























18.3.7.1

The discount rate applied is determined based on the vyield, at the
date of the calculation, on top-rated corporate bonds with maturities
mirroring the likely maturity of the plan.

The discount rates used for EUR, USD and GBP represent 10,
15, and 20 year rates on AA composite indexes referenced
by Bloomberg. In Switzerland, the discount rate is the yield on
government bonds with the same maturity as the pension plans.

Discount rate

According to the Group’s estimates, a +/-1%change in the
discount rate would result in a change of approximately 8.8%in the
obligations.

18.3.7.2 Expected return on plan assets

To calculate the expected return on plan assets, the portfolio is
divided into sub-groups of homogenous components sorted by
major asset class and geographic area, based on the composition of
the benchmark indexes and volumes in each fund at December 31
of the previous year.

18.3.7.3 Other assumptions
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An expected rate of return is assigned to each sub-group for the
period, based on information published by a third party. The fund’s
overall performance in terms of absolute value is then compiled and
compared with the value of the portfolio at the beginning of the
period.

The expected return on plan assets is calculated in light of market
conditions and based on a risk premium. The risk premium
is calculated by reference to the supposedly risk-free rate on
government bonds, for each major asset class and geographical
area.

The expected return on reimbursement rights is 5%.

In light of the crisis in the financial markets, the value of plan
assets relating to the Group’s Belgian entities in 2008 was
estimated assuming a positive 5%return on plan assets managed
by insurance companies and a negative 20%return on assets
managed by pension funds. This assumption was in line with the
returns calculated at year-end.

The return on plan assets for companies eligible for the EGI pension
scheme was a negative 10%in 2008.

The rate of increase in medical costs (including inflation) was estimated at 3.2%.

A one percentage point change in the assumed increase in healthcare costs would have the following impacts:

In millions of euros One point increase One point decrease
Impact on expenses 4.4 (3.6)
Impact on pension obligations 45.4 (87.9)
18.3.8 Experience adjustments
The breakdown of experience adjustments giving rise to actuarial gains and losses is as follows:
Dec. 31,2008 Dec. 31,2007

Pension benefit Other benefit Pension benefit Other benefit
In millions of euros obligations obligations obligations obligations
Projected benefit obligation (5,634.0) (2,187.0) (4,065.8) (713.1)
Fair value of plan assets 3,831.3 40.0 2,452.0 46.9
Surplus/deficit (1,802.7) (2,147.0) (1,613.8) (666.2)
Experience adjustments to projected benefit obligation (95.0) 12.0 (11.9 61.7)
Experience adjustments to fair value of plan assets 528.0 11.5 (9.0) 1.2
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18.3.9 Geographical breakdown of obligations

In 2008, the geographical breakdown of the main obligations and actuarial assumptions (including inflation) were as follows:

Eurozone UK Us Rest of the world

Pension Other  Pension Other  Pension Other  Pension Other
benefit benefit benefit benefit benefit benefit benefit benefit
obliga- obliga- obliga- obliga- obliga- obliga- obliga- obliga-

In millions of euros tions tions tions tions tions tions tions tions
Net benefit obligations (1,464) (2,028) (20) 0 (73) 67) (244) (66)
Discount rate 5.2% 5.2% 6.4% - 6.4% 6.2% 7.8% 5.0%
Estimated future increase in salaries 3.4% 3.4% 3.9% - 3.5% 3.5% 4.3% 4.6%
Expected return on plan assets 6.9% 6.4% 7.2% - 8.5% 8.5% 5.7% 5.4%
Average remaining working lives of participating

employees (years) 13 13 13 - 13 13 9 14
18.3.10 Payments due in 2009 18.4 Defined contribution plans

The ‘Gro‘up e?<|oect.s to pay arou”?* €152 million in .recurr?ng In 2008, the Group recorded a €113 million charge in respect of
contributions into its defined benefit plans in 2009, including

- . o ; amounts paid into Group defined contribution plans (€99 million in
€57 million for EGI sector companies. Annual contributions in 2007)

respect of EGI sector companies will be made by reference to rights
vested in the year, taking into account the funding level for each
entity in order to even out contributions over the medium term.

These contributions are recorded under “Personnel costs” in the
consolidated income statement.

In light of the financial crisis, the Group expects a slight rise in its
contributions for 2009. A one-off premium of €30 million will also be
paid in 2009 under the Elgabel plan.
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NOTE 19 EXPLORATION & PRODUCTION ACTIVITIES

19.1 Exploration & Production assets
This caption includes the following items:

Total capitalized E&P

In millions of euros Licenses Plant and equipment assets
A. GROSS AMOUNT
At December 31, 2007 0 0 0
Changes in scope of consolidation 171.8 5,516.1 5,687.9
Acquisitions 186.3 1,293.8 1,480.1
Disposals (63.2) 63.2)
Translation adjustments (15.4) (501.8) (517.2)
Other 61.1 (71.2) (10.1)
At December 31, 2008 403.8 6,173.7 6,577.5
B. ACCUMULATED AMORTIZATION, DEPRECIATION AND IMPAIRMENT
At December 31, 2007 0 0 0
Changes in scope of consolidation 0 0 0
Amortization, depreciation and impairment 42.5 372.2 414.7
Disposals (14.5) (14.5)
Translation adjustments (5.6) (164.6) (170.2)
Other 0.0 0.0
At December 31, 2008 36.9 193.0 230.0
C. CARRYING AMOUNT
At December 31, 2008 366.9 5,980.7 6,347.5

Changes in scope of consolidation chiefly reflect the first-time consolidation of Gaz de France and its subsidiaries, while acquisitions for the
period mainly include oil and gas fields located in the Dutch North Sea for €768 million.

19.2 Capitalized exploration costs

The following table provides a breakdown of the net change in capitalized exploration costs:

At December 31, 2007 0
Changes in the scope of consolidation 206
Capitalized costs pending determination of proven reserves 163
Amounts previously capitalized and expensed during the year (53)
Amounts transferred to assets in progress (41)
Other 0
At December 31, 2008 275
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NOTE 20 FINANCE LEASES

20.1 Finance leases for which GDF SUEZ The main finance lease agreements entered into by the Group
acts as lessee primarily concern Novergie’s incineration facilities, the Choctaw

power station in the United States and Elyo’s co-generation plants.
The carrying amounts of property, plant and equipment held under
finance leases are broken down into different asset categories
depending on their type.

The present values of future minimum lease payments break down as follows:

Future minimum lease payments at Future minimum lease payments Future minimum lease payments

Dec. 31,2008 at Dec. 31,2007 at Dec. 31,2006
Undiscounted Undiscounted Undiscounted
In millions of euros value  Present value value  Present value value  Present value
Year 1 240.3 227.0 156.6 151.1 163.5 148.9
Years 2 to 5 inclusive 803.5 706.6 483.0 421.4 516.8 462.0
Beyond year 5 913.6 485.8 924.8 501.2 1,064.3 606.2

TOTAL FUTURE MINIMUM LEASE
PAYMENTS 1,957.3 1,419.4 1,564.4 1,073.7 1,734.7 1,217.1

The following table provides a reconciliation of maturities of liabilities under finance leases as reported in note 14.2.1 with the maturities of
undiscounted future minimum lease payments:

Years 2 to 5

In millions of euros Total Year 1 inclusive Beyond year 5
Liabilities under finance leases 1,632.4 185.0 561.7 785.7
Impact of discounting future repayments of principal and

interest 425.0 55.3 241.8 127.9
UNDISCOUNTED FUTURE MINIMUM LEASE PAYMENTS 1,957.3 240.3 803.5 913.6
20.2 Finance leases for which GDF SUEZ The Group has recognized finance lease receivables for Solvay,

acts as lessor Total (Belgium), Bowin (Thailand) and Air Products (Netherlands) in

relation with co-generation plants. It has also recognized finance lease

These leases fall mainly within the scope of IFRIC 4 guidance on the receivables on the sale of transmission capacities in Mexico.

interpretation of IAS 17. They concern (i) energy purchase and sale
contracts where the contract conveys an exclusive right to use a
production asset; and (ii) certain contracts with industrial customers
relating to assets held by the Group.
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In millions of euros Dec. 31,2008 Dec. 31,2007 Dec. 31, 2006

Undiscounted future minimum lease payments 628.5 399.5 464.5
Unguaranteed residual value accruing to the lessor 27.5 21.8 24.0
TOTAL GROSS INVESTMENT IN THE LEASE 656.0 421.3 488.5
Unearned financial income 125.9 137.8 165.7
NET INVESTMENT IN THE LEASE 530.2 283.5 322.8
¢ 0o/w present value of future minimum lease payments 518.6 274.9 312.8
e 0o/w present value of unguaranteed residual value 11.6 8.6 10.0

Amounts recognized in the consolidated balance sheet in connection with finance leases are detailed in note 14.1.2 “Loans and receivables
carried at amortized cost”.

Undiscounted future minimum lease payments receivable under finance leases can be analyzed as follows:

In millions of euros Dec. 31, 2008 Dec. 31,2007 Dec. 31, 2006

Year 1 106.5 36.4 37.2
Years 2 to 5 inclusive 283.7 142.4 147.2
Beyond year 5 238.3 220.7 280.1
TOTAL 628.5 399.5 464.5

NOTE 21 OPERATING LEASES

21.1 Operating leases for which GDF SUEZ acts as lessee

The Group has entered into operating leases mainly in connection with LNG tankers, and miscellaneous buildings and fittings.

Operating lease income and expense for 2008, 2007 and 2006 can be analyzed as follows:

In millions of euros Dec. 31, 2008 Dec. 31, 2007 Dec. 31, 2006

Minimum lease payments (653.6) (359.8) (403.4)
Contingent lease payments (139.9) (149.3) (161.6)
Sub-letting income 20.7 8.5 4.1
Sub-letting expenses (99.4) (25.6) (2.5)
Other operating lease expenses (72.7) (86.1) (115.9)
TOTAL (944.9) (612.3) (679.3)
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Future minimum lease payments under non-cancelable operating leases can be analyzed as follows:

In millions of euros

Year 1
Years 2 to 5 inclusive

Beyond year 5

TOTAL

Dec. 31, 2008 Dec. 31,2007 Dec. 31,2006
439.3 296.1 221.3
1,209.6 913.1 663.1
1,077.2 1,105.4 820.5
2,726.2 2,314.6 1,704.9

21.2 Operating leases for which GDF SUEZ acts as lessor

These leases fall mainly within the scope of IFRIC 4 guidance on the interpretation of IAS 17. They concern primarily the HHPC plant in
Thailand, the BAYMINA plant in Turkey, and the HOPEWELL and RED HILLS plants in the United States. Operating lease income for 2008,

2007 and 2006 can be analyzed as follows:

In millions of euros Dec. 31, 2008 Dec. 31,2007 Dec. 31,2006
Minimum lease payments 310.4 676.4 668.5
Contingent lease payments 0.0 0.0 43.1
TOTAL 310.4 676.4 711.6
Future minimum lease payments receivables under non-cancelable operating leases can be analyzed as follows:

In millions of euros Dec. 31,2008 Dec. 31,2007 Dec. 31, 2006
Year 1 551.4 422.4 458.0
Years 2 to 5 inclusive 2,002.2 1,463.2 1,591.1
Beyond year 5 2,186.9 2,084.7 2,487.3
TOTAL 4,740.5 3,970.3 4,536.4

NOTE 22 SERVICE CONCESSION ARRANGEMENTS

SIC 29, Disclosure — Service Concession Arrangements was
published in May 2001 and prescribes the information that should
be disclosed in the notes to the financial statements of a concession
grantor and a concession operator.

IFRIC 12 published in November 2006 prescribes the accounting
treatment applicable to concession arrangements meeting certain
criteria in which the concession grantor is considered to control the
related infrastructure (see note 1.4.7).
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As described in SIC 29, a service concession arrangement generally
involves the grantor conveying for the period of the concession to
the operator:

(@) the right to provide services that give the public access to major
economic and social facilities; and

(b) in some cases, the right to use specified tangible assets,
intangible assets, and/or financial assets;

in exchange for the operator:

(c) committing to provide the services according to certain terms
and conditions during the concession period; and



(d) when applicable, committing to return at the end of the
concession period the rights received at the beginning of the
concession period and/or acquired during the concession
period.

The common characteristic of all service concession arrangements
is that the operator both receives a right and incurs an obligation to
provide public services.

The Group manages a large number of concessions as defined by
SIC 29 covering drinking water distribution, water treatment, waste
collection and treatment, and gas and electricity distribution.

These concession arrangements set out rights and obligations
relative to the infrastructure and to the public service, in particular
the obligation to provide users with access to the public service.
In certain concessions, a schedule is defined specifying the period
over which users should be provided access to the public service.
The terms of the concession arrangements vary between 10 and 65
years, depending mainly on the level of capital expenditures to be
made by the concession operator.

For consideration of these obligations, GDF SUEZ is entitled to
bill either the local authority, the grantor of the concession, (mainly
incineration and BOT water treatment contracts) or the users
(contracts for the distribution of drinking water or gas and electricity)
for the services provided. This right to bill gives rise to an intangible
asset, a tangible asset, or a financial asset, depending on the
applicable accounting model (see note 1.4.7).

The tangible asset model is used when the concession grantor does
not control the infrastructure. For example, this is the case of water
distribution concessions in the United States, which do not provide
for the return of the infrastructure to the grantor of the concession at
the end of the contract (and the infrastructure therefore remains the
property of GDF SUEZ), and gas distribution concessions in France,
which fall within the scope of law no. 46-628 of April 8, 1946.
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A general obligation also exists to return the concession infrastructure
to good working condition at the end of the concession. Where
appropriate (see note 1.4.7), this obligation leads to the recognition
of a capital renewal and replacement liability (see note 14.2.3).

Services are generally billed at a fixed price which is linked to a
particular index over the term of the contract. However, contracts
may contain clauses providing for price adjustments (usually at
the end of a five-year period) if there is a change in the economic
conditions forecast at the inception of the contracts. By exception,
contracts exist in certain countries (e.g., the United States and
Spain) which set the price on a yearly basis according to the costs
incurred under the contract. These costs are therefore recognized
in assets (see note 1.4.7). For the distribution of natural gas in
France, the Group applies the ATRD rates set by the Minister for
the Economy, Finance and Industry following consultation with the
French Energy Regulatory Commission (CRE). Since July 1, 2008,
the Group has applied the ATRD 3 rates set by the Ministerial
decree of June 2, 2008. The ATRD 3 rates schedule introduced
a new regulatory framework covering a period of four years and
incorporating a number of productivity targets. The schedule was
established based on capital charges made up of (i) depreciation
expense and (i) the rate of return on capital employed. These two
components are computed by reference to the valuation of assets
operated by the Group, known as the “Regulated Asset Base”
(RAB). The RAB includes the following asset groups: pipelines and
connections, pressure-regulation stations, meters, other technical
facilities, buildings, and IT equipment. To determine the annual
capital charges, the CRE applies a depreciation period ranging
from 5 to 45 years depending on the asset concerned. Pipes and
connections, which represent 95%of the assets included in the
Regulated Asset Base, are depreciated over a period of 45 years.
The rate of return on capital employed is calculated based on a
return of 6.75%on the RAB (actual rate, before tax).

2008 CONSOLIDATED FINANCIAL STATEMENTS | cDo€_s\vwez

135



136

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

CASH FLOWS

NOTE 23 CASH FLOWS

23.1 Reconciliation with income tax expense in the consolidated income statement

In millions of euros

Impact in the income statement
¢ provisions for income taxes

o deferred tax @

o other®

Impact in the cash flow statement

Tax cash flows (income tax expense)

Dec. 31,2008 Dec. 31, 2007

Dec. 31, 2006

911.9) (527.5) (815.1)
58.4 (7.4) 5.8
418 (446.9) 296
(994.6) (23.9) (205.7)
(1,806.3) (1,005.6) (985.4)

(@) In 2007, deferred tax assets related to tax loss carry-forwards arising within the tax consolidation group were recognized in an amount of €500 million.
(b) In 2008, the “Other” line includes €944 million in additional income tax expense corresponding mainly to prepaid income tax disbursed by the tax consolidation
groups headed by GDF SUEZ SA and SUEZ Environnement Company. These prepayments will be recovered in 2009 on settlement of the effective amount of income

tax payables for 2008.

23.2 Reconciliation with net financial income/(loss) in the consolidated income statement

In millions of euros

Impact in the income statement

Changes in amortized cost

Foreign currency translation and changes in fair value
Unwinding of discounting adjustments to provisions
Other

Impact in the cash flow statement

Financial cash flows (net financial income/loss)

Dec. 31,2008 Dec. 31,2007

Dec. 31, 2006

(1,494.1) (722.1) (731.0)
62.4 37.2 28.2
129.8 (119.2) 64.5
489.0 3725 340.4
©.7) (20.7) (16.6)
(813.7) (452.3) (314.5)

GoF svez | 2008 CONSOLIDATED FINANCIAL STATEMENTS



NOTE 24 SHARE-BASED PAYMENT

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS Iv

SHARE-BASED PAYMENT

Expenses recognized in respect of share-based payment break down as follows:

In million of euros

Stock option plans

Employee share issues

Share Appreciation Rights ¢
Bonus/performance share plans

Exceptional bonus

TOTAL

Expense for the year

Notes Dec. 31,2008 Dec. 31,2007 Dec. 31, 2006
24.1 54.6 43.3 35.4
24.2 - 35.0 -
24.2 15,5 2.0 15.9
24.3 114.6 38.1 7.5
24.4 9.5 6.7 0.0
190.2 125.1 58.8

(%) Set up within the scope of employees share issues in certain countries.

24.1 Stock option plans

24.1.1 Stock option policy

GDF SUEZ'’s stock option policy aims to closely involve executive
and senior management, as well as high-potential managers, in the
future development of the Group and in creating shareholder value.

The award of stock purchase or subscription options is also a
means of retaining employee loyalty, both in terms of adhesion to
Group values and commitment to strategic policies. Conditions for
the award of options and the list of beneficiaries are approved by
the Board of Directors in accordance with authorizations granted at
Shareholders’ Meetings.

In 2007, Executive Management reaffirmed its wish to maintain a
growing base of beneficiaries, so as to preserve the coherence of
SUEZ’s policy in this area. The decision taken in 2000 not to apply a
discount when determining the option price was renewed in 2008.

Since the Board of Directors’ decision in 2005, the number of
options awarded has been reduced and partly replaced by an
award of bonus SUEZ shares, made available to more employees
than were previously eligible for stock options.

In 2008, awards of bonus shares testified to these principles.

In connection with the US delisting procedure, stock options granted
to employees of Group companies in the US were replaced in 2007
by a Share Appreciation Rights scheme, which entitles beneficiaries
to a cash payment equal to the profit they would make on exercising
their options and immediately selling the underlying shares.

Furthermore, the Board of Directors decided that the exercise of a
portion of options awarded would be subject to certain conditions,
providedforin the conditional system for the Group’s senior managers
and in the enhanced conditional system for members of the Group
Executive Committee. Pursuant to the initial rules governing the
plans and the Board of Directors’ decision of October 18, 2006, the
objectives defined as performance conditions applicable to stock

option plans (described below) were lowered as a result of the
merger with Gaz de France by applying a coefficient of 0.80.

Conditional system
2003 plan:

As the performance conditions were satisfied at November 17,
2007, the stock subscription options granted to the Group’s senior
managers and members of the Group Executive Committee may
be exercised.

2004 plan and plans for subsequent years:

The exercise of half of the stock subscription options granted to the
Group’s senior managers and half of the options awarded to members
of the Group Executive Committee (after deduction of approximately
10% of their options, which are subject to the enhanced conditional
system), is subject to a number of performance conditions.

These conditions are described below:

2004 plan: options may be exercised under this plan if, during the
period from November 17, 2008 to November 16,.2012, the SUEZ
share price is equal to or greater than the exercise price of €18.14,
adjusted for the change in the Eurostoxx Utilities Index observed
over the period from November 17, 2004 to November 17,.2008.

2005 plan: The options subject to this performance condition
may be exercised if, during the period from December 8, 2009 to
December 7, 2013, the SUEZ share price is equal to or greater than
the exercise price of €24.20, adjusted for the change in the Eurostoxx
Utilities Index observed over the period from December 8,.2005 to
December 8, 2009.

2006/2007 plan: These options may be exercised if, during the
period from January 17, 2011 to January 16,.2015 inclusive, the
SUEZ share price is equal to or greater than the exercise price of
€38.89, adjusted for the change in the Eurostoxx Utilities Index
observed over the period from January 16, 2007 to January 16,
2011.
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November 2007 plan: These options may be exercised if, during the
period from November 13, 2011 to November 13, 2015 inclusive,
the SUEZ share price is equal to or greater than the exercise price
of €44.37, adjusted for the change in the Eurostoxx Utilities Index
observed over the period from November 13, 2007 to November 13,
2011.

2008 plan: options under this plan may be exercised if, during
the period from November 9, 2012 to November 11, 2016, the
GDF SUEZ share price reaches at least on one occasion a price
equal to the option exercise price (€32.74) adjusted for the change
in the Eurostoxx Ultilities index observed over the period from
November 11,.2008 to November 9, 2012.

Enhanced conditional system

Approximately 10%of the stock subscription options granted
to members of the Group Executive Committee are subject to
a more demanding performance condition. After deduction of
this 10%portion, half of the remaining options are subject to
the conditional system above, and the other half are free from
performance conditions. If the conditions described below are
met, then the associated options may be exercised; failing this, the
options are irrevocably forfeited.

2004 plan: the performance conditions were met as of November 17,
2008 and the options may therefore be exercised.

2005 plan: the 10%0f options subject to this enhanced performance
condition may be exercised if the SUEZ share price on December 8,

2009 (as measured by the arithmetic mean of the share price during
the previous 20 trading days) is equal to or greater than the exercise
price of the options, adjusted for the change in the Eurostoxx
Utilities Index observed over the period from December 8, 2005 to
December 8, 2009, plus 1%per annum.

2006/2007 plan: the 10%o0f options subject to this enhanced
performance condition may be exercised if the SUEZ share price on
January 17, 2011 (as measured by the arithmetic mean of the share
price during the previous 20 trading days) is equal to or greater than
the change in the Eurostoxx Utilities Index observed over the period
from January 16, 2007 to January 16, 2011, plus 4%.

November 2007 plan: the 10%o0f options subject to this enhanced
performance condition may be exercised if the SUEZ share price
on November 14, 2011 (as measured by the arithmetic mean of
the share price during the previous 20 trading days) is equal to or
greater than the change in the Eurostoxx Utilities Index observed
over the period from November 13, 2007 to November 13, 2011,
plus 4%.

2008 plan: the 10%o0f options subject to this enhanced performance
condition may be exercised if the GDF SUEZ share price on
November 12, 2012 (as measured by the arithmetic mean of the
share price during the previous 20 trading days) is equal to or
greater than the change in the Eurostoxx Utilities Index observed
over the period from November 11, 2008 to November 9, 2012,
plus 4%.

24.1.2 Details of stock option plans in force until the merger with GDF

@ STOCK SUBSCRIPTION OPTIONS

Number of Qutstanding

Date of beneficia- options at

authorizing Exercise ries per Dec. 31,

Plan AGM Vesting date price plan 2007
11/28/2000 ' 05/05/2000 11/28/2004  34.39 1,347 3,502,590
12/21/2000 " 05/05/2000 12/21/2004  35.74 510 1,159,433
11/28/2001 ' 05/04/2001 11/28/2005  32.59 3,161 6,105,971
11/20/2002 ' 05/04/2001 11/20/2006  16.69 2,628 2,448,213
11/19/2003 ' 05/04/2001 11/19/2007  13.16 2,069 3,141,286
11/17/2004 1 04/27/2004 11/17/2008  17.88 2,229 8,507,717
12/09/2005  04/27/2004 12/09/2009  24.20 2,251 6,399,125
01/17/2007  04/27/2004 01/16/2011  38.89 2,190 5,658,783
11/14/2007  05/04/2007 11/13/2011  44.37 2,104 4,373,050
TOTAL 41,291,168

Number of
shares to be
subscribed Outstanding
by the options at
Executive  Options Aug. 22,
Commit- exer- Options (LY Expiration Residual
tee ™ cised ™ canceled [(TEGITEEH) date life
1,193,708 569,981 20,916 2,911,693 11/28/2010 1.9
153,516 53,357 1,985 1,104,091 12/20/2010 2.0
1,784,447 432,030 27,937 5,646,004 11/27/2011 2.9
1,327,819 301,879 33,879 2,112,455 11/19/2012 3.9
1,337,540 535,754 65,794 2,539,738 11/18/2011 2.9
1,320,908 2,080 133,306 8,372,381 11/16/2012 3.9
1,352,000 2,400 98,925 6,297,800 12/09/2013 4.9
1,218,000 1,000 84,197 5,568,586 01/16/2015 6.0
804,000 0 21,270 4,351,780 11/13/2015 6.9

10,491,938 1,898,431 488,209 38,904,528

(*)  Exercisable plans.
(**) Corresponding to the Management Committee at the time the options were awarded in 2000 and 2001.
(**) In certain specific circumstances such as retirement or death, outstanding options may be exercised in advance of the vesting date.
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® STOCK PURCHASE OPTIONS

Options Average exercise price

Balance at December 31, 2007 41,383,384 28.19
Granted 0

Exercised (1,990,647) 25.34
Canceled (488,209) 24.84
Balance at August 22, 2008 ©) 38,904,528 28.38

(*) Adjustment calculation date (see section 24.2.3)

24.1.3 Changes in plans since the merger with GDF applicable to the merger. In compliance with the merger prospectus,

) o these adjustments were made based on four inputs:
In accordance with the merger prospectus and the provisions

of the French Commercial Code (Code de Commerce), all of the * the value of SUEZ shares before the spin-off(1);

commitments undertaken by SUEZ towards beneficiaries whose « the value of SUEZ Environnement Company shares(2)?;

stock options are currently vesting have been taken over by the . . .

new Group. The beneficiaries’ individual rights have been adjusted * the ratio for the spin-off (1 SUEZ Environnement Company share
to take into account (i) the spin-off of 65%0f SUEZ Environnement for 4 SUEZ shares);

Company to SUEZ shareholders, and (i) the exchange ratio e the exchange ratio applicable to the merger (21 GDF SUEZ

shares for 22 SUEZ shares).

After these adjustments, the 38.904.528 options on SUEZ shares outstanding at the date of the spin-off/merger increase to 41.320.974
options on GDF SUEZ shares. The adjustments were effective on August 22, 2008, fifteen days after SUEZ Environnement Company was
floated on the stock market.

Number of
shares to be
WNSeENGHON subscribed

Number of BRI by the Outstanding

Date of Adjusted beneficia- IW78 Executive  Options options at
authorizing exercise ries per pOIEE  Commit- exer- Options Dec.31, Expiration Residual
Plan AGM Vesting date  price plan BNEGITTEED) tee ™ cised ™ canceled 2008 date life
11/28/2000 0 05/05/2000 11/28/2004  32.38 1,347 3,092,541 1,193,708 15,858 1,126 3,075,557 11/28/2010 1.9
12/21/2000 0 05/05/2000 12/21/2004  33.66 510 1,172,404 163,516 27,671 0 1,144,733 12/20/2010 2.0
11/28/2001 ' 05/04/2001 11/28/2005  30.70 3,161 5,995,205 1,784,447 77,090 1,126 5,916,989 11/27/2011 2.9
11/20/2002 O 05/04/2001 11/20/2006  15.71 2,628 2,243,921 1,327,819 112,657 2,818 2,128,451 11/19/2012 3.9
11/19/2003 ¥ 05/04/2001 11/19/2007  12.39 2,069 2,697,296 1,337,540 392,600 0 2,304,696 11/18/2011 2.9

11/17/2004 0 04/27/2004 11/17/2008  16.84 2,229 8,892,824 1,320,908 1,479,442 4,043 7,409,339 11/16/2012 3.9
12/09/2005  04/27/2004 12/09/2009  22.79 2,251 6,689,902 1,352,000 5,822 16,993 6,667,087 12/09/2013 4.9

01/17/2007  04/27/2004 01/16/2011  36.62 2,190 5,914,003 1,218,000 9,943 5,904,060 01/16/2015 6.0
11/14/2007  05/04/2007 11/13/2011  41.78 2,104 4,622,878 804,000 6,040 4,616,838 11/13/2015 6.9
11/12/2008  07/16/2008 11/12/2012  32.74 3,753 2,615,000 7,645,990 11/11/2016 7.9
TOTAL 41,320,974 13,106,938 2,111,140 42,084 46,813,740

(*)  Exercisable plans.
(**)  Corresponding to the Management Committee at the time the options were awarded in 2000 and 2001.
(**) In certain specific circumstances such as retirement or death, outstanding options may be exercised in advance of the vesting date.

(1) The value of the SUEZ share was its weighted average price on the Paris stock market in the three days preceding the spin-off (€44.6194).

(2) The value of the SUEZ Environnement Company share was its weighted average price on the Paris stock market in the 15 days preceding its
listing (€18.0449).
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Average

Options exercise price

Balance at August 22, 2008 41,320,974 26.72
Granted 7,645,990 32.74
Exercised (2,111,140) 16.81
Canceled (42,084) 28.21
Balance at December 31, 2008 46,813,740 27.71

The average price of the SUEZ share in the first half of 2008 was €43.79, while the average price of the GDF SUEZ share from the date of the

merger to December 31, 2008 was €34.75.

24.1.4 Fair value of stock option plans in force

Stock option plans are valued based on a binomial model using the following assumptions:

2008 plan
Volatility @ 35.16%
Risk-free rate © 3.63%
In euros
Dividend © 1.39
Fair value of options at the grant date 9.33

November 2007  January 2007
plan plan 2005 plan 2004 plan
338.71% 32.87% 31.25% 29.66%
4.03% 4.00% 3.25% 3.70%
1.34 1.2 0.8 0.8
15.04 12.28 7.24 4.35

(a) Volatility corresponds to a moving average of volatilities over the life of the plan.
(b) The risk-free interest rate corresponds to a risk-free rate over the life of the plan.
(c) Last dividend paid/recommended.

24.1.5 Accounting impact

Based on a staff turnover assumption of 5%, the expense recorded during the period in relation to stock option plans was as follows:

Grant date Expense for the year

In million of euros Dec. 31,2007 Dec. 31,2006
11/20/2002 9.4
11/19/2003 5.1 5.8
11/17/2004 7.9 9.0 9.0
12/09/2005 11.2 1.2 1.2
01/17/2007 171 15.9

11/14/2007 15.9 2.1

11/12/2008 2.5

TOTAL 54.6 43.3 35.4

As allowed under IFRS 2, an expense has been recognized only for
options granted after November 7, 2002 that had not yet vested at
January 1, 2005.

Adjustments made to beneficiaries’ rights following the merger have
no impact on the expense for the period.
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24.1.6 Share Appreciation Rights

The award of Share Appreciation Rights (SARs) to US employees
in November 2007 and November 2008 (as replacement for stock
options) does not have a material impact on the Group’s financial
statements.



24.2 Employee share issues

24.2.1 Description of plans available

Employees are entitled to subscribe to share issues under Group
corporate savings plans. They may subscribe to either:

e The Spring Classique plan: this plan allows employees to
subscribe to SUEZ shares either directly or via an employee
investment fund at lower than current market prices; or

e The Spring Multiple plan: under this plan, employees may
subscribe to SUEZ shares, either directly or via an employee
investment fund. The plan also entitles them to benefit from any
appreciation in the SUEZ share price (leverage effect) at the end
of the mandatory holding period.

Share Appreciation Rights (SARs): this leveraged plan entitles
beneficiaries to receive a cash bonus equal to the appreciation
in the Company’s stock after a period of five years. The resulting
employee liability is covered by warrants.

24.2.2 Accounting impact
There were no employee share issues in 2008.

The accounting impact of these cash-settled Share Appreciation
Rights consists in recognizing a payable to the employee over the
vesting period of the rights, with the corresponding adjustment
recorded in income. At December 31, 2008, the fair value of the
liability related to these awards in 2004, 2005 and 2007 amounted
to €26 million.

The fair value of the liability is determined using the Black & Scholes
model.

The impact of these awards on the consolidated income statement
—including coverage by warrants — is a negative €15.5 million.

24.3 Bonus/performance share plans

24.3.1 Bonus share policy prior to the merger

At its meeting of May 28, 2008, the Board of Directors of Gaz de
France decided to put in place a bonus share plan offering 1.5 million
shares to its employees, subject to a vesting period of two years.
A portion of the shares under this plan are also subject to certain
performance conditions. The Group has purchased treasury shares
in order to cover its commitment.
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Bonus shares are awarded on the basis of several conditions:

e presence in the Group;

¢ a performance condition relating to the Gaz de France Group
and applicable as from the sixteenth share awarded: the Group’s
organic gross operating surplus must increase 5%per year on
average in 2008 and 2009;

¢ mandatory holding period of at least two years (three years in
certain countries), at the end of which the shares will be freely
available to beneficiaries.

As part of a three-year global financial incentive scheme
implemented in 2007 to involve employees more closely in the
Group’s performance, the Board of Directors of the SUEZ Group
awarded 15 bonus shares to each employee in 2008, representing
a total of 2.2 million bonus shares.

Bonus shares are awarded on the basis of several conditions:
« a performance condition based on Group EBITDA;
¢ presence in the Group (depending on the country concerned);

¢ a mandatory holding period beginning from the definitive vesting
date (depending on the country concerned).

24.3.2 Bonus share policy subsequent to the merger

In accordance with the merger prospectus and the provisions
of the French Commercial Code (Code de Commerce), all of the
commitments undertaken by SUEZ towards beneficiaries of bonus
shares have been taken over by the new Group. As with stock
options, the beneficiaries’ individual rights have been adjusted to
take into account (i) the spin-off of 65%o0f SUEZ Environnement
Company to SUEZ shareholders, and (i) the exchange ratio
applicable to the merger (see section 24.2.3).

The Board of Directors’ meeting of November 12, 2008 awarded
1.812.548 bonus shares, subject to a vesting period of two or four
years depending on the country concerned.

Bonus shares are awarded on the basis of several conditions:

* presence in the Group (except in the event of retirement, death
or disability);

¢ performance condition related to Group EBITDA;

¢ mandatory holding period of two years as from the final vesting
date (from March 15, 2011 to March 15, 2013) in certain
countries.
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24.3.3 Details of bonus share plans in force

Number of shares  Number of shares Fair value
Grant date before merger © after merger per share
February 2007 plan (SUEZ) 963,074 989,559 36.0
June 2007 plan (GDF) 1,639,009 1,639,009 33.4
July 2007 plan (SUEZ) 2,030,000 2,175,000 37.80
August 2007 plan (SUEZ) 177,336 193,686 32.1
November 2007 plan (SUEZ) 1,179,348 1,244,979 42.4
May 2008 plan (GDF) 1,586,906 1,586,906 40.31
June 2008 plan (SUEZ) 2,236,965 2,372,941 39.03
November 2008 plan (GDF SUEZ) 1,812,548 28.46 1

Balance at December 31, 2008

(*) Number of shares awarded.
(*)Weighted average.

24.3.4 Valuation model used

In accordance with IFRS 2, the Group estimated the fair value of
goods or services received during the period by reference to the fair
value of the equity instruments rewarded as consideration for such
goods or services.

Fair value was estimated at the grant date, representing the date
the Board of Directors approved the award. The fair value of shares
awarded corresponds to the market price of the shares at the
grant date, adjusted for (i) the estimated loss of dividends during
the two-year vesting period, and (i) the non-transferability period

24.3.5 Impact on income for the period

applicable to the shares. The cost of the non-transferability period
is not material.

The cost of the plan is recognized in personnel costs on a straight-
line basis between the grant date and date on which the conditions
for the award are fulfilled, and offset directly against equity. The cost
may be adjusted for any revisions to assumptions regarding staff
turnover rates during the period or compliance with performance
conditions. The final figure will be determined based on the number
of shares effectively awarded at the end of said period.

The expense recorded during the period in relation to bonus share plans in force is as follows:

Grant date Expense for the year

In millions of euros Dec. 31,2008 Dec. 31,2007 Dec. 31, 2006
February 2006 plan (SUEZ) 1.7 8.5 7.5
February 2007 plan (SUEZ) 15.8 13.9

June 2007 plan (GDF) 12.8

July 2007 plan (SUEZ) 27.8 12.7

August 2007 plan (SUEZ) 1.1 0.4

November 2007 plan (SUEZ) 20.4 2.6

May 2008 plan (GDF) 14.8

June 2008 plan (SUEZ) 17.6

November 2008 plan (GDF SUEZ) 2.6

TOTAL 114.6 38.1 7.5

GoF swez | 2008 CONSOLIDATED FINANCIAL STATEMENTS



Adjustments made to beneficiaries’ rights following the merger have
no impact on the expense for the period.

24.4 SUEZ exceptional bonus

In November 20086, the Group introduced a temporary exceptional
bonus award scheme aimed at rewarding employee loyalty and
involving employees more closely in the Group’s success. This
scheme provides for the payment of an exceptional bonus equal
to the value of four SUEZ shares in 2010 and the amount of gross
dividends for the period 2005-2009 (including any extraordinary

NOTE 25 RELATED PARTY TRANSACTIONS
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dividends). Since the merger, the calculation has been based on a
basket of shares comprising one GDF SUEZ share and one SUEZ
Environnement Company share.

Around 166.000 Group employees are eligible for this bonus at
December 31, 2008.

The accounting impact of this cash-settled instrument consists in
recognizing a payable to the employee over the vesting period of
the rights, with the corresponding adjustment recorded in income.
At December 31, 2008, the corresponding expense amounted to
€5.5 million. The estimated fair value of the liability upon expiry of
the plan is €24 million.

This note describes material transactions between the Group and
its related parties.

Compensation payable to key management personnel is disclosed
in note 26.

The Group’s main subsidiaries (fully consolidated companies) are
listed in note 30. Only material transactions are described below.

25.1 Relations with the French State and
with the CNIEG

25.1.1 Relations with the French State

Further to the merger between Gaz de France and SUEZ on July 22,
2008, the French State owns 35.7%of GDF SUEZ and holds 7 seats
out of 24 on its Board of Directors.

The French State holds a golden share aimed at protecting France’s
critical interests in the energy sector and ensuring the continuity
and safeguarding of supplies. The golden share is granted to the
French State indefinitely and entitles it to veto decisions made by
GDF SUEZ if it considers they could harm French’s energy interests
as regards the continuity and safeguarding of supplies.

The merger also marked an end to several oversight procedures
relative to economic and financial matters, previously carried out
by the French State due to Gaz de France’s status as a public
company.

Public service engagements in the energy sector are defined by the
law of January 3, 2003 and are implemented by means of a public
service contract pursuant to the first article of the law of August 9,
2004.

A new public service contract is currently being negotiated with the
French State. GDF SUEZ has not identified any risks relating to the
absence of any such contract during the negotiation period.

25.1.2 Relations with the CNIEG (Caisse Nationale
des Industries Electriques et Gaziéres)

The Group’s relations with the CNIEG, which manages all old-age,
disability and death benefits for employees of EDF, GDF SUEZ SA
and Non-Nationalized Companies (Entreprises Non Nationalisées -
ENN) are described in note 18.

25.2 Transactions with equity-accounted
or proportionately consolidated
companies

25.2.1 Joint ventures

Gaselys

Gaselys is a joint venture 51%-owned by GDF SUEZ and
49%-owned by Société Générale.

It is a trading company operating on European gas and electricity
markets, and is also active on markets for oil and oil products, CO,
emissions quotas and coal.

GDF SUEZ develops its risk management, asset optimization and
trading activities through Gaselys.

In 2008, these activities generated sales and purchases between
the Group and its subsidiary amounting to €1,149 million and
€2,161 million, respectively.

At year-end, the Group’s balance sheet shows a net debit balance
of €344 milion with its subsidiary, comprising trade receivables
and payables, margin calls and derivative instruments. These
derivatives are mainly contracted to manage the risks to which the
Group is exposed, and result in the recognition of an unrealized
loss for €762 million in equity before tax and an unrealized gain for
€592 million in income from operating activities.
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Acea-Electrabel group (Italy)

Electrabel ltalia is a wholly-owned subsidiary of Electrabel and
has a 40.59%interest in Acea-Electrabel which itself owns several
subsidiaries.

GDF SUEZ sold electricity and gas to the Acea-Electrabel group for
an amount of €206.9 million in 2008, compared with €204.2 million
in 2007.

GDF SUEZ has also granted loans to the Acea-Electrabel group,
in respect of which €389.4 million remained outstanding at
December 31, 2008 versus €363.1 million at end-2007.

Zandvliet Power

Zandvliet Power is a 50%-50%joint venture between Electrabel and
RWE.

Electrabel granted a loan to Zandvliet Power which stood at
€70.1 million at December 31, 2008 versus €77.3 million at
December 31, 2007.

Hisusa

To finance the 2007 acquisition of Agbar shares from Torreal, Hisusa
(a joint venture 51%-owned by SUEZ Environnement Company and
49%by la Caixa) received a loan from its shareholders, including
€104 million from the Group. This loan was repaid at the end of
2008.

25.2.2 Associates

Elia System Operator (ESO)/Elia
Elia is a listed company and is 24.36%-owned by Electrabel.

It was set up in 2001 as grid operator of the high-voltage electricity
transmission network in Belgium. Transmission fees are subject
to the approval of the Belgian Electricity and Gas Regulatory
Commission (CREG).

Electrabel purchased electricity transmission services from ESO/Elia
in an amount of €125.1 million in 2008 and €155.6 million in 2007.

The Group rendered services to ESO/Elia for a total amount of
€80.0 million in 2008 and €79.5 million in 2007.

At December 31, 2008, outstanding loans granted to Elia totaled
€808.4 million (€354.8 million maturing in 2010 and €453.6 million
maturing after 2011), amounts unchanged from end-2007. The
loan generated interest income of €48.4 million in 2008 versus
€41.0 million in 2007.
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Inter-municipal companies

The mixed inter-municipal companies with which Electrabel is
associated manage the electricity and gas distribution network in
Belgium.

Electrabel Customer Solutions (ECS) purchased gas and electricity
network distribution rights from the inter-municipal companies in an
amount of €1,777.5 million in 2008, compared with €1,704.4 million
in 2007.

Only the inter-municipal companies in the Walloon region have
no employees. In accordance with the bylaws, Electrabel makes
personnel available to them with a view to carrying out network
maintenance and distribution services. Electrabel bills the inter-
municipal companies for all work, supplies and services provided
to them. Amounts billed with respect to this arrangement in 2008
totaled €402.5 million, versus €480.3 million in 2007.

Receivables relating to gas and electricity supply stood at
€10.1 million at December 31, 2008, versus €37.2 milion at
December 31, 2007.

Payables due by Electrabel and Electrabel Customer Solutions to the
inter-municipal companies stood at €15.3 million at December 31,
2008, versus €148.9 million at December 31, 2007.

At December 31, 2008, Electrabel had granted cash advances to
the inter-municipal companies totaling €317.9 million (€430.1 million
at end-2007). Amounts due to the inter-municipal companies
by Electrabel came to €263.6 million at December 31, 2008
(€208.4 million at end-2007).

Electrabel’s reimbursement right corresponding to the pension
provisions set aside in its accounts for distribution employees
seconded to Walloon inter-municipal companies totaled
€296.5 million at December 31, 2008, versus €309.7 million at
December 31, 2007.

Contassur

Contassur is 10%-owned by SUEZ-Tractebel and 5%-owned by
Electrabel.

Contassur is a captive insurance company accounted for under the
equity method. The pension fund trusts for certain employees of the
Group have entered into insurance contracts with Contassur.

These insurance contracts give rise to reimbursement rights, and
are therefore recorded under “Other assets” in the balance sheet
for €147.2 milion at December 31, 2008 and €179.3 million at
December 31, 2007.
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The Group’s key management personnel comprise the members of the Executive Committee and Board of Directors in 2008, and the
members of the extended Executive Committee and Board of Directors in 2007 and 2006. Their compensation breaks down as follows:

In millions of euros

Short-term benefits
Post-employment benefits
Share-based payment

Termination benefits

TOTAL

Dec. 31,2008

Dec. 31,2007 Dec. 31, 2006

23.0 24.5 23.1

4.0 5.8 4.2

11.5 11.4 6.7
6.5

38.5 48.2 34.0

Amounts shown for 2008 correspond to compensation paid by the former SUEZ group up to the merger date, and compensation paid by

GDF SUEZ after this date.

NOTE 27 CONTINGENT ASSETS AND LIABILITIES

Other than those described in note 28, the Group has not identified
any material contingent liabilities likely to give rise to an outflow of
economic benefits. In accordance with IFRS 3, provisions were set
aside in the Gaz de France opening balance sheet for contingent

liabilities relating to Gaz de France identified at the merger date and
for which the outflow of economic benefits has not been regarded
as remote.

NOTE 28 LEGAL AND ARBITRATION PROCEEDINGS

The Group is party to a number of legal and arbitration proceedings
with third parties or with the tax authorities of certain countries in
the normal course of its business. Provisions are recorded for these
proceedings when (i) a legal, contractual, or constructive obligation
exists at the balance sheet date with respect to a third party; (i)
it is probable that an outflow of resources embodying economic
benefits will be required in order to settle the obligation with no
consideration in return; and (i) a reliable estimate can be made of
this obligation. Provisions recorded in respect of these legal and
arbitration proceedings totaled €1,280.5 million at December 31,
2008.

28.1 Legal proceedings

28.1.1 Rue de la Martre

On December 26, 2004, a gas explosion at 12 rue de la Martre
in Mulhouse, France resulted in 17 deaths and significant material
damage. The judicial experts’ report attributes the cause of the
explosion to a “crack” in Gaz de France’s distribution pipeline,
discovered the day after the explosion and consequently, the
company was placed under judicial investigation.

Following the investigation, GDF SUEZ was summoned before the
Mulhouse Criminal Court by order dated November 7, 2008, for
involuntary manslaughter and injuries, as well as for involuntary
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destruction of property by fire or explosion. The trial will take place
from March 9 to 20, 2009.

The risk incurred by the corporate entity represents a fine for
involuntary manslaughter of up to €225,000 in the event of
carelessness or negligence, and up to €375,000 in the event of a
deliberate breach of a legal or regulatory security requirement. This
primary penalty may be combined with a further fine for involuntary
injuries, for which the amount varies according to the “ITT rate”
(Temporary Work Disability) of the injured persons.

28.1.2 Ghislenghien

Following the leak in one of Fluxys’ gas transit pipelines in
Ghislenghien, Belgium, on July 30, 2004, which resulted in 24
deaths and over 130 injuries, Electrabel, a GDF SUEZ company,
was one of 22 natural or legal persons indicted for involuntary
manslaughter and injuries due to failure to take protective or
precautionary measures.

The public prosecutor requested that Electrabel, GDF SUEZ Group
and Fluxys be summoned before the criminal court for involuntary
manslaughter and bodily injuries, as well as for contravening the Act
of August 4, 1996 on the welfare of workers. The court dismissed
the charges against Electrabel on January 16, 2009.

28.1.3 Queen Mary

Following the collapse of a footbridge leading onto the Queen Mary
Il ocean liner in St Nazaire on November 15, 2003, as a result of
which 15 people died and 30 or so people were injured, a third
party claim was brought against Endel, a GDF SUEZ company,
with respect to the assembly of hired footbridges leading from the
dock to the liner. By decision of February 11, 2008 rendered by
the criminal court of Saint Nazaire, Endel was sentenced to a fine
of €150,000 for involuntary manslaughter and 11 fines of €2,500
for involuntary injuries. The four employees of Endel charged with
involuntary manslaughter and injuries were acquitted in the absence
of established misconduct. Les Chantiers de I'Atlantique and Endel
were ordered, jointly and severally, to indemnify the victims.

The public prosecutor of Saint Nazaire appealed against the decision
and the hearings will take place from March 23 to April 3, 2009.

28.1.4 Electrabel - the Hungarian government/
European Commission

Electrabel filed international arbitration proceedings against the
Hungarian state before the International Centre for Settlement of
Investment Disputes (ICSID), for breach of obligations under the
Energy Charter Treaty. The dispute mainly concerns (i) electricity
prices set in the context of a long-term power purchase agreement
(PPA) entered into between the power plant operator Dunamenti
(a subsidiary of Electrabel) and MVM (a company controlled by
the Hungarian state) on October 10, 1995, and (i) allocations of
CO2 emission allowances in Hungary. The arbitration tribunal has
temporarily suspended its investigation into certain issues over
which the Hungarian state claims it lacks jurisdiction, but has
authorized Electrabel to file an additional claim for damages.

The European Commission petitioned the arbitration tribunal for
amicus curiae participation on August 13, 2008, pursuant to its
June 4, 2008 decision, according to which the Power Purchase
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Agreement in force at the time of Hungary’s accession to the
European Union constituted incompatible State aid. Following this
decision, the Hungarian state passed a law to end Power Purchase
Agreements with effect from December 31, 2008 and took execution
measures to end such agreements and recover the related State aid
from the power generators. Dunamenti, a GDF SUEZ company, may
consider appealing the Commission’s decision and any decision of
the Hungarian authorities which harms its interests.

28.1.5 Slovak Gas Holding - Slovak Republic

Slovak Gas Holding (SGH) has taken preliminary steps towards
international arbitration proceedings against the Slovak State
for breach of obligations under (i) the Bilateral Treaty entered into
between the Slovak and Czech Republics on the one hand and
the Netherlands on the other hand (the “Bilateral Treaty”), and (ii)
the Energy Charter Treaty. SGH is held with equal stakes by GDF
SUEZ and E. ON Ruhrgas AG and holds a 49%interest in Slovensky
plynarensky priemysel, a.s. (“SPP”), the remaining 51%being held
by the Slovak Republic through the National Property Fund.

The dispute relates to the legal and regulatory framework, which
the Slovak Republic has recently amended or redefined in view
of controlling SPP’s ability to request price increases to cover gas
selling costs.

Discussions are currently underway between the parties. There is
also a mandatory six-month discussion period.

28.1.6 Argentina

SUEZ and certain other shareholders of water distribution and
treatment concession operators in the greater Buenos Aires area
(Aguas Argentinas in Buenos Aires, Aguas Provinciales de Santa Fe
in Rosario and Aguas Cordobesas in Cordoba) launched arbitration
proceedings against the Argentine state in 2003 before the
International Centre for Settlement of Investment Disputes (ICSID)
pursuant to the Franco-Argentine Bilateral Investment Protection
Treaties. The aim of these proceedings is to obtain compensation
for the loss of value of investments made since the start of the
concession, due to measures taken by the Argentine government
following the adoption of the Emergency Act in 2002, which froze
tariffs under concession contracts.

The arbitration proceedings are still underway, except those relating
to Aguas Cordobesas. SUEZ sold its controlling interest in Aguas
Cordobesas to the private Argentine group Roggio in 2006 and its
residual 5%interest to SUEZ Environnement upon the listing of the
latter. The arbitral awards should be rendered in 2009.

Alongside the arbitration proceedings, the concession operators
have instituted proceedings before the Argentine courts against the
decisions by the authorities to terminate the concession contracts
which led to the bankruptcy of Aguas Argentinas and the voluntary
liquidation of Aguas Provincales de Santa Fe.

Banco de Galicia, a minority shareholder of Aguas Argentinas, which
was excluded from the arbitration proceedings, has withdrawn the
action it initiated for abuse of majority shareholder power following
the buy-back by GDF SUEZ of its interests in Aguas Argentinas
and Aguas Provinciales de Santa Fe. The claim filed by an entity
entitled »Aguas Lenders Recovery Group», in order to obtain the



payment by SUEZ, Agbar and AYSA of US$130 million owed by
Aguas Argentinas to unsecured lenders, has also been withdrawn.

Prior to its merger with Gaz de France, SUEZ entered into an
agreement with SUEZ Environnement providing for the economic
transfer to SUEZ Environnement of the rights and obligations
relating to the ownership interest held by SUEZ in Aguas Argentinas
and Aguas Provinciales de Santa Fe.

28.1.7 Togo Electricity

SUEZ Energy Services, renamed GDF SUEZ Energy Services, is
party to arbitration proceedings instituted in March 2006 before
the International Centre for Settlement of Investment Disputes
by Togo Electricité, a GDF SUEZ company, against the Togolese
State, following the adoption of decrees by the government which
terminated the concession contract held by Togo Electricité since
December 2000 for the management of Togo’s public power
distribution service.

The Togolese State took possession of all of the assets of Togo
Electricité in February 2006, without indemnification. It instituted
several proceedings, including proceedings instituted first against
Togo Electricité, then subsequently extended to GDF SUEZ Energy
Services, seeking an order for payment by the two companies of
compensation between FCFA 27 billion and FCFA 33 billion (between
€41 million and €50 million) for breach of contract. However, as the
contract contained an arbitration clause, Togo Electricité instituted
the arbitration proceedings referred to above.

The first hearings of the arbitration tribunal should take place in
May 2009 and an award could be rendered at the end of the year.

28.1.8 Fos Cavaou

By order dated December 15, 2003 in respect of facilities subject
to environmental protection (ICPE) the Prefect of the Bouches du
Rhoéne department authorized Gaz de France to operate an LNG
terminal in Fos Cavaou. The permit to build the terminal was issued
the same day by a second prefectoral order. These two orders have
been challenged in court.

The order authorizing the operation of the terminal, issued in
respect of ICPE, is subject to two actions for annulment before
the Administrative Court of Marseille, one filed by the Association
de Défense et de Protection du Littoral du Golfe de Fos-sur-Mer
(ADPLGF) and the other by a private individual. No decisions have
been handed down to date.

The two actions for annulment of the building permit filed before
the Administrative Court of Marseille, one by the Fos-sur-Mer
authorities and the other by the Syndicat d’agglomération nouvelle
(SAN), were dismissed by the Court on October 18, 2007. The Fos-
sur-Mer municipality appealed this decision on December 20, 2007.
The appeal is still pending.
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28.1.9 United Water

A claim for compensatory damages of US$60 million and punitive
damages of the same amount was filed by flood victims residing in
the Lake DeForest area (State of New York, USA) against United
Water, a GDF SUEZ company, for negligence in the maintenance of
the local dam and reservoir.

The claim was filed pursuant to torrential rain, which caused the
rainwater drainage system operated by United Water to overflow.
United Water is not responsible for maintenance of the dam or the
reservoir and considers that the claim should be disallowed.

28.1.10 Squeeze-out bid for the Electrabel shares

OnJuly 10,2007, Deminor and two other funds initiated proceedings
before the Brussels Court of Appeal against SUEZ and Electrabel
under which they sought additional consideration following the
squeeze-out bid launched by SUEZ in June 2007 on Electrabel
shares that it did not already own. By decision dated December 1,
2008, the Court of Appeal ruled that the claim was unfounded.

MM Geenen and others initiated similar proceedings before the
Brussels Court of Appeal, which were rejected on the grounds that
the application was invalid. A new application was filed, without
Electrabel and the Belgian Banking, Financial and Insurance
Commission being joined as parties to the proceedings. The case
was heard on October 21, 2008 and judgment has been reserved.

28.1.11 Claims by the Belgian tax authorities

The Special Inspection department of the Belgian tax authorities
is claiming €188 milion from SUEZ-Tractebel SA, a GDF SUEZ
company, concerning past investments in Kazakhstan. SUEZ-
Tractebel has filed an appeal with the administrative court against
these claims which, based on the advice of legal counsel, it
considers unfounded.

The Belgian tax authorities also contested the application of the
Belgium-Luxembourg convention for the prevention of double
taxation to income generated in Luxembourg by the branches
EFTM and TCMS and the permanent establishments of the partners
of associations en participation (partnerships governed by the laws
of Luxembourg) managed by those branches. They notified a
€107 million adjustment in respect of financial years 2003 to 2005.
The Group considers that the adjustment is unfounded and the
subsidiaries concerned have appealed.

28.1.12 Claim by the French tax authorities

In their tax deficiency notice dated December 22, 2008, the French
tax authorities questioned the tax treatment of the sale of a tax
receivable in 2005 for an amount of €995 million. The company
intends to contest the tax authorities’ position, which it considers
unfounded. Consequently, it has not set aside a provision for the
financial consequences of the dispute.
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28.1.13 Claim by the US tax authorities (IRS)

The US subsidiary of GSEI was recently subject to a tax audit by
the IRS, who rejected the deduction of interest on loans taken
out with Group subsidiaries and banks. An adjustment of US$
260 million was notified in respect of 2004 and 2005. A provision
was recorded at December 31, 2008 subject to all reservations and
without prejudicial acknowledgement. GDF SUEZ contests both the
adjustment and its amount, and will assert its position through any
and all legally permissible means.

28.2 Competition and industry concentration

On May 22, 2008 the European Commission announced its
decision to open formal proceedings against Gaz de France for a
suspected breach of EC rules on abuse of dominant position and
restrictive business practices. As the Commission makes clear
in its press release, “the initiation of proceedings does not imply
that the Commission has proof of an infringement”, it only signifies
that the Commission will conduct an in-depth investigation of the
case. The investigation relates in particular, to a combination of
long-term reservation of transport capacity and a network of import
agreements, as well as potential underinvestment in transport and
import infrastructure capacity.

GDF SUEZ is currently unable to determine the potential impact of
these proceedings initiated by the European Commission.

On June 11, 2008, Gaz de France received a statement of
objections from the Commission in which it voices its suspicions
of collusion with E.ON resulting in the restriction of competition
on their respective markets regarding, in particular, natural gas
supplies transported via the MEGAL pipeline. GDF SUEZ filed
observations in reply on September 8, 2008. A hearing took place
on October 14, 2008 following which the decision of the European
Commission is still pending. GDF SUEZ will continue to provide the
European Commission with its full cooperation in the course of the
proceedings and shall assert its rights in full.

On December 17, 2008, the Group received a statement of
objections in the case regarding its acquisition of Compagnie
Nationale du Rhoéne. The European Commission claims that GDF
SUEZ failed to announce the business combination at the end
of 2003 when, according to the Commission, the Group knew
it had acquired control. The Group filed observations in reply on
February 16, 2009. The outcome of the proceedings will have
no impact on the Group’s acquisition of Compagnie Nationale du
Rhdéne, which the Commission approved on April 29, 2008, as
only procedural aspects (time limits) are being questioned. GDF
SUEZ is currently unable to determine the potential impact of these
proceedings initiated by the European Commission.

Alongside its energy sector inquiry, on which the final report was
presented on January 10, 2007, the Commission completed its
review of systems with respect to long-term agreements signed
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during the privatization of electricity-producing companies in
Hungary and Poland. It has asked the Hungarian and Polish
governments to review these systems and, where necessary, to
indemnify the parties to the agreements. The Group is directly
concerned by this move, in its capacity as contracting party in
Hungary (Dunamenti) and in Poland (Polaniec). The agreement in
Poland terminated on the contractually agreed date. In Hungary,
discussions with the government are still in progress regarding the
financial consequences of the termination of the agreement with
MVM on January 1, 2009.

The European Commission also started an investigation on the term
of the electricity supply contracts entered into by certain European
producers in their historical markets. Electrabel is cooperating fully
with the Directorate-General for Competition on this issue. The
inquiry into the rise of gas prices (retail supply contracts) initiated
by the rapporteurs of the Belgian Antitrust Council announced by
Electrabel Customer Solutions at the beginning of summer 2007
has been completed. The rapporteurs did not find any indication
that Electrabel had infringed competition rules.

In its decision of July 11, 2002, the French Antitrust Council ruled
that the existence of equal stakes in water distribution companies
held by Compagnie Générale des Eaux (a subsidiary of Veolia
Environment) and Lyonnaise des Eaux France (a subsidiary of SUEZ
Environnement) created a collective dominant position between
the two groups. Although the French Antitrust Council did not
impose sanctions against the two companies, it requested the
French Minister of the Economy to order the two companies to
modify or terminate the agreements under which their resources
are combined within joint subsidiaries in order to lift the barrier to
competition. As part of the Minister of the Economy’s investigation,
the two companies were asked to unwind their cross-holdings in
these joint subsidiaries. As of the date of publication, Lyonnaise des
Eaux France and Veolia Eau-Compagnie Générale des Eaux have
decided to comply with the Minister’s decision and entered into an
agreement in principle to this effect on December 19, 2008.

GDF SUEZ is not aware of any other legal or arbitration proceedings
which are likely to have, or have recently had, a material impact on
the financial position, results of operations, business or assets of
the Company or the Group.



NOTE 29 SUBSEQUENT EVENTS
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SUBSEQUENT EVENTS

29.1 Three bond issues

e From January 7 to January 8, 2009 GDF SUEZ issued a
€4.2 billion bond transaction which was over subscribed more
than two times.

The issue consists of:

- a 3-year tranche for €1.75 billion, maturing on January 16,
2012 and paying interest of 4.375%;

- a7-year tranche for €1.5 billion, maturing on January 18, 2016
and paying interest of 5.625%;

- a 12-year tranche for €1 billion, maturing on January 18, 2021
and paying interest of 6.375%.

¢ Between January and February 2009, GDF SUEZ has successfully
issued a public bond on the Belgian and Luxembourg markets for
€750 million. Originally announced for a minimum of €150 million,
it was over subscribed four times and closed for new subscriptions
two weeks before the scheduled date.

The bonds were issued at 102%for a six-year term maturing on
February 23, 2015 and paying interest of 5%.

e On February 3, 2009, GDF SUEZ carried out a bond issue for
£700 million, maturing on February 11, 2021 and paying interest
of 6.125%.

29.2 Completion of the SPE sale

On January 20, 2009 GDF SUEZ completed the sale to Centrica of
all of its shares in Belgian company Segebel (representing 50% of
Segebel’s issued capital). Segebel holds 51%of SPE.

The transaction amounts to €515 million. A contingency payment
could be made when the contracts between SPE and the Group go
to effect following commitments made by the Group to the Belgian
Government.

This transaction enables GDF SUEZ to complete its commitments
towards the European Commission in regards to the merger of Gaz
de France and Suez.

29.3 Financing agreement in Brazil

The Brazilian development bank BNDES (Banco Nacional de
Desenvolvimento Econémico e Social) approved a 20-year loan
of BRL 7.2 bilion (approximately €2.44 bilion) for the Energia
Sustentavel do Brasil consortium to finance the Jirau project, a new
3,300 MW hydroelectric power station. The loan covers 68.5%of
the €3.3 billion investment required for the new plant. In May 2008,
a consortium formed around GDF SUEZ (50.1%interest) bid BRL
71.4 (€27.5) per MWh for a 30-year agreement with electric power
distributors, representing €9.6 billion in guaranteed revenues over
30 years starting in 2013.

2008 CONSOLIDATED FINANCIAL STATEMENTS | cDo€_s\vwez

149



150

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

NOTE 30 LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

%interest %control Consolidation method
Dec. Dec. BBDOLIMN Dec. Dec.

Company name Corporate headquarters 2007 2006 gV 2007 2006
Energy France
COMPAGNIE NATIONALE 2, rue André Bonin 69004 Lyon -
DU RHONE (CNR) @ France 499 499 493 479 479 479 FC FC FC
GDF SUEZ SA - 22, rue du Docteur Lancereaux
ELECTRICITY DIVISION 75008 Paris - France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
GDF SUEZ SA - SALES 22, rue du Docteur Lancereaux
DIVISION 75008 Paris - France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

5, rue Francois 1er 75418 Paris -
SAVELYS France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
(a) See note 12.

%interest %control Consolidation method
Dec. Dec. BBDOLIMN Dec. Dec.

Company name Corporate headquarters 2007 2006 gl 2007 2006
Energy Benelux & Germany (EEI)
ELECTRABEL Dr. Stolteweg 92, 8025 AZ Zwolle,
NEDERLAND NV Netherlands 100.0 100.0 98.6 100.0 100.0 100.0 FC FC FC
ELECTRABEL Dr. Stolteweg 92, 8025 AZ Zwolle,
NEDERLAND SALES BV Netherlands 100.0 100.0 986 100.0 100.0 100.0 FC FC FC
ELECTRABEL FriedrichstraBe 200, 10117 Berlin,
DEUTSCHLAND AG Germany 100.0 100.0 98.6 100.0 100.0 100.0 FC FC FC
ENERGIE SAARLORLUX Richard Wagner Strasse 14 - 16,
Gmbh 66111 Saarbruck - Germany 51.0 510 503 51.0 510 510 FC FC FC

Boulevard du Regent, 8 - 1000
ELECTRABEL Brussels - Belgium 100.0 100.0 98.6 100.0 100.0 98.6 FC FC FC
ELECTRABEL CUSTOMER Boulevard du Regent, 8 - 1000
SOLUTIONS Brussels - Belgium 95.8 958 600 958 958 958 FC FC FC
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

%interest %control Consolidation method

UL Dec. Dec. @AM Dec. Dec. OGN Dec.  Dec.
Company name Corporate headquarters pALM 2007 2006 WPLNE 2007 2006 @PAlNE 2007 2006
Energy Europe (EEI)

Erdmii ut 2, 2442 Szazhalombatta -
DUNAMENTI Hungary 748 748 738 748 748 748 FC FC FC

ELECTRABEL POLSKA SA  Zawada 26, 28-230 Polaniec - Poland  100.0 100.0 98.6 100.0 100.0 100.0 FC FC FC

Greystone Road - Grangetown -
Middlesbrough TS6 8JF - United

TEESSIDE POWER LTD Kingdom 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

ROSIGNANO ENERGIA Via Piave N° 6 Rosignano Maritimo

SPA - Italy 995 995 9841 995 995 995 FC FC FC
Piazzale Ostiense, 2, 00100 Rome

ACEA Electrabel group ®© - [taly 406 406 40.0 406 406 406 PC PC PC

TIRRENO POWER SPA 47, Via Barberini, 00187 Rome - Italy 350 350 345 350 350 350 PC PC PC

SOCIETE DE

DISTRIBUTIONS GAZ

NATUREL DISTRIGAZ SUD  Bld Marasesti, 4-6, sector 4 -

S.A. Bucharest - Romania 40.8 0.0 0.0 408 0.0 0.0 FC NC NC
Pulcz u. 44 - H 6724 - Szeged -

EGAZ DEGAZ Zrt Hungary 99.7 0.0 00 997 0.0 0.0 FC NC NC

SLOVENSKY

PLYNARENSKY Mlynskeé Nivy 44/a - 825 11 -

PRIEMYSEL (SPP) Bratislava - Slovakia 245 0.0 00 245 0.0 0.0 PC NC NC
Ctra Nacional 343, PK. 10 - El

AES ENERGIA Fangal, Valle de Escombreras - 30350

CARTAGENA S.R.L. Cartagena - Spain 26.0 0.0 00 26.0 0.0 0.0 FC NC NC

GAZ DE FRANCE ESS 1 City Walk - LS11 9DX - Leeds -

(UK) Ltd United Kingdom 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
Calle General Castands 4 - 3a planta,

CASTELNOU 28004 Madrid - Spain 100.0 100.0 986 100.0 100.0 100.0 FC FC FC

SYNATOM Avenue Ariane 7 - 1200 Brussels 100.0 100.0 98.6 100.0 100.0 100.0 FC FC FC

ELECTRABEL ITALIA SPA  Via Orazio, 311 - 00193 Rome - Italy 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC

VENDITE - ITALCOGIM
ENERGIE SPA Via Spadolini, 7 - 20141 Milan - Italy 60.0 0.0 0.0 60.0 0.0 0.0 FC NC NC

(b) Ownership interest in the ACEA/Electrabel holding company.
(c) ALP Energia ltalia was included in the accounts of ACEA Electrabel group in 2006.
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

Company name

Corporate headquarters

Energy International (EEI)

TRACTEBEL ENERGIA
(formerly GERASUL)

ENERSUR

GLOW (THAILAND)

BAYMINA

SUEZ ENERGY
GENERATION NORTH
AMERICA

SUEZ LNG AMERICA

SUEZ ENERGY
MARKETING NORTH
AMERICA

SUEZ ENERGY
RESOURCES NORTH
AMERICA

Rua Anténio Dib Mussi, 366 Centro,
88015-110 Florianopolis, Santa
Catarina - Brazil

Av. Republica de Panaméa 3490, San
Isidro, Lima 27 - Peru

195 Empire Tower, 38th Floor-park
Wing, South Sathorn Road, Yannawa,
Sathorn, Bangkok 10120 - Thailand

Ankara Dogal Gaz Santrali, Ankara
Eskisehir Yolu 40.Km, Malidy Mevkii,
06900 Polatki/ Ankara - Turkey

1990 Post Oak Boulevard, Suite 1900
Houston, TX 77056-4499 - United
States

One Liberty Square, Boston, MA
02109 - United States

1990 Post Oak Boulevard, Suite 1900
Houston, TX 77056-4499 - United
States

1990 Post Oak Boulevard, Suite 1900
Houston, TX 77056-4499 - United
States

Dec.
2008

68.7

61.7

69.1

95.0

100.0

100.0

100.0

100.0

%interest

Dec.
2007

68.7

61.7
69.1
95.0

100.0

100.0

100.0

100.0

Dec.
2006

68.7

61.7

69.1

95.0

100.0

100.0

100.0

100.0

Dec.
2008

68.7

61.7

69.1

95.0

100.0

100.0

100.0

100.0

%control

Dec.
2007

68.7

61.7

69.1

95.0

100.0

100.0

100.0

100.0

Dec.
2006

68.7

61.7

69.1

95.0

100.0

100.0

100.0

100.0

Dec.
2008

FC

FC

FC

FC

FC

FC

FC

FC

Dec.
2007

FC

FC

FC

FC

FC

FC

FC

FC

Consolidation method

Dec.
2006

FC

FC

FC

FC

FC

FC

FC

FC
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

%interest %control Consolidation method

Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec.
Company name Corporate headquarters pAL 2007 2006 WPLNE 2007 2006 @PAlNE 2007 2006

Global Gas & LNG
33 Cavendish Square - W1G OPW -

E.F. OIL AND GAS LIMITED  London - United Kingdom 22.5 0.0 0.0 225 0.0 0.0 PC NC NC

GDF SUEZ E&P UK LTD 60, Gray Inn Road - WC1X 8LU -

(GDF BRITAIN) London - United Kingdom 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

GDF SUEZ E&P NORGE Forusbeen 78 - Postboks 242 - 4066

AS Stavanger - Norway 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

GDF PRODUCTION Eleanor Rooseveltlaan 3 - 2719 AB

NEDERLAND BV Zoetermeer - Netherlands 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

GDF SUEZ E&P Waldstrasse 39 - 49808 Linden -

DEUTSCHLAND GBMH Germany 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
22, rue du Docteur Lancereaux

GDF SUEZ SA - NEGOCE 75008 Paris - France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

GDF INTERNATIONAL 2, rue Curnonsky 75015 Paris -

TRADING France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

GAZ DE FRANCE ENERGY  Friedrichstrasse 60 - 10117 Berlin -

DEUTSCHLAND GmbH Germany 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

GDF SUPPLY TRADING Eleanor Rooseveltlaan 3 - 2719 AB -

MARKETING NL BV Zoetermeer - Netherlands 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
2, rue Curnonsky 75015 Paris -

GASELYS France 51.0 0.0 00 510 0.0 0.0 pPC NC NC

Avenue de la Liberté, 76 L-1930
SUEZ LNG LIQUEFACTION  Luxembourg Grand Duchy of
SA Luxembourg 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

%interest %control Consolidation method

Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec.
Company name Corporate headquarters I 2007 2006 @PAlEEM 2007 2006 @PA0EE 2007 2006
Infrastructures

GDF SUEZ’s ownership interest in Fluxys has now been reduced to less than 45%, in accordance with commitments made by the Group
with respect to the European Commission.

Avenue des Arts, 31 - 1040 Brussels

FLUXYS GROUP - Belgium 448 572 572 448 572 572 EM FC FC
22, rue du Docteur Lancereaux

STORENGY 75008 Paris - France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
22, rue du Docteur Lancereaux

ELENGY 75008 Paris - France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
6, rue Condorcet 75009 Paris -

GrDF France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
2, rue Curnonsky 75015 Paris -

GRTGAZ France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

ELIA SYSTEM OPERATOR  Boulevard de I'Empereur 20 - 1000

- ESO Brussels - Belgium 244 244 271 244 244 275 EM EM EM

GAZ DE FRANCE ATRIUM - Friedrichstrasse 60 - 10117

DEUTSCHLAND GmbH Berlin - Germany 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

%interest %control Consolidation method

Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec.

Company name Corporate headquarters POIGE 2007 2006 WPALLE 2007 2006 @POlGE 2007 2006

Energy Services
1, place des Degrés 92059 Paris La

ELYO Défense Cedex - France 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC

ELYO ITALIA Via Miramare, 15 20126 Milan - ltaly 60.0 600 60.0 600 600 60.0 FC FC FC
46, Boulevard de la Prairie du Duc -

AXIMA France 44000 Nantes - France 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
12, ZUrcherstrasse - 8401 Winterthur

AXIMA AG - Switzerland 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
185, Rue de Bercy - 75012 Paris -

CPCU France 644 644 644 644 644 644 FC FC FC
Rue de Gatti de Gamond, 254 - 1180

FABRICOM SA Brussels - Belgium 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
1, place des Degrés 92059 Paris La

ENDEL Défense Cedex - France 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
Rue de Gatti de Gamond 254 - 1180

FABRICOM GTI SA Brussels - Belgium 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
Hogeweg 35A - 5301 LJ Zaltbommel

GTI GROUP - Netherlands 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
1, place des Degrés 92059 Paris La

INEO Défense Cedex - France 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC

Batiment Séquoia - 129, avenue
Barthélémy Buyer - 69005 Lyon -
GROUPE COFATECH France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

Company name
Suez Environnement

Corporate headquarters

Dec.

2008

%interest

Dec.
2007

Dec.
2006

Dec.
2008

%control

Dec.
2007

Dec.
2006

GDF SUEZ holds 35%o0f SUEZ Environnement Company and exercises exclusive control through a shareholders’
47%o0f its share capital. Accordingly, SUEZ Environnement Company is fully consolidated.

SUEZ ENVIRONNEMENT

LYONNAISE DES EAUX

France

DEGREMONT

HISUSA

AGBAR @

SITA HOLDINGS UK LTD

SITA DEUTSCHLAND
GmbH

SITA NEDERLAND BV

SITA France

SITA SVERIGE AB

LYDEC

UNITED WATER
RESOURCES

1, rue d’Astorg 75008 Paris - France

11, place Edouard VII - 75009 Paris
- France

188, avenue du 18-Juin 1940 - 92500
Rueil-Malmaison - France

Torre Agbar, Avenida Diagonal 211,
08018 Barcelona - Spain

Torre Agbar, Avenida Diagonal 211,
08018 Barcelona - Spain

Grenfell road, Maidenhead, Berkshire
SL6 1ES - United Kingdom

Industriestrasse 161 D-50999,
Cologne - Germany

Mr. E.N. van Kleffensstraat 6, Postbis
7009, NL - 6801 HA Amhem -
Netherlands

128, rue des Trois-Fontanot - 92000
Nanterre - France

Kungsgardsleden - 26271 Angelholm
- Sweden

20, boulevard Rachidi, Casablanca -
Morocco

200 Old Hook Road, Harrington Park
New Jersey - United States

35.5

35.5

35.5

18.1

16.3

35.5

35.5

35.5

35.5

35.5

18.1

35.5

100.0

100.0

100.0

51.0

51.0

100.0

100.0

100.0

100.0

75.0

51.0

100.0

100.0

100.0

100.0

51.0

25.9

100.0

100.0

100.0

100.0

75.0

51.0

100.0

35.5

100.0

100.0

51.0

51.0

100.0

100.0

100.0

100.0

100.0

51.0

100.0

100.0

100.0

100.0

51.0

51.0

100.0

100.0

100.0

100.0

75.0

51.0

100.0

100.0

100.0

100.0

51.0

48.5

100.0

100.0

100.0

100.0

75.0

51.0

100.0

Dec.
2008

FC

FC

FC

PC

PC

FC

FC

FC

FC

FC

FC

FC

Dec.
2007

FC

FC

FC

PC

PC

FC

FC

FC

FC

FC

FC

FC

Consolidation method

Dec.
2006

agreement representing

FC

FC

FC

PC

PC

FC

FC

FC

FC

FC

FC

FC

(d) Agbar is fully consolidated by Hisusa, which in turn is proportionately consolidated by GDF SUEZ (see note 2).
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LIST OF THE MAIN CONSOLIDATED COMPANIES AT DECEMBER 31, 2008

%interest %control Consolidation method

Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec.
Company name Corporate headquarters pOIEE 2007 2006 WAL 2007 2006 2007 2006
Other Services

Place du Tréne, 1 - 1000 - Brussels

SUEZ-TRACTEBEL - Belgium 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
GDF SUEZ SA - HOLDING 22, rue du Docteur Lancereaux
FUNCTIONS 75008 Paris - France 100.0 0.0 0.0 100.0 0.0 0.0 FC NC NC

16, rue de la Ville 'Evéque - 75383

GIE - SUEZ ALLIANCE Paris Cedex 08 - France 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
16, rue de la Ville 'Evéque - 75383

SUEZ FINANCE SA Paris Cedex 08 - France 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
Place du Tréne, 1 - 1000 Brussels -

COSUTREL Belgium 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
Place du Tréne, 1 - 1000 Brussels -

GENFINA Belgium 100.0 100.0 100.0 100.0 100.0 100.0 FC FC FC
68, rue du Faubourg Saint Honoré -

S| FINANCES 75008 Paris - France 0.0 100.0 100.0 0.0 100.0 100.0 NC FC FC

%interest %control Consolidation method
Dec. Dec. Dec. Dec. Dec. Dec. Dec. Dec.
Company name Corporate headquarters VA 2007 2006 @@ 2007 2006 2007 2006

Anti-trust Remedies

The deconsolidation of Distrigas was effective as of October 1, 2008 under the terms of the sale agreement with ENI.

Rue de I'lndustrie, 10 - 1000 Brussels

DISTRIGAS - Belgium
Rue de I'ilndustrie, 10 - 1000 Brussels
DISTRIGAS & Co - Belgium

0.0 572 b&7.2 00 572 572 NC FC FC

© 572 572 © 100.0 100.0 NC FC FC

(e) Distrigas & Co was sold to Fluxys on June 30, 2008 in accordance with the commitments made by the Group with respect to the European Commission.
Accordingly, it has been accounted for by the Fluxys group using the equity method as of July 1, 2008.

FC: Full consolidation (subsidiaries).

PC: Proportionate consolidation (joint ventures).
EM: Equity method (associates).

NC: Not consolidated.
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