preparation of their financial statements.

Dollar per euro exchange rate

Period-end Rate”  Average Rate®  High  Low

Year Ended December 31,

2004. . . 1.36 1.24 137 118
2005. . . 1.18 1.24 137 1.16
2006. . . 1.32 1.26 1.33 119
2007, . . 1.46 1.37 149 1.29
Recent monthly data
January 2008. ... ... 1.48 1.47 149 146
February 2008. ........................ 1.52 1.48 152 145
March2008. .. ... ... .. i 1.58 1.55 158 152
April 2008. . .. .. 1.56 1.58 160 1.56
May 2008 . ........ .t 1.56 1.56 158 154

(1) The period-end rate is the noon buying rate on the last business day of the applicable period.

(2) The average of the noon buying rates on the last business day of each month (or portion thereof) during the
relevant period for year average; on each business day of the month (or portion thereof) for monthly average.
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COMPARATIVE MARKET PRICE INFORMATION
The following table sets forth:
» The per share closing prices of:
» The Gaz de France ordinary shares on Euronext Paris,
e The Suez ordinary shares on Euronext Paris, and

e The implied equivalent price per share for the Suez ordinary shares after taking into account the estimated
effect of the 65% spin-off of Suez Environnement Company, calculated by multiplying the price per Gaz de
France share by the merger exchange ratio of 21 Gaz de France shares for every 22 Suez ordinary shares (i.e.,
0.9545 (rounded to the fourth decimal place) of a Gaz de France share per Suez share), and

» The implied equivalent price per American Depositary Share for the Suez ADSs after taking into account the
estimated effect of the 65% spin-off of Suez Environnement Company which was translated into U.S. dollars
for the purpose of this calculation,

in each case on August 31, 2007, the last trading day before the public announcement of Gaz de France’s and
Suez’ intention to enter into the revised merger agreement, and on June 10, 2008, the latest practicable date before
the printing of this prospectus.

Amounts in euro have been translated into dollars at the noon buying rate of $1.3641 per €1 and $1.5473 per €1 on
August 31, 2007 and June 10, 2008, respectively.

Gaz de France Suez ordinary Implied Equivalent Implied Equivalent

ordinary shares shares per Suez Share per Suez ADS

(6] © (6] (G ® © (6] (G
August 31, 2007.......... 50.20 36.80 56.94 4174 4792 3513 4826 35.38
June 10, 2008. . .......... 68.67 4438 7427 48.00 6555 4236 6543 4229

We urge you to obtain current market quotations for the Gaz de France ordinary shares and the Suez ordinary
shares and Suez ADSs before making a decision with respect to the merger.

10
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SELECTED GAZ DE FRANCE HISTORICAL FINANCIAL DATA

Presented below are selected historical consolidated financial data of Gaz de France as of and for the years ended
December 31, 2007, 2006, 2005 and 2004 which has been derived from our audited annual consolidated financial
statements. Our annual consolidated financial statements as of and for the years ended December 31, 2007, 2006,
2005 and 2004 have been audited by Mazars & Guérard and Ernst & Young Audit, our statutory auditors. Their
report for the years ended December 31, 2007, 2006 and 2005 appears elsewhere in this prospectus.

We have prepared our audited annual consolidated financial statements in accordance with IFRS.

You should read the following selected consolidated financial data together with our consolidated financial
statements and the section entitled “Operating and Financial Review and Prospects of Gaz de France” included
elsewhere in this prospectus.

Year ended December 31,
2007 2006 2005 2004
(In millions of euros, except per share data)

Statement of Income Data Amounts

Revenues. . . ... .. 27,427 27642 22,872 18,206
Purchases and other external charges. ............... (19,131) (19,976) (16,294) (11,677)
Personnel eXpenses . . . ... (2,628) (2,581) (2,541) (2,043)
Other operating income and expenses . .............. (262) (230) (176) (209)
Amortization, depreciation and provisions . ........... (1,532) (1,247) (1,040) (1,738)
Operatingincome. .......... ... 3,874 3,608 2,821 2,539
Net finance Costs . ... ... . i (170) (123) (202) (179)
Other financial income and expenses. . .............. (140) (234) (236) (914)
Share of net income attributable to companies

consolidated by the equity method. . .. .............. 99 176 189 125
Income beforetaxes ... 3,663 3,427 2,572 1,571
Corporate income tax . ................ i (1,153)  (1,104) (794) (427)
Consolidated net income. . ............ ... .. ..... 2,510 2,323 1,778 1,144
Attributable to:

Equity holders of the parent . ..................... 2,472 2,298 1,782 1,105
Minority interests . . ... . 38 25 (4) 39
Earnings and diluted earnings per sharein euros® . . . 251 2.34 1.89 1.22
Dividend per share in euros® .. ... ... ... ......... 1.26 1.10 0.68 0.46

(1) Earnings per share and dividend per share have been retrospectively adjusted from the beginning of 2004 to
reflect the 2 to 1 stock split that took place during the first half of 2005.

11
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At December 31,

2007 2006 2005 2004
(In millions of euros)

Balance Sheet Data Amounts

Goodwill . .. ... 1,755 1,626 1,501 1,190
Concession intangible assets. . . .......... ... ... . . 5,612 5,704 5,677 5,562
Other intangible @ssets . . . ... ... .. 883 564 473 131
Tangible @ssets. . .. ... 17,705 16,660 15,153 13,982
Investments in associates . ... ..o 814 718 693 385
Non-current financial assets . . ... 1,447 1,341 1,169 1,055
Non-current derivative instruments . ................. ... ... ... 73 17 — —
Deferred taX assetS. . . ... v it 79 61 99 46
Other non-current @ssetS. . .. ... 658 530 541 449
Non-current investments of financial affiliates. . ................. 165 167 99 259
Total non-current assetS. . ...ttt 29,191 27,388 25405 23,059
Inventories and work in process . ........ .. 1,790 1,935 1,452 907
Accounts receivable . . ... ... 8,816 8,286 8,259 6,215
Current derivative financial instruments ....................... 2,639 2,325 1,783 —
Short term securities. . .. ... .o 238 360 245 111
Cash and cash equivalents . ...... ... ... ... ... ... . . ... 2,973 2,196 1,897 773
Assets of financial affiliates . ............................... 531 431 895 440
Total current assets . ... .ot 16,987 15533 14,531 8,446
Assets held forsale ............ ... ... ... . . . . — — — 402
Total ASSELS .. .ot 46,178 42,921 39,936 31,907
Total Shareholders equity — Group Share. .................. 17,953 16,197 14,484 10,940
Minority interests. . ... 548 466 298 211
Provision for employee benefits . ........... ... ... . . L. 1,118 1,142 1,090 1,067
Provisions . . ... . e 6,088 5,750 5,537 5,438
Deferred tax liabilities .. ......... ... ... ... . . ... . 2,634 2,620 2,771 2,711
Financial debt (including irredeemable securities) .. .............. 4,590 4,567 3,947 4,334
Non-current derivative instruments . ............. ... 11 8 13 —
Liabilities of financial affiliates ............................. 126 93 19 274
Other non-current liabilities ... ........ ... ... ... ... ......... 161 143 140 137
Total non-current liabilities . . .......... .. ... ... .. .. .. . .... 14,728 14,323 13517 13,961
PrOVISIONS . . oo 159 167 180 94
Social liabilities . .. ........ ... . 546 556 536 377
Financial debt . ....... ... .. . . . . . . 1,355 1,461 1,165 971
Trade accounts payable and related payables. . .................. 3,696 3,623 3,202 1,848
Income tax payables. . . ... .. .. 529 208 154 115
Other tax liabilities . ........ ... ... . 852 724 1,170 948
Other liabilities . .......... ... . 2,705 2,615 2,344 1,853
Current derivative instruments . ............................. 2,529 2,189 1,788 —
Liabilities of financial affiliates ............................. 578 392 1,098 550
Total short-term liabilities .. .......... ... ... .. ... ......... 12,949 11,935 11,637 6,756
Liabilities related to assets held forsale ....................... — — — 39
Total Shareholders’ Equity and Liabilities. ................... 46,178 42,921 39,936 31,907
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SELECTED SUEZ HISTORICAL FINANCIAL DATA

The selected consolidated financial data of Suez as of and for the years ended December 31, 2007, 2006 and 2005
have been derived from Suez’ annual consolidated financial statements included in this prospectus. The selected
consolidated financial data as of and for the years ended December 31, 2004 and 2003 have been derived from Suez’
annual consolidated financial statements that are not included in this prospectus but have been derived from Suez’
annual consolidated financial statements that are included in Suez’ annual reports on Form 20-F for 2004 and 2003.
The annual consolidated financial statements for the years ended December 31, 2007, 2006, 2005, 2004 and 2003
were audited by Ernst & Young et Autres and Deloitte & Associés.

The annual consolidated financial statements for the years ended December 31, 2007, 2006, 2005 and 2004 have
been prepared in accordance with International Financial Reporting Standards (IFRS) as issued by the International
Accounting Standards Board (IASB) and IFRS as endorsed by the European Union. The 2003 annual consolidated
financial statements were prepared in accordance with generally accepted accounting principles in France and
contained certain financial information prepared in accordance with generally accepted accounting principles in the
United States.

As of and for the year ended December 31,
2007 2006 2005 2004 2003

€ € € € €
(in millions, except per share amounts)

Income statement data:

Amounts in accordance with IFRS
REVENUES . . . o 47,475 44289 41,489 38,058

Income from operating activities before mark-to-market on
commaodity contracts other than trading instruments,
impairment, restructuring costs and disposals of assets,

4 5,175 4,497 3,902 3,737

Income from operating activities . . .. ................. 5,408 5,368 4,522 3,540

Financial loss . .. ...... ... .. . (722) (731) (725) (1,079)

Income tax eXPense . ... (528) (815) (585) (926)

Share in net income of associates . ................... 458 373 566 277

Net income from discontinued operations .............. — — — 716

Net Income . ... ... 4,616 4,194 3,777 2,528

Minority Interests . . ... ... 693 588 1,264 831

Net Income Groupshare. . ........... ... .. 3,924 3,606 2,513 1,696
Earningsper share...... ... .. ... 3.09 2.86 2.39 1.70

Diluted earningsper share . ........... ... ... .... 3.04 2.83 2.36 1.69

Diluted earnings per share from continuing operations . . 3.04 2.83 2.36 0.98

Amounts in accordance with U.S. GAAP

Total revenue . . ... .. 35,644
Income (loss) from operating activities . ............... 765
Income (loss) from continuing operations ® ... .. ....... (1,565)
Income (loss) from discontinued operations @ .. ... ... ... (712)
Cumulative effect of adopting SFAS 143 .. ... .......... (26)
Netincome (l0SS) . . ... (2,303)
Basic per shareinformation

Income (loss) from continuing operations @ . .. ... ... ... (1.57)
Cumulative effect of adopting SFAS 143 .. ............. (0.03)
Income (loss) from discontinued operations @ .. ... ... ... (0.72)
Net income (loss) pershare. . ....................... (2.32)
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As of and for the year ended December 31,
2007 2006 2005 2004 2003

€ € € € €
(in millions, except per share amounts)

Diluted per share information

Income (loss) from continuing operations @ ... ... ... ... (1.57)
Cumulative effect of adopting SFAS 143 .. ............. (0.03)
Income (loss) from discontinued operations ... ... .. ... (0.72)
Net income (loss) pershare. ........................ (2.32)

(1) Suez sold Ondeo Nalco, Coditel and Codenet in 2003. The results of operations from January 1, 2003 to the
respective date of disposal of Ondeo Nalco, Coditel and Codenet has been eliminated from the Suez’ ongoing
operations, then the related results of operations for the current and prior periods (through 2001), including any
related impairments, are reflected as discontinued operations in the U.S. GAAP Consolidated Income
Statement.

As of and for the year ended December 31,
2007 2006 2005 2004 2003

€ € € € €
(in millions, except per share amounts)

Balance sheet data:
Amounts in accordance with

IFRS

Property, plant and equipment —

Net. ..o 22,597 21,003 20,212 19,367

Long-term borrowings ......... 14,526 13,001 16,407 16,252

Short-term borrowings ......... 7,130 6,679 9,080 4,002

Cash and cash equivalents. . . .. .. 6,720 7,946 10,374 6,912

Shareholders’ equity . ... .. ... 22,193 19,504 16,256 7,774

Minority interests @ . .. ... ... .. 2,668 3,060 2,567 5,054

Total assets® .. ... ... ..., 79,127 73,435 80,443 60,292

Amounts in accordance with

U.S. GAAP

Long and short-term borrowings . . 24,998
Shareholders’ equity . . . ........ 14,520
Minority interests . . . .......... 3,915
Total assets . ................ 70,059
Other data:

Share capital ................ 2,614.1 2,554.9 2,541.5 2,040.9 2,015.3
Number of shares. ... ......... 1,307,043,522 1,277,444,403 1,270,756,255 1,020,465,386 1,007,679,806
Dividends per share ........... 1.36 1.20 1.00 0.80 0.71

(1) The comparative information has been restated retrospectively upon adoption of the amendment to IAS 19,
Employee Benefits, in 2006; see Note 1 to Suez’ Consolidated Financial Statements.
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SUMMARY UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following selected unaudited pro forma condensed combined financial information (the “Pro Forma Financial
Information”), is presented in millions of euros and reflects the combination of Gaz de France and Suez using the
purchase method of accounting. The unaudited pro forma condensed combined balance sheet (the “Pro Forma
Balance Sheet”) as of December 31, 2007 is presented as if the merger, between Gaz de France and Suez, had
occurred on December 31, 2007. The unaudited pro forma condensed combined statement of income (the “Pro
Forma Statement of Income”) for the financial year ended December 31, 2007 is presented as if the merger had
occurred on January 1, 2007.

The summary Pro Forma Financial Information is provided solely for illustrative purposes and, therefore, is not
necessarily indicative of the combined result of operations or financial position of the combined Group that might
have been achieved if the merger had occurred as of January 1, 2007 and December 31, 2007, respectively. They are
not necessarily indicative of the result of operations or financial position of the combined Group that may, or may
not be expected to occur in the future. No account has been taken in this Pro Forma Financial Information of any
synergies or efficiencies that may, or may not be expected to occur after the merger nor does it reflect any special
items such as payments pursuant to change-of-control provisions or restructuring and integration costs that may be
incurred as a result of the merger (see “The Merger”). In addition, the financial effects of the divestitures required by
the European Commission based on the suggestions of Suez and Gaz de France or in connection with the Pax
Electrica Il agreement (described in “The Merger — Certain Legal and Regulatory Matters — Agreements with the
Belgian State™) cannot be determined for the purpose of this Pro Forma Financial Information as the combined
Group expects, in priority, to simultaneously acquire other energy assets in order to strengthen its position in the
European markets. These acquisitions are expected to offset most of the financial impact of the divestitures. A firm
agreement has notably been concluded with ENI on May 29, 2008. Nevertheless, as the transaction is subject to the
realization of certain conditions, the financial impact will only be determinable at that time. Furthermore, the gross
effect of these divestitures would not be material, individually or in the aggregate, to the Pro Forma Financial
Information. Those divestitures are therefore not reflected in the Pro Forma Financial Information.

The following Pro Forma Financial Information was derived from and should be read in conjunction with the
respective audited consolidated financial statements of Suez and Gaz de France as of and for the year ended
December 31, 2007 prepared in accordance with IFRS.

The merger has been accounted for as a reverse acquisition. In addition Suez Environnement Company remains
fully consolidated following the 65% spin-off effected through the distribution to Suez’ shareholders.

For purpose of the Pro Forma Financial Information, the purchase price has been measured based on the number of
shares outstanding and the closing price of the Suez shares to be exchanged on the date at which the merger
agreement was approved by the board of directors of each group (i.e. June 4, 2008) — including the effects pursuant
to the spin-off of 65% of Suez Environnement Company before the merger. The purchase price allocation to the Gaz
de France’s identifiable assets and liabilities has been made based upon preliminary estimates of their respective fair
values as of December 31, 2007 (i.e. the date at which the merger has been considered for the purpose of the Pro
Forma Balance Sheet). The determination of the purchase price and its allocation will be finalized based upon the
number of shares outstanding and the Suez’ closing share price at the effective date of the merger and additional
valuations and studies that will be performed thereafter. Accordingly, the measurement of the purchase price and its
allocation, and resulting pro forma adjustments have been made solely for the purpose of preparing the Pro Forma
Financial Information. As a consequence, they are preliminary and subject to revision based on Suez’ closing share
price at the effective date of the merger and the final determination of the fair values after the effective date of the
merger. The other pro forma adjustments and reclassifications are also preliminary.
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(In millions of euros, except for the earnings per share information)

Statement of Income Information

Amounts

Combined pro forma revenues . . .......... it e
Combined pro forma income from operating activities. . . ....................
Combined pro forma net income attributable to the equity holders of the parent. . . .

Earnings per share — basic — based on pro forma net income attributable to the
equity holders of the parent (in€uro) ........... ... i,

Earnings per share — fully diluted — based on pro forma net income attributable to
the equity holders of the parent (ineuro). . ......... ... i,

Balance Sheet | nfor mation
Amounts

Combined pro forma shareholders’ equity — attributable to the equity holders of the
PAIENE L s

Combined pro forma total assets. . . ... .

As of and for the
year ended
December 31,
2007

(Unaudited)

74,252
8,532
5,566

2.56

2.53

61,365
153,818
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UNAUDITED COMPARATIVE PER SHARE DATA

The table below presents unaudited per share earnings, dividends declared and book value data of Gaz de France
and Suez on a historical basis, on a pro forma combined basis for the combined Group after giving effect to the
merger, and on a pro forma Suez equivalent basis.

It has been assumed for purposes of the Unaudited Pro Forma Combined information provided below, that the
merger was completed on January 1, 2007 for statement of income purposes, and on December 31, 2007 for balance
sheet purposes.

We have derived the Unaudited Pro Forma Combined information from the Pro Forma Financial Information
included in the section “Unaudited Pro Forma Financial Information” appearing elsewhere in this prospectus. You
should read the data presented below in conjunction with the audited consolidated financial statements of Gaz de
France and Suez as of and for the years ended December 31, 2007 and 2006, and the Pro Forma Financial
Information appearing elsewhere in this prospectus.

The Pro Forma Financial Information below is presented for illustrative purposes only and is not necessarily
indicative of the operating results or financial position that would have been achieved if the merger had been
completed as of the beginning of the period presented, nor is it necessarily indicative of the future operating results
or financial position of the combined Group.

Year ended Year ended
December 31, 2007 December 31, 2006

(in euros)
Gaz de France— Historical
Historical per Gaz de France share:

Basic earnings pershare . ............ ... ... 2.51 2.34
Dividends declared pershare. . ...................... 1.26 1.10
Book value per share at end of period® ............... 18.28 16.46

Suez — Historical
Historical per Suez share

Basic earnings pershare . ............ .. . ... 3.09 2.86
Dividends declared per share. .. ..................... 1.36 1.20
Book value per share at end of period® ............... 17.39 15.32

Unaudited Pro Forma Combined
Unaudited pro forma per combined Group share

Basic earnings per share®. . ... ......... . ... ... 2.56 —
Dividends declared per share. .. ..................... 1.36 —
Book value per share at end of period® ............... 28.11 —

Unaudited Pro Forma Suez Equivalents®
Unaudited pro forma per Suez share

Basic earnings pershare .. ........ ... . i 2.44 —
Dividends declared pershare. . ...................... 1.29 —
Book value per share at end of period® ............... 26.83 —
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(1) The historical book value per share is computed by dividing total shareholders’ equity attributable to equity
holders of the parent by the number of common shares outstanding as at December 31, 2007 or December 31,
2006, as applicable.

(2) Pro forma combined Group earnings per share is computed by dividing pro forma net income attributable to
equity holders of the parent by the pro forma weighted average number of shares outstanding over the period.

(3) Suez equivalent pro forma per share amounts are calculated by multiplying the pro forma per share amounts by
0.9545 (rounded to the fourth decimal place), the number of Gaz de France ordinary shares that will be
exchanged for each ordinary share of Suez in the merger (i.e. 22 shares of Suez common stock will be converted
into 21 shares of Gaz de France common stock).
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RISK FACTORS

Investors should consider carefully the following risks, together with the risks contained elsewhere in this
document. The risks described below are not the only ones we face. Additional risk factors not currently known
or which are currently deemed immaterial may also impair our operations. Our business, financial condition or
results of operations could be materially adversely affected by any of these risks.

Risks RELATING TO THE M ERGER

The integration of Gaz de France and Suez may be difficult and costly and may not result in the cost
savings, increased profitability, benefits and synergies that we currently expect.

Achieving the benefits of the merger will depend in part on the timely and successful integration of Gaz de France’s
and Suez’ operations. The merger will involve the integration of two large and complex businesses with widespread
operations, which currently operate independently. The achievement of expected synergies and cost-savings from
the merger will therefore require the successful integration of the businesses of Gaz de France and Suez.

Gaz de France’s and Suez’ goal in integrating their operations is to increase the value created by the combined
business. In part, these benefits will result from cost savings, including savings arising from operational cost
reductions and procurement savings. GDF SUEZ may encounter substantial difficulties in integrating its operations
and fail to achieve the increased revenues, earnings, cost savings and operational benefits that are expected to result
from the merger, and could even incur substantial costs as a result of, among other things:

« diversion of management’s attention away from operations as a result of the need to deal with integration
issues;

* loss of key employees;

« inconsistencies in standards, controls, procedures and policies, business cultures and compensation struc-
tures of Gaz de France and Suez and the need to implement, integrate and harmonize various business-
specific operating procedures and systems, including the financial, accounting and other information
systems of Gaz de France and Suez; and

* the need to comply with the undertakings given to the European Commission in order to secure its approval
of the merger.

Actual cost savings and operational benefits, if any, may be lower than Gaz de France and Suez currently expect or
may take a longer time to achieve.

The merger may not qualify as a reorganization for U.S. federal income tax purposes, in which case Suez
U.S. shareholders and ADS holders may be required to recognize gain or loss based upon all the
consideration received by them in connection with the merger (including the value of the Gaz de France
shares or GDF SUEZ ADSsreceived as consider ation).

We are unable to determine the U.S. federal income tax treatment of the merger because the determination depends
on whether the merger will qualify as a “reorganization” within the meaning of the U.S. tax code, and Suez and Gaz
de France have not undertaken to conduct their affairs in a manner that would ensure that the requirements
necessary for the merger to qualify as a “reorganization” are met. No ruling has been or will be sought from the IRS
as to the U.S. federal income tax treatment of the merger. If the merger qualifies as a reorganization for purposes of
the U.S. tax code, a Suez U.S. shareholder or ADS holder generally will recognize gain to the extent of the fair
market value of any Other Merger Consideration received by such shareholder or ADS holder (which generally will
include such shareholder’s or ADS holder’s share of the Special Distribution if the Special Distribution is treated as
additional merger consideration rather than as a distribution with respect to Suez shares or ADSs), but will not be
entitled to recognize any loss. If the merger does not qualify as a reorganization for U.S. federal income tax
purposes, the merger will be a fully taxable transaction. In that case, the Suez U.S. shareholders generally will
recognize gain or loss based upon all the consideration received by them (including the value of the Gaz de France
shares or GDF SUEZ ADSs). See “Material U.S. Federal Income Tax and French Tax Consequences — Exchange
of Suez Shares or ADSs for Gaz de France Shares or GDF SUEZ ADSs.”
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The value of Gaz de France shares may fluctuate.

On the effective date of the merger, 22 Suez shares will be converted into 21 Gaz de France shares or 0.9545
(rounded to the fourth decimal place) of a Gaz de France share per Suez share. As the exchange ratio is fixed, the
number of shares that Suez shareholders will receive in the merger will not change, even if the market price of Gaz
de France ordinary shares decreases. There will be no adjustment to the exchange ratio in the event of fluctuations in
the market price for shares of Suez or Gaz de France. These market fluctuations may adversely affect the market
price of Gaz de France ordinary shares. The market price of Gaz de France ordinary shares upon and after
completion of the merger could be lower than the market price on the date of the merger agreement or the current
market price. The closing price for ordinary shares of Gaz de France on August 31, 2007, the last trading day before
announcement of the revised merger terms, was €36.80 per ordinary share. The closing price for Gaz de France
ordinary shares on June 10, 2008, the last practicable date before the printing of this prospectus, was €44.38 per
ordinary share. The average market price of Gaz de France ordinary shares between the announcement of the
merger on September 3, 2007 and the execution of the merger agreement on June 5, 2008 was €38.82 per share. We
therefore recommend that Suez shareholders obtain recent market quotations of Gaz de France ordinary shares
before they vote on the merger.

The merger is subject to the review of and receipt of consents and approvals from various gover nment
entities that may impose conditions that could have an adverse effect on Gaz de France or Suez.

In the context of the proposed merger, Suez and Gaz de France made certain filings with and notices to, and are
awaiting the receipt of consents, orders and approvals from, various local, state, federal and foreign governmental
entities. The terms and conditions of such consents, orders and approvals may require, among other things, the
disposal of certain assets or operations of the combined company.

There can be no assurance that Gaz de France and Suez will obtain the necessary consents, orders and approvals
required by applicable laws, or that any disposals required by relevant governmental agencies will not have a
material adverse effect on the financial condition, business or results of operations of the combined company
following the merger or significantly diminish the synergies and cost benefits expected to arise from the merger. For
more information, see “The Merger — Certain Legal and Regulatory Matters.”

Certain regulatory and governmental authorities have imposed conditions that could reduce the expected
benefits of the merger and may affect the price of the GDF SUEZ sharesreceived in connection with the
mer ger.

Gaz de France and Suez have, in order to secure the approval of the combination by the European Commission on
November 14, 2006, agreed to make a number of concessions in respect of the operations of GDF SUEZ. These
conditions are described in this prospectus under the heading “The Merger — Certain Legal and Regulatory
Matters.”

In addition, Suez and Electrabel made certain specific agreements with respect to the Belgian Government
following the merger announcement, which will be honored by GDF SUEZ following the merger. These agreements
are described in “The Merger — Certain Legal and Regulatory Matters — Agreements with the Belgian State.”

While Suez and Gaz de France believe that compliance with these commitments will not have a material adverse
effect on the operations of GDF SUEZ, the impact of such commitments on the combined company’s financial
results or on the price of its shares is difficult to predict with certainty.

Certain antitrust agencies or energy regulators could take action restricting or prohibiting the opera-
tions of the combined company in jurisdictions where required clearances have not been received.

The failure of certain antitrust agencies or energy regulators to approve the proposed merger could lead to the
termination of certain concession contracts awarded to Gaz de France or Suez in certain jurisdictions. Certain
unforeseen conditions imposed by such agencies and regulators could require the combined company to sell certain
assets, delay the integration of Gaz de France and/or Suez and prevent the achievement of expected synergies.
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Any delays in completing the merger may significantly reduce the benefits expected to be obtained from
the merger.

In addition to required regulatory clearances and approvals, the merger is subject to a number of other conditions
which are beyond the control of Gaz de France and Suez. These conditions may prevent, delay or otherwise
materially adversely affect the completion of the Merger. See “Summary of the Merger Agreement — Conditions
Precedent.” Gaz de France and Suez cannot predict whether and when these other conditions will be satisfied.
Further, the requirements for obtaining the required regulatory clearances and approvals could delay the completion
of the merger or prevent it from occurring. Any delay in completing the merger could significantly reduce the
synergies and benefits that Gaz de France and Suez expect to achieve if they complete the merger within the
expected timeframe and successfully integrate their respective businesses.

GDF SUEZ may not be able to retain key managers or employees, or efficiently manage the larger and
broader organization, which could negatively affect our operations and financial condition.

The success of the combined company will depend in part on the ability of GDF SUEZ to successfully manage the
larger and broader organization resulting from the merger and to retain key employees of both companies, including
the six members of the management committee that will lead the new group, namely Gérard Mestrallet, Jean-
Francois Cirelli, Yves Colliou, Jean-Marie Dauger, Jean-Pierre Hansen and Gérard Lamarche. In addition, key
employees may depart because of issues relating to the uncertainty and difficulty of integration or a general desire
not to remain with the combined company. Furthermore, GDF SUEZ will face challenges inherent in efficiently
managing an increased number of employees over large geographically diverse areas. Accordingly, no assurance
can be given that GDF SUEZ will be able to retain key employees or successfully manage the larger and more
diverse combined organization, which could lead to a disruption in the combined company’s business and have a
significant adverse impact on the combined company’s financial condition, benefits and results of operations.

The uncertainty connected with the merger could have an adver se impact on Gaz de France's and Suez’
relationships with certain clients and strategic partners.

The merger could have an adverse impact on Suez’ and Gaz de France’s relationships with certain clients, strategic
partners and employees, which could adversely affect their revenues, benefits and operating income, as well as the
market price of their shares independently of the completion of the merger.

Ratings agencies may downgrade GDF SUEZ’ debt rating after the merger in comparison to the current
rating of Gaz de France.

Following the merger, rating agencies could downgrade the combined company’s debt rating in comparison to the
current rating of Gaz de France. Such a downgrade could substantially and adversely affect the ability of the
combined company to finance its operations. For more information regarding the rating of Gaz de France, see
“Operating and Financial Review and Prospects of Gaz de France — Liquidity and Capital Resources — Sources
of Financing.” For more information regarding Suez’ ratings, see “Operating and Financial Review and Prospects of
Suez — Liquidity and Capital Resources — Debt as of December 31, 2007.”

The merger may trigger contractual provisions under existing agreements that could adversely affect
GDF SUEZ.

The merger and the related restructuring transactions may trigger change of control, exclusivity or non-compete
provisions in agreements to which Suez, Gaz de France or their subsidiaries are a party, as well as legal or regulatory
provisions granting authorizations, licenses or rights to Suez, Gaz de France and their subsidiaries. Such an event
could have adverse effects, including the loss of significant contractual rights and benefits, the loss of rights granted
by various authorities, the termination of joint venture agreements and other contracts or the need to renegotiate
certain agreements, and in particular, credit agreements.

Suez and Gaz de France and the companies which form part of their groups have joint venture agreements, licensing
and concession contracts and other agreements that contain change of control provisions which may be triggered by
the completion of the merger. These clauses allow or require the termination of the agreement in the event of a
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change of control of one of the parties, the triggering of the call options or put options or, when such clauses are
contained in credit agreements, the early repayment of amounts due under such agreements or the granting of
guarantees. However, the beneficiary of such provisions may waive their application and Suez and Gaz de France
have identified the contracts for which they will seek such waivers. In the absence of such a waiver, the triggering of
a change of control provision could result in the loss of significant contractual rights and benefits, the termination of
joint venture agreements and licensing and concession contracts, or the need to renegotiate credit agreements.

In addition, Suez, Gaz de France and their subsidiaries hold authorizations, licenses and rights which, as a result of
the merger, will become void or could be terminated by the granting authority. Suez and Gaz de France have
identified these authorizations, licenses and rights and have undertaken, or will undertake, the necessary measures
in order to maintain or renew such arrangements. The refusal by the relevant granting authorities to maintain or
renew such arrangements would result in the loss of material rights for the combined company.

Moreover, certain contracts to which Suez, Gaz de France or their subsidiaries are a party contain exclusivity or non-
compete clauses. The merger and the resulting changes in the scope of the combined company’s business could
adversely affect the combined company or its business operations.

The law allowing the privatization of Gaz de France has modified the conditions under which Gaz de
France and Suez exercise their businesses.

The French law of December 7, 2006 relating to the energy sector, the new energy law, significantly modifies the
conditions under which Gaz de France and Suez exercise their businesses. In effect, this law:

« has transposed the European directives intended to ensure the complete liberalization of European energy
markets as of July 1, 2007, which, in particular, permits consumers to freely select their gas and electricity
providers;

« redefines the conditions under which regulated rates apply to the provision of gas and electricity to
consumers in France;

* requires the separation of the natural gas distribution business in France;

« requires that the share capital of the company managing the distribution network can only be held by Gaz de
France, the French State or another entity owned by the French State;

« institutes a regulated transition rate to adjust the market price for electricity in France, which will be financed
by funding provided principally by the most significant electricity producers, including Suez; and

e grants the French Energy Regulation Commission, known by the French acronym CRE, the authority to
regulate the natural gas sector.

Gaz de France and Suez are not able to assess the aggregate effect of these changes on their businesses, their
financial situation or their results at this time.

The French State will hold more than one-third of the share capital of the combined company, which
will permit it to block certain decisions requiring the approval of two-thirds of the combined company’s
shareholders.

Upon the consummation of the merger, the French State will hold approximately 35% of the share capital of GDF
SUEZ. In addition, the French law permitting the privatization of Gaz de France, the new energy law, provides that
the French State is required to hold more than one-third of the share capital of Gaz de France. The French State will
therefore be the largest shareholder of GDF SUEZ. Pursuant to French law, a shareholder that holds more than one-
third of the share capital of a company can effectively block any decisions requiring the approval of an extraordinary
general shareholders” meeting (including any decision to modify the company’s by-laws (statuts) as such decisions
require the consent of two-thirds of the company’s shareholders. Moreover, initially, seven of the directors of the
combined company after the merger will be representatives of the French State.
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Pursuant to the new energy law, a golden share granted to the French State gives the French State the
right to oppose certain decisions of Gaz de France.

Pursuant to French decree No. 2007-1790 of December 20, 2007, the French State possesses a golden share, which
allows it to oppose, on a permanent basis, the decisions of Gaz de France and its French subsidiaries (or of any other
company to which Gaz de France’s rights or obligations have been assigned) relating to, directly or indirectly, the
sale of, granting of security interests in, transfer of operations or change in use of certain types of assets set forth in
the decree. The French State may oppose such actions if it considers that they could jeopardize France’s essential
interests in the energy sector related to the continuity and security of energy supply in France. Pursuant to the decree
and its annex, such assets are: the French natural gas transport networks, assets related to the distribution of natural
gas in France, the underground natural gas storage facilities located in France and LNG installations located in
France. The French State can prohibit the sale, granting of security interests in, or changes in the use of such assets.

Recent press reports have mentioned the creation of a golden share in the share capital of GDF SUEZ for the benefit
of the Belgian State. However, the creation of a such a share in GDF SUEZ for the benefit of a state other than the
French State is not legally possible. However, following the proposed merger of Gaz de France and Suez, the
Belgian State will retain the golden shares that it already holds in the share capital of certain of Suez’ Belgian
subsidiaries (Fluxys, Synatom) and Distrigaz.

GDF SUEZ may decide to terminate its registration under the Exchange Act and cease to be an SEC
reporting company when it is able to do so under applicable regulations.

Following the merger, GDF SUEZ may decide to terminate the registration of its ordinary shares under the
Exchange Act if it is able to do so in accordance with the rules that permit the deregistration of eligible foreign
private issuers with relatively low average daily trading volumes in the United States. If GDF SUEZ is able to
terminate such registration, it will no longer be subject to the reporting provisions of the Exchange Act. As a result,
GDF SUEZ’ filings with the SEC will be limited to English translations of the material information provided to the
French market authority and Euronext Paris market of NYSE Euronext and U.S. shareholders will have access to
less information about the combined company and its business, operations and financial performance. In addition, if
GDF SUEZ terminates the registration of its shares under the Exchange Act, it will cease, among other things, to be
subject to the liability provisions of the Exchange Act and the provisions of the Sarbanes-Oxley Act of 2002 relating
to internal controls on financial reporting.

Risks RELATING TO THE BusiNESs AND INDUSTRY OF GAzZ DE FRANCE

Gaz de France has commercial risks related to balancing the purchase from suppliers and sale to
customers of natural gas and electricity.

The primary risk in the purchase and sale of natural gas and electricity lies in a failure to effectively manage the
balancing of our purchasing of supplies with our sales, in terms of volumes, geographic location, price (level and
indexing) or maturity (short, medium, and long-term). Any event that has an impact on energy purchases or sales, if
such impacts are poorly anticipated, could disturb the balance of purchases/sales that we have chosen and could
therefore adversely affect our expected results.

The deregulation of the European power and natural gas marketsis increasing sales competition.

The full deregulation of the European power and natural gas markets allows existing energy companies to diversify
in terms of their product and geographical markets, and allows new players to enter these markets. We base our
strategy and expectations for gains and losses in market share on assumptions relating to the intensity of
competition. Our ability to face unexpected competitive pressure, as well as our ability to enter new markets
outside of France, constitute risks for our results.

In France, in particular, this risk is more acute as we have sold gas in France in partnership with Electricité de
France, the French electricity utility known as EDF. A number of Gaz de France customers, particularly in the
consumer market, do not clearly identify Gaz de France as a distinct company because our sales, invoicing,
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customer service and network operations have traditionally been conducted jointly with EDF. This confusion could
result in a loss of customers and market share. We launched a number of marketing campaigns in 2007 to strengthen
recognition of the Gaz de France brand among our clients.

The opening of the natural gas market will require organizational changes that could materially impact
our operations and financial situation.

The deregulation of the European natural gas market is generating changes, both in the regulatory framework and in
the relations between market players or marketing zones. We have expanded our operations in Europe and
worldwide in areas where a significant portion of our operations are performed and results recorded. Our future
financial performance is partially dependent on our ability to adapt to these changes.

The opening of the natural gas market has led to a reorganization of the distribution network of Gaz de France,
which resulted in the establishment of a separate distribution affiliate, GrDF, on December 31, 2007, as required by
the new energy law. GrDF received all of our assets, rights and obligations relating to distribution, and in particular,
the concession contracts under which natural gas is supplied to municipalities. This affiliate provides joint
distribution services with EDF in certain regions of France; the relationship between Gaz de France and EDF is
subject to the agreement between Gaz de France and EDF concerning the distribution activity of EDF Gaz de France
Distribution (see “Related Party Transactions”).

As a result of this reorganization, the information technology system requirements have evolved significantly in
order to address new tasks. A short-term gap in addressing these new requirements could adversely affect the quality
of service provided to our clients (and therefore our image) and generate significant costs.

In addition to information technology concerns, the reorganization has required new structures for natural gas
access, transport and distribution within GrDF, which could give rise to significant costs.

Failure to meet customer demand for electricity could have significant consequences on our natural gas
sales and on our market share.

We believe that many eligible customers seek to entrust their gas and electricity needs to a single supplier. Studies
show that this trend is even more pronounced in the consumer segment, which has been open to competition in
France since July 1, 2007. Thus, any difficulty in meeting our customers’ demands for electricity could adversely
affect our natural gas sales and our market share.

The strategy of expansion through acquisitions exposes us to risks of dilution, asset impairments, and
difficulties in integrating target companies.

Our strategy to grow significantly, in part through acquisitions, could require us to issue new shares (possibly
diluting existing shareholders), to incur additional indebtedness, or to have write-downs of intangible assets.
Acquisitions also present risks relating to the difficulties of integrating acquired businesses, the non-realization of
expected benefits and synergies, the diversion of management of acquired companies and the potential departure of
key employees. When we enter into joint ventures, we could find ourselves in conflicts of interest or strategy with
our partners, some of whom might hold a majority of the joint venture entities. Risks relating to the evaluation of
liabilities and expected revenues can arise following the completion of an acquisition.

Regulations or administrative proceedings could limit our expansion and adversely affect our business.

Our ability to pursue and carry out acquisitions is subject to regulatory and political constraints and uncertainties
that are beyond our control. For example, due to reciprocity considerations, or to the ownership of the French State
in the Group, other states could take measures to block (subject to certain conditions) companies like Gaz de France
from bidding for gas distribution concessions, or limit or suspend the voting rights of the boards of directors of our
affiliates based in such states.

The French Energy Regulation Commission and the European Commission may decide to take a more restrictive
view of laws and regulations in our sector and has proposed new directives and regulations that would modify the
current regulatory environment.
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The French Energy Regulation Commission (known by the French acronym CRE) or the relevant European
regulators could impose specific requirements on us if they believe that the pace of deregulation of the market is not
satisfactory, in order to improve the position of competitors on the French market at our expense, or in markets in
which we are present.

The applicable regulations, primarily governing the rules for distribution concessions, could be modified or
challenged. Such a change could have a material negative impact on us.

Moreover, in 2006 the European Commission conducted two investigations in the European natural gas market, one
mandated by the Competition Directorate and the other by the Energy Directorate. We are seeking to scrupulously
implement measures guaranteeing the proper application of the texts in force, particularly those governing the legal
separation of our transmission and distribution activities. Following this investigation, the European Commission
decided to propose new regulations. On September 19, 2007, the European Commission released several regulatory
and directive proposals regarding the internal energy market. Two of these proposed directives are aimed at
modifying the current electric and natural gas directives for the European internal market.

These proposed directives provide, in particular, for the separation of the supply business from the production
business of energy companies. This separation could be effected either through:

* the separation of ownership (a single company could therefore no longer be the owner of the transport
network and simultaneously be in the business of, or hold an interest in, production or energy supply, and
vice versa), or

« the creation of independent system operators (vertically integrated companies could remain the owner of the
transport network on the condition that the asset management be performed by a company or an organization
entirely independent from the owner).

The proposed directives have been submitted to the Member States at the European Council and Parliament for
possible amendment and a subsequent vote. In order to be adopted, the proposed directives will need to receive a
qualified majority of votes of the Council. The adoption of these directives would modify the operating framework
of the infrastructure activities of the combined group.

During a June 6, 2008 meeting of the European Union energy Ministers’ council, it was decided that, in addition to
the ownership unbundling of the networks and the creation of independent network operators, the Member States
could choose a third option, consisting of further expanding the legal separation provided for in European directive
n° 2003/55, dated June 26, 2003.

On May 22, 2008, the European Commission announced that it was commencing a proceeding involving Gaz de
France relating to a potential breach of the European Commission Treaty rules on abuse of a dominant position and
restrictive business practices. As noted by the Commission in its announcement, the initiation of proceedings
signifies only that the Commission will conduct an in-depth investigation, not that a breach has been established.
According to the Commission, the investigation relates to conduct that might prevent or reduce competition on
downstream supply markets for natural gas in France through, in particular, a combination of long-term reservation
of transport capacity and a network of import agreements, as well as through underinvestment in import
infrastructure capacity. The Commission alleges that such practices are engaged in by Gaz de France, its
subsidiaries and the companies it controls. The European Commission has indicated that there is no set deadline
for the completion of its inquiries. Gaz de France will provide the European Commission with its full cooperation in
the investigation.

Following an investigation initiated by the European Commission in May 2006, in July 2007, the European Union
opened a formal inquiry into Gaz de France and E.ON regarding suspected concerted practices on their respective
national markets. On June 11, 2008, Gaz de France received a statement of objections from the European
Commission alleging that Gaz de France has colluded with E.ON, resulting in the restriction of competition on their
respective national markets regarding, in particular, deliveries of natural gas transported via the Megal pipeline.
This letter represents a formal step in the procedure designed to inform Gaz de France and E.ON in writing of the
precise objections raised against them and allows the companies to obtain access to the information in the
Commission’s possession.
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At the date hereof, Gaz de France is unable to make any pronouncement on the potential impact of these
two European Commission proceedings. Gaz de France will continue to provide the European Commission with its
full cooperation with respect to these proceedings in order to fully preserve its rights.

French and European laws and regulations, including regulated rates, are subject to changes that may
affect Gaz de France.

Part of the sale of energy and services by Gaz de France is subject to regulated rates. French and European laws and
regulations (particularly those of the French Energy Regulation Commission, known by its French acronym CRE)
could affect the revenues, profits or return on investment of Gaz de France as a result of:

e Limited passing on of supply costs in natural gas rates.

In France, under the 2005-2007 public service contract we agreed to offer customers covered by a regulated
public distribution rate the benefits of our productivity efforts, by agreeing to a flat 1.4% reduction per year
on average, in real terms, of the charges excluding supply costs.

For the 2005-2007 period, the principles for setting rates were defined by the order of June 16, 2005, of the
Minister of Economy, Industry and Employment, specifying the principles for adjusting rates, and the
conditions for compensating for the partial increase of November 2004. This ministerial order was applied
at the time of the rate revisions of July 1, September 1, and November 1, 2005. Subsequently, the ministerial
order of December 29, 2005 cancelled the rate revision as of January 1, 2006. On December 10, 2007, the
Consell d'Etat, the highest French administrative jurisdiction, overturned the ministerial order of Decem-
ber 29, 2005, on the basis that sales rates should not be lower than supply costs. The conditions relating to the
implementation of rate changes under the public service agreement for 2008-2010 continue to be discussed
between Gaz de France and French public authorities, including with respect to the coverage of any related
non-supply costs.

Failure to comply with the principles stipulated during tariff revisions exposes us to the risk that the costs of
our natural gas supplies will not be or will only be partially passed on if there is a change in the market price
of petroleum products or a shift in the euro/dollar exchange rate.

Similar issues can arise in other countries where Gaz de France has investments, when local regulations
permit clients (notably retail consumers) to benefit from regulated rates.

¢ Certain consumer protection laws expose us to the risk of being unable to collect money owed to us or may
require us to sell natural gas at a substantial discount.

Laws or regulations protecting certain consumers expose us to the risk that we will only be able to partially
collect unpaid bills or that payment will be delayed and the risk that we will not be able to suspend the
provision of services to customers with poor payment records.

The new energy law of December 7, 2006, instituted a special solidarity rate for natural gas for all suppliers.
This rate is a public service obligation. Its conditions will be specified by the Conseil d’Etat through a
decree, particularly for domestic customers residing in collectively heated buildings.

e Limited passing on of costs in rates to access gas infrastructure.

The rates that Gaz de France charges for access to its LNG terminals and the rates charged by its
infrastructure management subsidiaries for access to its natural gas transmission and distribution networks
are set by the Ministers of the Economy and Energy upon the recommendation of the CRE. These tariffs are
based principally on a payment rate applied to standard regulated assets.

The public authorities may decide to reduce the payment rate or modify the calculation of the regulated asset
base, which could affect the profitability of these regulated activities.

The public authorities could also refuse to take into consideration certain operating expenses and invest-
ments of Gaz de France or its subsidiaries in calculating these tariffs. The rates for access to infrastructure
will continue to be set by regulation in the deregulated natural gas market.
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» The new energy law has implemented a regulated transition rate to adjust the market price for electricity.

The French law of December 7, 2006 allows certain electricity consumers to benefit from a temporary
regulated market adjustment rate by submitting a request before July 1, 2007. Any potential resulting losses
for suppliers are to be compensated subject to certain conditions by a fund managed by the Caisse des
dépdts. This new mechanism is likely to have an impact on our capacity as an electricity supplier and
producer.

We have entered into long-term commitments for the purchase of natural gas under “take-or-pay” con-
tracts that require usto pay for minimum volumes of gas even if they exceed our requirements.

The growth of natural gas in Europe is taking place in large part through long-term “take-or-pay” contracts. Under
these contracts, the seller makes a long-term commitment to serve the buyer in return for a commitment from the
buyer to pay for minimum quantities, whether or not it takes delivery. These minimum quantities may only partially
vary in response to changes in weather conditions. These commitments contain protective (force majeure) and
adjustment provisions.

In order to guarantee that we will have in future years the gas volumes necessary to supply our customers, we enter
into a high proportion of these contracts (about 80% of our supply portfolio). If our sales were to drop, we could be
forced to buy natural gas, which we could then only sell at a substantial discount.

Our strategy is based on the assumption that European consumption of natural gas and electricity will
increase; the return on investments made in anticipation of such growth would be significantly reduced
should this assumption turn out to be inaccurate.

Our strategy is based on the assumption that natural gas and electricity consumption in France and Europe will
continue to grow. Our return on investments in production, infrastructure and marketing could be affected if this
assumption is not accurate.

Energy choices depend on several factors, including:
e variations in economic growth;
« the relative attractiveness of natural gas compared to other existing energy sources;

« the energy policies of each country and European Union requirements (regulation of demand, greenhouse
gas emissions, the adoption or abandonment of nuclear energy, the development of renewable energy
sources);

« technological developments which create new uses for energy; and

« the occurrence of accidents, which can adversely affect the public image.

Weather conditions have a significant impact on our results.

Major weather changes (particularly temperature changes) from one year to the next can result in substantial
changes in the demand for energy, and natural gas in particular, with demand highest in colder years. Consequently,
our results are significantly affected by changes in weather conditions. Our operating results also reflect the
seasonal nature of the demand for gas, which is traditionally highest during the first quarter of the year, which
includes the coldest months of the year, and lowest during the third quarter, which includes the warmest months of
the year.

A significant portion of our supplies and production comes from regions that are politically, economi-
cally or socially unstable, where the likelihood of a disruption in our supply or production is relatively
high.

An increasing proportion of our supplies originate or could originate from developing countries or countries which
are in a state of transition, such as Russia, Algeria, Egypt, Libya, or Nigeria. We are also involved in exploration-
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production projects and in the construction of liquefaction plants in these countries and we have natural gas
transmission and distribution operations, notably in Mexico.

Our operations in these countries are vulnerable to economic and political risks. Economic and political risks
involved include an international crisis or an embargo that might interrupt gas supplies, disruptions of our business
due to political action or civil insurrection, corruption or fraud. Furthermore, we may not be able to enforce our
rights before the courts of these countries in the event of disputes against governments or against other public
entities.

We may not be able to obtain key authorizations or renewals.

We must obtain authorizations to conduct our business in several key areas: concessions, Seveso sites, etc. Failure to
secure these authorizations (or their timely renewal) could prevent us from pursuing some of our current or planned
activities. Furthermore, disputes over the terms or exercise of these authorizations may result in them being
temporarily suspended or revoked.

The regulations applicable to the technical aspects of the implementation of a network could be changed, and could
generate compliance costs. Such measures could have a material impact on the profitability of this activity and its
industrial implementation.

A downgrade in our sustainable development rating could adversely affect investor and customer confi-
dence and our market share.

Our reputation is based in part on our socially responsible corporate image. Difficulties arising in the implemen-
tation of our sustainable development policy could lead to, over time, a discrepancy between this policy and the
expectations of stakeholders. This discrepancy could be sanctioned by a downgrading of our “Socially Responsible
Investment” rating and alter our image, which could result in a lower level of investor and customer confidence and
a loss of market share.

Changes in international, European and French environmental policies, particularly with respect to greenhouse
gases and energy conservation, could impact our results (e.g., specific taxes on fossil fuels, reductions in unitary
consumption, development of renewable energies to the detriment of fossil fuels). The profitability of power
production assets depends on the regulations on CO, emissions limits and effective allocations of these limits on
existing or future production assets. The European Commission is currently considering new measures aiming to
reduce greenhouse gas emissions and end-user energy consumption, each by 20%, on a European Union-wide basis
by 2020 compared to 1990 levels, and increasing the proportion of renewable energies in final energy consumption
to 20%. The Grenelle of the Environment (an October 2007 French environmental summit organized by the French
government and held to define the key points of France’s policy on ecological and sustainable development issues
for the coming five years) adopted these objectives and augmented its scope.

The Group’s progress in renewable energies and services linked to energy conservation may not sufficiently
compensate for the negative impacts of these changes.

We are currently in talks with Total and Iranian gas authorities regarding our participation in the South
Pars gas field project. Iran is subject to U.S. sanctions and our activitiesin Iran could lead to sanctions
under relevant U.S. legislation.

On March 6, 2006, Gaz de France signed preliminary Heads of Agreements with Pars LNG, an affiliate of NIOC,
Total and Petronas, providing for the purchase of 1.5 to 2.5 million metric tons of LNG per year for 25 years starting
in 2010. Two other Heads of Agreements remain to be signed by Gaz de France with the above mentioned
shareholders of Pars LNG: one providing an option for Gaz de France to invest in a gas production factory and the
other in a liquid natural gas factory. The estimated value of the investment is approximately $400 million. Although
there appears to be an agreement in principle, it is expected that it will take some time for the final terms of the
transaction to be resolved, as NIOC and Petronas have not yet signed these Heads of Agreements. See “Business of
Gaz de France — History of Gaz de France — Recent Developments — Signature of preliminary Heads of
Agreements with Pars LNG.”
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U.S. legislation and regulations currently impose direct and secondary sanctions on Iran. In particular, the United
States adopted the Iran Sanctions Act (here referred to as “ISA”), which permits the President of the United States to
impose sanctions against persons (including companies) investing in Iran’s petroleum industry or facilitating its
acquisition of weapons of mass destruction, or WMD, with the objective of denying Iran the ability to finance acts
of international terrorism or develop or acquire WMD. In September 2006, ISAwas extended until December 2011.
ISA authorizes sanctions against persons (“sanctioned persons™) found by the President to have knowingly made
investments in Iran of $20 million or more in any twelve-month period that would enhance Iran’s ability to develop
its petroleum resources. Other provisions of ISA, which are not relevant to our proposed activities in Iran, authorize
sanctions against companies that provide items to Iran that would “contribute materially” to it developing weapons
of mass destruction. The major sanctions foreseen under the legislation would permit the President of the United
States to deny sanctioned persons U.S. Export-Import Bank financing, insurance or credits; U.S. goods and
technology requiring U.S. export licenses; sales under U.S. government procurement contracts; loans or credits
greater than $10 million in any 12-month period from U.S. financial institutions.

At the end of 1996, the Council of the European Union adopted Council Regulation No. 2271/96, which prohibits
any company formed in a Member State of the European Union, such as Gaz de France, from complying with any
requirement or prohibition based on or resulting directly or indirectly from certain enumerated legislation,
including ISA. Gaz de France cannot predict interpretations of or the implementation policy of the U.S. government
under ISA with respect to its current or future activities in Iran. It is possible that the United States may determine
that these or other activities will constitute activity prohibited by ISA and will subject GDF SUEZ to sanctions.

The United States currently imposes economic sanctions, which are administered by the U.S. Department of the
Treasury Department’s Office of Foreign Assets Control and which apply to U.S. persons, with the objective of
denying certain countries, including Iran, the ability to support international terrorism and, additionally in the case
of Iran, to pursue WMD and missile programs. We do not believe that these sanctions are applicable to any of our
activities in Iran.

A disruption in our network or our ability to supply natural gas could adversely affect our results, our
reputation and our ability to fulfill our contractual obligations.

The design and size of the networks and infrastructure take into consideration certain possible failures in the
transmission of gas from the production zones to customers. However, the unavailability of a major part of our
infrastructure, such as an LNG terminal or storage facilities, a continuing political crisis between producing and
transit countries, the loss of control of the industrial tool or a bottleneck effect due to changes in the gas transmission
scenarios, or natural disasters (earthquakes, volcanic activity, floods) could interrupt gas delivery over an extended
area with losses of receipts and with the corresponding indemnification obligations, as well as a change in our image
and/or a breach of our public service obligations.

In addition to the risks relating to supply, the entire gas technical chain (LNG terminals, transmission, and storage)
must be adjusted to adapt reservations of infrastructure capacity to the volumes of the purchase and sale agreements.
If infrastructure is not sufficient or there is a shortage of the necessary transport capacity, we might not be able to
take delivery of the gas we purchase or to honor our transport contracts.

European supply difficulties could increase competition in the natural gas market.

Europe will be increasingly dependent on natural gas from non-European countries because of the progressive
decline in its domestic production and the projected growth in its needs. We are not projecting in the short and
medium terms any major decline in Europe’s natural gas supply. However, any supply difficulty potentially related
to the policies of the producing countries, or to technical or financial constraints on existing or future infrastruc-
tures, could hinder the competitiveness of our natural gas purchases or strain our European supplies (new contracts
or renewals of old contracts).

As is the case for sales, competition for the purchase of natural gas could be more intense than anticipated (dynamic
performance of the American or Far Eastern markets, multiple players in Europe, etc.); we are working to diversify
our supplies, both in terms of regions and transport methods (gas pipeline, LNG tankers). In addition, long-term
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natural gas contracts are subject to regular price renegotiations, and the results of renegotiations are sometimes
unforeseeable.

In order to meet customer demand, we use natural gas supplies from our production facilities, long-term contracts,
and spot markets for the short term. In these markets, prices can be very volatile which makes it difficult to balance
our buying and selling. Thus we have a significant number of transactions in the energy product markets and by-
products related to the price of energy products, particularly through our trading subsidiary Gaselys. In electricity,
we are supplied by our own power production plants, the wholesale market and pursuant to bilateral agreements
with suppliers. Price volatility may be intensified by climate events, changes in production and the expectations of
different players.

Although we carefully monitor these risks, the market transactions that we conduct expose us to risks related to
changes in the value of our positions.

We are dependent on a limited number of suppliers for most of our supply of natural gas.

During the 2007 financial year, Gaz de France purchased approximately 15.5% of its natural gas from Gazprom,
approximately 14.3% of its natural gas from Statoil, approximately 17.2% of its natural gas from Sonatrach and
approximately 12.3% of its natural gas from GasTerra (formerly Gasunie). In order to secure a steady supply of gas,
we have entered into long-term contracts with our principal suppliers. However, if supplies from any of these
sources were interrupted, the cost of procuring replacement supplies and transporting those supplies from
alternative locations might be materially higher and, at least on a short-term basis, our margins could be adversely
affected.

Isolated acts in violation of our corporate values and ethical guidelines may have a significant adverse
effect on the Group’s business.

The risk of employees violating our values and ethical guidelines cannot be excluded. This may result in fraud,
vandalism, corruption, or failure to respect commercial ethics, such as the “Code of Good Conduct” which defines
the rules for impartiality with respect to natural gas purchasing and the need to respect commercially sensitive
information (CSI), which must be managed in compliance with legal requirements. The rules and procedures
relating to public procurement contracts are subject to similar risks.

A breach of our policies relating to the loss or disclosure of confidential information may adversely
affect our operations and/or reputation.

Rules protecting our sensitive information and intangible assets have been established within our company.
However, due to the lack of protective resources, insufficient protection of sensitive information against theft,
vandalism, corruption, industrial espionage or piracy, a risk of loss of sensitive information or intangible assets
remains a possibility. The consequences of such an occurrence could be aggravated if we were unable to restore data
after a theft, accident or incident.

The loss or theft of confidential information could result in the loss of competitive advantages, financial losses,
fraud, and civil and/or criminal sanctions, damage to our image in the event of publication or distribution of certain
information, or a loss of opportunities for certain acquisitions.

The separation of our |IT systems from those of EDF could adversely affect our operations.

Gaz de France and EDF have pooled their IT resources for a long time. We are now separating and modernizing
them for the most part due to the deregulation of the markets on July 1, 2007. We could have information systems
that are not adapted or reliable because of the current separation process.

We operate our IT systems under very rigorous procedures. However, this risk could also come from technical
malfunctions or software for which we have acquired the operating licenses and which we therefore have no control
over. Any failure or malfunctioning of our IT systems could have a material adverse effect on our business.
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Labor disputes could have an impact on our business.

As we have adapted to our new environment, we have expanded our labor dialogue, particularly in collective
bargaining, and our human resources policy. However, we cannot rule out labor unrest within our workforce,
primarily in the form of strikes, which could disrupt our activities. We are not insured against losses resulting from
interruptions of our business due to labor disputes.

Our businessis subject to extensive environmental, health and safety regulation.

Our business is subject to industrial and environmental risks related to the nature of the products that we handle,
which can be inflammable and explosive. We are subject to extensive environmental, public health and safety
legislation, which we have incorporated into our internal instructions and good professional practices. These
regulations may evolve and become more restrictive. In France, we spend significant amounts of money each year
on complying with these regulations and updating our facilities based on experience. In this context, major
programs to modernize our industrial plants are being implemented, including in France, for example, the
renovation of underground storage facilities, the inspection/rehabilitation of the transmission network, the elim-
ination of gray iron networks, information campaigns with public works companies in order to prevent damages
caused to the structures by third parties.

In France and in the other countries in which we operate, we have numerous sites on which manufactured gas plants
were formerly located. We may be liable for certain on-going remediation costs despite the substantial clean-up
efforts we have implemented.

We also operate facilities that are classified as environmental hazards (ICPE), some of which are known as “Seveso”
sites, must be equipped with specific safety management tools. Seveso sites, including LNG terminals, underground
storage sites and GPL Stations in Corsica, are subject to decree 2005-1130 relating to Technological Risk
Prevention Plans (TRPPs). These TRPPs must be implemented by mid-2008 and their financing must be assured
by three-party agreements between the French State, local authorities and the operator under terms not defined by
the text of the regulations.

Our business could also be affected by European directives and French laws imposing limits on the emission of
greenhouse gases. Should applicable environmental, health and safety legislation be further tightened, the requisite
investment and compliance costs could increase in the future.

In the event of a serious accident, we could also be compelled to temporarily shut down some of our sites in order to
proceed with mandatory investment and compliance work, which could impede on our overall business. We could
be forced to pay substantial civil damages or fines and could be forced to shut down certain sites should we fail to
comply with the applicable rules and regulations.

Finally, increasingly in Europe stringent rules are being imposed on us with respect to environmental risks, the
protection of the health of others, including the health of those exposed to the Legionella bacteria and the health of
employees working with chemicals and toxic products. These rules provide for indemnification for the victims.
These problems may also exist in other countries in which we have investments.

Industrial accidents could interrupt our business or cause significant financial losses or liabilities.

We operate our industrial activities pursuant to regulations which establish the safety rules to be implemented for
the use of our infrastructures. Vigilance in the design, construction and use of our facilities cannot prevent all
industrial accidents, which could interrupt our business or lead to significant financial losses or liabilities.

There are risks inherent in the operation of vast gas transmission, distribution and storage networks, exploration and
production facilities, LNG tankers, regasification facilities, power production plants, cogeneration facilities and
energy services, such as operating accidents, design defects or outside events which we do not control (actions by
third parties, landslides, earthquakes, etc.). These incidents might cause injury, loss of life or significant damage to
property or to the environment as well as interruptions in our business and operating losses. Our combined insurance
policies may be insufficient to cover all of our potential liability, loss of business or increased costs. This is
particularly true of our Liquefied Natural Gas shipping business. Poor gas quality (presence of condensates —
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water, oil, and dust — or pressure greater than the “Maximum Service Pressure”) may lead to an incident and,
therefore, cause damage to property and cause injuries.
Growth of our exploration-production businesses exposes us to new risks.

The exploration-production activities, which we operate independently or together with another operator recog-
nized in the oil and gas sector, involve significant investments. Such activities are thus conducted within a
consortium to reduce each partner’s individual risks.

These activities, which require substantial investments, expose us to the following risks:

a risk that the exploration activities will not result in the discovery of reserves;

« uncertainties in the appraisal of reserves or production levels, which could impact our results. This appraisal
is based on assumptions such as the quality of the geological, technical and economic information, the
contractual and tax conditions in the countries in which the exploration-production operations are con-
ducted, and the production capacity of the fields; a revision of those assumptions could result in a downward
re-evaluation of the reserves, along with depreciations;

* arisk of delays in drilling, particularly because of difficult weather conditions;

* a dependence on third-party partners (particularly when we are not the operator of the exploration or
production site);

* regulatory risks inherent in exploration-production activities (specific obligations for drilling and devel-
opment, protection of the environment, exceptional cases of nationalization, expropriation, cancellation of
contract rights and changes in the regulations governing dismantling or cleanup of the sites);

« arisk inherent in the conduct of operations in countries in which the oil sector may be affected by corruption
and fraud; and

« a tax risk, particularly changes in royalties or custom duties on oil and gas production.

Changes in the prices of petroleum products and exchange rate fluctuations between the U.S. dollar and
the euro can have a significant impact on our operating results.

Fluctuations in market prices of petroleum products and exchange rates between the U.S. dollar and the euro can
have a significant impact on our results of operations, particularly in the Exploration-Production and Purchase and
Sale of Energy segments. The Exploration-Production business is structurally vulnerable to changes in oil prices
and fluctuations of the exchange rate of the euro versus the U.S. dollar, as the vast majority of our sales of liquid
hydrocarbons and natural gas are denominated in U.S. dollars or are indexed to the prices of petroleum products. We
also purchase most of the gas that we sell under take-or-pay contracts that have price indexation clauses based on the
market price (in dollars) of petroleum products. The price of petroleum products and the exchange rate of the euro
against the dollar depend on factors beyond our control. Such fluctuations could have a negative impact on our
financial results, making them more volatile. Gaz de France seeks to reduce its exposure to these risks through
adequate financial hedging and by adapting its sales prices to reflect supply costs.

Our commercial and trading activities expose us to the risk that our counterparties may default.

We enter into buying and selling transactions for significant amounts with many counterparties, clients and
suppliers, particularly contracts relating to the purchase and sale of natural gas and electricity through Gaselys, our
trading affiliate. Although we monitor these risks, particularly through our credit committee, we continue to be
exposed to the risk that our counterparties might default.

Workplace accidents and occupational illnesses may give rise to significant liability for the Group.

In the performance of their duties and pursuant to very strict safety rules, some employees may use products that are
toxic to the health (such as certain carcinogenic, mutagenic products or products toxic for reproduction) or be
accidentally infected by a micro-organism (Legionnaires’ disease). In the past, certain activities could have caused
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employees to be exposed to ashestos particles. We have established measures to seek to prevent these risks by
controlling the use of the products in question and imposing protective procedures.

Because of an evolution in legal standards and precedents establishing greater protection of victims, these
workplace accidents or occupational diseases are generally recognized by the competent French courts as events
giving rise to liability for the employer and characterized as an “inexcusable fault” of the employer. This has
resulted in more frequent and more substantial indemnification awards for victims in French civil courts and/or the
risk of criminal charges for the employer. Deficiencies in preventing and reducing accidents in the workplace may
result in damages for the victims because of the physical injury suffered (disease, injury, death), our criminal
conviction, a lack of employee motivation, damage to our image as a result of media coverage and financial losses.
In addition, the damages paid to victims if we were found liable based on an inexcusable fault, plus the related court
costs, could give rise to significant financial losses, particularly for asbestos-related legal claims.

Our cor porate governance may be impacted by modifications in the Group’s structure.

Our structure is changing due to acquisitions, investments in subsidiaries and the spin-off of activities that were
previously integrated within the Group (e.g., transport and distribution in France). The growth in our scope and the
diversification of our activities over the whole of the energy domain (from production to energy services, natural gas
to electricity, traditional energy to renewable energies) have required the implementation of tailored internal control
procedures, particularly in light of our new organization established July 2007. As a result, governance risks may
arise, thereby calling into question the contribution of these changes to anticipated results, the Group’s liability, or
may impact the Group’s image.

Risks RELATING TO THE BUSINESS AND INDUSTRY OF SUEZ
Industrial risks and risks related to the economic, financial, commercial, legal and contractual environment

Failure to comply with laws and government regulations or to react to changes in laws and regulations
could negatively affect Suez’ business and financial condition.

A great many aspects of Suez’ businesses, particularly the production, transmission and distribution of electricity,
the transport and distribution of natural gas and liquefied natural gas (LNG), water management, the operation and
maintenance of nuclear plants, waste collection and treatment, are subject to stringent regulations at the European,
national and local levels (competition, licenses, permits, authorizations, etc.). Regulatory changes may affect the
prices, margins, investments, operations, systems and, therefore, the strategy and profitability of Suez. Recent
examples of such regulatory changes can be found in “Business of Suez — Business Activities and the Regulatory
Environment — Suez Energy Europe,” for the energy business (including the liberalization and deregulation of the
gas and power sectors in Europe, including a risk of a freeze or cap on rates), and in “Business of Suez — Business
Activities and the Regulatory Environment — Environment — Regulatory Environment” for the environmental
business (including European regulations on environmental responsibility, transboundary waste exchange, etc.).
Despite the monitoring systems that have been set up, it is impossible to predict all regulatory changes.

Suez’ businesses are also subject to a large number of laws and regulations concerning respect for the environment,
health protection, and safety standards. Those texts govern air quality, waste water, the quality of drinking water, the
treatment of hazardous and household waste, the management of nuclear facilities and LNG terminals, and soil
contamination. A change in regulations and more stringent regulations could generate additional costs or invest-
ments for Suez, which Suez cannot guarantee that it will be able to cover with sufficient revenues. Following such
changed or stricter regulations, Suez may have to cease an activity, without any assurance that it will be able to
offset the cost generated by ending the activity. Moreover, continued performance of its businesses assumes that it
will obtain or renew various permits and licenses from the regulatory authorities, which implies an often long,
unpredictable procedure. It is possible that such permits or licenses will not be obtained or will be obtained late,
despite the payment of substantial sums. Finally, the regulations imply investments and operating expenditures not
only by Suez, but also by its customers, particularly the local government concessionaires, primarily because of
compliance obligations. Failure by a customer to meet its obligations can injure the operator, harming its reputation
and its capacity for growth.
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The competent regulatory agencies have broad prerogatives and powers in the area of energy and environmental
services, which cover issues related to ethics, money laundering, respect for personal privacy, data protection, and
the fight against corruption. In addition, it is difficult to predict the effective date or the form of new regulations or
enforcement measures. A change in the current energy and environmental protection regulations could have a
significant impact on the businesses of Suez, and on its products and services and the value of its assets. If Suez does
not succeed, or appears not to succeed, in satisfactorily complying with such changes or enforcement measures, its
reputation could be affected, and Suez could be exposed to additional legal risks. This could result in an increase in
the amount and number of claims and applications for indemnification filed against Suez and expose Suez to
compulsory enforcement measures, fines and penalties. Despite Suez’ efforts to comply with the applicable
regulations, there are still a large number of risks, resulting primarily from the lack of precision in certain
regulations, or the fact that the regulatory agencies may modify their instructions for implementation and that courts
may reverse themselves. The regulatory agencies and legal bodies have the power to initiate administrative or legal
proceedings against Suez which could, in particular, result in the suspension or revocation of one or more permits or
licenses held by Suez, or in injunctions to cease or desist from certain activities or services, or fines, civil penalties,
criminal convictions or disciplinary sanctions, which would materially and negatively impact the businesses and
financial position of Suez.

For further information on regulations relating to business lines, see “Business of Suez — Business Activities and
the Regulatory Environment.”

Even effective internal controls over financial reporting have limitations and due to the inherent
limitations of such systems, Suez cannot be assured that all operational and financial reporting risks are
controlled.

Suez is a global multinational with business segments that are geographically dispersed and, in some situations,
decentralized. Despite the significant investment and effort Suez has made in terms of internal controls over
financial reporting and despite the fact that it has met all applicable French internal control requirements, no system
of internal controls will prevent or detect all possible operational risks or misstatements because of the inherent
limitations of internal controls, including the possibility of human error, the circumvention or overriding of
controls, corruption and fraud. Therefore, even effective internal controls over financial reporting can provide only
reasonable assurance with respect to the preparation and fair presentation of financial statements.

Suez’ energy trading activity, including fuel procurement and power marketing, exposes it to risks
associated with the fluctuation of energy prices, the participation in evolving markets, exposures to its
counter parties and other factorsthat may have a negative effect on its results of operations and
financial condition.

Suez trades natural gas, electricity, crude oil and other petroleum products as well as emission rights on the spot
market and other competitive markets. Suez also enters into derivative contracts and a variety of other instruments
to purchase and sell natural gas, electricity, petroleum products and coal as part of its energy trading operations or
for its own use. With respect to such transactions, Suez’ revenues and results of operations are likely to depend, in
large part, upon the prevailing market prices for power in its regional markets and other competitive markets. These
market prices may fluctuate substantially over relatively short periods of time. As a result, its energy trading
activities, including fuel procurement and power marketing, expose it to risks of commodity price movements. Suez
attempts to manage its exposure through enforcement of established risk limits and other risk management
activities. However, these may not always be followed or may not work as planned and cannot always eliminate
risks associated with energy trading. As a result, Suez cannot predict the impact its energy trading and risk
management decisions may have on its business, results of operations or financial condition.

Authorities with jurisdiction over wholesale power rates in the United States, Europe and elsewhere, as well as
independent system operators overseeing some of these markets, may impose price limitations, bidding rules and
other mechanisms which may adversely impact or otherwise limit trading margins and lead to diminished
opportunities for gain.
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Suez is also exposed to the risk that counterparties to its energy trading contracts owing it money or energy will
breach their obligations. In such cases, Suez may be forced to enter into alternative hedging arrangements or honor
underlying commitments at the then-current market prices, which may exceed its contractual prices and adversely
affect its results of operations and/or result in losses. Although Suez attempts to estimate probability of default by a
counterpart, it cannot predict its actual exposure to this risk.

Certain of its businesses and its financial condition may be negatively affected by economic slowdowns
or raw material price increases.

Certain of Suez’ businesses, particularly the services to industrial customers, are sensitive to economic cycles. Any
slowdown in the economy, particularly in the developed countries, creates a negative impact on industrial
investments and, therefore, negatively influences the demand for the installation services and engineering offered
by the service entities of Suez. This fluctuating demand results in substantial variations in the activity levels of these
businesses which, despite their efforts to control variable costs, cannot systematically offset the impact of the
decline in their revenues in certain periods.

In Western Europe, these businesses providing services to industrial customers may be temporarily sensitive to the
offshoring of operations to low-wage countries. Likewise, in the energy-intensive sectors, major customers which
are heavy power users (metallurgy, chemicals) may move their production to regions where energy costs are lower
than in Western Europe. Conversely, economic development in these other countries represents an opportunity for
strong growth.

Similarly, changes in raw materials prices, particularly for petroleum products, which are subject to abrupt
increases, may have a significant impact on the costs of production supplies for some of Suez’ activities. Although
most contracts contain cost indexing clauses, it is possible that the indexing formula is imperfect or that there is a lag
factor so that the coverage would not be complete. The profitability of these operations could, therefore, be affected,
most often temporarily.

Suez operatesin increasingly competitive and evolving markets, which hasincreased pressure on its
market share and may have a negative effect on its results of operations and financial condition.

Most of Suez’ businesses are subject to strong competitive pressure from major international operators and from
“niche” players in certain markets.

In the energy sectors, the deregulation of the electricity and gas markets, both in Europe and the United States, has
opened the door to new competitors, introduced volatility in market prices and called into question long-term
contracts. It may also open up to competition concessions held by certain operators. In recent years, Suez has seen a
trend toward the concentration of the major energy players in Europe. The increase in the competitive pressures is
also perceptible in Suez’ operations in Latin America and Asia. This could have a significant negative effect on
selling prices, margins and the market share of Suez’ businesses.

In the Environmental sectors (Water and Waste Services), Suez’ activities are also subject to strong competitive
pressures from both local and international operators, resulting in pressure on selling prices to industrial and
municipal customers, as well as a risk of non-renewal of major contracts as they expire. Suez is currently observing
a trend towards the consolidation of the market players in Waste Services in Europe, particularly in the United
Kingdom, Germany, and the Benelux countries. Added to this are new forms of competition that have appeared
recently: aggressive funds investment strategy, involvement of certain public sector operators, attempts at the
remunicipalization of services by local administrations, etc.

Currency exchange rate fluctuations may negatively affect Suez' results of operations.

Suez holds significant assets and liabilities, earn income and pay expenses of its subsidiaries in US dollars and a
variety of foreign currencies. Its Consolidated Financial Statements are presented in euros. Therefore, when Suez
prepares its Consolidated Financial Statements, it must translate its assets, liabilities, income and expenses in
currencies other than the euro into euros at applicable exchange rates. Significant currency fluctuations, in
particular in the United States, Brazil and Thailand, may have an adverse effect on Suez’ results of operations and
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financial condition. For example, increases and decreases in the value of the euro will affect the value of these items
in its Consolidated Financial Statement even if their value has not changed in their original currency. Similarly,
many of the commodities and other goods that Suez purchases as part of its operations are indexed in currencies
other than the euro, particularly in US dollars. As a result, decreases in the value of the euro against these other
currencies, particularly the US dollar, can effectively increase the price Suez has to pay for these commodities, even
if their prices in the index currency does not change, which could have a negative effect on its results of operations
and financial condition.

Suez is subject to legal risks which may have a negative effect on its results of operations and financial
condition.

Suez faces legal risks in the conduct of all its businesses in all of the markets in which it does business around the
world. Among these risks are risks related to partnerships into which Suez companies have entered and risks related
to contracts signed with customers and suppliers. Suez is also party to significant disputes and arbitrations, as more
fully described in “Business of Suez — D. Significant Changes” and Note 30 to the consolidated financial
statements of Suez for the financial years ended December 31, 2007, 2006 and 2005 appearing elsewhere in this
prospectus. These legal risks could result in liabilities that could have a negative effect on its financial condition.

Failure by significant customers and suppliersto meet their contractual obligations could have a
negative effect on Suez’ results of operations and financial condition.

Whether in the energy or the environmental sector, Suez’ subsidiaries have signed contracts, particularly with public
authorities, the performance of which may depend on a few, or even just one, customer.

This is the case, for example, for the water management agreements and certain power production and electricity
sales activities with medium and long-term power purchase agreements, as well as household waste incinerator
management.

The refusal or the inability of a customer to meet its contractual commitments, particularly in the area of rate
adjustments, may compromise the economic balance of the contracts and the profitability of any investments made
by the operator. If the co-contracting parties fail to meet their obligations, despite contractual provisions for this
purpose, full indemnification cannot always be obtained, which could impact Suez’ revenues and results. Suez has
encountered such situations in the past, particularly in Argentina.

In the same way, Suez’ companies may depend, in managing water treatment plans, thermal power plants or waste
treatment units, on a limited number of suppliers for their supplies of water, household waste, various fuels and
equipment. For example, the market for turbines and foundry parts for electrical power plants is, by nature,
oligopolistic and will be particularly tight in the coming years.

Any interruption in supplies, any supply delay or any failure to comply with the technical performance warranty for
a piece of equipment, even those caused by the contract default of a supplier, could impact the profitability of a
project, particularly in the area of electricity production, with the arrival of new high-yield gas turbines, despite the
protective contractual measures set up.

Suez is subject to risks on retirement commitments.

Suez has commitments on pensions and other post-employment benefits for its employees. Where these com-
mitments arise from defined benefit plans, provisions are made in the accounts and their financing is partially
covered through pension funds and insurance companies.

The risks related to the management of those plans pertain to both the amounts of the commitments and the growth
rate of their asset coverage.

The amounts of the commitments are calculated on the basis of estimates made using certain assumptions, including
inflation, wage increases, mortality, employee turnover, retirement age, and benefits provided by legal plans.

These assumptions could, in the future, have to be adjusted, which could increase Suez’ current commitments for
pensions and, therefore, mean an increase in the amount of the corresponding provisions and, in certain cases, the
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payment of additional contributions. Specifically, changes in national laws may result in the emergence of new
mandatory adjustments, for example in terms of discrimination among subsidiaries. This could have an unfavorable
impact on Suez’ balance sheet and financial earnings.

In addition, the valuation of the commitments is based on a discount rate related to market interest rates, a decline in
which could cause a substantial increase in the discounted value of the commitments which would not necessarily
be offset by an equivalent increase in the asset coverage.

Risk associated with human resour ces.

Suez operates its various businesses through a broad range of experts from among its staff of technicians and
managers. Demographic aging in Europe affects Suez in general and several of its technical businesses in particular,
particularly the nuclear business. To avoid the loss of key skills, Suez must anticipate labor scarcity in certain areas.

Suez is subject to a risk of occupational illnesses and related liability.

Suez may be exposed to cases of occupational illnesses, which could result in court actions against Suez and result
in the payment of damages.

The principal exposures to this risk concern:

« activities involving work on facilities located in the hot zone of nuclear plants due to the risk of ionizing
radiation;

« activities involving work on pipes or technical facilities which are insulated against heat or cold, or located in
insulated areas of buildings which present an asbestos related risk; and

« activities involving work on refrigeration, air conditioning or hot water network installations with the risk of
Legionnaire’s disease.

Suez' business and results of operations may be negatively affected by the decision of its local and
municipal partners to terminate or modify partnership agreements.

Suez develops its operations in partnership with local public municipalities or with private local operators.

These partnerships constitute one of the means for Suez to share the economic and financial risk inherent in certain
major projects, by limiting its capital employed, and ensuring that it adapts better to the specific context of the local
markets. In addition, such partnerships may be required by the local regulatory environment.

However, a change in the project, the local political and economic context, or even in the economic position of a
partner, may lead to the end of that partnership, particularly through the exercise of put or call options among the
partners, a request to dissolve a joint venture by one of the partners, or the exercise of a right of first refusal.

Such situations may also lead Suez to decide to increase its financial commitments to certain projects or, in the case
of conflicts with a partner or partners, to seek solutions in the competent courts or arbitration bodies. Such events
may have a material adverse effect on its business, results of operations or financial condition.

Revenues from markets outside North America and Europe represent a significant portion of Suez' total
revenues and its capital employed and present certain country specific risks.

Although Suez’ activities are primarily concentrated in Europe and North America, which together represented
88.7% of consolidated revenues and 85.7% of capital employed in 2007, Suez is also active in global markets,
notably in emerging countries such as Brazil and China.

Suez’ activities in these countries carry a number of potential risks that are higher than those in developed countries,
particularly volatility in the GDP, economic and governmental instability, regulatory changes or flawed application
of regulations, nationalization or expropriation of privately held assets, recovery difficulties, social upheaval,
significant fluctuations in interest and exchange rates, taxes or related withholding levied by governments and local
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authorities, currency control measures, and other disadvantageous actions or restrictions imposed by governments,
any of which could have a negative effect on its business and results of operations.

Suez' financial condition may be negatively affected by changes in interest rates.

The principal exposures to interest rates for Suez are the result of financing in euros and US dollars, which
represented 82% of net debt as of December 31, 2007.

As of December 31, 2007, about 51% of Suez’ gross debt was under a variable rate and 49% was under a fixed rate,
after taking into account derivative instruments used to hedge underlying exposures to change in interest rates. Suez
may have exposure to interest-rate variations in the future as any rise in interest rates increases the cost of its
variable-rate debt.

Suez is subject to financial risks which could have a material adverse effect on its financial condition.

Suez holds a number of stakes in publicly traded companies. The market value of these holdings can fluctuate due to
a variety of factors, including stock market trends, change in the valuation of the sectors in which these companies
operate and the economic and financial condition of each individual company, among others. A decline in the value
of the companies in which Suez owns a stake could have a negative effect on its results of operations and financial
condition.

Suez’ business and results of operations may be negatively affected by operational disruptions or
interruptions.

The operations of its power plants, gas networks, LNG terminals, incinerators and water systems are subject to
hazards and unforeseen interruptions, including natural disasters, adverse weather, accidents or other events beyond
its control. A severe occurrence might result in injury and extensive property or environmental damage as well as in
unplanned business interruption. Although Suez intends to maintain the customary insurance coverage to protect its
assets and related liabilities from such risks, it can offer no assurance that those coverages will be sufficient for any
casualty loss it may incur to present a negative effect on its business and results of operations.

Suez is dependent on natural gas and hydro energy for electricity generation.

Suez owns and operates electricity generation plants using various fuels including coal, gas, fuel, and nuclear and
hydraulic power. The operation of those plants is dependent on the availability of such commodities at any time
while their profitability is dependent on the prices paid for their purchase. As a consequence, its business and
financial condition might be negatively affected by (i) the rise of fuel prices such as gas and other oil-related
products for thermal generation if the related sales contract is not fully transferring the price risk to the client or by
(ii) the absence or deficit of rainfall impacting the reservoir levels necessary for optimal hydro energy generation.

Fluctuations in the demand for Suez' products and services may negatively affect its sales revenues and
its financial condition

In all countries where Suez operates, sales volumes and prices of its products and services may be impacted by a
number of factors outside its control, including but not limited to:

« the level of consumer demand;
e weather conditions;

¢ governmental regulations; or

« overall economic conditions.

Fluctuations in those parameters could impact the demand for Suez’ products and services and may negatively
affect its sales revenues and its financial condition.
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The issue of special warrants (BSAS) to Suez' shareholders could have anti-takeover effects or negatively
affect the likelihood of success of any unsolicited tender offer for its sharesthat does not have the
approval of its Board of Directors.

At Suez’ Annual General Meeting of Shareholders held on May 4, 2007, a resolution was passed, authorizing the
Board of Directors to issue special warrants called bons de souscription d’ actions, or BSAS, to all its shareholders.
Its Board of Directors was given the authority, in the case of an unsolicited tender offer by a third party and under the
circumstances described below, to issue BSAs without consideration to all of its shareholders and under terms and
conditions which would allow the latter to subscribe new Suez shares at preferential conditions. The Board of
Directors was delegated the authority to fix the number, exercise price and conditions and other terms of the BSAs,
provided however that the maximum nominal amount of the share capital increase that could result from any such
issue of BSAs may not exceed 2.7 billion euros and the number of BSAs to be issued could not exceed the number of
shares composing the share capital at the time of the issue.

This category of BSAs is new in France, as they were introduced by new legislation in March 2006. There is no
practical experience with their use.

Suez’ Board of Directors would be entitled to issue the BSAs during an unsolicited tender offer period, without
further shareholder action, in the event (i) the bidder or any co-bidders acting in concert with it within the meaning
of the French Code de Commerce (were any of them by itself the subject of a tender offer) was entitled to frustrate a
bid without having to get specific shareholder approval during the offer period, or (ii) the entities described in
(i) above are controlled respectively, within the meaning of the French Code de Commerce, by entities, at least one
of which would be entitled to frustrate a bid without implementing measures described in (i) above.

The exercise of the BSAs, if issued, may cause a significant dilution to any bidder that attempts to make a tender
offer for the Company without advance approval of its Board of Directors. As a result, the issue of BSAs by Suez’
Board of Directors and the subsequent exercise of the BSAs could jeopardize the success of a tender offer for its
Shares. The BSAs would lapse if the unsolicited tender offer or any competing offer fails or is withdrawn.

Environmental risks

Exposure to specific environmental regulations and environmental risks generally may negatively affect
Suez’ financial condition.

Facilities that Suez owns or manages for local industrial and municipal third parties pose risks to the natural
environment, including the air, water and soil, as well as risks to the health of consumers, employees and
subcontractors. These health and environmental risks are subject to strict and precise national and international
regulations and regular audits by government authorities. Evolving regulations covering environmental respon-
sibility make it difficult to assess risks related to Suez’ past activities, particularly in the case of closed landfills. In
addition, it is difficult to quantify and assess whether any responsibility would include liability for damage to
wildlife habitats or plant species because in any given case, whether or not such damage occurs could be the subject
of debate even within the scientific community. Even where past activities complied with regulations in force when
they were in operation, the conditions created by such past activities may nonetheless be a source of pollution to the
natural environment in the future, and may be subject to retroactive regulation. Non-compliance with laws and
regulations can result in contractual financial penalties or fines. Eight of Suez’ sites in the European Union are
Seveso “High Tier” sites, whose activities include chlorine solvent incineration, hazardous industrial waste
treatment and underground natural gas storage.

In the course of its business, Suez handles or generates dangerous products or by-products, such as fissile materials,
fuels, and certain chemical byproducts of water treatment. Some of its waste facilities have industrial and medical
waste treatment operations that may be potentially toxic.

The gaseous emissions of concern are greenhouse gases, gases precursors of acid rain, toxic gases and dust. In the
Water business, the primary potential air pollutants are chlorine and gaseous by-products resulting from accidental
releases of water treatment by-products. In addition, waste treatment and sewage treatment operations can create
odor problems.

39


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 056000000 ***%%PCMSG|39     |00014|Yes|No|06/16/2008 07:24|0|0|Page is valid, no graphics -- Color: D|


Potential impacts of activities on water in the natural environment include leachates from poorly controlled
landfills, the release of heavy metals into the environment, and aqueous discharges from the smoke treatment
systems of incineration facilities. These various emissions can pollute groundwater and waterways. Sewage
treatment plants discharge treated water into the natural environment. It is possible that this water may not meet
discharge standards in terms of its organic, nitrogen and phosphorus content. Also, some of the facilities Suez
manages are not equipped to treat rainwater.

Soil pollution issues include the storage of hazardous products and liquids, leaks during processes that use
hazardous liquids, and storage and spreading of treated sludge.

Failure to observe standards may result in contractual financial penalties or fines that would have a negative effect
on Suez’ financial condition.

Suez' activities are likely to be covered by stricter national and international standards relating to climate
change and related costs may negatively affect Suez' results of operations and financial condition.

Particularly in electrical power generation and waste treatment and waste recycling, Suez is engaged in activities that
come under national, international and European Union climate change programs established pursuant to the Kyoto
Protocols. In particular, on January 1, 2005, the EU Emissions Trading Scheme, or EU ETS, came into effect, setting
carbon dioxide emission reduction targets for 2005 to 2007. The EU ETS directive covers about one hundred and thirty
of Suez’ facilities.

In Europe, Suez may experience increased costs with respect to its efforts to comply with these new carbon dioxide
regulations. If Suez’ activities produce more carbon dioxide than the national allocation plans allow, Suez may have
to enter the market to purchase emissions allowances to allow it to continue such activities. It is not clear at this stage
how expensive it will be to purchase such allowances. In particular, with such a young market, price volatility
experienced so far is extremely high.

Suez also faces the risk of regulatory uncertainty surrounding its obligations with respect to climate control. For
example, the EU ETS directive has not yet been fully implemented in every country of the European Union, and
may be implemented differently in each country. Also, the permitted carbon dioxide levels for the 2008-2012 period
have not yet been established, and Suez expects them to be stricter than the levels established for 2005 to 2007. The
scope of the EU ETS directive itself may be revised and Suez might be negatively affected if more of its activities
had to be captured by the revised regulations. In the longer term the national allocations under the EU ETS directive
are planned to be reviewed every five years beginning in 2008. This exposes Suez to a risk of stricter regulations
each time there is a review which could increase its costs and cause a negative effect on its results of operations and
financial condition.

Outside of the European Union Suez faces even greater difficulties in assessing its regulatory risk with respect to
climate control, in the United States because each state has its own regulations, and internationally where the future
is even more unclear.

Suez may incur liability from its ownership and operation of nuclear facilities.

Suez owns and operates nuclear power facilities in Belgium for the production of electric power. Risks of liability
arise from the ownership and operation of nuclear facilities, including mechanical or structural problems at a
nuclear facility, the storage, handling and disposal of radioactive materials. Although experience exists at the
international level about decommissioning of nuclear facilities at the end of their useful lives, uncertainties remain
with respect to the technological and financial aspects depending on their institutional framework which can still
evolve in the future.

Besides the abandonment of nuclear activities in Belgium, other political decisions or difficulties encountered in
obtaining new permits (for example for biomass in the Netherlands and for the offshore wind farm in Belgium) may
have a negative effect on Suez’ activities and on the improvement of its environmental performance. If the
provisions of the Belgian law on the gradual exit from the use of nuclear energy to produce electricity adopted in
January 2003 are actually implemented, Suez’ revenues could decrease in proportion to the length of the discounted
technical life of the facilities from the date of the first effective closing (2015).
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THE MERGER

BACKGROUND OF THE M ERGER

The senior management and boards of directors of Gaz de France and Suez have regularly reviewed their respective
companies’ results of operations and competitive positions in the industries in which they operate, as well as their
strategic directions, in order to maintain their leading roles in the European energy sector. In connection with these
reviews, each of Gaz de France and Suez from time to time has evaluated potential transactions that would further its
strategic objectives.

From 2004 on, Suez held preliminary discussions with its advisors regarding possible strategic alternatives with a
number of companies in its industry, including Gaz de France. Morgan Stanley advised Suez on such matters from
2004-2006, and BNP Paribas has been advising since 2004. Apart from a potential combination with Gaz de France,
none of the ideas generated from these preliminary discussions led to contacts with any other potential partners.

Beginning in early 2004, Gaz de France also began to consider a number of strategic options with its advisors,
including the possibility of conducting an initial public offering or entering into a business combination with one or
more existing companies. In March 2004, Gaz de France consulted Merrill Lynch and Mr. Philippe Villin to advise
it on its strategic options, including the possibility of a business combination with Suez.

In September 2004, Gaz de France contacted Suez to propose a meeting to discuss and explore, on a preliminary
basis, various strategic possibilities. That meeting was held in Paris on September 22, 2004 between Mr. Jean-Marie
Dauger (Chief Operating Officer) of Gaz de France and Mr. Gérard Lamarche (Senior Executive Vice-President,
Finance) and Mr. Patrick Buffet (Senior Executive Vice-President in charge of Business Strategy and Development)
of Suez.

On October 14, 2004, Mr. Jean-Francois Cirelli, the Chairman and Chief Executive Officer of Gaz de France, and
Mr. Gérard Mestrallet, the Chairman and Chief Executive Officer of Suez, met in Paris to discuss in broad terms the
evolution of the European market and to review the major options of the two companies.

In November 2004, the board of directors of Suez reviewed the strategic options of the company and concluded that
while Suez’ gas activities offered attractive growth perspectives on a stand-alone basis, the strategy of the group in
the gas business could be significantly enhanced through a business combination, in the near future, with an
important European gas company and that Gaz de France was a potential partner, among several others identified.

On November 16, 2004, Mr. Cirelli delivered a report to the French Minister of Industry, Mr. Nicolas Sarkozy,
which set out a number of strategic options for Gaz de France, including the possibility of an initial public offering
and a merger (which was eventually abandoned due to anti-trust concerns) with Eléctricité de France (EDF), the
French electrical utility. Copies of this report were provided to each member of the board of directors of Gaz de
France and discussed at the November 10, 2004 board meeting.

On November 24, 2004, a meeting was held in Paris between Mr. Emmanuel Hedde (Vice-President of Acquisitions
and Investments), Mr. Stéphane Brimont (Senior Vice-President of Strategy) and Mr. Dauger of Gaz de France and
Mr. Lamarche and Mr. Buffet of Suez, to continue the high level strategic discussions of September and October
2004,

This meeting was followed by a technical meeting of each party’s advisors on December 14, 2004 at which the
parties discussed the possibility of combining the energy businesses of the two groups based on a structure under
which the companies would exchange interests in their operating subsidiaries while keeping the two parent
companies separate, among other opportunities. Gaz de France was represented at this meeting by banking and legal
advisors from Merrill Lynch and Cleary Gottlieb Steen & Hamilton LLP, respectively. Suez was represented by its
advisors from BNP Paribas, Morgan Stanley and Linklaters.

Gaz de France’s focus shifted away from the idea of a business combination with Suez in December 2004, when Gaz
de France and the French State, its sole shareholder at the time, determined that Gaz de France should pursue an
initial public offering in France. At the January 26, 2005 meeting of the board of directors, Gaz de France’s
management made a detailed presentation on the option of an initial public offering. This option was pursued in
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earnest until the initial public offering was completed in July 2005, resulting in approximately 20% of the share
capital of Gaz de France being publicly traded.

On February 1, 2005 at a private residence in Paris, a meeting was held between Mr. Dauger representing Gaz de
France, and Mr. Lamarche and Mr. Buffet of Suez at which the parties discussed Gaz de France’s decision to pursue
an initial public offering rather than a business combination with Suez.

On April 14, 2005, Mr. Mestrallet and Mr. Cirelli met over dinner at the restaurant Laurent in Paris and discussed
general topics such as European market liberalization.

The possibility of some form of business partnership between Gaz de France and Suez re-emerged on October 17,
2005, when Mr. Mestrallet and Mr. Cirelli discussed over the phone in detail the joint development of a gas power
plant in Fos sur Mer in southern France and other potential short-term and specific areas of cooperation.

This initial discussion was followed by a confidential meeting on November 9, 2005 between senior executives of
Gaz de France and Suez at a private residence in Paris. Gaz de France was represented by Mr. Dauger, Mr. Hedde
and Mr. Brimont, while Suez was represented by Mr. Lamarche and Mr. Buffet. At this very preliminary stage, the
parties expressed a general interest in studying a combination of the groups, possible synergies and anticipated
procedural, legal and regulatory hurdles to such a business combination. The parties decided in the first instance not
to exchange confidential information and to prepare their respective analyses of each other’s business on the basis of
publicly available information.

On November 21, 2005, Mr. Mestrallet and Mr. Cirelli further discussed possible business combinations over the
phone including various structures of a potential transaction.

In December 2005, Mr. Mestrallet and Mr. Cirelli met at the offices of Suez in Paris to pursue their discussions. As a
result of these meetings, it was agreed that a small working group of four executives from each company would be
set up to discuss various means of combining the businesses of Gaz de France and Suez at a series of highly
confidential meetings. This working group, which the parties referred to as the “G8”, was composed of Mr. Cirelli,
Mr. Dauger, Mr. Hedde and Mr. Brimont for Gaz de France and Mr. Mestrallet, Mr. Hansen, Mr. Lamarche, and
Mr. Buffet for Suez.

In December 2005, Suez asked Linklaters to perform a general analysis of the potential legal issues raised by the
proposed transaction and, together with BNP Paribas, Suez began to review the benefits and drawbacks of various
merger scenarios. In December 2005, Gaz de France engaged PriceWaterhouseCoopers to prepare a report on the
accounting issues raised by a possible merger. Both parties paid particular attention to the probable competition law
issues that might be raised by the transaction. With regards to this issue, Gaz de France engaged the law firm
Freshfields Bruckhaus Deringer to prepare a competition law analysis in January 2006. One of the chief challenges
raised in the discussions related to the complications posed to any structure by the existing French legislation which
required the French State to retain more than 70% ownership of Gaz de France. Thus, a combination of the group
was impossible without an amendment of French legislation.

Before Christmas 2005, Mr. Mestrallet contacted Mr. Breton, the French Finances Minister, about a rumor of an
interest in Suez by Enel in which Veolia would be directly or indirectly associated.

All eight members of the G8 working group met without their advisors for advanced discussions on the broad
outlines of a business combination on December 10, 2005, January 21, 2006 and February 4, 2006. In addition, six
members of the working group, known as the “G6”, met without their respective chief executives on January 9,
2006, January 16, 2006 and February 1, 2006. These meetings were held at various locations in Paris. The G8 and
G6 discussions quickly focused on a full merger of equals as opposed to the dual-headed structure discussed in
2004, and also considered various tax, accounting, legal, commercial, regulatory and operational constraints and
opportunities.

The meetings of the working group were supplemented by private meetings between senior executives of each of
Gaz de France and Suez. Mr. Cirelli and Mr. Mestrallet had a private lunch at the restaurant Chez Natacha in Paris on
January 10, 2006 to discuss, among other matters, the progress of the working groups’ meetings. The two chief
executives followed this meeting with phone calls on January 30 and February 3, 2006 where they discussed the
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potential timetable, deal-breakers, anti-trust issues, synergies, industrial projects, strategic vision, and required
changes in French law.

Similarly, Mr. Hedde and Mr. Lamarche, accompanied by Mr. Olivier Jacquier (Vice President, Mergers &
Acquisitions at Suez) and Mr. Marouan Niazy (Senior Counsel, Corporate at Suez), met in Paris on December 23,
2005 and again on January 31, 2006 to address specific issues raised by the working groups’ discussions, and in
particular the financial and legal aspects of the proposed merger. They also held conference calls on January 6 and
25, 2006 and on February 6, 2006. As these discussions progressed, Suez retained, in addition to Linklaters, Bredin
Prat as legal advisor and JPMorgan as financial advisor in mid-January 2006.

On January 26, 2006, it was announced that Suez, through Electrabel France, and Gaz de France had formed an
industrial partnership to develop, in coordination with one another, two combined-cycle gas turbine projects in the
Fos sur Mer region of southern France.

In order to keep the French State, Gaz de France’s largest shareholder, apprised of the negotiations with Suez,
Mr. Cirelli met with Mr. Breton at the minister’s offices on February 2, 2006 and presented the outlines of a
proposed merger with Suez to Mr. Frangois Loos, the French Minister of Industry, at the minister’s offices on
February 7, 2006.

On February 15, 2006, Mr. Mestrallet met with Mr. Breton at the minister’s offices (Bercy) to discuss the benefits of
a possible combination of Suez with Gaz de France.

On February 15, 2006, the management of Gaz de France made a presentation to the board of directors of Gaz de
France on the company’s strategic options in light of the developments in the energy sector in Europe. This
presentation highlighted a possible business combination with Suez and noted that such a combination could give
rise to an integrated leader in the European energy market. In particular, the presentation noted that Suez’ strength in
electricity and its geographic scope would complement Gaz de France’s business.

On February 16, 2006, Mr. Dauger and Mr. Buffet met at a private residence to further discuss the strategy of the
group in the case of a possible business collaboration.

The negotiations relating to the possible combination of Gaz de France and Suez accelerated following a public
announcement by senior executives of Enel SpA on February 21, 2006 that Enel was interested in acquiring
Electrabel, Suez’ Belgian unit. At the time, senior executives of Enel refused to deny rumors of a possible public bid
by Enel and Veolia for Suez.

On February 21, 2006, French Prime Minister Dominique de Villepin and Mr. Breton contacted their counterparts in
Italy to express that they would see an Enel offer for Suez as hostile.

On February 23, 2006, a large working group of representatives of Suez and Gaz de France met at Merrill Lynch’s
offices in Paris to negotiate a number of terms relating to the business combination. The working group included all
members of the confidential negotiating team known as the G6 and each of Gaz de France and Suez’ advisors. Gaz
de France was represented by Merrill Lynch, Lazard Fréres and Darrois Villey Maillot & Brochier, while Suez was
represented by BNP Paribas, JPMorgan, Linklaters and Bredin Prat. On February 23, 2006, an agreement in
principle was reached on the merger structure that was ultimately retained, and on the exchange ratio of one
ordinary share of Gaz de France for each ordinary share of Suez, with the shareholders of Suez to receive an
extraordinary dividend in the amount of one euro per share prior to the merger (for a total of €1.25 billion).

On February 24, 2006, the proposed arrangement was presented to the French Finances Minister. Following this
meeting, the working group reconvened at the Finances Minister’s offices at Bercy, together with representatives of
the French State’s investment agency, known as the APE (Agence de Participation de |'Etat), to consider an
alternative cross-holdings structure that would permit the French government to maintain a 70% stake in Gaz de
France in accordance with the existing legislation. This structure was ultimately rejected by the parties as
unworkable. Lazard Fréres and Société Générale were also engaged as financial advisors by Gaz de France on
this date.

On the evening of February 24, 2006, the board of directors of Suez met to consider the proposed transaction, as well
as other potential structures.
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On February 25, 2006, Mr. Breton, Mr. Cirelli and Mr. Mestrallet met with Mr. de Villepin at Matignon, the Prime
Minister’s offices in Paris, to discuss the ongoing negotiations. Later that day, Mr. de Villepin called a press
conference to announce the merger of Gaz de France and Suez and to indicate his support for an amendment to the
legislation which would permit the French State’s interest in Gaz de France to be reduced to below 70%. Following
the press conference, several members of the working group reconvened at the French Finance Ministry at Bercy
and continued to work on reaching agreement on a number of issues relating to the merger, including the exchange
ratio.

On the evening of February 25, 2006, the board of directors of Suez reconvened and unanimously approved the
principles of the transaction following a presentation on the financial benefits of such a combination by
Mr. Mestrallet and Mr. Lamarche and representatives from JPMorgan and BNP Paribas. On February 25, 2006,
Suez announced the board’s unanimous approval of the project and the mandate it had given to Mr. Mestrallet to
continue discussions with Gaz de France with the goal of putting the proposed merger into place. The board of
directors of Gaz de France also met on the evening of February 25, 2006 and approved the transaction in principle.

On February 26, 2006, during a meeting with Mr. Breton at the Ministry of Industry, Suez and Gaz de France
reached an agreement on the exchange ratio and the payment of a special dividend to Suez’ shareholders
immediately prior to the merger. The board of directors of Gaz de France was reconvened on the evening of
February 26, 2006 to consider the exchange ratio agreed to by the parties. Lazard Fréres and Merrill Lynch assisted
the management of Gaz de France in making a presentation to Gaz de France’s board of directors, after which the
board approved the exchange ratio negotiated by the parties.

On February 27, 2006, Suez and Gaz de France issued a joint press release announcing the transaction, the exchange
ratio of one ordinary share of Gaz de France for each ordinary share of Suez, the amount for the special dividend to
be paid to Suez shareholders, which was to be one euro per share, and a preliminary estimate of the yearly synergies
to result from the transaction.

Suez retained Davis Polk & Wardwell and Gaz de France retained Debevoise & Plimpton LLP as U.S. counsel in
March and April 2006, respectively. In addition, the Suez board of directors decided at a meeting on March 8, 2006,
to engage its own financial advisors to consider the fairness of the terms of the transaction and hired HSBC France
S.A. on April 19, 2006. Likewise, the Gaz de France board of directors decided to engage Goldman Sachs
International on February 25, 2006, which engagement was confirmed pursuant to an engagement letter between
Gaz de France and Goldman Sachs International dated November 6, 2006.

During this time, Suez and Gaz de France held exploratory discussions with Enel regarding industrial and
operational cooperation which could be carried out after the merger of Suez and Gaz de France. There were no
discussions about any transactions which would have been alternatives to the merger of Suez and Gaz de France.
These discussions did not produce any concrete proposals and were terminated.

During the month of June 2006, Italian Prime Minister Romano Prodi continued to express that France should be
open to an approach by Enel to purchase Suez and that if President Jacques Chirac would not be open to such an
approach, it amounted to “economic patriotism” on the part of France. Despite these statements by Mr. Prodi, no
offer was received by Suez at any time from Enel.

On March 27, 2006, Suez sent a letter to Mr. Charlie McCreevy of the European Commission calling on the
Commission to scrutinize the Italian State’s level of influence in Enel more closely. In particular, Suez noted the
Italian State’s vocal criticism of the French State’s support of the merger. Suez also noted there were rumors of an
Enel offer but that such an offer had never been made.

In Mr. McCreevy’s response to Suez, he stated that he would monitor the situation in Italy and review the merger
when he received the requisite information from the French State.

On March 29, 2006, the parties issued a joint press release related to the advancement of the merger project. They
announced the formation of the joint steering committee to be led by Mr. Cirelli and Mr. Mestrallet, and the
initiation of contact with the European Commission competition authority. The parties further confirmed the
progress of the merger and announced an upward revision to the expected synergies on May 4, 2006. Again on
June 15, 2006, Mr. Cirelli and Mr. Mestrallet announced the commitment of the two groups to the merger project
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and made clear that neither company had a “Plan B” in lieu of the Gaz de France — Suez merger. By that time, there
were no longer any alternatives being considered. With respect to Enel, there was no offer or proposal that would
qualify as a “Plan B” despite the possibilities that had been previously considered as described above.

On April 27, 2006, the parties entered into a limited confidentiality agreement which permitted the sharing of
certain information in accordance with the strict requirements of European competition law.

On June 12, 2006, Gaz de France and Suez entered into a confidentiality agreement in order to allow each company
and its advisors to conduct confirmatory due diligence on the other company over the course of the summer. Over
the months of July, August and September, the advisors to Suez and Gaz de France performed confirmatory
documentary due diligence at the offices of the two companies, and management of the two companies, who had
signed confidentiality agreements, also participated in various confirmatory and operational due diligence sessions.

On June 19, 2006, after the French parliament announced that it would not consider the legislation necessary to
permit the privatization of Gaz de France until September 2006, Mr. Cirelli and Mr. Mestrallet announced that they
would use this additional time to explain the benefits of the merger to the French parliament.

On August 19, 2006, the European Commission communicated to Gaz de France and Suez the four markets where it
believed the merger between the two companies could raise competition issues; those areas were the natural gas and
electricity markets in Belgium, and the natural gas and heating network markets in France.

On September 6, 2006, the board of directors of Suez met and received a presentation on the Suez stand-alone
financial projections which had been prepared by the management of Suez for the purpose of exchange with Gaz de
France.

On September 20, 2006, Suez and Gaz de France provided the European Commission with their proposals designed
to remedy the objections identified by the European Commission regarding the proposed merger.

On September 27, 2006, the lower house of the French National Assembly passed the law with respect to the
privatization of Gaz de France which would allow the merger with Suez to go forward. The law was forwarded to the
French Senate.

On October 6, 2006, Suez announced that it had entered into certain engagements with respect to itself and its
subsidiary Electrabel in an agreement signed with the Belgian government concerning the Belgian power
generation market.

At the time of Suez’ bid to take over Electrabel in 2005, Suez entered into an agreement with the Belgian
government regarding the Belgian gas market known as Pax Electrica. In light of the proposed merger between
Suez and Gaz de France, the Belgian government, while expressing a favorable opinion on the project, proposed
additional measures be added to the original Pax Electrica agreement. Accordingly, Suez and Electrabel entered
into a revised agreement with the Belgian government known as Pax Electrica Il and undertook various actions
pursuant to this revised agreement. Those actions included, among others, the conclusion of an agreement between
Suez, Electrabel and SPE, Belgium’s number two power player after Electrabel. The agreement featured various
understandings, including increasing SPE’s share in power output. Suez and Electrabel also pledged not to increase
power prices to Belgian residential customers, subject to certain conditions. The aspects of these undertakings and a
complete summary of the terms of the Pax Electrica Il agreement are fully described under “The Merger — Certain
Legal and Regulatory Matters — Agreements with the Belgian State.”

On October 12, 2006, the board of directors of Gaz de France discussed the progress of the planned merger with
Suez, focusing particularly on aspects related to the European Commission competition authority. It was noted that
the remedial measures needed with respect to the provision of gas in Belgium were likely to be more wide-ranging
than those which were proposed at the outset. The board of directors considered the discussions which had taken
place with the Commission and confirmed the mandate given to Mr. Cirelli to finalize the negotiations.

On October 13, 2006, the parties presented to the European Commission’s competition authority their undertakings
with respect to the combined company, which included a proposal to dispose of the new group’s interest in SPE and
Distrigas, and to increase investment in the LNG terminal in Zeebrugge, Belgium.
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On October 17, 2006, after rumors appeared in the French financial press that Mr. Francois Pinault was considering
a bid for Suez in connection with Enel, Suez requested that the AMF conduct an investigation to determine if such
rumors were founded. The AMF indicated they were monitoring Suez’ stock closely, but they declined to open a
formal investigation.

On October 18, 2006, the Suez board of directors held a special meeting at which it received presentations on the
progress of the negotiations with Gaz de France, the merger, the legislative process with respect to the privatization
law and the remedies proposed to the European Commission. In addition, the board discussed the agreements with
the Belgian State, social aspects of the planned merger, the status of the negotiations of the corporate governance of
the new company, discussions with the Commission des Participations et des Transfertsand the overall transaction
calendar.

The contents of the merger agreement, and the Protocole d’ Accord, a document containing the final corporate
governance outline for the future combined company, were negotiated throughout September, October, November
and December 2006 by the management of Suez and Gaz de France, and the legal advisors for each party exchanged
numerous drafts of the merger agreement and Protocole d’ Accord.

During the weekend of October 20 to 22, 2006, a number of open issues relating to the final corporate governance
structure and the roles of senior executives in the combined company were negotiated in a series of confidential
meetings between Mr. Mestrallet and Mr. Cirelli in Paris. On October 23, 2006 following these meetings, Gaz de
France and Suez issued a joint press release announcing that Mr. Mestrallet and Mr. Cirelli had reached an
agreement on the final structure of the new group.

On October 5, 20, and 27, 2006, Mr. Mestrallet and Mr. Cirelli had various meetings at Suez offices and other
locations in Paris to finalize and fine tune the future organization. On October 27, 2006, Mr. Mestrallet and
Mr. Cirelli invited Mr. Hedde and Mr. Lamarche to their meeting.

A meeting of the G10, which included members of the G8 in addition to Mr. Yves Colliou, Chief Operating Officer
of Gaz de France, and Mr. Yves de Gaulle, General Secretary of Suez, was held on October 30, 2006, before
Mr. Mestrallet and Mr. Cirelli held a joint press conference to announce the final corporate structure of the new
company centered around six major business units, to announce the leaders of each unit.

On October 25, 2006, the French Senate voted in favor of the law for the privatization of Gaz de France and for the
industrial cooperation between Suez and Gaz de France. The law was officially passed by the entire French
Parliament on November 8, 2006, but was appealed to the French Constitutional Court on November 13, 2006.

On November 3, 2006, Suez’ French and European workers’ councils were consulted on the merger project and
approved the project.

On November 14, 2006, the European Commission released its final decision regarding competition remedies with
respect to Gaz de France, Suez and the merger.

Gaz de France consulted its French Workers’ Council (Conseil Supérieur Consultatif des Comités Mixtes a la
Production d' EDF-GDF) on November 15, 2006. Gaz de France consulted its European Workers® Council on
November 21, 2006 and at that time, the European Workers” Council won a judgment of a French court to require
Gaz de France to postpone a meeting of its board of directors which would approve the merger, until this workers’
council had more time to consider the merger and gave its opinion. This lower French court decision was upheld in
the Paris Court of Appeal on November 21, 2006.

During this time, significant shareholders of Suez, including Mr. Albert Frére (Groupe Bruxelles Lambert), and
Mr. Breton made public statements in an aim to renegotiate the parity and the special dividend which would be paid
to the Suez shareholders. Gaz de France and Suez did not, however, renegotiate the parity at this time nor discuss
revising the special dividend, despite media and shareholder speculation that the increasing gap between the market
value of Suez and that of Gaz de France would require some renegotiation. These topics would have been discussed,
if at all, at the board meetings to be held by each company for the final approval of the merger agreement. Because
of the November 21 Paris Court of Appeal decision, these meetings never took place.
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Each of the Suez and Gaz de France boards of directors met on November 22, 2006 in Paris. The boards each noted
the decision of the Paris Court of Appeal and its effect on the timing of the transaction, but stated that the decision
did not change their opinions as to the pertinence of the transaction nor their will to fulfill the operation.

Gaz de France met with its European Workers’ Council again on November 24, 2006. On December 3, 2006, Gaz de
France gave the European Workers’ Council documents requested by them in order to study the effects of the
merger.

During a summit between the Italian Prime Minister Romano Prodi and President Jacques Chirac on November 24,
2006, Mr. Prodi expressed an interest in the resumption of talks at a political level regarding the benefits of a
combination of Enel and Suez. No such talks, however, were to take place and Enel never made an offer to Suez.

On November 30, 2006, the French Constitutional Court, reviewing the constitutionality of the energy law allowing
for the privatization of Gaz de France, decided that the State-owned Gaz de France could be privatized under the
condition that the privatization, and therefore the proposed merger with Suez, could not become effective before
July 1, 2007, the date of the liberalization of the French energy market.

On December 8, 2006, Suez activist shareholder Knight Vinke Asset Management LLC sent an open letter to Suez
management outlining the reasons it thought Suez should abandon merger plans with Gaz de France. The Suez
Board members received and examined the terms of Knight Vinke’s letter. The Board unanimously resolved that it
was in the strategic interest of Suez and Gaz de France to pursue the merger attempt.

The Board mandated Mr. Mestrallet to pursue the negotiations with Gaz de France and also with the French State to
find a way to resolve all remaining issues which were blocking the merger between Gaz de France and Suez,
including the complex changes required in the legislation to enable the merger (the privatization of Gaz de France
had to be legislated and the adoption by France of the EC directives concerning the liberalization of the European
energy sector needed to be implemented at the same time).

In late December 2006, the French press carried rumors that the group led by Mr. Pinault was considering a hostile
bid for Suez. On December 29, 2006, Gaz de France affirmed that it was not working with Mr. Pinault. Suez
requested the AMF to require Mr. Pinault to clarify his intentions, and in a communiqué dated January 2, 2007,
Mr. Pinault announced that no decision had been taken on the possibility of launching an offer for Suez, but that “all
options remained open.” Under a new law designed to eliminate rumors and their impact on the stock market, the
AMF met on January 8, 2007 and set a deadline of February 2, 2007 for Mr. Pinault’s holding company Artemis to
reveal its intentions. On January 19, 2007, Artemis published a statement announcing that “current conditions do
not create a sufficiently tranquil environment for an offer.”

From December 2006 until May 2007, there was a significant amount of correspondence and numerous meetings
between Suez and Gaz de France management, some of these including representatives of the French State, to
discuss possible revised merger timelines and other deal structures. For example, the G10 met on January 26,
January 29, February 29 and March 26 and discussed various matters including the transaction calendar, the effect
of the delay in the completion of the transaction on the EU Commission’s approval and related engagements, and
2006 financial results, as well as other means of cooperation between the Gaz de France and Suez groups. One
structure that was discussed and later rejected related to Suez and Gaz de France taking cross shareholdings in one
another. The establishment of a series of industrial partnerships between Suez and Gaz de France prior to the merger
was also discussed. During this time, Gaz de France publicly announced a new group organizational structure to
enhance Gaz de France’s efficiency ahead of its full opening to the market in July and its planned merger with Suez.
However, during the French presidential campaign which took place during this period, it became unclear whether
and to what extent each candidate would be in favor of a combination between Suez and Gaz de France.

On May 6, 2007, Mr. Nicolas Sarkozy was elected as the new President of France. Mr. Francois Fillon was named as
the new Prime Minister. On May 23, 2007, Mr. Fillon announced that while a Gaz de France Suez merger was still a
viable option, there were other options being considered, including a Gaz de France alliance with Algeria’s
Sonatrach and a further development of synergies between Gaz de France and EDF. As soon as news of a possible
business combination with Sonatrach was published, the Algerian government clearly indicated, through the
intermediary of the press, that it was opposed to this option, explaining that it was not in Sonatrach’s interest and
that it was economically unworkable and politically inappropriate. This position taken by the Algerian government
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was then confirmed during Nicolas Sarkozy’s presidential visit to Algeria on July 10, 2007. The possibility of a
combination with EDF was similarly abandoned by the French government during the summer of 2007 following
strong opposition by the European Commission, which threatened to require very substantial undertakings in the
event that this scenario were to be pursued. On May 23, there was also a meeting between Mr. Mestrallet and
Mr. Frangois Pérol, Deputy General Secretary to the President of France at the Elysée. There was widespread
speculation in the press as to whether President Sarkozy would support a combination of Suez and Gaz de France
and if so, what form that combination would take.

On June 8, 2007, the new Minister of Economy, Finances and Employment, Mr. Jean-Louis Borloo and his Chief of
Staff Stéphane Richard received Mr. Mestrallet and Mr. Lamarche for an informal discussion where the Suez
officers provided background information on the merger and its status for the incoming Minister’s benefit. The
parties discussed the goals and merits of the proposed combination, including the strategic and industrial benefits.
No conclusions regarding the merger were reached at this meeting.

From May to July 2007, numerous discussions were held between Suez, Gaz de France and the APE, to work on
various technical solutions to change the terms of the merger in an acceptable way for all parties.

During this period, two letters were sent from Mr. Mestrallet to Mr. Pérol to promote the strategic importance of a
Gaz de France Suez combination and assess the technical avenues to implement it.

On July 1, 2007, the first day that Gaz de France was legally entitled to privatize, Mr. Claude Guéant, President
Nicolas Sarkozy’s Chief of Staff, announced publicly that a decision on the planned merger would be made within a
fortnight.

On the morning of July 5, 2007, President Sarkozy called a meeting with his ministers to discuss all available
alternatives relating to the Gaz de France and Suez merger. Mr. Fillon, Mme. Christine Lagarde, the newly
appointed Finances Minister, Mr. Borloo and other government advisors presented various options, including a
merger between EDF and Gaz de France. A second option under discussion was an agreement between Gaz de
France and Sonatrach, the Algerian energy company.

On July 9, 2007, Mr. Sarkozy spoke to the press about a possible alliance between Gaz de France and Sonatrach
which would allow access to gas for France in exchange for guaranteed access to the French (and European) energy
market for Sonatrach as well as France’s expertise in civilian nuclear matters. This proposal was rejected by
Sonatrach for economic and political reasons.

On July 9, 2007, Mr. Mestrallet and Mr. Cirelli wrote a joint letter to Ms. Lagarde, French Finances Minister, giving
her their common vision on a Gaz de France Suez combination.

On July 13,2007 in Rome, Mr. Fillon declared to the press that there was no hurry in making a decision on a Gaz de
France Suez combination and reiterated that the government was looking at all possible options.

On July 27, 2007, President Sarkozy convened a meeting with his advisors to discuss the various options for Gaz de
France. The possibility of a merger with EDF and an agreement with Sonatrach were rejected.

On August 2, 2007, a private meeting was held between President Sarkozy and Mr. Mestrallet in the Pavillon dela
Lanterneat Versailles Palace, where the President told Mr. Mestrallet he would be in favor of a Gaz de France Suez
combination under certain conditions, including that Suez would cede its controlling stake over Suez Environ-
nement, that the French state would hold 40% in the new company, and that there would be no special dividend
payment for Suez shareholders. Mr. Mestrallet initially refused the condition to sell Suez Environnement.

In the following weeks, Mr. Mestrallet met with the President’s counselors, Suez’ bankers and Suez board members
to discuss and reflect on the President’s proposals.

On August 12, 2007, Mr. Mestrallet sent a letter to Mr. Sarkozy explaining it would be very difficult to accept the
President’s conditions to a Gaz de France Suez combination.

On August 21, 2007, Mr. Mestrallet sent a second letter to the President offering a counterproposal for a Gaz de
France Suez combination that had the backing of the Suez Board. In this counterproposal Suez suggested the listing
of 20 to 30% of Suez Environnement on the market on the French Stock Exchange, following the merger, as an
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alternative to a sale of Suez Environnement. Suez also proposed that the government consider transferring shares in
Suez owned by state-owned entities to Gaz de France to boost the value of the gas company and thus avoid the need
to pay a special dividend to Suez shareholders to account for the difference in the two companies’ market
valuations. Mr. Mestrallet resisted a complete spin-off of Suez Environnement and urged a quick decision.

On August 27, 2007, Mr. Mestrallet and Mr. Pérol met to discuss the terms of the second letter.

While discussions continued, Gaz de France and Suez also wrote to the European Commission asking for an
extension of the deadline of September 30, 2007 for meeting certain conditions it had imposed when it approved the
merger on November 14, 2006.

On the morning of August 29, 2007, Mr. Frere (Groupe Bruxelles Lambert), who was the largest shareholder of
Suez, holding an approximately 8% of the shares at that time, met with Mr. Sarkozy to come to an agreement with
the French State to permit a Gaz de France Suez merger. Reaching a possible compromise, wherein the French State
relinquished its demand for a 40% stake in the new company and Suez agreed to sell a controlling interest in Suez
Environnement, Mr. Frere, who is himself a member of the Suez board, conveyed the details to Suez Board
Members Mr. René Carron, Ms. Anne Lauvergeon and Mr. Edmond Alphandery, prior to a Suez board meeting to
review the quarterly results of the company. Some board members argued that the combination would be lost if no
compromises were made with the French State. Mr. Mestrallet continued to oppose the sale of Suez Environnement
in its entirety, and no decision was made.

Discussions between Suez board members, Mr. Mestrallet and Mr. Sarkozy’s advisors continued that evening and
into the next day.

On August 30, 2007, in an address to MEDEF, the French federation of companies, Mr. Sarkozy for the first time
spoke publicly in favor of a Gaz de France Suez merger, stating that Suez had to make a strategic choice to be an
“energy specialist” and suggesting that the new transaction he was proposing be submitted to the Suez shareholders.

Later that day, at a meeting in the President’s office, which included Mr. Mestrallet and Mr. Pérol, the parties finally
agreed to the broad outlines of a new merger and spin-off transaction. Mr. Mestrallet agreed to a partial spin-off of
65% of Suez Environnement. Suez would retain 35% and there would be a shareholders’ agreement to guarantee the
stability of the shareholder structure for three years.

Between August 30 and September 1, 2007, teams of negotiators from both sides, as well as representatives from the
Ministry of Finance and the APE, continued to meet to negotiate the financial, technical, legal, and political details
of the merger agreement.

On September 1, 2007, Mr. Sarkozy invited the head of the trade union CGT-Energie to the Lantern Pavilion at
Versailles to present the new proposed merger and spin-off transaction. He also met with members of the trade union
CFTC and his advisor spoke to the trade union Force Ouvriére.

From August 31 to September 3, the principals and their bankers met at the Finance Ministry with representatives of
the APE, the French State investment agency, to decide on the terms of the new deal. The Suez team was led by
Mr. Lamarche, Mr. Jacquier and Mr. Boursier, CFO of Suez Environnement. The Gaz de France team was led by
Mr. Brimont and Mr. Hedde. Over the course of this weekend, the government was advised by ABN Amro and
Lehman Brothers, Gaz de France was advised by Merrill Lynch and Lazard Fréres and Suez was advised by BNP
Paribas and JPMorgan.

On September 2, 2007, while negotiations were ongoing, Suez held a special meeting of the board of directors to
relaunch the transaction and approve in principal the material terms of the transaction and notify Suez’ workers’
councils, as required by law. Mr. Mestrallet and Mr. Lamarche detailed the key aspects of the deal. In this context,
representatives of BNP Paribas and JPMorgan, as advisors to Suez, and HSBC France S.A., as advisor to the Board
of Suez, each delivered their respective preliminary opinions based on the proposed merger terms.

On the same day Gaz de France held a special meeting of its board of directors for the same purpose. Mr. Cirelli and
Mr. Hedde presented the material aspects of the revised transaction to the board, including the expected spin-off of
Suez Environnement Company and the estimated exchange ratio. Representatives of Merrill Lynch and Lazard
Fréres each explained that their respective banks would provide preliminary fairness letters to the board.
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Representatives of Goldman Sachs International made a presentation analyzing the trading prices of each company
and other financial market data.

On September 3, 2007, Mr. Mestrallet and Mr. Cirelli jointly and publicly announced that final agreement on the
principal of a merger had been reached. Mr. Mestrallet would become president of the new company with Mr. Cirelli
as vice-president. A joint press release was issued and a joint press conference was held by Mr. Mestrallet and
Mr. Cirelli to explain the details of the new company, to be called GDF SUEZ.

Following the announcement of the revised transaction, the planning meetings of the G10 resumed in earnest. Five
meetings were held in September to discuss matters such as the transaction calendar, management of the regulatory
process and the means by which the existing industrial cooperation projects would be run leading up to the merger.
Similar organizational meetings took place throughout the remainder of 2007 with four G10 meetings in October,
two in November and four in December.

Ms. Lagarde, speaking before the Economic Affairs and Finance Committee of the National Assembly on
September 19, 2007, explained that the French government was assured to hold a “golden share,” in the new
company GDF SUEZ. The state would therefore have the right to oppose the sale of strategic assets of Gaz de
France in the national territory of France such as gas transportation and distribution infrastructures.

On October 15, 2007, Suez and Gaz de France jointly announced the new group’s operational and financial
objectives, corporate governance and the timetable of the merger project. A joint press release was issued and a
power point presentation for analysts was posted on Suez’ website.

On November 29, 2007, Suez’ French Workers” Council voted in favor of the Gaz de France Suez merger, while
expressing its opposition to the planned spin-off of Suez Environnement.

The privatization implementation decree allowing Gaz de France to merge with Suez, as required under the French
privatization law, was issued on December 19, 2007 and published in the official journal of the French Republic.

Suez’ European Workers’ Council issued a negative opinion on the merger on January 7, 2008.

On January 22, 2008, the Tribunal de Grand Instance (French civil litigation court) issued a judgment instructing
Gaz de France to provide certain additional information to its French Workers” Council in order for them to be able
to issue an opinion on the transaction. This judgment, which effectively further delayed the transaction calendar,
resulted from a petition by Gaz de France on December 18, 2007 to have the court cause Gaz de France’s workers’
councils to provide their opinions after several months of consultation. Following the provision of additional
information, Gaz de France’s European Workers’ Council issued a negative opinion on March 11, 2008, citing its
opposition to the privatization of Gaz de France and the absence of additional employment guarantees.

On February 19, 2008, Gaz de France’s newly elected French Workers” Council met for the first time. Gaz de France
formally presented the merger project to its new French Workers’ Council at consultations held on April 2, April 9,
April 25, May 6 and May 15. On May 16, 2008, Gaz de France convoked its French Workers” Council for a final
meeting on May 26, 2008 to obtain their opinion on the merger. The secretary of Gaz de France’s French Workers’
Council subsequently contested the convocation and sought a summary judgment seeking to delay this final
meeting on the basis that additional information was required for the council to reach an opinion. On May 23, 2008,
a French court rejected the request to delay the meeting. On May 26, 2008, Gaz de France’s French Workers’
Council issued its negative opinion on the transaction thereby completing the employee consultation process.

In the first two quarters of 2008, the G-10 met sixteen times. Key subjects discussed at those meetings included the
transaction calendar, the workers’ council consultation process, the implementation of the dispositions required by
the European Commission, integration issues and financial communication coordination.

On February 27, March 10, March 20, April 1, April 11 and May 19, 2008, Mr. Hedde and Mr. Lamarche, along with
a number of their internal team members and external legal and human resources counsel, met again with the
representatives of the APE, the French State’s investment agency. At those meetings, the transaction calendar, Gaz
de France’s workers’ council consultation process and the status of the preparations for the spin-off of Suez
Environnement were discussed.
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On March 6, 2008, Suez appointed, upon its own initiative, Oddo Corporate Finance, to act as an “independent
appraiser” (expert indépendant, as such term is understood under French securities regulations) and to deliver to the
Suez Board of Directors an independent valuation report on the fairness, from a financial point of view, of the
exchange ratio of the proposed merger in accordance with French securities regulations.

On June 4, 2008, the Suez board of directors held a special meeting at which it received a number of presentations and
responses from the audit committee, Suez management and certain other advisors regarding the final draft of the
merger agreement, the Protocole d' Accord and the Projet d’ Accord de Cooperation Industrielle, Commerciale et
Financiere between Suez and Gaz de France. In addition, representatives from HSBC France S.A. presented a
financial overview of the proposed transaction with Gaz de France and orally rendered the bank’s opinion, which was
subsequently confirmed in writing, that as of June 4, 2008, and based upon and subject to the factors and assumptions
set forth therein, the exchange ratio in the proposed merger was fair, from a financial point of view, to Suez. (The full
text of the written opinion of HSBC France S.A., which sets forth the assumptions made, procedures followed, matters
considered and limitations on and qualifications to the scope of the review undertaken in connection with the opinion
is attached to this prospectus as Annex G.) JPMorgan and BNP Paribas also orally rendered their opinions as to the
exchange ratio and subsequently confirmed on the same day their respective opinions in writing. (An English
translation of the opinion of BNP Paribas is attached to this prospectus as Annex H. The English translation is provided
for information purposes, and only the original version of the opinion of BNP Paribas in the French language has any
legal force. The full text of the opinion of JPMorgan is attached to this prospectus as Annex I.) Oddo Corporate
Finance, acting as an independent appraiser, delivered its report in the French language to the Suez Board of Directors,
the conclusion of which took the form of an opinion, dated as of June 4, 2008, to the effect that, as of the date of the
report and based upon and subject to the assumptions and other considerations set forth in the report, the exchange
ratio in the proposed merger was fair, from a financial point of view, to Suez shareholders taken as a whole. (An
English translation of the independent valuation report of Oddo Corporate Finance is attached to this prospectus as
Annex J. The English translation is provided for information purposes only. In case of any inconsistency between the
original French Oddo valuation report and the English translation the report in French shall control.) Following
deliberations and reviewing all aspects of the proposed transaction that it deemed relevant for a description of these
aspects, (see “— Reasons for the Merger of Gaz de France and Suez”), the Suez board of directors approved, by
unanimous vote, the proposed exchange ratio, the net value of the Suez assets, the Projet d' Accord de Coopération
Industrielle, Commerciale et Financiere between Suez and Gaz de France, the treatment of Suez stock options, and
rights to free shares held by Suez employees; determined that the merger agreement and the Protocole d’ Accord and
the transactions contemplated thereby are advisable, fair to, and in the best interest of Suez and its shareholders;
approved and adopted the merger agreement and the Protocole d’ Accord, and authorized management to enter into the
merger agreement and the Protocole d’ Accord. The Suez board of directors also reviewed the relevant portions of the
Prospectus de Fusion and the Gaz de France Registration Statement on Form F-4, and decided to recommend to its
shareholders to vote in favor of the merger at the July 16, 2008 ordinary and extraordinary general shareholders
meeting.

On June 4, 2008, the Gaz de France board of directors also held a special meeting at which it received a number of
presentations and responses from Gaz de France management and other advisors regarding the final draft of the
merger agreement and the Protocole d’ Accord and the Projet d’ Accord de Coopération Industrielle, Commerciale
et Financiere. In addition, Goldman Sachs International made a presentation of its financial analyses of the
transaction to the board of Gaz de France and rendered its oral opinion, subsequently confirmed by delivery of its
written opinion dated June 5, 2008, to the board of directors of Gaz de France that, as of such date, and based upon
and subject to the factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement
was fair from a financial point of view to Gaz de France. (The full text of the written opinion of Goldman Sachs
International, which sets forth the assumptions made, procedures followed, matters considered and limitations on
the review undertaken in connection with the opinion, is attached to this prospectus as Annex D.) Representatives of
Merrill Lynch and Lazard Fréres led the board through a presentation prepared by Gaz de France which summarized
its management’s analysis of the exchange ratio and various other valuation issues that are addressed in the multi-
criteria analysis that is included as Exhibit 99.1 to the Registration Statement of which this prospectus is a part. The
representatives of Merrill Lynch and Lazard Freres then read aloud each of their respective bank’s opinion as to the
fairness of the exchange ratio, from a financial point of view. (These opinions are described in “— Opinions of Gaz
de France’s Financial Advisors.” The full text of the written opinions of Merrill Lynch and Lazard Fréres, which set
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forth the assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with such opinions, are attached to this prospectus as Annexes F and E, respectively.) The merger
auditors also attended the board meeting. Following deliberations and the review of those aspects of the proposed
transaction that it deemed relevant, (for a description of these aspects, see “— Reasons for the Merger of Gaz de
France and Suez”), the Gaz de France board of directors approved the proposed exchange ratio; determined that the
merger agreement and the Protocole d’ Accord and the transactions contemplated thereby are advisable, fair to, and
in the best interest of Gaz de France and its shareholders; approved and adopted the merger agreement and the
Protocole d’ Accord, and authorized management to enter into the merger agreement and the Protocole d’ Accord.
The Gaz de France board of directors also reviewed the French merger prospectus (Prospectus de Fusion) to be filed
with the French Market Authority and Gaz de France’s Registration Statement on Form F-4 and decided to
recommend to the shareholders of Gaz de France to vote in favor of the merger at the July 16, 2008 ordinary and
extraordinary general shareholders meeting.

On June 5, 2008, the merger agreement and the Protocole d’ Accord were executed by Suez and Gaz de France.

On June 16, 2008, the report of the merger auditors (Commissaires a la Fusion) was made publicly available.

REAsoNs FOR THE M ERGER oF GAz DE FRANCE AND SUEZ

The proposed merger will occur in the context of significant and rapid changes in the European energy sector.
Several major trends characterize the current environment in the European energy sector:

< Reinforcement of geostrategic stakes relating to the security of European energy supply.  First, as a result of
the increase in demand for electricity (in France, for example, increase in demand is in the region of 1.5% to
2% per year, representing between 7 and 8 additional TWh per year) and the anticipated shutting down of a
certain number of older production units. Gas power stations are the principal technologies with low-
level CO2 emissions available in the short-term, without prejudice to renewable energies.

Second, the European Union currently relies on imports for up to 55% of its natural gas needs. By 2020, it is
estimated that imports will represent 85% of Europe’s natural gas requirements. Norway and two non-
European countries, Russia and Algeria, represent a significant portion of current supplies, and future
resources that will supplement such supplies are relatively concentrated in a few distant countries, notably in
the Persian Gulf.

Finally, it is essential that gas infrastructures (networks and terminals) are able to satisfy the demand for gas,
which demand is increasing more rapidly than the demand for electricity, in order to avoid bottlenecking in
distribution in the long term.

* Increase in prices for hydrocarbons, compounded by considerable volatility. Evidence shows that the
increase in prices for hydrocarbons augments the risks of exclusive gas vendors and gas plants, which are
forced to pass on purchase price variations in their rates.

» Complete opening of the gas markets since July 1, 2007. The opening of the natural gas markets is
generating increased competition: all market participants are searching for growth possibilities outside of
their domestic markets.

e Continued restructuring of the energy sector and the trend toward consolidation of players. The trend of
consolidation in the energy sector, which is illustrated by numerous merger and acquisition transactions
(Suez/Electrabel, E.ON/Ruhrgas, EDF/Edison, E.On/MOL, Dong/Elsam/E2, Enel/Acciona/Endesa, Iber-
drola/Scottish Power), is emblematic of an increasingly strong desire to rapidly reach critical mass on a
European, even global, scale.

¢ Evolution of consumer expectations. Consumers are anxious to have at their disposal both combined gas
and electricity offerings, high service levels (in terms of supply and security), as well as competitive and
comprehensible pricing.
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In order to reduce their exposure to risks resulting from these developments in the energy sector and to
ensure their competitivity in the long run, the current market strategy of Gaz de France and Suez includes:

» Development in the gas and electricity sectors by leveraging off a portfolio of recurrent businesses
(infrastructure) and competitive activities, while respecting the separate management of these activities
prescribed by the legal European and national frameworks;

» Maximizing electricity supply by diversifying the means of electricity production or sourcing and
maximizing natural gas supply by developing exploration and production units for gas (as has been the
case with Gaz de France) and by concluding long-term agreements with geographically diverse
producers (as both Gaz de France and Suez have done); and

« Investment in LNG in order to take advantage of greater flexibility and to pursue the diversification of
the combined company’s resource portfolio, while continuing to play a role in the development of
transit and/or LNG infrastructures in Europe.

 Consideration of climate change concerns. Consideration of climate change concerns, which lead energy
electrical players, in particular, to adapt their production mix by developing components which emit little or
no greenhouse gas and reinforce their offerings of energy efficient services.

The merger of Gaz de France and Suez will result in the creation of a world leader in the energy sector with strong
roots in France and Belgium. We believe that the new group, with strong combined pro forma sales of approx-
imately €74 billion for the year ended December 31, 2007 (including Suez’ environment business) and a workforce
of 134,560 employees in the energy and services businesses and 62,000 employees in the environment business,
will be a world leader in LNG, number one energy services in Europe (based on the long-term contacts in place in
2006 — source: Poten & Partners) and one of the leaders in gas supply (in terms of quantity of gas sold in 2006 —
source: Suez Internal, based on data published by competitors), the fifth largest producer of electricity in Europe (in
terms of quantity of gas sold in 2006 — source: Suez Internal, based on data published by competitors), and the
European leader in energy services (in terms of turnover for 2006 — source: Suez Internal, based on data published
by competitors). This major industrial transaction rests upon a shared industrial and social plan and will enable the
two groups to accelerate their growth in the context of the industry environment discussed above.

More specifically, the industrial logic of the proposed merger is founded on four principal premises:
» Achievement of global size in the gas market, allowing for the optimization of our supplies.

The proposed merger constitutes a strong industry response to current changes in the balance of the gas
chain which particularly benefits producers who currently are, at least for the short term, in a position to
arbitrate (at the margins) between different markets depending on prices granted to operators.

In this context, we believe the merger of Suez and Gaz de France will enable our combined Group to
counterbalance the size of gas producers by combining the purchasing power of the two groups. The
combined group will effectively become one of Europe’s leading gas purchasers (source: Suez internal, on
the basis of data published by competitors. On the basis of the current perimeter, the combined Group would
be the leading European purchaser. This position should not change after taking into account agreements
entered into with ENI relating to the acquisition of energy assets at the same time as the disposal of Distrigas
in accordance with the commitments made to the European Union by Gaz de France and Suez).

The transaction will also furnish the new group with a heightened ability to diversify and will contribute to
the greater security of gas supply within Europe. The new Group will have an extremely diversified portfolio
of supply contracts and will benefit from the combination of each party’s contribution.

The combination of the companies will also create the leading European purchaser of LNG (source: Poten &
Partners, based on the long-term contracts in place in 2006), with geographic regasification bases in the
Atlantic basin (Montoir, Fos, and Zeebrugge in Europe, and Boston in North America) and supply sources
that complement each other. LNG constitutes the principal means by which the European gas supply may be
diversified.
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» Strong complementary geographical and industrial bases, which we believe will allow the reinforcement
and expansion of a competitive offering on the European energy markets.

In the context of a competitive environment which is in rapid consolidation in Europe, the ability of Suez
and Gaz de France to individually develop a competitive offering for the large European energy markets
may help overcome certain limitations. Suez is a major competitor in the European electricity market and
has developed significantly outside its traditional market in Belgium. However, Suez remains smaller than
the principal energy companies in the sector. For its part, Gaz de France is a major player in the gas industry
(although a significant part of its business is based in France) and it has limited positions in the electricity
market.

In this context, the industrial logic behind the proposed merger is essentially focused on the complementary
nature of the two groups in the energy sector, which will allow them to reinforce their ability to develop
competitive offerings for the European energy markets.

More specifically, the complementary nature of the two groups exists on two levels:

 geographical complementarity; in the energy industry, Gaz de France is primarily active in France, and
Suez in Belgium; and

e complementary activities: Suez’ activities in the European energy sector focus predominantly on
electricity markets, while Gaz de France is, at the present moment, essentially active in the gas markets.

We believe that the complementary nature of the two groups’ product offerings will promote the emergence
of a credible operator in France, in particular in the market for electricity offerings. For consumers, this will
mean that new offerings will be available, giving the combined company significant motivation to reinforce
competition through the competitivity of its offerings and service quality.

Furthermore, we believe that the combined company will be able to expand its position in other European
and global markets and develop competition outside France and Belgium.

» Balanced position in trades and regions operating under different cycles.

The combined company will present a balanced profile through its presence in business and regions
operating under different cycles (production and sale of energy and services, regulated infrastructures,
environment).

It will thus be able to fully draw from the business historically developed by both groups by offering an
attractive combination of moderate risk activities, such as, for example, gas infrastructure activities, and
more risky activities offering higher returns, such as electricity production.

Aside from its European base, the combined company will have attractive, more risky, growth opportunities
outside of Europe, which we believe will lead to greater profitability. These opportunities result from Suez’
strong base in the United States, South America and Asia resulting from the entrepreneurship of the Suez-
Tractebel teams. Similarly, Suez will benefit from the developments made by Gaz de France in the
exploration and production sector.

Moreover, the environment activity — Water and Sanitation — consolidated in Suez Environnement
Company, in which the group resulting from the merger will hold a stable 35% interest, will have a more
diversified risk profile as the energy and environment businesses follow different business cycles. With its
focus on the more developed countries, and its long-term contractual framework, Suez’ environment
business, while stable, offers attractive development opportunities.

» Reinforced investment policy allowing for a favorable position to confront the issues facing the sector.

The combined Group will, we believe, continue to strengthen the quality of services offered to its customers,
a level of quality that is already among the highest in Europe. This should be made possible through the
accelerated renewal of certain networks, the pursuit of infrastructure renovation programs, the reduction of
CO, emissions, as well as through the development of infrastructures beyond those complementary projects
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already in progress (second terminal at Fos for Gaz de France, and a doubling of capacity at the Zeebrugge
terminal for Fluxys).

Beyond this, we believe that the size of the combined company will assist Gaz de France in its ambition to
develop upstream gas through the acquisition of new reserves. Finally, we believe that the combined Group
will be ideally placed to accelerate the investments that are necessary for the European electricity
production park.

SYNERGIES

The expected potential synergies described below are forward-looking statements (See “ Cautionary Statement
Concerning Forward-Looking Statements” ) and are subject to the risks described in the section entitled “ Risk
Factors!” Actual synergiesmay differ significantly fromexpected synergiesfor many reasons, including particularly
as a result of difficulties involved in integrating large complex businesses and implementing the commitments
undertaken to the European Commission’s competition authority and the Belgian Sate (See “ The Merger —
Certain Legal and Regulatory Matters’).

Neither Gaz de France nor Suez makes, as a general practice, long-term public projections as to future sales,
earnings, or other results. The management of Gaz de France and Suez have prepared the prospective financial
information set forth below to present estimated cost savings and synergies expected fromthe merger. This synergy
information was not prepared with a view toward complying with the guidelines or policies established by
regulatory authorities in France or the United States of America, including without limitation, the published
guidelines established by the SEC or the American Institute of Certified Public Accountants regarding financial
forecasts and projections. However, in the view of the management of Gaz de France and Suez, this prospective
financial information was prepared on a reasonable basis, reflects the best currently available estimates and
judgments, and is presented to the best knowledge and belief of the management of each company in light of the
expected course of action of GDF SUEZ following the merger. Thisinformation is not fact and should not berelied
upon as being necessarily indicative of future results, and readers of this prospectus are cautioned to not place
undue reliance on this prospective financial information. Consequently, no assurance can be given that the
following synergies will be realized within the envisaged time frame or at all.

Neither of the independent accounting firms of Gaz de France and Suez, nor any other accounting firm has
examined this synergy information, or expressed any opinion or given any assurance concerning the prospective
financial information or the ability of the combined group to achieve the projected synergies, and they assume no
responsibility for, and disclaim any association with this synergy information.

Source of benefits expected from the merger

Suez and Gaz de France believe that the merger will generate two significant types of synergies and efficiency
gains:

e Cost reductions resulting from the increased efficiency of a larger organization (economies of scale),
particularly with respect to supply (energy and non-energy purchases) and operating costs (rationalizing of
structures and pooling of networks and services); and

 Benefits arising from complementary activities, which will be pursued through an improved commercial
offering (complementary brands, expanded commercial coverage) and an efficient investment program
(rationalizing and accelerating development programs, possibilities of additional growth in new geographic
markets).

Gaz de France and Suez believe that certain of these efficiency gains are more likely to materialize in the short term,
while others are contingent upon long-term integration involving the development of common platforms and the full
optimization of the resources and structures of the new group.

In addition, the merger should also permit the combined Group to improve its cash situation through the use of an
estimated €3 billion in tax loss carry-forwards available in the Suez tax group (a part of which has been accounted
for as deferred tax assets). Approximately €2.2 billion of such tax loss carry-forwards may be used subject to the
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receipt of consents requested from the French tax authorities. The receipt of such consents was agreed to in principle
by the French tax authorities by letters dated June 3, 2008 subject to the fulfilment of certain conditions.

Short term versus Medium term Synergies

Suez and Gaz de France estimate that the operating synergies arising from the merger should amount to
approximately €390 million per year (before taxes) by 2010 (i.e., in the short term) and €970 million per year
(before taxes) by 2013 (i.e., in the medium-term).

Medium-term synergies

Short-term synergies (including short-term synergies)
(in millions of euros) Amount expected in 2010 Amount expected in 2013

Optimized gas supplies . .................. 100 180
Savings on non-energy purchases............ 120 120
Reduction of operating expenses ............ 90 320
Savings in commercial expenses. . ........... 80

Revenue synergies . . .......... ... . ...... 0 350
Total. ... 390 970

As these synergies will result from significant complementarity, the optimization of external expenses and new
development opportunities, Gaz de France and Suez believe that the one-time implementation costs of such
synergies will be limited to approximately €150 million, in the case of the short-term synergies, and €150 million, in
the case of the medium-term synergies.

Short-term Synergies

By 2010, Gaz de France and Suez expect that the estimated total savings of €390 million per year (before taxes)
broken down in the table above will result from the following synergies:

e Optimized gas supplies should result in savings of approximately €100 million per year (after taking into
account our final proposals to the European Commission) as a result of the increased size, diversity and
flexibility of our gas supply. Gaz de France and Suez anticipate that the combined company’s gas supply
portfolio will in turn:

« provide the combined company with expanded purchasing power;

« strengthen the combined company’s ability to further optimize its supplies (in terms of geography, timing,
LNG/gasified gas, gas-electricity arbitrage); and

« allow expanded arbitrage possibilities with respect to LNG, in particular in the Atlantic Basin.

e Common purchasing management should result in savings on non-energy purchases of approximately
€120 million per year which would allow the combined company to:

« strengthen its negotiating position vis-a-vis its suppliers; and

« benefit from the most advantageous purchasing conditions enjoyed by Gaz de France or Suez prior to the
merger.

¢ The merger should lead to savings with respect to expenses incurred separately by each company (real estate,
communications, etc.) and by sharing skills and decision making centers that would reduce operating
expenses by approximately €90 million per year.

« Initially, the consolidation of Gaz de France’s client base and each group’s expertise in gas and electricity
will allow the combined company to avoid increasing its commercial expenses with respect to the
development of electricity clients, which Gaz de France and Suez estimate will reduce commercial expenses
by approximately €80 million per year. Thereafter, Gaz de France and Suez believe that the merger should
yield savings due to vertical integration in the electricity field.

56


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 073000000 ***%%PCMSG|56     |00020|Yes|No|06/16/2008 07:24|0|0|Page is valid, no graphics -- Color: D|


Medium-term Synergies

As indicated in the above table, by 2013, Gaz de France and Suez expect that the merger should permit the
implementation of further revenue and cost synergies which would increase total synergies to €970 million per year
(before taxes) as a result of:

 Savings of €180 million per year resulting from the optimization of gas supplies due to the consolidation of
the companies’ combined portfolio in the medium-term through the combined company’s purchasing power
over the period (development of combined-cycle gas turbine power plants, recapturing of certain markets).

« Ongoing savings of €120 million per year on purchases of non-energy items, which represents the continuing
benefit of those reductions that are expected to be realized in the short term.

 Reductions in operating and commercial expenses of approximately €320 million per year owing to: (i) the
pursuit of purchasing gains in the medium-term; and (ii) the creation of common platforms through sharing
and rationalization of resources (information systems and real estate, in particular).

Revenue synergies of approximately €350 million per year resulting from an improved market position,
which should be ideally suited to leverage off of the dynamism of the energy sector resulting from the
liberalization of energy markets in Europe and the need for additional energy investments within Europe. In
France, the combined company also should benefit from a stronger link between its means of production and
its client base, which would permit the combined company to increase growth and to invest in new means of
production. In Europe, the combined company’s development should also be accelerated by the geograph-
ical and industrial complementarity of Gaz de France and Suez.

In upstream gas supply, the combined company’s position in the natural gas supply chain and our solid
financial structure will allow us to engage in new LNG and exploration and production projects in order to
access new resources. The realization of these revenue synergies will however necessitate capital invest-
ments (new power stations, LNG chain) estimated at €2 billion. The manner in which this investment will be
financed has not yet been determined, but Gaz de France and Suez do not believe that the amounts are
material in light of the scale and resources of the combined company.

I nvestment synergies

The merger should also allow for the optimization of investment programs (excluding maintenance investments)
due notably to the non-duplication of entry costs to certain markets (costs of developing local subsidiaries and
strategic premiums with respect to acquisitions) and to the rationalization and optimization of investments in
development. This results from the combination of geographical coverage, local knowledge, and related
opportunities.

Means of calculation

Operational synergies (excluding expected tax benefits or investment synergies) represent an improvement of
adjusted operating income (for a definition of adjusted operating income of the GDF SUEZ post-merger see
“Operating and Financial Review and Prospects of Gaz de France — Outlook™) of the new Group compared to
estimates of Suez and Gaz de France. Each synergy type will be subject to an evaluation method specific to its
context (taking into account the evolution of gas prices as they relate to the calculation of gas supply synergies).

Industrial organization of the new group

In order to implement the synergies mentioned above, the combined Group’s structure will be organized based on
branches of activities aimed at optimizing the combined Group’s portfolio, notably through the convergence of gas
and electricity.

STRATEGY OF THE cOMBINED GROUP

The operational and financial objectives of the combined Group resulting from the merger reflect an ambitious
common industrial vision geared towards value creation based on the use of first rate teams.
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Sustained by an intense investment program (€10 billion per year between 2008 and 2010, essentially industrial
investments), GDF SUEZ’ strategy is to efficiently develop its leadership as follows:

» GDF SUEZ intends to maintain its leadership on the French and Benelux domestic markets;

* its development will be based on the complementarities of its businesses, which will permit it to reinforce its
offerings (dual offer gas/electricity, innovating energy services);

e GDF SUEZ will accelerate its industrial development, notably in its backend gas operations (exploration and
production, LNG), the infrastructures and the electricity production, notably nuclear energy, as well as
renewable energies;

e Europe will form its priority development zone; and
e Qutside of Europe, GDF SUEZ will reinforce its development, notably in high growth markets.
The principal strategic axes are as follows:

e Energy France. The combined Group intends to maintain its leadership in the French gas market. Its
objective is to develop a multi-energy offer based on its current retail gas customer portfolio and aims to have
a 20% market share in the electricity customer market. In this respect, GDF SUEZ will increase its capacity
to more than 10 GW in 2013 in France (compared to 5,990 MW at the end of 2007, excluding cogeneration)
while favoring a diversified production mix.

 Energy Europe and International. GDF SUEZ intends to maintain its strong position in energy in the Benelux
countries (Belgium, The Netherlands, and Luxembourg), and to develop a similar position in the rest of
Europe. The combined Group will pursue its dynamic growth strategy by benefiting from its strong positions
outside of Europe (United States, Brazil, Thailand, the Middle East) by expanding in growing markets (e.g.,
Russia, Turkey). GDF SUEZ intends to continue the development of Independent Power Producer (IPP) in
new high growth markets. This strategy will allow GDF SUEZ to increase its managed production capacities
in Europe (other than France) and internationally to approximately 90 GW in 2013 (compared to 49,280 MW
at the end of 2007).

» Global Gas and LNG. The combined Group’s objective is to develop its Exploration-Production business
largely through external growth. The combined Group will also reinforce its gas supply portfolio by
increasing its purchasing capacity and through accrued geographical diversification, as well as permanent
portfolio optimization. Finally, GDF SUEZ will maintain its leadership in LNG by investing, notably in
integrated projects (production, liquefaction, transport, regasification), by leveraging off of its unique
positioning in European and American markets, and on the Group’s downstream position (Energy France
and Energy Europe and International). Eventually, GDF SUEZ intends to increase its LNG contracted
volumes by 30%.

e Infrastructures. GDF SUEZ will develop existing infrastructures in connection with the European energy
market growth. The combined Group thus intends to increase its regasification capacities to 44 GM>/per year
by 2013 in France and Belgium (compared to 21.52 Gm?®/year at the end of 2007). This growth will be
permitted in particular by the entry into service of the Fos-Cavaou terminal in 2009 and by the capacity
increase of the Zeebrugge and Montoir terminals. GDF SUEZ also plans to increase its storage capacity in
Europe (France, Germany, the United Kingdom, Romania and Slovakia) by more than 35% by 2013
(compared to 121 TWh in 2007, excluding Fluxys). The Group also plans to increase the capacity of its
transport network by 15%.

 Energy services. GDF SUEZ’ objective includes the acceleration of the efficient development of its energy
services. The combined Group will benefit from reinforced demand in energy services (outsourcing,
constant demand in energy efficiency) and the complementarities between the energy services and purchase
businesses.

 Suez Environnement will reinforce its status as a leading player with expertise in the full water and sanitation
cycles, by using its know-how in the areas of high value-added technologies and project management. Its
development strategy will target Europe, and will be selectively developed internationally with the
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introduction of new business models (management contracts, innovative financial structuring, etc.). It will
pursue its historical development strategy of privileged partnerships, notably in the Middle East, China,
Spain, and Italy.

Prior to the merger of Suez with and into Gaz de France, Suez will distribute 65% of its shares in Suez
Environnement Company, under which Suez’ Environment business is consolidated. After the merger of
Suez with and into Gaz de France, Suez Environnement Company will be listed on the Euronext Paris and
Euronext Brussels markets.

The listing of Suez Environnement will enable it to become entirely focused on environmental services and
pursue strategies and opportunities suitable for its own business. Among other things, it will benefit from
better exposure with direct access to the financial markets, as well as the support of a stable shareholding to
pursue its strategy of dynamic development. Following these transactions, the group formed as a result of the
merger will retain a stable interest of 35% in Suez Environnement Company. On June 5, 2008, Suez, Groupe
Bruxelles Lambert, Sofina, the Caisse des Dépots et Consignations, Areva, and CNP entered into a
shareholders’ agreement relating to Suez Environnement Company. This agreement is designed to
consolidate approximately 47% of Suez Environnement Company’s equity (based on the share ownership
of Suez shares at April 30, 2008) and ensure the stability of the share-ownership of this company, as well as
its control by GDF SUEZ. Consequently, the investment in Suez Environnement Company will be
consolidated with the accounts of the new combined Group created by the merger of Gaz de France with
Suez through global integration. This investment will permit the continued development of Suez Environ-
ment’s business growth strategy. The resulting structure will allow GDF SUEZ to continue to develop
privileged partnerships between the environment and the energy businesses, in a context where the
connection between energy and environmental issues is growing stronger. As a result, the opportunities
for technical and commercial synergies between the energy and environment industries are increasing. For a
description of the shareholders’ agreement relating to Suez Environnement Company, see “Related Party
Transactions — Shareholders’ Agreement Relating to Suez Environnement Company.”

The combined company will favor an internal growth strategy, without excluding external growth opportunities on a
case by case basis and without ignoring complimentary industrial partnerships if they can add value under the
group’s investment criteria.

These investments will be made while maintaining the financial discipline which prevails currently in each of the
two groups. As in the past, this will continue to be based on considered analysis of value creation, with particular
consideration of the calculation of the return on investment relative to the cost of capital in each one of our
businesses and the risk premiums relating to each kind of investment.

In general, Suez and Gaz de France believe that the competitive position of the combined Group in its specialist
areas, which will benefit from excellent industrial opportunities, and the implementation of synergies relating to the
merger, offer significant potential for profitable growth over the coming years.

Industrial and social organization of the combined company

In order to implement the merger of Gaz de France and Suez, the combined company will be organized based on
branches of activities aimed at optimizing its portfolio, notably through the convergence of gas and electricity.

The combined company will be organized around the following six operational branches:
 Five energy branches:
 Energy Services Branch;
* Infrastructures Branch;
* Global Gas and LNG Branch;

 Energy France Branch; and
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 Europe and International Energy Branch (which will be made up of three divisions: European, Benelux-
Germany and International).

» One Environment Branch (composed of the retained shareholding of GDF SUEZ in Suez Environnement
Company).

Each branch will have its own branch committee made of committee members from both Suez and Gaz de France’s
candidates. Each committee will be chaired either by the Chairman and Chief Executive Officer or by the Vice-
Chairman and President depending on whether the branch reports to the Chairman and Chief Executive Officer or to
the Vice-Chairman and President.

Energy Services Branch

The Energy Services Branch will report to the Chief Executive Officer of the combined company and will be
composed of the entities consolidated under the Suez Energy Services division and the entities consolidated under
our Services segment, with the exception of Savelys which will be associated with the France Energy Branch.

A new branding policy will be established within the framework of a group approach.

Infrastructures Branch

The Infrastructures Branch will be created and organized in accordance with European Union laws relating to the
separation of infrastructures activities. This branch, which will report to the Vice-Chairman and President, will
integrate the infrastructures activities of all of the legally separate entities that have been split off from the entities in
charge of the supply of energy. The branch will be comprised of the entities in charge of the infrastructure of Gaz de
France in France (in particular GRTgaz, DGI and GrDF), in Germany and Austria, and the entities in charge of
infrastructures for Suez in Benelux: Fluxys and Elia.

Global Gas and LNG Branch

The Global Gas and LNG Branch will be dedicated to upstream and wholesale gas activities and will consolidate
exploration-production, gas supply and LNG activities and sales to very large customers. The branch will report to
the combined company’s Vice-Chairman and President and will be comprised of:

» Gaz de France’s Exploration-Production segment entities (DEP and subsidiaries of E&P);
« the entities in charge of electricity trading activities and LNG for Gaz de France, and Gaselys; and
« the Suez entities in charge of energy trading, LNG supplies, management of LNG flows and shipping,
Distrigas and Suez Global LNG.
Energy France Branch

The Energy France Branch will consolidate the combined company’s energy supply activities (including electricity
production) in France. The branch will report to the combined company’s Vice-Chairman and President and will be
comprised of:

» the entities in charge of gas and electricity sales activities, including: the Sales division of Gaz de France and
Electrabel France’s commercial teams;

 Suez entities in charge of electricity production and associated sales, including: CNR, SHEM, Electrabel
France, and rights to draw energy from the Chooz and Tricastin power stations;

« Entities in charge of electricity production for Gaz de France, including: the Electricity department and
DKG6; and

« Entities in charge of services activities that are closely linked to energy offerings, including Savelys.
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Europe and International Energy Branch

The Europe and International Energy Branch will be in charge of activities outside of France, including electricity
production and energy supply. The branch will report to the Chairman and Chief Executive Officer and will be
organized around three divisions:

e Energy Benelux-Germany Division;
 Energy Europe Division; and
e Energy International Division.

The Energy Benelux-Germany Division will consolidate energy supply activities in Benelux, including electricity
production and will be comprised of:

« Entities in charge of Electrabel’s activities in Benelux and Germany; and

« Entities and related interests (e.g., Gasag) in charge of Gaz de France energy sales (excluding wholesale) in
Benelux and in Germany.

The Energy Europe Division’s activities will be exercised across Europe, including in Russia, with the exception of
France, Benelux, and Germany. The Division will be organized by country and the countries will be consolidated by
geographic zone. The Division will be comprised of:

« Entities in charge of Electrabel’s activities in Europe, outside of France, Benelux, and Germany; and

« Entities in charge of Gaz de France activities in Europe, outside of France, Benelux and Germany (European
subsidiaries of Gaz de France’s international division).

The Energy International Division will use and showcase the combined Group’s strengths in energy specialty areas
outside of Europe. It will include Suez LNG North America and benefit from Suez Energy International’s
contributions (with the exception of LNG supply and LNG flow management and shipping, and armament of the
LNG carriers), as well as Gaz de France’s activities and shareholdings outside of Europe (Mexico and non-LNG
activities in Canada). A working group will be created with the Global Gas & LNG Branch in order to efficiently
activate the synergies and will make recommendation in this regard.

The location of the various development teams, notably, the International Branch of Gaz de France will not be
modified.
Environment Branch

Reporting to the Chairman and Chief Executive Officer, the Environment Branch will be composed of the strategic
shareholding of GDF SUEZ in Suez Environnement Company.
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The division of responsibilities between the operational branches will be as follows:

Distribution of Responsibilities in the Operational Divisions

Chairman and Chief Executive Officer — Gérard Mestrallet

Vice-Chairman and President — Jean-Frangois Cirelli

Energy France Branch Henri Ducré
Europe & International Jean-Pierre Hansen
Energy Branch Deputy: D. Beeuwsaert

Benelux Germany: J-P Hansen
Europe: P. Clavel
International: D. Beeuwsaert

Global Gas and LNG Branch Jean-Marie Dauger
Infrastructures Branch Yves Colliou

Energy Services Branch Jérébme Tolot
Environment Branch Jean-Louis Chaussade

Administrative Organization

The combined company will be organized around 10 central departments:

Finance department;

Audit and risks department;

Corporate secretary;

Communications and financial communications;
International relations department;

Integration, synergies and performance department;
Human resources department;

Executive staff department;

Strategy and sustainable development department; and

Research and innovation department.
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Chairman and CEO

The division of responsibilities among the central departments will be as follows:

G. Mestrallet Energy Policy Committee J-P. Hansen

o Vice-Chairman and President I

Audit / Risks JF. Cirelli L]
P. Jeunet Integration, Synergies and
Performance Department

E. Hedde
CFO Deputy: M. Pannier
C te Secret:
orporate Secretary G. Lamarche

—> Y. de Gaulle

Deputy: S. Brimont

Human Resources Department
P. Saimpert le—
Deputy: M. Morin

Communications and Financial
Communications Director
—> V. Bernis

Executive Staff Department
E. van Innis [—
Deputy: M. Le Boedec

CEO

A4

International Relations Director

—> JM. Dauger Strategy and Sustainable

Development Department
A. Chaigneau
Deputy: D. Sire

Research and Innovation
Department
M. Florette
Deputy: M. De Witte

Labor Relations

In a protocol (Protocole d’ Accord) dated June 5, 2008, which was submitted to the board of directors of each of Gaz
de France and Suez on June 4, 2008, Gaz de France and Suez have agreed that the merger will not adversely affect
current working conditions, including retirement benefits and compensation, of either Gaz de France or Suez. A
working conditions management committee, which will be comprised of an equal number of members from Gaz de
France and Suez, will be set up to harmonize working conditions. This committee will report to the Compensation
Committee, which will meet at least once per year to consider the conditions under which the harmonization of
working conditions is evolving, and to make sure that their competivity is comparable to that of similar global
groups. Gaz de France and Suez have reaffirmed their strong attachment to the principle of the investment by
employees in the share capital of the new group and have agreed that the combined company will put in place an
active policy in this regard within the applicable legal framework. Additionally, Gaz de France and Suez have
confirmed their desire to initiate discussions in 2008 in view of an employee shareholding plan, in accordance with
the French law of August 6, 1986.

We believe that in the long run, the merger should generate increased employment within the combined Group.

FINANCIAL PROJECTIONS

Neither Gaz de France nor Suez makes, as a general practice, long-term public forecasts or projections as to future
sales, earnings or other results. Management of each company does, however, prepare internal financial projections,
from time to time, as part of its medium- and long-term strategic planning exercises. As a result, the projections set
forth below were not prepared with a view to public disclosure and are included here because they were
communicated to third party advisors for the purpose of the valuation of the transaction.

The following Gaz de France projections for 2008 through 2010 were prepared by Gaz de France between February
and July 2007. The projections were established based on the market conditions and estimates prevailing at the time
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they were prepared. In particular, the underlying assumptions about the price of energy products in Europe were
revised according to the forward curves and price models available on June 11, 2007.

The following Suez projections for 2008 through 2010 were prepared by Suez from January 2007 to June 2007 as
part of Suez” medium term planning process, combining in-depth strategic planning with a detailed financial
quantification. These projections were based on the market conditions and estimates prevailing at that time. The
underlying macroeconomic assumptions and commodities price forecasts are based on the forward curves and price
models available at January 31, 2007.

The following projections were not prepared with a view toward complying with the guidelines or policies
established by regulatory authorities in France or the United States of America, including without limitation, the
published guidelines established by the SEC or the American Institute of Certified Public Accountants regarding
financial projections. In the view of the management of Gaz de France and Suez, these projections were prepared on
a reasonable basis, reflect the best estimates and judgments and present to the best knowledge and belief of the
management of each company, the expected course of action of Gaz de France, Suez and Suez Environnement
Company, as of the date of their preparation. However, this information is not fact, and should not be relied upon as
being necessarily indicative of the level of future results.

These projections were prepared using IFRS accounting principles used by each of Gaz de France and Suez for their
respective consolidated accounts. None of Gaz de France, Suez or their respective affiliates assumes any
responsibility if future results differ from these projections. Neither the independent accounting firms of Gaz
de France and Suez, nor any other accounting firm have reviewed or examined these projections, nor have they
expressed any opinion or any form of assurance on the projections or on the ability of the combined Group to
achieve the results presented in these projections and they assume no responsibility for, and disclaim any
association with, the projections. It is possible that Gaz de France and Suez utilize different assumptions and
accounting conventions and therefore the projections of each company may not be directly comparable.

In addition, investors are cautioned that these stand-alone financial projections may also not be directly comparable
with publicly announced objectives relating to GDF SUEZ for several reasons, including:

e Suez’ and Gaz de France’s respective adjusted operating incomes are Non-GAAP indicators which are
defined and calculated differently from each other and differently from the definition of adjusted operating
income (EBITDA) which will be used for GDF SUEZ post-merger; and

e With respect to projected capital expenditures and related adjusted operating income, the stand-alone
projections of Gaz de France and Suez include both industrial capital expenditures (mainly for maintenance
and development) and financial capital expenditures related to projected acquisitions. The GDF SUEZ
capex objectives, in contrast, only include the industrial capital expenditures and do not take into account
financial capital expenditures related to acquisitions activity.

These projections constitute “forward-looking statements.” For a discussion regarding forward-looking statements
contained in this document see “Cautionary Statement Concerning Forward-Looking Statements.” Investors are
cautioned to consider that a wide range of factors may materially affect these projections and other forward-looking
statements, including those described elsewhere herein in “Cautionary Statement Concerning Forward-Looking
Statements” and “Risk Factors.” These financial projections are based on numerous assumptions made by the
management of Gaz de France and Suez with respect to business development, competition, economic, market and
financial conditions, all of which are difficult to predict and many of which depend on outside factors that are
beyond the control of Gaz de France and Suez.
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The material portions of the financial projections prepared by Gaz de France management are as follows:

Gaz de France Projections’
Year Ended December 31,

2008 2009 2010
(€ in billions)
ReVENUES. . . . 32.6 36.9 38.2
Adjusted Operating Income (1) . ... 6.3 6.8 7.2
Capital Expenditures (2) . ... 4.4 5.0 4.4

* On February 27, 2008, Gaz de France published 2008 financial objectives. See “Operating and Financial Review
and Prospects of Gaz de France — Outlook — Financial Objectives.” These 2008 financial objectives are in line
with the above 2008 stand-alone projections except that they include only organic growth, while the 2008 stand-
alone projections included both organic and external growth. To date, Gaz de France has not updated its medium-
term strategic plan for 2009 and 2010.

Gaz de France’s projections reflect the following principal assumptions:

Macroeconomic assumptions

Macroeconomic fundamentals (such as gross domestic product and interest rates) for the 2008 through 2010 period
are based on the assumptions published by Rexecode and Global Insight (European financial information agencies)
on December 2006. These assumptions include:

e growth in gross domestic product in the Euro zone countries of approximately 2% per year through 2010;
« stable inflation at a rate of 1.8% in the euro zone countries; and
» a US $/€ exchange rate decreasing from 1.3 to 1.25 over the period.
Concerning the regulating rules of the French infrastructures, the forecasts do not take into account any evolution in
regulated asset base (RAB) remuneration rates after 2007.
Commodity prices
The commaodity price assumptions for Europe rely on the forward curves of energy products as of June 11, 2007:

» With respect to Brent oil prices, forward curves are used from June 2007 on, for 24 months, and then the
prices converge linearly to the long term level;

» With respect to electricity prices, forward prices are used for the years 2008 to 2009. For 2010, assumptions
rely on a dynamic model that simulates the bid-demand balance on the European interconnected market,
taking into account a forecast of the European generation capacity (unit by unit) and the grid evolving
configuration;

The key factors that influence the price of electricity are considered as constant during the 2008-2010 period:
(i) a strong correlation to absolute and relative fossil fuel prices (oil, natural gas and coal); (ii) an increasing
European interconnection; (iii) a significant impact by the carbon trading scheme; and (iv) a medium-term under-
capacity in continental Europe requiring the lengthening of the life cycle of thermal facilities.

Capital expenditures

The development of Gaz de France underlying these financial projections assumes mainly organic growth: when
elaborated, about three quarters of the projects included in the forecasts were already agreed upon and the remaining
one quarter related to projects requiring approval. Current and future capital expenditures are initiated consistently
with the Group’s investment criteria with the same constant financial discipline and balanced management of
resource allocation.
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The capital expenditures focus on four main objectives:

« development of electricity production, by increasing the electricity generation capabilities, with a view to
reach 5000 MW;

 preservation of a reserves replacement ratio relating to exploration and production activities exceeding
100%.

¢ maintenance and development of the regulated assets in France with an increase of the RAB at a 2.3%
compound annual growth rate; and

« the ongoing development of gas storage capacity, both in France and Europe.

(1) Gaz de France’s adjusted operating income is a Non-GAAP measure of operating performance that corresponds
to the term “Excédent brut opérationnel” which appears in the notes to Gaz de France’s consolidated financial
statements in its filings with the French market authority, Euronext Paris and which Gaz de France has historically
used to communicate its results to investors. Gaz de France defines adjusted operating income as operating income
before amortization, depreciation, and provisions (with the exception of the utilization of the provision for
replacement cost, which is included in adjusted operating income) and before employee share-based payments.
Adjusted operating income includes the actual replacement costs and the utilization of the provision for such costs.
For more information, see “Operating and Financial Review and Prospects of Gaz de France — Results of
Operations — Non GAAP measure adjusted operating income.”

For the financial year ended December 31, 2007, the reconciliation of Gaz de France’s adjusted operating income to
operating income was as follows:

Comment December 31, 2007
in billions of euros
Operating iNCOME. . . . .. .o e 3.9
+ Amortization, depreciation and provisions (excluding utilization of the
provision for replacement cost) . . ......... .. (a) and (b) 1.8
+ Employee shared-based payments . ........... ... . . (© —

ol
~

Adjusted Operating Income. . . ... ...

(a) Based on Gaz de France’s stand-alone investment plan (without taking into account the effects of the
contemplated merger with Suez), the estimated annual amount of amortization, depreciation and provisions
(excluding utilization of the provision for replacement cost) is expected to approximate €2 billion, €2.2 billion
and €2.4 billion in 2008, 2009 and 2010, respectively.

(b) Itisexpected that the utilization of the provision for replacement costs remains rather stable from 2008 to 2010.

(c) In any event, employee shared-based payments at Gaz de France are not expected to be significant to the
reconciliation of Gaz de France’s projected Adjusted Operating Income to Operating Income either in 2008,
2009 or 2010.

This definition of Gaz de France’s adjusted operating income differs from the definition of GDF SUEZ’ adjusted
operating income provided in “Operating and Financial Review and Prospects of Gaz de France — Outlook.”

GDF SUEZ’ adjusted operating income is equal to Gaz de France’s adjusted operating income: (i) less the capital
gain/losses from tangible and intangible asset disposals, (ii) less capital gain/losses from disposals of affiliates,
(i) less the mark to market price of operating financial instruments, (iv) plus the provision for accruals on current
assets, and (v) less restructuring costs.

(2) Including financial capital expenditures.
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The material portions of the financial projections prepared by Suez management are as follows:

Suez Projections’

Year Ended December 31,

2008 2009 2010

(in billions of euros)
ReVeNUES . . .. 53.9 56.0 61.4
Adjusted Operating Income (3) ... ... .. o i 8.9 9.7 10.9
Capital Expenditures (4) .. ... 7.2 7.4 9.2

* On February 26, 2008, Suez issued guidance for 2008, which is in line with the above projections. These
objectives integrate updated macroeconomic assumptions and forward curves of energy prices accounted for in
the annual 2008 budget. See “Business of Suez — Outlook 2008.” To date, Suez has not updated its medium-term
strategic plan for 2009 and 2010.

Suez’ projections reflect the following principal assumptions:

Macroeconomic assumptions

Macroeconomic fundamentals (such as gross domestic product and interest rates) for the 2008-2010 period are
based on a set of assumptions issued by Rexecode (European financial information agency) and remain constant.
These assumptions include a steady growth of the gross domestic product both in Europe (1.9% per year), and the
United States (2.5% per year) and assume no inflationist trend. By convention, exchange rate assumptions have
been kept constant over the 2008-2010 period and were 1.25 for the U.S. dollar per euro and 2.63 for the Brazilian
real per euro.

Commodity prices

The commaodity price assumptions for Europe rely on the forward curves of energy prices as of January 31, 2007 for
the years 2008 through 2010.

Capital expenditures

Suez’ investment plan reflects the dynamic strategy for profitable growth and associated resource allocation
presented to the financial community on August 30, 2007. Supported by a more than €15 billion investment plan for
2007 through 2009 (significant acquisitions being excluded), the objective is to achieve a 75 GW installed capacity,
including 40 GW in Europe by 2012 and to materialize productivity improvements. Current and future capital
expenditures are initiated consistently with the Group’s investment criteria with the same constant financial
discipline and balanced management of the resource allocation.

(3) Suez’ adjusted operating income corresponds to the term “gross operating income” which is also used by Suez
as a measure of segment profit and which appears in Note 3.3.4 to Suez’ 2007 Annual Consolidated Financial
Statements. “Gross operating income” is defined as income from operating activities before mark-to-market on
commodity contracts other than trading instruments, impairment, restructurings costs and disposal of assets, net
before (i) depreciation, amortization and provisions (including provisions included in personnel costs), (ii) share-
based payments, (iii) net disbursements under concession contracts and including (iv) financial income excluding
interest and (v) share in net income of associates. Income from operating activities before mark-to-market on
commaodity contracts other than trading instruments, impairment, restructurings costs and disposals of assets, net is
a sub-total reflected in Suez’ consolidated income statement. We therefore, believe that the most directly
comparable financial measure calculated and presented in accordance with GAAP is our “income from operating
activities.”
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For the financial year ended December 31, 2007, the reconciliation between Suez’ adjusted operating income and
income from operating activities was as follows:

December 31,
Comment 2007
In billions of euros

Income from operating activities. . .. ....... ... . . i 54
— Mark-to-market on commaodity contracts other than trading instruments . . . .. (@ 0.1
— Impairment of property, plant and equipment, intangible assets and financial

BSSBES L (a) (0.1)
— REStrUCtUriNGg COSES . . . o oot €)) (0.04)
— Disposals of assets, Net . . ... .. (@ 0.3

Subtotal: Income from operating activities before mark-to-market on commodity
contracts other than trading instruments, impairment, restructuring costs and

disposalsof @ssets, Net. . . ... .. €)) 51
— Depreciation, amortization and provisions (including provisions included in

Personnel CoStS). . . ..o v (b) (1.8)
+ Financial income excluding interest . ........... ... . ... ... . ... (© 0.2
+ Share in net income of associates. . . ......... ... (©) 0.5
— Share-based payments (IFRS 2). . . ... ... . . (© 0.1)
— Net disbursements under concession contracts . ....................... (© _(0.2)
Adjusted operating iNnComMe . . . . ...ttt e 7.9

In relation to the projected adjusted operating income included in this section we note that:

(a) Income from operating activities before mark-to-market on commodity contracts other than trading instru-
ments, impairment, restructuring costs and disposals of assets, net is a sub-total which helps management to better
understand the group’s performance and which can be used as part of an approach to forecast recurring performance
because it excludes elements which are inherently difficult to predict due to their unusual, irregular or non-recurring
nature. For Suez, such elements relate to mark-to-market on commodity contracts other than trading instruments,
asset impairments and disposals, and restructuring costs. Over the past years, these elements have varied
significantly in amount, therefore, most impacts are excluded for purposes of developing our financial projections.

(b) the depreciation, amortization and provisions amount would approximate €2.1 billion, €2.5 billion and
€2.8 billion in 2008, 2009 and 2010, respectively, based on Suez’ investment plan for 2008 through 2010,

(c) financial income excluding interest, share in net income of associates, share-based payments and net
disbursements under concession contracts would remain relatively stable, in comparison to the 2007 amounts,
during the 2008 through 2010 period, excluding non-recurrent elements within the 2007 share in net income of
associates for a positive amount of approximately €0.1 billion.

This definition of Suez’ adjusted operating income differs from the definition of GDF SUEZ’ adjusted operating
income provided in “Operating and Financial Review and Prospects of Gaz de France — Outlook.”

GDF SUEZ’ adjusted operating income is equal to Suez’ adjusted operating income: (i) less the share in net income
of associates, (ii) less the financial income excluding interest, and (iii) plus the pensions and other similar provision
reversals/accruals.

(4) Including financial capital expenditures.

I nvestorsare strongly cautioned not to place unduereliance on theforegoing projections. None of Gazde France
or Suez has made or makes any representation to any person regarding the ultimate performance of Gaz de
France or Suez relating to these projections. Neither Gaz de France nor Suez intends to update or otherwise
revise this information to reflect circumstances existing after the date when such projections were made or to
reflect the occurrence of future eventsin the event that any or all of the assumptionsunderlying the estimatesare
or are shown to bein error. Actual results may be materially higher or lower.
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CONSEQUENCES OF THE MERGER ON GAz DE FRANCE, SUEZ AND THEIR SHAREHOLDERS

As a result of the merger of Suez with and into Gaz de France, Suez’ shareholders will receive 1,207,660,692 new
Gaz de France shares with a par value of €1.00 euro each, or approximately 55% of the share capital of Gaz de
France, representing a capital increase in the amount of €1,207,660,692.

These 1,207,660,692 new Gaz de France shares will be attributed pro rata to the holders of the 1,265,168,344 shares
forming Suez’ share capital. However, the 35,724,397 Suez shares held in treasury by Suez and the 8,049,212 Suez
shares held by Gaz de France will not be exchanged in connection with the merger.

Gaz de France’s capital will thus increase from €983,871,988 to €2,191,532,680.

The new Gaz de France shares issued in consideration of the merger will be credited to the accounts of Suez
shareholders as soon as possible following the completion of the merger.

The GDF SUEZ shares will be traded under the mnemonic symbol GSZ and under ISIN code: FR0010208488.

DELIsSTING OF SUEzZ ADSs FrRoM THE NEw YORK Stock EXCHANGE AND DEREGISTRATION OF SUEZ

On August 29, 2007, the board of directors of Suez announced its intention to voluntarily withdraw its American
Depositary Receipts (“ADRs”) from the New York Stock Exchange, and to request deregistration with the
Securities and Exchange Commission.

On September 10, 2007, Suez filed a notification of removal from listing and/or registration under Section 12(b) of
the Exchange Act on Form 25 with the Securities and Exchange Commission and the delisting became effective on
September 20, 2007. Suez ADRs began to trade over-the-counter on September 20, 2007 and Suez has maintained
its sponsored Level 1 ADR program since then. On September 21, 2007, Suez filed a certification of termination of
registration of its securities under Section 12(g) of the Exchange Act or termination of the duty to file reports under
Section 13(a) or Section 15(d) of the Exchange Act, or both, on Form 15F with the Securities and Exchange
Commission. The deregistration became effective ninety days after the filing of the Form 15F, on December 20,
2007.

TREATMENT OF SUEzZ Stock OpTIONS/FREE SHARE GRANTS

The merger agreement provides that options to subscribe for Suez shares shall become options to subscribe for Gaz
de France shares. Pursuant to the merger agreement, the number of shares subject to option and their exercise price
will be adjusted to take into account the distribution by Suez to its shareholders of 65% of the shares of Suez
Environnement Company, if approved by the meeting of Suez’ shareholders called to approve the merger and the
spin-off of Suez Environnement Company.

In accordance with the French Commercial Code, as a result of the merger, Gaz de France shall be automatically
substituted for Suez with respect to its obligations towards the beneficiaries of Suez free share grant awards.
Pursuant to the merger agreement, the number of free shares that have been granted by Suez and have not yet vested
at the merger completion date will be adjusted to take into account the distribution by Suez to its shareholders of
65% of the shares of Suez Environnement Company, if approved by the meeting of Suez’ shareholders called to
approve the merger and the spin-off of Suez Environnement Company.

For more information on the treatment of Suez stock options and free share grants, see “Summary of the Merger
Agreement — Treatment of Suez Options/Free Share Grants.”

On May 7, 2008, Suez announced that it would suspend the ability of holders of Suez stock options to exercise such
options for shares of Suez as of May 22, 2008 (after market closing) and until August 22, 2008 (inclusive) for all
Suez stock option plans. Accordingly, if you hold Suez stock options, you will not be able to exercise them after
May 22, 2008 through August 22, 2008. Suez may subsequently decide to reduce the length of the suspension
period, provided, however, that in such a case, the suspension period may not end prior to the merger completion
date or the date on which the merger agreement terminates, as the case may be.
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CoMPARATIVE RIGHTS OF SHAREHOLDERS OF GAZ DE FRANCE AND SUEZ

Upon the consummation of the merger, you will receive Gaz de France ordinary shares in exchange for your Suez
ordinary shares. There are certain differences between the rights of a holder of ordinary shares of Suez and Gaz de
France. The by-laws (statuts) of Suez provide for double voting rights for each share that has been registered for
more than two years in the name of the same shareholder. The by-laws (statuts) of Gaz de France do not provide for
double voting rights and this provision will not be proposed to the extraordinary general shareholders’ meeting that
will amend Gaz de France’s by-laws (statuts) in connection with the merger. Consequently, shareholders of Suez
with double voting rights who receive shares of Gaz de France in connection with the merger will not retain their
double voting rights after the merger.

For a discussion of certain other differences between the rights of Gaz de France and Suez shareholders, see
“Comparison of Rights of Shareholders of the Combined Company and Suez Shareholders” and “Description of the
Share Capital of Gaz de France.”

CoRPORATE GOVERNANCE AND ORGANIZATION ARRANGEMENTS FOLLOWING THE M ERGER

Gaz de France and Suez agreed on the principles of the organization, operation and governance of the combined
company in a protocol (Protocole d’ Accord) dated June 5, 2008. This protocol was approved by the board of
directors of each of Suez and Gaz de France on June 4, 2008. See Exhibit 99.12 included in the Registration
Statement of which this prospectus is a part, for an English convenience translation of this agreement.

New Corporate Name

Following the merger, the combined company will adopt the name “GDF SUEZ” and accordingly, Gaz de France
will propose the modification of such name at the ordinary and extraordinary general shareholders’ meeting to be
held on July 16, 2008.

Executive Positions

The combined company will be run jointly by Mr. Gérard Mestrallet, Suez’ current Chairman of the board and Chief
Executive Officer, and Mr. Jean-Francois Cirelli, Gaz de France’s current Chairman of the board and Chief
Executive Officer. Upon completion of the merger:

* Mr. Mestrallet will be appointed as the Chairman of the board and Chief Executive Officer (Président
Directeur Géneral).

o Mr. Cirelli will be appointed as Vice-Chairman of the board of directors and President (vice-Président du
conseil d adminstration et seul Directeur Général Délégué). Mr. Cirelli will have the same powers as the
Chief Executive Officer to represent the combined company vis-a-vis third parties.

The initial internal rules and regulations of the board of directors of the combined company (whose principal terms
are set out in the protocol (Protocole d’ Accord) dated June 5, 2008, and were approved by the boards of each of Gaz
de France and Suez on June 4, 2008) set forth the limitations on the powers of the Chairman of the board of directors
and Chief Executive Officer which are the same as those applicable to the Vice-Chairman and President. The board
of directors of the combined company will determine the respective powers of the offices of Chairman of the board
of directors and Chief Executive Officer, on the one hand, and Vice-Chairman of the board of directors and
President, on the other hand.

Important decisions relating to the combined company (such as the nomination of management, financial and
investment policy, mergers, acquisitions and divestments) will require the agreement of each of Messrs. Mestrallet
and Cirelli. Decisions related to the nomination of management will be implemented by written directions signed by
both executives.

Four executive Vice-Presidents (Directeurs Généraux adjoints) will assist Messrs. Mestrallet and Cirelli and,
together with them, will form the management committee (comité de direction) that will lead the combined
company. The four executive Vice-Presidents are Yves Colliou, Jean-Marie Dauger, Jean-Pierre Hansen and Gérard
Lamarche.
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The executive committee (comité exécutif) will consist of 19 members. In addition to the parties named above, the
remaining members of the executive committee are Dirk Beeuwsaert, Valérie Bernis, Stéphane Brimont, Alain
Chaigneau, Jean-Louis Chaussade, Pierre Clavel, Henri Ducré, Yves de Gaulle, Emmanuel Hedde, Philippe Jeunet,
Philippe Saimpert, Jérdme Tolot and Emmanuel Van Innis.

Biographical information on the members of the executive committee

Gérard Mestrallet, 59, a graduate of the prestigious French engineering school, the Ecole Polytechnique, the
Ingtitut d’ Etudes Politiques and the Ecole Nationale d’ Administration, joined Compagnie de SUEZ (holding) in
1984 as Vice-President, Special Projects. In 1986, he was appointed Executive Vice-President, Industry and then in
February 1991, Executive Director and Chairman of the Management Committee of Société Générale de Belgique
(holding company). In 1995, he became Chairman and Chief Executive Officer of Compagnie de SUEZ and in June
1997, Chairman of the SUEZ Lyonnaise des Eaux Executive Board. On May 4, 2001, Gérard Mestrallet was
appointed Chairman and Chief Executive Officer of SUEZ (holding company). He is also Chairman of the
Association Paris Europlace and a member of the Board of the Institut Frangais des Administrateurs (French
institute of corporate directors).

Jean-Francois Cirelli, 49, has a degree from the Institut d’ Etudes Politiques of Paris and the Ecole Nationale
d’ Administration in addition to a law degree. From 1985 to 1995, he worked at the Treasury Department of the
Ministry of Economy Finances and Industry before becoming technical adviser to the President of the French
Republic from 1995 to 1997, and then economic adviser from 1997 to 2002. In 2002, he was appointed assistant
director in the office of the Prime Minister, Jean-Pierre Raffarin, and was responsible for economic, industrial and
employee matters. He has been the Chairman and Chief Executive Officer of Gaz de France since September 2004.

Yves Colliou, 62, is an engineer who graduated from the Ecole Catholique des Arts et Métiers. In 1974, he joined
EDF GDF Services (now EGD) in the Mulhouse center. In 1978, he joined the commercial department and then the
supply branch of Gaz de France. Since 1985, he has held various positions, in particular in the area of human
resources, and operational duties at EDF GDF Services. In 1996, he was appointed head of the department of the
President and the general management of EDF before becoming, in 1998, head of EDF GDF Services. In January
2002, Yves Colliou joined the general management of Gaz de France, as a director, before he was appointed general
management’s Deputy Vice President in June 2002. He was Chief Operating Officer of Gaz de France’s
Infrastructures division, Support Activities and Human Resources from December 2004 to July 1, 2007, and then
Chief Operating Officer of our Infrastructures division following the reorganization decision as of July 1, 2007.

Jean-Marie Dauger, 55, has a degree from the Ecole des Hautes Etudes Commerciales— HEC. After starting his
career at Péchiney, banque Trad (Lebanon) and in the financial department of EDF, Jean-Marie Dauger joined the
Group in 1978. First, he held various positions in the production and in transmission divisions and in services related
to movement of gas. In 1985, he joined the gas supply division, which he managed from 1991 to 1995. In 1995, he
became vice-president of the strategy and management division. In 2000, Jean-Marie Dauger was appointed senior
management’s Deputy Vice President. In December 2004 he was appointed Chief Operating Officer for the Supply,
Production and Trading of Energy, as well International activities, and as of July 1, 2007, Chief Operating Officer of
our Global Gas & LNG Division.

Jean-Pierre Hansen, 60, is a graduate in electrical engineering, in economic science and holds a doctorate in
engineering. Former Chairman of the Board of Directors of Electrabel, was appointed Chief Executive Officer of
Electrabel as of January 1, 2005, a function that he previously exercised from 1992 to March 1999. He is also Vice-
Chairman of Electrabel and Chairman of its Strategic and General Management Committees. Since 1999, he held
the positions of Chief Executive Officer of Tractebel as well as Director and Member of the Executive Committee of
Société Générale de Belgique; he served in those capacities until the two companies merged on October 31, 2003,
whereupon he became Chief Executive Officer of the new entity SUEZ-TRACTEBEL. He was appointed Chief
Operating Officer of SUEZ in January 2003 and Officer in charge of SUEZ Energy Europe. He is Executive Vice-
Chairman of the SUEZ Executive Committee.

Gérard Lamarche, 46, who holds a degree in Economic Science, served as senior accountant and then consultant
with Deloitte Haskins & Sells in the mid-eighties. He joined Société Générale de Belgique in 1988 as controller and
in 1992 became a member of the Corporate Strategy Group. In 1995, he joined Compagnie de Suez and in 1997,

71


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 088000000 ***%%PCMSG|71     |00016|Yes|No|06/16/2008 09:34|0|0|Page is valid, no graphics -- Color: D|


Mr. Lamarche served first as chief of staff for the Chairman and Chief Executive Officer and eventually assumed the
duties of Senior Vice-President and Controller of SUEZ Lyonnaise des Eaux. He accepted an assignment in the
United States as Executive Vice-President and Director for Ondeo Nalco, then a Group subsidiary, returning to
Group headquarters in 2003 to become Chief Financial Officer. He presently serves as Senior Executive Vice-
President, Finance of SUEZ (Chief Financial Officer).

Dirk Beeuwsaert, 60, has spent his career until 2000 within the Electrabel group, after joining Intercom in 1971. In
May 2000, he became a member of the former General Management Committee of Tractebel in charge of
Electricity and Gas International and Chief Executive Officer of Tractebel Electricity and Gas International. In
January 2003, he was appointed Executive Vice-President of SUEZ, in charge of Suez Energy International.

Valérie Bernis, 49, was Special Press Advisor in the French Ministry of Economics, Finances and Privatization
from 1986 until 1988. In 1988 she took up the position of Senior Vice-President Communications at Cerus. From
1993 until 1995 she was in charge of communications and press for the Prime Minister. In December 1995 she was
appointed Senior Vice-President of Communications of Compagnie de Suez. In June 1997 she became Senior Vice-
President Communication and Special Advisor to the President of the Executive Board of SUEZ Lyonnaise des
Eaux. Since May 2001 she is Executive Vice-President in charge of Communications and Sustainable Development
of SUEZ and was Chairman and CEO of Paris Premiere Television Channel (1999-2004).

StéphaneBrimont, 39, has a degree from the Ecol e Polytechnique and the Ecole National e des Ponts et Chaussées.
After first working at Crédit Lyonnais in New York, he joined the administration of the Vaucluse regional equipment
department as regional head of urbanism and construction. In 1997, he joined the budget management for the
Ministry of Economy, Finances and Industry where he held various positions, in particular: head of “research, postal
services and telecommunications,” and head of “transportation.” In May 2002, he joined the office of the Prime
Minister, Jean-Pierre Raffarin, where he was adviser for budgetary matters. He joined the Group in September 2004
and was appointed Senior Vice President of Strategy in December 2004. In 2007, he was appointed Chief Financial
Officer of the Group.

Alain Chaigneau, 56, holds a Master degree in Economic Science and is a graduate of the Institut d' Administration
des Entreprises de Paris. Mr. Chaigneau began his career at the Banque de France, before moving to the Treasury
Department as Deputy General Secretary of the International Committee for Industrial Restructuring (CIRI). He
joined Suez in 1984 and was appointed Director of Planning and Strategy in 1990. In 1995, Mr. Chaigneau became
Financial Director and a Member of the Management Committee of Société Générale de Belgique and was
appointed Deputy General Manager — Finance and Administration of Lyonnaise des Eaux in 1999. In 2002,
Mr. Chaigneau became Deputy General Manager — Finance and Administration of Suez Environment and in 2005,
he was appointed Deputy General Manager of Suez Environment for North and South America. Since January 1,
2007, Mr. Chaigneau has been Deputy General Manager of Suez, and a Member of the Executive Committee in
charge of Strategy and Development.

Jean-L ouis Chaussade, 56, joined Degrémont in 1978. In 1989, he became Chief Executive Officer of Degrémont
Spain, and in 1992, he was appointed Special Adviser of Dumez Copisa (Spain). In 1997, he was appointed Group
Delegate for the Southern Cone of South America and became Chief Operating Officer of Lyonnaise des Eaux
America Latina in May 2000. Chairman of Degrémont since March 2002, he was appointed Executive Vice-
President of SUEZ in charge of SUEZ Environment in March 2004.

PierreClavel, 51, has a degree from the Ecole Polytechnique and the Ecole des Mines of Paris. He started his career
in engineering, gas plant and thermal production project management abroad within the Gaz de France and EDF
groups. In 1997, he was appointed Vice President of Gaz de France’s transmission division. In 1999, he joined EDF
GDF Services as Vice President of a group of centers in the Centre Auvergne and Limousin region. In 2002, he was
appointed Vice President of the Group’s natural gas supplies, then, in 2003, Vice President (Designate) of the
Purchase and Sale of Energy division of Gaz de France in charge of the Group’s natural gas supplies. He was
appointed Senior Vice President of the International division in December 2004.

Yvesde Gaulle, 56, holds a degree in economic science, graduate of the Institut d’ Etudes Politiquesand alumnus of
the Ecole Nationale d’ Administration. He joined SUEZ in April 2004 in the role of Joint General Secretary, and
became General Secretary on July 1, 2004. Since November 1, 2005, he has been a member of the Executive
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Committee. Mr. de Gaulle began his career at the Ministry of Finances (1977), notably at the Management of the
Treasury where he was chief of the office of monetary policy and credit. He was then technical advisor (1986) to the
Minister in charge of privatization and the General Secretary of the Privatization Commission (1986-1989). In 1989
he became a Partner of the law firm KPMG/Fidal, then a Partner of the law firm Jeantet (1991-1992). He joined the
AGF/Allianz Group in 1992, and was Chief Executive Officer of a subsidiary of the Group in Spain (1993-1996),
Joint Chief Executive Officer in charge of the international department and member of the Executive Committee
(1997-1998) and Chief Executive Officer of the EULER Group (1999-2001).

Emmanuel Hedde, 60, has an engineering degree from the Institut Supérieur d Electronique de Paris and the
Institut de Controéle de Gestion. He began his career as an engineer in the information industry for the engineering
company SOFRESID. In 1973, he became a vice president of a mechanics and surface treatment factory at Société
Nouvelle de Métallisation, then he joined Crédit d’ Equipement des Petites et Moyennes Entreprises (“CEPME”) in
1980 and became deputy vice president of the Agence Centrale in 1990. He joined Gaz de France in 1993 as Deputy
Vice President of services for subsidiaries and equity interests in the financial and legal services department. He
then became director of this service before being appointed deputy director of the financial division in 2000. He was
then appointed Vice President of large projects and then, in December 2004, Vice President of the Equity
Acquisitions division. He was also manager of the Development of Shareholding. As of July 1, 2007, he was
appointed Company Secretary and Secretary to the board of directors.

Philippe Jeunet, 53, served as Chief Financial Officer of Gaz de France from May 2000 to April 2007. Philippe
Jeunet graduated from the Paris Institute of Political Science and holds a Master’s degree in law. Before joining
Gaz de France, Philippe Jeunet pursued the greater part of his career in the CEPME Group where he held different
positions of authority in the area of corporate finance for companies specializing in the manufacturing and tourist
industries. He managed two venture capital companies: Avenir Tourisme and Promotour Investissement. From 1984
to 1986, he was rapporteur on the French government’s Interdepartmental Committee for Industrial Restructuring
and in the French Treasury Department’s Industrial Financing Office. Philippe Jeunet joined Gaz de France in 1991
as Assistant Manager of the Financial & Legal Affairs Division responsible for Subsidiaries & Equity Interests. He
then held different positions of responsibility in the Group as Manager of Supplies and Gas Projects (1995-1998)
and as Director of International Development until 2000.

Philippe Saimpert, 54, graduated from Ecole des Hautes Etudes Commerciales — HEC and since 1978 has held
various positions within EDF GDF Services and the joint Personnel and Labor Relations division for Gaz de France
and EDF. In 2002, he was appointed Vice President of the Group’s Human Resources. In April 2004, he became
Chief Operating Officer of EGD. In December 2004 he became Senior Vice President of Human Resources for the
Group.

Jérdme Tolat, 55, joined the SUEZ Lyonnaise des Eaux Group which later became SUEZ in 1982. In 2000, he was
appointed Director and Senior Executive Vice-President for the central functions of the Vinci group. In February
2002, he was named Chairman and Chief Executive Officer of Sita, and became Executive Vice-President of SUEZ.
He was also appointed Chief Executive Officer of Fabricom in September 2003. Since January 2004, he has been
Executive Vice-President of the SUEZ Energy Services.

Emmanuel van Innis, 60, Doctor of Law, had several key functions in his career, starting at Intercom in 1971 and
then with Electrabel when the former merged to form Electrabel in 1990. He became a member of Tractebel’s
General Management Committee in 1996, where he was General Manager Corporate Administration, Finance and
Controlling. He became a Director of Tractebel in 1997 and of Société Générale de Belgique in 2001 and served in
those capacities until those companies merged on 31 October 2003, whereupon he became Director of the new
entity, SUEZ-TRACTEBEL. In March 2003, he was appointed Executive Vice-President of SUEZ, in charge of
Group Human Resources and member of the Executive Committee.

Board of Directors of the Combined Company Following the Merger

The board of directors of the combined company shall initially be composed of 24 members, including at least seven
members who qualify as independent directors (substantially consistent with best market practices, including the
MEDEF/AFEP report on corporate governance for French listed companies, which is described in “— Operation of
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the Board of Directors of the Combined Company — Independence Criteria of the Board of Directors”). The
nominees to the combined company’s board of directors will be comprised of:

e Ten members (including at least five independent candidates) proposed by Suez;

» Ten members (including at least two independent candidates) including members proposed by Gaz de
France and seven representatives of the French State nominated in accordance with the applicable
regulations; and

» Within six months of the merger, elections will be held by the employees of the combined company in order
to designate three additional board members to represent the employees and one member to represent the
employees who are shareholders of the combined Group (the directors representing the employee share-
holders will be elected by the employee shareholders of the combined company and certain French affiliated
companies in accordance with French law). Gaz de France and Suez have indicated that they would like there
to be balanced representation of the employees of each of their groups. Following the merger and prior to the
election of these employee representatives, the board of directors of the combined company will not have
any employee representatives, since the term of those representatives appointed under the French law of
July 26, 1983 will expire in connection with the privatization of Gaz de France.

At the conclusion of the general meeting held in 2010 called to approve the 2009 annual financial statements, the
board will be composed of 22 members.

With the exception of the directors representing the employees and the employee shareholders, the terms of the
initial directors of the combined company shall be limited as follows:

 Two years (until the shareholders’ meeting held in 2010 to approve the 2009 annual accounts): one director
from Suez and one director representing the French State (whose mandates will not be renewed, thus
decreasing the number of directors to 22, that is, excluding the directors representing the employees and the
employee shareholders, nine directors from Suez, nine directors from Gaz de France (including six French
State representatives nominated in accordance with applicable regulations)).

e Three years (until the shareholders’ meeting held in 2011 to approve the 2010 annual accounts): four
directors of Suez and one director of Gaz de France.

e Four years (until the shareholders’ meeting in 2012 to approve the 2011 annual accounts): the remaining
directors, including Messrs. Mestrallet and Cirelli.

The directors representing the employees and the employee shareholders will be elected for a four-year term.

At the date hereof, the directors of the combined company who will represent the French State have not yet been
identified. The directors representing the French State will be nominated prior to the general shareholders’ meeting
of Gaz de France. As noted above, within six months of the completion of the merger, the employees of the
combined company will hold elections to designate the directors who will represent the employees and the
employee shareholders of the combined company.
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The following persons will be nominated for election by Gaz de France’s shareholders as directors of the combined
company at the ordinary and extraordinary meeting of Gaz de France’s shareholders that will be held on July 16,
2008:

Name of Director Term

Gérard Mestrallet . .. ..................... Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Jean-Frangois Cirelli ..................... Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Jean-Louis Beffa . ............. ... ... . ... Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Paul Desmarais, Jr. . ........... ... ... . ... Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Jacques Lagarde. . ............ ... ... ... .. Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Anne Lauvergeon. . ............ ... Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Lord Simon of Highbury . ................. Four years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2011 annual accounts

Edmond Alphandéry. . .................... Three years, at the conclusion of the
shareholders’ meeting which will approve the
December 31, 2010 annual accounts

Aldo Cardoso. . . ... Three years, at the conclusion of the
shareholders’ meeting which will approve the
December 31, 2010 annual accounts

René Carron ............. ... v, Three years, at the conclusion of the
shareholders’ meeting which will approve the
December 31, 2010 annual accounts

Albert Frére. . ... ... Three years, at the conclusion of the
shareholders’ meeting which will approve the
December 31, 2010 annual accounts

Thierry de Rudder . ...................... Three years, at the conclusion of the
shareholders’ meeting which will approve the
December 31, 2010 annual accounts

Etienne Davignon. . ...................... Two years, at the conclusion of the shareholders’
meeting which will approve the
December 31, 2009 annual accounts

Directors will be compensated from a lump sum determined by the general meeting, which will be shared between
the members of the board upon proposal of the Chairman.

To the knowledge of Gaz de France and Suez, none of the members of the board of directors of the combined
company are related to each other.

To the knowledge of Gaz de France and of Suez, none of the members of the board of directors were sentenced for
fraud in the last five years. None of the board members have been party to bankruptcy, seizure, or liquidation
proceedings in the last five years and they have not been the object of an official public sanction or incrimination
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pronounced by a statutory or regulatory authority (including a professional organization). None of the members of
the board have been forbidden by a court to act as a board member, as an executive, or to intervene in the
management of the business of an issuer, in the past five years.

Finally, it is expected that Messrs. Philippe Lemoine and Richard Goblet d’ Alviella will be nominated as observers
(censeurs).

Biographical information on the Directors of the Combined Company Following the Merger

Gérard Mestrallet, 59, is a French citizen. A graduate of the prestigious French engineering school, Ecole
Polytechnique, and the Ecole Nationale d’ Administration (ENA), Gérard Mestrallet joined Compagnie de SUEZ in
1984 as Vice-President, Special Projects. In 1986, he was appointed Executive Vice-President, Industry and then in
February 1991, Executive Director and Chairman of the Management Committee of Société Générale de Belgique.
In 1995, he became Chairman and Chief Executive Officer of Compagnie de SUEZ and in June 1997, Chairman of
the SUEZ Lyonnaise des Eaux Executive Board. On May 4, 2001, Gérard Mestrallet was appointed Chairman and
Chief Executive Officer of SUEZ. He is also Chairman of the Association Paris Europlace and a member of the
Board of the Institut Frangais des Administrateurs (French institute of corporate directors). Certain other direc-
torships and positions: Chairman of the Board of Directors of SUEZ Energy Services, SUEZ Environment,
Electrabel (energy), Houlival (finance), SUEZ-TRACTEBEL (Belgium), Chairman of Hisusa (investment com-
pany) (Spain), Vice-Chairman of Aguas de Barcelona (water) (Spain), Director of Saint-Gobain (construction)
(France), Pargesa Holding S.A. (Switzerland), Member of the Supervisory Board of Axa (financial protection),
Chairman of Hisusa (Spain), Chairman of the Board of Directors of Houlival.

Jean-Francois Cirélli, 49, has a degree from the Institut d’ Etudes Politiques of Paris and the Ecole Nationale
d’ Administration in addition to a law degree. From 1985 to 1995, he worked at the Treasury Department of the
Ministry of Economy Finances and Industry before becoming technical adviser to the President of the French
Republic from 1995 to 1997, and then economic adviser from 1997 to 2002. In 2002, he was appointed assistant
director in the office of the Prime Minister, Jean-Pierre Raffarin, and was responsible for economic, industrial and
employee matters. He has been the Chairman and Chief Executive Officer of Gaz de France since September 2004.

Jean-L ouis Beffa, 66, has a degree from the Ecole Polytechnique, is a Corps of Mines engineer and also has a
degree from the Institut d’ Etudes Politiques de Paris. He joined Compagnie de Saint-Gobain in 1974 as planning
director and became managing director in 1982. He was Chairman and Chief Executive Officer of the Saint-Gobain
group from 1986 to June 2007. He has been the Chairman of the board of directors Saint Gobain since June 2007. He
is currently also President of Claude Bernard Participations, Vice Chairman of the board of directors of BNP
Paribas, a member of the statutory Supervisory Board of Le Monde and Partenaires Associés, a director of the
Bruxelles Lambert group, a member of the Supervisory Board of Le Monde and a member of the Supervisory Board
of the publishing company of Le Monde.

Paul Desmarais, Jr., 53, is a Canadian citizen. Paul Desmarais Jr. studied at McGill University in Montreal and
then at INSEAD in Fontainebleau, France. He has a Master in Business Administration. In 1984, he was appointed
Vice-Chairman of Power Financial Corporation, a company he helped set up, becoming Chairman of the Board in
1990 and Chairman of the Executive Committee in May 2005. He was appointed Chairman of the Board and Co-
Chief Executive Officer of Power Corporation of Canada in 1996. Certain other directorships and positions:
Chairman of the Board of Directors and Co-Chief Executive Officer of Power Corporation of Canada (insurance),
Chairman of the Executive Committee of Power Financial Corporation (Canada),Vice-Chairman of the Board of
Directors and Executive Director of Pargesa Holding S.A. (investment company) (Switzerland), Vice-Chairman of
the Board and member of the Strategy Committee of Imérys (building and construction) (France), Director and
member of the Management Committee of Great-West Lifeco Inc. and its main subsidiaries, and of IGM Financial
Inc. (insurance) (Canada) and its main subsidiaries, Director and member of the Permanent Committee of Groupe
Bruxelles Lambert (holding company) (Belgium), Director of Lafarge and Total S.A. (oil) (France), Member of the
International Board, Board of Directors and Audit Committee of INSEAD (Institut Européen d’ Administration des
Affaires), Chairman of the International Advisory Board of HEC business school (Canada), Chairman of the
Advisory Committee of Sagard Private Equity Partners (France), Member of the International Advisory Board of
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Merrill Lynch, Director of Lafarge, Member of the International Advisory, Board of Merrill Lynch. He is a member
of the Compensation Committee.

Jacques Lagarde, 70, holds dual French-US nationality. Jacques Lagarde is a graduate of the prestigious French
business school HEC and of Harvard Business School. He has been Director of the Lyon Business School, Chief
Executive Officer of Gillette France, President of Oral-B Laboratories (dental laboratories) (USA), Chairman of the
Executive Board of Braun AG (electrical goods) (Germany), Chairman of the Supervisory Board of Braun AG and
Executive Vice-President of The Gillette Company (cosmetics and toiletries) (USA). Certain other directorships
and positions: None. He is the Chairman of the Audit Committee.

Anne L auvergeon, 48, is a French citizen. A graduate of the prestigious French engineering school, the Ecole des
Mines, Anne Lauvergeon is a qualified lecturer (agrégée) in physics. After holding various positions in the industry,
in 1990, she was appointed Deputy General Secretary as well as Aide to the French President for the organization of
international summits (G7). In 1995 she was appointed Managing Partner of Lazard Freres et Cie. From 1997 to
1999, she was Executive Vice-Chair and member of the Executive Committee of Alcatel in charge of industrial
holdings. Anne Lauvergeon has been Chair of the Areva group Executive Board since July 2001 and Chair and
Chief Executive Officer of the Areva NC (previously Cogema) group since June 1999. Certain other directorships
and positions: Chair of the Areva Group Executive Board (energy), Chair of the Board of Directors of Areva NC
(previously Cogema) (energy), Chair of Areva Enterprises Inc. (energy) (United States), Vice-Chair of the
Supervisory Board of Safran S.A. (electronics military), Director of Areva T&D Holding S.A. (energy), Total
(oil), Vodafone Group Plc (telecommunications) (United Kingdom). She is a member of the Ethics, Environment
and Sustainable Development Committee and a member of the Compensation Committee.

Lord Simon of Highbury, 68, is a British citizen. Lord Simon has an MA from Cambridge and an MBA from
INSEAD, Fontainebleau. In 1961 he joined British Petroleum, where he occupied a number of management
positions before being appointed Chairman in 1995. After exercising several ministerial positions from May 1997,
he became advisor to the British Prime Minister for the modernization of government. He was also appointed
advisor to President Prodi for the reform of the European Union. Lord Simon entered the House of Lords in 1997.
Certain other directorships and positions: Senior Advisor Morgan Stanley International (Europe), Director of
Unilever plc (food), Member of the International Advisory Board of Fitch (finance) (Belgium), Member of the
Advisory Board of Dana Gas International, Member of Cambridge University Council, and Trustee Hertie
Foundation (United Kingdom). He is Chairman of the Compensation Committee.

Edmond Alphandéry, 64, is a French citizen. Edmond Alphandéry is a graduate of the Paris Institute of Political
Studies (IEP) and a qualified lecturer (agrégé) in economics. He is Professor Emeritus at the University of Paris 11 as
well as Mayor of Longué-Jumelles and departmental councillor of Maine-et-Loire. He was the French Minister of
the Economy from March 1993 to May 1995. He chaired the Supervisory Board of CNP from 1988 to 1993 and was
Chairman of Electricité de France from 1995 to 1998. Since July 1998, he has once again served as Chairman of the
Supervisory Board of CNP Assurances. In addition, he has been a Director of Calyon since 2002 and a Director of
Icade since 2004. He has also been Chairman of the Centre National des Professions Financieres since June 2003
and a member of the European Advisory Board of Lehman Brothers since June 2007. Certain other directorships
and positions: Chairman of the Board of Directors of CNP Assurances (insurance), Chairman of CNP International
(insurance), Director of Calyon (bank), Icade (real estate) (France), Caixa Seguros (finance) (Brazil), CNP Fineco
Vita (insurance) (Italy), Chairman of the Centre National des Professions Financieres, Member of the European
Advisory Board of Lehman Brothers (finance), Chairman of the Board of Directors of CNP Assurances, Member of
the European Advisory Board of Lehman Brothers. He is a member of the Audit Committee.

Aldo Cardoso, 52, has a degree from the Ecole Supérieure de Commerce de Paris and has a Master degree in
commercial law and a degree in accounting. From 1979 to 2003, he held several positions successively at Arthur
Andersen: consultant, principal (1989), President of Arthur Andersen France (1994), member of the board of
directors of Andersen Worldwide (1998), President of the board of directors (not executive) of Andersen Worldwide
(2000) and Managing Director of Andersen Worldwide (2002-2003). Since 2003 he has been director of French and
foreign companies. He is currently a director of Orange, Rhodia, Accor, Imerys and Mobistar (Belgium), and is
currently also an observer of Axa Investment Managers and Bureau \eritas.
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René Carron, 53, is a French citizen. René Carron operates a farm in Yenne. He is a Knight of the French Legion of
Honor and the French National Order of Merit and a Commander of the French Order of Agricultural Merit. He has held
a variety of elected offices in the Savoie region of France. In 1981, René Carron joined the Crédit Agricole group. In
1992, he became Chairman of Caisse Régionale de la Savoie, which became Caisse Régionale des Savoies after its
merger with Caisse de Haute-Savoie in 1994. In 1995, he joined the committee of the Fédération Nationale du Crédit
Agricole, where he was Chairman from July 2000 to April 2003 and subsequently appointed Vice-Chairman. In
December 2002, he was appointed Chairman of the Board of Directors of Crédit Agricole S.A. Certain other
directorships and positions: Chairman of the Board of Directors of Crédit Agricole S.A. (bank), Chairman of Caisse
Régionale de Crédit Agricole des Savoies, Confédération Internationale du Crédit Agricole (“CICA”) (bank), Fondation
pour I’ Agriculture et la Ruralité dans le Monde (“FARM”) (France), Vice-Chairman of Confédération Nationale de la
Mutualité de la Coopération and Crédit Agricole (“CNMCCA”), Fédération Nationale du Crédit Agricole, Director of
Crédit Agricole Solidarité et Développement, Fondation du Crédit Agricole Pays de France, Sacam (commercial and
industrial company), Sacam Participations, Scicam (France), Member of the Supervisory Board of Lagardeére (media),
Member of the Management Committee of GIE GECAM, Permanent representative of Crédit Agricole S.A., Director of
Fondation de France, Director of Fiat S.p.A. (automoblies) (Italy). He is Chairman of the Nomination Committee and a
member of the Ethics, Environment and Sustainable Development Committee.

Albert Frére, 82, is a Belgian citizen. After having occupied a number of positions in the family company and
acquiring in-depth knowledge of the iron and steel industry in the Charleroi basin, Albert Frere founded the
company Pargesa Holding in 1981, in Geneva, in association with several other businessmen. In 1982, this company
acquired an interest in Groupe Bruxelles Lambert. Certain other directorships and positions: Honorary manager of
Banque Nationale de Belgique, Chairman of the Board of Directors and Executive Director of Groupe Bruxelles
Lambert (investments) (Belgium), Chairman of the Board of Directors of ERBE (medical technology), Frére-
Bourgeois, Financiére de la Sambre and Fingen S.A. (Belgium), Stichting Administratiekantoor Frere -Bourgeois
(the Netherlands), Vice-Chairman, Executive Director and member of the Management Committee of Pargesa
Holding S.A. (Switzerland), Chairman of the Supervisory Board of Métropole Télévision M6 (France), Honorary
Chairman of the Chamber of Commerce and Industry of Charleroi (Belgium), Director of LVMH (luxury brands),
Chéateau Cheval Blanc and Raspail Investissements (France), Grupo Banca Leonardo (Italy), Permanent repre-
sentative of Fréres Bourgeois and Manager of GBL Verwaltung SARL (energy) (Luxembourg), Permanent
representative of Beholding Belgium S.A. on the Board of Directors of Groupe Arnault, Member of the Inter-
national Committee of Assicurazioni Generali S.p.A. (Italy), Permanent representative of Fréres, Bourgeois and
Manager of GBL, Verwaltung S.A.RL (Luxembourg), Permanent representative of Beholding, Belgium S.A. on the
Board of Directors of Groupe Arnault.

Thierry de Rudder, 59, holds dual Belgian and French nationality. Thierry de Rudder has a degree in mathematics
from the University of Geneva and the Free University of Brussels and an MBA from the Wharton School of
Business in Philadelphia. He began his career in the United States, joining Citibank in 1975 and holding various
positions in New York and Europe. He joined Groupe Bruxelles Lambert in 1986 and is now Executive Director.
Certain other directorships and positions: Executive Director of Groupe Bruxelles Lambert (holding company)
(Belgium), Director of Imerys (building and construction), Lafarge (construction materials), Total (oil) (France),
Compagnie nationale a Portefeuille (private equity), and SUEZ-TRACTEBEL (energy) (Belgium), Director of
Lafarge (building materials).

Etienne Davignon, 75, is a Belgian citizen. Etienne Davignon successively occupied the functions in Belgium of
Principal Private Secretary to the Foreign Minister (1964-1969), Chairman of the International Energy Agency
Management Committee (1974-1977), Vice-Chairman of the European Community Commission (1981-1985), and
Chairman of the Royal Institute of International Relations. In 1985, he joined Société Générale de Belgique, where
he was Chairman from April 1988 to February 2001 and Vice-Chairman until the merger of Société Générale de
Belgique and TRACTEBEL on October 31, 2003. He then became Vice-Chairman of SUEZ-TRACTEBEL.
Certain other directorships and positions: Chairman of Compagnie Maritime Belge, Compagnie des Wagons-Lits
(restoration), Recticel (chemicals and plastics), SN Airholding (airline) (Belgium), Vice-Chairman of SUEZ-
TRACTEBEL (Belgium), Director of Accor (hotels and tourism) (France), Cumerio (metals), Sofina S.A. (holding
company), S.N., Brussels Airlines (Belgium) and Gilead (therapeutics) (United States). He is Chairman of the
Ethics, Environment and Sustainable Development Committee and a member of the Compensation Committee.
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Operation of the Board of Directors of the Combined Company
Meetings of the Board

The directors will be convened (by any means) for board meetings in accordance with applicable law and the
board’s own regulations. The internal rules and regulations of the board of directors after the merger provide that the
board of directors will meet at least six times per year. In addition, at least one-third of the members of the board
may, by proposing an agenda, ask the Chairman to call a board meeting if one has not taken place for at least two
months. Any director who would like the board to consider a question which does not appear on the proposed
agenda must inform the Chairman of the board prior to the board meeting. The Chairman will inform the board of
such questions.

The convening notice will mention the place of the meeting and will include the agenda as determined by the
Chairman. Notice may be made by any means, even orally, and will be served at least seven days before the meeting
is called, except when urgent matters or necessity require otherwise.

The Chairman of the board will convene and chair the board meetings. If he is unavailable, he will be replaced by the
Vice-Chairman or, in the Vice-Chairman’s absence, by another director chosen by the board at the beginning of the
meeting. The office of secretary of the board and its committees and the preparation of minutes of meetings will be
the responsibility of the Secretary General.

Decisions of the board will be taken in accordance with the majority and quorum requirements provided by French
law. In the case of a deadlock, the Chairman shall have a deciding vote. The Chairman may organize board meetings
by videoconference, Internet transmission or other means of telecommunication, subject to the requirements of law
and the board’s internal rules and regulations. The draft internal regulations, as they will be proposed to the board of
directors of the combined company, provide that persons participating by the above means of communication shall
be considered to be present for purposes of voting and establishing a quorum, subject to applicable laws and
regulations.

Any director may grant another director the power to vote on his behalf. The directors must be sent appropriate
documentation and information enabling them to fulfill their duty. Except in the case of an emergency or of
necessity, these documents will be communicated at least five days before each meeting.

The draft internal regulations, as they will be proposed to the new board of directors formed as a result of the merger,
provides that the Chairman of the board and Chief Executive Officer and the Vice-Chairman of the board and
President, will each be vested with the most extensive powers in order to act under any circumstances in the name of
the combined company, subject to the limits set out by the law and the following provisions:

e The Chairman of the board and Chief Executive Officer and the Vice-Chairman of the board and President
will require the prior authorization of the board to conclude any significant contract with the French State
relating to the aims and means of the implementation of public service missions undertaken by the new entity
or its subsidiaries, within the limits fixed by law.

¢ The Chairman of the board of directors and Chief Executive Officer and the Vice-Chairman of the board of
directors and President will require the prior authorization of the board to take the following corporate
actions:

« taking or selling any interest of the combined company or of its subsidiaries in any existing or future
company, establishing any new company, joint venture, consortium and entity, subscribing to the
issuance of securities, where for the contemplated transaction the financial exposure of the combined
company or the combined Group exceeds €350 million. The board of directors will review the
opportunity to increase this threshold following the general meeting held in 2010 to approve the 2009
accounts;

« contributing, assets or securities, with or without boot, exchanges, in an amount exceeding the limit to
be set by the board of directors;

« in the case of litigation, entering into any agreement, or agreeing to settle, in an amount exceeding the
limit to be set by the board of directors; and
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* granting security interests in corporate assets.

The Chairman and Chief Executive Officer and the Vice-Chairman and President will require the prior autho-
rization of the board to acquire or sell real estate when the amount exceeds the limit to be set by the board of
directors.

The Chairman and Chief Executive Officer and the Vice-Chairman and President will require the prior autho-
rization of the board to take the following corporate actions when such corporate actions exceed the limit to be set
by the board of directors:

 the granting or entering into of any loan, credit or advance by the combined company or any of its
subsidiaries or financing vehicles; and

« the acquisition or sale of any claim or debt.

The board of directors will set the aggregate limit and transaction type of any security, support or guarantee that the
Chief Executive Officer and Vice-Chairman may authorize each year.

The Chairman and Chief Executive Officer will, from time to time, and at least once per year, cause the agenda of
the board of directors to include a review of the budget, the industrial and financial strategy of the combined Group,
and the energy supply policy of the combined Group.

The Vice-Chairman and President will have the same powers to represent the combined company with respect to
third parties as the Chairman and Chief Executive Officer and will be subject to the same limitations. The board of
directors of the combined company will determine the respective powers of the offices of Chairman and Chief
Executive Officer, on the one hand, and Vice-Chairman and President, on the other hand.

I ndependence Criteria of the Board of Directors

The draft internal regulations, as they will be proposed to the board of directors of the combined company, provide
that the independence criteria of the directors will be set by the board of directors taking into account best market
practices (MEDEF/AFEP report on corporate governance for French listed companies for the last 5 years). The
MEDEF/AFEP report considers a director independent, if such director:

* isnotan employee or officer of the combined company, or one of its consolidated companies or does not hold
a position on the board of directors of one of its consolidated companies; or shall not have held a similar
position for the past five years;

« is not an officer of another company in which the company holds, directly or indirectly, a position on the
board of directors, or in which an employee designated as such or an officer of the company (at present or
having held such position within the past five years) serves on the board,;

« is not asignificant customer, supplier, commercial banker or investment banker of the company or its group,
or for which the company or its group represents a significant share of business;

« does not have close family ties with an officer of the combined company;
* has not been an auditor of the combined company within the last five years; and
* has not been a director of the combined company for more than twelve years.

However, the report adds that the board of directors may consider that, although a particular director meets all of the
above criteria, he or she cannot be held to be independent owing to the specific circumstances of the person or the
combined company, due to its ownership structure or any other reason, and the converse also applies.

For directors who hold 10% or more of the shares or voting rights of the combined company, the board of directors
will determine whether such director may be considered independent based on the composition and ownership of
the share capital of the combined company and the existence of any potential conflict of interest.
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According to the draft internal regulations, as they will be proposed to the board of directors of the combined
company, the board of directors will prepare an evaluation of the independence of its directors each year for the
general shareholders’ meeting called to approve the annual accounts.

Committees of the Board of Directors

Gaz de France and Suez have agreed to propose to the board of directors of the combined company that they
establish the following five committees, each of which will be chaired by an independent director:

* audit committee: composed of three to six directors, at least two-thirds of whom shall be independent
directors;

« strategy and investments committee: composed of three to five directors, at least half of whom shall be
independent directors;

e nominating committee: composed of three to five directors, at least half of whom shall be independent
directors;

» remuneration committee: composed of three to five directors, at least half of whom shall be independent
directors; and

« ethics, environment and sustainable development committee: composed of three to five members, at least
half of whom shall be independent directors.

The length of the mandate of the members of the committees will be equal to the length of their mandate as director.

The proposal to the board of directors of the combined company on which persons should sit on each committee will
be finalized prior to the merger based on an agreement between the parties pursuant to which of the first four
committees described above, two shall be chaired by a director designated amongst the candidates of Suez and two
shall be chaired by a director designated among the candidates of Gaz de France.

The board of directors may create new committees from time to time.

Operation of the Committees of the Board of Directors

The principal responsibilities, powers and means for the operation of each of the committees will be described in the
internal rules and regulations of the board of directors of the combined company, which will be presented in draft
form for approval during the first board meeting following the merger. The principal terms and conditions of those
internal rules and regulations with respect to the committees are:

Audit Committee

The audit committee will meet at least four times per year, notably before the finalization of the annual and half-year
accounts. The committee will set its own meeting calendar. However, the audit committee may be convened upon
the request of its chairperson or any two of its members.

The audit committee will regularly meet with the statutory auditors, in particular prior to the publication of semi-
annual or annual accounts, under conditions that it determines.

The audit committee will prepare minutes of each of its meetings. These minutes will be communicated to each of
the members of the audit committee and, upon request, to the other members of the board of directors. The
chairperson of the audit committee, or any other member of the committee so designated will report to the board of
directors on the work of the committee.
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Responsibilities of the audit committee
Accounts
The audit committee will:

* review the accounts and give its opinion on the draft annual accounts and half year accounts, before they are
reviewed by the board of directors;

* review the relevance and consistency of the accounting principles and rules used to prepare the annual and
consolidated accounts and prevent any violation of these rules;

 have presented to the committee the scope of consolidation and seek any necessary clarifications;

« hear from, whenever it deems necessary, the statutory auditors, the management, the finance department,
internal auditors or any other member of management; these hearings may take place without the
participation of management (direction générale);

« review before publication, drafts of the annual and interim accounts, reports on operations and results,
accounts (including forecasts) established for the purpose of a specific material transaction, as well as any
important financial announcement;

* review the quality of the internal procedures enabling the combined company to respect the stock market
regulations; and

 be informed annually of the financial strategy and of the condition of the combined Group’s principal
financial transactions.
External Control
The audit committee will:

* review the nomination, reengagement or dismissal of the statutory auditors and the amounts of statutory
audit fees;

« supervise the procedures for engaging the statutory auditors for all projects other than the auditing of
accounts and, more generally, ensure the respect of the principles which assure the independence of the
statutory auditors;

 pre-approve all projects for which the statutory auditors are engaged other than the audit of the accounts;

» examine each year, with the statutory auditors, the amounts of fees paid by the combined company and the
combined Group, to affiliates of the statutory auditors, the scope of the proposed audit, the conclusions of
such audit and the recommendations made and subsequent actions taken; and

« decide upon, if necessary, the points on which the statutory auditors and management (direction générale)
may disagree in the course of the statutory auditors’ work.
Internal Control
The audit committee will:

* review the effectiveness and quality of the internal control systems and procedures of the combined
company;

e examine, with the parties responsible for the internal audit, the intervention plan, the conclusions of the audit
and the recommendations made, as well as, subsequent actions taken; if necessary, this examination may
take place without the participation of management (direction générale);

« be informed by management, or any other means, of any third party complaints or internal information
which criticizes the accounting documents or the internal control procedures of the combined company or
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the procedures put in place to keep the committee so informed, as well as, any actions taken to remedy any
complaints or criticism; and

e assign any task to the internal auditors that the committee considers necessary.

Risk Management

The audit committee will:

* regularly review the financial situation of the combined company, its cash flow and the combined Group’s
significant obligations and risks; and

e examine the risk management policies and procedures to evaluate and manage risks.

Strategy and | nvestments Committee

The Chairman and Vice-Chairman of the board of directors will attend the meetings of the strategy and investments

committee, unless otherwise decided by the committee.

Responsihilities of the Strategy and Investments Committee

The strategy and investments committee establishes its meeting schedule.

The strategy and investments committee must:

« give its opinion to the board of directors on strategic orientations of the combined company, in particular on:

* the strategic plan (on its different aspects); and
« the public service contract.

« give its opinion on all organic and external growth projects, including those of divestment, strategic
agreements, alliances or partnerships, which are submitted to the board of directors.

The strategy and investments committee will prepare minutes of each of its meetings. These minutes will be
communicated to each of the members of the strategy and investments committee and, upon request, to the other
members of the board of directors. The chairperson of the strategy and investments committee, or another member
of the committee so designated will report to the board of directors on the work of the committee.

Nominating Committee

The Chairman and Vice-Chairman of the board of directors will attend the meetings of the nominating committee,
unless otherwise decided by the committee.

The nominating committee will meet at least once per year, prior to the approval of the agenda of the annual
shareholders’ meeting to review draft resolutions concerning positions on the board of directors submitted to it.

Meetings of the nominating committee will be called from time to time by the Chairman of the board of directors or
the chairperson of the nominating committee, or upon the request of at least half of the committee’s members.

Minutes of the meetings of the committee will be prepared. The minutes will be provided to members of the
committee and to the other members of the board of directors. The chairperson or a designated member of the
committee will report to the board of directors on the opinions and recommendations of the committee.
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Responsibilities of the Nominating Committee
The nominating committee will:

 review each nominee candidacy for the position of director, which requires to be submitted to the
shareholders’ meeting and provide an opinion and/or recommendation on such nominee to the board of
directors; and

* prepare, in a timely manner, recommendations for the replacement of the Chairman of the board of directors.

Remuneration Committee

The Chairman and Vice-Chairman of the board of directors will attend the meetings of the committee, unless
otherwise decided by the committee.

The remuneration committee will meet at least twice per year, of which one meeting will be held prior to the
approval of the agenda of the annual shareholders’ meeting to review draft resolutions concerning positions on the
board of directors submitted to it.

The remuneration committee will meet, when necessary, upon the call of the Chairman of the board of directors, the
chairperson of the remuneration committee or upon the request of half of its members.

Minutes of the meeting of the committee will be prepared. The minutes will be provided to the members of the
committee and to the other members of the board of directors. The chairperson or a designated member of the
committee will report to the board of directors on the opinions and recommendations of the committee.
Responsihilities of the Remuneration Committee

The remuneration committee will:

« provide the board of directors with recommendations concerning the remuneration, retirement benefits,
benefits in kind and diverse financial rights (including, as the case may be, grants of options and/or free
shares) attributed to the Chairman and Vice-Chairman of the board of directors and to members of the board
of directors which are parties to employment contracts with the combined company;

¢ make recommendations on the remuneration to be paid to members of the board of directors; and
e review at least once per year the conditions under which the harmonization of working conditions is
implemented, and to make sure that their competivity is comparable to that of similar groups worldwide.
Ethics, Environmental and Sustainable Development Committee

The ethics, environmental and sustainable development committee will meet at least once per year. Minutes of the
meetings of the committee will be prepared. The minutes will be provided to members of the committee and to the
other members of the board of directors.

The chairperson or a designated member of the committee will report to the board of directors on the opinions and
recommendation of the committee.
Responsihilities of the Ethics, Environmental and Sustainable Development Committee

The ethics, environmental and sustainable development committee will oversee compliance with the individual and
collective values upon which the combined company bases its activities and the rules of conduct to which each of
the group’s employees must adhere.

The ethics, environmental and sustainable development committee will ensure the implementation of procedures
necessary to:

« revise applicable group-wide codes in order to keep them up to date and to ensure their distribution and
compliance;
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* ensure that foreign subsidiaries apply their own codes of conduct in keeping with applicable local laws and
regulations;

e ensure training sessions to accompany the distribution of group charters; and

« obtain information on solutions retained by committees of the various companies of the combined Group.

Ethics
Directors Charter

The internal rules and regulations of the board of directors will contain a Directors’ Charter which, as will be the
case with the internal rules and regulations, will apply to each director, representative of any legal person that is a
director of the combined company, the representatives of the French State (Commissaires du Gouvernement) and,
more generally, each person participating in or attending (on a permanent basis or from time to time) the meetings of
the board of directors.

Rules of Conduct

The board of directors will adopt rules of conduct relating to the management of privileged and confidential
information, transactions in the combined company’s shares and to prevent insider trading that will apply to all
employees, directors and officers.
Agreements Relating to Directors

The internal rules and regulations of the board of directors will set forth the terms upon which agreements in which
directors of the combined company have an interest are to be communicated to the Chief Executive Officer and
board of directors.

Board of Directors of the Large Subsidiaries

Gaz de France and Suez have agreed that they will seek balanced representation of Gaz de France and Suez on the
boards of directors of their large subsidiaries and on the committees of the combined Group’s operational branches.
With respect to “regulated” subsidiaries (GRTgaz, GrDF, Fluxys), balanced representation will be sought within the
framework of principles of independent management.

The following persons will be nominated to the offices described below:

 Yves Colliou, as a director of Fluxys and the companies that will be created as a result of the implementation
of agreements made with respect to Publigaz and the Belgian energy market (Pax Electrica Il), as well as
with regards to anti-trust agencies;

e Jean-Marie Dauger, as a director and a member of the strategic committee of Electrabel; and

 Jean-Frangois Cirelli, as non-executive Chairman of the board of directors of Electrabel and vice-Chairman
of the board of directors of Suez-Tractebel and SES.

e Suez representatives will serve on the board of directors of GRTgaz and GrDF.

APPRAISAL RIGHTS

Holders of Suez ordinary shares are not entitled to appraisal rights with respect to the merger as a matter of French
law.

ACCOUNTING TREATMENT OF THE MERGER

For the purpose of the Pro Forma Financial Information, the merger has been accounted for as a reverse acquisition.
In accordance with IFRS 3 (Business Combinations), Gaz de France intends to account for the merger under the

purchase method of accounting. In accordance with this method, the acquirer purchases net assets and recognizes at
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fair value the assets acquired and liabilities assumed, including those previously not recognized by the acquired
entity. The measurement of the acquirer’s assets and liabilities previously recognized are not affected by the
transaction.

The purchase method of accounting requires the determination of an accounting acquirer. Based on the analysis of
all the factors set forth in paragraphs 19 to 21 of IFRS 3, including (i) the relative ownership of Gaz de France and
Suez shareholders in the combined company upon completion of the merger, (ii) the relative fair value of Gaz de
France and Suez, (iii) the issuance by Gaz de France of ordinary shares in connection with the merger and (iv) the
existence of a minority voting interest in the combined entity (the French State), Gaz de France’s management has
concluded that Suez will be considered the accounting acquirer and Gaz de France the accounting acquiree under
IFRS. As a consequence, this merger will be accounted for as a reverse acquisition. See Note 1 (Description of the
transaction and basis of presentation) to the section “Unaudited Pro Forma Financial Information” appearing
elsewhere in this prospectus.

The cost of the business combination is deemed to have been incurred by Suez (i.e., the accounting acquirer). The
cost of the business combination will be measured as the aggregate of (i) the market value at the effective time of the
merger of Suez shares, adjusted to take into account the effect of the 65% spin-off of Suez Environnement
Company, that Suez would have had to issue if the business combination had taken place in the form of Suez issuing
additional shares to Gaz de France’s shareholders in exchange for their shares in Gaz de France for the same
ownership ratio and (ii) any cost directly attributable to the business combination.

In accordance with IFRS, the fair value of the Suez shares deemed to be issued will be determined based upon their
price at the acquisition date. For purposes of the Pro Forma Financial Information, the cost of the business
combination has been based on the market price of Gaz de France’s and Suez’ shares on June 4, 2008 (the date at
which the merger agreement was approved by the board of directors of each group).

The excess of the cost of the acquired entity over the net of the amounts assigned to assets acquired and liabilities
assumed will be recognized as goodwill.

In applying this method of measurement, the measurement of Gaz de France’s acquired assets and liabilities
assumed could differ materially from their carrying value in Gaz de France’s books.

CERTAIN LEGAL AND REGULATORY MATTERS

Privatization and legislative amendments

The French law of December 7, 2006, relating to the Energy Sector, the new energy law, authorizes the French State
to reduce its interest in the share capital of Gaz de France to less than 50%, it being specified that the State’s interest
must exceed one-third of Gaz de France’s share capital. Pursuant to Article 39 of the new energy law, Gaz de France
was added to the list of French companies formerly operating in the public sector which may be transferred to the
private sector in accordance with law No. 93-923 of July 19, 1993, the 1993 privatization law. Decision 2006-543
DC of November 30, 2006 of the Conseil Constitutionnel, the French constitutional court, permits the effective
transfer of Gaz de France to the private sector from July 1, 2007.

The new energy law provides for the following material changes to the natural gas sector in France:
« deregulation of the natural gas market, allowing consumers to select their provider of choice;

* certain consumer protection measures relating to the supply of natural gas, such as special rates for domestic
customers whose revenues are lower than a threshold set by the French government;

« the organization of the separation of distribution network construction, operation and maintenance activities
and supply activities; and

« that the share capital of the company managing the distribution network be held only by either Gaz de
France, the French State or public sector organizations.

86


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 103000000 ***%%PCMSG|86     |00015|Yes|No|06/13/2008 01:14|0|0|Page is valid, no graphics -- Color: D|


Relationship of the new entity with the French State

In accordance with the new energy law, the French State will have to retain more than one-third of GDF SUEZ’
share capital.

Due to the French State’s interest in GDF SUEZ following the merger, the following rules will apply:

¢ Representation of the French State on the board of directors: pursuant to the French law-decree of
October 30, 1935 (as amended by the laws of July 25, 1949 and May 15, 2001), the State will retain a
pro rata number of positions on the board of directors of GDF SUEZ. This number may not represent more
than two-thirds of the total and should constitute a minimum of two board members. The directors elected by
the employees should not be taken into account when determining the total number of board members in this
respect.

« Nomination of directors representing the State: such board members will be appointed by a ministerial order
rather than by the shareholders.

¢ Representation of employees on the board of directors: in consideration of Gaz de France being on the list of
French companies formerly operating in the public sector that may be transferred to the private sector, the
French privatization law of August 6, 1986 will compel Gaz de France to amend its by-laws prior to the
merger in order to permit the board of directors of the combined entity to have three directors elected by the
employees of Suez and Gaz de France and one director representing the employee shareholders.

In accordance with the new energy law, the French Minister of Energy will designate a government commissioner as
a non-voting observer on the board and committee meetings of GDF SUEZ and its transmission and distribution
subsidiaries. Such observer will be entitled to present its opinions at any general shareholder’s meeting.

Pursuant to decree No. 2007-1790 of December 20, 2007 issued in accordance with Article 39 of the new energy
law, which modifies Article 24-1 of law No. 2004-803 of August 9, 2004, the French State possesses a golden share
which allows it to oppose, on a permanent basis, the decisions of Gaz de France and its French subsidiaries (or of
any other company to which the rights or obligations of Gaz de France have been assigned) relating to, directly or
indirectly, the sale of, granting of security interests in, the transfer of operations or the change in use of certain types
of assets set forth in the decree, if the French State considers that such decision could jeopardize France’s essential
interests in the energy sector related to the continuity and security of energy supply in France. Pursuant to the decree
and its annex, such assets are: the natural gas transport networks located on French territory, assets related to the
distribution of natural gas located on French territory, the underground natural gas storage facilities located on
French territory and LNG installations that are located on French territory.

In accordance with decree No. 93-1296 of December 13, 1993, any transaction involving the sale or granting of a
security interest in the assets enumerated in the decree No. 2007-1790 dated December 20, 2007 will have to be
disclosed to the Minister in charge of economy. If after one month from the disclosure date, the Minister in charge of
the economy has not opposed the transaction by issuing an order published in the official journal of the French
Republic (Journal Officiel de la République Frangaise), the transaction will be deemed approved. The one-month
period may be extended for fifteen additional days by order of the Minister. Additionally, the Minister may waive
this veto right. In the event of a veto, the Minister in charge of the economy will inform the company of its decision
and of the reasons for the decision.

Approval of the French Privatization Authority

It is planned that the privatization of Gaz de France will occur through an industrial, commercial and financial
cooperation agreement between Gaz de France and Suez, leading to the merger of Suez into Gaz de France. This
agreement was signed on June 5, 2008. An English translation of this agreement is included as Exhibit 99.13 to the
Registration Statement of which this prospectus is a part.

This mode of privatization is made possible by the adoption of decree No. 2007-1784 dated December 19, 2007,
issued as required by French Law No. 93-923 of July 19, 1993, which sets forth the approval for the transfer to the
private sector of the majority of Gaz de France’s capital, and by decree No. 93-1041 of September 3, 1993, as
amended by decree No. 2008-80 dated January 24, 2008, issued as required by the French law of August 6, 1986, the
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1986 privatization law. The objectives of the Industrial, Commercial and Financial Cooperation Agreement will
then be published in the official journal of the French Republic (Journal Officiel de la République francaise).

The 1986 privatization law and French Law No. 93-1041 of September 3, 1993, as amended, require the approval of
the French privatization authority known as the Holdings and Transfers Commission (Commission des Partici-
pations et des Transferts), or the CPT, to the terms of the transfer of control of Gaz de France to the private sector.
The CPT is expected to deliver its consent to the completion of the transaction before the ordinary and extraordinary
general meetings convened by Suez and Gaz de France.

The CPT’s decision will be published in the official journal of the French Republic, following which Gaz de France
will issue a press release informing the public of such decision. The decision will be available on Gaz de France’s
Internet site.

An order (arrété) of the French Minister of Economy, Finances, and Employment, based on the CTP’s favorable
opinion will then determine the final terms of the transfer of control of Gaz de France to the private sector.

The merger, if approved at the shareholders” meetings of Gaz de France and Suez, will implement the transfer of the
majority of Gaz de France’s capital to the private sector.

Agreements with the Belgian State

When the proposed merger was presented to the Belgian government on March 9, 2006, the Belgian government
expressed a favorable view of the project and reaffirmed its commitment to the improvement of the operation of the
electricity production market in Belgium. At the same time, however, the Belgian government indicated that it
would like Suez to offer additional undertakings in addition to those which it undertook in the agreement to promote
competition in the electrical production markets, known as the “Pax Electrica I,” which was concluded in the
autumn of 2005 between the Belgium government and Suez.

The Belgian government has publicly indicated its desire to see the number of players in the electricity production
sector grow, so that, in addition to the combined company, at least two other producers operate in the sector.

In this context, Suez and Electrabel have entered into a revised agreement, referred to as “Pax Electrica I1,” in which
they have given the following additional undertakings to the Belgian State, which will be observed by the combined
company following the merger:

¢ Suez and Electrabel have agreed to enter into an agreement with SPE to increase SPE’s share of the output of
the nuclear facilities Doel 3 & 4 and Tihange 2 & 3 by 250 MW by amending the terms of the previous joint
ownership agreement between Electrabel and SPE. The parties also agreed to conclude a long-term sales
contract with SPE for 285 MW, which may be converted into joint ownership interests upon expiry. These
agreements will be performed under globally competitive and balanced economic terms. The agreement will
also result in the exchange of SPE’s share of 100 MW in the output of Chooz B power station for 100 MW in
Doel 3 & 4 and Tihange 2 & 3, so as to bring the group’s nuclear capacity in France to 1,200 MW.

e The combined Group will continue to look into the possibilities for the simultaneous acquisition of assets with
other players in the Belgian market on settled and balanced terms. This plan is in line with the combined Group’s
strategy and will contribute to accelerating its growth in Europe, without calling into question its combined
production capability — 55,270 MW at the end of 2007 — and its long-term profitability.

 During the implementation period of the measures referred to above, the Suez group has undertaken not to
increase electricity prices (energy portion) in Belgium for residential customers, except under certain
exceptional circumstances. The combined company will contribute to the security of gas supply in the
country by following an investment plan, and it will continue with its efforts to propose competitive prices.
Furthermore, the combined company will develop long-term contract proposals in Belgium with large
industrial consumers as compatible with European law.

« Following the Belgian government’s intervention in the recent evolution of the energy costs for households,
Suez made a single €100 million contribution in 2006.
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» The Belgian government confirmed the importance that it attached to the maintenance of a stable
relationship with the sector through appropriate consultation mechanisms, and therefore to guarantee
general stability of the regulatory framework which applies to the combined company.

» Measures to reinforce the Belgian State’s control over the availability of nuclear supplies and to favor their
use for investments in the domains of renewable energy and energy savings in Belgium have been
established, without compromising the existing system in relation to the rights and obligations of the
nuclear operator and the supplier. The supplier is associated with the Belgian State, through the Commission
of Nuclear Reserves (Commission des provisions nucléaires).

Regulatory Approvals Required for the Merger
European Union Competition Laws

Gaz de France and Suez each conduct business in the Member States of the European Union. Council Regulation
(EC) No. 139/2004 of the Council of the European Union, which is referred to as the EC Merger Regulation,
requires that certain mergers or acquisitions involving parties with aggregate worldwide sales and individual
European Union sales exceeding specified thresholds be notified to and approved by the European Commission
before such mergers and acquisitions are consummated. As the sales of Gaz de France and Suez exceed the
prescribed thresholds, they were required to jointly notify the European Commission.

Gaz de France and Suez jointly submitted their proposed merger to the European Commission in February 2006 and
Gaz de France and Suez officially filed a Form CO with the European Commission on May 10, 2006. The European
Commission reviewed the merger to determine whether it was compatible with the common market, and,
accordingly, whether or not to allow it to proceed. A concentration which would not significantly impede effective
competition in the common market or in a substantial part of it, in particular as a result of the creation or
strengthening of a dominant position, shall be declared compatible with the common market and must be allowed to
proceed. If, following a preliminary Phase | investigation, the European Commission finds that the merger raises
serious doubts as to its compatibility with the common market, it must initiate a Phase Il investigation.

On November 14, 2006, following a Phase Il investigation, the European Commission declared the merger
compatible with the Common Market and authorized its completion.

In connection with the European Commission’s review, Gaz de France and Suez have agreed to take the following
measures:

e The combined Group will sell the 25.5% investment in SPE held by Gaz de France.

* The combined Group will sell Suez’ interest in its subsidiary Distrigas. Nonetheless, the combined Group
will have the possibility to impose on Distrigas and its new owner the condition that they take any measures
necessary to facilitate the transfer to the new group of supply contracts for a volume of 20 TWh, and will
enter into supply contracts for a maximum total volume of 50 TWh with Distrigas for the supply of
Electrabel and its subsidiary ECS (Electrabel’s subsidiary). It is specified that the volumes will decrease
(i) contemporaneously with the decrease of the volumes of the supply contracts corresponding to Distrigas
with the producer, and (ii) proportionally with the decrease of ECS’s sales market share of gas supplies to
public distributors. The duration of these contracts, which will include H and L gas, will be five years. These
different measures will secure volumes of gas for the supply of customers and of Electrabel’s plants.

e The combined Group will decrease its interest in Fluxys S.A. (owner of the transport and storage facilities in
Belgium) to a maximum of 45%. The combined Group will no longer have a controlling interest over Fluxys
S.A. and Fluxys S.A.’s independence, in terms of management, will be guaranteed by many changes to its
corporate governance. Simultaneously, the combined Group will have a maximum 60% interest in the
Zeebrugge terminal, one of the biggest European terminals, with the creation of a company, Fluxys
International, which owns the LNG terminal at Zeebrugge, the hub manager and other activities outside
Belgium.
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» The combined Group has made the following commitments regarding heating networks and infrastructures:

» Measures facilitating access to the Zeebrugge hub (creation of a single entry point); undertaking to initiate
a consultation of the market in respect to the second extension of the LNG terminal of Zeebrugge and
reinforcement of the North-South transit capacity through Belgium; new storage capacities; improvement
of the transparency rules in the Belgian market.

 Transfer of Distrigas & Co (a company responsible for marketing transit capacity on the Troll and RtR
routes) to Fluxys; application to new transit contracts in Belgium of the code of conduct governing
transmission.

« Transfer of the equity interest held by Gaz de France (25%) in Segeo (a company owning a gas pipeline in
Belgium linking the Dutch and French borders) to Fluxys.

 Substantial development of additional storage capacities in France in order to keep up with future market
development, and substantial increases in the regasification and discharge capacities of the Montoir de
Bretagne terminal, the current capacity of which (8 billion m3) shall be stepped up to 12 billion m3 in the
medium term and 16 billion m3 thereafter.

« Division of the methane terminal management business in France into subsidiary companies, as per the
model adopted in 2005 for the transport network (GRTgaz) and, in the near future, the distribution grid
operators (GrDF). At December 31, 2007, Gaz de France had already turned the terminal at Fos-Cavaou
into a subsidiary and proceeded with the separation of the distribution network.

« Improvement of corrective measures relating to the use of GRTgaz’s transport network and measures to
improve the transparency of storage in France.

» Sales of the Cofathec Services heating networks and the Cofathec Coriance subsidiary (Cofathec
Coriance is responsible for managing public service delegation contracts for heating networks to local
authorities), with the exception of its activities in cold networks.

Suez and Gaz de France have reserved the possibility of implementing the required dispositions while simulta-
neously acquiring other energy assets.

Following a competitive bidding process, on May 24, 2008, Suez announced that it had entered into exclusive
negotiations with ENI in order to reach a definitive agreement regarding the sale of its equity interest in Distrigas.
On May 29, 2008, Suez announced that it had concluded a firm and definitive agreement with ENI with respect to
such sale. The agreement values Suez’ interest in Distrigas at €2.7 billion. The completion of this transaction is
subject to the completion of the merger between Gaz de France and Suez, the non-exercise by Publigaz of its
preemptive rights, the European Commission’s approval of ENI as the buyer and anti-trust clearance. In line with
the simultaneous asset acquisitions described above, Suez has also entered into a framework agreement with ENI
for the acquisition of the following energy assets in Italy:

¢ 1,100 MW of virtual production capacity in Italy (at a price of €1.2 billion);
« the gas distribution network of the municipality of Rome (at a price of €1.1 billion);
« a collection of Exploration-Production assets (at a price of approximately €273 million);

 agas supply contract to provide 4 billion m3 per year in Italy with a term of 20 years (with an option for an
additional supply contract relating to the delivery of 2.5 billion m3 per year in Germany for a term of
11 years); and

e an LNG supply contract relating to 900 million m3 in the Gulf of Mexico.

On March 28, 2008, Gaz de France entered into exclusive negotiations with A2A, the leading Italian operator in the
urban heating market in Italy, for the sale of Cofathec Coriance, and on May 29, 2008, Cofathec, a Gaz de France
subsidiary, signed a sale agreement with A2A regarding such disposal. The purchase price to be paid by A2A
amounts to €44.6 million. The transaction remains subject to the approval of the European competition authorities.

90


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 107000000 ***%%PCMSG|90     |00017|Yes|No|06/15/2008 17:13|0|0|Page is valid, no graphics -- Color: D|


On May 24, 2008, following a competitive bidding process, Gaz de France announced that it had entered into
exclusive negotiations with EDF regarding the sale of its interest in Segebel. Segebel, a company that GDF owns
jointly (50/50) with Centrica, owns a 51% equity interest in SPE.

United States Hart-Scott-Rodino Antitrust | mprovements Act of 1976

This merger is subject to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, or the HSR Act,
and its associated rules. As a result, the proposed merger may not be completed until notification has been filed with
the U.S. Federal Trade Commission, or the FTC, and the Antitrust Division of the U.S. Department of Justice, or the
Antitrust Division, and the required waiting period has expired or been terminated.

We filed our notification and report form under the HSR Act with respect to the merger on September 19, 2006. On
October 1, 2006, the FTC and the Antitrust Division notified Gaz de France and Suez that the required waiting
period had been terminated before its expiration. As this authorization has expired, a new notification was filed on
November 13, 2007. On November 23, 2007, the U.S. Federal Trade Commission notified Gaz de France and Suez
that the waiting period had again been terminated early.

Other Authorities

Gaz de France and Suez have assets and make sales in numerous jurisdictions throughout the world outside the
European Union and the United States. Many of those jurisdictions have antitrust or competition laws that could
require that notifications be filed and clearances obtained prior to completion of the proposed transaction. Other
jurisdictions require filings following completion of the transaction.

Appropriate filings have been made by Gaz de France and Suez in those jurisdictions where it is determined that a
filing is required. However, the clearances received in Mexico and the Ukraine have expired. A deferment of the
Mexican clearance was obtained, and a new notice was filed in the Ukraine and the authorization obtained. In
Argentina, discussions with the anti-trust authorities are on-going in view of a possible deferment of the
authorization obtained.

The antitrust or competition laws of certain jurisdictions outside of the European Union and the United States
permit relevant agencies to investigate and institute proceedings in respect of transactions that are perceived to have
an effect on competition in the jurisdiction. Although Gaz de France and Suez do not anticipate that there will be any
investigations or proceedings that would have a material impact on the completion of the merger or the operations of
Gaz de France and Suez, there can be no assurance that such investigations or proceedings will not be initiated and,
if initiated, will not have a material adverse impact on the completion of the merger or the operations of Gaz de
France and Suez.

Mandatory Tender Offers

Upon completion of the merger, pursuant to the local laws under which certain of Suez’ direct and indirect
subsidiaries are organized, GDF SUEZ may be required to launch tender offers for the outstanding shares of such
subsidiaries. However, waivers have been obtained in a number of jurisdictions where mandatory tender offers may
be required:

» Brazl. Suez indirectly controls 68.73% of the shares in Tractebel Energia S.A., a company listed on the Novo
Mercado segment of the Bolsa de Valores de Sao Paolo in Brazil. GDF SUEZ may have to launch a mandatory
tender offer on Tractebel Energia’s minority shareholders if the merger would indirectly trigger a disposition of an
existing controlling stake in Tractebel Energia. Gaz de France and Suez applied for a waiver to be granted by the
Bolsa de Valores de Sao Paolo and by the Comissao de Valores Mobiliarios. On February 29, 2008, the Comissao
de Valores Mobiliarios granted an unconditional waiver which has become final. The Bolsa de Valores de Sao
Paolo has verbally agreed to an unconditional waiver as well.

e Thailand. Suez indirectly controls 69.11% of the shares in Glow Energy Public Company Limited, a company
listed on the Stock Exchange of Thailand. GDF SUEZ may have to launch a public tender offer on Glow Energy
Public Company’s minority shareholders if the merger would trigger an indirect change in control of Glow
Energy Public Company. On January 10, 2008 the Thai Securities and Exchange Commission granted a waiver
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valid for 6 months to Gaz de France, thereby renewing the expired waiver which had previously been granted by
the Thai Takeover Panel. Suez has taken action to be granted, prior to the merger consummation date, a further
renewal of the waiver that will expire on July 9, 2008. Such renewal is expected to be automatically granted
absent any material changes in the waiver grounds.

Peru.  Suez indirectly controls 61.7% of the shares in Energia del Sur S.A., a company listed on the Lima
Stock Exchange in Peru. GDF SUEZ may have to launch a public tender offer on Energia del Sur’s minority
shareholders holding 23.63% of the shares if the merger would indirectly trigger a transfer of more than 25%
of the shares in the company. On February 21, 2007 the Comision Nacional Supervisora de Empresas y
Valores granted a waiver on the condition that an independent valuator certifies no control premium has been
paid in connection with the merger. The valuator appointment process (organized by way of public tender) is
ongoing.

Chile. Suez indirectly controls 82.34% of the shares in Edelnor S.A. and 56.6% of Inversiones Aguas
Metropolitanas S.A. which in turn controls 50.1% of the shares in Aguas Andinas S.A., all such companies
being listed on the Chilean Stock Exchange. GDF SUEZ may have to launch a public tender offer on
Edelnor’s, Inversiones Aguas Metropolitanas’ and Aguas Andinas’ minority shareholders if the merger
would trigger an indirect change in control of a company that in turn controls a Chilean listed company
which represents more than 75% of the consolidated assets of that company. Gaz de France is in the process
of applying for a ruling to be issued by the Superintendencia de Valores y Seguros confirming that Edelnor’s,
Inversiones Aguas Metropolitanas’ and Aguas Andinas’ assets will not represent more than 75% of GDF
SUEZ’ consolidated assets. The ruling was issued on April 15, 2008.

Czech Republic. Suez Environnement holds 46% of the Czech company B.V.K. (Brnenske Vodarny a
Kanalizace a.s.), the company operating water and wastewater of the city of Brnd. Even though Suez
Environnement is only a minority shareholder, and due to the shareholders’ agreement Suez Environnement
signed with the Municipality of Brno being the majority shareholder, Suez Environnement is considered as a
controlling shareholder under the Czech legislation. Therefore, the absorption of Suez by Gaz de France
triggers under the Czech legislation, an indirect change of control, and therefore an obligation for the
absorbing company, Gaz de France, to launch a mandatory public offer on the minority interests representing
only 2.78% of the listed share capital. However, the Czech National Bank, high administrative authority for
the regulation of the Czech stock exchange has granted a specific authorization to Suez Environnement in
order to substitute Suez Environnement to GDF SUEZ for the mandatory public offer. Therefore, the public
offer is to be launched by Suez Environnement directly within 60 days following the absorption of Suez by
Gaz de France.

Morocco. Upon completion of the merger and the spin-off of Suez Environnement, the absorption of Suez,
ultimate controlling shareholder of Lydec by Gaz de France could have been considered as a change of
control under Moroccan law and therefore could have triggered an obligation to require GDF SUEZ to
initiate a tender offer on the remaining minority interests of Lydec, the Moroccan subsidiary of Suez
Environnement. However, the Moroccan Authority, the “Conseil Déontologique des Valeurs Mobilieres”, by
a letter dated June 5, 2008, formally exempted the future combined company GDF SUEZ from such
obligation considering that the said absorption of Suez by Gaz de France did not trigger any change of
control.

The United States Exon-Florio Amendment

The Exon-Florio Amendment empowers the President of the United States to prohibit or suspend an acquisition of,
or investment in, a U.S. company by a “foreign person” if the President, after investigation, finds credible evidence
that the foreign person might take action that threatens to impair the national security of the United States and that
other provisions of existing law do not provide adequate and appropriate authority to protect national security. By a
1988 executive order, the President delegated to the Committee on Foreign Investment in the United States, or
CFIUS, the authority to receive notices of proposed transactions, determine when an investigation is warranted,
conduct investigations and submit recommendations to the President to suspend or prohibit the completion of
transactions or to require divestitures of completed transactions.
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A party or parties to a transaction may, but are not required to, submit to CFIUS a voluntary notice of the transaction.
Gaz de France and Suez submitted, on September 22, 2006, a joint voluntary notice of the merger to CFIUS, in
accordance with the regulations implementing the Exon-Florio Amendment and pending amendments thereto. On
October 26, 2006, the U.S. Department of the Treasury issued a no-action letter stating that CFIUS had determined
that the transaction did not raise issues of national security that would warrant further investigation. Gaz de France
and Suez notified CFIUS of the revised transaction on October 9, 2007 and were advised that the 2006 notice
remains in effect.

Stock Exchange Listings

Gaz de France’s ordinary shares are currently listed and admitted to trading on the Euronext Paris market. Gaz de
France will apply for the supplemental listing of the Gaz de France ordinary shares to be issued in connection with
the merger on the Euronext Paris market. Following the merger, GDF SUEZ will also apply to list its shares on the
Euronext Brussels market of NYSE Euronext and the Luxembourg Stock Exchange. In order to effect such listings,
Gaz de France and GDF SUEZ will comply with all of the usual requirements of such exchanges within the time
periods specified by such exchanges.

Securities Regulatory Authorities

The issuance of Gaz de France’s shares to the shareholders of Suez upon completion of the merger is being made in
accordance with French and U.S. federal and state securities law. The Gaz de France ordinary shares to be issued to
holders of Suez ordinary shares who are resident in the United States and to holders of Suez ADSs will be registered
with the SEC.

Certain Other Regulatory Matters

The merger may be subject to certain regulatory requirements of other municipal, state, federal and foreign
governmental agencies and authorities. Gaz de France and Suez are currently working to evaluate and comply in all
material respects with these requirements, as appropriate, and do not currently anticipate that they will hinder, delay
or restrict completion of the merger.

It is possible that one or more of the regulatory approvals required to complete the merger will not be obtained on a
timely basis or at all. In addition, it is possible that any of the governmental entities with which filings are made may
seek regulatory concessions as conditions for granting approval of the merger.

Although Gaz de France and Suez do not expect regulatory authorities to raise any significant objections to the
merger, they cannot be certain that they will obtain all required regulatory approvals or that these approvals will not
contain terms, conditions or restrictions that would be detrimental to the combined company after the merger.

Consultation with Workers' Councils/Response of Labor Unions to the Proposed Merger

French law requires that workers’ councils, which are employee representative bodies, composed of elected
employees who are generally union representatives, be informed of and consulted about transactions such as the
merger between Gaz de France and Suez.

Gaz de France put in place an information and consulting process with both its French and European workers’
councils, respectively the CCE (Comité Central d Entreprise) (formally, the Conseil Supérieur Consultatif des
Comités Mixtes a la Production) and the CEE (Comité d Entreprise Européen), immediately following the
announcement of the merger on February 26, 2006.

Since February 2006, Gaz de France’s workers’ councils have met many times to discuss the terms of the proposed
merger and the merger notification made by Gaz de France and Suez to the European Commission. They also met
several times to discuss various aspects of the merger (social, economic and financial) and the effect of Gaz de
France’s effective privatization.

On November 21, 2006, the European Workers’ Council won a judgment of a French court to require Gaz de France
to postpone a meeting of its board of directors which would approve the merger, until this workers’ council had
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more time to consider the merger and give its approval. This lower French court decision was upheld in the Paris
Court of Appeal on November 21, 2006.

On November 29, 2007, Suez’ French Workers’ Council voted in favor of the merger of Gaz de France and Suez,
while expressing its opposition to the planned spin-off of Suez Environnement.

On January 7, 2008, Suez’ European Workers” Council issued a negative opinion on the merger citing its opposition
to the spin-off of Suez Environnement. The Suez board of directors noted the qualified opinion described above of
the French Workers” Council and the negative opinion of the European Workers’ Council. No concessions were
made by Suez to either the French Workers” Council or the European Workers’ Council in connection with the
consultation process. The financial advisors to Suez did not consider either opinion in issuing their fairness
opinions. Furthermore, as there are no legal ramifications stemming from the substance of the Workers’ Councils
opinions, there are no consequences to the company or shareholders, including stock price or other indicators of
shareholder value.

On January 22, 2008, a French court issued a judgment instructing Gaz de France to provide certain additional
information to its French Workers” Council in order for them to be able to issue an opinion on the transaction. This
judgment, which effectively further delayed the transaction calendar, resulted from a petition by Gaz de France on
December 18, 2007 to have the court cause Gaz de France’s workers’ councils to provide their opinions after several
months of consultation.

Following the provision of additional information, Gaz de France’s European Workers’ Council issued a negative
opinion on March 11, 2008, citing its opposition to the privatization of Gaz de France and the absence of additional
employment guarantees.

On February 19, 2008, Gaz de France’s newly elected French Workers” Council met for the first time. Gaz de France
formally presented the merger project to its new French Workers’ Council at consultations held on April 2, April 9,
April 25, May 6 and May 15, 2008.

On May 16, 2008, Gaz de France convoked its French Workers® Council for a final meeting on May 26, 2008 to
obtain their opinion on the merger. The secretary of Gaz de France’s French Workers” Council subsequently
contested the convocation and sought a summary judgment seeking to delay this final meeting on the basis that
additional information was required for the council to reach an opinion. On May 23, 2008, a French court rejected
the request to delay the meeting. Gaz de France’s French Workers’ Council subsequently issued its negative opinion
on May 26, 2008 thereby completing the workers’ consultation process.

As noted above, the provision of an opinion by the Workers’ Councils, whether negative or positive, was required
under French law before the boards of Gaz de France and Suez could approve the merger agreement, however, the
substance of such opinion does not have legal ramifications and is not expected to adversely affect the completion of
the transaction.

Although certain categories of Gaz de France’s employees (e.g., sales and marketing department, younger
employees) are generally supportive of the merger, the five legal unions which represent Gaz de France employees
are not in favor of the privatization of Gaz de France and remain attached to the principle that the French State
should retain majority control of companies operating in the energy sector. Two of these unions are not opposed to a
business alliance with Suez but they recommend some form of cross-holdings rather than a merger.

Apart from the delays to the transaction calendar, the repercussions of this opposition have been relatively limited.
A total of nine strike days have been announced by four unions opposed to the merger since early March 2006. The
participation in these strike days ranged from 31% at the highest to 4% at the lowest. On the last national strike day
which occurred on January 7, 2007, participation in the strike was 6%. By way of comparison, this strike
participation rate is significantly less than that relating to the strikes called in connection with Gaz de France’s
initial public offering in which participation reached 63% on occasion. Additionally, three other strike days were
organized between September and December 2007, to protest against the reform of the special retirement regimes,
which concerns not only Gaz de France’s employees and other companies of the professional branch, but also
affects the employees of the French transportation sector, the French opera, and French notaries. This reform, which
will become effective on July 1, 2008, will lead to an increase in the duration of pension contribution by employees.
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Employees affected by the reform will now contribute during 40 years instead of 37.5 years. This increase will occur
between 2008 and 2012. This reform is meant to take into account the increase of life expectancy and to create a
balance between the duration of dues contributions of public sector employees and private sector employees. The
mobilization of Gaz de France employees with respect to this issue has been decreasing, with the last strike
(December 6, 2007) reflecting participation of 19% of Gaz de France’s employees.

Although the proposed merger continues to raise questions among some of Gaz de France’s employees (notably
among the most senior laborers and employees), Gaz de France believes that there is a large number of employees
who see the merger as an opportunity to develop the company and improve their career prospects. According to an
internal survey, 74% of our employees indicated that they wish to “stay with Gaz de France in the future.”

INTERESTS OF DIRECTORS AND OFFICERS OF GAZ DE FRANCE AND SUEZ IN THE MERGER

The directors and executive officers of both Gaz de France and Suez have interests in the merger as individuals in
addition to, and that may be different from, their interests as shareholders of the companies. The directors and
officers of both companies were aware of these interests and considered them, among other matters, when deciding
to approve the merger agreement.

Ownership of Common Stock, Stock Options
Security Ownership of Suez Executive Officers and Directors

As of December 31, 2007 directors of Suez owned an aggregate of 98,014 Suez ordinary shares. None of the Suez
executive officers owned more than 1% of Suez ordinary shares. Directors held an aggregate of 2,336,205 options to
purchase ordinary shares of Suez common stock.

None of Suez’ stock options will vest or accelerate as a result of the merger.

No payment or benefit in kind will become due to any Suez director or executive officer upon consummation of or as
a result of the merger and related transactions.

Security Ownership of Gaz de France Executive Officers and Directors

As of December 31, 2007, directors and executive officers of Gaz de France beneficially owned an aggregate of
16,698 Gaz de France ordinary shares, corresponding to 0.0017% of the voting rights of the Company. To the extent
the directors of Gaz de France that represent the French State can be considered as affiliates of the French State, as
of December 31, 2007 the directors and executive officers of Gaz de France beneficially owned an aggregate of
785,146,544 Gaz de France ordinary shares (including the French State’s interest), corresponding to 79.80% of the
voting rights of the Company. The directors and officers of Gaz de France do not hold any stock options relating to
Gaz de France shares.

The approval of the merger requires the affirmative vote of two-thirds of the votes cast (in person or by proxy or
mail) at the extraordinary general shareholders’ meeting of Gaz de France held to approve the merger.

No payment or benefit in kind will become due to any Gaz de France director or executive officer upon
consummation or as a result of the merger.

Designation as Directors of the Combined Company
GDF SUEZ Directors

Gaz de France and Suez agreed on the principles of the organization, operation and governance of the combined
company in a protocol (Protocole d' Accord) dated June 5, 2008. This protocol was approved by the board of
directors of each of Suez and Gaz de France on June 4, 2008. For an English translation of this agreement, see
Exhibit 99.12 to the Registration Statement of which this prospectus is a part.

Pursuant to the protocol, the board of directors of the combined company will be initially composed of 24 members, of
which ten members will be persons designated by Suez’ board of directors and ten members will be designated by Gaz de
France’s board of directors. Suez’ board of directors has designated the following persons for membership to the
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combined company’s board of directors: Paul Desmarais Jr., Jacques Lagarde, Anne Lauvergeon, Lord Simon of
Highbury, Edmond Alphandéry, René Carron, Albert Frére, Thierry de Rudder, Etienne Davignon, Gérard Mestrallet,
Robert Goblet d’Alviella, Jean Peyrelevade, Jean-Jacques Salane. Gaz de France’s board of directors has designated the
following persons for membership to the combined company’s board of directors (this list excludes the members to be
appointed by the French State who will be identified prior to the July 16, 2008, shareholders’ meeting).

Accordingly, the current board of directors of each of Gaz de France and Suez will nominate the persons listed
above as candidates to be elected by the extraordinary and ordinary general meetings of their respective companies
to be held in connection with the approval of the merger.

The current directors of both Suez and Gaz de France that are expected to serve on the board of directors following
the combination are expected to be compensated for their services in that capacity in accordance with a customary
director compensation policy, including the payment of attendance fees (jetons de présence).

GDF SUEZ Management

Certain of the executive officers of Gaz de France and Suez will be offered continued employment after the
completion of the merger. The combined company will be managed by a management committee consisting of six
members, which will include the chief executive officer of Suez immediately prior to the merger, Gérard Mestrallet
(who will be the Chairman and Chief Executive Officer of the combined company), the chief executive officer of
Gaz de France immediately prior to the merger, Jean-Francois Cirelli (who will be the President and Vice-Chairman
of the combined company), Yves Colliou (currently the Chief Operating Officer of the Infrastructures branch of Gaz
de France), Jean-Marie Dauger (currently, the Chief Operating Officer of the Global Gas and LNG branch of Gaz de
France), Jean-Pierre Hansen (currently the Chief Operating Officer of Suez) and Gérard Lamarche (currently the
Chief Financial Officer of Suez).

INTERESTS OF ExPERTS AND COUNSEL

None of Ernst & Young Audit, Ernst & Young et Autres, Mazars & Guérard, DeGolyer and MacNaughton, Darrois
Villey Maillot Brochier, Davis Polk & Wardwell or Debevoise & Plimpton LLP owns shares of Gaz de France or
Suez or has a material economic interest that depends on the success of the transaction.

Deloitte & Associés does not own shares of Suez nor does it have an impermissible financial interest that depends on
the success of the transaction.

FEES AND EXPENSES

The expenses of Suez and Gaz de France relating to the merger are estimated to amount to approximately
€290 million (excluding taxes). These expenses consist principally of fees to be paid to the parties’ legal, financial
and accounting advisors and to the merger auditors (commissaires a la fusion). The combined shareholders’
meeting of Gaz de France called to approve the merger will be asked to deduct against the merger premium the
expenses that have not previously been expensed through income by the companies (i.e., approximately
€230 million).

OPINION OF GOLDMAN SACHS INTERNATIONAL TO THE BOARD oF DIRECTORS OF GAZ DE FRANCE

On June 4, 2008, Goldman Sachs International made a presentation of its financial analyses of the transaction to the
board of Gaz de France and rendered its oral opinion, subsequently confirmed by delivery of its written opinion
dated June 5, 2008, to the board of directors of Gaz de France that, as of such date, and based upon and subject to the
factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement was fair from a
financial point of view to Gaz de France. On June 5, 2008, Goldman Sachs International delivered to the board of
directors of Gaz de France its written opinion, that, as of the date of the opinion and based upon and subject to the
factors and assumptions set forth therein, the exchange ratio pursuant to the merger agreement, dated as of June 5,
2008 (the “merger agreement”), was fair from a financial point of view to Gaz de France. The opinion of Goldman
Sachs International noted that the merger agreement contemplates an internal reorganization of Suez to consolidate
its environment activities under Suez Environnement Company (“Suez Environnement”) and the distribution by
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Suez to its shareholders of 65% of the ordinary shares of Suez Environnement prior to the merger pursuant to the
merger agreement.

Thefull text of thewritten opinion of Goldman Sachs I nternational, dated June 5, 2008, which wasissued in
English and sets forth assumptions made, procedur es followed, matters considered and limitations on the
review undertaken in connection with the opinion, is attached as Annex D. Goldman Sachs International
provided its opinion for the information and assistance of the board of directors of Gaz de France in
connection with its consideration of the transaction contemplated by the merger agreement. The opinion of
Goldman Sachs|nternational does not constitute a recommendation asto how any holder of Gaz de France
ordinary shares, Suez ordinary shares or Suez American Depositary Shares (“ Suez ADS’) should vote with
respect to the merger, the distribution of ordinary shares of Suez Environnement or any issuance of Gaz de
France ordinary shares. The opinion of Goldman Sachs International was not delivered pursuant to
Article 261-1 of the general regulation of the French Autorité des Marchés Financiers and should not be
considered a “rapport d’ expert indépendant” nor an “expertise indépendante” or “attestation d’ équité”’, nor
shall Goldman Sachs|nternational be considered an “ expert indépendant”, in each case within the meaning of
the French Réglement Général of the Autorité des Marchés Financiers (in particular Book 1, Title VI (Livre
I, Titre VI) thereof).

In connection with rendering the opinion described above and performing its related financial analyses, Goldman
Sachs International reviewed, among other things:

« the definitive merger agreement, dated June 5, 2008;

a draft of the registration statement on Form F-4 for the merger, dated May 27, 2008;

a draft of the Document E for the merger pursuant to the merger agreement, dated May 31, 2008;

a draft of the Document d'information for the distribution of Suez Environnement ordinary shares
contemplated by the merger agreement, dated May 13, 2008;

« annual reports to shareholders of Gaz de France for each of the five fiscal years ended December 31, 2007;
« the Document de Base for Gaz de France registered with the AMF as of April 1, 2005;
« the Documents de Référence for Gaz de France for each of the three fiscal years ended December 31, 2007;

« annual reports to shareholders and Documents de Référence of Suez for each of the five fiscal years ended
December 31, 2007,

e annual reports on Form 20-F of Suez for each of the five fiscal years ended December 31, 2006;
e certain interim reports to shareholders of Gaz de France and Suez;
e certain other communications from Gaz de France and Suez to their respective shareholders;

e certain internal financial analyses and projections for Gaz de France prepared by the management of Gaz de
France, as approved by the management of Gaz de France for use by Goldman Sachs International for
purposes of its opinion (the “Gaz de France Management Projections”);

« certain internal financial analyses and projections for Suez and Suez Environnement prepared by the
management of Suez (including of Suez Environnement), as approved by the management of Gaz de France
for use by Goldman Sachs International for purposes of its opinion (the “Suez Management Projections”,
and together with the Gaz de France Management Projections, the “Projections”); and

e certain cost savings and operating synergies jointly projected by the managements of Gaz de France and
Suez to result from the transaction contemplated by the merger agreement, as approved by the management
of Gaz de France for use by Goldman Sachs International for purposes of its opinion (the “Synergies”).

The Gaz de France Management Projections and the Suez Management Projections have been prepared by the
managements of Gaz de France and Suez, respectively, on a stand-alone basis and are based on various assumptions,
including regarding the evolution of brent oil and electricity baseload prices, the evolution of the applicable
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regulatory environment and regulated tariff levels, the development of electricity generation capacity, reserves and
upstream production, currency exchange ratios and other factors. The Projections do not reflect the potential
impacts from the business dispositions and other measures required by the European Commission, other competent
competition authorities or other authorities as a condition to their approval of the merger. They also do not reflect
the undertakings made by Suez to the government of Belgium in connection with the merger as part of the Pax
Electrica Il agreement. The Synergies have been determined by the managements of Gaz de France and Suez after
giving effect to those business dispositions, other measures and undertakings, as well as to the distribution by Suez
to its shareholders of 65% of the ordinary shares of Suez Environnement prior to the merger. Furthermore, the Gaz
de France Management Projections, the Suez Management Projections and the Synergies do not reflect the impact
of any mandatory tender offer for the securities of any company partially owned, directly or indirectly, by Gaz de
France or Suez that may be required to be made as a result of the transaction, if any.

Goldman Sachs International has held discussions with members of the senior management of Gaz de France
regarding their assessment of the strategic rationale for, and the potential benefits of, the transaction contemplated
by the merger agreement and the past and current business operations, financial condition and future prospects of
Gaz de France. Goldman Sachs International has also held discussions with members of the senior management of
Suez regarding their assessment of the strategic rationale for, and the potential benefits of, the transaction
contemplated by the merger agreement and the past and current business operations, financial condition and
future prospects of Suez (including Suez Environnement). In addition, Goldman Sachs International has reviewed
the reported price and trading activity for Gaz de France ordinary shares, Suez ordinary shares and Suez ADS,
compared certain financial and stock market information for Gaz de France and Suez with similar information for
certain other companies the securities of which are publicly traded, reviewed the financial terms of certain recent
business combinations in the energy and environment sectors specifically and in other industries generally, and
performed such other studies and analyses, and considered such other factors, as it considered appropriate.

For purposes of rendering its opinion, Goldman Sachs International relied upon and assumed, without assuming any
responsibility for independent verification, the accuracy and completeness of all of the financial, legal, regulatory,
tax, accounting and other information provided to, discussed with or reviewed by it. In that regard, Goldman Sachs
International assumed with Gaz de France’s consent that the Projections and the Synergies have been reasonably
prepared by the managements of Gaz de France and Suez (including Suez Environnement), as the case may be, and
reflect the best currently available estimates of the management of Gaz de France. Goldman Sachs International has
also assumed with the consent of Gaz de France that all governmental, regulatory or other consents or approvals
necessary for the consummation of the transaction contemplated by the merger agreement have been and will be
obtained, that all conditions to and undertakings made in connection with such consents or approvals and all other
undertakings made to any governmental or regulatory authority in connection with the transaction (including, but
not limited to, the business dispositions and other measures required by the European Commission, the under-
takings made by Suez to the government of Belgium as part of the Pax Electrica Il agreement and any other
transaction contemplated by the merger agreement related to the fulfilment of such conditions and undertakings)
have been and will be fulfilled and implemented, and that any mandatory tender offer for the securities of any
company partially owned, directly or indirectly, by Gaz de France or Suez (including Suez Environnement) required
to be made as a result of the transaction contemplated by the merger agreement (if any) will be made, in each case,
without any effect on Gaz de France or Suez (including Suez Environnement) or on the expected benefits of the
transaction contemplated by the merger agreement in any way meaningful to the analysis of Goldman Sachs
International.

In addition, Goldman Sachs International has not made an independent evaluation or appraisal of the assets and
liabilities (including any contingent, derivative or off-balance-sheet assets and liabilities) of Gaz de France, Suez,
Suez Environnement or any of their respective subsidiaries and Goldman Sachs International was not furnished with
any such evaluation or appraisal. Goldman Sachs International’s opinion does not address any legal, regulatory, tax
or accounting matters nor does it address the underlying business decision of Gaz de France to engage in the
transaction contemplated by the merger agreement nor the relative merits of this transaction as compared to any
strategic alternatives that may be available to Gaz de France. The Goldman Sachs International opinion only
addresses the fairness from a financial point of view to Gaz de France, as of the date of the opinion, of the exchange
ratio pursuant to the merger agreement. Goldman Sachs International does not express any view on, and its opinion
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does not address, any other term or aspect of the merger agreement or the transaction contemplated thereby,
including, without limitation, the fairness of this transaction to, or any consideration received in connection
therewith by, the holders of any class of securities, creditors, or other constituencies of Gaz de France, Suez or Suez
Environnement or the fairness of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Gaz de France or Suez (including Suez Environnement), or class of such persons
in connection with the transaction contemplated by the merger agreement, whether relative to the exchange ratio in
the merger pursuant to the merger agreement or otherwise. The opinion of Goldman Sachs International does not
express any opinion as to the prices at which Gaz de France shares, Suez shares or shares in Suez Environnement
will trade at any time. Goldman Sachs International’s opinion was necessarily based on economic, monetary market
and other conditions, as in effect on, and the information made available to it as of June 5, 2008 and Goldman Sachs
International assumes no responsibility for updating, revising or reaffirming its opinion based on circumstances,
developments or events occurring after June 5, 2008. Goldman Sachs International’s opinion was approved by a
fairness committee of Goldman Sachs International.

The following presents a summary of certain financial analyses delivered by Goldman Sachs International to the
board of directors of Gaz de France in connection with rendering the opinion described above. The following
summary, however, does not purport to be a complete description of the financial analyses performed by Goldman
Sachs International, nor does the order of analyses described represent any relative importance or weight given to
those analyses by Goldman Sachs International. Some of the financial analyses presented in the summary include
information presented in tabular format. The tables must be read together with the full text of each summary and are
not on their own a complete description of Goldman Sachs International’s financial analyses.

Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is
based on market data as it existed on or before May 30, 2008 and is not necessarily indicative of current market
conditions.

Where applicable, except as otherwise noted, illustrative equity value indications for Gaz de France, Suez, Suez
Environnement or operating segments or units thereof were calculated by Goldman Sachs International by adjusting
their respective enterprise value indications for net financial debt, minority interests and interests in associates, net
financial assets, certain provisions, unfunded pension liabilities and certain other items based on the Projections, on
public filings and other public information, and on other information released by or provided by Gaz de France and
Suez. Furthermore, where applicable, and except as otherwise noted, enterprise value indications of Gaz de France,
Suez, Suez Environnement and listed units thereof were calculated by Goldman Sachs International by adjusting
their respective equity value indications based on their actual or average share price for net financial debt, minority
interests and interests in associates, net financial assets, certain provisions, unfunded pension liabilities and certain
other items based on Projections, on public filings and other public information, and on other information released
by or provided by Gaz de France and Suez.

Except as otherwise noted, all per Gaz de France or Suez share calculations have been made using a diluted number
of 968,770,388 Gaz de France ordinary shares and 1,298,575,218 Suez ordinary shares, respectively (excluding
treasury shares as of April 30, 2008, and including, in the case of Gaz de France, free shares to be awarded to
employees and, in the case of Suez, free shares to be awarded to employees and shares issuable upon exercise of
stock options using the treasury method, which means such calculations assume the use of the proceeds from
subscription of shares upon exercise of options for the repurchase of Suez shares in the market).

Unless indicated otherwise, when referring to Gaz de France, “EBITDA” has the same meaning as in the Gaz de
France Management Projections, i.e., the Gaz de France’s definition of reported EBITDA (operating income before
amortization, depreciation, impairment, provisions, replacement costs and employee share-based payments)
adjusted for purposes of the foregoing, notably by excluding the net contribution from the sale of tangible and
intangible assets and affiliates, by excluding latent gains and losses on the mark-to-market of operating financial
instruments, and by including the impact of replacement costs and excluding restructuring costs. Unless indicated
otherwise, when referring to Suez or Suez Environnement, “EBITDA” has the same meaning as in the Suez
Management Projections, i.e., the Suez’s definition of reported EBITDA (current operating income before
depreciation, amortisation and provisions, including the share in net result from associates and financial income
(excluding interests), and excluding concessions renewal expenses and other items) adjusted for purposes of the
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foregoing, notably by excluding the share in net result from associates, by excluding financial income (excluding
interests), and by including the impact of concessions renewal expenses and current assets amortisation.

Unless otherwise noted, consensus analyst forecasts for Gaz de France and Suez referred to in the financial analyses
set out below were determined as the median of selected analyst forecasts published since the release of Gaz de
France’s and Suez’s respective financial results for 2007, after adjustment of those forecasts to conform with the
EBITDA definition used in those forecasts (generally corresponding to Gaz de France reported EBITDA or Suez
reported EBITDA, as the case may be) to the EBITDA definition used for purposes of the Gaz de France
Management Projections and Suez Management Projections, respectively.

Historical Sock Trading Analysis.  Goldman Sachs International reviewed the historical trading prices for the Gaz
de France ordinary shares since July 7, 2005 (listing date following the initial public offering of Gaz de France) in
terms of absolute share price performance and since February 21, 2006 (date before market rumours that Enel SpA
intended to acquire a stake in Electrabel S.A.) in terms of absolute and relative share price performance. The relative
share price performance of Gaz de France was examined in relation to certain companies that have operations that,
for purposes of this analysis, may be considered similar to certain operations of Gaz de France, which companies are
identified below under the “Selected Companies Analysis” section and referred hereinafter as the Selected
Companies for Gaz de France, and in relation to the CAC 40 Index, the DJ Stoxx Index and the DJ Stoxx
Utilities Index.

Goldman Sachs International also reviewed the historical trading prices for the Suez ordinary shares and the Suez
ADS since February 21, 2006 in terms of absolute and relative share price performance. The relative share price
performance of Suez was examined in relation to certain companies that have operations that, for purposes of this
analysis, may be considered similar to certain operations of Suez, which companies are identified below under the
“Selected Companies Analysis” section and referred to hereinafter as the Selected Companies for Suez, and in
relation to the CAC 40 Index, the DJ Stoxx Index and the DJ Stoxx Utilities Index.

Historical Exchange Ratio Analysis.  For the latest one-month, three-month, six-month and twelve-month periods
ended May 30, 2008, Goldman Sachs International computed the implied exchange ratios of volume-weighted
average closing market prices on Euronext Paris of Suez ordinary shares, adjusted for the estimated impact (applied
retroactively during the relevant periods) of the distribution by Suez to its shareholders of 65% of the ordinary
shares of Suez Environnement prior to the merger, to volume-weighted average closing market prices on Euronext
Paris of Gaz de France ordinary shares. The adjustment to the price of Suez ordinary shares for the prior distribution
of Suez Environnement ordinary shares referred to above is based on the equity value indications of Suez
Environnement derived from enterprise value indications calculated as the average of enterprise value indications
obtained by applying respectively to the projected 2008 and 2009 EBITDA of Suez Environnement, as derived from
the Suez Management Projections, the multiples of enterprise value to 2008 and 2009 projected EBITDA of \eolia
Environnement as of May 30, 2008, such EBITDA estimates for Veolia Environnement being based on the median
of equity research estimates from the Institutional Brokers Estimate System (“IBES”). The implied exchange ratio
for each period was compared to the exchange ratio of 21 newly issued Gaz de France ordinary shares per 22 Suez
ordinary shares pursuant to the merger agreement.
Period Ended May 30, 2008

Adjusted Implied

Gaz de France Suez Exchange Ratio*
Asof May 30,2008 . ... 43.79 47.90 0.95x
1-Month Period Ended May 30,2008 . ...................... 42.69 45.55 0.92x
3-Month Period Ended May 30,2008 ....................... 40.38 43.49 0.92x
6-Month Period Ended May 30,2008 ....................... 39.29 43.57 0.95x

12-Month Period Ended May 30,2008 ...................... 37.73 42.32 0.96x

* The Adjusted Implied Exchange Ratio is calculated as the price of one Suez ordinary share, adjusted, as described
above, for the estimated impact (applied retroactively during the relevant periods) of the distribution by Suez to
its shareholders of 65% of the ordinary shares of Suez Environnement prior to the merger, to the price of one Gaz

de France ordinary share.
Source: Datastream
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Analysisof Target Pricesof Research Analysts.  Goldman Sachs International analyzed the target prices for Gaz de
France and Suez ordinary shares based upon publicly available equity research estimates. For each of Gaz de France
and Suez, Goldman Sachs International reviewed target prices published since the release of 2007 financial year
results, retained for the purposes of this analysis target prices based on the standalone value of each of Gaz de France
and Suez and excluding target prices that already factored in the impact of the transaction contemplated by the
merger agreement, such as synergies. The following table presents the implied exchange ratios of a range of
illustrative target prices per Suez ordinary share, adjusted for the estimated impact of the distribution by Suez to its
shareholders of 65% of the ordinary shares of Suez Environnement prior to the merger, to a range of target prices per
Gaz de France ordinary share. The adjustment of the illustrative target price per Suez ordinary share was based on
enterprise value indications for the Suez Environnement operations of Suez, derived from the median of indications
of the enterprise value of these operations as published by equity research analysts since the release of the 2007
financial results of Suez.

Adjusted Implied

Exchange Ratio*

Low _High

Target price analysis . . ... ..o 0.95x 1.02x

* The Adjusted Implied Exchange Ratio is calculated as the illustrative target price per Suez ordinary share,
adjusted for the estimated impact of the distribution by Suez to its shareholders of 65% of the ordinary shares of
Suez Environnement prior to the merger, to the illustrative target price per Gaz de France ordinary share.

Selected Companies Analysis.  Goldman Sachs International reviewed and compared certain financial information
for Gaz de France to corresponding financial information, ratios and public market multiples for the following
publicly listed companies in the European gas and electricity utilities sector and the European oil and gas
exploration and production sector, each of which is referred to as a Selected Company for Gaz de France.

The Selected Companies for Gaz de France include:

A selection of European gas and electricity utilities listed below (“Selected Companies for Gaz de France
(Utilities)™):

 Centrica plc;

* Enagas SA;

E.ON AG;

Gas Natural Sdg SA,;

National Grid plc; and
* Snam Rete Gas SpA.

A selection of European oil and gas exploration and production companies listed below (“Selected Companies for
Gaz de France (Upstream)™):

» BG Group plc;

e Dana Petroleum plc;

Lundin Petroleum AB;

Maurel et Prom (Etablissements);

Tullow Oil plc; and

Venture Production plc.
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Goldman Sachs International also reviewed and compared certain financial information for Suez to corresponding
financial information, ratios and public market multiples for the following publicly listed companies in the
European gas and electricity utilities sector, each of which is referred to as a Selected Company for Suez.

The Selected Companies for Suez include:
« Eléctricité de France SA,
e Enel SpA;
* E.ON AG;

Iberdrola S.A.; and

* RWE AG.

Although none of the Selected Companies for either Gaz de France or Suez are directly comparable to Gaz de
France or Suez, respectively, the companies included were chosen because they are publicly listed companies with
operations that for purposes of analysis may be considered similar to certain operations of Gaz de France or Suez.

Goldman Sachs International calculated and compared various financial multiples and ratios for the Selected
Companies for each of Gaz de France and Suez with such multiples and ratios for Gaz de France and Suez,
respectively, based on information as of May 30, 2008 that it obtained (i) from Datastream, (ii) from public filings
and the median of IBES estimates with respect to the Selected Companies for each of Gaz de France and Suez,
(iif) from public filings and the Gaz de France Management Projections for Gaz de France and the Suez
Management Projections for Suez and (iv) from consensus analyst forecasts for Gaz de France and Suez. Goldman
Sachs International reviewed and compared ratios of enterprise value to projected EBITDA, acommon metric in the
sectors where Gaz de France and Suez operate, as well as ratios of price to projected earnings per share, a metric that
also captures differences in the capital intensity and tax efficiency of each relevant company.

With respect to each of Gaz de France and the Selected Companies for Gaz de France, Goldman Sachs International
calculated the estimated enterprise value as a multiple of projected 2008 and 2009 EBITDA, and price to projected
2008 and 2009 earnings per share ratios as of May 30, 2008. The following table presents the results of this analysis:

Selected Companies Selected Companies Gaz de France
for Gaz de France for Gaz de France Consensus
(Utilities) (Upstream) Management Analyst

Range Median Range Median Projections Forecasts
Enterprise value as multiple of projected:
2008 EBITDA. . ... oo 5.1x-10.7x 8.1x  3.5x-13.6x 6.8x 7.6X 7.9x
2009 EBITDA. . ..o 4.9x-9.3x 7.7x  2.9x-15.3x 5.4x 7.1x 7.4%
Price/ projected earnings per share:
2008 earnings pershare. . ............ 11.5x-18.9x  15.4x 9.6x-39.3x  17.3x 17.9x 15.9x
2009 earnings per share. . ............ 10.2x-16.9x  14.2x  8.2x-46.6x  14.8x 16.6x 15.1x

- The projected EBITDA and earnings per share for the Selected Companies for Gaz de France are based on the
median of IBES estimates for each such Selected Company, with the exception of E.ON. E.ON’s projected 2008
EBITDA is adjusted to include the full-year contribution of the announced acquisition of certain Endesa assets,
which adjustment is derived from projections published by selected research analysts for these assets.

- The projected EBITDA of Gaz de France are based on Gaz de France Management Projections and on consensus
analyst forecasts.

- Gaz de France projected earnings based on Gaz de France Management Projections, adjusted for exceptional
items, restructuring costs and impairment as per Gaz de France Management Projections, and on consensus
analyst forecasts.

- Based on trading prices as of market close on May 30, 2008, except for Dana Petroleum multiples that are as of
April 22, 2008 (date prior to Dana Petroleum’s announcement on the discovery of potential new non-quantified
reserves).
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With respect to each of Suez and the Selected Companies for Suez, Goldman Sachs International calculated the
estimated enterprise value as a multiple of projected 2008 and 2009 EBITDA, and price to projected 2008 and 2009
earnings per share ratios as of May 30, 2008. The following table presents the results of this analysis:

Selected Companies

for Suez Suez
Consensus
Management Analyst
Range Median Projections Forecasts
Enterprise value as multiple of projected:
2008 EBITDA. . ... 6.2x-10.6x 7.8x 10.0x 10.1x
2009 EBITDA. . . ... 5.7x-9.8x 7.5x 9.0x 9.3x
Price/ projected earnings per share:
2008 earnings pershare. . . ................. 11.8x-25.7x 15.6x 19.5x 17.6x
2009 earnings pershare. . .................. 11.2x-22.6X 13.7x 18.1x 15.5x

- The projected EBITDA and earnings per share for the Selected Companies for Suez are based on the median of
IBES estimates for each such Selected Company, with the exception of E.ON’s projected 2008 EBITDA is
adjusted to include the full-year contribution of the announced acquisition of certain Endesa assets, which
adjustment is derived from projections published by selected research analysts for these assets.

- The projected EBITDA for Suez are based on Suez Management Projections and on consensus analyst forecasts.

- Suez projected earnings based on Suez Management Projections, adjusted for exceptional items, restructuring
costs and impairment as per Suez Management Projections, and on consensus analyst forecasts.

- Based on trading prices as of market close on May 30, 2008.

Goldman Sachs International computed indications of enterprise value for Gaz de France by aggregating the
indications of enterprise values of the exploration and production operations and of the rest of Gaz de France’s
operations, as described below.

For purposes of this analysis, Goldman Sachs International calculated indications of the enterprise value of the
exploration and production operations of Gaz de France by applying to the Gaz de France projected 2008 and 2009
EBITDA of such operations, as derived from selected analyst forecasts for the operating segment, and, separately, as
assumed to represent 25% of projected 2008 and 2009 EBITDA of Gaz de France as per Gaz de France Management
Projections, multiples corresponding to the averages for 2008 and 2009 of the enterprise value to projected EBITDA
multiples of Dana Petroleum as of April 22, 2008 (on the basis of undisturbed multiples prior to the announcement
of the discovery of potential new non-quantified reserves) and Venture Production as of May 30, 2008, such
enterprise values and projected EBITDA being calculated based on the trading prices of the shares and on the
median of IBES estimates for Dana Petroleum and Venture Production, public companies that are similar (but not
directly comparable) to the exploration and production operations of Gaz de France.

Indications of the enterprise value of Gaz de France excluding the exploration and production operations were
calculated by Goldman Sachs International by applying to the projected 2008 and 2009 EBITDA of the rest of Gaz
de France’s operations, as derived from consensus analyst forecasts for Gaz de France and selected analyst forecasts
for the exploration and production operations, and, separately, as assumed to represent 75% of projected 2008 and
2009 EBITDA of Gaz de France as per Gaz de France Management Projections, multiples corresponding to the
medians for 2008 and 2009 of the enterprise value to projected EBITDA multiples of the Selected Companies for
Gaz de France (Utilities) as of May 30, 2008, such enterprise values and projected EBITDA being calculated based
on the trading prices of the shares and on the median of IBES estimates for the Selected Companies for Gaz de
France (Utilities), public companies that are similar (but not directly comparable) to Gaz de France excluding the
exploration and production operations.

Goldman Sachs International computed indications of enterprise value of Suez adjusted for the distribution by Suez
to its shareholders of 65% of the ordinary shares of Suez Environnement prior to the merger, by aggregating the
indications of enterprise value of Suez excluding the Suez Environnement operations, and 35% of the indications of
equity value of Suez Environnement, as described below.
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Goldman Sachs International calculated indications of enterprise value of Suez excluding Suez Environnement by
applying to the projected 2008 and 2009 EBITDA excluding the contribution of Suez Environnement, derived from
the Suez Management Projections, multiples corresponding to the median of the enterprise value to projected 2008
and 2009 EBITDA of the Selected Companies for Suez as of May 30, 2008, such enterprise values and projected
EBITDA being calculated based on the trading prices of the shares and on the median of IBES estimates for the
Selected Companies for Suez that are similar (but not directly comparable) to Suez excluding Suez Environnement.

For the Suez Environnement operations of Suez, Goldman Sachs International calculated indications of enterprise
value by computing the average of enterprise values derived from applying to the projected 2008 and 2009 EBITDA
of Suez Environnement, as derived from the Suez Management Projections, the projected 2008 and 2009 EBITDA
multiples of Veolia Environnement, such enterprise values and projected EBITDA being calculated based on the
trading prices of the shares and on the median of IBES estimates for Veolia Environnement, a public company that is
similar (but not directly comparable) to the Suez Environnement operations of Suez. The adjustment to the price of
one Suez ordinary share for the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez
Environnement is based on the equity value indications of Suez Environnement derived from enterprise value
indications referred to above.

Indications of the equity value of Gaz de France were calculated by Goldman Sachs International by applying to the
projected 2008 and 2009 earnings of Gaz de France, as derived from consensus analyst forecasts for Gaz de France
and, separately, as per Gaz de France Management Projections, multiples corresponding to the median of the price
to the projected 2008 and 2009 earnings per share multiples of the Selected Companies for Gaz de France (Utilities)
as of May 30, 2008, such projected earnings per share being based on the median of IBES estimates for the Selected
Companies for Gaz de France (Utilities), public companies that are similar (but not directly comparable) to Gaz de
France.

Indications of the equity value of Suez were calculated by Goldman Sachs International by applying to the projected
2008 and 2009 earnings of Suez, as derived from consensus analyst forecasts for Suez and, separately, as per Suez
Management Projections, multiples corresponding to the median of the price to the projected 2008 and 2009
earnings multiples of the Selected Companies for Suez as of May 30, 2008, such projected earnings per share being
based on the median of IBES estimates for the Selected Companies for Suez, public companies that are similar (but
not directly comparable) to Suez.

The following table presents the range of implied exchange ratios of the illustrative price per Suez ordinary share,
adjusted for the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez Environnement prior
to the merger, to the illustrative price per Gaz de France ordinary share. This adjustment of the illustrative price per
Suez ordinary share for the distribution of Suez Environnement ordinary shares mentioned above is based on the
equity value indications of the Suez Environnement operations of Suez based on the average of enterprise value
indications derived from the analyses set forth above.

Adjusted Implied

Exchange Ratio*

_Low  High

Selected companies analysis . . . ... ... 0.72x  0.97x

* The Adjusted Implied Exchange Ratio is calculated as the illustrative price per Suez ordinary share, adjusted for
estimated impact of the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez
Environnement prior to the merger, to the illustrative price per Gaz de France ordinary share.

Discounted Cash Flow Analysis. Goldman Sachs International performed an indicative discounted cash flow
analysis on each of Gaz de France, Suez and Suez Environnement on a stand-alone basis, using the Gaz de France
Management Projections and the Suez Management Projections. Goldman Sachs International calculated indica-
tions of net present value of (i) the free cash flows of each of Gaz de France, Suez and the Suez Environnement
operations of Suez for the years 2008 through 2010 and (ii) indications of terminal values for each of Gaz de France,
Suez and the Suez Environnement operations of Suez. These indications of net present value of free cash flows were
calculated using discount rates ranging from 6.5% to 7.5% for Gaz de France and from 7.0% to 8.0% for Suez and
the Suez Environnement operations of Suez. The indications of terminal values for each of Gaz de France and Suez
were calculated using both (i) a perpetuity method assuming a given perpetuity growth rate of free cash flow for
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each company and (ii) applying an exit multiple corresponding to the ratio of enterprise value to 2007 actual
EBITDA of each of Gaz de France and Suez, calculated using trading prices of their respective ordinary shares as of
market close on May 30, 2008. For purposes of determining the indications of terminal value, normalised free cash
flow and normalised EBITDA for Gaz de France and Suez were calculated as the projected free cash flow and
EBITDA for 2010 under the Gaz de France Management Projections and the Suez Management Projections, as
applicable, after certain adjustments provided respectively by the managements of Gaz de France and Suez and
approved by Gaz de France for use by Goldman Sachs International for this purpose. These adjustments reflect the
convergence towards the respective long-term macro-economic assumptions of Gaz de France and Suez for brent
oil prices, electricity baseload prices and U.S. dollar/Euro exchange rates. Goldman Sachs International also
performed a sensitivity analysis in order to reflect the convergence towards publicly available benchmarks for the
long-term macroeconomic assumptions for electricity baseload prices, brent oil prices and U.S. dollar/Euro
exchange rates. The indications of terminal values of the Suez Environnement operations of Suez were calculated
using both a perpetuity method and an exit multiple corresponding to the ratio of enterprise value to 2007 actual
EBITDA of Veolia Environnement, calculated using trading price of its ordinary share as of market close on
May 30, 2008.

The following table presents the range of implied exchange ratios of the illustrative price per Suez ordinary share,
adjusted for the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez Environnement prior
to the merger, to the illustrative price per Gaz de France ordinary share, as derived from analyses set forth above.
This adjustment of the illustrative price per Suez ordinary share is based on the equity value indications of the Suez
Environnement operations of Suez derived from the discounted cash flow analysis performed by Goldman Sachs
International on the Suez Environnement operations of Suez as set forth above.

Adjusted Implied Exchange Ratio*
L ong-term macroeconomic assumptions Low Median High

Assumptions provided by Gaz de France and Suez . ............. 0.83x 0.99x 1.14x

Sensitivity analysis based on
publicly available benchmarks
(2010 hOrizON) . . v o 0.89x 0.98x 1.06x

* The Adjusted Implied Exchange Ratio is calculated as the illustrative price per Suez ordinary share, adjusted for
the estimated impact of the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez
Environnement prior to the merger, to the illustrative price per Gaz de France ordinary share, as derived from the
discounted cash flow analysis set forth above.

Sum-of-the-Parts Analysis.  Goldman Sachs International performed a sum-of-the-parts analysis for each of Gaz
de France and Suez based on their respective main business operations.

The seven operating segments of Gaz de France analyzed by Goldman Sachs International were:
« Exploration and production operations;
 Energy purchase and sale operations;
 Services operations;
e Transmission and distribution operations in France, excluding gas storage operations;
« Gas storage operations in France;
e Transmission and distribution operations outside of France; and
 Other operations, corresponding mainly to corporate and holding functions.

For purposes of the sum-of-the-parts analysis of Gaz de France, Goldman Sachs International calculated indications
of the enterprise value of the exploration and production operations of Gaz de France by applying to Gaz de France’s
proven and probable reserves as of year-end 2007, a range of enterprise value multiples (expressed in U.S. dollars
and converted into Euros using a U.S. dollar/Euro exchange rate of 1.56 as of May 30, 2008) per barrel of oil
equivalent, corresponding to the enterprise value multiples per barrel of oil equivalent of Venture Production as of
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May 30, 2008 (low end) and Dana Petroleum as of April 22, 2008 (prior to announcement on the discovery of non-
quantified reserves) (high end), companies that may be considered as having a similar (but not directly comparable)
profile to the exploration and production operations of Gaz de France.

Indications of the enterprise value of the energy purchase and sale operations of Gaz de France were calculated by
Goldman Sachs International by applying to the projected 2008 EBITDA (Gaz de France’s definition of reported
EBITDA) of such operations, as derived from selected analyst forecasts for the operating segment, a range of
enterprise value to projected 2008 EBITDA multiples, with the low end corresponding to the enterprise value to
projected 2008 EBITDA multiple of Centrica as of May 30, 2008, and the high end corresponding to the enterprise
value to 2008 projected EBITDA multiple of Gas Natural as of May 30, 2008, such enterprise values and projected
EBITDA being calculated based on the trading prices of the shares and on the median of IBES estimates for
Centrica and Gas Natural, public companies that are similar (but not directly comparable) to the energy purchase
and sale operations of Gaz de France.

For the services operations of Gaz de France, Goldman Sachs International calculated indications of enterprise
value by applying to the 2007 reported earnings before interest, tax and amortization of such operations a range of
multiples from previous acquisition transactions involving private companies that may be considered similar (but
not directly comparable) to these operations.

For Gaz de France’s transmission and distribution operations in France, Goldman Sachs International calculated
indications of enterprise value by applying multiples ranging from 1.0 to 1.1 to the calendar year-end 2007 value of
the regulated asset base (“RAB”) of such operations, as reported by Gaz de France.

For the transmission and distribution operations of Gaz de France outside France, excluding the gas storage
operations, Goldman Sachs International calculated indications of enterprise value by applying to the projected
2008 EBITDA (Gaz de France’s definition of reported EBITDA) of such operations, as derived from selected
analyst forecasts, a range of enterprise value to projected 2008 EBITDA multiples of public companies that may be
considered similar (but not directly comparable) to the transmission and distribution operations of Gaz de France
outside France.

For the gas storage operations of Gaz de France in France, Goldman Sachs International derived indications of
enterprise value by applying to the projected 2008 EBITDA (Gaz de France’s definition of reported EBITDA) of
such operations, as derived from selected analyst forecasts of the projected 2008 EBITDA of Gaz de France’s
infrastructure operations in France, assuming the percentage contribution of the gas storage operations of Gaz de
France to such EBITDA of the infrastructure operations in France for 2008 represents approximately 20% as
derived from analyst estimates, a range of enterprise value to projected 2008 EBITDA multiples, with the low end
corresponding to the enterprise value to projected 2008 EBITDA multiple of Centrica as of May 30, 2008, and the
high end corresponding to the median of enterprise value to projected 2008 EBITDA multiples of the Selected
Companies for Gaz de France (Utilities) as of May 30, 2008, such enterprise values and projected EBITDA being
calculated based on the trading prices of the shares and on the median of IBES estimates for the Selected Companies
for Gaz de France (Utilities), public companies that are similar (but not directly comparable) to the gas storage
operations of Gaz de France in France.

Finally, for other operations, corresponding mainly to corporate functions, Goldman Sachs International derived
indications of enterprise value by applying a range of multiples to their projected 2008 EBITDA (Gaz de France’s
definition of reported EBITDA), as derived from selected analyst forecasts.

Goldman Sachs International computed indications of enterprise value for Gaz de France by aggregating the
indications of enterprise value of its seven operating segments determined as described above.

The five operating segments of Suez analyzed by Goldman Sachs International were:
e Suez Energy Europe (“SEE”) operations;
e Suez Energy International (“SEI”) operations;

e Suez Energy Services (“SES”) operations;
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e Suez Environnement (“SE”) operations; and
« Other operations, corresponding mainly to central and holding functions.

For purposes of the sum-of-the-parts analysis of Suez, Goldman Sachs International calculated indications of the
enterprise value of Suez’s SEE operations by aggregating the enterprise values of Fluxys and Distrigaz, derived
based on the trading market value of their respective ordinary shares as of May 30, 2008, and indications of the
enterprise value of Electrabel determined by aggregating indications of the enterprise value of (i) Electrabel’s
customer portfolio as of December 31, 2007, determined using a range of multiples based on enterprise value per
customer ratios derived from previous acquisition transactions involving companies that may be considered similar
(but not directly comparable) to its energy commercialization activities, and (ii) Electrabel’s electricity generation
capacity, determined using a range of multiples based on enterprise value per MW ratios derived from previous
acquisition transactions and related analysts research estimates involving companies that may be considered similar
(but not directly comparable) to Electrabel.

Goldman Sachs International calculated indications of the enterprise value of the SEI operations of Suez by
aggregating (i) the enterprise values of Tractebel Energia, Enersur and Glow, derived based on the trading market
value of their respective ordinary shares as of May 30, 2008, (ii) indications of enterprise value for SEI’s other
electricity generation capacity on the basis of a range of multiples based on enterprise value per MW derived from
the trading price of the shares of public companies that may be considered similar (but not directly comparable) to
such activities of SEI and a range of enterprise value per MW ratios derived from previous acquisition transactions
involving companies that may be considered similar (but not directly comparable) to such activities of SEI, and
(iii) indications of the enterprise value of SEI’'s LNG activities calculated by applying a range of enterprise value to
projected 2008 EBITDA multiples derived from analyst estimates to the LNG activities’ projected 2008 EBITDA
(Suez’s definition of reported EBITDA) as derived from analyst estimates.

For the SES operations of Suez, Goldman Sachs International calculated indications of their enterprise value by
applying to the 2007 reported current operating income of such operations a range of multiples derived from
previous acquisition transactions involving companies that may be considered similar (but not directly comparable)
to such activities of SES.

For the SE operations of Suez, Goldman Sachs International calculated indications of their enterprise value by
computing the average of enterprise values derived from applying to the 2008 and 2009 projected EBITDA of Suez
Environnement, as derived from the Suez Management Projections, a range of enterprise value to projected 2008
and 2009 EBITDA multiples derived at the low end from the enterprise value to projected 2008 and 2009 EBITDA
multiples for Agbar, at the mid-point from the enterprise value to projected 2008 and 2009 EBITDA of Veolia
Environnement, and at the high end from the enterprise value to projected 2008 and 2009 EBITDA of Veolia
Environnement increased by a 10% premium, such enterprise values and projected EBITDA being calculated based
on the trading prices of the shares and on the median of IBES estimates for \eolia Environnement and Agbar, public
companies that are similar (but not directly comparable) to the SE operations of Suez.

Finally, for other operations, corresponding mainly to corporate functions of Suez, Goldman Sachs International
derived indications of enterprise value by applying a range of multiples to their projected 2008 EBITDA (Suez’s
definition of reported EBITDA) based on selected analyst forecasts.

Goldman Sachs International computed indications of enterprise value for Suez by aggregating the indications of
enterprise value of its five operating segments, the SEE, SEI, SES, SE and other operations, as determined and
described above.

The following table presents the implied exchange ratios of the illustrative price per Suez ordinary share, adjusted
for the estimated impact of the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez
Environnement prior to the merger, to the illustrative price per Gaz de France ordinary share derived from this sum-
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of-the-parts analysis. This adjustment is based on the equity value indications of Suez Environnement derived from
enterprise value indications calculated as set forth above under *“ — Sum-of-the-Parts Analysis”.

Adjusted Implied Exchange Ratio*
Low Median High

Sum-of-the-parts analysis . . .. ... . 0.90x 0.97x 1.01x

* The Adjusted Implied Exchange Ratio is calculated as the illustrative price per Suez ordinary share, adjusted for
the estimated impact of the distribution by Suez to its shareholders of 65% of the ordinary shares of Suez
Environnement prior to the merger, to the illustrative price per Gaz de France ordinary share derived from this
sum-of-the-parts analysis.

Synergies Analysis.  Goldman Sachs International performed an illustrative discounted cash flow analysis of the
Synergies (after taking into account associated implementation capital expenditures and cash restructuring costs).
Goldman Sachs International calculated an illustrative net present value indication of the Synergies of €6.6 billion.

Accretion/Dilution Analysis.  Goldman Sachs International analyzed the pro forma financial impacts of the merger
on Gaz de France’s and the combined company’s projected earnings per share by using earnings estimates for Gaz
de France and Suez (after giving effect to the impact of the distribution by Suez to its shareholders of 65% of the
ordinary shares of Suez Environnement prior to the merger, determined as set forth above), based on the Gaz de
France Management Projections and the Suez Management Projections, respectively, adjusting for exceptional
items, restructuring costs and impairments as per the Gaz de France Management Projections and Suez Manage-
ment Projections, after pro forma inclusion of the Synergies and certain other adjustments. For 2008, 2009 and
2010, Goldman Sachs International compared the projected earnings per Gaz de France ordinary shares, on a
standalone basis, to the projected earnings per share of the combined company, based on various Synergies
implementation scenarios. This analysis indicated that the contemplated merger would be accretive to Gaz de
France on an earnings per share basis for all three years, when giving effect to the Synergies. The following table
summarizes the results of this analysis:
Pro Forma Comparison of Projections of Adjusted

Earnings per Share of the Combined Company
vs. Projections of Adjusted Earnings per Share of Gaz de France

Excluding Synergies  Phased-in Synergies Full Synergies from 2008

2008 . 2.1)% 8.0% 10.5%
2009 .t Q2.7% 8.1% 9.1%
2010 .\t (0.1)% 3.3% 11.2%

- Pro forma comparison of projections for 2008 calculated as if the transaction contemplated by the merger
agreement had taken place on January 1, 2008.

- Analysis performed before the impact of purchase price allocation on depreciation and amortisation that will
result from the transaction contemplated in the merger agreement.

- “Phased-in Synergies” based on a gradual phase-in of short-term synergies, including the impact of implemen-
tation costs over the period 2008-2010 and tax synergies in 2008 and 2009.

- “Full Synergies from 2008” based on both short-term and medium-term synergies while excluding tax synergies
and implementation costs.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the analyses or of the summary set forth above, without considering the
analyses as a whole, could create an incomplete view of the processes underlying Goldman Sachs International’s
opinion. In arriving at its fairness determination, Goldman Sachs International considered the results of all of its
analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman
Sachs International made its determination as to fairness on the basis of its experience and professional judgment
after considering the results of all of its analyses. No company or transaction used in the above analyses as a
comparison is directly comparable to Gaz de France or Suez or their respective operating segments or units, or the
contemplated merger and distribution.
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Goldman Sachs International prepared these analyses for purposes of providing its opinion to the board of directors
of Gaz de France as to the fairness from a financial point of view of the exchange ratio pursuant to the merger
agreement. These analyses do not purport to be appraisals nor do they necessarily reflect the prices at which
businesses or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily
indicative of actual future results, which may be significantly more or less favourable than suggested by these
analyses. Because these analyses are inherently subject to uncertainty, being based upon numerous factors or events
beyond the control of the parties or their respective advisors, none of Gaz de France, Suez, Suez Environnement,
Goldman Sachs International or any other person assumes responsibility if future results are materially different
from the Projections or these analyses.

The exchange ratio was determined through arm’s length negotiations between Gaz de France and Suez and was
approved by the board of directors of Gaz de France. Goldman Sachs International did not provide advice to Gaz de
France during these negotiations nor did Goldman Sachs International recommend any specific exchange ratio to
Gaz de France or to the board of directors of Gaz de France or that any specific exchange ratio constituted the only
appropriate exchange ratio for the merger.

As described above, the opinion of Goldman Sachs International to the board of directors of Gaz de France was one
of many factors taken into consideration by the board of directors of Gaz de France in making its determination to
approve the merger agreement. The foregoing summary does not purport to be a complete description of the
analyses performed by Goldman Sachs International in connection with its fairness opinion and is qualified in its
entirety by reference to the written opinion of Goldman Sachs International attached as Annex D.

Goldman Sachs International and its affiliates are engaged in investment banking and financial advisory services,
securities trading, investment management, principal investment, financial planning, benefits counseling, risk
management, hedging, financing, brokerage activities and other financial and non-financial activities and services
for various persons and entities. In the ordinary course of these activities and services, Goldman Sachs International
and its affiliates may at any time make or hold long or short positions and investments, as well as actively trade or
effect transactions, in the equity, debt and other securities (or related derivative securities) and financial instruments
(including bank loans and other obligations) of Gaz de France, Suez, Groupe Bruxelles Lambert, the principal
shareholder of Suez (“GBL™), and any of their respective affiliates and affiliates of the Republic of France (the
“French State™), Gaz de France’s principal shareholder, or any currency or commodity that may be involved in the
transaction contemplated by the merger agreement for their own account and for the accounts of their customers.
Goldman Sachs International has been engaged by Gaz de France to undertake a study to enable Goldman Sachs
International to render its opinion as to the fairness from a financial point of view of the exchange ratio pursuant to
the merger agreement and has not acted as financial advisor to Gaz de France in connection with the transaction
contemplated by the merger agreement. In addition, Goldman Sachs International has provided and is currently
providing certain investment banking and other financial advisory services to Gaz de France and its affiliates.
Goldman Sachs International has also provided and is currently providing certain investment banking and other
financial services to the French State and its affiliates, including having acted as a global coordinator and joint
bookrunner with respect to the sale by the French State of ordinary shares in France Telecom S.A. representing
approximately 6.2% of its outstanding ordinary share capital in June 2005; as financial advisor to the French State in
connection with its sale of its majority shareholding interests in each of Autoroutes Paris Rhin Rhéne, Autoroutes
du Sud de la France and Sanef announced in December 2005; as joint bookrunner with respect to the sale by the
French State of ordinary shares in France Telecom S.A. representing approximately 5.0% of its outstanding share
capital in June 2007; and as joint bookrunner with respect to the sale by the French State of ordinary shares in
Electricité de France S.A. representing approximately 2.5% of its outstanding ordinary share capital in December
2007. Goldman Sachs International has provided and is currently providing certain investment banking and other
financial advisory services to Suez and its affiliates, including having acted as underwriter with respect to the sale
by Suez of shares of Fortis representing approximately 1.1% of its outstanding shares in March 2005; as financial
advisor to Electrabel S.A., a subsidiary of Suez (“Electrabel”), in connection with the tender offer by Suez to
acquire the outstanding ordinary shares of Electrabel it did not already own in August 2005; and as financial advisor
to Electrabel in connection with its acquisition of Suez-Tractebel S.A., a fully-owned subsidiary of Suez, in July
2007. Goldman Sachs International has provided certain investment banking and other financial advisory services
to GBL and its affiliates from time to time, including having acted as financial advisor to GBL in connection with
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the sale of shares in Bertelsmann AG representing approximately 25.1% of its outstanding shares completed in July
2006. Goldman Sachs International may also provide investment banking and other financial services to Gaz de
France, Suez, the French State, GBL, and their respective affiliates in the future. In connection with the above-
described services Goldman Sachs International has received, and may receive, compensation.

Pursuant to a letter agreement dated November 6, 2006, Gaz de France has agreed to pay Goldman Sachs
International a fee of €650,000, which is payable upon the registration by the AMF of the document E, and to
reimburse certain of Goldman Sachs International’s expenses (including attorney’s fees and disbursements) and
indemnify Goldman Sachs International against certain liabilities arising out of its engagement.

OriNIONS OF GaAz DE FRANCE'S FINANCIAL ADVISORS
Opinion of Merrill Lynch

On June 4, 2008, Merrill Lynch delivered its written opinion to Gaz de France’s board of directors that, based upon
and subject to the factors and assumptions set forth therein, matters considered and limits of review set forth therein,
as of such date, the exchange ratio was fair, from a financial point of view, to Gaz de France. This opinion reflects
information which became available between September 2, 2007 and June 4, 2008, such as the audited consolidated
financial statements of each of Suez and Gaz de France for the fiscal year ended December 31, 2007 and the
Documents de référence of each of Suez and Gaz de France for the fiscal year ended December 31, 2007 as well as
the discussions which took place between such dates with the respective managements of Suez, Suez Environ-
nement and Gaz de France and replaced and superseded in its entirety the letter delivered to the board of directors of
Gaz de France, dated September 2, 2007 in relation to the announcement of the revised terms of the merger between
Suez and Gaz de France on September 3, 2007. There were no material changes to the conclusion expressed in the
June 4, 2008 opinion from the conclusion set forth in the September 2, 2007 letter.

Thefull text of thewritten opinion of Merrill Lynch, dated June 4, 2008, which setsforth assumptionsmade,
procedures followed, matters considered and limitations on the review undertaken in connection with the
opinion, isattached asAnnex F and incor por ated by referenceintothisprospectus. Merrill Lynch’sopinionis
directed to the board of directors of Gaz de France and addresses only the fairness of the merger from a
financial point of view to Gaz de France. It does not address any other aspect of the merger and does not
constitute a recommendation as to how any holder of Suez common stock, Suez ADS's or Gaz de France
ordinary sharesshould votewith respect tothe merger, theissuance of Gaz de France ordinary sharesor any
other matter. It also does not express any opinion as to the prices at which the common shares of Gaz de
Franceor Suez Environnement will tradefollowing the consummation of themer ger. Thefollowing summary
of Merrill Lynch’s opinion set forth below is qualified in its entirety by reference to the full text of such
opinion. Shareholders are urged to read the Merrill Lynch opinion carefully and in its entirety.

In connection with rendering the opinion described above and performing its related financial analyses, Merrill
Lynch, among other things:

» reviewed certain publicly available business and financial information relating to Gaz de France, Suez and
Suez Environnement that it deemed to be relevant;

« reviewed the 2007 financial statements of Gaz de France, Suez and Suez Environnement;

* reviewed certain information, including the latest available medium-term financial forecasts relating to the
business, earnings, cash flow, assets, liabilities and prospects of Gaz de France, Suez and Suez Environ-
nement, as well as the amount and timing of the cost savings and related expenses and synergies expected to
result from the merger (the “Expected Synergies”) furnished to it by Gaz de France and Suez, respectively;

» conducted a due diligence review including discussions with members of senior management of Gaz de
France, Suez and Suez Environnement concerning the matters described above, as well as their respective
businesses and prospects before and after giving effect to the merger and the Expected Synergies;

» reviewed the market prices and valuation multiples for the common shares of Gaz de France and the common
shares of Suez and compared them with those of certain publicly traded companies that Merrill Lynch
deemed to be relevant;
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* reviewed the results of operations of Gaz de France, Suez and Suez Environnement and compared them with
those of certain publicly traded companies that Merrill Lynch deemed to be relevant;

* participated in certain discussions and negotiations among representatives of Gaz de France and Suez and
their financial and legal advisers;

« reviewed the potential pro forma impact of the merger;
* reviewed a draft dated May 30, 2008 of the merger agreement;

« reviewed a draft dated April 17, 2008 of the “cooperation and shared functions” agreement between Suez
and Suez Environnement; and

« reviewed such other financial studies and analyses and took into account such other matters as Merrill Lynch
deemed necessary, including its assessment of general economic, market and monetary conditions.

In preparing the opinion, Merrill Lynch assumed and relied upon the accuracy and completeness of all information
supplied or otherwise made available to it, discussed with or reviewed by or for it, or publicly available, and did not
assume any responsibility for independently verifying such information or undertake an independent evaluation or
appraisal of any of the assets or liabilities of Gaz de France, Suez or Suez Environnement, and was not furnished
with any such evaluation or appraisal, nor has Merrill Lynch evaluated the solvency or fair value of Gaz de France,
Suez or Suez Environnement under any laws relating to bankruptcy, insolvency or similar matters. In addition,
Merrill Lynch did not assume any obligation to conduct any physical inspection of the properties or facilities of Gaz
de France, Suez or Suez Environnement. With respect to the financial forecast information and the Expected
Synergies furnished to or discussed with Merrill Lynch by Gaz de France or Suez, Merrill Lynch assumed that they
were reasonably prepared and reflected the best available estimates and judgment of Gaz de France or Suez
management as to the expected future financial performance of Gaz de France or Suez, as the case may be, and the
Expected Synergies.

Merrill Lynch also assumed that the final form of the merger agreement was substantially similar to the last draft
reviewed by them and that the merger would be consummated on the terms set out in that draft of the merger
agreement.

Merrill Lynch also assumed that the spin-off of 65% of Suez Environnement to Suez shareholders concomitantly
with the merger will be effected at arms’ length, in accordance with the draft “cooperation and shared functions”
agreement they reviewed, on the basis of Suez Environnement’s most current financial statements provided to it and
that the spin-off will not have any material negative impact (including from a tax standpoint) on the financial
condition of Gaz de France, Suez or their respective shareholders.

Merrill Lynch also assumed that in the course of obtaining the necessary regulatory or other consents or approvals
(contractual or otherwise) for the merger, no restrictions, including any divestiture requirements or amendments or
modifications (other than those required by the European Commission in November 2006), would be imposed that
would have a material adverse effect on the contemplated benefits of the merger.

Merrill Lynch’s opinion was necessarily based upon market, economic and other conditions as they existed and
could be evaluated on, and on the information made available to Merrill Lynch as of, the date of the opinion.

Opinion of Lazard Fréres

On June 4, 2008, Lazard Freres delivered its written opinion to Gaz de France’s board of directors that, based upon
and subject to the factors and assumptions set forth therein, matters considered and limits of review set forth therein,
as of such date, the exchange ratio was fair, from a financial point of view, to Gaz de France. This opinion reflects
information which became available between September 2, 2007 and June 4, 2008, such as the audited consolidated
financial statements of each of Suez and Gaz de France for the fiscal year ended December 31, 2007 and the
Documents de référence of each of Suez and Gaz de France for the fiscal year ended December 31, 2007, as well as
the discussion which took place between such dates with the respective managements of Suez, Suez Environnement
and Gaz de France and replaced and superseded in its entirety the letter delivered to the board of directors of Gaz de
France, dated September 2, 2007 in relation to the announcement of the revised terms of the merger between Suez
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and Gaz de France on September 3, 2007. There were no material changes to the conclusion expressed in the June 4,
2008 opinion from the conclusion set forth in September 2, 2007 letter.

Thefull text of thewritten opinion of Lazard Fréres, dated June 4, 2008, which setsforth assumptionsmade,
procedures followed, matters considered and limitations on the review undertaken in connection with the
opinion, isattached asAnnex E and incor por ated by referenceinto thisprospectus. Lazard Fréres opinionis
directed to the board of directors of Gaz de France and addresses only the fairness of the merger from a
financial point of view to Gaz de France. It does not address any other aspect of the merger and does not
constitute a recommendation as to how any holder of Suez common stock, Suez ADS's or Gaz de France
ordinary sharesshould votewith respect tothe merger, theissuance of Gaz de France ordinary sharesor any
other matter. It does not expressany opinion asto any tax or other consequencesthat might result from the
merger, nor does it address any legal, tax, regulatory or accounting matters, as to which Lazard Fréres
understood that Gaz de France obtained such advice as it deemed necessary from qualified professionals.
Lazard Fréres opinion expressesno view or opinion asto any termsor other aspectsor implications of the
mer ger (other than theexchangeratiototheextent expressy specified therein), including, without limitation,
theform or structure of the merger or any agreementsor arrangements entered into in connection with, or
otherwise contemplated by, the merger, including the proposed spin-off of Suez Environnement. It also does
not express any opinion as to the prices at which the common shares of Gaz de France, Suez or Suez
Environnement will trade following the date of Lazard Fréres opinion. The following summary of Lazard
Fréres opinion set forth below is qualified in its entirety by reference to the full text of such opinion.
Shareholders are urged to read the Lazard Freéres opinion carefully and in its entirety.

In connection with rendering the opinion described above and performing its related financial analyses, Lazard
Fréres, among other things:

« reviewed certain publicly available business and financial information relating to Gaz de France, Suez and
Suez Environnement that it deemed to be relevant;

» reviewed the 2007 financial statements of Gaz de France, Suez and Suez Environnement;

* reviewed certain information, including the latest available medium-term financial forecasts relating to the
business, earnings, cash flows, assets, liabilities and prospects of Gaz de France, Suez and Suez Environ-
nement as well as the amount and timing of the Expected Synergies furnished to it by Gaz de France and
Suez, respectively;

e conducted a due diligence review including discussions with members of senior management of Gaz de
France, Suez and Suez Environnement concerning the matters described above, as well as their respective
businesses and prospects before and after giving effect to the merger and the Expected Synergies;

« reviewed the market prices and valuation multiples for the common shares of Gaz de France and the common
shares of Suez and compared them with those of certain publicly traded companies that Lazard Fréeres
deemed to be relevant;

* reviewed the results of operations of Gaz de France, Suez and Suez Environnement and compared them with
those of certain publicly traded companies that Lazard Freres deemed to be relevant;

e participated in certain discussions and negotiations among representatives of Gaz de France and Suez and
their financial and legal advisers;

* reviewed the potential pro forma impact of the merger;
« reviewed a draft dated May 30, 2008 of the merger agreement;

* reviewed a draft dated April 17, 2008 of the “cooperation and shared functions” agreement between Suez
and Suez Environnement; and
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« reviewed such other financial studies and analyses and took into account such other matters as Lazard Fréres
deemed necessary, including its assessment of general economic, market and monetary conditions.

In preparing the opinion, Lazard Freres assumed and relied upon the accuracy and completeness of all information
supplied or otherwise made available to it, discussed with or reviewed by or for it, or publicly available. Lazard
Fréres did not independently verify such information or undertake an independent evaluation or appraisal of any of
the assets or liabilities of Gaz de France, Suez or Suez Environnement, and was not furnished with any such
evaluation or appraisal, nor has Lazard Fréres evaluated the solvency or fair value of Gaz de France, Suez or Suez
Environnement under any laws relating to bankruptcy, insolvency or similar matters. In addition, Lazard Fréres did
not assume any obligation to conduct any physical inspection of the properties or facilities of Gaz de France, Suez or
Suez Environnement. With respect to the projections and the Expected Synergies furnished to or discussed with
Lazard Fréres by Gaz de France or Suez, Lazard Fréres assumed that they were reasonably prepared and, at that
time, reflected the best available estimates and judgment of Gaz de France or Suez management as to the expected
future financial performance of Gaz de France or Suez, as the case may be, and the Expected Synergies. In that
respect, while certain of Gaz de France’s and Suez’ underlying assumptions differ from current market conditions,
Gaz de France and Suez have confirmed that the projections and the Expected Synergies based on such assumptions
continue to be valid.

Lazard Fréres also assumed that the final form of the merger agreement, when executed, was similar in all material
respects to the last draft reviewed by it and that the merger would be consummated on the terms set out in that draft
of the merger agreement.

Lazard Freres also assumed that the spin-off of 65% of Suez Environnement to Suez shareholders concomitantly
with the merger will be effected at arms’ length, in accordance with the draft “cooperation and shared functions”
agreement it reviewed, on the basis of Suez Environnement’s most current financial statements provided to it and
that the spin-off will not have any material negative impact (including from a tax standpoint) on the financial
condition of Gaz de France, Suez or their respective shareholders.

Lazard Freres also assumed that in the course of obtaining the necessary regulatory or other consents or approvals
(contractual or otherwise) for the merger, no restrictions, including any divestiture requirements or amendments or
modifications (other than those required by the European Commission in November 2006), would be imposed that
would have a material adverse effect on the contemplated benefits of the merger.

Lazard Freres’ opinion was necessarily based upon market, economic and other conditions as they existed and could
be evaluated on, and on the information made available to Lazard Freres as of, the date of the opinion. Lazard Freres
assumed no responsibility for updating or revising its opinion based on circumstances or events occurring after the
date thereof.

Lazard Fréres’ opinion is intended to be interpreted in accordance with customary practice in France and may only
be relied upon with the express condition that it is interpreted in accordance with customary practice in France and
that it is governed by French law.

Financial analyses used by Merrill Lynch and Lazard Fréres

The following is a summary of the material financial analyses presented by Merrill Lynch and Lazard Fréres to the
board of directors of Gaz de France on June 4, 2008 in connection with the merger.

These analyses also provided in substantial part the basis for their respective opinions delivered on that date. The
following summary, however, does not purport to be a complete description of the financial analyses performed by
Merrill Lynch and Lazard Freres, nor does the order of analyses described represent the relative importance or
weight given to those analyses by Merrill Lynch and Lazard Fréres. Some of the summaries of the financial analyses
include information presented in tabular format. The tables must be read together with the full text of each summary
and are alone not a complete description of Merrill Lynch’s and Lazard Freres’ financial analyses. Except as
otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on
market data as it existed on or before May 16, 2008 and is not necessarily indicative of current market conditions.
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Methods used for the assessment of the exchange ratio

To assess the exchange ratio, an analysis of the ratio of equity value per share of Gaz de France and Suez post spin-
off of 65% of Suez Environnement (thereafter “the Adjusted Suez”) has been performed. The Adjusted Suez’ value
per share has been calculated on the basis of Suez’ equity value minus 65% of Suez Environnement’s equity value.

Soot and average stock price analysis

Merrill Lynch and Lazard Fréres analyzed the exchange ratio based on Suez and Gaz de France’s share prices as of
May 16, 2008.

Merrill Lynch and Lazard Freres also analyzed the exchange ratio based on share prices, before market rumours in
connection with the revised merger terms started affecting Suez’ and Gaz de France’s market valuations, i.e. before
August, 28, 2007.

Analysis as of May 16, 2008

The exchange ratio is analysed on the basis of the share prices as of May 16, 2008 (closing price included) and
average volume weighted share prices (closing prices included) over 1 month, 3 month and 6 month periods and
since the announcement on September 3, 2007. Adjusted Suez’ value per share is based on Suez’ value per share
minus 65% of Suez Environment’s value per share. Suez Environment’s per share valuation is based on comparable
companies’ trading multiples (see “Trading multiples of comparable listed companies” below) divided by the
number of outstanding Suez common shares.

The implied exchange ratios as of May 16, 2008 are summarized in the table below:

Implied exchange

ratio range
SPOt 0.91x — 0.94x
1month AVEIage . . . . oo 0.90x — 0.93x
3 MONthS AVEIAgE . . . . oo 0.90x — 0.94x
B MONTNS AVEIA0E . . . o ot 0.93x - 0.97x
SINCE aNNOUNCEMENT . . . o oo e e e 0.94x — 0.97x

Source: Market data; Note: average share price weighted by daily traded volumes

Based on share prices as of May 16, 2008, the exchange ratio ranges between 0.90x and 0.97x.

Analysis as of August 28, 2007

The share price analysis is based on share prices before the rumours of the revised merger terms started affecting
Suez’ and Gaz de France’s market valuations, i.e. before August 28, 2007 (closing price included).

The methodology is the same as above and Suez Environment’s valuation as of August 28, 2007 is based on
comparable companies’ trading multiples as of August 28, 2007 (see “Trading multiples of comparable listed
companies” below).

The implied exchange ratios as of August 28, 2007 are summarised in the table below:

Implied exchange

ratio range
SOt . o 0.92x — 0.96x
L1 month AVErage . . .. ..o 0.92x — 0.96x
3 MONtNS AVEIAgE . . . .o 0.93x - 0.97x
6 MONthS AVEIage . . . .ot 0.94x - 0.97x

Source: Market data;

Note: average share price weighted by the daily traded volumes
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Based on the share price analysis as of August 28, 2007, the exchange ratio ranges between 0.92x and 0.97x.

Equity analysts' target prices analysis

Merrill Lynch and Lazard Freres reviewed the target prices published by a number of equity analysts on Suez and
Gaz de France. Equity analysts’ target prices provide a relevant benchmark to assess the exchange ratio as a high
number of equity analysts cover the two companies and publish recommendations and target prices.

Target prices published after the announcement of the merger project are considered, and only analysts providing
target prices for both Gaz de France and Suez as well as a valuation of Suez Environnement have been taken into
account.

The value of Adjusted Suez is calculated as the target price of Suez minus 65% of the valuation of Suez
Environnement provided by the same equity analyst. The exchange ratio is calculated analyst by analyst.
As of May 16, 2008, the implied exchange ratios are as follows:

Exchange ratio range

Min Max
0.91x 1.02x

Source: Research reports, Bloomberg

Trading multiples of comparable listed companies analysis

Merrill Lynch and Lazard Freres reviewed and compared certain financial information for Gaz de France, Suez and
Suez Environnement to corresponding financial information, ratios and public market multiples of comparable
publicly traded companies.

The methodology consists of an analysis of the value per share of Gaz de France and Adjusted Suez based on trading
multiples of comparable listed companies, which are considered to be similar to Gaz de France and Adjusted Suez
in terms of (i) business profile, (ii) geographic footprint and (iii) size.

Comparable companies trading multiples are applied to the projected financials provided by both companies.

Trading multiples retained for the analysis are based on EBITDA, according to the new Group GDF Suez definition
(operating profit before amortization, depreciation and provisions, before non-cash costs of employee share
ownership plans, before concession renewal expenses and excluding share in net income (loss) of associates).
Enterprise value to EBITDA multiples are usually favoured by the financial community to value companies in the
industries in which Gaz de France, Suez and Suez Environnement operate.

Enterprise value to sales multiples are not retained, as sales do not reflect differences in profitability between
companies.

Enterprise value to operating income multiples are also excluded because of significant discrepancies in depre-
ciation and provision accounting policies between the various companies.

Price to earning (P/E) multiples are very heterogeneous due to differences in depreciation and provision accounting
policies as well as in capital structures. Valuation based on P/E is not commonly used by equity analysts in these
sectors. P/E multiples are, as a consequence, not retained for the assessment of the exchange ratio.

Trading multiples are calculated as follows:

« Market capitalization based on the one month average share price as of May 16, 2008 and diluted number of
shares using the treasury shares method,;

¢ Adjustments from enterprise value to equity value based of the latest published balance sheet information
and market updates; and

e Consensus of EBITDA forecast based on recent equity research reports.
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Listed comparable companies for Gaz de France

Gaz de France is not directly comparable to any other European power and gas utility company due to the significant
earnings contribution of its Exploration and Production (E&P) division. As a consequence, a weighted average
multiple (based on EBITDA contribution) of European integrated utilities (electricity generation, electricity and gas
infrastructure and supply of electricity and gas) and E&P companies has been calculated.

A 25% weighting is applied to the average multiple of selected E&P comparable companies; a 75% weighting is
applied to the average multiple of European integrated comparable utilities, in accordance with the EBITDA
breakdown provided by Gaz de France.

Gaz de France Trading Multiples

EV/EVITDA

2008 2009
Integrated Utilities/Supplier&/Infrastructure
EDF o 9.9x  9.2x
B ON. L 8.3x  6.9x
RWE . 6.5x  6.0x
(O 1 o 5.4x  5.0x
Gas Natural . . .. ... 8.1x  7.5x
ENagas. . . . 10.3x  9.3x
SR G L 8.7x  8.4x
National Grid. . .. ... .. 8.0x  7.7x
Average Integrated UtilitiesSupplierd/Infrastructure ...................... 81x  7.5x
Exploration & Production
Dana . . o 43x  5.2X
VBNTUIE .« . 3.6x  3.1x
Average E& P . . ... 40x  4.1x
Weighted AVErage. . . .. oo 71X 6.7x

Listed comparable companies for Suez

Adjusted Suez has been valued on the basis of two sets of listed comparables companies for Suez’ Energy and
Environment businesses.

Comparable companies for Suez’ Energy business are European integrated utilities present in electricity generation,
transport and distribution networks and supply.
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SUEZ Trading Multiples— Energy Activities

EV/EVITDA

2008 2009
Integrated Utilities
EDF 9.9x 9.2x
NerDUNG . . 13.2x  12.0x
EDP . 9.7x 8.9x
E ON . 8.3x 6.9x
RWE . . 6.5x 6.0x
SSE . o 9.3x 8.5x
Iberdrola . ... .. 10.0x 9.1x
FOrtUM . o 12.3x  10.7x
Average Integrated Utilities . . ... .. 9.9x 8.9x

The valuation of Suez Environnement is based on Veolia Environnement’s trading multiple as Veolia Environ-
nement is considered the closest comparable to Suez Environnement.

Veolia Environnement is the world co-leader in waste and water management alongside Suez Environnement and
has the most comparable business profile with respect to size, geographical footprint, and business mix.

Trading multiples of key European listed players in the waste and water industries (excluding companies under
offer, subject to takeover attempts or to significant speculation) are presented below for illustrative purpose only. As
shown in the table below the multiple of Veolia Environnement is within the range of those of other companies.

Suez Trading Multiples— Environment Division

EV/EVITDA

2008 2009
Veolia Environnement . . . ... .. 8.1x 7.3
NV G . L 9.8x  9.5x
SBVEIN TrENL . . o o 8.6x  7.9x
United UtIItIeS . . . ... 8.0x  7.6x
L& T . e 79x  7.0x
Seche ENVE . . ..o 7.5x  6.9x
Shanks . . . 9.6x 9.0x

Based on the trading multiple analysis the implied exchange ratio ranges between 0.85x and 1.03x.

Discounted cash flows analysis (DCF)

Merrill Lynch and Lazard Fréeres assessed the exchange ratio resulting from the valuation of Gaz de France and
Adjusted Suez by using the discounted cash flow analysis.

The discounted cash flow analysis consists of an analysis of the enterprise value of an asset by discounting the
estimated future cash flows of the asset. The method is applied to the 2007-2010 business plans provided by Gaz de
France and Suez.

The scope of projections has been limited to 2010 given the lower reliability of energy forward prices beyond a
3-year horizon and the implied high volatility of cash flows. This choice resulted in the total firm value being mainly
derived from the terminal value, making the valuation highly dependent of assumptions made for the calculation of
terminal value.

The firm value is calculated as the future cash flows discounted at the weighted average cost of capital as of
January 1, 2008. It includes the net present value of the cash flows for the years 2008 to 2010 as well as a terminal
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value based on discount of a perpetual normative cash flow. It should be noted that such DCF analysis is highly
sensitive to the assumptions made with respect to the terminal value.

Sensitivity analyses on the values of Gaz de France and Adjusted Suez were carried out on the cost of capital and the
perpetual growth rate.

On the basis of these analyses, the implied exchange ratio ranges between 0.86x to 1.05x.

It should be noted that the financial projections used in this analysis are subject to substantial uncertainty and,
therefore, actual results may be substantially different.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or
summary description. Merrill Lynch and Lazard Fréres believe that the summary set forth above and their analyses
must be considered as a whole and that selecting portions thereof, without considering the analyses as a whole,
could create an incomplete view of the processes underlying Merrill Lynch’s and Lazard Fréres’ analyses and
respective opinions. In arriving at their respective opinions, Merrill Lynch and Lazard Freres considered the results
of all of their analyses and did not attribute any particular weight to any factor or analysis considered by them.
Rather, Merrill Lynch and Lazard Fréres made their determination as to fairness on the basis of their experience and
professional judgment after considering the results of all of their analyses. No company or business used in the
above analyses as a comparison is directly comparable to Gaz de France, Suez or Suez Environnement, nor is an
evaluation of the results of those analyses entirely mathematical; rather, it involves complex considerations and
judgments concerning financial and operating characteristics and other factors that could affect the transactions,
public trading or other values of the companies, business segments or transactions being analyzed.

Merrill Lynch and Lazard Fréres prepared these analyses for purposes of Merrill Lynch and Lazard Fréres’
providing their respective opinions to Gaz de France’s board of directors as to the fairness, from a financial point of
view, of the exchange ratio to Gaz de France. These analyses do not purport to be appraisals, nor do they necessarily
reflect the prices at which businesses or securities actually may be sold. Analyses based upon forecasts of future
results are not necessarily indicative of actual future results, which may be significantly more or less favourable
than suggested by these analyses. Because these analyses are inherently subject to uncertainty, being based upon
numerous factors or events beyond the control of the parties or their respective advisors, none of Gaz de France,
Suez, Merrill Lynch, Lazard Fréres or any other person assumes responsibility if future results are materially
different from those forecast.

The exchange ratio was determined through arms’ length negotiations between Gaz de France and Suez and was
approved by the Gaz de France board of directors. Merrill Lynch and Lazard Fréres provided advice to Gaz de
France during these negotiations. Neither Merrill Lynch nor Lazard Fréres, however, recommended any specific
exchange ratio to Gaz de France or the Gaz de France board of directors or that any specific exchange ratio
constituted the only appropriate exchange ratio for the merger.

As described above, Merrill Lynch’s and Lazard Freres’ opinions to the Gaz de France board of directors were two
of many factors taken into consideration by the Gaz de France board of directors in making its determination to
approve the merger agreement. The foregoing summary does not purport to be a complete description of the
analyses performed by Merrill Lynch and Lazard Fréeres in connection with their respective fairness opinions and is
qualified in their entirety by reference to the written opinions of Merrill Lynch and Lazard Fréres, attached as
Annex F and Annex E, respectively, and incorporated herein by reference.

Merrill Lynch and its affiliates, as part of their investment banking business, are continually engaged in performing
financial analyses with respect to businesses and their securities in connection with mergers and acquisitions,
negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private
placements and other transactions as well as for estate, corporate and other purposes. Merrill Lynch and its affiliates
have acted as financial advisor to Gaz de France in connection with, and have participated in certain of the
negotiations leading to, the transaction contemplated by the merger agreement. In addition, Merrill Lynch and its
affiliates have provided certain investment banking services to Gaz de France from time to time, Merrill Lynch and
its affiliates also may provide investment banking services to Gaz de France, Suez and their respective affiliates in
the future. In connection with the above described investment banking services, Merrill Lynch and its affiliates have
received, and may receive, compensation. Merrill Lynch is currently advising Gaz de France in connection with the
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implementation of the remedies agreed with the European Commission in Belgium (including the sale of its co-
controlling stake in SPE and the sale of the Suez controlling stake in Distrigas). In addition, Merrill Lynch is
currently advising Gaz de France in connection with matters unrelated to the merger with Suez.

Merrill Lynch is part of a financial services group which includes, among other businesses, equity and debt
securities trading and commodities trading for both clients and as principal, securities offerings, fund management,
financing services, research, principal investment activities and financial advisory services. In the ordinary course
of these activities, Merrill Lynch and its affiliates may provide such services to Gaz de France, Suez and their
respective affiliates, may actively trade the debt and equity securities (or related derivative securities) of Gaz de
France, Suez or their respective affiliates for their own account and for the accounts of their customers and may at
any time hold long and short positions of such securities.

The Gaz de France board of directors selected Merrill Lynch as its financial advisor because it is an internationally
recognized financial services group and, as a part of its investment banking business, is regularly engaged in the
valuation of businesses and securities in connection with mergers and acquisitions. Pursuant to a letter agreement
dated July 26, 2006 (and subsequently extended), Gaz de France engaged Merrill Lynch to act as its financial
advisor in connection with the merger. Pursuant to the terms of this engagement letter, Gaz de France has already
paid Merrill Lynch a fee of €5 million upon signing of the above-mentioned letter agreement. This letter agreement
also provides for payment of an additional fee of €13 million upon consummation of the merger with Suez,
potentially increased by an additional fee of €4 million as well as an additional optional fee of €3 million payable at
the discretion of Gaz de France. In addition, Gaz de France has agreed to reimburse Merrill Lynch for some of its
reasonable expenses, including attorneys’ fees and disbursements and value added, sales, turnover, consumption or
similar tax of any jurisdiction (if any), and to indemnify Merrill Lynch and related persons against various
liabilities, including certain liabilities under the federal securities laws.

Lazard Fréres and its affiliates, as part of their investment banking business, are continually engaged in performing
financial analyses with respect to businesses and their securities in connection with mergers and acquisitions,
negotiated underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private
placements and other transactions as well as for estate, corporate and other purposes. Lazard Freres and its affiliates
have acted as financial advisor to Gaz de France in connection with, and have participated in certain of the
negotiations leading to, the transaction contemplated by the merger agreement. In addition, Lazard Fréres and its
affiliates have provided certain investment banking services to Gaz de France from time to time, Lazard Fréres and
its affiliates also may provide investment banking services to Gaz de France, Suez and their respective affiliates in
the future. In connection with the above described investment banking services, Lazard Fréres and its affiliates have
received, and may receive, compensation.

Lazard Fréeres is part of a financial services group engaged, through its affiliates, in activities which include, among
other activities, securities trading, asset and investment management, financial planning and benefits counseling,
risk management, hedging, financing and brokerage activities for both companies and individuals. In the ordinary
course of these activities, Lazard Fréres and its affiliates may provide such services to Gaz de France, Suez and their
respective affiliates, may actively trade the debt and equity securities (or related derivative securities) of Gaz de
France, Suez or their respective affiliates for their own account and for the accounts of their customers and may at
any time hold long and short positions of such securities.

The Gaz de France board of directors selected Lazard Fréres as its financial advisor because it is an internationally
recognized investment banking firm and, as a part of its investment banking business, is regularly engaged in the
valuation of businesses and securities in connection with mergers and acquisitions. Pursuant to a letter agreement
dated September 20, 2006, as amended by a letter dated September 2, 2007, Gaz de France engaged Lazard Fréres to
act as its financial advisor in connection with the merger. Pursuant to the terms of this engagement letter, Gaz de
France has already paid Lazard Freres a fee of €5 million and has agreed to pay a total additional fee of up to
€14 million upon consummation of the merger with Suez, including a fee of €2 million payable at the discretion of
Gaz de France. In addition, Gaz de France has agreed to reimburse Lazard Fréres for some of its reasonable
expenses and disbursements and value added, sales, turnover, consumption or similar tax of any jurisdiction (if any),
and to indemnify Lazard Fréres and related persons against various liabilities, including certain liabilities under the
federal securities laws.
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OrinioN oF HSBC FrRANCE TO THE BoARD OF DIRECTORS OF SUEZ

HSBC France S.A. (“HSBC”) was requested by the board of directors of Suez to provide an opinion as to the
fairness, from a financial point of view, to Suez S.A. (“Suez”) of the exchange ratio in the proposed merger between
Suez and Gaz de France S.A. (“GDF”). In connection with its opinion, HSBC considered that immediately prior to
the consummation of the proposed merger, Suez will distribute (the “Distribution”) to its shareholders 65% of the
equity of a new company (“Suez Environnement Company”) that will hold, as its sole asset, 100% of the equity of
Suez Environnement S.A. (“Suez Environnement”) and prior to the Distribution, Suez and certain subsidiaries
thereof will transfer certain environmental businesses to Suez Environnement and/or its subsidiaries.

At the meeting of the board of directors of Suez on June 4, 2008, HSBC rendered its oral opinion, subsequently
confirmed in writing, to the effect that, as of that date and subject to and based upon the assumptions and other
considerations set forth in its written opinion, the exchange ratio as set forth in the Traité de Fusion was fair, from a
financial point of view, to Suez. This opinion reflected information that became available between September 2,
2007 and June 4, 2008, such as the audited consolidated financial statements of each of Suez and GDF for the fiscal
year ended December 31, 2007 and the Documents de référence of each of Suez and GDF for the fiscal year ended
December 31, 2007, as well as discussions which took place between such dates with the respective managements
of Suez, Suez Environnement and GDF, and replaced and superseded the opinion rendered to the board of directors
of Suez, dated September 2, 2007, in relation to the announcement of the revised terms of the merger between Suez
and GDF on September 3, 2007. There were no material changes to the conclusion expressed in the June 4, 2008
opinion from the conclusion set forth in the September 2, 2007 opinion.

The full text of the written opinion of HSBC, dated June 4, 2008, to Suez’s board of directors is attached as Annex G
to this registration statement. The HSBC opinion sets forth, among other things, the assumptions made, procedures
followed, matters considered and limitations on and qualifications to the scope of the review undertaken by HSBC
in rendering its opinion. HSBC urges you to read the entire opinion carefully. HSBC’s opinion is directed to the
board of directors of Suez and addresses only the fairness, from a financial point of view, of the exchange ratio of the
merger as of the date of the opinion and does not address any other aspect of the proposed merger. The HSBC
opinion is not intended to be and does not constitute a recommendation to any shareholder of Suez as to how such
holder should vote or act on any matters relating to the proposed merger. The summary of the HSBC opinion set
forth in this document is qualified in its entirety by reference to the full text of the opinion.

In connection with its opinion, HSBC, among other things:

(i) reviewed the financial terms of the proposed merger as set forth in the draft, dated May 27, 2008, of
the Traité de Fusion;

(i) reviewed annual reports to shareholders (document de référence) filed with or registered by, as the
case may be, the Autorité des marchés financiers and certain interim reports to shareholders of each of
Suez and GDF;

(iii) reviewed the audited consolidated accounts of Suez Environnement for the fiscal year ended
December 31, 2006, certain information regarding the environmental businesses of Suez and certain
subsidiaries thereof as included in the Suez’ reports referred to in subsection (ii) above, and the draft
listing prospectus on Euronext Paris (prospectus en vue de I’admission des actions Suez Environnement
Company aux négociations sur le marché Euronext Paris), dated May 13, 2008, of Suez Environnement
Company to be submitted for approval by the Autorité des marchés financiers, which included the
combined accounts of Suez Environnement Company as of December 31, 2007 being audited,;

(iv) reviewed the draft prospectus (prospectus établi a I’occasion de I'émission et de I’admission des
actions GDF SUEZ résultant de la fusion par absorption de Suez par Gaz de France), dated May 28,
2008, related to the listing of the new shares to be issued upon consummation of the proposed merger to be
submitted for approval by the Autorité des marchés financiers;

(v) reviewed (a) a draft, dated May 28, 2008, of the agreement providing for the merger by Suez of
Rivolam, S.A. (traitérelatif ala fusion-absorption de Rivolam par Suez), (b) a draft, dated May 28, 2008,
of the agreement providing for the contribution by Suez to Suez Environnement Company of the Suez

120


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 137000000 ***%%PCMSG|120    |00020|Yes|No|06/16/2008 13:09|0|0|Page is valid, no graphics -- Color: D|


Environnement shares (traité d’ apport partiel d’ actif soumisau régime juridique desscissions), and () a
draft, dated May 28, 2008, of the shareholders’ agreement regarding Suez Environment Company (pacte
d actionnaires) (collectively, the “Suez Environnement Agreements”);

(vi) reviewed a draft, dated May 28, 2008, of the agreement (Protocole d’ Accord) between Suez and
GDF, which governs the terms of the proposed merger, the Distribution and the operation of the surviving
company following the consummation of the proposed merger (the “Protocole d’Accord”);

(vii) reviewed and analyzed (a) certain financial and operating information with respect to the business,
operations and prospects of Suez, Suez Environnement Company and GDF as contained in the joint
presentation by the managements of Suez and GDF to Suez shareholders on September 3, 2007,
(b) certain operating and tax synergies (including the amount, timing and achievability thereof) antic-
ipated to result from the proposed merger (the “Synergies”) as described in the joint presentation by the
managements of Suez and GDF to Suez shareholders on September 3, 2007, and (c) certain internal
financial analyses and forecasts relating to Suez, Suez Environnement Company and GDF prepared by
the respective managements of Suez, Suez Environment and GDF (the “Forecasts”) provided to HSBC on
December 12, 2007;

(viii) reviewed and analyzed certain financial, stock market and other publicly available information
relating to each of Suez and GDF, including certain publicly available financial analyses and forecasts
based on broker consensus (the “Broker Forecasts”);

(ix) discussed with certain members of the management teams of each of Suez, Suez Environnement,
certain subsidiaries of Suez that will transfer their environmental business to Suez Environnement and
GDF regarding, as may be applicable, the business, operations, financial condition and prospects of each
of Suez, Suez Environnement Company and GDF;

(x) reviewed certain communications from Suez and GDF to their respective shareholders, including
presentations by the managements of Suez and GDF and press releases of Suez and GDF relating to the
proposed merger and its material terms dated September 3, 2007, October 15, 2007 and April 1, 2008;

(xi) reviewed a draft, dated May 26, 2008, of an “Accord de coopération industrielle, commerciale et
financiére” (agreement for an industrial, commercial and financial cooperation) between Suez and GDF
(the “Accord de Coopération”);

(xii) reviewed the current and historical reported market prices and trading activity for the ordinary
shares of each of Suez and GDF, and for the securities of certain other companies whose operations we
considered relevant in evaluating those of Suez, Suez Environnement Company and GDF for the twelve
months ended June 3, 2008; and

(xiii) considered, to the extent publicly available, the financial terms of certain other transactions which
we considered relevant in evaluating the proposed merger and analyzed certain financial, stock market
and other publicly available information (including brokers’ notes and forecasts based on analyst
consensus) relating to the businesses of the other companies whose operations we considered relevant
in evaluating those of Suez, Suez Environnement Company and GDF.

In addition to the foregoing, HSBC also conducted such other analyses and examinations, and considered such other
information and market criteria as it deemed appropriate in arriving at its opinion.

In rendering its opinion, HSBC assumed and relied, without independent verification, upon the accuracy and
completeness of all financial and other information and data publicly available or provided to or otherwise reviewed
by or discussed with HSBC and upon the assurances of the managements of Suez, Suez Environnement and GDF
that they were not aware of any relevant information that had been omitted or that remained undisclosed to HSBC.
With respect to financial forecasts and other information and data relating to Suez, Suez Environnement Company
and GDF provided to HSBC or otherwise reviewed or discussed with it, HSBC has been advised by the respective
managements of Suez, Suez Environnement and GDF that, as may be applicable, such forecasts and other
information and data were reasonably prepared on bases reflecting the best currently available estimates and
judgments of the respective managements of Suez, Suez Environnement and GDF as to the future financial
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performance of Suez, Suez Environnement Company and GDF, the potential strategic implications and operational
benefits anticipated to result from the proposed merger, and the other matters covered thereby, and HSBC assumed,
with the consent of Suez, that the financial results (including the potential strategic implications and operational
benefits anticipated to result from the proposed merger) reflected in the Forecasts, the Synergies and the Broker
Forecasts and related information and data will be realized in the amounts and at the times projected. HSBC
assumed that there had been no material change in the assets and financial condition, results of operations, business
or prospects for Suez, Suez Environnement Company or GDF since the date of the most recent financial statements
made available to HSBC. In rendering its opinion, HSBC also assumed, with Suez’s consent, that the Traité de
Fusion, the Suez Environnement Agreements, the Protocole d’ Accord and the Accord de Coopération will each be
consummated in accordance with its respective terms, without waiver, modification or amendment of any material
term, condition or agreement, and that, in the course of obtaining the necessary regulatory or third party approvals,
consents and releases for the proposed merger, no delay, limitation, restriction or condition will be imposed that
would have an adverse effect on Suez, Suez Environnement Company, GDF or the contemplated benefits of the
proposed merger in any way meaningful to HSBC’s analyses.

The HSBC opinion was limited to the fairness, from a financial point of view, of the exchange ratio as set forth in the
Traité de Fusion, to Suez. HSBC did not express any opinion as to the value or fairness of the Distribution or what
the value of the exchange ratio actually will be upon the consummation of the proposed merger or the price at which
Suez ordinary shares and American Depositary Shares or GDF ordinary shares will trade at any time or the price at
which Suez Environnement Company ordinary shares will trade following the Distribution. HSBC did not make,
nor was it provided with an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise)
of Suez or GDF or any subsidiary or affiliate thereof nor has HSBC made any physical inspection of the properties
or assets of Suez or GDF or any subsidiary or affiliate thereof. HSBC is not a legal, regulatory, accounting or tax
expert, and has assumed the accuracy and veracity of all assessments made by such advisors. HSBC did not
participate in negotiations with respect to the terms of the proposed merger and any related transaction. In addition,
HSBC expressed no view or opinion as to the fairness of the amount or nature of, or any other aspects relating to, the
compensation to any officers, directors or employees of any parties to the proposed merger, or class of such persons,
relative to the exchange ratio or otherwise.

HSBC’s opinion is necessarily based upon information available to it, and financial, stock market and other
conditions and circumstances existing, as of the date of its opinion. It should be understood that subsequent
developments may affect the HSBC opinion, and that HSBC does not have any obligation to update, revise or
reaffirm its opinion.

HSBC’s opinion did not address the underlying decision by Suez to engage in the proposed merger, the Distribution
or any related transaction, and HSBC expressed no view as to, and its opinion did not address, the relative merits of
the proposed merger as compared to any other business strategies that might exist for Suez or the effect of any other
transaction in which Suez might engage. HSBC expressed no opinion as to whether the terms of the proposed
merger were the most beneficial terms from Suez’ perspective that could, under the circumstances, be negotiated
with GDF.

HSBC’s opinion and financial analyses were only one of many factors considered by the Board of Directors of Suez
in its evaluation of the proposed merger and should not be viewed as determinative of the views of the Board of
Directors of Suez with respect to the proposed merger or the exchange ratio.

In the past, HSBC and its affiliates have provided financial advisory and financing services to Suez and GDF and
certain of their respective affiliates and have received fees for the rendering of these services, including having acted
as mandated lead arranger in connection with the GDF February 2005 €3 billion syndicated revolving credit
facility; as mandated lead arranger in connection with the Suez May 2005 €4.5 billion syndicated revolving credit
facility; as mandated lead arranger in connection with the Electrabel €1.35 billion syndicated revolving credit
facility; as the documentation bank, coordinating bookrunner, onshore account bank and hedging coordinator in
connection with the Al-Ezzel Power Project in March 2004; and as financial advisor, co-underwriter, bookrunner,
mandated lead arranger, bridge acquisition lender, hedging bank, facility agent to SMN Barka Power Company and
SMN Rusail Power Company in late 2006. In the future, HSBC and its affiliates may continue to provide such
services for Suez, Suez Environnement Company and GDF and their respective affiliates and receive fees in relation
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thereto. In the ordinary course of their businesses, HSBC and its affiliates may actively trade in the debt and equity
securities (or related derivative securities) or senior loans of Suez, Suez Environnement Company and GDF, for
their own accounts, or for the accounts of customers and, accordingly, may at any time hold a long or short position
in such securities or loans. In addition, HSBC and its affiliates may maintain relationships with Suez, Suez
Environnement Company, GDF and their respective affiliates. HSBC is part of the global HSBC Holdings plc
group, a full-service banking and securities firm engaged in securities trading, investment management and
brokerage activities, as well as providing investment banking, financing and financial advisory services.

The following is a summary of the material financial analyses performed by HSBC in evaluating the fairness, from a
financial point of view, of the exchange ratio to Suez. It does not purport to be a complete description of the financial
analyses performed by HSBC, nor does the order of analyses described represent relative importance or weight
given to those analyses by HSBC. The preparation of a fairness opinion necessarily is not susceptible to partial
analysis or summary description. HSBC believes that its financial analyses and the summary thereof set forth below
must be considered as a whole and that selecting portions of its analyses and of the factors considered, without
considering all analyses and factors, would create an incomplete view of the process underlying that analyses set
forth in its presentation to Suez’s Board of Directors.

Some of these summaries of financial analyses include information presented in tabular format. In order to fully
understand the financial analyses used by HSBC, the tables must be read together with the text of each summary.
The tables alone do not constitute a complete description of the financial analyses. Considering the data in the tables
below without considering the full narrative description of the financial analyses, including the methodologies and
assumptions underlying the analyses, could create a misleading or incomplete view of HSBC’s financial analyses.
Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is
based on market data as it existed on or before June 3, 2008, and is not necessarily indicative of current or future
market conditions. For purposes of calculating an enterprise value from an equity value, HSBC used the latest
balance sheet provided by each of Suez, Suez Environnement Company and GDF as at December 31, 2007, as
updated by current public market data.

Transaction Overview

The proposed transaction is a merger with a fixed exchange ratio of 21 GDF sharesfor 22 Suez shares, or

approximately 0.9545 (GDF share per Suez share). Immediately prior to the consummation of the merger,

65% of the equity of Suez Environnement Company will be distributed to the shareholders of Suez.
Selected Companies Analysis

HSBC reviewed certain financial information for Suez, Suez Environnement Company and GDF and compared it to
corresponding financial information, ratios and multiples for certain other publicly traded companies based on the
nature of their respective businesses and the markets in which they compete.

For Suez, HSBC selected the following companies in the European electric utility industry (the “Electric Selected
Companies”):

* Electricité de France SA

* Endesa SA

* Enel SpA

e Energias de Portugal SA

* E.ON AG

* Fortum Oyj

* |berdrola SA

* RWE AG

 Scottish & Southern Energy Plc
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e Union Fenosa SA

For Suez Environnement Company, HSBC selected the following companies in the European environmental
industry (the “Environmental Selected Companies”):

* Lassila & Tikanoja Oyj

¢ Northumbrian Water Group Plc

e Pennon Group Plc

e Séché Environnement SA

e Severn Trent Plc

¢ Shanks Group Plc

* Sociedad General de Aguas de Barcelona SA
* United Utilities Plc

* Veolia Environnement SA

For GDF, HSBC selected the following companies in the European gas utilities industry (the “Gas Selected
Companies”):

* Centrica Plc

 Distrigaz SA

« Elia System Operator SA
¢ Enagas SA

e Fluxys SA

» Gas Natural SA

* National Grid Plc

* Red Electrica SA

» Redes Energeticas Nacionais SGPS SA (REN)
e Snam Rete Gas SpA

e Terna SpA

The financial information used by HSBC in this analysis for the Electric Selected Companies, the Environmental
Selected Companies and the Gas Selected Companies was based on equity research estimates and other publicly
available information. The financial information used for Suez, Suez Environnement Company and GDF was based
on both management projections and equity research estimates. All of the multiples and ratios were calculated using
the one-month volume weighted average of public trading market closing prices on June 3, 2008. For each of Suez,
Suez Environnement Company, GDF and the Electric Selected Companies, the Environmental Selected Companies
and the Gas Selected Companies, HSBC calculated:

« the enterprise value, which is the market value of common equity plus the book value of net debt (total
financial debt minus cash and cash equivalents), preferred stock and minority interest and environmental and
pension liabilities, less investments in unconsolidated affiliates (each based on the latest publicly available
information), as a multiple of estimated 2008 EBITDA (earnings before interest, taxes, depreciation and
amortization); and

* the ratio of the price per share to the estimated 2008 earnings per share (EPS), or Price/Earnings
(P/E) multiple.
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The results of these analyses are summarized as follows. The implied multiples shown in the table below are the
average of the multiples for the individual companies in each group (2008E EBITDA and 2008E EPS are each based
on the average of equity research estimates).

Implied EV to Implied Price to
2008E EBITDA 2008E EPS
Low High Low High
Electric Selected Companies .. ............ ... 8.3x 11.5x 13.6x 18.5x
Environmental Selected Companies. . .................... 5.7x 9.6x 18.0x 38.3x
Gas Selected COmMpanies .. ...t 6.3x 8.6x 13.8x 21.1x

HSBC selected the companies used in the selected companies analysis because their businesses and operating
profiles are reasonably similar to that of Suez, Suez Environnement Company and GDF, as applicable. However,
because of the inherent differences among the businesses, operations and prospects of Suez, Suez Environnement
Company and GDF, and the businesses, operations and prospects of the selected companies, no selected company is
exactly the same as Suez, Suez Environnement Company or GDF. Therefore, HSBC believed that it was
inappropriate to, and therefore did not, rely solely on the quantitative results of the selected companies analysis.
Accordingly, HSBC made qualitative judgments concerning differences between the financial and operating
characteristics and prospects of Suez, Suez Environnement Company and GDF, and the companies included in the
selected companies analysis that would affect the public trading values of each in order to provide a context in
which to consider the results of the quantitative analysis. These qualitative judgments related primarily to the
differing sizes, growth prospects, profitability levels and business segments between Suez, Suez Environnement
Company and GDF, and the companies included in the selected companies analysis.

Based on the analysis shown in the above table, HSBC then applied the selected range of multiples to the
corresponding financial data derived from each of the management projections and the equity research estimates for
Suez, Suez Environnement Company and GDF, respectively, and derived an illustrative implied exchange ratio
range of 0.85 to 0.88, based on the management projections, and an illustrative implied exchange ratio range of 0.84
to 0.96, based on the equity research estimates, each after giving effect to the Distribution.

Equity Research Analysis

HSBC reviewed certain publicly available information from equity research analysts reports since September 3,
2007 with respect to Suez, Suez Environnement Company and GDF. To the extent available, HSBC reviewed such
equity research analysts’ sum-of-the-parts, or SOTP, valuation, and target prices for each of Suez, Suez
Environnement Company (as applicable) and GDF, each on a stand-alone basis excluding synergies and the
impact of the proposed merger. In a SOTP valuation, an equity research analyst provides a separate enterprise value
for each business of a subject company. The following table sets forth a summary of such equity research analysts’
enterprise values for each of Suez (excluding Suez Environnement Company), Suez Environnement Company and
GDF:

SOTP
Low High
Suez (excluding Suez Environnement Company) ................. €49,325m € 62,121m
Suez Environnement Company . . . ... ..o € 18,377m € 20,540m
GDF o €40,021m € 47,416m

The following table sets forth a summary of such equity research analysts’ target prices for each of Suez (including
Suez Environnement Company) and GDF:

Target Price
per share
Low High
SUBZ o €45.0 €49.0
GO F . €40.0 €43.0
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Based on the SOTP analysis, HSBC determined an illustrative implied exchange ratio range of 0.85 to 0.94, after
giving effect to Distribution. Based on the target price analysis, HSBC determined an illustrative implied exchange
ratio range of 0.93 to 0.98, after giving effect to Distribution.

Discounted Cash Flow Analysis

HSBC performed illustrative discounted cash flow analyses for each of Suez, Suez Environnement Company and
GDF.

ez

HSBC performed an illustrative discounted cash-flow analysis on Suez using the forecasts for the years 2008 to
2010 supplied to HSBC by Suez management in its three-year business plan. HSBC also performed a separate
illustrative discounted cash flow analysis for Suez using market consensus forecasts for the years 2008 to 2010. In
each analysis, HSBC calculated indications of net present value of free cash flows for Suez for the years 2008 to
2010 using discount rates ranging from 6.8% to 7.0%. HSBC also calculated illustrative terminal values in the year
2011 based on a perpetuity growth rate applied to normalized free cash flows ranging from 1.75% to 2.25%. These
illustrative terminal values were then discounted to calculate implied indications of present values using discount
rates ranging from 6.8% to 7.0%. HSBC assumed a valuation date as of December 31, 2007.

Suez Environnement Company

HSBC performed an illustrative discounted cash-flow analysis on Suez Environnement Company using the
forecasts for the years 2008 to 2010 supplied to HSBC by Suez management in its three-year business plan. In
this analysis, HSBC calculated indications of net present value of free cash flows for Suez Environnement Company
for the years 2008 to 2010 using discount rates ranging from 6.8% to 7.0%. HSBC also calculated illustrative
terminal values in the year 2011 based on a perpetuity growth rate applied to normalized free cash flows ranging
from 2.0% to 2.5%. These illustrative terminal values were then discounted to calculate implied indications of
present values using discount rates ranging from 6.8% to 7.0%. HSBC assumed a valuation date as of December 31,
2007.

GDF

HSBC performed an illustrative discounted cash-flow analysis on GDF using the forecasts for the years 2008 to
2010 supplied to HSBC by GDF management in its three-year business plan. HSBC also performed a separate
illustrative discounted cash flow analysis for GDF using market consensus forecasts for the years 2008 to 2010. In
each analysis, HSBC calculated indications of net present value of free cash flows for GDF for the years 2008 to
2010 using discount rates ranging from 6.6% to 6.8%. HSBC also calculated illustrative terminal values in the year
2011 based on a perpetuity growth rate applied to normalized free cash flows ranging from 1.25% to 1.75%. These
illustrative terminal values were then discounted to calculate implied indications of present values using discount
rates ranging from 6.6% to 6.8%. HSBC assumed a valuation date as of December 31, 2007.

Based on the equity research estimates, HSBC determined an illustrative implied exchange ratio range based on the
foregoing analyses of 0.78 to 0.81, after giving effect to the Distribution. Based on the management projections,
HSBC determined an illustrative implied exchange ratio range based on the foregoing analyses of 0.90 to 0.92, after
giving effect to the Distribution.

Historical Stock Trading Analysis

HSBC compared the low, high and volume-weighted average of closing prices of the ordinary shares of Suez and
GDF on Euronext Paris (Compartiment A) as of June 3, 2008 and for each of the three months and 12 months prior to
and including the closing share price on June 3, 2008 in order to calculate the historical illustrative implied
exchange ratios based on such trading prices. For dates prior to but excluding May 9, 2008, the closing prices of the
ordinary shares of Suez were reduced by an amount of €1.36, representing the 2007 ordinary dividends paid by Suez
on May 14, 2008. For dates prior to but excluding May 22, 2008, the closing prices of the ordinary shares of GDF
were reduced by an amount of €1.26 representing the 2007 ordinary dividends paid by GDF on May 27, 2008.
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In the case of this historical stock trading analysis, the implied exchange ratio is based on the relative market
valuations of the GDF and Suez shares (using the number of shares as provided to HSBC by Suez and GDF on
April 30, 2008) as of a particular date or for a particular period and on the valuation for Suez Environnement
Company as derived by the analyses of publicly available equity research analysts’ sum-of-the-parts valuations for
Suez. The historical implied exchange ratios based on the trading prices of GDF and Suez common stock are
calculated by dividing the trading price for one ordinary share of Suez by the trading price for one ordinary share of
GDF plus the expected value of 65% of Suez Environnement Company for the dates or for the periods indicated.
The following table summarizes the results of this analysis for each of the periods indicated below:

June 3, 2008 3-month prior 12-months prior

Suez. ... Low €47.7 €38.7 €34.8
\Volume-weighted average €47.7 €42.6 €41.1
High €47.7 €479 €479
GDF ............... Low €43.8 €35.6 €30.6
Volume-weighted average €43.8 €39.4 €36.6
High €43.8 €43.8 €43.8

Based on the information shown in the above table, HSBC determined the following illustrative implied exchange
ratio ranges: (i) 0.88 to 0.94 for the period 12 months prior to and including the closing price on June 3, 2008;
(ii) 0.87 to 0.94 for the period three months prior to and including the closing price on June 3, 2008; and (iii) 0.91 to
0.94 based on the closing price on June 3, 2008, each after giving effect to the Distribution.

Selected Transactions Analysis

HSBC reviewed certain public information relating to selected precedent transactions. However, the financial data
related to each transaction generally included a premium paid by the acquiror in such transaction. Accordingly,
HSBC noted that the results of this analysis were of limited relevance to the proposed merger and the exchange ratio
because no such premium is to be paid.

For Suez, HSBC reviewed all transactions since 2000 in the European electricity sector valued at over €2 billion
involving a target that had an integrated electricity business profile HSBC considered similar to Suez. For Suez
Environnement Company, HSBC reviewed all transactions since 2006 in the European water and waste sectors
valued at over €0.4 billion involving a target that had a business profile HSBC considered similar to Suez
Environnement Company. For GDF, HSBC reviewed all transactions since 2000 in the European gas utilities sector
valued at over €1 billion involving a target that had a gas business profile HSBC considered similar to GDF. HSBC
analyzed the implied transaction multiples paid in the selected following precedent transactions:

Closing Date Acquiror Target

Suez selected transactions
January 2008 .............. AEM SpA ASM Brescia SpA
October 2007 . ............. Enel SpA Endesa SA
April 2007 . ............... Iberdrola SA ScottishPower Plc
December 2005. . ........... Suez SA Electrabel SA
December 2004. . ........... Energias de Portugal SA HidroCantabrico SA
June 2002................. E.ON AG Powergen Plc
January 2002 .............. Enel SpA Viesgo SA
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Closing Date

Acquiror

Suez Environnement Company selected transactions

April 2008 . ...............
February 2008 .............

January 2008 ..............

October 2007 . .............
October 2007 ..............
October 2007 ..............

June 2007.................
May 2007 . ................
April 2007 ............ ...,
March 2007 ...............
February 2007 .............
January 2007 ..............

November 2006 ............
September 2006 ............
September 2006 ............

March 2006 ...............

GDF selected transactions
September 2006 . ...........
July 2003 . ................
October 2002 ..............

Montagu Private Equity LLP
Saltaire (consortium including
Citigroup, HSBC)
Consortium including Suez SA, la
Caixa
Alinda Infrastructure Fund
Suez Environnement SA

Greensands (consortium including
UBS, JP Morgan Australian Fund)

Veolia Environnement SA

Séché Environnement SA, Caisse
des Dépots et des Consignations,
AXA Investment Managers

CVC Capital Partners Ltd and
Kohlberg Kravis Roberts & Co.

ABN AMRO Global Infrastructure
Fund, Finpro SGPS SA, Santander
Private Equity
Delta NV

Macquarie Group Limited — led
consortium

Osprey Acquisitions Limited
Veolia Environmental Services

Fomento de Construcciones Y
Contratas SA

CVC Capital Partners Limited,
Kohlberg Kravis Roberts & Co.,
Oranje-Nassau Groep BV

REN SA
E.ON AG
National Grid Plc

Target

Biffa Plc
Kelda Group Plc

Sociedad General de Aguas de
Barcelona SA

South Staffordshire Water Plc
Aguas de Valencia SA
Southern Water Capital Limited

Sulo Unmwelttechnik GmbH
Saur Group

Van Gansewinkel

Cory Environemental Limited

Indaver NV
Thames Water Limited

AWG Plc
Cleanaway Limited
Waste Recycling Group Holdings
Limited
AVR

GALP Energia’s natural gas assets
Rhurgas AG
Lattice Group Plc

For each of the selected transactions, HSBC calculated and compared the implied enterprise value (EV) for each
transaction to the target company’s last twelve months (or LTM) EBITDA ending on the date of the latest reported
financial data. The enterprise value was calculated as the fully diluted value paid for the equity of the target
company as adjusted for net debt (total financial debt minus cash and cash equivalents). The financial information
used for the selected precedent transactions was based on publicly available information relating to the period prior
to the date of closing of the selected transaction. The financial information used for Suez, Suez Environnement
Company and GDF was based on financial information as of December 31, 2007.

The range of selected multiples for the selected transactions is indicated in the following table:

Suez selected transactions . .. ...t
Suez Environnement selected transactions
GDF selected transactions . . . .. .. oottt

EV to LTM EBITDA
9.7x to 12.1x

7.6x to 15.2x
8.8x t0 9.2x

HSBC sought selected transactions that were most comparable to the proposed transaction. Nevertheless, because
the reasons for and the circumstances surrounding each of the transactions analyzed were so diverse and because of
the inherent differences in the businesses, operations, financial conditions and prospects of Suez, Suez
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Environnement Company and GDF, and the businesses, operations and financial conditions of the companies
included in the selected transactions analysis, HSBC believed that a purely quantitative selection transactions
analysis would not be particularly meaningful in the context of the proposed merger. HSBC believed that the
appropriate use of the selected transactions analysis in this instance involves qualitative judgments concerning the
differences between the characteristics of these transactions and the proposed merger.

Based on the analysis shown in the above table, HSBC then applied the selected EV to LTM EBITDA multiples to
the corresponding historical financial data for Suez, Suez Environnement Company and GDF, respectively, and
derived an illustrative implied exchange ratio range of 0.70 to 0.94, after giving effect to the Distribution.

General

The preparation of a fairness opinion is a complex process involving subjective judgments as to the most
appropriate methods of financial analysis and the application of those methods to the particular facts and
circumstances, and therefore is not necessarily susceptible to partial analysis or summary description.

HSBC made no attempt to assign specific weights to particular analyses or factors considered, but rather made a
qualitative judgment as to the significance and relevance of all the analyses and factors considered and determined
to give its fairness opinion as described above. Selecting portions of the analyses or of the summary set forth above,
without considering the analyses as a whole, could create an incomplete view of the processes underlying HSBC’s
opinion.

In arriving at its fairness determination, HSBC considered the results of all of its analyses and did not form any
conclusion as to whether any individual analysis, considered in isolation, supported or failed to support an opinion
as to fairness from a financial point of view. Rather, HSBC made its determination as to fairness on the basis of its
experience and professional judgment after considering the result of all of its analyses assessed as a whole. No
company or transaction used in the above analyses as a comparison is directly comparable to Suez, Suez
Environnement Company, GDF or the contemplated merger. Such comparative analyses necessarily involve
complex considerations and judgments concerning financial and operating characteristics, market conditions and
other factors that could affect the public trading of the selected companies or terms of the selected transactions.

HSBC prepared these analyses for purposes of providing its opinion to Suez’s board of directors as to the fairness,
from a financial point of view, of the exchange ratio, and its opinion is not intended to be and does not constitute a
recommendation. These analyses do not purport to be appraisals or necessarily reflect the prices at which businesses
or securities may be sold. Analyses based upon forecasts of future results are not necessarily indicative of actual
future results, which may be significantly more or less favorable than suggested by these analyses. Because these
analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of
the parties or their respective advisors, none of Suez, Suez Environnement Company, GDF, HSBC or any other
person assume responsibility if future results are materially different from those forecasted.

As described above, HSBC’s opinion to Suez’s board of directors was one of many factors taken into consideration
by the Suez’s board of directors in making its determination to approve the merger agreement. HSBC was not asked
to, and did not, recommend specific consideration payable in the merger, which consideration was determined
through negotiations between Suez and GDF. The foregoing summary does not purport to be a complete description
of the analyses performed by HSBC in connection with the fairness opinion and is qualified in its entirety by
reference to the written opinion of HSBC, attached as Annex G.

The HSBC opinion was delivered by HSBC in its capacity as financial advisor to the Board of Directors of Suez and
should not be considered a “rapport d expert indépendant”, nor an “expertise indépendante” nor an “attestation
d’ équité”, nor shall HSBC be considered an “expert indépendant”, as such terms are understood under French
regulations, regarding the exchange ratio.

Suez selected HSBC as its financial advisor in connection with the proposed merger based on its qualifications,
experience and reputation, its familiarity with Suez and the significance of the matter for Suez. HSBC is an
internationally recognized investment banking firm and is regularly engaged in the valuation of businesses and
securities in connection with mergers and acquisitions, leveraged buyouts, negotiated underwritings, competitive
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biddings, secondary distributions of listed and unlisted securities, private placements and valuations for corporate
and other purposes.

HSBC has advised the board of directors of Suez for the purposes of rendering its opinion and has received a fee of
€3 million from Suez for its services, which was not contingent upon the consummation of the transaction. Suez has
also agreed to reimburse HSBC for expenses as incurred in connection with its engagement, including any fees and
disbursements of HSBC’s legal advisors. In addition, Suez has agreed to indemnify HSBC in relation to certain
liabilities incurred within the scope of its engagement, including liabilities under U.S. federal securities laws. The
issuance of the HSBC opinion was approved by the opinion committee of HSBC in accordance with the
committee’s required procedures.

OriNION OF BNP PaRIBAS, FINANCIAL ADVISOR TO SUEZ

On February 17, 2006, Suez engaged the Corporate Finance Department of BNP Paribas as financial advisor for the
merger of Suez and Gaz de France.

In September 2007, Suez extended the engagement of BNP Paribas and asked that BNP Paribas issue a preliminary
financial opinion as to the reasonable and balanced nature of the then contemplated financial terms of the merger of Suez
with and into Gaz de France. Prior to the public announcement of the contemplated terms of the merger on September 3,
2007, BNP Paribas issued to the board of directors of Suez a preliminary financial opinion dated September 2, 2007
attesting to the reasonable and balanced nature of the then contemplated financial terms of the merger.

During the board meeting of Suez held on June 4, 2008, at which the board of directors of Suez was called to decide
upon the terms of the merger of Suez with and into Gaz de France, BNP Paribas delivered a financial opinion to the
board of directors of Suez on the assessment of the reasonable and balanced nature of the financial terms of the
merger proposed to Suez. This opinion reflected information which became available between September 2, 2007
and June 4, 2008, such as the audited consolidated financial statements of each of Suez and Gaz de France for the
fiscal year ended December 31, 2007 and the Documents de référence of each of Suez and Gaz de France for the
fiscal year ended December 31, 2007, as well as discussions which took place between such dates with the
respective managements of Suez, Suez Environnement and Gaz de France, and replaced and superseded the opinion
rendered to the Board of Directors of Suez, dated September 2, 2007, in relation to the announcement of the revised
terms of the merger between Suez and Gaz de France on September 3, 2007. There were no material changes to the
conclusion expressed in the June 4, 2008 opinion from the conclusion set forth in the September 2, 2007 opinion.

It should be noted that BNP Paribas is not acting as an independent expert (and shall not be deemed to act as such)
pursuant to the provisions of Articles 261-1 et seq. of the Reglement général of the French Autorité des Marchés
Financiers, or the AMF, and that the financial opinion therefore cannot and should not be deemed to constitute an
“attestation d’équit€” within the meaning of the above regulatory provisions.

An English translation of the financial opinion of BNP Paribas delivered to the board of directors of Suez on June 4,
2008, which describes, among other things, the assumptions made, procedures followed, matters considered and
limitations to the analysis performed, is attached to this registration statement as Annex H with the consent of BNP
Paribas. You are encouraged to read the full text of the English trandation of the financial opinion carefully.
Thefinancial opinion is addressed solely to the board of directors of Suez and atteststo the reasonable and
balanced nature, from a financial point of view, of the terms of the merger of Suez and Gaz de France and
does not address any other aspect of the merger, including the merits of the merger as opposed to any other
strategic alternative available to Suez. The financial opinion does not constitute a recommendation to the
board of directorsor theshareholder sof Suez, or toany other per son, on how tovoteor act with respect tothe
proposed merger of Suez and Gaz de France, the assessment of which requirestaking into account criteria
and information outside the scope of the financial opinion. The summary of the financial opinion featured
herein must beread with referencetothefull text of the English trandation of thefinancial opinion, included
in Annex H.

BNP Paribas has advised the board of directors of Suez that it does not believe that any person other than the board
of directors of Suez has the legal right to rely on the financial opinion. BNP Paribas would likely assert the
substance of this view and the disclaimer described above as a defense to claims and allegations, if any, that might
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hypothetically be brought or asserted against it by any persons or entities other than the board of directors of Suez
with respect to the aforementioned opinion and its financial analyses thereunder. BNP Paribas bases its belief that
no person other than the board of directors of Suez may rely on the financial opinion on the limited nature of BNP
Paribas’s contractual duty to Suez. BNP Paribas is not aware of any controlling precedent that would create a
statutory or common law right for persons other than the board of directors of Suez to rely on the financial opinion.
In the absence of controlling precedent, the ability of a shareholder to rely on the financial opinion would be
resolved by a court of competent jurisdiction. Any resolution by a court of competent jurisdiction as to this question
would have no effect on the rights and responsibilities of the board of directors of Suez under applicable law or on
the rights and responsibilities of either BNP Paribas or the board of directors of Suez under federal securities laws.

The financial opinion was delivered in the French language and is governed by French law. The English translation
of the financial opinion attached to this registration statement is provided for informational purposes only and is
qualified in its entirety by reference to the original French-language opinion letter filed with the AMF. BNP Paribas
disclaims any responsibility for any errors or omissions in the translation.

In arriving at the conclusions presented in its financial opinion, BNP Paribas has examined and has relied
exclusively upon the following documents and information:

1. the draft of the merger agreement between Suez and Gaz de France provided to BNP Paribas by Suez;

2. the audited consolidated financial statements of each of Suez and Gaz de France for the fiscal year
ended December 31, 2007; the Documents de référence of each of Suez and Gaz de France for the fiscal
year ended December 31, 2007; medium term business plans for each of Suez and Gaz de France for the
period of 2008-2010, as approved by the board of directors of Suez and Gaz de France, respectively;

3. financial forecasts for the Suez Environment business resulting from the medium term business plan
for Suez provided by Suez for the period of 2008-2010, validated by the management team of Suez
Environment;

4. accounting and financial information for Suez Environment provided by Suez in order to determine
the equity value of Suez Environment on the basis of its enterprise value;

5. the recent market price of each of Suez and Gaz de France stock;

6. certain publicly available information and stock market prices concerning companies whose activities
are comparable to those of Suez, Gaz de France or Suez Environment;

7. broker reports published by financial analysts concerning Suez and Gaz de France and companies
whose activities are comparable to those of Suez, Gaz de France or Suez Environment.

BNP Paribas has not had access to any data room nor has it carried out any due diligence, whether of a tax, financial,
commercial, industrial, legal, labor, environmental, strategic or other nature. BNP Paribas has, however, had Q&A
sessions concerning its financial opinion with the financial management of Suez, Suez Environnement and Gaz de
France.

In issuing its financial opinion, BNP Paribas has relied exclusively on the documents and information described
above.

In performing its work, BNP Paribas has assumed, without making any independent verification (or requesting any
such verification), in accordance with the terms of its engagement, that the documents and information listed above
(including those which are publicly available) are true, complete and accurate. In accordance with the terms of its
engagement, BNP Paribas has not verified (or requested any verification of) the accuracy or completeness of such
information and has not conducted any evaluation or appraisal (or requested any such evaluation or appraisal) of any
assets or liabilities (of any nature whatsoever) of Suez, Gaz de France or any of their respective affiliates (including
Suez Environnement). BNP Paribas has not examined the solvency of any of the entities concerned by the merger of
Suez and Gaz de France, nor has it calculated or taken account of any tax effects of the merger of Suez and Gaz de
France (including the spin-off of Suez Environment) as part of its analysis. With respect to financial forecasts for
Suez, Suez Environment and Gaz de France which were prepared in 2007, BNP Paribas has assumed that such
financial forecasts are based on assumptions (including assumptions about exchange rates and the price of
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commodities and electricity) considered relevant by the management of such companies at the time. BNP Paribas
has also assumed that such forecasts (as well as financial restatements carried out by Suez) (i) have been prepared in
good faith, based on realistic assumptions and information that is true, complete and accurate, as has been
confirmed to us by Suez, (ii) have not been modified since their preparation by the use of new assumptions and
(iii) taking into account the preceding points, reflect the best currently available estimates and judgments by the
management of Suez (and of Gaz de France as applicable) as to the expected future performance and financial
conditions of the companies to which such forecasts relate. In issuing the financial opinion, BNP Paribas assumes
no liability and expresses no opinion with regard to the reasonableness of any such forecasts, or of the assumptions
on which they are based. BNP Paribas has further assumed that the merger between Suez and Gaz de France will be
consummated according to the terms and conditions contained in the merger agreement provided to it by Suez and
that all governmental, regulatory or other consents and approvals required for the consummation of the merger of
Suez and Gaz de France will be obtained without any adverse effect on Suez or Gaz de France or on the expected
benefits of the merger that would be in any way meaningful to the analysis performed for its financial opinion. BNP
Paribas received confirmation from Suez that any undertakings (to dispose of shares or assets or otherwise) agreed
to or to be agreed to in order to obtain such consents and approvals would be performed on financial terms consistent
with the value for which the assets involved contribute to the respective value of Suez. Finally, BNP Paribas was
provided with a representation letter from Suez confirming that the management of Suez has no knowledge of any
facts or circumstances that should be brought to the attention of BNP Paribas that are not included in the information
provided to or reviewed by BNP Paribas.

The opinion of BNP Paribas is necessarily based on economic, market and other conditions in effect as of the date of
its financial opinion, as well as on the available information in effect as of such date. Any events occurring after
June 4, 2008 could have an impact upon the opinion of BNP Paribas and on the assumptions made in rendering its
financial opinion. BNP Paribas has no obligation to update, revise or reaffirm its financial opinion.

BNP Paribas has acted as financial advisor to Suez in connection with the merger of Suez and Gaz de France and the
spin-off of Suez Environnement. In return for these services, BNP Paribas will receive remuneration in the amount
of €23 million, €12.5 million of which is contingent on the consummation of the merger of Suez and Gaz de France.
In addition, Suez has agreed to reimburse certain expenses incurred by BNP Paribas and to compensate BNP Paribas
for costs incurred in the context of its engagement. BNP Paribas also acted as financial advisor to Suez in 2007 and
2008 in connection with the disposal of Suez’ stake in Distrigaz and the acquisition of various assets from ENI and
in August 2005 in connection with the purchase by Suez of minority interest shares in Electrabel. More generally,
BNP Paribas has in the past provided, currently provides and intends to continue to provide investment and
commercial banking services to Suez and to Gaz de France and to their respective affiliates, for which BNP Paribas
has received and expects to receive compensation. Moreover, in the course of their ordinary business activities, BNP
Paribas and certain of its affiliates may have traded or could be required to trade, on their own behalf or on behalf of
their clients, in the equity or debt securities of Suez, Gaz de France or third parties involved in, or affected by, the
merger of Suez and Gaz de France, or in the securities of their listed subsidiaries.

Summary of the Financial Analysis carried out by BNP Paribas Corporate Finance

In the context of the preparation of its financial opinion, BNP Paribas carried out a number of financial and
comparative analyses, including those described below. The summary of these analyses is not a complete
description of all of the analyses on which the financial opinion is based. The preparation of a financial opinion
is a complex process which is not necessarily suited to partial analysis or summary description. In order to draw up
its opinion, BNP Paribas made qualitative judgments concerning the importance and relevance of all of the analyses
carried out and of all of the factors taken into consideration. BNP Paribas considers the result of its analysis to
constitute a single indivisible whole and therefore gives no preponderance to any one analysis or factor in
comparison with another. As a result, BNP Paribas considers the summary given below and the analyses described
therein to constitute a single indivisible whole and that the consideration of one part of such analyses, without taking
into consideration the analyses as a whole, could give an incomplete picture of the considerations acting as the basis
for its opinion. Moreover, BNP Paribas may or may not have attributed a degree of importance to certain analyses or
factors with respect to others, and may have considered certain assumptions to be more probable than others, in such
a way that the exchange ratio range generated by one particular analysis or by a group of analyses described below
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must not as a consequence be considered to be representative of the opinion of BNP Paribas. None of the companies
identified in the context of any comparison in any of the analyses summarized below is directly comparable to Suez,
Suez Environment or Gaz de France.

During the course of its analyses, BNP Paribas considered a number of assumptions, including in relation to the
performance of companies in the same sector as Suez and Gaz de France and in relation to the general state of
business activities and the economic situation. All estimates made in the context of BNP Paribas’s various analyses
have no bearing on future results or current values, which may vary both upwards and downwards from the results
generated by these estimates. Therefore, such analyses are neither valuations nor research aimed at determining the
market prices for which shares of Suez, Suez Environnement or Gaz de France could be exchanged. BNP Paribas
can in no case be held liable if future results differ from the results contained in such estimates.

Furthermore, numerous other factors in addition to the analyses carried out by BNP Paribas in connection with its
financial opinion have contributed to the decision of the board of directors of Suez to approve the merger between
Suez and Gaz de France. Consequently, the analyses of BNP Paribas summarized below must not be considered as a
decisive factor in the assessment by the board of directors of Suez of the merger or of the exchange ratio proposed in
the merger.

The principal financial analyses carried out by BNP Paribas are summarized below. Some of the summaries of the
financial analyses include information presented in tabular format. The tables must be read together with the full
text of each summary as they are not, when taken on a stand-alone basis, a complete description of BNP Paribas’s
financial analyses.

Description of the criteria selected for assessing the exchange ratio

The analysis of the proposed financial terms of the merger requires a comparison of the equity capital value per
share of Gaz de France and of Suez after the distribution of 65% of Suez Environment (hereinafter “Suez
Adjusted”). BNP Paribas calculated the Suez Adjusted value on the basis of the value of Suez’ equity capital
reduced by 65% of the value of the equity capital of Suez Environment.

The number of shares used in the calculation corresponds to the number of shares issued and outstanding as of
May 30, 2008 not including treasury shares and taking into account dilution according to the treasury shares method
(use of proceeds from the use of dilutive instruments and the subscription of new shares for the repurchase of shares
on the market). As calculated on this basis, the diluted number of shares is 969 million for Gaz de France and
1,299 million for Suez. These figures are used in all per share calculations in this section.

The methods used to assess the exchange ratio result from a multi-criteria approach that includes market methods as
well as an intrinsic method based on discounted cash flow analysis. These methods include:

« ananalysis of historic stock market prices for each of Gaz de France and Suez Adjusted as of August 28,
2007 (which was the last day of trading prior to rumors which had an impact upon the stock market
prices) and as of May 30, 2008;

« an analysis of price targets from analysts monitoring both Gaz de France and Suez;

« an analysis of the equity capital value per share of each of Gaz de France and Suez Adjusted calculated
by the use of comparable companies’ trading multiples;

« an analysis of the equity capital value per share of each of Gaz de France and Suez Adjusted calculated
on the basis of the discounted cash flow method.

BNP Paribas has calculated the Suez Adjusted value for each of these methods with a valuation approach consistent
with the method adopted.
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Stock Market Price Analysis
Analysis as of May 30, 2008

BNP Paribas analyzed the exchange ratio on the basis of the average volume-weighted closing stock market prices
of each of Gaz de France and Suez Adjusted over the six-month period ending on May 30, 2008. For this analysis,
the stock market prices of Suez and of Gaz de France prior to the payment of dividends were adjusted according to
the ordinary dividends paid on May 9, 2008 for Suez and on May 22, 2008 for Gaz de France. The value of Suez
Adjusted was calculated on the basis of the value of Suez, reduced by 65% of the value of Suez Environment. The
value for Suez Environment was calculated on the basis of multiples for comparable listed companies for a period
consistent with the period used for the stock market price analysis. The stock market prices were calculated based
on closing stock market prices on May 30, 2008 and the average volume-weighted closing stock market prices over
the one-month, three-month and six-month periods ending on May 30, 2008.

Resulting Exchange

Ratio Range
LaleSt PriCE. . ottt 0.93x — 0.96x
Imonthaverage. . .. ..o 0.91x — 0.94x
3MONth AVErage . . . .o 0.90x — 0.93x
BMONth AVErage . . . . o 0.90x — 0.94x

The analysis of stock market prices as of May 30, 2008 therefore shows an exchange ratio of between 0.90x and
0.96x.

Analysis as of August 28, 2007

The stock market price ratios were calculated on the basis of each of Gaz de France’s and Suez Adjusted’s closing
stock market prices not affected by rumors concerning new proposals for the merger of Suez and Gaz de France over
periods ending at the close of the market on August 28, 2007.

The valuation methods are identical to those described in the previous section and the valuation of the underlying
Suez Environment business as of August 28, 2007 has been calculated using the method of trading multiples for
comparable listed companies over periods consistent with the period used for the stock market price analysis.

Resulting Exchange

Ratio Range
LatESt PriCE. o vttt 0.93x — 0.96x
1month average . . . ..o 0.92x — 0.96x
3MONth average . . . ..o 0.92x — 0.96x
B MONth AVErage . . . . . oo 0.93x — 0.97x

The analysis of closing stock market prices as of August 28, 2007 therefore shows an exchange ratio range of
between 0.92x and 0.97x.

Equity Research Analyst Price Targets Analysis

Since the target prices published by equity analysts reflect their view of the medium term evolution of stock market
prices and a large number of equity analyst firms have monitored each of Suez and Gaz de France, a review of target
prices provides a relevant benchmark for the assessment of the merger exchange ratio.

BNP Paribas carried out its analysis as of May 30, 2008 on the basis of recent target prices published by equity
analysts following the announcement of the proposed merger and on the basis of a sample of equity research
analysts publishing target prices for both Gaz de France and Suez and publishing explicit valuations of the equity
value of the Suez Environment business. BNP Paribas thereby obtained, for each analyst report, the Suez Adjusted
value by deducting from Suez’ equity value, derived from target prices, 65% of the explicit valuation of Suez
Environment.
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The resulting exchange ratios as of May 30, 2008 are summarized in the following table:

Analyst Exchange Ratio
OPPENNEIM . . . 0.99x
UBS . 0.96x
DEXia. . . o 1.00x
CA ChBUVIBUX . . . ot 0.96x
CIIgrOUD . . oot 0.95x
Deutsche Bank. . . ... 1.00x
Kepler . o 0.98x
WSt B . . . . 1.02x
KB .o 0.97x
OddO . . . 0.98x
Exane BNP Paribas . . ... 0.96x
DKW L 0.91x
M. 0.91x
M aX .o 1.02x

Trading Multiples Analysis

This method consists of estimating the equity value per share of a company by applying to such company’s earnings
selected trading multiples of listed companies whose businesses are comparable to the business of such company.
The earnings used in order to calculate the value per share are based on the financial forecasts of Gaz de France,
Suez and Suez Environment.

Multiples based on EBITDAwere favored over multiples based on operating results or net income (PER). Multiples
based on EBITDA allow for a better assessment of the differences in operating profitability of companies under
analysis and appear to be the multiples most frequently used by financial analysts in their valuation calculations for
companies in this sector.

Multiples were calculated based on average stock prices for the 1-month period ending May 30, 2008 and on the
diluted number of shares according to the treasury shares method.

Peer group retained for Gaz de France

In order to take into account the business mix of Gaz de France, including the importance of its upstream activities
(exploration and production), the method used for the valuation of Gaz de France consisted of determining a
weighted average multiple from a sample of integrated European utilities (with activities in electricity generation,
transmission, distribution and supply of electricity and gas) and a sample of companies specializing in exploration
and production. The weighting of the multiples was based on the weight of the upstream activities within Gaz de
France’s EBITDA. BNP Paribas attributed a 25% weighting to companies specializing in exploration and
production and a 75% weighting to integrated European utilities.
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VE/EBITDA
Integrated Utilities 2008e  2009e

Multiples

EDF 10.2x  9.4x
EON . 8.3x  7.0x
RWE . . 6.7Xx 6.2
CENEIICA . . . oot 5.3x  4.9x
Gas Natural . ... . 8.1x  7.5x
SNAM Rete GaS . . . oo 8.8x  8.6x
ENagas. . . . 10.5x  9.4x
National Grid. . . ... . 8.1x  7.8x
AVBIA0E .« v vttt 8.3x  7.6x

VE/EBITDA

Exploration and Production 2008e 2009
Multiples

Dana Petroleum . . ... ... 4.7x  5.7x
Venture Production. . ... ... 4.1x  3.5x
AVBIA0E .« o vttt 4.4x 46X
Exploration and Production 2008e 2009
MURIPIES .« . . o 4.4x  4.6x
Weighting (Y0EBITDA) . . ..o 25%  25%
Integrated Utilities

MURIPIES .« . . o 8.3x  7.6x
Weighting (Y0EBITDA) . . .. oo 75%  75%
Weighted average . . .. .. oot 7.3x  6.9x

Peer group retained for Suez

In order to take into account Suez’ business mix, including the importance of its Environment business, BNP
Paribas calculated the Suez Adjusted value on the basis of multiples obtained from specific samples of companies
comparable to the Energy business of Suez and to the Environment business of Suez Environment.

For Suez’ energy activities, the sample of companies utilized consists of integrated European utilities with activities
in electricity generation, transmission, distribution and supply of electricity and gas.

VE/EBITDA

Integrated European Utilities 2008e 2009
Multiples

EDF . o 10.2x  9.4x
EON . . 8.3x  7.0x
RWE . 6.7x  6.2x
lberdrola. . ... . 9.9x  9.1x
EDP . 9.7x  8.8x
FOrtUM . L 12.8x 11.1x
VerbUNd . 13.7x  12.5x
Scottish and Southern Energy .. ... 9.5x  8.7x
AVBIAgE . . o oo 10.1x  9.1x


%%TRANSMSG*** Transmitting Job: Y01939 PCN: 153000000 ***%%PCMSG|136    |00017|Yes|No|06/13/2008 01:24|0|0|Page is valid, no graphics -- Color: D|


For Suez Environment, BNP Paribas carried out its valuation on the basis of the Veolia Environnement multiple,
which is considered to be the best possible comparison. Veolia Environnement is the global co-leader alongside the
Suez Environment business in the water and waste management market and has the most comparable business
profile in terms of size, geographical location and activity range.
VE/EBITDA
2008e 2009

Veolia Environnement . .. ... 8.1x  7.4x

The exchange ratio calculated on the basis of EBITDA multiples ranges from 0.84x to 1.02x.

Discounted Cash Flow Analysis

The discounted future cash flow method is based on the principle that the value of an asset is equal to the sum of net
future cash flows (to infinity), discounted at a rate taking into account the specific risks of the asset concerned.

The enterprise values of Gaz de France, Suez and Suez Environment are estimated by discounting the future cash
flows using an average weighted cost of capital and include the net present value of cash flows over the explicit
period 2008-2010 and the terminal value estimated for the end of 2010. This method was implemented on the basis
of the 2008-2010 financial forecasts for Gaz de France, Suez and Suez Environment.

The discounting rates used for Gaz de France, Suez Energy and the Environment business are 6.6%, 7.1% and 6.7%,
respectively.

Terminal values were calculated according to the Gordon Shapiro method and are based for Gaz de France and Suez
Energy on a perpetual growth rate of 2% and for Suez Environment on a perpetual growth rate of 2.25%. Due to the
limited horizon for the explicit period, the terminal value represents a heavy weighting in the total valuation of Gaz
de France, Suez and Suez Environment and is extremely dependent upon the assumptions used in order to calculate
the terminal cash flow.

On the basis of sensitivity analyses on the cost of capital and on the perpetual growth rate, the exchange ratio
calculated on the basis of this method ranges from 0.85x to 1.04x.

Valuation Summary

The following table shows the summary of the exchange ratio ranges obtained in accordance with the different
methods mentioned above:

Resulting Exchange
Ratio Range

Stock market price asof May 30,2008 . .. ............. Most recent price 0.93x — 0.96x
1 month average 0.91x — 0.94x
3 month average 0.90x — 0.93x
6 month average 0.90x — 0.94x
Asof Aug. 28,2007 . ... ..o Most recent price 0.93x — 0.96x
1 month average 0.92x — 0.96x
3 month average 0.92x — 0.96x
6 month average 0.93x — 0.97x

Analysts’ target prices as of May 30,2008 ............. 0.91x — 1.02x
Stock market multiples of comparable companies .. ... ... 0.84x — 1.02x
Discounted cashflow . . ...... ... ... ... ... ... ..... 0.85x — 1.04x

OriNION OF JPM orGAN, FINANCIAL ADVISOR TO SUEZ

Pursuant to an engagement letter dated March 2nd, 2006 as amended, Suez retained JPMorgan as its financial
advisor in connection with its proposed merger with Gaz de France.
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At the meeting of the Board of Directors of Suez on June 4, 2008, JPMorgan rendered its oral opinion to the Board of
Directors of Suez that, as of such date and based upon and subject to the assumptions, procedures, factors,
qualifications and limitations set forth in its opinion, the exchange ratio of 21 Gaz de France ordinary shares for
every 22 ordinary shares of Suez (other than those held by Suez as treasury stock or by Gaz de France) and distribution
to Suez’ common shareholders of a pro-rata proportion of the shares representing 65% of the share capital of Suez
Environnement Company immediately prior to the merger was fair, from a financial point of view, to Suez’ common
shareholders. JPMorgan has confirmed its June 4, 2008 oral opinion by subsequently delivering on the same day its
written opinion to the board of directors of Suez that the financial terms were fair, from a financial point of view, to
Suez’ common shareholders. This opinion reflected information which became available between September 2, 2007
and June 4, 2008, such as the audited consolidated financial statements of each of Suez and Gaz de France for the fiscal
year ended December 31, 2007 and the Documents de référence of each of Suez and Gaz de France for the fiscal year
ended December 31, 2007, as well as discussions which took place between such dates with the respective
managements of Suez, Suez Environnement and Gaz de France, and replaced and superseded the opinion rendered
to the board of directors of Suez, dated September 2, 2007, in relation to the announcement of the revised terms of the
merger between Suez and Gaz de France on September 3, 2007. There were no material changes to the conclusion
expressed in the June 4, 2008 opinion from the conclusion set forth in the September 2, 2007 opinion.

The full text of the written opinion of JPMorgan to the board of directors of Suez dated June 4, 2008, which sets
forth certain assumptions made, procedures followed, matters considered and qualifications and limitations on the
review undertaken by JPMorgan, is attached as Annex | to this Prospectus (as defined herein) and is incorporated
herein by reference. JPMorgan has consented to the inclusion of its opinion herein. The summary of JPMorgan’s
opinion below is qualified in its entirety by reference to the full text of JPMorgan’s opinion. You are urged to read
the opinion in its entirety. Pursuant to the terms and conditions of its engagement letter, JPMorgan’s opinion is
addressed exclusively to the board of directors of Suez for their information, is directed only to the exchange ratio
in, and distribution of Suez Environnement Company shares immediately prior to, the proposed merger and does
not constitute a recommendation to any shareholder of Suez as to how such shareholder should vote or act at Suez’
Extraordinary Shareholders Meeting.

JPMorgan has advised the board of directors of Suez that it does not believe any person other than the Board of
Directors of Suez has the legal right to rely on its opinion. JPMorgan would likely assert the substance of this view
and the disclaimer described above as a defense to claims and allegations, if any, that might hypothetically be
brought or asserted against it by any persons or entities other than the board of directors of Suez with respect to the
aforementioned opinion and its financial analyses thereunder. JPMorgan bases its belief that no person other than
the Board of Directors Suez may rely on the JPMorgan fairness opinion on the limited nature of JPMorgan’s
contractual duty to Suez. JPMorgan is not aware of any controlling precedent that would create a statutory or
common law right for persons other than the board of directors of Suez to rely on the JPMorgan fairness opinion. In
the absence of controlling precedent, the ability of a shareholder to rely on the JPMorgan fairness opinion would be
resolved by a court of competent jurisdiction. Any resolution by a court of competent jurisdiction as to this question
would have no effect on the rights and responsibilities of the board of directors of Suez under applicable law or on
the rights and responsibilities of either JPMorgan or the board of directors of Suez under federal securities laws.

In arriving at its opinion, JPMorgan, among other things:

* reviewed a draft dated May 27, 2008 of the Merger Agreement between Suez and Gaz de France (Projet de
Traité relatif a la fusion-absorption de Suez par Gaz de France);

* reviewed certain publicly available information concerning the businesses of each of Suez and Gaz de
France, including Suez’ wholly-owned subsidiary Suez Environnement, and of certain other companies
JPMorgan deemed comparable, as well as broker information and forecasts;

* reviewed the recent and historical market prices of the stock of each of Suez and Gaz de France and certain
publicly traded securities of such other companies as JPMorgan deemed relevant;

* reviewed the publicly available audited consolidated financial statements of Suez and Gaz de France,
respectively, for the fiscal year ended December 31, 2007;

* reviewed the Documents de référence of Suez and Gaz de France, respectively, for the fiscal year ended
December 31, 2007,
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* reviewed certain accounting and financial information for the Suez Environnement business provided by
Suez in order to determine the equity value of the Suez Environnement business on the basis of its enterprise
value;

* reviewed certain internal financial forecasts prepared separately by the management teams of Suez, Suez
Environnement and Gaz de France relating to the businesses of Suez, Suez Environnement and Gaz de
France, respectively, for calendar years 2008 to 2010 inclusive; and

« performed such other financial studies and analyses and considered such other information as JPMorgan
deemed appropriate for the purpose of rendering its opinion.

JPMorgan also held discussions with certain members of the management teams of Suez, Suez Environnement and
Gaz de France with respect to the past and current business operations, the financial condition and future prospects
and operations of Suez, Suez Environnement and Gaz de France, respectively, and in particular their long-term
visions of the financial performance of Suez, Suez Environnement and Gaz de France, respectively. JPMorgan has
also held discussions with management of Suez as to the effects of the merger of Suez and Gaz de France on the
financial condition and future prospects of Suez and Suez Environnement, and certain other matters JPMorgan
believed necessary or appropriate to its inquiry.

JPMorgan relied upon and assumed, without assuming responsibility or liability for independent verification, the
accuracy and completeness of all information that was publicly available or was furnished to or discussed with
JPMorgan by or on behalf of Suez, Suez Environnement and Gaz de France and their respective representatives and
advisors or which was otherwise reviewed by or for JPMorgan. JPMorgan did not verify the accuracy or
completeness of any such information and JPMorgan did not conduct or was not provided with any valuation
or appraisal of any assets or liabilities, nor did JPMorgan evaluate the solvency of Suez, Suez Environnement, Gaz
de France or the merged entity under any laws relating to bankruptcy, insolvency or similar matters. In relying on
financial forecasts provided to or discussed with it, JPMorgan assumed that they were reasonably prepared based on
assumptions reflecting the best currently available estimates and judgments by the management of Suez, Suez
Environnement and Gaz de France as to the expected future results of operations and financial condition of each of
the companies to which such forecasts relate. JPMorgan expresses no view as to such analyses or forecasts or the
assumptions upon which they were based. The projections furnished to JPMorgan by Suez, Suez Environnement
and Gaz de France were prepared by the respective management teams of each company in 2007 based upon
assumptions (notably exchange rates and commaodity prices) which the management of such company considered
relevant at that time. JPMorgan understood and assumed that these projections are the most recent ones to have been
approved by the respective Boards of Directors of Suez and Gaz de France and, with respect to projections for Suez
Environnement, by the management team of Suez Environnement. JPMorgan was not provided with any updates
nor any sensitivity analyses on these projections (notably with respect to exchange rates and commodity prices).
Suez and Gaz de France’s management teams represented to JPMorgan that no updates or sensitivity analyses have
been carried out on 2008-2010 forecasts.

JPMorgan assumed that the merger of Suez and Gaz de France will have the tax consequences described in the
discussions with and materials provided to it by representatives and advisors of Suez. JPMorgan is not a legal,
regulatory, accounting or tax expert. JPMorgan has not undertaken to provide any legal regulatory, accounting or tax
advice to Suez in connection with the merger of Suez and Gaz de France, and has consequently relied on the
assessments made by advisors to Suez with respect to all such issues. JPMorgan further assumed that the merger of
Suez and Gaz de France and the other undertakings and transactions contemplated by the merger agreement will be
consummated as described therein, without any waiver, modification or breach, that the definitive merger
agreement will not differ in any material respect from the draft furnished to us dated May 27, 2008. JPMorgan
further assumed that all material governmental, regulatory or other consents and approvals necessary for the
consummation of the merger of Suez and Gaz de France will be obtained without any adverse effect on Suez, Suez
Environnement or Gaz de France or on the contemplated benefits of the merger. In particular, JPMorgan understood
that any remedies requested by such regulatory authorities and implemented by Suez, Suez Environnement or Gaz
de France would have no material impact on Suez, Suez Environnement or Gaz de France.

JPMorgan’s opinion is based upon economic, market and other conditions as in effect on, and the information made
available by Suez, Suez Environnement and Gaz de France to JPMorgan as of the date hereof. Subsequent
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developments may affect JPMorgan’s opinion, and JPMorgan does not have any obligation to update, revise, or
reaffirm such opinion. JPMorgan’s opinion is limited to the fairness, from a financial point of view, to Suez’
common shareholders of the exchange ratio and JPMorgan has expressed no opinion as to the fairness of the merger
of Suez and Gaz de France to any party, nor as to the fairness of any consideration received in connection with the
merger by the holders of any other class of securities, creditors or other constituencies of Suez, nor do we express
any opinion as to the underlying decision by Suez to engage in the merger. JPMorgan expressed no opinion as to the
price at which any securities of Suez, Suez Environnement Company or Gaz de France will trade at any future time,
whether before or after the closing of the merger of Suez and Gaz de France. No opinion is expressed as to whether
any alternative transaction might be more beneficial to Suez.

The following is a brief summary of the material analyses performed by JPMorgan in connection with the
preparation of its written opinion letter dated June 4, 2008. Some of these summaries of financial analyses include
information presented in tabular format. In order to fully understand the financial analyses used by JPMorgan, the
tables must be