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CONVENING NOTICE

SHAREHOLDERS’ AND UNITHOLDERS’ MEETINGS
GDF SUEZ

A Frenchsociété anonymwith capital of €2,193,643,820
Registered office: 16-26, rue du Docteur Lancere@6008 Paris
Registered with the Paris Trade and Companies Rggisder number 542 107 651
SIRET number 542 107 651 12867

NOTICE OF MEETING

The shareholders of GDF SUEZ are hereby convenedantoOrdinary and
Extraordinary Shareholders’ Meeting to be held Monday, May 4, 2009, at
2:30 p.m, at the Palais des Congres, 2 place de la PortboMa 75017 Paris, in
order to deliberate on the following agenda:

A. Deliberations presented to the Ordinary Sharehalers’ Meeting

- Board of Directors’ report.
- Statutory Auditors’ reports.

- Approval of transactions and the statutory fitiah statements for the year ended
December 31, 2008.

- Approval of the consolidated financial statenseiot the year ended December 31, 2008.
- Appropriation of net income and declaration nidkend for fiscal year 2008.

- Approval of regulated agreements pursuant tackert.225-38 of the French Commercial
Code Code de commerke

- Authorization to be given to the Board of Direct to trade in the Company’s shares.

- Appointment of a Director representing the empl shareholders pursuant to
Article 13.3 2) of the bylaws.

B. Deliberations presented to the Extraordinary Sheeholders’ Meeting

- Board of Directors’ report.
- Statutory Auditors’ special reports.

- Independent expert’s report.
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- Delegation of authority to be given to the Boafdirectors to increase the share capital,
with cancellation of preferential subscription righhin favor of any entities whose sole
purpose is to subscribe, hold and dispose of GDHEZSWdhares or other financial
instruments within the scope of the implementatibmne of the multiple formulas of the
GDF SUEZ Group's international employee sharehgjdtilan.

- Authorization to be given to the Board of Dimat to grant options for the subscription or
purchase of shares of the Company to employee®mnfficers of the Company and/or
Group companies.

- Authorization to be given to the Board of Dimrst to award free shares to employees
and/or officers of the Company and/or Group comgani

- Powers to implement the resolutions adoptedchbyShareholders’ Meeting and perform the
related formalities.

Draft resolutions
A. Deliberations presented to the Ordinary Sharehalers’ Meeting

First resolution
Approval of the transactions and the statutory aficial statements for the year ended
December 31, 2008.

After reviewing the financial statements for theayended December 31, 2008, the Board
of Directors’ management report and the Statutondifors’ report on the financial
statements, the Ordinary Shareholders’ Meeting @ the financial statements for the
year ended December 31, 2008, as presented te Vel as the transactions entered in
these financial statements or summarized in theerts, showing net income for the year
of €2,766,786,164.

In accordance with Article 223 quater of the Freflelx Code Code général des impdis
the Ordinary Shareholders’ Meeting approves the-dexuctible expenses and charges
governed by Article 39-4 of the French Tax Codeneanting to €699,616.81 for 2008 - as
well as the corresponding tax liability of €240,9%8.

Second resolution
Approval of the consolidated financial statemeaotgstie year ended December 31, 2008.

After reviewing the Board of Directors’ report atite Statutory Auditors’ report on the
consolidated financial statements, the Ordinary r&i@ders’ Meeting approves the
consolidated financial statements for the year érdlecember 31, 2008, as presented to it,
as well as the transactions entered in these ddasad financial statements or summarized
in these reports, showing net income Group shafd @&57,119,000.
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Third resolution
Appropriation of net income and declaration of demd for 2008.

The Ordinary Shareholders’ Meeting notes that th&arice sheet for the year ended
December 31, 2008 shows net income of €2,766,78641td retained earnings of
€18,739,865,064.

Pursuant to the Board of Directors’ recommendatitims Ordinary Shareholders’ Meeting
decides to appropriate the net income and diseithe dividend as follows:

Euros
Net income 2,766,786,164
Appropriation to the legal reserve 211,114
Balance 2,766,575,050
Retained earnings at December 31, 2008 18,739,865,064
Total amount available for distribution 21,506,440,114
Dividend payout for 2008 4,795,008,520

(i.e., a net dividend of €2.20 per share)

Interim dividend paid on November 27, 2008 to ledutted from the 1,723,907,172
dividend for fiscal year 2008
(i.e., a net dividend of €0.80 per share)

Remaining dividend payout for 2008 3,071,101,348
(i.e., a net dividend of €1.40 per share)

The total amount of dividend payout for 2008 5,198,520
will be paid out of:

net income for the period 2,766,575,050
retained earnings 2,028,433,470

Accordingly, the Ordinary Shareholders’ Meetingldees a net dividend for 2008 of €2.20
per share, i.e., a total dividend payout of €4,008,520.

Given that the interim dividend of €0.80 per shacebe deducted from the dividend for
fiscal year 2008, was paid on November 27, 2008, rdmaining dividend for fiscal
year 2008 amounts to €1.40 per share, i.e., adotimlend payout of €3,071,101,348.

The total dividend payout is based on the numbeexs$ting GDF SUEZ shares on
December 31, 2008, i.e., 2,193,643,820 shares.

On the date the dividend is paid, the dividend esponding to the treasury stock held by
the Company will be allocated to “Other reserves”.

In accordance with Article 243 bis of the Frenclx Tode, the entire distribution is eligible
for the 40% deduction available to individuals doited in France for tax purposes
provided for in Article 158-3 2 of the French Tarde.
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Pursuant to Articles L.232-18 to L.232-20 of therfeh Commercial Code and Article 26,
paragraph 4 of the bylaws, which authorizes thenpay of dividends in shares, the
Ordinary Shareholders’ Meeting decides that eadresiolder may choose between a
payment in cash or in shares for the portion oifdgdind equal to €0.80.

The issue price of the new shares, issued fordgepnt in shares, will be equal to 90% of
the average opening price of the shares on NYSBrext Paris during the 20 trading
sessions prior to the date of this ShareholderstiMg less the amount of the remaining
dividend payout per share, in light of the interfividend payment, in accordance with
Article L.239-19 of the French Commercial Code. Bward of Directors will be entitled
to round the price to the nearest euro cent.

Each shareholder may choose either method of payohdine dividend, but the choice will
cover the full amount of the dividend eligible fibre option, i.e., €0.80. Each shareholder
will have to inform the financial intermediary otsi choice between May 6 and
May 22, 2009, inclusive. After the expiration ofstiperiod, the dividend may only be paid
in cash.

For shareholders who opt for a cash payment, teefid will be paid on June 4, 2009.
For shareholders who opt for the payment of diviblienshares, the shares will be delivered
on the same date.

The portion of the dividend which is not eligibler fthe option of the payment in shares,
i.e., €0.60 will be paid in cash on May 11, 2009.

If the amount of the dividend to be received does aorrespond to a whole number of
shares, the dividend will be rounded down to therest whole number and a cash payment
will be made by the Company for the difference.

The new shares will be subject to the laws andlagigns and the bylaws and will carry
dividend rights as of January 1, 2009, the stae dathe current fiscal year.

In accordance with Article L.232-20 of the Frenclon@nercial Code, the Ordinary
Shareholders’ Meeting grants full powers to the lda take all measures to implement
the dividend payout in shares, to report the nunolbeshares issued and the completion of
the share capital increase, to amend the bylansr@iogly and to carry out the publication
formalities required by law.
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Pursuant to applicable law, the Ordinary Sharehelddeeting hereby acknowledges that
dividend payouts in respect of the previous thieeaf years were as follows:

Fiscal year Number of Dividend Net
shares carrying dividend
dividend rights
(in millions) (total amount) (per

share)
euros euros

2005 (1) 984 669 million 0.68

2006 (1) 984 1,082 million 1.10

2007 (1) (2) 964 1,215 million 1.26

(1) Dividends for fiscal years ending December Z105, December 31, 2006 and December 31, 2007 were
eligible for the 40% tax deduction available to dividuals domiciled in France for tax purposes in
accordance with Article 158-3 2 of the French Tad€.

(2) The total amount of the dividend for fiscal y@807 includes the dividends not paid on treasstgck

(20 million shares).

Fourth resolution
Approval of regulated agreements pursuant to Aeticl225-38 of the French Commercial
Code.

After reviewing the Statutory Auditors’ special cgpon regulated agreements governed by
Article L.225-38 of the French Commercial Code, thadinary Shareholders’ Meeting
approves the transactions referred in these agrdeménich were entered into or which
remained in force during the past year.

Fifth resolution
Authorization to be given to the Board of Directtwdrade in the Company’s shares.

After reviewing the terms of the stock repurchasegmm, the Ordinary Shareholders’
Meeting authorizes the Board of Directors, or aycthorized representative, to purchase
the Company’'s shares in accordance with the termd eonditions set forth in
Articles L.225-209 et seq. of the French Commerclaide and EC Regulation no.
2273/2003 of December 22, 2003, in order to:

- maintain a liquid market in the Company’s shatesugh a liquidity agreement with an
independent investment services provider that ciemplith the code of ethics recognized
by the French Financial Markets Authori#utorité des Marchés FinanciersAMF), or

- cancel all or part of the repurchased shares@ordance with Article L.225-209 of the
French Commercial Code as part of a reduction afeskapital decided or authorized by
the Shareholders’ Meeting, or
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- grant or sell them to employees or former empdgyer officers or former officers of the
Company and/or companies that are or will be atBld with it under the terms and
conditions provided for by the applicable regulasipin particular in relation to stock
option plans, awards of free shares, corporatater-company savings plans, or

- hold them for subsequent remittance in exchamgegment in connection with external
growth transactions, subject to a ceiling of 5%haf Company’s share capital, or

- use them for allocation upon the exercise of tights attached to issued securities
convertible, redeemable, exchangeable or otherexsecisable for shares of the Company,
or

- implement any other market practices authorizedtm be authorized by market
authorities.

The Company may also use this stock repurchasegofpr any other purpose authorized
or to be authorized by the laws and regulations.

In accordance with the following terms and condisio

- the maximum number of shares purchased by thep@oynduring the period of the stock
repurchase program may not exceed 10% of the skaraprising the Company’s share
capital as of the date of this Shareholders’ Mgesind the aggregate amount of purchases,
net of expenses, may not exceed €12 billion.

- the maximum purchase price may not exceed €53y@ixg acquisition costs.

The purchase, sale or transfer of shares may lberped at any time, and by any means,
except during the period of public offer for ther@many, on the open market or over the
counter, including through block trades, public den offers, or the use of options or
forward financial instruments traded on a regulatedket or over the counter or through
the issue of securities convertible, exchangeabl#gemable or otherwise exercisable for
shares of the Company, in accordance with the tiondi provided by the market
authorities and applicable legislation.

This authorization will be valid for a period of 1®onths from the date of this
Shareholders’ Meeting. It cancels the authorizatgmanted under the twenty-fourth
resolution of the Ordinary and Extraordinary Shateérs’ Meeting of July 16, 2008.

The Ordinary Shareholders’ Meeting authorizes tbarB of Directors, or a representative

duly authorized in accordance with the law, to atljhe maximum purchase price to take

into account the impact on the share price of arparate actions, including a change in

the par value of the share, a capital increase yaitdy capitalizing reserves, a free share
issue, a stock-split or reverse stock-split, ariistion of reserves or any other assets, or a
redemption of share capital.
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The Ordinary Shareholders’ Meeting gives full posvéo the Board of Directors, or a
representative duly authorized in accordance wiehlaw, to use this authorization and to
set the terms and conditions applicable to thekstepurchase program, to place any buy
and sell orders, enter into any and all agreemientsew of updating the share registers,
carry out all filings with the AMF and any othertharities, complete all formalities, and
generally do all that is necessary.

Sixth resolution
Appointment of a Director representing the emplogbareholders pursuant to Article
13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Patrick Arnaud, as Director representihmgemployee shareholders, for a four-
year term, in accordance with Article 13.3 2) af thylaws. His term of office will expire at
the close of the Shareholders’ Meeting to be held2013 to approve the financial
statements for the year ending December 31, 2012.

Seventh resolution
Appointment of a Director representing the employseareholders pursuant to
Article 13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Eric Charles Bourgeois, as Director espnting the employee shareholders, for
a four-year term, in accordance with Article 13)302the bylaws. His term of office will
expire at the close of the Shareholders’ Meetingadeld in 2013 to approve the financial
statements for the year ending December 31, 2012.

Eighth resolution
Appointment of a Director representing the employgeareholders pursuant to
Article 13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Emmanuel Bridoux, as Director represgnthe employee shareholders, for a
four-year term, in accordance with Article 13.3d)the bylaws. His term of office will
expire at the close of the Shareholders’ Meetingadeld in 2013 to approve the financial
statements for the year ending December 31, 2012.
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Ninth resolution
Appointment of a Director representing the employseareholders pursuant to
Article 13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Gabrielle Prunet, as Director represgntine employee shareholders, for a four-
year term, in accordance with Article 13.3 2) of thylaws. Her term of office will expire
at the close of the Shareholders’ Meeting to bel el 2013 to approve the financial
statements for the year ending December 31, 2012.

Tenth resolution
Appointment of a Director representing the employseareholders pursuant to
Article 13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Jean-Luc Rigo, as Director representigemployee shareholders, for a four-
year term, in accordance with Article 13.3 2) af thylaws. His term of office will expire at
the close of the Shareholders’ Meeting to be held2013 to approve the financial
statements for the year ending December 31, 2012.

Eleventh resolution
Appointment of a Director representing the employseareholders pursuant to
Article 13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Philippe Taurines, as Director reprasgnthe employee shareholders, for a
four-year term, in accordance with Article 13.3d)the bylaws. His term of office will
expire at the close of the Shareholders’ Meetingadeld in 2013 to approve the financial
statements for the year ending December 31, 2012.

Twelfth resolution
Appointment of a Director representing the employseareholders pursuant to
Article 13.3 2) of the bylaws.

After reviewing the Board of Directors’ report, tedinary Shareholders’ Meeting decides
to appoint Robin Vander Putten, as Director reprisg the employee shareholders, for a
four-year term, in accordance with Article 13.3d)the bylaws. His term of office will
expire at the close of the Shareholders’ Meetingadeld in 2013 to approve the financial
statements for the year ending December 31, 2012.
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B. Deliberations presented to the Extraordinary Sheeholders’ Meeting

Thirteenth resolution

Delegation of authority to be given to the Boardafectors to increase the share capital,
with cancellation of preferential subscription righ in favor of any entities whose sole
purpose is to subscribe, hold and dispose of GDFEXWshares or other financial
instruments within the scope of the implementatibone of the multiple formulas of the
GDF SUEZ Group'’s international employee sharehaidahan.

After reviewing the Board of Directors’ report, tlatutory Auditors’ special report and
the independent expert’s report, and in accordaiiteArticles L.225-129, L.225-129-2 to
L.225-129-6 and L.225-138 of the French Commercizdde, the Extraordinary
Shareholders’ Meeting:

1. delegates its authority to the Board of Directiarsncrease the share capital, on one or
more occasions, by a maximum nominal amount of €&0on via the issuance of a
maximum of 20 million new shares with a par valt€beach;

2. resolves that this delegation of authority will\@did for a period of 18 months from the
date of this Shareholders’ Meeting and cancels ab#orization granted under the
eighteenth resolution of the Ordinary and Extramamdy Shareholders’ Meeting of
July 16, 2008;

3. delegates it authority to the Board of Directarshoose the entity or entities referred to
in point 6 below;

4. resolves that the final amount of the capital@ase will be set by the Board of Directors
which shall have full powers for such purpose;

5. resolves that the amount of subscriptions by eanployee may not exceed the limits
that will be set by the Board of Directors withimetscope of this delegation of authority
and that, in the event of excess employee subsmrgtthese will be reduced in accordance
with the rules defined by the Board of Directors;

6. resolves to cancel the shareholders’ preferestiddscription rights and reserve the
subscription of all the shares to be issued, inoaance with the provisions of
Article L.225-138 of the French Commercial Coder &ny French or foreign entities,
whether or not they have legal personality, whase purpose is to subscribe, hold and
dispose of GDF SUEZ shares or other financial imsants within the scope of the
implementation of one of the multiple formulas beétGDF SUEZ Group’s international
employee shareholding plan;

7. resolves that the issue price of the new sharkdwviequal to the price of the shares to
be issued within the scope of the next share issserved for employees who are members
of the GDF SUEZ Group corporate savings plan, @msto the seventeenth resolution of



April 10, 2009 BULLETIN DES ANNONCES LEGALES OBLIGATOIRES Bulletin no. 43

the Ordinary and Extraordinary Shareholders’ MegthJuly 16, 2008, and which will be
equal to 80% of the average opening price of tlaeeshon NYSE Euronext Paris during the
20 trading sessions prior to the date of the dewisetting the opening date of the
subscription period for the share issue reservednfembers of a GDF SUEZ Group
corporate savings plan. However, the Extraordirgimgreholders’ Meeting authorizes the
Board of Directors, where appropriate, to reduceloninate any discount applied to the
subscription price of the shares issued pursuanthéo seventeenth resolution of the
Ordinary and Extraordinary Shareholders’ Meetinglaly 16, 2008 (share issue reserved
for employees who are members of a corporate ssvpign), subject to legal and
regulatory limitations, to take into account lotadal, accounting, tax and social security
rules.

8. resolves that the Board of Directors may deterrtiweesubscription formulas which will
be presented to the employees in each country oweatein light of the constraints of
applicable local laws, and select the countriebegdncluded from among those in which
GDF SUEZ has consolidated subsidiaries pursuaAttiole L.3344-1 of the French Labor
Code Code de trava)l and those of such subsidiaries whose employekdeviable to
participate in the transaction;

9. resolves that the amount of the share issue eact share issue shall be limited, where
applicable, to the amount of subscriptions receikgdGDF SUEZ, in accordance with
applicable legal and regulatory requirements.

Fourteenth resolution

Authorization to be given to the Board of Directtwsgrant options for the subscription or
purchase of shares of the Company to employee®mnftficers of the Company and/or
Group companies

After reviewing the report of the Board of Direcaand the Statutory Auditors’ special
report, the Extraordinary Shareholders’ Meeting:

1. authorizes the Board of Directors, or a represemtaluly authorized in accordance with
the law, pursuant to Articles L.225-177 et seqthef French Commercial Code, to grant
options for the subscription of new shares andier gurchase of existing shares of the
Company, on one or several occasions, to all alaiceemployees and officers of the
Company and of companies or groups that are a#fdiavith the Company, as defined in
Article L.225-180 of the French Commercial Coddyjeat to the limitations provided by

law;

2. resolves that this authorization will be valid foiperiod of 18 months from the date of
this Shareholders’ Meeting and cancels the authatioiz granted under the twenty-second
resolution of the Ordinary and Extraordinary Shatéérs’ Meeting of July 16, 2008;

3. resolves that the total number of options grapi@duant to this resolution may not give
rise to the subscription or purchase of sharesesgmting over 0.5% of the Company’s
share capital as of the date of the Board of Darsttdecision and that said number of
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shares will be deducted from the total number afre$ that may be granted to certain
employees and/or corporate officers pursuant tofiftteenth resolution (authorization to
award free shares), which is limited to 0.5% of share capital as of the date of the Board
of Directors’ decision. It is specified that, incacdance with Article 24 of Law no. 2004-
803 of August 9, 2004 as amended, the authorizgjfanted under this resolution may
only be used by the Board of Directors - or the i@han and Chief Executive Officer or
the Vice-Chairman, President acting under a delegadf authority granted by the Board
of Directors under the conditions provided by lawith respect to a limited number of
share subscription options, so that following egdmt, the French government will hold
over one-third of the Company’s capital and wilhtinue to do so after all securities giving
access to the Company’s capital and the share rgpiosic options granted have been taken
into account;

4. resolves that the exercise price for new shardstan purchase price for existing shares
will be set, without any discount, in accordancéhvthe provisions of Articles L.225-177
and L.225-179 of the French Commercial Code;

5. notes that this authorization will automaticalhyta! the waiver by shareholders of their
preferential right to subscribe for new sharesadsas and when share subscription options
are exercised, in favor of the beneficiaries okthoptions;

6. resolves to grant to the Board of Directors theessary powers to implement this
resolution, subject to the limitations set forthoa® and in the Company’s bylaws,
including the power to:

- set the dates and the terms and conditions &f geemnt, draw up the list of beneficiaries
and decide on the number of shares that each bemgfmay acquire;

- determine, where appropriate, the periods duwhigh the exercising of options will be
temporarily suspended as a result of certain film@nsactions;

- determine the terms and conditions for exercigiggoptions, including the exercise price
for new shares, the purchase price for existingeshahe exercise period or periods and the
period of validity of the options, which may notcexed ten years;

- specify, where appropriate, the holding periogli@pble to all or any shares obtained by
exercising the options, which may not exceed tlygzas from the exercise date;

- set the number of shares to be held in registemed by the Company’s officers until the
end of their term of office;

- determine the conditions in which the price dmel hnumber of shares to be purchased or
issued may be adjusted in the cases provided ftaviny

- record increases in share capital resulting ftbe exercising of options, amend the
bylaws accordingly and accomplish all formalitiesither directly or through a
representative;
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- charge the issuance costs of the shares aghastlated premiums and deduct from the
premiums the amounts necessary to raise the legatwe to one-tenth of the new capital
after each issue;

and generally do all that is necessary;

7. resolves that the Board of Directors will infornmaseholders, at each Ordinary
Shareholders’ Meeting, of the transactions caroeatl pursuant to this authorization in
accordance with the applicable legal and regulgbooyisions;

8. grants full powers to the Board of Directors tocide, where appropriate, all
modifications and adjustments to the terms and itiond of share subscription and
purchase options granted prior to this Sharehdldiéesting.

Fifteenth resolution
Authorization to be given to the Board of Directdosaward free shares to employees
and/or officers of the Company and/or Group compani

After reviewing the report of the Board of Diretasnd the Statutory Auditors’ special
report, the Extraordinary Shareholders’ Meeting:

1. authorizes the Board of Directors, or a represmatauly authorized in accordance with
the law, to award existing shares, on one or sewaraasions, in accordance with
Articles L.225-197-1 et seq. of the French ComnarCiode;

2. resolves that this authorization will be valid fiperiod of 18 months from the date of
this Shareholders’ Meeting and cancels the authtoiz granted under the twenty-first
resolution of the Ordinary and Extraordinary Shatéérs’ Meeting of July 16, 2008;

3. resolves that the total number of shares awardesupnt to this authorization to all

employees of the Company and employees or offiokreompanies or groups that are
affiliated with it under a global plan, under thenditions provided by law, may not

represent more than (i) 0.5% of the Company’s shap#al as of the date of the Board of
Directors’ decision to award shares to certain eyges and/or officers of the Company
and/or of companies or groups that are affiliateth the Company under the conditions
provided by law and that said number of shares lvé@lideducted from the total number of
shares that may be granted pursuant to the fouhteesolution, which is limited to 0.5%

of the share capital as of the date of the BoarDicéctors’ decision and (ii) 0.2% of the

share capital as of the date of the Board of Darsttdecision. to all employees of the
Company and employees or officers of companiesasgs that are affiliated with it under

a global plan, under the conditions provided by law

4. resolves that all or some of the shares awardédmly vest after a minimum two-year
period, and that a minimum holding period of twasgewill apply from the vesting date,
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being specified that there may be no minimum hadperiod for shares subject to a
minimum four-year vesting period, in which caselsstares would be freely transferable
once they have vested,

5. resolves that in the event that a beneficiaryasgified as having a second or third class
disability, as defined by Article L.341-4 of theelich Social Security Cod€d¢de de la
sécurité socialg the shares awarded to that beneficiary will weshediately. In the event
of the death of a beneficiary, his or her successay ask, within six months of the date of
death, for the shares to vest in which case théyowimmediately transferable;

6. grants full powers to the Board of Directors, orepresentative duly authorized in
accordance with the law, to implement this auttaditm, subject to the above limitations,
and in particular to:

- set the number of shares to be awarded to eawfibiary;

- set the conditions and, where appropriate, titer@ for awarding the shares, including
the minimum vesting period and the minimum holdaegiod;

- provide, where appropriate, for the possibilibyextend the vesting period and in such
case, to defer the end-date of the holding percadraingly, so that the minimum holding
period remains unchanged,;

- adjust the number of shares awarded in the @bhantthe value of the Company’s shares
should change as a result of transactions involthegshare capital,

- set the dates and the terms and conditions dfd¢leeshare awards and, in general, take all
the necessary steps and enter into all agreeneeptsperly complete the transaction.

Sixteenth resolution
Powers to implement the resolutions adopted byShareholders’ Meeting and perform
the related formalities.

The shareholders grant full powers to the beareh@foriginal or a copy or extract of the
minutes of this Shareholders’ Meeting to carry allitfilings and other formalities as
required.
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ADDENDUM

ADDITIONAL DRAFT RESOLUTIONS TO BE SUBMITTED TO THE
ORDINARY AND EXTRAORDINARY SHAREHOLDERS' MEETING
OF MAY 4, 2009 AS AN ALTERNATIVE TO RESOLUTIONS
FOURTEEN, FIFTEEN AND THREE

SUBMITTED BY THE SUPERVISORY BOARD OF FCPE ACTION G AZ 2005
23, rue Philibert Delorme, 75017 Paris

IN ACCORDANCE WITH ARTICLE L. 225-105 AND R. 225-71 OF THE FRENCH

COMMERCIAL CODE ( CODE DE COMMERCE)

Resolution A

“Authorization to be given to the Board of Directots grant options for the
subscription or purchase of shares of the Compangrployeesand officers of the

Company and/or Group companies.

After reviewing the report of the Board of Direcdcand the Statutory Auditors’ special

report, the Extraordinary Shareholders' Meeting:

1. authorizes the Board of Directors, or a represergatiuly authorized in
accordance with the law, pursuant to Articles L-AZY et seq. of the French
Commercial Code, to grant options for the subsmipbf new shares and/or the
purchase of existing shares of the Company, onasrseveral occasions,
employees and officers of the Company and of congsaor groups that are
affiliated with the Company, as defined in Article225-180 of the French
Commercial Code, subject to the limitations proddiy law;

. resolves that this authorization will be valid ®period of 18 months from the
date of this Shareholders’ Meeting and cancelsatidorization granted under
the twenty-second resolution of the Ordinary andr&xdinary Shareholders’
Meeting of July 16, 2008;

. resolves that the total number of options grantadymant to this resolution may not
give rise to the subscription or purchase of shaepsesenting over 0.5% of the
Company’s share capital as of the date of the Bo&mirectors’ decision and that
said number of shares will be deducted from thal tmamber of shares that may be
granted taall employeesnd corporate officers pursuant to the fifteenth regoh,
which is limited to 0.5% of the share capital ashef date of the Board of Directors’
decision. It is specified that, in accordance wfitticle 24 of Law no. 2004-803 of
August 9, 2004 as amended, the authorization giamteler this resolution may
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only be used by the Board of Directors — or the i@h@n and Chief Executive
Officer or the Vice-Chairman, President acting undedelegation of authority
granted by the Board of Directors under the cooddiprovided by law — with
respect to a limited number of share subscriptipnoas, so that following each
grant, the French government will hold over onedluf the Company’s capital and
will continue to do so after all securities giviagcess to the Company’s capital and
the share subscription options granted have bdem fato account;

4. resolves that the exercise price for new sharesttagurchase price for existing
shares will be set, without any discount, in aceoak with the provisions of
Articles L.225-177 and L.225-179 of the French Caencral Code;

5. notes that this authorization will automaticallytahthe waiver by shareholders
of their preferential right to subscribe for newasts issued as and when share
subscription options are exercised, in favor oftibaeficiaries of those options;

6. resolves to grant to the Board of Directors theessary powers to implement this
resolution, subject to the limitations set forttoab and in the Company’s bylaws,
including the power to:

set the dates and the terms and conditions of gaft, as well as the number of
shares that may be acquiréidbeing specified that the same number of shares
will be granted to each beneficiary

determine, where appropriate, the periods duringchvthe exercising of options
will be temporarily suspended as a result of certi@ancial transactions;

determine the terms and conditions for exercising bptions, including the

exercise price for new shares, the purchase poiceXisting shares, the exercise
period or periods during the period of validity thfe options, which may not

exceed ten years;

specify, where appropriate, the holding period mable to all or any shares
obtained by exercising the options, which may nateed three years from the
exercise date;

set the number of shares to be held in registayad by the Company’s officers
until the end of their term of office;

determine the conditions in which the price and thenber of shares to be
purchased or issued may be adjusted in the caseslpd for by law;

record increases in share capital resulting fromdkercising of options, amend
the bylaws accordingly and accomplish all formastieither directly or through a
representative;

charge the issuance costs of the shares againseltited premiums and deduct
from the premiums the amounts necessary to raesé&tial reserve to one-tenth of
the new capital after each issue;
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and generally do all that is necessary;

7. resolves that the Board of Directors will informasbéholders, at each Ordinary
Shareholders’ Meeting, of the transactions caroedpursuant to this authorization
in accordance with the applicable legal and reguygbrovisions;

8. grants full powers to the Board of Directors to idec where appropriate, all
modifications and adjustments to the terms anditiond of share subscription and
purchase options granted prior to this Sharehdldéesting.”

Resolution B

“Authorization to be given to the Board of Directbosaward free shares to employees
and/or officers of the Company and/or Group compani

After reviewing the report of the Board of Diretoand the Statutory Auditors' special
report, the Extraordinary Shareholders' Meeting:

1. authorizes the Board of Directors, or a represenatuly authorized in accordance
with the law, to award existing shares, on oneemeral occasions, in accordance
with Articles L.225-197-1 et seq. of the French Qoencial Code;

2. resolves that this authorization will be valid Boperiod of 18 months from the date
of this Shareholders’ Meeting and cancels the aightion granted under the
twenty-first resolution of the Ordinary and Extrdimary Shareholders’ Meeting of
July 16, 2008;

3. resolves that the total number of shares awardesupat to this authorization to
all employees of the Company and employaesl officers of companies or
groups that are affiliated with it under a globkrp under the conditions provided
by law, may not represent more than (i) 0.5% of@oenpany’s share capital as of
the date of the Board of Directors’ decision to edvshares to certain employees
and/or officers of the Company and/or of comparmiegroups that are affiliated
with the Company under the conditions provided dy bBnd that said number of
shares will be deducted from the total number dcdret that may be granted
pursuant to the fourteenth resolution, which st to 0.5% of the share capital
as of the date of the Board of Directors' decigiod (ii) 0.2% of the share capital
as of the date of the Board of Directors’ decisitmnall employees of the Company
and employeeand officers of companies or groups that are affiiavath it under
a global plan, under the conditions provided by law

4. resolves that all or some of the shares awardeddonlly vest after a minimum
two-year period, and that a minimum holding peraddwo years will apply from
the vesting date, being specified that there magdminimum holding period for
shares subject to a minimum four-year vesting krio which case said shares
would be freely transferable once they have vested,;
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5.

resolves that in the event that a beneficiaryassified as having a second or third

class disability, as defined by Article L.341-4tbe French Social Security Code

(Code de la sécurité sociglethe shares awarded to that beneficiary will vest
immediately. In the event of the death of a bem@fiG his or her successors may

ask, within six months of the date of death, fag #hares to vest in which case

they will be immediately transferable;

grants full powers to the Board of Directors, aepresentative duly authorized in
accordance with the law, to implement this authadron, subject to the above
limitations, and in particular to:

set the number of shares to be awarded to eacliitiangon an equal basis

set the conditions and, where appropriate, thesreaitfor awarding the shares,
including the minimum vesting period and the minimbolding period,;

provide, where appropriate, for the possibilityetddend the vesting period and in
such case, to defer the end-date of the holdingpgeaccordingly, so that the
minimum holding period remains unchanged,

adjust the number of shares awarded in the evantlhle value of the Company’s
shares should change as a result of transactignb/ing the share capital,

set the dates and the terms and conditions ofréeeshare awards and, in general,
take all the necessary steps and enter into adlemgents to properly complete the
transaction.”

Resolution C

“In light of the current economic situation, in erdo ensure the Group’s financial future
and increase its investment capacity, the SharehsildMeeting resolves to change the
dividend proposed under the third resolutpnlimiting the dividend payout for 2008

to the interim dividend of €0.80 per sharé’

Terms and conditions of participation

All shareholders, regardless of the number of shtdrey hold, are entitled to participate in
the Shareholders’ Meeting in person, to be repteseby their spouse or by another
shareholder attending the meeting, to vote by pastd, or to grant proxy to the Chairman
of the meeting, on condition that they can provdeof of ownership of their shares, at
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least three working days before the Shareholdeetivig, i.e., by zero hours (Paris time)
on April 28, 2009, in accordance with Article R.225 of the French Commercial Code.

Ownership shall be evidenced as follows:
for registered shares: by registering such shartdgei Company’s registers;
for bearer shares: by entry in the register of éreahares held by the authorized
intermediary (bank or financial institution) managithe share account.

The entry of bearer shares in the share accoufdsblyethe authorized intermediary must
be recognized by a share ownership certificateetsday such intermediary. This share
ownership certificate must be attached to the paostal or proxy voting form, or to the
entry card request form drawn up by the registargdrmediary in the name of the
shareholder or on behalf of the represented shial@hdA share ownership certificate is
also issued to any shareholder wishing to takeipatte Shareholders’ Meeting in person,
but who has not received their entry card threekimgrdays before the meeting (i.e., by
zero hours (Paris time) on April 28, 2009).

Requests for entry cards must be received by SoGénérale, Service des Assemblées
Geénérales, BP 81 236, 44312 Nantes Cedex 3, byhpems (Paris time) on April 28, 2009.

A form for voting by postal mail is available td ahareholders making a written request to
Société Générale, Service des Assemblées GénéBRle8] 236, 44312 Nantes Cedex 3.
This form must be returned to Société Généraltheasame address.

In order to be taken into account, this form mustreceived by Société Générale, duly
completed and signed, at least three days befareStmareholders’ Meeting (i.e., by
midnight (Paris time) on April 30, 2009). For halslef bearer shares, this form must be
accompanied by the share ownership certificateetsdoy the authorized intermediary
managing their share account.

Shareholders who have voted by postal mail, sgmbay or requested an entry card shall
no longer be able to choose an alternative meansadicipating in the Shareholders’
Meeting.

If a shareholder sells their shares after sendngyr tinstructions and before the third
working day preceding the Shareholders’ Meetingrqzédours (Paris time) on
April 28, 2009), the authorized intermediary managthe share account shall provide
notice of such sale to the representative of GDEBUY Société Générale, Service des
Assemblées Générales — who shall invalidate or dmehere applicable, the postal vote,
proxy, or entry card.

Questions may be sent in writing to the ChairmathefBoard of Directors, in accordance
with Article L.225-108 paragraph 3 of the Frenchm@oercial Code, by the fourth working
day preceding the Shareholders’ Meeting, i.e., Ignight (Paris time) on April 27, 2009
at the latest, by registered letter with returnerptcrequested to GDF SUEZ, Secrétariat
Geénéral, 16-26 rue du Docteur Lancereaux, 75008.Par
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Shareholders may obtain the documents providethfArticles R.225-81 and R.225-83 of
the French Commercial Code, within the legal tinmeit] by written request to Société
Générale, Service des Assemblées Générales, BB6814£312 Nantes Cedex 3.

GDF SUEZ also allows its shareholders to vote kgrivet prior to the Shareholders’
Meeting on its website atww.gdfsuez.comunder the following conditions:
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Holders of registered shares:

- All holders of registered shares (fully registei@ administered registered) will receive
their user name and password for connection tgitbdrom Société Générale.

- Once connected, on-screen instructions will guslareholders through the voting
process.

Holders of bearer shares:

- Holders of bearer shares wishing to vote by mgemprior to the Shareholders’ Meeting

must ask their authorized financial intermediary f@ share ownership certificate,

specifying their intention to vote by internet. Tfas end, they may use the request form
attached to the notice of meeting.

- Shareholders should send this share ownershifficae request to their authorized
intermediary, who will then forward it, specifyiripe shareholders’ intention to “vote by
internet”, to Société Geénérale, Service des Asséesbl Générales, BP 81 236,
44312 Nantes Cedex 3.

- Upon receipt, Société Générale will post the usene and password for connection to
the site to the shareholder at the address givaheonertificate. The shareholder may then
vote.

This secure, dedicated web page for voting priorthte Ordinary and Extraordinary
Shareholders’ Meeting will be accessible from Afdl 2009 until the last working day
before the meeting, i.e., April 30, 2009, 3:00 p(Raris time).

Shareholders are asked to vote as soon as possider to avoid any system blockages
during the final days, which could result in thedte not being recorded.

THE BOARD OF DIRECTORS



