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14.1 INFORMATION CONCERNING THE ADMINISTRATIVE BODIES

COMPOSITION OF THE ADMINISTRATIVE BODIES OF GDF SUEZ

Until the date of the merger of SUEZ with Gaz de France
on July 22, 2008, the Company was administered by a Board
of Directors, with 18 members, formed in accordance with the
provisions of amended Law 83-675 of July 26, 1983 related to
the democratization of the public sector and the provisions of the
amended Decree-Law of October 30, 1935 organizing the French
State’s financial control over companies that rely on State financial
assistance. The Board of Directors of Gaz de France, comprised 18
members, of which six representatives of the State named by decree,
six members appointed at the General Shareholders’ Meeting in
accordance with the provisions of the French Commercial Code
governing joint stock companies and six employee representatives
elected in accordance with the provisions of Chapter Il of the
aforementioned law.

The transfer of the majority stake of the Company to the private
sector on July 22, 2008 immediately nullified the terms of office
of the Directors representing the State as well as those of the
employee representatives elected under the terms of the Law of
July 26, 1983.

In order to account for the rules governing the composition of the
Board of Directors that apply following the merger, the General
Shareholders’ Meeting of July 16, 2008 of Gaz de France decided
to terminate the functions of the Directors it had elected with effect
from July 22, 2008.

The terms of office of all Gaz de France Directors were consequently
terminated on July 22, 2008, namely:

e Directors representing the State: Paul-Marie Chavanne,
Philippe Favre, Pierre Graff, Xavier Musca, Florence Tordjman and
Edouard Vieillefond;

e Directors elected by the General Shareholders’ Meeting:
Jean-Francgois Cirelli, Jean-Louis Beffa, Aldo Cardoso, Guy Dollé,
Philippe Lemoine, Peter Lehmann; and

e employee representatives: Anne-Marie Mourer, Olivier Barrault,
Bernard Calbrix, Jean-Francois Le Jeune and Yves Ledoux.

Since the date of the merger of SUEZ with Gaz de France
on July 22, 2008, in accordance with Article 13 of the bylaws,
the Company has been administered by a Board of Directors
comprising a maximum of 24 members, until the close of the
Ordinary Shareholders’ Meeting called in 2010 to approve the
financial statements for fiscal year 2009, including:

« thirteen Directors appointed at the General Shareholders’ Meeting
in accordance with the provisions of the French Commercial
Code governing business joint stock companies;

GoF svez | REFERENCE DOCUMENT 2008

e seven State representatives appointed in accordance with
the provisions of Article 2 of the amended Decree-Law of
October 30, 1935; and

¢ three Directors representing the employees of the Company and
those of its, direct or indirect subsidiaries (defined in accordance
with the law), whose registered office is located on French territory
(including one Director elected by the employees of the engineers,
executives and equivalents category), appointed as laid down
by Articles L. 225-27 et seq. of the French Commercial Code
and Article 13.1 and 13.3 1 of the bylaws, which require their
appointment within a period of six months as from the transfer of
the majority of the Company’s share capital to the private sector.

At the date of this Reference Document, three Directors
representing the employees were elected on December 18, 2008,
two of which are from the category “other employees” and
one representing employees of the engineers, executives and
equivalents category elected on January 20, 2009. They took on
their duties on the Board of Directors on January 21, 2009. As a
result, the Board of Directors had no members representing the
employees from July 22, 2008 to January 20, 2009.

¢ one Director representing employee shareholders appointed as
laid down by the provisions of Article L. 225-23 and the fourth
paragraph of Article L. 225-106 of the French Commercial
Code.

At the date of this Reference Document, the appointment of the
Director representing the employee shareholders mentioned in
Article 13.3 2 of the bylaws is scheduled on the agenda of the
Annual General Meeting of May 4, 2009, in accordance with said
article which requires the appointment of the Director representing
employee shareholders at the first Ordinary Shareholders’
Meeting after the transfer of the majority of the share capital to
the private sector.

At the close of the Ordinary Shareholders’ Meeting called in
2010 to approve the financial statements for fiscal year 2009,
it is specified that, in accordance with the provisions of Articles
L. 225-17, L. 225-23 and L. 225-27 of the French Commercial
Code, the Company will be administered by a Board of Directors
comprising a maximum of 22 members, of which 12 Directors
appointed at the General Shareholders’ Meeting in application
of the provisions of the French Commercial Code, six State
representatives appointed in accordance with the provisions of
Article 2 of the amended Decree-Law of October 30, 1935, three
Directors elected by the employees and one Director representing
shareholder employees appointed under the terms set out in the
bylaws.
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14.1 INFORMATION CONCERNING THE ADMINISTRATIVE BODIES

Document are listed below with their appointment method and the length of their term of office.

Directors elected at the Ordinary and Extraordinary
Shareholders’ Meeting of July 16, 2008

Length of term of office

Gérard Mestrallet
Jean-Francois Cirelli
Jean-Louis Beffa
Paul Desmarais Jr.
Jacques Lagarde
Anne Lauvergeon
Lord Simon of Highbury
Edmond Alphandéry
Aldo Cardoso

René Carron

Albert Frere

Thierry de Rudder

Etienne Davignon

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011

Three years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2010

Three years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2010

Three years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2010

Three years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2010

Three years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2010

Two years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2009

Directors representing the State appointed
by Ministerial order of July 16, 2008 *

Length of term of office

Jean-Paul Bailly
Pierre-Franck Chevet
Pierre Graff

Claude Mandil @
Xavier Musca ©
Jean-Cyril Spinetta
Edouard Viellefond

Out of the seven Directors representing the State, six Directors have a four-year
term of office, expiring at the close of the General Shareholders’ Meeting held to

approve the financial statements for the year ending December 31, 2011, and
one Director has a two-year term of office, expiring at the close of the General

Shareholders’ Meeting held to approve the financial statements for the year ending

December 31, 2009, in accordance with the rules governing the composition
of the Board of Directors set out in Articles 13.1 and 13.2 of the bylaws.
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Directors representing the State appointed
by Ministerial order of March 27, 2009 **

Length of term of office

Ramon Fernandez ©

Out of the seven Directors representing the State, six Directors have a four-year
term of office, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2011, and

one Director has a two-year term of office, expiring at the close of the General
Shareholders’ Meeting held to approve the financial statements for the year ending
December 31, 2009, in accordance with the rules governing the composition of
the Board of Directors set out in Articles 13.1 and 13.2 of the bylaws.

* Published in the Official Journal of July 17, 2008.
** Published in the Official Journal of March 31, 2009.

(@) Claude Mandil submitted his resignation as Director representing the State on the Company’s Board of Directors on November 3, 2008, and has not yet been

replaced as at the date of this Reference Document.

(b) Xavier Musca submitted his resignation as Director representing the State on the Company’s Board of Directors on March 4, 2009.

(c) Replacing Xavier Musca

Directors representing the employees in
office as of January 21, 2009

Length of term of office

Anne-Marie Mourer
Elected on January 20, 2009, representing employees in
the engineers, executives and equivalents category

Alain Beullier
Elected on December 18, 2008, representing the “other
employees” category

Patrick Petitjean
Elected on December 18, 2008, representing the “other
employees” category

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2012

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2012

Four years, expiring at the close of the General Shareholders’ Meeting held to
approve the financial statements for the year ending December 31, 2012

Directors representing
employee shareholders at the date
of this Reference Document

Pursuant to Article 13.6 of the Company’s bylaws, each Director must
hold at least fifty (50) Company shares, unless exempted pursuant
to applicable legislative or regulatory provisions. This obligation does
not apply to representatives of the State or employee shareholders

At the date of this Reference Document, the Board of Directors representatives, (a table showing the number of shares and stock
had no Director representing employee shareholders. One such options personally owned by the corporate officers is available in
representative will be appointed at the General Shareholders’ Meeting section 15.4 of this Reference Document).

to be held on May 4, 2009, in accordance with the provisions of the

French Commercial Code and the Company bylaws.

DIRECTORS IN OFFICE AT THE DATE OF THIS DOCUMENT

Directors elected at the General Shareholders’ Meeting of July 16, 2008

First appointment

Gérard Mestrallet (60 years old) 07/16/2008
Chairman and Chief Executive Officer

Jean-Francois Cirelli (50 years old) 09/15/2004
Vice-Chairman, President

GoF swez | REFERENCE DOCUMENT 2008

Most recent appointment  Address

07/16/2008 GDF SUEZ
22, rue du Docteur Lancereaux
75008 Paris

07/16/2008 GDF SUEZ
22, rue du Docteur Lancereaux
75008 Paris
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Directors elected at the General Shareholders’ Meeting of July 16, 2008

Albert Frere * (83 years old)
Vice-Chairman and Director

Edmond Alphandéry * (65 years old)
Director

Jean-Louis Beffa * (67 years old)
Director

Aldo Cardoso * (53 years old)
Director

René Carron * (66 years old)
Director

Etienne Davignon * (76 years old)
Director

Paul Desmarais Jr. * (54 years old)
Director

Jacques Lagarde * (70 years old)
Director

Anne Lauvergeon * (49 years old)
Director

Thierry de Rudder * (59 years old)
Director

Lord Simon of Highbury * (69 years old)

Director

First appointment
07/16/2008

07/16/2008

11/20/2004

11/20/2004

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

Most recent appointment

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

Address

Groupe Bruxelles Lambert
avenue Marnix 24
B-1000 Brussels

CNP Assurances
4, place Raoul-Dautry
75015 Paris

Saint-Gobain
18, avenue d’Alsace
92096 La Defence Cedex

45, boulevard Beauséjour
75016 Paris

Crédit Agricole SA.
91-98, boulevard Pasteur
75015 Paris

SUEZ-TRACTEBEL
place du Trone, 1
B-1000 Brussels

Power Corporation du Canada
751 square Victoria,
Montreal, H2Y 2J3 Quebec

1314 Arch Street,
Berkeley, CA 94708, USA

Areva
33, rue la Fayette
75009 Paris

Groupe Bruxelles Lambert
avenue Marnix, 24
B-1000 Brussels

53 Davies Street,
London W1K 5JH, UK

* Independent Director.

Directors representing the State appointed by Ministerial order of July 16, 2008

Jean-Paul Bailly (62 years old)
Director

Pierre-Franck Chevet (47 years old)
Director

Pierre Graff (61 years old)
Director

Claude Mandil @ (67 years old)
Director

Xavier Musca © (49 years old)
Director

First appointment
07/16/2008

07/16/2008

08/10/2007

07/16/2008

09/08/2006

Most recent appointment

07/16/2008

07/16/2008

07/16/2008

07/16/2008

07/16/2008

Address

La Poste
44, boulevard de Vaugirard — CPF 601
75757 Paris Cedex 15

Ministry of Ecology, Sustainable Development
and Planning

Department of Energy and Climate

Arche de la Défense

Paroi Nord

92055 La Défense Cedex

Aéroports de Paris
291, boulevard Raspail
75014 Paris

6, rue du plateau Saint-Antoine
78150 Le Chesnay

Office of the President of France
Palais de I'Elysée

55, rue du Faubourg-St-Honoré
75008 Paris
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Directors representing the State appointed by Ministerial order of July 16, 2008

First appointment

Most recent appointment

Address

Jean-Cyril Spinetta (65 years old) 07/16/2008 07/16/2008 Air France KLM
Director 45, rue de Paris

95747 Roissy Charles de Gaulle Cedex
Edouard Vieillefond (38 years old) 09/08/2006 07/16/2008 Ministry of Economy, Industry and Labor.

Director French Gouvernment Shareholding Agency -
Energy Sector
139, rue de Bercy
75012 Paris

(@) Until November 3, 2008.

(b) Until March 4, 2009.

Director representing the State appointed by Ministerial order of March 27, 2009

First appointment Most recent appointment ~ Address

Ramon Fernandez © (41 years old) 08/27/2009

Director

03/27/2009

Ministry of Economy, Industry and Labor
Department of the Treasury and Economic Policy
French Gouvernment Shareholding Agency -
Energy Sector

139, rue de Bercy

Téledoc 230

75572 Paris Cedex 12

(c) Replacing Xavier Musca

Directors representing employees and employee shareholders

At January 20, 2009, the Board of Directors had no member
representing employees and employee shareholders.

The new members representing the employees, elected by employee
vote, took office on the Board of Directors on January 21, 2009.

The member representing employee shareholders will be
appointed by the General Shareholders’ Meeting of May 4, 2009,
in accordance with the provisions of the French Commercial Code
and the bylaws.

Directors representing the employees, elected to take office on January 21, 2009

First appointment Most recent appointment  Address

Anne-Marie Mourer (49 years old) 07/01/2007 01/21/2009 GrDF Sud-Est

Director Immeuble VIP
66, rue de la Villette
69425 Lyon Cedex 03

Alain Beullier (45 years old) 01/21/2009 01/21/2009 Elengy

Director 8, quai Emile Cormerais
BP 90347
44816 Saint-Herblain Cedex

Patrick Petitiean (56 years old) 01/21/2009 01/21/2009 GRTGaz

Director 26, rue de Calais
75009 Paris

Secretary of the Board of Directors: Patrick van der Beken
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14.1 INFORMATION CONCERNING THE ADMINISTRATIVE BODIES

INFORMATION CONCERNING THE DIRECTORS IN OFFICE

1. Directors elected at the General
Shareholders’ Meeting

Gérard Mestrallet, born April 1, 1949 in Paris (8th district), is a
French citizen.

A graduate of the prestigious French engineering school, Ecole
Polytechnique, and the Ecole Nationale d’Administration, Gérard
Mestrallet joined compagnie de SUEZ in 1984 as Vice-President,
Special Projects. In 1986, he was appointed Executive Vice-President

Directorships and offices held
in the Company

Directorships and offices held in any company in 2008

for Industrial affairs and then in February 1991, Executive Director
and Chairman of the Management Committee of Société Générale
(Belgium). 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. Former Chairman and
Chief Executive Officer of SUEZ, Gérard Mestrallet was appointed
Chairman and Chief Executive Officer of GDF SUEZ on July 22,
2008. He is also Chairman of the Association Paris Europlace and
a member of the Board of the Institut Francais des Administrateurs
(French institute of corporate Directors).

Other Directorships and offices held
within the past five years

Chairman and Chief
Executive Officer
SUEZ-TRACTEBEL (Belgium)

Vice-Chairman of the Board of Directors of Electrabel
(Belgium), Aguas de Barcelona * and Hisusa (Spain)
Director of Saint-Gobain * (France), Pargesa Holding SA *

(Switzerland)

Member of the Supervisory Board of Axa *

Chairman of the Board of Directors of GDF SUEZ *
Energy Services, SUEZ Environnement Company *,

Chairman and Chief Executive Officer of SUEZ *
Chairman of the Board of Directors

of SUEZ Environnement *, Hisusa (Spain)
Electrabel (Belgium)

Director of Crédit Agricole SA *

Member of the Supervisory Board of Taittinger

* Listed companies.

Jean-Francois Cirelli, born July 9, 1958 in Chambéry (Savoie), is
a French citizen.

A graduate of the Paris Institut d’Ftudes Politiques and the Ecole
Nationale d’Administration, Jean-Francois Cirelli also holds a law
degree. From 1985 to 1995, he held positions in the Treasury
Department in the Ministry of Economy and Finance before becoming

Directorships and offices held
in the Company

Directorships and offices held in any company in 2008

a technical advisor to the Office of the President of the Republic
from 1995 to 1997, then economic advisor from 1997 to 2002.
In 2002, he was appointed deputy chief of staff for Prime Minister
Jean-Pierre Raffarin, for economic, industrial and social matters.
Former Chairman and Chief Executive Officer of Gaz de France,
Jean-Francois Cirelli was appointed Vice-Chairman, President of
GDF SUEZ on July 22, 2008.

Other Directorships and offices
held within the past five years

Vice-Chairman,

Chairman of the Board of Directors of Electrabel (Belgium)

Chairman and Chief Executive Officer of

President Gaz de France *
President of the Gaz de France Foundation
Member of the Board of Directors of Neuf Cegetel *,
GDF SUEZ Energy Services, SUEZ Environnement Company *,
SUEZ-TRACTEBEL (Belgium)
Member of the Supervisory Board of Atos Origin *

* Listed companies.
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Albert Frére, born February 4, 1926 in Fontaine I'Evéque (Belgium), 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

Directorships and offices held
in the Company

Directorships and offices held in any company in 2008

<] GONTENTS >

Holding in 1981, in Geneva, in association with several other
businessmen. In 1982, this company acquired an interest in Groupe
Bruxelles Lambert. Former Vice-Chairman and Director of SUEZ,
Albert Frére was appointed Director of GDF SUEZ on July 16, 2008
and Vice-Chairman on December 17, 2008.

Other Directorships and offices
held within the past five years

Vice-Chairman of the Board
of Directors
Bruxelles Lambert * (Belgium)

Chairman of the Board of Directors of ERBE, Frére-Bourgeois,
Financiere de la Sambre, Fingen SA (Belgium), Stichting
Administratiekantoor Frere-Bourgeois (the Netherlands)
Vice-Chairman, Executive Director and member of the Management
Committee of Pargesa Holding SA * (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 *, civil society of Chateau Cheval Blanc, Raspail
Investissements (France), Gruppo Banca Leonardo (Italy)
Permanent representative of Frere-Bourgeois and Manager of GBL

Verwaltung SARL (Luxembourg)

Permanent representative of Beholding Belgium SA on the Board of

Directors of Groupe Arnault

Member of the International Committee of Assicurazioni Generali

S.p.A *(ltaly)

Member of the Board of Directors of the Université du Travail Paul

Pastur (Belgium)

Member of the Strategy Committee of the Free University of Brussels

(Belgium)

Honorary Consul for Foreign Trade (Belgium)

Honorary manager of Banque Nationale de Belgique *
Chairman of the Board of Directors and Executive Director of Groupe Vice-Chairman of the Board of Directors

Chairman of Petrofina (Belgium)

of SUEZ *

Commissioner of Agesca Nederland N.V.,
Frere-Bourgeois Holding BV, Parjointco N.V.
Member of the International Advisory
Board of Power Corporation of Canada *

* Listed companies.

Edmond Alphandéry, born September 2, 1943 in Avignon
(Vaucluse), is a French citizen.

Edmond Alphandeéry is a graduate of the Paris Institut d’Etudes
Politiques and a qualified lecturer (agrégé) in economics. He is
Professor Emeritus at the University of Paris Il. He was mayor of
Longué-Jumelles and departmental councillor of Maine-et-Loire
until 2008. 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

Directorships and offices held
in the Company

Directorships and offices held in any company in 2008

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 (Regional Center for Financial Professions)
since June 20083. Former Director of SUEZ, Edmond Alphandéry was
appointed Director of GDF SUEZ on July 16, 2008 and Chairman of
the Ethics, Environment and Sustainable Development Committee on
July 22, 2008.
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Other Directorships and offices
held within the past five years

Director
Chairman of the Ethics,
Environment and

Chairman of CNP International

Chairman of the Board of Directors of CNP Assurances *

Director of Calyon, Icade, (France), Caixa Seguros (Brazil),

Chairman of the Supervisory Board of CNP
Assurances *
Director of Affiches Parisiennes, a publishing

Sustainable Development CNP Vita (ltaly) company, and SUEZ *

Committee Chairman of the Centre National des Professions Financieres Member of the European Advisory Board
of Lehman Brothers

* Listed companies.
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Jean-Louis Beffa, born August 11, 1941 in Nice (Alpes-Maritimes), is
a French citizen.

A graduate of the Ecole Polytechnique, a member of the Corps
des Mines and a graduate of the Paris Institut d’Etudes Politiques,
Jean-Louis Beffa joined Compagnie de Saint-Gobain in 1974 as
Vice President, Corporate Planning and became Chief Executive

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008
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Officer in 1982. He served as Chairman and Chief Executive
Officer of the Saint-Gobain group from 1986 to June 2007. Since
June 2007, he has been Chairman of the Board of Directors of
Saint-Gobain. Former Director of Gaz de France, Jean-Louis Beffa
was appointed Director of GDF SUEZ on July 16, 2008 and member
of the Nominations Committee and the Compensation Committee
of GDF SUEZ on July 22, 2008.

Other Directorships and offices
held within the past five years

Director Chairman of the Board of Directors of Saint-Gobain *
Member of the Vice-Chairman of the Board of Directors of BNP Paribas *
Nominations Committee Chairman of Claude Bernard Participations

Member of the Director of Groupe Bruxelles Lambert * (Belgium),

Compensation Committee

Siemens AG * (Germany)

Saint-Gobain Corporation (United States)
Member of the Supervisory Board of Le Monde, Société
Editrice du Monde, Le Monde et Partenaires Associés,

Chairman and Chief Executive Officer

of Saint-Gobain *

Director of Gaz de France *, Saint-Gobain
Cristaleria (Spain)

Permanent representative of Compagnie
de Saint-Gobain on the Board of Directors
of Saint-Gobain PAM

* Listed companies.

Aldo Cardoso, born March 7, 1956 in Tunis (Tunisia), is a French
citizen.

He is a graduate of the Paris Ecole Supérieure de Commerce,
holds a Master’s in business law and is a certified accountant. Aldo
Cardoso held several positions successively at Arthur Andersen
between 1979 and 2003: consultant, partner (1989), President
France (1994), member of the Board of Directors of Andersen

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

Worldwide (1998), Chairma of the Board of Directors (non-executive)
of Andersen Worldwide (2000) and Managing Director of Andersen
Worldwide (2002-2003). Since 2003 he has been the Director
of various French and foreign companies. Former Director of
Gaz de France, Aldo Cardoso was appointed Director of GDF SUEZ
on July 16, 2008 and Chairman of the Audit Committee of GDF
SUEZ on July 22, 2008.

Other Directorships and offices
held within the past five years

Director

Audit Committee Chairman (Belgium)

Non-voting Director of Axa Investment Managers,

Bureau Veritas

Director of Accor *, Gecina *, Imerys *, Rhodia *, Mobistar *

Director of Axa Investment Managers *,
Bureau Veritas, Gaz de France, Penauilles
Polyservices *, Orange *

* Listed companies.
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René Carron, born June 13, 1942 in Yenne (Savoie), is a French
citizen.

René Carron operates a farm in Yenne. He is a Knight of the Legion
of Honor and the National Order of Merit and a Commander of the
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 Savoie after its

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

<] GONTENTS >

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 SA. Former
Director of SUEZ, René Carron was appointed Director of GDF SUEZ
on July 16, 2008 and member of the Nominations Committee of
GDF SUEZ on July 22, 2008.

Other Directorships and offices
held within the past five years

Director
Member of the

Nominations Committee Confédération

Chairman of the Board of Directors of Crédit Agricole SA *

Chairman of Caisse Régionale de Crédit Agricole des Savoie,
Internationale du Crédit Agricole

Chairman of Caisse Locale de Crédit Agricole
de Yenne, Fédération Nationale du Crédit

(“CICA"), Agricole, GIE GECAM, SAS de la Boétie

Fondation pour I'Agriculture et la Ruralité dans le Monde (‘FARM?), - Director and Vice-Chairman of Banca Intesa

Grameen Crédit Agricole Microfinance Foundation
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, Sacam
Participations, Scicam (France), Fiat S.p.A. * (ltaly)

Member of the Supervisory Board of Lagardere *
Member of the Management Committee of GIE GECAM
Permanent representative of Crédit Agricole on the Board of

Fondation de France

(Italy)

Director of Crédit Agricole Indosuez, Crédit
Lyonnais, Fonds Coopération Crédit Agricole
Mutuel, Rue Impériale, SAS SAPACAM,
Sofinco, SUEZ *

Member of the Supervisory Board of Eurazeo
Advisor to Banque de France de la Savoie
Mayor of the commune of Yenne
Departmental councilor, member of the
permanent commission of Conseil Général de
la Savoie.

* Listed companies.

Etienne Davignon, born October 4, 1932 in Budapest (Hungary),
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) and Vice-Chairman of the European
Community Commission (1977-1985). In 1985, he joined Société

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

Générale [Belgium], where he was Chairman from April 1988 to
February 2001 and Vice-Chairman until the merger of Société
Générale [Belgium] and Tractebel on October 31, 2003. He then
became Vice-Chairman of SUEZ-TRACTEBEL. He was named
Minister of State on January 26, 2004. Former Director of SUEZ,
Etienne Davignon was appointed Director of GDF SUEZ on
July 16, 2008 and member of the Nominations Committee and the
Compensation Committee of GDF SUEZ on July 22, 2008.

Other Directorships and offices
held within the past five years

Director Chairman of Compagnie Maritime Belge *, Compagnie des
Member of the Wagons-Lits, Recticel *, SN Airholding (Belgium)
Nominations Committee Vice-Chairman of SUEZ-TRACTEBEL (Belgium)

Member of the Director of Sofina SA * (Belgium), Gilead * (United States)

Compensation Committee

Vice-Chairman of Accor *, Fortis *, Umicore *,
and Sibeka (Belgium)

Director of Accor * SUEZ * (France), BASF *
(Germany), Cumerio *, Biac, Petrofina, Real
Software *, SN Brussels Airlines, Solvay *
(Belgium)

* Listed companies.

GoF swez | REFERENCE DOCUMENT 2008

ONORNIRCOROIERNCORN =~

2

8 4 08 3


http://www.gdfsuez.com/en/group/

Paul Desmarais Jr., born July 3, 1954 in Sudbury, Ontario (Canada),
is a Canadian citizen.

Paul Desmarais Jr. studied at McGill University in Montreal and then
at INSEAD in Fontainebleau (France). He has a Master’s in Business
Administration. In 1984, he was appointed Vice-Chairman of Power
Financial Corporation, a company he helped set up, becoming

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008
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Chairman of the Board in 1990 then Chairman of the Executive
Committee in May 2005 and the Co-Chairman of the Board in May
2008. He was appointed Chairman of the Board and Co-Chief
Executive Officer of Power Corporation of Canada in 1996. Former
Director of SUEZ, Paul Desmarais Jr. was appointed Director of
GDF SUEZ on July 16, 2008, member of the Nominations Committee
and member of the Compensation Committee on July 22, 2008.

Directorships and offices
held within the past five years

Director Chairman of the Board of Directors and Co-Chief Executive
Member of the Officer of Power Corporation of Canada * (Canada)
Nominations Committee Co-Chairman of the Board of Power Financial Corporation *
Member of the (Canada)

Compensation Committee
of Pargesa Holding SA * (Switzerland)

Vice-Chairman of the Board and member of the
Strategy Committee of Imerys * (France)
Director of SUEZ *

Member of the International Advisory Board of

Vice-Chairman of the Board of Directors and Executive Director the La Poste Group (France)

Director and member of the Management Committee of
Great-West Lifeco Inc. * and its main subsidiaries, and of IGM
Financial Inc. * (Canada) and its main subsidiaries

Director and member of the Permanent Committee of Groupe

Bruxelles Lambert * (Belgium)

Director of Lafarge * and Total SA * (France)

Member of the International Board, Board of Directors and

Audit Committee of INSEAD

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 Merrill Lynch

* Listed companies.

Jacques Lagarde, born May 2, 1938 in Rennes (llle-et-Vilaine),
holds dual French-US nationality.

Jacques Lagarde is a graduate of the 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 (USA), Chairman of the Executive

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

Board of Braun AG (Germany), Chairman of the Supervisory Board
of Braun AG and Executive Vice-President of The Gillette Company
(USA). Former Director of SUEZ, Jacques Lagarde was appointed
Director of GDF SUEZ on July 16, 2008 and Chairman of the
Strategy and Investments Committee and member of the Audit
Committee on July 22, 2008.

Other Directorships and offices
held within the past five years

Director None Director of SUEZ *, Eukarion (USA)

Chairman of the Strategy Member of the Supervisory Board of Braun AG
and Investments Committee (Germany)

Member of the Audit

Committee

* Listed companies.
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Anne Lauvergeon, born August 2, 1959 in Dijon (Cote d’Or), is a
French citizen.

Chief engineer of the Corps des Mines, graduate of the Ecole
normale supérieure, qualified lecturer (agrégé) in physical science,
Anne Lauvergeon, after a number of positions in the industrial
sector, was appointed, Deputy Secretary-General to the Office of
the President of France in 1990 and Sherpa of the President of
France for the organization of international summits (G7). In 1995
she was appointed Managing Partner of Lazard Freres et Cie.

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008
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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. Former
Director of SUEZ, she was appointed Director of GDF SUEZ on July
16, 2008, member of the Strategy and Investments Committee and
member of the Ethics, Environment and Sustainable Development
Committee on July 22, 2008.

Other Directorships and offices
held within the past five years

Director

Member of the Strategy and
Investments Committee
Member of the Ethics,
Environment and
Sustainable Development
Committee

Cogema)

Chair of the Areva * Group Executive Board
Chair and Chief Executive Officer of Areva NC (previously

Director of SUEZ *

Permanent representative of Areva on the
Board of Directors of FCI

Vice-Chair of the Supervisory Board of Safran SA *
Director of Areva Enterprises Inc., Areva T&D Holding SA
(United States), Total *, Vodafone Group Plc * (United Kingdom)

* Listed companies.

Thierry de Rudder, born September 3, 1949 in Paris (8th district),
holds dual Belgian and French nationality.

With 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

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

and Europe. He joined Groupe Bruxelles Lambert in 1986 and is now
Executive Director. Former Director of SUEZ, Thierry de Rudder was
appointed Director of GDF SUEZ on July 16, 2008 and member of
the Audit Committee and the Strategy and Investments Committee
on July 22, 2008.

Other Directorships and offices
held within the past five years

Director of Petrofina (Belgium), SUEZ *,
Sl Finance (France)

Director Executive Director of Groupe Bruxelles Lambert * (Belgium)
Member of the Audit Director of Imerys *, Lafarge *, Total * (France), Compagnie

Committee Nationale a Portefeuille *, and SUEZ-TRACTEBEL (Belgium)
Member of the Audit

Committee

Member of the Strategy and
Investments Committee

* Listed companies.
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Lord Simon of Highbury, born July 24, 1939 in London
(Great Biritain), is a British citizen.

Lord Simon of Highbury has an MA from Cambridge and an MBA
from INSEAD, Fontainebleau (France). In 1961, he joined British
Petroleum, where he occupied a number of management positions
before being appointed Chairman in 1995. After exercising several

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008
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ministerial positions from May 1997, he became advisor to the
British Prime Minister for the modernization of the government. He
was also appointed advisor to President Prodi for the reform of the
European Union. Lord Simon of Highbury entered the House of Lords
in 1997. Former Director of SUEZ, Lord Simon of Highbury was
appointed Director of GDF SUEZ on July 16, 2008 and Chairman of
the Compensation Committee on July 22, 2008.

Other Directorships and offices
held within the past five years

Director
Chairman of the

Compensation Committee Council

Member of the International Advisory Board of Fitch (Belgium)
Member of the Advisory Board of Dana Gas International,
Montrose Associates Limited (United Kingdom)

Trustee Hertie Foundation

Senior Advisor Morgan Stanley International (Europe)
Deputy Chairman of Unilever plc *, Cambridge University

Director of Britain in Europe, SUEZ *
Member of the International Advisory Board
of Fortis (Belgium)

Member of the Advisory Board of LEK
Member of the Supervisory Board of
Volkswagen Group (Germany)

Chairman of the Cambridge Foundation
Trustee of the Cambridge Foundation

* Listed companies.

2. Directors representing the State

Jean-Paul Bailly, born November 29, 1946 in Hénin-Liétard
(Pas-de-Calais), is a French citizen.

He is a graduate of the French engineering school, Ecole
Polytechnique, and Massachusetts Institute of Technology (MIT).

* With the RATP (Paris public transport system), he successively
served as Director of the department of bus rolling stock, then
Director of the subway and the RER and finally Personnel Manager.
In 1990, he was appointed Deputes managing Directors of RATP
then Chairman in 1994.

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

e He is also member of the Economic, Social and Environmental
Council since 1995, Chairman of the International Post
Corporation (IPC) since 2006 and was Chairman of the Union
Internationale des Transports Publics (international union for
public transport/UITP) between 1997 and 2001.

e He has been Chairman of La Poste Group since 2002 and
Chairman of the Supervisory Board of La Banque Postale since
2006.

Jean-Paul Bailly was appointed Director representing the State
by Ministerial order of July 16, 2008 and member of the Ethics,
Environment and Sustainable Development Committee of
GDF SUEZ on July 22, 2008.

Other Directorships and offices
held within the past five years

Director

Member of the Ethics,
Environment and
Sustainable Development
Committee

Chairman of La Poste Group

Director of Sopassure, Systar
Director of CNP Assurances *

Chairman of the Supervisory Board of La Banque Postale
Member of the Nomination and Compensation Committee

Permanent representative of La Poste,
Director of the economic interest group
of merchants in the Grand Var region

Member of the Nomination and Compensation Committee
Member of the Supervisory Board of La Banque Postale

Asset Management

Permanent representative of La Banque Postale,

Director of SF2

Permanent representative of La Poste, Director of Xelian, SF 12,

Poste Immo, Sofipost and GeoPost
Legal manager, Financiere Systra

* Listed companies.
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Pierre-Franck Chevet, born September 28, 1961 in Grenoble
(Isere), is a French citizen.

A graduate of the Ecole Polytechnique, I'Ecole Nationale de la
Statistique et de I’Administration Economique (ENSAE), engineer
of the Corps des Mines. Pierre-Franck Chevet worked in different
positions from 1986 to 1995 at the Ministry of Industry. From 1995
to 1999, he was Regional Director of Industry, Research and the
Environment in Alsace and from 1995 to 2005 in Nord-Pas-de-
Calais. At the same time, he held the positions of Director at the

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

<] GONTENTS >

Ecole Nationale des Techniques Industrielles and the Corps des
Mines in Douai. He worked as an advisor on Industry with the office
of the Prime Minister from 2005 to 2007. Since July 2008, he has
been Director General of Energy and Climate with the Ministry of
Ecology, Sustainable Development and Planning.

Pierre-Franck Chevet was appointed Director representing the State
by Ministerial order of July 16, 2008 and member of the Strategy
and Investments Committee on July 22, 2008.

Other Directorships and offices
held within the past five years

Director

Member of the Strategy and
Investments Committee

Sustainable Development and Planning

Committee for National Parks

Director General of Energy and Climate, Ministry of Ecology,

None

Member (in an official capacity) of the Inter-ministerial

Ex-officio member of the Central Committee for Pressure
Vessels (Commission centrale des appareils a pression)
Director representing the State of the Institut Francais du
Pétrole, (French oil institute-IFP), Environment and Energy
Management Agency (ADEME), and La Poste

Member of the Supervisory Board, representing the State, of
the Société des Participations du CEA (Areva)

Government commissioner for AREVA NC, ANDRA,
Commission de régulation de I'énergie (Energy regulation

commission-CRE)

* Listed companies.

Pierre Graff, born November 11, 1947 in Paris (15th district), is a
French citizen.

A graduate of the Ecole Polytechnique and engineer of
Pont et Chaussées, Pierre Graff has held various positions
in Department Infrastructure  Directorates. He then served
as technical advisor for highway policy, road safety and
transport in the office of the Minister of Infrastructure, Housing,
Territorial Development and Transport (1986-1987), Director
of Safety and Traffic, inter-ministry delegate for highway safety
(1987-1990), then as Departmental Director of Infrastructure
for Essonne (1990-1993), Deputy Chief of Staff for the Minister
of Infrastructure, Transport and Tourism (1993-1995), Director
General of Civil Aviation (1995-2002), then Chief of Staff for the
Minister of Infrastructure, Transport, Housing, Tourism and the
maritime Affairs (June 2002 to September 2003). He was named

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

Chairman of the public company Aéroports de Paris in September
2003, then President and Chief Executive Officer of the joint stock
company Aéroports de Paris in July 2005. Pierre Graff is also a
member of the Economic and Social Council, Vice President of the
Section on European and International Questions on the National
Tourism Board, member of the national committee of business
sectors of vital importance, Director of RATP, Director of SOGEPA
(Société de gestion des participations aéronautiques), which holds
the State’s shares in the aircraft manufacturer EADS, Director of
Société de Gestion de I’Aéronautique, de la Défense et de I'Espace
(SOGEADE), a subsidiary of SOGEPA, an officer in the Legion of
Honor and officer in the National Order of Merit.

Pierre Graff was appointed Director representing the State of
GDF SUEZ by Ministerial order of July 16, 2008.

Other Directorships and offices
held within the past five years

Director
Director of MEDEF Paris

Chairman and Chief Executive Officer of Aéroports de Paris *

None

Member of the Economic and Social Council

208

Vice-President of the Section on European and International
Questions on the National Tourism Board

Member of the national committee of business sectors of vital
importance

Director of RATP, SOGEPA and SOGEADE

* Listed companies.
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Xavier Musca, born February 23, 1960 in Bastia (Corsica), is a
French citizen.

A graduate of the Institut d’Etudes Politiques in Paris, a former
student at the Ecole Nationale d’Administration and Finance
Inspector, Xavier Musca served in the Treasury Department as head
of the financial market bureau from 1995 to 1996, Deputy Director
for Europe, and monetary and international affairs from 1996 to
2000, responsible for the financing of the economy and business
competitiveness, and deputy Director in 2000, then as head of the
financing department of the State and the Economy from 2001

Directorships and offices held
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to 2002. From May 2002 to March 2004, he served as Principal
Private Secretary the Minister of Economy, Finance and Industry.
He has been Director General of the Treasury and Economic Policy
since November 2004, Chairman of the Economic and Financial
Committee of the European Union since November 2005 and
President of the Paris Club since July 2005.

Xavier Musca was appointed Director representing the State by
Ministerial order of July 16, 2008 and member of the Nominations
Committee on July 22, 2008.

Other Directorships and offices

in the Company Directorships and offices held in any company in 2008 held within the past five years
Director @ Director General of the Treasury and Economic Policy, Director of Gaz de France *
Member of the Ministry of the Economy, Industry and Labor

Nominations Committee @
of the European Union

Chairman of the Economic and Financial Committee

Chairman of the Advisory Committee on financial legislation

and regulations
President of the Paris Club

Director representing the State on the Board of Directors

of CNP Assurances *

Government commissioner for the sanctions commission
of the Autorité des marchés financiers (French Financial

Markets Authority-AMF)

* Listed companies.
(@) Until March 4, 2009.

Jean-Cyril Spinetta, born October 4, 1943 in Paris (15th district),
is a French citizen.

Jean-Cyril Spinetta has a diploma in advanced public law studies
and is a graduate of the Institut d’Etudes Politiques in Paris and the
Ecole Nationale d’Administration. In 1972, Jean-Cyril Spinetta was
the head of the investment and planning bureau for the Ministry of
National Education then seconded as an auditor with the Conseil
d’Etat (the “Council of State”, France’s highest administrative court).
In 1978, he was appointed to the Secretary-General’s office, then
as head of the government information service under the Prime
Minister in 1981. In 1983, he was Director of middle schools for
the Ministry of National Education, then in 1984, Director of the
office of Michel Delebarre, Minister of Labor, Employment and

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

Professional Training then Minister of Social Affairs and Employment
and Minister of Infrastructure, Housing, Transport and the Maritime
Affairs. Chairman of Air Inter from 1990 to 1993, he was appointed
Advisor for Industrial Affairs to the President of France from 1994 to
1995. In 1996, he joined the cabinet of the European Commissioner
for Science, Research and Education. In September 1997, he was
appointed Chairman and Chief Executive Officer of Air France and
Chairman and Chief Executive Officer of the Air France KLM group in
September 2005. On January 1, 2009, Jean-Cyril Spinetta stepped
down from his duties as Chief Executive Officer.

Jean-Cyril Spinetta was appointed Director representing the State by
Ministerial order of July 16, 2008 and member of the Compensation
Committee on July 22, 2008.

Other Directorships and offices
held within the past five years

Director

Member of the
Compensation Committee

and Air France *

Alitalia (taly)

Chairman of the Board of Directors of Air France KLM *

Director of Alcatel-Lucent *, La Poste, Saint-Gobain *,

Chief Executive Officer of the Air France KLM
group * and Air France *

Chairman of the Governing Council of IATA
Director of Unilever *

* Listed companies.
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Edouard Vieillefond, born January 25, 1971 in Talence (Gironde),
is a French citizen.

A graduate of the Ecole Polytechnique, the Ecole Nationale
Supérieure de I’Aéronautique et de I'Espace (ENSAE) and holder of
a post-graduate degree in industrial economics, Edouard Vieillefond
held various successive positions within the Ministry of Defense, the
Treasury Department and the European Commission between 1995
and 2003. He joined the French Government Shareholding Agency

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008
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in October 2003, first as head of rail, maritime and automobile
transport. Since October 2006 he has been head of French
Government shareholdings for the Energy Section.

Edouard Vieillefond was appointed Director representing the State
by Ministerial order of July 16, 2008 and member of the Audit
Committee and the Strategy and Investments Committee on
July 22, 2008.

Other Directorships and offices
held within the past five years

Director Head of the Energy branch, APE, Ministry of Economy,
Member of the Audit Industry and Labor
Committee Director of Areva NC (Cogema) and Frangaise des Jeux

Member of the Strategy and  (French national lottery)

Investments Committee

Member of the Supervisory Board of RTE (EDF group)

Director of Gaz de France *, GRTGaz

Director of Autoroute et Tunnel du Mont-Blanc
(ATMB), Autoroutes Paris Rhin Rhéne * (APRR),
Réseau Ferré de France (RFF) - SOVAFIM
Member of the Supervisory Board of Société
Nationale Maritime Corse Méditerranée (SNCM)

* Listed companies.

Ramon Fernandez, born on June 25, 1967 in Paris (15th district),
is a French citizen. He was appointed as a Director representing
the State by Ministerial order on March 27, 2009 (Official Journal of
March 31, 2009), replacing Xavier Musca.

3. Directors representing employees
and employees shareholders

As a result of the transfer of the Company to the private sector on
July 22, 2008, following the merger between Gaz de France and
SUEZ, the terms of office of Directors elected by employees under
the Law of July 26, 1983 became null and void.

For the period from July 22 to January 20, 2009, the Board of
Directors had no members representing the employees or employee
shareholders pending such elections.

On January 21, 2009, the following members joined the Board:
Anne-Marie Mourer, Alain Beullier and Patrick Petitjean, elected
new Directors representing the employees by way of a vote by all
employee categories, in accordance with Articles 13.2 and 13.3 of
the bylaws, for a term of office expiring at the close of the General
Shareholders’ Meeting that will be called in 2013 to approve the
financial statements for the year ending December 31, 2012.

The Director representing employee shareholders will be appointed
at the General Shareholders’ Meeting to be held on May 4, 2009,
in accordance with the provisions of the French Commercial Code
and the Company bylaws.

Directorships and offices held in the
Company

Directorships and offices held in any company in 2008

Directors representing the employees
as of January 21, 2009

Anne-Marie Mourer, born April 20, 1959 in Clermont-Ferrand
(Puy-de-Déme), is a French citizen.

With a master’s degree in economic sciences and a diploma
in advanced marketing studies, Anne-Marie Mourer joined
EDF-GDF Services in 1982 where she successively held various
management positions within the sales departments of the Grand
Velay, Indre en Berry and Loire centers. In 1992, she joined the
commercial support and assistance group in Lyons to conduct
appraisal activities as an in-house marketing consultant. From 1996
to 2001, she was responsible for Energie Direct, a direct marketing
pilot unit within the Gas Sales Department. In the Gaz de France
Sales Department, she was responsible for directing the marketing
entity for the southeast region from 2002 to the end of 2003. Early
in 2004, she joined the new Gestionnaire de Réseaux Gaz (gas
network management) where she was tasked with providing support
and direction duties for the Development area in the Rhdne-Alpes
Bourgogne region. In light of the transition to a free market system
for individual customers, in 2007 she was appointed program
manager to assist with such switchover and put her commercial
expertise to use for GrDF, the new gas distribution subsidiary.

Anne-Marie Mourer was elected Director representing employees
in the engineers, executives and equivalents category by employee
vote on January 20, 2009.

Other Directorships and offices
held within the past five years

Director representing employees None
Sponsored by the Federation of electrical

and gas industries — CFE-CGC

Director of Gaz de France *,
Gaz Réseau Distribution France (GrDF)

* Listed companies.
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Alain Beullier, born March 26, 1964 in Laval (Mayenne), is a French
citizen.

He joined EDF-GDF in 1984, holding various positions in
the Customer Service and Sales Advisory departments in a

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008
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number of EDF-GDF service centers in the Paris region. He is
currently employed at Elengy, in charge of monitoring regulations
concerning the environment. Alain Beullier was elected Director
representing the “other employees” category by employee vote on
December 18, 2008.

Other Directorships and offices
held within the past five years

Director None
Sponsored by the Chemical

Energy Federation — CFDT

Employee representative
Union representative
Member of CHSCT
Union manager

* Listed companies.

Patrick Petitiean, born August 23, 1952 in Saint-Dizier

(Haute-Marne), is a French citizen.

After completing high school in Nancy, Patrick Petitiean began his
career in the printing business. In 1977, he joined Gaz de France
and the Groupe Gazier de la Région Parisienne (GGRP) in the
Transport Division.

Directorships and offices held

From 1983 to 1990, he held various positions in the technical
operations department in Gennevilliers. He served as union
representative from 1990 to 1994, then technical agent. Since 2000,
he has held the position of internal resources manager (property
fleet, vehicle fleet, IT system and telecommunications) in the Val de
Seine region of GRTgaz.

Patrick Petitiean was elected Director representing the “other
employees” category by employee vote on December 18, 2008.

Other Directorships and offices

in the Company Directorships and offices held in any company in 2008 held within the past five years

Director None Director of GRTGaz

Sponsored by the National

Federation of Employee Unions

in the energy, electrical nuclear

and gas industries - CGT

INDEPENDENCE OF DIRECTORS IN OFFICE

At the date of this Reference Document, the GDF SUEZ Board of 1. The Board drew on

Directors comprises 21 Directors in office (), including 15 French the foIIowing recommendations
Directors, 4 non-French Directors and 2 Directors with dual of the AFEP-MEDEF:

nationality (French and one other).

Article 1.1.2 of the Internal Regulations requires the Board to
review the independence and status, according to the criteria
determined by the Board, of each of its members every year prior
to the General Shareholders’ Meeting called to approve the financial
statements for the previous fiscal year. The process for the review
of the independence of each member of the newly formed Board of
Directors following the merger-takeover of SUEZ by Gaz de France
was examined by the Nomination Committee at its meeting of
March 4, 2009. The Committee presented its proposals at the
Board of Directors’ meeting held on the same day, which made the
following decisions:

To be considered as independent, a Director must:

¢ not be an employee or officer of the company, or an employee or
Director of the parent company, or a company within its consolidation
scope, or have been so during the last five years;

¢ not be the officer of a company in which the Company directly or
indirectly holds a Directorship or in which an employee appointed as
a director or an officer (currently in office or in office within the last
5 years) holds a directorship;

(1) Out of the 24 members anticipated, 2 Directors representing the French State are being replaced and the Director representing the employee

shareholders should be elected at the General Meeting of May 4, 20009.
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* not be (or not be directly or indirectly related to) a customer, supplier
or corporate or investment banker:

- of significance to the company or its group,

- a significant share of whose business is provided by the
company or its group.

e not have close family ties with a corporate officer;

¢ not have been the Company’s auditor during the last five years
(Article L. 225-25 of the French Commercial Code);

e not have been a Company Director for more than 12 years (in
practical terms, a Director only loses his/her independent status
under this criterion on the expiry of the term of office during which
the 12 year limit is exceeded);

Directors representing major shareholders of the Company or its
parent company may be considered to be independent providing
that they do not exercise control over the Company. If a threshold of
10% of the capital or voting rights is exceeded, the Board, based on
the Nomination Committee’s report, must systematically review the
independent status of the Directors concerned, taking into account
the structure of the Company’s capital and whether or not there
may be conflicts of interest.

The AFEP-MEDEF’s recommendations expressly state that the
Board may decide that a given criterion is not relevant or requires an
interpretation specific to the Company. For instance, the Board of
Directors may consider that, although a Director meets the criteria
above, he/she should not qualify as independent in view of his/her
particular circumstances or the situation of the Company, relating
to its shareholding structure or for any other reason. On the other
hand, the Board may decide that a Director who does not precisely
meet the criteria qualifies as independent.

GoF swez | REFERENCE DOCUMENT 2008
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2. The Board has also considered
other interpretations by various
international governance
organizations:

Firstly, the Board referred to the publication of June 27, 2008 by
ISS Governance Services concerning the former SUEZ Group,
in anticipation of the General Shareholders’ Meeting regarding
the merger on July 16, 2008. Particular attention was paid to the
chapter on the governance of the future GDF SUEZ Group.

The Board also considered the analysis of the European Commission
in its recommendations of February 15, 2005, on “the role of non-
executive or supervisory directors of listed companies and on the
committees of the (supervisory) board” (2005/162/EC). Article
13.1. of these recommendations, states that “a director should be
considered to be independent only if he is free of any business, family
or other relationship, with the company, its controlling shareholder
or the management of either, that creates a conflict of interest such
as to impair his judgment”.

Finally, the Board drew on the work of the OECD described in the
report on the “Methodology for Assessing the Implementation of the
OECD Principles of Corporate Governance” (December 1, 2006),
particularly Principle VI.E (“The board should be able to exercise
objective independent judgment on corporate affairs”) and its
sub-principle (Principle VI.E.1: “Boards should consider assigning
a sufficient number of non-executive board members capable of
exercising independent judgment to tasks where there is a potential
for conflicts of interest”). Of particular interest is the extract from
paragraph 315 (Principle VI.E), which refers to the presence of
independent directors, which must “not be employed by the
company or its affiliates and not be closely related to the company or
its management through significant economic, family or other ties”.
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Based on the above, the Board of Directors of GDF SUEZ examined the circumstances of each Director case by case and unanimously

decided to qualify the situation as follows:

Membership of the Board of Directors at March 4, 2009

Gérard Mestrallet

Jean-Francois Cirelli

Albert Frere Vice-Chairman
Edmond Alphandéry Director
Jean-Paul Bailly Director
Jean-Louis Beffa Director
Alain Beullier Director
Aldo Cardoso Director
René Carron Director
Pierre-Franck Chevet Director
Etienne Davignon Director
Paul Desmarais Jr. Director
Pierre Graff Director
Jacques Lagarde Director
Anne Lauvergeon Director
Anne-Marie Mourer Director
Patrick Petitiean Director
Thierry de Rudder Director
Lord Simon of Highbury Director
Jean-Cyril Spinetta Director
Edouard Viellefond Director

TOTAL 21 DIRECTORS

Chairman and Chief Executive Officer

Vice-Chairman, President

Directors in office deemed to be

Independent “I” Non-independent “NI”

NI — Executive

NI — Executive

NI ©

NI ©

NI

N| ©

NI ©
NI ©

11 INDEPENDENT | 10 NON-INDEPENDENT

At March 4, 2009, Claude Mandil and Xavier Musca, who represent
the State in its capacity as a shareholder, had not yet been replaced.
After their successors have been appointed by the Government
and the Director representing the employee shareholders has been
elected by the General Shareholders’ Meeting on May 4, 2009, the
Board of Directors of GDF SUEZ will have 24 Directors, including 11
deemed to be independent and 13 who are not independent, as the
Directors representing the State and the Company’s employees are
not considered as such:

a) Albert Frere, Thierry de Rudder (also see point f) below) and
Paul Desmarais Jr., who represent the Bruxelles Lambert Group
in its capacity as a shareholder of GDF SUEZ with a 5.3% stake,
are deemed to be independent, as they do not exercise control
over the Company (the GBL group owns less than 10% of GDF
SUEZ’s capital).

(b) Jean-Paul Ballly, Pierre-Franck Chevet, Pierre Graff, Jean-Cyril
Spinetta and Edouard Vieillefond, who are all State-appointed
representatives, are not considered to be independent.

(c) Anne-Marie Mourer and Alain Beullier and Patrick Petitjean, who
are Directors employed by the Company or its subsidiaries, are
not considered to be independent.

(d) It should be noted that GDF SUEZ maintains extensive business
relationships with the Crédit Agricole Group, represented on
GDF SUEZ’s Board of Directors by René Carron, as it does with
many other banks. In addition, in 2005, Calyon, a subsidiary
of the Crédit Agricole Group, granted SUEZ a line of credit to
finance SUEZ’s cash and share bid for Electrabel described
in section 7.1 of the revised version of the 2004 Reference
Document of SUEZ, filed with the French securities regulator
(AMF) on September 7, 2005 under no. D.05-0429-A01. The
Board of Directors found that the business links with the Crédit
Agricole Group, which is not a shareholder of the new GDF
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SUEZ Group, although it held a stake in the former company
SUEZ, were not significant enough to create, according to
the European Commission’s recommendations, “a conflict of
interest such as to impair (its) judgment” (paragraph 13.1.),
providing that it undertakes to abstain from participating in (i) the
preparation, solicitation or provision of services offered by the
bank to the Company and (i), where applicable, any discussions
or deliberations within a committee or the Board on a subject
linked in any way to the Crédit Agricole Group.

It should also be noted that GDF SUEZ has business relationships
with Rhodia and Imerys, of which Aldo Cardoso is a Director. The
Board of Directors found that these business links were far from
being significant enough to create a conflict of interest likely to
affect the independence of Mr Cardoso.

In addition, the Group does business with Areva, represented by
Anne Lauvergeon. Note that ISS Governance Services classed Ms
Lauvergeon as an independent director. The Board of Directors
deemed that the business links with Areva were not extensive
enough to create, according to the European Commission’s
recommendations, “a conflict of interest such as to impair (its)
judgment” (paragraph 13.1.), subject to the obligations referred
to below. However, these obligations notwithstanding, should
changes in these business relationships over the next year make
this necessary, the Board will review Ms Lauvergeon’s situation
ahead of time.

(e) Jean-Louis Beffa, a Director of GDF SUEZ and Chairman of its

Nominations Committee, is also Chairman of Saint-Gobain’s
Board of Directors, of which Gérard Mestrallet is a member.
Under the AFEP-MEDEF recommendations, these overlapping
directorships would disqualify both Directors, and more
specifically Jean-Louis Beffa (Gérard Mestrallet is not deemed to
be independent), would be disqualified from independent status.
The Board of Directors of GDF SUEZ took into account the
fact that Mr Beffa no longer holds an executive position within
Saint-Gobain and Mr Mestrallet no longer participates in any of
this company’s specialized committees. Mr Beffa’s classification
as an independent Director therefore meets the criteria set out
by the OECD, as described above (Principle VI.E.1): “Boards
should consider assigning a sufficient number of non-executive
board members capable of exercising independent judgment to
tasks where there is a potential for conflicts of interest”.

Nevertheless, for cases (d) and (e), the Board has decided that,
to maintain the objectivity of the Directors concerned, if it was
presented with a project with any kind of link to the Crédit Agricole
group, Areva, Rhodia and Imerys, or the Saint-Gobain group, Ms
Lauvergeon and Messrs Carron, Cardoso and Beffa would not
be permitted to participate in discussions and deliberations within
the Board and/or the relevant committee relating to the above
companies.

In the specific case of Mr Beffa, this obligation covers all
discussions and deliberations relating to contractual relationships
between the Group and industrial electricity consumers
in France.

In the specific case of Ms Lauvergeon, this obligation will apply
to any discussions or deliberations relating to the Group’s nuclear
activities (particularly the operation of the Belgian nuclear power
plants, proposals for the construction of new plants or the
selection of Group suppliers in the nuclear field).

GoF swez | REFERENCE DOCUMENT 2008

The Directors concerned have undertaken to obey these rules of
conduct, in accordance with article 5 of the Directors’ charter.

(f) Etienne Davignon and Thierry de Rudder are also members

of the Board of Directors of SUEZ TRACTEBEL, a wholly-
owned subsidiary of Electrabel, which is itself a wholly-owned
subsidiary of GDF SUEZ. Although under the principles adopted
by the AFEP-MEDEF, such a situation would prevent the
classification of the Director concerned as independent, the
Board of Directors noted that this was not the case either for the
European Commission, which refers only to membership of the
controlling company’s Board, or the OECD, which only mentions
employment by an affiliate. The Board of Directors therefore
decided that the fact that Messrs Davignon and de Rudder sit
on SUEZ-TRACTEBELs Board does not alter their status as
independent Directors on the Board of GDF SUEZ.

(g) Until the date of the merger between Gaz de France and SUEZ,

Messrs Etienne Davignon and Jacques Lagarde had been
members of the Board of Directors of the former SUEZ SA or
companies that previously belonged to the SUEZ Group, which
had been the case for more than 2 years. Note that, since the
merger between Gaz de France and SUEZ, the scope of activity
of the merged Group, of which Messrs Davignon and Lagarde
are Directors, has considerably changed. In any case, SUEZ SA
ceased to exist when the merger took place, and in legal terms,
in sitting on the Board of Directors of GDF SUEZ SA, the former
Directors of SUEZ SA are performing their duties for a new
company, some of whose executive managers have moreover
changed. As a result, although the Directors include members
who have held office on the Board of SUEZ SA for more than 12
years and the Chairman and Chief Executive Officer of the new
merged group has remained the same, the Board also found
that maximum consideration should be given to the criteria of
“knowledge, judgment and experience required to complete
(...) tasks properly” (Article 11.1 of the European Commission’s
recommendations) when deciding on the independence of
Messrs Davignon and Lagarde.

(n) The Board of Directors of GDF SUEZ decided that the situations

of Lord Simon of Highbury (Chairman of the Compensation
Committee) and Mr Alphandery (Chairman of the Ethics,
Environment and Sustainable Development Committee) complied
with the principles allowing them to qualify as independent.

To GDF SUEZ's knowledge, there are no conflicts of interests
between the Board members’ duties with regard to GDF SUEZ
and their private interests. There is no family link between the
members of the Board of Directors and GDF SUEZ’s other main
senior managers.

To GDF SUEZ’s knowledge, during the past five years, none of
the members of the Board of Directors or senior managers of
GDF SUEZ has been convicted of fraud, acted as manager or
Director in a bankruptcy, receivership or liquidation, been the
subject of an indictment and/or official public sanction issued by
a statutory or regulatory authority or been restrained by a court
from acting as a member of the management body or supervisory
board of an issuer and from participating in the management or
oversight of the business of an issuer.

In addition to the provisions of the French Commercial Code
which govern regulated agreements, the Directors’ charter (see
section 16.4 below) provides that each Director must make every
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effort to avoid any conflict that may exist between his/her moral
and material interests and those of the Company, must inform the
Board of any conflict of interest in which he/she may be directly
or indirectly involved, and, where he/she cannot avoid the conflict
of interest, refrain from discussing and voting on any decision
concerning the matters in question.

For the sake of transparency and public disclosure, GDF SUEZ
undertakes to maintain a high level of discipline with regard to
internal control, upholding high standards of financial information,
and dealing directly and openly with investors. When considering
these subjects, GDF SUEZ refers to the recommendations of
the AFEP-MEDEF, and mainly the AFEP-MEDEF Corporate

14.2 NON-VOTING DIRECTORS
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Governance Code, as amended on October 6, 2008, to the
extent permitted by the legislative and regulatory provisions that
are applicable to the Company. The application of corporate
governance rules, in compliance with said legislative and
regulatory principles, is intended to prevent the abuse of power by
the majority shareholder. These principles underlie the GDF SUEZ
Board of Directors’ Internal Regulations and Directors’ Charter.
The Group will also maintain high standards in terms of corporate
governance, in particular with regard to the independence and
global representation of its Directors.

All financial information provided by the Group is available in French
and English on the GDF SUEZ website (http://Awww.gdfsuez.com/)

Pursuant to Article 13.8 of the bylaws, Richard Goblet d’Alviella and Philippe Lemoine were appointed as non-voting Directors by decision of

the General Shareholders’ Meeting of July 16, 2008.

Non-voting Directors participate in meetings of the Board of Directors in an advisory capacity.

Richard Goblet d’Alviella, born July 6, 1948 in Brussels (Belgium),
is a Belgian citizen.

Richard Goblet d’Alviella holds a commercial engineer’s degree
from the Free University of Brussels and an MBA from the Harvard
Business School. He has a background in investment banking,

Directorships and offices
held in the Company

Directorships and offices held in any company in 2008

specializing for 15 years in international finance, both in London
and New York. He was Managing Director of the Paine Webber
Group before joining Sofina where he has been Executive Director
since 1989.

Other Directorships and offices
held within the past five years

Non-voting Director

Executive Director of Union Financiere Boél, Société de Participations

Industrielles (Belgium)

Member of the Supervisory Board, the Audit Committee and

Vice-Chairman, Executive Director of Sofina * (Belgium)

Director of ADSB Téléecommunications
(Belgacom), Glaces de Moustier *
(Belgium), SES Global (Luxembourg),
Danone Asia Pte (Singapore), SUEZ *
(France)

Nomination and Selection Committee of Eurazeo * (France)

Director, member of the Audit Committee of Danone * (France),

Caledonia Investments (United Kingdom)

Director, member of the Audit Committee of Delhaize *
Director of Finasucre, Henex *, SUEZ-TRACTEBEL (Belgium)

* Listed companies.
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Philippe Lemoine, born November 3, 1949 in Neuilly-sur-Seine
(Hauts-de-Seine), is a French citizen.

A graduate of the Paris Institut d’Etudes Politiques (Public Service),
with a diploma in advanced economics studies and a degree in
law, and the the prize in General Civil Law, Philippe Lemoine began
his career as a researcher at the INRIA in 1970. In 1976, he joined
the Ministry of Industry (Information Systems) where he notably
participated in the drafting of the Nora-Minc report. He then joined
the ministerial cabinets of Norbert Segard and Pierre Aigrain, before

Directorships and offices Directorships and offices held in any company in 2008

held in the Company

<] GONTENTS >

becoming Government Commissioner at the CNIL, in charge of
various matters under the Minister of Research, Laurent Fabius, and
the Prime Minister, Pierre Mauroy. In 1984 he joined the Galeries
Lafayette Group of which he became co-President of the Executive
Board in 1998 a position he held until May 2005. Philippe Lemoine
is currently Chairman and Chief Executive Officer of LaSer, a
service company being developed in Europe, with more than 9,000
employees, held equally by the Galeries Lafayette group and by the
BNP Paribas group.

Other Directorships and offices
held within the past five years

Non-voting Director Chairman and Chief Executive Officer of LaSer

Chairman of LaSer, Cofinoga, Grands Magasins Galeries Lafayette

and Banque Sygma

Director of Monoprix and BNP Paribas Personnel Finance

Member of the Supervisory Board of BHV

Co-Chairman of the Management Board
of Galeries Lafayette Group

Director of La Poste, Gaz de France *
Member of the CNIL

President of the Fondation Internet Nouvelle Génération and

d’action Modernité
Co-Manager of GS1 France

Director of Maison des Sciences de I'Homme, Rexecode,

the French American Foundation and of 104

* Listed companies.

14.3 GOVERNMENT COMMISSIONER

Pursuant to Article 18 of the bylaws, Florence Tordjman was
appointed Government Commissioner of the Company by the
Minister of Ecology, Sustainable Development and Planning by
order of July 18, 2008 under Article 24.2 of Law no. 2004-803 of
August 9, 2004 as amended by Law no. 2006-1537 of December
7, 2006 concerning the energy sector. The role of the Government
Commissioner is to attend meetings of the Board of Directors and its
committees in an advisory capacity and present, where necessary,
observations at all General Shareholders’ Meetings.

Florence Tordjman, born June 27, 1959 in Poitiers (Vienne), is a
French citizen.

A graduate of the Paris Institut d’Ftudes Politiques and the Ecole
Nationale d’Administration, Florence Tordjman also holds a
master’s degree in history and a bachelor’s degree in history and
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geography from the Université Paris IV Sorbonne. Since 1993, she
has held various duties within the Ministry of Economy, Industry
and Employement. From 1993 to 1997, within the Department
of Information Technologies and the Postal Service, she was
responsible for European R&D programs in information technologies
and communications and head of the office of industrial policy and
competition as of 2000. At the Treasury department from 1997 to
2000, she was responsible for monitoring multilateral development
banks and financing public aid for development. From October
2001 to July 2008, she was responsible for the gas and fossil
energy distribution section of the Department of Energy and Raw
Materials. Since then she has been Deputy Director for energy
within the Energy and Climate Department of the Ministry of Ecology,
Sustainable Development and planning.
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Other Directorships and offices
held within the past five years

Government Commissioner

Development and Planning

Director of the French Association of vehicle natural gas

Deputy Director for energy - Energy and Climate
Department - Ministry of Ecology, Sustainable

Director of Gaz de France *

Government commissioner of the
companies CFM-CFMH

Non-voting Director of Gaz du Sud-Ouest

Government Commissioner of GRTGaz and GrDF

* Listed Companies

14.4 INFORMATION CONCERNING GENERAL MANAGEMENT

The Board of Directors, which met on July 22, 2008, at the
close of the General Shareholders’ Meeting held to approve the
merger-takeover of SUEZ by Gaz de France on July 16, 2008,
decided to continue the oversight of general management by the
Chairman of the Board of Directors, under the responsibility of the
Board. In accordance with this decision of the Board, the general
management is under the responsibility of Gérard Mestrallet,
Chairman and Chief Executive Officer, and Jean-Francois Cirelli,
Vice-Chairman, President.

Gérard Mestrallet and Jean-Francois Cirelli have the same capacity
to represent the Company with third parties. According to internal
rules, the respective powers of the Chairman and Chief Executive
Officer and the Vice-Chairman, President are determined by the
Board of Directors and the Internal Regulations of the Board which
sets their limits.

The limits set on the powers of general management are set out in
Section 16.1 “Operating procedures of the Board of Directors” and
the report of the Chairman of the Board of Directors’ referred to in
Article L. 225-37 of the French Commercial Code appended to this
Reference Document.)

14.5 COMPOSITION OF THE COMMITTEES OF THE BOARD

OF DIRECTORS

PERMANENT COMMITTEES

In application of Article 15.2 of the bylaws and Article 3 of its Internal Regulations, the Board may establish permanent or temporary Committees,
intended to facilitate the proper functioning of the Board of Directors and to contribute to the efficient preparation of its decisions.

Upon the recommendation of and in coordination with the Chairman, the Board appoints the members and Chairmen of the Committees,
taking into consideration the competence, experience and availability of the Directors.

Until the merger-takeover of SUEZ by Gaz de France on July 22, 2008, the Board of Directors of Gaz de France had set up four
committees: the Audit and Accounting Committee, the Strategy and Investment Committee, the Compensation Committee, and the

Sustainable Development and Ethics Committee.

It should be noted that the Board of Directors of SUEZ (company merged with Gaz de France) had set up four committees: the Audit Committee,
the Ethics, Environment and Sustainable Development Committee, the Nomination Committee and the Compensation Committee.
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As of the merger-takeover of SUEZ by Gaz de France on July 22, 2008, the Board of Directors of GDF SUEZ held following the Ordinary
and Extraordinary Shareholders’ Meeting of July 16, 2008 which approved the merger, decided to set up the five new committees listed below:
the Audit Committee, the Strategy and Investments Committee, the Nominations Committee, the Compensation Committee, and the Ethics,

Environment and Sustainable Development Committee.

In application of Article 3 of the Board’s Internal Regulations, the position of Chairman of any Committee must be held by an independent Director *.

The organization and functioning of committees, are set out in to
section 16.3 “Committees of the Board of Directors” below.

Audit Committee

The Audit Committee is comprised of four members:
¢ Aldo Cardoso, Chairman *

e Jacques Lagarde *

e Thierry de Rudder *

* Edouard Viellefond

Strategy and Investments Committee

The Strategy and Investments Committee is comprised of five
members:

e Jacques Lagarde, Chairman *

e Anne Lauvergeon *

e Pierre-Franck Chevet *

e Thierry de Rudder *

e Edouard Viellefond

*

Independent Director.

(@) Until March 4, 2009.

Nominations Committee @

The Nominations Committee is comprised of five members:
e Jean-Louis Beffa, Chairman *

® René Carron *

e Etienne Davignon *

e Paul Desmarais Jr. *

e Xavier Musca @

Compensation Committee

The Compensation Committee is comprised of five members:
e Lord Simon of Highbury, Chairman *

® Jean-Louis Beffa *

e Etienne Davignon *

e Paul Desmarais Jr *

e Jean-Cyril Spinetta

Ethics, Environment and Sustainable
Development Committee @

The Ethics, Environment and Sustainable Development Committee
is comprised of three members:

e Edmond Alphandéry, Chairman *

® Anne Lauvergeon *

e Jean-Paul Bailly

(1) This Committee, known as the “Audit and Accounting Committee” until July 22, 2008, is now known as the “Audit Committee”.

(2) The Nominations Committee was created on July 22, 2008.

(8) This Committee, known as the “Sustainable Development and Ethics Committee” until July 22, 2008, is now known as the “Ethics, Environment

and Sustainable Development Committee”.
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Management Committee

Following the merger of Gaz de France and SUEZ on July 22,
2008, given the new organization of the GDF SUEZ Group’s general
management, the Management Committee of GDF SUEZ, chaired

by the Chairman and Chief Executive Officer or the Vice-Chairman,
President, has six members (the Chairman and Chief Executive
Officer, the Vice-Chairman, President and the four Executive Vice-
Presidents). It is in charge of managing the Group and generally
meets on a weekly basis.

Composition of the GDF SUEZ Management Committee (six members)

Gérard Mestrallet
Jean-Francois Cirelli
Yves Colliou
Jean-Marie Dauger
Jean-Pierre Hansen @

Gérard Lamarche

Chairman and Chief Executive officer

Vice-Chairman, President

Executive Vice-President in charge of the Infrastructures business line

Executive Vice-President in charge of the Global Gas & LNG business line

Executive Vice-President in charge of the Energy Europe and International business line

Executive Vice-President, Chief Financiel Officer

(@) On March 5, 2009, Jean-Pierre Hansen was replaced by Dirk Beeuwsaert who was appointed Executive Vice-President in charge of the Energy Europe

and International business line and member of the Management Committee.

Executive Committee

Until the date of the merger on July 22, 2008, the Executive
Committee of Gaz de France was comprise of the Chairman
andChief Executive Officer, the Chief Operating Officers, the Chief
Financial Officer, the Secretary, the Director of Human Resources
and Director of Communications, the Director of the International
business line and the Director of the Energy France business line.

The Executive Committee of SUEZ was comprised of the Chairman
and Chief Executive Officer, Chief Operating Officer, head of SUEZ
Energy Europe, Chief Financial Officer, Executive Vice President in
charge of SUEZ Energy International, Executive Vice-President in
charge of SUEZ Environnement, Executive Vice-President in charge
of SUEZ Energy Services, Executive Vice-President in charge of
communications and sustainable development, Executive Vice-

President in charge of Group human resources, the Secretary and
the Executive Vice-President in charge of strategy. In addition to
these ex-officio members, the Group Senior Vice-President for
Risk, Organization and Central Services could also attend Executive
Committee meetings.

When Gaz de France and SUEZ merged on July 22, 2008, the
composition of the Executive Committee of GDF SUEZ changed.

The Executive Committee of GDF SUEZ, chaired by the Chairman
and Chief Executive Officer or the Vice-Chairman, President,
is comprised of 19 members representing the operational and
functional activities. It reviews issues and decisions regarding Group
strategy, development or organization and its overall management.
Topics may also be submitted for review, where necessary. It
generally meets on a weekly basis.
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ADMINISTRATIVE BODIES AND GENERAL MANAGEMENT

14.6 CONFLICTS OF INTEREST IN ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES AND GENERAL MANAGEMENT

Composition of the GDF SUEZ Executive Committee (19 members)

Gérard Mestrallet
Jean-Francois Cirelli

Dirk Beeuwsaert *

Valérie Bernis

Stéphane Brimont

Alain Chaigneau

Jean-Louis Chaussade

Pierre Clavel

Yves Colliou
Jean-Marie Dauger
Henri Ducre

Yves de Gaulle

Jean-Pierre Hansen **

Emmanuel Hedde
Philippe Jeunet
Gérard Lamarche
Philippe Saimpert
Jéréme Tolot

Emmanuel van Innis

Chairman and Chief Executive Officer
Vice-Chairman, President
Executive Vice-President in charge of the Energy Europe & International businessiLine *

Member of the Executive Committee in charge of Communications and Financial
Communications

Member of the Executive Committee, Deputy Chief Financial Officer

Member of the Executive Committee in charge of Business Strategy
and Sustainable Development Department

Member of the Executive Committee, Chief executive Vice-President
of SUEZ Environnement Company

Member of the Executive Committee in charge of the Energy Europe Division

ONORNIRCOROIERNCORN =~

Executive Vice-President in charge of the Infrastructures business line

Executive Vice-President in charge of the Global Gas & LNG business line ﬂ @
Member of the Executive Committee in charge of the Energy France business line

Member of the Executive Committee, General Secretary ﬂ ﬂ
Member of the executive Committee, in charge of the Benelux and Germany

Member of the Executive Committee in charge of Integration, Synergies ﬂ @
and Performance

Member of the Executive Committee in charge of Audit and Risks ﬂ @
Executive Vice-President, Chief Financial Officer

Member of the Executive Committee in charge of Human Resources ﬂ é:!]

Member of the Executive Committee in charge of the Energy Services business line ﬂ 5

Member of the Executive Committee in charge of the senior managers Department

* As of March 5, 2009.

** Executive Vice-President in charge of the Energy Europe & International business line until March 5, 2009.

Group Committees

16
17

Management Committee, Safety Monitoring and Nuclear Safety
Committee, Business Line Committees) to ensure the coordination ﬂ

A limited number of committees have been set up at Group between the different entities of GDF SUEZ.
level (Finance Committee, Commitments Committee, Energy See the Report of the Chairman of the Board on Internal control ﬂ @

Policy Committee, Research and Innovation Committee, Career

14.6 CONFLICTS OF INTEREST IN ADMINISTRATIVE, MANAGEMENT
AND SUPERVISORY BODIES AND GENERAL MANAGEMENT

appended to this Reference Document.

20
2

See section 14.1 “Independence of Directors” above.
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24,
25
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15.1 COMPENSATION PAID AND BENEFITS GRANTED

15.1.1

COMPENSATION OF EXECUTIVE CORPORATE OFFICERS

A. Fixed compensation and retirement plan

Executive corporate officers of Gaz de France

Gaz de France paid Jean-Francois Cirelli, Chairman and Chief
Executive Officer, total compensation of €238,736 for the period
from January 1 to July 22, 2008, of which €264 was benefit in
kind.

Gaz de France paid Yves Colliou, Chief Operating Officer, total
fixed compensation of €211,046 for the period from January 1 to
July 22, 2008, of which €2,021 was benefit in kind.

Gaz de France paid Jean-Marie Dauger, Chief Operating Officer, total
fixed compensation of €218,1083 for the period from January 1 to
July 22, 2008, of which €8,536 was benefit in kind.

Jean-Francois Cirelli, Yves Colliou and Jean-Marie Dauger did not
receive any other compensation or payment in kind from companies
controlled by the Company as defined in Article L. 233-16 of
the French Commercial Code for the period from January 1 to
July 22, 2008.

As regards retirement, Jean-Francois Cirelli, Yves Colliou and
Jean-Marie Dauger belong to a mandatory special legal retirement
system, which is defined by the national status of employees of the
Electric and Gas Industries, stipulated by the Nationalization Law
of April 8, 1946 and the Decree of June 22, 1946. This retirement
plan is managed by the Caisse Nationale des Industries Electriques
et Gazieres.

The amount of retirement benefits paid for a career affiliated with
the special retirement system of Electric and Gas Industries is
proportionate to end-of-career compensation, excluding bourses,
in the Electric and Gas Industries. The coefficient determining the
proportion is equal to the number of years serving the Electric and
Gas Industries multiplied by 75% of the required length of service
(currently 41 years), i.e. 1.83% per year of service in the Electric and
Gas Industries.

They received no bonus for joining the company nor did they benefit
from a bonus for leaving the company.

Executive corporate officers of SUEZ

Total fixed compensation paid by SUEZ to Gérard Mestrallet,
Chairman and Chief Executive Officer, was €645,614 for the
period January 1 to July 22, 2008, including the benefit in kind of a
company car (€1,614).

o sw—ez | DOCUMENT DE REFERENCE 2008

In terms of pension benefits, Gérard Mestrallet has no retirement
benefits granted to him personally. He benefits from collective
retirement plans:

¢ adefined-contributions plan that applies to all employees of SUEZ
SA (set up under the 1988 company agreement, as amended
in 2005). The basis used is gross annual compensation, and
contribution rates are as follows: 5% bracket A (equivalent to
the social security ceiling), 8% bracket B (three times the social
security ceiling), 5% bracket C (four times the social security
ceiling); and

e a defined-benefit plan (set up under the 1991 company
agreement, amended in 1998 and 2005). This plan concerns
employees earning 4 to 50 times the annual French social
security ceiling. It provides for the payment of a annuity equal
to the difference between the annual component of the annuity
based on 2% of the portion (referred to as bracket C) of gross
annual compensation between four and eight times the social
security ceiling plus 4% of the portion (referred to as bracket D)
of gross annual compensation between four and fifty times the
social security ceiling. This annuity will be reduced by the amount
of any other annuities paid under supplemental retirement plans
calculated based on bracket C of compensation.

To qualify for the benefits paid under the defined-benefits plan, the
employee must be present in the company when the pension is
liquidated under a legally required old-age insurance plan.

For both supplemental retirement plans, benefits are paid in the
form of an annuity when the pension is liquidated under a legally
required old-age insurance plan.

The company did not apply any system of payment of bonuses to
corporate officers for joining or leaving SUEZ.

Executive corporate officers of GDF SUEZ

As proposed by the Compensation Committee, the GDF SUEZ
Board of Directors, at its meeting on August 29, 2008, decided,
taking into account the increase in size of the new GDF SUEZ
Group, to bring the compensation of executives from Gaz de France
(including that of Jean-Frangois Cirelli) in line with the compensation
system applied by SUEZ, by first setting up a compensation system
for the 2008-2009 period.

Furthermore, as GDF SUEZ had become a leading member company
of the CAC 40 index, the Board of Directors took into account the
change in responsibilities within the Company following the merger,
and more specifically the extension of responsibilities of general
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management and decided to grant greater importance to variable
objectives, notably the short-term objectives related to the merger.

The Board of Directors therefore decided to increase the Chairman
and Chief Executive Officer fixed compensation by 8%, i.e. to
€1.4 million per year with retroactive effect as of the date of the
merger, July 22 2008, as well as the percentage of his target bonus
to 120% of fixed compensation with a maximum set at 150%.

Atsaid meeting, the Board also decided to setup atwo-stageincrease
(July 22, 2008 and January 1, 2009) for the fixed compensation of
the Vice-Chairman and President to approximately 70% of that of
the Chairman and Chief Executive Officer. The Vice-Chairman and
President’s target bonus percentage is set at 90% (in 2008) and
100% (in 2009) of his fixed compensation.

In consideration of the significant differences in the retirement plans
for Gérard Mestrallet within SUEZ and Jean-Francois Cirelli within

® EMPLOYMENT CONTRACT, SPECIAL RETIREMENT PLANS, SEVERANCE PAY AND NON-COMPETE CLAUSE

<] GONTENTS >

COMPENSATION AND BENEFITS 1 5

15.1 COMPENSATION PAID AND BENEFITS GRANTED

Gaz de France, at its meeting held on November 12, 2008, the
Board of Directors of GDF SUEZ approved the proposals of the
Compensation Committee regarding the extension of the retirement
plans of the Chairman and CEO, who will continue to benefit from
the collective retirement system applicable to executives of the
former SUEZ Group, and the Vice-Chairman and President, who
will continue to benefit from the special retirement plan for electric
and gas industries applicable to Gaz de France.

The Compensation Committee is in charge of creating a new
collective supplemental retirement system applicable to all
GDF SUEZ Group senior managers within a year.

As was the case for SUEZ and Gaz de France, no system is in
force for paying bonuses to corporate officers for joining or leaving
GDF SUEZ.

ONORNIRCOROIERNCORN =~

Severance pay or
severance benefit in

kind due in the event of Compensation due ﬂ .ﬂ
Supplemental termination or a change  under a non-compete
Employment contract retirement plan of function clause
Gérard Mestrallet ﬂ @
Chairman and CEO Yes @ Yes © No @ No
Jean-Francois Cirelli Eﬂ @
Vice-Chairman and President No No © No No

(a) This employment contract has been suspended since the appointment of Gérard Mestrallet as Chairman and CEO of SUEZ in July 1995. It has never been modified
since then by the Board of Directors. As such, it does nor cover his compensation or the duration of his position as Chairman and CEO.

(b) See section 15.1.1.A. above.

B. Variable compensation

The variable compensation paid for 2007 by Gaz de France to
Jean-Francois Cirelli was €130,819. That for Yves Colliou and
Jean-Marie Dauger was €123,297 each (€115,730 + exceptional
outright payment of €660 to all employees of Gaz de France
+ €6,907 of gross profit-sharing).

Variable annual compensation paid to Jean-Francois Cirelli was
capped at 60% of the amount of his fixed annual compensation.
70% of variable compensation was based on Group net income,
EBITDA and change in the Group’s productivity, and 30% was
based on qualitative criteria.

The annual variable compensation paid to Yves Colliou and Jean-
Marie Dauger was capped at 45% of the amount of their annual
fixed compensation. It was 70% based on Group results, and 30%
based on the targets for developing their respective business lines.

The variable compensation set for 2007 by the Board of Directors
of SUEZ for Gérard Mestrallet was €1,442,350. It was paid in
March 2008.

On the proposal of the Compensation Committee, the Board of
Directors of GDF SUEZ, at its meeting of March 4, 2009, set the
total amount of the variable portion paid in 2009 for fiscal year

2008, at €1,830,360 for Gérard Mestrallet and €735,413 for Jean-
Francois Cirelli.

It was 25% based on the actual completion of the merger (bonus
target reached), 25% on its implementation (bonus target reached),
while the remaining 50% was related to the assessment of economic
performance at June 30, 2008 carried out by both Gaz de France
and SUEZ before the merger.

For the former SUEZ Group, two quantitative criteria were chosen
by the Board for assessing the performance of the Company in the
first half-year 2008: EBITDA and current operating income. @ '{I

For the former Gaz de France Group, three quantitative criteria were
chosen to assess the performance of the company over the same
period: Group share of net income, gross operating surplus and a
productivity indicator.

The combination of the results actually achieved as measured by
these two families of indicators lead to the bonus target being
exceeded by 17.9%.
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151.2 SUMMARY OF THE COMPENSATION OF EACH EXECUTIVE
CORPORATE OFFICER

Fiscal year 2008

from July 22 to December 31

from January 1 to July 22

Fiscal year 2007

from January 1 to December 31

(in euros) Amountsdue  Amounts paid  Amounts due  Amounts paid  Amounts due  Amounts paid
Gaz de France

Jean-Francois Cirelli

Chairman and CEO

Fixed compensation Not applicable  Not applicable 238,472 238,472 327,048 327,048
Variable compensation Not applicable  Not applicable  Not applicable 130,819 130,819 128,276
Exceptional compensation Not applicable  Not applicable 0 0 0 0
Directors’ fees Not applicable  Not applicable 0 0 0 0
Benefits in kind * Not applicable  Not applicable 264 264 372 372
TOTAL Not applicable Not applicable 238,736 369,555 458,239 455,696
Yves Colliou

Chief Operating Officer

Fixed compensation Not applicable  Not applicable 209,025 209,025 310,499 310,499
Variable compensation Not applicable  Not applicable  Not applicable 128,297 123,297 93,553
Exceptional compensation Not applicable  Not applicable 0 0 0 61,759
Directors’ fees Not applicable  Not applicable 0 0 0 0
Benefits in kind * Not applicable  Not applicable 2,021 2,021 3,452 3,462
TOTAL Not applicable Not applicable 211,046 334,343 437,248 478,990
Jean-Marie Dauger

Chief Operating Officer

Fixed compensation Not applicable  Not applicable 209,567 209,567 311,416 311,416
Variable compensation Not applicable  Not applicable  Not applicable 123,297 128,297 93,553
Exceptional compensation Not applicable  Not applicable 0 0 0 61,049
Directors’ fees Not applicable  Not applicable 0 0 0 0
Benefits in kind * Not applicable  Not applicable 8,536 8,536 12,531 12,531
TOTAL Not applicable Not applicable 218,103 341,400 447,244 488,276
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Fiscal year 2008

from July 22 to December 31

15.1 COMPENSATION PAID AND BENEFITS GRANTED

from January 1 to July 22

<] GONTENTS >

COMPENSATION AND BENEFITS 1 5

Fiscal year 2007

from January 1 to December 31

(in euros) Amounts due  Amountspaid ~ Amounts due  Amounts paid ~ Amounts due  Amounts paid
SUEZ

Gérard Mestrallet

Chairman and CEO

Fixed compensation Not applicable  Not applicable 644,000 644,000 1,250,000 1,250,000
Variable compensation Not applicable  Not applicable  Not applicable 1,442,350 1,442,350 1,493,666
Exceptional compensation Not applicable  Not applicable 0 0 0 0
Directors’ fees Not applicable  Not applicable 0 - - M
Benefits in kind ** Not applicable  Not applicable 1,614 1,614 3,249 3,249
TOTAL Not applicable Not applicable 645,614 2,087,964 2,695,599 2,746,915
GDF SUEZ

Gérard Mestrallet

Chairman and CEO

Fixed compensation
Variable compensation
Exceptional compensation
Directors’ fees

Benefits in kind **

TOTAL

693,677
1,830,360 @
0

0

1,614
2,525,651

693,677

Not applicable
0

0

1,614
695,291

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Jean-Francois Cirelli

Vice-Chairman and President

Fixed compensation
Variable compensation
Exceptional compensation
Directors’ fees

Benefits in kind *

TOTAL

322,839
735,413 @
0

0

189
1,058,441

322,839

Not applicable
0

0

189

323,028

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

* Benefits in kind include: vehicle and/or energy.
** Benefits in kind include: vehicle.

(1) The €243,923 paid as Directors’ fees received by the beneficiary as Director of various companies within the Group are included in the amount of the variable

compensation.

(2) The overall amount of this variable compensation, due for 2008, was decided in March 2009 (refer to section 15.1.1.B. above) and paid at the end of March 2009.
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15.1 COMPENSATION PAID AND BENEFITS GRANTED

151.3 SUMMARY OF COMPENSATION, OPTIONS AND SHARES GRANTED TO EACH
EXECUTIVE CORPORATE OFFICER

The following table gives a summary of the elements making up the compensation of the corporate executive officers shown in the previous
and following tables. It corresponds to table 1 of the AMF (French financial markets authority) recommendation dated December 22, 2008.

Fiscal year 2008

Fiscal year 2007

ORI 720 (T EDTTESARGI  from January 1 to

(in euros)

Gaz de France

Jean-Francois Cirelli
Chairman and CEO

Compensation due for the fiscal year
(explained in section 15.1.2)

Valuation of options granted during the year
(explained in section 15.2.4.A.)

Valuation of performance shares granted during the year

December 31

Not applicable

Not applicable

July 22

238,736

Not applicable

December 31

458,239

Not applicable

ONORNIRCOROIERNCORN =~

(explained in section 15.2.6.A.) Not applicable 1,209 @ 995 @

TOTAL Not applicable 239,945 459,234 ﬂ @
Yves Colliou ﬂ @
Chief Operating Officer

Compensation due for the fiscal year

(explained in section 15.1.2) Not applicable 211,046 437,248 ﬂ é:!]

Valuation of options granted during the year
(explained in section 15.2.4.A.)

Valuation of performance shares granted during the year

Not applicable

Not applicable

Not applicable

(explained in section 15.2.6.A.) Not applicable 1,209 @ 995 @ ﬂ @
TOTAL Not applicable 212,255 438,243
Jean-Marie Dauger ﬂ ?
Chief Operating Officer

Compensation due for the fiscal year ﬂ
(explained in section 15.1.2) Not applicable 218,103 417,500

Valuation of options granted during the year
(explained in section 15.2.4.A.)

Valuation of options granted during the year

Not applicable

Not applicable

Not applicable

(explained in section 15.2.6.A.) Not applicable 1,209 @ 995 @

TOTAL Not applicable 219,312 418,495 @{l
SUEZ

Gérard Mestrallet %
Chairman and CEO

Compensation due for the fiscal year @@
(explained in section 15.1.2) Not applicable 645,614 2,695,599

Valuation of options granted during the year %
(explained in section 15.2.4.B.) Not applicable 0 0

Valuation of performance shares granted during the year %
(explained in section 15.2.6.B.) Not applicable 0 0

TOTAL Not applicable 645,614 2,695,599 &
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Fiscal year 2008 Fiscal year 2007

from July 22 to
December 31

GDF SUEZ

Gérard Mestrallet
Chairman and CEO

Compensation due for the fiscal year

from January 1 to

July 22

from January 1 to
December 31

(explained in section 15.1.2) 2,525,651 Not applicable Not applicable
Valuation of options granted during the year

(explained in 15.2.4.C.) 0® Not applicable Not applicable
Valuation of performance shares granted during the year

(explained in 15.2.6.C.) 256,140@ Not applicable Not applicable
TOTAL 2,781,791 Not applicable Not applicable
Jean-Francois Cirelli

Vice-Chairman and President

Compensation due for the fiscal year

(explained in section 15.1.2) 1,058,441 Not applicable Not applicable
Valuation of options granted during the year

(explained in 15.2.4.C.) 00 Not applicable Not applicable
Valuation of performance shares granted during the year

(explained in 15.2.6.C.) 170,760 @ Not applicable Not applicable
TOTAL 1,229,201 Not applicable Not applicable

(a) According to the method used for the consolidated financial statements.

(b) Gérard Mestrallet and Jean-Francois Cirelli have waived the stock options that were granted to them by the GDF SUEZ board meeting of November 12, 2008.
Within the framework of the allocation of SUEZ stock options under the plan dated November 14, 2007, Gérard Mestrallet, Chairman and CEO of SUEZ, at his request,
received neither options nor Performance Shares (see sections 15.2.1 and 15.2.2 above).

In summary, regarding the executive corporate officers of GDF SUEZ, total compensation and benefits for the Chairman and CEO and the

Vice-Chairman and President for 2008 is broken down as follows:

Valuation of
Fixed Variable Total Valuation of performance
compensation for  compensation for  compensation for options granted for  shares granted in
(in euros) 2008 2008 2008 2008 2008
GDF SUEZ
Gérard Mestrallet
Chairman and CEO 1,340,905 @ 1,830,360 © 3,171,265 0 256 140
Jean-Francois Cirelli
Vice-Chairman and President 561,764 © 735,413 0@ 1,297,177 0 171,969

(a) Including the benefit in kind of €3,228.
(b) Including the benefit in kind of €453.
(c) Amount paid in March 2009.
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15.1.4 COMPENSATION OF NON-CORPORATE-OFFICER EXECUTIVES
(MEMBERS OF THE EXECUTIVE COMMITTEE)

For the period from January 1 to July 22, 2008

Non-corporate-officer excutives of Gaz de France

The compensation of these executives includes both a fixed and
variable portion.

The development of in the fixed portion of compensation is linked to
the level of responsibility and the review of positioning as compared
with the external market.

The variable portion is broken down into a collective portion and an
individual portion, each representing 50% in the case of members
of the Executive Committee who are in charge of an operational
activity and respectively 30% and 70% for other members.

The collective share depends on a financial indicator, gross operating
surplus for the Group, and operational indicators specific to each
Business Line.

Non-corporate-officer excutives of Suez

The development of these executives includes both a fixed and
variable portion.

The development of in the fixed portion of compensation is linked
to changes in specific situations, such as an increase or material
change in specific responsibilities, adjustments in light of the
principles of evident applied internally within the Group or as a result
of discrepancies in relation to the external “market”.

The main purpose of the variable portion is to compensate the
contribution of executives to the results of the company and the
Group.

The variable portion of compensation for 2007, which was paid in
2008, was calculated as follows as regards Jean- Pierre Hansen
and Gérard Lamarche (as well as Gérard Mestrallet): 25% based on

qualitative objectives and 75% based on quantitative criteria. The
quantitative criteria applied were current operating income (25%),
cash flow from operating activities before disposals (25%) and free
cash flow (25%).

For Executive Committee members who were responsible for
a business sector within the SUEZ Group, half the variable
compensation was based on qualitative criteria and half on
quantitative criteria. The quantitative criteria (current operating
income, net income SUEZ Group share and net cash flow from
operating activities) were 40% weighted at the SUEZ Group level
and 60% at division level.

For the other members of the Executive Committee, the variable
portion was calculated in the same way, except for the quantitative
criteria, which were based solely on the performance of SUEZ.

The following table presents total compensation paid to all members
of the Executive Committee during fiscal years 2008 and 2007 .

Several members were subject to the benchmark criteria of the
Belgian market.

For the period from July 22
to December 31, 2008

Non-corporate-officer excutives of GDF SUEZ

The compensation of these executives includes both a fixed and
variable portion.

The development of the fixed share is related to the level of
responsibility. The GDF SUEZ variable share for the period
corresponds to the payment of an exceptional bonus related to the
completion of the merger.

® SUMMARY TABLE OF GROSS COMPENSATION INCLUDING BENEFITS IN KIND FOR NON-CORPORATE-OFFICER EXECUTIVES

(MEMBERS OF THE EXECUTIVE COMMITTEE)

Gaz de France

2008 2007

(from January 1 to July 22)

(from January 1 to December 31)

Fixed (in euros) 927,424 1,452,451
Variable (in euros) 471,960 678,059
TOTAL (in euros) 1,399,384 2,130,510
Number of members 6 8
SUEZ

Fixed (in euros) 2,601,457 5,042,243
Variable (in euros) 6,499,581 12,321,916
TOTAL (en euros) 9,101,038 17,364,159
Number of members 9 11
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GDF SUEZ

Fixed (in euros)
Variable (in euros)
TOTAL (in euros)

Number of members

(from July 22 to December 31)
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COMPENSATION AND BENEFITS

15.1 COMPENSATION PAID AND BENEFITS GRANTED

2008 2007

(from January 1 to December 31)

4,104,201 Not applicable
927,467 Not applicable
5,031,668 Not applicable
17 Not applicable

15.1.5 COMPENSATION OF NON-EXECUTIVE CORPORATE OFFICERS

15.1.5.1 Directors representing French State

e For the period from January 1 to July 22, 2008: no
compensation (Directors’ fees or other) was paid by the
Company or companies controlled by the Company to Directors
representing the State in consideration for their position as
Directors, in application of the Law of July 26, 1983.

This applies to: Paul-Marie Chavanne, Philippe Favre, Pierre Graff,
Xavier Musca, Florence Tordjman and Edouard Vieillefond.

¢ For the period from July 22 to December 31, 2008: Directors
representing the State personally received no compensation
(Directors’ fees or other) from the Company or from companies
controlled by the Company in consideration for their position
as Directors, it being specified that Directors’ fees (€204,016)
representing the compensation for sitting on the Board are paid
directly to the Public Treasury in application of the regulations.

This applies to: Jean-Paul Bailly, Pierre-Franck Chevet, Pierre
Graff, Xavier Musca, Jean-Cyril Spinetta and Edouard Vieillefond,
including Claude Mandil who resigned from his functions during
2008.

15.1.5.2 Directors elected by the General
Shareholders’ Meeting

Upon motion of the Board of Directors, the General Shareholders’
Meeting sets the total annual amount of Directors’ fees, to be
distributed by the Board amongst its members.

For the period from January 1 to July 22, 2008:

¢ Atits meeting on February 26, 2008, the Board of Directors of
Gaz de France decided, subject to approval of the total annual
amount of Directors’ fees by the General Shareholders’ Meeting,
to allocate €2,300 for each attendance at the Board of Directors

meeting and for each chairing of committee meetings and €1,400
for each attendance at a committee meeting. Jean-Frangois Cirelli,
as Chairman and CEO of Gaz de France, received no Directors’
fees. At the Combined General Shareholders’ Meeting of Gaz
de France on July 16, 2008, the total amount of Directors’
fees to distribute was set at €1.4 million per year as of fiscal
year 2008 and for all subsequent fiscal years until a new decision
is made in this respect at a future General Shareholders’ Meeting.
The total amount of fees is to be distributed according to the
allocation criteria set by the decision of the above-mentioned
Board of Directors meeting;

e The General Shareholders’ Meeting of Suez on April 26,
2002 set the total amount of Directors’ fees at €800,000 per
year for fiscal year 2002 and for all subsequent fiscal years until
a new decision was made in this respect. Based on a proposal
by the Compensation Committee, the Board of Directors of
SUEZ, at its meeting on April 27, 2004 distributed Directors’
fees amongst its members according to the rules indicated in
the table below. It should be noted that Gérard Mestrallet, as
Chairman and CEO of SUEZ, and Jean-Jacques Salane, as a
salaried employee, received no Directors’ fees.

For the period from July 22 to December 31, 2008:

¢ Based onaproposal by the Compensation Committee, the Board
of Directors of GDF SUEZ, at its meeting on August 29, 2008,
set the rules for distributing the total annual amount decided by
the General Shareholders’ Meeting of Gaz de France on July
16, 2008 in the amount of €1.4 million, in line with an individual
distribution system of Directors’ fees, combining a fixed portion
with a variable portion based on the attendance of Directors
and non-voting Directors at Board and committee meetings.
The distribution rules are indicated below, it being specified that
Gérard Mestrallet, Chairman and CEO, and Jean-Frangois Cirelli,
Vice-Chairman and President, received no Directors’ fees.
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A. Distribution of Directors’ fees to Directors appointed by the General Shareholders’ Meeting

(for the period from January 1 to July 22, 2008)

Gaz de France

Director

Committee Chairman
Committee member
SUEZ

€2,300 per meeting
€2,300 per meeting
€1,400 per meeting

Director
e Fixed portion

e Variable portion relating to attendance

Committee Chairman (other than the Audit Committee)

e Fixed portion

e Variable portion relating to attendance
Committee member (other than the Audit Committee)
¢ Fixed portion

¢ Variable portion relating to attendance

Audit Committee Chairman

¢ Fixed portion

¢ Variable portion relating to attendance
Member of the Audit Committee
o Fixed portion

e Variable portion relating to attendance

€35,000 per year
€1,500 per meeting

€15,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

€7,000 per year
€1,000 per meeting

€25,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

10,000 per year
€1,000 per meeting

B. Distribution of Directors’ fees to Directors appointed by the General Shareholders’ Meeting

(for the period from July 22 to December 31, 2008)

GDF SUEZ

Director

o Fixed portion

e Variable portion relating to attendance

Non-voting director

o Fixed portion

e Variable portion relating to attendance

o s—ez | DOCUMENT DE REFERENCE 2008

€35,000 per year

€2,571 per meeting
The maximum individual variable portion is limited to €17,997 per year

€20,000 per year

€2,571 per meeting, for up to 7 meetings
The maximum individual variable portion is limited to €17,997 per year
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15.1 COMPENSATION PAID AND BENEFITS GRANTED

Audit Committee
Chairman

e Fixed portion

e Variable portion relating to attendance
Committee member
¢ Fixed portion

e Variable portion relating to attendance

Strategy and Investments Committee
Chairman

¢ Fixed portion

e Variable portion relating to attendance
Committee member
¢ Fixed portion

e Variable portion relating to attendance

Ethics, Environment and Sustainable Development Committee

Chairman

¢ Fixed portion

¢ Variable portion relating to attendance
Committee member
¢ Fixed portion

e Variable portion relating to attendance

Compensation committee
Chairman

e Fixed portion

e Variable portion relating to attendance
Committee member
e Fixed portion

e Variable portion relating to attendance

Nominations Committee
Chairman

e Fixed portion

e Variable portion relating to attendance
Committee member
e Fixed portion

e Variable portion relating to attendance

€25,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

10,000 per year
€1,000 per meeting

€25,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

€7,000 per year
€1,000 per meeting

€15,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

€7,000 per year
€1,000 per meeting

€15,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

€7,000 per year
€1,000 per meeting

€15,000 per year

None, given that the Board considers that a committee meeting cannot
be held in the absence of its Chairman.

€7,000 per year
€1,000 per meeting

On this basis, non-executive corporate officers will receive the Directors’ fees indicated in the table below for fiscal year 2008. No other

compensation has been paid by the Company or companies controlled by the Company for said fiscal year.
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15.1 COMPENSATION PAID AND BENEFITS GRANTED

C. Directors’ fees paid to non-executive corporate officers elected by the General Shareholders’ Meeting

Fiscal year 2008 @

Fiscal year 2007

from January 1 to

(in euros) from July 22 to December 31 from January 1 to July 22 December 31
Gaz de France

Jean-Louis Beffa Not applicable 23,000 14,000
Aldo Cardoso Not applicable 42,400 54,250
Guy Dollé Not applicable 18,400 © 18,000 @
Philippe Lemoine Not applicable 22,100 28,000
Peter Lehmann Not applicable 34,500 ® 31,250@
TOTAL Not applicable 140,400 145,500
SUEZ

Albert Frere Not applicable 23,500 ® 44,000 ©
Edmond Alphandéry Not applicable 30,500 59,500
René Carron Not applicable 36,500 66,000
Gérard Cromme Not applicable Not applicable 22,500 ©
Etienne Davignon Not applicable 36,500 © 69,000 ©©
Paul Desmarais Jr. Not applicable 25,000 © 51,500 ©
Richard Goblet d’Alviella Not applicable 32,000 ®© 60,500 © ©
Jacques Lagarde Not applicable 37,500 ® 70,500 ©
Anne Lauvergeon Not applicable 33,500 63,500
Jean Peyrelevade Not applicable 23,500 45,500
Thierry de Rudder Not applicable 23,500 © 45,500 © (c)
Lord Simon of Highbury Not applicable 31,000 © 60,500 ©
TOTAL Not applicable 333,000 658,500
GDF SUEZ

Albert Frere 27,784 © Not applicable Not applicable
Edmond Alphandéry 37,855 Not applicable Not applicable
Jean-Louis Beffa 39,784 Not applicable Not applicable
Aldo Cardoso 42,855 Not applicable Not applicable
René Carron 28,713 Not applicable Not applicable
Etienne Davignon 36,784 © @ Not applicable Not applicable
Paul Desmarais Jr. 32,213 ® Not applicable Not applicable
Jacques Lagarde 52,855 © Not applicable Not applicable
Anne Lauvergeon 39,784 Not applicable Not applicable
Thierry de Rudder 47,284 © @ Not applicable Not applicable
Lord Simon of Highbury 37,855 © Not applicable Not applicable
Richard Goblet d’Alviella (Observer) 20,284 © @ Not applicable Not applicable
Philippe Lemoine (Observer) 20,284 Not applicable Not applicable
TOTAL 464,334 Not applicable Not applicable

(a) Directors’ fees due for 2008 (for the period from July 22 to December 31, 2008) were paid in 20009.

(b) Before deduction of the 25% withholding tax levied on attendance fees paid to Directors who are not French residents.
(c) In fiscal year 2007, Etienne Davignon, Richard Goblet d’Alviella and Thierry de Rudder received €134,129, €89,419.44 and €89,419.44 gross respectively for their
participation in the Board of Directors and the Audit Committee of SUEZ-TRACTEBEL.
(d) During fiscal year 2008, Etienne Davignon, Richard Goblet d’Alviella and Thierry de Rudder received €144,461.48, €96,307.65 and €96,307.65 gross respectively
for their participation in the Board of Directors and the Audit Committee of SUEZ-TRACTEBEL.
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15.1.5.3 Directors representing employees

¢ For the period from January 1 to July 22, 2008: the Directors
of the Board of Directors of Gaz de France who were in office
until the date of the merger between Gaz de France and SUEZ
on July 22, 2008, received no compensation (Directors’ fees or
other) from the Company or from the companies controlled by
the Company in consideration for their position as Director.

e This applies to: Anne-Marie Mourer, Olivier Barrault, Bernard
Calbrix, Jean-Francois Le Jeune and Yves Ledoux.
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15.1 COMPENSATION PAID AND BENEFITS GRANTED

¢ For the period from July 22 to December 31, 2008: as the
terms of office of the Directors representing employees appointed
in application of the Law of July 26, 1983 became null and void
as a result of the transfer of the majority stake of the Company
to the private sector, the GDF SUEZ Board of Directors had
no members during this period representing employees or
employee-shareholders pending their election in accordance with
the provisions of Articles L. 225-28 and L. 225-23 of the French
Commercial Code (Code de Commerce) and Articles 13.3 1) and
18.3 2) of the Articles of Association.

15.1.6 OTHER COMPENSATION PAID TO NON-EXECUTIVE CORPORATE OFFICERS

None.

15.1.7  AVAILABILITY OF SHARES RESULTING FROM THE EXERCISE OF STOCK
OPTIONS AND SALES OF PERFORMANCE SHARES

The law no. 2006-1770 dated December 30, 2006 for the
development of profit-sharing and employee shareholding and
covering various economic and social measures (known as the
«Balladur law») imposes restrictions on the of availability of shares
resulting from the exercise of options and on performance shares
granted to corporate officers.

In accordance with these legal measures, a system must be put in
place specifying the obligation to retain a certain percentage, that
the Board of Directors will determine, of exercised options in the
form of shares, so that after a certain time, the corporate officers and

members of the Executive Committee hold a portfolio of GDF SUEZ
shares corresponding to a fraction of their compensation.

The SUEZ Board of Directors applied this measure to each named
person: for each member of the Executive Committee, the Board
of Directors set the number of shares to be held in the portfolio
for a five-year period. Once this number of shares was reached,
members were no longer required to re-invest a portion of the gains
made on stock options.

This arrangement has been renewed by the Board of Directors
of GDF SUEZ for all members of the Executive Committee of
GDF SUEZ.

15.1.8 PROGRAMMED MANAGEMENT OF STOCK OPTIONS

At its meeting of November 12, 2008, the GDF SUEZ Board of
Directors decided to continue the programmed management
of stock options granted to the executives of the former SUEZ
Group. The principle of such programmed management is that the
interested parties shall give an irrevocable power of attorney to a
financial institution to exercise the GDF SUEZ stock options, in their
name and on their behalf, at the dates and under the conditions
previously established by an annual instruction, and to sell the
corresponding shares on the market, with or without determining
a reserve unit price. This annual instruction will include the number
and quarterly allocation of transactions to be executed plan by plan
over the next 12 months. Within each quarterly period the proxy acts

freely at the dates and for the volumes that it judges appropriate
within the limits of the annual instruction, in the exercise of options
and sale of shares. The annual instruction is sent to the proxy every
year within 15 days following the date of publication of the annual
financial statements and on condition that no inside information is
disclosed at this date. Once this instruction has been given, it is
irrevocable, and the interested party undertakes not to exercise the
options other than through the delegated power of attorney. The
ban on exercising options and selling shares during the negative
windows preceding the publication of the annual and half-yearly
financial statements and quarterly information is maintained.
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15.2 INFORMATION ON STOCK OPTIONS AND BONUS SHARES KNOWN AS PERFORMANCE SHARES

The Board of Directors of GDF SUEZ also decided that this system
is obligatory for the Chairman and CEO, the Vice-Chairman,
President and the Executive Vice Presidents (Gérard Mestrallet;
Jean-Francois Cirelli; Yves Colliou; Jean-Marie Dauger; Jean-Pierre
Hansen; Gérard Lamarche) and optional for the other members of
the Executive Committee.

Gérard Mestrallet, Jean-Pierre Hansen and Gérard Lamarche
each established irrevocable powers of attorney for the scheduled
exercise of their stock options with simultaneous sale of shares
resulting from such exercise with a banking institution in early
December 2007. These powers remained in effect as part of a
second annual Instruction

The sales instructions attached to these proxies concern the 2003
plan for Gérard Mestrallet and the 2004 plan for Jean-Pierre Hansen
and Gérard Lamarche. As regards Gérard Mestrallet, they provide for
exercise of the options for 2003 during the third and fourth quarters
of 2008 and the first quarter of 2009 at a minimum price, such
exercise to be carried over to the following quarters if the conditions
are not met or if the minimum price is not reached. As regards Jean-
Pierre Hansen and Gérard Lamarche, the sales instruction that they

gave to their proxy covers the 2004 plan referred to for execution to
be carried out exclusively before the end of 2008.

The proxy of Gérard Mestrallet exercised the stock options and sold
the shares scheduled for the third quarter of 2008. The AMF (French
Financial Markets Authority) was notified of these transactions in
accordance with Articles L. 621.18.2 of the French Monetary and
Financial Code and Articles 223-22 and 223-23 of the General
Regulations of the AMF.

However, the proxy was unable to exercise the stock options
scheduled for the fourth quarter of 2008 and the first quarter of
2009, as the minimum price stipulated in the annual instruction was
not reached.

The proxies of Jean-Pierre Hansen and Gérard Lamarche were
unable to exercise the stock options scheduled for the fourth
quarter of 2008. Exercise was postponed until the first quarter of
2009, as the minimum price stipulated in the annual instruction had
not been reached.

Jean-Francois Cirelli, Yves Colliou and Jean-Marie Dauger have
not yet established powers of attorney as their options cannot be
exercised before November 2012.

15.2 INFORMATION ON STOCK OPTIONS AND BONUS SHARES
KNOWN AS PERFORMANCE SHARES

At the Combined General Meeting of the shareholders of
Gaz de France on July 16, 2008, it was decided in the 21st and
22nd resolutions to authorize the Board of Directors, respectively, to
allocate bonus shares and grant stock options to employees and/
or Corporate Officers of the Company and/or Group companies
within the limit of 0.5% of the Company’s share capital. Under
this authorization, the Board of Directors of GDF SUEZ decided to
implement a stock option plan and plan for the allocation of bonus
shares, referred to as Performance Shares, on November 12, 2008.

15.2.1

The details of these plans are provided below. These plans do
not concern the employees and corporate officers of regulated
companies.

The stock option plans and bonus share plans, previously granted
by SUEZ and still valid, were adopted by GDF SUEZ, in accordance
with the commitments made at the Gaz de France Combined
General Shareholders’ Meeting of July 16, 2008 that approved the
merger with SUEZ in its fourth and fifth resolutions.

STOCK OPTION PLAN OF NOVEMBER 12, 2008

Pursuant to the 21st and 22nd resolutions of the Gaz de France
Combined General Shareholders’ Meeting of July 16, 2008, the GDF
SUEZ Board of Directors, at its meeting on November 12, 2008,
approved the decision to grant a stock option plan and a plan for
the allocation of bonus shares, referred to as “Performance Shares”.
The Board of Directors set the exercise price for stock options at
€32.74.

o s—ez | DOCUMENT DE REFERENCE 2008

In total, stock options were granted to 3,753 individuals and involved
a total number of 7,645,990 shares.

The principal objective of the GDF SUEZ stock option plan is to give
a financial interest in the company’s future growth and creation of
value for shareholders to senior managers, senior executives and
high-potential managers. The allocation of stock options is also a
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15.2 INFORMATION ON STOCK OPTIONS AND BONUS SHARES KNOWN AS PERFORMANCE SHARES

way to build loyalty and commitment to Group values as well as
to contribute to the Group’s strategy. For this first plan since the
merger, the General Management wanted to cover a wide scope
of beneficiaries.

The terms for allocating the options and the list of beneficiaries were
established by the Board of Directors pursuant to the authorization
of the General Shareholders’ Meeting.

The Board of Directors decided to reduce the proposed number
of options to replace them in part with the allocation of GDF SUEZ
Performance Shares (see the section below). This allocation also
covers individuals not concerned by stock options.

For the employees of the US subsidiaries, a Stock Appreciation
Right (SAR) program is offered involving cash payment of an amount
equal to the gain on exercising an option followed by immediate
sale.

In order to ensure proper governance while accounting for their
various specific characteristics, the staff and Corporate Officers of
the companies in the Infrastructures business line of GDF SUEZ do
not benefit from the discretionary allocation of stock options and/or
Performance Shares. A deferred bonus plan, modeled after stock
option and performance share plans, which is comparable in terms
of cost to the Group, was set up and involves approximately 1,540
individuals.

Furthermore, the exercise of a portion of the options is subject
to conditional terms as regards senior managers and to stricter
conditions as described below for the members of the Group’s
Executive Committee, as well as to a retention program (see
section 15.1.4).

Conditional terms

For 1) half the stock options granted to the senior managers of the
Group, 2) 45% of the options allocated to the members of the Group’s
Executive Committee and 3) 90% of the options granted to the two
Corporate Officers, exercise is subject to a performance condition.
These options may be exercised if the price of GDF SUEZ shares
during the period from November 12, 2012 to November 11, 2016
is greater or equal to the exercise price of the option after application

of the rate of change of the Eurostoxx Utilities Index over the period
from November 11, 2008 to November 11, 2012.

Stricter conditions

For the members of the Group’s Executive Committee, with
the exception of the two Corporate Officers, 10% of the options
awarded to them are subject to a stricter performance condition
while the balance is divided between options with no performance
condition and options subject to the “conditional terms” described
above. For the two Corporate Officers, 10% of the stock options
were subject to stricter terms and 90%, i.e. the entire remaining
balance of options, to the aforementioned conditional terms. The
exercise of this 10% of the options will be possible if on November
12,2012 the price of GDF SUEZ shares, measured by the arithmetic
mean of the prices quoted during the previous 20 trading sessions,
is greater than or equal to the Eurostoxx Ultilities Index for the period
from November 11, 2008 to November 11, 2012 increased by
1% per year and applied to the exercise price of the option. If this
condition is met, the corresponding options may be exercised. If it
is not met, they will be definitively lost.

Executive Corporate Officers

As part of the allocation of SUEZ stock options under the plan dated
November 14, 2007, the Chairman and CEO of SUEZ, upon his
request, did not receive any SUEZ stock options, since in view of
the merger with Gaz de France, he preferred to cede the decision on
his compensation to the Compensation Committee of the merged
company at the appropriate time. In consideration of this decision,
and based on the proposal of its Compensation Committee, the
board meeting of GDF SUEZ dated November 12, 2008 granted
its Chairman and CEO 450,000 options for fiscal year 2008 and
380,000 options for fiscal year 2007, and granted its Vice Chairman
and President 300,000 options for fiscal year 2008.

However, it should be noted that Gérard Mestrallet and Jean-
Francois Cirelli have waived the stock options that were granted to
them by the Board meeting of November 12, 2008.

15.2.2 PERFORMANCE SHARE PLAN OF NOVEMBER 12, 2008

Pursuant to the 21st and 22nd resolutions of the Gaz de France
General Shareholders’ Meeting of July 16, 2008, the Board of
Directors of GDF SUEZ, at its meeting on November 12, 2008,
defined the main features of this plan, including in particular the
following two objectives:

¢ change the terms for current stock option holders, by replacing
some stock options by Performance Shares;

e grant Performance Shares to those employees not covered
by the stock option plans. This is expected to identify other
employees and encourage their commitment to the business and
the GDF SUEZ Group.
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15.2 INFORMATION ON STOCK OPTIONS AND BONUS SHARES KNOWN AS PERFORMANCE SHARES

A. Timing and conditions

The timing and conditions established by the Board of Directors are
as follows:

France and Belgium Plan

1. acquisition period for rights grant of GDF SUEZ Performance
Shares:
from November 12, 2008 to March 14, 2011 inclusive;

2. definitive acquisition date for the Performance Shares subject to
compliance with the conditions outlined below:
March 15, 2011.

Conditions:

1. presence on company payroll as of March 14, 2011, i.e., current
employment contract with a Group company at that date, except
in cases of retirement, death or disability;

2. performance condition based on the Group’s EBITDA for fiscal
year 2010;

3. length of the mandatory retention period for the shares (except
death or disability): two years from the acquisition date of March
15, 2011, meaning that a sale will be allowed from March 15,
2018.

Spain and Italy Plan

1. acquisition period for rights grant of GDF SUEZ Performance
Shares:
from November 12, 2008 to March 14, 2011 inclusive;

2. definitive acquisition date for the Performance Shares subject to
compliance with the conditions outlined below:
15 March 2011.

Conditions:

1. presence on company payroll as of March 14, 2011, i.e., current
employment contract with a Group company at that date, except
in cases of retirement, death or disability;

2. performance condition based on the Group’s EBITDA for fiscal
year 2010;

3. length of the mandatory retention period for the Performance
Shares (except in the event of death or disability): three years
from the vesting date of March 15, 2011, meaning that a sale will
be allowed from March 15, 2014.

International Plan (excluding France, Belgium, Spain
and ltaly)

1. acquisition period for rights grant of GDF SUEZ Performance
Shares:
from November 12, 2008 to March 14, 2013 inclusive;

2. definitive acquisition date for the Performance Shares subject to
compliance with the conditions outlined below:
March 15, 2013.
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Conditions:

1. presence on company payroll as of March 14, 2013, i.e., current
employment contract with a Group company at that date, except
in cases of retirement, death or disability;

2. performance condition based on the Group’s EBITDA for fiscal
year 2010;

3. no mandatory retention period for the Performance Shares.

B. Conversion rate of stock options or SARs
for Performance Shares

The Board of Directors, at its meeting on November 12, 2008,
deemed that the conversion rate of one Performance Share for five
stock options or Stock Appreciation Rights seemed reasonable and
acceptable for the beneficiaries.
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C. Target population and number of shares
granted

1. Partial substitution of stock options or SARs

All beneficiaries of stock options or SARs under the plan of
November 12, 2008 are concerned by this substitution. The rate
of substitution varies based on the level of responsibility of the
beneficiaries (reflected in the number of options or SARSs).

The breakdown is as follows:

e up to 5,000 stock options or SARs:
60% are replaced by Performance Shares;

e from 5,001 to 8,000 stock options or SARs:
50% are replaced by Performance Shares;

¢ from 8,001 to 20,000 stock options or SARs:
40% are replaced by Performance Shares;

e over 20,000 stock options or SARs:
30% are replaced by Performance Shares.

For 2008, the Board of Directors also decided to limit the maximum
grant attributable per person to 6,000 Performance Shares. This
restriction applies to all Group employees, including members of the %
Executive Committee.

2. Other beneficiaries

At its meeting on November 12, 2008, the Board of Directors
decided to grant Performance Shares to persons other than
recipients of stock options. 427,930 Performance Shares were
allocated to 4,059 employees under this system. The number of
Performance Shares granted per person ranged from 50 to 150.

Overall, the distribution policy for Performance Shares concerned
7,983 individuals and involved a total number of 1,812,548 shares.
As regards members of the Executive Committee, in accordance


http://www.gdfsuez.com/en/group/

<] GONTENTS >

COMPENSATION AND BENEFITS

15.2 INFORMATION ON STOCK OPTIONS AND BONUS SHARES KNOWN AS PERFORMANCE SHARES

with the rule limiting the total number of shares that can be granted
per person, the Board of Directors granted 6,000 Performance
Shares to each of these individuals for 2008.

3. Corporate Officers

As part of the allocation of SUEZ Performance Shares under the
plan dated November 14, 2007, the Chairman and CEO of SUEZ,
upon his request, did not receive any SUEZ Performance Shares,
since in view of the merger with Gaz de France, he preferred to

cede the decision on his compensation to the Compensation
Committee of the merged company at the appropriate time. In
consideration of this decision, and based on the proposal of its
Compensation Committee, the board meeting of GDF SUEZ
dated November 12, 2008 granted its Chairman and CEO 6,000
Performance Shares for fiscal year 2008 and 3,000 Performance
Shares for fiscal year 2007, and granted its Vice Chairman and
President 6,000 Performance Shares for fiscal year 2008.

15.2.3 PERFORMANCE SHARE PLAN OF JUNE 1, 2008 (SITA UK) - GRANTED BY SUEZ
(MERGED COMPANY) AND ADOPTED BY GDF SUEZ

Like all plans in force which were implemented by SUEZ, the following
plan has been taken over by GDF SUEZ under the commitments
made by Gaz de France for the merger of SUEZ by decision of the
Combined General Shareholders’ Meeting of Gaz de France on July
16, 2008:

The SUEZ Combined General Shareholders’ Meeting of May 4, 2007,
in its 14th resolution, authorized the Board of Directors to grant
SUEZ bonus shares known as Performance Shares, for a period of
38 months, for up to 1% of the share capital (in number of shares)
and to be included in the 3% limit of share capital regarding the
grant of stock options authorized by said Shareholders’ Meeting in
its 13th resolution.

In order to retain a limited number of Group employees working
at SITA UK considered to be high-risk given the particularly
competitive market, the Board of Directors of SUEZ, at its meeting
on May 6, 2008, decided to allocate Performance Shares in
existence or to be issued, representing a total number of 24,740
shares to 32 beneficiaries.

The main features of this plan are:

1. duration of the acquisition period for rights to the grant of SUEZ
Performance Shares:
from June 1, 2008 to May 31, 2012;

2. definitive acquisition date for the Performance Shares subject to
compliance with the conditions outlined below:
June 1, 2012.

Conditions:

1. presence on company payroll as of May 31, 2012, i.e., current
employment contract with a Group company at that date, except
in cases of retirement, death or disability;

2. for half of the Performance Shares, a condition based on Group
EBITDA for fiscal year 2009, for the other half, a condition based
on EBITDA and Capex of SITA UK for the period 2008 to 2011
inclusive;

3. no mandatory retention period for the Performance Shares.

15.2.4 STOCK OPTIONS GRANTED TO EXECUTIVE CORPORATE OFFICERS

A. Gaz de France Stock options granted to executive corporate officers by Gaz de France
and all other companies of the Gaz de France Group in fiscal year 2008

Not applicable

B. SUEZ stock options granted to executive corporate officers by SUEZ and all other
companies of the SUEZ Group in fiscal year 2008

None.
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C. GDF SUEZ stock options granted to executive corporate officers by the company
GDF SUEZ and all other companies of the GDF SUEZ Group in fiscal year 2008

Number of  Valuation of stock options based
options (*) on the method used for the conso-

Plan allocated lidated financial statements  Exercise price Exercise period
Gérard Mestrallet from 11/12/2012
Chairman and CEO 11/12/2008 0** Not applicable Not applicable  from 11/11/2012
TOTAL
Jean-Francois Cirelli from 11/12/2012
Vice-Chairman and President 11/12/2008 0** Not applicable  Not applicable to 11/11/2016
TOTAL 0 Not applicable

* Stock purchase options.

** Gérard Mestrallet and Jean-Francois Cirelli have waived the stock options that were granted to them by the GDF SUEZ Board meeting of November 12, 2008.
As part of the allocation of SUEZ stock options under the plan dated November 14, 2007, Gérard Mestrallet, Chairman and CEO of SUEZ, at his request, received
neither options nor Performance Shares (see section 15.2.1 above).

15.2.5 STOCK OPTIONS EXERCISED BY EXECUTIVE CORPORATE OFFICERS

A. Gaz de France stock options exercised by the executive corporate officers
of Gaz de France in fiscal year 2008

Not applicable.

B. SUEZ stock options exercised by the executive corporate officers of SUEZ in fiscal year 2008

Number of options exercised Exercise price
Plan during the year (in euros)
Gérard Mestrallet
Chairman and CEO 11/28/2000 * 200,000 34.39
TOTAL 200,000

* Stock subscription options.
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C. GDF SUEZ stock options exercised by the executive corporate officers of GDF SUEZ @
in fiscal year 2008
Number of options Exercise price @
Plan exercised during the year (in euros)
Gérard Mestrallet @
Chairman and CEO 11/19/20083 * 166,703 12.39
TOTAL 166,703
Jean-Francois Cirelli @
Vice-Chairman and President Not applicable Not applicable Not applicable ?
TOTAL 0
* Stock subscription options.
15.2.6 PERFORMANCE SHARES GRANTED TO EACH CORPORATE OFFICER ﬂ@

A. Gaz de France performance shares allocated to each corporate officer of Gaz de France by
Gaz de France and all other companies of the Gaz de France Group in fiscal year 2008 ﬂ @

Valuation of shares ﬂ é}

based on the

method used for the
Number  consolidated financial ﬂ @
of shares statements Date Availability Performance
Plan allocated (in euros) of acquisition date conditions Eﬂ @
Jean-Francois Cirelli
Chairman and CEO 05/28/2008 30 1,209 05/28/2010 @ ® ﬂ ?
TOTAL 30 1,209
Yves Colliou ﬂ
Chief Operating Officer 05/28/2008 30 1,209 05/28/2010 @ ®
TOTAL 30 1,209 Eﬂ @
Jean-Marie Dauger
Chief Operating Officer 05/28/2008 30 1,209 05/28/2010 @ © %
TOTAL 30 1,209
(a) In accordance with Article L. 225-197-1 of the French Commercial Code, the shares of Jean-Frangois Cirelli, Yves Colliou and Jean-Marie Dauger cannot be sold @{l

prior to the termination of their duties as Corporate Officers, pursuant to the decision of the Gaz de France Board of Directors of May 28, 2008.
(b) Performance condlition: out of the 30 shares allocated, the last 15 depend on the growth of organic gross operating surplus by 5% on average over 2008 and 2009.

B. SUEZ performance shares allocated to each corporate officer of SUEZ by SUEZ

and all other companies of the SUEZ Group in fiscal year 2008 %

None.
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C. GDF SUEZ performance shares allocated to each corporate officer of GDF SUEZ
by GDF SUEZ and all other companies of the GDF SUEZ Group in fiscal year 2008

Valuation of shares
based on the
method used for the

<] GONTENTS >

Number  consolidated financial
of shares statements’ Date of Availability Performance
Plan allocated (in euros) acquisition date conditions
Gérard Mestrallet
Chairman and CEO 11/12/2008 9,000 @ 256,140 03/15/2011 03/15/2011 ©
TOTAL 9,000 256,140
Jean-Francois Cirelli
Vice-Chairman and President 11/12/2008 6,000 170,760 03/15/2011 03/15/2011 ©
TOTAL 6,000 170,760

(@) Within the framework of the allocation of SUEZ stock options under the plan of November 14, 2007, the Chairman and CEO of SUEZ, on his request, received no
stock options or Performance Shares, since, in view of the merger with Gaz de France, he preferred to cede the decision on his compensation to the Compensation
Committee of the merged company. In consideration of this decision, and based on the proposal of its Compensation Committee, the Board meeting of GDF SUEZ
dated November 12, 2008 granted its Chairman and CEO 6,000 Performance Shares for fiscal year 2008 and 3,000 Performance Shares for fiscal year 2007 (see

section 15.2.2 above).

(b) Performance conditions: see details of the performance-share plan of November 12, 2008 described above in section 15.2.2 of this reference document.

15.2.7 PERFORMANCE SHARES AVAILABLE FOR EACH CORPORATE OFFICER

A. Gaz de France bonus shares that became available for each corporate officer
of Gaz de France in fiscal year 2008

Not applicable.

B. SUEZ performance shares that became available for each corporate officer of SUEZ

in fiscal year 2008

Not applicable.

C. GDF SUEZ performance shares that became available for each corporate officer

of GDF SUEZ in fiscal year 2008

Not applicable.
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15.2.8 PAST ALLOCATIONS OF STOCK OPTIONS

A. Allocations of stock options (Gaz de France plans)

None.

B. Allocations of stock options (SUEZ plans)

ONORNIRCOROIERNCORN =~

SUEZ stock options Plan of 01/31/2000
Date of authorization by the General Shareholders’ Meeting 06/11/1998
Total number of shares that could be purchased as of 12/31/2007 92,216
Total number of shares that could be purchased by corporate officers 31,762
Start date for the exercise of options @ 01/31/2005
Expiration date 01/31/2008
Terms of exercise No specific terms
Purchase price prior to merger (in euros) 28.46
Exercised from 01/01/2008 to 01/31/2008 92,216
Cancelled from 01/01/2008 to 01/31/2008 0

Plan null and void as of
January 31, 2008

(1) Etienne Davignon.
(2) The stock options can also be exercised early in the event of retirement or death.
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C. Allocations of outstanding stock options

® GDF SUEZ STOCK SUBSCRIPTION OPTIONS

Plan of
11/28/2000

Plan of Plan of Plan of
12/21/2000 11/28/2001 11/20/2002

Plan of
11/19/2003

Plan of
11/17/2004

Plan of
12/09/2005

<] GONTENTS >

Plan of
01/17/2007

Plan of
11/14/2007

Date of authorization
by the General
Shareholders’ Meeting  05/05/2000

Total number of
shares that could
be purchased as of
12/31/2007

Total number of

shares that can be
subscribed for by
Corporate Officers as of
12/31/2007

Start date for the
exercise of options ©

3,502,590

317,622

11/28/2004

Expiration date 11/28/2010

Terms of exercise

Subscription price prior

to merger (in euros) 34.39

Exercised from
01/01/2008 to
07/21/2008

Cancelled from
01/01/2008 to
07/21/2008

Balance on 07/21/2008

Balance as of
07/22/2008 adjusted for
the merger ©

569,981

20,916
2,911,693

3,092,541

Subscription price
adjusted for the merge

(in euros) 32.38

Exercised from
07/22/2008 to
12/31/2008

Cancelled from
07/22/2008 to
12/31/2008

Balance on 12/31/2008

15,858

1,126
3,075,657

05/05/2000 05/04/2001 05/04/2001

1,169,433 6,105,971 2,448,213

0 529,458 0

12/21/2004 11/28/2005 11/20/2006
12/20/2010 11/28/2011 11/19/2012

No specific terms for these plans

35.74 32.59 16.69

53,357 432,030 301,879

80,449
1,025,627

167,494
5,506,447

72,460
2,073,874

1,089 091 5,847,083 2,202,944

33.66 30.70 156.71

27,671 77,090 112,657

0 1,126 2,813
1,061,420 5,768,817 2,087,474

05/04/2001

3,141,286

270,000

11/19/2007

11/18/2011
®

13.16

535,754

65,777
2,539,755

2,697 296

12.39

392,600

0
2,304,696

04/27/2004

8,507,717

390,599

11/17/2008

11/16/2012
)

17.88

2,030

133,306
8,372,381

8,892,824

16.84

1,479,442

4,043
7,409,339

04/27/2004

6,399,125

385,000

12/09/2009

12/28/2013
©)

24.20

2,400

98,925
6,297,800

6,689,902

22.79

5,822

16,993
6,667,087

04/27/2004

5,653,783

380,000

01/17/2011
01/16/2015

©)

38.89

1,000

84,197
5,668,586

5,914,003

36.62

9,943
5,904,060

05/04/2007

4,373,050

11/14/2011
11/13/2015

21,270
4,351,780

4,622,878

41.78

6,040
4,616,838

(1) Gérard Mestrallet.

(2) The stock options can also be exercised early in the event of retirement or death.
() For the members of the Executive Committee at the time, all stock options were subject to a performance condition which was met in November 2003.
(4) For the members of the Executive Committee at the time, 45% of the stock options were subject to “simple” conditions and 10% to “stricter” conditions. For other
Group senior managers, 50% are subject to “simple” conditions. These conditions were met in November 2008.
(5) For the members of the Executive Committee at the time, 45% of the stock options were subject to “simple” conditions and 10% to “stricter” conditions. For other
Group senior managers, 50% are subject to “simple” conditions. These conditions will be tested in December 2009.
(6) For the members of the Executive Committee at the time, 45% of the stock options were subject to “simple” conditions and 10% to “stricter” conditions. For other
Group senior managers, 50% are subject to “simple” conditions. These conditions will be tested in January 2071.
(7) For the members of the Executive Committee at the time, 45% of the stock options were subject to “simple” conditions and 10% to “stricter” conditions. For other
Group senior managers, 50% are subject to “simple” conditions. These conditions will be tested in November 2011.
(8) The stock options were adjusted for the merger in accordance with the legal provisions and terms approved by the shareholders at the General Shareholders’
Meetings on the merger on July 16, 2008 (refer to the merger prospectus).
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@ GDF SUEZ STOCK PURCHASE OPTIONS

Plan of 11/12/2008

Date of authorization by the General Shareholders’ Meeting 07/16/2008
Start date for the exercise of options (") 11/12/2012
Expiration date 11/11/2012
Total number of shares that could be purchased 7,645,990
Tota