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AGENDA 1/2

A Resolutions submitted to the OrdinaryShar ehol dersdé Meeting

Approval of the Company financial and consolidated financial statements for fiscal year 2016,
allocation of net income and declaration of dividend for 2016, regulated commitments
and agreements, commitment relating to the retirement benefits of Isabelle Kocher,

Chi ef Executive Officer, aut hori zation of t he

(Resolutions 1 to 6)

Ratification of the provisional appointment of Patrice Durand as a Director, appointment
of a Director representing employee shareholders pursuant to Article 13.3 2) of the bylaws
(Resolutions 7 to 9)

Say on Pay related to Gérard Mestrallet and Isabelle Kocher (Resolutions 10 to 12)

Approval of the principles and criteria for the determination, distribution and allocation of the fixed,
variable, and exceptional components of the total compensation and benefits attributable
to the Executive Corporate Officers (Resolution 13)
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AGENDA 2/2

A Resolutions submitted to the Extraordinary Shar ehol der sdé Meeting

i Delegation of authority to the Board of Directors to increase the share capital by issuing shares
or securities giving access to equity securities to be issued, with preferential subscription rights
waived, for the benefit of ENGIE group employee savings plan members and in favor
of any entity constituted as part of the implementation of an international employee shareholding
plan of the ENGIE Group (Resolutions 14 to 15)

i Authorization for the Board of Directors to award bonus shares to all employees and officers
of ENGIE group companies (except for corporate officers of the ENGIE Company), to employees
participating in an international employee shareholding plan of the ENGIE Group and to some
employees and officers of ENGIE Group companies -except for executive corporate officers
of the ENGIE company- (Resolutions 16 to 17)

i Powers for completion of formalities (Resolution 18)
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LISTENING TO OUR STAKEHOLDERS

TOPICS TO BE STUDIED FURTHER POST
FULL YEAR RESULTS

In % of respondents
L)

Transformation plan

Dividend policy

Financial objectives

2016 financial results

2016 highlights

59%

MAIN TOPICS TO BE TREATED DURING
THE GENERAL MEETING

In % of respondents
L)

Group strategy

Share performance

Compensation policy of
executives

Group developments

Economic and competitive
environment
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AGENDA

A strategy adapted to the new world of energy

Ahead of schedule on the transformation plan
2016 Results in line with guidance

Share price

A balanced governance

Presentation of resolutions

Dialogue with shareholders

Vote on resolutions

0
2
Q
0



A STRATEGY ADAPTED TO
THE NEW WORLD OF ENERGY




A WORLD ON THE ROAD TO THE ENERGY REVOLUTION

& She

DECARBONIZATION DECENTRALIZATION DIGITALIZATION

CNGIC




A STRATEGY BASED ON 3 BUSINESSES

streng hté Low CO, power generation Global infrastructure Customer solutions

3 historical @

CONTRACTED / REGULATED®
EBITDA > 85%

LOWER EXPOSURE
TO COMMODITY PRICES

é that support
the Group

transformation

AMBITIONS for 2018
S 2

PRIORITY GIVEN
TO LOWEST CO, OPTIONS

CO,@LIGHT ACTIVITIES CUSTOMER SOLUTIONS
EBITDA > 90% EBITDA TO GROW BY > 50%
' .
.. ) DGO ot onbiaon Ghe Infestuc i eaei = S
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ENGIE, A COMMITTED PLAYER

© #FixTheETS
22 Novembre 2016

P~
RAPPORT DE LA MISSION \“C: \\),

remis 2 Ségoléne Royal, Présidente de la COP 21

Juiliet 2016 MARRAKECHCOP22|CMP12

UN CLIMATE CHANGE CONFERENCE 2016

L'INITIATIVE
MAGRITTE:

Agissons maintenant
pour améliorer

le marché européen
du carbone !
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AHEAD OF SCHEDULE ON THE

TRANSFORMATION PLAN



.
CNGIC

LEADER

NEW ENERGY WORLD




TARGETS 2016-2018

1. SELECTIVE AND COHERENT d of disposals

2 ivities in line wi REDESIGN . .
100% of our activities in line with the new energy world LREDESIeN U22 b ™ of investments

2. PRECURSOR ‘ EEED o developments

— 1> 0l1.2 bn NIEEVHGE

IMPROVE
EFFICIENCY

3. AGILE

1AL

ADAPT
THE GROUP




1~ 01.2 bn XVl




LEANZ2018

Ul.2 bn
00.6 bn o ulbn
ACHIEVED
End of 2015 End of 2016 End of 2017 End of 2018

CNGIC




TARGETS 2016-2018

1. SELECTIVE AND COHERENT d of disposals

2 ivities in line wi REDESIGN . .
100% of our activities in line with the new energy world LREDESIeN U22 b ™ of investments

2. PRECURSOR ‘ EEED o developments

— 1> 0l1.2 bn NIEEVHGE

IMPROVE
EFFICIENCY

3. AGILE

1AL

ADAPT
THE GROUP




of disposals

of Investments




Target: 100% of our activities in line with the new energy world

uls bn AMBITION

ANNOUNCED PRl
70%| - — /~1

allx

Valuation multiples
above market expectations

End of 2015 End of 2016 End of 2017 End of 2018
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Target: 100% of our activities in line with the new energy world
Worldwide Leader
in energy solutions
European Leader
in gas infrastructures

Worldwide Leader
in independant power generation

80%

20 [

Current Operating Income

CNGIC
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Target: 100% of our activities in line with the new energy world

122 bn -~
in 3 years \ Uul5 bn
of development

78%
Already secured

U7 bn

of maintenance

80%

200 [

Current Operating Income

CNGIiC
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TARGETS 2016-2018

1. SELECTIVE AND COHERENT d of disposals

2 ivities in line wi REDESIGN . .
100% of our activities in line with the new energy world LREDESIeN U22 b ™ of investments

2. PRECURSOR ‘ EEED o developments

— 1> 0l1.2 bn NIEEVHGE

IMPROVE
EFFICIENCY

3. AGILE

1AL

ADAPT
THE GROUP




of developments




ENGIE FAB ENGIE DIGITAL

Electric and digital mobility

N\ AN
/ -‘ /
I
AN ‘l AN
/

100% dispatchable RES

Cyber security

27
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TARGETS 2016-2018

1. SELECTIVE AND COHERENT d of disposals

2 ivities in line wi REDESIGN . .
100% of our activities in line with the new energy world LREDESIeN U22 b ™ of investments

2. PRECURSOR ‘ EEED o developments

— 1> 0l1.2 bn NIEEVHGE

IMPROVE
EFFICIENCY

3. AGILE

1AL

ADAPT
THE GROUP




m

ADAPT
THE GROUP




Collaborative
and motivating
environment

Connected and agile Decentralized
organization Leadership
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2016 RESULTS
IN LINE WITH GUIDANCE




2016 GUIDANCE REACHED

In Gbn

RESULTS

TARGETS

EBITDA

NET RECCURING INCOME
Group share

CASH FLOW
NET DEBT / EBITDA

CREDIT NOTATION
DIVIDEND

U10.7 bn

2.5

Uu9.7 bn
2.3 X

A- /A2

Ul /share

2.4-2.7)

¢25x
Category A

Ul / share

\_

J

(1)  Excluding restructuring costs, MtM, impairment, disposals, other recurring items, including associated financial and tax impact
. (2)  This target presupposes average temperatures in France, the full passing on of supply costs on French regulated gas tariffs, no significant regulatory and macroeconomic changes, commaodity prices projected on the basis of market conditions as at December 31, 2015
for the non-hedged part of generation, and average foreign exchange rates as follows for 2016: (/$: 1.10 ; (/BRL: 4.59.
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INCOME STATEMENT

4 A

En Mdsu 2015 2016
REVENUES 69.9 66.6
EBITDA® 11.3 10.7
CURRENT OPERATING INCOME after share in net income 6.3 6.2
of entities accounted for using the equity method

MTM, IMPAIRMENT, RESTRUCTURING, DISPOSALS AND OTHERS (9.6) (3.7)
FINANCIAL RESULT (1.5) (1.4)
INCOME TAX (0.3) (0.9)
NET INCOME (5.1) 0.2
NON-CONTROLLING INTEREST (0.5) 0.6
Net income Group share (4.6) (0.4)
Of which NON-RECURRING ELEMENTS NET OF INCOME TAX Group share 7.2 2.9
NET RECURRING INCOME Group share® 2.6 2.5

Y
. () EBITDA 2015 has been restated in order  exclude non-reccuring contribution of share i net income of enifies accounted fo using equty method

(2) Excluding restructuring costs, MtM, impairment, disposals, other recurring items, including associated financial and tax impact

CNGIC GRS | D -5



RESILIENT EBITDA

BY MAIN EFFECT
In Gbn

11.3 (0.3)

_ 0.7 +0.5 (0.4)
o 10.7
EBITDA) _ Lean 2018 Others 2016
Prices Volumes EBITDA
C Commodities C Nuclear

C B2B supply in France

CNGIC

(1) 2015 EBITDA has been restated in order to exclude non recurring contribution of share in net income of entities accounted for using equity method

36



GEOGRAPHICALLY BALANCED EBITDA

80% ON GROWTH ENGINES

BY GEOGRAPHIC AREA® BY BUSINESS
In Gbn In Gbn
Latin

CUSTOMER
SOLUTIONS
0l.9 bn
Growth
engines

America

LOW CO, POWER
GENERATION
4.5 bn

North F
America rance Inc. G3.1 bn growth
] engines
010.7 bn (RES &

contracted thermal)

Rest of
The world

8.7%

Belgium GLOBAL
[0)
22.1% INFRASTRUCTURES
Other Europe us bn
Inc. 3.8 bn

growth engines

e, (D) Byorigin
20 Unaudited figures08bncl uding fAothers

CNGIC
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EFFICIENT BALANCE SHEET MANAGEMENT

POSITIVE CASH EQUATION
In Gbn

9.7

® Operating cash flow

U3.2 bn
Dividends and others®

U3.4 bn
Net CAPEX®

Ressources Uses
2016 2016

FINANCIAL STRUCTURE

Net debt

L]
28.8
27.5 27.7
3.40% 24.8
3.14%
2.99%
Dec 13 Dec 14 Dec 15 Dec 16

==@== CoOst of gross debt

Y

e (1) Inc. 42.5 bn Dividends / (0.5 bn Dividends to minorities / (0.15 bn hybrids coupon
(2) Net CAPEX =gross CAPEX 1 disposalss; (cash and net debt scope)

CNGIC G 1 G S S =



AHEAD OF SCHEDULE ON TRANSFORMATION PLAN

2016-18 TARGET

A4
\
016 bn
> GROWTH (inc. 41 bn
CAPEX innovation
s /digital)
REDESIGN
AND SIMPLIFY
THE PORTFOLIO
p PORTFOLIO . o
net de
ROTATION reduction)

) edr@\

\
i1.2b
IMPROVE p LEAN2018 (net EBITDA
EFFICIENCY increase)
/

U4.7 bn invested

+~ 07.3 bn committed
Focus on growth engines
& values creation

(7.2 bn®closed

+ 00.8 bn announced
Reduce exposure to coal
& merchant assets

> (0.5 bn achieved
+ 00.5 bn identified

Accelerate internal transformation

CNGIC

(1) Net debtimpact (cash & scope)
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GROWTH SUPPORTED BY OUR ~ 016 bn OF INVESTMENTS

Significant contributions expected

~ 014 BN OF INVESTMENTS CURRENT OPERATING INCOME
IN GROWTH ENGINES FULL YEAR CONTRIBUTION
In Gbn In Gbn

merchant
assets
(E&P)

U0.4 bn

U4.8 bn

06.0 bn ~ 016 bn®

0U1.1 bn®

3.3 bn 0.4 bn

@D 0w CO, POWER GENERATION @D GLOBAL INFRASTRUCTURES @D COSTUMER SOLUTIONS

e (1) Inc.1 dbn on innovation & digital

(2) Inc.share of net income of associates
-
CNGIC
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AHEAD OF SCHEDULE ON PORTFOLIO ROTATION PROGRAM

C >50% EXECUTED AT THE END OF FEBRUARY AND 70% AS OF MID-MAY )

NET DEBT IMPACT

In Gbn

______________________________________________________________

08.0bn of disposals executed
Elengy
US merchant hydro US thermal Poganiec
Paiton (coal) (gas, coal) Farm down Njord
Meenakshi (coal)
50% TEN transmission |
Line Belgian municipalities |

i TGP (|Peru) +31 +08

Booked Closed as of Signed Process Under review Total net debt
end of February (closing in progress) ! launched reduction

41



LEAN 2018: AHEAD ON PLAN AND TARGET UPGRADED

2018 TARGET RAISED BY +20%
Net EBITDA increase, in Ubn

C -~12 )

~0.85 ) @
Increased efforts on OPEX
@ *
4

Organisational simplification at BUs & headquaters

C
( o053 )
>

2016 2017 Lean
(2016-2018)

Digital gains

42
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GUIDANCE 2017 IN ORGANIC GROWTH

NET RECURING INCOME GROUP SHARE®
In Gbn

Bl

NRIgs (2.4-2.6 bn ) C DIVIDEND )

2.4-2.6 A Final dividend 2016 (to be paid on May 18t
A Dividend 00.7/share in cash for 2017 & 2018 confirmed

2.44

At average
weather
conditions

C LEVERAGE & RATING )
A
A

ARAO0O category rating
2016 Scope out 2016 2017e
& FX Net debt / EBITDA O 2. 5x
Restated for
Scope & FX
(1) These targets and indication assume average weather conditions in France, full pass through of supply costs in French regulated gas tariffs, and unchanged Group accounting principles for supply and logistic gas contracts no significant regulatory and macro-economic
.

changes, commodity price assumptions based on market conditions as of December 31st, 2016 for the non-hedged part of the production, and average foreign exchange rates as follows for 2017: (/$: 1.07; G/BRL: 3.54. These financial objectives include the impact of the

= Belgian nuclear contribution on Ebitda and do not consider significantimpacts on disposals not already announced.
CNGIC G ) G D



FOCUS ON VALUE CREATION

- ( Clear financial priorities ) N
IMPROVED RISK/ REINFORCED VISIBILITY
REWARD PROFILE ' ICHERRETURNS FINANCIAL ON DIVIDEND
STRUCTURE
N ( For improved visibility on growth ) <
CONFIDENCE IN EXECUTION

CNGIC GRS ' D S T
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