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Annual Financial Report and management report

This Registration Document includes (i) all the items of the Annual Financial Report mentioned in section | of Article L. 451-1-2
of the Monetary and Financial Code, and in Article 222-3 of the General Regulations of the Autorité des Marchés Financiers
(AMF), the French Financial Markets Authority (in Appendix B of this Registration Document is a comparison table between the
documents mentioned in these texts and the corresponding headings in this Registration Document), and (i) all the mandatory
information included in the management report of the Board of Directors to the Annual Shareholders’ Meeting of April 23, 2012 as
provided for in Articles L. 225-100 and L. 225-100-2 of the French Commercial Code (the items corresponding to this mandatory
information are referenced in the comparison table in Appendix B of this Registration Document).

Incorporation by reference

In accordance with Article 28 of European Regulation No. 809/2004 of April 29, 2004, this Registration Document incorporates
by reference the following information, to which the reader should refer:

e in relation to the GDF SUEZ fiscal year ended on December 31, 2010: the management report, consolidated financial
statements prepared according to IFRS and the related Auditors’ reports appearing on pages 156 to 171 and 287 to 415 of the
Registration Document filed with the AMF on March 28, 2011 under number D.11-0186;

e in relation to the GDF SUEZ fiscal year ended on December 31, 2009: the management report, consolidated financial
statements prepared according to IFRS and the related Auditors’ reports appearing on pages 162 to 177 and 287 to 410 of the
Registration Document filed with the AMF on April 6, 2010 under number D.10-218.

This information shall be read together with the comparative information as of December 31, 2011.

The information included in these Registration Documents, along with the information mentioned above, is replaced or updated,
as necessary, by the information included in this Registration Document. These Registration Documents are available under the
conditions described in Section 7.3 “Documents available to the public” in this Registration Document.

Forward-looking information and market data

This Registration Document contains forward-looking information including in Section 1.1.4 “Strategic priorities”, Section 1.1.5
“Improving performance”, Section 1.3 “Description of business lines in 2011” and Section 6.1.1.7 “Outlook”. This information is
not historical data and therefore should not be construed as a guarantee that the events and data mentioned will occur or that
the objectives will be achieved, since these are by nature subject to external factors, such as those described in Section 2 “Risk
factors.”

Unless otherwise stated, the market data appearing in this Registration Document comes from internal estimates by GDF SUEZ
based on publicly available data.

AMIF

This Registration Document was filed with the Autorité des Marchés Financiers
and registered under No.D.12-0197 on March 23, 2012, in accordance with the provisions
of Article 212-13 of the General Regulations of the AMF.

It may be used in support of a financial transaction if supplemented by an information memorandum
approved by the Autorité des Marchés Financiers.

This document has been prepared by the issuer, and its signatories are responsible for its content.
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NOTE

In this Registration Document, the terms “GDF SUEZ”, the “Company”, the “Issuer”, and the “Enterprise”, r efer to GDF SUEZ SA (formerly
known as Gaz de France), as resulting from the merger-absorption of SUEZ by Gaz de France on July 22, 2008. The term “Gr oup” refers to

GDF SUEZ and its subsidiaries.
A list of units of measurement, short forms and acronyms and a glossary of the frequently-used technical terms are featured in Appendix A of
this Registration Document.

Copies of this Registration Document are available at no cost fom GDF SUEZ, 1 Place Samuel de Champlain, 92400 Courbevoie (France), on
the Company website (gdfsuez.com), as well as on the website of the Autorité des Marchés Financiers (http://www.amf-france.org).
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Presentation of the Group

1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

1.1.1 GENERAL PRESENTATION

GDF SUEZ is one of the world’s leading industrial companies and a
benchmark in the fields of gas, electricity, energy services and the
environment.

It is active throughout the entire energy value chain, in electricity and
natural gas, upstream to downstream in:

e purchasing, production and marketing of natural gas and
electricity;

e transmission,  storage, distribution, management and
development of major gas infrastructures;

e energy services and services r elated to envir onmental

management (water, waste).
GDF SUEZ operates a well-balanced business model:

e through its presence in complementary business activities across
the value chain (balanced breakdown of revenues between gas,
electricity and energy services);

e through its presence in regions exposed to different business and
economic cycles, with a str ong presence in emerging markets
with their greater prospects for growth;

e through its pr esence allocated between activities thatar e
exposed to market uncertainties and others that of fer recurring
revenue (infrastructure, PPA-type contracts, regulated activities
in water, etc.);

e through a balanced energy mix with priority given to low- and
zero-carbon energy sources.

This business model r esponds to the demands of the economic
environment in which the Gr oup operates. This envir onment is
characterized by the confi rmation of underlying tr ends including
stronger competition in Eur ope, the convergence of the markets
for gas, electricity and energy services, and the challenges of
sustainable development.

GDF S\CZ Registration Document 2011

It is also marked by recent developments which require an adaption
in the traditional model of the geocentric Euopean utility, anticipated
by GDF SUEZ:

e a cyclical downturn in prices in matur e country energy markets
following the economic crisis;

e a growth gap between mature and emerging markets which has
widened with the economic crisis;

e adoption of the Climate Package in the Eur opean Union (the “3
x 20” targets);

e growing uncertainties weighing on the energy markets, heightened
by the political events in Arab countries, the Fukushima nuclear
accident, and regulatory fog.

GDF SUEZ has thus based its growth strategy on:

e accelerating development in emerging markets in power
generation and in the field of LNG and exploration-production;

e integrating, refocusing and streamlining its activities in Europe;
e strengthening activities that generate recurring revenue.

In 2011, GDF SUEZ was ranked first among listed utilities worldwide
by Forbes magazine in its annual ranking of the 2,000 largest listed
global companies (24 in the general category, 3 among French
companies).

Listed in Brussels (Belgium), Luxembourg and Paris (France),
GDF SUEZ isr epresented inthe major inter national indices:
CAC 40, BEL 20, DJ Stoxx 50, DJ Euro Stoxx 50, Euronext 100,
FTSE Eurotop 100, MSCI Europe and ASPI Eurozone.

In a Group-wide participatory forum introduced in 2009, the Group
defined its fundamental values as drive, commitment, daring, and
cohesion.
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1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

1.1.2 HISTORY AND EVOLUTION OF THE COMPANY

GDF SUEZ isther esult of the merger -absorption of SUEZ by
Gaz de France, following the decision of the Combined General
Shareholders’ Meetings of Gaz de France and SUEZ of July 16,
2008. The merger took effect on July 22, 2008.

Initially incorporated in 1946 as an EPIC (Fr ench public industrial
and commercial enterprise), it became a limited liability company
with a 99-year term under Law 2004-803 of August 9, 2004 on the
electricity and gas public service and electricity and gas companies
(amending Law 46-628 of April 8, 1946) whose pr ovisions were
aimed at organizing the change in the Company’ s legal status.
Unless the Company is dissolved earlier or its term is extended, it
will cease trading on November 19, 2103.

On July 7, 2005, the Company publicly fl oated its shares on the
stock market. The Company’s shares, under its former name, Gaz
de France, were first listed on July 7, 2005.

Law 2004-803 of August 9, 2004, as amended by Law 2006-
1537 of December 7, 2006 gover ning the energy sector and
providing that the State henceforth hold more than one-third of the
Company'’s share capital, and Decree 2007-1784 of December 19,
2007, authorized the transfer of the Company fom the public to the
private sector. On July 22, 2008, the Company absorbed SUEZ in
a merger which entailed transferring the majority of the company’ s
share capital to the private sector The new company took the name
“GDF SUEZ”.

SUEZ itself was the result of the merger in 1997 of Compagnie de
Suez and Lyonnaise des Eaux. At the time, Compagnie de Suez -
which had built and operated the Suez Canal until its nationalization
by the Egyptian government in 1956 - was a holding company with
diversified stakes in Belgium and France, particularly in the fi nance
and energy sectors. Lyonnaise des Eaux was a diversified company
in the management and tr eatment of water, waste, construction,
communications and technical facility management. SUEZ became
an international industrial and services gr oup whose objective
was to meet essential r equirements in electricity, gas, energy and
industry services, water and waste management.

The deregulation of European energy markets in the early 1990s
promoted the international development of both Gaz de France and
SUEZ, which progressively expanded their activities beyond their
respective traditional markets, both in Europe and internationally.

The approval of the merger by the Eur opean Commission given
on November 14, 2006 was conditional on the implementation of

remedial action in certain areas. The principal remedies required for
EC approval were duly carried out.

On February 3, 2011, the company enter ed into a merger
transaction with Intemational Power (see section 6.2, “Consolidated
financial statements” — Note 2.1.1 and section 1.3.2.8 “International
Power PLC”).

This transaction allows GDF SUEZ to accelerate its industrial
development and to strengthen the Group’s international presence
in the United States, the United Kingdom and in the rapidly giowing
markets of the Middle East and Asia-Pacific.

GDF SUEZ now has its head ofice at 1 Place Samuel de Champlain,
92400 Courbevoie, France. Its phone number is +33 (0) 1 44 22 00
00. GDF SUEZ is listed in the Paris Trades and Companies Register
under reference number 542 107 651. Its NAF (Fr ench business
sectors) code is 35237.

GDF SUEZ is a public limited liability company (société anonyme)
with a Boar d of Dir ectors subject to the laws and r  egulations
governing public limited companies and any specift laws goveming
the Company, and to its bylaws.

GDF SUEZ is subject in particular to Law 46-628 of April 8, 1946
governing the nationalization of electricity and gas, Law 2003-

8 of January 3, 2003 gover ning gas and electricity markets and
energy public service, Law 2004-803 of August 9, 2004 governing
electricity and gas public service and electricity and gas companies,
and Law 2006-1537 of December 7, 2006 governing the energy
sector.

The Company’s fiscal year is 12 months and runs from January 1 to
December 31 of each year.

Registration Document 2011 GDF S\veZ
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1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

1.1.3 ORGANIZATION

Until December 31, 2011, GDF SUEZ was organized operationally
around six business lines (fi ve energy business lines and one
environment business ling), whichar e presented in detail in
section 1.3 “Description of business lines in 2011”.

With effect from January 1, 2012, GDF SUEZ was reorganized
by:

e regrouping all gas and electricity physical and commer cial
assets in continental Eur ope " (except for infrastructur e assets
belonging to the Infrastructur es business line) into one Energy
Europe business line. Until the end of 2011, these activities were
included in the Energy Eur ope and Inter national business line
(GDF SUEZ Energy Benelux & German and GDF SUEZ Energy
Europe business areas), the Energy France business line and the
Global Gas and LNG business line (gas supply and key accounts
business units);

e creating the Energy | nternational business line whose scope
corresponds to the new Inter  national Power organization,
bringing this structuring operation into the Group’s organization.

The Energy Eur ope business line was set up to cr eate an
organization adapted to the Eur opean scope of the Gr  oup’s
markets, in a context of:

e increasing integration of the electricity and gas markets at
European level, including physical integration with gr eater

interconnection between countries, economic integration with the
opening of the energy markets, as well as regulatory integration;

e continued convergence between gas and electricity with gas
playing a gr owing role in power generation, whichr  equired
gas supply and sales activities to be merged with the other
deregulated energy activities in Europe.

The Energy Eur ope business line is organized as a matrix, to
combine the experience and knowledge of the markets of the
various European countries with the synergies leveraged thr ough
the business line’s three activities:

® power generation;

e energy management, which covers supply, trading and portfolio
management;

e sales and marketing of gas and electricity.

The business line’s 13 countries of operation are grouped into four
regions, with a lead country named for each one:

e France;

e Belgium-Luxembourg, Germany, Netherlands (lead country:
Belgium-Luxembourg);

e Poland, Hungary, Romania, Slovakia (lead country: Poland);

e [taly, Greece, Spain and Portugal (lead country: Italy).

GDF SUEZ is thus now organized into the following six business lines:

GOF S\

Energy
International
business line

Energy Europe

Global gas & LNG

business line business line

e the Energy Eur ope business line is in charge of energy
management, distribution and storage of natural gas®, electricity
production and energy sales acr oss all segments in continental
Europe;

e the Energy Inter national business line is organized in six
geographical regions (Latin America; North America; UK-

(1) Excluding International Power assets in continental Europe.

Infrastructures Environment

business line

Energy Services
business line

business line

Europe; Middle East, Turkey and Africa; Asia; and Australia).

It is responsible for power generation as well as downstr  eam
LNG, gas distributions, desalination and  retail in all markets
outside continental Europe®. The business line is represented by
International Power.

(2) The BEE is in charge of gas distribution to Portugal, Hungary, Romania and Slovakia, and gas storage for the latter two countries.
(3) As well as activities associated to International Power’s assets in continental Europe.

GDF S\CZ Registration Document 2011
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the Global Gas & LNG business line is in charge of the
exploration and pr oduction of gas and oil, and the supply ,
transportation and sale of liquefied natural gas;

the Infrastructures business line pools the activities of networks
and infrastructures in Europe and mainly in France: transmission
of natural gas and electricity , gasification of LNG, storage of
natural gas, distribution of natural gas;

e the Energy Services business line  offers its customers in
industry, the tertiary sector and infrastructur  es effective and
sustainable energy and envir onmental solutions through multi-
technical services inthe ar eas of engineering, installation or
energy services;

e the Environment business line provides services of water ,
sanitation and waste management to communities and
manufacturers.

The GDF SUEZ Center (based both in Paris and Brussels) is
responsible for strategic orientations and fi  nancial performance,
and in particular for:

¢ defining and adapting structures;
e developing broad functional policies (fi nance, strategy, audit,
internal control, risk management, human r esources, office of

general secretary, legal, communications, r esearch-innovation,
performance, information systems, purchasing, safety, etc.);

e controlling and overseeing the implementation of internal policies
and procedures;

1.1.4 STRATEGIC PRIORITIES

1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

e steering functional lines;

e steering transversal pr ocesses, particularly the development
of synergies between business lines (especially in r espect
to overseeing and implementing a compr ehensive nuclear
development strategy that takes account of the Gr oup’s
imperatives, local realities and global challenges); and

e within shared service centers and centers of expertise, steering
missions that can be shared by several business lines.

See also section 4.1 “Report by the Chairman of the Boar d of
Directors on corporate gover nance and inter nal control and risk
management procedures”.

The Company operates its own business; it does not act as a
simple holding company vis-a-vis its subsidiaries. At the end of
2011, the number of the Company’ s direct or indirect subsidiaries
(controlling interest) was approximately 2,400. The Gr oup’s main
consolidated companies ar e listed in Section 6.2 “Consolidated
financial statements — Note 28 (List of main consolidated companies
at December 31, 2011)". For a list of major subsidiaries and dfliates
directly owned by the Company, see section 6.4 “Parent Company
Financial Statements — Note 27 (Subsidiaries and affiliates)”.

The company’s activities and the strategic economic assets of
its main subsidiaries as well as their geographical location ar e

presented in section 1.3 “Description of business lines in 2011 7,
which reflects the Group’s structure at the end of 2011.

The energy and environment markets in which the Group operates
have a buoyant long-term outlook.

According to the central scenario of the Inter national Energy
Agency (IEA) O, world primary energy demand is projected to grow
by 40% between 2009-2035. About 90% of this gowth is expected
to occur outside the OECD.

The demand for natural gas will rise by 2035 in the three scenarios
examined by the IEA. Mor eover, the share of gas in world primary
energy demand by 2035 appears to have little sensitivity to

the assumptions used, r emaining between 22% and 23% in all
scenarios.

In the IEA’s projections energy savings ar e also central to energy
policies. As such, the reduction of CO, emissions needed to limit the
global temperature increase to 2°C compar ed to the pr eindustrial
era is based 44% on energy ef ficiency (gap between the “New
Policies” scenario and the “450” scenario).

Also according to the IEA, global power generation will incr — ease
81% between 2009 and 2035, with four ~ -fifths of this gr owth
occurring outside the OECD. In Eur ope, according to IHS CERA
(2010 Global Redesign scenario), the need for new generation
capacity by 2030 will be 615 GW, compared to 900 GW in service
in 2011, in particular to offset decommissioning.

(1) International Energy Agency, World Energy Outlook 2071. The central scenario of this publication is the “New Policies” scenario, which assumes
that all Member State commitments in combatting climate change and promoting energy security are implemented, including when practical
measures breaking down these commitments are yet to be established. The World Energy Outlook also examines a scenario for extending the
current framework of energy policies and measures (the “Current Policies scenario”) as well as a scenario compatible with limiting the temperature
rise relative to pre-industrial times to 2°C, which implies an atmospheric concentration of greenhouse gases below 450 ppm of CO,e (the “450

scenario”).

Registration Document 2011 GDF S\veZ
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1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

According to the European Commission (, the need for investments
in gas infrastructur e on the continent will amount to €70 billion
between 2011 and 2020.

Finally, regarding the market for environmental services, managing
the scarcity of water resources and raw materials is emerging as a
growing concern worldwide. For example, according to the Global
Water Market 2011 guide, global desalination capacity could gr ow
9% annually between 2009 and 2016.

Key energy figures for 2010 (source: Enerdata, Global Energy & CO, Data, October 2011):
e primary energy demand: World: 12,844 Mtoe; Europe (EU 27): 1,713 Mtoe;
e primary natural gas demand: World: 3,327 billion m?; Europe (EU 27): 537 billion m?;

e total power generation: W orld: 21,279 TWh; Eur ope (EU 27):
3,835 TWh.

The Group thus has pr omising industrial pr ospects in buoyant
markets over the long term, which the 2008-2009 fi nancial
and economic crisis has not thr eatened, thanks to its balanced
business model combining gas, electricity and services activities,
its flexible and diversified energy mix, a portfolio of activities with
complementary profitability/risk profiles, and its strong presence in
emerging markets which is further enhanced by the integration of
International Power. It will therefore continue to grow: moderately in
2012-2013 due to the Euopean economic crisis, and more robustly
thereafter.

The competitive position of GDF SUEZ in its activities, together
with its experience, technological leadership and commitment

to sustainable development, ar e strong sources of growth ina
changing competitive environment.

In this context, GDF SUEZ will continue its policies to impr ove
operating profitability and generate cash in all its activities, and

to increase its industrial development thr ough a sustained capital

investment program (€9 billion to €11 billion per year in the medium
term). These investments will be carried with strict fiancial discipline
(maintaining the “A” rating and investment criteria), and will prioritize
profitability over growth while conserving the necessary fl exibility
to seize any outside acquisition opportunities. GDF SUEZ has
strict investment criteria in four ar eas (strategy, finance, legal and

environmental, social and gover nance) intended to cr eate value.
GDF SUEZ’s financial objective is to offer its shareholders attractive
returns while maintaining a solid financial structure and robust cash
flow generation.

The Group’s strategic priorities include:

e accelerating its development in the emerging world, in both
power generation and upstream gas (exploration-production and
LNG);

e strengthening the integration of its electric and gas activities and
refocusing and streamlining its portfolio of assets in Europe;

e reinforcing activities that generate secur e yields and r ecurring
cash flows (infrastructure, energy services, environment).

In international electricity and gas, the Gr oup aims to be a global
player:

® in emerging markets: by investing mor e heavily while controlling
risk; by reinforcing its positions in South America, Southeast Asia,
and the Middle East; and by finding new sources of growth;

e in mature markets: by building integrated positions wher  ever
possible.

In electricity and gas in Eur ope, the Group aims to integrate and
rationalize its positions:

e by consolidating its leadership positions and finding new sources
of growth in domestic markets thr  ough technological and
commercial innovation;

® by strengthening and leveraging its positions in targeted areas;

e by continuing to impr ove operational ef ficiency, particularly
through greater integration between the various der  egulated
activities.

Changes in the Group’s organization with the creation of an Energy
Europe business line (see section 1.1.3) will help to manage these
priorities.

(1) EC communiqué: “Energy infrastructure priorities for 2020 and beyond — A blueprint for an integrated European energy network” (COM (2010) 677).
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In Global Gas and LNG, the goal is to develop competitive
advantages in supply and LNG, relying in particular on advances in
exploration-production:

e by developing a competitive gas supply portfolio for the Gr oup
which is diversified and secure;

e by developing a global position in the LNG market, particularly
by strengthening its presence in the Pacifi ¢, which should see
stronger growth;

e by leveraging know-how in gas exploration-production, which will
also serve the LNG strategy and the Group’s supply needs.

In nuclear, the objective is to maintain this energy source’s position
in the production mix over the long term with a target of 10% by
2030:

e by focusing on the technological option of pr  essurized water
reactors which have the highest safety levels;

e by favoring partnerships to reduce and share risks;

e by preferring the safest business envir ~ onments (PPA-type
contracts, regulated environments, capacity-based payment,
etc.);

e by primarily targeting the following countries: France, the United
Kingdom, Poland, Brazil and the United States.

This objective will be re-evaluated in mid-2012 to factor in the post-
Fukushima impact in several European countries.

In infrastructure, the Group aims to develop positions:

e by maintaining and growing strong positions in France, thr ough
the safe operation of facilities and the pr omotion of gas as an
essential part of the French energy mix;

by selectively developing activities outside of France: in Eur ope
based on markets wher e the Group already has assets and
outside of Europe in accordance with the Group’s overall strategy.

1.1.5 IMPROVING PERFORMANCE

1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

In energy services, the aim is to make this activity a new sour ce of
growth at the center of energy and environmental issues:

e by developing the energy efficiency offering, particularly through
engineering activities and installation-maintenance services;

e by strengthening the Group’s leadership in Euope and developing
activities in targeted countries outside of Eur ope (China, Middle
East).

In environmental services, the aim is to develop new sour ces of
growth, primarily by strengthening existing positions:

e by developing moder nized and enhanced business models
in mature markets centered on the gr eater water cycle, waste
recycling and energy r ecovery, smart metering andr esource
protection;

e by targeting international development in North America and the
Middle East for water, and in Australia, Central Europe and China
for water and waste.

This strategy’s implementation is particularly visible in the major
transactions carried out by the Group in 2011:

e merger with International Power (see section 6.2, “Consolidated
financial statements” - Note 2.1.1 and section 1.3.2.8
“International Power plc”);

e establishment in August of a strategic partnership with China
Investment Corporation (CIC) under which this fund has taken an
equity stake in GDF SUEZ’s exploration-production activities (see
section 1.3.3.5, “2011 Highlights”);

e opening of GRTgaz to outside investment in July: the Société
d’Infrastructures Gazieres (SIG), a public consortium of CNP
Assurance, CDC Infrastructur e and the Caisse des Dépots,
acquired a 25% stake in the company (see section 1.3.4.3,
“Organization”);

e program to divest non-strategic assets and minority inter  ests
held by the Group.

The Group has been engaged for several yearsinapr  ocess to
continuously improve its performance. Thr ough its performance
plan Efficio, it is targeting operational excellence, ever  -greater
customer satisfaction, and a r einforcement of its competitiveness
and capacity for investment.

This effort was intensified in 2011, both by structuring the pr ocess

within each of the Business Units and by emphasizing cost savings,

overhead reductions, and improved operating performance. The
plan also covers purchasing savings on capex items.

The Purchasing organization contributes strongly to the ef ficiency
process for both operating expenses and capital expenditur e,
aiming for a coverage rate of 80% of purchases made by buyers.

Finally, there is a focus on company-wide initiatives (labor costs, eal
estate, etc.), with the help of the support functions.

In 2011, the Efficio plan contributed to a impr oved the EBITDA by
approximately €580 million compared to 2010.

In 2012, the Gr oup reinforces its efforts with the launching of a
Group actions plan, with the following priorities:

e increasing financial flexibility;
e enhancing existing assets (reinforcement of Efficio plan);
e increasing focus on recurring net income;

e anticipating major developments.

Registration Document 2011 GDF S\veZ
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1.1 PROFILE, ORGANIZATION AND STRATEGY OF THE GROUP

1.1.6 COMPETITIVE POSITIONING

Electricity production and marketing and gas marketing ar e
business sectors that are broadly open to competition in Eur ope,
while their regulation continues to vary by country especially when it
comes to prices for residential customers. Activities that constitute
natural monopolies — such as the transmission and distribution of
electricity and, to a large extent, of gas — are more tightly controlled
by domestic regulators and European rules.

Elsewhere in the world, with few exceptions, markets are less open
to competition and private players often operate under long-term
contracts issued on a tender basis.

Environmental activities are much less open to the private sector ,
including in Europe. In few countries is the private sector’ s share
of the market pr edominant (France and Spain in envir onmental
services, United States for waste management) or exclusive (United
Kingdom). There isagr owing trend in emerging countries to
privatize the waste management market.

1.1.6.1 GDF SUEZ is a European and world
leader in electricity and gas

In Europe, GDF SUEZ is the No. 2 buyer of gas, with the unique
capacity to supply customers in 13 countries. In LNG, GDF SUEZ
is a global player as the No. 1 importer in Eur ope and No. 3
importer " in the world. It is also a major player in exploration-
production (No. 10 gas producer @, and No. 3 utility).

The Group is the leading operator of gas infrastructure in Europe: it
has the No. 1 transmission network, and is No. 1 in distribution
and European capacity storage (in terms of sales) and the No. 2
owner/operator of LNG terminals.

The merger of GDF SUEZ Energy Inter national and Inter national
Power created the world’s leading independent power producer
(IPP). The transaction also r einforces the Gr oup’s international
standing as the No. 1 producer-developer in the Gulf States, the
No. 1 IPP in Brazil, No. 2 in Peru and Panama, and No. 3 in
Thailand. In electricity, the Group is the No. 5 producer © and
marketer © in Europe.

(1) Source: GDF SUEZ internal analyses of 2010 data.
(2) Source: Cap Gemini, 2009 data.

(8) Source: Cap Gemini, Eurostaf, 2010 data.

(4) Source: RTE, 2011.

(5) Source: CREG, 2010 data.
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This global and European leadership is fortified by the Group’s deep
Franco-Belgian roots:

¢ In France, GDF SUEZ is the historic leader of gas marketing
with 9.4 million residential customers. More specifically, the Group
has a 65% shar e of the market for industry , local authorities
and contractors, and an 88% shar e of the r esidential market.
In electricity, with 8.1 GW of capacity , the Group is the No. 2
producer and marketer ©. It manages a diversified energy mix
with low CO,, emissions. GDF SUEZ is the No. 2 hydropower
operator in France ©, with nearly a quarter of Fr ench hydro
production. It is also the leader in wind power in France © with
1,020 MW installed at the end of 2011 (909 MW Gr oup share),
representing 16% of the estimated French market.

e In Belgium, GDF SUEZ, through its subsidiary Electrabel, is the
No. 1 power producer, with a feet that represents approximately
two-thirds of the country’ s total installed capacity , as well as
the main supplier of electricity ©, with 3.3 million customers.
Electrabel is also a major gas suppliey with 1.8 million customers.

1.1.6.2 GDF SUEZ is a leader in energy
and environmental services

The Group is also the European leader in energy services : the
Energy Services business line is ranked No. 1 in France, Belgium,
the Netherlands and Italy. GDF SUEZ also has a strong position
in neighboring countries and has some initial bases for expansion

in more distant countries such as those of Central Eur ope. With a
good balance of activities, the business line brings a unique portfolio
of complementary activities to the Eur opean market that sets it
apart from its competitors. Its global engineering activity also gives
GDF SUEZ a comparative advantage over most of its Eur  opean
competitors.

In the environmental market, SUEZ Environnement is a benchmark
player on a global scale, with operations on every continent.

The Group is the No. 2 operator in water and No. 3 in waste
management (.
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1.2 KEY FIGURES

1.2.1 GROUP FINANCIAL DATA

Gaz de GDF SUEZ pro GDF SUEZ pro  GDF SUEZ
France SUEZ forma forma reported GDFSUEZ GDFSUEZ  GDF SUEZ
In millions of euros 2007 2007 2007 2008 2008 2009 2010 2011
1. Revenues 27,427 47,475 71,228 83,053 67,924 79,908 84,478 90,673
of which generated outside France 11,361 35,543 43,998 52,708 47,156 49,184 52,976 59,517
2. Income
e EBITDA® 5,696 7,433 12,539 13,886 10,054 14,012 15,086 16,525
e Gross operating surplus (EBO) 5,666
e Gross operating Income (RBE) 7,965
e Operating income 3,874
e Current operating income 5,175 7,824 8,561 6,224 8,347 8,795 8,978
¢ Net income Group share 2,472 3,924 5,755 6,504 4,857 4,477 4,616 4,003
3. Cash flows
Cash flow from operating activities 4,778 6,017 10,429 7,726 4,393 13,628 12,332 13,838
of which cash generated from
operations before financial income,
income tax and working capital
requirements 7,267 12,451 13,287 9,686 13,016 14,736 16,117
of which operating cash flow 5,904
Cash flow from investment (2,623) (4,681) (6,937) (11,845) (7,348) (8,178) (7,783) (7,905)
Cash flow from (used in) activities
financing (1,403) (2,518) (4,231) 3,084 5,528 (4,282) (3,683) (2,496)
4. Balance sheet
Shareholders’ equity® 17,953 22,193 N/A 57,748 57,748 60,194 62,114 62,930
Total equity® 18,501 24,861 N/A 62,818 62,818 65,436 70,627 80,270
Total assets® 46,178 79,127 N/A 167,208 167,208 171,198 184,430 213,410
5. Per-share data (in euros)
* Average outstanding shares® 983,115,173 1,269,672,284 2,177,496,287 2,160,674,796 1,630,148,305 2,188,876,878 2,187,521,489 2,221,040,910
e Number of shares at period-end 983,871,988 1,307,043,522 N/A 2,193,643,820 2,193,643,820 2,260,976,267 2,250,295,757 2,252,636,208
e Earnings per share 2.51 3.09 2.64 3.01 2.98 2.05 2.11 1.80
e Dividend paid 1.26 1.36 N/A 1.40 1.40 1.47 1.50 1.50
6. Total workforce 47,560
Total average workforce 192,821 N/A 234,653 234,653 242,714 236,116 240,303
e Fully consolidated entities 146,350 N/A 194,920 194,920 201,971 213,987 218,905
e Proportionately
consolidated entities 37,592 N/A 31,174 31,174 35,294 16,943 17,610
* Entities consolidated
by equity method 8,879 N/A 8,559 8,559 5,449 5,186 3,788

(a) See Note 3.4 in section 6.2.

(b) December 31, 2010 and December 31, 2009 data restated; see Note 1.2 in section 6.2.
(c) Earnings per share is calculated based on the average number of shares outstanding, net of treasury shares.
2011 dividend: proposed dividend (including an interim dividend of €0.83 paid in November 2011).
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1.2.2 NON-FINANCIAL INDICATORS

1.2.2.1 Electricity production

GDF SUEZ owns and develops a flexible and efficient generation fleet in its key markets: Europe, Latin America, the Middle East, Asia-Pacific
and North America. The Group’s installed capacity as of December 31, 2011 was 117 GW @ on a 100% basis or 90 GW @ on a proportional

basis.

BREAKDOWN OF GENERATION CAPACITY BY REGION (FULL DATA)

11%

Asia, Pacific

Benelux-
Germany

‘ 8%
117 France

GW
22%

Europe other

19%
Middle East,
Turkey, Africa

10%
Latin America

13%

North America

BREAKDOWN OF GENERATION CAPACITY BY FUEL (FULL DATA)

3% 5%
Wind Other
1% 5%
Biomass and biogas \\ Nuclear
14%

Hydro

Natural gas

Of total assets (on a 100% basis), 59% are natural gas plants, 14% are hydropower plants, 13% are coal-fired plants, 5% are nuclear power

plants and 4% are non-hydropower renewables capacity.

BREAKDOWN OF GENERATION CAPACITY BY REGION (PROPORTIONAL)
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In 2011, the Group produced 465 TWh on a 100% basis (359 TWh per the proportional calculation).

(1) The 100% calculation includes the total capacity of all facilities held by GDF SUEZ irrespective of the actual percentage stake of the holding,
except for drawing rights which are included in the total if the Group owns them and deducted if they are granted to third parties.

(2) The proportional calculation includes the total capacities of the fully consolidated companies and the capacities of proportionally consolidated and

equity method consolidated companies in proportion to the share held.

GDF S\CZ Registration Document 2011
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POWER GENERATION BY REGION (FULL DATA)
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POWER GENERATION BY FUEL (FULL DATA)
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Of total production (100% basis), 55% comes fr om natural gas
plants, 13% from hydropower, 10% from nuclear, 16% from coal
and 3% from non-hydro renewables.

The combined power of Gr  oup projects under construction
(calculated on a 100% basis) at December 31, 2011 was 14.8 GW,
with almost 40% of this from natural gas.

GDF SUEZ considers this structur e guaranteesr obust
competitiveness in terms of the energy ef  ficiency of its power
plants, its flexibility, and its envionmental impact. In fact, production

1.2 KEY FIGURES

POWER GENERATION BY REGION (PROPORTIONAL)
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capacity comprises efficient technologies and low-pollution fuels.
The Group is pursuing its ef forts in this fi eld, and participates in
research to improve the efficiency of power plants and curb their
local and global environmental impact.

The Group’s centralized power generation fl eet has a low carbon
footprint, with an average 325 kg CO,/MWh recorded for Europe
in 2010, below the 337 kg/MWh European average estimated by
PricewaterhouseCoopers (PwC). W orldwide, at the end of 2010,
the Group’s assessed power plant emissions were 351 kg/mwh.
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CO, EMISSIONS IN EUROPE BY THE MAIN EUROPEAN ELECTRICITY PRODUCERS IN 2010 (KG/ MWH)
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Source: climate change and electricity — European carbon footprint — PwC — November 2011 (European emissions from electricity production).

1.2.2.2 Natural gas portfolio

Most of the Gr oup’s natural gas is supplied via one of the most

diversified portfolios of long-term contracts in Eur ~ ope, sourced
from more than 10 countries. These contracts give GDF SUEZ
the necessary visibility to ensur e its development and secur e its

PORTFOLIO BREAKDOWN BY TYPE OF CONTRACT
(CALCULATED ON FINANCIAL CONSOLIDATION BASIS)
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supplies. GDF SUEZ is also one of the biggest spot market players
in Europe. This means it can rationalize its supply costs by adjusting
its purchasing to match its needs.

The GDF SUEZ portfolio, which r epresents some 1,260 TWh
(calculated on financial consolidation basis), or about 115 billion mg,
is among the most diversified in Europe.

PORTFOLIO BREAKDOWN BY TYPE OF CONTRACT
(CALCULATED ON 100% BASIS)
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GEOGRAPHICAL BREAKDOWN OF LONG-TERM CONTRACTS GEOGRAPHICAL BREAKDOWN OF LONG-TERM GONTRACTS
(CALCULATED ON FINANCIAL CONSOLIDATION BASIS) (CALCULATED ON 100% BASIS)
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* Long-term purchases of operators that have a diversified portfolio.

The three largest long-term suppliers are Norway, Russia and Algeria. Calculated on a financial consolidation basis, in 2011 they represented

5% 1%

Egypt / Libya
12% 21%
Algeria Norway
17% 662 11%
Unspecified TWh Netherlands

Origin*

13%

4% / Russia
Other 5%
(1]

Trinidad

6% 5%
Yemen UK

* Long-term purchases of operators that have a diversified portfolio.

21%, 13% and 12% respectively of the Group’s long-term contracts. About 16% of the portfolio is made up of LNG.

PORTFOLIO BREAKDOWN BY TYPE OF USE
(ON FINANCIAL CONSOLIDATION BASIS)
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The Group’s natural gas assets ar e used to fuel power plants (28% of the portfolio, on a fi nancial consolidation basis) and ar e sold to end
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customers, operators or on the markets (70% of the portfolio, on a financial consolidation basis).
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1.3 DESCRIPTION OF BUSINESS LINES IN 2011

The description of the business and strategic economic assets

of the Company’s main subsidiaries in the following section (1.3)

is structured according to the Group’s organization at the end of
2011. The subsections thus corr espond to the six business lines
as they existed at the end of 2011 (Energy France business line,
Energy Europe and International business line, Global Gas and LNG

1.3.1 ENERGY FRANCE BUSINESS LINE

business line, Infrastructures business line, Services business line
and Environment business line). A subsection is also devoted to
GDF SUEZ Trading, an entity cr eated in 2011 by combining the
energy trading businesses in Europe.

Organizational changes occurring since January 1, 2012 ar e
described in 1.1.3.

1.3.1.1 Mission

GDF SUEZ’s Energy France business line is a major player in the
French energy sector. It carries out a set of activities, fr om power
generation to marketing natural gas, electricity and r elated energy
services. Integrating these activities within the Gr  oup, combined
with diversified and efficient power assets, enables it to pr ovide its
customers with a range of competitive energy and services.

1.3.1.2 Strategy

By integrating upstream (electricity) activities with those downsiam,
the Energy France business line aims to forge anew r  elationship
with energy, based on:

e the assurance of production that is diversified, flexible and low in
CO, emissions;

e support for each customer thr ough personalized products and
services;

GDF S\CZ Registration Document 2011

e the effective, efficient and controlled use of energy that preserves
the environment and resources;

e responsible growth, with the promotion of renewable energy and
advice to better manage energy use.

The Energy France business line has thus adopted thr ee industrial
and commercial strategies:

e to pursue strong growth in Renewable Energy and to use the
production facilities in a responsible and efficient way;

e to defend its position as leader in gas, and assert its leadership
in alternative power supply by turning its excellence in customer
relations and innovation in commecial offerings into differentiating
advantages;

e {0 provide customers with solutions to their energy ef
needs, in particular through smart energy technologies.

ficiency
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1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Energy France Business Line

Power
Generation

CNR
SHEM

GDF SUEZ
Thermique France

Maia Eolis
Erelia
investissement

La Compagnie du Vent
Eole Generation
CN'Air

GDF SUEZ
Photovoltaique
Curbans

GDF SUEZ EnR
Operations

GDF SUEZ Futures
Energies

1.3.1.4 Key figures

l

Energy Management
France

Eco-Metering

B to B Sales
& Marketing

SSInergie
CIE Dupaquier
Orkania

Gaz Electricité de
Grenoble

Gedia

l

B to C Sales
& Marketing

Calliance Gestion
N-Allo France

I
Households Services

Savelys
Banque Solfea

ABM Energie
Conseil

Coraver
Clipsol
Energia
PDF
Panosol

Climasave

In millions of euros 2011 2010 Total change (in %)
Business line revenues 13,566 14,982 -9.5%
EBITDA 505 1,023 - 50.6%
Electricity production capacities (in M) - data at 100% 2011 2010
Thermal power plants 2,148 2,147
Hydroelectric power plants 3,794 3,728
Other renewable energy sources 1,057 926
Nuclear (drawing rights)* 1,208 1,208
TOTAL 8,207 8,009

*Includes 100 MW for swap with SPE and excludes 555 MW for Nuclear Release contract with EDF.
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Electricity sales (in Tih) 2011 2010
Natural gas sales 219.2 292.4
Electricity sales 41.2 36.5
Electricity production (in TWh) - accounting consolidation method 2011 2010
Thermal power plants 8.8 7.7
Hydroelectric power plants 12.0 16.3
Other renewable energy sources 1.6 1.1
Nuclear (drawing rights) 7.8 7.6
TOTAL 30.2 32.7
Number of customers (in thousands) 2011 2010
Number of energy sites 11,267 11,322

Number of natural gas sites 9,898 10,183

Number of electricity sites 1,368 1,139
Number of boiler maintenance contracts 1,504 1,540

1.3.1.5 2011 highlights

e Entry into commercial service in January and inauguration in April
of the combined cycle gas plant in Montoir  -de-Bretagne (435
MW).

e [nauguration in April of the r enewable energy control center in
Chélons-en-Champagne.

e [nauguration in April of the Germinon wind farm (75 MW in the
Marne region), developed by Eole Generation, the second-largest
wind farm set up by GDF SUEZ in France.

e Gradual entry into service of emote metering equipment intended
to monitor fluid consumption (water, gas and electricity) in some
200 schools covered by the Nord Regional Council. Deployment
was completed in mid-2011.

e |In July, GDF SUEZ announced its participation in the tender for
the installation of offshore wind turbines.

e In August, entry into service of thr ee photovoltaic solar energy
facilities in Curbans (26 MW).

e One-millionth household electricity customer reached in October.

1.3.1.6 Power generation BU

GDF SUEZ has continued to develop its power generation capacity
with the commissioning of 198 MW, increasing its installed capacity
to 8.2 GW at the end of 2011 . GDF SUEZ is therefore the largest
French operator of combined cycle gas plants, the second-largest

producer of hydroelectric power and the largest wind farm operator
in France.

The production base in France is carbon-light, with 74% of facilities
having no emissions, and includes some 60% of renewable energy
sources.

Thermal power

Brought into commercial service on January 1, 2011, the combined
cycle gas plant in Montoir -de-Bretagne (435 MW) demonstrated
excellent availability during its first year of operation.

The four gas combined-cycle plants, gr ouped under GDF SUEZ
Thermal Power France, saw a full year’ s service in 2011. Thermal
power production in 2011 was 8.8 TWh.

Hydroelectric power

Hydroelectric power production for 2011 (CNR and SHEM) was

12 TWh, sharply down compared with the potential resource owing
to a very low hydroelectric flow. CNR saw its worst year historically
and SHEM saw its lowest hydroelectric flow in the past thirty years.

(1) Including 7000 MW swap with SPE and not including 5565 MW of nuclear release contract with EDF.
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Other renewable energy sources

Onshore wind power production

GDF SUEZ (through its subsidiaries Maia Eolis, La Compagnie du
Vent, Erelia, CN’AIR and Eole Generation) br ought 98 MW of wind
production capacity into service during 2011. At the end of 2011,
GDF SUEZ owned an installed capacity of 1,020 MW in the onshore
wind production (909 MW Group share), which made it the wind
power leader in France with 16% of the market.

GDF SUEZ is continuing its wind power development with a
178 MW farm under construction as at December 31, 2011.

In terms of production, 2011 was marked by a significant analyzed
wind deficit compared to the average of the past twenty years.
Annual wind power generation totaled 1,584 GWh in 2011.

Offshore wind power production

On July 11, 2011, the Fr ench government issued a tender for
the creation of a 3,000 MW of fshore wind farm starting in 2015.
GDF SUEZ announced its intention to bid for this tender . On
January 11, 2012, GDF SUEZ, in partnership with VINCI and CDC
Infrastructure, submitted its application fi les for this tender . The
consortium will work with industrial partners who ae acknowledged
in the design and manufactur e of of fshore wind farms such as
AREVA and SIEMENS.

Photovoltaic solar power

In 2011, GDF SUEZ brought 33 MW of photovoltaic solar power
capacity into service: the Bollene (4 MW — \Aucluse) and Beaucaire-
Tarascon (3 MW - Gard) facilities developed by CN’AIR, along with
the three facilities in Curbans (26 MW — Alpes de Haute-Pr ovence)
were brought into service in August 2011.

Nuclear power

In France, GDF SUEZ owns 1,108 MW of drawing rights in the
Chooz B and Tricastin power stations, which pr oduced 7.8 TWh
in2011 O,

1.3.1.7 Energy management BU

The mission of the Energy Management BU is:

e {0 optimize and maximize the value of the Energy France business
line electricity assets portfolio;

to supply and transmit energy to the marketing BUs at the best

possible price and with the necessary fl exibility and up to end-
customer points-of-use for electricity , gas and envir onmental
products (green certificates, CO, credits, etc.);

® {0 manage market risks bor ne by the business line and achieve
portfolio management synergies between the various businesses
(upstream-downstream  integration, complementarity between
production assets, etc.) and with other Group entities (CNR, Energy
Europe & International business lines, and Global Gas & LNG).

At the end of 2011, the Energy Management BU had a highly
diversified electricity portfolio consisting of complementary

(1) Not including 100 MW swap with SPE.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

technologies: nuclear drawing rights, four combined cycle gas
plants and run-of-river and peak-load hydroelectric plants.

With the Global Gas & LNG business line, the BU manages gas
supply for combined-cycle plants and the Energy France business
line’s sales and marketing BUs. It is also r esponsible for managing
transmission over the gas distribution network within the business
line’s area of responsibility.

In 2011, the BU intensifi ed the exchange of inter ests for the
purchase and sale of energy (gas and electricity France) with the
Group’s various portfolio management entities in or der to limit the
need to deal on the wholesale market. As such, it is a participant
in the Central Portfolio Management Eur ope system, which pools
portfolio management at the European level.

The Energy Management BU’s aim is to support the development,
within a structured and appropriate risk framework:

e of a significant, diversified production asset base;
e of sellers:

- by providing them with competitive sour cing in a market
reformed by the NOME (New Organization for the Electricity
Market) law, and

- by providing innovative solutions from Smart Energy Services.

Following the entry into for ce of the NOME law , and to support
the commercial development of the Energy France business line,
the Energy management BU reserved 5.26 TWh of electricity from
historical nuclear energy (ARENH) for the second half of 2011.

1.3.1.8 Provalys energy performance BU

The Provalys energy performance BU sells gas, electricity and
related services to Fr ench industrial customers, the private and
public service sector, collective housing associations and to local
and regional authorities.

As of December 31, 2011 it managed a portfolio of 252,000 gas
sites and 116,000 electricity sites. Its gas sales in 2011 wer e 107
TWh, compared to 140 TWh in 2010.

The BU aims to:

e obtain the loyalty of its customers and maintain its volumes of
gas sales;

e continue developing its portfolio of electricity customers;

e support its customers in managing energy consumption through
innovative offers, thereby maintaining its market share by building
customer loyalty.

It aims to steer its customers towar ds a comprehensive approach
to energy, combining business performance and r espect for the
environment.

It relies on a portfolio of r ecognized brand names, including Gaz
de France Provalys, and bases its action on two pillars: customer
recognition (relevance, performance, proximity) and responsibility
(lasting relationships and support to improve energy management).
It offers a range of innovative packages, for example the AlpEnergie
electricity offers, which provide access to ar enewable electricity
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supply from GDF SUEZ hydroelectric energy production and offers
for energy eco-control engineering.

It has also developed solar power (photovoltaic and thermal)
solutions for its entir e customer portfolio, thus demonstrating its
commitment to sustainable development.

1.3.1.9 Household and business
customers BU

The Household and Business Customers BU markets natural gas to
9,398,200 residential customers and more than 252,800 business
customers and sells electricity to 1,166,800 r esidential customers
and 85,300 business customers, and r elated energy services on
these two markets, based on:

® a range of energy and service of fers associated with a line of
consulting services and eco-efficient solutions under two brand
names:

- Gaz de France DolceVita in the household market,

- Gaz de France Provalys in the small and medium enterprises
market;

e a diversified mix of sales channels to ensure the relationship with
its customers: call centers, both in-house and sub-contracted to
service providers, the website www.dolcevita.gazdefrance.fr and
partnerships with the business community, major players in the
banking or distribution sector;

e proven and certified skills, including a commitment to quality
assurance of its processes and ISO 9001 certifi cation for all its
activities (renewal obtained in 2011); and

e and astrong commitment to corporate citizenship, with its
support policy and initiatives to r educe fuel poverty thr ough its
network of support contacts, and by developing partnerships
with over 200 social service contacts, as well as its Corporate
Social Responsibility (CSR) policy and “sustainable development”
commitments.

The BU’s ambition is to become the energy pr ovider chosen by its
customers for the quality of its service, and the performance of its

offers, and to be the benchmark with the general public for advice

and support in energy efficiency matters.

The BU’s 2011 highlights

Increased competition on the natural gas market and
symbolic milestone of the one-millionth customer on the
electricity market

In 2011, the loyalty and esilience of the customer portfolio emained
strong even though the year was marked by increased competition
when changing location. Over 90% of new connections to the gas
network stayed with the Gaz de France DolceV ita brand. Lost gas
customers stood at 277,000 in 2011 and natural gas sales at 112

TWh.

One of the BU’ s main challenges is to meet its customers’
expectations of dual of fers (gas + electricity) and thus tor etain
their loyalty. In 2011, GDF SUEZ confirmed its position as the main
challenger in electricity when it r eached the milestone of its one-
millionth household customer (+228,000 household customers in
2011).

GDF S\CZ Registration Document 2011

A sharp improvement in customer satisfaction during
a period of intense transformation

Customer satisfaction was up sharply in 2011, putting the BU
among the best inits class. The BUis car  eful to combine the
necessary industrialization of its pr ocesses in terms of business
volumes with a personalized r  elationship. For thisr eason, the
differentiated treatment of its customers has been implemented
around billing and contracts, thus enabling better support for all our
customers, from the most vulnerable (thr ough actions to combat
fuel poverty and day-to-day work with stakeholders), to so-called
“premium” customers (by offering a works planning process, linking
with a network of over 3,000 partners, and specifi ¢ offerings in
energy efficiency, even as new competitors, such as major retailers,
are emerging in this area).

Innovation serving customers

The BU also encourages innovation among its employees by
developing their spirit of initiative, and among its customers by
providing them with innovative of fers and services such as mobile
applications, or the DolceV ita Zenbox (a consumption monitoring
system combined with a home security system).

1.3.1.10 Household services BU

The mission of the Household Services BU is to develop energy
efficiency solutions for r esidential customers in their homes,
incorporating renewable energy sources.

The Energy France business line aims to consolidate its position
as aleader in France of multi-solution energy performance for its
residential customers, with a clear position based on the quality of
the facilities in the long term, end-to-end customer car e (advice-
works-funding-maintenance), and the development of a package
that brings together the energy system and buildingr  enovation
(insulation).

The BU is positioned acr  oss the entir e household energy
performance value chain, ranging fr om energy diagnostics and
the design/implementation of efficient solutions to the fi nancing of
energy renovation works and appliance maintenance.

Savelys

In France, Savelys is active in energy system maintenance for
residential customers (individual and collective heating). Its activities
include both contractual maintenance of oil-, gas- and timber -fired
boilers, heat pumps, air conditioning systems, and solar panels as
well as repair and upgrading of all types of heating systems.

Savelys and its 19 subsidiaries, with over 250 locations in France, is
the leader in its market (over 1,500,000 boilers and other equipment
under contract) with market share of almost 30%.

Its portfolio is broken down as follows:
* 47% individual customers;

® 46% collective customers;

e 7% central heating systems.

In 2011, Savelys posted r evenue of €414.4 million, up 4% over
2010. Savelys has ar ound 17,500 heat pumps under contract,
which is 27% more than in 2010.
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Eco-Comfort

Customer demand and stricter regulatory restrictions have seen the
Energy France business line commit voluntarily to energy efficiency
and renewable energy for households. The crisis in the photovoltaic
market brought about by r egulatory changes led the company’ s
BUs tor edirect their activities towar ds thermal comfort, even

though for some, photovoltaic activities made up almost 90% of

their business. This change entailed major restructuring, particularly
for Energia which began bankruptcy proceedings in October 2011.

For 2011, revenue was €40 million, strongly affected by regulatory
developments that have negatively impacted the photovoltaic sector
in France. All its subsidiaries — PDF/Agenda (r egulatory diagnostic
and energy audit), ABM Energie Conseil (thermal engineering &
design office), Clipsol (manufacturer of thermal solar systems and
photovoltaic integration kits), Energia conseil, Panosol, Coraver and
Géothermie du Rhone (installer of r enewable energy solutions) -
offer a wide range of energy efficiency solutions for the home.

Banque Solfea

Banque Sofea, which specializes in fi nancing eco-efficiency works
in the home, has set its sights on becoming an essential player on
the eco-efficiency market to meet the challenges of the Grenelle de
I’Environnement, a multi-party multi-sector envir onmental forum in
France. To do so, it is continuing its development on the thermal
energy market, the renewable energy market (including photovoltaic
and wind energy) and insulation, in addition to home improvement.

Despite a backdr op of crisis, in 2011 Banque Sofea achieved
production of €293 million. Outstanding loans in 2011 totaled €647
million, compared to €572 million for 2010.

Financing for photovoltaic facilities stood at €102 million thanks
to the network of skilled and qualifi ed professionals with whom
Banque Sofea has had solid relations since 2009.

Financing of renewable energy heating solutions increased by 57%
in 2011, highlighting household customers’ inter est in this type of
installation, and the added value of highly-subsidized loans through
the Bank’s manufacturing partnerships.

Insulation remains a sector to be developed.

The interest-free eco-loan contributed 12.5% of production (works
packages, for the most part renewable energy and insulation).

ed to 2010,
s mandated

The thermal energy business was down compar
representing about one-thir d of Banque Sofea’
production.

In December 2011, Standard & Poor’s rating agency confirmed its
“Along-term” and “A1 short term” ratings.
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1.3.1.11 Regulatory framework

Risks related to administrative rates

Some of GDF SUEZ’s energy and service sales ar e made in the
context of administer ed rates, which ar e subject to r egulations.
French laws and rules, Eur opean regulation, and decisions by the
regulators (in particular, the Energy Regulation Commission for
access rates to some infrastructures) are likely to affect GDF SUEZ’s
sales, profits or the profitability of the sales and marketing activities
in France, depending on the extent to which supply or non-supply
costs can be passed on through gas prices.

Sale price of natural gas

GDF SUEZ sells natural gas based on two pricing systems:

e administrative rates;

® negotiated prices for customers who have opted to select their
gas provider and who have ther efore left the administrative rate
system.

Administrative rates

There are two types of administrative rates:

e public distribution rates for customers who use less than 5 GWh
per year and are connected to the distribution network;

e subscription rates for customers who use more than 5 GWh per
year and are connected to the distribution network or dir ectly to
the transmission network.

The overall pricing structur e is fi xed in France by the Law of
January 3, 2003 and the decr ee of December 18, 2009, which
together regulate the rate of natural gas fuel sold via the Fr  ench
transmission and distribution networks. These provisions state that
prices must cover corr esponding costs. The decr ee clarifies the
roles of government and the French Energy Regulatory Commission
(CRE). Once a year, the government publishes a decree, after taking
advice from the CRE, setting out the changes in non-material costs
and the formula representing the changes in supply costs.

In the interval between any two governmental decrees, GDF SUEZ,
after review by and advice fr om the CRE, can pass on changes
in supply costs r esulting from the implementation of the pricing
formula.

The 2010-2013 public service ageement has set out the framework
for rate changes over the period in question by taking into account
the following principles:

e changes in supply costs ar e taken into account each quarter ,
based on the prices of oil pr oducts (heating oil and heavy fuel
oil in Rotterdam, Brent) and the dollar/eur o exchange rate over
the six-month period ending one month before the price revision
date;

e changes in non-supply costs (including a easonable profit margin
for this type of activity) ar e calculated based on the necessary
costs in supplying natural gas to public distribution customers.
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Formula representing supply costs

In its opinion of August 31, 2010, the CRE confi rmed that the
formula used from 2008 to 2010 for the public service agreement is
a correct approximation of GDF SUEZ'’s supply costs. This formula
incorporates the result of agreements to that date with suppliers on
long-term contracts supplying the Fr ench market and intr oduces
a market indexation of about 10%, consistent with its contracts.

A new adjustment to the rate formula was factor ed into the rate
changes applied from January 1, 2012. In line with the enegotiation
of long-term contracts, this formula includes a market indexation of
about 26% as of January 1, 2012.

Public distribution rates

Public distribution rates apply to appmximately 9.2 million customers.
There are currently six main categories of public distribution rates:

four for residential use or small shared boiler rooms, as well as two
seasonally adjusted rates (gas prices being higher in winter than in

summer) for medium and large shar ed boiler rooms. The B1 rate
(and similar) applies to r esidential heating, cooking and hot water .
This applies to the majority of customers, approximately 6.1 million
as of December 31, 2011.

Change in public distribution rates

Pursuant to the new pr ocedure, as defined by the decr ee of
December 18, 2011 and the Or der of December 9, 2010, natural
gas public distribution rates wer e increased on average by 5.2%
in April 2011. Public distribution rates for industrial and tertiary
premises were increased by 3.2% in July and by 4.9% in October .
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The French government decreed a freeze of administrative gas rates
for household customers in July and October 2011. Two challenges
to the decree relating to the move in October 2011 were lodged
with the French Council of State: one by GDF SUEZ, the second
in interim by the National Association of Retail Energy Operators
(Anode). Following the interim challenge lodged by Anode, the
Council of State partially suspended the decr  ee relating to the
move in October 2011, and requested that the gover nment again
decide on the setting of administrative rates for gas supplied by
GDF SUEZ public distribution networks. Following this decision, the
government decided on a 4.4% increase on January 1, 2012 for all
public distribution rate customers.

Subscription Rates

As of December 31, 2011, subscription rates applied to 740
customers. These rates change quarterlyas proposed by GDF SUEZ
after advice from the CRE and taking into account any change in
the dollar/euro exchange rate and price indices r epresentative of
supply contracts. The rate paid by any particular customer depends
on consumption volume and maximum daily fl ow, as well as the
distance between the primary transmission system and the point

of delivery (for customers connected to the transmission network)
or between the transmission network and distribution network to
which the customer is connected.

On January 1, 2011, the pricing structur e and rates levels wer e
updated tor eflect infrastructure costs and marketing costs.
Subscription rates moved upwards during 2011, given the changes
in supply costs (+ €6.1/MWh).
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1.3.2 ENERGY EUROPE & INTERNATIONAL BUSINESS LINE

1.3.2.1 Mission

The Energy Europe & Intemational business line (BEEI) is esponsible
for the Group’s energy activities and services all ar ound the world
excluding France. Electricity and natural gas ae the core businesses
with activities in electricity production, trading, marketing and sales,
and on the gas side, transport, storage, distribution, marketing and
sales, including LNG r egasification terminals. GDF SUEZ Energy
Europe & International manages a total of 105 GW () of capacity in
operation with a further 16 GW in construction ©. With operations
in 36 countries, BEEI customers include gover nments, industry,
the tertiary sector (commercial and public undertakings), as well as
residential energy users.

1.3.2.2 Business strategy & growth
priorities

BEEI has established a business model based ar ound two
complementary approaches: system player and asset developer.

As a system player BEEI creates value thr ough integration of
its gas, electricity, and/or service businesses in a limited number
of markets where our positions ar e already well developed and
where the regulatory and market structur e makes market entry
and integration possible (e.g. Benelux & Germany , Italy, Romania,
Hungary, US & Mexico, Brazil, Chile, Peru, Thailand, Singapor ).
The “system play” business model is a long-term strategy based
on achieving industrial synergies, economies of scale, portfolio
management, trading, marketing and sales capabilities, as well as
credibility and reputation.

As an asset developer BEELreates value through the development
of greenfield projects and the acquisition of established assets

in selected markets that meet its investment criteria. GDF SUEZ
Energy Europe & Inter national has been able to execute this
investment strategy successfully by virtue of its str ~ ong market
analysis and business development capabilities, fl exibility and the
speed at which it is able to take advantage of market opportunities
when they arise. This appr oach can be used to enter markets
(e.g. Portugal, Colombia, Panama/Central America, GCC, T urkey,

Vietnam, Indonesia, Australia, South Africa), to develop existing
positions into system plays or to optimize an existing system
(portfolio management).

The main strategy guidelines of BEEI can be summarized as
following:

e optimize performance of existing business;

e pursue growth with specific focus on fast gr owing markets in
order to benefit from favorable economic situation and r elated
energy demand evolution while keeping risks under control;

e palance the portfolio in order to reduce volatility and to increase
predictability of earnings;

e maintain a diversified energy mix with increased installed capacity
of green energy;

e identify sources of future growth & build up new options.

1.3.2.3 Organizational structure

Following the combination with International Power plc (IPR), which
occurred on 3 February 2011, the business line was organized in
2011 around three divisions:

e GDF SUEZ Energy Benelux & Germany (based in Brussels);
e GDF SUEZ Energy Europe (based in Paris);
e |PR (based in London).

IPR covers the following 6 regions: IPR - GDF SUEZ Latin America,
IPR - GDF SUEZ North America, IPR - GDF SUEZ UK-Eur  ope,
IPR - GDF SUEZ Middle East, T urkey & Africa, IPR - GDF SUEZ
Asia and IPR - GDF SUEZ Australia with r espective headquarters
in Florianopolis (Brazil), Houston (US), London (UK), Dubai (UAE),
Bangkok (Thailand) and Melbourne (Australia).

Each division is headed by a manager who is r esponsible for the
financial performance of the operational activities of the r  elevant
business area, and pr oposes strategic orientations and new
development actions.

(1) GW and MW always stand for the maximal net technical capacity of the power plants, which corresponds to the gross power less auto
consumption. Installed capacity corresponds to 100% of the power of the plants included in the scope of consolidation (fully and proportionately

consolidated companies, as well as equity affiliates).

(2) Projects under construction include the projects not yet under construction but for which the company is contractually bound to build or acquire.
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I GDF SUEZ Energy Europe & International I

GDF SUEZ
Energy Benelux
& Germany

GDF SUEZ
Energy Europe

IPR PLC

IPR - GDF SUEZ
Latin America

IPR - GDF SUEZ
North America

IPR - GDF SUEZ
UK-Europe

The divisionsandr egions interact with a “lean” corporate
structure that combines teams at the GDF SUEZ Energy Eur  ope
& International headquarters in Brussels and Inter national Power’s
headquarters in London. It is composed of thr ee operational
(Operations, Markets & Sales and Business Development Oversight)
and three functional (Strategy & Sustainable Development, Finance
and HR, Communications & Legal) support departments. The
functional support managers and their teams pr ovide supervision,
guidance, common methodologies and pr ocedures, suggestions
for improvements and knowledge and experience gather ed from
across the organisation to the divisional and regional teams.

This matrix organization provides the local teams with both fexibility
and responsibility to run and develop their businesses, while the
support teams ensure direction and consistency, and help optimize
synergies across the divisions, regions and the Group as a whole.

Energy Management

During the last 12 years Trading and Portfolio Management Europe
(TPM Europe) has been a leader in the development of Eur opean
energy markets, playing a key r ole in its cor e markets of Central
Western Europe power, gas, coal and emission allowances while
driving the development of less liquid power and gas markets in
Eastern, Southern and South Eastern Europe.

In the course of 2011, the trading activities of TPM Europe, located
in Brussels, have merged with those conducted by Gaselys, the
Paris based trading platform of GDF SUEZ. GDF SUEZ Tading was
set up as the unifi ed regulated trading subsidiary of the Gr oup in
continental Europe. This organisational integration has widened
the scope and strength of the trading activities, which continue to
be developed from the Brussels and Paris trading fl oors, thereby
fulfilling two main missions towar ds the Group: contribute to the
optimisation of GDF SUEZ assets in the wholesale markets and
design risk management solutions for the Group’s customers.

In addition, the activities of Central Portfolio Management Eur ope
(CPM Europe), which is in charge of developing hedging strategies
for the European asset base of B EEIl, have been r eorganized in
order to create more value in changing Eur opean markets. By
having an integrated view and strategy on power generation, gas

contracting and sales activities over a thr ee year forward horizon,
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IPR - GDF SUEZ IPR - GDF SUEZ
META Asia

IPR - GDF SUEZ
Australia

CPM Europe can optimize the risk r eward profile of the portfolio.
This includes some activities performed on behalf of the Energy
France and Global Gas and LNG business lines, in or der to
maximize the integrated appr oach throughout the Group. Thanks
to its experience and scope, CPM Eur ope offers products and
services combining the physical supply of electricity and natural gas
with financial instruments, together with GDF SUEZ Trading.

The portfolio teams manage the commodity price risk linked to
power generation, gas and coal procurement and sales. Given the
growing liquidity and convergence of European energy markets and
the sizeable positions of GSEEI in continental Eur ope, this is a key
activity to secure and enhance the pr ofitability of the GSEEI cor e
business, while respecting a state of the art risk framework.

In addition, CPME is in charge of the physical pr ocurement of
internationally traded coal and biomass for the power plants of
BEEI in Eur ope, with operations in Belgium, The Netherlands,
Germany and Poland. The deliveries of biomass to Rodenhuize,
one of the largest 100% biomass fired power stations in the world,
successfully started in the spring of 2011.

During 2011, BEEI has optimized net fl ows of 151 TWh of power ,
241 TWh of gas, 6 milion tons of coal and 1.4 million tons of
biomass in Europe.

A significant proportion of the IPR assets in the UK, North
America, Latin America, Asia and Australia operate on a mer chant
basis. Furthermore, the costs associated with the power that

is generated ar e principally driven by the prices of natural gas
and coal, which ar e subject to volatility . The Trading & Portfolio
Management (TPM)teams ar e responsible for optimising the
portfolio and will limit IPR’ s exposure to market movements by
forward selling a proportion of the assets’ anticipated output and
buying the related commodities including fuel, transmission rights,
capacity and emission certifi cates. The TPM teams also carry out
some proprietary trading. This non asset-backed trading activity has
strict risk limits and controls. In addition the TPM teams piocure fuel
under a variety of contractual arrangements ranging from long-term
fuel supply agreements to on-the-day mer chant gas pur chases.
The principal determinant of the fuel supply activity is the need to
match purchases to power sales, both in terms of volume, timing
and price.
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Risk Management & Governance

The portfolio management activities ar e governed by strict risk
policies. Risk control teams are reporting to the CFOS of respectively
the business areas Benelux & Germany and Eur ope, and are thus
independent from the operational managerial line. On a daily basis,
risk control monitors the performance and the market risk and
compliance of the portfolio.

In order to reduce the risk of adverse commer cial outcomes, IPR
devotes significant resources to the maintenance, oversight and

development of its risk management policies and pr ocedures, as
evidenced by the global risk management policy, risk management
capabilities and information technology systems. T rading and
forward contracting strategies are continually reviewed by regional
and corporate TPM and risk management professionals, to ensure

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

they are best suited to both local market conditions and corporate
risk guidelines. Oversight of the TPM operations is pr  ovided by
IPR’s Global Commodities Risk Committee (GCRC). The GCRC
acts under the authority of the Boar d, and delegates limits and
authorities to local risk committees, which have been established in
each of our merchant market regions to oversee the management
of market, operational and cr edit risks arising from our marketing
and trading activities.

1.3.2.4 Key figures
Altogether, GSEEI activities r epresented nearly €36,656 million of

revenues in 2011 for a total workfor ce of 35,684 () people as of
December 2011.

Organic
In millions of euros 2011 2010 %
Revenues 36,656 31,770 2.9%
EBITDA 7,453 5,831 6.2%
Note* Benelux & Germany Europe IPR
Capacity in operation (GW) 18.6 12.6 75.6
Capacity in construction (GW) 1.5 0.3 12.8
Electricity production (TWh) 82.9 39.2 304.9
Electricity sales (TWh) 120.4 40.1 229.0
Gas sales (TWh) 82.3 87.4 112.5

* Allinformation as of December 31, 2011. Installed capacity is consolidated at 100%; sales figures are consolidated according to accounting rules.

1.3.2.5 GDF SUEZ Energy Europe
& International 2011 Highlights

February

e International Power plc and GDF SUEZ successfully cr eated a
global leader in independent power generation.

March

e GDF SUEZ Energy Europe - In ltaly, an agreement to terminate
the joint-venture was signed between GDF SUEZ and Acea.
Following this agr eement, GDF SUEZ activities in Italy is
managed through GDF SUEZ Energia Italia as follows: GDF
SUEZ Produzione is in charge of power pr oduction; GDF SUEZ
Energy Management is in charge of sourcing and managing gas
and power and GDF SUEZ Energie is in charge of marketing and
sales. In October, GDF SUEZ finalized the sale of its Italian natural
gas distribution assets.

(1) Total number of employees of fully consolidated companies, proportionately consolidated companies and companies accounted for under

the equity method.
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May

¢ |PR - GDF SUEZ Middle East, Turkey and Africa - Ras Laffan C,
Qatar’s largest power desalination plant (2,730 MW and 286,000
m? of water/day) was inaugurated.

e |PR - GDF SUEZ UK Eur ope - Inter national Power announced
that it agreed to the sale of its 33.3% equity inter est in the 420
MW T-Power CCGT power plant in Belgium for €48 million to
Itochu, a leading Japanese conglomerate.

June

e |PR - GDF SUEZ Asia and PT Supr eme Energy entered into
three joint venture agreements with Sumitimo Corporation (for
2 projects) and Marubeni Corporation (for 1 pr  oject) for the
development of three geothermal projects located in the South
Sumatra Province (Indonesia).

July

e |PR - GDF SUEZ North America - The 575 MW Astoria Energy
Il power plant in New York (USA) entered commercial operation.

e GDF SUEZ Energy Euope - In Hungary, a net 397 MW combined-
cycle gas turbine (CCGT) power generation unit on the site of
the GDF SUEZ owned Dunamenti power plant was inaugurated
using the best available technology. The €200 million brown-field
investment, started in 2009 and including the r epowering of an
existing steam turbine, incr eased significantly the generation
efficiency from 36% to 57% and r educed the CO, emissions of
the power plant.

e |PR - GDF SUEZ Latin America — In Chile, the 150 MW CT A
power plant started commer cial operation, followed one
month later by the 151 MW CTH power plant.

August

e GDF SUEZ Energy Benelux and Germany - Electrabel and six
major industrial companies operating in Belgium and gr  ouped
together in the Blue Sky consortium (Aperam, Ar celorMittal,
Aurubis Belgium, Sol Feluy , Solvay and Umicor e) finalised a
joint investment agreement in thermal and nuclear pr oduction
capacity.
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¢ |PR - GDF SUEZ North America announced further pr ogress in
developing wind energy in Canada with new Power Pur  chase
Agreements (PPAs) secured for two 99 MW wind farms in Ontario
and the construction preparation of Cape Scott 1, a 99 MW wind
development in British Columbia.

September

e GDF SUEZ Energy Benelux and Germany - Electrabel unveiled
the Rodenhuize 100% biomass power station (Max Gr  een) in
Belgium.

e GDF SUEZ Energy Eur ope - While construction works of the
world’s biggest biomass fired unit (190 MW) pr ogressed well in
Poland, GDF SUEZ Energy Romania launched thémplementation
of the first renewable power generation asset (wind farm) with a
capacity of nearly 50 MW.

e |PR — GDF SUEZ Latin America - The fi rst four generation units,
out of a total of eight, of the Estr  eito hydro power plant ar e
operational at the end of 2011. Tractebel Energia holds a 40.1%
interest in Estr eito; this portion stands for 256 MW assured
energy which has alr eady been sold under 30-year contracts
starting in 2012.

November

e |PR - GDF SUEZ Australia - The Clean Energy Futur e legislative
package — which includes a proposed carbon tax - is passed by
both houses of the Australian Parliament.

1.3.2.6 GDF SUEZ Energy Benelux
& Germany

GDF SUEZ Energy Benelux and Germany is active inthe ar  eas
of power and heat generation, and in trade and supply of power ,
natural gas and energy services. It is organized in four entities:
two countries (the Netherlands and Germany) and two business
segments in Belux (power generation and marketing & sales).
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| GDF SUEZ ENERGY BENELUX & GERMANY |

BELUX GENERATION BELUX
MARKETING & SALES

BELGIUM BELGIUM

Electrabel Electrabel

® Power generation ¢ Energy sales
Electrabel Green
Projects Flanders
® Power generation
Zandvliet Power

® Power generation

Lillo Energy
® Power generation

Electrabel Customer
Solutions
e Energy sales

LUXEMBOURG

Twinerg
e Energy sales

MaxGreen
e Power generation

Electrabel Solar Energy
e Power generation

Electrabel Blue Sky
Investment
e Power generation

LUXEMBOURG

Twinerg
e Power generation

In Benelux and Germany, GDF SUEZ is developing, through its fully
owned subsidiaries Electrabel and GDF SUEZ Energie Deutschland,
a balanced strategy, aiming at creating value as a system player via
the development of competitive advantages through:

e development of a diversifi ed, flexible, energy ef ficient, cost
competitive and sustainable electricity generation portfolio, in
order to consolidate its position on the copper plate of Central
West Europe (CWE);

e development of a balanced sales portfolio focusing on value
creation by offering integrated energy solutions (combined dfering
of electricity, gas, heat and energy services) to its customers;

e dynamic management of its generation/sales portfolio, by taking
full advantage of the development of the regional CWE market.

Belgium

In Belgium, GDF SUEZ’ fully owned subsidiary Electrabel is the
leading player in the power sector with a generation capacity of
approximately 10,857 MW, including its share in the nuclear power
units in Doel and T ihange, several fossil fuel fi red power plants
(mainly gas-fired), a wide range of r enewable energy installations
and a pumped storage facility in Coo. Electrabel has commissioned
in 2011 several wind farms and a 100% biomass-fi red unit (Max
Green) at Rodenhuize.

NETHERLANDS GERMANY

GDF SUEZ Energie
Deutschland

® Power generation

e Strategic cooperations
e Energy sales

GDF SUEZ Energy Sales
e Energy sales

Energie SaarLorLux

® Power generation

e Energy sales

Gera

Electrabel Nederland
® Power generation
e Energy sales

Electrabel Nederland

Retail
e Energy sales

® Power generation
e Energy sales
® Networks

WSW Energie und Wasser
e Power generation

e Energy sales

* Networks

Gasag
e Gas sales
® Networks

Electrabel has on the one hand an important portfolio of large
industrial customers, mainly for supply of electricity but also for
natural gas, heat and energy services, and is on the other hand
active in the electricity and gasr  etail market segments, with
approximately 3.2 million electricity and 1.8 million gas customers.

In 2011, the company signed an important agreement, effective as
from 2012, with six major industrial companies that have important
electro-intensive activities in Belgium (grouped together in the Blue
Sky Consortium). The agr eement includes mutual commitments
regarding co-investments in new gas-fi red and nuclear power
capacity and the granting to the Blue Sky Consortium of drawing
rights in existing nuclear power plants.

As part of its commitment to sustainable development, Electrabel
had launched in 2008 its plan “T  ogether forless CO ", with
10 concrete commitments aiming at reducing its carbon foot print
and helping its customers to reduce their energy consumption and
carbon emissions. The company has pursued this policy in 2011,
amongst others by increasing the efficiency of its generating facilities
and by developing several r enewable energy projects. Electrabel
remains the leading supplier of green power in Belgium, and is also
the most important gr een producer with a total installed capacity
of 516 MW and 600,000 end customers who subscribed a gr een
energy supply contract. Together with eight industrial partners the
company introduced in 2011 a concession fi le aiming to build the
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seventh offshore wind farm off the Belgian coast. For this purpose
the Mermaid consortium has been set up, with Electrabel holding
35% of the project and the other partners (Otary) 65%.

Electrabel pursued its campaign launched end 2010 focusing
on customer service, which has substantially impr oved since full
market liberalization but which r emains a constant challenge and

a major objective for the company. The campaign is based on fi ve
concrete commitments towar ds its r esidential and pr ofessional
retail customers; the company also focuses on the service level for
its business customers.

Following the nuclear accident that occurr ed in March 2011 in

Fukushima (Japan), the European and Belgian authorities imposed

stress tests in order to assess the risks of the nuclear power plants.
Electrabel fully cooperated in designing and carrying out these tests
in Belgium. End October 2011, the company presented its reports
to the Federal Agency for Nuclear Contiol (FANC). The results of the
FANC report issued in December 2011 are positive for Electrabel.

During the negotiations to form a new govenment, end of 2011, the
political parties involved decided not to eview the existing legislation
to allow an extension of the operational lifetime of the nuclear plants
Doel 1, Doel 2 and Tihange 1 by 10 years (from 40 to 50 years),

pending the results of a report on the security of electricity supply of
the country to be finalised by the end of the first half of 2012.

The Belgian authorities have since 2008 claimed each year a nuclear
contribution of about €250 million, of which the largest shae had to
be borne by Electrabel (€212.3 million in 2010 and €212.2 million
in 2011). In 2011, Electrabel has launched an appeal against the
contributions for the years 2008, 2009 and 2010 with the Brussels
Court of first instance. During the abovementioned negotiations
to form a new gover nment, it was also decided to substantially
raise this contribution to €650 million in total for the nuclear power
producers for the year 2012.

By refusing the lifetime extension of Doel 1-2 and T ihange 1 and
by raising the amount of the nuclear contribution, the Belgian
government would fail to honour its commitments to the Gr  oup,
which were laid down in the pr otocol agreement signed by the
Prime Minister and the Energy Minister on 22 October 2009 on
behalf of the Belgian State. Thisagr eement marked a shar ed
commitment to seeing the Gr oup continue to operate in Belgium
in a long-term stable legal framework. GDF SUEZ has confirmed at
different occasions its willingness to respect the commitments that
it has agreed upon and considers that the ageement is also binding
for the Belgian authorities.
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The electricity wholesale market is very open and the use of

the interconnection capacity with the neighbouring countries is
available for all suppliers in or der to enhance market liquidity and
competition. The available inter connection capacity amounts to
almost 40% of Belgium’s domestic demand, which makes Belgium
one of the most inter connected countries in the Eur opean Union.
The trilateral coupling of the Belgian, French and Dutch day ahead
wholesale markets has proven its ability to operate eficiently leading
to converging prices in the three markets. This market coupling has
been extended to Germany as fom November 9, 2010, which is an
important step in the development of the Central W est European
market and its integration with the Nordic market. In 2011 initiatives
have been taken to further integrate the national markets amongst
other things by setting up cr oss border intraday power markets;
such an integration should allow the Gr oup to further optimize its
operations in this r egional market and allow transmission system
operators to cover their balancing and eserve capacity needs more
efficiently.

As a consequence of the liberalization pr ocess of the electricity
and gas markets, Electrabel’s and the Group’s involvement in grid
activities in Belgium has been substantially r educed over the past
years. The Group had already in 2010 completely stepped out of
the capital of the national transmission system operators Fluxys
(gas) and Elia (electricity), and Electrabel had also signifi cantly
reduced its involvement and fnancial participation in the distribution
system operators. In 2011, the company has decided to fully
waive its participation in the Boar d of the Flemish distribution grid
company Eandis, and to only maintain a minority share with limited
voting rights in the intermunicipal companies that act as distribution
system operators in the Flemish region.

The Netherlands
In the Netherlands, GDF SUEZ is a major electricity generator
through its subsidiary Electrabel Nederland, with a shar e of

approximately 20% in the overall generating capacity in the
Netherlands. Its production is mainly sold via the wholesale market
to industrial consumers and suppliers. Electrabel Nederland is also
supplying electricity and gas on the retail market.

The power plant portfolio totalling a generating capacity of 4,854
MW consists of fi ve gas-fired power plants, a coal-fi red power
plant which has the ability to co-fi re 30% with biomass, and nine
wind turbines. At the end of 2011, Electrabel’ s renewable energy
capacity amounted to 207 MW. The company has the ambition to
grow in renewable energy by developing projects in wind, biomass
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and green gas. Electrabel is building a new coal-biomass power
plant in Rotter dam with a capacity of 736 MW which will start
operating in 2013.

In the framework of its annual budget pr ~ esentation the Dutch
government has proposed a ‘Green Deal’ with the power sector |,
which shall encourage the necessary investment to r each the
Netherlands’ 2020 target for r enewables and stimulate the Dutch
economy. Highlights of this covenant are the introduction of a 10%
biomass co-firing obligation for existing coal-fi red power plants
during the period 2012-2014 and the aim to r eplace the existing
SDE (Stimulering Duurzame Energieproductie) subsidy scheme for
renewables by a market-based supplier quota system as of 2015.

Electrabel is actively involved, either directly or indirectly via the new
national association Vereniging Energie Nederland, in discussions
on regulation, and is systematically assessing the impact of
changes in legislation and market structure on its business. Specific
issues discussed in 2011 are a new retail market model linked to the
planned large scale roll-out of smart electricity and gas meters and
the gas quality management in the Dutch grid which becomes moe
important due to increasing imports of natural gas.

In order to enhance the visibility of the Group in the Netherlands, it
has been decided to change the local company name  Electrabel
Nederland as from January 9, 2012 to GDF SUEZ Nederland. The
brand name Electrabel will however continue to be used in the etail
market.

Germany

GDF SUEZ is active in the energy sector in Germany via its
subsidiary GDF SUEZ Energie Deutschland AG. Having successfully
integrated the three power plants that it acquied in November 2009
into its portfolio, the Group has initiated an ambitious maintenance
program aiming to impr ove the efficiency factors while incr easing
the technical flexibility of its plants.

The program resulted in investments for major overhauls of the
two coal-fired power plants in Farge and Zolling in 2011. GDF
SUEZ Energie Deutschland also fi nished the modernization of the
Rémerbricke power plant in Saarbricken.

The power generation capacity of GDF SUEZ Energie Deutschland
is now 2,508 MW: coal-fired power plants with a total capacity of
1,238 MW, 132 MW of hydroelectric capacity and 368 MW gas-
fired cogeneration capacity. GDF SUEZ Energie Deutschland will
operate anew CO , capture ready 731 MW pulverised coal-fired
plant currently under construction in Wilhelmshaven. A large part of
the civil works is completed.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

The Group has a limited but gowing market share in the segment of
large business customers for both electricity and gas, and is active
in power, gas and heat distribution and r etail supply through its
participations in municipal utilities, in particular Energieversorgung
Gera GmbH and Kraftwerke Gera GmbH, Energie SaarlorLux AG,

WSW Energie & Wasser AG and GASAG Berliner Gaswerke AG.

The overall objectives set by the German gover nment in
October 2010 for the transition into the era of r enewable energies
have been confirmed. The allocation of supplemental pr oduction
quotas to the nuclear power plants however has been subject to a
complete u-turn after the Fukushima accident when eight of the 17
nuclear plants had to be shut down immediately in the framework
of a three months moratorium. Later the gover nment decided an
immediate closure of the plants that were subject to the moratorium
and a complete phase out of nuclear generation in Germany by the
year 2022.

The Group is closely watching the development of the r  egulatory
framework for r enewable energy in Germany and is exploring
options for investing in r enewable energy sour ces together with
its municipal partners. A fi rst investment has been made with the
acquisition of a 12.5 MW onshore wind farm in Helmstadt, northem
Bavaria.

Luxembourg

The Group is a leading player in Luxembourg with the 376 MW gas
power plant of Twinerg. Since February 2011, this plant pr ovides
heating services to the new r esidential neighborhoods of Belval,
Esch Sud and Esch Nord.

1.3.2.7 GDF SUEZ Energy Europe

GDF SUEZ Energy Europe (GSEE) manages a diversified energy
production portfolio, with a pr edominance of natural gas and a
significant share of renewable energies. It includes the Gr oup’s
energy activities in Europe (outside France, United Kingdom except
Nugen, Belgium, Netherlands, Luxembourg and Germany).

GSEE’s main businesses ar e electricity pr oduction, transport,
distribution and storage of natural gas, sales, trading and portfolio
management. GSEE is present in three geographic areas, known as
LLead Operational Companies:

e Central Europe and Iberia: Poland, Hungary, Spain and Portugal;
e Southern Europe: Italy and Greece;

e Eastern Europe: Romania and Slovakia.
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1.3 DESCRIPTION OF BUSINESS LINES IN 2011

GDF SUEZ ENERGY EUROPE

CENTRAL EUROPE
AND IBERIA

POLAND

GDF SUEZ Energia Polska
® Power generation

HUNGARY
GDF SUEZ Energia Holding
Hungary
e Support and management
activities
Dunamenti
® Power generation

GDF SUEZ Energia

SOUTHERN EUROPE

ITALY
GDF SUEZ Energia Italia
¢ Energy management
GDF SUEZ Energie
e Power and gas sales
GDF SUEZ Produzione
e Power generation
GDF SUEZ Rinnovabili
® Power generation
Rosen Rosignano Energia
e Power generation
GDF SUEZ Italia Holding

EASTERN EUROPE

ROMANIA
GDF SUEZ Energy Romania SA
Distrigaz Sud Retele SRL

Distrigaz Confort SRL

o Natural gas distribution
and commercialization

o Energy services

Amgaz SA

Depomures SA
e Natural gas storage

Magyaorszag

 Natural gas SLOVAKIA

Partecipazioni

commercialization Tirreno Power
Egaz-Dégaz Foldgazeloszto

SPP a.s

e Natural gas transport,
distribution and
commercialization

Nafta, Pozagas a.s
SPP Bohemia

e Natural gas storage

Tirreno Solar

e Natural gas distribution RS

SPAIN
GDF SUEZ Energia Espafia SLU GREECE

AES Energia Carthagena Heron 1 and 2

Castelnou Energia S.L * Power generation
® Power generation & sales

Medgaz SA
e Natural gas transport

PORTUGAL
Eurowind

Generg SGDS SA
* Power generation

Portgas SA
® Gaz distribution

GSEE pursues two objectives: The Group sells electricity to industrial customers and on the
wholesale market. The Gr oup’s new investments ar e currently
focused on diversification of fuel mix and in particular on production
from renewable energy sources. A new unit of 190 MW entir  ely
fuelled by biomass is being constructed next to the co-fired power
station of Polaniec and will r  eplace old coal-fired boilers. After
its expected commercial operation date at the end of 2012, this
unit will be one of the world” s biggest biomass units, and benefi t
from renewable energy support. At the same time, the fi rst Group
wind farm in Poland, the 21 MW wind farm of Jarogniew-Moltowo,
started its operations on January 1, 2011. In 2010, GDF SUEZ has
Poland acquired two other wind projects, Wartkowo (30 MW), on line end
of 2011, and Pagow (51 MW), expected to come on line in 2012.

e consolidate and r einforce its geographical positions wher e
GSEE holds lead operating companies by incr  easing its local
footprint and integration (e.g. Italy, Romania, Poland). For other
than the above countries in the r egion, GSEE is continuing an
opportunistic development;

e capture green business opportunities.

Central Europe and lberia

The Group operates a coal/biomass co-combustion power plant
in Polaniec of 1,452 MW. In 2011, the Polaniec plant pr oduced
8 TWh of electricity, of which 0.77 TWh is considered renewable
from biomass.
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The Group has started development of gas sales in Poland by
acquiring gas import capacities for 2012.

Hungary

In Hungary, GDF SUEZ owns a majority stake in the Dunamenti
power plant mainly fuelled by natural gas, which has a total net
installed electric capacity of 1,867 MW and 1,000 MW of heat
generation capacity. Dunamenti is Hungary’ s largest conventional
power generation unit in terms of installed capacity r  epresenting
close to 20% of the country’s total installed capacity. In July, G3 a
net 397 MW combined-cycle gas turbine (CCGT) power generation
unit on the Dunamenti site was inaugurated using the best available
technology. The €200 million br own-field investment, started in
2009 and including the r epowering of an existing steam turbine,
increased significantly the generation ef ficiency from 36% to 57%
and reduced the CO, emissions of the power plant.

GDF SUEZ Energy Hungary also sells natural gas and electricity
Egéz-Dégaz Foldgazeloszto, its 100% subsidiary (thr  ough EIH,
fully owned by GDF SUEZ), is active in natural gas distribution. As
of December 31, 2011, it operates a 23,000 km long distribution
network and it distributes 1.8 bcm of natural gas to 810,000
customers, which accounts for around 12% of the total natural gas
consumption of Hungary.

Portugal

GSEE electricity activities in Portugal ar e focused on r enewable
energy. Through its 100% owned subsidiary Eur owind, the Group
controls a total of 214 MW installed and operating wind capacity .
The Group also holds a 42.5% stake in Generg, a gr oup of
companies with 436 MW wind, 33 MW hydroelectric power and
19 MW of solar energy capacity.

GSEE has also natural gas distribution activities with a 25.4% stake
in Portgas which commer cializes and distributes natural gas and
propane in a concession in northern Portugal.

Spain

GDF SUEZ fully owns Castelnou Energia, a 794 MW combined-
cycle natural gas facility, and holds a 26% stake in AES Energia
Cartagena, a 1,199 MW combined-cycle plant. Under an energy
management contract, the Gr oup supplies the latter with natural
gas, and receives in return the entire electric output generated by
the Cartagena plant. The energy of both power plants is sold on the
wholesale market.

GDF SUEZ and AES Corp have enter ed into an agr eement by
which GDF SUEZ will incr ease its participation in AES Energia
Cartagena from 26% to 83% with the option, starting 13 months
after closing, to raise its participation to 97%. Closing is expected in
February 2012, subject to the approval by the relevant authorities.

With a 12.5% stake in the Medgaz consortium, the Group is active
in the gas pipeline between Algeria and Spain which has a capacity
of 8 billion cubic meters (bcm)/year and a length of 210 km.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Southern Europe

ltaly

The main activities of GDF SUEZ in ltaly ar e generation and sales
of electricity and natural gas. Based on public information from the
annual report of AEEG, the ltalian electricity and gas r  egulatory
authority, in 2010 GDF SUEZ ranked as:

e the third operator in gas sales to fi nal customers with 4.5 bcm
sold (excluding power generation consumption);

e the fourth operator in power generation in terms of capacity with
6 GW.

In the first trimester of 2011, GDF SUEZ and Acea terminated
their joint venture agreement according to the agr eement signed
on September 16, 2010. Following the termination, GDF SUEZ
activities in Italy are managed through GDF SUEZ Energia Italia as
follows:

e GDF SUEZ Produzione is in charge of operation and maintenance
of power generation capacity owned by GDF SUEZ Energia Italia
(both thermoelectric and renewable);

e GDF SUEZ Energy is in charge of marketing and sales and will
serve more than 1.4 million customers in gas and power;

e GDF SUEZ Energy Management is in charge of sour  cing and
managing gas and power (40 TWh of gas and 15 TWh of power)
for both its generation activities and for its customer base in Italy.

The termination of the joint ventur e with Acea cr eates a fully
controlled power and gas utility with the following key figures:

e 6 GW of installed capacity (including GDF SUEZ Energia ltalia,
Cofely, Tirreno Power (50%));

e 300,000 customers in a newly-built electricity customer portfolio;
e 206 MW in renewables (wind).

On October 3, 2011, GDF SUEZ has closed the sale of G6 Rete
Gas to the consortium composed by F2i infrastructur e fund, AXA
Private Equity and Enel Distribution. The transaction priced the
distribution assets at €772 million, which amounts to 103% of the
2010 regulated asset base, 9.3 times Ebitda and 17.5 times net
income.

The GDF SUEZ brand for electricity and gas was officially launched
in Italy in May 2011 with a broad media campaign.

Greece

The Group is present in electricity production through a joint venture
with GEK TERNA (a Greek private power production, construction
and real estate group) in Heron | and Il (located in Viotia). Heron | is
a 148 MW open cycle gas-fred plant and is in operation since 2004.
Heron I, a 422 MW combined cycle gas-fired power plant, started
its operation in August 2010.
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Eastern Europe

Romania

GDF SUEZ Energy Romania SA is active in natural gas
commercialization and distribution. In 2011, the company supplied
natural gas to around 1.4 million customers located mostly in the
Southern part of the country and operates, thr ough its subsidiary
Distrigaz Sud Retele, a 16,800 km long distribution network. It is
also active in the energy services sector thiough its affiliate Distrigaz
Confort which serves 610,000 customers since it started its activity
in 2009.

GDF SUEZ is present in natural gas storage, thiough its subsidiaries
Amgaz and Depomures, which have a total of 320 million cubic
meters of working capacity.

In November 2012, the Baragan project, a wind farm of 48 MW is
expected to be commissioned.

Slovak Republic

SPP is an integrated company active in the inter  national transit,
purchase, transport, storage, distribution and sales of natural gas in
Slovakia. Through a joint (50:50) subsidiary Slovak Gas Holding BV
(“SGH”), GDF SUEZ and E.ON hold together a 49% stake in SPP .
The Slovak State holds the remaining stake. GDF SUEZ and E.ON
have joint control of the company. The Eustream transit subsidiary
transported 77 billion cubic meters in 2011. SPP Distribucia, a
subsidiary of SPP, owns and operates the Slovak gas distribution
network. SPP is also active in natural gas sales, and supplied
around 1.5 million residential customers in 2011 through a network
of 32,960 km.

SPP holds several participations in natural gas storage facilities in
Slovakia and the Czech Republic through Nafta, SPP Bohemia and
Pozagas with a total storage capacity of 3.4 bcm.

United Kingdom - NUGEN

In October 2009, a consortium of GDF SUEZ, Iberdrola SA and
Scottish and Southern Energy Plc was successful in securing an
option to pur chase land for the development of a new nuclear
power station at Sellafi eld on the Cumbrian Coast fr  om the
Nuclear Decommissioning Authority . The pr oject is curr ently
in predevelopment stage. In November 2010, the consortium
announced that their joint ventur e company, NuGeneration Ltd
(NuGen), was fully established. In September 2011, GDF SUEZ and
IBERDROLA said they had been informed by Scottish and Southen
Energy that it had decided to end its involvement in the joint
venture company NuGen. IBERDROLA and GDF SUEZ confi rmed
their commitment to NuGen and said that they would bring their
respective stakes in the project to 50%.

Regulatory environment

European Union legislation applies to all countries in which GSEE
is active. GSEE will pay particular attention to the EU-ETS phase
Il regulation, with possible der ogations from EUA auctioning for
Poland, Hungary and Romania. The transposition of the Industrial
Emissions Directive is also closely followed by the GSEE.

Locally, GSEE is monitoring closely r egulatory developments with
a possible impact on its activities: r  enewable support regulation
(Poland, Portugal, Spain, ltaly), capacity r emuneration schemes
(Spain, Italy) and gas tariff regulation (Hungary, Romania).

1.3.2.8 International Power plc (IPR)

International Power plc is a world leading independent power
generator operating acr oss 30 countries with 75,579 MW in
operation and a signifi cant programme of 12,820 MW projects
under construction as at 31 December 2011.

Following the Combination of International Power and GDF SUEZ’s
Energy International Business Areas (outside Europe) the enlarged
International Power is active in six business ar eas (Latin America,
North America, UK-Eur ope, the Middle East, T urkey and Africa
(META), Asia and Australia).

Generating value for the long-term is central to the business
model. To achieve this, the company uses a portfolio management
approach, which involves maintaining a balanced portfolio in terms
of geographical spread, fuel, technology and contract type. This
provides access to multiple opportunities, whilst mitigating the risks
through diversification.

In addition to operations in power generation, Inter national Power
seeks to create industrial synergies thr ough investing in closely
linked businesses such as downstr eam LNG, gas distribution,
desalination and retail.

International Power maintains a balanced pr esence in both

merchant and contracted markets, pr oviding the business with a

stable platform of long-term contracted ear nings and cash fl ow,
overlaid by merchant generation which offers a greater potential for
superior returns when market conditions are favorable.

International Power is focused on operating ef ficiently and
responsibly to maximize the value fr om its current portfolio and
to deliver growth in shareholder value. The strategy to r ealise this
growth is based upon:

e building new generation capacity in fast gr
markets;

owing emerging

e capturing the benefit from recovery in merchant markets;

e delivery of synergies and ef ficiency improvements from the
combination with GDF SUEZ;

e recycling of capital;
e selective acquisitions.

International Power is listed on the London Stock Exchange with
ticker symbol IPR. GDF SUEZ holds a 70% inter est in International
Power plc.

Altogether, IPR activities r epresented nearly €15,754 million of
revenues in 2011 for a total workfor ce of 4,761 " people as of
December 2011.

(1) Total number of employees of fully consolidated companies, proportionately consolidated companies and companies accounted for under the

equity method.
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1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Organic
In millions of euros 2011 2010 %
Revenues 15,754 11,022 8.3%
EBITDA 4,225 2,533 17.3%
Middle East,
Turkey &
Note* Latin America North America UK-Europe Africa Asia Australia
Capacity in operation (GW) 1.5 14.9 13.9 221 9.6 3.5
Capacity in construction (GW) 5.5 0.4 0 4.0 2.9 0
Electricity production (TWh) 57.3 48.1 32.3 93.6 51.3 22.3
Electricity sales (TWh) 49.2 79.2 34.9 19.6 21.8 24.2
Gas sales (TWh) 17 63.4 23.5 3.9 2.4 2.3

* Allinformation as of December 31, 2011. Installed capacity is consolidated at 100%; sales figures are consolidated according to accounting rules.

1.3.2.8.1

IPR- GDF SUEZ Latin America

IPR - GDF SUEZ Energy Latin America (IPR-GSELA) manages all
the Group’s gas and electricity activities in Latin America which are

mainly located in Brazil, Chile and Peru but also in Panama, Costa
Rica and Argentina.

IPR-GSELA is organised into fi ve countries/regions: Brazil, Chile,
Peru, Central America and Argentina.

IPR - GDF SUEZ LATIN AMERICA |

Tractebel Energia

® Power generation
Energia Sustentavel
do Brazil

® Power generation

(Jirau HPP)

| | | | |
N N BN D

Northern Grid

E-CL
e Power generation
e Electricity

transmission
¢ Gas transport
e Gas distribution
GNL Mejillones
® | NG regasification

Central Grid

Monte Redondo
e Power generation

Solgas
® Gas marketing

EnerSur
e Power generation

TGP

¢ Gas transport

PANAMA
Bahia Las Minas
® Power generation
IDB
* Power generation

Dos Mares
® Power generation

Litoral Gas

e Gas distribution

ECS

® Power & gas
brokerage

e Energy consultancy

Gasoducto Norandino

e Gas transport

COSTA RICA

PEG
® Power generation
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IPR-GSELA manages mor e than 11.5 GW of power capacity
in operation and a further 5.5 GW of power capacity is in the
construction phase.

IPR-GSELA's strategy is to sustain its gr owth in Latin America by
reinforcing its strong positions in three key markets (Brazil, Chile and
Peru) and using them as the basis for further development. Further
opportunities in power generation ar e currently being pursued in
Panama and Colombia. IPR-GSELA ’s natural gas activities ar e
linked to its core power generation business and are currently being
complemented with LNG activities. Potential opportunities in LNG
activities are also being examined in Uruguay.

IPR-GSELA is curr ently pursuing development opportunities in
carbon-light energy sour ces, principally in the ar eas of hydr o,
biomass and wind energy projects across the region.

Brazil

In Brazil, IPR-GSELA’s existing power assets and the development
of selected small and medium sized power plants ar e managed
by Tractebel Energia (TBLE). The development of large pr  ojects
is carried out by Inter  national Power Energy Latin America
Participagbes Ltda. TBLE, the country’ s largest independent
electricity producer, is 68.7% owned by International Power (which
is in turn owned 70% by GDF SUEZ). TBLE shar es are traded on
the Novo Mercado stock exchange. TBLE sells the majority of the
electricity that it produces through bilateral contracts enter ed into
with distribution companies and industrial customers. The company
operates an installed capacity of 8,522 MW mainly generated
through hydropower projects (this figure takes into account the full
ramp-up of the 1,087 MW Estreito hydro power plant, expected for
2012). This represents approximately 7% of the total installed power
generation capacity in Brazil.

The first four generation units, out of a total of eight, of the Estr eito
hydro power plant are operational since end of 2011. TBLE holds a
40.1% interest in Estreito; this portion stands for 256 MW assured
energy which has alr eady been sold under 30-year contracts
starting in 2012.

In 2008, IPR-GSELA won, with its partners, the concession to build,

own and operate the 3,300 MW Jirau greenfield hydropower project.
In 2011, the capacity of the poject was increased to 3,750 MW, with
the addition of six generating units. The project is 50.1% owned by
IPR- GSELA and 30-year power purchase agreements (PPAs) have
been entered into with distribution companies for the of f-take of
73% of the pr oject’s 2,184 MW assured energy production. The
price payable under the PPAs was set through an auction process,
and is adapted for infl ation. These PPAs will become ef fective in
2013 and 2014 (new units). The r emaining assured energy will be
sold on the free industrial market. In September 2011, the flow of
the Madeira river was deviated to pass thr ough the gates of the
project’s spillway. Maximum assured energy level is expected to be
reached in H2 2013.
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Peru

In Peru, IPR-GSELA owns 61.73% of EnerSur , which has an
installed power generation capacity of 1042 MW. In 2011, EnerSur
is the second largest private power generator in Peru, and the third
overall. EnerSur has a market share of around 16%. EnerSur shares
are traded on the Lima stock exchange.

Projects under construction include the conversion of the 541MW
thermal power station at ChilcaUno near Lima to a combined
cycle facility with an expected total capacity of about 807MW ;
the construction of a new 112 MW hydroelectric power plant at
Quitaracsa, 500 km to the north east of Lima, and the construction
and operation of a 564 MW thermoelectric plant located in llo (south
of Peru), as ar eserve power facility to guarantee the supply and
power reliability of the National Inter connected Electric System
(SEIN). These three projects are expected to be fully operational
between end 2012 and 2014. In December, EnerSur entered into a
supply contract with Hidrandina SA for up to 120 MW of power for
the regulated electricity market in 2012 and 2013.

IPR-GSELA also has natural gas transmission activities with a 8.1%
stake in TGP, which transports natural gas and liquid natural gas
in Peru.

Chile

E-CL is the fourth largest generation company in Chile and is the
leading company in electricity generation in Norther n Chile, with
an installed capacity of 2,309 MW. IPR-GSELA owns 52.76% of
E.CL shares. Its subsidiary Electroandina operates a 2,080 km long
transmission network and its subsidiary Distrinor supplies industrial
customers through its distribution network.

In July/August 2011, E.CL’s Andina and Hor nitos coal-fired power
plants (Fluidized Bed technology) started commer cial operations,
contributing 300 MW of generation capacity to the SING  (Sistema
Interconectado del Norte Grande).

IPR-GSELA also holds a 63% stake in the Megjillones LNG terminal
(GNLM) which became commer cially operational in April 2010. In
November 2010, GNLM launched the construction of an onshor e
LNG storage tank. The storage tank, which will be completed by
third quarter of 2013, will have a capacity of 175,000 m®.

InJanuary 2011, Solgas was ceated as a 100% IPR-GSELA dfiliate,
dedicated to purchasing, selling and distributing gas to industrial
clients. Since April 2011, Solgas is selling natural gas sourced from
GNLM to industrial clients connected to the NorAndino pipeline.

In Chile’s Central Electricity Grid, the Group’s two main assets are:

e Monte Redondo, wind farm, of which the commer cial operation
capacity reached 48 MW on February 2, 2011;

e | aja 1 Hydropower Plant, a 34 MW run-of-the-river plant under
construction, with commer cial operations expected for the
second quarter of 2012.
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Panama

Currently, IPR-GSELA holds 391 MW installed capacity and is the
second largest independent electric power producer in the Panama
electricity market.

IPR-GSELA has a 51% contr olling interest in the 249 MW Bahia
Las Minas thermal generating complex. IPR-GSELA also contr ols
and operates the 1.D.B Cativa 83 MW thermal plant. IPGSCA
IPR-GSELA also acquir ed concessions (Gualaca, Lor ena and
Prudencia) for the construction of thiee hydro-electric power plants,
with an expected total capacity of 118 MW. The first two plants are
operational. The last Plant, Prudencia, is now expected to become
fully operational in 2013.

Costa Rica

In 2008, IPR-GSELA enter ed the Costa Rican market and now
controls and operates the 50 MW Guanacaste wind farm which
became operational in 2009.

Argentina

In Argentina, IPR-GSELA holds an indir ect 64% interest in Litoral
Gas SA, a gas distribution company which has appr oximately
635,000 customers and a market shar e of 12% in terms of
volume delivered according to the regulatory authority, ENARGAS.
In addition, IPR-GSELA holds a 46.7% inter est in ECS (Energy
Consulting Services), an electricity and gas r etail and consultancy
company. IPR-GSELA also holds a 84.7% inter est in Gasoducto
Norandino, a gas transmission company connecting Argentina with
Northern Chile.

Bolivia

On May 1, 2010, the Bolivian state nationalised a number of
electricity companies in Bolivia. Among these companies was
Empresa FElectrica Corani SA , a 147 MW power station that
became an asset of GDF SUEZ Energy Eur  ope & Inter national
in October 2008 through the acquisition of Econergy . Empresa
Electrica Corani SA was 50% owned by GDF SUEZ and was the
Group’s only asset in Bolivia.

Negotiations have been taking place since July 2010. On October
21, 2011 a settlement agreement was signed with the Government
of Bolivia in r elation to the Corani nationalization. The settlement
agreement recognizes GDF SUEZ’ entitlement to a payment for
its former shareholding in Corani; this payment was r eceived early
October 2011. The inter national dispute has been cancelled by
agreement of both parties.

Regulatory Environment

Brazil

In 1997, a period of privatisation in the electricity sector began which
resulted in the transfer of the majority of the distribution activities

to the private sector , as well as 20% of the generation assets.
Between 2003 and 2005, the Brazilian gover nment introduced the
current regulatory regime for the electricity market. In general terms,
this system grants the federal gover nment increased control at all
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levels of the electricity market by virtue of its involvement in the
regulatory authority, the network management and the wholesale
market. A pooling system was established to cr eate a transparent
framework for long-term contracts with distribution companies. The
pool, which operates as a risk-sharing tool among pr oducers, is a
mandatory supply channel for distribution companies. The model
involves auctions (leiloes) held regularly by the govemment whereby
concessions for the construction of new pr oduction capacity
(especially hydroelectric) are awarded to those bidders prepared to
offer the lowest energy rates. A distinction is made between “old”
(existing capacity) and “new” (new developments and expansions
of existing sites) energy, with the latter being awar ded longer-term
contracts. Power not sold to distribution companies can be fr eely
sold in bilateral contracts with fr ee industrial clients. Private and
public power producers have participated actively in the new energy
auctions and the new system has poven to be effective in attracting
the investment needed to increase the country’s energy production.

Peru

The regulatory framework is based on unbundling of activities in
generation, transmission and distribution. These activities have
been partially privatized. As a esult, all new investment in generation
capacity has been and is being done by the private sector. Around
1/3 of Peru’s generation sector is still contr olled by state owned
company ElectroPeru, the country’s largest power generator.

Chile
The electricity sector in Chile was fully privatised in 1982, and its
regulatory system has been relatively stable since then.

However, in 2004 (mainly due to a sever e drought) number of
relevant modifications were introduced one of which was aimed

at bringing security of supply to r esidential customers: long term
supply contracts were established for the distribution companies,
through open auctions. In 2008, the publication of the 20.257 Law
started the promotion of Non Conventional Renewable Energies

(NCRE).

It is important to highlight that given the high degree of liberalization
of the electricity market in Chile, the r ole of the State is limited to
regulating and supervising (mainly thr ough the relevant regulatory
authority (Superintendencia de Electricidad y Combustibles)), while
the private sector takes the investment initiatives.

Panama

In Panama, the state owns 12% of the total generation capacity and
holds a 49% interest and 50% interest in all privatised thermal and
hydro assets respectively. It also controls 100% of the transmission
assets.

The market in Panama is fully liberalized. Power transmission
and distribution of energy is operated centrally by the CND
(Centro Nacional de Despacho) which is part of the state owned
transmission company ETESA.

Costa Rica

The electricity market is vertically integrated, owned by the state
and controlled by the Costa Rican gover nment. The ICE (Instituto
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Costarricense de Electricidad) acts as the single buyer. The current
regulatory framework allows private investmentin r enewable
generation projects but such investment is capped at 50 MW
per project and must be pursued thr ough the “Build — Operate
— Transfer” scheme. Only 15% of the country’ s capacity may be
owned by private generators. The regulatory framework also allows
for 20-year IPP projects below 20 MW to be built under the “Build-
Own-Operate” scheme.

Argentina

The government suspended de facto the application of the pr e
existing regulatory framework since the situation of emergency
declared in 2002. No new regulation has been established yet, only
very few tariff adjustments were implemented in the energy sector.

1.3.2.8.2 PR - GDF SUEZ North America

IPR - GDF SUEZ North America (IPR-GSENA) manages all the
Group’s electricity and gas activities in the United States, Canada,
and Mexico.

The various activities in which IPR-GSENA operates span an
integrated value chain ranging fr om liquefied natural gas (LNG)
importation and r egasification, to wholesale and r etail electricity
sales to commercial and industrial customers.

IPR-GSENA is organized into thr ee business entities — power
generation, retail sales to commercial and industrial customers, and
natural gas/LNG — with a central portfolio management gr oup to
optimize the interface between each unit.

IPR - GDF SUEZ NORTH AMERICA

TRADING & PORTFOLIO
MANAGEMENT

USA USA

® Power generation e Commercialization of power
generation assets

e Portfolio optimization
e Wholesale transactions

MEXICO
® Power generation

CANADA
® Power generation

IPR-GSENA has an ownership interest in, or has under construction
a portfolio with 15.3 GW of electric power and cogeneration
capacity, over 3,200 tons per hour of steam pr  oduction and
39,000 tons per hour of chilled water pr oduction. Of this capacity,
1.8 GW are powered by wind, solar , hydro, and biomass. IPR-
GSENA's natural gas assets include an LNG r eceiving terminal in
Everett, Massachusetts, which began operations in 1971 and the
Neptune LNG deepwater port close to Gloucester, Massachusetts.
These facilities serve most of the gas utilities in New England

and key power pr oducers, meeting appr oximately 20% of New
England’s annual gas demand.

Through its retail entity, GDF SUEZ Energy Resources NA, Inc., IPR-
GSENA currently serves commercial and industrial customers in 11
US states — Delawar e, Texas, Massachusetts, Maine, Maryland,

New York, New Jersey, Ohio, Pennsylvania, lllinois, Connecticut —
plus Washington, DC.

IPR-GSENA is a major importer of LNG into the United States and
is working to build on its gas position in the Northeast by integrating
domestic sources of natural gas and expanding industrial and
commercial sales. IPR-GSENA intends to continue its work to gow
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e Electricity sales to
Commercial &
Industrial clients

NATURAL GAS

USA

® | NG regasification
¢ | NG and natural gas sales

USA

MEXICO

o Natural gas distribution
e Pipelines

its retail power business and strives to build links between its power
gas and renewable businesses.

Business development in North America is curr  ently focused on
greenfield renewable projects, seeking to benefi t from various
government incentives for r enewable resources. In Canada, IPR-
GESNA has nearly 400 MW of wind and solar pr ojects in or near
construction.

United States

IPR-GSENA is headquartered in Houston, Texas, and employs over
1,600 people in the United States. IPR-GSENA owns and operates
the Everett terminal just north of Boston, Massachusetts, which
has the capacity to deliver appr oximately 700 million cubic feet of
natural gas per day to the New England market. IPR-GSENA also
owns the Neptune offshore LNG deepwater port, located 16 km off
the coast of Gloucester, Massachusetts. When fully operational, the
Neptune facility will have a design send-out capacity of 400 million
cubic feet of natural gas per day, on average, and will supplement
deliveries made to the Ever ett terminal. IPR-GSENA also leases
approximately 10 billion cubic feet of natural gas storage thoughout
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the United States. IPR-GSENA owns, operates, or has under
construction a portfolio of electrical power and cogeneration plants
of nearly 14.3 GW in installed capacity and 2,900 tons per hour of
steam. The energy produced by these facilities is sold in the open
market or distributed to commer cial and industrial entities under
long-term PPAs. From 2008 through 2010, IPR-GSENA was the
largest importer of LNG into the United States and its territories
according to the US Department of Energy and has maintained this
position year-to-date through September of 2011.

IPR-GSENA operates one of the largest biomass portfolios in North
America with 127 MW of biomass capacity . IPR-GSENA's retail
affiliate serves over 80,000 customer meters with an estimated
peak load of over 10,000 MW.

In July 2011, IPR-GSENA br ought Astoria Energy Il online. Astoria
Il is a natural gas-fired power plant and has an installed generating
capacity of 575 MW. The project provides electricity to the New
York Power Authority under a 20-year PPA contract.

Mexico

InMexico, the Goup’sgas activities include six natural gas distribution

companies (Guadalajara, Querétaro, Tampico, Tamauligas, Puebla,
and Mexico Distrito Federal) delivering natural gas to about 370,000
customers through a 8,460 km long distribution network and two
gas transmission companies (Energia de Mayacan, Gasoducto del
Bajio) operating 900 km of pipelines. In Mexico, the company also
manages three steam-electricity cogeneration plants with a total
installed capacity of 279 MW. Output from these power plants
is sold under long term contract to industrial clients as well as to
Mexican authorities.

Canada

IPR-GSENA's Canadian operations are built around a central theme
of clean generation, including a wind generation fl eet of 331 MW
located in eastern Canada, and a clean-buming natural gas plant of
112 MW in Windsor. In addition, the company has nearly 400 MW

of wind and solar projects in or near construction.

In July 2011, GDF SUEZ completed the sale of its stake in Gaz
Metro, a regulated natural gas distribution company in Quebec, with
interests in regional pipelines, storage assets, and r enewable and
conventional power generation.

Regulatory Environment

The business activities of IPR-GSENA ar e subject to a number
of regulations, the most material of which ar e those concer ning
emissions, physical and fi  nancial energy trading, electricity
market structure and natural gas importation, transportation, and
distribution.

United States

In the United States, interstate wholesale electricity and natural gas
markets are regulated by the Federal Energy Regulatory Commission
(FERC). Since landmark federal energy legislation was enacted

by the United States Congr ess in 1992, the FERC has issued
successive regulatory orders in the 1990s and during the 2000s

to remove barriers to competition in wholesale electricity markets.
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Currently, over 60% of electricity consumed in the United States

is delivered through one of the 10 North American Independent
System Operators (ISOs) or Regional T ransmission organizations
(RTOs) that were created to facilitate electricity competition. The
FERC is actively shaping development of transmission citing,
demand response, smart grid/smart meter and clean energy
technology.

The Wall Street Transparency and Accountability Act of 2010 was
signed into law on July 21, 2010. As of this writing, two rules that
have an impact on IPGSENA's business became effective in 2011
— the “Anti-Manipulation” Rule, ef fective August 15, 2011, and
the “Whistleblower” rule, effective October 24, 2011. IPR-GSENA
expects the Commodity Futur es Trading Commission to further
define the conditions under which a business entity is designated
as a Swap Dealer and those transactions that would be qualifi ed
as Swaps, during 2012. The pr ecise impact on IPR-GSENA s
operations in the US will not be known until the final regulations are
published.

Retail electricity and natural gas sales to customers are regulated in

the United States by each of the 50 states’ public utility commissions

(plus the utility commission in the District of Columbia).

Mexico

In Mexico, r egulation of the electricity and natural gas markets

is ther emit ofthe Comision Reguladora de Energia  (Energy
Regulatory Commission). The aims of the Comision Reguladora de
Energia include encouraging productive investment and promoting
competition in the electricity, natural gas and oil markets. The state
electricity company, CFE, estimates it will need over 32 GW of new
generation capacity between 2011 and 2025, and intends to make
approximately 13 GW of capacity available for tender thr ough an
IPP program.

Canada

Canada generates approximately 20% of its electricity fr om coal-
fired generation, second behind hydr 0. Interms of r enewable
energy, the province of Ontario has led the way with a self-imposed
deadline to retire all coal plants by the end of 2014. In 2009,
Ontario’s Green Energy and Gr een Economy Act was passed as
the mechanism to pr omote this phase-out by pr oviding Feed-in-
Tariff (FIT) treatment for renewable resources.

1.3.2.8.3 IPR - GDF SUEZ UK-Europe

IPR - GDF SUEZ UK-Eur ope is a power generation and energy
sales business of over 1,200 employees, operating in the UK and
across Western Europe. IPR - GDF SUEZ UK-Eur ope manages a
diversified energy production mix. It includes the Gr oup’s energy
activities in the UK and the activities in V\estern Europe that are part
of International Power plc.

The business has a diverse portfolio of 13,889 MW of operational
generation assets acr oss the UK and seven other continental
European countries. The power plants range fr  om conventional
coal, oil and gas-fi red plant to pumped storage and r enewables
such as wind, hydro and solar.
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IPR-GDF SUEZ UK-EUROPE

Generation assets in operation Generation assets in operation
Gaz Gaz
Deeside Power Belgium T-Power?
Derwent Cogeneration Portugal ElecGas
Saltend Cogeneration Company Portugal Turbogas
GDF SUEZ Shotton I6CC
GDF SUEZ Teesside
Italy ISAB energy
coal Coal
E%ggt;?ésupggwlztr)wer Portugal Tejo Energia (Pego)
Light fuel oil Wind
Indian Queens power France Levanto GSEF
Germany P Maestrale
Pumped Storage Germany Levanto 2
First Hydro Company Germany Levanto GSEF
Wind Germany Levanto SEL
- . Germany Schkortleben
Scotia Wind (Craigengelt)
Crimp Wind P Italy P Maestrale
rimp Wind rower Italy Parco Eolico Giritalco
Netherlands Levanto |
Netherlands Levanto Il
Solar
Italy ISAB Solar
Retail businesses Spain Desarroollos Espafia, sol
B2B! Power and Gas GDF SUEZ Energy UK Water _
B2B! Power IPM Energy Retail Spain Electrometalurgica del Ebro
B2B! Power and Gas OPUS Energy Spain Iberica de energias
NOTES
! B2B - Business to Business
2 In the process of divestment in line with EC ruling relating to the IPR
transaction
In the UK, the business has a diverse portfolio of 9,233 MW of UK

merchant generation capacity as well as a retail business supplying
about 23 TWh of gas and 13 TWh of power to business customers
across mainland UK (England, Scotland and Wales).

The business has 3,358 MW of contracted thermal plant in Portugal,
[taly and Belgium.

The business also has a significant renewable business with 1,236
MW of onshore wind primarily located in Italy and Germany but with
a presence also in the UK, France and the Netherlands. In addition
there is also hydro and solar generation in Spain.

The business strategy of IPR — GDF SUEZ UK-Eur  ope aims to
enhance existing business performance whilst looking to develop
the retail activities, the UK r enewable generation activities and
explore development opportunities for the existing generation fleet.

GDF S\CZ Registration Document 2011

The UKiis a fully liberalized energy market with competition

in both generation and supply and an independent r egulator
OFGEM (The Office of Gas and Electricity markets). Gover nment
energy policy is focused on incentivizing low carbon generation.
The government is currently consulting on a package of energy
market reforms; the main elements being consider ed are; a new
renewables incentive mechanism based around technology specific
Contracts for Differences, some form of capacity mechanism and
an Environmental performance standard.

The UK government has decided to intr oduce a carbon tax with
effect from April 2013.

In the UK, IPR - GDF SUEZ UK-Eur  ope is a major electricity
generator with a merchant generation fleet of 11 power plants that
consists of a broad mix of generation types including conventional
coal, light fuel oil, gas-fi red plant, pumped storage and wind. The
business is also active in the supply of both power and gas to
business customers.
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The IPR - GDF SUEZ UK-Eur ope generation portfolio in the UK
operates a number of gas fi red power plants. The business owns
Teesside power station (1,875 MW) and the Shotton power plant
(210 MW). It has a 23% ownership inter est in the Derwent power
station (210 MW), a 75% ownership inter  est in Deeside power
station (515 MW) and a 75% inter  est in Saltend power station
(1,197 MW). Saltend operates as a CHP plant and benefi ts from a
long term steam off-take agreement.

IPR - GDF SUEZ UK-Eur ope owns 75% of First Hydr o Company
(2,088 MW), one of the UK’ s most dynamic electricity generators,
responsible for the management and operation of the pumped
storage plants at Dinorwig (1,728 MW) and Festiniog (360 MW) in
the Snowdonia region of Wales.

In addition, IPR - GDF SUEZ UK-Eur ope has interests in two coal
fired power stations, with a 75% ownership of Rugeley power
station (1,026 MW) and a 10% ownership of Eggbor ough power
station (1,960 MW). As well as these assets, the business also has
a 75% ownership of the light fuel oil-fi red power station at Indian
Queens (129 MW).

IPR - GDF SUEZ UK-Eur ope is also actively developing a wind
generation portfolio in the UK. It curr ently owns two wind farms.
Scotia Wind (Craigengelt) a 20 MW wind farm located near Stirling
in central Scotland and a 2.4 MW wind farm at Crimp in North
Cornwall. The company is developing a further 47 MW of pr ojects
at a number of consented sites and has also agr eed to acquire a
consented site to develop a major wind farm on the Isle of Lewis in
Western Scotland.

IPR - GDF SUEZ UK-Eur ope is a partner with a 45% stake in
Meygen, a tidal energy development pr oject in the Inner Sound of
the Pentland Firth, in Northern Scotland. The project is expected to
develop 20 MW installed capacity by 2014 with a development plan
aimed at installing further capacity over the period to 2020 as the
technology becomes proven.

IPR - GDF SUEZ UK-Eur ope has a trading business which trades
UK power, UK gas, EU Carbon, and coal, to manage the commodity
price exposures associated with its generation assets and r  etail
market position.

GDF SUEZ Energy UK and IPM Energy Retail V are IPR - GDF SUEZ
UK-Europe’s retail business brands, supplying electricity and gas to
business customers (commercial and industrial). The combined etail
business, based in Leeds, is one of the top six suppliers of power
and gas to business customers, supplying ar ound 5000 business
premises with approximately 13 TWh of power and ar ound 9,000
business premises with approximately 23 TWh of gas. IPR - GDF
SUEZ UK-Europe also has a 30% ownership inter est in OPUS an
electricity and gas supplier to around 100,000 smaller and medium
sized business premises.

Europe

IPR - GDF SUEZ UK-Europe operates the IPR portfolio of European
assets. The thermal assets operate under long term contracts,
whilst the renewable assets operate in markets which benefit from
incentives for renewable generation.
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ltaly

IPR - GDF SUEZ UK-Eur ope owns 100% of the 550 MW wind
portfolio Maestrale in Southem Italy and 75% of the 27.5 MW Paco
Eolico Girifalco wind development.

As well as wind developments, IPR - GDF SUEZ UK-Eur ope has
a 34% stake in ISAB a 532 MW integrated gasifi cation combined
cycle (IGCC) power plant located at Priolo in Sicily adjacent to one
of ltaly’s largest refineries which is owned and operated by ERG,
partner in the ISAB energy project.

Germany

The activities of IPR - GDF SUEZ UK-Eur ope in Germany focus
solely on the production of electricity from wind developments.

IPR - GDF SUEZ UK-Eur ope owns a wind generation portfolio of
583 MW in total. This is comprised of a number of wind assets:
Maestrale (86 MW), Levanto SEL (98 MW), Levanto GSEF (311 MW),
Levanto 2 (58 MW) and Schkortleben (28 MW).

Portugal

In Portugal, IPR - GDF SUEZ UK-Europe has an ownership interest
in three thermal plants all of which benefi t from long term off-take
contracts.

IPR - GDF SUEZ UK-Europe owns 50% of the recently completed
Elecgas CCGT (840 MW) and 50% of Pego (576 MW) a coal

fired plant which has beenr etrofitted with emissions abatement
technologies. Both plants ar e located at a site near the T ejo river
in Abrantes, north east of Lisbon and ar e operated by Pegop,
thus building on the synergies available at the site. Pegop is a joint
venture with Endesa.

IPR - GDF SUEZ UK-Eur ope also owns T urbogas a (990 MW)
CCGT at Medas, Gondomar, east of Oporto in northern Portugal.

France

In France IPR - GDF SUEZ UK-Europe is the owner of the Levanto
GSEF wind projects (27 MW).

Netherlands

In the Netherlands IPR - GDF SUEZ UK-Europe is the owner of two
wind projects totaling some 29 MW: Levanto Netherlands | (14 MW)
and Levanto Netherlands Il (15 MW).

Spain

In Spain IPR - GDF SUEZ UK-Eur ope has a 67% inter est in two
operating companies, Iberica (48 MW) and EMESL (36MW), which
together are responsible for the operation of 18 hydioelectric power
stations. These stations are grouped into four geographical clusters
being mainly dependent upon the Ebr o and Duero Rivers, in the
Pyrenees area in North East Spain.

There is also a small solar pr oject (1 MW) operated via S.L. IPM
Eagle Desarroollos Espafia, sol.

(1) GDF SUEZ Energy UK and OPUS both supply power and gas to business customers, IPM retail supplies only power.
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1.3.2.8.4

IPR - GDF SUEZ Middle East, Turkey & Africa

On the combination of GDF SUEZ Energy Eur ope & International’s non-European assets with Inter national Power plc in February 2011,
International Power plc (IPR) became a 70% subsidiary of GDF SUEZ. At the time of the combination, IPR cr eated a new enlarged Business
Area in the Middle East, covering the Middle East, Turkey and Africa region (IPR-GS META), shown below.

| IPR - GDF SUEZ MIDDLE EAST, TURKEY & AFRICA |

e Four IWPPs:
Al Taweelah,
Umm Al Nar,
Shuweihat 1,
Fujairah

Oman

Abu Dhabi
e Shuweihat 2 IWPP

Bahrain
o Al Ezzel IPP,
Al Hidd IWPP

Oman

o Al Rusail and Al
Kamil IPP's: Sohar 1
and Barka 2 IWPPs

Saudi Arabia

* Marafiq IWPP,
Tihama IPP
(+steam)

Qatar
 Ras Laffan B IWPP,
Ras Laffan C IWPP

Post combination, IPR-GS MET A has become the largest
Independent Power and Water Producer (IPWP) in the region, with
more than 22.1 GW of capacity and 4.1 million m3 per day of water
in operation and 4.0 GW of capacity and 0.7 million m?3 per day of
water under construction, in its two regional strongholds in the Gulf
Cooperation Council (GCC) countries and T urkey. Its businesses
in the GCC remain focused on the construction and operation of
large scale combined power and water desalination plants, while
in Turkey the portfolio is made up of two gas-fi red power plants
and a natural gas distribution and r etail business. IPR-GS MET A
is headquartered in Dubai, with thr ee regional offices in Turkey
(Istanbul), Morocco (Casablanca) and South Africa (Johannesburg).
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IPR-GS META’s primary objective is to pr ovide substantial, robust
and profitable growth, by being a leading developer and operator
in a selection of the fastest growing energy markets in its region. To
do this, IPR-GS META’s strategy focuses on maintaining its str ong
positions in certain markets such as United Arab Emirates (UAE),
Oman, Saudi Arabia, Bahrain and Qatar, while developing in other
markets that are characterised by high growth potential combined
with astabler egulatory environment and attractive for eign
investment climate, such as Turkey, Morocco and South Africa.
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Middle East

In the Gulf Cooperation Council (GCC) countries, IPR-GS MET A
manages all its activities thr ough its Dubai Headquarters, which
oversees and manages the development, construction and
operational activities of the Group’s energy business in the r egion.
It acts as an asset developer, selling the energy it produces directly
to public distribution companies under long-term P(W)PAs. It is the
leading private power developer in theggion with a total goss power
generation capacity in 18 assets (including capacity in operation
and under construction) of 24,939 MW and more than 4.7 million m3
of water per day of desalination capacity It is common in the Middle
East IPP business model for projects to be part owned by the host
governments/off takers, leading to an IPR-GS META average equity
shareholding of 34% acr oss its portfolio. IPR-GS MET A conducts
the operations of all of the plants that it owns, often thr ~ ough an
arms-length Operations & Maintenance contract.

In 2011, IPR-GS MET A has added a total of 4,730 MW to its
operational portfolio by achieving the full commer cial operation of
two IPWPs (Independent Power and Water Plants), Fujairah Il'in the
UAE and Ras Laffan C in Qatar, with a further 2,744 MW expected
to be fully commissioned early 2012 at Shuweihat 2 in Abu Dhabi
and Al Dur in Bahrain.

Turkey

IPR-GS META has a presence in two assets in the T urkish power
generation sector through its 95% stake in the 763 MW Baymina
Enerji power company and a 33% stake in the 480 MW Uni-Mar
power plant. These combined cycle gas turbine power stations
are located approximately 40 km from Ankara and 100 km to the
west of Istanbul r espectively. The power they generate is sold to
the national distribution company in Turkey under long-term PPAs.
IPR-GS META also has an asset in natural gas distribution with
[ZGAZ, Turkey’s third largest natural gas distributor. The company
distributes and markets natural gas to r esidential, commercial and
industrial customers in the Kocaeli region, 80 km east of Istanbul.

Africa

In conjunction with consortium partners, IPR-GS MEA s developing
projects to build, own and operate three new IPP projects in Africa,
which could add a gr oss capacity of appr oximately 2,600 MW to
its portfolio. The first of these projects, the 300 MW Tarfaya IPP in
Morocco was awarded in mid-2010. The second pioject consists of
two peaking power stations in South Africa, totalling 1,000 MW gross
capacity. The third power station is the 1,320 MW Safi supercritical
coal power plant in Morocco, awarded in December 2010.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Regulatory environment

The GCC and Africa

The regulatory frameworks in the dif ferent countries of the GCC
are quite similar, with competitive tenders launched by the power
authorities calling for private power poducers to bid for concessions
to build, own and operate power generation/water desalination
assets. The output is then sold by the private pr oducer to a public
utility under long-term contracts, the terms of which ar e stipulated
at the tender stage. A similar single buyer model has also been
adopted in the Moroccan and South African markets.

Turkey

Historically Turkey has been a PP A market with a single buyer ,
like the Middle East. In view of its EU Accession aspirations, the
Turkish electricity market was planned to be liberalized in line with
EU legislation in March 2001 with the introduction of the Electricity
Market Law. This legislation aimed to cr eate a more competitive
and transparent market and encourage much-needed private
investment. The law superseded the old build, operate, transfer
(BOT) and transfer of operating rights (TOR) schemes, with no
further PPAs expected to be awarded. In January 2004, the market
was opened to consumers of mor e than 7.8 GWh per year . This
threshold was lowered slightly in 2005 to 7.7 GWh resulting in 29%
of customers in Turkey being eligible, with 100% to be eligible by
2015. Merchant market trading has been gradually intr ~ oduced
with daily settlements on the Balancing and Settlements Market
commencing at the end of 2010.

The reform of the energy sector also involved the pr ogressive
privatisation of 21 electricity distribution networks, which was
finalized in 2010, as well as 16 GW of power generation assets,
with the first tender for 1,000 MW commencing in April 2011.

1.3.2.8.5 IPR - GDF SUEZ Asia

IPR - GDF SUEZ Asia has strongholds in four countries: Indonesia,
Pakistan, Singapore and Thailand (incl. Laos). Its businesses in Asia
include the construction and operation of power plants and natural
gas distribution systems.
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| IPR - GDF SUEZ ASIA |

INDONESIA THAILAND & LAOS

INDONESIA THAILAND

Paiton Energy
e Power generation

Glow Energy

¢ Power generation &
distribution

o Steam generation &
distribution

e Energy related services

PTT NGD
e Gas distribution

LAOS

Glow Energy
® Power generation &
transmission

IPR - GDF SUEZ Asia’s primary objective is to provide substantial,
robust and pr ofitable growth by being a leading developer and
operator in a selection of the fastest gr ~ owing energy markets
in its region. To do this, the Business Ar ea’s strategy focuses on
maintaining its strong positions in certain markets, while targeting
to grow its assets based in Indonesia and Thailand and at the same
time enter into new countries in Asia (possibly Vietnam, Philippines,
India, etc.).

Indonesia

IPR — GDF SUEZ Asia holds a 40.5% economic stake in Paiton
7/8, a 1,280 MW coal-fi red power plant located on the island of
Java. The other consortium members ar e Mitsui (40.5%), TEPCO
(14%) and PT Batu (5%). Paiton 3, a 815 MW extension, is under
construction, with commercial operation date (COD) expected in
2012. A PPA for both Paiton 7/8 and Paiton 3 exists up to the year
2042.

Pakistan

In Pakistan, IPR — GDF SUEZ Asia holds shar es in three different
entities:

e 75% in UPL - 551 MW gas-fired capacity,
® 36% in KAPCO 1345 MW oil/gas-fired capacity,
e 17% in HUBCO - 1414MW oil-gas-fired capacity.

IPR — GDF SUEZ is also constructing a new gas-fired unit (UCH 2 —
100% ownership), for which COD is expected in 2013.

GDF S\CZ Registration Document 2011

SINGAPORE PAKISTAN

SINGAPORE PAKISTAN

Senoko Energy UPL

e Power generation
® Power sales
e Gas sales

® Power generation
Kapco
e Power generation

Hubco
® Power generation

Thailand

The Glow group, in which GDF SUEZ holds a majority inter ~ est
(69.1%), is a major participant in the Thai energy market with a
combined installed capacity in Thailand and Laos of 2454 MW of
electricity. The Glow group generates and supplies electricity to the
Electricity Generating Authority of Thailand (EGAT) under Thailand’s
SPP (Small Power Producer) and IPP (Independent Power Pioducer)
programmes, in addition to supplying electricity , steam, industrial
water and services to large industrial customers principally located
in the Map Ta Phut industrial area in Thailand and nearby . In 2011
Glow took over the activities of TNP (which wer e 100% owned by
International Power before the combination with GDF SUEZ). The
Glow group has an additional 772 MW of power generation capacity
currently under construction (COD expected in 2012).

GDF SUEZ also owns a 40% stake in PTTNGD Co. Ltd., a
distributor of natural gas to industrial customers in the Bangkok
region. The company is 58% owned by PTT PCL, the primary olil,
gas and petrochemical company in Thailand.

Singapore

GDF SUEZ, as a member of a consortium alongside Marubeni,
Kansai, Kyushu and Japan Bank for Inter ~ national Cooperation
(UBIC), holds a 30% stake of Senoko Energy , one of the thr ee
largest power generators in Singapor e with about 25% market
share in power generation. Senoko Energy owns and operates a
unique portfolio of power generation assets of fering a combined
registered capacity of 2,550 MW.
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Senoko Power Station has a r epowering project ongoing that will
replace three old 250 MW oil-fired plants by two moder n gas-fired
units of 430 MW each, that will be put into commercial operation in
the summer of 2012.

In addition, Senoko Energy Supply, a subsidiary of Senoko Power,
is responsible for selling electricity to eligible customers.

Regulatory environment

Indonesia

State owned incumbent PLN has the monopoly on transmission
and distribution systems. PLN also owns and operates apund 50%
of the existing generating capacity. Since the mid-1990s IPP’s have
been allowed to operate in Indonesia. They now operate the other
50% of the generating capacity. The end-user market has not been
liberalized.

In December 2009, the “Crash 2 program” for 10,000 MW of new
generation capacity was launched. This second pr ogram is very
different from the first one in two ways:

e 50% of this new capacity is to come fr om IPPs and 50% fr om
PLN;

e 5340 MW of new capacity will come from renewable resources.

Pakistan

All power generated by IPP’ s in Pakistan is sold under long term
PPAs to the distribution companies. The end consumer market is
not liberalized. Around 50% of generation capacity is held by private
IPPs, while the remainder is held by state-owned entities.

Thailand
The Electricity Generating Authority of Thailand (EGA T), a state-
owned body, is the main entity in the electricity sector . Until

liberalisation of the sector , EGAT generated ar ound 95% of
Thailand’s power with the remainder being accounted for by captive
generation. EGAT now dir ectly accounts for about 50% of total
generation capacity while the r est is accounted for by the non-
government sector comprising independent power pr  oducers,
small power producers and imports from Laos and Malaysia.

In 1994, the launch of the gover  nment’s first power pur chase
tender process represented the beginning of the IPP programme in
Thailand. IPPs in Thailand sell the energy that they poduce to EGAT
under long-term contracts, the terms of which are stipulated at the
IPP tender stage. The Map Ta Phut industrial estate is an exception
in that Glow Energy has a licence to generate, distribute and sell
power and steam to industrial customers.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Singapore

Historically in Singapore, the electricity market has been vertically
integrated, owned by the state and contr olled by the government.
Liberalisation in the electricity industry began in 1995 with a view to
improving efficiency.

In 2001, the electricity generation and etail markets were separated
from the natural monopoly existing in the electricity transmission
market. The National Electricity Market of Singapor e (NEMS) was
established on January 1, 2003.

In the NEMS, which is similar to a r eal-time electricity trading pool,
generation companies compete to sell electricity every 30 minutes

while electricity retailers buy electricity fr om the NEMS and of fer
packages to sell electricity to eligible consumers.

Since 2001, the govemment has been privatising the etail electricity
market in stages and the criteria to be consider ed an eligible
customer have been progressively eased. The third and last stage
will be to open the retail market to all consumers although ther e is
currently no firm timetable for this.

In order to promote efficiency and competition in the electricity
market, vesting contracts wer e introduced on January 1, 2004
pursuant to which generation companies ar e committed to sell a
specified amount of electricity at a specifi ed price (which is based
on the long run marginal cost of a new entrant).

1.3.2.8.6 IPR - GDF SUEZ Australia

IPR - GDF SUEZ Australia is a system player in the liberalized
markets in Australia. The Australian business is focused on a
portfolio of generation assets operating in the National Electricity
Market (NEM) that serves 90% of Australian population and
demand resident in the easter n states of Australia. The portfolio
also includes a co-generation asset in the separate South W estern
Integrated System (SWIS) market that serves W estern Australia,
and a substantial second-tier r etail business in the NEM serving
circa 300,000 electricity and gas accounts in the domestic, small to
medium enterprise (SME) and large commercial and industrial (C&l)
customer segments.
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Organisation Chart

IPR - GDF SUEZ AUSTRALIA

AUSTRALIA

Generation assets

[

[

Trading/ Portfolio
Management

[

Retail
(Simply En

ergy)

[

Loy Yang B

|

Support functions

Kwinana

Hazelwood

Pelican Point,
Synergen, Canunda

Strategy and Competitive Position

IPR - GDF SUEZ Australia is focused on delivery of shar
value through optimal participation of its portfolio of assets in the
relevant Australian electricity, gas and renewable energy markets,

eholder

IPR - GDF SUEZ Australia’ current competitive position in the generation markets is summarised in the following table:

exploration of potential synergies with other GDF SUEZ businesses
in Australia, and opportunistic gr owth of its generation and r etail
portfolios, including renewables.

Market share in power (capacity) Rank*  Market share in power (energy) Rank
NEM 7% 5 11% 3
Victoria 25% 1 37% 1
South Australia 18% 2 23% 3
Western Australia approx. 2% NA approx. 5% NA

(*) Based on installed capacity by ownership.

GOF S\vCcZ
| —
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Simply Energy holds a market shar e between 5% and 6% in both
gas and electricity across the Victorian and South Australian r etail
markets.

Business Activities

IPR - GDF SUEZ Australia participates in the electricity and gas
wholesale and r etail markets in Australia utilising the following
portfolio of assets:

e Canunda (Wind, South Australia, 46 MW);

e Pelican Point (Gas, South Australia, 479 MW);

e Synergen (Gas / Distillate, South Australia, 396 MW);
e Hazelwood (Brown Coal, Victoria, 1,542 MW);

e Loy Yang B (Brown Coal, Victoria, 955 MW);

e Kwinana (Gas, Western Australia, 122 MW);

e Simply Energy (Retail gas and electricity Victoria/South Australia).

Regulatory environment

Australian energy markets have been progressively deregulated and
liberalized since the mid-1990s, when the first wholesale electricity
market was intr oduced in Victoria, associated with pr ogressive
privatization of that state’s electricity assets. The level of private and
state-owned energy infrastructure varies between states.

Under an agreement called the Competition Principles Agr eement
between state and federal govenments, publicly-owned businesses
in competitive markets are treated in a manner intended to ensur e
competitive neutrality between state-owned and private market
participants.

The NEMis a der egulated merchant wholesale market serving
the interconnected eastern states of Australia, and has been in
operation since 1998. Electricity is traded across an interconnected
transmission system, incorporating former state-based grids, which
is in total around 4,000 km from Queensland to South Australia.

The NEM is a near real-time, energy-only, gross pool, spot market
with no capacity payments. Up to 48,000 MW of winter generation
capacity (scheduled and non-scheduled) is dispatched on a fi ve-
minute basis over five states, with marginal prices averaged across
half-hourly trading intervals for settlement purposes. Wholesale
contracts are almost exclusively fi nancial derivatives r eferencing
NEM spot prices.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Gas markets exist in Mctoria, South Australia and New South Wles,
and are significantly less developed than the electricity market.

Three entities govern the operation of the NEM and easter n states
gas markets:

e the Australian Energy Market Operator (AEMO) is the independent
market and system operator;

e the Australian Energy Market Commission (AEMC) is responsible
for market rule-making and market development;

e the Australian Energy Regulator (AER) is responsible for ensuring
compliance with the market rules, and r  egulates transmission
and distribution pricing nationally. It will also take over regulation
of retail markets from the states from July 1, 2012, when uniform
national retail regulation is planned for implementation.

The SWIS market is isolated fr om the NEM by distance and is a
separate deregulated market with energy and capacity payments
and an independent market and system operator.

Clean Energy Future — Emissions Trading Scheme

The Australian Federal Gover nment is moving to intr oduce a
greenhouse gas emissions r eduction scheme and has stated
that it is committed to a medium-term national target of r educing
emissions between an unconditional 5% of 2000 levels by 2020,
and more aggressive targets of up to 15% or 25% of 2000 levels by
2020 conditional on the extent of action by other nations.

On July 10, 2011, the Gover nment announced a new Climate
Change Plan for Australia titled ‘Clean Energy Future’ to implement
this commitment. The scheme, which is planned to commence on
July 1, 2012, will consist of a thr ee year period of a fi xed price on
carbon emissions of AUD23 per tonne (indexed), and then a market-
based (and internationally linked) “cap and trade” emissions trading
scheme (ETS) from July 1, 2015 onwards. This will have a CO, floor
price of AUD15/tonne (indexed) and a cap which is AUD20/tonne
above the expected inter national price for the fi rst three years of
the ETS. The 18 Bills comprising the Clean Energy Future package
were passed by both houses of parliament on November 8, 2011.
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1.3.3 GLOBAL GAS & LNG BUSINESS LINE

1.3.3.1 Role

The primary mission of the Global Gas & LNG business line is to
supply the Group and its customers with competitively priced gas
secured by short-, medium- and long-term contracts for gas and
LNG concluded with third-party producers, by its own production,
and by its access to organized markets. It optimizes the balance
between GDF SUEZ’s natural gas resources and needs by portfolio
management activities. It develops GDF SUEZ’s activities in the LNG
sector directly or in collaboration with other Gr oup entities. It also
trades in natural gas and LNG on its own account. Lastly it markets
natural gas and related services to large European companies.

1.3.3.3 Organization

1.3.3.2 Strategy

The main strategic objectives of the Global Gas & LNG business
line are therefore:

® to capitalize on its sustainable r elationships forged with natural
gas producers, to grow its reserves, and to develop, secure and
diversify its supply portfolio to satisfy its customers’ needs;

e to consolidate GDF SUEZ’s international leadership in LNG by
leveraging the expertise it has acquir ed as a Gr oup in every
segment of the LNG value chain;

e to continue developing sales to large European companies;

® to enhance the value of its assets within a stringent risk
management framework.

Composed of four business units (BUs) " plus steering and support
functions, the Global Gas & LNG business line had some 2,400 @
employees as of December 31, 2011.

I Global Gas & LNG Business Line I

GDF SUEZ GDF SUEZ

Gas Supplies

Exploration
& Production

1.3.3.4 Key figures

[

GDF SUEZ

GDF SUEZ Key Account

Sales

LNG

In millions of euros 2011 2010 Total change (in %)
Business line revenue 21,731 20,793 +4.5
Revenue contribution to Group 9,936 9,173 +8.3
EBITDA 2,386 2,080 +14.7

(1) The Gaselys business unit left the Global Gas & LNG business line in 2011 as part of the project launched at the end of 2010 to unify the Group’s

trading entities.
(2) Including GAZOCEAN workforce.
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Key figures 2011:

e gas purchases: 675.2 TWh;

e hydrocarbon production: 57.8 Mboe;

* reserves at December 31, 2011: 789 Mboe;

e sales of gas to Eur opean Key Accounts: 147 TWh @ (including
144 TWh excluding intra-group).

1.3.3.5 2011 highlights:

In Norway, GDF SUEZ was granted five Norwegian offshore licences
under the Awards in Predefined Areas 2010 (APA 2010) program.

On March 4, financing agreements amounting to €2.5 billion wer e
signed with the lenders for Phase Il of the Nord Stream project.

In Algeria, a contract was signed in Mar ~ ch for the supply by
Sonatrach of one billion m ®/year of gas over 20 years, via the
Medgaz undersea pipeline.

The Group successfully drilled an appraisal well in the Amstel
offshore oil field in the Netherlands, which it operates. Production is
scheduled to start in 2013.

In Norway, GDF SUEZ won three new licences as an operator in
the Barents Sea in the 21 round of licence allocations announced
on April 15.

In Malaysia, an agreement was signed in May to supply 2.5 million
tons of LNG to Petr onas LNG beginning in August 2012, for a
period of 3.5 years.

In June, the Grace Acacia chartering contract was signed with NYK
for a four-year period starting in the summer of 2012.

In- Cameroon, preliminary commercial agreements were signed
with Euroil, Vittol and Perenco, setting out the general gover ning
principles of gas selling by these operators to feed the Camer oon
LNG project.

At the end of July , the Gr oup acquired additionalstake fr om
ExxonMobil in the Njor d field and the Noatun discovery in the
Norwegian Sea. After this transaction, the Gr oup holds 40% (non-
operated) of the asset.

In Indonesia, gas discovery in July by Jangkrik North-East of fshore
well located near the Jangkrik field.

In early August, a draft agreement was signed between GDF SUEZ
and the Chinese investment fund, China Investment Corporation
(CIC), to set up a partnership covering all the activities and
geographical positions of GDF SUEZ, particularly in the Asia Pacific
region. As a first step of this collaboration, on December 20 the
two groups finalized the agreement on CIC’s purchase of a 30%
non-controlling interest in GDF SUEZ’s Exploration & Pr oduction
activities for €2.4 billion to help accelerate their development, and

(1) Including sales to utilities and intragroup sales.
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its acquisition of a 10% stake in the Atlantic LNG liquefaction plant
in Trinidad and Tobago for €0.7 billion.

In Azerbaijan, substantial quantities of hydr ocarbons  were
discovered after the drilling of an exploration well in the Absher on
block. Two production tests are planned for the first half of 2012.

In the Netherlands, in late October GDF SUEZ E&P Nederland
B.V. began producing natural gas at the G16a-B platform, which
it operates.

At the end of October an ageement was signed with CNOOC under
which GDF SUEZ will supply CNOOC with a regasification vessel to
be used as a floating storage and regasification unit in China ©.

The Nord Stream gas pipeline was inaugurated on November 8.

In November, an agreement was signed with Petronet LNG Limited,
under which GDF SUEZ will supply about 0.6 million tons of LNG to
Petronet in nine deliveries over 2012.

On December 31, GDF SUEZ finalized an agreement with Total for
the sale of its indir ect minority stake of 10.4% in the condensate
and gas fields of Elgin-Franklin and W est Franklin in the UK North
Sea (held via EFOG, a joint ventur e between GDF SUEZ (22.5%)
and Total E&P UK Ltd (77.5%, operator)).

At the end of December, the Group was granted five new licences
in the UK North Sea (quadrants 44 and 47), including four as an
operator, as part of the 26" exploration round.

1.3.3.6 GDF SUEZ Exploration & Production

Principal key indicators

The Group’s Exploration & Pr oduction activity is concentrated
essentially in Europe and in North Africa. Since a few years, this
activity has been developed in other r egions of the world, such as
the Caspian Sea, Asia and Oceania. As of today the Group is active
in 16 countries: the United Kingdom, Norway , the Netherlands,
Germany, France, Gr eenland, Egypt, Libya, Algeria, Mauritania,
Ivory Coast, Azerbaijan, Qatar , Indonesia and the United States
(Gulf of Mexico). In addition, ther e are ongoing ef forts with the
objective of entering Russia and Kazakhstan.

At December 31, 2011, the Group posted the following results:

e 344 exploration and/or production licences held (of which 56%
are operated by the Group);

e proven and probable (2P) reserves of some 789 million barrels oil
equivalent (Mboe), of which 74% is natural gas and 26% liquid
hydrocarbons;

e production of 57.8 Mboe, of which 67% is natural gas and 33%
liquid hydrocarbons.

(2) The charter agreement for the shuttle and regasification vessel, which is to be used as a floating storage and regasification unit, is subject to final

approval by the Chinese government.
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Mission and strategy

Exploration & production is a key activity in the Gr oup’s strategic
integration throughout the gas value chain. Its mission is based on
three major objectives:

e to achieve the size and status of a major “independent E&P
company” through value creating growth in the medium term and
rationalization of its assets portfolio;

e to promote synergies with other entities in the Gr  oup, mainly
through integrated projects in LNG or electricity production;

e to pursue its activities within the framework of sustainable
development, by str engthening its health, safety and
environmental performances, whiler  especting ethics and
contributing to the reduction of CO, emissions.

In order toincrease its 2P r eserves portfolio and its pr oduction
(through internal and external growth), the Group plans to maintain
its asset portfolio in curent production areas within Northem Europe,
to accelerate its development in North Africa, to extend its activities
in new areas such as the Caspian Sea (Azerbaijan and Kazakhstan),
Asia (Indonesia), the Arctic (the Barents Sea and Greenland) and the
Middle East and to consolidate its presence in Australia.

The new partnership agreement signed with CIC will also support
the GDF SUEZ E&P investment pr ogram in or der to pursue
expansion of its portfolio in the short and medium term.

GDF S\CZ Registration Document 2011

The Business Unit’s activities

Legal framework of the Exploration & Production
activities

The Group operates its exploration-pr oduction activities within
the framework of licences, concessions and pr  oduction-sharing
agreements drawn up with the public authorities or national
companies of the countries involved. Depending on the type of
licence, contract or legislation in for ce, GDF SUEZ undertakes to
conduct an exploratory pr ogram and, if successful, is entitled to
develop and exploit the fi elds concerned for a certain amount of
time, subject to national authorities approving its development plan.
Depending on the cir constances, during the pr oduction period,
GDF SUEZ must pay royalties to those authorities, hand over part
of the production, pay a share of its profits and/or pay certain taxes
specific to the oil and gas sector.

GDF SUEZ usually operates in partnership with one or mor e il
and gas companies. Under curr ent partnership contracts, one
of the parties is generally designated as operator , meaning that
it is responsible for conducting day-to-day operations (with the
other parties’ appr oval required for important matters such as
the adoption of a development plan, major investments, budgets

or sales contracts on behalf of the partnership). Only companies
approved by local public authorities can be designated as operators.

GDF SUEZ has been recognized as an operator in most countries
where it is present.

2P reserves

In 2011, 11 exploration and appraisal wells wee drilled, six of which
were successful. The resources identified will contribute to reserves
in the future.
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The tables below set out all of the Gr oup’s proven and probable (2P) reserves (including developed and undeveloped r eserves () and their

geographical distribution:

CHANGES IN THE GROUP’S RESERVES @

2011 2010 2009
Liquid Liquid Liquid

Mboe Natural gas hydrocarbons Total Naturalgas hydrocarbons Total Natural gas hydrocarbons Total
Reserves as of 616.1 198.9 815.0
December 31, N-1 580.8 182.1 762.9 494.4 209.3 708.7
Revision + discoveries 17.8 34.5 52.3 76.9 29.1 106.0 1241 (8.0) 116.2
Assets bought
and sold (11.0) 9.6)  (20.6) (4.0) 11 2.9) 0.8 (4.9) @.1)
Production sales (39.0) (18.9) (57.8) (37.7) (13.5) (561.2) (38.5) (14.4) (52.9)
Reserves as of
December 31 583.9 204.8 788.8 616.1 198.9 815.0 580.8 1821 762.9
CHANGES IN THE GROUP’S RESERVES BY COUNTRY

2011 2010 2009

Liquid Liquid Liquid

Mboe Natural gas hydrocarbons Total Natural gas hydrocarbons Total Natural gas hydrocarbons Total
Germany 54.3 648  119.0 63.2 683  131.6 74.0 685 1425
Norway 214.2 120.3 334.5 221.4 96.2 317.7 215.9 76.4 292.3
United Kingdom 63.1 2.4 65.5 82.2 21.1 103.3 74.8 24.0 98.9
Netherlands 93.8 7.6 101.4 89.5 2.7 92.2 98.2 3.2 101.4
Other* 158.6 9.8 168.4 169.7 10.5 170.2 117.9 10.1 127.9
TOTAL 583.9 204.8 788.8 616.1 198.9 815.0 580.8 182.1 762.9
Change -5% 3% -3%

* "Other” covers Algeria, Ivory Coast, the Gulf of Mexico and Egypt.

On December 31, 2011, GDF SUEZ's 2P r eserves of liquid
hydrocarbons and natural gas wer e 789 Mboe, compared to
815 Mboe in 2010. Gas accounts for 74% of these reserves, which
represent a volume of 584 Mboe, or 94 billion cubic meters.

For those fi elds that ar e operated under a pr oduction-sharing
agreement, “tax barrels” reserves have been booked in accordance
with the Society of Petr  oleum Engineers (SPE) guidelines for
booking 2P reserves. These “tax barr els” reserves correspond to
the taxes paid on behalf of GDF SUEZ by its partners, the national
oil companies, to the authorities of the respective countries.

The Group’s share in 2P reserves for the fields in which it is a partner
(working interest reserves) © was 948 Mboe at the end of 2011
compared to 971 Mboe at the end of 2010.

Each year, a proportion of approximately one-third of the reserves
is independently evaluated by the DeGolyer and MacNaughton
consultancy. Aimost all the reserves are therefore evaluated over a
three-year cycle. On December 31, 2011, 33% of the 2P r eserves
had been covered by this evaluation.

To estimate its 2P r eserves, the Group follows the “SPE PRMS”
classification, based on the common definitions of the SPE and the
World Petroleum Congress (WPC).

(1) Developed reserves are those that can be produced from existing facilities. Undeveloped reserves are those requiring new wells, new facilities or
significant additional investments on existing facilities, such as compression units.

(2) As amounts are rounded by the database, there may be insignificant variances between line items and totals.

(8) Under production-sharing agreements, some of the hydrocarbons produced are returned directly in kind to the government. These volumes are
not recognized as 2P reserves and are therefore lower than the reserves calculated on the basis of the working interest reserves.
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These estimates are revised annually to take into account new
data — mainly production data for the past year, re-assessment of
reservoirs, reserves from acquisitions, development of discoveries
and reserves sold — as well as economic factors.

Unless otherwise specified, the references made to 2P r eserves
and production must be understood as the Group’s stake in these
reserves and production (net of all licence charges taken in kind by
third parties in the form of crude oil or natural gas). Theseaferences
include the total of the net 2P oil, gas, and other hydr ocarbon
reserves estimated as being extractable for the r emaining duration
of the licences, concessions, and production-sharing agreements.

The 2P reserves replacement ratio for a given period is defi ned as
the ratio of 2P r eserves additions for the period (discoveries, net
acquisitions and revisions of reserves) to production for the period.
The reserves replacement ratio for the Group’s 2P reserves was an
average of 153% over the 2007-2009 period, 195% over the 2008-
2010 period, and 153% over the 2009-2011 period.

Production

During the fiscal year ended December 31, 2011, GDF SUEZ’s
production of gas and liquid hydrocarbons was 57.8 Mboe.

The tables below set out GDF SUEZ’s production, including the share from companies consolidated by the equity method, by country.

CHANGE IN GROUP PRODUCTION BY COUNTRY - NATURAL GAS AND LIQUID HYDROCARBONS

2011 2010 2009
Liquid Liquid Liquid
Mboe Natural gas  hydrocarbons Total Natural gas hydrocarbons Total Natural gas hydrocarbons Total
Germany 5.6 3.3 8.9 6.4 3.1 95 7.2 3.3 10.5
Norway 10.9 11.6 22.5 7.3 6.5 13.8 6.2 6.5 12.8
United Kingdom 4.8 2.6 78 5.8 3.0 8.7 6.6 3.8 10.5
Netherlands 15.6 0.5 16.1 16.9 0.5 17.3 17.7 0.5 18.1
Other* 2.1 0.9 2.9 1.3 0.5 1.8 0.7 0.3 1.0
TOTAL 39.0 18.9 57.8 37.7 13.5 51.2 38.5 14.4 52.9

* “Other” covers Algeria, Ivory Coast, the Gulf of Mexico and Egypt.

Exploration & production activity by country

France

The Head Office of the exploration & pr oduction activity dir ects
and controls the operational activities of the subsidiaries and New
Assets Development (NAD). The Head Ofice combines the strategy
and growth, finance, geosciences and exploration, pr ojects and
operations departments. The activity is managed thr ~ ough five
subsidiaries and five agencies.

Activity in subsidiaries

Germany

At December 31, 2011, the Gr oup owned a stake in 54 oil and
natural gas fields in Germany, including 50 in poduction, with proven
and probable reserves of 119 Mboe, including approximately 46%
in the form of natural gas.

GDF SUEZ obtained 10 new licences in 2011, including nine in the
Upper Rhine Valley.
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The Group discovered new oil resources in the Rdmerberg-3 well
near the city of Speyer. More than 4,000 barrels of oil a day wer e
produced in 2011 by the three wells of the Romerberg field.

The Group also made an oil discovery in the Bart 11 well.

GDF SUEZ E&P Deutschland GmbH sold Storengy Erdgasspeicher
GmbH & Co KG to Storengy Deutschland GmbH.

Norway

The Group owns a stake in 20 oil and natural gas fi  elds offshore
Norway including fi ve in pr oduction, its shar e of which was
334 Mboe of proven and probable reserves as of December 31,
2011 (including approximately 64% in the form of natural gas).

In November 2010, GDF SUEZ became the operator of the Gjoa

field for the pr oduction phase. Gjoa was of ficially inaugurated in
January 2011 and one riser was successfully replaced, which was
experiencing vibration problems in 2011.



Presentation of the Group

The final investment decision was made on licence Hyme, a fi eld
discovered in 2009 under the name of Gygrid. This fi  eld will be tied-
back to the Njord platform, with start of production scheduled for 2013.

In its capacity as operator , the Group drilled an exploration well
on the Heilo pr ospect in the Bar ents Sea. Despite a very good
operating performance, the r esult of the drilling was inconclusive
and the well was declared dry.

United Kingdom

Atthe end of 2011, the Goup held stakes in 23 #lds in the UK North
Sea, of which 12 wer e in production. At December 31, 2011, the
share of 2P reserves held by the Group in these fields represented
66 Mboe, some 96% of which was in the form of natural gas.

In 2011 the Gr oup relinquished the Millour n licence and sold its
stake in the Schooner field.

The Cygnus project entered the Front-End Engineering and Design
(FEED) phase , to enable gas production start-up in 2015. The fhal
investment decision will be made in 2012.

The final investment decision was made for the Harrison licence

in the souther n North Sea and the detailed engineering and
construction phase was consequently launched. Gas production is
expected to start at the very end of 2012.

The Jacqui and Jackdaw felds are under appraisal, via the drilling of
a well on each of these fields.

In block 44/19b, GDF SUEZ discovered the Cameron field, which is
currently under appraisal.

The Group launched an exploration campaign with a high-pessure/
high-temperature (HP/HT) well on the Faraday pr ~ ospect inits
capacity as operator (30%).

The Netherlands

The Group has stakes in 55 fi elds in Dutch territorial waters, of
which 44 are in commercial production. At December 31, 2011, the
share of 2P reserves held by the Group in these fields represented
101 Mboe, 93% of which was in the form of natural gas.

Several final investment decisions were made, enabling the launch
of detailed engineering and the main construction contracts:

e the development of L5-Sierra, which is the fi rst HP/HT gas field
that GDF SUEZ will develop as an operator, following a discovery
made in 2010; gas production will start at the end of 2013;

e the development of the Amstel fi eld, which will be the fi rst oil
production field for GDF SUEZ in the Netherlands; production is
expected to start at the end of 2013;

e the development of Or ca, acr oss-border field that will be
operated by the Group’s affiliate in the Netherlands on behalf of
its Dutch partners, and on behalf of GDF SUEZ’s UK affiliate and
its partners; gas production is expected to start in 2014.

(1) Stage of developing and quantifying the solution chosen for the project.

(2) Floating Liquefied Natural Gas.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

The Group discovered gas in the K12-L well, which started
production in September 2011.

At the end of the year , GDF SUEZ obtained a new exploration
licence, Kic, for which it is the operator.

Egypt
GDF SUEZ holds stakes in four concessions in Egypt, two of which
are in production.

The engineering and construction phase was launched for the start
of gas production from the Assil & Karam fi elds on the Alam El
Shawish West (AESW) licence.

The Group made an oil discovery in the AESW C1-A well.

Other countries

Algeria

The FEED phase for the Touat project will be completed in the first
half of 2012. The call for tenders for the Engineering, Pr ocurement
and Construction (EPC) contract will be launched at the end of
2012, and the first well will be drilled in March 2012.

Other

In Mauritania, GDF SUEZ owns stakes in two offshore blocks: 24%
in Block 1 and 27.85% in Block 7. An exploration well was drilled on
Block 7 in September 2010. Drilling was completed in January 2011
and resulted in the discovery of additional gas esources. The Group
closed its representative office at the end of 2011.

In the Ivory Coast, GDF SUEZ wholly owns Ener ci, which in tur n
holds a 12% stake in the Foxtrot field and the adjacent discoveries.
The offshore gas production feeds two power stations that provide
60% of the country’s needs. A four wells drilling campaign, initially
scheduled for early 2011, began at the end of December with the
drilling of the Homard prospect.

In Libya, GDF SUEZ holds 20% stakes in a licence comprising thee
onshore blocks. The Group concluded negotiations to acquire the
35% stake held by Repsol in this licence.

In the United States (Gulf of Mexico), the Gr  oup relinquished its
exploration licences due to lack of pr ospectivity but retained two
production assets.

In Qatar, GDF SUEZ is the operator of block 4 with a 100% stake,
and will drill two exploration wells in the period 2012-2013. On
December 31, a draft agr eement paved the way for the entry of
CNPC to the block with a stake of 40%.

In Australia, GDF SUEZ and Santos signed two contracts in
January 2011 for the study phase of the downstr ~ eam section
(FLNG) @ and upstream section (start of gas pr oduction) of the
Bonaparte LNG project. An appraisal well was drilled on the Petr el
field. In 2012, the two partners will enter the concept defi nition
phase, inor der to identify the optimum technical solution for
proceeding to the FEED phase.
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In Indonesia, substantial gas discoveries were made on the Muara
Bakau licence operated by Eni, in which the Gr  oup has a 45%
stake. A development plan is being evaluated. The gas pr oduced
will be exported to the Bontang liquefaction plant. The Capung well
on the same licence proved to be dry. At the end of the year , the
Group also acquired a stake in the of fshore exploration licence of
North Ganal, near Muara Bakau in the Kutei basin.

In total, excluding Eur ope, the Group holds stakes in 22 licences
(including five in pr oduction), in Algeria, Australia, Azerbaijan,
Ivory Coast, Egypt, the United States (Gulf of Mexico), Indonesia,
Libya, Mauritania and Qatar. At December 31, 2011, the shar e of
2P reserves held by the Gr oup in these 22 licences r epresented
168 Mboe, some 97% of which was in the form of gas.

Gas marketing

GDF SUEZ E&P produced a total of 66 TWh of natural gas in
2011. About half the natural gas pr oduced by the subsidiaries of
GDF SUEZ E&P is sold via other Gr oup entities (GDF SUEZ Gas
Supplies, GDF SUEZ LNG and GDF SUEZ Trading).

1.3.3.7 GDF SUEZ Gas Supplies

Principal key indicators

Internal marketing also takes the form of long-term contracts at
arm’s length conditions, similar to third-party supply contracts.

The balance of pr oduction is sold dir ectly to third parties, mainly
under long-term contracts drawn up befor e the acquisitions of
these companies. GasTerra in the Netherlands, E.ON and EGM in
Germany are some of the subsidiaries’ largest customers.

The market risks to which gas contracts ae exposed entail entering
into hedging agreements with GDF SUEZ Trading.

The long-term contracts under which GDF SUEZ sells its gas
production vary depending on the subsidiaries and the local
markets. They are indexed to gas spot prices and/or to oil product
prices. Price revisions are allowed for at regular intervals in order to
align them with changes in market benchmarks.

The table below presents the sources of the business line’s supply portfolio for each of the three fiscal years ended December 31, 2009, 2010

and 2011 (excluding its own consumption and losses).

BREAKDOWN OF THE SUPPLY PORTFOLIO (EXCLUDING ITS OWN CONSUMPTION AND LOSSES)

Fiscal year ended December 31

TWh 2011 2010 2009
Long term contracts with third parties 492.1 519.9 495.4
Purchases from the Exploration-Production BU 34.5 28.1 29.7
Short term purchases 148.7 147.2 139.8
TOTAL 675.2 695.2 664.9

Role and strategy

GDF SUEZ Gas Supplies acquir es the volumes of natural gas and
the transport capacity required by its customers in Eur ope (marketing
entities or producers of electricity) flom the major gas suppliers (including
Norway, Russia, Algeria and the Netherlands). It manages the balance
between customer requirements and resources on all time horizons.

These activities, conducted interactively with GDF SUEZ LNG and
GDF SUEZ Trading, give the Gr oup a global vision that enables it to
secure and optimize its gas portfolio.

The purpose of GDF SUEZ Gas Supplies is to (i) supply the Group’s
entities at a competitive price, (i) do this with a level of supply security
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that is adequate, notably thanks to the geographical diversifi cation
of resources and the transport and storage capacity held, and

(iii) enable fluctuations in demand to be managed and r espond to
the specific requirements of some customers, notably by calling on
the markets or on short-term resources.

In cooperation with the other business units of the business line or
with Group BUs, GDF SUEZ Gas Supplies is actively developing
strategic partnerships with major suppliers. W ith the marketing
entities, it also assesses local opportunities and contributes to
creating value in realizing potential gas/electricity synergies. It also
markets part of the exploration-production BU’s production.
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Description of activity

A diversified portfolio

Diversifying its suppliers protects the Group, which operates in all segments of the customer base for the gas markets, againssporadic supply
interruptions and enables an appropriate supplying, closely fitting to the needs.

GEOGRAPHICAL DISTRIBUTION OF SUPPLY SOURCES ™ (INCLUDING OWN RESOURCES)

2011 2010 2009
Fiscal year ended December 31 TWh (%) TWh (%) TWh (%)
Norway 125.6 18.6% 117.2 16.9% 145.1 21.8%
Russia 87.1 12.9% 92.6 13.3% 86.4 13.0%
Algeria 80.6 11.9% 89.9 12.9% 96.8 14.6%
Netherlands 84.1 12.5% 83.7 12.0% 92.2 13.9%
Egypt 31.0 4.6% 429 6.2% 54.1 8.1%
Yemen 39.2 5.8% 22.5 3.2% - -
Libya 8.3 1.2% 19.8 2.9% 19.8 3.0%
United Kingdom 18.4 2.7% 19.1 2.7% 21.2 3.2%
Germany 3.6 0.5% 3.2 0.5% 3.9 0.6%
Nigeria - - - - 2.6 0.4%
Unspecified source 48.6 7.2% 57.2 8.2% 2.9 0.4%
Other sources®? 148.7 22.0% 147.2 21.2% 139.8 21.0%
TOTAL 675.2 100% 695.2 100% 664.9 100%

(1) Excluding exchange contracts and swaps.
(2) Mainly purchases on short-term markets.

NB: Amounts are rounded by the database: there may therefore be small variances between the line-items and the total.

Gas purchases

GDF SUEZ Gas Supplies brings to the Goup one of the largest, most
diversified and flexible contract portfolios in Europe, representing a
real competitive edge in the natural gas market in Europe.

It consists largely of long-term contracts lasting about 20 years. At
December 31, 2011, the average r esidual term of these long-term
contracts (weighted by volume) was 13.9 years. This portfolio is
balanced through purchases in short-term markets via GDF SUEZ
Trading. GDF SUEZ Gas Supplies thus adjusts its supplies to the
Group’s requirements by optimizing its purchasing costs.

According to market practice, the long-term pur chase contracts
include take-or-pay clauses, according to which the buyer agr ees
to pay for minimum gas volumes each year, whether or not delivery
occurs (except in the event of supplier default dorce majeure). Most
contracts also stipulate flexibility clauses: these are compensation
mechanisms that allow volumes already paid for but not taken to be
carried over to a subsequent period (make-up) or limited volumes
to be deducted from the take-or-pay obligation, when the volumes
taken over the course of pr evious years exceeds the minimum
volumes applicable to these years (carry forward).

The price of natural gas under these contracts has historically been
indexed to the market price of energy pr oducts with which gas is
directly or indirectly substitutable (mainly oil pr oducts). In addition,
these contracts provide for periodic revisions of price and indexing
formulae to account for market changes. Finally , most contracts
provide for the possibility of adjusting prices in exceptional
circumstances, over and above the periodic reviews.

In certain cases, it is possible to change other contractual povisions
in response to exceptional events affecting their economic balance
(hardship clause).

The parties are then required to negotiate in good faith and can, in
the event of disagreement, revert to arbitration.

Supply contracts stipulate one or more delivery points. The delivery
points of gas deliver ed by pipeline ar e spread across the entire
European transport system and, in the case of LNG, ar e mainly
sited at vessel loading docks at suppliers’ liquefaction plants.

GDF SUEZ constantly seeks to match its portfolio to the market
situation. This entails drawing up new contracts and performing
price reviews. In a context marked by the decoupling of il prices,
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to which the long-term contracts ar e indexed, from those of the
gas sold in the market place, GDF SUEZ Gas Supplies started

negotiations with all its principal suppliers in 2009, mainly to ensure
that the new market conditions are taken more into account.

At December 31, 2011, references to the price of gas sold on the
marketplace concerned more than a quarter of the volumes in the
Group’s long-term contract portfolio in Europe.

Short- and long-term booked capacities

Thanks to short- and long-term capacity r ~ eservation contracts,
GDF SUEZ Gas Supplies has natural gas eceiving and land and sea
shipping capabilities downstream of the delivery points. It currently
owns the rights of use needed to perform its supply contracts.

In answer to questions posed by the Dir ectorate General for
Competition of the European Commission in July 2009, the Group
has undertaken to make capacity available on the open market at
its terminals at Montoir-de-Bretagne and Fos Cavaou as well as at
its points of entry at Taisnieres and Obergailbach. In addition, from
October 2014 at the latest, GDF SUEZ must hold less than 50%
of natural gas (including LNG) long-term entry capacity into France
for a period of 10 years. It is the r esponsibility of GDF SUEZ Gas
Supplies to turn these new commitments into reality, while making
sure it is able to meet its supply contracts.

Relationships with major natural gas suppliers

GDF SUEZ Gas Supplies has established long-term r elationships
with the major suppliers. Theser  elationships may be further

enhanced by various partnerships that involve other Group entities.
A strategic protocol was signed with Sonatrach, which led to the
2001 creation of a joint commeicialization company, MedLNG&Gas.
Co-operation with Gazprom in the LNG segment initiated in 2005, in
particular, led the sale in 2010 of 15 LNG cargoes to Gazprom over
a period of 2%2 years. 2011 also saw the entry into service of the
first section of the Nord Stream gas pipeline.GDF SUEZ acquired a
shareholding in Nord Stream AG in 2010.

Optimized management of Group supply

GDF SUEZ Gas Supplies manages its natural gas portfolio on the
Group’s various European markets at different time scales, in order
to minimize its total supply costs.

The supplies ar e established fi rst and for emost by long-term

contracts. These contracts give the buyer a certain fl  exibility in
delivery volumes. GDF SUEZ Gas Supplies optimizes its portfolio

management through highly diversified supply sources. Short- or
medium-term purchases from long-term suppliers or other dealers
allow it to fine-tune the balance between the needs of its inter nal
customers and the Group’s resources.

GDF SUEZ Gas Supplies performs arbitrage transactions by buying
and selling on the short-term markets and carries out transactions
in which it buys and sells energy-elated derivatives as part of its risk
management policy.

It makes short- and long-term sales to Eur opean gas operators. The table below shows the change in sales to operators and in sh ort-term

markets for each of the last three years.

GAS SALES* (STATUTORY ACCOUNTS)

Fiscal year ended December 31

TWh 2011 2010 2009
Operator sales 20 23 20
Short-term market sales 90 63 86
Unspecified 2 5 Not available
TOTAL 111 90 106

* Excluding exchange contracts and swaps.

NB: Amounts are rounded by the database: there may therefore be small variances between the line-items and the total.

In addition to r econciling contracts in the best possible way and
using short- and medium-term transactions, GDF SUEZ uses its
booked capacity in underground storage facilities as a management
tool. Gas stored over the summer, using volume fl exibility allowed
in the supply contracts, helps meet additional customer demand in
winter by guaranteeing supply continuity to the Group’s customers,
thus complying with the legal r equirements governing all natural
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gas suppliers: in France, GDF SUEZ must be able to supply all
its customers without contingency clauses, to deal with sever e
weather conditions that statistically occur no mor e than twice a
century - a condition known as the “2%” risk.

GDF SUEZ Gas Supplies also provides natural gas re-delivery and
trading services to thir d-party operators, primarily Statoil, Shell,
Total, ConocoPhilipps, Eni and Enel.
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1.3.3.8 GDF SUEZ LNG

The Group’s positions in LNG

e largest LNG " importer in Europe;

e leader in the Atlantic basin;

e third-largest LNG importer in Europe ©@;

e management of a portfolio of long-term supply contracts fr om
six countries;

regasification capacity in four Eur ~ opean countries (France,
Belgium, Spain and the United Kingdom), in the United States
(New England, Gulf of Mexico), Puerto Rico and Chile, in oder to
supply the Group’s customers;

e at the end of December 2011, afleet of 18 ships (owned or
chartered), including two LNG regasification vessels (also known
as Shuttle and Regasification Vessels, or SRVs);

e under development: an onshore liquefaction project in Cameroon
and an of fshore E&P/LNG integrated pr oject in Australia
(Bonaparte LNG).

Description of the LNG activities in the Group

GDF SUEZ’s recognized expertise over the entire LNG value chain,
from production to imports and marketing, including LNG terminal

operation and maritime shipping, enables it to take advantage of the

strong growth in the industry.

LNG supply and positions in liquefaction

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

LNG gives the Gr oup access to new natural gas r esources and
helps it diversify and secur e its supply. It also enables the Gr oup
to develop new markets and to optimize the management of

its gas supply portfolio. The LNG business is being developed

in coordination with Gr oup’s upstream activities (exploration &
production) and downstr eam activities (natural gas supply and
power production).

Role and strategy

* developing and diversifying the supply portfolio by investing
in integrated (E&P / liquefaction / marketing) pr ojects and
developing long-term purchase contracts with major pr oducers
(I0Cs, NOCsy);

e safely, reliably and economically supplying GDF SUEZ’s various
entities with LNG, as part of the Gr  oup’s global gas supply
portfolio, through the management of all the Group’s LNG supply
and vessel chartering contracts;

e creating additional value through (i) business development (new
internal and exter nal markets, new sour ces of supply, new
investments in liquefaction plants and r egasification terminals)
and (i) physical and fi nancial optimization of the Gr oup’s LNG
portfolio.

GDF SUEZ buys its LNG volumes under long-term (15-20 years) and medium-term (1-5 years) supply contracts. The Group also makes spot
cargo purchases. The Group’s contractual annual long-term commitments are as follows (at December 31, 2011):

Algeria

Egypt

Nigeria (DES contract (")

Norway (12% stake connected to the Snehvit deposit)
Trinidad and Tobago @

Yemen

Shell (LT agreement from 2014 — DES contract )

GDF SUEZ’s stake

Annual LT commitment in liquefaction plants
102 TWh -

55 TWh 5% of Idku train 1

6 TWh -

7.5 TWh 12% of the Melkoya plant

29.5 TWh -

39 TWh -

5.7 TWh -

(1) Delivered ex-ship.

(2) The contract with Trinidad and Tobago is handled contractually by GDF SUEZ Energy North America.

(1) Source: 2011 Waterborne database.
(2) Source: PFC, 2011.
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To strengthen its diversification and security of supply, GDF SUEZ
LNG is also involved in the development of liquefaction plants:

e an integrated E&P/LNG pr oject in Australia: in August 2009,
GDF SUEZ and Santos announced a strategic partnership to
develop a 2 Mtpa floating LNG liquefaction plant in the Bonaparte
Basin, off the coast of Australia. GDF SUEZ therefore purchased
a 60% stake in the Petr el, Tern and Frigate of fshore gas fields,
which will supply the pr oject, in February 2010. GDF SUEZ is
the sole operator for the pr oject (E&P and LNG), in which it
also holds a 60% stake (see 2.1.3.6 GDF SUEZ Exploration &
Production). The Group will also market and transmit the LNG.
In December 2010, GDF SUEZ Bonaparte allocated the pr e-
FEED contract to Granheme (upstream) and DORIS Engineering
(midstream) to carry out the preliminary engineering studies;

e an onshore liquefaction plant in Camer oon: the pr oject will
comprise construction of an onshor e liquefaction plant with

LNG destination and positions in regasification terminals

a maximum annual capacity of 3.5 Mt, supplied by a national
transmission network connecting it with Camer oon’s offshore
natural gas fields. The site for the plant, allotted to the LNG mject
by the government in May 2010, is located close to the planned
deep water port at Kribi. In June 2010, under their partnership
for the development of the LNG export pr oject, GDF SUEZ and
SNH (Société Nationale d’Hydrocarbures, the national company
responsible for hydrocarbons in Cameroon) jointly awarded to
Foster Wheeler the pre-FEED contract to carry out the peliminary
engineering studies. In December 2010, GDF SUEZ and SNH
also signed a framework agr eement setting out the key terms
of the project. In 2011, SNH and GDF SUEZ signed preliminary
commercial agreements with Eur oil and Per enco. These
agreements contain the principles that will gover n the sale to
Cameroon LNG of natural gas pr oduced by these upstream oil
and gas operators in Camer oon. The final investment decision
has not yet been made.

In 2011, unloadings were carried out mainly in Europe, North America and South America and were developed to the east of the Suez Canal.

THE GROUP’S LONG-TERM POSITIONS IN REGASIFICATION ACTIVITIES IN 2011

Access to
Regasification  regasification GDF SUEZ’s stake in
terminal capacity regasification terminals Comments
) Terminals owned and operated by Elengy
- - 0,
Montoir-de-Bretagne Yes 100% (a wholly-owned subsidiary of GDF SUEZ), subject to
Fos Tonkin Yes 100% the rules of access to LNG terminals for third parties.
France Terminal owned by Société du Terminal Méthanier
de Fos Cavaou (a subsidiary 72.15% owned by
GDF SUEZ), operated by Elengy and subject to the rules
Fos Cavaou Yes 72.15% of access to LNG terminals for third parties.
Spain Huelva, Cartagena Yes -
United Kingdom Isle of Grain Yes -
Belgium Zeebrugge Yes -
Everett Yes 100%  Terminals owned and operated by Distrigas of Massachusetts
Neptune Yes 100% (@ wholly-owned subsidiary of GDF SUEZ).
United States
Sabine Pass Yes -
Freeport Yes -
GNL Mejillones S.A. is 63% owned by the Energy Europe
& International business line and 37% owned by Codelco.
In particular, the LNG supply to the terminal
Chile GNL Mejillones Yes 63% is provided by GDF SUEZ LNG.
Puerto Rico Penuelas Yes 35% Access via a long-term sales contract.
Dahej No 10% )
India ) Terminals owned and operated by Petronet LNG Ltd.
Kochi (unvder (a company in which GDF SUEZ has a 10% stake).
construction) No 10%

GOF S\vCcZ
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GDF SUEZ has filed an application for authorization of a planned
offshore terminal in ltaly (T riton). In January 2011, the pr oject
received a VIA decr ee (Environment), an envir onmental impact
procedure that certifies the project’s technical and envir onmental
aspects.

GDF SUEZ LNG is also positioned on the Asian LNG markets,
which are burgeoning. Based on its large and diversifi  ed LNG
supply portfolio, GDF SUEZ signed a number of medium-term sales
contracts with gas companies in 2010 and 2011:

e a contract for the sale of 0.9 Mt of LNG to the Russian company
Gazprom, starting at the beginning of 2011, covering a period of
2> years;

e a contract for the sale of 2.5 Mt of LNG to the South Kor ean
company Kogas, starting in the 4 ™ quarter of 2010 and ending
in 2013;

e a contract for the sale of 2.6 Mt of LNG to Chinese company
CNOOQOGC, starting in 2013, for a four-year period;

e a contract for the sale of 2.5 Mt of LNG to Malaysian company
Petronas, starting in 2012, for a 3%2-year period;

e a contract for the sale of 0.6 Mt of LNG to Indian company
Petronet during 2012.

Maritime transport

In order to meet its maritime transport needs, GDF SUEZ uses
a fleet of LNG vessels that it adapts in size to meet its long-term
commitments and its one-of f opportunities. The chartering terms
vary from a few days to as much as 20 years or mag, depending on
the permitted extension periods. At the end of 2011, the GDF SUEZ
fleet included 18 LNG carriers:

e 3 ships owned by the Gr oup: Matthew (126,540 m®), Provalys
(154,500 m®), GDF SUEZ Global Energy (formerly Gaz de France
Energy, 74,130 mq);

CHANGE IN GAS VOLUMES SOLD BY COUNTRY (INCLUDING INTRA-GROUP SALES)

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

e 1 ship of which the Group is a co-owner: Gaselys (154,500 m?®
(60% owned by the NYK Gioup and 40% owned by GDF SUEZ));

e and 14 other ships chartered from other shipping companies.

In the area of maritime transport, GDF SUEZ also has the following
stakes:

e an 80% stake (with Japanese ship-owner NYK owning the
remaining 20%) in GAZOCEAN, a ship management company
which runs the Tellier ", Gaselys, Provalys, GDF SUEZ Global
Energy and Grace Cosmos (owned by the NYK Gr oup) LNG
vessels;

e a 40% stake in Gaztransport & T echnigaz (GTT), which designs
on-board LNG cargo containment systems and develops
“membrane” LNG tank isolation techniques. In 2010, these
membranes were fitted in 68% of carriers in service world-wide
(source: GIIGNL).

1.3.3.10 GDF SUEZ Key Accounts Sales

Principal key indicators

e GDF SUEZ Key Account Sales sold 147 TWh of natural gas to its
end-customers in 2011 (143.6 TWh excluding intra-group).

e Some 250 customers in over 1,000 sites acr  oss continental
Europe make up the Key Accounts gas segment.

e Sales were made in Germany, Austria, Belgium, Spain, France,
Italy, Luxembourg, the Netherlands and the Czech Republic.
Sales in France, Belgium and Luxembourg accounted for 53.3%
of volumes sold, compared with 57% in 2010 and 60% in 2009.

TWh 2011 2010 2009
France 61 72.8 94
Belgium and Luxembourg 17.3 23.6 25.7
Netherlands 20.8 20.7 27.7
ltaly 17.4 25.4 24.9
Spain 5.8 3.9 4.1
Germany 18.8 20.4 22.3
Austria 4.2 1.9 1.3
Czech Republic 1.6 2 0
TOTAL 146.9 170.7 200

(1) This ship left the GDF SUEZ fleet on June 27, 2011 after 37 years of service.
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The volumes sold in 2011 are clearly down compared with those for
2009. This fall in sales was mainly observed on our long-established
markets (France and Belgium). In these two countries, deliver  ed
volumes fell from 96.4 TWhin 2010 to 78.3 TWh, or by ar  ound
18.8%. Sales in other Eur opean countries decreased by 5.7 TWh
(mainly in Italy). This fall in volumes between 2010 and 2011 is mainly
due to an increased competition, particularly on the Gr oup’s most
long-established markets, where market prices dropped markedly
due to a supply/demand imbalance.

It should be noted that, despite the economic crisis and as in 2010,
GDF SUEZ Key Accounts Sales did not experience any major
payment default by its customers in 2011.

Role and strategy

GDF SUEZ Key Accounts Sales is responsible for marketing energy
offers (gas and electricity) and elated energy services to the Gioup’s
European Key Accounts.

It performs a competitive watch on its markets, defi nes the sales
positioning by customer segment and pr epares offers that fit its
customers’ needs while anticipating market developments.

It puts together complex, customized of  fers, in particular on
energy optimization, thus contributing to its customers’ economic
performance.

It coordinates sales action for pan-Eur opean Key Accounts in
close co-operation with sales teams fr om the Energy Eur ope &
International and Energy France business lines.

Description of activity

The Group’s customers belonging to the Key Accounts category ae
segmented as follows:

e priority targets: Pan-Eur opean accounts (these ar e major
European groups, mainly industrial groups, present in at least two
of the countries served). These customers behave in a particular
way: they have a Eur opean energy purchasing structure and/or
they need complex “tailored” packages;

e additional targets: distributors and electricity producers.

Overall, there are 600 key accounts (250 customers and 350
prospects).

GDF SUEZ offers these customers tailored packages that include
the sale of gas and electricity, as well as:

e risk management and price engineering packages, primarily
based on subsidiary GDF SUEZ Trading’s expertise. GDF SUEZ
Key Accounts Sales is therefore able to offer its customers fixed
or indexed prices for a given period, as well as services that
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allow them to manage their energy pur chase prices dynamically
throughout the year;

packages that combine energy and performance ef  ficiency,
supported by the Energy Services business line, such as:

- the management or the optimization of heating or energy
consumption installations to accompany gas sales,

- the combined sale of gas and electricity or even steam, in
enhancing the efficiency of decentralized power generation
assets that customers may have or wish to obtain. In the latter
case, the service pr ovided includes, if needed and often as
a partnership, the construction, fi nancing and operation of
electricity production units (cogeneration, trigeneration or
combined-cycle);

since the beginning of 2009, these large customers have had

a dedicated brand, GDF SUEZ Global Energy, which provides
them with natural gas and electricity of fers and related energy
services on a Eur opean scale. They ther efore benefit from the
reliability and diversity of supply that a major Eur opean gas
importer can provide as well as access to electricity pr oduction
that is balanced and competitive. This brand is carried by the
Global Gas & LNG business line and by the Energy Eur  ope &
International and Energy France business lines;

income from these sales will continue to be posted for each
business line, and only natural gas sales will be included in the
income statement of GDF SUEZ Key Accounts Sales in the Global
Gas & LNG business line; income fr om electricity sales will be
included in the other business lines’ financial statements (Energy
France and Energy Europe & International business lines).

Competitive position

Through its of fers to industrial and commer cial customers,
GDF SUEZ has kept a substantial market shar e in its traditional
markets and has established itself as a major new player in
continental Europe’s largest markets. The GDF SUEZ Group is
thus a leading player on the European markets.

The penetration rate in various markets varies depending on a
number of factors, including the r egulatory framework as well
as the actual ability to access the transmission infrastructur  es
necessary to ship the gas.

GDF SUEZ Key Account Sales will continue, in a dif ficult
competitive context, to supply a signifi cant share of the French
market. However, sales outside France willnow r  epresent a
major growth driver for sales to major industrial and commer cial
customers.
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MARKET SHARE*

2011 2010
Germany 2.1% 2.5%
Belgium 20.4% 25.6%
Spain 3% 2.2%
France 31.2% 38%
Italy 9.6% 12.7%
Netherlands 12.8% 11.9%
Austria 11.9% 5.3%

5.6% 6.9%

Czech Republic

*  Market share: the volume of natural gas sales in the GDF SUEZ Group’s Key Accounts Sales segment as a proportion of total estimated natural gas volumes sold in
this segment in the given country (last estimate made by the Key Accounts Sales BU in 2011).

Source: GDF SUEZ.

1.3.4 INFRASTRUCTURES BUSINESS LINE

1.3.4.1 Mission

The Infrastructures business line combines in a coher ent body the
Group’s gas infrastructur es in France, thr ough four specialized
subsidiaries in transmission, storage, LNG terminals and distribution,
as well as storage subsidiaries in Germany and the United Kingdom.
The business line also manages the Group’s stakes in transmission
companies in Germany (Megal) and in Austria (BOG).

The combined positions of these subsidiaries and stakes make
the GDF SUEZ Group the leading Eur opean player in the gas
infrastructures sector.

Its business model guarantees it steady , recurring revenues and
cash flow that contribute ef fectively to the financial stability of the
GDF SUEZ Group.

Strong positions in the heart of Europe
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1.3.4.2 Strategy

The Infrastructures business line aims to:

e develop infrastructures to support the development of European
natural gas markets while encouraging supply fl exibility through
multiple sourcing, thereby making natural gas mor e competitive
and securing supply;

e develop its activities throughout the world to support the success
of natural gas;

e facilitate the sharing of best practices, best information systems
and best technologies in each activity and between activities of
the business ling;

e achieve excellence in safety and reliability.

The business line estimates that it will invest an annual €1.5-
€2 billion over the next 6 years to achieve its ambitions.

1.3.4.3 Organization

The organization of activities within the Infrastructur ~ es business
line is based on four independent subsidiaries which ar e all public
limited companies (sociétés anonymes):

e Storengy, wholly owned by GDF SUEZ, manages storage sites in
France and supervises GDF SUEZ storage subsidiaries in Euiope;

e elengy, wholly owned by GDF SUEZ, builds, maintains and
develops the Montoir-de-Bretagne and Fos Tonkin LNG terminals
and markets the associated capacities. Elengy also holds the
Group’s equity interests in Société du Terminal Methanier de Fos
Cavaou (STMFC) and operates the Fos Cavaou terminal;

e GrDF, wholly owned by GDF SUEZ, builds, maintains and
develops the distribution network in France;

e GRTgaz manages the transmission network (pipelines and in-line
compression stations) in France, and supervises GDF SUEZ’s
other subsidiaries and stakes in transmission infrastructur es in
Europe: GRTgaz Deutschland and Megal in Germany, and BOG
in Austria. GRTgaz, formerly wholly owned by GDF SUEZ, was
opened up to investment on July 12, 2011 thr ~ ough a long-
term partnership agreement with the Société d’Infrastructur es
Gazieres (SIG), a public consortium bringing together CNP
Assurances, CDC Infrastructur e and Caisse des Dépots. The
public consortium acquired 25% of the capital in GRTgaz.
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Storengy, Elengy and GrDF have their own resources to manage all
their activities.

Besides the support and control functions (Finance, Strategy, Audit,
etc.), the support services (work contract management, accounting,
gas sector training, IT and purchasing) are provided by five shared
service centers which serve the Infrastructur ~ es business line
exclusively. Each center has an Executive Boar d bringing together
its customers (GrDF, Storengy, Elengy, and specifically regarding
Energy Training services, GRTgaz). These centers are grouped into
a single operating unit dedicated to the business line.

Pursuant to the Energy Code (see section 1.3.4.5 below), GRTgaz
has all the resources necessary to accomplish its missions.

Governance

Storengy, Elengy and GrDF each have a Boad of Directors and their
executive management. Each Board of Directors is made up of 12
members. Nine are appointed by the General Shagholders’ Meeting,
with two of them being independent diectors. Furthermore, three of
the directors are staff representatives. The Chief Executive Officer is
a corporate officer and is the subsidiary’s sole operational manager.

GRTgaz has a Board of Directors and its executive management.
The Board of Directors is made up of 17 members. Fourteen are
appointed by the General Shar eholders’ Meeting, including nine
GDF SUEZ representatives, three SIG r epresentatives and two
independent directors. Three directors are elected by staf f. The
Chief Executive Officer is a corporate officer and is the subsidiary’s
sole operational manager.

Services provided between Infrastructures subsidiaries or with the
parent company are covered by contracts.

As a management entity, the business line manages the Gr oup’s
interests in:

e natural gas transmission subsidiaries in Germany and in Austria;

e storage subsidiaries in Germany , the United Kingdom and
Canada;

® |ocal natural gas distribution companies in France.
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INFRASTRUCTURES BUSINESS LINE

o SUPPORT AND CONTROL FUNCTIONS

* SHARED SERVICE CENTERS (SSC)

I 100% I 100%

storengy eLengy

I 72,4%

STMFC

1.3.4.4 Key figures

In million of euros 2011 2010 Total change (in %)
Business line revenues 5,703 5,891 -3.2%
Revenue contribution to Group 1,491 1,208 +23.9%
EBITDA 2,991 3,223 -7.2%
In 2011, GDF SUEZ Infrastructures accounted for 18% of the 1.3.4.5 Legis]ative and regu|atory

Group’s EBITDA. environment

The Infrastructures business line manages the following, thr ough

independent subsidiaries: The implementation of Eur opean Directives has led the Gr oup to

o ) carry out its business in an envir onment where electricity and gas
e Europe’s largest natural gas transmission network (32,027 km in markets have been opened to competition, including:

France and 1,436 km @ in Germany and in Austria);
e in 2003, the introduction in France of regulated third-party access

e Europe’s largest natural gas distribution network (193,300 km in to transmission, distribution and LNG r  egasification networks.

France); Access to these infrastructures is based on administrative rates
set by applying a rate of eturn to an asset base ecognized by the
CRE, (called the “regulated asset base” or RAB), taking account
of annual depreciation and amortization and operating expenses;

e Europe’s largest storage player in terms of capacity sales
(12.5 billion m?);

¢ the second-largest LNG receiving and regasification capacity in ) ) o ) )
e in 2004, introduction in France of negotiated thir d-party access

Europe.
P to storage facilities. Access to storage is carried out based on
The Infrastructures business line had a workfor ce of 17,803 as of negotiated rates established by the operator which are published
December 31, 2011. and applied to all customers under identical conditions.

(1) Cumulative lengths of the transmission networks in Germany (Megal, 1,115 km) and in Austria (BOG, 321 km).
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The French Energy Code, published on May 10, 2011 (Or der No.
2011-504 of May 9, 2011) includes all existing laws r  elating to
natural gas and transposes the 3 Directive 2009/73/EC conceming
common rules for the intemal natural gas market, specifically setting
out rules of independence for gas transmission operators.

Pursuant to these pr ovisions, since 2003 the Energy Regulation
Commission (Commission de Régulation de I'Energie or CRE), has
been responsible for tariff regulation for natural gas transmission,
distribution and r egasification through a stable, incentive-based
regulatory framework based on:

e multi-year regulation periods;

e varying rates of r eturn for assets depending specifi cally on the
nature of the infrastructure operated;

e the “RPI - X%" method of price indexation, i.e., infation reduced
by a productivity factor;

e incentives to invest in natural gas transmission and LNG terminals,
subject to certain conditions;

e adjustments for uncontrollable factors (weather, cost of fuel, etc.).

Third-party access to infrastructures in France

Managing operators of transmission and distribution networks and
LNG and storage facilities publish the terms and conditions for use
of their works and facilities on their websites.

Infrastructures operators must not discriminate between users or
user categories for the works and facilities they operate.

The refusal by an operator to sign a contract for access to its gas
infrastructure must be based on reasonable grounds and notified to
the applicant as well as to the CRE.

Any gas infrastructure operator and any supplier using said facility
must provide other operators with the information necessary to
ensure satisfactory operation of the inter connected network and
storage sites.

Additionally, to facilitate conditions of access by thir  d parties to
infrastructures, and to incr ease competition on the natural gas
market, GDF SUEZ, GRTgaz and Elengy have made commitments
to restore market capacities, made compulsory by the Eur opean
Commission in the Access France pr  ocedure. This pr ocedure
is described in section 6.2 “Consolidated financial statements —
Note 26.”

Non-discrimination, Confidentiality of information
and Codes of Conduct

Al gas infrastructur e operators must keep confi dential all
information, disclosure of which could promote unfair competition.
Any operator violating these obligations will be fined under criminal
law. The operators involved must inform the CRE of the measur es
they have taken in this respect.

(1) RPI: Retail Price Index.
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Pursuant to the Energy Code, activities of distribution and
transmission network operators must be:

e performed referring to a “Code of Conduct” to ensur e they are
objective, transparent and non-discriminatory, and respect the
confidentiality of commercially sensitive information (CSlI);

e controlled by an independent compliance of ficer, responsible
for ensuring that the commitments undertaken pursuant to their
Codes of Conduct are adhered to.

Every year, network operators submit a r eport to the CRE
showing that these provisions have been complied with, which will
henceforth be prepared by the compliance of ficer and submitted
directly thereby to the CRE. The CRE publishes an annual ieport on
compliance with the Code of Conduct and the independence of the
transmission and distribution network operators.

Furthermore, compliance officers for transmission network operators
must ensure the proper execution of the ten-year transmission
network development plan.

Transmission, distribution, LNG terminals and
storage activities managed separately then
incorporated as subsidiaries

Pursuant to the pr ovisions of Dir ective 2003/55, if the operator
of a natural gas transmission or distribution network is part of a
vertically integrated company such as GDF SUEZ, it must be
made legally independent of the organization and decision-making
processes of the entities managing other activities, particularly
production and supply activities. The Directive also contains various
provisions governing the directors of the transmission or distribution
operator, aimed at ensuring their independence. Directive 2009/73,
which came into effect on September 3, 2009 r epealing Directive
20083/55 on March 3, 2011 strengthens the provisions relating to
transmission network operators by allowing Member States to
choose between three options: the OU (Ownership Unbundling)
system, the ISO (Independent System Operator) system, and the
ITO (Independent Transmission Operator) system. France opted
for the ITO system. The dir ectives recognize a right of economic
supervision and management of the integrated company . These
provisions are outlined in the Energy Code. The transmission
business was incorporated as a subsidiary on January 1, 2005
and the distribution business on December 31, 2007. In addition,
the LNG terminal and storage businesses wer e incorporated as
subsidiaries on December 31, 2008.

Regulating and controlling the application of specific
rules for the natural gas segment

In France, regulation is under the r emit of several authorities. The
Energy Regulation Commission has been the competent r egulator
for the gas segment since 2003. The Minister for Energy and
Economy also has certain control and punitive powers.
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The Energy Regulation Commission (CRE)

The CRE is an independent administrative authority cr ~ eated in
2000 to regulate the electricity sector in France, and the Law of
January 3, 2003 broadened its terms of eference to include the gas
sector. It includes a Dispute Settlement and Sanctions Committee.

The CRE is empower ed primarily tor egulate the network by
controlling access thereto and regulating the natural gas market.
Specifically, it deliberates on rate adjustments made byagasification
infrastructure and network operators (see above). The Energy Code
gives it additional regulatory powers to set out rules governing:

e missions of the transmission, distribution, storage and LNG
terminal operators;

e terms and conditions for connecting to and using gas networks
and LNG facilities, including the methodology used to establish
the usage tariffs for these infrastructures;

e network operator contracts to purchase gas for their own use;

e the separate accounting perimeters for each activity and the
recognition rules applied.

It approves annual investment pr ograms from gas transmission
network operators and reviews their ten-year network development
plans.

Acting on the advice it receives from the Competition Commission,
the CRE approves the separate accounting principles proposed by
the integrated companies.

It is empower ed to oversee transactions on organized markets
in natural gas as well as cr  oss-border trading. The CRE is also
charged with overseeing transactions between suppliers, traders
and producers.

The CRE can temporarily pr ohibit access to infrastructur es or
impose monetary penalties if decisions it is empower ed to make
are not complied with.

The Ministers for Economic Affairs and Energy

The Energy Ministry determines and publishes an indicative multi-
year plan describing, on the one hand, the for eseeable changes in
national demand for the supply of natural gas and its geographic
distribution and, on the other , the investments scheduled to
complete the infrastructur es of the natural gas supply network.
This plan forecasts the changes in the contribution of long-term
contracts to French market supply over a ten-year period.

The Ministers for Economic Af fairs and Energy have investigative
powers, in particular for gathering any information about the activity
of the gas companies needed for application of Energy Code. The
Ministry for Energy can impose afi nancial penalty or announce
the withdrawal or suspension, for a period not exceeding one
year, of the authorization to supply or transmit natural gas or of

the concession for underground storage of natural gas, against the
perpetrators of offences against the provisions of the code or in the
event of non-compliance with the concession specification.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Other regulations having an impact on business in
France: Public service obligations

The code imposes public service obligations on operators of
natural gas transmission and distribution networks, operators of
LNG facilities, suppliers of natural gas, and holders of natural gas
underground storage permits.

These obligations relate to the safety of people and of the facilities,
the continuity of gas supply, the security of supply, the quality and
the price of the pr oducts and services supplied, envir onmental
protection, energy ef ficiency, the balanced development of the
territory, the emergency supply of gas to non-residential customers
responsible for missions in the public interest, the continued supply
to vulnerable persons, and the supply of gas at the special solidarity
rate.

1.3.4.6 Highlights

In April 2011, the CRE approved investment in the ERIDAN project
to be undertaken by GR Tgaz. This major infrastructur e consists
of the building of a new 220 km natural gas transmission channel
between Saint-Martin-de-Crau (Bouches du Rhéne) and Saint-
Avit (Dréme) totaling some €490 million. This pr oject will improve
operations in the GRTgaz South zone, and increase interconnection
capacities with the LNG terminals in Fos-sur ~ -Mer and storage
facilities in southeastern France.

At the end of April 2011, Elengy launched an open season tender
process to study with inter ested parties the various options to
extend the capacity of the Montoir  -de-Bretagne terminal. This
process will continue during 2012.

On June 6, 2011, GR Tgaz filed its application with the CRE for

certification as an “independent transmission operator” (“ITO”, see
sections 1.3.4.5 and 1.3.4.10). On January 26, 2012, the CRE
decided to certify that GR Tgaz complies with the independence
requirements.

In June 2011, GrDF made the first biomethane injection in France
into the distribution network at Sequedin (Nor d region). This initial
injection opens up new pr ospects for the supply of r  enewable
energy, and reinforces GrDF’s support and advisory role with local
authorities for sustainable territorial management.

In June 2011, the conclusions of testing by GrDF led the CRE
to approve a new phase in the “smart meter” pr  oject, which will
consist of building and validating the entire technical solution.

On July 12, 2011, GR Tgaz opened up to investment by SIG (see
section 1.3.4.3). This agreement formalizes the desire of GDF SUEZ
and the consortium to develop a long-term partnership in the gas
transmission field in France and Europe.

On August 31, 2011, Stor engy completed the acquisition of fi ve
storage sites in Germany and a 19.7% stake in a sixth site held by

BEB Speicher GmbH and by ExxonMobil Gasspeicher Deutschland
GmbH, making it now one of the top four gas storage operators in

Germany (10% market shar ) and the leading Eur opean seller of
storage capacity.
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On November 18, 2011, the binding phase ended for the 2011 Fos
Tonkin Open Season, launched in April as part of the pr  oject to
extend its operation. The results were used to allocate capacity for
a tailored project with a 2035 horizon year to sustain the needs of
the LNG terminal’s customers until 2035.

In December 2011, the CRE approved the investments proposed
by GRTgaz for the connection of the LNG terminal in Dunkirk, built
by EDF, Fluxys and Total (final investment decision by Dunkirk LNG
made on June 27, 2011).

On February 14, 2012, the pr  efectoral decree authorising the
operation of the Fos Cavaou LNG terminal was signed.

1.3.4.7 Underground natural gas storage

France

The GDF SUEZ Group is one of the leaders in underground storage
in Europe in terms of owned, operated and marketed storage
capacity.

As of December 31, 2011, Storengy was operating:

¢ 13 underground storage facilities " (including 12 wholly-owned).
Nine of these storage facilities are in aquifers (total useful storage
volume 9 billion mé), one in a depleted fi eld (total useful storage
volume of 50 million m3), and three are in salt cavemns (total useful
storage volume of 1 billion m?3);

e 50 compressors with a total power of 229.5 MW, needed to
withdraw and inject natural gas;

e facilities for pr ocessing gas and for inter connection with the
transmission networks.

Germany

Storengy  Deutschland GmbH and Stor engy Deutschland
Infrastructures GmbH, wholly owned by the Gr oup, now own and
operate seven storage facilities with useful storage volume of almost
2 billion m® (three salt sites: Harsefeld, Lesum and Peckensen; and
four depleted sites: Fr onhofen, Reitbrook, Schmidhausen and
Uelsen). It also has a 19.7% stake in the Breitbrunn site.

The fourth-largest German storage player with 10% market shar e,
Storengy acquired Shell and ExxonMobil storage sites in Germany
in 2011. Of these storage volumes, 80% have alr eady been sold
up to 2020.

At the Peckensen site, work is continuing to bring two additional salt
caverns, originally sold in 2008, into commer cial service by 2013
and 2014.

(1) Excluding sites in development in France.

United Kingdom

Storengy UK Ltd., wholly owned by the Gr  oup, was created in
2007 to build and market the Stublach salt caver n storage project
in Cheshire. Initially, the total planned capacity was 400 million m °
of useful volume, distributed over 28 caver ns. The project was
rationalized at 20 caver ns, which will make it one of the largest
storage facilities in the United Kingdom. The fi rst volumes should
be marketed in 2013. The UK gas and electricity r egulator, Ofgem
(Office of the Gas and Electricity Market) granted it a thir ~ d-party
access exemption for phase 1 of the project.

Ireland

The storage facility project in the salt caverns at Larne, which was
the subject of a partnership with Bor d Gais, continued in 2011.
Drilling will be done in 2012 to continue the technical assessment of
the site identified by the seismic survey in 2010.

Canada

Storengy is also active in Quebec thr ough an indirect 40% stake
in Intragaz. As of December 31, 2010, Intragaz was operating two
underground storage facilities developed in former natural gas élds:

e Pointe du Lac, with a capacity of 20 million m?;

e Saint Flavien, with a capacity of 100 million m?®.

Legislative and regulatory environment specific to
storage activities in France

Underground storage facilities ar e subject to mining law and can
only be operated under a concession that determines the scope
and the geological formations to which it applies. Concessions
are granted by a Council of State decr ee after a public inquiry and
a competitive tender pr ocess. The holders of undergr ound gas
storage licenses must operate them in a manner compatible with
the safe and effective functioning of the interconnected natural gas
networks.

GDF SUEZ holds mining rights that it farms out @ to its subsidiary,
Storengy, which operates them and thus holds the corr esponding
authorizations.

Access to storage facilities in France: principles and
prices

“Negotiated” storage access prices are set in a non-discriminatory
process. Third parties wishing to use underground storage capacity
to cover their end customer supply r  equirements have access
to Storengy’s seven storage gr oups. These groups are set up to

(2) Farming out: in mining law, the name given to an agreement by which the holder of the operating rights (Government or concessionnaire) leases

the mine to a third party in return for a royalty.
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take into account the characteristics of each storage facility based
on the nature of the gas stor ed (H gas or L gas), its performance
(withdrawal speed) and its geographic location.

The Energy Code and decree No. 2006-1034 of August 21, 2006
set the access priorities for storage facilities. This decr ee sets out
the conditions for granting and assigning storage capacity access
rights and their distribution, and requires the authorized supplier or
agent to maintain sufficient stores in order that, on October 31 of
every year, they have enough natural gas to supply their customers
from November 1 toMar ch 31. Anannual decr ee sets the
corresponding storage rights.

In addition, Storengy regularly makes available to markets capacities
beyond those strictly necessary to cover suppliers’ storage rights.
In 2011, these capacities wer e sold at auction and in over -the-
counter sales at afi xed price, according to the “fi rst come, first
served” principle. These pr ovided the opportunity to market new
products, such as multi-year capacities (2 to 7 years) or unbundled
capacities (the ability to acquir e volume, injection capacity or
withdrawal capacity separately).

Pricing varies according to the technical capacities of the tanks,
the basic storage service and the type of additional operating
services selected. All prices for capacities intended to supply end
customers, as well as extra available capacity, are published on the
Storengy website.

Competitive aspects

Storage is one solution among many for allowing customers to
cover fluctuations in consumption and the market’s load matching
requirements. Storengy’s storage options compete with various
other solutions, such as implementing supply fexibility, or managing
demand (via a portfolio of customers whose service can be
interrupted, for instance). It should be noted that various changes
underway throughout Europe, such as the development of gas hubs
and the increase in gas pipeline transmission network capacities,
will increase competition in the load matching market.

In 2011, Storengy SA marketed its capacity to 24 customers in
France, selling a total volume of 94.1 TWh, or over 80% of of fered
capacity.

Storage strategy

Storengy aims to str engthen its position among world leaders in
underground storage.

It intends to meet the new r equirements for fl exibility which are
increasing on the gas and electricity markets.

In order to do so, its strategy is focused on:

e consolidating its position as European leader;

e asserting its presence in other market r egions having varying
degrees of maturity: North America, Asia, etc.;

e using its know-how to obtain a foothold in the compr essed air
storage sector for power generation.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

1.3.4.8 LNG terminal activities

LNG terminals are port facilities that allow LNG to be r eceived and
liquid natural gas to be regasified (changed from liquid state to gas).

Elengy is the second-largest Eur opean LNG terminal operator
(source: GIIGNL). It was also one of the fist to receive LNG, starting
in 1965. It develops and operates its facilities and markets the
associated capacity.

The two LNG terminals at Fos T onkin and Montoir -de-Bretagne
had a total regasification capacity " of 15.5 billion m? per year on
December 31, 2011. After having directed its construction, Elengy
operates the LNG terminal at Fos Cavaou, with a stake of 72.4%,
representing an annual regasification capacity of 8.25 billion m?.

Fos Tonkin Terminal

Brought into service in 1972, Fos Tonkin is located at Fos-sur-Mer
on the Mediterranean coast and receives LNG primarily from Algeria
and Egypt. Its r egasification capacity was incr eased temporarily
to 7 bilion m® at the end of 2005, pending entry into commer  cial
service of Fos Cavaou, and itr everted at the end of 2010 to its
initial capacity of 5.5 billion m® per year. It has a wharf that can
accommodate ships transporting up to ar ound 75,000 m? of LNG
and three tanks with a total capacity of 150,000 m®.

The Montoir-de-Bretagne terminal

Montoir-de-Bretagne, which was br ought into service in 1980,
is located on the Atlantic coast and r  eceives LNG from various
sources, including Algeria, Nigeria, Egypt, T rinidad and Tobago,
Qatar, Norway, etc. It has a r egasification capacity of 10 billion m?
a year, two wharves that can accommodate ships transporting

up to around 260,000 m® of LNG and thr ee tanks with a total
capacity of 360,000 m®. Following an open season tender process
to extend terminal capacity, it was decided to launch a pr oject to
renovate the terminal’s capacity, with a view to operating it at its
current capacity until 2035. In connection with these works, the
terminal’s downstream wharf was adapted to allow docking of
Qmax-size tankers (260,000 m?3), the largest LNG tankers currently
in existence, thus eliminating the Qfl ex size restriction (220,000m?)
which applied previously.

After the Eur opean Commission accepted the commitments
proposed by GDF SUEZ in December 2009 to help open up the
French market, Elengy made available 2 bilion m® of capacity a
year at its Montoir-de-Bretagne terminal, in the form of two lots of
1 billion m® per year, starting in October 2010 and October 2011.
The lot starting in October 2011 has found a lessee for a term of
10 years. Given the results of the call for marketing, the capacity
corresponding to the other lot was r eturned to the conventional
marketing process. On December 31, 2010, these capacities were
reserved in full by various players until the end of 2014.

(1) A terminal’s regasification capacity is the quantity of natural gas, expressed as a volume of gas, that the terminal is capable of receiving over a
given period as LNG and routing to the adjacent transmission network as a gas.
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Fos Cavaou Terminal

Fos Cavaou, located at Fos-sur -Mer, is the Gr oup’s third LNG
terminal in France built to meet gr owth in the LNG market. Fr om
its inception on October 26, 2009 until the end of 2011, the Fos
Cavaou LNG terminal unloaded some 90 tankers (8 bilion m 9. It
has operated at full capacity since November 1, 2010. The terminal
has a regasification capacity of 8.25 billion m 2 per year, a wharf
that can accommodate Qmax-size tankers, and thr ee tanks with
a capacity per unit of 110,000 m 8, i.e. a total capacity of 330,000
ms. This terminal is owned by a dedicated subsidiary , Société du
Terminal Methanier de Fos Cavaou (STMFC), in which Elengy holds
a 72.4% stake, and Total Gaz Electricité Holding France SAS holds
a 27.6% stake. GDF SUEZ has subscribed regasification capacity
of 5.175 billion m® a year, and Total has subscribed to 2.25 billion
m? a year. The remainder (10% of total capacity, or 0.825 billion m?®
per year) is reserved for shorter-term operations.

Under commitments made to the Eur opean Commission,
GDF SUEZ has placed for sale on the secondary market 2 billion m?®
per year over a term of 20 years; 1 bilion m® per year has found a
buyer for a 5-year period, from January 1, 2011.

Legal and regulatory environment specific to
regasification activities in France

LNG regasification does not need to be authorized. However , an
LNG terminal is a facility subject to classifi cation for environmental
protection purposes (Seveso facilities) and, ther efore, its operation
is subject to a specifi ¢ authorization by the pr efecture. These
authorizations were granted to Elengy , by pr efectoral decree,
on December 19, 2008 for the Montoir -de-Bretagne site and on
December 22, 2008 for Fos-sur-Mer.

The Administrative Court annulled the operating authorization

for the Fos Cavaou terminal in June 2009. Although Elengy has
launched an appeal against this ruling, the appeal pr ocess does
not suspend the annulment in the interim. Initially the administration
granted the terminal a provisional authorization to operate at 20% of
its capacity. It then extended this measure to 100% of the capacity
by prefectoral decree on August 25, 2010. The new operating
authorization procedure has succeeded: the public inquiry was held
in June-July 2011 and did not encounter any substantial dificulties,
and the new operating authorization was obtained on 14 February
2012.

Access to LNG terminals: principles and tariffs

New access tarif fs to LNG terminals applicable in 2011 wer e
adopted by the decree of October 20, 2009, formally approving the
CRE tariff proposal of July 16, 2009. These tariffs, varying between
terminals, were set for a three-year period, for Montoir-de-Bretagne
and Fos Tonkin from January 1, 2010, and for Fos Cavaou from its
date of entry into commercial service.

The rate of r eturn varies according to the age of the investment.
The applicable rates of return are 9.25% (real pre-tax) (" for assets
put into service befor e January 1, 2004, 10.5% (r eal, pre-tax)
for assets put into service after January 1, 2004 and decided
prior to December 31, 2008, and 9.25% (r eal, pre-tax) for other
assets. A 2% premium is applied to future investments to allow for
capacity development and a rate of return is established for current
investments.

Theregulated assets base consists primarily of unloading equipment
and support facilities, r  egasification facilities, civil engineering
work and buildings, and tanks. T o determine annual fi xed costs,
the CRE applies the straight-line depr  eciation method for the
various components of the LNG terminals. Most of the assets ar e
depreciated economically over 40 years. The regulated asset base
stood at €1,255 million at January 1, 2011.

The tariff formula with efect from January 1, 2010 uses five variables:
the number of offloads, the quantities offloaded, the regasification
capacity usage, and the “gas in-kind”, along with a seasonal
adjustment (called the regularity variable) which is an incentive for
distributing deliveries uniformly from one season to the next.

The LNG terminal activities strategy

Elengy’s strategic plan covers the 2010-2017 period and is centesd
on the following key points:

® to develop new operational capacities, in particular by of fering
new capacities at Fos Tonkin and at Montoir-de-Bretagne;

¢ {0 rationalize the use of existing facilities by striving to maximize
the marketable capacities of Montoir -de-Bretagne, Fos Tonkin
and Fos Cavaou, always under the best possible safety conditions
and in compliance with sustainable development imperatives;

e to mobilize and develop the skills in the organization needed to
achieve the above ambitions.

This strategic plan has led alr eady to the implementation of large
projects and Elengy will continue to pr omote plans to extend its
terminals, both at Fos-sur-Mer and at Montoir-de-Bretagne.

1.3.4.9 Distribution activities

GrDF is a wholly owned subsidiary of GDF SUEZ charged with
developing, operating and maintaining natural gas networks,
investment policy, managing concession contracts, as well as
providing third parties with transpar ent and non-discriminatory
access to distribution networks.

In the inter ests of structural continuity and while r  especting the
separation between EDF and GDF activities, their r espective
subsidiaries, GrDF and ERDF, have set up a joint service division
in accordance with the provisions of Article L.111-71 of the Energy
Code.

(1) This rate is applied to revalued assets. The revaluation index used is the retail price index, excluding tobacco products, as calculated by the INSEE.
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GrDF distribution network in France

As of December 31, 2011, the French distribution network operated
by GrDF was the longest in Eur ope @ at 193,300 km. Virtually all
French municipalities with a population of more than 10,000 within
the service area are connected to this network. GrDF’ s networks
include some 11 million delivery points @ in 9,461 municipalities
serviced by natural gas, r epresenting some 77% of the Fr ench
population ©. During the fi scal year ended December 31, 2011,
some 277.5 TWh of natural gas was distributed @ compared to
348.1 TWh as of December 31, 2010.

The main activity of the distribution business in France is to transmit

the gas sold by the shippers (suppliers or agents) to end-customers.

The number of customers connected to the GrDF network who
switched to an altemative natural gas supplier rose from 900,209 at
the end of 2010 to 1,119,000 at the end of 2011.

Legal and regulatory framework for gas distribution
in France

Distribution monopoly

Pursuant to the Energy Code, GrDF curr  ently holds the gas
distribution monopoly. However, there are exceptions:

e the service area for local distribution companies as described
in article L. 111-54 of the Energy Code: 22 local distribution
businesses control 5% of the national gas network distribution
market. GDF SUEZ holds stakes in the two largest local
distribution companies: Réseau GDS (formerly Gaz de
Strasbourg), with 24.9% of the capital and Régaz (formerly Gaz
de Bordeaux) with 24%;

e apart from the exclusive service ar eas of GrDF and the local
distribution companies, Article L.432-6 of the Energy Code,
municipalities not supplied with natural gas may sour  ce their
public distribution from any authorized operator of their choice.

The concession system

Natural gas distribution is consider ed a communal public service
under French law (see Article L. 2224-31 of the General Local
Authorities  Code). Each community grants a concession to

a distributor to operate this public service on its territory . The
concessions that thus link the municipalities and GrDF ar e entered
into or are renewed, as the case may be, based on standar  d
specifications established jointly by the Fr ench national federation
of concession-granting and state-controlled municipalities (FNCCR)
and GrDF.

(1) Source: internal benchmark from public data for 2010.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Distribution structures within the scope of the concession belong
to the municipalities as soon as they are constructed, even though
they are built and financed by the distributor, who has an exclusive
right to use them. Municipal authorities, as concession-granting
bodies, can also exer cise control to ensure the proper execution
of the obligations under the distribution concession specifications.

The municipalities and concessionair e agree to the term of the

concession on a case by case basis, although it is generally 25

to 30 years. The grounds for terminating a concession contract

early are strictly controlled (listed exhaustively) as is the date the

concession can be terminated (cannot be inthe fi  rst half of the
contracted term). Termination also requires two years’ notice and
the concession-granting authority must pay compensation to the

concessionaire for early termination.

At December 31, 2011, GrDF held a portfolio of 6,038 natural gas
concession agreements.

The 9,461 municipalities serviced by GrDF thr ough these 6,038
agreements are divided into two groups:

e 8,933 municipalities to which Gaz de France or GrDF has
exclusive rights in the service area described in Article L. 111-53
of the Energy Code;

e 528 municipalities through concession contracts allocated to Gaz
de France for the 2003-2011 period after a competitive bidding
process initiated by the local authorities.

These concession contracts were all transferred to GrDF, pursuant
to Article L. 111-59 of the Energy Code.

As of December 31, 2011, the average r  esidual term of GrDF’ s
concession contracts weighted by volumes distributed was
15.13 years.

Contractual relationships between ERDF and GrDF within
the Joint Department

Article L.111-71 of the Energy Code makes it mandatory to cr eate
a joint department in the distribution segment, r ~ esponsible for
construction, worksite pr oject management, network operations

and maintenance, metering operations and other related functions.

GrDF and ERDF ar e linked by anagr eement defining their
relationship within the Joint Department, the services it pr  ovides,
and the cost sharing of its activities. This agr eement was signed
for an indefinite period and may be terminated at any time, subject
to 18 months’ notice, during which period the parties undertake to
renegotiate an agreement.

The Joint Department’s agents took almost 22 million gas meter
readings in 2011 and made some 2.5 million technical interventions
related to gas on customers’ premises.

(2) A delivery point is a contractual point attached to a routing agreement with a supplier of natural gas from GrDF and is therefore the subject of an

actual delivery of natural gas to a customer.

(3) All the data for 2011 mentioned in this paragraph relate to the natural gas distribution activity alone. Consequently, its excludes data for propane
services, because this activity is not part of the core business of the GrDF distribution subsidiary.

(4) Quantities of natural gas distributed: gross withdrawals, in TWh, at Distribution Tramsmission Interface Points (DTIP), after deduction of various

losses and differences.
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Access to the gas distribution network: principles
and tariffs

For of the past four years, since July 1, 2008, GrDF has applied
the ATRDS tariff proposed on February 28, 2008 by the CRE and
set by the ministerial decree of June 2, 2008. The tariff structure is
updated on July 1 each year. The CRE's resolution of April 28, 2011

led to a 1.85% reduction in the transmission tariff as of July 1, 2011.

The rate of r eturn applied to the r egulated asset base (RAB) is
6.75% (real, pre-tax)  for all assets, irrespective of when they were
put into service.

The RAB includes all distribution activity assets such as pipelines
and connections, pressure regulation stations, meters and other
technical and IT-related equipment. The CRE applies straight-line
depreciation to calculate annual capital expenses. Pipelines and
connections, which represent 94% of the assets in the r egulated
asset base, are depreciated over 45 years. The RAB was €14,010
million at January 1, 2011.

In response to the pr oductivity incentive inthe A TRD3 pricing
structure, GrDF r egularly publishes some 30 service quality
indicators.

The ATRDS tariff applies to all r egions in which GrDF operates,
excluding new concessions allocated after competitive tenders. It
includes main tariff options that depend solely on the consumption
characteristics of the end customer concer ned. The new A TRD4
tariff will come into effect on July 1, 2012, for what is expected to
be another four-year period ending in 2016.

In addition, the decree of June 2, 2008 establishes the tariff policies
for new concessions acquir ed after competitive tenders that ar e
not covered by the equalized ATRDS tariff. The tariff offered by the
operator must be determined by applying the same coeficient to all
the terms of the ATRDS tariff structure, which is used as a eference.

Any catalogue prices (for services of fered to suppliers and end
customers) not covered by the distribution tarif f were updated on
January 1, 2011 and July 1, 2011 after they were presented to the
CRE and to gas suppliers.

GrDF strategy

The strategy formulated by GrDF drawn from its “Success Through
Involvement” business plan, based on the following four key
focuses:

e making the safety of the natural gas network a key imperative;

e continued commitment to incr easing the number of customers
connected to the network;

e facilitating the start-up of the biogas segment by pr
biomethane injection into its networks;

omoting

e leveraging its expertise as a gas operator internationally.

1.3.4.10 Transmission activities

GRT has the longest high-pressure natural gas network in Europe @
to route gas for all its users.

GDF SUEZ also has stakes in transmission networks in Germany
(Megal, 1,115 km) and Austria (BOG, 321 km), with a cumulative
length © of 1,436 km and a contributive length “ of 600 km.

GRTgaz transmission network in France

GRTgaz develops, operates and maintains the transmission
network, regulates natural gas flows through the network, provides
network access services to the gas supplier network and markets
them.

As of December 31, 2011 the GRTgaz network in France consisted
of 32,027 km of pipelines, of which 7,097 km were part of a primary
high-pressure network and over 24,930 km were regional networks
covering a broad expanse of the country . During the fi scal year
ended December 31, 2011, GRTgaz sent 56.0 bilion m® of gas
through the French network (640 TWh) compared to 60.2 billion m®
in 2010 (688 TWh).

This change of approximately 48 TWh is attributable mainly to the
following factors:

e a decrease of appr oximately 68 TWh in public distribution
consumption, mainly due to temperatur e differences between
2010 and 2011, when the start and end of the year wer e
particularly mild and even warm;

¢ this was offset by an increase of about 22 TWh in gas exports to
other transmission networks (including due to the recovery in the
link to Oltingue, which was interrupted fr om July to December
2010);

e injections in sites in 2011 in or der to replenish them after major
demand at the end of 2010 during the cold peak, with a slight
decline of 2 TWh compared with 2010;

e industrial consumption did not increase: while it increased slightly
in early 2011 compared with the previous year, after declines in
November and December it was flat compared to 2010.

GRTgaz’s main network transmits natural gas fr om the network
entry points (LNG terminals, inter  connection points with the
international gas pipeline networks) to the r egional network. The
regional network transports natural gas to about 4,500 delivery
stations connected to industrial customers and to local distribution
networks. The average pipeline age © is 31 years.

(1) This rate is applied to revalued assets. The revaluation index used is the retail price index, excluding tobacco products, as calculated by the
INSEE. It should be noted that assets acquired or disposed of during year N are paid by agreement over a term of six months during this year.

(2) Source: internal benchmark from public data for 2010.

(8) Cumulative length of the network: total length in kilometers of the pipes for the network in question.
(4) Contributive length of the network: length in kilometers of the pipes for the network in question multiplied by the percentage stake held by the

GDF SUEZ Group.

(5) Average pipeline age: weighted average calculated on the basis of the year the pipelines entered industrial service and their length in kilometers.
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GRTgaz also operates 25 compression stations, which are used to
circulate the gas in the transmission lines and maintain the required
pressure for optimum transmission conditions. On December 31,
2011, these stations had 88 gas compessors, including 22 electro-
compressors, for total compression power of 562 MW GRTgaz also
uses compression facilities located at five storage sites operated by
the Storengy subsidiary.

Legal and regulatory framework for gas transmission
in France

The Energy Code states that the construction and operation

of natural gas transmission pipelines must be authorized by a
competent administrative body, the conditions for which are set by
Council of State decree (in this case decree 85-1108 of October 15,
1985, as amended by decr ee 2003-944 of October 3, 2003).
Authorizations are registered and non-transferable. Entities that
obtain natural gas transmission authorizations must comply with
the terms and conditions of these and any appended specifiations.

To guarantee the independence of the network operator, the Group
has separated the operational management of its transmission
network from its supply and pr oduction activities, in accor dance
with EC Directive 2003/55 of June 26, 2003 on common egulations
for the domestic natural gas market (2" Directive).

With regard to the independence of transmission network operators,
France has chosen the “ITO” option (see section 1.3.4.5 above).
GRTgaz submitted its application for certifi cation of compliance
with independence requirements on June 6, 2011. The fie complies
with the CRE’s resolution of May 12, 2011 determining its contents.
On January 26, 2012, the CRE decided to certify that GR  Tgaz
complies with these requirements.

Access to the gas transmission network: principles
and tariffs

Since January 1, 2009, GR Tgaz has applied the pricing elements
established by the ministerial decr ee of October 6, 2008, which
approved the CRE’s tariff proposal of July 10, 2008. The tarif  f
structure has been updated on April 1 each year since 2010. It was
established to cover, for each year, the revenue authorized by the
CRE based on official inflation data and the best available forecasts
of capacity subscriptions for the year in question.

The rate of r eturn applied to the r egulated asset base (RAB) is
7.25% (real, pre-tax). It is increased by 1.25% for assets br ought
into service between 2004 and 2008, or decided prior to 2008
and brought into service from 2009 onwards. A 3% increase was
granted for any new investment that cr eates additional capacity in
the primary network.

The RAB includes pipelines, compr  ession stations and pr essure
regulation/metering stations. To determine the annual fi xed costs, the
CRE applies a depreciation life of 50 years for transmission pipes and
30 years for compression stations and pr essure regulating/metering
stations. The RAB was €6,587 milion as of January 1, 2011.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

In return for the productivity incentive included in the tariff, GRTgaz
regularly publishes some 30 service quality indicators.

Network transmission tarif fs in France for GR Tgaz are currently
calculated ona multi-r egion entry/exit principle based on a
simplified division of the country into two regions and using the new
2009-2012 tariffs. This model is being r olled out across the whole
of Europe in line with the recommendations of the “Madrid Forum”
(a forum of European transmission operators) for the domestic gas
market. The tariff for shipping thr ough the GR Tgaz transmission
network reflects primarily the entry, exit, and subscribed network
capacity terms.

Transmission Europe

Germany

Megal GmbH & Co.KG (“Megal”) owned by the GDF SUEZ Gr oup
(44%), Open Grid Europe (formerly E.ON Gastransport) (51%) and
the Austrian energy company OMV (5%) is a German r  egistered
company based in Essen. Its pipeline network was 1,115 km long
as of December 31, 2011, linking the Czech Republic and Austrian
borders to France. Megal has granted rights to use the assets to the
Group and to Open Grid Eur ope, which each manage separately
their share of the network. The company is consolidated on a
proportional basis.

GRTgaz Deutschland GmbH, wholly owned by the Group, markets
about 58% of Megal network’s capacity and, as the T ransmission
System Operator (TSO) piovides the transmission service puchased
by shippers. Since October 2009, GR Tgaz Deutschland has been
part of the largest German market ar ea, NetConnect Germany, in
which it has a 15% stake. In or der to fulfill the legal obligation of
auctioning transmission capacity fr om August 1, 2011, GR Tgaz
Deutschland developed the Trac-X shared platform with 11 other
German TSOs. It now has an 8.3% share in the platform.

On January 31, 2011, a transactional agr eement settled the
dispute with the r egulator, the Bundesnetzagentur (BNetzA), over
depreciation periods for former assets. In October 2011, following
two orders from the German Court of Cassation, The BNetzA
offered some carriers, including GR  Tgaz Deutschland, a new
transactional agreement resulting in an incr ease in the maximum
revenue authorized for 2010, 2011 and 2012.

Austria

BOG is owned at 34% by the Goup, 51% by OMV Gas and 15% by
E.ON-Ruhrgas, and holds the exclusive market rights for some 321
km of partially twinned pipeline capacity held by OMV Gas running
from Baumgarten, on the Slovakian bor der, to Oberkappel, on the
German border, where it is interconnected with the Megal network.
BOG is currently implementing a plan to expand its transit capacity
by continuing the partial twinning of its works. This company is
consolidated using the equity method.
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Transmission business strategy in Europe

Development projects undertaken by GRIgaz represent investments
of some €8 billion between 2011 and 2020. They consist of
improving the interconnection capacities with Belgium and Spain,
connecting new customers, developing the network to meet its
public service obligations and improving existing facilities in order to
meet market demand by enhancing the fl uidity of the transmission

1.3.5 ENERGY SERVICES BUSINESS LINE

network and by improving security of supply for Eur ope in general
and France in particular.

In the context of opening up to investment, GRTgaz has expanded
its activities in Eur ope by pur chasing the equity inter ests held
by GDF SUEZ in transmission operators in Germany (GR ~ Tgaz
Deutschland and Megal) and in Austria (BOG).

1.3.5.1 Mission

European leader in energy services, GDF SUEZ Energy Services
offers environmental and energy-efficient solutions to its industrial,
tertiary, local authorities, public administration, and infrastructur e
customers through services which are:

e multi-technical (e.g. electrical, thermal or HV AC engineering and
system integration);

e multi-service (engineering, installation, maintenance, operation
and facilities management);

e multi-energy (e.g. renewable energy sources and gas);

e multi-country.

They cover the entir e technical services value chain fr om design,
installation and maintenance of equipment to the management

of energy and utilities and long-term multi-technical or facilities
management. GDF SUEZ Energy Services supports its customers
throughout the life cycle of their facilities and their sites. The services
provided by GDF SUEZ Energy Services enable its customers to get
the most out of their assets, manage their costs moe efficiently and
focus on their core activity.

COMPREHENSIVE SOLUTIONS THROUGHOUT THE LIFE CYCLE OF OUR CUSTOMERS’ FACILITIES AND SITES

Facilities
management

Management |
& Maintenance

Management of energy

networks and
utilities on-site
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Environmental and energy eficiency is a Euopean priority in the fght
against global warming and one of the major elements in sustainable
development policies for companies and local authorities worldwide.
It also lies at the core of GDF SUEZ Energy Services. More-efficient
energy use means obtaining optimal service that r educes both the
overall energy bill as well as its environmental impact.

Active throughout the energy services chain, fom designing facilities
to their long-term management, the GDF SUEZ Energy Services
companies can work closely with their customers to guarantee
them long-term performance.

Massive challenges exist both in industry , where management of
the energy bill is a key sour ce of competitiveness, and in cities
and the building sector , which harbor the main sour ces of CO,
reduction. In this context, a partner like GDF SUEZ Energy Services
can handle all of the problems and offer a custom package tailored
to the specific needs of each customer.

The GDF SUEZ Energy Services of fer may include techniques
such as cogeneration that have a high energy return, and may also
include the use of r enewable energy sources, such as biomass,
geothermal or solar energy.

In addition, GDF SUEZ Energy Services companies ar e ideally
placed - in terms of technical expertise, pr ~ oject management,
contract relations, and geographical networking - to meet the major
challenges that numerous industrial and service sector customers
face:

e the need to refocus on core activities and outsource the search
for integrated multi-technical and multi-service solutions, in both
the private and public sectors;

e the need to implement energy-efficient solutions in industry or in
the service sector, especially pertinent against the background of
high energy prices and growing environmental constraints;

e modernization of public institutions: health car e establishments,
university campuses, military or penitentiary sites, etc.;

e the need to pay increasing attention to mobility and safety with,
consequently, a major need to upgrade rail, r  oad, and urban
transport infrastructures;

e new forms of contracts that allow performance-based indexing
or the sharing of savings made.

The entities that make up GDF SUEZ Energy Services are structured
around a geographical organization of seven Business Units (BUs).

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

1.3.5.2 Strategy

With revenue of €14 billion, GDF SUEZ Energy Services is the
leading player operating on the Eur opean energy services market,
trading under recognized commercial trademarks: Cofely, Axima-
Seitha, Omega Concept, Endel, Fabricom, INEO and T  ractebel
Engineering.

The GDF SUEZ Energy Services business line is curr ently number
one in France, Belgium, the Netherlands and ltaly . It occupies a

strong position in countries such as the United Kingdom, Germany;,
Spain, Switzerland and Austria, and has bases for development in

other countries, such as Portugal and Greece, as well as in central
Europe.

Against this backgr ound, GDF SUEZ Energy Services has the
following strategic priorities:

® to continue to improve its profitability by rationalizing the current
portfolio of business activities, mobilizing inter nal synergies, and
developing cross-functional offerings;

e toconsolidate its position as the Ewpean leader of multi-technical
services by accentuating the sales dynamic and developing
innovative offerings: energy ef ficiency and envir onmental
friendliness, public-private partnerships, new services, etc.;

e to strengthen the Services component in management and
maintenance activities and concentrate on the high added-value
sectors of facilities activities that r  equire systems integration
capacity or expertise in facilities engineering;

e external growth through targeted acquisitions, development in
new geographical regions and new activities.
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1.3.56.3 Organization

GDF SUEZ ENERGY SERVICES: BUSINESS ORGANIZATION BY COUNTRY

GDF SUEZ Energy Services

Tractebel
Engineering

International
Overseas

France Energy
Services

France Facilities
and Associated
Services

Axima Seitha
Axima Refrigeration
Endel

Ineo

Benelux

Axima Contracting
Cofely

Cofely Services
Fabricom

International North

Germany
Austria

Central Europe
United Kingdom

International South

Italy
Spain
Portugal
Greece

Omega Concept

The business line consists of seven Business Units: Engineering,
France Facilities & Associated Services, France Energy Services,
Benelux, International North, Inter national South and Inter national
Overseas. The organizational structur e is fundamentally a
geographical one. Each BU is placed under the authority of a
single manager who answers for its results directly to the business
line’s General Management. The business line’ s management
is deliberately decentralized to ensur e that decisions ar € made
as close to the gr ound as possible. Commer cial and technical
cooperation between the GDF SUEZ Energy Services entities and
other GDF SUEZ entities is encouraged in oder to achieve optimum
efficiency in terms of sharing technical and commer cial expertise
and costs.

1.3.5.4 Key figures

2011 figures

Switzerland Other

The GDF SUEZ Energy Services of fer covers the entir e multi-
technical services value chain:

e design engineering;

e glectrical, mechanical and HVAC engineering; system integration;
large projects; industrial maintenance;

e multi-technical management;

e on-site management of energy networks and utilities as well as
urban networks including mobility and public lighting;

e facilities management.

Total change

(in millions of euros) 2011 2010 (in %)
Business line revenue 14,206 13,486 5.3%
EBITDA 1,005 923 8.9%

The business line has 77,000 employees in almost 30 countries, most of them in Europe, where it is active on some 1,300 sites.
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1.3.5.5 Highlights

January

ASML is the world’s leading supplier of lithography systems for the
semi-conductor industry, manufacturing complex machines that
are critical to the pr oduction of integrated cir cuits and chips. The
industrial group chose Cofely to build more than 50 clean rooms at
its new production unit in the Netherlands.

Tractebel Engineering is building for the future in Brazil, carrying out
technical studies and managing and supervising works to pr event
and control flooding in high-risk areas of the city of Belo Horizonte.

February

Axima Seitha, Ineo and Cofely ae in tune with the Paris Philharmonic
Society: They will install electrical systems, set up solar panels and
provide multi-technical services for its new building under a contract
worth nearly €30 million.

Axima Seitha won an oder from STX in Saint-Nazaire for the Europa
cruise ship and confrmed its international expansion with a contract
for the repair of two corvettes owned by the Royal Malaysian Navy
(RMN).

March

Three thousand houses, 15 municipal buildings, a gas cogeneration
plant and biomass boilers: Cofely will connect and expand, over a
period of 25 years, four existing urban heating networks in the city
of Leicester in the United Kingdom.

Cofely pursued its expansion strategy by acquiring Ne V. arietur/
Soccram, the thir d-largest urban heating network operator in
France. Another 24 networks wer e thus added to the 65 urban
networks already managed by Cofely in France, heating 920,000
equivalent housing units.

Cofely agreed to acquir e the Comer on group, comprising six
companies specializing in urban heating and HVAC installations, for
€30 million.

April

A premiere in France and a step forwar  d for the envir onment
in Toulouse: Cofely will build and operate a heating network for
the future eco-neighborhood of V idailhan in Balma. The power
generation plant will combine high-temperatur e solar sensors and
one biomass sensor.

The Munich Pinacoteca, which is Eur  ope’s largest moder n art
museum, has awar ded Cofely the energy performance contract
for all of its facilities. The seven-year targetistor  educe energy
consumption and CO, emissions by one-third.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

May

Cofely won a contract to upgrade, maintain and centrally manage

all bridges and locks in the souther n region of the Netherlands. The
contract, worth €55 million, will ensur e safety and impr oved flows in
river traffic and provide better information for users on navigable routes.

At Spreitenbach near Zurich, the ambient heat — fr om the
groundwater, soil, sun and biomass — will be used to cool

and heat the futur e Umwelt Ar ena eco-technology center. The
building, whose roof will house the biggest integrated solar plant
in Switzerland, will be built and operated CO ,-free. Cofely will be
the exclusive operation and maintenance partner for the complex’s
HVAC facilities.

June

Cofely, Ineo and their joint subsidiary Optilum have been awar ded
the first “mixed” Energy Performance Partnership Contract (EPPC)

by Bougival, to rationalize the city’ s public lighting facilities, aiming

for a savings of 67% on average in energy consumption and 100%
use of electricity from renewable sources. The 20-year contract also
includes renovation of the Claude Monet school complex, making it
the first renovated low-consumption building in France.

July

After signing the contract to design and manage the Arkema
cogeneration plant at Rho near Milan in January followed by the 15-
year contract for the installation and management of a cogeneration
plant for the Alcantara industrial textiles gr oup in March, Cofely
achieved a third major industrial success. It is a contract worth
€100 million over 12 years that includes the design, construction
and management of a cogeneration plant to meet 100% of the
heating and electricity r equirements of Arkema’s biggest Italian
manufacturing site, at Porto Marghera near Venice.

August

The city of Chaumont selected the pr oject proposed by Cofely to
operate and upgrade its heating network over the next 20 years.
Cofely will build and operate a new facility that will ultimately povide
users with heating 80% generated from renewables (wood-energy)
and recovered energy. Use of these local and r enewable energy
sources will reduce the energy bill by 15% and CO , emissions by
84% (140,000 tons of CO , avoided), equivalent to mor e than six
years of car circulation in the city.

September

ASR Vastgoed Ontwikkeling awar ded a contract to Cofely
(Netherlands) for the design, construction and 30-year operation
of heat and cold generation facilities, as well as management of
the network that will supply the new IJ district W esterdokseiland
in Amsterdam. Under this contract, Cofely will provide heat and air
conditioning for 89,000 m ? of useful surface ar ea while reducing
greenhouse gas emissions by nearly 84% compared to a traditional
installation.
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The Alcatel-Lucent and Ineo consortium has been awar ded
a contract by the Fr ench Ministry of Defense to upgrade the

Air Force communication networks as part of a Public Private
Partnership. Ineo will design the ar chitecture of the service and
security infrastructures and will be responsible for the integration of
equipment, deployment on the bases, maintenance and co-steering
of the project with Alcatel-Lucent. The installation will involve about
35 airspace protection areas over metropolitan France.

October

Cofely was chosen to pr ovide multi-technical and multi-service

maintenance as part the facilities management for the new Renault
plant in Tangiers in the region of Melloussa in Morocco. The plant,
which covers 250,000 m? and will pr oduce more than 170,000
vehicles ayearin afi rst phase, eventually incr easing to close to
400,000, will start up operation in early 2012.

The Ministries of Ecology and Energy chose fi ve Cofely projects in
the CRE 4 call for tenders. The pr ojects will use 900,000 tons of
wood-energy per year and will produce 99 MW of electricity. Cofely
will invest nearly €500 million in these pr ojects, which it will then
operate for 20 years.

November

Cofely launched a new biomass boiler r oom that would produce a
portion of the heat for the urban network of the cities of Saint-Denis
and Stains. The urban heating network, which is the second-largest
in France, has been continually moving towar ds a diversified and
rationalized energy mix, which currently comprises fuel oil, gas and
cogeneration, and wood. This new facility , which has 16 MW of
capacity, will increase the share of renewables in the network supply
10 25%.

December

Fabricom won a contract to build two of  fshore wind farms: the
West of Duddon Sands (WDS) pr oject of Dong Energy-Scottish
Power in the United Kingdom and E.ON’ s Amrumbank project on
the German coast of the North Sea. Located 14 km southwest

of Barrow-in-Furness in the UK, WDS will comprise 108 turbines
of 3.6 MW, totaling 389 MW. Amrumbank will be built 100 km of f
the northern coast of the island of Heligoland in Germany , and will
comprise 80 turbines of 3.6 MW.

Cofely and the Université de V ersailles Saint-Quentin-en-Yvelines
(UVSQ) launched the first Energy Performance Partnership Contract
with a French university. The EPPC, with a term of 25 years, will
involve a coherent program of works on all the university’ s real
estate assets, including upgrading and rationalization of all boiler
rooms, production of renewable energy (biomass boiler room, solar
panels and wind turbines) and incr easing the insulation of some
puildings.

GDF SUEZ acquired Térmika, a leader in energy services design,
installation and management. The company , which is one of the
main customers of BHP Billiton and Antofagasta Minerals, two

of Chile’s biggest industrial gr oups, will now develop its business
under the name Cofely Térmika.
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1.3.5.6 Description of activities

Description of activities

Engineering

Tractebel Engineering is one of the leading engineering fi  rms in
Europe. Operating in 20 countries, it pr  ovides engineering and
consulting solutions to public and private-sector clients in the
electricity, nuclear, gas, industry , and infrastructur es sectors.
Tractebel Engineering offers a range of innovative and long-term
solutions throughout the life cycle of its customers’ facilities:
feasibility studies, basic engineering, assistance with pr oject
management, assistance with operations and maintenance, and
dismantling.

Facilities and related services

Through its specialist subsidiaries, such as Axima Concept
(Axima Seitha and Omega Concept trademarks), INEO, Endel and
Fabricom, GDF SUEZ Energy Services provides its customers with
multi-technical services to extend the working life and impr ove the
reliability and energy efficiency of their facilities. GDF SUEZ Energy
Services operates in the tertiary , industrial, transport and local
authority sectors and provides innovative solutions for:

e clectrical engineering and communication and information
systems;

e HVAC engineering and refrigeration;

e industrial maintenance.

Energy services

Leader in Eur ope, Cofely develops energy and envir  onmentally
efficient packages for customers in the tertiary and industrial sectors
and helps local authorities with sustainable urban development.
Cofely offers solutions for:

e improving the energy and envir onmental efficiency of buildings

(technical  management-maintenance, energy ef ficiency
agreements, etc.);
e production, operation and distribution of local and r  enewable

energy sources (cogeneration stations, industrial utilities, heat
and cold networks);

e integration of services (facilities management, multi-site
management, public-private partnerships, etc.).

Electricity production and distribution

GDF SUEZ Energy Services, with its subsidiary SMEG, distributes
electricity and gas in Monaco, and produces and sells electricity in
the Pacific region with its subsidiaries EEC (New Caledonia), EDT
(French Polynesia), EEWF (Wallis and Futuna) and Unelco (Vanuatu)
as a partner in the development of these territories.

Main markets

The region covered by GDF SUEZ Energy Services is mainly

Europe: the business line is the revenue leader in France, Belgium,
the Netherlands and ltaly, and has a strong position in neighboring
countries. It also has bases for expansion in Central Eur ope and
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growth opportunities further afi eld (particularly in India, Brazil, the
United Arab Emirates, South-East Asia and Canada).

The business line is active in four main markets:

e industry, which accounts for about 30% of its business. The
business line’s major industry customers are the oil industry, the
paper industry, chemicals, power generation and steel making;

private services, accounting for some 30% of its business, mainly
in offices and business centers, shopping malls, data centers and
the private residential market;

e public services, which also accounts for about 30%. The Energy
Services business line is particularly active in collective housing,
public administration, hospitals and university campuses;

e the remainder of its activity is in the infrastructures segment. The
business line carries out installation and maintenance work for
the electricity and gas networks, ports and airports and str  eet
lighting networks.

Although investment in the industrial market is currently stagnating,
this segment of fers growth opportunities for targeted service
activities, which benefit from the outsourcing trend, the tightening
of environmental constraints, and the search for energy efficiency.

The development of public/private partnerships, especially in the
public services sector, is a favorable factor for growth in combined
facilities and services activities.

Finally, the infrastructur e market r emains attractive, due to
numerous local authority initiatives. GDF SUEZ Energy Services

is also recognized as a major player in this market thr ough niche
activities in transportation and intelligent security technologies.

1.3.6 ENVIRONMENT BUSINESS LINE

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

With a good balance of activities between engineering, installation
and services, GDF SUEZ Energy Services brings a unique
portfolio of complementary activities to the Eur opean market that
distinguishes it from its competitors. Its main competitors are Vinci
Energies, ACS and Spie in facilities-related activities and Dalkia and
Johnson Controls in service-related activities.

1.3.5.7 Regulatory framework

The main regulatory changes impacting GDF SUEZ Energy Services
at European, national and regional levels are:

e broader and more stringent environmental standards regarding,
in particular, greenhouse gasr eduction targets and the
development of renewable energy sources;

¢ the introduction of mandatory improvements in energy efficiency
and development in energy-performance clauses in contracts;

e the development of public-private partnerships.

Combined with increased energy prices in the medium term, these
changes essentially represent a growth opportunity for GDF SUEZ
Energy Services. In fact, they encourage customers to seek the
services of specialists in heating, electricity , and the envir onment
who are capable of designing, developing and managing their
facilities under optimum technical and financial conditions. With its
unique blend of activities and expertise, GDF SUEZ Energy Services
is ideally placed to satisfy these growing demands.

PRINCIPAL KEY FIGURES FROM THE CONSOLIDATED INCOME STATEMENT

In millions of euros 2011 2010
Revenue 14,829.6 13,869.3
EBITDA 2,5612.9 2,339.4
Current operating income 1,039.4 1,024.8
OPERATING INCOME SUEZ ENVIRONNEMENT SHARE 322.8 564.7

(SUEZ Environnement Company 2011 Registration Document data).
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CONSOLIDATED BALANCE SHEET - PRINCIPAL KEY FIGURES

In millions of euros

December 31,2011 December 31,2010

Non-current assets 18,667.3 18,395.0
Current assets 8,361.3 7,535.4
TOTAL ASSETS 27,028.6 25,930.4
SUEZ Environnement Company shareholder’s equity 4,946.1 4,772.6
Non-controlling interests 1,871.1 1,854.2
Other liabilities 20,211.4 19,303.6
TOTAL EQUITY AND LIABILITIES 27,028.6 25,930.4

(SUEZ Environnement Company 2011 Registration Document data.)

With revenue of €14.8 bilion and 80,410 employees as of
December 31, 2011, SUEZ Envir onnement is a benchmark player
in the environmental market worldwide (water and waste).

SUEZ Environnement is active in all water and waste cycles and is
thus an expert in those ar eas. It operates on behalf of both local
authorities and private entities.

SUEZ Environnement’s water-related activities include, in particular:
e capture, treatment and distribution of drinking water;

e network maintenance and plant operation;

® customer management;

e municipal and industrial waste water collection and treatment;

e design, construction, occasional funding and operation of
drinking water pr oduction plants and waste water tr  eatment
plants, as well as desalination and treatment plants for recycling
it back into use;

e studies, master plans, modeling of undergound water tables and
hydraulic flows, and project management of infrastructur e and
water management projects;

e biological and energy recovery of sludge from sewage plants.
SUEZ Environnement waste activities include, in particular:

e waste collection (fr om households, local authorities and
industries; non-hazardous and hazardous, excluding waste that
may be contaminated by radioactive esidue from nuclear activity)
and urban cleaning;

e pre-treatment of this waste;

e sorting, recycling and energy recovery from organic and recycled
matter;

e incineration or landfill removal of residual matter;

e integrated management of industrial sites (sanitation, cleanup
and rehabilitation of polluted sites and soil); and

e treatment and recovery of sludge.
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SUEZ Environnement’s business dealings with public and private
customers take the form of various types of contracts:

® in water, it signs mainly public service delegation contracts
(leasing contracts or concessions), and public sector contracts,
but also service, operation and maintenance contracts and
construction and engineering contracts;

e in waste, it signs service contracts, management contracts,
(delegated or non-delegated, integrated or non-integrated),
operation and maintenance contracts and design-build-operate
contracts.

In 2011, the consolidated r  evenue of SUEZ Envir onnement
was equally divided between its water and waste activities. In
water, in 2011 SUEZ Envir onnement operated mor e than 1,200
drinking water pr oduction plants, servicing 91 million people.
SUEZ Environnement also operated nearly 2,300 wastewater
treatment plants for 63 million people. In waste in 2011, SUEZ
Environnement treated nearly 42 million tons of waste, and povided
waste collection services for over 57 million people as well as over
435,000 customers in services and industry. Degréemont, the world
leader (in terms of r evenue) in designing and building wastewater
treatment plants, also offers SUEZ Environnement a key competitive
advantage.

SUEZ Environnement is structured around three main segments:
Water Europe, Waste Europe, and Inter national (Degrémont and
activities outside Western Europe), which are themselves split into
nine business units. Another segment, called Others, covers only
corporate functions.
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SUEZ Environnement
Central Functions

WATER EUROPE WASTE EUROPE

INTERNATIONAL

Lyonnaise des Eaux

AGBAR Sita United Kingdom
+ Scandinavia

Asia-Pacific

Central Europe,
Mediterranean and
Middle East

Sita Benelux + Germany

The chart below shows SUEZ Environnement’s consolidated revenue breakdown as of December 31, 2011, in terms of its structure (“Others”
is not shown as it covers only the corporate functions grouped under SUEZ Environnement):

449 28%
=z=h Water Europe
Waste

Europe

28%

International
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Traditionally, SUEZ Environnement Group finds its source of growth in the European market, which remains its benchmark region. On the basis
of this strong European position, which is particularly marked in France, SUEZ Environnement is adept at adapting its expertise and skills for
use in other continents. The following chart shows SUEZ Environnement revenue by region at December 31, 2011

’

North
America
6%

South
America
6%

SUEZ Environnement has a br oad network of subsidiaries and
branches; at the end of 2011, it was operating in over 36 countries.
As aresult, outside Eur ope, major cities such as Hong Kong,
Casablanca, Algiers, and more recently Melbourne have turned to
SUEZ Environnement to manage all or part of their water, sanitation
and waste management services, or for the construction of

large infrastructures in these ar eas. SUEZ Environnement usually
operates in partnership with local public or private entities (industrial
companies, finance companies or their associates) that have an in-
depth knowledge of the local context, following the example of its
historic partnership with La Caixa (Agbar in Spain), or with New
World (Sino-French Holdings in China).

Africa - Middle East

6%

SUEZ Environnement operates ar ound the world under various
well-known brands, in particular SIT A in the waste segment,
and Lyonnaise des Eaux, United W ater, Degremont, and Ondeo
Industrial Solutions in the water segment.

The map below shows the locations of the main subsidiaries as well
as the main brands under which SUEZ Envir onnement was active
around the world as of December 31, 2011.

(1) This chart shows the geographical distribution of SUEZ Environnement’s sales, independently of the accounting segmentation used in the Group’s

consolidated Financial statements.

GDF S\CZ Registration Document 2011
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Finally, SUEZ Envir onnement has always placed r esearch and
development (R&D) at the heart of its business, particularly
through major partnerships, teaming up with both public agencies
(e.g., Cemagref, the French national center for scientifi ¢ research
(CNRS), the Universities of Tongji and Tsinghua in China, University
of California Los Angeles (UCLA) in the United States as well as

1.3.7 GDF SUEZ TRADING

. Water business

|:| Waste business

[l]] Water and Waste business

private entities (R+i Alliance partnership involving L yonnaise
des Eaux, Agbar, United W ater, Northumbrian W ater and SUEZ
Environnement).

For more detailed information about SUEZ Envir
Company, see its Registration Document.

onnement

1.3.7.1 Implementation in 2011 of project to
merge the Group’s European trading

activities

In 2010, GDF SUEZ launched a pr oject to merge its Eur opean
energy trading activities, conducted by Gaselys and Electrabel. The
Group therefore implemented, between May 2010 and May 2011,
the ambitious pr oject of creating a Eur opean leader combining
physical and financial products across the entire energy mix.

The creation of GDF SUEZ Trading is part of the integration between
Gaz de France and Suez, by joining the trading activities of each of
these former structures. It is also part of GDF SUEZ’'s model and
development strategy, in an incr easingly complex energy context

where the markets play a more and more significant role.
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Creation of a strong trading arm for the Group in an
increasingly complex environment

Trading is an essential link in the value chain of utilities in a changing
environment.

¢ Interdependence of elements in the energy mix — gas, electricity,
oiland refined products, coal and CO, emissions - and corelation
between the prices of the various types of energy.

e Price volatility as a given that entails uncertainty for all
stakeholders.

e Progressive integration of the Eur opean energy markets
(particularly  through market coupling between electricity
consumption zones) and continued globalisation of exchange in
the area of gas, with LNG connecting the various gas basins.

e More intense competition between players, particularly in the
European climate of gas glut.

Robust, effective trading enables the Group to:
e secure its margins through hedging instruments;

e maximise the value of its assets by capturing added value due to
market volatility;

e develop price risk management services for energy consumers.

A new platform benefiting from complementary
market positions

GDF SUEZ Trading combines the str engths of the two former
structures — Gaselys and Electrabel’ s trading business — both of
which have been active in the market for mor e than 10 years,
covering the full range of energy trading and holding str  ong and
complementary positions on Eur ope’s gas and electricity markets
(Gaselys being mainly active in crude ail, oil products and gas, and
Electrabel in electricity, gas, coal and CO,).

GDF SUEZ’s unified trading structure has clearly
defined aims

GDF SUEZ Trading has based its development on four main aims:

e helping to optimise the portfolio (production tools and long-term
contracts) of GDF SUEZ, providing access to the wholesale,
physical and financial energy markets, mainly to bufer the impact
of price variations by hedging;

e provide assistance to the Gr oup’s marketers by delivering price
engineered solutions to meet customer needs.

It also aims to create value from its own activities:

e by developing a commer cial franchise and specifi ¢ services
for customers or counterparts along the entir e upstream and
downstream chain;

e by setting up pr oprietary trading and asset-backed trading
strategies based on market expertise.
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1.3.7.2 Launch of GDF SUEZ Trading
in May 2011

GDF SUEZ Trading began operating on the market on May 2, 2011.
Its main features are:

Strong integration within the Group

GDF SUEZ Trading provides market solutions for all the activities of
GDF SUEZ along the entire value chain, from production to energy
sales. Itis the Gr oup’s trading entity on the energy markets, in
Europe and beyond. Because it is attached to one of the world” s
biggest energy providers, its counterparties and customers can
be sure of its financial soundness. The subsidiary has €1 billion in
equity capital.

Multi-product and multi-market coverage

GDF SUEZ Trading deals in the full range of energy pr oducts and
operates in all the major European marketplaces.

Integrated organisation

GDF SUEZ Trading, which is a wholly owned subsidiary of the
GDF SUEZ Group, has all the r esources it needs to perform its
activities. It has about 320 employees and a unique and integrated
IT system.

Offices in Paris and Brussels and an extensive
commercial presence in Europe and Asia

Since it aims to be close to its customers and inter  nal partners,
GDF SUEZ Trading is based in two locations, with fr ont office and
support teams divided between Paris and Brussels, as well as an
extensive commercial presence in Europe, with, notably, branches
in Germany and the Czech Republic. This commer cial presence
extends to Asia, with a branch in Singapor e that is a platform for
future development, particularly in LNG.

An investment services provider

GDF SUEZ Trading was granted an “investment services pr ovider”
status. The subsidiary is overseen by the Fench (ACP and AMF) and
Belgian (FSMA) banking and fi nancial authorities, which supervise
the implementation of risk gover nance rules. This status is in line
with European regulation, notably entailing strict rules on capital
requirements, the fair tr eatment of customers and the r espect of
best practice.

A dedicated and specialised risk control system

Risk control is at the heart of the company’ s governance and
practice. Its risk contr ol system was str engthened when the two
trading teams were merged with the creation of a Risk Department
reporting to a Chief Risk Of ficer (CRO) and combining the various
divisions previously handling trading-related risks. These divisions
were previously included partly within the trading entities and partly
within the business lines’ finance departments.
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Market solutions serving GDF SUEZ, its customers
and its own customer base

GDF SUEZ Trading helps to impr ove the competitiveness of the
Group’s various business segments across the Board:

¢ in exploration-production, via financial strategies to hedge gas
and oil production, access to short-term gas markets (selling
uncontracted volumes, buying replacement gas) and contribution
to the design of fhancing schemes for the puichase of production
assets;

e in gas supply, by helping to optimise the long-term portfolio
through buy/sell transactions on Eur opean physical hubs for
balancing and arbitrage, financial management of the portfolio’s
indexations, and deriving value from residual flexibility;

e in LNG, with hedging for LNG spot transactions, thanks to its
ability to deal in Eur opean, US (Henry Hub, basis) and Asian
(Japan Crude Cocktail) markets;

e in electricity pr oduction of the Gr oup’s European plants, via
hedging of spark spreads, dark spreads, tolling agreements and
carbon-neutral solutions;

e inthe marketing of energy to GDF SUEZ’s key accounts in Euope,
by creating, together with GDF SUEZ’s sales teams, innovative
price engineering solutions (risk management) enabling to embed
pricing formulae in natural gas supply contracts that are adapted
to the risk profiles of industrial groups — fixed price offers, indexed
prices, price structures that include buy or sell options — aiming to
hedge exposure to unfavorable price fluctuations;

¢ in marketing energy to other segments of the customer base
in France, by price engineering, enabling the Energy France
business line to offer business customers various price structues
(fixed or indexed) and of fer private consumers fixed price deals
for one or more years.

GDF SUEZ Trading is also developing its own activity, by:

e developing its own customer base, to which it diversifi es and
extends its range of services (from producers and midstreamers
to financiers);

e proprietary trading and asset-backed trading activities, within
strict limits. The aim is to arbitrate price discr epancies between
the various underlying types of energy (gas, electricity , oil and
coal) and to capitalise on anticipated price movements.

An increased presence on the European markets

GDF SUEZ Trading operates across the entire energy
mix, combining the respective market positions
of Gaselys and Electrabel

Natural gas

GDF SUEZ Trading helps to increase the liquidity of the Eur opean
hubs: NBP in the United Kingdom, the Zeebrugge hub in Belgium,
TTF in the Netherlands, NCG and Gaspool in Germany , PEG in
France, Baumgarten (Central Eur opean Gas Hub), VOB in the
Czech Republic and PSV in ltaly . It acts as a market maker on
the Powernext Gas exchange, cr eated in November 2008. The
subsidiary also covers the main European grey points (e.g. Emden,
Eynatten and Zelzate). Finally , it tradesin US gastofi  nancially
optimise LNG transatlantic arbitrage.

1.3 DESCRIPTION OF BUSINESS LINES IN 2011

Electricity

GDF SUEZ Trading is a major player in the wester  n European
electricity markets, as well as in central and souther n Europe: the
United Kingdom, France, Germany , Belgium, the Netherlands,
Luxembourg, Scandinavia, the Czech Republic, Slovakia, Hungary,
Poland (market maker on HUPX, POLPX and PXE), Austria,
Switzerland, Spain and ltaly.

Oil and refined products

As most gas contracts in Eur ope are indexed to oil pr oducts,
GDF SUEZ Trading deals in these pr oducts, on a fi nancial basis
only, to manage the exposur e of GDF SUEZ and its customers
to movements in these underlying prices (crude oil, r  efined oll,
distillates and Japan Crude Cocktail).

Coal

Coal indexation is also a price component on which GDF SUEZ
Trading intervenes fi nancially for hedging purposes (north-west
European market and other references).

CO, emissions

To manage its customers’ emission constraints, GDF SUEZ Trading
deals in EUAs (Eur opean Union Allowances) and CERs (Certifi ed
Emission Reductions).

Green certificates

GDF SUEZ Trading provides “green” electricity services based on
the Renewable Energy Certificates System (RECS) and Guarantees
of Origin (GoO).

A dedicated and specialised risk control system

After the acquisition of the stake held by Société Générale in
Gaselys and the merger with Electrabel’ s trading business,
GDF SUEZ Trading consequently reshuffled the organisation of its
risk governance bodies and adapted its credit risk and market risk
policies as a result. Pursuant to the Ministerial Decr ee of January
19, 2010, amending Rule 97-02 of February 21, 1997 gover ning
internal control of banks and investment companies, GDF SUEZ
Trading has redeployed its risk structure.

A Risk Department was cr eated, reporting to a Chief Risk Of ficer
(CRO). The CRQO'’s responsibilities in terms of market and credit risk
notably include defi ning risk assessment pr ocedures, reviewing
credit quality, proposing credit and market limits, and monitoring
risk assessment tools. The Risk Department also coor dinates
operational feasibility reviews for new activities and organises the
New Products Committee. The CRO eports to the Audit Committee
of GDF SUEZ Trading and to the Energy Market Risk Committee at
GDF SUEZ Group level.

This system is incorporated in GDF SUEZ's governance
system through a Trading Risk Committee, chair ed by the CRO
and comprising senior managers of GDF SUEZ Trading and
representatives of the Gr oup and the business lines. The T rading
Risk Committee reports to the Audit Committee and the Boar d of
Directors of GDF SUEZ Trading.

At operational level, GDF SUEZ’s team of risk managers monitors
market risks on a daily basis (commodity prices, FOREX rates
and interest rate risks) and physical risks (asset failure risks). The
market risk indicators are based on VaR (value at risk) and str ess
test models.
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Regarding credit risks, lines of credit are allocated counterparty by
counterparty. The limits set up ar e based on Cr edit Value at Risk
models. These risks ar e reduced through the implementation of
various tools: e.g. netting agr eements and margin calls, obtaining
first demand guarantees and par  ent company guarantees,
transaction clearing, etc.

Operational risks are assessed and managed by a specialist
team. Periodic r eviews and failur e analyses ensur e systematic
improvement in internal procedures.

Liquidity risk is assessed by stress tests. Surpluses are invested in
highly liquid products.

GDF S\CZ Registration Document 2011

The risk-exposure limits defined for the activities of GDF SUEZ
Trading are measured and monitor ed daily, and General
Management and the Risk Committee ar e automatically notified if
a limit is overrun.

In accordance with the Basel Il r egulations, GDF SUEZ Trading
tracks equity capital needs on a daily basis and r  eports them to
the ACP.

The efficiency of the risk contr ol framework is r egularly tested
in audits supervised by the inter  nal auditors and the banking
supervisory authorities.
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1.4 REAL ESTATE, PLANT AND EQUIPMENT

The Group ownsorr ents a signifi cant number of r eal estate
properties, facilities, and plants around the world, most of which ae
in Europe. Many Group activities involve operating very large plants

that the Group only partially owns.

At December 31, 2011, the Goup operated electricity power plants,
natural gas terminals and storage facilities in over 30 countries.

The tables below show the main facilities curr  ently in operation,
either wholly or partially owned by the Gioup. Leased properties are
covered in notes 20 and 21 of Section 6.2.

POWER PLANTS (> 400 MW)
Country Site/plant Total capacity () Type
Germany Fenne 420 Coal-fired plant
Zolling 538 Biomass and coal-fired plant
Saudi Arabia Marafiq 2,741 Natural gas plant
Australia Hazelwood 1,542 Coal-fired plant
Loy Yang 955 Coal-fired plant
Pelican Point 479 Natural gas plant
Bahrain Al Dur 406 Natural gas plant
Al Ezzel 954 Natural gas plant
Al Hidd 929 Natural gas plant
Belgium Amercoeur 420 Natural gas plant
Coo 1,164 Pumped-storage plant
Doel 2,911 Nuclear plant
Drogenbos 538 Natural gas plant
Herdersbrug 460 Natural gas plant
Ruien 879 Natural gas, biomass and coal- fired plant
Tihange 3,016 Nuclear plant
T-Power 420 Natural gas plant
Brazil Cana Brava 450 Hydroelectric plant
Estreito 544 Hydroelectric plant
Ita 1,450 Hydroelectric plant
Jorge Lacerda 773 Coal-fired plant
Machadinho 1,140 Hydroelectric plant
Salto Osorio 1,078 Hydroelectric plant
Salto Santiago 1,420 Hydroelectric plant
Chile Mejillones 869 Coal-fired and natural gas plants
Tocopilla 963 Natural gas, coal- and fuel oil-fired plants
United Arab Emirates Shuweihat 1,500 Natural gas plant
Shuweihat Il 1,510 Natural gas plant
Taweelah 1,592 Natural gas plant
Umm Al Nar 2,240 Natural gas plant

(1) Capacity of assets held by GDF SUEZ, all of which are taken into account irrespective of the real ownership percentage.
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Country Site/plant Total capacity " () Type
Spain Cartagena 1,199 Natural gas plant
Castelnou 774 Natural gas plant
United States Astoria 1,150 Natural gas plant
Armstrong 620 Natural gas plant
Bellingham 527 Natural gas plant
Blackstone 478 Natural gas plant
Coleto Creek 635 Coal-fired plant
Hays 893 Natural gas plant
Hot Spring 746 Natural gas plant
Midlothian 1,394 Natural gas plant
Northfield Mountain 1,102 Pumped-storage plant
Red Hills 1,186 Natural gas and coal-fired plants
Troy 609 Natural gas plant
Wise County Power 746 Natural gas plant
France CombiGolfe 435 Natural gas plant
CyCoFos 489 Natural gas and steelworks gas-fired plant
DK®6 (Dunkerque) 788 Natural gas and steelworks gas-fired plant
Génissiat 423 Hydroelectric plant
Montoir-de-Bretagne 435 Natural gas plant
Greece Viotia 570 Natural gas plant
Hungary Dunamenti 1,867 Natural gas and fuel oil-fired plant
Indonesia Paiton 1,208 Coal-fired plant
[taly Isab 532 Natural gas and fuel oil-fired plant
Maestrale 550 Wind turbines
Torre Valdaliga @ 1,445 Natural gas plant
Vado Ligure 1,372 Natural gas and coal-fired plant
Oman Al-Rusail 665 Natural gas plant
Barka Il 678 Natural gas plant
Sohar 585 Cogeneration

(1) Capacity of assets held by GDF SUEZ, all of which are taken into account irrespective of the real ownership percentage.
(2) Of which 308 MW has been shelved.
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Country Site/plant Total capacity ™ () Type
Pakistan Hubco 1,414 Fuel oil-fired plant
Kapco 1,345 Natural gas and fuel oil-fired plants
Uch 551 Natural gas plant
Netherlands Bergum 664 Natural gas plant
Eems 2,455 Natural gas plant
Flevo 989 Natural gas plant
Gelderland 590 Biomass and coal-fired plants
Peru Chilca 538 Natural gas plant
Poland Polaniec 1,452 Biomass and coal-fired plants
Puerto Rico Ecoelectrica 507 Natural gas plant
Portugal Elecgas 840 Natural gas plant
Pego 576 Coal-fired plant
Turbogas 990 Natural gas plant
Qatar Ras Laffan B 1,025 Natural gas plant
Ras Laffan C 2,730 Natural gas plant
United Kingdom Deeside 515 Natural gas plant
Eggborough 1,960 Coal-fired plant
First Hydro 2,088 Pumped-storage plant
Rugeley 1,026 Coal-fired plant
Saltend 1,197 Natural gas plant
Teesside 1,875 Natural gas plant
Singapore Senoko 2,445 Natural gas and fuel oil-fired plants
Thailand Glow IPP 713 Natural gas plant
Turkey Ankara 763 Natural gas plant
Marmara 480 Natural gas plant

(1) Capacity of assets held by GDF SUEZ, all of which are taken into account irrespective of the real ownership percentage.
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UNDERGROUND NATURAL GAS STORAGE

Useful storage volume

Country Location (Mm?®) net*
France Gournay-sur-Aronde (Oise) 1,280
France Saint-Clair-sur-Epte (Val-d’Oise) 530
France Germigny-sous-Coulombs (Seine-et-Marne) 880
France Beynes (Yvelines) 497
France Saint-llliers-la-Ville (Yvelines) 690
France Soing-en-Sologne (Loir-et-Cher) 220
France Chémery (Loir-et-Cher) 3,710
France Céré-la-Ronde (Indre-et-Loire) 570
France Cerville (Meurthe-et-Mosellg) 650
France Etrez (Ain) 579
France Tersanne (Dréme) 173
France Manosque (Alpes de Haute-Provence) 140
France Trois-Fontaines 80
Germany Reitbrook 350
Germany Fronhofen 35
Germany Peckensen 220
Germany Schmidhausen 150
Germany Uelsen 750
Germany Harsefeld 119
Germany Lesum 159
Germany Breitbrunn 213
Germany Grunewald 43
Canada Pointe du Lac 10
Canada Saint-Flavien 50
Slovakia Nafta 300
Slovakia Pozagas 270
Romania Amgaz 33
Romania Depomures 177

* Pro rata to the stake held.
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METHANE TERMINALS

Country Location Total capacity @
France Montoir-de-Bretagne 10 Gm3(n)/year
France Tonkin (Fos-sur-Mer) 5.5 Gm3(n)/year "
France Cavaou (Fos-sur-Mer) 8.25 Gm®(n)/year
United States Everett 6.3 Gm®(n)/year
United States Neptune 3.5 Gm®(n)/year
Chile Megjillones 1.7 Gmd(n)/year
Puerto Rico Penuelas 0.8 Gm®(n)/year

(1) Capacity rose temporarily to 7 Gm®/year at the end of 2005 before decreasing again to 5.5 Gm?®/year at the end of 2010.
(2) Capacity of assets held by GDF SUEZ, all of which are taken into account irrespective of the real ownership percentage.
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1.5 INNOVATION, RESEARCH AND DEVELOPMENT POLICY

1.5.1 INNOVATION IS AT THE HEART OF THE GDF SUEZ STRATEGY

The Group’s expertise is enriched by a dynamicr  esearch and
innovation policy supported by an inter national network of
research centers and laboratories, together with partnerships

with internationally recognized organizations. Mor e than 1,100
researchers, driven by a passion for innovation and the development
of new solutions, contribute to the technological excellence in all the
Group’s activities. In 2011, expenditure on research & development
in technology amounted to €231 million and there were some 3,200
patents in the Group’s portfolio (including SUEZ Environnement).

GDF SUEZ responds to requests from the business lines in terms of
operational excellence research and places prospective corporate
research programs within thr ee strategic priorities: carbon-fr ee
energy production, intelligent management of energy and the
environment, and gas value chains of the futur ~ e. These highly
innovative programs on technologies of the future are: the city and
building of tomorrow, smart energy and envir onment, renewable
energies sources, CO, capture and storage (CSC), of fshore LNG,
and gas value chains of the future.

Here are a few highlights from the 2011 programs:

e cities and buildings of the futur ~ e: establishment of futur e
scenarios for cities by 2030 and identifi cation of the impact on
the Group’s business activities; development of R&D partnership
projects to design high energy and envir ~ onmentally efficient
building complexes as part of the call for expr essions of interest
in ADEME positive energy buildings and building complexes and
EcoCité’s call for pr ojects included in the Fr ench government’s
future investment program;

e smart energy (smart metering, smart grids and energy storage):
creation of the Euopean Association for Storage of Energy (EASE)
to enable dialogue between the European public authorities and
the main energy groups and European research centers; launch
of the first actual-size smart grid demonstrator in France, relating
mainly to aggregation of electricity demand fl exibility (GreenLys
project, affecting 1,000 residential customers), launch of a cycle
of live tests on an initial gr oup of 30 customers as part of the
LINEAR smart grid demonstration pr oject, which is supported
by the Flemish r egional authorities in Belgium and in which
GDF SUEZ is participating;

¢ renewable energy: the continued development, in partnership, of
pilot and demonstration projects for biomass gasification (GAYA
project) and electricity generation with a pilot concentrated solar

GDF S\CZ Registration Document 2011

power (CSP) facility based on Fr esnel technology in Chile; the
start of the development of a marine energy pilot pr oject in
France and the entry into service of a wave energy pilot in Brazil;
continued research into the use of micr o-algae in the ar eas of
energy and the environment;

e CO,capture, transmission and storage (CSC): ceation and “cold-
testing” with Hitachi Power Eur ope and E.ON of the Nijmegen
pilot project in the Netherlands, to test post-combustion
capture. The pilot pr oject, whose implementation is scheduled
for early 2012, was designed to pr ocess up to 5,000 Nm /h
of combustion fumes, i.e., 1 t/h of captured CO,; finalization
of the development, with E.ON, of the large-scale integrated
CSC project in Rotter dam, and continuation of the “France
Nord” project (study into capacity for storage in saline aquifers);
GDF SUEZ is a partner in a new project, SarCO,, which aims to
develop new procedures for choosing materials and designs for
CO, piping, taking into account the specific features of CO,;

e offshore LNG and gas value chains of the futur e: in LNG fuel,
simulation of the fuel’ s behavior thr oughout the entire fuelling
chain and contribution to plans for a fuelling barge; study of the
effects of shale gas in the USA on LNG markets, particularly in
the Atlantic region.

In 2011, innovation and performance wer e still at the heart of
GDF SUEZ’s business culture with a major corporate event: the
Innovation Trophies. These have now become an annual event
involving the entire GDF SUEZ workforce and they eflect the Group’s
four fundamental values: drive, commitment, daring and cohesion.
In 2011, for the third edition of the Innovation Trophies, 604 entries
were submitted (165 mor e than in 2010), and 20 Grand Prizes
and 8 Value Creation labels were presented. A special “Strategy,
Industry and Finance” prize was awar ded to those who took part
in the combination between GDF SUEZ Energy Inter national and
International Power.

Finally, in 2011 the 13th Inter national Gas Union Resear ch
Conference took place in Seoul. Leader in this event, GDF SUEZ
was heavily involved in organizing the confer ence and defining the
program, which combined sessions on the traditional issues of gas
research — transmission, distribution and uses of natural gas — with
emerging topics such as new power poduction technologies based
on a combination of natural gas and r enewable energy sour ces
(biomass, solar and wind), smart grids, etc.
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1.5.2 A GLOBAL NETWORK OF RESEARCH CENTERS

Research and innovation is dilected by the Research and Innovation
Department and is carried out mainly in specialist research centers:

e CRIGEN (Centre de Recherche et Innovation Gaz et Energies
Nouvelles), the corporate r esearch center located in the Paris
region, has 403 employees. It operates in two key fields:

developing products and services for end-customers, such
as high-performance energy and environmental products and
services, renewable energy sour ces, energy ef ficiency and
new technologies (e.g., smart technologies, hydrogen),

predictive maintenance, and infrastructur e sustainability and
safety: exploration & production, gas networks, gas storage,
LNG, energy storage, CO, capture and storage,

as well as in innovative technologies, such as web innovation,
information & communications technologies, mobility solutions,
lifecycle analysis and assessment of environmental footprint and
nanotechnologies.

Some key achievements in 2011:

e Laborelec, attached to the Energy Eur

development of an acoustic detection system for gas networks
buried in polyethylene (Gas Tracker V2),

development of tools to simulate the thermodynamic behavior
of offshore LNG to respond to operational and safety issues,

development of a dynamic feasibility study model for supplies
to fuel combined-cycle gas plants in or der to maximize the
efficiency of dispatching decisions,

setting up a smart metering demonstrator on the CRIGEN
site to test the performance and compatibility of the various
technologies,

CRIGEN's first round of experiments on a biomass gasifi er to
supply the glass furnaces,

the first benchmark for low-level energy r ecovery solutions
in industry as part of the INDEED pr oject of the Institut
d’Excellence Energies Décarbonées (Institute of Excellence in
Carbon-Free Energy), which won the call for piojects launched
as part of the Investissements d’A  venir (Grand Emprunt)
(Investments for the Future (Major Loan)) program;

ope & Inter national

business line, is the Gr oup’s center for r esearch and skills in
electricity technology, located near Brussels. With a staff of 255 in
2011, Laborelec generates 70% of its revenue from consultancy,
including 25% for thir d-party customers. Its skills and activities
cover the production, transmission, distribution and end-use of
energy. Its expertise focuses on r educing environmental impact,
improving availability and maintenance, and the energy systems
of the future.

Some key achievements in 2011:

two research projects on the behavior of electric vehicles (one
for Electrabel and Cofely, and one for a Dutch consortium):
assessment of battery life accor ding to driving style, the
effect of weather conditions on vehicle performance and
development of a monitoring tool for this assessment,

enhancement of fume processing systems at the world’s first
100% biomass plant (MaxGreen plant in Rand - Rodenhuize)
equipped with Selective Catalytic Reduction (SCR),

in-depth experimental r esearch into the r eliability of new
materials used at ultra-supercritical coal-fired plants,

development and implementation of a tool to monitor wind
farm performance,

renovation of laboratories at the Linkebeek site within a model
building incorporating advanced clean-energy technologies,

commissioning of the Smart Home Energy Lab — with a surface
area of more than 100 m?, this laboratory studies a wide variety
of residential technologies to develop knowledge of energy
management systems;

SUEZ Environnement: its R&D centers (CIRSEE, DENARD,
CETAQUA and Shanghai Chemical Industry Park) and expert
networks are based in France, Spain, the United States and

China. In 2011, the SUEZ Envir

onnement research center

network had a new addition: the L yRE (Lyonnaise Recherche)

center, centrally located at the Bor

deaux campus (France).

LyRE has an innovative gover nance system involving r egional
players, local authorities, universities and the r esearch center. In
addition to working to solve the major issues posed by health
and environmental risks, the research and development efforts of
SUEZ Environnement also aim to meet the major challenges of
sustainable development: to combat climate change, to limit the
impact of the Group’s activities on resources and to manage the
environmental impact as well as health and envir onmental risks.
In total, more than 400 researchers and experts from around the
world are engaged full-time in the in the innovation, research and
technological development activities led by the Group.

Some key achievements in 2011:

In research:

— energy production from biogas cr eated from biomass
(storage center, sewage sludge), energy savings in
infrastructure  operations, impr ovement  of energy
recycling from incineration units and energy r ecycling, and
development of the potential of renewable energy sources,
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technical efficiency of drinking water networks: specifying the
asset base together with its management and maintenance,

the Rhodanos R&D project, launched by the Axelera center
and completed in 2011, aims to anticipate and contr ol
the effects of liquid, industrial and urban waste on the
environment and to enable water industry players to meet
the requirements of the master dir ective on water (DCE),
which stipulates good condition of water bodies by 2015,

- In development:

improving sorting techniques: optical sorting and fl  oating
sorting,

development of a pilot pr oject for recycling used diapers,
aimed at assessing its recycling potential,

- In product innovation:

— development of a second-generation, all-electric waste
collection vehicle,

in 2012, SUEZ Envir onnement intends to continue its
innovation strategy by incr easing its efforts to improve its
environmental efficiency and that of its customers, and

by developing industrial partnerships in or der to integrate
external technology, as well as partnerships with highly
innovative start-ups. In 2010, in or der to work as efficiently
as possible with this ecosystem, SUEZ Envir onnement set
up an innovation investment fund for new water and waste
technologies, Blue Orange, which took off in 2011;

e Cylergie, attached to the Energy Services business line, is based

near Lyon. Its expertise is used for energy services activities.
Special attention is paid to energy ef ficiency, management of air
quality and health, and monitoring performance commitments.
Its research priorities are: heating and cooling networks, energy
management, metrology and remote systems, thermal renewable
energy, the environmental impact of heat production, interior air
quality and controlling sanitation risks.

Some key achievements in 2011:

- development of a solution to audit and measur e climatic
comfort inside buildings,
- development of a solution to analyze humidifi cation/

dehumidification systems coupled to air tr eatment plants to
streamline their operation and reduce energy consumption,

— assessment of combustion of end-of-life wood fom the energy
and environmental angle,

As well as the r esearch centers and entities, the BUs oversee
their own R&D projects:

Tractebel Engineering, attached to the Energy Services business
line, operates in Belgium, France, Italy , Poland, Romania, the
Czech Republic, India, Thailand, the United Arab Emirates,
Brazil, Chile and Panama. T ractebel Engineering structures its
R&D activity on thr ee main areas: sustainable energy (thermal

production with low CO , emissions and r enewable energy

Registration Document 2011

sources), nuclear energy , and transmission and distribution
networks.

Some key achievements in 2011:

- feasibility study on transforming the coal-fired plant at Rugeley
in the UK (2 x 500 MW), which is operated by Inter  national
Power, into a biomass-fuelled plant, and of adapting the
manipulation methods used (burning and storage) for pellets,

- upgrading, rationalization and expansion of the DeNOx-
DeSOx system as well as the desalination units at the E-CL
(GDF SUEZ) coal-fired plants at Tocopilla and Mejillones (Chile);

INEO, which is under the Energy Services business line, is
based in France and structur es its R&D and innovation activity
around the ideas of systems and “systems of systems” that bring
together the company’ s expertise in energy , communication
networks and information systems. This work r elates to various
businesses: operational communication systems (specialized
transmissions, infrastructure protection), transportation systems
(operations support, passenger information), electrical systems
(digital command and control, intelligent buildings) and intelligent
networks (street lighting, electric vehicle-charging infrastructures,
smart grids and smart metering). W ith this in mind, INEO
maintains a pr esence with centers of competitiveness, is a
member of an “SME Pact” gr ouping together innovative SMEs
and major accounts, and participates in partnership r  esearch
programs sponsored by Eur opean funds, ADEME (Fr ench
Agency for Environment and Energy Management) or theAgence
Nationale de la Recherche (French National Research Agency).

Some key achievements in 2011:

- SMART ZAE was chosen by ADEME in its call for smart grid
project tenders, financed by the Grand Emprunt. This is a
smart grid project on an industrial zone scale, which combines
power monitoring, wind and solar production, energy storage
and the charging of electric vehicles,

— COOL IT, a European research program on data center energy
rationalization, carried out by UNIV CLOUD, a pr  ogram to
develop an inter-university cloud computing platform, as part
of the Grand Emprunt initiative;

the Exploration & Pr oduction business unit, attached to the
Global Gas & LNG business line, carries out R&D for the Gr oup
in geosciences for exploration & pr oduction and underground
storage.

in the nuclear field , various R&D activities ar e undertaken
in the following ar eas: surface and deep storage of nuclear
waste, decommissioning and dismantling of nuclear facilities,
improvement of existing technologies, safe extension of the
serviceable life of facilities, chemistry of primary , secondary and
tertiary circuits, and participation in the development of new
technologies (4™ generation fast-neutron or high-temperatur e
thermal nuclear r eactors (GEN V), experimental inter national
thermonuclear fusion reactor (ITER), etc.).
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1.5 INNOVATION, RESEARCH AND DEVELOPMENT POLICY

1.5.3.1 Patents

The intellectual pr operty held by the Gr  oup through patents,
brands and copyright on softwar e and databases contributes to
the technological products and services that set it apart fr om its
competitors and enable recognition of some of its activities.

GDF SUEZ SA
GDF SUEZ’s portfolio includes 176 patented innovations protected
by 945 deeds of ownership worldwide.

SUEZ Environnement

The SUEZ Environnement patent portfolio r epresents 257 patent
categories, i.e., around 2,000 national patents fi led in more than
70 countries.

1.5.3.2 Brands

GDF SUEZ SA

The flagship brand “GDF SUEZ” (name and logotype) is r egistered
in over 100 countries and is increasingly well-known. As a vital part
of the Group’s intangible corporate assets, the brand is constantly
monitored to protect it against any fraudulent use that could harm
the Group’s image.

GDF SUEZ owns many other brands r  egistered internationally,
including for the activities of its various subsidiaries. An incr easing
number of these brands are also being monitored.

SUEZ Environnement

At December 31, 2011, SUEZ Envir onnement held a portfolio of
some 520 brands.
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2 Risk factors

The Group operates in a rapidly-changing envir onment that can lead to a host of risks, some of which ar e beyond its control. Due to the
diversity of its activities, facilities, pr oducts and services, the Gr oup is exposed to fi nancial, industrial and commer cial risks. Its leadership
position in the energy and environment sector and its growth ambitions also expose it to reputational and strategic risks that depend mainly
on external factors, such as changes in the climate and the economic and regulatory environment of its businesses.

The significant risks to which GDF SUEZ is exposed, based on the Group’s risk assessment, are described below. Other risks not mentioned
or unknown to date could also affect the Group. If one or more of these risks occurred, they could have a significant negative impact on the
Group’s operations, financial position and earnings, image and outlook, and/or on the GDF SUEZ share price.
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2.1 RISK MANAGEMENT PROCESS

2.1

The Group adopted a global risk management policy (Enterprise

Risk Management) in November 2009, the principles of which ar e
consistent with professional standards (ISO 31000, Federation of
European Risk Management Associations in particular). The policy

2.1.1

RISK MANAGEMENT PROCESS

states GDF SUEZ’s ambition to manage its risks well in or  der to
ensure the achievement of its targets, mainly to pr eserve and
continuously improve its value and its reputation, as well as internal
motivation.

ROLE OF THE GDF SUEZ AUDIT COMMITTEE

The Enterprise Risk Management Policy has been approved by the
Executive Committee and presented to the Audit Committee of the
Board of Directors. The Audit Committee examines the Group’s risk
review at least once a year. At its request, it is informed throughout
the year of GDF SUEZ’s exposure to financial risks and to other

strategic and operational risks. This allows the Boar d to perform
its duty of monitoring the ef fectiveness of risk management and
internal control systems required by the Decr ee of December 8,
2008 transposing into French law the Eighth European Directive on
corporate governance.

2.1.2 GDF SUEZ’S ENTERPRISE RISK MANAGEMENT POLICY

The Group’s Enterprise Risk Management (ERM) system has been
streamlined since it was cr eated at the time of the GDF SUEZ
merger, on the basis of longstanding practices at the two former
groups. The system fully complies with the r - elevant international
standards (ISO 31000 and Federation of Eur opean Risk
Management Associations guidelines). It is applicable Group-wide,
to all operations and entities.

The Group’s Enterprise Risk Management Policy r eflects its aim
to “manage its risks well in or der to ensure the achievement of its
targets”. The Group considers a risk to be “ any uncertain event
likely to have a positive or negative impact on the company’ S
continuity, its reputation or the achievement of its strategic, fhancial
and operational objectives” . The Gr oup encourages r easonable
and financially viable risk-taking in compliance with laws and
regulations and in line with generally held opinion. Risk-taking is
linked to decision-making: all managers ar e risk managers. The
Management Committees of the Gr oup’s entities ar e the main
bodies that determine the actions to be taken to manage risk,
except where an ad hoc risk committee has been created, such as
for market risk.

To achieve this aim, GDF SUEZ has appointed the Executive
Committee member in charge of the Audit and Risk Management
Department as “Chief Risk Officer”, to oversee the ERM functional
line. The Chief Risk Of ficer’s role is to ensur e that the Gr oup has
adequate expertise in all ar eas for effective risk management. He
or she heads up the network of Risk Of ficers from business lines,
business units (BUs) and operating departments, as well as the
Group’s Enterprise Risk Management (ERM) Committee, which
performs a coordinating role and provides expertise.

The Group’s ERM process begins with the risk r eview, including
decisions regarding major risks and actions to be implemented

to reduce them. The Gr oup thus identifies its priority risks, each
of which is coor dinated by an Executive Committee member
who draws up an overview , establishing a risk assessment at
Group level, action plans and monitoring. The ERM campaign is
launched at the beginning of the year and sets out guidelines for risk
management throughout the year. Risk management is the subject
of intermediate reviews throughout the year, after verification that
no major event has taken place r equiring reassessment of risks
and action plans to r educe them. The operating entities perform
their risk review in the first half of the year, the business lines and
operational departments in the third quarter, and the Group in the
fourth quarter. The Audit Committee examined the risk eview at the
start of the year (February 23, 2012) and issued an opinion on the
effectiveness of the risk management system, which it r eported to
the Board of Directors (February 29, 2012) at the same time as the
latter examined the risk review.

Knowledge of risks fr om reported information is supplemented
by interviews with the dir ectors of the entities and an analysis of
publications by outside observers (e.g. fi nancial analysts, rating
agencies, ERM think tanks, compr ehensive studies and major
events world-wide), in order to improve risk awareness within the
Group. The main risk factors to which the Gr oup is exposed ar e
described here in section 2.
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2.1 RISK MANAGEMENT PROCESS

2.1.3 CRISIS MANAGEMENT

GDF SUEZ may have to face crisis situations, to which its structure
and size, the nature of its business activities and its global pesence
all expose it. Its economic and industrial activities and social
responsibility, which are very high pr ofile, place it in the media
spotlight. When a major event takes place in the ar eas of energy
and the envir onment, GDF SUEZ is often asked to comment.

In these cir cumstances, which ar e often unfor eseeable and
unexpected, communication plays a crucial r ole in protecting the
image and reputation of the Group. To respond to these situations,
the Communications Department:

® has developed and distributed a crisis management and
communications policy, working closely with the Gr oup Health
and Safety Department;

e has set up an inter national hotline, available 24/7 for the entir e
communications division, for real-time serious incident alerts;

e holds training seminars on crisis communication to incr ~ ease
awareness and prevention of crises, including media crises, and
to develop the proper responses;

e takes part in Group crisis exercises and, in this context, in the
work of the Group crisis unit;

2.1.4 RISK AND INSURANCE COVERAGE

e activates a monitoring system which is r einforced depending on
the nature and severity of events;

® is mobilized and available alongside the business lines and BUs
during crises to pr ovide support and help answer all r equests,
protect the Group’s image, and defend its reputation and value.

The crisis management and communication policy sets out general
operating principles and the r oles of the various participants. The

efficiency of the system and the way it is structued (e.g. emergency
plans and business continuity plans) ar e regularly checked using
appropriate exercises at least once a year.

The Group has an alert system called “ permanent management”.
This main task of this system is to mobilise the &sources needed for
crisis management, while the entity concerned remains responsible
for operational guidance. The Gr oup can thus activate either a
reinforced monitoring system or a crisis cell, accoding to the nature
and seriousness of events. If an accident occurs, the operational
response is vital in reducing the impact on people, assets and the
environment

The GDF SUEZ Insurance Department is responsible for preparing,
establishing and managing pr ograms in the ar eas of corporate
asset protection (against property damage and losses in ear nings)
and personal protection, third-party claims (civil liability), automobile
insurance and prevention.

For each of these areas:

e severity risks are transferred to the insurance market whenever
possible, and deductibles are optimized according to the nature
of the risk and the cost of transfer;

e the optimized financing of low or moderate-impact fequency risks
is based largely on self-insurance plans, either dir ectly through
deductibles and retentions, or indirectly through the use of the
Group’s reinsurance company, whose commitments range from
€500,000 to €25 million per claim, which on a cumulative basis
represents a maximum estimated loss event of appr  oximately
0.2% of the Group’s 2011 revenues.

Annual premium volumes (all taxes included) for fi scal year 2011
for the primary risk transfer pr ograms implemented by the Gr oup
in the areas of (A) corporate asset pr otection (property damage
and operating losses) and (B) thir d-party claims (civil liability) were,
respectively, approximately 0.19% and approximately 0.08% of the
Group’s 2011 revenues.
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However, the Group could, in certain cases, be required to pay out
sizeable compensation that the curent insurance program does not
cover or could incur very high costs that its insurance policies do
not reimburse or reimburse inadequately. Although the Group has
excellent insurance coverage, specifically with regard to civil liability
and environmental risks, it could be liable beyond the maximum
insured amount or for events not cover ed (due to the common
insurance exclusions).

2.1.4.1 Civil liability

A D&O (Dir ectors & Of ficers) civil liability pr ogram covers the
representatives of GDF SUEZ, its subsidiaries and Gr  oup
representatives within its equity holdings.

A general civil liability program (including for environmental damage)
has been taken out for all the Goup’s business lines in a total amount
of €800 million, all damages combined. This pr ogram operates
either at the first euro or in excess of the underlying coverage taken
out by certain business lines, such as SUEZ Envir  onnement or
some regions in the Energy Eur ope & Inter national business line
(usually with cover of $50 million).
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2.1.4.2 Nuclear civil liability

As an operator of nuclear power plants in Doel and T ihange
(Belgium), Electrabel’s civil liability is gover ned by the Paris and
Brussels Conventions. These established a unique system based
upon common law to ensure that victims receive compensation and
to encourage solidarity among European countries.

The liability falls exclusively on the operator of the facility wher e
the nuclear accident occurs. In exchange for this strictly objective
liability, the amount of compensation is capped per accident,

with a 10-year statute of limitations. The signatory states to the
conventions further created a mechanism that pr ovides additional
compensation beyond this maximum amount.

The ratified Belgian national law requires the operator to provide a
financial guarantee or to take out civil liability insurance. The law of
November 13, 2011, amending the law of July 22, 1985, increases
the civil liability of the nuclear operator fr om €300 million to €1.2
billion with effect from January 1, 2012. The nuclear civil liability
insurance program taken out by Electrabel was adapted with effect
from January 1, 2012 to comply with this obligation.

2.1.4.3 Property damage

The Group’s business lines have pr operty insurance covering the
facilities that they own, lease or manage on behalf of thir d parties.
However, pipeline transmission and distribution networks ar e
generally excluded from this coverage. The main programs provide
cover based either on new r eplacement value or on contractual

2.1 RISK MANAGEMENT PROCESS

limits per loss event. In the latter case, the limits ae set on the basis
of major scenarios in accor dance with insurance market rules and
may reach US$2.7 billion.

Insurance covering business interruption and additional operating
costs is taken out based on each risk analysis and in consideration
of existing assistance plans.

Construction projects are covered by “Erection All Risks” programs
taken out by the client, project manager or prime contractor.

Exploration-production activity, which is carried out primarily of ~f-
shore, is covered by a specifi ¢ insurance program tailored to this
sector’s risks and in accordance with its practices.

2.1.4.4 Marine liability

An insurance contract covers LNG transportation by gas tanker and
is limited to €40 million per shipment.

Marine insurance contracts cover the Group’s liability as ship owner
(limited to $6 billion, except for war risk limited to $500 million
and pollution risk limited to $1 billion) or as charter er (limited to
$750 million). Damage to ships is covered, up to their agreed value.

2.1.4.5 Employee protection programs
The operating entities develop pr  ograms covering employees

against the risk of accidents and medical expenses, in accordance
with applicable legislation and pursuant to company agreements.
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2.2 ENVIRONMENTAL RISKS

22 ENVIRONMENTAL RISKS

2.2.1 ECONOMIC ENVIRONMENT

Fiscal 2011 was characterized by a depr essed economic
environment in Europe and North America, afecting most economic
players, as well as by weaker gr  owth conditions in developing
countries. Given the nature of its businesses, GDF SUEZ is sensitive
to a number of economic factors. Their potential impacts ar e
described below.

These risks are analyzed and measured as part of strategic planning
processes (forecasts, financial statements, medium-term business
plan) that allow the Group to anticipate and prepare for changes in
the outside environment.

2.21.1 Group exposure to economic cycles
and changes in supply and demand

Some of the Group’s activities - such as services or energy supply
to industrial customers - ar e sensitive to economic cycles. Any
economic slowdown r educes industrial investments including
maintenance operations, and thusr  educes demand for the
installation and engineering services that the Gr oup may provide,
as well as energy demand. This fl  uctuating demand can cause
significant changes in the level of activity and margins of these
businesses.

A prolonged slowdown of operations among the Gr  oup’s major
customers could contribute to r educed demand for energy, water
and waste and r elated services, af fecting the Group’s business
volumes and margins.

In Europe, some of the Gr oup’s activities could be af fected by
relocation of their customers’ operations to low-cost countries.
Specifically, in the energy businesses, large electricity-intensive
customers (including metallurgy and chemicals) could r  elocate
production tor egions where energy costs ar e lower than on
domestic markets and this might affect the Group’s revenues.

The Group’s considerable geographic and sectoral diversity
provides only partial protection against this risk.
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2.2.1.2 The Group’s exposure to changes
in consumption patterns

Numerous societal, r egulatory and technological factorsar e
combining to slow the gr owth of electricity , gas and water
consumption and waste production. In Europe, business volumes
are falling in the natural gas sector, associated among other things
with improvements to the energy and envir onmental efficiency of
industrial processes and in the building industry (new and existing
buildings), the adoption by individuals of envir onmentally friendly
attitudes and the image of gas associated with that of a fossil
energy source emitting CO,,.

Environmental activities r eflect similar tr ends, with a decline in
business volumes in the water and waste sectors as consumers
adopt environmentally friendly attitudes.

In view of these risks, monitoring mechanisms have been set up
and business models adjusted, as necessary.

2.2.1.3 The Group’s exposure to changes
in production methods

Restrictions in order to reduce CO, emissions, renewable energy
support schemes and other r egulatory and tax schemes incr ease
the complexity of the competitive balance among dif ferent forms
of energy and augment the uncertainty over r elevant technology
choices for the future (including gas, nuclear, coal and renewables).
Incorrect forecasting regarding these changes in the energy mix
could lead to misguided investment choices and damage the
Group’s future profitability.

The diversity and balance that characterizes the Gr oup’s portfolio
of assets and customers, and the moderate level of CO, emissions
by its facilities, limit its exposur e to this risk, particularly when
compared to less-diversified primary competitors or those with
higher emissions as a result of their production mix.
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2.2.2 COMPETITIVE ENVIRONMENT

2.2 ENVIRONMENTAL RISKS

In its different businesses, the Group is confronted with increased
competitive pressure, both from major inter national players and
private and public sector niche players.

2.2.2.1 Competition in the energy sector

Deregulation of electricity and gas markets, both in Europe and the
United States, has opened the door to new competitors, intoduced
market price volatility and called the viability of long-term contracts
into question.

In the gas sector, major producers are becoming interested in the
downstream value chain and ae competing directly with established
distribution companies, including those that belong to the Gr oup.
Increased competitive pressure could have a signifi cant negative
effect on the sales prices, margins and market shaes of the Group’s
companies.

The pursuit of unconventional gas development, particularly in

the United States, has contributed to falling market prices and a
marked difference between spot and long-term contract prices. The
competitiveness of long-term contracts indexed to oil prices could
be affected if this discrepancy persists and if it should prove difficult
to invoke price revision clauses.

2.2.2.2 Competition in the environmental
sector

In the environmental sector (water and waste services), the Group’s
activities are subject to strong competitive pressure from both local
and international operators, resulting in tension on selling prices
to industrial and municipal customers, as well as in a risk of non-
renewal of major contracts when they expir e. We are observing a
trend towards consolidation of market players in waste services in
Europe, particularly in the United Kingdom, Germany and Benelux.
In addition, new forms of competition ar e emerging: some public
sector operators are entering the market and local authorities ar e
regaining control of these services.

2.2.2.3 Competition in development
activities

The Group’s growth relies in part on the development or acquisition
of new energy production infrastructures. This activity is subject to
competition on a global scale, with a limited number of players, all
with high levels of expertise that enable them to bid successfully

in invitations to tender issued most fr equently by local authorities
for the development of pr oduction infrastructures and systems.
Increased competition may incr ease the cost of acquiring or
developing certain assets. If this leads to excessive incr  eases in
production capacity in a given market, competition may cr  eate
downward pressure on prices and harm the positioning of existing
assets.

2.2.3 REGULATORY AND POLITICAL ENVIRONMENT

The legal and r egulatory landscape for the Gr oup’s businesses is
changing in terms of both environmental and social issues and due
to energy sector (de)regulation.

2.2.3.1 Environmental and social laws

The Group’s businesses ar e subject to a host of laws and
regulations that address environmental protection, promote energy
systems with zero or low greenhouse gas emissions, reduce energy
consumption, protect health and develop safety standar ds. These
laws and r egulations specifically concern air quality, renewable
energy, greenhouse gas emissions, waste water treatment, drinking
water quality, hazardous and non-hazardous waste treatment, soil
contamination, management of nuclear facilities, gas transmission
networks, storage facilities, LNG terminals, and CO , storage
facilities.

The market for trading greenhouse gas emissions rights in Europe,
combined with national CO , emission allocation plans, cr - eates
volume and price risks on these emission rights (most of which will
have charges and fees starting in 2013) for the entile energy sector.
This also creates arbitrage and trading opportunities for players
such as GDF SUEZ.

The European “Climate-Environment” package was adopted in
May 2009. This package describes the measur es to be taken by
Member States to meet the target of r  educing greenhouse gas
emissions by 20% compar ed with 1990 levels by 2020 and of
achieving a European energy mix composed of 20% r enewable
energy sources by that same year However, in the current economic
context, governments are tempted to reduce financial support for
renewables and energy efficiency.
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2.2 ENVIRONMENTAL RISKS

The Directive on the energy performance of buildings has been
revised, requiring Member States to adopt ambitious plans for
energy-efficient, or very low energy-consuming buildings (“ passive
houses”), to be defi ned by 2020, or strict energy performance
standards for the renovation of new or existing buildings. The Goup
could be called upon to contribute directly or indirectly to this effort,
and could see a decline in sales.

The new Dir ective on industrial emissions (known as the IED
Directive), adopted on November 8, 2010 (published in the EU OJ
[EU Official Journal] on December 17, 2010 under the r  eference
2010/75/EU), incorporates existing Eur opean laws, such as the
Directives on integrated pollution pevention and control (IPCC), large
combustion facilities and waste incineration, and at the same time
makes the law stricter. The IED Dir ective in particular strengthens
the role of the best available techniques for large combustion
facilities (BREF) and the associated emission thresholds.

In France, the adoption of the Grenelle 2” laws introduced measures
(e.g. rules relating to establishing new sites for installations,

procedures for authorizing r enewable energy projects, water law)
that have placed constraints on some of the Group’s activities, in a
context of decreasing financial support (e.g. feed-in tarif fs and tax
credits). At the same time, energy companies are subject to stricter
obligations relating to Energy Savings Certifi cates (CEE) and ar e
under pressure from the government to participate substantially in
financing social support measures (e.g. to alleviate energy poverty).

In the United States, gr eenhouse gas reduction policy (including
CO,) is currently limited to regional initiatives, such as the Regional
Greenhouse Gas Initiative, in which the Group’s facilities are taking
part. The Environmental Protection Agency (EP A) has tightened
pollutant emissions rules, issuing the Cross-State Air Pollution Rule
(CSAPR) on July 6, 2011, which could r equire a steep r eduction
in SO, and NOx emissions fr om 2014, and, in December 2011,
has specified mercury and air toxics standar ds for power plants
applicable as from 2016. The impact of these measur es is limited,
given the overall efficiency and low carbon intensity of the Gr oup’s
US facilities.

In Australia, the Carbon Pollution Reduction Scheme is prgressively
introducing from July 2012 (or 2013, depending on the parliamentary
agenda) a CO,, recovery mechanism that could eventually lead to
the closure of certain sites.

All these measures could have a significant impact on the Group’s
earnings. Changing or tightening regulations could entail additional
investment or operating costs for the Gr oup. If such changes
occur, the Group could be for ced to terminate an activity without
any guarantee that it would be able to of ~ fset the cost of such
termination. Finally, many regulations imply that both the Group and
its customers-particularly local governments that grant concessions
to meet compliance r equirements-could face greater investments
and higher operating expenses.

The Group is working to limit “ carbon risks” by diversifying and
reducing the carbon content of its pr oduction mix. In the medium
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term, efforts are focusing on boosting the shar e of low-carbon
energy sources (nuclear, renewables and natural gas) in the total
energy mix, improving biogas capture and recovery at waste storage
sites and harnessing the energy produced by incineration, landfills
and anaerobic sludge treatment facilities as renewable energy.

Beyond contractual precautions, the Group is working to limit all of
these risks, principally as part of an active environmental protection
policy (see Section 3.4.4.9, “Active Environmental Protection
Policy”) and by managing a comprehensive insurance program (see
Section 2.1.4 “Risk and Insurance Coverage”).

2.2.3.2 Sector regulations

Many aspects of the Gr oup’s businesses, including electricity
production, transmission and distribution, the operation and
maintenance of nuclear facilities, the conveyance, distribution

and storage of natural gas or liquefi ed natural gas (LNG), water
management and waste collection and tr eatment, are subject to
stringent regulation at Eur opean, national and local levels (e.g.
competition, licenses, permits and authorizations). Regulatory
changes may af fect the Gr oup’s operations, prices, margins,
investments and, consequently, its strategy and pr ofitability. This
risk is particularly marked in a general context of pressure on public
finances, particularly in Europe.

Current proposals or plansr egarding regulatory changes at
both European and national levels could have an impact on the
GDF SUEZ risk profile.

These include implementation of the EU’ s third energy package of
legislative proposals for Europe’s electricity and gas markets and
the related technical implementation measures. The third package
stipulates the creation of 12 network codes, curr ently at different
stages of progress. The Capacity Allocation Mechanism and the
Congestion Management Process, which are currently being drawn
up, could have a substantial impact on GDF SUEZ’s activities
by 1) favoring the short term at the expense of players willing to
commit to long-term subscriptions, 2) thr eatening the balance in
the relationship between the major pur chasers and non-European
producers, probably benefiting the latter, and 3) disrupting the
cycle of trade negotiations with these pr oducers at a key time by
imposing new delivery points in line with the target model that has
been developed. GDF SUEZ is participating in the working gr oups
involved in drawing up these documents and guidelines.

In 2011, the European Commission also began an in-depth review
of European rules on financial markets and products, proposing a
revision of the Capital Requirement Directive, the European Markets
Infrastructure Regulation as well as ar evision of the Markets in
Financial Instruments Dir ective (MiFID) — 2004/39/EC and the
Market Abuse Dir ective — 2003/6/EC). The pr oposed measures
could affect transaction costs and cause some players to withdraw
from the market or reduce their positions, and could ultimately lead
to a deterioration of over-the-counter markets.
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In addition to EC initiatives of potential signifi cance for GDF SUEZ,
the following should also be noted:

e the Draft Energy Ef ficiency Directive, published in June 2011,
which requires Member States to r educe supplier or distributor
energy sales volumes by 1.5% a year fr om the previous year.
The current text requires new and existing electricity generation
facilities producing > 20 MW to recover heat through a highly
efficient cogeneration system, the deployment of smart meters
(for electricity, gas, heating and cooling networks and hot water)
from 2013 and monthly billing based on actual consumption of
electricity and gas for residential heating;

e in December 2011, the European Commission issued a proposal
for a Dir ective relating to the establishment of a Eur ~ opean
framework for the allocation of concession contracts in Eur ope.
Without prejudging the outcome of the pr ocess for adoption of
the proposal by the Eur opean Council and Parliament, it could
have animpact onthe Gr oup’s concession activities in the
hydropower, heating, water and waste management sectors.
The gas distribution sector may be excluded from the Directive’s
scope of application;

e the draft revision of Directive 2003/96/EC, published on April
13, 2011, concerning the taxation of energy pr oducts: natural
gas, heating fuel, motor fuel and electricity . This mainly involves
revision of the existing tax, breaking it down into a tax on energy
consumption and a tax on carbon content;

e the roadmap for low-carbon energy by 2050, issued in
December 2011, presents low-carbon energy mix scenarios for
Europe to achieve the target of r educing EU emissions by 80%
by 2050. This document, which is not binding, could nevertheless
be a fundamental guiding force for European legislation over the
next years.

In some Member States and at Eur opean level, public measur es
have been implemented in the energy sector thr  ough regulation
and giving more extensive powers to regulators with regard to the
area of competition. This may take the form of price contr ols, the
continued existence of or intent to r eintroduce regulated tariffs for
both gas and electricity sales at levels incompatible with supply or
production costs, “windfall taxes” on energy operators’ pr ofits, the
ring-fencing of provisions accrued for dismantling nuclear power
stations, changes to rules governing market operation and security
of supplies, r egulator intervention in the der egulated market to
encourage increased competition or the intent to restore control of
services to local authorities.

Controlling these risks necessarily involves dir ect negotiation
with the Member States and active monitoring of draft Eur  opean
legislation. However, national budget defi cits and high levels of
indebtedness help to increase this risk.

For reasons of r eciprocity, some EU Member States may
introduce measures to pr ohibit companies such as GDF SUEZ
and its subsidiaries from participating, under certain conditions, in
invitations to tender for the granting of gas or water distribution or
local public utility concession contracts.

2.2 ENVIRONMENTAL RISKS

In France, the law implementing the New Organization of the
Electricity Market (NOME) was voted in by Parliament on November
24, 2010. It requires EDF to sell electricity to alter native suppliers
under the economic conditions of France’ s traditional nuclear
energy portfolio. The price level for the Regulated Access to
Traditional Nuclear Energy (ARENH), set by the gover  nment on
January 1, 2012 (42 €/MWh) maintains a margin squeeze compaed
with regulated electricity tariffs, according to the Fr ench Energy
Regulation Committee (ERC). Development of a truly competitive
market will depend on pr ogressive changes in ARENH prices and
tariffs to 2015.

The Group tries to anticipate Eur opean legislation af fecting its
businesses and to defend its inter ests through its presence at EC
institutions. It is dif ficult to predict all regulatory changes in each

country. The Group partially limits this risk thr ough diversification,
by performing its cor e activities in dif ferent countries with their

own individual regulatory systems. Furthermore, some regulatory
developments offer new market opportunities for the Gr ~ oup’s
activities.

The risks arising from the legislative and r egulatory framework are
also described in the following paragraphs of Section 1 of this
Registration Document:

e 1.3.1.11 “Regulatory framework” for the Energy France business
line;

e 1.3.2 forthe Energy Eur ope & Inter national business line
(elements of context provided by country);

e 1.3.3.6 for exploration and production activities;

e 1.3.4.5 for the Infrastructures business line, as well as elements of

regulatory context provided for each activity: 1.3.4.7 for storage

operations in France; 1.3.4.8 for LNG terminal operations; 1.3.4.9

for distribution activities; 1.3.4.10 for transmission activities;

e 1.3.5.7 “Regulatory framework” for the Energy Services business
line.

2.2.3.3 Authorities’ failure to observe
the rules for changing regulated,
administered or controlled prices

In France, some of the Group’s energy and service sales are made
in the context of administered prices that are subject to regulation.
French laws and rules, Eur opean regulation and decisions by
regulators (in particular, the ERC for decisions on tarif fs for access
to certain infrastructure) may affect the Group’s sales, profits or
profitability, in cases wher e the natural gas sales tarif f only partly
reflects procurement, infrastructure and commercial costs, or where
regulated gas infrastructure access rates only partially reflect costs
incurred.
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2.2 ENVIRONMENTAL RISKS

The public service contract signed on December 23, 2009 in France
defines the overall framework for setting and changing gas tarif fs
and supplements Law 2003-8 of January 3, 2003 and Decr ee
2009-1603 of December 18, 2009. This mechanism impr oves
transparency with regard to conditions for changes inr  egulated
rates and establishes the rules and r esponsibilities of the various
players over the 2010-2013 period. Any delay in implementing the
framework is likely to affect the Group’s revenues. The government
suspended the application of the tarif f formula(representing
procurement costs) by freezing tariffs for residential premises in July
and October 2011. The French regulator ERC, which submitted a
report to the gover nment on possible changes in the elements to
be taken into account in a new tarif f formula, has confi rmed the
need for anincr ease in tariffs. GDF SUEZ decided to submit a
request to the Council of State for annulment of the tarif f freeze of
September 29, 2011, based on the case law of the Council, which
has led to the annulment of several ministerial or ders on grounds
of insufficient coverage of costs. A judgment on the merits has not
yet been issued.

Moreover, following an application for a summary judgment by the

alternative operators, the Council of State invalidated the fr  eeze
on gas tariffs for private users in November 2011 by suspending
the ministerial order imposing the fr eeze. A ministerial or der was
published in the Of ficial Journal of Friday, December 23, 2011,

stipulating that, from January 1, 2012, gas tarif fs for households
would increase by 4.4%. The social gas tariff was also adjusted by
10%.

Any renewed partial freeze on tariffs in 2012 would r epresent a
significant risk in terms of loss of revenues for the Group.

Risks related to administered tariffs also exist in other countries
(notably Hungary, Italy, Romania, Slovakia and Mexico) for energy
distribution and sale to private or industrial end users.

2.2.3.4 Obtaining and renewing permits
and authorizations

Toengage in its activities (e.g. in concessions or on Seveso sites), the

Group must hold various permits and authorizations fom regulatory
authorities. Obtaining or renewing permits or authorisations can be
a long and costly process.

The Group may face opposition from local residents or associations
to the installation and operation of certain facilities (notably
operation of nuclear, thermal and r enewable power plants, LNG
terminals, gas storage facilities, landfill sites, incinerators and waste
water treatment plants), claiming that they constitute a nuisance,
degrade the countryside or have general envir onmental impacts.
Public reaction makes it harder for the Group to obtain permits and
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authorizations to build and operate, and may lead to non-enewal of
permits and authorizations — in the absence of exclusive rights — or
even jeopardize them. The Gr oup may face litigation br ought by
defense associations or even smear campaigns aimed at delaying
or preventing the performance or development of these activities.

The relevant authority could make the conditions attached to the
authorizations and permits obtained by the Group more stringent.

Despite various approaches and efforts undertaken on behalf of
stakeholders, as described in Section 3.5 (“Societal actions”) of
this Registration Document, if the Group cannot obtain permits and
authorizations, cannot obtain them in a timely fashion, cannotenew
them, faces challenges or is subject to more stringent conditions in
obtaining them, these events could have a negative impact on its
activity, financial position, earnings and growth prospects.

The Group works to improve communication with local r esidents,
opposing associations and local authorities in or der to anticipate
reaction as much as possible and to ensure maximum compatibility
of its projects with the environment.

2.2.3.5 Country risk

Although the Gr oup’s activities ar € concentrated mainly in
Europe and North America, which together account for 88% of
consolidated revenues (by country of origin) in 2011, it also operates
on worldwide markets, particularly in emerging countries such as
Brazil, Chile, Thailand and Peru. A significant share of gas supplies
and exploration-production business comes from countries such as
Russia, Algeria, Egypt, Libya and Yemen.

The Group’s activities in these countries, as well as in Eur ope,
entail a certain number of potential risks, particularly in the ar eas
of GDP volatility, economic and gover nmental instability, changes
to and/or imperfect application of r  egulations, nationalization or
expropriation of privately-owned assets, payment difficulties, social
unrest, corruption, human rights violations, major inter est rate and
foreign exchange fl uctuations (rampant or sever e devaluation),
taxes by gover nments and local authorities, for eign exchange
control measures and other unfavorable interventions or restrictions
imposed by governments. In addition, the Group might be unable to
defend its rights before the courts in these countries in the event of
a dispute with the government or local public entities.

The Group manages these risks through partnerships or contractual
negotiations adapted to each location. It chooses its locations in
emerging countries by applying a selective strategy based on in-
depth analysis of country risks. Whenever possible, the Gr oup
protects its interests by way of international arbitration clauses and
political risks insurance.
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2.2.4 CLIMATIC UNCERTAINTY

2.3 OPERATING RISKS

In the energy sector , significant changes in weather (mainly in
temperature, but also in waterfall conditions @ and wind) from one
year to the next can cause substantial fl uctuations in the electricity
and gas supply-demand balance: for example, the energy supply
is tighter during periods of low waterfall and less r  estricted in the
contrary case; demand is lower in warmer years. These factors,
which combine price and volume impacts, have a dir ect effect on
the Group’s income.

Finally, the generally incr easing mildness in climate isr educing
energy requirements for the heating of residential homes and public
and tertiary-sector buildings.

Although the Group cannot pr otect itself against fl uctuations in
demand, it is able to modulate its gas purchases and rationalize its
electricity production, which enables it to adapt its pr oduction and
sourcing costs to the maximum (see Section 2.3.1 - “Purchasing”).

2.3 OPERATING RISKS

2.3.1 PURCHASING

2.3.1.1 Long-term gas procurement
contracts

The gas business in Europe operates largely on the basis of long-
term “take-or-pay” contracts. Accor ding to these contracts, the
seller agrees to serve the buyer on a long-term basis, in exchange
for a commitment on behalf of the buyer to pay for minimum
quantities, whether or not they ar e delivered. These minimum
amounts may vary partially accor ding to weather contingencies.
These commitments are subject to protective (force majeure) and
flexibility conditions.

To guarantee availability of the quantities of gas r equired to supply
its customers in futur e years, a major pr oportion of the Gr oup’s
contracts are “take-or-pay” contracts. Regular price r  evision
mechanisms included in long-term contracts guarantee competitive
gas prices to the buyer on the final market.

Most long-term purchase contracts are indexed to the oil products
price indices. With the emergence of a gas marketplace, spot gas
prices have changed independently of fuel prices, inducing a lack
of correlation between the two. Negotiations in r ecent years have
allowed for market indices to be taken into account in long-term
contracts and/or the dif ferential between the contract price and
marketplace price to be reduced. They have also led to incr eased
frequency of price r evisions. However, a long term situation in

(1) Water reserve contained in dams, dependent on rainfall.

which the gas price on the marketsr ~ emains lower than fuel-
indexed contract prices could have a signifi cant impact on Group
performance if the negotiation process for long-term contracts does
not enable satisfactory rebalancing.

2.3.1.2 Electricity prices

The Group is mainly a pr oducer of electricity, but may have to
purchase on the markets to supplement, in a timely fashion, the
resources it needs for delivery to its customers. Recent decisions
by some Member States to shut down certain nuclear power plants
either immediately, or in the longer term, and the growing debate in
other States on reducing the share of nuclear power in their energy
mix, could lead to volatility in electricity prices and scaeity of supply,
which could have an impact on Group earnings.

2.3.1.3 Dependence on a limited number
of suppliers

If one of the Group’s major suppliers were to fail over an extended
period of time for any r eason (geopolitical, technical or fi nancial),
the cost of replacing the gas and transporting it from an alternative
location could be substantially higher and would affect the Group’s
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margins, at least over the short term. To control this risk, the Group
has a number of tools for fexibility and modulation (flexibility in long-
term contracts, substantial storage and regasification capacity and
purchasing on the marketplace).

Similarly, Group companies that manage water tr eatment plants,
thermal power stations or waste tr eatment plants may depend
on a limited number of suppliers for their supplies of various fuels,
materials and equipment. For example, the market for turbines and
foundry parts for electrical power plants is, by natur e, oligopolistic
and may at times prove particularly tight.

2.3.2 REGULATED MARKET SALES

Any interruption in supply, any supply delay or any failure to comply
with the technical performance guarantee for a piece of equipment,
even if caused by a contractual br each on the part of a supplier ,
could harm the pr ofitability of a pr oject, despite the existence of
protective contractual provisions.

The variety of the Gioup’s businesses and their diverse geographical
locations allows for the sharing of risks and pr ovides partial
protection against the risk of failure of a major supplier.

Whether in the energy or the envir  onmental sector, some of the
Group’s subsidiaries have signed contracts, particularly with public
authorities, whose execution may depend on just a few customers,
or even a single customer . Moreover, these are often long-term
contracts, which may run for up to 30 years or more. This can be
the case, for example, for certain water concession agreements or
certain electricity production or sales activities with medium and

long-term purchase agreements (“power purchase agreements”).

Refusal or inability on the part of a customer to meet its long-term
contractual commitments, particularly in terms of tariff adjustments,
may compromise the economic balance of such contracts and

2.3.3 DEVELOPMENT AND GROWTH

the profitability of any investments the operator may make. If the
contracting parties fail to meet their obligations, despite contractual
provisions for this purpose, it may not always be possible to
obtain full compensation, which could affect the Group’s sales and
earnings.

The variety of the Gioup’s businesses and their diverse geographical
locations expose the Gr oup to a br oad range of situations and
customers (industrial, local government and individual consumers).
The Group believes that it has not engaged in any single customer
relationship for which termination would have a signifi cant impact
on the Group’s financial position and earnings.

2.3.3.1 Risks affecting external growth
operations

External growth, notably by means of acquisitions, could lead the
Group to issue equity securities, borow or make provisions for asset
impairment. Acquisitions also pr esent risks related to integration
difficulties, failure to achieve expected benefi ts and synergies,
insufficient involvement of managers of acquir ed companies and
departure of key employees. Moreover, with regard to joint ventures
in which it has an equity investment, the Gr oup may find itself in a
conflict of interests or conflict of strategy with its partners, which,
in some cases, hold the majority inter est in these ventur es. Risks
related to the valuation of assets or liabilities or non-achievement of
expected results could arise once the acquisition has taken place.
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The acquisition processes implemented by the Gr oup, particularly
during due diligence, aim to assess to the gr eatest possible extent
the uncertainties bearing on the various risks. Thee&sulting appraisal
depends on the quality of the information transmitted to the Gr oup
and is limited by the judicial and r egulatory framework applicable
under local corporate law.

2.3.3.2 Risks affecting organic growth
transactions and major projects

The Group bases its gr owth on various major industrial asset
construction projects, such as gas and electricity plants, dams,
waste treatment or seawater desalination facilities. The pr ofitability
of these assets — whose service life is several decades — depends
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greatly on contr olling costs and construction schedules, the
operational performance of each of the parties in the pr oject,
external phenomena (e.g. natural disasters or strikes), r  egulatory
and fiscal changes and changes in the long-term competitive
environment, which could reduce the profitability of certain assets
or result in reduced revenues and asset impairment.

The Group has notably established operational monitoring of
projects and guidance of the project portfolio at Group level, which
provides the warnings needed to launch corrective action.

2.3.3.3 Risk relating to the continuation
of nuclear activities

The international climate, which, after the Fukushima accident, is
generally turning against civil nuclear power in certain countries
(particularly in Europe), affects the rate of development of nuclear
projects.

The accident has prompted countries operating nuclear plants to
issue statements on whether this electricity production solution will
be maintained in the longer term. Germany and Switzerland plan
to shut down their nuclear plants. Italy has abandoned its plans

to roll out nuclear power. The debate is ongoing in France and the
US. Other European countries maintain plans to expand this form
of energy generation, including the Netherlands and Poland, where
the Group is considering operations, and the UK, wher e it already
has a project. Finally, some countries outside Europe are increasing
their autonomy and building substantial nuclear capacity (such as
China, India and Brazil), while others say they ar e ready to initiate
programs (including Turkey, Saudi Arabia, and Thailand). A particular
focus is being placed on the selection of opportunities in countries
that are less subject to political uncertainty and educing associated
and financial risks through partnerships with local or inter national
electricity groups.

In particular, the agreement signed on October 22, 2009 between
the Belgian government and GDF SUEZ expressly stipulates that
the Belgian gover nment will overtur n previous legal pr ovisions
adopted in January 2003 for the pr ogressive withdrawal from the
use of nuclear power for electricity pr oduction for the three oldest
units (Doel 1 and 2 and T ihange 1). The operational life of these
plants is to be extended by 10 years, until 2025, rather than 2015.
The extension was conditional upon the outcome of an in-depth
analysis by the safety authority into aspects of the design and aging
of circuits, systems and equipment.

However, the new Belgian gover nment, which was created at the
end of 2011, has “confi rmed” in its gover nment statement and
in its general policy note, submitted to the Belgian Chamber of

Representatives on January 5, 2012, that it intends to confi rm the
law on withdrawal from nuclear power after 40 years of operation,
although it did not provide a precise timetable for withdrawal. The
Secretary of State of Energy will have to draw up a plan in 2012

for the creation of new diversified energy production capacity that

2.3 OPERATING RISKS

will credibly guarantee the country’s electricity supplies in the short,
medium and long term. Defi nitive dates for shutting down the
nuclear power plants will depend on this plan.

The impact of feedback fr om Fukushima on the cost of building
future Generation 3 and 3+ r eactors seems low a priori since their
design already takes account of the pr evention and management
of serious accidents, as well as the possibility of degraded
environments such as total loss of electricity supplies or cooling
sources.

The current depressed economic situation has led to lower
electricity demand and fi nancing difficulties. The competitiveness
of nuclear projects in the short and medium term will therefore have
to be reviewed. GDF SUEZ has carried out an objective analysis of
nuclear by comparison with other pr oduction sources, based on
updated figures available within the Gr oup and on feedback fr om
projects in progress conducted by competitors. In the longer term,
the fundamentals are in place: energy will become more and more
expensive, and nuclear seems to have a place in a competitive and
low-CO, emitting energy mix.

The Group has established “nuclear” governance principles for the
development, construction, operation and decommissioning of
nuclear power plants based on its experience as a plant operator .
It has announced that it will review its nuclear policy in 2012. For its
various nuclear projects it is currently in a pre-development phase,
during which its immediate financial exposure is not significant.

2.3.3.4 Risks of termination of partnerships
formed by the Group

The Group develops its operations in partnership with local
authorities or private local operators.

These partnerships constitute one of the ways in which the Gr oup
can share the economic and fi nancial risks inher ent to some
major projects, by limiting its capital employed and allowing it to
adapt more appropriately to the specific context of local markets.
In addition, the local r egulatory environment may r equire such
partnerships. Partial loss of operational control is often the price to
be paid in order to reduce exposure in terms of capital employed,
but this is managed contractually on a case-by-case basis.

However, any change in the project, in the economic situation, in a
partner’s strategy or even in the local political and economic context
may, in certain circumstances, lead to termination of a partnership,
notably through the exercise of put or call options on partnership
units among the partners, a request by one partner to dissolve the
joint venture or the exercise of a preemption right.

In such situations, the Gr oup may also decide to incr ease its
financial commitments in certain projects o, in the case of a dispute
with the partner or partners, to seek solutions befor e competent
courts or arbitration bodies.
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2.3.3.5 Risks related to design
and construction activities

In the areas of energy, services and the envir onment, the Group
works on the facility design and construction phases of some
projects, in particular thr ough specialized subsidiaries such as
Tractebel Engineering and Degrémont.

Although these projects are always subject to in-depth studies and
the Group has acknowledged expertise, construction deadlines
may not always be met and penalties may ther efore be imposed
on the Group, construction costs may be higher than anticipated,
the facilities’ performance may not comply with the specifi cations

2.3.4 LEGAL RISKS

and subsequent accidents may trigger the Gr  oup’s civil liability
professional indemnity or criminal liability . Such events could have
a negative impact on its image, fi nancial position, ear nings and
outlook. For some big piojects, the use of Engineering, Pocurement
Construction (EPC) contracts leads the Gioup to share construction
risks.

However, the design, equipment pur  chase and construction
activities are to a large extent sub-contracted to global or r egional
suppliers through EPC (Engineering, Procurement, Construction)
contracts, in order to benefit, at least in part, fr om compensation
should an above-mentioned riskoccur.

The Group faces legal risks in all its businesses and on global
markets. The risks arising from the legal and regulatory framework,
from operations, from partnerships and from contracts signed with
customers and suppliers ar e mentioned in the r espective sections
of this Section 2.

In the course of its operations, the Gr oup is engaged in a certain
number of legal disputes and arbitration pr ocedures, and is also
subject to investigations and pocedures under competition law. The
principal investigations and procedures are described in Note 26 in
Chapter 6.2 - “Consolidated financial statements” and updated at
the date of deposit of the Registration Document in Section 7.2.

2.3.5 ETHICAL RISKS

Apart from the procedures described in Note 26 in Section 6.2
- “Consolidated fi nancial statements” and updated at the date

of deposit of the Registration Document  in Section 7.2, to the
best of the Company’ s knowledge, no other gover nmental, legal
or arbitration pr ocedure (including a suspended or thr  eatened
procedure ) exists that is likely to have, or has had, signifi ~ cant
effects on the financial position or profitability of the Company and/
or Group in the past 12 months.

GDF SUEZ's ambition is to act, everywher e and under all
circumstances, in accordance with its values and commitments and
observing applicable laws and r egulations. Any event or behavior
that might fail to comply with this principle exposes the Gr  oup to
an ethical risk.

(1) This term means investigations or controls that have begun.
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Every year, as part of the Gr oup’s risk management policy , the
Ethics and Compliance Division reviews ethical risks for inclusion in
the Group’s risk review.

The ethical risks ar e also pr esented every year to the Ethics,
Environment and Sustainable Development Committee of the
Board of Directors (see Section 3.2.2 - “Management of sustainable
development”).
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2.3.6 RISKS RELATED TO HUMAN RESOURCES

2.3.6.1 Expertise

The Group conducts its activities acr oss a br oad spectrum of
businesses that call for a wide variety of skills. The ageing of the
population affects the Group in general and specifi cally affects
several of its areas of technical expertise. Major skills r enewal will
be necessary in the coming years. The Gr  oup is developing its
attractiveness through remuneration and motivation measures that
aim to make GDF SUEZ a benchmark employer.

An agreement negotiated at Eur opean level covering early
anticipation of career and skills management will enable the Group
to predict changes in its businesses and invest in the employability
of its personnel. The aim is to achieve a good visibility of the
workforce numbers needed per broad job group, while setting out
attractive career paths for employees.

The Group’s international growth and the consequences of this
in terms of changes to its businesses r equire new expertise and
considerable personnel mobility. To ensure that the right skills are in
the right place at the right time, ther e is a strong focus on mobility
between entities and between businesses. The gr oup places
special emphasis on international career development.

2.3.6.2 Social dialogue

The Group’s development and frequent organizational changes can
mean that consultation and negotiation no longer play their part

in governing employment relations. Should negotiation pr ocesses
cease to operate, the social climate of the company could
deteriorate and affect the Group’s image both outside and in-house,
notably reducing motivation and employee confidence.

GDF SUEZ engages in dialogue with the two staf f representative
bodies set up in 2009-the European Works Council and the French
Group Works Council-to discuss changes involving the Group with
its social partners in these bodies. Industrial dialogue has played

a vital role in carrying out organizational changes, such as the
integration of International Power and the GR Tgaz and E&P initial
public offerings.

The staff representative bodies have a br oad field of intervention:
early management of jobs and expertise, mobility , policy for the
over-50s, the Collective Pension Savings Scheme (PERCO) and the
prevention of psychosocial risks. This framework for consultation
and negotiation means that social partners ar e involved at the
earliest possible moment in the strategic and industrial objectives
pursued by GDF SUEZ.

2.3.7 RISKS RELATED TO HEALTH AND SAFETY
AND PROTECTION OF CORPORATE ASSETS

2.3.7.1 Health and safety at work

GDF SUEZ is firmly committed to leducing workplace accidents and
has registered a downward trend in accident rates in recent years.
A 2010-2012 Action Plan with objectives to 2015 has ther  efore
been drawn up. Rules on temporary employees, management

of subcontractors, the inclusion of health and safety in manager
appraisals and management of accidents and incidents have been
validated and disseminated (see Section 3.3.7 “Health and safety
policy”).

Addressing the risk of death at the workplace is part of the overall
system for controlling the risk of occupational accidents. Specifi ¢
measures include the analysis of fatal accidents for which the Goup
has been found liable by a committee established to review serious
accidents (Commission des Examens des Accidents Graves
[CEAQ])).

A health crisis of major proportions (such as a flu pandemic) could
have consequences for the health of employees, subcontractors
and suppliers, and could af fect the continuity of the services

provided by the Group. The 2009 flu pandemic, which had limited
impact, gave the Group an opportunity to update plans for handling
this risk and limiting its impact.

2.3.7.2 Employee safety

Some countries remain dangerous due to persistent thr eats (e.g.
terrorism, armed conflicts or criminal organizations). For example,
the Group has to take specific preventative measures off the coast
of Somalia to transport LNG and combat piracy. More recently, the
“Arab Spring” has necessitated the establishment of crisis units
within the Group to ensure the safety of staff who are carrying out
missions abroad or expatriated. Employee safety is the esponsibility
of the Safety Department, which carries out continuous country
monitoring, using an inter nal network of corr espondents and
external service providers specializing in health and safety . The
Safety Department also works in tight collaboration with local and
national authorities.
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2.3.7.3 Protection of tangible and intangible
corporate assets

The Group’s sites and industrial or tertiary facilities, which constitute
its tangible corporate assets, may be exposed to various malicious
acts for very diverse r easons (e.g. crime, terr orism, industrial
espionage). Information, whether digital, physical or even verbal in
form, constitutes the Group’s intangible corporate assets and may
also be exposed to the same potential malicious acts.

To reduce this type of risk, the Gr oup has established a policy for
the protection of tangible and intangible corporate assets. This
policy requires the entities to implemented pr oven risk reduction

solutions in technical (digital), legal, managerial and organizational
areas. Sensitive sites wher e tangible corporate assets ar e located
are subject to pr otective measures against potential malicious
acts, based on the individual r equirements of the site. The Gr oup
is continuing to invest in the pr otection of its intangible corporate
assets, in order to prevent any internal or external action aimed at
capturing sensitive information and to deal with any incidents or
accidents detected.

The Information Security Committee, chair ed by the Secr etary
General, coordinates and controls at a strategic level all actions by
the Group aimed at protecting its intangible assets.

2.3.8 RISKS RELATED TO INFORMATION SYSTEMS

The Group’s activities and pr ocesses increasingly rely more on
Information Systems (IS). Their failur e could result in information
losses or leaks, delays and extra costs that represent a risk for the
Group’s strategy or image.

The introduction of new technologies (e.g. Cloud Computing, Bring
Your Own Device) and the development of new uses (e.g. social
networking) exposes the Group to new threats. The cyber attacks
and hacking attempts to which companies may fall victim ar e
increasingly targeted and carried out by true specialists.

Moreover, increased risks relating to industrial IS ar e taken into
consideration, the main reason being the migration of industrial IT

environments, notably Supervisory Contr ol and Data Acquisition
systems (SCADA), towards environments such as W indows. The
Stuxnet virus has also highlighted the importance of security in
industrial IS, which are often of critical importance (e.g. for nuclear
power plants).

Information security managers at GDF SUEZ are linked to the
Group’s internal control policy and gover n security in a cycle of
continuous improvement adapted to the diversity of its businesses.
These risks are subject to r elevant functional, technical and legal
security measures, and to follow-up on the implementation of action
plans.

2.4 INDUSTRIAL SAFETY

The areas of activity in which the Gr  oup operates entail major

industrial risks capable of causing damage to persons and pioperty
(including employees, subcontractors, neighboring r esidents,
consumers and third parties), exposing it to claims for civil, criminal
and environmental liability. These risks may concer n facilities
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belonging to the Gr oup or managed by the Gr oup on behalf of
third parties (industrial clients or local authorities). The industrial
safety of the facilities that the Gr oup operates remains one of its
major concerns. The handling of these risks is subject to in-depth
monitoring and targeted investments.
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2.4.1 INDUSTRIAL ACCIDENTS

2.4 INDUSTRIAL SAFETY

The Group manages its industrial activities within a r
framework that includes safety rules for the operation of
infrastructure or for pr oviding services. However, the sustained
vigilance deployed in the design, building and operation of its
projects cannot prevent all industrial accidents that might interrupt
the Group’s activities, result in loss of life or material and fi nancial
losses or create significant liability.

egulatory

Risks exist in relation to operating gas transmission, distribution and
storage systems, exploration-pr oduction facilities, LNG tankers,
regasification facilities, electrical power plants, cogeneration and
energy service facilities, waste incineration plants, water networks
and water purification facilities, as well as services pr ovided in an
industrial environment. These risks can lead to industrial accidents
or non-availability, caused by operating incidents, design fl aws or
external events beyond the Gr oup’s control (including thir d-party
actions and natural disasters). These incidents can cause injuries,
loss of life or major pr operty or environmental damage, as well as
activity interruptions and operating losses.

2.4.2 ENVIRONMENTAL POLLUTION

These industrial risks ar e controlled by implementing a safety
management system at each site based on the principle of
continuous improvement, which is intended to r educe the level
of residual risk by addressing the highest risks on a priority basis.
The Group’s Health, Safety and Management Systems Department
implements and coor dinates a monitoring pr ocess based on an
internal standard. It covers appr oximately 40 sites or subsidiaries
annually, across all business lines, and is audited egularly. Industrial
accident risks have also been included in the Gr oup’s internal
control program.

For the most part, these risks ar e covered by insurance policies,
notably in the area of the Group’s civil liability coverage. However, in
the event of a major claim, given certain limitations, these policies
could prove insufficient to cover all damages incurred, lost revenues
and increased expenses (see Section 2.1.4 “Risk and insurance
coverage”).

Facilities that the Group owns or manages on behalf of third parties
entail risks of damage to the natural envionment (air, water, soil, the
habitat and biodiversity), and may pose health risks to consumers,
neighboring residents, employees and subcontractors.

In the course of its operations, the Gr oup handles and even
generates hazardous products and bypr oducts. This is the
case, for example, with fi ssile material, fuels and some chemical
products used especially for water tr eatment. In the area of waste
management, some of the Gr oup’s facilities specialize in tr eating

hazardous industrial or medical waste that may be toxic or infectious.

Depending on the activity , gas emissions and atmospheric
pollutants to be consider ed are greenhouse gases, gases that
stimulate air acidification, toxic gases (including chlorine), dust and
micro-organisms (including Legionnaires’ disease bacteria).

In the absence of adequate facilities management, the Gr ~ oup’s
activities could have an impact on the water pr esent in the natural
environment: leaching fr om poorly contr olled landfill facilities,

diffusion of heavy metals into the envir  onment or watery waste
from incineration facility smoke processing systems. These various
emissions could pollute water tables or waterways. The risks

of sail pollution in cases of accidental spills r elate to the storage
of hazardous products or liquids, leaks in pr  ocesses involving
hazardous liquids, and the storage or use of waste water sludge
as fertilizer.

These health and envionmental risks are governed by strict national
and international regulations and are subject to regular inspections
by Group staff, external auditors and public officials, both for older
facilities (such as closed landfills or decommissioned gas plants) as
well as sites currently in operation.

Various mechanisms are deployed to ensure control of the above-
mentioned risks. The legislation and contracts govening the Group’s
activities set out the division of responsibilities between the different
parties in terms of risk management and fi nancial liabilities. Failure
to comply with envir onmental standards may lead to contractual
financial penalties or fines.
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Accrued provisions and insured or guaranteed amounts may prove
insufficient in the event of envir onmental liability claims against the
Group, given the uncertainties inherent in forecasting expenses and
liabilities associated with health, safety and the environment.

2.4.3 SEVESO AND EQUIVALENT SITES

Consequently, ifthe Gr oup should be held liable due to
environmental or industrial risks, this liability could have a signifcant
negative impact on its image, business, financial position, earnings
and outlook and could lead to it being held liable as a legal entity.

The Group operates a variety of high-thr ~ eshold Seveso sites

(or considered as such by the Gr oup), including LNG terminals,

underground natural gas storage facilities, LPG (liquefied petroleum
gas) stations, thermal power plants and hazardous waste treatment
centers.

For each facility of this type, the Goup has defined and implemented
a safety management system that complies with Euppean Directive
96/82/EC " (“Seveso II") for high-threshold Seveso sites, and with
the Group’s health and safety policy . Specifically, these systems
cover: the identifi cation and evaluation of industrial risks (hazar d
studies), change management, the development of emergency
plans, monitoring of industrial safety performance, inspections and
continuous improvement.

Each subsidiary is esponsible for a management system certitiation
or evaluation policy, based on a standard such as:

e |[ISRS (DNV standar d) for LNG terminals in France and
underground natural gas storage facilities in France;

e OHSAS 18001 for gas storage in Romania and for the thermal
plant in Dunamenti in Hungary;

e |nstitut Bauen und Umwelt e.v .
plant at Herne in Germany.

for the polluted soil tr eatment

In addition to the high-threshold Seveso sites identified as such in
Europe, the Group operates other hazardous industrial sites where
it seeks to apply the same high-level industrial safety standards. To
this end, the Gr oup conducts periodic inspections and audit and
control missions to ensure that these obligations are fully complied
with.

Third-party civil liability risks resulting from the operation of Seveso
or equivalent sites ar e covered by the Gr oup’s general insurance
program for civil liability (see Section 2.1.4 Risk and insurance
coverage).

The Group believesthatnor  easonably-foreseeable cost or
commitment regarding the points mentioned above will have
significant repercussions on its consolidated financial position, cash
flow and ear nings. However, such costs or commitments could
have adverse consequences for the Group in the long term.

2.4.4 NUCLEAR POWER PLANTS IN BELGIUM

The Group owns and operates seven pr essurized water reactors
located at two nuclear electricity ppduction sites, Doel and Tihange,
in Belgium. Although these sites have operated since 1974 without
any major nuclear safety incidents presenting danger to employees,
subcontractors, the general population or the envir onment,
this type of activity could entailcivil liability risks for the Gr  oup, in
particular should there be a nuclear accident or an incident wher e
large quantities of radioactive particles ar e discharged into the
environment.

All persons working at these nuclear power plants have qualdations
appropriate for their positions. For example, control room operators
in nuclear plants hold special certifi cations obtained upon
completing a theoretical and practical training pr ogram, including
exercises on a simulator. During operations, compliance with safety
rules and conditions at the facilities ar e subject to inspection by a
government agency responsible for nuclear safety (AFCN), assisted
by Bel-V, its technical support subsidiary.

(1) Directive 96/82/EC (“Seveso II”) as amended by EC Regulation 1882/2003 and Directive 2003/105/EC.
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To maintain a high level of safety , nuclear plant operators shar e
experiences and submit to audits by the W orld Association of
Nuclear Operators (WANO), at their own lequest, or the Intemational
Atomic Energy Agency (IAEA), at the r equest of the nuclear safety
authority. In 2007, a team of 15 IAEA experts conducted an in-
depth audit of the safety pr ocedures and systems in place at the
Tihange plant. This audit, known as OSAR T (Operational Safety
Review Team), reached a positive conclusion with r egard to safety
levels at the Tihange plant and was confirmed by a follow-up audit
in late 2008. Its scores were among the highest internationally. The
Doel plant underwent a similar audit in Mach 2010 with an excellent
result. The implementation of r ecommendations and corr ective
actions following the Doel OSAR T audit were assessed positively
during a follow-up audit in the beginning of Mar  ch 2012. These
assessments, made by an independent inter  national authority,
confirm the maturity of the Gr oup’s nuclear safety and the priority
given to safety at its nuclear plants. In addition, these two nuclear
sites are OHSAS 18001, ISO 14001 and EMAS-certified.

GDF SUEZ has continuously aimed to incr eased security levels
at its plants, taking into account any incidents occurring at
operational nuclear plants worldwide. Following the nuclear
accident at the Fukushima plant in Japan in Mar ch 2011, stress
tests were carried out on Eur opean nuclear plants at the r equest
of the European Commission. For the Gr oup, the Belgian Str ess

2.4 INDUSTRIAL SAFETY

Test (BEST) comprised a targeted r  eassessment of the safety
margins of the Belgian nuclear plants, taking account of extr eme
natural phenomena (e.g. earthquake and fl ooding) and human-
caused aggression (e.g. airplane crash, terrorist attacks and cyber
attacks). The Belgian Federal Agency for Nuclear Contol confirmed
in its report of November 8, 2011 that Electrabel complied with the
stress test specifications and that its safety level was adequate. Its
final report, which was published at the end of 2011, nevertheless
stipulated that some safety measur es should be str engthened to
take account of more severe natural disasters. Although the Group
has always complied with the highest nuclear safety standards, the
safety authority could intr oduce new standards in the futur e that
might generate extra costs for the Group.

The Group regularly reduces its discharges of radioactive liquid
and gaseous ef fluents, while controlling the volume of low and
medium radioactive waste produced during operations. In Belgium,
all nuclear waste management is the r esponsibility of the National
Agency for Radioactive W aste and Enriched Fissile Material
(ONDRAF). Spent nuclear fuel is stor ed at electricity pr oduction
sites pending a political decision on the fuel cycle downstr ~ eam
process. Costs associated with the management of spent fuel ar e
included in the costs of electricity production from nuclear sources
and are the subject of provisions (see Note 17.2.3 in Section 6.2 of
this Registration Document).

2.4.5 HYDROCARBON EXPLORATION-PRODUCTION ACTIVITIES

Geologicalrisks related to the subsoil and the natwe of hydrocarbons
and the risks of a major industrial accident (hydr ocarbon leak,
fire, explosion, loss of contr ol of a well) ar e among the highest
risks presented by exploration-production activity. To reduce their
impact, the Group carries out its activities as part of consortia in
which it can act as an operator or just a partnerThe Group is careful

to team up with companies that are known for their expertise, rules
and high level of commitment to safety and accident pr  evention.
The Group also insur es its facilities against structural damage,
loss of production and civil liability lawsuits, including pollution, in
accordance with best practice in this industry.
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2.5 FINANCIAL RISKS

2.5 FINANCIAL RISKS

The section below describes the financial risks to which the Group is exposed:

2.5.1 COMMODITIES MARKET RISK

The Group is principally exposed to two types of commodities
market risk inherent to its business: price risks r elated directly to
fluctuating market prices and volume risks (weather -related and/or
dependent on economic activity).

The Group is exposed to commodities market risks as part of
its everyday business, specifi cally gas, electricity, coal, oil and oil
products, other fuels, CO, and other green assets.

The Group trades on the energy markets, either for supply purposes,
or to optimize and secur e its energy production and selling chain,
by means of current transactions (spot or forward). The Group also
relies on derivative products linked to energy in order to provide its
customers with hedging instruments and to hedge its own positions.

Most of its electricity production activity outside Europe is secured
in the form of long-term power pur chase agreements (PPA), often
with local authorities, in which variations in operating expenses, in
particular fuels, are transferred as pass through into electricity sale
prices. This greatly limits exposure to price fluctuation risks, even if
the transfer is imperfect in some contracts.

To the extent that most of the business lines face market risk,

the Group has defi ned a policy delegating its management to
the business lines based on a defi ned framework that includes
quantitative limits that ar e adapted to their specifi ¢ activities. For
example, exploration-production activities are covered by a hedging
policy, combining the objective of being r  easonably capable of
stabilizing income with the opportunity to beneft from potential rises
in oil and gas prices, while including the taxation impacts caused by
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price fluctuations. The gas supply business follows a hedging policy
aiming to balance competitiveness and stability of supply costs,
while incorporating as far as possible the uncertainties caused by
climatic fluctuations and the r esults expected from price reviews
and renegotiations. As for marketing activities, since they ar e not
intended to bear this type of risk, they ar e required toeither hedge
or transfer them internally.

With the exception of trading activities, market risks ar e assessed
by means of their impact on EBITDA. Accor dingly, the main risk
indicators for managing the energy portfolio include sensitivity to
unit price changes, the EBITDA at Risk, portfolio hedging ratios
and stress tests based on pr edefined unfavorable scenarios. For
trading activities, and in accordance with market standards, the risk
indicators include sensitivities, Value at Risk (VaR) and stress tests
(see Note 15.1.1 in Section 6.2).

With regard to trading activities, the Gr oup has r eorganized its
European activities into GDF SUEZ Trading, whichisr egulated
by the Prudential Contr ol Authority, enabling it to str engthen risk
control measures for all its European trading activities.

The Group has implemented specifi ¢ governance to contr ol
market risks based on (i) the general principle of separation of risk
management and control, (i) a Gr oup-level Energy Market Risks
Committee (EMRC) that is r esponsible for validating the business
lines’ risk policies and monitoring consolidated exposur e, and (iii)
a specific risk control unit coordinated by the Finance Department.
This type of organization is incorporated in each business line. The
EMRC is also responsible for energy counterparty risks (see below).
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2.5.2 COUNTERPARTY RISK

2.5 FINANCIAL RISKS

The Group’s financial and operational activities ar e exposed to
insolvency risks when its counterparties (customers, suppliers,
partners, intermediaries and banks) ar e unable to honor their
contractual obligations. This risk r esults from the combination
of payment risk (non-payment for services or deliveries made),
delivery risk (non-delivery of services or supplies paid for), and a
risk of replacement of defaulting contracts (called Mark-to-Market
(MtM) exposure corresponding to replacement under terms different
from those originally established). Given the dif  ficult economic
environment, the Gr oup has pursued diversifi cation in fi nancial
counterparties, which has allowed ittor educe its exposure to
certain European banks that may carry sovereign debt.

The risks are managed using standard mechanisms such as third-
party guarantees, “ netting” agreements and margin calls or by
the use of dedicated hedging instruments. Operational activities
may also involve pr epayments or suitable r ecovery procedures
(especially for retail customers).

To the extent that all the business lines and the Finance Department
bear counterparty risk, sometimes on the same counterparties,

2.5.3 CURRENCY RISK

the GDF SUEZ Group has defined a policy that delegates the
management of these risks to the business lines, while still
permitting the Group to maintain contr ol over exposure regarding
the largest counterparties.

Counterparty creditworthiness is assessed based on a rating
process applied to major customers and intermediaries who
exceed a certain level of commitment (as well as to banks) and

on a simplified scoring process applied to commer cial customers
whose consumption level is lower. These processes are based on
measures that have been formalized and ar e consistent within the
Group. Consolidated exposures are monitored by counterparty and
by segment (including creditworthiness and business sector) based
on indicators of current exposure (payment risk, MtM exposure) and
of future potential exposure (Credit VaR).

The governance and mechanism established to contiol market risks
also include the contr ol of counterparty risks. The EMRC assigns
limits regarding the main common counterparties and determines
the desired exposure levels, as necessary.

The Group is exposed to for eign exchange risks, defi ned as the
impact on the balance sheet and the income statement of exchange
rate fluctuations, as it performs its operational and fiancial activities.
These are broken down into (i) transactional risk related to current
operations, (i) specific transactional risk r elated to investment or
merger-acquisition projects and (i) translational risk, r elated to
consolidation in eur os of the subsidiaries’ accounts wher e the
accounting currency is different. This risk is concentrated in dollar -
denominated equity investments (in the United States and on assets
considered on a dollarized basis), as well as equity investments in
Brazil, Thailand, Poland, Norway, the United Kingdom and Australia.

Transactional risk is systematically hedged under the Gr oup’s
foreign exchange risk policy when the risk is material, given that the
foreign exchange risk created by energy positions derives from the
energy market risk policy . Specific transactional risk is subject to
a case-by-case hedging strategy incorporated in the examination
of investment matters. Finally , risk r elated to the consolidation

of financial statements is subject to a dynamic hedging strategy
aimed at protecting the Group’s corporate assets by taking foreign
currency levels and euro interest rate differentials into account. With
this in view, the Group relies primarily on foreign currency debt and
exchange rate derivatives (see Note 15.1.3 in Section 6.2).

With respect to governance and control, the business lines and the
Finance Department are responsible for identifying, measuring and
hedging their respective transactional risks. The EMRC validates
the materiality thresholds proposed by the Finance Department and
also monitors residual exposures. Specific risk is the r esponsibility
of the Commitments Committee, which cr eates a framework and
limits for each project. Finally, consolidation-related risk is hedged
on the basis of a hedging plan per curr ~ ency, prepared by the
Finance Department management, based on the corporate assets
that the Group wishes to protect.

Also see Section 6.2-Note 15.1.3 (Currency risk) for a complete
presentation of foreign exchange risks.

Registration Document 2011 GDF S\veZ

113



114

Risk factors

2.5 FINANCIAL RISKS

2.5.4 INTEREST RATE RISK

As at December 31, 2011, after accounting for fiancial instruments,
approximately 59% of the Gr oup’s gross debt was fixed rate and
41% was variable or capped variable rate. Since nearly all the
Group’s surplus is invested on a short-term basis, as at December
31, 2011, 88% of net debt was fixed rate and 12% was variable or
capped variable rate.

The Group’s objective is to control its financing cost by limiting the
impact of interest rate changes on its income statement and, with
this in view, to create a balanced distribution among the various
reference rates over the medium term (fi ve years). The Gr oup’s
policy is thus to diversify the net debt r eference rates among fixed,
variable and pr otected variable (“capped variable”) rates. The
distribution may change around the balance point according to the
market situation.

To manage the inter est rate structure for its net debt, the Gr oup
uses hedging instruments, primarily rate swaps and options. As at
December 31, 2011, the Gr oup had a portfolio of hedge options
(caps) protecting it against an increase in short-term euro, US dollar
and pound sterling rates. Given the historically low levels of all short-
term rates during the 2011 fi scal year, almost all of the eur o, US
dollar and pound sterling hedge options are currently inactive. This
was the case in 2010 when, given the very sharp drop in long-term
euro and US dollar interest rates, the Group increased the fixed rate
hedging ratio and incr eased the maturity of its hedges to lock in
these attractive rates over the medium term.

2.5.5 LIQUIDITY RISK

A 1% incr ease in short-term inter est rates (uniform acr oss all
currencies) on the balance of net variable-rate debt and on the
variable-rate portions of derivatives would incr  ease net inter est
expense by €114 million. A 1% decr ease in short-term inter est
rates would r educe net inter est expense by €139 milion. The
asymmetrical impacts are attributable to the ef fect of the inter est
rate options portfolio and the low level of short-term rates (below
1%) applicable to a certain number of financial assets and liabilities.

A 1% increase in interest rates (uniform across all currencies) would
generate an unrealized gain of €252 million in the income statement
attributable to the change in the fair value of undocumented
derivatives or derivatives designated as net investment hedges.
Conversely, a 1% diop in interest rates would generate an unealized
loss of €368 million. The asymmetrical impacts relate to the interest
rate options portfolio.

A change of approximately 1% in interest rates (uniform across all
currencies) would generate, in terms of shareholders’ equity, a gain
or loss of €439 million associated with the change in the fair value
of documented cash flow hedging derivatives and net investment
hedges recognized in the balance sheet.

Managed centrally, rate positions are reviewed quarterly and when
any new financing is raised. Any substantial change in the rate
structure requires prior approval from the Finance Department.

In its everyday operations, the Group is exposed to a risk of lack of
liquidity necessary to meet its contractual obligations. In addition
to the risks inher ent in managing working capital r - equirements
(WCR), the Group also faces those associated with the margin calls
required by certain market activities.

The Group’s liquidity is based on maintaining cash and cash
equivalents and access to confirmed credit facilities. These facilities
are appropriate for the scale of its operations and for the timing

of contractual debt repayments. Confirmed available credit facilities
totaled €15.1 billion at December 31, 2011; 77% of these cr  edit
lines are under centralized management. None of these centralized
facilities contains a default clause linked to fi nancial covenants or
minimum credit ratings. No centralized cr edit facility was in use at
the end of 2011.

At December 31, 2011, bank loans accounted for 35.2% of gr oss
debt (excluding bank overdrafts, amortized costs and the impact of
derivatives), the remaining debt being mainly raised on the capital
markets (including €28.7 billion in bonds, r epresenting 53.8% of
gross debt).
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Cash, including cash and cash equivalents, qualifying fi nancial
assets designated at fair value thr ~ ough income, net of bank
overdrafts, totaled €15.9 billion at December 31, 2011.

The Group’s financing policy is based on:
e centralizing external financing;

e diversifying sources of financing between the banking market and
the capital markets;

e achieving a balanced debt repayment profile.

The GDF SUEZ Group pools nearly all of the cash fow requirements
and surpluses of the Group’s subsidiaries, as well as most of their
medium- and long-term external financing requirements. Financing
vehicles (long-term and short-term) provide centralization, as do the
Group’s dedicated cash-pooling vehicles in France, Belgium and
Luxembourg.

The surpluses carried by the pooling vehicles are managed under a
single policy. Unpooled cash surpluses are invested in instruments
selected on a case-by-case basis in light of local fi nancial market
imperatives and the financial strength of the counterparties.
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The Group diversifies its financing resources by carrying out public
or private bond issues within the scope of its Eur o Medium Term
Notes program. It also issues treasury notes in France and Belgium
and commercial paper in the United States.

The balance of short-term paper issues (tr easury notes and
commercial paper) represented 7.7% of gr oss debt and totaled
€4.1 billion on December 31, 2011 (see Note 14.2.1 in Section 6.2).
These programs are used in a cyclical or structural manner to
finance the Group’s short-term cash needs, given their attractive
cost and liquidity. However, the full amount of commer cial paper
outstanding is backed by confi rmed bank credit lines so that the
Group can continue to finance its activities in the event that access
to this financing source dries up.

2.5.6 IMPAIRMENT RISK

2.5 FINANCIAL RISKS

Since the 2008 financial crisis and the increased counterparty risk
that followed, the Group has adjusted its investment policy, with an
objective of extreme liquidity and protection of invested capital (on
December 31, 2011, 83.4% of centralized cash was invested in
term bank deposits or in standar d money market funds with daily
liquidity), and daily monitoring of performance and counterparty
risk on these two types of investments, allowing for immediate
response.

Unpooled cash surpluses are invested in instruments selected on a
case-by-case basis in light of local financial market imperatives and
the financial strength of the counterparties concerned.

Assumptions and estimates are created to calculate the recoverable
value of goodwill and tangible and intangible fi  xed assets, with
particular reference to market outlook, which is mor e sensitive for
certain operations. These assumptions and estimates ar e needed

2.5.7 STOCK PRICE RISK

to assess cash flows and the discount rate to apply. Any change in
these assumptions could have a significant effect on the amount of
the recoverable value and could lead to changes in the impairment
to be recognized (see Note 1.4.1.2 in Section 6.2).

As of December 31, 2011, the Gr oup holds a number of equity
interests in listed companies (see Note 14.1 in Section 6.2), the
value of which fluctuates on the basis of tr ends in the world stock
markets.

A decline of 10% in the stock market price of these listed securities
would have a negative impact of about €113 million on the Group’s
overall income. The Group estimates that one objective impairment

indicator for listed securities is when the value of any such security
falls substantially or remains below its historical cost for an extended
period.

The Group’s portfolio of listed and unlisted stocks is managed
under a specific investment policy and is subject to egular reporting
to Executive Management.
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2.5 FINANCIAL RISKS

2.5.8 TAXRISK

Any change in tax regulation or case law relating to the application of tax rules may have an impact on the Gioup’s earnings (see Section 26.1

of Section 6.2).

2.5.9 PENSION FUNDING RISK

A significant portion of pensions commitments and the assets
associated with these plans ar e concentrated in France and
Belgium. Other defined-benefit pension plans are mainly located in
Europe, Brazil, the United States and Australia.

In recent years the Gr oup has terminated a number of defi ned-
benefit plans and r eplaced them with defi ned-contribution plans.
The defined-benefit plans still in operation notably include, in
France, the special electricity and gas industry (EGI) plan, which is
a statutory plan.

Note 18 to the consolidated fi nancial statements details the items
evaluated and recognized.

Calculation of the Gr oup’s actuarial debt is based on actuarial
assumptions that may vary fr om country to country and that
include discount rates, salary incr ease rates and data r elating to
life expectancy. The use of methods, assumptions and models to
assess liabilities or determine asset allocations and associated risks
could have a signifi cant impact on hedging levels and fi nancing
requirements.
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In France, commitments within the scope of the EGI ar e estimated
using actuarial assumptions and rules r espectively governing
benefits paid out by plans operating under atinary law and amounts
that remain the Group’s responsibility. These assumptions and rules
may be subject to changes that increase the Group’s commitments
and therefore require an increase in the relevant provisions.

Substantial commitments exist in the form of other post-
employment benefits and other long-term benefi ts, in addition to
pension liabilities. These mainly comprise energy-r elated benefits
provided to retired employees.

Hedging levels and financing requirements for the Group’s pension
plans vary according to the performance of fi nancial markets and
asset allocations, as well as interest and inflation rates and changes
in the applicable legal and regulatory framework.

In the case of some defi ned-benefit plans, GDF SUEZ may be
required to finance any dif ference between the market value of
these assets and the hedging levels pr ojected for these plans in a
given period (not applicable within the scope of the EGI).
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3.1 ETHICS AND COMPLIANCE

3.1 ETHICS AND COMPLIANCE

The GDF SUEZ’ ethics policy adopted in 2009 defined its ambition
to act everywhere and in all cir cumstances in accor dance with
its values and commitments, observing laws and r  egulations. To
achieve this goal, GDF SUEZ has set itself the goal of building
ethics into the Gr oup’s strategy, management and pr ofessional
practices and adopting methods for measuring compliance with
this commitment.

The Group’s ethical commitments are described in:

e the Ethics Charter, which sets forth ethical principles and the
ethics governance system; and

3.1.1 MANAGERIAL GUIDANCE SYSTEM

e the “Ethics in Practice” guidelines, which describe the methods
for implementing ethics in business situations on a daily basis.

The Integrity Refer ential, which is the foundation of the Gr  oup’s
program on preventing and responding to fraud and corruption, has
been distributed to the Group’s managers and experts. A summary
of the Referential has also been sent to employees by email.

In 2011, Inter national Power (IPR) aligned itself with the Gr oup’s
ethical standards, adopting an ethics charter based on the principles
of the GDF SUEZ’ Ethics Charter and appointing ethics officers.

The commitment to ethical practices is led and managed at the
highest corporate level by the CEO and the Secr  etary General,
a member of the Gr oup’s Executive and Gr oup Ethics Of ficer.
GDF SUEZ top executives have primary r esponsibility  for
the implementation of ethical practices. However , ethics and
compliance-related responsibilities are defined at all levels of
management line.

3.1.2 ORGANIZATION AND STRUCTURES

The Ethics Officer Steering Committee, made up of Ethics and
Compliance Division managers and business line ethics of  ficers,
promotes and oversees the achievement of Ethics Action Plans and
confirms the operational feasibility of the measures proposed.

The Compliance Committee, chair ed by the Group Ethics Officer,
promotes and oversees implementation of compliance procedures.
It keeps abreast of ethical issues and ensur es that appr opriate
measures are taken. The Compliance Committee r eports to the
corporate governance and Executive Managementr  egarding
implementation and oversight of the GDF SUEZ ethics program.

Within the General Secretariat, the Ethics and Compliance Division
oversees achievement of the Gr  oup’s ethics and compliance
objectives. It drafts the basic documents and standar d references
in this area, and pr omotes their implementation by operational
business lines and functional divisions. It also organizes intenal and
external reporting on these matters. It works very closely with the
Group’s departments, particularly Audit, Risk, Intenal Control, Legal
and Human Resources. A Compliance email system, which has
been declared to the CNIL (French privacy watchdog), is available
for all employees that can flag up any ethics-related problems.

The Ethics and Compliance Division also coor dinates a worldwide
network of more than 170 ethics of ficers, who are responsible for
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promoting these objectives within their entities. It pr oposes a wide
range of training modules: business ethics (13 sessions in 2011),
business and human rights (three sessions in 2011), cross-cutting
managerial responsibilities including ethics (three sessions in 2011),
understanding and anticipating the risk of fraud and corruption
(pilot session at the end of 2011) and e-lear ning (more than
580 connections).

An intranet website for managers and ethics of ficers gives access
to the necessary media for communication of the ethics rules and
includes the charter and guidelines in 20 languages, r  eferentials,
procedures, and educational pr esentations allowing appropriation
of the principles.
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3.1.3 COMPLIANCE MANAGEMENT

3.2 SUSTAINABLE DEVELOPMENT

The ethical risks managed by the Ethics and Compliance Division
are part of in the Group’s risk review. GDF SUEZ has implemented
an ethics incident r eporting procedure INFORM’ethics, which has
been deployed in the businesses lines and BUs in the following

six areas: accounting and fi nancial integrity, conflicts of inter est,
social responsibility and human rights, business ethics, confidential
information and protection of intangible property. The reporting tool
has been declared to the CNIL.

An annual compliance procedure and a dashboard of 14 indicators
allows for monitoring the implementation of the Gr  oup’s ethics
policy at the entities level. The ethics oficers prepare a report on the
progress in ethical organization made by their r espective entities,

submitting this, together with a compliance letter fr om the entity’s
manager, to the CEQ via the business line ethics of ficers. Based
on these reports, the Group Ethics Officer prepares the GDF SUEZ
annual compliance report structured in 4 topics:

e distribution and sponsorship by management of gr oup ethics
principles;

e incorporating ethics into management cultural benchmark;
e management of ethical risks;

e compliance management.

3.2 SUSTAINABLE DEVELOPMENT

Sustainable development is an integral part of GDF SUEZ’s vision
as alarge gr oup that, through the services it pr ovides, seeks to
contribute to global development that is “sustainable”, i.e. which

benefits the greatest number and limits the exploitation of €sources.
To this end, the Group develops partnership approaches aimed at
taking into account the expectations of civil society ttough listening,
dialogue and commitment to issues that have been jointly chosen.

In micro-economic terms, sustainable development is seen as
the combination of sustainable business and the management

of non-financial risks. Sustainable business involves identifying
environmental and social issues and transforming them into
opportunities. The management of non-fi nancial risks covers a
broad range of ar eas, including envir onmental protection, the
local and inter national acceptability of business activities, health
and safety, HR management and ethics. Because new pr oducts
and processes have been developed that ar e adapted to the
challenges of sustainable society in general, and because non-
financial processes are being managed with incr easing efficiency
and effectiveness, sustainable development is contributing to the
global value creation of the company.

In this sense, sustainable development is an integral part of Gr oup
strategy and is particularly r elevant in creating the medium-term
business plan and assessing the investment pr ojects presented to
the Group Commitments Committee. The Sustainable Development
Department is part of the Gr ~ oup’s Strategy and Sustainable
Development Division.

From a governance perspective, GDF SUEZ is unusual in that it has
an Ethics, Environment and Sustainable Development Committee
among the five committees of the Board of Directors. The principal
task of this committee is to issue recommendations on the Group’s
sustainable development strategy.

Using the ISO 26,000 standar d, the guidelines for multinational
enterprises of the OECD, the principles of the Global Compact and
the Global Reporting Initiative as a basis, GDF SUEZ has formalized
its sustainable development commitments, mainly thr ~ ough the
publication of 10 dated and quantifi ed objectives in 2011 and by
implementing its policy Group-wide since 2009.
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3.2 SUSTAINABLE DEVELOPMENT

3.2.1 THE SUSTAINABLE DEVELOPMENT POLICY

In September 2009, Gérard Mestrallet and Jean-Francois Cir elli
officially established the Gr oup’s sustainable development policy ,
which aims at promoting sustainable growth based on the Group’s
assets and activities (water, energy and waste management) so that
it can become quickly a benchmark for sustainable development.
This goal addresses three key areas:

e innovating for development and anticipating changes in energy ,
water and waste management markets;

e ensuring continuity and local acceptability of our operations;

¢ enhancing GDF SUEZ’s attractiveness, effectiveness and cultural
cohesion.

GDF SUEZ’s sustainable development policy is described in full in
the Group Sustainable Development Report.

3.2.2 MANAGEMENT OF SUSTAINABLE DEVELOPMENT

The Sustainable Development Department aims to integrate the

sustainable development strategy into GDF SUEZ’s strategy, and is
responsible for managing activities relating to the Group’s social and
environmental responsibility. It reports on non-financial performance
and organizes communication on sustainable development themes.

This is done thiough governance systems, a dedicated organization,
management procedures and reporting tools, all within a pr ocess
that seeks to continuously improve the Group’s approach.

Governance

e Sustainable development gover nance is organized ar ound
principles and an oversight structue composed of bodies initiated
at the highest corporate level. Those bodies are as follows:

e the Ethics, Envir onment and Sustainable Development
Committee of the Boar d of Dir ectors. In sustainable
development, the Committee has an ambitious scope covering
policy, forecasts and action plans. In 2011, the committee
heard presentations on topics including the 2010 sustainable
development plans, environmental reporting and the “GDF SUEZ
Rassembleurs d’Energie” program (see section 3.5.1);

e the Management Committee and the Gr oup Executive
Committee, led by the Chairman and Chief Executive Of  ficer,
which decides on policy issues in sustainable development.
Various matters wer e presented tothe Gr oup Executive
Committee in 2011, including the Gr oup’s dated and quantified
sustainable development objectives, the launch of the
“GDF SUEZ Rassembleurs d’Energie” program, the organization
of the Group’s contribution to the National Round T able on
Energy Efficiency held by French Ministry for Ecology, the second
obligation period for French Energy Savings Certifi cates (2011-
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2013) and changes in French legislation on matters including the
environment and impacts on biodiversity;

e the Group Sustainable Development Policy Steering
Committee is made up of the business lines’ Sustainable
Development managers, r epresentatives of the Sustainable
Development Department and representatives from the functional
departments (Human Resour ces, Health and Safety and
Management Systems, Ethics and Compliance, Resear ch and
Innovation, Purchasing and Group Sales & Marketing). lts r ole
is to prepare annual action plans, monitor their implementation,
gather experiences across the various entities, and encourage
exchange on major sustainable development strategies
(including the fight against climate change and corporate social
responsibility). It met five times in 2011;

e the Sustainable Development Network comprises Sustainable
Development Department r epresentatives and sustainable
development managers and teams in the business lines, BUs
and subsidiaries, as well as in the functional departments and
divisions (such as Pur chasing, Human Resour ces, Health and
Safety, Communications, Inter national Affairs, Research and
Development, French regional office delegates). Its purpose
is to disseminate the Gr oup’s policies and the best practices
of the BUs. It met four times in 2011. The Gr  oup Sustainable
Development Convention for the entire network was held on June
30 and July 1, 2011 in Paris.

In each of the business lines a sustainable development manager
supported by a dedicated team is tasked with:

e implementing the sustainable development policy in the business
line;

e leading sustainable development action plans in the business
line;
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e including sustainable development in the business lines strategic
planning process (strategic plan, medium-term business plan)
and investment decisions;

e educating and training all employees in sustainable development;

e capitalizing on the business line’s experiences.

Incorporating sustainable development into
Group processes

Sustainable development is incorporated at various levels within
GDF SUEZ’s key processes:

e at the strategic level: the medium-term business plan, which
is a strategic and fi nancial exercise, incorporates elements of
sustainable development through the development of sustainable
business (such as development of enewable energy sources and

3.2.3 PERFORMANCE

3.2 SUSTAINABLE DEVELOPMENT

energy efficiency), as well as thr ough the management of non-
financial risks (such as risks associated with CO , emissions in
Europe);

e at the fi nancial level: the investment pr ocedure contains 10
sustainable development criteria (including ethics, CQ emissions,
social impact, HR, envir onmental management of ecosystems,
cooperation with stakeholders, local pur chasing, health and
safety), which are analyzed in the investment projects presented
to the Commitments Committee;

e at the operational level: implementation of sustainable
development policy thr ough the action plans of each of the
business lines takes place accor ding to the Gr oup’s operating
processes;

e the results are compiled on the sustainable development
scorecard and enable guidance of the whole appr oach Group-
wide.

Sustainable development performance is based on dated and
quantified targets and an overall assessment organized ar ~ ound
different resources (reporting, scorecard, performance reviews and
non-financial indices).

Objectives

Ten quantified and dated sustainable development targets at Group
level were set up at the end of 2010 and appioved by the Executive
Committee in early 2011. They ar e subdivided according to the
various themes of the three pillars of the policy:

e renewable energy: increasing installed capacity in renewables by
50% between 2009 and 2015;

biodiversity: implementing a biodiversity action plan at each
sensitive site in the European Union by 2015;

health and safety: achieving an accident fr equency rate (FR) of
less than 6 in 2015;

e gender equality: Four targets by 2015:

- One in three senior managers appointed will be a woman,

25% of women executives,

30% of women in recruitments,

35% of high-potential women;

training: maintaining the level of employees receiving at least one
training per year at two-thirds;

e employee shareholders: achieving and maintaining a level of
employee shareholding in the Company’s share capital of 3% by
2015;

e sustainable development (SD) investment criteria: incorporating
SD investment criteria into 90% of business development @ojects
presented to the Commitments Committee by the end of 2012.

Reporting

The Group’s social (see section 3.3) and envir onmental (see
section 3.4) reporting, which is a statutory obligation under the Loi
Nouvelles Régulations Economiques (New Economic Regulations
Act) of 2001, entails publication of a group of indicators taken from
the Global Reporting Initiative (GRI), some of which ar e verified by
the Statutory Auditors. Each year, the Group aims for a “reasonable”
level of assurance for a growing number of indicators. According to
Capitalcom (in their 4™ annual CSR barometer of CAC 40 groups,
2011), in 2010 GDF SUEZ was the CAC 40 group with the highest
number of reasonable assurance indicators (18).

Sustainable development scorecard

The sustainable development scor ecard expresses the goals
and measures the degree of implementation of the sustainable
development policy. It is composed of indicators that ensur e
balanced coverage of the main focuses of the sustainable
development policy and its key ar eas of application: quality, health
and safety, environment, and corporate socialr  esponsibility.
GDF SUEZ’s sustainable development scorecard is described in full
in the Group Sustainable Development Report.
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3.2 SUSTAINABLE DEVELOPMENT

Performance assessment

Sustainable development is assessed in performance r eviews at a
rhythm appropriate to each business line. Reviews ar e conducted
at least once a year based on the assessment of achievement of
sustainable development action plans. Inter nal control and audit
programs and mechanisms ensur e the integration of certain
aspects of implementation, in coor dination with the Strategy and
Sustainable Development Division.

3.2.4 CROSS-CUTTING PROJECTS

Non-financial indices

In 2011, following the analysis performed by non-fi  nancial rating
agency Vigéo, GDF SUEZ was again confi rmed as a member of
the ASPI Eur ozone® Index (Advanced Sustainable Performance
Indices). ASPI Eurozone® is the benchmark Eur opean index for
companies and investors committed to sustainable development
and corporate social r esponsibility. GDF SUEZ was given a C+
rating by Oekom in 2011.

Alsoin 2011, the Goup published its 2010 Sustainable Development
Report, rated “B+” by the Global Reporting Initiative (GRI).

Sustainable marketing

GDF SUEZ’s industrial customers face the same imperatives of
environmental, social and economic excellence that their suppliers
have to take into account and try to integrate into their pr ~ oducts
and services. Many of the Group’s subsidiaries now offer innovative
solutions to reduce environmental footprints, cut gr eenhouse-gas
emissions, protect the health of employees and ensur e industrial
safety. To promote internal debate over the sustainable pr oducts
and services offered to industrial customers and local authorities,
the Group facilitates synergies between its businesses to r espond
in a comprehensive way with the full range of its expertise, and mag
specifically to customer needs in terms of sustainable development.
This action, launched in France and Belgium, has been olled out to
the Group’s other European markets and to North America, and will
soon be offered to all the Group’s businesses in the B-to-B markets.

Sustainable products and services for residential and tertiary sector
customers have also been developed and ae offered by the Group’s
subsidiaries; energy efficiency and conservation of r esources are
key to the commer cial offerings of suppliers of energy , energy
services, water and waste treatment at GDF SUEZ.

Sustainable purchasing

The sustainable purchasing policy comes within the scope of the
Group’s sustainable development policy, its values and its various
charters. Itsaimistober eflected in the everyday activity of
buyers, particularly in forming and maintaining healthy relationships
with suppliers. To raise awareness among buyers on sustainable
purchasing and to provide them with the tools they need on a daily
basis, a training campaign for sustainable puichasing was launched
in France in 2011. Other sessions will be organized in 2012. The
long-term aim is to train all buyers.

In order to go further with its sustainable appr  oach, the Group
signed the Credit Mediation Charter in 2010. The charter commits
the Group to setting up sustainable partnerships with SMEs. In
late 2011, GDF SUEZ launched a Global Compact membership
campaign based on its 100 biggest suppliers (in terms of sales,
excluding energy pur chases). Of the 51 suppliers who had not
already signed on to the Compact, it was agreed with the business
lines to approach 24 (some wer e at the end of their contracts or
in dispute). To date, four new suppliers have joined the Global
Compact. To increase their knowledge of our sustainable puchasing
policy, a dedicated portal for suppliers was created in 2011.

3.2.5 MANAGEMENT OF STAKEHOLDER RELATIONSHIPS

To ensure the continuity of its activities and achieve a high level of
social acceptance of its industrial pr ojects, GDF SUEZ maintains
constant and proactive dialogue with its stakeholders and continues
to strengthen its partnership appr oach. Aware of its r esponsibility
towards society as the global economy moves towar ds models of
more sustainable growth, GDF SUEZ is committed to a consistent
approach to managing r elationships with stakeholders as well as
the many partnerships that enable it to maintain and continuously
improve its relationships with them.
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Cross-cutting initiatives

End 2011, the Gr oup began developing a cr oss-cutting steering
project in managing stakeholder relationships, based on a platform
of exchange identifying all Gr oup practices in thisar ea. The
project is part of the implementation of the Gr  oup’s sustainable
development policy. It will help in the dissemination and application
of good practices.
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A partnership approach

Concerning partnerships, the Group is an active participant in large
international networks such as the UN Global Compact and think
tanks and foundations such as the W orld Business Council for
Sustainable Development (WBCSD), the Institut du développement
durable et des relations internationales  (Institute for Sustainable
Development and International Relations - IDDRI) and Entreprises
pour I'Environnement (Businesses for the Envir onment - EPE).

3.3 SOCIAL INFORMATION

These networks are important in promoting dialogue on the various
issues of sustainable development. The Group also sets up ad hoc
partnerships at the local level with civil society representatives, local
residents’ associations and NGOs for the duration of its pr ojects.
At corporate level, through structured partnerships with NGOs, the
Group spearheads initiatives for progress. Examples of such major
partnerships include those signed with Emmats France andFrance
Nature Environnement.

3.3 SOCIAL INFORMATION

When Gaz de France and Suez merged in July 2008, an ad hoc
department was set up specifi cally for senior managers and
separate from the Group Human Resources (HR) Department in
order to better support the Group’s 800 managers in this sensitive
phase of combining two cultures. Less than three years later, these
two departments are brought together within a single Gioup Human
Resources Department.

The following new Group HR objective was defned in mid-2011: “o
enhance and develop the Group’s human capital, rich in its diversity
for the Group’s activities throughout the world, by implementing an
open and innovative Human Resour ces policy, thereby creating
value for each person, the Company and their communities.” This
objective forms the basis of the following five focuses:

e |ooking into the future and planning for it in the context of a world
undergoing profound changes;

providing space for everyone’ s personal ambition in or der to
develop initiative and innovation, while being able to combine
these personal ambitions with the ambition of the Company as
a whole;

e combining strong local r oots, which contribute the essential
elements of singularity and differentiation, with the Group’s global
perspective making it possible in particular to identify and extract
values worldwide from the Company’s ambition;

e making gender balance and diversity vectors for transforming the
Company;

e expanding the consideration of the societal dimension and of
corporate social responsibility (CSR), which have a considerable
impact on employees’ commitment but also on social ratings and
investors.

To achieve this ambition, demanding and innovative HR policies
and approaches have been and will continue to be developed. The
main tools we have employed to reach our goal include elaborating
our policies in collaboration with the Gr oup’s operational partners,
enhancing the Gr oup’s shared management cultur e, involving
employees in the Group’s results but also in its longerterm strategic
objectives, developing high-quality dialog with social partners and
managing rationalized HR performance in the service of others.

In 2011 the Group also placed corporate social responsibility at the
heart of its “By People, For People” mission. A grass-r oots “social
project” has thus been developed and adopted, based on the
following four commitments: af firming social utility and solidarity;
promoting social cohesion and connection; focusing on equal
opportunity; and rooting policy in the communities.
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3.3 SOCIAL INFORMATION

3.3.1 THE GROUP’S HUMAN RESOURCES POLICIES

Human Resources policies aim to help the Gr oup attract, retain
and develop its human capital, taking into account its ambition and
changing business needs, thr ough forward-looking management
of jobs and skills and acting on a global scale in highly diversifi ed
employment pools.

3.3.1.1 A diversified recruitment policy

The Group has been refining its recruitment policy and processes for
the past two years. Closely linked to the very diverse employment
market, the Group deploys an enhanced employer pr esence on
different targets. Three major initiatives that continued in 2011 were
increased integration of appr entices, development of initiatives on
campuses — including the Golden Mission (see below) — and to
promote education, and steamlining internal recruitment processes.

Integrating apprentices

In 2011, GDF SUEZ continued its pr oactive policy towar ds
work-study programs (programs that alter nate periods of study
with periods of on-the-job training) and aligned its actions with

the government’s goal of training 800,000 people thr  ough this
mechanism by 2015.

As of December 31, 2011, the Gr oup had 4,425 participants in
work-study programs in France, r epresenting about 4.1% of the
workforce (2,122 new contracts had been signed in 2010). This was
the result of precisely targeted actions, including the launch of a
recruiting campaign through a national media plan.

GDF SUEZ has also been actively involved in innovative jfects such
as the Ecole Vaucanson, a school that offers work-study programs
to holders of a vocational baccalaureate. Elengy has one apprentice
under this program. The Group is also a partner in the AGIR poject,
which aims to impr ove support for young people working under

government-sponsored professional training contracts and which

has been rolled out in the Loire-Atlantique region as a pilot program.

Other initiatives were continued in 2011: the Plan d’Accompagnement
a I'Emploi (Employment Assistance Plan), developed with the
Fondation Agir Contre I'Exclusion (Foundation for Action Against
Exclusion [FACE]), aimed at young graduates who ar e not hired
at the end of their appr enticeships, and innovative pr ojects that
promote lasting employment as part of the publicly-sponsored Plan
Espoir Banlieues (Suburbs Hope Plan).

Moreover, on June 28, 2011, along with most other CAC 40
companies, GDF SUEZ signed the “Charte de mobilisation en
faveur du développement des formations par alternance dans les
entreprises” developed by the French Minister for Apprenticeships
and Training to promote work-study programs.
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Campus and actions in favour of Education
and Training

With a growing presence in career forums in France and abr oad,
the Group ensures the visibility of its activities and its employer
brand in the schools. The Gr oup participates in about 50 forums
a year in France and Belgium. Thr ough these many local events,
which involve more than 500 representatives of its various activities,
the Group makes dir ect contact with nearly 55,000 students a
year. These students ar e informed about the Golden Mission, a
multi-activity, multi-country experience for young graduates fr om
the top engineering and business schools and universities which
was launched at the end of 2010 and was a key initiative in 2011.
The Mission gives four talented young people, r  ecruited after a
video competition on its inter nal activities, the chance to shadow
GDF SUEZ employees worldwide during a four -month period. The
experience is the first step in a voyage of discovery of the activities
and diverse career opportunities offered by GDF SUEZ aimed at an
audience targeted by the r ecruitment initiatives undertaken by the
Group and its employees.

For the past three years, GDF SUEZ has also been a key partner
in the Challenge du Monde des Grandes Ecoles et Universités
an international one-day event involving 4,000 students, and has
invested in various programs (College des ingénieurs, COPERNIC,
CEMS, TIME, Energy 21 st and AtomiCareers in Europe) that allow
it to reach students and recent graduates of Europe’s most highly-
specialized institutions.

GDF SUEZ has continued its policy of grants to support young
people in their career development and has taken action to support
education, training and r esearch with its partners in France and
Belgium such as the Centre National des Arts et Meétiers (CNAM),
the associations Tremplin France and Tremplin Belgique, Institut
d’Etudes Politiques de Paris, Université Paris-Dauphine  and the
Applied Sciences faculties (at the seven Belgian universities).

During the last academic year , the “Diversity Management Chair”
created by the Université Paris-Dauphine and co-founded by
GDF SUEZ welcomed its second class of managers (some fr  om
the Group’s companies) to a certifi cation program in a continuing
education format.

In Belgium, the Group volunteered the skills of one of its employees
to lead courses in Corporate Social Responsibility at the ICHEC
School of Management.

A new cooperative partnership was also formed in September 2011
between the Group and the universities of Liege (ULg) and Hasselt
in Belgium on the theme of Managing Diversity in Business, similar
to the partnership with the Université Paris-Dauphine in France.

Streamlined recruitment processes

In 2011, two major initiatives wer e led to mutualize and streamline
the recruitment process: the e-recrutiNG project to simplify the
management of applications for all Group entities; and the Source-
In project, to provide the HR function with centralized expertise in
recruitment). Source-In had processed 631 recruitment requests by
the end of December 2011 for Group entities in France.
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3.3.1.2 Mobility policies

GDF SUEZ’s professional mobility policy essentially aims to allow all
employees who so desire to benefit, at their own initiative, fr om a
change of job, region or entity within the Group.

This objective is based on the shar ed conviction that professional
mobility contributes to:

e attracting andr etaining employees and securing their
commitment;

e ensuring the optimal alignment of internal skills with the needs of
our business activities;

e strengthening cultural integration, cooperation and equal
opportunities;

e encouraging the sharing of know-how and fostering innovation.

This policy has been implemented using Company-wide networks
and shared tools, such as the common lepository of the Group’s 23
“job families” and the GDF SUEZ profession guide which provides
a shared overview of the Gr oup’s 300 most r epresentative jobs.
Among the results observed, there has been an average annual

increase of 30% since 2009 in the number of inter  nal transfers
between the Group’s various BUs, to over 1,400 a year currently.

3.3.1.3 Executive development policies

Executive development initiatives ar e rolled out in the Gr oup’s
various entities based on the needs of the activity . Some of these
initiatives are described below.

Identifying and developing high-potential executives

To ensure the succession of its leaders, GDF SUEZ has developed
a program for the identifi cation, guidance and development of
high-potential executives acr oss the Group, called “Leaders For
Tomorrow” (LFT).

This program focuses on inter nal talent and seeks to pr omote
diversity among management teams. It is articulated ar ound three
objectives:

e know and develop the personnel who could one day succeed
current leaders;

e actively prepare these high-potential executives, based on
individual and personalized guidance;

e retain the best employees through tangible signs of recognition.

To date, the Group has 2,500 LFTs representing 45 nationalities and
working in 50 different countries, including 637 women (24.5% of
LFTs, with a target of 35% in 2015).

3.3 SOCIAL INFORMATION

Experts policy

The policy launched in 2009 for managing and developing the
Group’s technical experts was ramped up in 2011. It aims to
identify and develop the Gr oup’s valued technical personnel in its
core business activities (e.g. nuclear, gas storage, LNG, exploration
& production and water treatment). Already some 500 key experts
have been identified as being skilled in these areas.

In 2011, two training pr ograms were developed and r olled out
specifically for the Gr oup’s experts: 50 experts r eceived “From
Expertise to Business” training, while at the end of the year the
Group also began pr omoting its “Sharing Expertise with T alent”
training program, which will be rolled out in 2012.

Strengthening “Learning for Development”

The creation of a Leaming for Development Department means that
the Group’s employees, in all activities and in every country , have
access to high-quality general training and management training
tailored to their needs.

Three channels have been set up to ensure the initiative’s success:

e GDF SUEZ University is targeted at dir ectors, high-potential
employees and managers. “Think, Shar e, Grow Together” is
GDF SUEZ University’s promise to the Group’s 38,500 managers
and executives:

- think: a place for strategic reflection, for thinking and preparing
for the changes imposed by the challenges of our economic,
technical and social environment,

- share: a place for integration, for building cohesion and the
transverse cooperation vital for the Group’s success,

- grow: a place for personal and group development, to support
employees throughout their careers.

In 2011, GDF SUEZ University r olled out the *“GDF SUEZ
Management Way” —the Gr oup’s leadership model - to the
Group’s senior managers, and supported the Group’s geographical
expansion by hosting 6,600 managers in 16 countries in programs
delivered in local languages.

e The Learning Community at the business lines and Business
Units. The task of this community is to str  engthen cooperation
with an aim of consistency in pograms, rationalization of methods
and dissemination of e-leaming and Web 2.0-based approaches.

e The Synerform tool, which was set up in France in 2011 and
which facilitates low-cost access for all Gr - oup employees to
external training programs in the ar eas of general, of fice and
health and safety skills.
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3.3 SOCIAL INFORMATION

Deployment of the Development Centers

GDF SUEZ operates Development Centers for its managers,
intended primarily for top executives and high-potential managers.
A tool for development and personal knowledge, it allows inteested
parties, referred by Human Resour ces, to gain awareness of their
strengths and their ar eas of potential development, as well as to
begin thinking about their careers and their goals for advancement.

Managing the Group’s top executives

The merger with Inter national Power has led to the incorporation
within the Group of 31 top executives fr om the UK company
increasing the diversity of top executive origins and profiles.

In 2011, inter nal moves by top executives (fr om business line to
business line or between the Centr e and the business lines) wer e
stable in relative terms, representing 28% of the total number of
internal moves, but incr eased by 50% in absolute terms, thus
encouraging greater variety in work experiences.

More than 85% of new top executives appointed in 2011 came
from the LFT program.

3.3.2 DIVERSITY AND EQUAL OPPORTUNITIES ®

The Group is pursuing its commitments as a socially r  esponsible
enterprise, active in regionally-based development and support of
non-profit organizations. It undertook a number of Corporate Social
Responsibility (CSR) initiatives in 2011, including holding seminars

and updating the Solidario intranet, which is available in thr ee
languages and contains over 100 examples of CSR best practices.
The collaborative SolidarNet website was set up in Mach 2011: this
is an interactive tool for training, informing and raising awareness in
the field of CSR at the French, Belgian, Dutch and UK subsidiaries.

GDF SUEZ is the founder of F ACE (Fondation Agir Contre
I’Exclusion). Chaired by Gérard Mestrallet and involving many of
the Group’s employees in combating social exclusion at 30 local
FACE Clubs, the organization pr omotes social integration and
social cohesion. In 2011, FACE assisted GDF SUEZ in obtaining the
“Diversity” label, mainly by carrying out a series of analyses relating
to the certification criteria.

3.3.2.1 Combatting discrimination

The labeling process by the Fr ench Association of Normalization
(AFNOR) is under way within GDF SUEZ SA and the Energy Services
business line (involving a workforce of 42,000 employees in France),
with the aim of obtaining the “Diversity” label Within this framework,
and in response to the specifications, a consultation cell has been
set up within the labeling area.

In the area of sour cing and integration of the most vulnerable
populations, the Group relies in France on local missions, Pole
Emploi (the State employment bur eau), and Mozaik RH, a non-
profit organization that promotes diversity in recruitment for work-
study programs and which assisted in 2011 with the recruitment of
19 interns in situations of diversity in the Paris r egion. A “Sourcing

Diversity” agreement has been signed with several partners
including the Association pour Faciliter I'lnsertion professionnelle
des Jeunes diplébmés , (Association to Facilitate the Pr  ofessional
Integration of Young Graduates) and Forces Femmes (a non-profit
that helps women find jobs). Synerjob in Belgium has implemented
a proactive apprenticeship policy. Finally, GDF SUEZ participates in
numerous job fairs for vulnerable gr oups. With regard to disability,
an awareness initiative was organized at the Group’s headquarters
involving 4,000 employees.

In France and in some other European countries including Belgium,
the Group continues to conduct sensitivity training with - ACE
on “Equal T reatment and Combatting Discrimination”. Under a
partnership with the Louvain School of Management, training and
awareness sessions for HR managers are delivered by the School’s
professors and researchers.

3.3.2.2 Priority action for equal
opportunities

Professional equality

The three-year Professional Equality agreement that GDF SUEZ
SA signed in July 2008 makes provision for follow-up committees
with its social partner signatories. As an extension of this, Euopean
negotiations on professional gender equality were launched in 2011
and are due to be completed in 2012.

In particular, in early 2011 the Group set four targets for 2015:
e one in three top executives appointed will be female;

¢ the percentage of high-potential women will increase to 35%;

(1) For a full description of the Group’s Corporate Social Responsibility policy, also see section 3.5 — “Corporate information”.
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e the percentage of female managers will be 25%;
e women will represent 30% of recruitment.

The WIN (Women in Networking) network has nearly 500 members
and offers regular dialogue and gr oup reflection on pr ofessional
challenges and Group strategy.

50 women in the LFT pr ogram in France and Belgium took part
in a one-year program of mentoring by male and female dir ectors,
receiving personal support fr om their mentors. In view of the
program’s  success, another wave of 60 pairings is being set

up. GDF SUEZ University is also pr eparing to launch a Female
Leadership program in 2012.

In 2011 the Gr oup held a confer ence-debate on the subject of
“Female Employment - Moving Forwar d Together”, in partnership
with  FACE Paris and the local authorities for the 9 i Paris
arrondissement. This event for local Parisians was attended by the
mayor and local politicians responsible for gender equality.

Older employees

A Group-wide agreement on maintaining the employment and
careers of older employees was signed on December 8, 2009,
with the CFE-CGC, CFDT and CFTC trade unions. This thr ee-
year agreement applies to France. In 2011, a guide was placed
online for the HR Department as a reminder of the principles of the
agreement. Examples of best practices are now available.

Employees with disabilities

On the topic of disability in France, the Group’s actions aim to raise
awareness to increase understanding and acceptance of disability;
to support access to employment for disabled persons within the
Group; to customize workstations for the disabled; to find solutions
allowing their continued employment; to patr  onize businesses
in the sheltered employment sector; to support the aims of non-
profit organizations; and to encourage initiatives by the Gr  oup’s
employees. The Group’s collective actions thus led to an incease in
direct employment of disabled people at the Group in 2011:

e INEO signed its first collective bargaining agreement with social
partners;

e eight collective bargaining agreements and five agreements with
AGEFIPH (fund for the vocational integration of persons with
disabilities) are in force in France.

In 2011, the first European study on the pr ofessional inclusion of
the disabled was launched, focusing on the six countries in which
GDF SUEZ operates.

In Belgium, at the end of December 2011, eight athletes wer e
recruited by subsidiaries of GDF SUEZ (seven by Electrabel
and one by N-Allo) as part of a joint agr  eement signed with the
Belgian Paralympic Committee. In September 2011, a partnership
agreement was signed between the Gr  oup and the association
Cécifoot Belgium, to pr omote the professional insertion of young
vision-impaired football players in the Group’s subsidiaries.

3.3 SOCIAL INFORMATION

3.3.2.3 Integration - Help in landing a job

The Group is multiplying its actions for integration and help in
landing a job, largely through dedicated structures. SITA Rebond (a
subsidiary of SITA France, SUEZ Environnement group) specializes
in the economic integration of populations in dif ficulty. It develops
and implements projects to enhance pr ofessional integration and
offers social support for the long-term unemployed, r ecipients of
social minima benefits, unqualified young people under the age
of 26, workers with disabilities and older workers. For over a year ,
SITA Rebond has reinforced its action by creating around its units
“Company Clubs”, spaces for dialogue and r eflection leading to
the establishment of a compr ehensive integration policy. Since its
launch in 2003, SITA Rebond has helped more than 3,000 people
including more than 800 young people under 25 years of age. Moe
than 400 of these young people have found stable employment.

With FACE, GDF SUEZ is involved in a variety of initiatives in France:
the “Ambition 30,000” project; Job Academy; and “A Goal for Jobs”
training program. In the past thr ee years (2009, 2010 and 2011),
more than 360 young people have been trained thr ough “A Goal
for Jobs”. For more than 60% of these young people, the training
had a positive outcome, helping them to integrate into society and
find employment.

Created in September 2010, the BE.FACE association (the Belgian
division of FACE) in Brussels saw its membership grow from seven
to 11 companies during 2011. The fi rst 12-point action plan was
launched in February and saw its fi ~ rst practical achievements,
particularly in sponsorship, and initiatives targeting schools and
area development. Action has been focused on the Gar e du Nord
area of Brussels, where the Group’s Belgian headquarters relocated
at the start of the year . The aim is to pr omote the integration of
GDF SUEZ in this sensitive area of the city, with the involvement of
local associations.

The Fondation Agir Pour 'Emploi  (FAPE) was cr eated in 1995.
This foundation, created by the employees of several companies
in the electricity and gas industries (EGI) sector which includes
GDF SUEZ, promotes integration through employment and acts
positively against discrimination. It is fi nanced by donations made
by current and retired employees, with the companies also adding
contributions. In 2011, FAPE received over €2.3 million, one-thir d
in donations from employees and retirees and two-thirds from the
contributions of participating companies. F APE supported nearly
3,400 jobs in 2011.

Gepsa, a subsidiary of Cofely, continued to lead its integration and
training initiatives in the prison environment.

GDF SUEZ is also taking action to ensur e the employability of a

group of young volunteers at the end of their civic service mission,

as part of a social mediation pr oject in the area of fuel poverty, led
at the national level in partnership with F ACE, Nes & Cité and the
Agence gouvernementale du Ser vice Civique (Government Civic
Service Agency).
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3.3 SOCIAL INFORMATION

3.3.3 SOCIAL RELATIONS IN THE GROUP

3.3.3.1 Employee representation
in the Group

Discussion between management and employee r epresentatives,
particularly regarding GDF SUEZ’s industrial, economic, fi nancial
and social strategy, is channeled through representative bodies.

The European Works Council (EWC)

The EWC at GDF SUEZ was established under the agr eement of
May 6, 2009, which was signed by all the Euopean social partners.

The EWC is composed of 64 members and r epresents 191,296
employees in the European countries where the Group is present.
Its purpose is to develop and strengthen European social dialogue,
ensure balanced representation between the Group’s countries and
main business activities, and develop social dialogue within these
activities.

This dialogue is based on working groups set up by business area
(Energy, Environment, and Services) or by theme (jobs, training,
mobility, diversity and professional equality, health and safety, social
guarantees and social reporting), and on a 14-member secr etariat
representing nine countries and meeting once a month.

In 2011, the EWC held eight full-session meetings, 13 meetings of
the EWC secretariat and nine working group meetings.

French Group Works Council

An agreement signed on June 2, 2009 also launched the
French Group Works Council. This body r epresents more than
108,319 employees in France. Two meetings were held in 2011.

3.3.3.2 Collective bargaining agreements

A global agreement on fundamental rights, social dialogue and
sustainable development was signed on November 16, 2010 with
several global union federations.

In 2011, negotiations began at the Eur opean level on professional
gender equality.

GDF S\CZ Registration Document 2011

On February 23, 2010, two ageements were signed at the Euopean
level on the following topics: management and planning of jobs and
skills; and a health and safety policy The second agreement applies
worldwide.

Monitoring committees met in 2011 for the various agr ~ eements
signed in 2009 and 2010 at the intemational, European and French
levels to measure the application of these agr eements within the
Group and to highlight good practices. In addition to the agements
mentioned above, the following agreements were also signed:

e a Group-wide agreement to set up a collective etirement savings
plan (Plan d’Epargne Retraite Collectif - PERCO) and develop
a Group savings plan ( Plan d’Epargne Groupe - PEG) (see
section 3.3.4.1 below);

e an agreement on jobs and car eers for older workers (see
section 3.3.2.2 above), signed by thr  ee trade unions on
December 8, 2009;

e an agreement on the prevention of psychosocial risks by impioving
the quality of work life, signed by the five trade unions on February
18, 2010.

3.3.3.3 Involvement in the International

Social Observatory

GDF SUEZ supports the International Social Observatory (ISO) and
its efforts on well-being at work, corporate gover nance, the role
and training of managers and the issues of fi nancial mechanisms
developed within a social policy framework (employee savings and
solidarity funds, employee shar eholding and socially r esponsible
investing).

On May 17, 2011, the ISO met to monitor the “Commitment to
Well-being at Work and the Universal Right to Healthcar e”, which
was made public in 2010 and signed by about 15 inter  national
companies, trade unions and public partners. It also initiated a
study on enhancing human r esources and development policies.
The ISO continued to support the activities of its local branches in
Morocco and Chile. It has also laid the gr oundwork for expanding
to Brazil.



Social and environmental information, corporate social commitments

3.3.4 GROUP EMPLOYEE SAVINGS PLAN

3.3 SOCIAL INFORMATION

3.3.4.1 Group Employee Savings Plan Policy

GDF SUEZ develops employee savings plans for its staf . These
include:

Savings plans

In France: Since late 2009, employees of GDF SUEZ companies
in France (fully consolidated companies, i.e., the majority of
whose capital is held dir ectly or indirectly by GDF SUEZ SA or by
SUEZ Environnement Company SA) have had access to a Gr oup
Employee Savings Plan ( Plan d’Epargne Groupe - PEG) which
includes the employee shareholding funds as well as a large range
of diversified savings options. GDF SUEZ shares from the first free
share allocation plan of 2009 wer e delivered to this Plan in 2011
for GDF SUEZ employees resident in France for tax purposes who
chose this option.

Outside France: Measures have also been put in place in other
countries to allow employees to save, under terms adapted to local
laws.

Retirement savings plans

In France: Since January 1, 2010, all Gr oup employees in France
can, at their own pace, build funds for r etirement by paying into a
GDF SUEZ Group collective retirement plan (Plan d’Epargne pour la
Retraite Collectif - PERCO).

3.3.5 EMPLOYEE SHAREHOLDING

To take account of diverse local economic and social situations,
implementation measures and information are spread progressively,
business by business. Thr ough the chosen fi nancial architecture,
the plan manager is able to combine responsiveness, performance
and security in offering a list of multi-management funds.

Outside France: In other countries ther e are plans that allow
employees to supplement their pensions by making voluntary
contributions on favorable terms.

3.3.4.2 Profit-sharing and Incentive plans

Due to the co-existence of separate legal companies, there cannot
be one single employee pr ofit-sharing and incentive plan for the
Group.

With respect to GDF SUEZ SA:

e GDF SUEZ SA and all the trade union organizations representing
its employees signed a new incentive agr eement on June 24,
2011 for the 2011-2013 period. The amount paid out in 2012 for
2011 will be €22.1 million (to 8,775 employees). The amount paid
out in 2011 for 2010 was €27.4 million (to 9,895 employees);

e the employee profit-sharing agreement for GDF SUEZ SA was
signed on June 26, 2009. GDF SUEZ became eligible for profit-
sharing from the 2008 fiscal year following the merger-absorption
of SUEZ SA by Gaz de France SA. Application of the statutory
profit-sharing formula for 2010 r esulted in no payment being
made to employees in 2011.

GDF SUEZ continues to apply its proactive employee shareholding
policy in order to involve all employees in the Gr  oup’s collective
success and to incr ease the employees stake in the capital of
GDF SUEZ.

In total, including the allocation that took place in 2011, employees
will have received nearly 15 million fr ee shares since the first plan
in 2007.

On December 31, 2011, employees held 2.9% of the shar e capital
(including 2.2% held thr ough employer-sponsored mutual funds).
Pursuant to article L.225-100-3 of the Fr ench Commercial Code, it is
specified that the Supervisory Boar ds of these employer -sponsored
mutual funds exer cise the voting rights attached to the securities
registered among their assets and decide, if necessary , whether to
contribute these securities to public tender or exchange offers.

3.3.5.1 A fourth free share allocation plan
in 2011

The Board of Directors of GDF SUEZ decided to set up a global fee
share allocation plan on June 22, 2011. The allocation r epresents
about 0.19% of the Company’s share capital on the allocation date,
pursuant to the authorization given by the Combined Or dinary and
Extraordinary Shareholders’ Meeting of May 2, 2011 inits 15 ™
resolution, limiting the maximum authorized amount to 0.5% of the
share capital on the allocation date.

All employees of GDF SUEZ and its subsidiaries (in France and
abroad) that were controlled or fully consolidated on April 30, 2011
were assigned 25 free allocation rights, on condition of continuous
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service and following vesting period of two to four years, depending
on the country:

e the employees and corporate of ficers of GR Tgaz and its
subsidiaries outside France have not benefi ted from this global
free allocation plan for GDF SUEZ shares, pursuant notably to
the provisions of article L.111-33 of the Energy Code, which do
not permit the allocation of GDF SUEZ shares to them. A specific
capital increase plan has been set up by GRTgaz;

e for beneficiaries who are employees of the shar ed services of
ERDF et GrDF, the number of fr ee share allocation rights per
beneficiary is determined by applying the distribution base (gas
percentage) of the unit to which the beneficiary belonged at April
30, 2011. This number is rounded up, and must not be less than
six when the distribution base is not zero;

e the Board of Directors of SUEZ Envir onnement Company has
set up a collective employee shareholding plan for employees of
SUEZ Environnement Company and its subsidiaries. As a result,
the number of free allocation rights to GDF SUEZ shares is set
at 10 per beneficiary, as they are concerned by both the results
of GDF SUEZ and the results of SUEZ Environnement Company.

For tax and payr oll reasons, the fr ee share allocation plan is
implemented in different ways for 1) the employees of GDF SUEZ
and its subsidiaries in France, and 2) for the employees of its
subsidiaries outside France.

3.3.6 SOCIAL ACTIVITIES

3.3.5.2 Settlement of free share allocation
plans implemented in 2007 and 2009

In July 2007, the Board of Directors of SUEZ resolved to establish
a global free share allocation plan for all employees. For some
64,400 beneficiaries in France, Italy , Spain and Hungary , about
966,000 vested shares were delivered on July 8, 2009. For the
other countries, 964,500 shares were delivered on July 8, 2011 to
64,300 beneficiaries: depending on the local situation, the shar es
were either delivered to the employee savings plan mentioned in
3.3.4.1, or delivered to an account held in the benefi ciary’s name,
or immediately sold.

In July 2009, the Board of Directors of GDF SUEZ resolved to create
its first global free share allocation plan to involve all employees in its
collective success and to increase their stake in the Group’s share
capital. The employees wer e thus allocated fr ee share allocation
rights (20, except for benefi ciaries who wer e employees of the
shared services of ErDF and GrDF , and 8 for the employees of
companies in the Suez Environnement group), subject a condition
of continuous service on the vesting date. Pr ovision was made for
delivery of shares to the beneficiaries at the end of a vesting period
of two or four years, depending on the country . About 1,931,200
shares were delivered on July 8, 2011 to 133,300 benefi  ciaries.
Employees of the GDF SUEZ Group who ar e tax r esidents in
France had the option of delivery to the employee savings plan;
otherwise, and depending on the local situation, these shar es
were either delivered to the employee savings plan mentioned in
3.3.4.1, or delivered to an account held in the benefi ciary’s name,
or immediately sold.

GDF SUEZ SA helps fund social activities for workers in the
Electricity and Gas Industries (EGI) sector based on a pecentage of
its revenue for France. Companies operating in the EGI sector qualify
for a special statutory r egime. Such social activities ar e funded
by all companies in the EGI sector and administer ed by a Caisse
Centrale d’Activités Sociales (Social Activities Central Fund) which
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is a legal entity and is comprised solely of employee epresentatives
of companies in the EGI sector . The Fund is overseen exclusively

by public authorities. In 2011, GDF SUEZ contributed a total of

€134 million to organizations coor dinating social activities for the

employees.
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3.3.7.1 Improved performance

The Group has continued to see a marked impr ~ ovement in its
employee health and safety performance. The accident fr equency
rate, which was 8.6 at the end of 2011, has been more than halved
since 2004 (18.1) . This frequency rate is in line with the Gr oup’s
target for the year end (8.6). The accident severity rate was 0.40
at the end of 2011, nearly one-third lower than in 2004 (0.62), and
the mortality rate per work accident for Gr oup employees (number
of deaths per work accident/100,000,000 hours worked) has also
improved, decreasing from 4.3 in 2004 and 2.4 in 2011.

The progress made by the Group in 2011 is due to impr ovements
in all business lines, particularly Energy France, Energy Eur ope &
International and Energy Services, which have mor e than halved
their respective accident frequencies since 2006.

The accident frequency rates achieved by the Group in each of its
business activities in 2010 fell within the higher ranking of fequency
rates for comparable activities (source: internal benchmark created
using public data for the 2010 fiscal year).

The accident frequency rate for temporary employees has also
improved, falling from 21.8 in 2007 to 18.5 in 2011.

This improvement does not apply to the number of work-r  elated
fatal accidents among external and temporary service providers (15
in 2011 compared with 13 in 2006).

Changes in health and safety performance ar e monitored by the
Executive Committee and the Board of Directors. They are reported
via the health and safety newsletter and the Group intranet and are
also the subject of a quarterly email fom the Executive Management
to top executives.

3.3.7.2 Targets

Quantified progress targets set for 2010-2015 cover both a
reduction in workplace accidents (reducing the accident frequency
rate to less than 6 by 2015, r  educing the accident severity rate
and eradicating fatal accidents with a causal link to the Gr oup’s
activities) and improvements in occupational health (elimination of
replaceable products containing carcinogenic, mutagenic or repro-
toxic products (CMRs). They also take into account the training of
managers in health and safety management.

3.3.7.3 Improvement actions

The Group’s Health and Safety Action Plan for 2010-2015 describes
the actions to be implemented to achieve its targets. These include
measures to consolidate management systems and various levers
to move towards a proactive and shared culture.

The continuing deployment of impr  ovement actions and their
contribution to better Gr oup health and safety performance is
the responsibility of the Ethics, Envir  onment and Sustainable
Development Committee, one of the five committees of the Board
of Directors, and of the Health and Safety Steering Committee,
whose members include employee representatives.

Consolidation of the management mechanism

Health and safety training initiatives were stepped up in 2011, with
28.6% of total training hours devoted to Quality , Safety and the
Environment and 1,438 managers trained in the Gioup approach to
health and safety management at the GDF SUEZ University.

To assess compliance with the Gr oup’s requirements in its
subsidiaries worldwide and the maturity of the management system
in place, 37 peer r eviews were conducted by members of the
Health and Safety network.

The Group’s action plan also places manager involvement at

the heart of its pr ocess and as such it emphasizes management
security inspections to allow managers to verify fi rst-hand that the
requirements, and the fundamental principles that underlie them, a&
known, understood and shared. In 2011, the results of the various
professionalization actions were shared in an executive summary.

In 2011, the Management Committees of the Gr oup’s subsidiaries
and business lines performed 36 self-assessment tests to evaluate
the adequacy and ef ficiency of management pr ocesses. These
tests were carried out using the inter nally developed Managers’
Career Support and Development (ADAM) tool, which is ecognized
by the European Foundation for Quality.

Management reviews are performed between the central office and
the business lines and between the business lines and their BUs to
assess results and set targets to make the management system
more relevant, appropriate and efficient, in accor dance with the
requirements of General Organization Procedure 02.

Finally, occupational health and safety is taken into account in the
annual appraisals of Gr oup managers and accounts for at least
10% of their performance-related pay.

(1) In this section all figures predating July 2008, the date of the merger between Gaz de France and Suez, are aggregates of the data of the two

groups.
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Feedback

With the revision of Group Rule 05 gover ning work authorizations,
the minimum r equirements for all Gr oup subsidiaries worldwide
have been tightened based on the lessons lear ned from incidents
and accidents. Their implementation to improve control of gas and
electricity risks was also revised in 2011.

Feedback forms are also used to structur e manager feedback on
the measures to be taken to prevent a repeat of these events.

Sharing good practices

The Group also promotes the work of experts in networks to share
practical solutions and recommend practices through the intranet,
expert clubs or professional communities, the quarterly newsletter
Prevention News, and annual Health and Safety conventions held
by the Group and each of the business lines. In 2011, a new ,
more interactive way of sharing good practices was established:
the “Market Place”, wher e 651 practices have been shar ed and
recorded.

Good practices identified during internal audits are also shared.
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Raising awareness

In addition to the health and safety intranet space that can be
accessed by all Gr oup employees, Reflex, the health and safety
magazine (240,000 copies published in eight languages), talks
about good reflexes in prevention and habits to be adopted in
everyday life.

Media for raising awar eness of major risks in the ar ea of work-
related fatalities (falling fr om heights and working in excavations)
have also been developed and made available to the BUs.

3.3.7.4 Dialogue with social partners

In 2011, dialogue with employee r epresentatives and trade unions
on health and safety continued at the local level, the Gr oup level,
and in each activity . The Health and Safety Steering Committee
monitored the Gr oup’s results, analyzed the causes of serious
accidents and pr eventive measures put in place, and gave its
opinion on proposed changes in the Group’s repository.

Monitoring committees for the various collective agr eements
signed at the Group level in France met to r eview implementation
of Group commitments (notably the agreement on the prevention of
psychosocial risks by improving quality of work life, dated February
18, 2010).
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3.3.8 SOCIAL DATA

Energy Europe
Energy France & International

NRE  GRI 2011 2010 2009 2011 2010 2009
EMPLOYMENT
Total workforce (] ] 1 LA1 10,824 11,033 10,787 26,797 25,002 24,279
Workforce by geographic region (] ] 1 LA1
France 1 LAT 10,824 11,033 10,787 80 103 114
Belgium 1 LA 7,064 7,215 7,603
Other European Union 1 LA1 9,960 10,646 10,915
Other European countries 1 LA1 0 0
TOTAL EUROPE 1 LA1 10,824 11,033 10,787 17,104 17,964 18,632
North America 1 LAT 2,406 2,035 2,012
South America 1 LA1 3,324 3,263 2,259
Asia - Middle East - Oceania 1 LA1 3,963 1,740 1,376
Africa 1 LAT 0 0
% reporting 100.00% 100.00%  100.00%  100.00%  100.00%  100.00%
Breakdown of workforce by SPC 1 LA1
Managers (1] 1 LA1 2,558 2,436 2,242 5,539 4,998 5,142
Non-managers (1] 1 LAT 8,266 8,597 8,545 21,258 20,004 19,137
% Managers 23.6% 22.1% 20.8% 20.7% 20.0% 21.2%
% Non-managers 76.4% 77.9% 79.2% 79.3% 80.0% 78.8%
% reporting 100.00%  100.00%  100.00%  100.00%  100.00%  100.00%
Breakdown of workforce by type of contract 1 LA1
Permanent 1 LA 92.9% 93.4% 94.3% 96.8% 96.3% 96.0%
Other 1 LA 71% 6.6% 5.7% 3.2% 3.7% 4.0%
% reporting 100.00%  100.00%  100.00%  100.00%  100.00%  100.00%
Age pyramid of permanent employees ] 1 LA1
Under 25 ] 1 LA 4.4% 6.0% 6.2% 2.9% 3.0% 3.6%
25-29 yrs [ ] 1 LA 13.5% 14.3% 14.6% 12.1% 12.8% 13.6%
30-34 yrs [ 1 LA 15.7% 15.0% 14.9% 15.6% 15.9% 15.5%
35-39 yrs ] 1 LA 16.6% 16.5% 16.9% 15.2% 15.0% 15.0%
40-44 yrs ] 1 LA 14.8% 13.8% 13.0% 16.1% 15.9% 16.1%
45-49 yrs [ ] 1 LA 12.5% 12.6% 12.7% 13.3% 13.4% 13.6%
50-54 yrs [ ] 1 LA 13.4% 13.9% 13.8% 12.5% 12.9% 13.1%
55-59 yrs [ 1 LA 8.1% 7.0% 7.0% 9.1% 8.6% 8.0%
60-64 yrs [ ] 1 LA 1.0% 0.8% 0.7% 2.8% 2.2% 1.4%
65 and + [ ] 1 LA 0.1% 0.0% 0.1% 0.4% 0.3% 0.1%
% reporting 100.00% 100.00%  100.00%  100.00%  100.00%  100.00%

B Moderate assurance for financial year (FY) 2011.
EE Reasonable assurance for FY 2071.

* The GDF SUEZ Group includes the six business lines as well as Corporate and GDF SUEZ Trading.
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Global Gas & LNG Infrastructures Energy Services Environment GDF SUEZ Group*

2011 2010 2009 2011 2010 2009 2011 2010 2009 2011 2010 2009 2011 2010 2009

2,222 2452 2310 17,803 17,500 17,341 77,203 75872 76,766 80,410 79,554 65895 218,873 214,808 200,644

867 1,028 984 17,699 17,436 17274 41,139 39,473 39,701 34982 34,792 32,398 108319 106,603 103,965

20 23 20 0 0 10477 10426 10278 2,121 2,092 2,060 20,447 20,409 20,510
1,149 1216 1,162 204 64 67 19237 19,809 20,387 28935 30,104 19,167 50496 61,843 51,698
177 167 139 0 2,772 2,797 2,927 85 81 78 3,034 3,045 3,144
2,203 2,434 2,305 17,803 17,500 17,341 73,625 72,505 73,293 66,123 67,069 53,693 191,296 191,900 179,317
0 1 0 0 355 337 367 3,362 3,347 3,281 6,123 5,719 5,661

4 3 0 0 871 784 868 272 252 269 4,467 4,303 3,399

19 14 1 0 0 2,296 2,196 2,182 5,459 4892 4,682 11,737 8,842 8,141

0 0 0 56 50 56 5,194 3,994 4,070 5,250 4,044 4,126

100.00% 100.00% 100.00% 100.00% 100.00% 100.00% ~ 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%

1119 1302 1211 3739 3518 3393 13887 13282 13,050 11,181 10,665 8,649 40,673 38,562 35,826
1103 1,150 1,099 14,064 13982 13,948 63316 62500 63,716 69,220 68,889 57246 178200 176,246 164,818
504% 53.1% 524% 21.0% 201% 19.6% 18.0% 17.5% 17.0% 13.9% 134% 13.1% 18.6% 18.0% 17.9%
49.6% 46.9% 476% 79.0% 79.9% 80.4% 82.0% 82.5% 83.0% 86.1% 86.6% 86.9% 81.4% 82.0% 82.1%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00% ~ 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%

96.8% 95.0% 956% 91% 955% 96.0% 93.0% 93.5% 93.4% 91.4% 91.3% 92.3% 93.1% 93.2% 93.7%
4.2% 50% 44% 49% 45%  4.0% 7.0% 6.5% 6.6% 8.6% 87% 7.7% 6.9% 6.8% 6.3%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00% ~100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%

0.6% 10% 19% 51% 49%  4.9% 4.5% 4.6% 51% 3.0% 31%  3.6% 3.7% 3.9% 4.4%
98% 11.1% 111% 10.3% 9.5%  9.0% 11.6% 11.8% 11.9% 9.1% 94%  9.6% 10.7% 11.0% 11.2%
16.0% 163% 162% 114% 11.1% 10.8% 13.4% 13.1% 12.8% 12.7% 123%  11.7% 13.5% 13.1% 12.8%
164% 17.0% 168% 127% 127% 12.0% 12.8% 13.2% 13.4% 14.6% 156.0% 156.2% 14.0% 14.2% 14.3%
140% 128% 11.9% 125% 122% 12.4% 156.0% 156.3% 16.5% 16.3% 16.7%  16.9% 15.4% 15.5% 15.5%
123% 121% 132% 16.1% 16.7% 18.8% 156.2% 156.0% 14.7% 16.8% 16.6% 16.5% 156.3% 16.3% 15.4%
141% 149% 16.0% 23.8% 246% 24.8% 13.4% 13.2% 13.2% 13.9% 18.7% 13.6% 14.4% 14.4% 14.5%
184% 118% 11.2% 85% 78%  6.8% 10.6% 10.5% 10.3% 9.9% 96%  9.3% 9.9% 9.5% 9.2%
3.3% 30% 26% 0.7% 05%  0.4% 3.2% 3.1% 2.9% 3.2% 32%  32% 2.9% 2.7% 2.5%
0.1% 00% 01%  0.0% 00%  0.0% 0.3% 0.3% 0.3% 0.5% 05%  0.5% 0.3% 0.3% 0.3%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%
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Energy Europe
Energy France & International

NRE  GRI 2011 2010 2009 2011 2010 2009
Diversity and equal opportunity
Female workforce um 3 LA13 3,481 3,461 3,539 6,657 6,524 6,673
% reporting 100.00%  100.00%  100.00%  100.00%  100.00%  100.00%
Proportion of women in workforce (] ] 3 LA13 32.2% 31.4% 32.8% 24.8% 26.1% 27.5%
% reporting 100.00% 100.00%  100.00%  100.00%  100.00%  100.00%
Proportion of women in management 3 LA13 29.2% 27.7% 26.5% 22.0% 22.71% 21.1%
% reporting 100.00%  100.00%  100.00%  100.00%  100.00%  100.00%
Proportion of apprentices in workforce ] 1 LA1 3.6% 3.5% 3.4% 0.4% 0.4% 0.3%
% reporting 100.00% 100.00%  100.00%  100.00%  100.00%  100.00%
Proportion of disabled employees 7 2.3% 1.9% 1.6% 0.5% 0.7% 0.6%
Employees under 25 as a % of permanent hires [ ] 1 23.1% 19.9% 24.7% 19.2% 20.7% 21.4%
Employees over 50 as a % of permanent hires ] 1 5.0% 3.3% 4.8% 5.3% 4.1% 2.9%
Staff and job movement
No. of permanent hires (at constant structure) [ ] 1 LA2 676 603 632 1,462 1,404 1,912
No. of temporary hires (at constant structure) ] 1 LA2 691 646 622 651 563 662
Hiring rate [ ] 1 LA2 12.6% 11.4% 13.7% 9.1% 8.4% 10.4%
% reporting 100.00%  100.00%  100.00%  100.00%  100.00%  100.00%
Rate of hiring on permanent contract [ ] 1 LA2 49.5% 48.8% 55.7% 69.2% 71.8% 73.9%
% reporting 100.00% 100.00%  100.00%  100.00%  100.00%  100.00%
Turnover [ 1 LA2 6.6% 5.1% 6.0% 6.3% 5.4% 9.8%
% reporting 100.00%  100.00%  100.00%  100.00%  100.00%  100.00%
Voluntary turnover [ ] 1 LA2 41% 3.7% 4.2% 3.7% 2.8% 2.3%
% reporting 100.00% 100.00%  100.00%  100.00%  100.00%  100.00%
Career development
Proportion of workforce trained (] ] 6 LA10 75.3% 58.5% 73.5% 80.5% 83.8% 77.4%
% reporting 98.12%  100.00%  100.00% 9834%  81.92%  94.47%
Proportion of women in trained workforce 6 LAI0  3212% 34.9% 33.6% 24.1% 25.2% 27.9%
% reporting 98.12%  100.00%  100.00% 9834%  81.92%  94.47%
Proportion of managers and non-managers
in trained workforce 6 LA10
Managers 6 LA10 24.2% 23.9% 21.2% 19.5% 20.0% 21.0%
Non-managers 6 LA10 75.8% 76.1% 78.8% 80.5% 80.0% 79.0%
% reporting 98.12%  100.00%  100.00% 9834%  81.92%  94.47%
Total no. of training hours [ 6 LA10 276197 250,984 261,744 1,089,302 940,181 1,006,246
% reporting 98.12%  100.00%  100.00% 9834%  81.92%  94.04%

B Moderate assurance for financial year (FY) 2011.
EE Reasonable assurance for FY 2011.

* The GDF SUEZ Group includes the six business lines as well as Corporate and GDF SUEZ Trading.
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Global Gas & LNG Infrastructures Energy Services Environment GDF SUEZ Group*
20M 2010 2009 2011 2010 2009 201 2010 2009 201 2010 2009 20M 2010 2009
674 737 712 4,010 3,835 3,629 9,399 9,086 9,087 15,939 15,450 12,190 41,732 40,578 37,297
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00%  100.00%
303% 301% 308% 225% 21.9% 20.9% 12.2% 12.0% 11.8% 19.8% 19.4% 18.5% 19.1% 18.9% 18.6%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00%  100.00%
295%  303% 314% 275% 269% 252% 14.3% 13.8% 13.2% 26.5% 25.6% 24.2% 22.6% 22.1% 20.9%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00%  100.00%
1.5% 1.4% 17%  48% 4.3% 3.7% 2.9% 2.7% 2.8% 1.7% 1.4% 1.6% 2.3% 2.1% 2.2%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00%  100.00%
1.8% 16% 13%  27% 22%  21% 1.9% 1.6% 1.5% 1.7% 15%  15% 1.7% 1.5% 1.5%
4.6% 6.5% 79% 353% 388% 33.3% 20.9% 23.8% 23.0% 15.5% 155% 17.2% 19.3% 20.6% 21.1%
8.6% 74% 11.2%  41% 50% 41% 9.1% 9.6% 8.9% 10.9% 132% 11.0% 9.0% 9.7% 8.3%
151 230 241 1,016 727 658 7,087 5,684 5,407 6,728 5086 4,490 17,261 13,909 13,562
47 76 63 611 510 494 4,968 4,340 4,084 10,568 8,962 5478 17,626 15,164 11,484
88% 133% 15.0%  9.3% 71%  6.7% 15.9% 13.2% 12.7% 21.6% 206% 15.7% 16.4% 14.7% 12.9%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 98.43%  100.00% 100.00%  99.48%
763%  762% 783% 624% 588% 57.1% 58.8% 56.7% 57.1% 38.9% 36.4% 46.1% 49.5% 47.4% 54.9%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 98.43%  100.00% 100.00%  99.48%
41% 33% 25% 14% 08%  0.4% 8.0% 7.3% 6.3% 6.7% 6.5%  7.4% 6.6% 6.0% 6.5%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 98.43%  100.00% 100.00%  99.48%
3.6% 27%  21% 13% 07%  02% 4.6% 3.8% 3.6% 3.6% 30%  33% 3.7% 3.1% 3.1%
100.00% 100.00% 100.00% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%  100.00% 100.00% 98.43%  100.00% 100.00%  99.48%
798% 90.7% 82.0% 819% 776% 66.7% 58.5% 64.3% 59.6% 69.4% 612% 59.7% 68.2% 66.3% 63.5%
99.69% 100.00% 86.56% 100.00% 100.00% 99.99%  99.08%  86.02%  8880%  100.00%  98.15% 98.02% 99.32%  92.14%  94.23%
28.7% 302% 31.0% 182% 179% 16.8% 10.1% 10.3% 10.6% 18.0% 191% 18.7% 17.8% 18.3% 18.8%
99.69% 100.00% 86.56% 100.00% 100.00% 99.99%  99.08%  86.02%  88.80%  100.00%  98.15% 98.02% 99.32%  92.14%  94.23%
50.5%  562% 57.8% 186% 179% 182% 18.1% 18.1% 16.8% 15.1% 150% 15.1% 18.7% 18.9% 18.6%
495%  448% 422% 814% 821% 81.9% 81.9% 81.9% 83.2% 84.9% 86.0% 84.9% 81.3% 81.1% 81.4%
99.69% 100.00% 86.56% 100.00% 100.00% 99.99%  99.08%  86.02%  8880%  100.00%  98.15% 98.02% 99.32%  92.14%  94.23%
62,656 75150 31,092 486,772 480,457 438,515 1,237,705 1,104,437 1,181,197 1,364,624 1,126,976 900,174 4,577,388 4,043,876 3,886,320
99.69% 100.00% 52.69% 100.00% 100.00% 99.99%  99.08%  86.02%  88.80%  100.00%  90.56% 98.02% 99.32%  92.14%  93.80%
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3 Social and environmental information, corporate social commitments

3.3 SOCIAL INFORMATION

Energy Europe
Energy France & International

NRE  GRI 2011 2010 2009 2011 2010 2009
Hours of training by topic: 6 LA10
Business techniques 46.8% 52.7% 58.3% 48.8% 49.4% 45.9%
Quiality, safety & environment 16.6% 17.6% 15.3% 18.1% 19.7% 15.2%
Languages 3.6% 3.2% 2.3% 8.5% 12.0% 12.3%
Other 33.0% 26.5% 24.2% 24.7% 18.9% 26.6%
% reporting 98.12%  100.00%  100.00% 9834%  81.92%  94.04%
No. of training hours per person trained 6 LA10 34 39 33 49 55 54
% reporting 98.12%  100.00%  100.00% 98.34%  81.92%  94.04%
No. of training hours per woman trained 6 LA10 35 30 27 46 43 55
% reporting 98.12%  100.00%  100.00% 9834%  81.92%  94.04%
Training expenses per hour of training (€) 6 LA10 38 36 44 22 21 18
% reporting 97.58%  100.00%  100.00% 98.34%  81.92%  91.55%
Training expenses per person trained (€) 6 LA10 1,321 1,407 1,480 1,070 1,135 958
% reporting 97.58%  100.00%  100.00% 9834%  81.92%  91.55%
WORK CONDITIONS 2 A7
Days of absence per person 2 LA7 18 16 19 12 11 1
% reporting 98.63%  100.00%  100.00%  100.00%  100.00%  99.98%
Overtime 2 LA7 0.8% 0.8% 1.2% 41% 3.5% 3.0%
% reporting 98.63%  100.00%  100.00%  100.00% 100.00%  99.98%

W Moderate assurance for financial year (FY) 2011.

EE Reasonable assurance for FY 2011.

* The GDF SUEZ Group includes the six business lines as well as Corporate and GDF SUEZ Trading.

GOF S\vCcZ
| —

Registration Document 2011



Social and environmental information, corporate social commitments 3

3.3 SOCIAL INFORMATION

Global Gas & LNG Infrastructures Energy Services Environment GDF SUEZ Group*
20Mm 2010 2009 2011 2010 2009 201 2010 2009 201 2010 2009 20Mm 2010 2009
490% 27.0% 226% 526% 52.8% 52.4% 47.4% 45.9% 47.5% 24.6% 28.4%  30.6% 42.2% 43.3% 43.5%
264%  225%  47% 222% 23.7% 242% 31.8% 34.6% 31.8% 40.4% 36.6% 41.7% 28.6% 28.6% 27.2%
106% 191% 239%  2.6% 17%  1.6% 3.5% 2.9% 3.4% 5.4% 52%  41% 5.3% 5.9% 6.0%
189% 315% 489% 227% 219% 21.8% 17.3% 16.5% 17.4% 29.7% 29.8% 23.6% 24.0% 22.2% 23.3%
99.69% 100.00% 52.69% 100.00% 100.00% 99.99%  99.08%  86.02%  88.80%  100.00%  90.56% 98.02% 99.82%  92.14%  93.80%
35 34 20 34 36 38 28 26 29 24 26 23 31 32 32
99.69% 100.00% 52.69% 100.00% 100.00% 99.99%  99.08%  86.02%  88.80%  100.00%  90.56% 98.02% 99.32%  89.35%  93.80%
38 29 27 28 29 30 27 26 29 26 25 26 32 30 34
99.69% 100.00% 52.69% 100.00% 100.00% 99.99%  99.08%  86.02%  88.80%  100.00%  90.56% 98.02% 99.832%  89.35%  93.80%
79 78 111 56 51 42 30 26 26 22 22 25 NS NS NS
99.69% 100.00% 52.69% 100.00% 100.00% 99.99%  99.08%  85.67%  88.80%  100.00%  90.56% 97.98%
2,755 2677 2193 1,888 1,827 1,603 834 687 744 550 532 579 NS NS NS
99.69% 100.00% 70.96% 100.00% 100.00% 99.99%  99.08%  85.67%  88.80%  100.00%  98.15% 97.98%
15 10 15 19 20 21 12 12 12 12 12 12 NS NS NS
100.00% 100.00% 99.21% 100.00% 100.00% 99.99% 100.00% 100.00% 100.00%  100.00% 100.00% 100.00%
1.0% 25% 22%  25% 25%  24% 2.7% 2.9% 2.8% 4.3% 44%  49% NS NS NS
100.00% 100.00% 99.21% 100.00% 100.00% 99.88% 100.00% 100.00%  99.99%  100.00% 100.00% 100.00%
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3 Social and environmental information, corporate social commitments

3.3 SOCIAL INFORMATION

Energy Europe
Energy France & International

NRE  GRI 201 2010 2009 2011 2010 2009

COMPENSATION
Legal annual
Average salary of manual workers, clerical staff minimum
and technicians compared with national minimum wage in
wage in 2011 2011in€
France 16,380 1.51
Belgium 16,983
Spain 8,980 3.88
Netherlands 17,003 2.72
United Kingdom 13,662 214
Luxembourg 21,091
Romania 1,886 533
Poland 4,184 3.50
Czech Republic 3,831
Hungary 3,368 3.76
Slovakia 3,804
Portugal 6,790 513
Greece 10,354
Slovenia 8,977
Turkey 4619 4.7
USA 11,286 6.42
% reporting 95.99% 61.56%
SAFETY AT WORK*
No. of fatal accidents (employees) n 0 1 0 0 0 2
Frequency rate n 10.7 12.7 14.3 1.5 16 22
Severity rate (French benchmark) n 0.44 0.52 0.46 0.05 0.07 0.08
Severity rate (ILO benchmark) 0.30 0.36 0.04 0.05
% reporting 100% 100% 100% 96% 100% 100%

B Moderate assurance for financial year (FY) 2011.
HE Reasonable assurance for FY 2011.
* The GDF SUEZ Group includes the six business lines as well as Corporate and GDF SUEZ Trading.
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Social and environmental information, corporate social commitments 3

3.3 SOCIAL INFORMATION

Global Gas & LNG Infrastructures Energy Services Environment GDF SUEZ Group*

2011 2010 2009 2011 2010 2009 2011 2010 2009 2011 2010 2009 201 2010 2009

1.72 1.45 1.59 NS
1.95 1.51
3.09 269
3.90 2.45 2.05
2.89 2.11 2,08
1.65 1,55
3.09 4.46
322 1.92
3.66 227
3.45
2.37 2.16
2.94 1.92
2.26
3.00
1.71
477
43.77% 99.62% 83.02% 77.12%

0 0 0 1 3 2 3 1 3 4 5 4 8 10 11
08 1.0 2.3 34 4.4 34 74 7.9 8.7 141 163 154 86 9.7 9.7
0.02 001 009 014 0.09 0.2 0.36 0.38 0.39 0.66 068 064 040 0.42 0.4
0.02 0.01 0.13 0.08 0.19 0.23 0.40 043 024 0.26 0.25
100%  100% 100% 100%  100%  100% 100% 100% 100% 100% 99% 100% 100%
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Social and environmental information, corporate social commitments

3.3 SOCIAL INFORMATION

3.3.8.1 Note on methodology of social
indicators

Tools used

Magnitude, a fi nancial consolidation application, was used to
produce workforce data for 2011.

This business softwar e collects, pr ocesses, and r eports data
entered by local companies that are subsidiaries of the GDF SUEZ
Group.

The financial consolidation method is applied to each of these
entities, including during the HRD phase: full consolidation (FC),
proportional consolidation (PC), and equity method consolidation
(EMC).

The workforce analyses in thisr eport relate exclusively to fully

consolidated entities, companies which GDF SUEZ controls in
both capital and management terms, and do not take into account
proportionately consolidated entities.

Once a company is fully consolidated in GDF SUEZ’s financial
statements, its social data are completely integrated, regardless of
the percentage of the company’s capital owned.

Scope of reporting

A scope of r eporting percentage is attributed to each indicator ,
corresponding to the indicator coverage as a per centage of the
Group workforce (workforce of companies fully consolidated in the
GDF SUEZ financial statements).

If a company has not communicated its data or has enter ed
information that contains inconsistencies, we exclude the data in
question from the scope of reporting.

In 2010, workforce data for the Agbar Group retroactively covered
the entire year based on this gr oup’s administrative scope at the
time it was fully consolidated.

Methods for the consolidation of indicators

The quantitative workfor ce data in thisr eport come fr om the
Group’s financial consolidation software. After being collected the
data were processed and consolidated according to clearly defined
procedures and criteria.

Structural data, employee tumover, working conditions, training and
safety data were consolidated by aggregation.

The following points should be noted with respect to the data
published in this report:

The data for the GDF SUEZ Group include the data fr om the six
business lines as well as Corporate and GDF SUEZ Trading data
(for 2011).

1. The geographical breakdown of employees corr esponds to the
IFRS financial reporting scope. Also, although the companies in
the Global Gas & LNG business line ae located in Africa, they are
considered part of Europe.

All the staff of the Agbar gr oup are included under Spain and
therefore in the EU region.

GDF S\CZ Registration Document 2011

2. In the socio-professional breakdown, administrative employees
are recognized under “senior technicians and supervisors” for
greater consistency.

3. Although it is a cor e feature of business cultur e in France, the
French concept of cadr es (managers) is sometimes dif ficult to
understand in other countries where GDF SUEZ is present. This
can lead to a slight under estimation of the number of managers
because some entities may take only their dir ector-level
management into account.

4. The employee tumover indicator only takes account of dismissals
and resignations.

Itis calculated on the basis of yearly movements compaed to the
average annual workforce.

As of fi nancial year 2011, all information on staf  f changes
(recruitment rates, permanent r  ecruitment rates, tur nover
and voluntary tur nover) is calculated on a constant structur e
basis, i.e. the fully incorporated r eporting entities included in
the scope of consolidation at December 31, 2010 that ar e still
fully incorporated and included in the scope of consolidation at
December 31, 2011.

5. Given the timelines involved, the datar elating to training and
hours worked are not always final and therefore reflect the most
recent situation and, in some cases, a forecast of the workforce,
training expenses and hours worked by year-end.

6. With respect to the number of people with disabilities, the
figures cited r epresent the total number of persons with
declared disabilities at the end of the period for the business line
concerned.

These figures provide the best possible information on the
integration of people with disabilities into GDF SUEZ companies.
We do not consider it r elevant to provide a scope definition for
this indicator, since some entities are unable to gather information
due to local regulatory restrictions.

7. Days of absence per person ar e calculated as follows: total
number of hours of absence/8/average workfor ce. The
convention used for the entire Group is 8 hours of work per day.

8. The compensation indicator is the ratio of the gr ~ oss average
salary in the “Worker, Employee and Technician” (WET) category
as a proportion of the national legal minimum wage. The average
gross salary is obtained by dividing the annual goss salary by the
average monthly full-time equivalent (FTE) workforce.

This ratio enables assessment of the r elative average national
salaries of full-time WETs.

The restitution rate mainly depends on the existence and
availability of a legal minimum wage. V ery close to 80% overall,
it ranges from 44% at BGGL (no national minimum wage exists
in Germany) to 100%. Note that this ratio is not calculated for
Belgium at BEEI, which has not declar ed any manual workers,
clerical staff and technicians. Legal minimum wage dataar e
provided by Eurostat.



Social and environmental information, corporate social commitments

3.3.8.2 Note on methodology of health
and safety indicators

Scope

With respect to health and safety data for 2011, the analyses in
this report relate exclusively to fully consolidated companies that
GDF SUEZ controls in terms of both capital and management. They
do not incorporate proportionately consolidated entities.

Once a company is fully consolidated in GDF SUEZ’s financial
statements, its workforce data is completely integrated, regardless
of the percentage of the capital held.

Note that the Envir onment and Energy France business lines
incorporate data from entities acquired in their health and safety
reports three years after their consolidation by the Finance
Department. This rule is described in the health and safety eporting
procedure.

Also note that the scope of the Inter national Power Division of the
Energy Europe & International business line covers about 97 % of

3.4 ENVIRONMENTAL INFORMATION

all the employees of this division and that the health and safety
data were considered over an 11-month period for some entities
(from February 2011, when the Inter national Power Division was
incorporated).

Methods for checking and consolidating indicators

After being collected, the quantitative health and safety data in this
report were checked and consolidated according to clearly defined
procedures and criteria.

For the Infrastructure business line, in consolidating the data for
the GrDF distribution BU, which operates jointly with ErDF, only the
“natural gas” part of hours worked is taken into account.

The following points should be noted withr  espect to the data
published in this report: In contrast to social r eporting, health and
safety reporting includes the data of entities acquited specifically for
the Environment and Energy France business lines. This situation
produces a slight difference in the scope of the workfor ce covered
by the two types of reporting.

3.4 ENVIRONMENTAL INFORMATION

GDF SUEZ is confronted with the main envir onmental challenges
of climate change, the quality and availability of natural r esources
— air, water, soil and energy —and the pr otection of biodiversity
and ecosystems. Although GDF SUEZ’s activities may generate

3.4.1

improvements in environmental quality, they also have an impact
on ecosystems and natural r esources which the Gr oup seeks
to measure andr educe withinthe pr ocess of envir onmental
management of its activities.

LEGAL AND REGULATORY FRAMEWORK

Environmental legislation is constantly changing and is incr easingly
stringent for all economic players, particularly businesses. Changes
in these regulations affect all the Group’s activities. Changes in the
regulatory context are discussed in section 2 of this document (“Risk
factors”). The Group actively monitors r egulatory developments,

stating its position while they ar e being prepared and applying the
new rules when they ar e published. In particular , the Group has
been calling for the harmonization of inter national regulations and
greater integration between the various envir onmental and energy
policies.

Registration Document 2011 GDF S\veZ
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Social and environmental information, corporate social commitments

3.4 ENVIRONMENTAL INFORMATION

3.4.2 THE ENVIRONMENTAL MANAGEMENT SYSTEM

While itis dif ficult to summarize envir onmental performance,
the implementation of envir onmental policies and envir onmental
management systems provides a relevant indicator for measuring
it. At the end of 2011, the entities that announced an envionmental
commitment policy or declaration accounted for 95.35% of

relevant Group revenue @ in terms of environmental impact. These
commitments usually lead to the implementation of Envir onmental

PERCENTAGE OF RELEVANT REVENUE COVERED

Management Systems (EMS) based on economic conditions and the
importance of such a procedure. These EMS may then be extenally
certified, when justified. At December 31, 2011, 60.21% of relevant
revenue was covered by certified EMS (ISO 14001 certifications,
EMAS © registrations, ISO 9001 version 2000 certifications with an
environmental component, and local certifications).

Scope covered

in 2011
Indicator title (% relevant revenue) GDF SUEZ 2011 GDF SUEZ 2010
By an EMAS certification mm 98.41% 8.8% 7.6%
By an ISO 14001 (non-EMAS) mm 98.61% 48.6% 44.5%
By other external EMS certifications 99.61% 2.8% 13.5%
By an internal certification (but not by a certified EMS) 99.64% 20.1% 18.9%

| \Verified by the Auditors with “moderate” assurance.
mm \Verified by the Auditors with “reasonable” assurance.

When the implementation of a certifi ed or registered management
system is not economically justifi ed, entities ar e encouraged to
define an inter nal environmental management system ensuring

concern for the envir onment in carrying out their strategy . Thus,
some Group entities have deemed it more advisable to devise their
own management system standar d, adapting it to their activities

and recognizing it inter nally. To supplement its Envir onmental

Management Systems (EMS), GDF SUEZ uses a dynamic self-
assessment system to evaluate the maturity of envir onmental
assessment processes, which allows operating sites to easily
identify areas for improvement and evaluate the adequacy of their
EMS for local cir cumstances. This system also enables them to
monitor their progress and make comparative analyses with other
Group sites, whether or not they are in the same field of activity.

(1) See section 3.6 “Statutory Auditors’ Report on the Review of Selected Environmental and Social Indicators”.

(2) Relevant revenue: excluding revenue generated by activities not considered relevant in terms of environmental impact (such as tertiary, trading and

sales activities).

(8) “Eco Management and Audit Scheme”: European regulations established by the European Commission to provide a framework for voluntary eco-
management approaches using an EMS. Any business already ISO 14001-certified can obtain an EMAS certificate if it publishes an environmental

declaration that meets the EMAS criteria.

GDF S\CZ Registration Document 2011
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3.4 ENVIRONMENTAL INFORMATION

3.4.3 ENVIRONMENTAL RESPONSIBILITY PERFORMANCE CONTROL

AND MEASUREMENT SYSTEMS

To direct the implementation of its envir onmental policy, to control
environmental risks and to encourage the communication of

its environmental performance to stakeholders, GDF SUEZ has
developed a specifi ¢ reporting system that goes beyond the
requirements of the French NRE law ", based on work conducted
within international bodies such as the Global Reporting Initiative
(GRI) and the World Business Council for Sustainable Development
(WBCSD). The information fr om this r eporting system is also
released in the Group’s Sustainable Development Report.

In 2011, the Group also carried out new envionmental risk mapping
for better targeting of actions tor educe environmental impacts
and to anticipate the rise in importance of some impacts curr ently
regarded as minor.

Environmental reporting is closely tied to operational performance

reporting, thus becoming a management tool. The Gup’s Executive
Management transmits this goal of making environmental concerns
an integral part of management r esponsibilities. Auditors trained in
the Business Units and corporate auditors perform envir onmental
audits to ensure that environmental regulations are observed in the
field and to evaluate major environmental risks.

A system of letters for envionmental compliance ensures operational
management involvement by committing management to providing
qualitative information that is consistent with the standar ds of
reference, controlled, verified and approved.

Methodological elements of the 2011
environmental reporting

To ensure that the data it publishes ar e transparent and reliable,
GDF SUEZ implements a process to progressively verify, through its
statutory auditors, the quality of some of the indicators infl uencing
the environmental and social information that it r eleases. Gaz de
France first implemented this approach in 1999 and Suez in 2001.

GDF SUEZ implements its envionmental reporting using a dedicated
tool for structured data reporting. This tool, called CERIS, is an
environmental reporting IT solution used to manage the network
of environmental correspondents, to handle the management
and documentation of the scope of envir onmental reporting, for
the data entry, monitoring and consolidation of indicators, as well
as to publish r eports and provide or produce the documentation
necessary for gathering data and monitoring data reporting.

CERIS is deployed in each of the business lines and thus covers the
entire GDF SUEZ organization.

Some entities which do not yet have direct access to CERIS fill out
an Excel version that is then imported into the tool.

The legal entities included in the r eporting scope are those whose
operations are pertinent in terms of environmental impact and that
are consolidated fully or proportionately under the rules of financial
consolidation (IFRS). Legal entities solely engaged in energy trading,
financial activities or engineering are excluded. The entities selected
report on the performance and impacts of the industrial facilities over
which they have technical operational contr ol, including facilities
operated on behalf of thir d parties. Legal entities consolidated at
equity are excluded.

This rule was established to ensure maximum compliance with the
Global Reporting Initiative (GRI) guidelines. The GRI is a structur e
of stakeholders or partners (corporations, audit fi rms, human
rights, environmental and labour organisations and gover nment
representatives) that cr eates a shar ed working framework for
publication of sustainable development data.

100% of the impacts r eported are consolidated when the entities
are fully consolidated. For entities pr  oportionately consolidated,
the environmental impacts ar e consolidated in pr oportion to
the Group’s level of fi nancial consolidation whether it has 100%
technical operational control or whether this is shar ed with other
shareholders.

To calculate envir onmental management indicators such as
the «portion of pertinent tur nover covered by an envir onmental
certificate, environmental crisis management plan, etc.», pertinent
turnover is ther efore estimated for each legal entity . To obtain
pertinent turnover, operations regarded as not pertinent in terms
of environmental impact (e.g. trading, finance and engineering) are
stripped out of the consolidated turnover of each legal entity.

The procedures of envir onmental datar eporting encompass
a general pr ocedure based on a standar d guideline to be
implemented at the appr opriate levels of the r eporting process.
Procedures and guidelines are rolled out Group-wide via a network
of duly mandated contacts and coor dinators. These procedures
and guidelines at Group and business line level describe in detail the
environmental data collection, control, consolidation, validation and
transmission phases at dif ferent levels of the organization, as well
as the rules for defi ning the scope of consolidation. They include
technical documents that pr ovide methodological guidelines for
calculating certain indicators. Depending on its activities, each
entity is assigned a profile that determines the indicators that it must
use. The list of the entities included in the scope of envir onmental
reporting is approved by each business line.

(1) The New Economic Regulations (NRE) Act requires French companies listed on a regulated market to report annually on their management of the

social and environmental impacts of their activity.
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Social and environmental information, corporate social commitments

3.4 ENVIRONMENTAL INFORMATION

The definitions of the indicators” used to measue the envionmental
performance of Group businesses have been revised based on the
statutory auditors’ comments. They also take into account the
comments by line managers represented in dedicated work goups.
All the documentation is available fr om the Group upon request
(Sustainable Development Department).

Acquisitions made after June 30 ar e not taken into account,
unless the head of the business line has requested an exception,
and subject to the data being available.

6. Data related to LNG vessel activity , including impacts and
consumption, have been incorporated as operating sites
and are therefore reported as such. The vessels included in
the calculations ar e those in which GDF SUEZ has majority
ownership, or those operated by a subsidiary in which GDF SUEZ

The following should be noted with regard to the data published in
this report and in the annual Sustainable Development Report:
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1. For fiscal 2011, the entir e reporting process was shortened
for the first time by four weeks, which cr  eated a number of
constraints throughout all stages of the pr ocess. In addition, to
ensure delivery of all data equired within the stipulated deadlines,
estimation methods were defined and reviewed by the statutory
auditors for data that would not have been available in the 12
months of the calendar year.

2. A merger with Inter national Power took place in 2010 and GDF
SUEZ now holds ar ound 70% of this company’ s total voting
capital. International Power’s facilities wer e therefore included
in the 2011 r eporting, as part of the BEEI business line. 2011
was therefore a transitional year of adapting Intemational Power’s
facilities to the GDF SUEZ schedule and framework. Since this
framework was also new for the facilities concer ned, it was not
possible to reconstruct a data history for Inter national Power
for 2010 and pr eceding periods. The data history pr esented is
therefore for GDF SUEZ excluding Inter national Power, which in
most cases explains any substantial variance between 2011 and
previous years. In addition, Agbar has considerably extended the
scope of reporting on the Spanish sites, leading to a change in
the linear index of losses from the drinking water networks.

3. GDF SUEZ has been a signatory to the CEOW  ater Mandate
since 2007, indicating its commitment to pr eserving water
resources. To improve the Gr oup’s water management, the
indicators relating to water have been adjusted and brought into
line with the GRI indicators. This will allow GDF SUEZ to respond
more fully to exter nal questionnaires such as SAM, GDP W ater
Disclosure and CEO W ater Mandate. These new indicators ar e
divided into four categories: Collection, W aste, Consumption
and Recycling. This change in indicators is substantial, and 2011
should therefore be regarded as a transitional period within the
process of improvement at GDF SUEZ.

4. Concerned about what becomes of the waste generated by
its activities, the GDF SUEZ Gr oup has indicators on its waste
recovery. These are based on definitions of waste and r ecovery
established by local regulations.

5. The reliability of the scope of envir  onmental reporting is a
GDF SUEZ priority which evolves in an inter national context of
business disposals and acquisitions. Scope is determined on
June 30 of the fiscal year. For disposals after that date, the entity
is expected to complete the envionmental questionnaire with the
data available on the last day of the month prior to the disposal.

(1) Subject to verification by the statutory auditors.
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has a majority stake, as well as long-term chartered vessels (> 1
year). This gives a list of 19 ships: Maran Gas Capnis, LNG Lerici,
Grace Cosmos, Cheikh Bouamama, Lalla Fatma N’Soumer, BW
Suez Everett, BW Suez Boston, Matthew, Tellier, Provalys, GDF
SUEZ Global Energy, Gaselys, BW GDF SUEZ Paris, BW GDF
SUEZ Brussels, GDF SUEZ Neptune (SR V), GDF SUEZ Point
Fortin, GDF SUEZ Cape ANN (SR V), Gimi and Neo Energy. Any
ISO 14001 certification of vessels is also taken into account.

7. Environmental indicators for the Cartagena site (Spain) ar e not
reported due to the particular structure of the contract: the Gioup
has production capacity, but does not bear the industrial risks of
operation.

8. For the sake of consistency , the factor for converting thermal
energy produced (GWhth) into electric energy (GWhe) is set at
0.44 for all Group power generation businesses.

9. It should be noted that only leachates fr
centers are reported.

om class 2 storage

10. The conformity between the Goup’s environmental performance
indicators, the NRE and GRI guidelines is documented in the
summary table of environmental performance. It is published in
the Sustainable Development Report.

11. Significant environmental impacts resulting from subcontractors
during services performed at one of the Gr oup’s facilities
are included in the Gr oup’s impacts except when a specifi ¢
contractual clause states that a subcontractor is liable for
impacts generated at the site while pr  oviding the service.
Data provided by subcontractors is not subject to systematic
internal verification before being included in Group data and is
the responsibility of the subcontractors alone. Regulations and
legal obligations related to the environment may differ from one
country to another, and certain data may thus be sometimes
more difficult to gather (e.g. water consumption in the United
Kingdom).

12. Suez Environnementdoes not have detailed information on water
consumption for 2011 and is unable to pr ovide information on
either the origin of the water consumed (e.g. network, surface,
underground) or usage (cooling or industrial). Since this total
water consumption data cannot be divided between the GDF
SUEZ indicators, it has been excluded from the published data
and is mentioned in a footnote for the purposes of information.
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3.4.4 GROUP ACTIONS

3.4.4.1 Climate change

The Group is conscious of the impacts of its activities on the
climate and strives to minimize them by using the best technologies
to reduce emissions, by impr oving the energy ef ficiency of all its
facilities, and by incorporating low-carbon and no-carbon sour ces
into its energy mix. The Group has therefore made energy efficiency
one of the key activities of its Energy Services business line. The
Group’s development strategy is also based on a balanced energy
mix. It actively participates in the work of civil society in this ar ea,
contributing its operating know-how in negotiations at all levels. This
expertise is also available to the Gioup’s customers through a range
of commercial offerings, whether for participation in the carbon
market, technical solutions, or the support or implementation

of strategies and action plans to r educe greenhouse gas (GHG)
emissions.

3.4 ENVIRONMENTAL INFORMATION

To communicate openly about what is a major issue for the Group,
GDF SUEZ takes part each year in the Carbon Disclosur e Project
Survey. In 2011, GDF SUEZ achieved a score of 87 out of 100 for the
quality component of its eportingand a “B” scoe for the performance
component (on a scale from A to E, “A” being the highest scor e).
These results make the Group one of the best performers in its field
of activity. In addition, the PricewaterhouseCoopers study of 2010
shows that the Group’s efforts are paying off: with a performance of
3229 of CO, eq. emitted per kWh of energy production in Europe is
below the average of its competitors.

As it seeks an active role in combating climate change, GDF SUEZ
measures the GHG emissions of each of its activities.

The Group’s 2011 GHG emissions (excluding tertiary emissions)
totaled 156,889 million of tons of CO, equivalent .

Scope covered in 2011

Indicator title

(% relevant revenue)

GDF SUEZ 2011 GDF SUEZ 2010

Total GHG emissions (excluding tertiary emissions) mm
GHG emissions per business unit — energy production

GHG emissions per business unit — gas exploration
and production

GHG emissions per business unit — gas storage

GHG emissions per business unit — gas transport
(excluding LNG fleet)

GHG emissions per business unit — LNG terminals
GHG emissions per business unit — gas distribution
GHG emissions per business unit — incineration

GHG emissions - vehicle fleet

96.75% 166,899,254 t CO, eq.

417 kg CO, eq./MWheq

109,324,454 t CO, eq.
351.4 kg CO, eq./MWheq

7.1 kg CO, eq./MWheq
1.2 kg CO, eq./MWheq

4.7 kg CO, eq./MWheq
1.2 kg CO, eq./MWheq

1.9 kg CO, eq./MWheq
1.6 kg CO, eq./MWheq
1.0 kg CO, eq./MWheq
393.3 kg CO, eq./t
883,743.9t CO, eq.

0.9 kg CO, eq./MWheq
1.5 kg CO, eq./MWheq
3.7 kg CO, eq./MWheq
386.1 kg CO, eq./t
846,845 t CO, eq.

W Verified by the Auditors with a «moderate» assurance.
mm Verified by the Auditors with a «reasonable» assurance.

(1) NB: the scope used for environmental reporting is specific (it includes facilities where GDF SUEZ has technical operational control) and thus differs
from the scope used, for example, when assessing the power generation fleet.
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3.4 ENVIRONMENTAL INFORMATION

3.4.4.2 Renewable energy

Maintaining a balanced energy mix, at the for efront of the Gr oup’s energy strategy, means increasing its capacities in r enewable energy,

whether for producing electricity and heat, or biogas for transportation.

In 2011, renewable energy accounted for roughly 16.65 GW of installed electric equivalent, or 17.7% of the Group’s total installed capacity.

Scope covered in 2011

Indicator title (% relevant revenue) GDF SUEZ 2011 GDF SUEZ 2010
Renewable — net installed power (electric and thermal) mm 99.72% 16,650 MWeq 13,357 MWeq
Share of renewable resources in installed capacity 99.72% 17.7% 18.8%
Renewable - electricity and heat produced mm 99.84% 68,333.8 GWheq 61,434 GWheq
Energy produced — share of large hydraulic 78.5% 82.2%
Energy produced — share of small hydraulic 1.8% 1.7%
Energy produced — share of wind 8.7% 4.4%
Energy produced — share of geothermal 0.069% 0.1%
Energy produced — share of solar 0.042% 0.0%
Energy produced — share of biomass (excluding thermal) 7.5% 7.9%
Energy produced — share of biogas 1.5% 1.4%
Energy produced — incineration share of biodegradable

share of waste 1.9% 1.8%

m Verified by the Auditors with “moderate” assurance.
mm \Verified by the Auditors with “reasonable” assurance.

These capacities correspond to the scope of the environmental reporting specified in section 3.2.5 (excluding equity-accounted and non-controlled facilities).

3.4.4.3 Energy efficiency

GDF SUEZ believes that managing energy is important for economic
and ecological reasons. Energy efficiency is a major priority , both
in the services of fered by the Gr oup to its customers (r esidential
customers, contractors, businesses and local authorities) and in the
actions taken by the Group at its own facilities.

The Group’s energy efficiency challenges are therefore substantially
affected by its business as an energy supplier in terms of identifying
potential energy savings for its customers, impr oving internal
profitability by further boosting the performance of its electric power
plants or by acting on its own corporate assets.

Three of GDF SUEZ’s business lines - Energy Services (BES), Energy
France (BEF), and Energy Eur ope & International (BEEI) - of fer a

very wide range of services. In particular , Energy Services designs

and implements energy ef ficiency and envir onmental solutions

through multi-technical of ferings in engineering, installation and

GDF S\CZ Registration Document 2011

energy services. The other business lines also implement energy
saving measures for their customers: in France, for example, the
Group conducts some 100,000 energy saving operations every

year, based on standar d actions set out in the Energy Savings

Certificates regulations.

For electricity generating facilities, energy performance is dir  ectly
connected to the site’s profitability. It is therefore a key action area
for every power plant manager.

Finally, GDF SUEZ has begun impr oving the energy ef ficiency of
its tertiary activities (signing the manifesto of the W orld Business
Council for Sustainable Development [WBCSD)] for action in this
area at the end of 2009). This appr  oach is applied to building
management, business travel and information technology . n
support of this, a network was set up in 2010 for the exchange

of ideas and good practices, organized at the corporate level. The
network will be progressively rolled out to other pr oblem areas in
energy management.
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3.4 ENVIRONMENTAL INFORMATION

Scope covered in 2011

GDF SUEZ 2011 GDF SUEZ 2010

Indicator title (% relevant revenue)

Primary energy consumption — total mm 99.91% 559,590.4 GWh 403,092 GWh
Share of coal/lignite 32% 24.5%
Share of natural gas 62% 66.8%
Share of fuel oil (heavy and light) 2.3% 2.6%
Share of alternative fuels 1.7% 3.1%
Share of biomass 2.9% 4.1%
Share of waste 0.043% 0.1%
Share of other fuels 0.2% 0.2%
Electricity consumption (excluding auto-consumption) mm 99.96% 7,619 GWh 6,520 GWh
Energy efficiency of fossil-fuelled power plants

(including biomass) mm 99.33% 41.9% 43.9%

W Verified by the Auditors with a “moderate” assurance.
mm Verified by the Auditors with a “reasonable” assurance.

3.4.4.4 Nuclear energy

Maintaining a very high level of safety at the seven nuclear

power plants operated by GDF SUEZ is a key priority for the
Group. GDF SUEZ also attaches gr eat importance to limiting the
environmental impact of these facilities (e.g. waste).

The downstream portion of the nuclear fuel cycle r - epresents all
operations related to this fuel after its use in a nuclear r eactor.
The costs for this portion ar e and will be covered by total financial

provisions of €4.008 billion at the end of 2011. The Belgian law

of April 11, 2003 gover ns the terms for cr eating these specifi ¢
provisions. A safety case, prepared by Synatom every three years,
has been submitted to and appr oved by the Belgian Commission
for Nuclear Reserves. Provisions were also made for the costs of

dismantling nuclear plants after decommissioning, pursuant to the

law of April 11, 2003. The provisions established at the end of 2011
amounted to €2.296 billion.

Scope covered in 2011

Indicator title (% relevant revenue) GDF SUEZ 2011 GDF SUEZ 2010
Radioactive gas emissions

® rare gases 100% 40.96 TBq 5.05 TBg
e jodines 100% 0.13 GBq 0.07 GBq
® aerosols 100% 0.14 GBq 0.01 GBqg
Radioactive nuclear waste (weak and average activity) 100% 338.3 m® 275.3 m3
Radioactive liquid wastes

e Beta and Gamma emitters 100% 21.49 GBq 10.08 GBq
o tritium 100% 88.42 TBq 102.57 TBq

(1) The Belgian Federal Agency for Nuclear Control has issued a new Directive on declaring radioactive waste. This new procedure has been applied since 2011 by the
Doel nuclear power plant, which is the reason for the substantial changes in 2010 and 2011 data. Further changes are expected in 2012 when the Tihange nuclear

power plant will also adopt the new procedure.
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3.4 ENVIRONMENTAL INFORMATION

3.4.4.5 Water

Due to its many activities, the Goup is involved in water management
at two levels: as a water treater (water and sanitation services) and
as a water user and consumer (in its energy businesses). This is
why the indicators for water use and consumption in 2011 have
been revised. They now include mor e of the collection and waste
components as well as recycling and reuse. As a committed player

in this area, GDF SUEZ was involved in preparing the World Water
Forum and is taking part in the curr ent debate over corporate risk
disclosure and water stewardship, alongside organizations such as
the World Business Council for Sustainable Development and the
CEO Water Mandate of the UN Global Compact. The indicators
reported relate to water consumption r elating to the industrial
process.

Scope covered in 2011

Indicator title ™ (% relevant revenue) GDF SUEZ 2011 GDF SUEZ 2010
Industrial and desalinated water

* Total collection — soft water 99.70% 791.1 Mm’ -
¢ Total collection — non-soft water 99.23% 2,128.3 Mm’ -
e Total consumption @ m 99.60% 44 Mm® -
Cooling and heating water

e Total collection — soft water 99.70% 6,329.1 Mm’ -
¢ Total collection — non-soft water 99.23% 7,332.6 Mm® -
e Total consumption @ m 99.60% 192.2 Mm’ -
Linear water loss rate mm 98.05% 14.20 m’/km/day 12.91 m¥km/day
Pollution load treated in sanitation networks

(DBO5 eliminated) mm 100% 857 kt/year 691.8 kt/year

m Verified by the Auditors with “moderate” assurance.
mm \Verified by the Auditors with “reasonable” assurance.

(1)In 2011, GDF SUEZ implemented a new procedure for measuring its impacts on water resources. Comparison with 2010 data is therefore not relevant.
(2) The total water consumption of SUEZ Environnement, including all types of water, is not included in this total and comes to 9,032,677.65 m’. (see point 12 of the

procedural note).

3.4.4.6 Waste

The percentage of waste recovered as materials or energy accounts
for 47.7% of the total teated waste in the waste teatment sector. In
the hazardous waste sector, SUEZ Envionnement is also developing
its high-temperature incineration operations orr  ecovering this

GDF S\CZ Registration Document 2011

waste as altemative fuels, particularly with its cement plant partners.
Another way to recycle hazardous waste is to regenerate used oils
and solvents. SUEZ Environnement is also substantially expanding
its activities in soil r ehabilitation and cleanup, either by operations
performed in situ or by extracting materials for tr ~ eatment at its
network of specialized facilities.
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Scope covered in 2011

3.4 ENVIRONMENTAL INFORMATION

Indicator title (% relevant revenue) GDF SUEZ 2011 GDF SUEZ 2010
Total quantity of non-hazardous waste and by-products 7,685,509.1 t
discharged (including sludge) m 99.74% 6,843,677 t
e Fly ash, Refioms 100% 2,960,837.7 t 3,131,016t
e Ash, bottom ash 100% 2,692,226.7 t 2,328,439 t
e Desulphurization by-products 100% 292,995.6 t 278,721 1
e Sludge from waste water treatment and drinking

water stations 98.53% 1,174,672.1 t 842,840 t
Total quantity of non-hazardous waste and by-products
recovered (including sludge) m 98.93% 5,783,807.3 t 5,406,842 t
Total quantity of hazardous waste and by-products discharged
(excluding radioactive waste) mm 99.77% 764,276 t 556,441 t
Total quantity of hazardous waste and by-products recovered
(excluding radioactive waste) mm 99.65% 39,776.5t 17,308 t
Quantity of leachates collected in storage centers 100% 3.73 Mm? 3.79 Mm?
Quantity of leachates processed (externally or internally) m 100% 3.73 Mm® 3.79 Mm®

m Verified by the Auditors with “moderate” assurance.
mm \Verified by the Auditors with “reasonable” assurance.

3.4.4.7 Atmospheric pollutants

GDF SUEZ uses a wide range of techniques to further r educe its
emissions: reduction at the source using a tailored energy package;

filters or water injection to reduce particle emissions; installation of
low-NOx burners or urea injection (secondary treatment) to control
nitrogen oxides; and choosing fuels with very low sulfur content to
reduce sulfur dioxide emissions.

Scope covered in 2011

Indicator title (% relevant revenue) GDF SUEZ 2011 GDF SUEZ 2010
NOx emissions m 99.54% 170,186.3 1 106,515 1
SO, emissions m 99.74% 196,563.5 t 184,924 t
Fine particle emissions m 99.51% 13,276.2 t 7,924 1

m \Verified by the Auditors with “moderate” assurance.
mm \Verified by the Auditors with “reasonable” assurance.
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3.4 ENVIRONMENTAL INFORMATION

3.4.4.8 Management of biodiversity

GDF SUEZ understands that pr otecting biodiversity is a key
environmental challenge. The Goup has therefore established broad
guidelines for the preservation of biodiversity and has developed a
corporate action plan for structuring the work done in the fi eld by
the various Group entities. To support this process, in May 2008 the
Group established a partnership with the French Committee of the
International Union for the Conservation of Natur e (IUCN France).
In 2009, GDF SUEZ also initiated a thr ee-year study with France
Nature Environnement on the preservation of natural habitats and
biodiversity in France. Its ultimate aim is to pr ovide a methodology
for taking account of and pr omoting biodiversity in the design and
management of the Gr oup’s sites and installations (existing or
future), to explore the potential contribution of GDF SUEZ’s facilities
to environmental continuity, and to develop educational tools for
biodiversity.

In addition, the Group supports IUCN initiatives and pr ojects such
as the French “Red List” of endanger ed species and studies on
biodiversity.

The Group has set up aninter nal communications network in
this area and is also developing inter nal tools. Conferences and
information sessions are held for Group staff and in certain cases for
more targeted populations such as site operators or infrastructur e
project developers. GDF SUEZ is also involved in pr  eparatory
work for new r egulations, for example as part of the Grenelle de
I"environnement (Environmental Summit) in France, with the “avoid,
reduce, offset” guidelines.

3.4.4.9 Active prevention of environmental
risks

To support the corporate audit pr ~ ogram on the management
of environmental issues, the business lines ar e encouraged to
implement their own system of envir onmental audits in or der to
accelerate the coverage of their sites. Specifiinternal procedures are
being deployed at most of the sites in order to define environmental
management responsibilities and monitor the performance of
environmental audits, which assess the level of envir onmental
compliance of the facilities. These audits enable identifi  cation of
any non-compliance with current regulations, detection of specific
risks and implementation of corr  ective measures. In the water
sector, each subsidiary is responsible for its own environmental risk
management system. A centralized contiol system has been set up,
similar to the one established for waste. Lastly risk prevention plans
accompany or precede the implementation of an envir onmental
management system.

In 2011, there were 159 claims and 24 fi nes for environmental
damages, with total compensation amounting to €1,918,335.
While this is very low considering the Group’s size and the industrial
nature of its activities, the Gr oup actively monitors these data and
implements actions to reduce them further. In 2011, environmental
expenses (capital expenditure and recurring operating expenses
related to environmental protection) totaled €2,782 million.

Scope covered in 2011

Indicator title (% relevant revenue) 2011 data 2010 data
Environment-related claims 98.69% 159 98
Environment-related fines 98.68% 24 93
Amount of compensation (€ thousands) 98.51% 1,918.3 784
Environmental expenses (€ millions) 92.56% 2,782 5,690
The management of industrial and environmental risks has two components: risk prevention and crisis management.
Indicator title 2011 data 2010 data
78.20% 78.7%
Environmental analyses relevant revenue relevant revenue
81.83% 73%
Environmental risk prevention plan relevant revenue relevant revenue
85.54% 88.6%

Environmental crises management plan

relevant revenue

relevant revenue

GDF S\CZ Registration Document 2011
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The operating entities have implemented crisis management plans
that involve two levels of response: an emergency standby system
to ensure immediate mobilization of crisis management r esources
and a crisis mechanism, strictly speaking, to ef  fectively manage
crises throughout their duration. This plan specifi cally provides for
the organization of a crisis unit that is capable of taking inter ~ nal

3.5 CORPORATE SOCIAL COMMITMENTS

or external impacts into consideration, whether they ar e related
to technical, social, health, economic or other matters. For this
purpose, the plan emphasizes the training and education of

crisis management teams, particularly thr ough simulations, and
developing a cultur e of dialogue among local teams and their
outside contacts.

3.5 CORPORATE SOCIAL COMMITMENTS

GDF SUEZ seeks to implement its corporate social r - esponsibility
(CSR) in every country wher e it operates. This commitment is of
major importance in the present economic crisis.

The Group’s societal commitment is multi-dimensional and includes
setting up investment and development projects to improve access
to essential services, pr oviding assistance to disadvantaged
customers, supporting non-profit and public interest organizations
and establishing partnerships. The Gr oup has also implemented
actions to support socio-economic development in the regions and
local communities.

The Group strives to include CSR aspects in its tender bids, as well
as long-term support at community level to impr ove acceptability
of its industrial projects. This approach currently involves providing
significant resources in terms of social empowerment, both at
corporate level and in the Group’s operating entities.

3.5.1 THE “GDF SUEZ RASSEMBLEURS D’ENERGIE” PROGRAM

Access to energy is key to combating poverty . In 2011, according
to the International Energy Agency, 1.3 billion people (20% of the
global population) lacked access to energy , 880 million lacked
access to drinking water and 2 billion lacked access to sanitation.
Generally a major concer n for developing countries, the issue of
energy access also affects developed countries. More than one in
four people are faced with fuel poverty in Euope: the European Fuel
Poverty and Energy Ef ficiency (EPEE) network estimates the total
number of people faced with energy poverty at between 50 million
and 125 million Europeans out of 500 million.

To help combat pov erty and inequality, the Group launched its
“GDF SUEZ Rassembleurs d’Energie” (Energy Gatherers) program
in 2011. The program, which is global in scope, brings together and
strengthens the GDF SUEZ Group’s actions to increase access to
energy and essential services for poor populations and to r educe
fuel poverty in the countries where it operates or plans to operate.
It also seeks to raise awar eness and commitment on the part of
its employees and the other stakeholders in the ar ea of corporate
social responsibility. Lastly, it aims to pr omote partnerships with
NGOs, public authorities, other companies and the general public.

With the GDF SUEZ Rassembleurs d’Energie program, the Group
provides technical and/or fi nancial support for innovative pr ojects
launched by local social entr  epreneurs, increasing the access
of poor populations to sustainable energy and r  educing energy
insecurity worldwide, as well as helping to cr  eate new business
models based on shared values.

The program relies on three levers:

e investment, through a social solidarity investment fund cr eated
in 2011 to support energy access pr ojects in the form of equity
investments in projects conducted by local social entrepreneurs;

e donations, through the “Energy For All” pr ogram created by
the GDF SUEZ Foundation, for energy access micr 0-projects
or prototypes preceding large-scale r eplication. In 2011, the
Foundation helped to set up fi ve energy access pr ojects in
France and worldwide;

e technical assistance, with the establishment of a voluntary skills
transfer program at GDF SUEZ in connection with the Gr oup’s
internal associations (notably Energy Assistance and CODEGAZ
- see section 3.5.3).
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3.5 CORPORATE SOCIAL COMMITMENTS

3.5.2 ASSISTANCE FOR DISADVANTAGED CUSTOMERS

Through its commitment to corporate social r esponsibility,
GDF SUEZ seeks to encourage local economic development, elying
on local players and facilitating access to Gr  oup services for all,

especially the most disadvantaged populations. This commitment

takes several forms.

An international observatory for energy and
water insecurity

The Group implements specific policies to help customers in need
in all countries where it operates. The ways it does this ar e varied,
and may involve either the application of r egulatory obligations or
voluntary Group measures.

In December 2009, the Group established an in-house observatory
on energy and water insecurity to identify and monitor the practices
of the dif ferent GDF SUEZ subsidiaries towar ds disadvantaged
customers, document best practices and success factors, and
encourage the rise of “lifeline” products in France and worldwide. In
November 2011, the Observatory held an inter national conference
in Paris on energy insecurity which br ought together some 150
participants involved in this issue on a global scale. The Gr  oup
aims to highlight local initiatives and promote good practices by the
various players involved.

An action program for France

Financial contribution

In France, GDF SUEZ helped to quickly implement the Tarif
Spécial de Solidarité (lifeline rates — “TSS”), intended for the most
disadvantaged customers, which assists both customers who
have individual natural gas contracts for their principal r  esidence
and those in multi-unit buildings which have a communal natural
gas-powered boiler. The Group also participates in the Fr  ench
solidarity housing fund. The fund pr ovides financial assistance to
disadvantaged individuals and families to enable them to obtain or
maintain housing.

GDF S\CZ Registration Document 2011

Support for social mediation

A mediator listening to customers

In France, GDF SUEZ customers have access to a mediator whose
task is to handle disputes that are being resolved internally and out
of court, when customers or citizens dissatisfied with the response
received from the departments concer ned. After contacting a
customer directly, and then consulting with these departments,
the mediator proposes a tailored solution. The mediator’ s ideas
and suggestions also help to impr ove relations with the Gr oup’s
10 million customers. By virtue of their position, mediators ar e
independent. Their activities and results are presented each year in
a public report. They are specialized contact persons for the Group
in France, particularly towards public and professional institutions.

Social Mediation Partners (SMPs)

The Energy France business line has cr eated a network of
mediation partners at over 240 customer assistance centers.
Customers in difficulty can go to these centers, often run by non-
profit organizations, for information, advice and guidance that can
help them, for example, to avoid having their power shut of f in the
event of non-payment. The number of customers helped by this
network has greatly increased: more than 30,000 customers have
met with one of the Group’s partners.

ISIGAZ

Since late 2005, ISIGAZ  (Information Seécurité Intérieure GAZ)  has
gone into low-income neighborhoods to educate r  esidents about
the safety of natural gas equipment inside homes and about how to
reduce energy consumption. This action includes a visit by mediators
to check the connections of cooking appliances and, if they ar e
obsolete, defective or non-compliant, to r eplace them free of charge
with screwed-tip flexible tubes with unlimited life. The Gr oup pays for
the program, allocating €3 million to it for the 2008-2010 period. The
budget was renewedin 2011 and the continuation of ISIGAZ operations
was included in the 2010-2013 Public Services Contract. Mor e than
185,000 households, or 740,000 people, have already benefited from
the initiative in 120 neighborhoods in 100 cities in France.
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3.5 CORPORATE SOCIAL COMMITMENTS

3.5.3 SUPPORT FOR NON-PROFIT AND VOLUNTARY SECTOR ORGANIZATIONS

For GDF SUEZ, social dialogue is central to its activities and
businesses and is one of the foundations of their lasting success. It
is built on trusted partnerships with r ecognized players in the non-
profit world.

Partnership with Emmaiis

Emmals and GDF SUEZ signed a new 2010-2012 thr  ee-year
agreement on February 12, 2010. In 2011, the Goup continued and
increased its assistance with initiatives including energy audits and
energy efficiency improvements at Emmats community buildings,
and training in water and energy management for employees and
volunteers at Emmats-affiliated groups.

Partnership with employee-sponsored
non-profit associations

The aim of the thr ee humanitarian associations whose members
are GDF SUEZ employees is to pr ovide access to the essential
services that contribute to the development of the world” s most
disadvantaged populations.

e CODEGAZ is a non-pr ofit association created by GDF SUEZ
employees in 1989, r eceiving public utility r ecognition in 2007.
It has implemented mor e than 300 humanitarian pr  ojects
in 16 countries since it was formed. It applies an integrated
development policy, assisting disadvantaged populations in
the areas of nutrition, access to water and sanitation, health,
childhood, education and training, energy and economic micr o-
development.

e Energy Assistance has over 600 members and donors. The
association has completed mor e than 120 long-term pr ojects
since its creation in 2001. Nearly 280 projects have been studied
and 40 are currently under way. These projects facilitate energy
access for health care centers, orphanages, schools, villages and
community centers. All these sites are in isolated areas inhabited
by poor populations on the margins of economic development.

e Created in 1994, Aquassistance has mor e than 700 members
and organizes mor e than 80 pr ojects worldwide. In 2010, it
launched, continued or completed many pr ojects in the area of
water and waste management. It led actions inr efugee camps
in Thailand and Bangladesh, hydraulic pr  ojects in villages in
Senegal and Togo and urgent interventions following the Port au
Prince earthquake and the Pakistan floods.

University partners

The HEC “Business Sustainability” Chair was cr eated in July 2010
by GDF SUEZ and the HEC (Hautes Etudes Commerciales) Group
as part of a fi ve-year partnership. The purpose of this chair is to
contribute to a better understanding of the r  elationship between
corporate performance and sustainable development. The HEC
Paris-GDF SUEZ Chair is the responsibility of Rodolphe Durand, a
professor at HEC Paris, the Director of the Corporate Strategy and
Policy Department and head of business strategy specializations
for the MBA and doctorate pr ograms. He has written numer ous
academic papers and several books, and his prize-winning esearch
focuses on the strategic, social and institutional determinants of
corporate competitive advantage.

The goal of Fondaterra, the Eur opean Foundation for Sustainable
Territories, which is a university partnership foundation formed by
the Université de Versailles Saint Quentin in Yvelines, is to cr eate
a major interdisciplinary center of excellence in Eur ope in the area
of local sustainable development. Fondaterra brings together a
range of actors (individuals and organizations involved in r esearch
and higher education, r egions, corporations, schools and civil
society organizations) and enhances a host of diverse skills that
promote interdisciplinary projects including multiple actors. As a
strategic partner, GDF SUEZ helps to create pilot projects in four
areas: energy efficiency of buildings, sustainable urban planning,
sustainable territorial mobility , and the adaptation and social
transition of territories to environmental changes.

In May 2010, GDF SUEZ signed a three-year partnership agreement
with Eco-Ecole in France. Eco-Ecole is an inter national program of
environmental and sustainable development education for elementary
schools, middle schools and high schools. Eco-Ecole is a label
awarded to schools that ar e committed to eco-friendly operation
and which include the pr ogram in their curricula. Developed by the
Foundation for Environmental Education in Europe and sponsored by
the Ministry of Education and supported by the Ministry of Ecology ,
Sustainable Development, Transportation and Housing, the objective
of Eco-Ecole is to produce concrete achievements in improving the
environmental impact of participating schools.
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3.6 STATUTORY AUDITORS’ REPORT ON THE REVIEW OF SELECTED ENVIRONMENTAL AND SOCIAL INDICATORS

3.6 STATUTORY AUDITORS’ REPORT ON THE REVIEW OF SELECTED
ENVIRONMENTAL AND SOCIAL INDICATORS

This is a free translation into English of the original report issued in the French language and is provided solely for the convenience of
English speaking readers)

At the request of GDF SUEZ and in our capacity as the company’s Nature and scope of our work

Statutory Auditors, we performed a r eview in the aim of pr oviding ) ) )
assurance on the environmental and social indicators selected by We conducted our pr ocedures in accordance with the applicable
GDF SUEZ and identifi ed by the symbols m or mm in sections 3.3 professional guidelines.

and 3.4 of the Registration Documentfor fiscal year 2011 and at the

Group level (the “Data”). Limited assurance

The Data, which is the r esponsibility of GDF SUEZ management, We conducted the following procedures in order to provide limited
has been pr epared in accor dance with the following inter  nal assurance that the selected Data ¢, identified by the symbol m, did
reporting criteria: not contain any material anomalies. A higher level of assurance

would have required more extensive work. We have assessed the

e Set of procedures relating to environmental data reporting,
P ¢ P ¢ Reporting Criteria with respect to its relevance, reliability, objectivity,

e Set of procedures relating to social data reporting, clarity and its completeness.

available for consultation at the Sustainable Development * We met with the persons r esponsible for the application of the
Department (Environment Climate), the HR Controlling Department Reporting Criteria at the Sustainable Development Department
and the Health, Safety and Management Systems Department, (Environment Climate), the HR Contr olling Department and the
as summarized in sections 3.3.8 and 3.4.3 of the Registration Health, Safety and Management Systems Department at the
Document (hereinafter the “Reporting Criteria”). It is ourasponsibility, head office, and within the branches: Energy France (BEF),
based on the work performed, to expess a conclusion on this Data. Energy Europe and Inter national (BEEI), Global Gas and LNG
The conclusions expressed below relate solely to this Data and not (B3G), Infrastructure (Bl), Energy Services (BES) and SUEZ

to the entire sustainable development report. Environment (BE).

e For the environmental data, we selected 39 entities © for which
the following procedures were carried out: substantive tests at
50 sites belonging to these entities and analytical r - eviews and
consistency tests at 39 selected entities. For the social data, we
performed our procedures at 30 selected entities .

(i)  The Data is as follows [the contribution to Group data from the entities selected for our work is mentioned between parentheses. It includes the
procedures carried out during our on-site visits and also additional work carried out at the entity level]: SO2 emissions (76%); NOx emissions
(73%); Fine particle emissions (68%); Industrial and desalinated water (34%); Cooling water process consumption (71%,); Non-hazardous waste
and by-products discharged (78%); Non-hazardous waste and by-products recovered (80%); Quantities of leachates processed (89%); Proportion
of apprentices in workforce (56%); Age pyramid (59%); % of employees under 25 years old as a % of permanent hires (61%);% of employees over
50 year old as a % of permanent hires (56%); number of permanent hires (at constant structure) (55%); number of temporary hires(at constant
structure) (56%); Hiring rate (65%), Rate of hiring on permanent contract (55%); Turnover (in relation to number of resignations and dismissals)
(63%), Voluntary turnover (in relation to number of resignations) (50%); Total number of training hours (60%); Number of training hours per person
trained (60%),;Days of absence per person (64%); Number of fatal accidents; Work-related accident frequency rate (FR)(in relation to the number of
accidents with paid sick leave) (58%); Work-related severity rate (SR) (in relation to number of days of paid sick leave) (58%)

(Il) BEEI: Electrabel SA (BU and Doel site), Electrabel Nederland (BU and Maxima site), Zandvliet Power, Tractebel Energia (BU, Jorge Lacerda site
and consolidation review of Cana Brava, Salto Santiago, Salto Osorio, Itasa hydroelectricity plants), SENA (BU and Coleto Creek, Hays, Red Hills,
Astoria Energy power plant sites), Glow (Glow Energy Phase 1&2, Glow Energy CFB3, Glow Phase 4, Glow SPPI, Glow SPP2 & 3, Glow IPP),
Sohar, Al Kamil, TNP (BU and Pluak Daeng), HPPC (Huay Ho), Saltend, Deeside, Rugeley, Turbogas, Voghera, Dunamenti, GDF SUEZ Energy
Romania, GDF SUEZ Energia Polska SA,Loy Yang B, Pelican Point Power, Hazelwood; B3G: GDF Suez E&P(BU and consolidation review of GDF
Suez E&P UK Ltd), BEF: DK6, CNR, SPEM,; Bl: GrDF (one site and consolidation review): BES: Electricité de Tahiti (BU and Punaruu site), Cofely
Espana (BU and Districtlima site), Cofely Sud Est (BU and SEVE site), Cofely Centre Ouest (BU and PSA Rennes site),; BE: Agbar (BU and
Aguas de Murcia site), Degrémont (BU and Gabal and Samra), United Water (BU and Burbank and Idaho sites), Lyonnaise des Eaux France (BU
and Dunkerque site), Sita France (BU, SMECO Pontmain and K2 Les Aucrais sites and Région Centre Ouest consolidation review), Sita UK (BU,
Kirklees EFW and Jameson Road LF sites and consolidation review of Processiong North West region), Sita Czech Republic (BU and Hanou LF
site), Teris France (BU and SCORI Airvault site), Sita Treatment (BU and Wos Hautrage site).

(Ill) BEEI: Electrabel, Electrabel Nederland, Glow, SENA, International Power America, Tractebel Energia Consolidated, LoyYang B, GDF Suez Energia
Polska; B3G: DGC statut, Appro statut, Siege B3G statut; BEF: Savelys, CNR; Bl:, GRTGaz, GrDF, Storengy; BES: Group Ineo , Cofely Netherland
NV, Cofely Limited, Cofely ltalia, Cofely France, Cofely IDF Tertiaire, Fabricom SA; BE: Sita France, Sita UK, Sita CZ, Sita lle de France, Sita
Centre Est (ex-MOS), Lyonnaise des Eaux France, United Water, Agbar, Eurawasser.

1 56 GDOF S\CZ Registration Document 2011



Social and environmental information, corporate social commitments 3

3.6 STATUTORY AUDITORS’ REPORT ON THE REVIEW OF SELECTED ENVIRONMENTAL AND SOCIAL INDICATORS

e |naddition, we have carried out analyticaleviews and consistency
tests for 6 additional entities! for environmental reporting and 14
additional entities™ for social reporting.

e \We examined, on a sampling basis, the calculations and verifi ed
the Data reporting at different consolidation levels.

Reasonable assurance

For the indicators ™ identified by the symbol mm, the degree of
precision applied to the measur ement and the mor e extensive
nature of our work than that pr eviously described, particularly in
terms of the number of samplings, enable us to expess reasonable
assurance.

To assist us in conducting our work, we referred to the environment
and sustainable development experts of our fi rms under the

responsibility of Mr. Eric Duvaud for Emst & Young, Mr. Eric Dugelay
for Deloitte & Associés and Mrs. Emmanuelle Rigaudias for Mazars.

Comments on the procedures

We have the following comments on the reporting process:

Environmental reporting

There were several significant changes in the r eporting process in
2011, with the shortening of reporting deadlines and the extension
of the reporting scope to new entities (including Intemational Power
entities). In addition, the Reporting Criteria has changed for the
monitoring of water consumption in or der to better consider the
Group’s impact on water r esources. The inter nal control system
in place should be r einforced at the branch level for all the water
consumption indicators, the linear water loss rate, and for the

revenue calculation for management indicators (r elevant revenues
covered by EMAS and ISO14001 certifications).

Social reporting

The strengthening of the inter nal control system over the past

several years should be pursued for all the entities, particularly for
the “percentage of trained workfor ce,” “number of training hours”
and “days of absence” indicators used for calculating the “severity
rate”.

Conclusion

Limited assurance
We express a qualification on the following Data:

e The indicator “Industrial water consumption” pr esents an
uncertainty due to the numer ous anomalies that wer e identified
and corrected within the selected sites of the Energy Europe and
International (BEEI) branch.

Based onourr eview and subject to the above-mentioned
qualification, we did not identify any anomalies likely to call into
question the fact that the Data identifi ed by the symbol m was
prepared, in all material aspects, in accor dance with the above-
mentioned Reporting Criteria.

Reasonable assurance

In our opinion, the Data identified by the symbol mm was prepared,
in all material aspects, in accor dance with the above-mentioned
Reporting Criteria.

Signed in Neuilly-sur-Seine and Paris-La Défense, March 6, 2012.

The Statutory Auditors

DELOITTE & ASSOCIES

Véronique Laurent

Pascal Pincemin

ERNST & YOUNG et Autres

Pascal Macioce

Charles-Emmanuel Chosson

MAZARS

Isabelle Sapet

Thierry Blanchetier

(IV) GNL Division, Sita Waste Services, Sita Netherlands, Sita Australia, Sita Deutschland, Hidd.

(V) N-Allo, Distrigaz Sud, GDF Management CO/CHR, Endel, Axima France, Cofely Services, Cofely AG, Cofely Sud Ouest, Sita Sud, Sita Nederlands,

Sita Polska, Sita Deutschland, LYDEC, Elengy.

(VI) This Data is as follows [contribution to Group data from the entities selected for our work is mentioned between parentheses. It includes the
procedures carried out during our on-site visits and also additional work carried out at the entity level]: Relevant revenue covered by EMAS or
1ISO14001 certified management systems (52%), Renewable energy — installed capacity (56%); Renewable energy — electricity and heat produced
and sold (64%); Primary energy consumption (60%);Electricity consumption (74%); Energy efficiency fossil-fuelled power plants (in relation to
energy production) (58%), Greenhouse gas emissions (excluding tertiary emissions) (66%); the linear water loss rate (85%); Pollution load treated
(purification) (92%); Hazardous waste and by-products discharged (87%),; Hazardous waste and by-products recovered (35.3%), Energetic
recovery related to treatment of waste (electricity) (99.9%); Energetic recovery related to treatment of waste (heat) (88.3%); Total workforce (59%);
Total managers (52%); Total non-managers (senior technicians, supervisors and workers, employees and technicians) (61%); Female workforce
(56%), Proportion of women in the workforce (66%); Proportion of workforce trained (58%).
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Non-voting Directors
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Board of Directors: Powers —
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The standing committees
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procedures implemented
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Corporate governance

Statutory Auditors’ special report
on regulated agreements
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OF CORPORATE GOVERNANCE
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corporate officers
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of the Executive Committee)
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Corporate governance

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS
ON CORPORATE GOVERNANCE AND INTERNAL CONTROL
AND RISK MANAGEMENT PROCEDURES

This Report, which was prepared by the Chairman of the Boar d of
Directors pursuant to Article L.225-37 of the Fr  ench Commercial
Code, includes for 2011 information r egarding the composition of
the Board of Directors and application of the principle of balanced
representation of women and men within it, the conditions under

which the Chairman prepared and organized its work, the inter nal
control and risk management pr ocedures implemented by the

Company and any limitations imposed by the Boar d of Directors

411
INDEPENDENCE

on the powers of the General Management. The Report outlines the
statutory provisions applied to the calculation of compensation and
benefits of any kind granted to the corporate of ficers. The Report,
after being submitted to the Executive Committee for approval, was
presented to the Audit Committee for information purposes. It was
then approved by the Board of Directors at its meeting of February
8, 2012.

BOARD OF DIRECTORS: COMPOSITION - TERMS OF OFFICE - INFORMATION -

4.1.1.1 Composition of the Board
of Directors

Pursuant to Article 13 of the Company bylaws and the provisions of
Articles L.225-17, L.225-23 and L.225-27 of the Fench Commercial
Code regarding the composition of the Board of Directors resulting
from a merger, the Board of Directors of GDF SUEZ is composed of
a maximum of 22 members.

The term of office of member of the Board of Directors is four years.
Theterm of ofice of Directors appointed by the General Shaholders’
Meeting expires at the close of the General Shar eholders’ Meeting
called to approve the previous year’s financial statements and held
in the year in which the term expires. The term of office of Directors
elected by the employees shall come to an end upon declaration of
the results of the elections for the renewal or replacement of exiting
employee Directors in accordance with the bylaws.

As of December 31, 2011, the Company is administeed by a Board
of Directors composed of 22 members, including:

¢ twelve Directors appointed by the General Shaeholders’ Meeting
pursuant to the pr ovisions of the Fr ench Commercial Code
relating to public limited companies;

GDF S\CZ Registration Document 2011

¢ six Directors representing the French State, appointed pursuant
to Article 2 of the French Legislative Decree of October 30, 1935,
taking into account GDF SUEZ’s status as a privatized company
and the fact that 36% of its share capital is owned by the French
State;

e three Directors representing employees and one Dir  ector
representing employee shareholders, pursuant to article 8-1 of
the French Privatization Act no. 86-912 of August 6, 1986.

The Board of Directors includes four women Dir ectors out of 22.
Act No. 2011-103 of January 27, 2011 and the AFEP-MEDEF
Code impose a principle of balanced r epresentation of men and
women on boards of directors. In assessing the ratio of women
to men on boards of directors, the law and the code stipulate that
directors who are employee representatives — who are not elected
by the General Shareholders’ Mesting — are not taken into account.
As the Board of Directors of GDF SUEZ includes three Directors
representing employees, the assessment is based on 19 Directors,
three of whom are women (a ratio of 15.8%).

Out of 22 members of the Boar d of Directors, 10 members ar e
considered independent (see section 4.1.1.5“ Independence of
Directors in office - Conflicts of interest”).
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4.1.1.2 Directors at December 31, 2011

DIRECTORS APPOINTED BY THE GENERAL SHAREHOLDERS’ MEETING

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

Date of first Date of last End of
appointment appointment current term Address
Gérard Mestrallet July 16, 2008 - 2012 GDF SUEZ
(62 years old) 1, place Samuel de Champlain
Chairman & Chief Executive Officer 92400 Courbevoie
Jean-Francois Cirelli Sept. 15,2004  July 16, 2008 2012 GDF SUEZ
(63 years old) 1, place Samuel de Champlain
Vice-Chairman and President 92400 Courbevoie
Albert Frere* July 16, 2008 May 2, 2011 2015 Groupe Bruxelles Lambert
(85 years old) 24, avenue Marnix
Vice-Chairman 1000 Brussels
(Belgium)
Edmond Alphandéry* July 16, 2008 May 2, 2011 2015 CNP Assurances
(68 years old) 4, place Raoul Dautry
75015 Paris
Jean-Louis Beffa* Nov. 20, 2004 July 16, 2008 2012 Saint-Gobain
(70 years old) LLes Miroirs
18, avenue d’Alsace
92096 La Défense Cedex
Aldo Cardoso* Nov. 20, 2004 May 2, 2011 2015 45, boulevard de Beauséjour
(55 years old) 75016 Paris
René Carron* July 16, 2008 May 2, 2011 2015 FARM
(69 years old) 100 boulevard du Montparnasse
75014 Paris
Paul Desmarais Jr* July 16, 2008 - 2012 Power Corporation of Canada
(67 years old) 751 Victoria Square
Montreal, H2Y 2J3, Quebec
(Canada)
Anne Lauvergeon* July 16, 2008 - 2012 14 avenue Pierre 1¢" de Serbie
(52 years old) 75116 Paris
Francoise Malrieu* May 2, 2011 - 2015 19 avenue Léopold Il
(65 years old) 75016 Paris
Thierry de Rudder® July 16, 2008 May 2, 2011 2015 Groupe Bruxelles Lambert
(62 years old) 24, avenue Marnix
B-1000 Brussels
(Belgium)
Lord Simon of Highbury* July 16, 2008 - 2012 1 St James Square
(72 years old) LLondon SW1Y 4PD

(United Kingdom)

* Independent Director.
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

DIRECTORS REPRESENTING THE FRENCH STATE

Date of first Date of last End of

appointment appointment current term Address
Jean-Paul Bailly July 16, 2008 - 2012 La Poste
(65 years old) 44, boulevard de Vaugirard — CP F 601
75757 Paris Cedex 15
Bruno Bézard Dec. 24, 2010 2012 French Embassy in China
(48 years old) Pacific Century Place, Unit 1015, Tower A
2A Gong Ti Bei Lu
Chaoyang District,
Beijing, 100027
(China)
Olivier Bourges Oct. 5, 2009 - 2012 Ministry of Finance and Industry
(45 years old) French State Shareholding Agency
139, rue de Bercy
Télédoc 228
75572 Paris Cedex 12
Pierre-Franck Chevet July 16, 2008 - 2012 Ministry of Ecology, Sustainable
(50 years old) Development, Transport and Housing
Ministry of Finance and Industry
Directorate-General for Energy and Climate
Arche de La Défense — Paroi Nord
92055 La Défense Cedex
Ramon Fernandez Mar. 27, 2009 - 2012 Ministry of Finance and Industry
(44 years old) Directorate-General for the
Treasury and Economic Policy
139, rue de Bercy
Télédoc 230
75572 Paris Cedex 12
Pierre Mongin Nov. 9, 2009 2012 RATP
(57 years old) 54 quai de la Rapée
75599 Paris Cedex 12

DIRECTORS ELECTED TO REPRESENT EMPLOYEES

Date of first Date of last End of

appointment appointment current term Address
Alain Beullier Jan. 21, 2009 - 2013 Elengy
(47 years old) 8, quai Emile Cormerais
BP 90347
44816 Saint-Herblain Cedex
Anne-Marie Mourer Jan. 21, 2009 - 2013 GrDF Sud-Est
(52 years old) Immeuble VIP
66, rue de la Villette
69425 Lyon Cedex 03
Patrick Petitiean Jan. 21, 2009 - 2013 GRTgaz
(59 years old) 26, rue de Calais
75009 Paris
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

DIRECTORS REPRESENTING EMPLOYEE SHAREHOLDERS APPOINTED BY THE GENERAL SHAREHOLDERS’ MEETING

Date of first Date of last End of
appointment appointment current term Address
Gabrielle Prunet May 4, 2009 2013 Lyonnaise des Eaux Pays Basque
(56 years old) 15, avenue Charles Floquet
BP 87
64202 Biarritz Cedex
4.1.1.3 Information about Directors in office at December 31, 2011

Directors appointed by the General Shareholders’ Meeting

Gérard Mestrallet, born April 1, 1949 in Paris (18" district),
is a French citizen.

A graduate of the pr estigious French engineering school, Ecole
Polytechnique, and the Ecole Nationale d’Administration, Gérard
Mestrallet joined Compagnie de Suez in 1984 as a Special Advisdn
1986 he was appointed Senior Executive \ee-President in charge of
industrial affairs. In February 1991 he was named Executive Diector
and Chairman of the Management Committee of Société Générale

Directorships and offices
held in the Company

Directorships and offices held
in any company in 2011

de Belgique. In 1995, he became Chairman and Chief Executive
Officer of Compagnie de Suez and in June 1997, Chairman of the
SUEZ Lyonnaise des Eaux Executive Board. Former Chairman and
CEO of Suez, Gérard Mestrallet was appointed Chairman and CEO
of GDF SUEZ on July 22, 2008. He is also the Chairman of Paris
Europlace and a member of the Boar d of the Institut Francais des
Administrateurs (French Institute of Corporate Directors).

Other directorships and offices held
within the past five years

Chairman and Chief Executive Officer Chairman of the Board of Directors of GDF SUEZ
Energy Services (), SUEZ Environnement Company*(**)
(France), GDF SUEZ Belgium (**) (Belgium)
Vice-Chairman of the Board of Directors of Electrabel (*)

(Belgium),
Aguas de Barcelona® (**) (Spain),

Chairman of the simplified joint stock company

Chairman and Chief Executive Officer of Suez*
Chairman of the Board of Directors of SUEZ
Environnement* (France), SUEZ-TRACTEBEL,
Electrabel (Belgium) and Hisusa (Spain)
Vice-Chairman of the Board of Directors of
Hisusa (Spain)

Member of the Supervisory Board of AXA*

GDF SUEZ Rassembleurs d’Energies ()
Director of Saint-Gobain* (France), Pargesa Holding
SA* (Switzerland) and International Power (**)

(United Kingdom)

* Listed company.
(**)GDF SUEZ Group.
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

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

A graduate of the Paris Institut d’Ftudes Politiques and the Ecole
Nationale d’Administration, Jean-Francois Cirelli also holds a law

degree. From 1985 to 1995, he held positions with the T reasury
Department at the Ministry of Economy and Finance befor e
becoming Technical Advisor to the Fr ench President from 1995

Directorships and offices held
in any company in 2011

Directorships and offices
held in the Company

to 1997, then Economic Advisor fr om 1997 to 2002. In 2002, he
was appointed Deputy Chief of Staf f to Prime Minister Jean-Pierre
Raffarin, in charge of economic, industrial and corporate af ~ fairs.
Former Chairman and Chief Executive Oficer of Gaz de France fom
2004 to 2008, Jean-Francois Cirelli was appointed Vice-Chairman,
President of GDF SUEZ on July 22, 2008.

Other directorships and offices held
within the past five years

Vice-Chairman,
President

GDF SUEZ (%)

Director of GDF SUEZ Energy Services (**), SUEZ
Environnement Company*(**) (France), GDF SUEZ

Belgium (**) (Belgium), and

International Power* (**) (United Kingdom)
Member of the Supervisory Board of Vallourec*

Chairman of the Board of Directors of Gaselys SAS (**)
(France), Electrabel (**), and Eurogas (Belgium)
Vice-Chairman of the Corporate Foundation of

Chairman and Chief Executive Officer of Gaz
de France*

President of Gaz de France Corporate
Foundation

Vice-Chairman of SUEZ-TRACTEBEL

and Eurogas (Belgium)

Director of Neuf Cegetel* (France)

Member of the Supervisory Board of Atos
Origin*

* Listed company.
(*)GDF SUEZ Group
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Albert Frére, born February 4, 1926 in Fontaine-I’Evéque
(Belgium), is a Belgian citizen.

While still quite young, Albert Frere took an active role in his family’s
business before focusing on a career in industry. With his partners,
he acquired control of all steel companies in the Charler oi basin,
diversifying production while simultaneously upgrading their
facilities. In 1981, in association with a gr ~ oup of businessmen,
he founded Pargesa Holding in Geneva. The following year , the

Directorships and offices
held in the Company

Directorships and offices held
in any company in 2011

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

company acquired an inter est in Groupe Bruxelles Lambert SA
(GBL), in Brussels. With the creation of the Pargesa-GBL investment
empire, its operations became inter national and it diversifi ed into
three key ar eas: finance, energy/services and communications
(broadcasting).

Former Vice-Chairman and Dir ector of Suez, Albert Fr ere was
appointed Director of GDF SUEZ on July 16, 2008 and V ice-
Chairman on December 17, 2008.

Other directorships and offices held
within the past five years

Vice-Chairman of the Board

of Directors of Belgium*

Chairman of the Board of Directors
and CEO of Groupe Bruxelles Lambert* (Belgium)
Chairman of the Board of Directors

of ERBE, Frere-Bourgeois, and

Financiere de la Sambre (Belgium),
Stichting Administratiekantoor Frére-Bourgeois

(the Netherlands)

Vice-Chairman, Executive Director

Honorary Regent of the National Bank

Vice-Chairman of the Board of Directors

of Suez*

Chairman of the Board of Directors

of Fingen SA (Belgium)

Director of Gruppo Banca Leonardo (ltaly) and
Raspail Investissements (France)

Member of the International Committee

of Assicurazioni Generali SpA* (Italy)

and member of the Management Committee of Pargesa

Holding SA* (Switzerland)

Chairman of the Supervisory Board of
Métropole Télévision M6* (France)

Honorary Chairman of the Chamber of Commerce

and Industry of Charleroi (Belgium)

Director of LVMH*,

non-commercial company of Chateau Cheval Blanc

(France), and

Les amis des aveugles de Ghlin (Belgium)
Permanent Representative of Frere-Bourgeois, Director

of GBL Verwaltung SARL and
GBL Energy (Luxembourg)

Permanent representative of Beholding Belgium SA
on the Board of Directors of Groupe Arnault
Member of the Strategy Planning Board of the Committee

of the

Université Libre de Bruxelles (Belgium)
Honorary International Trade Advisor (Belgium)

*  Listed company.
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

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

A graduate of the Institut d’Ftudes Politiques de Paris ~ and a
qualified lecturer (agrégé) in economics, he is a Professor Emeritus
at the University of Paris II. He served as mayor of Longué-Jumelles
and member of the Maine-et-Loire departmental council until 2008
and was Minister of the Economy fr om March 1993 to May 1995.
He chaired the Supervisory Board of CNP from 1988 to 1993 and
was the Chairman of Electricité de France fom 1995 to 1998. Since
July 1998, he has again served as Chairman of CNP Assurances. He

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

has also been a director of Calyon and subsequently Ciedit Agricole
CIB since 2002 and of Neovacs since 2011. Since June 2003, he
has also served as Chairman of theCentre National des Professions
Financieres (Regional Center for the Financial Professions).

A former Dir ector of Suez and Icade, Edmond Alphandéry was
appointed Director of GDF SUEZ on July 16, 2008 and Chairman of
the Ethics, Environment and Sustainable Development Committee
on July 22, 2008. He was appointed to the GDF SUEZ Audit
Committee on July 8, 2009.

Other directorships and offices held
within the past five years

Director
Chairman of the Ethics, Environment
and Sustainable Development
Committee
Member of the Audit Committee (Italy)

Chairman of the Centre National

Chairman of CNP International

des Professions Financieres (France)

Director of Credit Agricole CIB (formerly Calyon),
Neovacs, (France), Caixa Seguros (Brazil) and CNP Vita

Chairman of the Board of Directors of CNP Assurances*  Chairman of the Supervisory Board

de CNP Assurances”

Director of the publishing company
Affiches Parisiennes, Suez* and Icade
Member of the European Advisory Board
of Lehman Brothers

Member of the Nomura Securities (United Kingdom)

European Advisory Panel

* Listed company.

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

A graduate of the Ecole Polytechnique, Jean-Louis Beffa also holds
degrees from the Ecole Nationale Supérieure du Pétrole and the
Institut d’Etudes Politiques de Paris . He began his car eer in the
Fuels Division of the French Ministry of Industry. In 1974, he joined
Compagnie de Saint-Gobain as V ice-President of Planning until
1977. From 1978 to 1982, he served as Chief Executive Of  ficer
then Chairman and CEO of Pont-a-Mousson SA. He also served
concurrently as Dir ector of the Pipe and Mechanics Division of

Directorships and offices held
in any company in 2011

Directorships and offices
held in the Company

Saint-Gobain, from 1979 to 1982. Mr . Beffa served as Chairman
and Chief Executive Officer of Saint Gobain from January 1986 to
June 2007, having served as the gr oup’s Executive Director from
1982 to 1986. Fr om June 2007 to June 2010, Jean-Louis Beffa
served as the Chairman of the Board of Directors of Compagnie de
Saint-Gobain, before becoming its honorary Chairman.

Aformer Director of Gaz de France, Jean-Louis Befa was appointed
Director of GDF SUEZ on July 16, 2008, as well as Chairman of
the Nominations Committee and member of the Compensation
Committee of GDF SUEZ on July 22, 2008.

Other directorships and offices held
within the past five years

Chairman and Chief Executive Officer of Saint-
Gobain*

Director Chairman of Claude Bernard Participations SAS
Chairman of the Nominations and JL2B Conseil

Committee Joint Chairman of the Centre Cournot pour la recherche
Member of the Compensation en économie

Committee Vice-Chairman of the Supervisory Board

of the Fonds de Réserve des Retraites (pension fund)
Director of Saint-Gobain* (France) and

Groupe Bruxelles Lambert* (Belgium),

Saint-Gobain Corporation (US)

Member of the Supervisory Board of

Le Monde, Société Editrice du Monde,

Le Monde & Partenaires Associés SAS (France),

and Siemens AG* (Germany)

Senior Advisor of Lazard Freres (France)

Chairman of Asia Investment Banking at Lazard

Chairman of the Board of Directors

of Saint-Gobain*

Chairman of the Supervisory Board

of the Agence de I'lnnovation Industrielle
Vice-Chairman of the Board of Directors
of BNP Paribas*

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

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

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

A graduate of the Ecole Supérieure de Commerce de Paris , Aldo
Cardoso holds a Master’s Degree in Business Law and is a Certifed
Public Accountant. From 1979 to 2003, he held several successive
positions at Arthur Andersen, including Consultant, Partner (1989),
President France (1994), member of the Boar  d of Dir ectors of

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

Andersen Worldwide (1998), Chairman of the Boar d of Directors
(non-executive) of Andersen Worldwide (2000) and Chief Executive
Officer of Andersen W orldwide (2002-2003). Since 2003, he has
served as Director of French and foreign companies.

A former Director of Gaz de France, Aldo Car doso was appointed
Director of GDF SUEZ on July 16, 2008 and Chairman of the Audit
Committee of GDF SUEZ on July 22, 2008.

Other directorships and offices held
within the past five years

Director
Chairman of the Audit Committee

Director of Bureau Veritas*, Imerys*, GE Corporate
Finance Bank SAS (France), and Mobistar* (Belgium)

Director of Gaz de France*,
Penauilles Polyservices*, Orange*, Accor*,

Non-voting Director of AXA Investment Managers (France) Gecina*, and Rhodia*

Non-voting Director of Bureau Veritas®

* Listed company.

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

René Carron runs a farm in Yenne. He has held a variety of elected
offices in the Savoie region of France. In 1981, he joined the Crédit
Agricole group. In 1992, he became Chairman of Caisse Régionale
de la Savoie, which became Caisse Régionale des Savoie after

its merger with Caisse de Haute-Savoie in 1994, r emaining in
this office until March 2010. In 1995, he became an of ficer of the

Directorships and offices held Directorships and offices held

Fédération Nationale du Crédit Agricole, serving as Chairman from
July 2000 to April 2003, and subsequently as V ice-Chairman. In
December 2002, he was appointed Chairman of the Boar  d of
Directors of Crédit Agricole SA.

A former Director of Suez, René Carr on was appointed Dir ector
of GDF SUEZ on July 16, 2008, member of the Nominations
Committee on July 22, 2008 and member of the Compensation
Committee on May 3, 2010.

Other directorships and offices held

in the Company in any company in 2011 within the past five years

Director Chairman of the FARM Foundation and the Grameen Chairman of the Board of Directors of Crédit
Member of the Nominations Foundation of Crédit Agricole Agricole SA*

Committee Vice-Chairman of IPEMED Chairman of the Caisse Locale

Member of the Compensation Director of Fiat S.p.A.* (italy) du Crédit Agricole de Yenne,

Committee GIE GECAM, the Caisse Régionale de Crédit

Agricole des Savoie and the Confédération
Internationale du Crédit Agricole (CICA)
Vice-Chairman of the Confédération Nationale
de la Mutualité de la Coopération et

du Crédit Agricole (CNMCCA) and the
Fédération Nationale du Crédit Agricole
Director, Vice-Chairman of Banca Intesa (ltaly)
Director of Rue Impériale, SAS SAPACAM,
Sofinco, Suez*, Crédit Agricole Solidarité

et Développement, Fondation du Crédit
Agricole Pays de France, Sacam Participations
and Scicam

Member of the Supervisory Board

de Eurazeo and Lagardere*

Crédit Agricole Permanent Representative

on the Board of Fondation de France

* Listed company.
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

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

Paul Desmarais Jr studied at McGill University in Montreal and then
at INSEAD in Fontainebleau (France). He holds a Masters Degree in
Administration. In 1984, he was appointed \ice-Chairman of Power
Financial Corporation, a company he helped to create. He became
Chairman of the Corporation’ s Board in 1990, Chairman of the

Directorships and offices held Directorships and offices held

Executive Committee in May 2005 and Co-Chairman of the Board
in May 2008. He was appointed Chairman of the Boar d and Co-
Chief Executive Officer of Power Corporation of Canada in 1996.

A former Director of Suez, Paul Desmarais Jr was appointed Dactor
of GDF SUEZ on July 16, 2008, and member of the Nominations
Committee and of the Compensation Committee on July 22, 2008.

Other directorships and offices held

in the Company in any company in 2011 within the past five years

Director Chairman and Co-Chief Vice-Chairman of the Board of Imerys*
Member of the Nominations Executive Officer of Power Corporation of Canada* Director of Suez*

Committee Co-Chairman of Power Financial Corporation* (Canada) ~ Member of the International Advisory Board
Member of the Compensation Vice-Chairman of the Board of Directors and Executive of Groupe La Poste

Committee Director of Pargesa Holding SA* (Switzerland) Member of the International Advisory Board

Director and member of the Management

of Merrill Lynch

Committee of Great-West Lifeco Inc.* and its principal
subsidiaries and of IGM Financial Inc.” (Canada)

and its principal subsidiaries

Director and member of the Permanent Committee
of Groupe Bruxelles Lambert* (Belgium)

Director of Lafarge* and Total*

Member of the International Board and the Board

of Directors of INSEAD

Chairman of the International Advisory Board

of HEC (Canada)

Chairman of the Advisory Committee
of Sagard Private Equity Partners

* Listed company.

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

Chief Engineer in the Corps des Mines (elite civil service corps),
graduate of the Ecole Normale Supérieure and qualified lecturer
(agrégee) in physical sciences, Anne Lauvergeon held a number

of positions in the industrial sector befor e being named Assistant
Secretary General to the French President’s Office in 1990 and the
French President’s emissary for the organization of inter  national
summits (G7). In 1995, she was appointed Managing Partner of

Lazard Freres et Cie. From 1997 to 1999, she was Executive Vice-

Directorships and offices held Directorships and offices held

President and member of the Executive Committee of Alcatel in
charge of industrial holdings. Fr om June 1999 to July 2011, she
was Chairman and CEO of Areva NC (formerly Cogema) and from
July 2001 to June 2011 she was Chairman of the Executive Board
of the Areva Group. Anne Lauvergeon has been Chairman of the
Supervisory Board of Libération (newspaper) since October 2011.

Former Director of Suez, Anne Lauvergeon was appointed a Déctor
of GDF SUEZ on July 16, 2008, and member of the Strategy and
Investment Committee and of the Ethics, the Envir  onment and
Sustainable Development Committee on July 22, 2008.

Other directorships and offices held

in the Company in any company in 2011 within the past five years
Director Member of the Supervisory Board of Libération Chairman of the Executive Board of Areva*
Member of the Strategy Director of Total* (France) and Vodafone Group Plc* (UK)  Chairman and Chief Executive Officer of Areva

and Investment Committee
Member of the Ethics, Environment
and Sustainable Development
Committee

NC (formerly Cogema)

Vice-Chairman of the Supervisory Board
of Safran®

Director of Suez*, Areva T&D Holding SA
and Areva Enterprises Inc. (USA)

* Listed company.
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Francoise Malrieu, born February 7, 1946
at Savigny-sur-Orge (Essonne), is a French citizen.

A graduate of HEC School of Management, Francoise Malrieu

began her career in 1968 at BNR In 1979, she became Assistant to
the Director of the Financial Analysis Department, before becoming
Director of this department in 1983. She joined Lazar d Freres et
Cie in 1987 as Director of Financial Affairs. She was later appointed
Manager in 1993, and then Managing Partner. In 2001, she joined
Deutsche Bank France as Managing Dir ector. She was appointed
Chief Executive Officer of the Société Financiee de Grenelle in 2004.

Directorships and offices held
in Company

Directorships and offices held
in any company in 2011

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

From 2006 to 2009, she was Senior Advisor at Aforge Finance,

an independent consultancy active in mergers, acquisitions and
restructuring. At the end of 2008, she helped to create the Société
de Financement de I'Economie Francaise, wher e she is curr ently
Chairman of the Boar d of Directors and of the Audit Committee.
She also performs a variety of r oles in the non-profit sector and is
notably a Director of Ares and Chairman of Arescoop.

Frangoise Malrieu was appointed a Dir ector of GDF SUEZ on May
2,2011.

Other directorships and offices held
within the past five years

Director

Deputy Controller on the Taskforce to Control

the Compensation of Financial Market Professionals

Chairman of the Board of Directors of the Société
de Financement de I'Economie Frangaise (SFEF)
Director of La Poste and Aéroports de Paris*

Chief Executive Officer of Société Financiere
de Grenelle

Senior Advisor of Aforge Finance

Deputy Controller on the Taskforce to Control
the Compensation of Financial Market

Professionals

* Listed company.

Thierry de Rudder, born September 3, 1949 in Paris
(8" district), holds dual Belgian-French citizenship.

With a degree in mathematics from the University of Geneva and the
Université Libre de Bruxelles and an MBA from the Wharton School
of Business in Philadelphia, Thierry de Rudder began his car eer in

the United States, joining Citibank in 1975, wher e he held various

positions in New Y ork and Eur ope. He joined Gr oupe Bruxelles
Lambert in 1986 and is now Executive Director.

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

A former Dir ector of Suez, Thierry de Rudder was appointed
Director of GDF SUEZ on July 16, 2008, and member of the Audit
Committee and of the Strategy and Investment Committee on
July 22, 2008. He was appointed Chairman of the Strategy and
Investment Committee on May 3, 2010.

Other directorships and offices held
within the past five years

Director

Chairman of the Strategy

and Investment Committee
Member of the Audit Committee

(until Dec. 31, 2011)

(as of Jan. 1, 2012)

Managing Director of Groupe Bruxelles Lambert*

Chairman of the Permanent Committee and
Vice-Chairman of Groupe Bruxelles Lambert

Director of Suez*, Imerys* (France),
Immobiliere Rue de Namur, GBL Finance
SA (Luxembourg), SUEZ-TRACTEBEL,
and Compagnie Nationale a Portefeuille*
(Belgium)

Director of Lafarge*, Total* (until Jan. 12, 2012) (France),
Brussels Securities, GBL Treasury Center, Ergon Capital
Partners, Ergon Capital Partners Il, Ergon Capital Partners
Il (formerly-GBL Participations), Sagerpar (Belgium), GBL
Energy Sarl, GBL Verwaltung Sarl (Luxembourg) and GBL

Verwaltung GmbH (Germany)

*  Listed company.
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

Lord Simon of Highbury, born July 24, 1939 in London
(Great Britain), is a British citizen.

Lord Simon of Highbury has an MA fr  om Cambridge University
and an MBA from INSEAD in Fontainebleau (France). In 1961, he
joined British Petroleum, where he held a number of management
positions before being appointed Chairman in 1995. After holding
several ministerial positions from May 1997, he became Advisor to

Directorships and offices held Directorships and offices held

the British Prime Minister for gover nment modernization. He was
also appointed Advisor to Pr esident Prodi for institutional r eform
within the European Union. He entered the House of Lords in 1997.

A former Director of Suez, Lord Simon of Highbury was appointed
Director of GDF SUEZ on July 16, 2008 and Chairman of the
Compensation Committee on July 22, 2008.

Other directorships and offices held

in the Company in any company in 2011 within the past five years

Director Senior Advisor of Morgan Stanley International (Europe) Director of SUEZ*

Chairman of the Compensation and MWM Board Consultants (United Kingdom) Deputy Chairman of Unilever Plc*
Committee Chairman of the Advisory Board of Montrose Associates  and Cambridge University Council (UK)

Limited (UK)

Member, International Advisory Board of Fitch

Director of Institute of Government (UK) (UK)

Member of the Board of Directors of the Centre

for European Policy Studies (Belgium)

Member of the Advisory Board of Dana Gas International
(UAE), Centre for European Reform (UK)

Trustee and Chair of the Policy Board, Institute

for Strategic Dialogue (UK)

Member of the Advisory Board of LEK
(Germany)

Member of the Supervisory Board

of Volkswagen Group (Germany)
Chairman and Trustee of The Cambridge
Foundation (UK)

Trustee of the Hertie Foundation (Germany)

* Listed company.

Directors representing the French State

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

A graduate of the Ecole Polytechnique and the Massachusetts

Institute of Technology (MIT), Jean-Paul Bailly pursued his career at
RATP (Paris Transport Authority). His successive positions include

Director of the Bus Rolling Stock Division, Dir ector of Rail Network
Operations (Metro and Paris Regional T ransport) and Director of
Personnel. In 1990, he was named Deputy Managing Dir ector of
RATP and, in 1994, Chairman and CEO. Simultaneouslyhe has also
been a member of the French Economic, Social and Environmental

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

Council since 1995 and Corporate and Personnel Chairman since
2010. Between 1997 and 2001, he served as Chairman of the
Union Internationale des T ransports Publics (International Union
for Public Transport — UITP) and the Inter national Post Corporation
(IPC) between 2006 and 2010.

Jean-Paul Bailly has been Chairman of La Poste Group since 2002
and Chairman of the Supervisory Board of La Banque Postale since
2006. He was appointed Director representing the French State by
ministerial order of July 16, 2008 and member of the GDF SUEZ
Ethics, Environment and Sustainable Development Committee on
July 22, 2008.

Other directorships and offices held
within the past five years

Director

Member of the Ethics, Environment
and Sustainable Development
Committee

Chairman of La Poste Group
of La Banque Postale

and Edenred*

Member of the Supervisory Board of La Banque Postale

Asset Management

Chairman of the Supervisory Board

Director of CNP Assurances*, Accor®, Sopassure

Director of Systar*

Permanent Representative of La Poste,
Director of the Groupement des Commercants
du Grand Var Economic Interest Group (GIE)
Permanent Representative of La Poste,
Chairman of SF12

Non-shareholding Director of Financiére Systra

Permanent Representative of La Poste, Director of Xelian,

Poste Immo, Sofipost, and GeoPost

* Listed company.
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Bruno Bézard, born May 19, 1963 in Chauny (Aisne),
is a French citizen.

Inspector General of Finance and an alumnus of the Ecole
Polytechnique and the Ecole Nationale d’Administration , Bruno
Bézard served as a fi nance inspector at the Fr ench Inspectorate
General of Finance fr om 1988 to 1992. He subsequently held
various positions at the T reasury Department until January 2000.
Successively Deputy Chief of Staf f for the Minister of Economy
Finance and Industry, sub-Director in the Treasury Department for
development assistance, multilateral banks and emerging countries
and Vice-Chairman of the Club de Paris, he went on to serve as

Directorships and offices held
in any company in 2011

Directorships and offices held
in the Company

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

Economic and Financial Advisor to the Prime Minister fr  om mid-
2001 to April 2002. From April 2002 to March 2003, he was Head
of the Equity Investments Department at the T reasury Department
before being appointed Deputy Managing Dir ector of the Fr ench
State Shareholding Agency (APE) in Mar ch 2003 and then its
Managing Director in February 2007. Since September 2011, Bruno
Bézard has been Minister Counselor for Economic and Financial
Affairs and Head of the Regional Economic Department at the
French Embassy in Beijing.

Bruno Bézard was appointed Director representing the French State
by ministerial order of December 24, 2010, replacing Pierre Graff.

Other directorships and offices held
within the past five years

Director None

Director of EDF*, Areva*, La Poste*, SNCF*,
Air France KLM*, FSI, Thales* and France
Télécom*

* Listed company.

Olivier Bourges, born December 24, 1966, in Auxerre
(Yonne), is a French citizen.

A graduate of the Institut d’Etudes Politiques de Paris  and the
Ecole Nationale d’Administration, Olivier Bourges was Head of the
National Banking Agency at the Fench Treasury from 1992 to 1996,
thereafter serving until June 1998 as the Fr ench government’s
representative on the boards of directors of the W orld Bank, IDA,
IFC and MIGA. From July 1998 to April 2000, he was Head of the
Housing Finance Agency at the Fr ench Treasury. From 2000 to
2002 he served as Director of Financial Relations for Renault and as
the company’s Director of Vehicle Profitability from 2003 to 2005.

Directorships and offices held
in any company in 2011

Directorships and offices held
in the Company

From 2006 to 2007, he was \ice President, Corporate Planning and
Program Management Office for Nissan North America in Nashville
(USA). From 2008 to September 2009, he served as Senior V ice
President, Director of Group Management Control at Renault. Since
September 2009, he has been Deputy CEO of the Fr ench State
Shareholding Agency (APE).

Olivier Bourges was appointed Dir ector representing the French
State by ministerial order on October 5, 2009, member of the Audit
Committee and of the Strategy and Investment Committee on
November 10, 2009, and member of the Compensation Committee
on December 9, 2009.

Other directorships and offices held
within the past five years

Director

Member of the Audit Committee
Member of the Strategy and
Investment Committee

Member of the Compensation
Committee

Maritime de Marseille

Director of Dexia*, Thales*, La Poste, and Grand Port

Di(ector of Banques Populaires Caisses
d’Epargne

* Listed company.
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4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

Pierre-Franck Chevet, born September 28, 1961
in Grenoble (Isére), is a French citizen.

A graduate of theEcole Polytechnique, and the Ecole Nationale de la
Statistique et de I’Administration Economique Pierre-Franck Chevet
is an Engineer in theCorps des Mines (elite civil service corps). From
1986 to 1995, he held various positions at the Ministry of Industry .
From 1995 to 1999, he was Regional Director of Industry, Research
and the Environment in Alsace, and held the same position in Nod-
Pas-de-Calais from 1995 to 2005. At the same time, he served

as Director of the Ecole Nationale des T echniques Industrielles

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

des Mines in Douai. From 2005 to 2007, he held various industry
advisor roles within the of fice of the Prime Minister . In July 2008,
he was named Executive Dir ector for Climate and Energy at the
Ministry of Ecology, Energy, Sustainable Development and the Sea,
and in December 2010, Executive Director for Energy and Climate
at the Ministry of Ecology, Sustainable Development, Transportation
and Housing.

Pierre-Franck Chevet was appointed Dir  ector representing the
French State by ministerial or der of July 16, 2008 and member of
the Strategy and Investment Committee on July 22, 2008.

Other directorships and offices held
within the past five years

Director
Member of the Strategy and
Investment Committee

Executive Director for Energy and Climate at the Ministry None
of Ecology, Sustainable Development, Transportation
and Housing and within the Ministry of Finance and Industry

Director of the Agency for Environment and Energy

Management (ADEME)

Director representing the French State at the French
Institute of Petroleum (IFP) and La Poste
Member of the Supervisory Board of Areva representing

the French State

Government Commissioner with Areva NC, ANDRA,
and the French Energy Regulatory Committee (CRE)
Member of the Governing Board of the International
Energy Agency (IEA) and of the Atomic Energy

Commission
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Ramon Fernandez, born June 25, 1967 in Paris
(15* district), is a French citizen.

A graduate of the Institut d’Etudes Politiques de Paris and the
Ecole Nationale d’Administration, Ramon Fernandez is a senior civil
servant.

From 1993 to 1994, he served as Assistant to the Head of Energy,
Transportation and Urban Planning, and then, until 1997, as
Assistant to the Head of Financial Markets at the Fr ench Treasury.
Seconded to Washington from 1997 to 1999, he was an Altemative
Executive Director of the Inter national Monetary Fund. He
returned to the Treasury Department and was Head of the Energy,
Telecommunications and Raw Materials office there until 2001,
before becoming Head of the Savings And Financial Markets ofice.

Directorships and offices held Directorships and offices held

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

From May 2002 until October 2003, he was Technical Advisor to the
Minister of Finance and Industry. He then served as Deputy Director
of International Financial Affairs, Development and Economic Policy
at the Treasury Department until June 2007. From June 2007 to
April 2008, he was T echnical Advisor to the Fr ench President,
then Chief of Staf f to the Minister of Labor , Corporate Relations,
Family and Solidarity until January 2009. He served as Head of the
Economic Finance Department between February and March 2009
and has served as Executive Director of the French Treasury at the
Ministry of Finance and Industry since March 2009.

Ramon Fernandez was appointed Director representing the French
State by ministerial or der of March 27, 2009 and member of the
Nominations Committee of GDF SUEZ on May 4, 2009.

Other directorships and offices held

in the Company in any company in 2011 within the past five years

Director Executive Director of the Treasury at the Ministry Director of the Banque Centrale des Etats
Member of the Appointments of Finance and Industry d’Afrique de I'Ouest

Committee Chairman of the Advisory Committee on Legislation Member of the Supervisory Board of the BPCE

and Financial Regulation

Bank representing the French government

Chairman of the Agence France Trésor and the Club

de Paris

Governor for France of the African Development Group

Bank

Deputy Governor for France of the World Bank,
the European Bank for Reconstruction and Development

and the International Bank

for Reconstruction and Development

Director of the Agence de coopération technique
internationale and the Société de financement

de I'économie francaise

Director, as representative of the French State, of CNP
Assurances* and CADES (Caisse d’Amortissement

de la dette sociale)

Government Commissioner with the AMF
Member of the Supervisory Board of the Caisse

des Dépdts et Consignations

Member of the High Council for the Future of Medical

Insurance

Member of the Council for Economic Analysis
Member of the High Council for the Public Sector

* Listed company.
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Pierre Mongin, born August 9, 1954, in Marseille
(8" district) is a French citizen.

Chairman and Chief Executive Of ficer of RATP (Paris Transport
Authority) since July 12, 2006, Pierre Mongin has devoted much of
his career to prefectural administration and ministerial offices.

After obtaining a Master’s degree in Economics from the University
of Paris | and a degree from the Institut d’Etudes Politiques in Paris,
he went on to the pr estigious Ecole Nationale de I’Administration ,
graduating in 1980. From 1980 to 1984 he served thr ee terms as
Assistant Prefect in the territorial departments of Ain, Ariege and
Yvelines. In 1984, he joined the Ministry of the Interior as a &chnical
Advisor to the National Police For ce. In 1986, he was appointed
Advisor to the Minister of the Interior for Local Authorities and Chief
of Staff to the Deputy Minister for Local Authorities. He spent the

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

next five years with the Préfecture de Police (Police Headquarters)
in Paris, in charge of administrative and fhancial affairs and relations
with the Council of Paris. In 1993, he became Chief of Stdfto Prime
Minister Edouard Balladur and Advisor to the Fr  ench Overseas
Departments and Territories. He was appointed Pr efect in 1993.
He subsequently served in two territorial departments: 'Eur  e-et-
Loir and Vaucluse from 1995 to 1999. He served as Pr efect of the
Auvergne and Prefect of Puy de Doéme regions from 2002 to 2004.
He was appointed Chief of Staf f to the Minister of the Interior in
2004, then Chief of Staf f to Prime Minister Dominique de V illepin
in 2005. He left the French government to go back to RATP in July
2006.

Pierre Mongin was appointed Dir ector representing the Fr ench
State by ministerial order of November 9, 2009.

Other directorships and offices held
within the past five years

Director

Chairman and Chief Executive Officer of RATP
Chairman of the Board of Directors

of international engineering company SYSTRA
Chairman of the Supervisory Board of RATP Dev
Vice-Chairman of FACE

(Fondation Agir Contre I'Exclusion)

Director of TRANSDEV and TRANSDEV
Financial

Member of the Steering Committee of

Domaine de Chambord

Directors representing employees and employee
shareholders

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

Alain Beullier joined EDF-GDF in 1984, holding various positions in
the Customer Service and Sales Advisory departments in several

EDF-GDF service centers in the Paris r  egion. He is curr ently an
employee of Elengy , responsible for monitoring envir onmental
regulations. Alain Beullier was named Dir  ector representing the
“Other Employees” category by employee vote on December 18,
2008.

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

Other directorships and offices held
within the past five years

Director

Sponsored by the Chemical Energy

Federation - CFDT trade union

None

Employee Representative

Trade Union Representative

Member of CHSCT (Labor Committee
on workplace health, safety and working
conditions)

Trade Union Officer

GOF S\vCcZ
| —
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Anne-Marie Mourer, née le 20 avril 1959, a Clermont-
Anne-Marie Mourer, born April 20, 1959 in Clermont-
Ferrand (Puy-de-Dome), is a French citizen.

With a Master’s Degree in Economic Sciences and a postgraduate
degree in Marketing, Anne-Marie Mourer joined EDF-GDF Services
in 1982, where she held a series of management positions within
the sales departments of the Grand V' elay, Indre-en-Berry and
Loire centers. In 1992, she joined the commer  cial support and
assistance group in Lyon to conduct appraisal activities as an in-
house marketing consultant. From 1996 to 2001, she headed up
Direct Energy, a direct marketing pilot unit within the Gas Sales
Department. In the Gaz de France Sales Department, she was
responsible for dir ecting the marketing entity for the Southeast
Region from 2002 to late 2003. In early 2004, she joined the new
Gestionnaire de Reseaux Gaz (gas network management), wher e

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

she handled support and management duties for the Development
Department in the Rhdne-Alpes-Bourgogne r egion. In 2007, she
was appointed pr ogram manager to assist with the switchover
and provide commercial expertise within GrDF, the wholly owned
subsidiary for natural gas distribution within France, in anticipation
of the transition to a free market system for residential customers. In
2011 she obtained the Company Dir ector certificate issued by the
Institut Francais des Administrateurs (French Institute of Corporate
Directors) in partnership with the Institut d’Etudes Politiques.

Anne-Marie Mourer was elected Director representing employees in
the “Engineers, Executives and Equivalent” category by employee
vote on January 20, 2009, and appointed member of the GDF SUEZ
Ethics, Environment and Sustainable Development Committee on
July 8, 2009.

Other directorships and offices held
within the past five years

Director None
Sponsored by the Federation of the

Gas and Electricity Industries — CFE-

CGC trade union

Member of the Ethics, Environment

and Sustainable Development

Committee

Director of Gaz de France* and GrDF

* Listed company.

Patrick Petitjean, born August 23, 1952, in Saint-Dizier
(Haute-Marne), is a French citizen.

After completing his secondary education in Nancy, France, Patrick
Petitiean began his career in the printing industry. He joined Gaz de
France in 1997, working for the T ransportation Division of GGRP
(Groupe Gazier de la Région Parisienne).

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

From 1983 to 1990, he held various r  oles within the technical
and operating division of Gennevilliers. He was a T rade Union
Representative from 1990 to 1994 and then worked as a Technical
Agent. Since 2000, he has been a manager of inter nal resources
(real estate, vehicles, IT and transmission) for the V. al-de-Seine
region of GRTgaz.

Patrick Petitiean was elected Dir ector representing the “Other
Employees” category by employee vote on December 18, 2008.

Other directorships and offices held
within the past five years

Director None
Sponsored by the National

Federation of Employee Unions in the
Energy, Electrical Nuclear and Gas
Industries — CGT trade union

Director of GRTgaz

Gabrielle Prunet, born December 5, 1955, in Biarritz
(Pyrenees-Atlantiques), is a French citizen.

Gabirielle Prunet joined the accounting department of lyonnaise des
Eaux Biarritz 34 years ago. She is a member of the Works Council,

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

where she has served as teasurer for many years. For 20 years, she
managed the IT department of the Customer Billing and Collection
Division. She currently works in the Reporting Department.

Other directorships and offices held
within the past five years

Director
Sponsored by the Federation of
Public Utilities - CGT trade union

Chairman of the Supervisory Board of the SPRING funds  None
Chairman of the Supervisory Board of the LINK funds
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4.1.1.4 Number of GDF SUEZ shares and stock options held by Directors in office

at December 31, 2011

Number of shares Number of stock options
Gérard Mestrallet 57,566 1,127,244
Jean-Francois Cirelli 4,272 0
Albert Frere 1,911 -
Edmond Alphandéry 2,923 -
Jean-Paul Bailly * -
Jean-Louis Beffa 4,200 -
Alain Beullier 51 -
Bruno Bézard * -
Olivier Bourges * -
Aldo Cardoso 1,000 -
René Carron 3,360 -
Pierre-Franck Chevet * -
Paul Desmarais Jr 2,121 -
Ramon Fernandez * -
Anne Lauvergeon 2,184 -
Francoise Malrieu 1,300 -
Pierre Mongin * -
Anne-Marie Mourer 51 -
Patrick Petitiean 101 -
Gabrielle Prunet * -
Thierry de Rudder 2,189 -
Lord Simon of Highbury 1,911 -

* The bylaws requirement to hold at least 50 shares in the company does not apply to Directors representing the French State or to the Director representing
employee shareholders.

4.1.1.5 Independence of Directors in office The Board drew on the following recommendations
- Conflicts of interest of the AFEP-MEDEEF, with reference to its
classification principles
Article 1.1.2 of the Intemal Regulations requires the Board to review

the independence and status of each of its members, based on To be considered independent, a Director must:

criteria determined by the Boar d. This review must be conducted e not be an employee or corporate of ficer of the Company or an
annually, prior to the General Shaeholders’ Meeting held to approve employee or Director of the par ent company or of a company
the financial statements for the previous fiscal year. The process of within its scope of consolidation and must not have been so
assessing the independence of each Director was reviewed by the during the previous five years;

Nominations Committee during its meeting of February 1, 2012,
and again on February 8, 2012, by the Boar d of Directors, which
made the following decisions.

e not be a corporate of ficer of a company in which the Company
holds, directly or indirectly, a directorship or in which an employee
appointed as a Dir ector or a corporate of ficer of the Company
(currently in office or in of fice within the last fi ve years) holds a
directorship;

e not be (and must notber elated, directly orindir ectly) to a
customer, supplier or corporate or investment banker of
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significance to the Company or its Goup, or of which a signifcant
share of the business is provided by the Company or its Group;

e have no close family ties with a corporate officer;

e not have served as an auditor of the Company during the @vious
five years (Article L. 225-25 of the French Commercial Code);

e not have been a Director of the Company for more than 12 years
(for practical purposes, a Dir ector loses his/her independent
status under this criterion only at the end of the term in which the
12-year limit is exceeded).

Directors representing major shareholders of the Company or its
parent company may be consideied independent provided that they
do not exercise control over the Company. If a Director exceeds a
threshold of 10% of the capital or voting rights, the Boar d, based
on areport by the Nominations Committee, must systematically
review the independent status of the Dir ector(s) concerned, taking
into account the structure of the Company’s capital and whether or
not potential conflicts of interest exist.

The AFEP-MEDEF’s recommendations expressly state that the
Board may decide that a given criterion is not elevant or requires an
interpretation specific to the Company. For instance, the Boar d of
Directors may conclude that although a Dir ector meets the criteria
above, he/she does not qualify as independent in view of his/her
particular circumstances or the situation of the Company , relating
to its shareholding structure or for any other reason. Conversely,
the Board may decide that a Dir ector who does not strictly meet
the criteria for independence nonetheless qualifies as independent.

The Board also considered other interpretations
published by various international governance
organizations

The Board referred first to the ISS Govemance Services’ publication
of June 27, 2008 concerning the former Suez Group, in anticipation
of the July 16, 2008 General Shareholders’ Meeting regarding the

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

merger, with particular focus on the section r egarding governance
of the future GDF SUEZ Group.

The Board also considered the European Commission’s analysis
in its recommendations of February 15, 2005 regarding “the role
of non-executive or supervisory dir ectors of listed companies and
on the committees of the boar d of directors or the supervisory
board” (2005/162/EC). Article 13.1 of these r ecommendations
stipulates that: “A director should be considered independent only
if he or she is fr ee of any business, family or other r elationship—
with the company, its controlling shareholder or the management
of either—that creates a conflict of interest such as to impair his or
her judgment.”

Finally, the Board drew on the work of the OECD described in the
report on the “Methodology for Assessing the Implementation of the
OECD Principles of Corporate Gover nance” (December 1, 2006),
particularly Principle VI.E (“The boar d should be able to exer cise
objective independent judgment on the conduct of corporate
affairs”) and its sub-principle (Principle VI.E.1: “The Boar d should
consider assigning a suf ficient number of non-executive boar d
members capable of exer cising independent judgment to tasks
where there is a potential for confl icts of interest”). Of particular
interest is the excerpt fr om paragraph 315 (Principle VI.E), which
refers to the presence of independent directors, who must “not be
employed by the company or its affiliates and not be closely related
to the company or its management thr ough significant economic,
family or other ties”.
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Based on the above, the Boar d of Directors of GDF SUEZ examined the cir cumstances of each Dir ector on a case-by-case basis and
unanimously decided to describe this situation as follows:

MEMBERSHIP OF THE BOARD OF DIRECTORS AT FEBRUARY 8, 2012

Directors in office deemed to be

Independent “I” Non-independent “NI”
Gérard Mestrallet Chairman and Chief Executive Officer NI — Executive
Jean-Francois Cirelli Vice-Chairman and President NI - Executive
Albert Frere Vice-Chairman @
Edmond Alphandéry Director |0
Jean-Paul Bailly Director NI ©
Jean-Louis Beffa Director @
Alain Beullier Director NI©
Bruno Bézard Director NI®©
Olivier Bourges Director NI©
Aldo Cardoso Director |@
René Carron Director |@
Pierre-Franck Chevet Director NI©
Paul Desmarais Jr Director @
Ramon Fernandez Director NI
Anne Lauvergeon Director |@
Frangoise Malrieu Director |
Pierre Mongin Director NI©
Anne-Marie Mourer Director Ni©
Patrick Petitiean Director NI©
Gabrielle Prunet Director NI©
Thierry de Rudder Director |@
Lord Simon of Highbury Director |0
TOTAL 22 DIRECTORS 10 INDEPENDENT 12 NON-INDEPENDENT
The Board of Directors of GDF SUEZ is comprises 22 Dir ectors, c) Alain Beullier, Anne-Marie Mourer and Patrick Petitiean, who ae
10 of whom ar e deemed independent. T welve Directors are Directors employed by the Company or its subsidiaries, as well
deemed non-independent, including the State r epresentatives, the as Gabrielle Prunet, who is a Dir ector representing employee
representatives of the Company’s employees and Directors who are shareholders, are not deemed independent;

corporate officers:
P I d) René Carron’s term as Chairman of the Board of Directors and

a) Albert Frére, Thierry de Rudder and Paul Desmarais Jr ) Director of Crédit Agricole SA, with which GDF SUEZ has a
who represent Groupe Bruxelles Lambert in its capacity business relationship (as it does with other banking institutions)
as shareholder of GDF SUEZ with a 5.2% shar eholding (at ended on May 19, 2010.

December 31, 2011), are deemed independent, as they do not

exercise control over the Company (GBL owns less than 10% Also note that GDF SUEZ has a business r elationship with

of GDF SUEZ’s share capital); Imews (of which Aldo Car dosp is a‘Dir ector). The Boar d. of

Directors found that these business ties wer e far from being

b) Jean-Paul Bailly, Bruno Bézard, Olivier Bourges, Pierre-Franck significant enough to create a conflict of interest likely to affect
Chevet, Ramon Fer nandez, and Pierre Mongin, who ar e all Mr. Cardoso’s independent status.

representatives of the State and appointed ther eby, are not
deemed independent;
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e)

Anne Lauvergeon ceased her ole as Chairman of the Executive
Committee at Areva, with which the Group also has a business
relationship, on June 30, 2011. Additionally , the Boar d of
Directors deemed that the business ties with Ar eva were not
sufficient to create, pursuant to the Eur opean Commission’s
recommendations, “a conflict of interest such as to impair (its)

judgment” (paragraph 13.1.);

Jean-Louis Beffa, a Director of GDF SUEZ and Chairman of
its Nominations Committee, is also a Dir ector of Saint-Gobain,
of which Gérar d Mestrallet is a Dir ector. Under the AFEP-
MEDEF recommendations, these overlapping dir ectorships
would disqualify both Directors, and more specifically Mr. Beffa
(Gérard Mestrallet is not deemed to be independent). The Boail
of Directors of GDF SUEZ took into account the fact that Mr .
Beffa did not perform any executive r ole at Saint-Gobain and
that Mr. Mestrallet did not sit on any of this company’ s special
committees. Mr. Beffa’s classification as independent therefore
complies with the OECD principles outlined above (Principle
VI.E.1): “The board shall assign a suf ficient number of non-
executive board members capable of exer cising independent
judgment to tasks where there is a potential confiict of interest.”

Nevertheless, with r egard to cases (d) and (e), the Boar d

has decided that, to pr eserve the objectivity of the Dir ectors
concerned, if the Boar d were to be pr esented with a pr oject
with any kind of tie to Imerys or the Saint-Gobain gr oup,

Mr. Cardoso and Mr. Beffa would not be permitted to participate
in discussions and deliberations within the Boar d and/or the

relevant committee relating to the above companies.

In the specifi ¢ case of Mr . Beffa, this obligation covers
all discussions and deliberations r  elating to contractual
relationships between the Gr  oup and industrial electricity
consumers in France.

The Directors concerned have undertaken to follow  these
rules of conduct, in accordance with Article 5 of the Directors’
Charter;

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

f) the Board of Directors of GDF SUEZ specified that the situations
of Lord Simon of Highbury (Chairman of the Compensation
Committee) and Edmond Alphandéry (Chairman of the Ethics,
Environment and Sustainable Development Committee and
member of the Audit Committee) complied with the principles
allowing them to qualify as independent.

Conflicts of interest

To GDF SUEZ’s knowledge, ther e are no potential confl icts of
interest between the Directors’ duties with regard to GDF SUEZ and
their private interests and/or other duties.

There are no family ties between the Dir ectors and GDF SUEZ’s
other main senior managers.

To GDF SUEZ’s knowledge, during the past five years, none of the
Directors or senior managers of GDF SUEZ has been convicted of
fraud, served as manager in a bankruptcy receivership or liquidation
situation, been subject to indictment and/or of ficial public sanction
issued by a statutory orr egulatory authority or been pr evented
by a court fr om serving as a member of the management body
or Supervisory Board of an issuer , nor from participating in the
management or oversight of the business of an issuer.

In addition to the pr ovisions of the Fr ench Commercial Code
which govern regulated agreements, the Directors’ Charter (see
Section 4.1.4.2 below) stipulates that each Dir ector must make
every effort to avoid any confl ict that may exist between his/her
moral and material interests and those of the Company must inform
the Board of any conflict of interest in which he/she may be directly
or indirectly involved and, where he/she cannot avoid the conflict of
interest, must abstain from discussions and voting on any decision
concerning such matters.

Furthermore, no loans or guarantees have been granted to, or on
behalf of, members of the Company’s boards or management.
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4.1.2 NON-VOTING DIRECTORS

Article 13.8 of the bylaws pr ovides for the General Shar eholders’
Meeting to appoint one or mor e non-voting Directors. Non-voting
Directors participate in meetings of the Boar d of Directors in an
advisory capacity. Their term of of fice is four years, expiring at the
close of the Ordinary General Shareholders’ Meeting to approve the
financial statements of the previous fiscal year and held in the year
in which the term expires.

Non-voting directorships are currently held by Richar d Goblet
d’Alviella and Philippe Lemoine, who weke appointed by the General
Shareholders’ Meeting of July 16, 2008, for a foutyear term expiring
at the close of the General Shaeholders’ Meeting to be held in 2012
to approve the 2011 fi nancial statements. Their biographies and
lists of directorships and offices held are provided below.

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

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

Richard Goblet d’Alviella holds a Master’ s Degree in Business
Engineering from the Université Libre de Bruxelles and an MBA
from Harvard Business School. He was an Investment Banker
specializing in international finance, both in London and New York,
for 15 years. He was Managing Director of the Paine Webber Group
before joining Sofina, where he has been Executive Chairman since
1989.

Other directorships and offices held
within the past five years

Non-voting Director

Director of Danone* (France),

Executive Chairman of Sofina* (Belgium)

Executive Director of Union Financiere Boél and Société
de Participations Industrielles (Belgium)

Member of the Supervisory Board of Eurazeo*

Vice-Chairman and Managing Director

of Sofina* (Belgium)

Director of Finasucre, Glaces de Moustier*,
SUEZ-TRACTEBEL (Belgium),

SES Global (Luxembourg) and SUEZ*

Caledonia Investments (United Kingdom),

Delhaize* and Henex*(Belgium)

* Listed company.

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

A graduate of the Paris Institut d’Etudes Politiques (Public Service),
Philippe Lemoine completed postgraduate studies in economics,
obtained a law degr ee, and successfully passed the competitive
examination in civil law for outstanding students. In 1970, he
launched his career as research engineer at INRIA, (Institut National
de Recherche Informatique et en Automatique - national institute
for IT and automation r esearch). In 1976, he joined the Ministry of
Industry (Information Systems), wher e he helped draft the Nora-
Minc report on the growth of the information society. He then joined

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

the ministerial cabinets of Norbert Ségard and Pierre Aigrain, before
becoming Government Commissioner at the French National Data
Protection and Privacy Commission (CNIL), wher e he headed
up avariety of pr ograms for the Minister of Resear ch, Laurent
Fabius, and the Prime Minister , Pierre Mauroy. In 1984 he joined

the Galeries Lafayette gr oup. He was appointed Co-Chairman of

its Management Board in 1998, a position he held until May 2005.
Philippe Lemoine is currently Chairman and Chief Executive Officer
of LaSer, a service company owned in equal parts by the Galeries

Lafayette and BNP Paribas groups.

Other directorships and offices held
within the past five years

Non-voting Director

Director of Monoprix and
BNP Paribas Personal Finance

Chairman and Chief Executive Officer of LaSer, Chairman
of the Board of Directors of LaSer-Cofinoga, Grands
Magasins Galeries Lafayette and Banque Sygma

Co-Chairman of the Management Board of the
Galeries Lafayette Group

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

Member of the Supervisory Board of BHV
Chairman of the Fondation Internet Nouvelle Génération

and the Forum d’Action Modernités

Co-Manager of GS1 France

Director of La Poste, the Fondation College de France,
Maison des Sciences de I'Homme, Coe-Rexecode,
the French American Foundation, and 104

* Listed company.
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The Government Commissioner is appointed to the Company by
the Minister of Energy, by ministerial order, pursuant to Article 24.2
of Law No. 2004-803 of August 9, 2004 as amended by Law
No. 2006-1537 of December 7, 2006 relating to the energy sector.
The role of the Government Commissioner is to attend meetings of
the Board of Directors and its committees in an advisory capacity
and present, where appropriate, his or her observations to all
Shareholders’ Meetings.

This position is currently held by Florence Tordjman, appointed by
the Minister of Energy by ministerial order dated July 18, 2008. Her
biography and directorships and offices are set out below.

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

A graduate of thelnstitut d’Etudes Politiques of Paris (Public Service)
and the Ecole Nationale d’Administration, Florence Tordjman also
holds a Master’s Degree in history and a Bachelor’ s Degree in

Directorships and offices held
in the Company

Directorships and offices held
in any company in 2011

history and geography fr om the University of Paris IV Sorbonne.
Since 1993, she has held various positions within the Ministry

of Economy, Industry and Employment. At the Department of
Information Technology and the Postal Service (La Poste), she was
responsible for European R&D programs in information technology
and communications from 1993 to 1997 and from 2000 onwards,
she headed the Of fice of Industrial Policy and Competition. Fr om
1997 to 2000, she wasr esponsible for monitoring multilateral
development banks and fi nancing public aid for development at
the Treasury Department. From October 2001 to July 2008, she
was responsible for the Gas and Fossil Energy Distribution section
of the Department of Energy and Raw Materials. Since then, she
has been Deputy Director for Energy within the Energy and Climate
Department of the Ministry of Ecology , Sustainable Development,
Transportation and Housing and within the Ministry of Finance and
Industry.

Other directorships and offices held
within the past five years

Government Commissioner

Deputy Director for Energy within the

Director of Gaz de France*

Energy and Climate Department of the Ministry
of Ecology, Sustainable Development, Transportation

and Housing,

Ministry of Finance and Industry
Director of the French Association

of Natural Gas for Vehicles
Government Commissioner
of GRTgaz and GrDF

* Listed company.

4.1.4 BOARD OF DIRECTORS: POWERS - OPERATING PROCEDURES - GOVERNANCE

CODE - ACTIVITIES

4.1.4.1 Powers of the Board of Directors

Pursuant to legal and r egulatory provisions and Article 15.1 of the
Company bylaws, the Board of Directors determines the Companys
business strategy and oversees its implementation. Subject to the
powers expressly granted to the Shareholders’ Meetings and within
the limits of the Company’ s corporate purpose, the Boar d deals
with all matters concer ning the smooth running of the Company
and, through its decisions, manages the Company’ s business.
The Board of Directors performs any checks and verifi cations it
considers appropriate.

In addition to issues that fall under the authority of the Boar d
pursuant to applicable laws and r egulations, and in accor dance

with the Company’s Internal Regulations (Article 1.2), the following
decisions are subject to prior review and approval by the Board:

e contracting with the govemment on major contracts egarding the
objectives and methods involved in the implementation of public
service projects delegated to the Company or its subsidiaries,
within legal limits;

e acquiring or divesting any of the Company’ s direct or indirect
interests in any company formed, or to be formed, taking an
interest in the formation of any companyjoint venture, consortium
or body or subscribing to any issue of shares, partnership shares
or bonds in which the Company’ s orthe Gr oup’s financial
exposure exceeds €500 million for the transaction in question;
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e becoming involved in any asset contribution or exchange
transaction, with or without a cash balance, r elative to goods,
securities, stocks or bonds for an amount exceeding €500 million;

e resolving disputes by way of any agr ~ eement, settlement or
arbitration decision for an amount exceeding €200 million;

e entering into any long-term energy pur chasing plan on behalf of
the Group that involves quantities, per transaction, in excess of:

- 30 billion kWh of gas per year
transmission,

, including the terms of

— 20 billion kWh of electricity per year , including the terms of
transmission;

e entering into any real estate acquisition or disposal transaction for
an amount exceeding €200 million;

e entering into any of the following transactions for an amount
exceeding €1.5 billion:

- granting or contracting any loans, borr owings, credit or cash
advances by the Company or authorizing any Gioup subsidiary
or financing medium for this purpose,

— acquiring or assigning any receivables, by any method.

Each year, the Board of Directors authorizes the Chairman and
Chief Executive Officer to issue guarantees and other security for
an amount it determines.

In addition, the Board reviews the budget and the Group’s industrial
strategy, financial strategy and energy supply policy at least once
ayear.

4.1.4.2 Organization and operating
procedures of the Board of Directors
- Governance Code and ethics

The operating procedures of the Board of Directors are defined by
Article 14 of the bylaws. Its organizational pr ocedures are set out
in Article 1 of the Boar d of Directors’ Internal Regulations, which
specify the ways and means by which the Boar ~ d can operate
efficiently on behalf of the Company and its shaeholders, as well as
the responsibilities incumbent on each Director.

The Board of Directors meets as often as the Company’s interests
require and, in accor dance with its Inter nal Regulations, at least
six times a year , including at least once each quarter . Board of
Directors’ Meetings may be held via any means of videoconference
or telecommunication that allows Dir ~ ectors to be identifi ed
and ensures their ef fective participation in accor dance with the
conditions and procedures set out in the Internal Regulations.

Two non-voting Directors, each with one advisory vote, ar e invited
to attend Board Meetings, as are the Government Commissioner,
also with one advisory vote, the Executive V  ice-President, Chief
Financial Officer, the General Secr etary, and the Secr etary of the
Board of Directors.
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In accordance with French law, the representative of the Central
Works Council attends Board Meetings without having a vote and
without representation in the event of absence.

Article 1.3 of the Inter nal Regulations stipulates that the Chairman
chairs the Boar d Meetings, oversees deliberations and ensur  es
compliance with the Inter nal Regulations. The Chairman upholds

the quality of the exchange of views and ensur es that the Board’s
decisions are made on a collective basis. The Chairman makes sue
that the Board spends enough time on discussions and allots time
to each of the items on the agenda in proportion to the importance
that each issue represents for the Company. The Directors ensure,
collectively, that the time allotted to each of them to expr ess their
views is evenly balanced. The Chairman pays particular attention to
ensuring that the issues raised according to the agenda receive an
appropriate response.

In accordance with Article 16 of the bylaws, meetings of the Board
of Directors must be chaired by the Chairman or, in his/her absence,
by one of the V ice-Chairmen, or else by a Dir ector chosen by the
Board at the beginning of the meeting.

The Secretary of the Boar d of Dir ectors provides administrative
services to the Boar d and records the minutes of its meetings.
Patrick van der Beken is the Board Secretary.

Under Article 13.6 of the bylaws, all Dir ectors must own at least
fifty (50) shares in the Company, unless an exemption has been
granted under the applicable law or r egulations. This requirement
does not apply to the Directors representing the French State or to
the Director representing employee shareholders (a table showing
the number of shares and stock options personally owned by the
corporate officers is provided in section 4.1.1.4 below).

The Internal Regulations were amended on January 13, 2011. The
appendix to this document includes the Dir  ectors’ Charter and
the Code of Conduct, which set out the rights and duties of each
Director.

The Directors’ Charter sets out the rules relating to Directors’ terms
of office, compliance with the Company’ s interests, the laws and
bylaws, independence criteria, duty of expr  ession, conflicts of
interest, professionalism, involvement and effectiveness.

The Code of Conduct sets out the rules gover ning trading in the
Company’s securities and the of fense of insider trading applicable
to Directors, corporate officers and all employees. It expresses the
Company’s desire to ensure prudent management of its securities,
to comply and ensure others’ compliance with curr ent regulations
governing securities transactions conducted by corporate of ficers
and employees, by r eminding them of the pr ohibition on certain
transactions involving the Company’s securities, and the obligation
to disclose transactions concluded by Dir  ectors and corporate
officers and related parties, as well as the rules on insider trading.
This code was last amended by a decision of the Boar d of
Directors of January 13, 2011, following AMF r  ecommendations.
These amendments, referring to the pr ovisions of Article 2 of the
said code, provide that the period when the Company Executives
are not authorized to trade in the Company securities which they
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hold, namely 30 days prior to the publication of the annual and
interim consolidated financial statements and the quarterly financial
statements, is now expanded to include the publication date as
well.

In addition to the foregoing, the Regulations for Employee Diectors,
approved by the Board of Directors at its meeting of December 9,
2009, lays down conditions under which employee Directors are to
exercise their duties.

The main pr ovisions of the Company’ s bylaws and Inter nal
Regulations are outlined in the Registration Document under
section 7.1. These documents are available at the Company’s head
office and on its website: www.gdfsuez.com.

In terms of ethical conduct, GDF SUEZ also adopted, in 2009, an
Ethics Charter and an “Ethics in Practice” guide that each employee
and entity of the Gr oup in France and abr oad, and any person
seconded by a third party to a Gr oup entity, must comply with in
exercising their professional activities.

The Ethics Charter defines the four ethical principles of GDF SUEZ:
acting in accor dance with laws and r egulations; establishing
a culture of integrity; demonstrating loyalty and honesty ~ , and
respecting others. It also establishes the overall framework for
ethics governance which r elies on managerial involvement and
responsibility, and is part of a continuous efort to improve practices
and presents ethics compliance as a contribution to the Gr  oup’s
overall performance.

The Integrity Refer ential adopted in 2010, which isthe ~ modus
operandi for the ethical principle of “establishing a cultur e of
integrity” and which is the foundation for the Gr  oup’s program
for fighting fraud and corruption, was distributed to GDF SUEZ
managers in 2011.

GDF SUEZ maintains its commitment to implementing corporate
governance guidelines and for this purpose r  efers to the AFEP-
MEDEF Code of corporate gover nance for listed companies (the
“AFEP-MEDEF Code”) which is available at www.medef.com.

In compliance with the AFEP-MEDEF Code, the Intenal Regulations
stipulate that the Boar d shall r eview the independence of the
Directors each year befor e the General Shar eholders’ Meeting to
approve the financial statements for the previous fiscal year. On the
proposal of the Nominations Committee, the Board of Directors, at
its meeting of February 8, 2012, conducted a case-by-case review
of the qualification of each member based on independence criteria,
which are consistent with market practices, and in consideration
of special cir cumstances and the situation of the concer ned
party, the Company and the Gr oup. Based on the fi ndings of the
Nominations Committee’s report, and taking into account the
AFEP-MEDEF recommendations as well as interpr etations made
by various inter national governance organizations, the Boar d
concluded that 10 of the 22 Directors serving on the Board qualify
as independent under the Boar d’s criteria and 12 do not. It noted
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that the six Directors representing the French State and the thr ee
Directors representing employees and the Dir ector representing
employee shareholders may not be consider ed independent and,
moreover, that a non-independent Director’s office is held by Jean-
Francgois Cirelli, the former Chairman and CEO of Gaz de France,
under the terms of the Gaz de France-Suez merger agr  eement,
published in the merger pr ospectus approved by the Autorité des
Marchés Financiers (the French financial markets authority - AMF)
on June 13, 2008 under no. 08-126.

The criteria for assessing the independence of Dir ectors are

provided in section 4.1.1.5 below.

The resulting percentage of independent Dir ectors is 45.5%, it

being noted that the per centage of 50% r ecommended by the
AFEP-MEDEF Code for widely-held corporations without contolling
shareholders cannot be reached for the reasons mentioned above.

4.1.4.3 Activities of the Board of Directors

The Board of Directors of GDF SUEZ met 14 times during fscal year
2011, with an attendance rate of 86%. Ten meetings are scheduled
for 2012, of which two had already been held as of the date of this
Report (February 8, 2012).

At these meetings, the Boar d of Directors of GDF SUEZ reviewed
and deliberated on the following matters: The Gr  oup’s business
performance and strategy, energy supply policy , completion of
the merger with Inter national Power, progress on the pr ogram to
rationalize the asset portfolio, r eviewing and mapping Gr oup risk,
early renewal of syndicated loans, pr eparation of the fi nancial
statements for 2010, budgetary provisions for 2011, payment of an
interim dividend for 2011, the r eview of Directors’ independence,
amendment of the Board Regulations (re. closed trading periods),
calling the General Shar eholders’ Meeting and appointment of
a woman Dir ector at this meeting, the nuclear status r eport,
responding to written questions fr  om shareholders, financial
information for the fi rst and third quarters 2011, pr eparation of
the 2011 interim fi nancial statements, the situation arising fr om
government decisions on gas tarif fs and the NOME law , the
organization plan for the Energy Eur ope business line, r enewal of
authorization to issue bonds and renewal of authorization relating to
sureties, guarantees and pledges, changes to the share capital due
to the exercise of options, allocation of performance-related shares
and Directors’ fees, pr ovisional management documents, the
status of health and safety in 2010, r esearch and innovation policy
and the French offshore wind energy tender pr ocess. A strategy
seminar held by the Boar d of Directors in London addr essed the
following topics: a strategic and fi nancial summary, international
electricity and gas, the gas value chain, energy ef ficiency, nuclear
power and the hydrologic cycle. The final three seminar topics (the
Energy Europe business line, innovation and marketing and human
resources) were dealt with in early 2012.
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4.1.5 THE STANDING COMMITTEES OF THE BOARD OF DIRECTORS

Article 15.2 of the bylaws provides that to assist in its deliberations,
the Board of Directors may create internal standing committees
whose work will pr ovide a basis for its decisions. Pursuant to
Article 15.2 of the bylaws and Article 3 of the Boar d’s Internal
Regulations, these committees ar e tasked with studying matters
of concern to the Company that the Boar d or the Chairman has
submitted for their opinion. They ar e also charged with pr eparing
the Board’s work and decisions on such matters and pr ojects and
reporting their conclusions to the Boar d in the form of r eports,
proposals, opinions, information or r ecommendations. The
committees perform their duties under the r  esponsibility of the
Board of Directors. No committee may , under its own initiative,
address any issue that falls outside the scope of its mission.
Committees have no decision-making power . On the Chairman’s
recommendation and after deliberation, the Boar d of Dir ectors

Strategy and Investment

appoints the members and Chairman of each committee, based on
the skills, experience and availability of each Director.

In principle, the term of office for committee members is two fi scal
years, unless the r emainder of the term of of fice of the Dir ectors
in question is too short to complete the entir e two-year period. In
that case, the terms of office of Directors and committee members
shall end simultaneously. Committee members’ terms of of fice are
renewable, subject to their continuous service as Dir ectors of the
Company. All committees are chaired by an independent Director.

Five committees assist the Boar d of Dir ectors of GDF SUEZ:
the Audit Committee, the Strategy and Investment Committee, the
Nominations Committee, the Compensation Committee and the
Ethics, Environment and Sustainable Development Committee.
These committees are composed as follows:

Ethics, Environment
and Sustainable

Audit Committee Committee Appointments Committee Compensation Committee ~ Development Committee
Aldo Cardoso*, Chairman  Thierry de Rudder* Jean-Louis Beffa®, Lord Simon of Highbury*, Edmond Alphandéry*,
Edmond Alphandéry* Chairman Chairman Chairman Chairman

Olivier Bourges René Carron*

Thierry de Rudder®

Olivier Bourges
Pierre-Franck Chevet
Anne Lauvergeon*®

Paul Desmarais Jr*
Ramon Fernandez

Jean-Louis Beffa*
Olivier Bourges
René Carron*

Paul Desmarais Jr*

Jean-Paul Bailly
Anne Lauvergeon*®
Anne-Marie Mourer

* Independent Directors.

The Audit Committee

The Audit Committee has four members: Aldo Cardoso (Chairman),
Edmond Alphandéry, Olivier Bourges and Thierry de Rudder.

Each member of the Audit Committee has specifi ¢ experience in
finance or accounting, as show in their r espective biographies in
section 4.1.1.3.

Operating procedures

Article 3.1 of the Intemal Regulations sets out the rules and operating
procedures of the Audit Committee, pursuant to regulations and to
any regulatory changes.

The Audit Committee has thr ee main functions. The fi rst is to
examine in detail the draft fi nancial statements, the relevance and
consistency of accounting principles and rules used to prepare the
financial statements and the content of documents disclosed to the
public. In this framework, it is also r esponsible for monitoring the
statutory auditing of the parent company and consolidated financial
statements by the Statutory Auditors. The second is to gain an
understanding of internal and external audit procedures in order to
ensure that such pr ocedures provide appropriate coverage for all
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areas of risk. The thir d is to regularly review the Group’s financial
position, cash position and signifi cant commitments and risks, as
well as Group policy in terms of risk control and the procedures for
assessing and managing these risks.

The Audit Committee met nine times in 2011, with an average
attendance rate of 92%. The Statutory Auditors attended all of
these meetings. Eleven meetings ar e scheduled for 2012, two of
which had already been held as of the date of this Report.

Activities
In 2011, the committee specifically addressed the following:

e pertaining to financial matters: 2011 budget for ecasts, closing
estimates and forecasts for 2010, pr eparation of consolidated
and parent company financial statements at December 31, 2010,
interim closing estimates and options, preparation of the interim
consolidated and parent company financial statements at June
30, 2011, payment of an interim dividend for 2011, quarterly
reports (first and third quarters of 2011), 2011 closing options
and assumptions, impairment tests and application of the look-
back procedure;
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e pertaining to internal audit: quarterly activity r eports, scheduling
of audit assignments for 2011, and the independence of internal
audit;

e pertaining to internal control: review of Group internal control;

e pertaining to exter nal audit: monitoring of fees for 2010 and
2011, prior approval of work assigned to the Statutory Auditors
in addition to their auditing assignments, and the independence
of the Statutory Auditors;

e pertaining torisks: r eview and mapping of Gr oup risks, the
protection of intangible corporate assets and a focus on two
priority Group risks (“project” risk and industrial safety risk).

The committee also addr essed topics for understanding specifi ¢
issues such as the Gr oup’s trading activity (organization, contr ol
environment, risk management, 2010 results and outlook) and the
model used to calculate delivered, unbilled “gas in the meter”.

Strategy and Investment Committee

The Strategy and Investment Committee has four members: Thierry
de Rudder (Chairman), Olivier Bourges, Pierr e-Franck Chevet and
Anne Lauvergeon.

Operating procedures

Article 3.2 of the Inter nal Regulations sets out the rules and
operating procedures for the Strategy and Investment Committee.

The delegation threshold for the Chairman and CEO and V' ice-
Chairman and Pr esident for investments and disinvestments is
€500 million. The committee must be notifi ed of transactions of
between €350 million and €500 million.

This committee is charged with pr oviding the Board of Directors
with its opinion on the Company’s main strategic aims, particularly
with regard to strategy and the public service contract, all pr ojects
relative to exter nal andinter nal growth, disposals, strategic

agreements, alliances and partnerships that ar e submitted to the
Board. The committee also addr esses matters concer ning the
creation and upgrading of industrial facilities and annual and multi-
year works programs, purchasing policy and significant real estate
projects.

The Strategy and Investment Committee met nine times in 2011,
with an average attendance rate of 67%. T en meetings ar e
scheduled for 2012, one of which had alr eady been held as of the
date of this Report.

Activities

In 2011, the committee specifi cally addressed the following: The
Group’s supply policy, the duration of wind power subsidies, Group
strategy in the wind sector, the process of renewing hydroelectric
concessions in France, Gr oup activities in the Middle East and a
series oOf projects requiring approval by the Boar d of Dir ectors,
including the opening of the shar e capital of GR Tgaz and of
Exploration & Production, as well as the purchase and sale of equity
investments.

The committee also addr essed topics to understand specifi ¢
issues, such as the strategic vision of GDF SUEZ and its action
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plan, exploration and pr oduction activity within the Gr oup, the
situation and outlook of downstream gas and electricity in France,
the Group’s exposure to “sover eign” risk and its competitive
environment.

Nominations Committee

The Nominations Committee has four members: Jean-Louis Bef fa
(Chairman), René Carron, Paul Desmarais Jr and Ramon Femnandez.

Operating procedures

Article 3.3 of the Inter nal Regulations of GDF SUEZ (amended
as set forth below under “Activities”) sets out the rules and
operating procedures for the Nominations Committee. Its purpose
is to examine and maker  ecommendations to the Boar d of
Directors on all candidates for a seat on the Boar  d of Directors
or as a non-voting Dir ector, which are subject to appr oval by the
General Shareholders’ Meeting, as well as for appointments to

a committee or as a committee Chairman. The committee also
makes recommendations to the Board as to who will succeed the
Chairman and Chief Executive Of ficer and the Vice-Chairman and
President as they approach the end of their terms of office.

The GDF SUEZ Nominations Committee met fi ve times in 2011
(with an average attendance rate of 65%). One meeting had aleady
been held in 2012 as of the date of this Report.

Activities

In early 2011 the committee expr essed its opinion onr enewing
the terms of five Directors which were nearing their end. It added
an additional r esolution to the agenda of the 2012 General
Shareholders’ Meeting to allow the Meeting — by appointing
Frangoise Malrieu, after establishing her independence — to speed
up implementation of the principle of balanced r epresentation
between men and women on boards of directors introduced by the
Act of January 27, 2011 and the AFEP-MEDEF Code.

The committee also examined and made r ecommendations to the
Board of Directors on the independent status of Boar d members,
which must be eviewed each year prior to the General Shaholders’
Meeting held to approve the financial statements for the pr evious
year (see section 4.1.1.5 of this Report). The committee noted the
various reorganizations within the Gr oup management structures,
including the composition of the Management Committee and

the Executive Committee in April 2011 and ther  eplacement of
the Executive Vice-President, Chief Financial Of ficer on October
1, 2011. In the second half of the year | it also addr essed the
plans to organize the futur e Energy Europe business line and the
appointment of its manager.

Compensation Committee

The Compensation Committee has fi ve members: Lord Simon of
Highbury (Chairman), Jean-Louis Bef fa, Olivier Bourges, René
Carron and Paul Desmarais Jr.

Operating procedures

Article 3.4 of the Intemal Regulations sets out the rules and operating
procedures for the Compensation Committee. The Compensation
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Committee reviews and makes recommendations to the Board of
Directors on compensation, pension and health cae plans, benefits
in kind and various emoluments including, whee applicable, awards
of Company stock options and performance-based shar es to the
Chairman and Chief Executive Of ficer and the Vice-Chairman and
President, as well as to any other members of the Boar d holding
employment contracts with the Company. In addition, at least once
a year it r eviews the conditions for harmonizing the terms and
conditions of employment of Gaz de France and Suez employees,
as well as the competitiveness of such terms and conditions with
regard to comparable Groups worldwide.

This committee is also consulted with regard to the award of stock
options and performance-based shar es to the Executive V ice-
Presidents.

The Compensation Committee met fi ve times in 2011, with an
average attendance rate of 85%. Four meetings ar e scheduled for
2012, one of which had alr eady been held as of the date of this
Report.

Activities

The Compensation Committee fi  nalized its pr oposals for
implementing a plan to allocate performance-based shaes for 2010
to nearly 7,000 Group employees, in view of the Board of Directors’
resolution on this matter on January 13, 2011. Coniining its support
for the principle of a long-term incentive system, in December 2011
it issued recommendations for the allocation of performance-based
shares for 2011 to a smaller number of employees than in 2010,
and postponed allocation to the two executive corporate of  ficers
until 2012.

In the course of the 2011 fiscal year, the Compensation Committee
submitted its opinions to the Boar d of Directors and expressed its
recommendations regarding the compensation of the two executive
corporate officers. Regarding their fi xed compensation, the
Compensation Committee pr oposed keeping the compensation
for 2011 unchanged on the previous year. Regarding their variable
compensation, the committee reviewed performance achievement
indices for 2010 and pr oposed the r espective amounts for the
variable portions to the Boar d. It also pr oposed criteria for the
assessment of their performance-r elated compensation for 2011
(target bonus objectives, quantitative and qualitative parameters
and the respective quota of these parameters in calculating the
variable portion).

It also r ecommended that the Boar d authorize the transfer of
Gérard Mestrallet’s suspended employment contract to GDF SUEZ
Management Company, the assumption of his rights ther eunder
by that company and the subsequent r eimbursement agreement
between GDF SUEZ and GDF SUEZ Management Company as
indicated in the section on Retirement Plans (4.5.1.2).

Finally, the Compensation Committee addressed technical matters
suchas assessing the partial achievement of performance conditions
under the Performance Share Plan of November 12, 2008, as well
as the amount of Dir ectors’ fees paid to the Chairmen of some
Board committees. The committee was also informed, pursuant to
the Regulations for Employee Directors, of the proposals made by
management for changes to their compensation in 2011.
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Ethics, Environment and Sustainable Development
Committee

The Ethics, Environment and Sustainable Development Committee
has four members: Edmond Alphandéry (Chairman), Anne
Lauvergeon, Jean-Paul Bailly and Anne-Marie Mourer.

Operating procedures

Article 3.5 of the Inter nal Regulations defi nes the rules and
operating procedures for the Ethics, Environment and Sustainable
Development Committee. This committee ensures compliance with
the individual and collective values that are the basis for the Group’s
actions and with the rules of conduct to which each employee must
adhere.

The Ethics, Environment and Sustainable Development Committee
met seven times in 2011, with an average attendance rate of 89%.
Six meetings are scheduled for 2012.

Activities

To maintain the high standar ds of conduct on which the Gr  oup
has built its r eputation, the GDF SUEZ Ethics, Environment and
Sustainable Development Committee gather ed information on the
development of ethics and compliance systems within the Gr oup
in order to ensure that these had been deployed as usual and had
been subject to application and contr ol procedures to maintain
the high standards of conduct on which the Gr oup’s reputation is
based.

The committee thus r equested the pr esentation of the annual
compliance procedure and the annual report of the Group’s Ethics
Officer, which highlight in particular the organization of business
lines and subsidiaries, the deployment of the new Ethics Charter
and the “Ethics in Practice” guide and the development of a network
comprising over 175 ethics of ficers on specific training initiatives.
The committee was also kept informed of the latest developments
in the principal disputes involving the Group.

In steering the ethics system, the committee r eviewed the
dashboard, set up at its request, which measures Group progress
in ethics using 14 indicators.

Regarding compliance management, the committee noted that in all
the business lines a real-time tool had been deployed for reporting
incidents in the Gr oup’s main areas of risk. The committee also
examined the mapping of the Gr oup’s ethical risks, work initiated
at its request, as well as a related action plan, which was subject to
annual reporting.

With regard to sustainable development, the committee continue
to monitor policies initiated, outlooks and action plans. The
committee noted the Annual Report on the Gr oup’s environmental
performance, the annual update on the sustainable development
action plans and research and development priorities in this ar ea.
It also reviewed the occupational health and safety status of the
Group and its business lines.
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The committee also noted Gr oup policies on corporate social
responsibility, diversity, anti-discrimination and the GDF SUEZ
corporate social responsibility audit. It r eviewed the management
of industrial safety risks, including risks r elated to exploration and
production, and the issue of nuclear safety at the Group.

Following the Fukushima disaster , an Extraor dinary Meeting was
held at the end of April, extended to all Boar d Directors, to obtain
information on the analysis of the Japanese accident performed by
the Group’s teams and the assessment of incidents at GDF SUEZ
plants (which was reassuring).
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Pursuant to the Inter nal Regulations, a pr ocess of evaluting the
Board of Dir ectors’ operating pr ocedures was launched under
the supervision of the Ethics, Envir  onment and Sustainable
Development Committee Chairman, in collaborationwith an outside
expert™,

Finally, the committee met with the Chairman of the Ethics and
Sustainable Development Committee of SUEZ Envir onnement to
discuss the work of the two committees.

4.1.6 PRINCIPLES AND RULES FOR DETERMINING THE COMPENSATION
AND BENEFITS OF CORPORATE OFFICERS

Compensation and benefi ts of any kind awar ded to corporate
officers are determined by the Boar d of Directors on the proposal
of the Compensation Committee, taking into account comparisons
with comparable companies in France and in Europe as well as the
level of achievement of quantitative and qualitative targets set for
each.

The principles and rules for determining such compensation and
benefits are presented in the 2011 Registration Document , under
section 4.5, “Compensation and Benefi ts Paid to Members of
Corporate Governance Bodies.”

41.7 STATUTORY PROVISIONS REGARDING THE PARTICIPATION OF SHAREHOLDERS

AT SHAREHOLDERS’ MEETINGS

The Company bylaws stipulate that all shar eholders are entitled
to attend General Shar eholders’ Meetings on condition that their
shares are fully paid up. Each share entitles the holder to vote and
be represented at General Shareholders’ Meetings, in accordance
with current law and the bylaws. Ownership of one shar e entails
automatic acceptance of these bylaws and of all decisions of the
General Shareholders’ Meetings. Unless otherwise provided for by
law, each shareholder has as many voting rights and may cast as
many votes at meetings as he or she holds shar  es that are fully
paid up.

41.8
BY THE COMPANY

The terms for the participation of shar eholders at General
Shareholders’ Meetings ar e detailed in section 7.1.5 of the
Registration Document.

Provisions relating to shar eholders’ attendance at General
Shareholders’ Meetings and shar eholders’ voting rights ar e set
out in section 7.1.3 of the Registration Document in the paragraph
entitled “Rights, Privileges and Restrictions Attached to Shaes” and
in the bylaws (Articles 10, 11, 12 and 20).

The information required under Article L. 225-100-3 of the French
Commercial Code is published in the Registration Document  in
sections 3.3, 4.5, 5.1, 5.2 and 7.1.

INTERNAL CONTROL AND RISK MANAGEMENT PROCEDURES IMPLEMENTED

The ongoing dialogue between the global risk management and
internal control systems strengthens both: intermal control takes into
account the findings of the global risk management system and,
conversely, participated in controlling risk.

4.1.8.1 Coordination and monitoring
of operations

In2011, the coodination and monitoring of operations at GDF SUEZ
were based on the principles outlined below:

(1) Improvement measures are mentionned in section 7.1.2 of the Registration Document.
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e the Board of Directors sets out the objectives of the GDF SUEZ
internal control system through its assignments and activities
(see above); periodic reviews of internal control are submitted to
the Audit Committee;

e the Chairman and Chief Executive Of ficer directs GDF SUEZ
and implements the strategic decisions taken by the Boar d of
Directors. As such, he has overall responsibility for implementing
internal control procedures throughout the Group’s functional
divisions and business lines; he is assisted by the Vice-Chairman
and President;

e the Management Committee, chaired by the Chairman and Chief
Executive Officer or the Vice-Chairman and President, comprises
the Chairman and Chief Executive Oficer, the Vice-Chairman and
President, and the Executive Vice-Presidents and is responsible
for managing the Group;

the Executive Committee, chair ed by the Chairman and Chief
Executive Officer or the Vice-Chairman and President, comprises
members representing the Group’s operational and functional
activities. It r eviews questions and decisions r elated to the
Group’s strategy, development and organization and its general
steering. It reviews, as needed, topics and issues that ar e put
before it;

a limited number of Enterprise-level committees (Finance

Committee, Commitments Committee, Energy Policy Committee,

Energy Market Risks Committee, Economic Regulation and
Transfers Committee, Resear ch and Innovation Committee,
Career Management Committee, Nuclear Security and Safety
Monitoring Committee, business line committees, and corporate
committee) ensure coordination between the various entities of
GDF SUEZ in order to document or to make cr oss-company
decisions;

three management levels:

- the Corporate level steers the Enterprise and is responsible for
providing a strategic and fi nancial performance framework; it
coordinates structural choices and is r esponsible for settling
differences between business lines; it organizes structuring of
GDF SUEZ through its functional policies and conducts their
rightful implementation. Corporate Management’ s functional
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divisions include: Finance; Information Systems; Strategy
and Sustainable Development; Audit and Risk Management;
General Secretariat; Group Human Resources; Health Safety
and Management Systems; Gr oup Sales and Marketing;
Communications and Financial Communications; Eur opean
and International Relations; Research and Innovation; Gr oup
Performance; Purchasing; Nuclear Activities and Nuclear
Safety and Radiation Protection,

- the business lines (Energy France, Energy Eur ope &
International, Global Gas & LNG, Infrastructur ~ es, Energy
Services, and Environment) are the second management level
of the GDF SUEZ organization and oversee every Business
Unit (BU) within their respective areas of responsibility,
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- BUs are GDF SUEZ’s smallest reporting entities, and constitute
the management level at which the business lines’ performance
is monitored.

Performance is at the center of the management dialogue
between Corporate Management — Business Lines — BUs. The
Efficio performance program is deployed to lead, coordinate and
consolidate (at Enterprise level) the performance actions of the
business lines, functional divisions and cross-company projects;

steering activities includes compliance with ethics policies. The
structure set up by the Goup is based on dedicated management
and steering and control bodies comprising more than 170 ethics
officers and ethics representatives. Highlights in 2011 include:

- deployment of the “Integrity Refeential” and the INFORM’ethics
system,

The “Integrity Referential”, approved by the Executive Committee
in July 2010, was rolled out to managers in 2011. This framework
is a means of implementing the ethics principle of “establishing a
culture of integrity” and describes the way in which the Gr oup is

structured to manage the risks to which any br each of integrity

exposes it. It represents the foundation of the Group’s fraud and

corruption detection and pevention program. The development of
the internal control program (scope of entities and process) takes
into account the sensitivity to the risk of fraud. The continued oll-

out of the INFORM’ethics system for r eporting ethics incidents

to the business lines and units, and introduction of an ethics risk
review as part of the group’s risk management system,

- Actions taken:

Several projects were implemented during the year and should
be completed in early 2012:

- an “Ethics Compliance Management” framework, which
sets out the operating method for ethics guidance, and aims
to specify how the Group is organizing itself to move beyond
the stage of setting up systems to the stage of measuring
compliance,

- the “Guidelines for business relationships”,
— ascreening process for sales agents.

Ethics training has also been extended to new subject ar eas, with
two modules designed to raise awar eness, directed at managers:
“Human Rights in Business” (thr  ee sessions in 2011) and
“Understanding and Preventing Corruption Risk” (pilot session at
the end of 2011).

4.1.8.2 Group standards

GDF SUEZ has chosen an organization and procedures for internal
control based on the model pr  omoted by the Committee of
Sponsoring Organizations of the T readway Commission (COSO).
This organization and these pr ocedures also comply with the
reference framework and take into account the application guide
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published in January 2007 by the AMF and updated with r espect
to risk management in July 2010. They also take into account the
Audit Committee’s report published by the AMF on June 14, 2010.

4.1.8.3 Global risk management system

The Group adopted a global risk management policy (Enterprise
Risk Management, or ERM) in November 2009, the principles
of which are consistent with pr ofessional standards (ISO 31000,
Federation of Eur opean Risk Management Associations in
particular). The policy states GDF SUEZ’  sambition to manage
its risks more efficiently in order to ensure the achievement of its
targets, mainly to preserve and continuously improve its value and
its reputation, as well as internal motivation.

Role of the GDF SUEZ Audit Committee

The Enterprise Risk Management Policy has been approved by the
Executive Committee and presented to the Audit Committee of the
Board of Directors. The Audit Committee examines the Group’s risk
review at least once a year. At its request, it is informed throughout
the year of GDF SUEZ’s exposure to financial risks and to other
strategic and operational risks. This allow the Boar d to perform
its duty of monitoring the ef fectiveness of risk management and
internal control systems r equired by the or der of December 8,
2008, transposing into French law the Eighth European directive on
corporate governance.

GDF SUEZ’s Enterprise Risk Management policy

The Group’s Enterprise Risk Management system has been
streamlined since it was cr eated at the time of the GDF SUEZ
merger, on the basis of longstanding practices at the two former
groups. The system fully complies with the r  elevant international
standards  (ISO 31000 and Federation of Eur opean Risk
Management Associations guidelines). It is applicable Gr oup-wide,
to all operations and entities.

The Group’s Enterprise Risk Management policy r eflects its aim
to “manage its risk well in or der to ensure the achievement of its
performance”. The Group considers a risk to be “any uncertain
event likely to have a positive or negative impacton the Company’s
continuity, its reputation or the achievement of its strategic, fhancial
and operational objectives.” This policy encourages reasonable and
financially viable risk-taking in compliance with laws and egulations,
in line with generally held opinion and economically viable. Risk-
taking isr elated to decision-making: all managers ar e risk
managers. The Management Committees of the Gr oup’s entities
are, in principle, the bodies that determine the actions to be taken
to manage risk, unless a Risk Committee is specifically created, as
it is for market risk.

To achieve this aim, GDF SUEZ has appointed the Executive
Committee member in charge of the Audit and Risk Management
Division as Chief Risk Of ficer, to oversee the ERM functional
line. The Chief Risk Of ficer’s role is to ensur e that the Gr oup has
adequate expertise in all areas for effective risk management. He or
she heads up the network of Risk Of ficers from the business lines,
Business Units (BUs) and operational departments, as well as the
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Group’s Enterprise Risk Management Committee, which performs
a coordinating role and provides expertise.

The Group’s ERM process begins with the risk r eview, including
decisions regarding major risks and actions to be implemented

to reduce them. The Gr oup thus identifies its priority risks, each
of whichis coordinated by an Executive Committee member , who
draws up an overview , assessing the risk for the entir e Group,
setting out action plansand monitoring. The ERM campaign is
launched at the beginning of the year and sets out guidelines for risk
management throughout the year. Risk management is the subject
of intermediate reviews through the year, after verification that no
major event has taken place r equiring reassessment of any risks
and action plans to r educe them. The operating entities perform
their risk review in the first half of the year, the business lines and
operational departments in the thir d quarter and the Gr oup in the
fourth quarter.

Knowledge of risks fr om reported information is supplemented
by interviews with the Dir ectors of the entities and an analysis

of publications by outside observers (. fi nancial analysts, rating
agencies, ERM think tanks, compr ehensive studies and major
events worldwide), in or der to improve risk awareness within the
Group. The main risk factors to which the Gr  oup is exposed ar e
described here in section 2.

4.1.8.4 Internal control objectives

The internal control objectives of GDF SUEZ are to implement a
process designed to provide reasonable assurance of the control of
operations with regard to the following objectives:

e compliance with applicable laws and regulations;
e reliability of accounting and financial information;
o effectiveness and efficiency of operations.

However, as with any control system, it can only provide reasonable
assurance that all risks of err or or fraud are completely controlled
or eliminated.

GDF SUEZ’s aim is to have ef fective internal control systems in
place at each level of responsibility and based on:

e an environment conducive to the implementation of contr ol
systems;

e the commitment of all players, in particular operational employees
who are closely involved in the pr ocesses and in charge of the
continuous improvement of their systems;

e an approach which takes into account the cost of implementing
a control with regard to the level of risk and adjusting it based on
the desired level of assurance.

4.1.8.5 Coordination and monitoring
of internal control

The Group has an inter nal control (Internal Control Management
and Efficiency (INCOME)) pr ogram, approved by the Executive
Committee and presented to the Audit Committee. The monitoring
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of its deployment and operating pr ocedures is regularly presented
to these two bodies.

GDF SUEZ's structure for coor dinating and monitoring inter nal
control is based on the following principles.

GDF SUEZ’s general internal control guidelines

The general internal control guidelines of GDF SUEZ address:

e the development and follow-up of an ef  fective and rigor ous
coordination and monitoring pr ogram, for which management
is responsible and dif ferentiated based on the needs of
each management level, which can be adapted to dif ferent
organizations and risks;

e formal commitment by management at dif ferent organizational
levels to implement an inter nal control system for their ar ea of
responsibility as well as impr ovement initiatives identifi ed for
assessment of the general contr ol environment, the INCOME
program controls and the audit missions;

e the rollout of an intemal control network to support management.

Implementation of GDF SUEZ’s general internal
control guidelines

GDF SUEZ’s general internal control guidelines are implemented as
follows:

e the business lines and functional divisions defi  ne their own
control procedures in accor dance with Group standards and
policies and in a manner adapted to their specift activities. These
are consistent with the INCOME program, which allows them to
supervise the internal control system’s application to the activities
within their specifi ¢ area of r esponsibility and to confi rm its
effectiveness in meeting their needs. For example, the Health and
Safety Management Systems Division is in charge of coodinating
the players involved in industrial safety , health and safety in the
workplace, the protection of tangible and intangible assets and
management systems. It ensur es that the Group’s policies and
standards in these ar eas are well understood and taken into
account through a system that includes management r  eviews
with each business line, the accidentr  eporting mechanism
and a control program according to specific standards, which
covers the subsidiaries of each business line every year . It also
encourages self-assessment and self-diagnosis in the ar  ea of
industrial safety, for which a set of guidelines for operation and
maintenance has been incorporated into the INCOME program;

e in accordance with the bylaws and the principles of corporate
governance, the Audit and Risk Management Division reports to
the Chairman and Chief Executive Of ficer. It reports its findings
to the Group Executive Committee, the Gr oup Management
Committee, the Chairman and Chief Executive Of ficer and the
Audit Committee. It is organized ar ound the complementary
functions of internal control, internal audit and risk management
and its responsibilities are presented below:

- the Internal Control Department monitors a network of some
200 internal control coordinators and managers r esponsible
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for running the inter nal control program of the business
lines, subsidiaries and operating departments, pr oviding
methodology and instructions and organizing information and
training sessions. The Inter nal Control department organizes,
together with the functional divisions and the business lines,
the coordination of the pr ogram specifically to help contr ol
the Company’s most significant risks. To involve management
with the preparation of structuring decisions related to internal
control, such as policy or changes to the standar  ds, and
to improve awareness and understanding of management
expectations with regard to internal control, the Management
Observatory was created. This body, chaired by a business
line manager who is a member of the GDF SUEZ Management
Committee, thus reviewed the guidelines proposed to increase
support for performance using the inter nal control system
and to assess its ef fectiveness. It meets every six months.
In addition, the Inter nal Control Department is constantly
improving the internal control system by analyzing the r esults
of self-assessment and of internal and external audits in order
to identify, coordinate and monitor action plans.

The business line inter nal control officers supervise Business
Units and legal entities inter nal control coordinators within
their area of r esponsibility, oversee implementation of the
internal control program in their business line and prepare — in
coordination with players contributing to other impr ovement
approaches — necessary information to support the inter  nal
control attestation letter signed by the head of the business
line.

The internal control coordinators reporting to the head of the
Business Unit or legal entity pr ovide support to the business
process owners in charge of implementing inter nal controls
within the activities, oversee implementation of the inter  nal
control program and prepare —in coor dination with players
contributing to other impr ovement approaches - elements
such as the results of self-assessments of the general contr ol
environment, internal controls, internal audits and the audits

that are used to support the inter nal control attestation letter
signed by the head of the Business Unit or legal entity.

The internal control coordinators within a functional division
ensure implementation of the inter nal control program, use
the internal control chain to monitor implementation of the
decisions made by their division within the Group and prepare
the necessary information, such as the inter nal control self-
assessments of the general contr ol environment, internal
controls, internal audits and the exter nal audits that are used
to support the inter nal control attestation letter signed by the
head of the functional division,

internal Audit is an independent, objective function lesponsible
for evaluating the proper functioning of the Company in every
area of risk management, and in particular the adequacy and

effectiveness of the inter nal control system. It exer cises this
responsibility directly with the support of business lines intemal
audit teams with which it has a hierar chical relationship. The
Corporate Internal Audit provides for implementation, contr ol
and observance of piofessional standards, appropriate levels of
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resources and skills as well as quality assurance of the intemal
audit function. Among other things, it ensur es adequate audit
mission planning and execution in accordance with the annual
audit plan, as well as disciplined reporting of observations and
follow-up of audit recommendations.

Business line Internal Audit teams ensur e, within their scope
of engagement, implementation of pr ofessional standards as
well as compliance with Corporate Inter nal Audit procedures
and instructions.

In conjunction with business line audit teams, expert networks
are composed of auditors who have ther  equired level of
technical knowledge and pr ovide their specific proficiency to
the benefit of all entities and apply a transversal appr oach to
address issues of global inter est (governance, health, safety
and environment, information systems, commodities and
financial risks, fraud and investigations).

The Group’s Internal Audit Department draws up its audit plan
every year, according to a four-step process:

- the identification of the audit universe of the annual audit
plan: clarifying which entities ar e subject to audit and
defining the scope of r esponsibility of each of the Gr oup’s
business lines,

- the assessment and evaluation of the audit themes, in
consultation with the various stakeholders: analysis of
industrial commercial and financial activities together with
management, understanding of the organization, the
main processes and the expectations of management,
evaluation of the major risks identifi ed by the Risk Officers,
evaluation of the ef fectiveness of inter nal control as
assessed by its process owners, sharing with the Statutory
Auditors, integration of pr evious internal audit reports and
recommendations, follow-up of signifi cant action plans set
up the year before,

- consolidation of the audit themes identifi ed in the various
business lines and entities of the Gr oup: emphasis on the
cross-functional principle of audit engagements to pr ovide
best coverage of the Group’s major risks and intemal control
processes,

- enhancement of the annual audit plan through its validation
with the business lines and Gr oup executive management
bodies and its approval by the Audit Committee.

The Internal Audit Department issues an opinion on the
quality of inter nal control measures (level of contr ol and
appropriateness), based mainly on work carried out to
assess the adequacy of the design and the poper operation
of internal control systems in the Enterprise, particularly
through the testing of key contr ols identified in each of the
main entities.

Internal auditors coor dinate their work with the Statutory
Auditors in order to ensure the consistency and efectiveness
of their overlapping activities:

- the Risk Management Department (see paragraph 4.1.8.3
“Global risk management system” above).
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4.1.8.6 Implementation of internal control

Compliance with laws and regulations

Within the General Secr etariat, the Legal Division helps to cr eate
a secure legal framework for the Gr  oup’s operations and the
decisions of its corporate officers. Employees within this division ae
responsible for providing the business lines and functional divisions
with the necessary support, each in their ar  ea of expertise and
responsibility. Such support is mainly provided through operational
contributions to contractual negotiations, litigation and arbitration,
through the actions of centers of expertise in competition law and
financial law, through legal analyses carried out by the Commitment
Committees, through mapping legal risks and, mor e generally
through the mission of managing the legal network for which the
Legal Division is responsible.

Compliance with laws and r egulations remains the r esponsibility
of each business line and each functional division in its r espective
area of responsibility. Implementation of inter nal control objectives
with regard to compliance with laws and r egulations is performed
at each level of management thr oughout the Group. For example,
certain cross-disciplinary compliance objectives ar e managed
directly by the relevant Corporate functional divisions:

e the Finance Division ensures GDF SUEZ’s compliance in matters
of accounting, finance and taxation. It is in charge of r egulatory
financial reporting;

e within the General Secr etariat, the Ethics and Compliance
Department is responsible for drafting GDF SUEZ’s ethics and
compliance rules, as well as ensuring that such rules are actually
applied in accordance with the laws and regulations in force;

e the Group Human Resour ces Department is in charge of
compliance with curr ent labor legislation and r egulations and
carries out the employee data reporting;

e the Strategy and Sustainable Development Division is esponsible
for compliance with envir  onmental laws andr egulations
throughout the Group. It assesses the envir onmental maturity
of the Group’s various businesses and is in charge of r egulatory
environmental reporting.

Reliability of accounting and financial information

With respect tothe pr eparation of accounting and fi  nancial
information, the Company has established the inter ~ nal control
principles and procedures below.

AMF reference framework

The internal control system r elating to accounting and fi nancial
information is consistent with the AMF reference framework.

This system covers not only the pr ocesses for preparing financial
information for fi nancial statements, consolidation, for ecasting
phases and fi nancial communication, but also all upstr eam
operational processes contributing to the pr  oduction of this
information.

Registration Document 2011 GDF S\veZ

191



192

Corporate governance

4.1 REPORT BY THE CHAIRMAN OF THE BOARD OF DIRECTORS

Accounting standards and procedures

The main applicable pr ocedures for the pr eparation of par ent
company and consolidated financial statements are based on two
tools:

e the manual of Gioup accounting policies issued by the Accounting
Standards Center of Expertise within the Accounting Department.
It is accessible to the Group’s entire financial community via the
Intranet. It is updated on a regular basis according to changes in
international standards. The manual also includes a defi nition of
the performance indicators used by the Group;

e closing instructions sent out prior to each consolidation phase.
These instructions addr ess the assumptions made when
preparing the year -end accounts (exchange rates, discount
rates, and tax rates, for example), the scope of consolidation,
the timetable for submitting data, the specifi ¢ points requiring
attention for the closing, and the main changes in accounting
regulations and standards. These instructions are also available
via the Intranet.

Organization principles

Responsibility for the pr eparation of accounting and fi  nancial
information is defined at each level of the Gr  oup’s organization
(Corporate  Management, business lines, Business Units and
reporting entities). This includes setting up and maintaining an
effective system of internal control.

At the Corporate level, the Accounting Department and the Planning
and Management Control Department coor dinate the processes
relating to the preparation of accounting and fi nancial information.
These two departments report to the Finance Division and closely
coordinate their activities during the weekly meetings of their key
managers.

In this context, the Accounting Department drives the pr ocess
of producing the GDF SUEZ consolidated fi nancial statements,
supported by the consolidation teams and management contr ol
departments of the business lines in leading this pr ocess role
vis-a-vis the Business Units and r eporting entities. Each of these
entities carries out controls in its own area of responsibility to ensure
that accounting standar ds and Group accounting policies have
been circulated, understood and corr ectly applied. This principle
of subsidiarity allows second-tier contr ols to be applied to the
information prepared:

e controls at the business line level on the information passed on to
this level by the Business Units and reporting entities;

e controls at the Corporate Management level on the information
passed on to this level by the business lines.

Centers of expertise (the Consolidation Methods Center of
Expertise — CMCE-, described below , the Consolidation Pr ocess
Center of Expertise, which combines the teams fr om the Energy
business lines, and, for example, the Accounting Standards Center
of Expertise) have been set up at head of fice level to improve the
way in which complex technical issues are handled and resolved.

These centers result from pooling expertise throughout the Group
so that it is widely available, thus ensuring that both the analyses
performed and the resulting positions adopted are of a consistently
high standard.
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The role of the Planning and Management Contr ol Department is
explained in the paragraph “Setting objectives and coordination”.

Information systems management

GDF SUEZ's consolidated r eporting entities all use the SMAR T
software package for their consolidation and reporting needs under
the Group’s Management Control process.

The application is managed jointly by:

e the Consolidation Methods Center of Expertise, part of the
Accounting Department, which handles administrative missions
(access rights management, relationships with service providers
involved in system support and operation), system confi guration
(the consolidation department identifi es system enhancement
needs, draws up specifi cations and validates system updates)
and provides operating assistance to users (running a hotline);

e the Information Systems Division, which is in charge of specifi ¢
underlying infrastructures.

Other information systems used in the peparation of accounting and
financial information are managed as appropriate on a decentralized
basis by the various subsidiaries’ IT departments.

Preparing accounting and financial information

All reporting levels in the Gr oup carry out activities that contribute

to the preparation of financial and accounting information. These

activities must comply with the intemal control guidelines developed
at the Corporate level by the Audit and Risk Management Division

under the aegis of the INCOME pr ogram. The players concer ned
are the following:

¢ the Finance Department of each Business Unit and legal entity ,
which formally validates the accounting and fi nancial reporting
package prepared in accor dance with the main pr ocedures
established at Group level;

e the various Finance Departments at the business line level, which
are in charge of implementing pr  ocedures with all operating
subsidiaries. This includes, in particular , decentralized contr ol
(see paragraph “Setting objectives and coordination”);

e the Accounting Department (itself part of the Finance Division),
which is in charge of fi nancial reporting, preparing the parent
company financial statements (of GDF SUEZ and the fi nancial
vehicles managed by the head of fice) and the consolidated
financial statements, and liaising with the accounting departments
of the AMF.

The Group implements a formalized system which commits
operational and financial managers, with r egard to the accuracy
and fairness of the financial information passed by the legal entities,
to the business lines and then by the business lines to Corporate
Management, as well as with regard to the intermal control systems,
which contribute to the reliability of this information throughout the
information chain mentioned in the above paragraph, “Organization
principles”.

Setting objectives and coordination

Group Executive Management updates and circulates GDF SUEZ’s
overall objectives and allocates r esources to the various business
lines. The Planning and Management Contr ol Department, which
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reports to the Finance Division, pr epares written instructions to be
sent out to each of the operational departments of the business
lines, setting out the macr oeconomic assumptions to be applied
(including exchange rates, inter est rates and commodity prices),
the financial and non-financial indicators to be measur ed in the
following fiscal year, the reporting calendar and the segmentation of
the scope of activity. Each business line is r esponsible for sending
these instructions to its subsidiaries and r eporting entities within
its scope after tailoring them to the specifi ¢ characteristics of the
activities.

Management control is performed in a decentralized manner to

reflect the specific characteristics of each activity . In particular, it
must take account the instructions cir culated periodically by the
Planning and Management Contr ol Department, the SMAR T
software application and the manual of Group accounting policies.

Thefall Business Line Committee Meeting validates the objectives set
for the following year for each business line and the corr esponding
budget. This meeting, prepared by the finance network under the
responsibility of the Planning and Management Contol Department,
comprises representatives from Executive Management, Gr oup
operational and functional divisions, and the operational and
finance departments of the business line concer ned. The Group’s
consolidated budget is pr esented to the Audit Committee befor e
being submitted to the Boar d. Executive Management then sends
a summary memorandum to each business line setting out its
quantitative and qualitative objectives.

At subsequent Business Line Committee Meetings, actualdjures are
compared to the budget and any adjustments to annual for ecasts
are validated by the Group’s Executive Management and business
line management. The spring Business Line Committee Meeting
also looks beyond the curr ent year to examine the pr  ojections
stemming from the Medium-Term Business Plan (MTBP), which
provides the basis for impairment tests of goodwill and long-term
assets.

Financial communication

Preparing and validating the Annual Report

The General Secretary is in charge of pr eparing the Registration
Document filed with the AMF, which includes the annual report and
involves the following:

e defining the pr ocedures for submitting and validating the
information that will appear in the Registration Document;

e overseeing the work of the Registration Document
Committee;

Steering

e liaising with the AMF and applying its regulations.

Preparing and approving press releases

GDF SUEZ has the necessary organization to pr esent reliable and
high-quality financial information. The principles r elating to the
exercise of these activities with the media ar e set out in the “Press
Communication” procedure and they specifi cally indicate: the
coordination of activities among the Corporate Communications
and business line communication teams, the implementation

of the validation pr ocess for each item of information distributed
internally and externally, a monitoring system and appropriate rules
of communication and crisis management.
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Relations with analysts and investors

The “Missions and Operating Principles of Financial Communication”
procedure in force sets out management principles for the Group’s
financial communication and clearly defi nes its activities in the
following areas: relations with investors and analysts, market
intelligence and marketing departments, individual shar ~ eholder
relations, including communication with employee shar  eholders,
a role performed in support of the Gr  oup Human Resour ces
Department with the help of inter nal communications. In addition,
the Financial Communications Department steers and coor dinates
the market presentation process, such as the quarterly, interim and
annual financial data and major transactions.

Effectiveness and efficiency of operations

Internal control contributes to contr olling risks of malfunctions in
processes and, more generally, to improving business controls. The
internal control system is incorporated into the Group’s operational
and functional processes.

Each head of a Business Unit (or legal entity) is r esponsible for the
implementation of the internal control system within their Business
Unit (or legal entity). Accordingly, the head of the Business Unit:

e develops and maintains a suitable general control environment in
his or her Business Unit (or legal entity);

e delegates to the Business Process Owners the implementation of
controls to mitigate the risks associated with activities within his
or her area of responsibility;

e assesses the internal control system for his or her own Business
Unit (or legal entity);

e relies onaninter nal Control Coordinator to monitor
implementation of the INCOME program and provide support to
Business Process Owners;

e commits to targets set by his or her direct supervisor.

Each Business Pr ocess Owner within the steering pr ogram
performs an annual self-assessment of the key contr ols based on
the objectives set by each management level.

This self-assessment enables the Business Pr  ocess Owner to
verify that the control is still suited to the risks and to ensur e that
it is properly implemented. Any problem identified is analyzed and
appropriate corrective measures are implemented and monitor ed
as part of the steering program.

The entire system is thus consistent with a continuous impovement
approach.

4.1.8.7 Actions to improve the risk
management and internal control
systems

The actions implemented ar e the responsibility of the functional
divisions and the business lines and are coordinated and monitored
at the appropriate organizational level by the intenal control and risk
management networks. They are ultimately presented to the Audit
Committee, as needed.
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GDF SUEZ Group has launched apr ocess of impr oving its
internal control and risk management systems in line with the
general guidelines and priorities laid down by the Chairman and
Chief Executive Of ficer, the Executive Committee and the Audit
Committee. For example:

e work undertaken during 2011 to impr ove assessment of
the general contr ol environment resulted in the cr eation of
frameworks to support the assessment, adapted to the various
types of Group entity, allowing these entities to enhance them
according to their requirements;

e synergies between inter nal control and risk management,
consisting in identifying the pr ocesses of the INCOME pr ogram
and related controls helping to manage risk, wer e updated in
2011 to reflect feedback from 2010;

e work undertaken in 2010 to develop:
— automation of IT controls,

- atool to manage separation of tasks incorporated in Group IT
governance,

resulted in 2011 in the enhancement of the INCOME
framework; this work is ongoing as part of a multi-annual
implementation project involving the stakeholders, particularly
the IT Department, the business lines and the entities;
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the internal control system relating to calculating the “ deliver ed
unbilled natural gaz” r eceivable was adapted to the new
assessment models. A specifi ¢ managerial guidance system
measures the results of the actions taken and contols performed
to confirm the reliability of the new models;

fraud is taken into account in establishing the INCOME annual
internal control program, insofar as this is part of the pr evention
and identification of risk, and work is in progress to improve this
approach;

the incidents r eported using the INFORM’ethics tool wer e
analyzed to identify useful improvements that could be made to
this internal control mechanism;

an action plan was set up to adapt the deployment of
INFORM’ethics to the Group’s evolving structure and to prolong
the upward trend in incidents that has begun;

in 2011, GDF SUEZ carried out a watch on emerging risks and
further incorporated risk management into managerial decision-
making;

each priority risk was assessed in the Gr oup under the aegis of
a member of the Executive Committee; cross-functional steering
was strengthened if necessary. In addition to priority risks, the

Group paid close attention to project risks and other major risks.
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4.2 STATUTORY AUDITOR’S REPORT, PREPARED IN COMPLIANCE
WITH ARTICLE L. 225-235 OF THE FRENCH COMMERCIAL CODE,
ON THE REPORT PREPARED BY THE CHAIRMAN OF THE BOARD

OF DIRECTORS OF GDF SUEZ

This is a free translation into English of the statutory auditor’s report that is issued in the French language and is provided solely for the
convenience of English-speaking readers. This report should be read in conjunction with, and construed in accordance with, French law

and professional auditing standards applicable in France.

To the shareholders,

In our capacity as Statutory Auditors of GDF SUEZ and in
accordance with article L.225-235 of the French commercial code
(Code de commerce), we hereby report on the r eport prepared
by the Chairman of the Boar d of Directors of your Company in
accordance with the article L. 225-37 of the Fr  ench commercial
code (Code de commerce) for the year ended December 31, 2011

It is the Chairman’ s responsibility to prepare and submit for the
Board of Directors’ approval a report on internal control and risk
management procedures implemented by the Company and to
provide the other information r equired by article L. 225-37 of the
French commercial code (Code de commer ce) relating to matters
such as corporate governance.

Qurroleisto:

e report on the information contained in the Chairman’ s report in
respect of the internal control and risk management procedures
relating to the preparation and processing of the accounting and
financial information,

e confirm that the r eport also includes the other information
required by article L. 225-37 of the Fr  ench commercial code
(Code de commerce). It should be noted that our r ole is not to
verify the fairness of this other information.

We conducted our work in accordance with professional standards
applicable in France.

Information on internal control and risk management
procedures relating to the preparation and
processing of accounting and financial information

The professional standards require that we perform the necessary
procedures to assess the fair ness of the information pr ovided in

the Chairman’s report in respect of the inter nal control and risk
management procedures relating to the preparation and processing
of the accounting and fi nancial information. These pr ocedures
consist mainly in:

e obtaining an understanding of the inter  nal control and risk
management procedures relating tothe pr eparation and
processing of the accounting and fi nancial information on which
the information presented in the Chairman’s report is based and
of the existing documentation ;

e obtaining an understanding of the work involved in the @paration
of this information and of the existing documentation;

e determining if any material weaknesses in the inter  nal control
procedures relating to the pr eparation and pr ocessing of the
accounting and financial information that we would have noted in
the course of our work are properly disclosed in the Chairman’s
report.

On the basis of our work, we have nothing to r eport on the
information in respect of the Company’ s internal control and risk
management procedures relating to the preparation and processing
of the accounting and fi nancial information contained in the r eport
prepared by the Chairman of the Board of Directors in accordance
with article L.225-37 of the Fr ench commercial code (Code de

commerce).

Other information

We confirm that the report prepared by the Chairman of the Board
of Directors also contains the other information r equired by article
L.225-37 of the French commercial code (Code de commerce).

Neuilly-sur-Seine and Paris-La Défense, March 6, 2012

The Statutory Auditors

DELOITTE & ASSOCIES

Véronique Laurent

Pascal Pincemin

ERNST & YOUNG et Autres

Pascal Macioce

Charles-Emmanuel Chosson

MAZARS

Isabelle Sapet

Thierry Blanchetier
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4.3 EXECUTIVE MANAGEMENT

4.3 EXECUTIVE MANAGEMENT

Given its commitment to the continued exer  cise of executive
management through the combined functions of Chairman and Chief
Executive Officer, the Board of Directors, at its meeting of July 22,
2008 following the Gaz de France — SUEZ merger, decided that the
executive function of GDF SUEZ would be handled by the Chairman
of the Board and the Vice-Chairman and President. Since that date,
the Company’s General Management has been the responsibility of
Gérard Mestrallet, Chairman and Chief Executive Officer, and Jean-
Francois Cirelli, Vice-Chairman and President. Pursuant to the law,
the President assists the Chief Executive Officer.

In a changing and highly competitive envir onment, combining the
functions of Chairman and CEO, supported by the pr esence of a
Vice-Chairman and President, provides for the greatest coherence
between strategy and operations and the gr eatest efficiency in the

4.31 MANAGEMENT COMMITTEE

decision-making processes, while ensuring compliance with the
best governance principles in light of the features below.

At its meeting of December 17, 2008, upon pr oposal of the
Chairman, the Boar d of Dir ectors decided to appoint a non-
executive Vice-Chairman responsible for chairing the Boar d of
Directors in the Chairman’s absence. The of fice of non-executive
Vice-Chairman is currently held by Albert Frere.

The Chairman and CEO and the V' ice-Chairman and Pr esident
have the same powers to r epresent the Company with r egard to
third parties. According to internal rules, the respective powers of
the Chairman and CEO and the V ice-Chairman and President are
determined by the Board of Directors and the Internal Regulations
of the Board, which sets their limits (see section 4.1.4.1).

The Management Committee of GDF SUEZ, chaired by the Chairman and Chief Executive Of ficer or the Vice-Chairman and President, had
nine members as of January 1, 2012. It is lesponsible for steering the Group. The committee determines the strategic decisions of GDF SUEZ
according to the guidelines set out by the Boad of Directors. It meets, in principle, every week. The Management Committee hasthe following
members:

Gérard Mestrallet, Chairman and Chief Executive Officer

Jean-Francois Cirelli, Vice-Chairman and President, in charge of the Energy Europe business line!”
Dirk Beeuwsaert, Executive Vice-President, in charge of the Energy International business line®
Valérie Bernis, Executive Vice-President, Communications and Marketing

Jean-Louis Chaussade, Executive Vice-President, in charge of the Environment business line
Jean-Marie Dauger, Executive Vice-President, in charge of the Global Gas & LNG business line
Jean-Claude Depail, Executive Vice-President, in charge of the Infrastructures business line
Henri Ducré, Executive Vice-President, in charge of Energy France®

Gérard Lamarche, Executive Vice-President, Chief Financial Officer®

Isabelle Kocher, Executive Vice-President, Chief Financial Officer

Jérbme Tolot, Executive Vice-President, in charge of the Energy Services business line

(1) Since January 1, 2012.

(2) A member of the Management Committee until December 31, 2011, Henri Ducré has been the member of the Executive Committee in charge of Energy France
since January 1, 2012.

(8) An Executive Vice-President until December 31, 2011, Gérard Lamarche was Chief Financial Officer until September 30, 2011.

(4) Since October 1, 2011.

(5) Until December 31, 2011, Dirk Beeuwsaert was in charge of the Energy Europe & International business line.

GDF S\CZ Registration Document 2011
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4.3.2 EXECUTIVE COMMITTEE

The Executive Committee reviews issues and decisions egarding the Group’s strategy, development, organization, and overall maragement. At
January 1, 2012 it had 26 members, including the members of the Management Committee and the heads of some operational departmets.
It meets, in principle, every two weeks. The Executive Committee has the following members:

Gérard Mestrallet, Chairman and Chief Executive Officer

Jean-Francois Cirelli, Vice-Chairman and President in charge of the Energy Europe business line'"

Dirk Beeuwsaert, Executive Vice-President in charge of the Energy International business line®

Valérie Bernis, Executive Vice-President, Communications and Marketing

Jean-Louis Chaussade, Executive Vice-President in charge of the Environment business line

Jean-Marie Dauger, Executive Vice-President in charge of the Global Gas & LNG business line

Jean-Claude Depail, Executive Vice-President in charge of the Infrastructures business line

Gérard Lamarche, Executive Vice-President, Chief Financial Officer®

Isabelle Kocher, Executive Vice-President, Chief Financial Officer®

Jérbme Tolot, Executive Vice-President in charge of the Energy Services business line

Bruno Bensasson, member of the Executive Committee®, Director of Strategy and Sustainable Development

Jean-Louis Blanc, member of the Executive Committee®, Director of the Group Sales and Marketing Department

Claire Brabec-Lagrange, member of the Executive Committee ©, Director of Group Purchasing

Alain Chaigneau, member of the Executive Committee, General Secretary®

Pierre Clavel, member of the Executive Committee, Deputy Director of the Global Gas & LNG business line, in charge of Business Development )
Phil Cox, member of the Executive Committee®, CEO of International Power PLC

Henri Ducré, Executive Vice-President in charge of Energy France®

Véronique Durand-Charlot, member of the Executive Committee®, Director of Information Systems

Marc Florette, member of the Executive Committee®, Director of Research and Innovation

Yves de Gaulle, member of the Executive Committee, Special Advisor to the Chairman and Chief Executive Officer of GDF SUEZ in charge of
Renewable Energy Policy®

Jean-Pierre Hansen, member of the Executive Committee, Chairman of the Energy Policy Committee

Emmanuel Hedde, member of the Executive Committee®® in charge of the Integration, Synergies and Performance Department
Philippe Jeunet, member of the Executive Committee in charge of the Audit and Risk Management Division

Christelle Martin, member of the Executive Committee in charge of Human Resources 9

Paul Rorive, member of the Executive Committee®®, Director of Nuclear Development

Philippe Saimpert, member of the Executive Committee, Special Advisor to the Chairman and Chief Executive Officer®

Denis Simonneau, member of the Executive Committee®, Director of European and International Relations

Emmanuel van Innis, member of the Executive Committee, Special Advisor to the Chairman and Chief Executive Officer'®

The General Secretariat acts as secretary to the Management Committee and Executive Committee.

(1) Since January 1, 2012.

(2) A member of the Management Committee until December 31, 2011, Henri Ducré has been the member of the Executive Committee in charge of Energy France
since January 1, 2012.

(8) An Executive Vice-President until December 31, 2011, Gérard Lamarche was Chief Financial Officer until September 30, 2011.

(4)  Since October 1, 2011.

(5)  Until December 31, 2011, Dirk Beeuwsaert was in charge of the Energy Europe & International business line.

(6) Since May 1, 2011.

(7) A member of the Executive Committee, since January 1, 2012, Pierre Clavel has been Deputy Director of the Global Gas & LNG business line in charge of
Business Development.

(8)  Since February 3, 2011.

(9)  Until December 31, 2011.

(10) Since July 1, 2011.
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4.4 STATUTORY AUDITORS’ SPECIAL REPORT

4.4 STATUTORY AUDITORS’ SPECIAL REPORT ON REGULATED
AGREEMENTS AND COMMITMENTS, TRANSACTIONS
WITH RELATED PARTIES, SERVICE CONTRACTS

This is a free translation into English of the statutory auditors’ special report on regulated agreements and commitments that is issued in
the French language and is provided solely for the convenience of English-speaking readers. This report should be read in conjunction
with, and construed in accordance with, French law and professional auditing standards applicable in France. It should be understood
that the agreements reported on are only those provided by the French commercial code and that the report does not apply to those
related party transactions described in IAS 24 or other equivalent accounting standards.

4.41 STATUTORY AUDITORS’ SPECIAL REPORT ON REGULATED AGREEMENTS

AND COMMITMENTS

To the Shareholders:

In our capacity as statutory auditors of your Company , we hereby
report to you on certain regulated agreements and commitments.

We are required to inform you, on the basis of the information
provided to us, of the terms and conditions of those agr eements
and commitments indicated to us, or that we may have identifi ed
in the performance of our engagement. W e are not required to
comment as to whether they ar e beneficial or appropriate or to
ascertain the existence of any such agreements and commitments.
It is your responsibility, in accordance with Article R. 225-31 of the
French commercial code (Code de Commer ce), to evaluate the
benefits resulting from these agreements and commitments prior
to their approval.

In addition, we ar e required, where applicable, to inform you in
accordance with Article R. 225-31 of the French commercial Code
(Code de Commerce) concerning the implementation, during the
year, of the agreements and commitments already approved by the
General Meeting of Shareholders.

We performed those procedures which we considered necessary to
comply with professional guidance issued by the national auditing
body (Compagnie Nationale des Commissair es aux Comptes)
relating to this type of engagement. These procedures consisted in
verifying that the information pr ovided to us is consistent with the
documentation from which it has been extracted.

Agreements and commitments submitted
for approval by the General Meeting
of Shareholders

Agreements and commitments authorized during
the year

In accordance with Article L-225-40 of the Fiench commercial code
(Code de Commerce), we have been advised of certain r egulated
agreements and commitments which r eceived prior authorization
from your Board of Directors.

GDF S\CZ Registration Document 2011

1.  With CNP Assurances, CDC infrastructure,
Caisse des Dépots et Consignations (CDC),
Société d’Infrastructures Gaziéres (SIG)
and GRTgaz

Directors concerned

Mr. Alphandery, Director of GDF SUEZ and Chairman of CNP
Assurances, Mr. Bailly, Director of GDF SUEZ and CNP Assurances,
and Mr. Fernandez, Director of GDF SUEZ and CNP Assurances
and member of the Supervisory Board of CDC

a) Nature, purpose and terms: Equity investment by Société
d’Infrastructures Gaziéres (SIG) in GRTgaz
The investment agr eement, signed on June 27, 2011 by CNP.
Assurances, CDC Infrastructure, CDC, SIG, GRTgaz and GDF SUEZ
sets out the terms and conditions of the equity investment by SIG
in GRTgaz. This investment was made on July 12, 2011, in part
through SIG’s subscription to a capital incr ease of GRTgaz and in
part through SIG’s concomitant acquisition of GRTgaz shares from
GDF SUEZ.

The purchase price for about 18.2% of the capital being set at €810
million and the subscription of shar es amounting to 6.8% of the
capital at €300 million, the aggr egate amount of the transaction is
€1,110 million.

Representations and warranties have been made by GDF SUEZ,
including common r epresentations (e.g., ownership of GR Tgaz
shares sold, fair ness of GR Tgaz financial statements, GR Tgaz’s
ownership of assets r equired for its activities, compliance with
laws). GDF SUEZ has committed to compensate SIG against
losses resulting from the inaccuracy of the r  epresentations and
warranties, capped by a ceiling equal to 15% of the amount of

the investment and without limit in r espect of losses incurr ed by
SIG resulting from the inaccuracy of certain specifi ¢ statements
(particularly the absence of pollution likely to impose clean-up work
borne by GRTgaz whose costs would not be covered by the tariff).
The duration of the warranties is 18 months, except inespect of the
specific warranty relating to the environment, which has a duration
of 20 years.

At its meeting of June 22, 2011, the Boar d of Dir ectors was
presented the draft Investment Agreement, which it approved.
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b) Nature, purpose and terms: Shareholders Agreement
concerning GRTgaz
The Shareholders’ Agreement signed on June 27, 2011 between
GDF SUEZ and SIG, in the presence of GRTgaz, CNP Assurances,
CDC Infrastructure and CDC, structures the rights and obligations
of the GRTgaz shareholders and sets out the rules of govemnance in
compliance with the specific regulations that apply to GRTgaz. This
Shareholders’ Agreement was concluded for a term of twenty years
(renewable once for a ten-year term).

The Agreement grants to SIG the standar d rights to which a non-
controlling shareholder is entitled.

At its meeting of June 22, 2011, the Boar d of Dir ectors was
presented the draft Shareholders’ Agreement, which it approved.

2. With the GDF SUEZ Management Company

Nature, purpose and terms: Executive Corporate Officers’
retirement plans

At its meeting of November 12, 2008, the Boar d of Directors had
expressly approved proposals of the Compensation Committee
regarding the continuation of the r etirement plans of the Chairman
and Chief Executive Oficer, Gérard Mestrallet, and of \ice-Chairman
and President, Jean-Francois Cirelli.

Referring to its decision of November 12, 2008, appr oved by
the General Shareholders’ Meeting of May 4, 2009, to r enew the
supplementary group pension plan applicable to Gérar d Mestrallet
and all former SUEZ executives, and finding that the change in the
Group’s internal organization following the merger of Gaz de France
and SUEZ, resulting in the cr eation of GDF SUEZ Management
Company, could have the ef fect of compr omising the pr oper
implementation of its decision of November 12, 2008, the Boar d
of Directors, at its meeting of September 20, 2011, unanimously
approved (i) the transfer of Gérar d Mestrallet’s suspended
employment contract from GDF SUEZ to GDF SUEZ Management
Company, (i) the corr  esponding resumption of his accrued
benefits under the gr oup retirement and benefit plans applicable
to executives of GDF SUEZ and (iii) the subsequent reimbursement
agreement between GDF SUEZ and GDF SUEZ Management
Company.

Agreements and commitments already
approved by the General Meeting
of Shareholders

Agreements and commitments approved in prior
years

a) whose implementation continued during the year

In accordance with Article R. 225-30 of the Fr  ench commercial
code (Code de Commer ce), we have been advised that the
implementation of the following agr eements and commitments
which were approved by the General Meeting of Shar eholders in
prior years continued during the year.

4.4 STATUTORY AUDITORS’ SPECIAL REPORT

1. With Crédit Agricole Corporate and Investment
Bank and BNP Paribas

Nature, purpose and terms: Acquisition of a 9% stake
in the Nord Stream AG (Phase I) company

As part of the acquisition by GDF SUEZ Holding Switzerland AG
of a 9% stake in the capital of Nor d Stream AG, a Swiss company
whose purpose is the construction and operation of two of fshore
natural gas pipelines extending across the Baltic Sea fom Russia to
Germany, GDF SUEZ will act as a “Sponsor” in the financing of this
project and will have to sign the following agreements:

e An Accession Memorandum to the Subor dination Deed, the
purpose of which is to subor  dinate the cr edits granted by
GDF SUEZ to Nord Stream AG to the lenders’ credits;

e an independent Completion Guarantee under which GDF SUEZ
guarantees the performance by GDF SUEZ Holding Switzerland
AG of its guarantee obligations for Nord Stream AG to repay the
senior debt. GDF SUEZ’s commitment is limited to 9% and as
far as the commissioning of the fi rst gas pipeline (about €400
million, and upto November 2011);

Furthermore, GDF SUEZ will have to commit to sign the following
agreements particularly, if need be:

e "Change in Law Commitment Ageement” that covers the risk of a
changein the law (excluding the Russian law), which wouldgyent
Nord Stream AG from performing its transportation service for its
client Gazprom Export under the Gas Transportation Agreement,
the only source of revenue for Nord Stream AG. GDF SUEZ’ s
commitment is limited to 9% of the shar eholders’ contributions
necessary to Nord Stream AG to pay its “senior debt obligations”
and “operating costs” for the duration of financing (about €6,100
million for 100% and for a term of 10 to 16 years);

e "Disputed Claim Commitment Agreement” that covers potential
claims contested by Nor d Stream AG in connection with the
major construction contracts at the time when Phase | of the
pipeline is completed. GDF SUEZ’s commitment is limited to 9%
of the said claims;

¢ "Decommissioning Commitment Agreement” and a “Shareholder
Commitment Agreement”, which should be pr ovided, if the
construction of the second pipeline is abandoned, to cover the
potential dismantling costs of Phase Il works, if any , that would
have been performed before the completion of Phase | and the
project costs (development, studies, etc.) in connection with
phase Il. GDF SUEZ’s commitment is limited to 9% of the said
costs.

These guarantees should be issued at the end of Phase | and esult
from the Completion Guarantee, which will be issued upon the
signing of the acquisition contract of a 9% stake in Nad Stream AG.

The above-mentioned guarantees (including the Completion
Guarantee) and the Accession Memorandum will be issued in
favor of Nord Stream AG and Société Générale acting as Security
Agent for its account and for all the lending banks, among which
are BNP Paribas and Cr édit Agricole Corporate and Investment
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Bank. Although GDF SUEZ’s commitment is limited to 9% of the
guaranteed obligations, the latter are not capped.

The Board of Directors of GDF SUEZ, at its meeting of January
20, 2010, authorized the principle, and at its meeting of June 23,
2010, the signing and issuance of the Accession Memorandum and
abovementioned guarantees.

The Accession Memorandum to the Subor  dination Deed and
the Completion Guarantee wer e signed on July 1st, 2010. These
agreements had no impact on fi scal year 2011. Furthermor e, to

date, none of the above-mentioned Commitments has been signed.

2. With SUEZ Environnement Company

Nature, purpose and terms: Financing Agreement with
SUEZ Environnement

With the financing framework agreement signed on June 5, 2008
between SUEZ, SUEZ Envir onnement and SUEZ Envir onnement
Company expiring on December 31, 2010, SUEZ Envir onnement
Company requested, in advance, that it be extended beyond this

date, particularly to maintain a backup line and to str  engthen its
liquidity sources and credit rating.
This extension of the support granted to SUEZ Envir ~ onnement

was part of a framework for extending agr eements signed in 2008
and for the absence of liquidity concer ns for SUEZ Environnement
(estimated at €2.5 billion at the end of 2010).

The new agreement between GDF SUEZ, GDF SUEZ Finance and
SUEZ Environnement Company, and SUEZ Envionnement, sets the
main terms of financing the SUEZ Environnement Company Group
for the 2011-2018 period. Financing will be provided by GDF SUEZ
Finance or any other entity of the GDF SUEZ Group and may be
granted to any entity of the SUEZ Environnement Company Group,
SUEZ Environnement Company or SUEZ Envir onnement agreeing
to act as guarantor in the event whete financing is granted to one of
their subsidiaries. The total overall financing granted shall be limited
to the aggregate amount of SUEZ Environnement Company Group
financing requirements, as agreed annually between GDF SUEZ
and SUEZ Envir onnement Company. Loans shall be granted at
market terms and conditions, depending on the term of the loan.

At its meeting of September 15, 2010, the Boar d of Directors of
GDF SUEZ approved the signing of a new financing agreement for
€350 million, expiring on July 15, 2013. This agr eement came into
force on January 1, 2011.

As of December 31, 2011, GDF SUEZ had granted loans and
current account advances to the SUEZ Envir onnement Company
Group for an overall amount of €148.2 million. Net financial income
generated amounted to €7.4 million for the year ended December
31, 2011.
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3. With Electrabel and International Power Plc

Nature, purpose and terms: Merger with International
Power Plc

Talks were initiated with International Power Plc in late 2009, which
resulted in a merger plan in the summer of 2010 based on the
acquisition by GDF SUEZ of 70% of the capital of Inter  national
Power through asset contributions fr om the GDF SUEZ Energy
International business line of Electrabel and the payment of an
extraordinary dividend of 92 pence per share to the shareholders of
International Power Plc.

At its meeting of July 19, 2010, the Boar  d of Directors of GDF
SUEZ authorized the Chairman and Chief Executive Officer, Gérard
Mestrallet, to submit an offer to International Power Plc and granted
him full powers to negotiate, define the terms of the agreement, and
sign the Memorandum of Understanding.

Following the authorization given by the Boar d of Dir ectors on
July 19, 2010, a draft Memorandum of Understanding was signed
between GDF SUEZ and Inter national Power on August 8, 2010,
and was approved by the Boards of Directors of both companies at
their meeting of August 9, 2010.

The Board of Directors, at its meeting of August 9, 2010, unanimously
authorized entering into the Memorandum of Understanding and

its signing, and granted full powers to the Chairman and Chief
Executive Officer to continue the negotiation.

At its meeting of September 15, 2010, Boar d of Directors of GDF
SUEZ noted the endorsement of the Gr  oup’s European Works
Council and authorized the signing of:

e the Merger Agreement, equivalent to the traité d’apport (transfer
agreement) in French law. It includes notably the description of
the assets and liabilities being transfered, the exchange ratio and
specific representations and warranties;

e the Relationship Agr eement, concluded between GDF SUEZ,
Electrabel and Inter national Power. It regulates essentially the
governance of International Power;

e the Services Agr eement, concluded between Electrabel and
International Power Plc for a fi ve-year term, renewable annually,
and which stipulates Electrabel’ s provision of support services
in various ar eas relating to strategy, internal control, auditing
and risk management, fi nance, taxation, IT systems, human
resources management and communications;

e the Expatriate Services Agr eement, concluded between
Electrabel and Inter national Power Plc forafi  ve-year term
renewable annually and which stipulates Electrabel’s provision of
expatriate management services on behalf of Intemational Power
Plc;

e the Financing Framework Agr eement which sets out the terms
and conditions for fi nancing agreements between Electrabel,
GDF SUEZ and International Power Plc.
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Following these Boar d decisions, the Memorandum of
Understanding was converted into legally binding agr ~ eements,
which were signed on October 13, 2010; the General Shaeholders’
Meeting of Inter national Power approved the transaction, with a
99% majority, on December 16, 2010.

The closing of the transaction took place on February 3, 2011.

As of December 31, 2011, loans and advances fr om the Group to
International Power Plc under the Financing Framework Agreement
amounted to €957 million; the related net interest income came to
€20 million in 2011. Invoiced services to Inter national Power Plc in
2011 totaled €26 million for the Services Ageement and €13 million
for the Expatriate Services Agreement.

4. With the French State

Nature, purpose and terms: Public Service Contract

In December 2009, GDF SUEZ signed a public service contract
with the French State. The purpose of this contract is to compile
and identify the commitments made by GDF SUEZ S.A., with
respect to directly managed activities as well as its natural gas
distribution (GrDF), natural gas transmission (GR Tgaz) networks,
and underground natural gas storage (Stor engy) and methane
tanker (Elengy) activities at its subsidiaries in or der to ensure the
longevity of the public service missions entrusted to the company
by French legislators. This contract covers the 2010-2013 period.

This contract sets forth the commitments made by the Gr  oup in
terms of (i) responsibility towards its users, (i) safety of people and
property, (i) solidarity and assistance to low-income customers,
and (iv) sustainable development and research.

Concerning its tariffs, this contract redefines the overall regulatory
framework for setting and changing administrative tariffs for natural
gas in France. In addition, a ministerial or ~ der specifies the rate-

changing mechanism for 2010. The overall mechanism specifi es
the terms and conditions for changing the administrative rates and

establishes the rules and responsibilities for the various players over
2010-2013.

Eachyear, the Govemment will publish a ministerial ader establishing
the conditions according to which the administrative tarif for natural
gas may change in the coming year Between two ministerial oiders,
GDF SUEZ may request the French Energy Regulation Commission
(CRE) to make tariff adjustments to take into account changes in
index prices included in the tariff formula.

At its December 9, 2009 meeting, the Board of Directors expressly
approved this agreement.
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5. With Groupe Bruxelles Lambert, Caisse des
Dépbts et Consignations, CNP Assurances,
Sofina, Areva and SUEZ Environnement
Company

Nature, purpose and terms: SUEZ Environnement
Company Shareholders’ Agreement

In connection with the spinoff-distribution of the SUEZ Environment
Division (“Spinoff-Distribution”), Groupe Bruxelles Lambert, Sofina,
Caisse des Dépots et Consignations, Areva and CNP Assurances,
as well as SUEZ Envionnement Company, entered into a renewable
five-year shareholders’ agreement on June 5, 2008, as of the
date of completion of the Spinof f-Distribution. The shareholders’
agreement shall constitute an agr eement whereby the parties
shall be considered to be acting in concert within the meaning

of Article L.233-10 of the Fr ench Commercial Code, and within
which GDF SUEZ shall play a major role. The consequence of this
shareholder’s agreement shall be to confer the contr ol of SUEZ
Environnement Company to GDF SUEZ.

The shareholders’ agreement shall be terminated early should (i) all

of the securities covered by the shareholders’ agreement represent
less than 20% of the shae capital of SUEZ Envionnement Company,
or should (i) GDF SUEZ no longer be the majority shaeholder acting
in concert pursuant to the shar eholders’ agreement. Furthermore,
should any party to the shaeholders’ agreement own less than one-
third of its initial shareholding interest, the shareholders’ agreement
shall be terminated with respect to that specific party but all of its

provisions will remain in force with respect to all the other parties.

At its meeting of June 4, 2008, the GDF SUEZ Boar d of Directors
expressly authorized this agreement.

Nature, purpose and terms: Amendment to the SUEZ
Environnement Company Shareholders’ Agreement

Following its signatur e, an amendment was made to the
aforementioned June 5, 2008 shareholders’ agreement.

According to the terms of the agr eement, the composition of the
governing bodies of SUEZ Envionnement and SUEZ Envionnement
Company shall r emain identical at all times and the decisions
concerning the subsidiaries contr olled by SUEZ Envir onnement
Company which were to be submitted to the Boar d of Directors, if
made at corporate level, shall equire the prior approval of the Board
of Directors of SUEZ Environnement Company.

In order to simplify the operational functioning of the SUEZ
Environnement Company Gr oup, the parties to this agr eement
agreed, by amendment, to r emove the obligation to r eplicate the
composition of the gover ning bodies of SUEZ Envir  onnement
Company within the governing bodies of SUEZ Environnement. It is
understood that SUEZ Environnement Company shall ensure that
the decisions impacting the contr olled subsidiaries are effectively
implemented by the r elevant subsidiaries in accor dance with the
decisions made by the Board of Directors.

The GDF SUEZ Board of Dir ectors expressly approved the
amendment to the SUEZ Envir onnement Company shar eholders
agreement at its October 22, 2008 meeting. The amendment
entered into force on December 18, 2008 and continued up to 2011
without modification.
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6. With SUEZ Environnement company

Nature, purpose and terms: Cooperation and shared
functions agreement

A cooperation and shar ed functions agreement was entered into
between GDF SUEZ and SUEZ Environnement Company. Pursuant
to this agr eement, SUEZ and SUEZ Envir onnement Company
agreed to continue their cooperation mainly in the areas of strategy,
accounting, internal control, audit and risk management, fi nance,
tax policy, IT services and communications, it being specifi ed that
all of the rights and obligations of SUEZ arising under the aggement
shall be transferred to GDF SUEZ.

Subject to the legislative and r egulatory provisions, the employees
of SUEZ Envir onnement Company and its subsidiaries shall be
eligible to future grants of stock options and free shares, as well as
future employee shareholding plans offered by GDF SUEZ.

Finally, SUEZ Envionnement Company and SUEZ ageed that SUEZ
Environnement Company shall continue to benefit from centralized
services provided by GDF SUEZ and notably GDF SUEZ'’s centers
of expertise.

At its meeting of June 4, 2008, the SUEZ Boar
expressly approved this agreement.

d of Dir ectors

7. With SUEZ Environnement

Nature, purpose and terms: Trade name licensing
agreement

Inconnection with the spindfdistribution of the SUEZ Envionnement
Division (“Spinoff-Distribution”), SUEZ and SUEZ Envir onnement
entered into a trade name licensing agr eement pursuant to which
SUEZ granted to SUEZ Envir onnement, for a fi ve-year period as
from the date of completion of the merger between Gaz de France
and SUEZ (tacitly r enewable), the right to use, on a nonexclusive
basis and free of consideration, the “SUEZ ” trade name in its
corporate name as well as in certain trade names. The agr eement
provides that SUEZ shall have a right of inspection in respect of the
communication and promotional sales actions planned by SUEZ
Environnement.

At its meeting of June 4, 2008, the SUEZ Boar
expressly approved this agreement.

d of Dir ectors

Nature, purpose and terms: Economic transfer in favor
of SUEZ Environnement of the rights and obligations
related to the shareholding interest held by SUEZ in
the Argentine companies Aguas Argentinas and Aguas
Provinciales de Santa Fe

Inconnection with the spindfdistribution of the SUEZ Envionnement
Division (“Spinoff-Distribution”), SUEZ and SUEZ Envir onnement
entered into an agr eement with respect to the economic transfer ,
in favor of SUEZ Envir onnement, of the rights and obligations

related to the shareholding interests held by SUEZ in the Argentine
companies Aguas Argentinas and Aguas Provinciales de Santa Fe,
relating thereto to and arising therefrom (the “Argentine Rights”).

At its meeting of June 4, 2008, the SUEZ Boar
expressly approved this agreement.

d of Dir ectors

In 2011, SUEZ Environnement re-invoiced €1.5 million in legal and
advisory fees to GDF SUEZ S.A.
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8. With Crédit Agricole S.A.

Nature and purpose

SUEZ granted a vendor warranty covering liabilities to Cr edit
Agricole SA as part of the sale of a majority contr olling interest in
Banque Indosuez.

Terms and conditions

In December 2011, this agr eement was subject to a warranty
claim of €10.3 million. The amount that may still be drawn under
this vendor warranty amounted to €351 million as of December 31,
2011.

b) which were not implemented during the year

In addition, we have been advised that the following agr eements
and commitments which were approved by the General Meeting of
Shareholders in prior years were not implemented during the year.

1. With Electrabel

Nature, purpose and terms: Sale of SUEZ Tractebel
securities

On July 19, 2007, SUEZ entered into a share purchase agreement
with Electrabel whereby it agreed to sell all of its SUEZ T ractebel
shares to Electrabel, with the transfer of ownership taking place
on July 24, 2007. The Suez Boar d of Dir ectors, at its July 4,
2007 meeting, expressly approved the sale transaction and the
agreement.

The sale agreement included vendor warranties to cover liabilities
for a maximum amount of €1.5 billion and for a maximum term
ending March 31, 2013.

This agreement had no impact on fiscal year 2011.

2. With GDF SUEZ Group companies that are
members of the SUEZ Alliance GIE

Nature, purpose and terms: Membership in the GIE SUEZ
Alliance (now GIE GDF SUEZ Alliance)

In its meeting of July 4, 2001, the SUEZ Boar d of Dir ectors
authorized the creation of a special-purpose fi nancing vehicle, the
G.I.E SUEZ Alliance—now the GIE GDF SUEZ Alliance , and the
membership of SUEZ in this Economic Interest Group (E.I.G).

It also approved the guarantee granted by SUEZ for the benefi  t
of the other members of the E.I.G that ar e subsidiaries of SUEZ.
Consequently, GDF SUEZ, in its capacity as parent company of the
Group, will be the ultimate guarantor for any debt incurr ed by the
members and exceeding their share.

These agreements had no impact on fiscal year 2011.
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3. With GDF SUEZ Group companies that are
not members of GIE SUEZ Alliance (now GIE
GDF SUEZ Alliance)

Nature, purpose and terms

At its meeting of Mar ch 9, 2005, the SUEZ Boar d of Directors
expressly authorized the extension of the activities of the GIE SUEZ
Alliance (now GIE GDF SUEZ Alliance) to the most significant SUEZ
subsidiaries that are not members of the GIE SUEZ Alliance, in oder
to facilitate their financing.

As the lead company of the Gr  oup, GDF SUEZ is the ultimate

guarantor with respect to these subsidiaries for any debt incurr ed
that exceeds the pro rata share of the member company acting as
guarantor.

This agreement had no impact on fiscal year 2011.

4. With FirstMark Communication France

Nature, purpose and terms

Atits meeting of April 26, 2002, the SUEZ Boad of Directors expressly
authorized SUEZ’s contribution of FirstMark Communication France
to Neuf Telecom (formerly LD Com), for €210 million.

This contribution included certain dir ect commitments in favor of
Neuf Telecom as well as the guarantee for all the obligations of
the three SUEZ subsidiaries merged with SUEZ Communication in
2004. Only warranties relating to tax matters and loss carryforwads
remain in force.

This agreement had no impact on fiscal year 2011.

5. With Ondeo Nalco

Nature, purpose and terms

As part of the sale by Ondeo Nalco of its corporate headquarters,
followed by the signatur e of a 25-year lease agr eement, which
is renewable, the SUEZ Boar d of Dir ectors, at its meeting on
November 20, 2002, authorized SUEZ to issue a guarantee with
respect to all of Ondeo Nalco’s obligations. At its meeting of August
26, 2003, the Board of Directors voted to maintain this guarantee
after the sale of Ondeo Nalco.

The guarantee is unlimited for the term of the leasehold obligations
(including renewals) and obligations r elating to other agr eements.
This guarantee is irrevocable and unconditional.

Ondeo Nalco is counter -guaranteeing SUEZ and both companies
are signatories to a “Participation Agr eement”, within the scope of
this transaction; the corresponding agreements had been previously
authorized.

This guarantee had no impact on fiscal year 2011.

4.4 STATUTORY AUDITORS’ SPECIAL REPORT

6. With GDF SUEZ Energy Services

Nature, purpose and terms

At its meeting of July 4, 2001, the SUEZ Boad of Directors approved
the performance guarantee granted by SUEZ to GDF SUEZ Energy
Services (formerly Elyo), regarding the construction and operation

of a household waste incineration plant at Rillieux-la-Pape (Rhone).
This agreement will expire on June 30, 2019.

This agreement had no impact on fiscal year 2011.

7. With Cofixel

Nature, purpose and terms

The SUEZ Boar d of Dir ectors, at its meeting of July 4, 2001,
authorized the sale of Ineo, Entr  epose and Delattr e-Levivier to
Cofixel (the French holding company of the Fabricom group).

During this same meeting, the SUEZ Boar ~ d of Dir ectors also
authorized a certain number of guarantees for an overall amount
limited to €40 million and relating to all the companies sold. Only the
warranties that related to the appeal in respect of litigation remained
in force in 2011.

This agreement, which has expir ed, had no impact on fi scal year
2011.

8. With Findim

Nature, purpose and terms

The joint and several guarantees given to the buyer of ISM SA

for all payments owed by Findim concer ning the triggering of the
warranties granted as part of the sale of ISM SA expir ed in fiscal
year 2008. To date, only the warranty claims made befor e the
expiration of the joint and several guarantees remain in force.

This agreement had no impact on fiscal year 2011.

Agreements and commitments approved
during the year

We remind you that the following agr eements and commitments
which were approved by the General Meeting of Shar eholders on
May, 2, 2011, based on the statutory auditors report dated March,
10, 2011.
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With Crédit Agricole Corporate and Investment Bank
and BNP Paribas

Nature, purpose and terms: Acquisition of a 9% stake in
Nord Stream AG (Phase ll)

During its January 13, 2011 meeting, the GDF SUEZ Board of
Directors reviewed the proposed financing for Phase Il of the Nord
Stream project.

Acting as “sponsor”’, GDF SUEZ will have to sign an independent
Phase Il Completion Guarantee under which GDF SUEZ guarantees
the performance by GDF SUEZ Holding Switzerland AG of its
guarantee obligations to Nord Stream AG for the repayment of the
senior debt for the Phase Il of the pipeline. GDF SUEZ’s commitment
is limited to 9% and as far as the commissioning of the second gas
pipeline (about €250 million up to June 2014) ;

In addition, GDF SUEZ shall commit to sign the following
agreements, where applicable:

e a “Change in Law Commitment Agr eement”, authorized by the
Board of Directors on June 23, 2010, amended to cover the risk
of a change in law (excluding Russian law) that would pr  event
Nord Stream AG from performing transportation services for its
client Gazprom Export under the Gas Transportation Agreement,
the sole source of revenue for Nord Stream AG. GDF SUEZ’s
commitment is limited to 9% of the shar eholders’ contributions
to Nord Stream AG needed to cover senior debt obligations and
operating costs during an estimated 10- to 16-year fi  nancing
period.

e This guarantee would be issued to the lending banks for Phase

e a “Repair Costs Commitment Agreement” covering contributions
to Nord Stream AG shareholders needed to pay for r epairs to
the pipeline from damage that may occur during the pipeline’ s
reliability testing. GDF SUEZ’s is also limited to 9% of costs up to
a maximum of €11.7 million.

e a “Phase Il Disputed Claim Commitment Agr eement” covering
any disputed claims by Nord Stream AG in connection with major
construction contracts at the time of completion of Phase Il of
the gas pipeline. GDF SUEZ’s commitment is limited to 9% of
such claims.

While the guarantees given under the “Change in Law Commitment
Agreement” and the “Phase Il Disputed Claim Commitment
Agreement” are limited to 9% of the guarantee obligations, these
are not capped.

In addition, the estimated duration of GDF SUEZ’s commitment was
updated following the signing of the Phase | Completion Guarantee
on July 1, 2010. GDF SUEZ’s commitment is limited to 9% and as
far as the commissioning of the frst gas pipeline (about €400 million
up to the estimated date of May 2013).

At its meeting of January 13, 2011, the Board of Directors:

e Confirmed its authorization of June 23, 2010 to sign the
guarantees for Phase | which wer e amended in or der to reflect
GDF SUEZ’s joining the project on July 1, 2010, and the fhancing
for Phase Il;

e authorized the signing and issuance of the above-mentioned
guarantees for Phase Il of the Nord Stream project.

GDF SUEZ signed the Phase Il Completion Guarantee on Mar ch

Il financing. 4, 2011. This agr eement had no impact on fi scal year 2011. In
addition, none of the above-mentioned Commitments has been
signed to date.

Neuilly-sur-Seine and Paris-La Défense, March 6, 2012
Statutory Auditors
DELOITTE & ASSOCIES ERNST & YOUNG et Autres MAZARS

Veéronique Laurent

Pascal Pincemin
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Pascal Macioce

Charles-Emmanuel Chosson

Isabelle Sapet

Thierry Blanchetier
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4.4.2 TRANSACTIONS WITH RELATED PARTIES

See note 24 of the Consolidated Financial Statements.

4.4.3 SERVICE CONTRACTS BINDING MEMBERS OF CORPORATE GOVERNANCE
BODIES

To GDF SUEZ’ knowledge, there is no service contract binding members of the Company’s management bodies or any of its subsidiaries that
provides for benefits to be granted under such a contract.
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4.5 COMPENSATION AND BENEFITS PAID TO MEMBERS
OF CORPORATE GOVERNANCE BODIES

4.5.1 COMPENSATION OF EXECUTIVE CORPORATE OFFICERS

Compensation of executive corporate officers is determined by the
Board of Directors based on Compensation Committee proposals,
taking into account comparisons with comparable companies

in France and in Eur ope, as well as the level of achievement of
quantitative and qualitative targets set for each.

4.5.1.1 Fixed compensation

On the r ecommendation of the Compensation Committee, the
Board maintained the same fiked compensation for 2011 as in 2010
for the two executive corporate officers.

In 2011 GDF SUEZ paid Gérard Mestrallet, Chairman and Chief
Executive Officer, total fixed compensation of €1,405,469, including
benefits in kind of €5,469.

In 2011 GDF SUEZ paid Jean-Frangois Cir elli, Vice-Chairman
and President, total fixed compensation of €1,001,216, including
benefits in kind of €1,216.

At its meeting of February 8, 2012, onther  ecommendation of
the Compensation Committee, the Boar d of Dir ectors decided
that fixed compensation for 2012 for the two executive corporate
officers would remain unchanged compared to 2011.

4.5.1.2 Retirement plans

With regard tor etirement plans, at its meeting of November

12, 2008, the Boar d of Dir ectors of GDF SUEZ approved the
Compensation Committee’s proposals not to terminate, and to
renew, the retirement plans of the Chairman and Chief Executive
Officer, who will continue to be cover ed by the gr oup retirement
system applicable to executives of the former Suez Gr oup, and of
the Vice-Chairman and President, who will continue to be cover ed
by the special r etirement plan for electricity and gas industries
applicable to Gaz de France. This decision, formalized under a
regulated agreement, was submitted to, and appr oved by, the
GDF SUEZ General Shareholders’ Meeting of May 4, 2009.

Gérard Mestrallet is not covered by an individual retirement benefit
plan. In addition to pension systems under or  dinary law (known
under the Fr ench acronyms CNAV, ARRCO and AGIRC), he
continues to be covered by group retirement plans applicable to all
executives of the former Suez Group, which are as follows:

e a defined contribution plan: The basis used is gr ~ oss annual
compensation and the contribution rates ar e as follows: 5%
bracket A (equivalent to the social security ceiling), 8% bracket B

GDF S\CZ Registration Document 2011

(three times the social security ceiling), 5% bracket C (four times
the social security ceiling); and

e a defined benefit plan, which concerns employees whose overall
compensation is from four to 50 times the annual Fr ench social
security ceiling. It provides for payment of an annuity equal to the
sum of the annual components of the annuitybased on 2% of the
portion (referred to as bracket C) of gr oss annual compensation
between four and eight times the social security ceiling, plus
4% of the portion (r eferred to as bracket D) of gr oss annual
compensation between four and 50 times the social security
ceiling, minus any annuities paid under other supplementary
retirement plans, calculated on the basis of bracket C of the
compensation.

The benefits paid under the defi ned benefits plan are calculated
based on a maximum of ten years’ services in the Gr oup. In
addition, they are somewhat uncertain as the employees must be
on the Group’s payroll when the benefit is awarded under a legally
mandated pension plan. If the 10-year maximum period has not
been reached, the corresponding benefits are calculated prorata
based on the employee’s actual length of service.

The group retirement plan covering Gérar d Mestrallet is now
managed by GDF SUEZ Management Company, a wholly-owned
French subsidiary of GDF SUEZ, which covers the senior managers
of GDF SUEZ under French employment contracts and benefi ting
(like Mr. Mestrallet) from the retirement and benefit plans that existed
under the former Suez Group.

At its meeting of September 20, 2011, the Boar ~ d of Dir ectors
therefore approved the Compensation Committee’ s proposals to
transfer Gérard Mestrallet’s suspended employment contract from
GDF SUEZ to GDF SUEZ Management Company, since he is a
corporate officer, as well as those of senior managers who, like him,
are covered by the retirement and benefit plans of the former Suez
Group. This transfer took the form of a egulated agreement that will
be submitted for approval to the General Shareholders’ Meeting of
2012, called to approve the financial statements for fiscal 2011. The
employment contract in question remains suspended.

Gérard Mestrallet has stated that, if his curr ent position were to
be renewed, his employment contract, which was automatically
suspended when he became an executive corporate officer, would
be definitively terminated at his own instigation, pursuant to the
AFEP-MEDEF Code (see 4.5.1.4, note (a)). Gérar d Mestrallet will
request the liquidation of his general r  etirement plans with the
Caisse Nationale d’Assurance Vieillesse, ARRCO and AGIRC, and
of the GDF SUEZ supplementary plan, but will not r eceive, during
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the period for which his curr ent office is renewed, any annuity
arrears arising from the GDF SUEZ supplementary plan.

Jean-Francois Cirelli is covered by a mandatory, special statutory
retirement plan, which is defi  ned by the national statute of
employees of the Electricity and Gas Industries (EGI), instituted by
the Nationalization Act of April 8, 1946, and the Decree of June 22,
1946. This retirement plan is managed by the Caisse Nationale des
Industries Electriques et Gaziéres.

The amount of retirement benefits paid based on a career affiliated
with the EGI’s special retirement plan is proportional to the end-of-
career compensation, excluding bonuses, in the electricity and gas
industries. The proportionality coefficient is equal to the number of

years’ service in the electricity and gas industries, multiplied by 75%
of the required length of service (currently 41 years), i.e., 1.83% per
year of service in the electricity and gas industries.

4.5.1.3 Severance pay and no-competition
clause

GDF SUEZ does not curr ently offer any signing bonus or golden
parachute to corporate of ficers. Neither is any compensation
payable to executive corporate of  ficers under no-competition
clauses.

4.5.1.4 Employment contract, special retirement plans, severance pay and no-competition

clause

Compensation or
benefits due or likely to

Supplementary be due on termination Compensation due under
Employment contract retirement plan or change of function a no-competition clause
Gérard Mestrallet
Chairman & Chief Executive Officer Yes (1@ Yes @ No No
Jean-Francois Cirelli
Vice-Chairman and
President No No @ No No

(1) This employment contract dates from June 1986 when Gérard Mestrallet joined the Group and was automatically suspended when he was appointed Chairman
and Chief Executive Officer of Suez in July 1995. This suspended employment contract has not been amended since then by the Board of Directors. As such, it

does not cover his compensation or the duration of his duties as Chairman and CEQ.

(2) See section 4.5.1.2.

4.5.1.5 Variable compensation

On the recommendation of the Compensation Committee, variable
compensation paid in 2011 for 2010 was set by the Boar d
of Directors of GDF SUEZ at its meeting of Mar ch 2, 2011, at
€1,917,099 for Gérard Mestrallet and €1,022,501 for Jean-Francois
Cirelli.

This variable compensation is structur ed into two components: a

quantitative component (70%) and a qualitative component (30%).

The quantitative criteria used are EBITDA and free cash flow (1/3),
net recurring income, Group share, and debt ratio (1/3) and Ef ficio
(1/3). The 2010 quantitative targets wer e based on the Gr oup’s
projected budget as approved by the Board of Directors on January
20, 2010.

Variable compensation for 2011 to be paid in 2012 is structued into
two components: a quantitative component (70%) and a qualitative
component (30%).

The quantitative criteria used are EBITDA and free cash flow (1/3),
Group adjusted earnings per share and ROCE (1/3) and Efficio and
Group debt (net debt) (1/3). The quantitative targets for 2011 wer e
included in the Group’s projected budget as approved by the Board
of Directors on March 2, 2011.

In 2011, Gérard Mestrallet’s target bonus was set at 130% of his
fixed compensation and capped at 150%. Jean-Francois Cir elli’'s
target bonus was set at 100% and capped at 120%.

At its meeting of February 29, 2012, the Board of Directors, on the
recommendation of the Compensation Committee, set the variable
compensation for 2011 as follows:

e for Gérard Mestrallet: €1,683,898, against €1,917,099 for 2010,
a decrease of 12.2%;

e for Jean-Francois Cirelli: €842,036, against €1,022,501 for 2010,
a decrease of 17.6%.
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4.5.1.6 Summary of compensation of each executive corporate officer

Fiscal year 2011 Fiscal year 2010

In euros Amount due Amount paid Amount due Amount paid
Gérard Mestrallet
Chairman & Chief Executive Officer
Fixed compensation 1,400,000 1,400,000 1,400,000 1,400,000
Variable compensation @ 1,683,898 1,917,099 1,917,099 1,935,266
Exceptional compensation 0 0 0 0

See fixed See fixed
Directors’ fees 0 0 compensation compensation
Benefits in kind © 5,469 5,469 5,469 5,469
TOTAL 3,089,367 3,322,568 3,322,568 3,340,735
Jean-Francois Cirelli
Vice-Chairman and President
Fixed compensation 1,000,000 1,000,000 1,000,000 1,000,000
Variable compensation @ 842,036 1,022,501 1,022,501 1,063,334
Exceptional compensation 0 0 0 0
Directors’ fees 0 0 0 0
Benefits in kind 1,216 1,216 1,285 1,285
TOTAL 1,843,252 2,023,717 2,023,786 2,064,619

(1) Directors’ fees paid in 2010 were deducted from the fixed salary due for that fiscal year. In 2010, Gérard Mestrallet was thus paid €207,313 in Directors’ fees, the

balance of €1,192,687 having been paid in fixed salary.
(2) The total amount of fixed compensation due for 2010 was determined and paid in March 2011.
The total amount of variable compensation due for 2011 was determined on February 29, 2012 and paid in March 2012.
(8) Benefits in kind include: vehicle.
(4) Benefits in kind include: energy.
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4.5.1.7 Summary of compensation for each executive corporate officer

In euros

Fiscal year 2011 Fiscal year 2010

Gérard Mestrallet
Chairman & Chief Executive Officer

Compensation due for the fiscal year

(detailed in the preceding table) 3,089,367 3,322,568
Valuation of options granted during the year** 0 0
Valuation of Performance Shares granted during the year*:

e For 2010 (Board of 01/13/2011) 0 1,706,070*
TOTAL 3,089,367 5,028,638
Jean-Francois Cirelli

Vice-Chairman and President

Compensation due for the fiscal year

(detailed in the preceding table) 1,843,252 2,023,786
Valuation of options granted during the year** 0 0
Valuation of Performance Shares granted during the year*:

e For 2010 (Board of 01/13/2011) 0 1,176,600
TOTAL 1,843,252 3,200,386

* According to the method used for the consolidated financial statements.

** There are no hedging instruments covering options or performance shares granted to corporate executive officers.

Total compensation and benefits for the Chairman and Chief Executive Officer and the Vice-Chairman and President in 2011 break down as

follows:
Valuation of

Fixed Variable Total Valuation of Performance
In euros compensation  compensation  compensation options granted Shares granted"
Gérard Mestrallet
Chairman & Chief Executive Officer 1,405,469 1,683,898 3,089,367 0 1,706,070
Jean-Francois Cirelli
Vice-Chairman and President 1,001,216 842,036 1,843,252 0 1,176,600

*According to the method used for the consolidated financial statements. Plan of January 13, 2011 for fiscal year 2010.
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4.5.2 COMPENSATION OF EXECUTIVES WHO ARE NOT CORPORATE OFFICERS
(MEMBERS OF THE MANAGEMENT COMMITTEE AND OTHER MEMBERS

OF THE EXECUTIVE COMMITTEE)

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

Changes inthe fi xed portion of compensationar e linked to
changes in specific situations, expansion or signifi cant change in
responsibilities and to r epositioning necessary in view of inter nal
equity or a clear discrepancy vis-a-vis the external market.

The main purpose of the variable portion is to r eward the

contributions of executives to the Group’s results.

Of the variable portion paid in 2011 for 2010, 40% was calculated
using economic criteria (EBITDA, fr ee cash flow and net recurring
income, Group share, and 60% was calculated using qualitative
criteria.

SUMMARY TABLE OF GROSS COMPENSATION, INCLUDING BENEFITS IN KIND, FOR EXECUTIVES WHO ARE NOT CORPORATE OFFICERS

(MANAGEMENT COMMITTEE AND OTHER EXECUTIVE COMMITTEE MEMBERS)*

2011 2010
GDF SUEZ
Fixed (in euros) 11,864,960 9,315,616
Variable (in euros) 13,466,951 11,329,008
TOTAL (in euros) 25,331,911 20,644,624
Number of members 26 17

*  Compensation for the Executive Committee members has been calculated relative to their length of service on the Executive Committee (two members for two and
10 months respectively, in 2010, seven members for eight months, three members for 11 months, six months and three months respectively in 2011).

4.5.3 RETIREMENT PROVISION

The total funded amount of r etirement commitments for members of the Executive Committee (including members of the Management
Committee) was €89 million at December 31, 2011. The Group has a policy of funding pension obligations via planned assets unless they are
specifically dedicated to the pension liabilities of Executive Committee members.

4.5.4 COMPENSATION OF EXECUTIVES WHO ARE NOT CORPORATE OFFICERS

AND NON-VOTING DIRECTORS

4.5.4.1 Directors and non-voting Directors
appointed by the General
Shareholders’ Meeting

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

At the recommendation of the Compensation Committee, the Boad
of Directors, at its meetings of August 29, 2008, January 20, 2010
and December 6, 2011, established the rules for distributing the
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total annual budget set by the Gaz de France General Shaholders’
Meeting of July 16, 2008 amounting to €1.4 million, in line with an

individual distribution system of Dir ectors’ fees, combining a fi xed
portion with a variable portion based on the attendance of Diectors
and non-voting Directors at Board and committee Meetings. The

distribution rules are indicated below. (Note that Gérard Mestrallet,
Chairman and Chief Executive Of ficer, and Jean-Francois Cir elli,
Vice-Chairman and President, received no Directors’ fees for their
participation in the GDF SUEZ Board of Directors.)
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DISTRIBUTION OF DIRECTORS’ FEES TO NON-EXECUTIVE DIRECTORS AND NON-VOTING DIRECTORS APPOINTED BY THE GENERAL SHAREHOLDERS’ MEETING

Director

e Fixed fee

e Variable fee, dependent on attendance
Non-voting Director

o Fixed fee

e Variable fee, dependent on attendance
Audit Committee

Chairman:

e Fixed fee

e Variable fee, dependent on attendance
Committee member:

e Fixed fee

e Variable fee, dependent on attendance
Strategy and Investment Committee
Chairman:

e Fixed fee

e Variable fee, dependent on attendance
Committee member:

e Fixed fee

e Variable fee, dependent on attendance
Ethics, Environment and Sustainable Development Committee
Chairman:

e Fixed fee

e Variable fee, dependent on attendance
Committee member:

e Fixed fee

e Variable fee, dependent on attendance
Compensation Committee

Chairman:

o Fixed fee

e Variable fee, dependent on attendance
Committee member:

e Fixed fee

e Variable fee, dependent on attendance
Nominations Committee

Chairman:

e Fixed fee

e Variable fee, dependent on attendance
Committee member:

e Fixed fee

e \Variable fee, dependent on attendance

€35,000 per year
€2,571 per meeting

The maximum variable amount per Director is capped at €17,997 per year

€20,000 per year

€2,571 per meeting, limited to seven meetings

The maximum variable amount per Director is capped at €17,997 per year

€40,000 per year

None

€10,000 per year
€1,000 per meeting

€25,000 per year

None

€7,000 per year
€1,000 per meeting

€15,000 per year

None

€7,000 per year
€1,000 per meeting

€15,000 per year

None

€7,000 per year
€1,000 per meeting

€15,000 per year

None

€7,000 per year
€1,000 per meeting
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4.5 COMPENSATION AND BENEFITS PAID TO MEMBERS OF CORPORATE GOVERNANCE BODIES

The Chairman of the Audit Committee also r eceives agendas
from the Strategy and Investment Committee and may take part

in this Committee’s Meetings. The same applies to the Chairman
of the Strategy and Investment Committee with r  egard to Audit
Committee Meetings. This being the case, they ar e entitled (with
effect from January 1, 2011) to compensation as members of these
committees (fixed and variable portions dependent on attendance).

On the basis of the above, the executives who ar e not corporate
officers received the Dir ectors’ fees shown in the above table
for fiscal 2011. (Note that unless otherwise indicated, no other
compensation was paid to these officers by the Company or by its
subsidiaries for the said fiscal year.)

TOTAL COMPENSATION PAID TO NON-EXECUTIVE DIRECTORS AND NON-VOTING DIRECTORS APPOINTED BY THE GENERAL SHAREHOLDERS MEETING

In euros Fiscal year 2011 ® Fiscal year 2010

Alert Frere 42,713 @ 50,426 ©@
Edmond Alphandeéry 83,997 86,997
Jean-Louis Beffa 76,997 75,426
Aldo Cardoso 104,997 92,997
René Carron 75,997 66,080
Etienne Davignon “ N/A 32,130 @
Paul Desmarais Jr. 68,997 @ 68,997 @
Jacques Lagarde N/A 30,142 @
Anne Lauvergeon 74,997 74,997
Francoise Malrieu © 41,330 N/A
Thierry de Rudder 96,997 92,497 @
Lord Simon of Highbury 67,997 @ 67,997 @
Richard Goblet d’Alviella (non-voting Director) 37,997 @ 37,997 @
Philippe Lemoine (non-voting Director) 37,997 37,997
TOTAL 811,013 814,680

(1) The Directors’ fees due for 2010 (period from January 1 to December 31, 2010) were paid in 2010. The Directors’ fees due for 2011 (period from January 1 to

December 31, 2011) were paid in 2011,

(2) Before the 25% withholding tax levied on Directors’ fees paid to Directors residing outside France.

(3) Director since May 2, 2011.
(4) Director until May 3, 2010.

4.5.4.2 Directors representing the French
state

Directors representing the Fr ench state r eceived no personal
compensation (Directors’ fees or other) fr om the Company or
from companies contr olled by the Company in consideration

of their service as Dir ectors. (Nb : the amount of Dir ectors’ fees
corresponding to their service on the Boar d (€386,698) is paid
directly to the Public Treasury in accordance with applicable rules)

This applies to Jean-Paul Bailly , Bruno Bézard, Olivier Bourges,
Pierre-Franck Chevet, Ramon Fernandez and Pierre Mongin.
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4.5.4.3 Directors representing employees
and employee shareholders

Directors representing employees and employee shar eholders on
the Board of Directors of GDF SUEZ received no compensation
(Directors’ fees or other) fr om the Company or fr om companies
controlled by the Company in consideration of their service as
Directors.

This applies to Alain Beullier, Anne-Marie Mourer, Patrick Petitjean
and Gabirielle Prunet.
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4.5.5
OR PERFORMANCE SHARES

INFORMATION ON STOCK OPTIONS AND THE AWARD OF BONUS SHARES

4.5.5.1 Availability of shares resulting from
the exercise of stock options and
of performance shares

The French Act No. 2006-1770 of December 30, 2006 for the
development of pr ofit-sharing and employee shar eholding and
covering various economic and social pr  ovisions (the “Balladur
Act”) imposes restrictions on the free availability of shares resulting
from the exercise of options and of performance shar es granted
to executive corporate of ficers under shar e allocation plans
implemented on or after January 1, 2007.

In accordance with these pr ovisions, a system was established
specifying the obligation to hold a certain per centage (set by the
Board of Directors) of options exercised and of vested Performance
Shares, so that after a certain point, the corporate of ~ ficers and,
more generally, Executive Committee members, would hold a
portfolio of GDF SUEZ shares corresponding to a fraction of their
compensation.

The Board of Directors of the former Suez SA had applied this
provision to each designated person: for each member of the
Executive Committee, the Boar d of Directors set the number of
shares to be held in the portfolio for a fi ve-year period. Once this
number of shares was reached, the requirement to hold, in shares,
25% of the gross capital gain resulting from the exercise of options
and to hold 25% of Performance shares lapsed.

The GDF SUEZ Board of Directors reiterated this measure for all
members of the GDF SUEZ Executive Committee at its meeting of
November 12, 2008, and again at its meeting of January 20, 2010.
Note that the Board set the share ownership requirement at 200%
of fixed compensation for the two executive corporate of ficers ),
and at 150% and 100% of this fixed compensation respectively for
other members of the Management Committee and the Executive
Committee. The deadline for reaching these thresholds is four years
from January 2010 for executives of the former Suez SA and fi  ve
years for executives of the former Gaz de France SA.

4.5.5.2 Programmed management of stock
options

At its meeting of November 12, 2008, the GDF SUEZ Board of
Directors decided to continue the pr ogrammed management of
stock options granted to the executives of the former SUEZ SA.

This mechanism largely anticipates the AMF’ s recommendations
of November 3, 2010 r egarding the prevention of insider trading
by executive corporates. The principle of such pr ogrammed
management is that the interested parties give an irevocable power

of attorney to a financial institution to exercise the GDF SUEZ stock
options, in their name and on their behalf, at the dates and under
the conditions pr eviously established by annual instruction, and
to sell the corr esponding shares on the market, with or without
determining a reserve unit price. This annual instruction will include
the number and quarterly allocation of transactions to be executed,
plan by plan, over the next 12 months. W ithin each quarterly
period, the proxy acts freely at the dates and for the volumes that
it judges appr opriate within the framework and the limits of the
annual instruction, to exercise options and sell shares. The annual
instruction is sent to the pr oxy every year within 15 days following
the date of publication of the annual fi nancial statements and on
condition that no inside information is disclosed at this date. Once
this instruction has been given, it is irr evocable, and the interested
party undertakes not to exer cise the options other than thr ough
the delegated power of attor ney. The ban on exer cising options
and selling shar es during the black-out periods pr  eceding the
publication of the annual and half-yearly fi nancial statements and
quarterly information is maintained.

The Board of Directors of GDF SUEZ also decided that this system
is mandatory for the executive corporate of ficers and for the other
members of the Management Committee and optional for the other
members of the Executive Committee.

4.5.5.3 Stock option plans and bonus
share or Performance Share plans
implemented during fiscal year 2011

Authorizations of the General Shareholders’ Meeting
of May 3, 2010

The sixteenth and seventeenth r  esolutions of the GDF SUEZ
Combined General Shareholders’ Meeting of May 3, 2010 authorized
the Board of Directors, respectively, to grant stock options and
award bonus shares to employees and/or corporate officers of the
Company and/or companies belonging to the Group up to the limit
of 0.5% of the share capital on the date of the decision to allocate
shares. No allocations were made in 2010 under this authorization.

Performance Share Plans for 2010 (Board Meetings
of January 13, 2011 and March 2, 2011)

Under the authorization granted by the General Shar eholders’
Meeting of May 3, 2010, the Boar d of Directors, at its meeting of
January 13, 2011, decided to implement Performance Share Plans
for certain employees of GDF SUEZ and its subsidiaries, and for

the two executive corporate of ficers. The main featur es of these
plans are described in pages 224 et seq. of the GDF SUEZ 2010

(1) In view of this demanding obligation, the purchase of additional shares upon availability of the Performance Shares allocated (Article 20.2.3 of the

AFEP-MEDEF Code) was not imposed.
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Registration Document, which was filed with the AMF under No.
D11-0186 on March 28, 2011. Mor eover, the Board of Directors,
at its meeting of Mar ch 2, 2011, decided, under the authorization
given by the General Shar eholders’ Meeting of May 3, 2010, to
implement a Performance Share Plan for certain employees (traders)
of Gaselys, a subsidiary of the GDF SUEZ Group, in accordance
with the Decree of November 3, 2009 relating to the compensation
of financial market professionals and with European Directive CRD3
of November 24, 2010. The main featules of this plan are described
on page 226 of the GDF SUEZ 2010 Registration Document, which
was filed with the AMF under No. D.11-0186 of 28 March 2011.

Authorizations of the General Shareholders’ Meeting
of May 2, 2011

The fifteenth resolution of the GDF SUEZ Combined General
Shareholders’ Meeting of May 2, 2011 authorized the Boar  d of
Directors award bonus shar es to employees and/or corporate
officers of the Company and/or companies belonging to the Group

up to the limit of 0.5% of the shae capital on the date of the decision

to allocate shares. Also note that the General Shaeholders’ Meeting
was not asked to renew the authorization to grant stock options.

Performance Share Plans for 2011 (Board Meetings
of December 6, 2011 and February 29, 2012)

Under the authorization granted by the General Shar eholders’
Meeting of May 2, 2011, the Boar d of Directors, at its meeting of
December 6, 2011, decided to implement Performance Shae Plans
for certain employees of GDF SUEZ and its subsidiaries, and to
postpone until 2012 its decision for a grant to corporate executive
officers. The main features of this plan are as follows:

a) a plan with two performance criteria, the application of which
led to the allocation of 1,592,900 Performance Shar es to
464 beneficiaries;

b) a plan with a single performance criterion, the application of
which led to the allocation of 1,404,020 Performance Shar  es
to 5,531 benefi ciaries, the majority of whom r eceived 60 to
150 Performance Shares each.

The Board of Directors set the following schedule and conditions
for the plans:

Vesting period
Presence on payroll at
Final vesting date
Lock-up period @
Transferable from

Performance conditions ©:

From December 6, 2011 to March 14, 2015 (2016 for some countries)
March 14, 2015 (2016 for some countries)

March 15, 2015 (2016 for some countries)

From March 15, 2015 to March 14, 2017 (no holding if vested in 2016)
From March 15, 2017 (2016 for some countries)

50% based on GDF SUEZ’s EBITDA for fiscal year 2014 compared with target 2014 EBITDA
50% based on Total Shareholder Return (TSR) (stock market performance, reinvested dividend) of the

Dual-condition plan

GDF SUEZ share compared with those of companies on the Eurostoxx Utilities Index (Eurozone)

TSR (stock market performance, reinvested dividend) of the GDF SUEZ share compared with those

Single-condition plan

of companies on the Eurostoxx Utilities Index (Eurozone)

(1) Current employment contract with a Group company at these dates (except in cases of retirement, death, disability or exceptional decision).

(2) Mandatory holding period for vested shares (except in the case of death or disability).

() Performance conditions.

a) Internal condition related to the change in EBITDA for fiscal 2014 compared with target EBITDA for 2014 (pro forma):

EBITDA 2014 < EBITDA 2011: success rate of 0%,
EBITDA 2014 = EBITDA 2011: success rate of 33%;,

EBITDA 2014 > EBITDA 2011: progressive and linear success rate from 33% and < target EBITDA for 2014;

EBITDA 2014 >= target EBITDA for 2014: success rate of 100%.

b) external condition related to the TSR (stock market performance, reinvested dividend) of the GDF SUEZ share compared with the TSR (stock market
performance, reinvested dividend) of companies on the Eurostoxx Ulilities Index (Eurozone):
GDF SUEZ TSR <= 90% of TSR of Eurostoxx Utilities Eurozone companies: success rate of 0%;
GDF SUEZ TSR = 100% of TSR of Eurostoxx Utilities Eurozone companies: success rate of 70%;
GDF SUEZ TSR >= 103% of TSR of Eurostoxx Ulilities Eurozone companies: success rate of 100%.
For intermediate results (from 90% to 100% and from 100% to 103%): progressive and linear success rate.
To smooth the possible effects of volatility (gain or loss), the TSR (stock market performance, reinvested dividend) will be calculated by taking the average of
the TSRs (stock market performance, reinvested dividend) of GDF SUEZ and the Eurostoxx Utilities Eurozone companies over two months, namely October-

November 2011, then January-February 2015.

For the dual condition plan, the sum of the success rate in (a) and (b) is divided by two to obtain a total success rate.

GDF S\CZ Registration Document 2011
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Under the authorization given by the General Shar eholders’
Meeting of May 2, 2011, the Boar d of Directors, at its meeting of
February 29, 2012, decided to implement a Performance Shar e
Plan for certain employees (traders) of GDF SUEZ Trading (formerly
Gaselys), a subsidiary of GDF SUEZ, in accor dance with the
Decree of November 3, 2009 and with Eur opean Directive CRD3
of November 24, 2010 r elating to the compensation of fi nancial
market professionals.

The Decree of December 13, 2010, amending various r egulations
governing the control of the compensation of personnel engaged

in activities that may af fect the risk pr ofile of cr edit institutions
and investment firms, along with various prudential r equirements,

extends the obligation to defer a portion of variable compensation to
other personnel having a significant impact on the risk profile of the
companies referred to in this Decr ee. Consequently, a substantial
portion of the variable compensation of the plan’ s beneficiaries is
deferred for three years after the allocation year; it is also linked

to the shares of the Company, the final vesting of which is subject
to the performance conditions specifi ¢ to the activity. In 2012, the
Belgian trading activity became a subsidiary of GDF SUEZ Trading.
Consequently, the number of persons cover ed by a mandatory
deferred compensation mechanism is greater than in 2010.

Under this plan, 32 employees of GDF SUEZ Trading were allocated
a total of 70,778 GDF SUEZ Performance Shares.

The Board of Directors set the following schedule and conditions for the plans:

From February 29, 2012 to March 14, 2014 for one-third of the shares

Vesting period

From February 29, 2012 to March 14, 2015 for the other two-thirds

March 14, 2014 for one-third of the shares

Presence on payroll at

March 14, 2015 for the other two-thirds

March 15, 2014 for one-third of the shares

Final vesting date

March 15, 2015 for the other two-thirds

From March 15, 2014 to March 14, 2016 for one-third of the shares

Lock-up period @

From March 15, 2015 to March 14, 2017 for the other two-thirds

From March 15, 2016 for one-third of the shares

Transferable from

From March 15, 2017 for the other two-thirds

* based on GDF SUEZ Trading’s EBITDA for fiscal year 2013 for one-third of the shares
Performance conditions e based on GDF SUEZ Trading’s EBITDA for fiscal year 2014 for the other two-thirds

(1) Current employment contract with a Group company at these dates (except in cases of retirement, death or disability).

(2) Mandatory holding period for vested shares (except in the case of death or disability).

Global Bonus Share Plan of June 22, 2011
See section 3.3.5.1 of this Registration Document.

4.5.6 STOCK OPTIONS GRANTED TO, AND EXERCISED BY, EACH EXECUTIVE
CORPORATE OFFICER - RECAP OF CURRENT PLANS

4.5.6.1 GDF SUEZ stock subscription and purchase options granted to executive corporate
officers by GDF SUEZ and all GDF SUEZ Group companies in fiscal year 2011

None.
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4,5.6.2 GDF SUEZ stock subscription and purchase options exercised by the executive

corporate officers of GDF SUEZ in fiscal year 2011

Number of options Exercise price
Plan exercised in the fiscal year (in euros)
Gérard Mestrallet
Chairman & Chief Executive Officer Suez Plan of November 19, 2003 50,000* 12.39
TOTAL 50,000
Jean-Francois Cirelli
Vice-Chairman and President N/A N/A
TOTAL N/A
* Stock subscription options.
4.5.6.3 Recap of current GDF SUEZ stock purchase option plans
Plan of Plan of

November 12, 2008

November 10, 2009

Date of authorizing Shareholders’ Meeting
Start date for the exercise of options ™
Expiration date

Total number of shares purchasable

Total number of shares purchasable by executive corporate officers:

e Gérard Mestrallet

e Jean-Francois Cirelli

Terms of exercise

Purchase price (en euros)
Number of options exercised ©
Number of options canceled ©

Balance on December 31, 2011

July 16, 2008
November 12, 2012
November 11, 2016

6,375,900 @

32.74

0

41,646
6,334,254

May 4, 2009
November 10, 2013
November 9, 2017
5,121,406 @

29.44

0

32,407
5,088,999

(1) Stock options may also be exercised early in the event of retirement or death.
(2) Balance on December 31, 2010.

(8) Gérard Mestrallet and Jean-Francois Cirelli waived their stock options for fiscal years 2008 and 20009.

(4) For the other members of the Executive Committee, 45% of the options are subject to “simple” conditions and 10% to “stricter” conditions. For other Group senior
managers, 50% of the options are subject to “simple” conditions. These conditions will be tested in November 2012.

(6) Exercised from January 1 to December 31, 2011.
(6) Cancelled from January 1 to December 31, 2011.

(7) For other Group senior managers, 50% of the options are subject to “simple” conditions. These conditions will be tested in November 2013.

GDF S\CZ Registration Document 2011
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4.5.6.4 Recap of current GDF SUEZ stock subscription option plans
The stock subscription option plans previously granted by the former Suez SA and still valid were adopted by GDF SUEZ in accordance with

the commitments made at the Gaz de France General Shar eholders’ Meeting of July 16, 2008, which, in its fourth r esolution, approved the
merger with SUEZ.

2001 Plan 2002 Plan 2003 Plan 2004 Plan 2005 Plan 2006 Plan 2007 Plan

Date of authorizing Shareholders’
Meeting 05/04/2001  05/04/2001  05/04/2001  04/27/2004  04/27/2004  04/27/2004  05/04/2007

Total number of shares purchasable
as of December 31, 2010
(adjusted for the merger) 5,682,343 1,780,240 1,591,168 5,459,192 6,071,401 5,763,617 4,493,070

Total number of shares purchasable
by corporate officers" as of

December 31, 2010: 562,141 0 50,000 314,841 408,899 403,504 0
Start date for the exercise

of options @ 11/28/2005  11/20/2006  11/19/2007  11/17/2008  12/09/2009  01/17/2011  11/14/2011
Expiration date 11/28/2011  11/19/2012  11/18/2011  11/16/2012  12/08/2013 01/16/2015 11/13/2015
Terms of exercise No specific terms @ @ © ® 0

Subscription price in euros
(adjusted for the merger) © 30.70 15.71 12.39 16.84 22.79 36.62 41.78

Options exercised
from January 1, 2011
to December 31, 2011 0 152,235 1,447,520 371,676 369,020 0 0

Options cancelled from
January 1, 2011 to

December 31, 2011 5,682,343 10,668 143,648 25,116 11,249 21,960 20,856
Balance

at December 31, 2011 0 1,617,337 0 5,062,400 5,691,132 5,741,657 4,472,214
(1) Gérard Mestrallet.

(2) Stock options may also be exercised early in the event of retirement or death.

(3) For the members of the Executive Committee at the time, all stock options were subject to a performance condition, which was met in November 2007.

(4) For the members of the Executive Committee at the time, 45% of the options were subject to “simple” conditions and 10% to “stricter” conditions.

For other Group senior managers, 50% of the options are subject to “simple” condlitions. These conditions were met in November 2008.

(5) For the members of the Executive Committee at the time, 45% of the options were subject to “simple” conditions and 10% to “stricter” conditions. These conditions
were met in December 2009.
For other Group senior managers, 50% of the options are subject to “simple” conditions. These conditions were met in December 2009.

(6) For the members of the Executive Committee at the time, 45% of the options were subject to “simple” conditions and 10% to “stricter” conditions. These conditions
were met in January 2011.

For other Group senior managers, 50% of the options are subject to “simple” condiitions. These conditions were met in January 2011.

(7) For the members of the Executive Committee at the time, 45% of the options were subject to “simple” conditions and 10% to “stricter” conditions. These conditions
were met in November 2071.
For other Group senior managers, 50% of the options are subject to “simple” condiitions. These conditions were met in November 2011.

(8) The stock options were adjusted for the merger in accordance with the statutory provisions and terms approved by the shareholders at the General Shareholders’
Meetings on the merger of July 16, 2008 (see merger prospectus).
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4.5.6.5 Recap of stock subscription or purchase options held by Gérard Mestrallet

at December 31, 2011

SUEZ SUEZ SUEZ
Plan 11/17/2004 12/09/2005 01/17/2007
Exercise date 11/17/2008 12/09/2009 01/17/2011
End date 11/16/2012 12/08/2013 01/16/2015
Exercise price in euros " 16.84 22.79 36.62
Balance of options at December 31, 2011:
e (Condition of service only 88,564 185,863 180,515
e Performance condition 188,564 185,863% 185,8246
e ‘“Stricter” performance condition 37,7130 37,1730 37,1657

(1) Price adjusted for the merger.

(2) Options were subject to a performance condition, which was met in November 2008.

(3) Options were subject to a “stricter” performance condition, which was met in November 2008.
(4) Options were subject to a performance condition, which was met in December 2009.

(5) Options were subject to a “stricter” performance condition, which was met in December 2009.
(6) Options were subject to a performance condition, which was met in January 2011.

(7) Options were subject to a “stricter” performance condition, which was met in January 2011.

4.5.6.6 Recap of stock subscription or purchase options held by Jean-Francois Cirelli

at December 31, 2011

None.
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4.5.7 PERFORMANCE SHARES AWARDED AND AVAILABLE TO EACH EXECUTIVE
CORPORATE OFFICER - RECAP OF CURRENT PLANS

4.5.7.1 GDF SUEZ Performance Shares allocated to each GDF SUEZ executive corporate
officer by GDF SUEZ and all other companies of the GDF SUEZ Group in 2011

Number Valuation
of shares of shares Date of

Plan allocated (ineuros)®  Vesting date availability Performance conditions

Gérard Mestrallet 01/13/20110 87,000 1,706,070  03/15/2014  03/15/2016 - EBITDA 2013 (1/3)-
Chairman & Chief Executive Officer TSR/ Eurostoxx Utilities
(1/3) - ROCE 2013 (1/3)

Jean-Francois Cirelli 01/13/20110 60,000 1,176,600  03/15/2014  03/15/2016 - 2013 EBITDA (1/3)-
Vice-Chairman and President TSR/ Eurostoxx Utilities

(1/3) - 2013 ROCE (1/3)

(1) Plan for 2010.
(2) According to the method used for the consolidated financial statements.

4.5.7.2 GDF SUEZ Performance Shares that became available for each executive corporate
officer of GDF SUEZ in fiscal year 2011

Number of shares

Plan Vesting date Date of availabhility becoming available

Gérard Mestrallet 07/12/2007 03/15/2009 03/15/2011 3,186
Chairman & Chief Executive Officer Suez Plan GDF SUEZ shares™
Jean-Francois Cirelli 06/20/2007 06/23/2009 07/01/2011 30 GDF SUEZ shares®

Vice-Chairman and President Gaz de France plan

(1) Vested shares are subject to a lock-up period under the “Balladur” rules (see section 4.5.5.1 of this Registration Document).
(2) These shares may not be sold while in office.

4.5.7.3 Recap of current GDF SUEZ Performance Share plans

The Performance Share plans previously granted by the former SUEZ SA and still valid wer e adopted by GDF SUEZ in accordance with the
commitments made at the Gaz de France Combined General Shaeholders’ Meeting of July 16, 2008, which, in its fourth esolution, approved
the merger with SUEZ.
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For year: 2007 2008

2007 plan 06/01/2008 plan 2008 plan
Date of authorizing Shareholders’ Meeting 05/04/2007 05/04/2007 07/16/2008
Date of Board decision 11/14/2007 05/06/2008 11/12/2008
Share price in euros 424 39.0 28.5
Start of vesting period @ 11/14/2007 06/01/2008 11/12/2008
End of vesting period 03/14/2010© 31/05/20127 03/14/20110
Start of lock-up period 03/15/2010% None @ 03/15/2011%
End of lock-up period 03/14/20120 None @ 03/14/201300
Related conditions 6 (9 0l
Shares vested as of December 31,2011 186,826 18,551 1,766,203
Shares vested from January 1, 2011 to December 31, 2011 85 0 527,243
Shares canceled from January 1, 2011 to December 31, 2011 2,768 0 1,095,001
Balance at December 31, 2012 183,973 18,551 143,959

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

(2)  Early vesting possible in the event of death or permanent disability. Condition of presence on payroll at the vesting date.

(8)  For France, Belgium, Italy and Spain; for other countries, March 3, 2012.

(4)  For France, Belgium, ltaly and Spain; for other countries, no lock-up period.

(5)  For France, Belgium; for ltaly and Spain, March 14, 2013; for other countries, no lock-up period.

(6)  Condition on 2009 EBITDA 60.1% met.

(7)  Except for France: end of vesting period May 31, 2010, start of lock-up period June 1, 2010 and end of lock-up period May 31, 2012.

(8)  Conditions: 50% condition on 2009 Group EBITDA 60.1% met; 50% based on SITA UK EBITDA and Capex for the 2008-2011 fiscal years.

(9)  For France, Belgium, ltaly and Spain; for other countries, March 14, 2013.

(10) For France, Belgium,; for Italy and Spain, March 14, 2014, for other countries, no lock-up period.

(11) Condition on 2010 EBITDA 38.54% met.

(12) For France, Belgium, ltaly and Spain; for other countries, March 14, 2014.

(13) For France, Belgium,; for Italy and Spain, March 14, 2015; for other countries, no lock-up period.

(14) Condition on 2011 EBITDA.

(15) 50% condition on 2011 EBITDA, and 50% on the share price performance compared to Euro Stoxx Ultilities.

(16) March 14, 2012 for 1/3 and March 14, 2013 for 2/3.

(17) March 15, 2012 for 1/3 and March 15, 2013 for 2/3.

(18) March 14, 2014 for 1/3 and March 14, 2015 for 2/3.

(19) GDF SUEZ Trading 2011 ROE for 1/3 and GDF SUEZ Trading 2012 ROE for 2/3.

(20) For France, Belgium, Spain and Romania, with lock-up from March 15, 2014 to March 14, 2016 inclusive and transferable from March 15, 2016; for other
countries, vesting on March 14, 2015 with no lock-up period.

(21) For 3,367 beneficiaries, dual condition: 50% based on 2013 EBITDA and 50% on the share price performance compared with the Eurostoxx Ultilities Index; for
8,480 beneficiaries, a single condition based on 2013 EBITDA, for corporate officers, triple condition: 1/3 based on 2013 EBITDA, 1/3 on TSR compared with
Eurostoxx Utilities companies, 1/3 on 2013 ROCE.

(22) 50% based on 2012 GDF SUEZ Trading EBITDA and 50% based on 2013 GDF SUEZ Trading EBITDA.

(23) For France, Belgium and Spain, with lock-up from March 15, 2015 to March 14, 2017 inclusive and transferable from March 15, 2017, for other countries, vesting
on March 14, 2016 with no lock-up period.

(24) For 464 beneficiaries, dual condition: 50% based on 2014 EBITDA and 50% on the TSR (stock market performance, reinvested dividend) of GDF SUEZ compared
with the TSR (stock market performance, reinvested dividend) of the Eurostoxx Utilities Eurozone countries; for 5,631 beneficiaries, simple condition based on the
TSR (stock market performance, reinvested dividend) of GDF SUEZ compared with the TSR (stock market performance, reinvested dividend) of Eurostoxx Ulilities
Eurozone companies.

(25) EBITDA GDF SUEZ Trading 2013 (50%) and EBITDA GDF SUEZ Trading 2014 (50%).
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2009 2010 2011
03/03/2010 03/02/2011 02/29/2012
2009 plan 01/20/10 plan traders’ plan 2010 plan traders’ plan 2011 plan traders’ plan
05/04/2009 05/04/2009 05/04/2009 05/03/2010 05/03/2010 05/02/2011 05/02/2011
11/10/2009 01/20/2010 03/03/2010 01/13/2011 03/02/2011 12/06/2011 02/29/2011
24.8 18.5 215 18.1 23.3 1.3 15.1
11/10/2009 01/20/2010 03/03/2010 01/13/2011 03/02/2011 12/06/2011 02/29/2012
03/14/201200 03/14/2013 03/14/2014
03/14/201202 03/14/2012 and 03/14/2013 03/14/2014%0 and 03/14/2014 03/15/2015%) and 03/14/2015
03/15/1200 03/15/13 03/15/2014
03/15/2012% 03/15/2012 and 03/15/13 03/15/2014% and 03/15/14 03/15/2015% and 03/15/2015
03/14/148 03/15/15 03/15/2016
03/14/201409 03/14/2014 and 03/14/15 03/14/2016% and 03/15/16 03/14/2017@ and 03/15/2017
(14) (15) 19 (21) 22 (24) (25)
1,660,094 348,660 47,779 0 0 0 0
420 0 0 90 0 0 0
19,370 0 0 37,362 0 0 0
1,640,304 348,660 47,779 3,388,734 57,337 2,996,920 70,778
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4.5.7.4 Recap of Performance Shares held by Gérard Mestrallet at December 31, 2011

02/13/2006 02/12/2007 11/12/2008 01/13/2011

Plan SUEZ SUEZ GDF SUEZ GDF SUEZ
- 2013 EBITDA (1/3)

- TSR (stock market performance,

reinvested dividend)/ Eurostoxx Utilities

Eurozone (1/3)

Terms 2007 ROCE 2008 ROCE 2010 EBITDA - 2013 ROCE (1/3)
Vesting date 03/15/2008 03/15/2009 (3) 03/15/2011 @ 03/15/2014 @
Shares being vested 0 0 0 87,000
Shares vested 2,000 @ 3,186 ¥ 3,469 © 0
Transferable from 03/15/2010 03/15/2011 03/15/2013 03/15/2016

(1) Subject to dual condiition of performance and presence on payroll.

(2) Following the distribution of 65% of SUEZ Environnement Company and the merger with Gaz de France, these 2,000 SUEZ shares were converted to:

& 1,890 GDF SUEZ shares;
& 500 SUEZ Environnement Company shares; and

& 20 SUEZ (“fractional”) shares, entitling the allocation of GDF SUEZ shares (compensated in August 2070 in accordance with the SUEZ and Gaz de France

merger prospectus).

(8) Vested shares are subject to a lock-up period under the “Balladur” rules (see section 4.5.5.1 of this Registration Document).

(4) Condition met.
(5) Condition partially met.

4.5.7.5 Recap of Performance Shares held by Jean-Francois Cirelli at December 31, 2011

06/20/2007* 05/28/2008* 11/12/2008 01/13/2011

Plan Gaz de France Gaz de France GDF SUEZ GDF SUEZ
- 2013 EBITDA (1/3)

- TSR (stock market performance,

reinvested dividend)/ Eurostoxx Utilities

2007 EBO 2008 EBO Eurozone (1/3)

Terms and 2008 EBO™  and 2009 EBO® 2010 EBITDA® - 2013 ROCE (1/3)
Vesting date 06/23/2009 06/01/2010 03/15/2011 03/15/2014
Shares being vested 0 0 0 60,000©
Shares vested 30 156 2,312 0
Transferable from 01/07/2011@ 06/01/2012@ 03/15/2013© 03/15/2016

* Global bonus share plans for all employees and corporate officers of Gaz de France.

(1) Conditions met.
(2) These shares may not be sold during the term of office.

(8) Subject to a condition of presence on the payroll and, for 50% of shares, a performance condition.
(4) Subject to a dual condition of performance and presence on the payroll.

(5) Performance condition partially met.

(6) Vested shares are subject to a lock-up period under the “Balladur” rules (see section 4.5.5.1 of this Registration Document).
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4.5 COMPENSATION AND BENEFITS PAID TO MEMBERS OF CORPORATE GOVERNANCE BODIES

4.5.8 STOCK SUBSCRIPTION OR PURCHASE OPTIONS GRANTED TO THE TEN
EMPLOYEES WHO ARE NOT CORPORATE OFFICERS WHO RECEIVED
AND EXERCISED THE MOST OPTIONS

4.5.8.1 Stock subscription or purchase options granted by GDF SUEZ and by all companies
included in the GDF SUEZ Stock Option Plan in fiscal year 2011 to the ten employees
of the issuer and its companies, who are not corporate officers and to whom the
greatest number of stock options was allocated

None.

4.58.2 GDF SUEZ stock subscription or purchase options exercised in fiscal year 2011 by the
ten employees who are not corporate officers of GDF SUEZ with the greatest number
of stock subscription or purchase options

Average weighted price

Total number of options exercised (in euros) Plans
30,000 15.71 11/20/2002*
151,085 12.39 11/19/2003*
38,794 16.84 11/17/2004*
241,538 22.79 12/09/2005*

* Stock subscription options.

4.5.9 PERFORMANCE SHARES GRANTED TO THE TEN EMPLOYEES WHO ARE NOT
CORPORATE OFFICERS WHO RECEIVED THE MOST PERFORMANCE SHARES

PERFORMANCE SHARES GRANTED BY GDF SUEZ AND BY ALL COMPANIES INCLUDED IN THE GDF SUEZ BONUS SHARE PLAN IN FISCAL YEAR 2011 TO THE
TEN EMPLOYEES OF THE ISSUER AND ITS COMPANIES, WHO ARE NOT CORPORATE OFFICERS AND TO WHOM THE GREATEST NUMBER OF BONUS SHARES
WAS GRANTED

Share price*

Total number of shares granted (in euros) Issuers Plans
258,400 17.46 GDF SUEZ 01/13/2011
216,900 12.75 GDF SUEZ 12/06/2011

* Average price, according to the method used for the consolidated financial statements.
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4.5.10 SUMMARY OF TRANSACTIONS DISCLOSED BY EXECUTIVE MANAGEMENT
AND CORPORATE OFFICERS IN FISCAL YEAR 2011

GDF SUEZ SHARES
Unit price  Transaction price
Date of transaction Type of transaction Quantity (in euros) (in euros)
Francoise Malrieu 09/15/2011 Purchase 1,000 20.42 20,420
GDF SUEZ STOCK SUBSCRIPTION OPTIONS
Unit exercise or
Number of stock sale price Sale price
Transaction date  Transaction type  Plan concerned options exercised (in euros) (in euros)
01/07/2011 Exercise* Suez Plan of 23 12.39 285
Gérard Mestrallet 01/07/2011 Sale* 11/19/2003 23 27.00 621
01/13/2011 Exercise* 39,977 12.39 495,915
01/13/2011 Sale* Suez Plan of 1,018 27.00 27,486
Gérard Mestrallet 01/13/2011 Sale* 11/19/2003 38,959 27.01 1,052,283
Suez Plan of
Gérard Mestrallet 09/20/2011 Exercise* 11/19/2003 10,000 12.39 123,900
01/20/2011 Exercise* Suez Plan of 12,300 22.79 280,317
Gérard Lamarche 01/20/2011 Sale* 12/09/2005 12,300 29.00 356,700

* Options exercised via an professional intermediary following the implementation of a GDF SUEZ stock subscription and purchase option programmed exercise
system (see section 4.4.5.2. “Programmed Management of Stock Options” above).
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5.1 INFORMATION ON THE SHARE CAPITAL

5.1 INFORMATION ON THE SHARE CAPITAL

5.1.1 SHARE CAPITAL AND VOTING RIGHTS

5.1.1.1 Share capital

Shares of GDF SUEZ are listed on the Eur onext Paris Eur olist
market, Compartment A, under ISIN Code FR0010208488 and
ticker GSZ. They ar e also listed on Eur onext Brussels and the
Luxembourg Stock Exchange. GDF SUEZ shares are included in
the CAC 40 index, the main index published by NYSE Eur  onext
Paris, and are eligible for the Deferr ed Settlement Service (SRD).
GDF SUEZ is included in all the major stock indexes: CAC 40, BEL
20, Dow Jones STOXX 50, Dow Jones EURO STOXX 50, Euronext
100, FTSE Eurotop 100, FTSE Eur otop MSCI Europe and ASPI
Eurozone.

5.1.1.2 Pledges, guarantees and collateral

Pledges of assets

The percentage of shares pledged is not significant.

At December 31, 2011, the shar e capital of GDF SUEZ stood at
€2,252,636,208 divided into 2,252,636,208 fully paid-up shar es
with a par value of €1. In 2011, the GDF SUEZ share capital was
impacted by the following transactions:

e the issue of 871,535 shares resulting from the exercise of stock
options between January 1, 2011 and June 30, 2011;

e the issue of 1,468,916 shares resulting from the exercise of stock
options between July 1, 2011 and December 31, 2011.

OTHER PLEDGES

Total 2017- Account  Gorresponding
In millions of euros Value 2012 2013 2014 2015 2016 2003 > 2021 Total %
Intangible assets 453 9 - 438 - - 1 6 13,334 3%
Property, plant
and equipment 8,929 3,744 111 791 99 99 671 3,414 90,012 10%
Equity investments 4,446 1,014 495 311 - - 533 2,092 5,918 75%
Bank accounts 530 293 - 53 1 - 13 170 14,675 4%
Other assets 343 155 14 100 - - 4 70 39,199 1%
TOTAL 14,702 5,215 621 1,692 100 99 1,221 5,753 163,138 9%

Note: the total amount of the pledge r elating to equity instruments may r elate to consolidated equity instruments with zer o value in the
consolidated balance sheet (elimination of these equity instruments upon consolidation).

5.1.1.3 Voting rights

Under Article 11 of the Company’ s bylaws, unless otherwise
provided for by law , each shareholder has as many voting rights
and may cast as many votes at meetings as he or she holds shaes
which are fully paid up.

On December 31, 2011, after adjusting for tr ~ easury stock, the
Company held 2,213,752,714 shares representing the same
number of eligible voting rights.

GDF S\CZ Registration Document 2011

Pursuant to Article 24.1 of Act No. 2004-803 of August 9, 2004 and
Decree No. 2007-1790 of December 20, 2007, the share capital of
GDF SUEZ includes a golden shar e (resulting from the conversion
of one ordinary share) which is held by the Fr ench State, and is
aimed at protecting France’s critical interests in the energy sector
and more specifically ensuring the continuity and safeguar ding of
energy supplies. For details on the State’ s golden share, refer to
section 5.2.4 below).
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5.1 INFORMATION ON THE SHARE CAPITAL

5.1.2 POTENTIAL CAPITAL AND SHARE EQUIVALENTS

As of December 31, 2011, thes were no share equivalents conferring
direct or indirect access to the share capital of GDF SUEZ.

As of December 31, 2011, ther e were 22,584,740 stock options
outstanding that if exercised would result in the issue of 22,584,740
GDF SUEZ shares.

At that date, the potential capital in the event of the exer  cise of
these stock options would r epresent 101.00% of the GDF SUEZ

share capital, and the dilution per centage would represent 1.00%
of the share capital, noting that the Fr ench State’s shareholding in
the Company must r emain above one-third, in compliance with
Article 24 of Act No. 2004-803 of August 9, 2004, as amended by
Article 39 of Act No. 2006-1537 of December 7, 20006.

The tables detailing the various stock option plans ar e provided in
Note 23 of section 6.2 below.

5.1.3 AUTHORIZATIONS RELATED TO THE SHARE CAPITAL AND THEIR UTILIZATION

The Company’s shareholders delegated the following powers and authorizations in relation to financial matters to the Board of Directors:

AUTHORIZATIONS GRANTED BY THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING OF MAY 3, 2010

Type of authorization Validityand ~ Maximum nominal Remaining
Resolution or delegation of authority expiration amount per authorization Amounts utilized balance
5t Authorization to trade in the Company’s 18 months Maximum purchase GDF SUEZ holds 1.67% of its Authorization
shares (until price: €565. Maximum share capital as of October 31,  expired
November 3, shareholding: 10% of the 2011
2011) share capital Aggregate
amount of purchases:
< €12 billion
6 Issue, with preferential subscription 26 months €250 million None Full amount
rights, of shares and/or share (until July 3, for shares M@ of the
equivalents of the Company or 2012) +€5 billion for debt authorization
subsidiaries. securities @
7 Issue, without preferential subscription 26 months €250 million None Full amount
rights, of shares and/or share (until July 3, for shares M@ of the
equivalents of the Company or 2012) +€5 billion for debt authorization

subsidiaries or of shares of the
Company to which the securities to

be issued by subsidiaries would grant
entitlement, including in consideration
for securities contributed under a public
exchange offer.

securities @

(1) This is a ceiling set by the Shareholders’ Meeting of May 3, 2010 for the issued decided pursuant to the 6", 7%, 8" and 10" resolutions.
(2) The overall ceiling for the issues decided in application to the 67, 7%, 8%, 10", 11" and 12" resolutions is set by the 13" resolution of the Shareholders’ Meeting

of May 3, 2010 at €310 million.
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Type of authorization Validityand  Maximum nominal Remaining
Resolution or delegation of authority expiration amount per authorization Amounts utilized balance
8h Issue with cancellation of preferential 26 months €250 million for None Full amount
subscription rights of shares and/or (until July 3, shares @ of the
share equivalents of the Company as 2012) +€5 billion for debt authorization
part of a private placement to qualified securities @
investors or to a limited circle of
investors.
1om Issue of shares and/or share equivalents 26 months €250 million for None Full amount
of the Company within the limit of 10%  (until July 3,  shares © of the
of the share capital in consideration 2012) +€5 billion for debt authorization
for contributions in kind granted to the securities
Company and comprised of capital
securities
11n Capital increase reserved for members 21 months €40 million i.e. 40 million None Authorization
of GDF SUEZ Company Employee (until June shares @ expired
Savings Plan 16, 2012) (cancelled
by the 13
resolution
of the
Shareholders’
Meeting of
May 2, 2011)
121 Capital increase reserved for any 12 months €20 million i.e. 20 million  None Authorization
entity whose sole purpose is to (until shares® expired
promote access to the share capital of ~ November 4, (cancelled
GDF SUEZ as part of an international 2011) by the 14"
employee shareholding plan offered by resolution
the GDF SUEZ Group of the
Shareholders’
Meeting of
May 2, 2011)
14t Capital increase by the issue of 26 months Aggregate sums that None Full amount
shares and/or share equivalents of the (until July 3,  may be capitalized in the of the
Company by capitalizing premiums, 2012) event of the capitalization authorization
reserves, earnings or other accounting of premiums, reserves,
items. earnings or other
accounting items
150 Authorization to reduce the share capital 26 months 10% of the share capital ~ Cancellation of 36,898,000 8.37% of the
by canceling treasury stock (until July 3, per 24 month period shares on August 9, 2010, or share capital
2012) 1.63% of the share capital at
August 9, 2010
16" Authorization for the Board of Directors 18 months Maximum shareholding: ~ None Authorization
to award stock subscription and (until 0.5% of the share expired
purchase options to corporate officers November 3, capital, to be counted
and to employees of the Company and/  2011) against the 0.5% of the
or companies of the Group 17" resolution approved
by the Shareholders’

Meeting of May 3, 2010

(1) This is a ceiling set by the Shareholders’ Megting of May 3, 2010 for the issued decided pursuant to the 6", 7%, 8" and 10" resolutions.
(2) The overall ceiling for the issues decided in application to the 6%, 7, 8", 10", 11" and 12 resolutions is set by the 13" resolution of the Shareholders’ Meeting
of May 3, 2010 at €310 million.
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Type of authorization Validityand  Maximum nominal Remaining
Resolution or delegation of authority expiration amount per authorization Amounts utilized balance
17 Authorization to award bonus shares 12 months Maximum shareholding:  Allocation on January 13, 2011 Authorization
to corporate officers and employees of  (until 0.5% of the share of 3,429,108 Performance expired
the Company and/or companies of the ~ November capital, to be counted Shares (outstanding), (cancelled
Group 04, 2011) against the 0.5% of the  and on March 2, 2011 of by the 15%
16" resolution approved 57,337 Performance Shares resolution
by the Shareholders’ (outstanding), i.e. 0.15% of of the
Meeting of May 3, 2010  capital. Shareholders’
Or a total of 0.15% of the Meeting on
share capital when calculating May 2, 2011)

all authorizations used under
the 16" and 17" resolutions
approved by the Shareholders’
Meeting of May 3, 2010

(1) This is a ceiling set by the Shareholders’ Meeting of May 3, 2010 for the issued decided pursuant to the 6", 71, 8" and 10" resolutions.
(2) The overall ceiling for the issues decided in application to the 6%, 7%, 8%, 10", 11" and 12" resolutions is set by the 13" resolution of the Shareholders’ Meeting
of May 3, 2010 at €310 million.

AUTHORIZATIONS GRANTED BY THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING OF MAY 2, 2011

Type of authorization Validityand  Maximum nominal Remaining
Resolution or delegation of authority expiration amount per authorization Amounts utilized balance
5 Authorization to trade in the Company’s 18 months Maximum purchase GDF SUEZ holds 1.73% of its 8.27% of the
shares (until price: €65. Maximum share capital as of December share capital
November 2,  shareholding: 10% of the 31, 2011
2012) share capital Aggregate
amount of purchases:
< €12 billion
13" Capital increase reserved for members 26 months €40 million® None Full amount
of GDF SUEZ Company Employee (until July 2, of the
Savings Plan 2013) authorization
140 Capital increase reserved for any entity 18 months €20 million™ None Full amount
formed as part of the implementation of ~ (until of the
the international employee shareholding  November 2, authorization
plan offered by the GDF SUEZ Group 2012)
15t Authorization to award bonus shares 18 months Maximum shareholding:  Allocation of 4,199,167 bonus 0.18% of the
to corporate officers and employees of  (until 0.5% of the share capital shares on June 22, 2011 and of ~ share capital
the Company and/or companies of the ~ November 2, 2,996,920 Performance Shares  at December
Group 2012) (outstanding) on December 6, 31, 2011

2011, i.e. 0.32% of share capital
at December 31, 2011.

(1) The overall ceiling for the issues decided in application to the 13" and 14" resolutions of the Shareholders’ Meeting of May 2, 2011 and the 6", 7, 8" and
10" resolutions is set by the 13" resolution of the Shareholders’ Meeting of May 3, 2010 at €310 million.
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5.1.4 FIVE-YEAR SUMMARY OF CHANGES IN THE GDF SUEZ SHARE CAPITAL

ISSUANCE OF SHARES
Nominal Par value
amount Premium  Share capital Number of per share

Date Event (in euros) (in euros) (in euros) shares (in euros)
July 22, Increase of the share capital for the
2008 merger-takeover of SUEZ by Gaz de France 1,207,660,692  27,756,244,783 2,191,532,680 2,191,532,680 1.00
January 21, Increase of the share capital resulting
2009 from the exercise of stock options 2,111,140* - 2,198,643,820 2,193,643,820 1.00
June 2, Increase of the share capital resulting from the
2009 issue of 65,398,018 shares resulting from

subscriptions related to the optional payment

of a portion of the 2008 dividend in shares 65,398,018 1,311,230,260.90 2,259,041,838 2,259,041,838 1.00
August 26, Increase of the share capital resulting
2009 from the exercise of 585,870 stock options 585,870 9,092,759.77 2,259,627,708 2,259,627,708 1.00
January 20, Increase of the share capital resulting
2010 from the exercise of 1,348,559 stock options 1,348,559** 21,122,672.59 2,260,976,267 2,260,976,267 1.00
August 9,  Increase of the share capital resulting
2010 from the exercise of 395,068 stock options 395,068 6,150,334.28 2,261,371,335 2,261,371,335 1.00
August 9, Reduction of the share capital resulting from
2010 the cancellation of 36,898,000 treasury shares 36,898,000 1,377,800,021 2,224,473,335 2,224,473,335 1.00
August 24,  Increase of the share capital resulting
2010 from the subscription of 22,165,290

shares under the capital increase reserved

for participants in an employee savings plan

offered by the GDF SUEZ Group 22,165,290  416,264,146.20 2,246,638,625 2,246,638,625 1.00

* These new shares were recorded in GDF SUEZ'’s financial statements at December 31, 2008.
** These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2009.
***These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2010.
**** These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2071.
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Nominal Par value
amount Premium  Share capital Number of per share

Date Event (in euros) (in euros) (in euros) shares (in euros)
August 24,  Increase of the share capital resulting
2010 from 521,056 bonus shares issued

by deduction from the €416,264,146.20

in additional paid-in capital mentioned

above, under the capital increase reserved

for participants in an employee savings plan

offered by the GDF SUEZ Group 521,056 -521,056.00 2,247,159,681 2,247,159,681 1.00
August 24,  Increase of the share capital resulting
2010 from the subscription of 2,016,272 shares

following capital increases reserved for entities

whose sole purpose is to purchase, hold

and dispose of GDF SUEZ shares as part

of the international employee shareholding plan

offered by the GDF SUEZ Group 2,016,272 37,865,588.16  2,249,175,953 2,249,175,953 1.00
January 13, Increase of the share capital resulting
2011 from the exercise of 1,119,804 stock options 1,119,804 17,772,036.01  2,250,295,757 2,250,295,757 1.00
August 9, Increase of the share capital resulting
2011 from the exercise of 871,535 stock options 871,535 14,816,093.98 2,251,167,292 2,251,167,292 1.00
January 13, Increase of the share capital resulting
2012 from the exercise of 1,468,916 stock options 1,468,916 17,838,829.31 2,252,636,208 2,252,636,208 1.00

* These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2008.
** These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2009.
*** These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2010.
“*** These new shares were recorded in GDF SUEZ’s financial statements at December 31, 2011.

In all, 2,340,451 GDF SUEZ shares were issued between January 1, 2011 and the date of this Registration Document.
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5.1 INFORMATION ON THE SHARE CAPITAL

51.5 STOCK REPURCHASE

5.1.5.1 Treasury stock

The fifth resolution of the Ordinary and Extraordinary Shareholders’

Meeting of May 2, 2011 authorized the Company to trade in its own
shares with a view to managing its shar eholders’ equity according

to the applicable laws and regulations.

Terms:

e maximum purchase price: €55 per shar e (excluding transaction
costs);

e maximum shareholding: 10% of the share capital;
° maximum aggregate amount of purchases: €12 billion.

A one-year liquidity agr eement, renewable by tacit agr eement, of
an initial value of €55 million was signed on May 2, 2006, on the
Euronext Paris market with Rothschild & Cie Banque. The amount
of this agreement was raised to €150 million on July 22, 2008. A
€15 million extension of this agr eement, established on the same
date on the Euronext Brussels market, expired on January 13, 2009
due to the implementation of a centralized or  der book between
Paris and Brussels.

The main purpose of this agr eement is to r educe the volatility of
the GDF SUEZ share and therefore the risk perceived by investors.
This agreement complies with the Code of Conduct drawn up by
the Association Francaise des Entreprises d’Investissement (French
Association of Investment Companies) and continued to apply in
2011.

Between January 1, 2011 and December 31, 2011, under the
liquidity agreement, the Company pur chased 15,741,982 shares,
for a total of €412 million or €26.18 per shae. Over the same period,
and also under this agreement, GDF SUEZ sold 9,041,982 shares
for a total price of €250 million or €27.67 per share.

Furthermore, between January 1, 2011 and 31 December 2011,
GDF SUEZ purchased 9,751,000 shar es intended to cover its
commitments to the benefi ciaries of stock options, bonus shar es
and Company savings plans for a total price of €200 million or
€20.48 per share.

Between January 1, 2012 and February 29, 2012, under the liquidity
agreement, the Company purchased 805,000 shares, for a total of
€16 million or €20.28 per shar e. Over the same period, and also
under this agreement, GDF SUEZ sold 755,000 shares for a total
price of €16 million or €21.39 per share.

Furthermore, between January 1, 2012 and February 29, 2012,
GDF SUEZ purchased 2,398,000 shar es intended to cover its
commitments to the benefi ciaries of stock options, bonus shar es
and Company savings plans for a total price of €49 million or €20.36
per share.

On February 29, 2012, the Company held 1.83% of its sha capital,
or 41,329,070 shares, including 6,750,000 shates under the liquidity
agreement and 34,579,070 shares to cover its commitments to the
beneficiaries of stock options, bonus shar es or Company savings
plans.

GDF S\CZ Registration Document 2011

5.1.5.2 Description of the stock repurchase
program to be submitted
to the Ordinary and Extraordinary
Shareholders’ Meeting of April 23,
2012 (fifth resolution)

Pursuant to Articles 241-1 to 241-6 of the AMF’ s General
Regulations, the purpose of the following program description is to
set out the objectives, terms and conditions of GDF SUEZ’s stock
repurchase program, as it will be submitted to the Or  dinary and
Extraordinary Shareholders’ Meeting to be held on April 23, 2012.

A. Main features of the program

The main features and goals of the pilogram are summarized below:

e relevant securities: shares listed on Eur olist — SRD at the Paris
Stock Exchange or on Eurolist at the Brussels Stock Exchange;

e maximum capital r epurchase percentage authorized by the
Shareholders’ Meeting: 10%;

e maximum purchase price: €40 per shar e (excluding transaction
costs).

B. Obijectives of the stock repurchase program

The objectives of the GDF SUEZ stock repurchase program are
summarized below:

e to ensure liquidity in the Company’ s shares by an investment
service provider under liquidity agreements;

e to provide for the subsequent cancellation of the r - epurchased
shares under a decision or authorizationtor educe the share
capital by the Extraordinary Shareholders’ Meeting;

e to allocate or assign such shar  es to employees or former
employees and corporate officers or former corporate officers of
the Group;

e to set up stock purchase or stock subscription options or bonus
share plans;

e to provide for the holding and subsequent delivery of shar  es
(as exchange, payment or otherwise) in the context of exter nal
growth transactions within the limit of 5% of the share capital;

e to provide for the hedging of securities conferring entitlement
to Company share allocations upon the exer cise of the rights
attached to securities conferring entitlement by conversion,
redemption, exchange, upon presentation of a warrant or other
means of allocation of Company shares;

e to implement any other market practices authorized or to be
authorized by market authorities.

C. Terms

Maximum percentage of share capital that may
be repurchased and maximum amount payable
by GDF SUEZ

The maximum number of shar es that may be pur chased by
GDF SUEZ may not exceed 10% of the shag capital of the Company
on the date of the Shar  eholders’ Meeting, i.e., appr oximately
225 million shares, for a maximum theoretical amount of €9 billion.
GDF SUEZ reserves the right to hold the maximum amount
authorized.
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On February 29, 2012, GDF SUEZ directly held 41,329,070 shares,
or 1.83% of the share capital.

Therefore, based on the estimated shar e capital at the date of
the Meeting, the stock r epurchase program could cover up to
184 million shares, representing 8.17% of the shar e capital, for a
maximum amount payable of €7 billion.

5.1.6 NON-EQUITY

5.1 INFORMATION ON THE SHARE CAPITAL

Maximum term of the stock repurchase program

In accordance with the ffth resolution proposed to the Shareholders’
Meeting of April 23, 2012, the stock r epurchase program will be
in effect for a period of 18 months beginning on the date of this
Shareholders’ Meeting, i.e. up to October 23, 2012.

5.1.6.1

Irredeemable and non-voting securities

Gaz de France issued irredeemable and non-voting securities in 1985 and 1986 in two tranches, A and B. Only tranche A securitie s are still

outstanding; Tranche B securities were fully repaid in 2000.

FEATURES OF TRANCHE A IRREDEEMABLE AND NON-VOTING SECURITIES

Unit par value €762.25
Fixed portion

Remuneration* Variable portion

63% of the average bond rate
Depends on the added value of GDF SUEZ

Possible redemption at any time of all or part on the stock exchange as the Company sees fit.

The securities may be repaid in full or in part as the Company sees fit at a price equal to 130% of the par value.

Repurchase

The securities thus repurchased shall be cancelled.
Stock exchange listing Paris
ISIN Code FR 0000047748

* The minimum annual remuneration is 85% of the average bond rate and the maximum annual remuneration is 130% of the average bond rate.

As of December 31, 2011, thezwere 562,402 non-voting tranche A shags outstanding, representinga nominal outstanding of €42890,924.50.
Their total market value, based on the closing price on December 30, 2011 (€790), was €444,297,580.

REMUNERATION OF TRANCHE A IRREDEEMABLE AND NON-VOTING SECURITIES OVER THE LAST THREE YEARS

In euros 2011 2010 2009
Fixed remuneration 17.11 17.21 19.48
Variable remuneration 49.64 48.06 47.02
Theoretical total remuneration 66.75 65.26 66.50
Minimum remuneration 23.09 23.22 26.29
Maximum remuneration 35.31 35.51 40.20
Gross remuneration per security Boell 35.51 40.20

GDF SUEZ is gover ned by the pr ovisions of Articles R. 228-49
et seq. of the Fr ench Commercial Code applicable to issuers of
irredeemable and non-voting securities and must in thisr  espect,
under Article R. 228-67 of the Fr  ench Commercial Code, call

a General Meeting of holders of the said securities by placing a
notice in the Bulletin des Annonces Legales Obligatoires (Bulletin
of Mandatory Legal Announcements or BALO), except when the
securities issued have par values.

Registration Document 2011 GDF S\veZ

233



Information on the share capital and shareholding

5.1 INFORMATION ON THE SHARE CAPITAL

AMOUNT OF SUBSCRIBED CAPITAL TRADING VOLUMES AND HIGH AND LOW PRICES OF THE TRANCHE A SECURITIES IN PARIS

High Low Trading volume
(in euros) (in euros) (securities)

2011
January 822 813 1,081
February 823 818 1,110
March 826 820 1,282
April 832 812 514
May 845 820 562
June 848 832 1,523
July 841 839 977
August 839 824 786
September 832 815 264
October 820 805 428
November 811 800 794
December 800 725 717

Source: Reuters.

5.1.6.2 Euro Medium Term Notes (EMTN) Program

GDF SUEZ has a €25 bilion EMTN program. This program was updated on September 9, 2011 and approved by the AMF (French financial
markets regulator).
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5.1.6.3 Bonds

5.1 INFORMATION ON THE SHARE CAPITAL

The main features of bond issues outstanding at December 31, 2011 by the Company and issued or guaranteed by GIE GDF SUEZ ALLIANCE,
of which the Company is a member, are listed in the table below.

Amount issued

(in stated currency)
Issuer Currency Coupon rate Issue date Maturity (in millions) Exchange ISIN Code
GDF SUEZ EUR 4.750%  Feb. 19,2003 Feb. 19,2013 968 Paris  FRO000472326
Luxembourg
GDF SUEZ EUR 5.125% Feb. 19,2003 Feb. 19,2018 750 Paris  FRO000472334
Luxembourg
Belgelec Finance EUR 5.125% June 24,2003 June 24, 2015 662 Luxembourg ~ FR0O000475741
Belgelec Finance CHF 3.2560% Dec. 27,2007 Dec. 22,2014 340 SIX  CH0035844890
Electrabel EUR 4.750%  Apr. 10,2008  Apr. 10, 2015 600 Luxembourg  BE0934260531
GDF SUEZ Alliance* EUR 5.500%  Nov. 26,2002  Nov. 26, 2012 300 Luxembourg ~ FR0000471054
GDF SUEZ Alliance EUR 5.750% June 24,2003 June 24, 2023 1,000 Luxembourg  FR0000475758
GDF SUEZ* EUR 6.250%  Oct, 24,2008 Jan. 24,2014 845 Luxembourg ~ FR0O010678151
GDF SUEZ* EUR 6.875%  Oct, 24,2008 Jan. 24,2019 1,200 Luxembourg  FR0O010678185
GDF SUEZ* EUR 4.375% Jan. 16,2009 Jan. 16, 2012 1,140 Luxembourg ~ FRO010709261
GDF SUEZ* EUR 5.625% Jan. 16,2009 Jan. 18,2016 1,500 Luxembourg  FR0010709279
GDF SUEZ* EUR 6.375% Jan. 16,2009 Jan. 18, 2021 1,000 Luxembourg ~ FR0O010709451
GDF SUEZ* EUR 5.000%  Feb. 23,2009 Feb. 23,2015 750 Luxembourg ~ FR0O010718189
GDF SUEZ* GBP 7.000%  Oct. 30,2008  Oct. 30, 2028 500 Luxembourg ~ FRO010680041
GDF SUEZ* GBP 6.125% Feb. 11,2009 Feb. 11, 2021 700 Luxembourg  FR0010721704
GDF SUEZ* CHF 3.500% Dec. 19,2008 Dec. 19, 2012 975 SIX  CH0048506874
GDF SUEZ* JPY 3.180% Dec. 18,2008 Dec. 18, 2023 15,000 None  FR0010697193
GDF SUEZ* JPY  YenLibor3m Feb. 05,2009 Feb. 05,2014 18,000 None  FR0010718205
+ 120bp
GDF SUEZ JPY 1.17% Dec. 15,2009 Dec. 15,2014 65,000 None  JP525007A9C3
GDF SUEZ* GBP 5.000% Oct. 1, 2010 Oct. 1, 2060 1,100 Paris  FR0010946855
GDF SUEZ* EUR 2.750% Oct. 18,2010 Oct. 18, 2017 1,000 Paris  FR0O010952739
GDF SUEZ* EUR 3.500%  Oct. 18,2010  Oct. 18, 2022 1,000 Paris  FRO010952770
GDF SUEZ* EUR 3.046%  Oct, 17, 2011 Oct. 17,018 150 Paris  FR0011131846
GDF SUEZ* CHF 1.500%  Oct. 20,2011  Oct. 20, 2017 300 SIX CHO013975685-9
GDF SUEZ* EUR 3.896%  Oct. 24,2011 Oct. 24, 2023 100 Paris  FR0011133495
GDF SUEZ* EUR 5.950% Mar. 16,2011 Mar. 16, 2111 300 Paris  FR0011022474
GDF SUEZ* EUR 3.125% Nov. 21,2011 Jan. 21, 2020 1,000 Paris  FR0011147305

*Issued under the EMTN program.

5.1.6.4 Commercial paper

The Company has short-term fi

paper and US Commercial Paper).

nancing programs (commercial

GDF SUEZ set up a commer cial paper program for €5 billion on
August 13, 2008. This pr ogram was updated on July 20, 2011

and approved by the Bank of France. At December 31, 2011 the
amount outstanding was €2,967 million.

The Company also has a US Commer cial Paper program in place

for US$4.5 billion. The amount outstanding on December 31, 2011
was US$947 million.
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5.2 SHAREHOLDING

5.2 SHAREHOLDING

5.2.1 STOCK EXCHANGE QUOTATION

TRADING VOLUMES AND HIGH AND LOW PRICES OF GDF SUEZ SHARES IN PARIS

High Low Trading
(in euros) (in euros) volume

2011
January 29.94 26.62 4,412,272
February 29.86 28.35 3,381,583
March 28.80 25.73 5,643,793
April 28.35 26.48 4,186,195
May 27.82 25.25 3,640,087
June 25.24 23.92 4,032,337
July 25.34 22.47 3,919,601
August 22.04 19.18 7,090,295
September 22.94 19.62 6,286,986
October 23.83 20.52 5,778,869
November 20.85 17.98 6,339,118
December 21.39 19.52 3,915,301

* Daily average (source: Bloomberg)

Subsequent to the deregistration of GDF SUEZ with the US Securities & Exchange Commission on October 30, 2009, GDF SUEZ maintains
an unlisted Level 1 ADR program on a U.S. stock exchange. These ADRs traded on the Nasdaq over-the-counter market.
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5.2.2 BREAKDOWN OF SHARE CAPITAL - CHANGES IN SHAREHOLDING -

SHAREHOLDER PROFILES

5.2 SHAREHOLDING

At December 31, 2011, the Company held 2,252,636,208 shares, including 38,883,494 in treasury stock.

In fiscal 2011, the Company’s share capital was increased by 2,340,451 shares with a par value of €1 resulting from the issue of 2,340, 451
shares following the exercise of stock options.

MAJOR CHANGES IN GDF SHAREHOLDINGS DURING THE PAST THREE FISCAL YEARS

December 31,2011

December 31,2010

December 31, 2009

% of share % of voting % of share % of voting % of share % of voting

capital rights capital rights capital rights

French State 36.0 36.6 36.0 36.5 35.9 36.6
Groupe Bruxelles Lambert (GBL) 52 5.8 5.2 5.3 5.2 5.3
Employee Shareholding 2.9 3.0 2.8 2.8 2.3 2.3
CDC Group 2.0 2.0 2.0 2.0 1.9 2.0
CNP Assurances 1.1 1.1 1.1 1.1 1.1 1.1
Sofina 0.6 0.6 0.6 0.6 0.6 0.7
Treasury stock 1.7 - 1.1 - 2.0 -
Management Not significant Not significant = Not significant Not significant Not significant Not significant
Public 50.5 51.4 51.2 51.7 51.0 52.0
100% 100% 100% 100% 100% 100%

* Calculated based on the number of shares and voting rights outstanding at December 31, 2011.

At the end of November 2011, GDF SUEZ performed a survey of all identifi able bearer shares and identified 138.0 million shares held by

individual shareholders.

“Individuals and others” and “institutional” (investors) account for 10% and 40% of the share capital, respectively.

The geographical breakdown of the share capital (excluding withholding and unidentified) is as follows:

14%

North America

22%
Other Europe

3%

Rest of the world

61%

France
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5.2 SHAREHOLDING

5.2.3 DISCLOSURE THRESHOLDS

NOTIFICATIONS OF DISCLOSURE THRESHOLDS RECEIVED BETWEEN JANUARY 1, 2011 AND FEBRUARY 29, 2012

September 14, 2011
September 29, 2011
October 11, 2011

November 10, 2011
November 18, 2011

Decrease 4.97% Capital Research and Mgt
Increase 5.00% Capital Research and Mgt
Decrease 4.99% Capital Research and Mgt
Increase 5.06% Capital Research and Mgt
Decrease 4.99% Capital Research and Mgt

To the Company’s knowledge, as of the date of this Registration Documentonly the French State and Groupe Bruxelles Lambert, acting alone
or in concert, hold share capital or voting rights in GDF SUEZ that exceeds one of the statutory thresholds.

The Company has no knowledge of any shar eholders owning 5% or mor e of GDF SUEZ’s share capital that have notifi ed it of cr ossing

statutory disclosure thresholds.

5.2.4 GOLDEN SHARE

Under the terms of Act No. 2004-803 of August 9, 2004 as
amended by Act No. 2006-1537 of December 7, 2006, the State
must at all times hold more than one-third of the Company’s capital.

Pursuant to Article 24.1 of Act No. 2004-803 of August 9, 2004 and
Decree No. 2007-1790 of December 20, 2007, the share capital of
GDF SUEZ includes a golden share (resulting from the conversion of
one ordinary share) which is held by the French State, and is aimed
at protecting France’s critical inter ests in the energy sector and
ensuring the continuity and safeguar ding of energy supplies. The
golden share is granted to the French State indefinitely and entitles
it to veto decisions made by GDF SUEZ, or its French subsidiaries,
which directly or indirectly seek to sell in any form whatsoever
transfer operations, assign as collateral or guarantee or change the
intended use of certain assets coveted by the Decreg, if it considers
they could harm French energy interests as regards the continuity
and safeguarding of supplies.

Under the terms of Article 2 of Decr ee No. 2007-1790 of
December 20, 2007 and its Appendix, the assets cover ed by the
French State’s right of veto pursuant to the golden share are:

e natural gas transmission pipelines located in France;
e assets related to the distribution of natural gas in France;
e underground natural gas storage located in France;

e liquefied natural gas facilities located in France.

GDF S\CZ Registration Document 2011

In accordance with Decr ee No. 93-1296 of December 13,
1993 applied pursuant to Article 10 of Act no. 86-912 (as
amended) relating to privatizations and concer ning certain rights
attached to the golden shar e, and to Decr ee No. 2007-1790 of
December 20, 2007, all decisions of this nature must be reported to
the Minister of Economic Affairs.

The decisions mentioned above are deemed to be authorized if the
Minister of Economic Affairs does not veto them within one month
of the date of their disclosur €, as recorded by ar eceipt issued
by the administration. This period may be extended for a period

of 15 days by order of the Minister of Economic Affairs. Before the
expiration of the aforementioned one-month period, the Minister of
Economic Affairs may waive the right to veto. If ther e is a veto, the
Minister of Economic Af fairs will communicate the r easons of his
or her decision to the company in question. The decision of the
Minister of Economic Affairs may be appealed.

Pursuant to Decr ee No. 93-1296 of December 13, 1993, any
transaction executed in violation of Decr ee No. 2007-1790 of
December 20, 2007 is automatically null and void.

As of the date of this Registration Document , to GDF SUEZ’s
knowledge, there is no agreement relating to an option on any entity
that is a member of the GDF SUEZ Group or any agreement which,
if implemented, could lead to a change in its control.
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5.2.5 DIVIDEND POLICY

5.2 SHAREHOLDING

GDF SUEZ seeks to have a dynamic dividend distribution policy
When it announced its 2011 ear nings on February 9, 2012, the
Company also announced it it expects anetr  ecurring income
Group share ™ around €5 billion by 2015, with average weather
and stable regulation, with gross capex between €9 and 11 billion
per year ©, a strong financial structure (net debt/EBITDA ratio less
than or equal to 2.5x and “A” category rating) allowing a stable or
growing dividend over 2012-2015.

The objectives described above do not, however , constitute a

commitment by the Company, and future dividends will be assessed
on a year-by-year basis depending on the Companys performance,
financial position and any other factor consider ed relevant by the
Board of Directors when preparing its proposals to the General

Shareholders’ Meetings.

Dividend per share

GAZ DE FRANCE DIVIDENDS OVER THE LAST FIVE YEARS

In view of the above, as well as the Gr  oup’s achievement of its
2011 targets and the favorable outlook for each of the Gr  oup’s
activities, the Board of Directors, acting on the recommendation of
the Audit Committee, decided at its October 26, 2011 meeting to
pay an interim dividend for fiscal year 2011 of €0.83 per shar e, as
of November 15, 2011.

Furthermore, the Board of Directors, acting on the recommendation
of the Audit Committee, decided at its February 8, 2012 meeting
to propose to the Annual Shareholders’ Meeting of April 23, 2012,
the payment of a full dividend for fi  scal year 2011 of €1.50 per
share (identical to the or dinary dividend paid for fi scal year 2010),
including the €0.83 per shar e interim dividend alr eady paid on
November 15, 2011.

The ex-dividend date will be April 25, 2012 and the dividend will be
paid on April 30, 2012.

Fiscal year Net ordinary dividend per share
(fully paid-up shares) (in euros)
2006 1.10
2007 1.26
2008 N/A
2009 N/A
2010 N/A

SUEZ DIVIDENDS OVER THE LAST FIVE YEARS

Fiscal year Net ordinary dividend per share
(fully paid-up shares) (in euros)
2006 1.20
2007 1.36
2008 N/A
2009 N/A
2010 N/A

(1) Assuming average weather conditions, full pass trough of supply costs in French regulated gas tariffs, no other significant regulatory changes.
Assuming no change in accounting principles compared to 2011. Indicative 2015 EBITDA of EUR 21 billion. Vs target of EBITDA 2013 >
€20 billion and vs target of 2013> EPS 2012 announced on March 3, 2071.

(2) Vs €11 billion over 2011-2013 announced on March 3, 2011.
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5.2 SHAREHOLDING

GDF SUEZ DIVIDENDS OVER THE LAST FIVE YEARS

Fiscal year Net ordinary dividend per share
(fully paid-up shares) (in euros)
2006 N/A
2007 N/A
2008 *2.20
2009 1.47
2010 1.50

*Including a special non-recurring dividend of €0.80 per share.

After a period of five years, unclaimed dividends are automatically paid to the French Treasury.
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6.1 MANAGEMENT REPORT

6.1 MANAGEMENT REPORT

6.1.1 MANAGEMENT REPORT

The Group delivered strong earnings in 2011 despite a tough
climate defined by exceptionally warm weather, gas pricing issues
in France and a persistent spread between gas and oil prices amid
continuing volatile and uncertain energy costs.

Revenues came in at €90.7 billion, up 7.3% on ar eported basis
and 2.1% on an organic basis versus 2010. Revenue gr owth
was powered by the Gr oup’s strong international expansion, the
consolidation of Inter national Power as from February 2011, an
increase in Global Gas & LNG sales — particularly for Exploration

& Production and LNG businesses — and an upbeat performance
from SUEZ Environnement.

EBITDA came in at €16.5 billion, up 9.5% year on year on a
reported basis (slight decr ease of 0.3% on an organic basis),
despite adverse weather conditions and pricing dif ficulties in
France. Reported EBITDA gr owth was driven by the contribution
from International Power, the impact of facilities commissioned in
all Group businesses, the contribution of the Efficio efficiency plan,
growth in environment businesses and a robust performance from
the services segment despite a tough economic climate in most of
their European markets. These growth factors more than offset the
strongly negative impact of weather and gas pricing conditions in

6.1.1.1 Revenue and earnings trends

France. Excluding these impacts, EBITDA advanced on an organic
basis in line with the Gioup’s EBITDA target of between €17.0 billion
and €17.5 billion for 2011.

Current operating income moved up 2.1% onar eported basis,
squeezed by higher depreciation/amortization expenses and charges
to provisions resulting from business combinations and facilities
commissioned over the period. Current operating income was also
affected by a one-of f mark-to-market accounting impact r elated to
the recognition of the International Power business combination.

Net income Group share fell to €4.0 billion, reflecting the impact of
weather and pricing conditions.

Cash generated from operations came in 9.4% higher year on year,
at €16.1 billion, consistent with the increase in EBITDA.

Adjusted for certain financing-backed assets and derivative

instruments, net debt  stood at €37.6 billion, adecr ease of
€4 billion on the end-December 2010 pro forma figure (i.e., including
International Power). The fall in net debt came on the back of strong
cash flow generation, gains of €6.5 billion realized on the disposal of
assets as part of the Gioup’s €10 billion asset tumover program, and
a reduction of €0.6 billion following the classification of the Group’s
interest in the Hidd Power Company plant within assets held for sale.

% change (reported
In millions of euros Dec. 31, 2011 Dec. 31,2010 basis)
Revenues 90,673 84,478 7.3%
EBITDA 16,525 15,086 9.5%
Depreciation, amortization and provisions (7,115) (5,899)
Net disbursements under concession contracts (294) (265)
Share-based payment (138) (126)
CURRENT OPERATING INCOME 8,978 8,795 21%

(1) See Note 14 to the consolidated financial statements for the new definition of net debt.
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Revenues for the Group came in at €90.7 billion in 2011, up 7.3%
on 2010. On an organic basis (excluding the impact of changes in

exchange rates and the scope of consolidation), r evenues moved
up 2.1%.

Changes in the scope of consolidation had a positive €4,785 million
impact.

Additions to the scope of consolidation added €5,841 million
to revenues, resulting mainly fr om the fi rst-time consolidation
of International Power (positive ef fect of €4,050 million), the
reorganization of activities pr eviously carried out by the Gr oup in
partnership with Acea in ltaly , the full consolidation of Agbar by
SUEZ Environnement, the fi rst-time consolidation of Utilicom,
ProEnergie and Thion-Ne Varietur in the services segment, and the
acquisition of various gas storage facilities in Germany.

Departures  from  the scope of consolidation r epresented
€1,056 million and essentially concer ned the reorganization of the

6.1 MANAGEMENT REPORT

Group’s activities in Italy, and the sale by SUEZ Envir onnement of
Adeslas and Bristol Water.

Changes in exchange rates had a negative €297 million impact, due
mainly to fluctuations in the US dollar.

All ofthe Gr oup’s businesslinesr eported anincr ease in
their revenue contribution on both ar eported and organic basis,

with the exception of Energy France, hit by a signifi cant fallin
sales due mainly to particularly warm weather over the period as
well as an unfavorable basis for comparison on the back of cold

weather conditions in 2010.

EBITDA moved up 9.5% to €16.5 billion. Stripping out the impact
of changes in exchange rates and the scope of consolidation,
EBITDA remained virtually stable (down 0.3%).
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Changes in the scope of consolidation had a net positive impact of
€1,528 million on EBITDA.

Additions to the scope of consolidation added €1,644 million
to EBITDA and mainly concer ned the transactions described
above in Energy Eur ope & International (including €1,263 million
related to Inter national Power and Hidd Power Company),
SUEZ Environnement, Energy Services and Infrastructures business
lines.

Departures  from  the scope of consolidation r epresented
€116 million and primarily concer ned the same entities as those
stated for revenues.

The impact of changes in exchange rates on EBITDA was not
material (€52 million negative impact).

EBITDA retreated €38 million, or 0.3%, on an organic basis:

e Energy France reported a sharp 50.7% fall in EBITDA on an
organic basis, with its gas sales signifi cantly impacted by
exceptionally warm (sales of natural gas) weather in 2011. This
fall in EBITDA was also driven by an additional gas tariff shortfall,
representing a negative impact of €395 million in the year;
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e EBITDA for the GDF SUEZ Energy Benelux & Germany business
area remained virtually flat on an organic basis, slipping 0.5%.
Ongoing efforts to scale back operating costs and the full-
year impact of the power plant commissioned in the Netherlands
helped offset narrower electricity margins (lower prices), the
negative impact of weather conditions — especially on gas sales,
as well as the non-r ecurrence of one-of f factors which had
boosted performance in 2010 (income following the write-back
of tax provisions for idle plants);

e EBITDA for the GDF SUEZ Energy Eur ope business area fell
4.3%, hit by tough market conditions in Europe (prices, volumes,
weather, regulatory environment) and by the non-r ecurrence of
factors which had boosted performance in 2010;

¢ in contrast, International Power reported vigorous 17.3% organic
EBITDA growth, powered by strong operating results from its
businesses in Latin America (positive volume and price effects in
Brazil and Chile) and in North America (robust performance from
LNG operations);

e Global Gas & LNG reported areturn to double-digit organic
EBITDA growth (up 13.5%), as a good performance fr om
Exploration & Production activities (volume impacts r esulting
from facilities recently commissioned and positive price impacts
on Brent crude) and LNG operations (incr ease in the re-routing
of cargoes) helped of fset the adverse impact of gas/oil price

6.1.1.2 Business Trends

spreads, warm weather conditions and the dr op in sales to
European Key Accounts;

e the Infrastructures business line saw EBITDA fall 8.1% on an
organic basis. The commissioning of the Fos Cavaou LNG
terminal, and a rise in transportation and distribution tarif fs only
partially offset the decrease in volumes elated to the exceptionally
warm weather in 2011;

e Energy Services posted 3.7% organic EBITDA growth, reflecting
its ability to respond to the tough economic climate in most of its
European markets;

e SUEZ Environnement reported 3.1% organic EBITDA gr owth,
spurred by rising volumes and prices for recovered secondary
raw materials and vigor ous growth for Agbar. The Inter national
business was hampered by construction delays r egarding the
Melbourne plant.

Current operating income climbed 2.1% onar eported basis
versus 2010, to €9.0 billion. Stripping out the impact of changes

in exchange rates and the scope of consolidation, curr ent
operating income fell 6.8%. This r eflects higher net depreciation/
amortization expenses and charges to pr ovisions as ar esult of
facilities commissioned in the period. Depreciation and amortization
expenses also included the one-off negative €121 million mark-to-
market impact arising on the consolidation of International Power.

6.1.1.2.1 Energy France

Group contributions % change (reported
In millions of euros Dec. 31, 2011 Dec. 31,2010 basis)
Revenues 13,566 14,982 -9.5%
EBITDA 505 1,023 -50.7%
Depreciation, amortization and provisions (430) (374)

Share-based payment ©) @)

CURRENT OPERATING INCOME 70 646 -89.2%
VOLUMES SOLD

In TWh Dec. 31, 2011 Dec. 31,2010 % change
Gas sales 219.2 292.4 -25%
Electricity sales 41.2 36.5 13%
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In TWh Dec. 31, 2011 Dec. 31,2010 change
Climatic correction volumes (negative figure = warm conditions,
positive figure = cold conditions) (30.4) 25.8 (56.2)

For the year to December 31, 2011, revenues for the Energy
France business line fell €1,416 million. The decline in gas volumes
sold was partially offset by the rise in electricity prices and volumes
as well as the increase in gas tariffs, although this did not reflect the
entire rise in supply costs.

Natural gas sales totaled 219 TWh, down 25% on 2010, due
mainly to dif ferent weather conditions in the two periods. GDF
SUEZ continues to hold aound 88% of the retail market and around
65% of the business market. Electricity sales moved up 13% to
41 TWh, spurred by the growth in sales to direct customers.

Electricity production (30 TWh) dropped 8% due to exceptionally
poor hydro conditions, offset by the Combigolfe and Montoir -de-
Bretagne thermal power plants commissioned in 2010 and by the
development of wind farms.

EBITDA for the business line was down €518 million year on year,
due to the combined impact of:

e sharp differences in weather conditions, which had a negative
impact of 56 TWh on gas sales and almost 4.5 TWh on electricity
production (hydro conditions);

e an additional gas tariff shortfall, which had a negative impact of
€395 million;

e partially offset by a positive price ef fect, owing to the hedging
transactions put in place (especially sales hedged at high
2008 prices).

Trends in current operating income mirrored trends in EBITDA.
Current operating income was also afected by a rise in depieciation
and amortization expenses due to the commissioning of new wind
farm and power plant assets.

Price trends

Public distribution tariffs

The table below shows the average change in public distribution
tariffs adopted since 2009. T ariffs remained stable between
July 2010 and March 2011. The sharp rise in gas supply costs
led to an increase of €2.45/MWh on April 1, 2011. At July 1 and
October 1, 2011, the incr eases of €1.38/MWh and €2.16/MWh
concerned only industrial and service customers.

This partial tariff freeze was partly suspended in an order issued by
the Conseil d’Etat (France’s highest administrative court). Further to
this decision, a new decr ee was adopted by the gover nment on
December 22, 2011 updating the supply formula used to compute
the tariffs. The revised formula introduces an average rise of 4.4%
as from January 1, 2012.

Year Average level of tariff change
2009

January 1 € per MWh
April 1 €(5.28)" per MWh
2010

April 1 €4.08 per MWh
July 1 €2.28 per MWh
October 1 € per MWh
2011

January 1 € per MWh
April 1 €2.45 per MWh

(1) At April 1, 2009, the B1 tariff was reduced by €4,63/MWh.
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Average level of tariff change for industrial
and service customers

July 1 €1.38 per MWh
October 1 €2.16 per MWh
Subscription tariffs

Subscription tariffs are revised quarterly to account for any changes in the euro/dollar exchange rate, changes in the price of a basket of oil
products and changes in natural gas prices on the TTF market.

Year Average level of tariff change
2009

January 1 €(8.52) per MWh
April 1 €(9.69) per MWh
July 1 €1.38 per MWh
October 1 €3.88 per MWh
2010

January 1 €0.48 per MWh
April 1 €1.41 per MWh
July 1 €3.14 per MWh
October 1 € per MWh
2011

January 1 €(0.58) per MWh
April 1 €3.29 per MWh
July 1 €3.68 per MWh
October 1 €(0.33) per MWh

6.1.1.2.2 Energy Europe & international

Key figures
Dec. 31,2011 Dec. 31,2010

Energy Energy % Change
Group contributions Benelux/ International Europe &  Benelux/ International Europe & (reported
In millions of euros Germany Europe Power International Germany Europe Power International basis)
Revenues 13,901 7,001 15,754 36,656 14,257 6,491 11,022 31,770 415.4%
EBITDA 2,216 1,061 4,225 7,453 2,272 1,053 2,533 5831  127.8%
Depreciation, amortization and
provisions (787)  (459) (1,470) (2,666) (610)  (447) (827) (1,884)
Share-based payment ©) @) 1) 12) 6) M 3 (10)
CURRENT OPERATING
INCOME 1,471 600 2,754 4,775 1,657 604 1,704 3,937  4+21.3%

The following data exclude the contributions of corporate functions.
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Benelux & Germany

Electricity volumes sold in Benelux and Germany dr opped 8.3%
to 120.4 TWh, while r evenues fell back €557 milion on 2010.
Performances contrasted sharply acr oss ther egion: volumes
tumbled in Belgium and Luxembourg, fell slightly in the Netherlands,
and remained stable in Germany.

¢ In Belgium and Luxembourg, the volume downturn — concerning
chiefly sales to business customers — was almost entir ely offset
by anincrease in sales prices as higher transportation and
distribution network costs were passed on to these customers.

In the Netherlands, revenues retreated €187 million, or 12.2%,
hit by the fall in volumes and in average sales prices acr oss all
customer segments.

e |n Germany, the €40 million (3.1%) increase in sales was primarily
attributable to the rise in average prices across all segments.

Outside the Benelux & Germany r egion, sales were down 4.0
TWh and now represent just €649 million.

Revenues from gas sales slipped 1.6%, with a 7.9 TWh (8.8%)
drop in volumes sold. The downtur n in volumes was partly of fset
by the increase in sales prices in line with market developments,
particularly in Belgium. Milder weather conditions in 2011 accounted
for 11.6 TWh of the volume decline.

EBITDA for the GDF SUEZ Energy Benelux & Germany business
area came in at €2,216 milion at end-2011, down 2.5% year on
year. On an organic basis, EBITDA edged down 0.5%:

e the business area was boosted by the full-year impact of the new
Maxima plant in the Netherlands, commissioned in October 2010;

despite an improved performance from the European portfolio, the
energy margin in Belgium was squeezed by falling power prices
on the market;

e sales of gas fell sharply, hit by adverse weather conditions;

ongoing operating cost cutting ef forts within the business ar ea
helped counter these factors to some extent.

Current operating income for GDF SUEZ Energy Benelux &
Germany came in at €1,471 million in 2011, versus €1,657 million
a year earlier. Besides the fall in EBITDA, current operating income
was affected by higher depreciation and amortization expenses
resulting from the early closur e of plants in Belgium and the
Netherlands, the commissioning of the Maxima and Gelderland
(biomass) power plants, and of the assets acquired from E.ON.

6.1 MANAGEMENT REPORT

Europe

Changes in the scope of consolidation r  epresented a positive
impact of €211 million on revenue, and were mainly linked to the
reorganization of activities in ltaly pr eviously carried out by the
Group in partnership with Acea. Changes in exchange rates had a
negative €28 million impact.

The 5.5% (€327 million) organic growth in year-on-year revenues
chiefly results from:

e the ltalyand Gr eece region (up €459 million), which was
boosted by development plans r esulting in the commissioning
of the Héron 2 power plant in Greece in August 2010, and by an
increase in the number of customers for its sales operations in
Italy. Amid tough market conditions, revenues were also boosted
by a rise in regulated electricity tariffs and growth in Virtual Power
Plant (VPP) sales;

e Spain and Portugal (down €215 million), whichr eported a
significant 4.3 TWh decline in electricity pr oduction on the back
of unfavorable spark spreads;

Central and Eastem Europe, which posted an €83 million increase
in revenues. Gas operations wer e buoyed by price incr eases,
which in some countries only partially r  eflected higher costs,
and by a rise in volumes sold and distributed in Romania (up
3.7 TWh).

EBITDA for the GDF SUEZ Energy Europe business area came in at
€1,061 million for the year to December 31, 2011, up €8 million, or
0.8%, based on reported figures. EBITDA fell €42 million, or 4.3%,
on an organic basis, reflecting:

® negative organic EBITDA gr owth of €24 million in Central and
Eastern Europe, due chiefly to the slowdown in gas sales activities
in Romania, hit by the squeeze on supply costs, local coal supply
disruptions in Poland and a fall in volumes of ancillary services in
Hungary. The decline was partly ofset by better gas procurement
conditions in Slovakia as a esult of the renegotiation of its biggest
supply agreement;

e an €18 million rise in EBITDA on an organic basis for Italy and
Greece region, despite tough market conditions, power ed
by growth in sales activities, arise in r egulated tariffs, and the
contribution from the Héron 2 power plant;

e a fall of €569 million in EBITDA for Spain and Portugal, chiefl 'y
reflecting strong comparative data (2010 was boosted by
non-recurring indemnities received in respect of a power plant
under construction) and a significant negative volume impact.

Current operating income for the business area was down 12.0%
on an organic basis to €600 million in 2011. The downward trend
was chiefly driven by the same factors as those described above
for EBITDA.
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International power

Dec. 31,2011 Dec. 31,2010

Group Inter- Inter- % change
contributions Latin  North Europe national Latin North Europe national  (reported
In millions of euros America America IP META Asia Australia Power America America IP META Asia Australia Power basis)
Revenues 3,694 4,830 3410 1,175 1,764 877 15,754 3,208 4215 1,493 727 1,380 11,022 142.9%
EBITDA 1,736 1,015 600 304 332 347 4205 1,475 617 95 187 233 2,533 166.7%
Depreciation,

amortization

and provisions (404) (445 (3100 (59) (94  (156) (1,470) (349 (319 (65 (20 (72) (827)
Share-based

payment 0 ©
CURRENT

OPERATING

INCOME 1,332 570 290 245 238 191 2,754 1,126 298 29 168 162 1,704 +61.6%

The following data exclude the contributions of corporate functions.

Revenues for the International Power business area totaled
€15,754 million, up 42.9% based onr eported figures and 8.3%
on an organic basis. In addition to the €4.2 billion impact resulting
from changes in the scope of consolidation (chiefl y reflecting
the consolidation of Inter national Power assets), revenues were
also fueled by gr owth in Latin America, as new facilities wer e
commissioned in Brazil and Panama, in Asia and the Middle East,
Turkey & Africa, as well as by LNG operations in North America and
by retail activities in the UK and Other Europe region.

Revenue trends for the business area in 2011 are described in
International Power’s report dated February 8, 2012.

EBITDA came in at €4,225 million for the year to December 31,
2011, rising even more sharply than revenues (up 66.7% based on
reported figures and 17.3% on an organic basis). Organic EBITDA
growth was powered chiefly by Latin America and North America.

Current operating income  totaled €2,754 million versus
€1,704 million in 2010, representing an increase of 61.7% based on
reported figures and 24.2% on an organic basis.

Latin America

Revenues for the Latin America region totaled €3,694 million, up
€486 million on a reported basis. Revenues include the €121 million
net impact of changes in the scope of consolidation r esulting from
the controlling interest acquired in the Mejillones LNG terminal in
Chile during the second half of 2010. Exchange rate fl  uctuations
had a negative €60 million impact. Organic revenue growth reflects
the rise in average sales prices, particularly in Brazil, as well as the
expansion of operations in Chile and Panama.

Electricity sales remained stable, up 0.6 TWh to 49.2 TWh. Gas
sales climbed 4.1 TWh to 17 TWh, due chieff to the commissioning
of the Megjillones LNG terminal in Chile in the first half of 2010.

GDF S\CZ Registration Document 2011

EBITDA rose €261 million to €1,736 million, representing an increase
of €237 million, or 16.2%, on an organic basis. This reflects:

e in Brazil, new contracts negotiated at higher prices, inflation and
a rise in hydro electricity production (following the commissioning
of the first Estreito units) which power ed margin gains. These
positive trends were offset by a decline in thermal pr oduction,
which had enjoyed fairly strong levels in 2010;

e in Chile, margin gr owth which was power ed by arise in
volumes sold (Minera Esperanza) and an incr ease in production
costs rebilled to customers (E.Cl benefi ting from its coal price
indexing). Indemnities wer e recognized in an amount of
€45 million for commissioning delays relating to the CTA and CTH
power plants;

e in Panama, the Bahia Las Minas plant which collected indemnities
for the delay in the plant’s conversion to coal and benefited from
margin growth following the commissioning of the coal facility
Spot volumes sold also r ose. The commissioning of the fi rst of
the Dos Mares units also had a positive impact, namely Lorena 1
(18 MW) and Lorena 2 (18 MW).

Current operating incomeadvanced €206 million to €1,332 million,
up €203 million, or 18.2%, on an organic basis. EBITDA gowth was
partially offset by higher depreciation and amortization expenses
relating mainly to the commissioning of the fi  rst units of Estr eito
(Brazil), the CTA and CTH plants (Chile), as well as the fi rst units of
Dos Mares and the coal facility (Panama).

North America

Changes in exchange rates had a negative €191 million impact
on revenues, resulting essentially from the depreciation of the US
dollar. Additions to the scope of consolidation added €743 million to
revenues, reflecting the consolidation of International Power assets
as from February 2011.
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Electricity sales represented 78.3 TWh, arise of 1.5 TWh on

an organic basis thanks to a str  ong performance from the retail
business. The production business reported an organic decline in
revenues, hit by a 2.8 TWh fall in volumes sold to 25.7 TWh and by
uneven price impacts in each market.

Natural gas sales outside the Group " came in at 63.4 TWh, in

line with 2010. Revenues were lifted by higher prices following the
re-routing of LNG cargoes towar ds other markets and the rise in
average post-hedging prices for the LNG business in the United

States.

EBITDA for the North America region was €1,015 million for 2011, a
rise of €398 million based on reported figures. Excluding a negative
€27 million currency impact due chiefly to the depreciation of the US
dollar and a positive €274 million impact of changes in the scope
of consolidation (consolidation of Inter  national Power assets),
organic EBITDA growth for North America came in at 25.6%, or
€151 million. EBITDA growth was spurred chiefly by:

e The LNG business (up €134 million), which benefi ted from
higher prices following the re-routing of LNG shipments towards
other markets, including Asia and Europe.

The strong performance from retail energy sale operations (up
€19 million) was driven by volume and margin gains on the back
of greater market stability as well as lower purchase costs.

e EBITDA from electricity production operations remained stable
(inching down €7 million, or 1.5% on an organic basis):

- in the ERCOT marketin T exas, operations wer e given a
boost by very high peak electricity prices thanks to favorable
weather conditions and a good availability of power plants,

- conditions in the NEPOOL market (New England) r  emained
tough, with lackluster capacity prices. The performance of
biomass facilities was affected by the expiration of some long-
term contracts at end-2010. These negative market impacts
were comfortably of fset by insurance indemnities collected
due to the unavailability of the Northfi  eld Mountain pump
accumulator hydro facility in 2010,

— assets in the New York and PJM markets were affected by the
end of several attractive long-term electricity supply contracts
in 2011 as well as by unplanned stoppages,

- a good performance from other contracted assets was more
than offset by unplanned stoppages at the Red Hills’ coal-fred
power plant in Mississippi.

Current operating income for International Power’s North
American operations moved up €194 million on an organic basis to

6.1 MANAGEMENT REPORT

€570 million in 2011. The reasons for the upturn are essentially the
same as those explained above for EBITDA.

UK & other Europe

Changes in exchange rates had a negative impact of €16 million
on revenues, while changes in the scope of consolidation had a
positive impact of €1,844 million, reflecting mainly the consolidation
of International Power’s European assets.

On an organic basis, revenues gained 6.1% year on year, powered
chiefly by sales activities and particularly volume gowth of 2.2 TWh,
combined with a positive price effect.

EBITDA for the region came in at €600 million for the year, up
€505 million onar eported basis. The r egion reported organic
EBITDA growth of €5 million (5.0%), mainly eflecting lower operating
costs for Teesside, partly offset by a 5.3 TWh dr op in electricity
volumes produced as a result of sluggish market prices, coupled

with narrower margins on sales activities.

Current operating income for the region was down 2.5% on an
organic basis to €290 million in 2011.

Middle East, Turkey & Africa

International Power Middle East, T urkey & Africa saw revenues
for the year surge 61.6% on a reported basis, up to €1,175 million,
owing primarily to the consolidation of Inter national Power assets
and the full consolidation of the Hidd Power Company in Bahrain.
Taking into account these impacts and the negative €41 million
currency effect due to the fall in the value of the US dollar , organic
revenue growth came in at €142 million, or 20.6%.

The advance in revenues was spurred mainly by sales of electricity
and gas in Turkey and by the operations and maintenance business
in Oman.

The region’s electricity sales rose 10.6 TWh to 18.7 TWh, lifted
mainly by changes in the scope of consolidation (consolidation of
International Power assets).

Natural gas sales edged up 1.1 TWh to 3.9 TWh.

EBITDA for International Power Middle East, Tirkey & Africa climbed
€117 million, or 62.3%, based on reported figures, to €304 million.
Excluding the impact of changes in the scope of consolidation
(consolidation of Inter national Power assets), organic EBITDA fell
2.4%, or €4 million. This reflects:

e declining development fees in the Middle East, with fees r elating
to the Ras Laffan C and Suweihat pr ojects in 2011 lower than
fees for the Riyadh Il and Barka lll/Sohar Il projects in 2010;

(1) Sales of natural gas including intragroup sales came in at 88.4 TWh, up 20.5 TWh on an organic basis.
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e animproved performance in operating and maintenance activities
which were boosted by the first full operative year of the Marafig
plant and by the sale of spare parts;

e EBITDA growth for Baymina in T urkey, with a one-off sum paid
over to TETAS, the plant’s main customer, in 2010. Arise in
volumes of gas sold drove EBITDA growth for Izgaz.

Current operating income for the region totaled €245 million,
up €78 million, or 46.2%, based onr eported figures. Excluding
the impacts of changes in the scope of consolidation, curr ent
operating income retreated 13.2%, or €21 million, on an organic
basis. Besides the decr ease in EBITDA, this decline r eflects the
non-recurrence of the write-back of the TETAS provision which had
boosted current operating income in 2010.

Asia

Including the positive impact of gains in the Singapor e dollar and
a weaker Thai baht (€1 million), the consolidation of Inter national
Power assets and the proportionate consolidation of gas distribution
assets in Thailand, organic revenue growth came in at €162 million,
or 11.7%.

The advance inr evenues was led chiefl y by Thailand with the
commissioning of the CFB3 and Phase V facilities, and by an
improved performance from Singapore operations.

6.1.1.2.3 Global gas & LNG

EBITDA for the Asia region was €332 million in 2011, up €99 million
on areported basis. After stripping out the negative €1 million
currency impact and the positive €63 million impact of changes in
the scope of consolidation, EBITDA moved up €37 million.

e |n Thailand, the growth momentum provided by Glow’s CFB3 and
Phase V units and the indemnities collected by Gheco One was
partially offset by adverse weather conditions in Laos.

e In Singapore, Senoko reported a €22 million rise in EBITDA,
buoyed by margin gr owth on sales agr eements with industrial
customers and market opportunities in the middle of the year.

Current operating income for the region moved up €22 million
(13.5%) on an organic basis to €238 million in 2011. The r easons
for the upturn are essentially the same as those described above
for EBITDA.

Australia
Revenues for International Power Australia came in at €877 million,
reflecting the contribution of International Power assets.

The region’s contribution to EBITDA (€347 million) and curr ent
operating income (€191 million) was derived wholly fom International
Power assets, i.e., from changes in the scope of consolidation.

% change
In millions of euros Dec. 31, 2011 Dec. 31,2010 (reported basis)
Business line revenues 21,731 20,793 +4.5%
Revenue contribution to Group 9,936 9,173 +8.3%
EBITDA 2,386 2,080 +14.7%
Depreciation, amortization and provisions (1,217) (1,116)
Share-based payment ©) )
CURRENT OPERATING INCOME 1,164 961 +21.2%

Total revenues for the Global Gas & LNG business line, including
intragroup services, climbed €938 million (4.5%) year on year on a
reported basis, to €21,731 million.

The revenue contribution came in at €9,936 million in 2011, up
€763 million, or 8.3%, on 2010 and by 9.6% on an organic basis.

The revenue contribution was largely sustained by str ong growth
in Exploration & Pr oduction and LNG businesses, and to a
lesser extent by sales in the Gas Supplies business unit, ofsetting a
decline in sales to European Key Accounts.

The rise in the business line’s revenue contribution reflects mainly:

e a risein hydr ocarbon production within the Exploration &
Production business following the ramp-up of pr  oduction at
the Gjoa and V ega fields in Norway and the impact of rising
commodity prices. Total hydrocarbon production in 2011 was up
6.7 Mbep to 57.8 Mbep from 51.1 Mbep in 2010,

e growth in external LNG sales with volumes up 7 TWh. In 2011,
external LNG sales came in at 41 TWh, representing 45 cargoes
including 24 shipped to Asia (34 TWh and 39 cargoes, including
16 shipped to Asia in 2010). LNG operations alsor  eceived a
boost from the rise in commodity prices;

(1) Including 37.6 Mbep relating to the production contribution in 2011 versus 34.6 Mbep in 2010.
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e growth in short-term sales volumes amid rising market prices, up
to 111 TWh®@in 2011 (90 TWh in 2010);

e a drop of 20 TWh in natural gas sales in the Eur opean Key
Accounts portfolio in a fi ercely competitive climate, with sales
volumes down to 144 TWh in 2011 from 164 TWh in 2010.

EBITDA for the Global Gas & LNG business line came in at
€2,386 million versus €2,080 million in 2010, representing a rise of
€306 million, or 14.7%, based on r eported figures and 13.5% on
an organic basis.

EBITDA growth reflects:

e advances in the Exploration & Production business thanks to the
commissioning of the Gjoa and V ega oil fields in Norway at the
end of 2010 and the rise in commodity prices in the period;

6.1 MANAGEMENT REPORT

e an improved performance from the LNG business, particularly in
Asia;

e offsetting the downtur n in the Gas Supplies business in
2011 resulting from the impact of the gas/oil price spr eads and
particularly mild weather conditions over the period, as well as
the fall in volumes of sales to European Key Accounts.

Current operating income for the business line moved up
€203 million, or 21.2% on ar eported basis, to €1,164 million in
2011.

6.1.1.2.4 Infrastructures

% change
In millions of euros Dec. 31,2011 Dec. 31,2010 (reported basis)
Business line revenues 5,703 5,891 -3.2%
Revenue contribution to Group 1,491 1,203 +23.9%
EBITDA 2,991 3,223 -7.2%
Depreciation, amortization and provisions (1,189) (1,148)
Share-based payment (10) @)
CURRENT OPERATING INCOME 1,793 2,071 -13.4%

Total revenues for the Infrastructures business line including
intragroup services came in at €5,703 million for 2011, down 3.2%
on 2010 owing primarily to a 71 TWh fall in volumes transported by
GrDF mainly due to milder weather conditions and to lower storage
capacity sales in France.

Revenue trends also reflect:

e the start-up of commercial operations at Fos Cavaou, operating
at 20% of capacity at April 1, 2010 and 100% as of November 1,
2010;

new transportation rates in France, which wee raised by 3.9% as
of April 1, 2010 and by 2.9% as of April 1, 2011;

® new rates for accessing distribution infrastructure, which were
raised by 0.8% at July 1, 2010 and subsequently cut by -1.85%
at July 1, 2011;

® new gas storage facilities acquir ed by Storengy in Germany on
August 31, 2011. GDF SUEZ is among the four leading operators

of natural gas storage facilities in Germany and is No. 1 in Europe
in terms of storage capacity sales.

The contribution of the business line to Gr oup revenues came
to €1,491 million, 23.9% higher than in 2010. The incr ease in the
contribution reflects:

e the growth of transportation, storage and terminalling services on
behalf of third parties due to an increasingly deregulated market;

e the start-up of commercial operations at Fos Cavaou;

® new gas storage facilities acquir ed by Storengy in Germany on
August 31, 2011.

EBITDA for the Infrastructures business line came in 7.2% lower
year on year, at €2,991 million, chiefly reflecting the fall in revenues.

Current operating income for the Infrastructures business line
came in at €1,793 million, down 13.5% on 2010, in line with EBITDA
trends.
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6.1.1.2.5 Energy services

Group contributions % change
In millions of euros Dec. 31, 2011 Dec. 31,2010 (reported basis)
Revenues 14,206 13,486 5.3%
EBITDA 1,005 923 8.9%
Depreciation, amortization and provisions (308) (302)
Net disbursements under concession contracts (8) (14)
Share-based payment (14) ©)
CURRENT OPERATING INCOME 655 598 9.5%
Revenues for the Energy Services business line came in at In  France, service activitieswer e affected by adverse

€14,206 million for 2011, up 5.3% year on year based on reported
figures and up 3.0% on an organic basis.

In France, revenues for service activities (Cofely France) slipped
1.8% on an organic basis, with the positive impact of commer cial
development and impr oving energy prices of fsetting adverse
weather conditions. Installation and maintenance activities delivered
organic growth of 9.8%, spurr ed by revenue gains for Inéo (up
7.5%), the Environmental and Refrigeration Engineering business
(up 11.8%) and Endel (up 13.2%).

Belgium and the Netherlands reported organic revenue growth
of 7.3% and 12.3%, r espectively. In Belgium, this tr end reflects a
good level of new orders in installation businesses as well as robust
commercial development. In the Netherlands, sales momentum
picked up pace as production began quickly on major new orders,
buoying operations in 2011.

Tractebel Engineering reported a slight fall of 1.9% in organic
revenue growth. Thisr eflects the high number of large-scale
projects in the comparative 2010 period and delays on orders taken
in infrastructure and in the inter national subsidiaries, partially offset
by strong momentum from the energy business.

Excluding France and Benelux, organic revenues for the business
line dropped 4.5% in norther n Europe (mainly UK). In souther n
Europe, revenues retreated 6.4%, dragged down by Italy and Spain
in particular. The Inter national Overseas business unit deliver ed
organic revenue growth of 2.6%.

EBITDA for the Energy Services business line came in at
€1,005 million, up 8.9% based on reported figures and 3.7% on an
organic basis. EBITDA growth testifies to the business line’s ability
to perform well in a tough economic climate in most of its Euppean
markets. All of the businesses except Cofely France saw EBITDA
make strong gains or remain stable.
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weather conditions throughout the year, pressure on margins when
renewing contracts and the expiration of the fi  rst co-generation
agreements. EBITDA for installation operations was boosted by a
positive volume impact, led by Endel in particular.

Business diversification and a strong sales momentum in Belgium
helped lift performance. In the Netherlands, the new organization
and efforts to optimize overheads diove a recovery in margins in line
with 2011 forecasts amid an upturn in sales.

Tractebel Engineering continued to put in a str ong performance,
posting profitability gains amid more stable business levels.

Following the consolidation of Utilicom as of April 1, 2010,
ProEnergie as of October 1, 2010 and Comeron in the second half
of 2011, International North posted strong advances based on
reported figures. Profitability remained stable on an organic basis,
with the downturn in the UK and Eastern European countries offset
by advances in Germany and Austria.

The International South business unit had to contend with a
particularly tough economic climate in Italy and Spain. Nevertheless,
[taly, in particular, delivered organic EBITDA growth on the back of
one-off gains relating to the early withdrawal fr om a co-generation
contract.

EBITDA for International Overseas operations rose sharply on an
organic basis across all businesses.

In line with EBITDA, current operating income for the Energy
Services business line jumped 9.5% (5.8% on an organic basis), to
€655 million, versus €598 million in 2010.
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Group contributions % change
In millions of euros Dec. 31, 2011 Dec. 31,2010 (reported basis)
Revenues 14,819 13,863 6.9%
EBITDA 2,513 2,339 7.4%
Depreciation, amortization and provisions (1,179) (1,027)
Net disbursements under concession contracts (265) (252)
Share-based payment (29) (36)
CURRENT OPERATING INCOME 1,039 1,025 1.4%

Revenues for 2011 came in at €14,819 million, up 6.9% year on
year on a reported basis, or 5.2% based on organic §ures. Revenue
growth was fueled mainly by the Waste Europe segment (up 8.9%),
where upbeat waste sorting and r ecycling activities were buoyed
by a 3.4% volume gr owth for the year as a whole and spiraling

commodity prices in the fi rst half of 2011 (although paper prices
fell sharply in the fourth quarter). Revenues for the Water Europe
segment climbed 3.2%, buoyed by a favorable pricing environment
on its three biggest markets (France, Spain and Chile) and a strong
upturn in volumes in Chile. V- olumes rose slightly in Spain, but

slipped in France. The International segment reported 1.5% growth
on the back of the Melbour ne contract, but also benefi ted from a
sharp rise in volumes in both businesses across emerging markets.

EBITDA came in at €2,513 million, up 3.1% on an organic basis.
EBITDA for the Water Europe segment climbed 10.2%, thanks

to upbeat business momentum, cost r eductions and synergies
resulting from the COMPASS plan, and one-of f impacts. W aste

6.1.1.2.7 Other

Europe reported 6.5% EBITDA gr owth, driven by rising volumes
amid a tight pricing environment and further operating cost savings.
The International segment posted a 17.7% fall in EBITDA, due to
delays and cost overruns on the construction of the Melbour  ne
plant. However, the segment reported performance gains in its main
businesses in Asia/Pacific and North Africa/Middle East.

Current operating income edged up 1.4% year on year, held back
by operational difficulties on the Melboume contract. However, solid
fundamentals in the Water and Waste Europe segments and upbeat
markets in the international segment had a positive impact. Current
operating income was also bolster ed by the full consolidation of
Agbar (first five months of 2011), which ofset the impact of disposals
in fourth-quarter 2011 and additional depreciation expenses taken
against facilities commissioned during the year.

The operating performance of the business line for 2011 is
presented in SUEZ Environnement’s management report published
on February 8, 2012.

Group contributions % change
In millions of euros Dec. 31,2011 Dec. 31,2010 (reported basis)
Revenues

EBITDA (328) (332) 1.3%
Depreciation, amortization and provisions (127) (49)

Share-based payment (63) 61)

CURRENT OPERATING INCOME (518) (443) -17.0%

EBITDA for the “Other” business line r emained virtually stable (up
€4 million), with the intrinsic performance of head of fice divisions
broadly in line with 2010.

However, the current operating loss for the business line widened
by €75 million, with the non-r ecurrence of a pr ovision write-back
which had boosted 2010 figures, and an increase in depreciation
expenses arising on new head office buildings and software.
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6.1.1.3 Other income statement items

% change
In millions of euros 2011 2010 (reported basis)
Current operating income 8,978 8,795 2.1%
Mark-to-market on commaodity contracts other than trading instruments (105) (106)
Impairment of property, plant and equipment, intangible assets
and financial assets (632) (1,468)
Restructuring costs (189) (206)
Changes in scope of consolidation 1,514 1,185
Other non-recurring items 18 1,297
Income from operating activities 9,684 9,497 2.0%
Net financial loss (2,606) (2,222)
Income tax expense (2,119) (1,913)
Share in net income of associates 462 264
Net income 5,420 5,626 -3.7%
Non-controlling interests 1,417 1,010
Net income Group share 4,003 4,616 -13.3%

Income from operating activities came in 2.0% higher year on
year, at €9,684 million, mainly reflecting the contribution of current
operating income. The net impact of one-of f items was broadly in
line with 2010.

Changes in the fair value of commodity instruments had a negative
€105 million impact on income fr om operating activities (r eflecting
the impact of transactions not eligible for hedge accounting),
broadly unchanged from 2010. The impact for the period results
mainly from negative changes in the forwad prices of the underlying
commodities. This negative impact is of fset in part by the positive
impact of unwinding positions with a negative market value at
December 31, 2010.

Income from operating activities was also affected by:

e asset impairment losses totaling €532 million, concerning mainly
impairment losses taken against goodwill r elating to operations
in the Energy - Southern Europe segment and against electricity
production assets in Spain (Castelnou) and the US (Red Hills
plant);

e restructuring costs totaling €189 million, which include
costs relating to the implementation of the Inter national
Power combination andther elated operating synergies
(€89 million), as well as the costs of adapting to the economic
climate inthe SUEZ Envir onnement (€40 million) and Energy
Services (€37 million) business lines;

e “Changes in scope of consolidation” (gains and losses on the
disposal of consolidated equity inteests or on the remeasurement
of previously-held interests in accordance with IFRS 3), which
represented €1,514 million (€1,185 million in 2010) and primarily
reflected capital gains on the disposal of shar es in GDF SUEZ
NG Liquefaction (€479 million) and EFOG (€354 million), the sale
of Bristol Water by Agbar (€88 million), and proceeds from the
sale of a portion of the share capital of inte-municipal companies
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in the Walloon region (€108 million). This item also includes the
positive impacts of r emeasuring at fair value the pr eviously-
held equity interests in the Flemish inter -municipal companies
(€425 million) following the loss of signifi cant influence and the
recognition of these shares as “available-for-sale securities”;

e “Other non-recurring items”, which totaled €18 million in 2011,
versus €1,297 million in 2010. In 2011, this item essentially
includes €33 million in capital gains on the disposal of a building
in the SUEZ Environnement business line.

The net fi nancial loss totaled €2,606 million for the year to
December 31, 2011 (€2,222 million for the year to December 31,
2010). The increase in the net financial loss mainly reflects the rise
in the cost of net debt due to volume efects on gross debt following
the acquisition of International Power.

The effective tax rate adjusted for disposal gains and losses and
non-deductible asset impairment charges came out at 35.3% for
2011, versus 31.3% for 2010. The increase in the effective tax rate
resulted primarily from:

e the increase inthe pr oportion of income generated by
Exploration & Production entities, taxed at a rate of over 50%;

e the increase in the tax rate as fr om end-March 2011 for
Exploration & Production activities in the United Kingdom fr om
50% and 62%, resulting in a non-recurring deferred tax expense.

Share in net income of associates was €198 million higher than in
2010, due chiefly to the impact of changes in scope of consolidation
resulting chiefly from the consolidation of International Power.

Non-controlling interests in netincome incr eased €407 million
to €1,417 million, driven by the consolidation of Inter national
Power entities.
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6.1.1.4 Change in net debt

Adjusted for certain financing-backed assets and derivative instruments, net debt™ stood at €37.6 billion, a decrease of €4 billion on the end-
December 2010 pro forma figure (i.e., including International Power). This was mainly due to:
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6.1.1.4.1 Cash generated from operations e development expenditure totaling €5,405 million, principally

before income tax and working capital
requirements

Cash generated from operations before income tax and working
capital requirements came in at €16,117 million, up 9.4% year on
year on a reported basis. Changes in this caption r eflect trends in
EBITDA.

6.1.1.4.2 Change in working capital requirements

Working capital r equirements rose €426 million. This r eflects
advances made by the Group’s businesses as well as an incr ease
in gas stocks due to sharply contrasting weather conditions, with
mild weather in 2011 and particularly cold weather one year earlier.

6.1.1.4.3 Net investments

Investments totaled €10,748 million in 2011 and included:

e financial investments for €1,850 million, concerning mainly
storage facilities in Germany (€915 million), the Acea transaction
(€217 million) and Sita Australia’s acquisition of shares in Waste
Services NSW (€174 million);

incurred by the Energy Europe & International business line;
e maintenance expenditure of €3,493 million.

Disposals in 2011 totaled €6,274 million and essentially r elated
to the disposal of a portion of the Gr oup’s shareholdings in inter-
municipal companies (€723 million), sales of shar es to non-
controlling shareholders of GR TGaz (€800 million) and E&P
International (€2,491 million), and the disposal of shar es in GDF
SUEZ LNG Liquefaction, G6 Rete Gas and Bristol Water.

Capital expenditure breaks down as follows by business line:

(1) See Note 14 to the consolidated financial statements for the new definition of net debt.
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6.1.1.4.4 Share buybacks and dividends

Total dividends paid in cash by GDF SUEZ SA to its shar eholders
amounted to €3,328 million. This amount includes:

e the balance of the €0.67 per share dividend for 2010 paid on
May 9, 2011; and

e the €0.83 per share interim dividend for 2011
November 15, 2011.

paid on

Dividends paid by various subsidiaries to non-contr olling interests
totaled €1,035 million and primarily comprised dividends in the
amount of €291 million paid to non-contr olling shareholders of
International Power entities.

The Group also bought back its own shar es for an amount of
€362 million and increased its share capital by €35 million, chiefly
through an employee share issue.

6.1.1.4.5 Net debt at December 31, 2011

Excluding amortized cost but including the curr  ency impact of
derivatives, at December 31, 2011, 52% of net debt(" was in euros,
21% in US dollars, 6% in Brazilian eal, and 4% in Australian dollars.

Including the impact of fnancial instruments, 88% of net debt™ was
at fixed rates.

The average maturity of net debt ) rose to 11.2 years, r eflecting
long-term bond issues carried out during the period.

At December 31, 2011, the Group had undrawn confirmed credit
facilities  (including commer cial paper back-up lines) totaling
€15.1 billion.

6.1.1.5 Other items in the statement of
financial position

Property, plant and equipment and intangible assets stood
at €103.4 bilion at December 31, 2011, versus €91.5 billion at
December 31, 2010. This €11.9 billion increase stems chiefly from
changes in the scope of consolidation relating to the acquisition of
the International Power group and the Acea transaction.

Goodwill climbed €3.4 bilion to €31.4 billion, due mainly to the
acquisition of the International Power group.

Available-for-sale securities remained stable at €3.3 billion.

Investments in associates totaled €2.6 billion, up €0.6 billion
due mainly to the inclusion of Inter national Power associates in the
consolidated financial statements.

Total equity amounted to €80.3 bilion, up €9.6 bilion on
December 31, 2010 (€70.7 billion), essentially reflecting €5.4 billion
in net income for the period, the €4.5 billion dividend payout and the
€9.8 billion positive impact of changes in the scope of consolidation.

(1) See Note 14 to the consolidated financial statements for the new definition of net debt.
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Provisions rose €1.7 billion to €16.2 billion. The increase stems
chiefly from changes in the scope of consolidation (€0.5 billion),
actuarial gains and losses on pr ovisions for pensions and
other employee benefits (€0.7 billion) and the impact of unwinding
discount adjustments (€0.6 billion).

6.1.1.6 Parent company financial
statements

The figures provided below relate to the fi nancial statements of
GDF SUEZ SA, pr epared in accordance with French GAAP and
applicable regulations.

Revenues for GDF SUEZ SA totaled €24,126 million in 2011, down
4.9% on 2010 due mainly to adverse weather conditions.

The Company posted a net operating loss of €1,075 million in 2011,
versus €97 million in 2010. The incr ease in the net operating loss
is due primarily to the impact of weather conditions and the gas
tariff shortfall, as well as negative volume efects arising on industrial
customers.

The Company reported net financial income of €3,161 million, up
from €1,491 million one year earlier. This includes mainly dividends
received from subsidiaries for €4,087 million and the cost of debt
amounting to €801 million. At December 31, 2011, net debt
(including irredeemable and non voting securities) came out at
€24,914 million. At the same date, cash and cash equivalents
totaled €9,177 million.

6.1 MANAGEMENT REPORT

The Company posted net non-r ecurring income of €486 million,
buoyed by capital gains on sales of shar  es (including GR TGaz)
totaling €415 million, and by the impact of an adjustment to the
value of “gas in the meter” in prior years for a net-of-tax amount of
€478 million.

Tax consolidation r esulted inanetbenefi t of €295 milion
(€356 million in 2010), shown within “Income tax”.

Net income came in at €2,389 million.

Equity amounted to €46,838 milion atend-2011, versus
€47,700 million at end-2010, reflecting the dividend payout, partially
offset by net income for the period.

Information relating to supplier payment deadlines

The law in favor of the modernization of the economy (“LME” law
No. 2008-776 of August 4, 2008) and its implementing decr ee
No. 2008-1492 of December 30, 2008, provide that companies
whose annual fi nancial statements ar e audited by a Statutory
Auditor must publish information r egarding supplier payment
deadlines. The purpose of publishing this information is to ensur e
that there are no significant delays in the payment of suppliers.

The breakdown by maturity of outstanding amounts payable by
GDF SUEZ SA with regard to its suppliers over the last two reporting
periods is as follows:

Dec. 31,2011 Dec. 31,2010
In millions of euros External Intra-group Total External Intra-group Total
Past due 1 53 54 1 1 2
30 days 520 98 618 414 136 549
45 days 20 14 34 4 3 7
More than 45 days © 27 30 15 2 18
TOTAL 544 192 736 434 142 576

6.1.1.7 Outlook

The 2012 financial objectives™ of the Group are robust and are part
of a strict financial discipline. Based on average weather and stable
regulation they are the following:

e Net recurring income group share between €3.5 and 4.0 billion @
e Gross capex around €11 billion

e Ordinary dividend equal or superior to 2011

e Net debt/EBITDA ratio less than or equal to 2.5x and “A”
category rating

GDF SUEZ is also strongly committed in delivering on sustainable
development objectives for 2015

e Hiring 100,000 employees over 2011-2015
e Training: At least 2/3 of Group employees trained yearly
e Renewable energy: Increase installed capacity by 50% vs 2009

e Diversity: 25% female managers

(1) Targets assume average weather conditions, full pass trough of supply costs in French regulated gas tariffs, no other significant regulatory and
macro economic changes. The underlying assumptions are as follow: average brent $/bbl 98 in 2012, average electricity baseload Belgium
€/MWh 55 in 2012 ; average gas NBP €/MWh 27 in 2012. Indicative 2012 EBITDA of €17 billion.

(2) Vs target of EPS 2012> EPS 2011 announced on March 3, 2011.
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e Health and Safety : Achieve a frequency rate of less than 6

e Bijodiversity: Roll out an action plan for each sensitive site in
the EU

e Employee shareholding: 3% of the Gr oup’s capital held by
employee shareholders

6.1.2 CASH AND SHAREHOLDERS’ EQUITY

By 2015, GDF SUEZ expects a net recurring income group share!
around EUR 5 billion of, with average weather and stable egulation,
with gross capex between EUR 9 and 11 billion per year?, a strong
financial structure (net debt/EBITDA ratio less than or equal to 2.5x
and “A” category rating) allowing a stable or growing dividend over
2013-2015.

6.1.2.1 The issuer’s equity

Total shareholders’ equity stood at €80. 3 billion on December 31,
2011, an increase of €9.7 billion from the previous year (€70.6 billion).
Net income for the year (€5. 4 billion), the effect of comprehensive
income recognized directly in equity (minus €1. 2 billion, including
€0.1 billion in translation adjustments), capital increases subscribed
by employees under the Link plan and the exercise of stock options
(€0.1 billion) and the change in consolidation method for several
entities due to the acquisition of a controlling interest (€10.1 billion),
were partially of fset by the payment of dividends (-€4. 5 billion),
including €1.7 billion in one-of f dividends paid to the former
shareholders of Inter national Power, and the r epurchase of share
(-€0.3 billion).

6.1.2.2 Borrowing conditions and financing
structure applicable to the issuer

Debt structure

Gross debt (excluding bank over drafts, financial derivative
instruments and amortized cost) amounted to €53. 3 bhillion on
December 31, 2011, an increase of €9.3 billion compared with the
previous year, and was primarily made up of €28. 7 billion in bond
issues and €16. 8 billion in bank loans (including fi nance leases).
Short-term loans (commer cial paper plus draws on cr edit lines)
accounted for 11.6% of this total gross debt at the end of 2011.

62% of the gross debt was issued on fhancial markets (bond issues
and commercial paper).

Net debt, excluding amortized costs, ef fect of financial derivative
instruments and cash collateral, came to €37. 0 billion at the end
of 2011.

At the end of 2011, net debt was 52% denominated in eur o, 21%
in US dollars and 6% in brasilian eals, excluding amortized cost but
after the foreign exchange impact of derivatives.

After the impact of derivatives, 88% of the net debt was at a fi xed
rate. On December 31, 2011, the average cost of gross debt stood
at 4.57%, unchanged from 2010. The average maturity of net debt
was 11.2 years.

Main transactions in 2011

The takeover of Inter national Power PLC (“Inter national Power”)
became effective on February 3, 2011, incr easing net debt by
€6,317 million.

International Power’s net debt at the acquisition date was
€7.5 billion, including €2.0 billion in bonds and €5. 5 billion in bank
loans.

e The acquired debt of International Power in particular comprises
three bonds convertible to shares of International Power, with the
following features:

e a par value of $229 million (€177 million), maturing in 2023 with
a coupon of 3.75%;

e a par value of €230 million, maturing in 2013 with a coupon of
3.25%;

e a par value of €700 million, maturing in 2015 with a coupon of
4.75%.

In March 2011, GDF SUEZ carried out a bond issue for €300 million
with a 100-year maturity and a coupon of 5.95%.

In March 2011, the Gr oup signed a multi-curr ency, 5-year line of
credit for €4.5 billion (with two options of extending by one year) for
early refinancing of undrawn credit lines expiring in 2012.

In May 2011, SUEZ Envionnement Company launched a combined
intermediated buyback and exchange transaction on bonds maturing
in 2014, which wer e issued in 2009 and carry a fi xed coupon of
4.875%. The aim of this transaction was not only to r efinance part
of the bond issue maturing in 2014, but also to extend the average
maturity of the debt held by SUEZ Envionnement. At the end of the
process, €338 million in 2014 bonds had been r epurchased and
exchanged as part of a 10-year bond issue for €500 million in total,
carrying a fixed coupon of 4.078%, with a supplemental issue in
September for €250 million.

In October 2011, GDF SUEZ issued a 6-year bond for CHF300
million, converted into euro at a fixed rate of 2.99%.

In November 2011, GDF SUEZ issued two bonds, the fi rst for
€1 billion with a coupon of 3.125%, maturing in January 2010, and
the second for £400 million, maturing in October 2060, swapped at
a fixed euro rate of 4.7%. These two issues enabled the efinancing,

(1) Assuming average weather conditions, full pass trough of supply costs in French regulated gas tariffs, no other significant requlatory and macro
economic changes. Assuming no change in accounting principles compared to 2011. Indicative 2015 EBITDA of €21 billion. Vs target of EBITDA
2013 > €20 billion and vs target of 2013> EPS 2012 announced on March 3, 2011.

(2) Vs €11 billion over 2011-2013 announced on March 3, 2011.
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as part of an exchange of fer, of €157 million of bonds maturing in
February 2013, €355 million of bonds maturing in January 2014 and
€88 million of bonds carried by Belgelec, maturing in June 2015.

In November 2011, SUEZ Envir ~ onnement issued bonds for
£250 million, maturing in December 2030 and carrying a coupon
of 5.375%.

On September 9, 2011, the annual update of the pr  ospectus for
GDF SUEZ’s €25 billion EMTN program received approval No. 11-406
from the Autorité des Marchés Financiers (AMF - financial markets
authority).

Ratings

Since February 2011, GDF SUEZ has been rated A/A-1 with a
stable outlook by Standar d & Poor’s, and A1/P-1 with a stable
outlook by Moody’s.

6.1.2.3 Restrictions on the use of capital

On December 31, 2011, the Gr oup had total undrawn confi rmed
credit lines (usable, among other things, as back-up lines for the
commercial paper programs) of €15.1 billion. Of these lines, 77%
are managed in a pooled fashion and ar e not subject to any credit
ratio or credit rating. The counterparties of these linesar e well
diversified, with no single counterparty holding mor e than 7% of
the total of these pooled lines. No pooled cr edit facility was in use
at the end of 2011.

Furthermore, the Group has set up credit lines in some subsidiaries,
for which the documentation includes ratios related to their financial
standing. These lines of credit are not guaranteed by GDF SUEZ SA
or GIE SUEZ Alliance.

The definition, as well as the level of these ratios, also known as
“financial covenants”, are determined by agreement with the lenders
and may be reviewed during the life of the loan.

6.1 MANAGEMENT REPORT

The most frequent ratios are:

e Debt Service Cover Ratio = Free Cash Flow/ (Principal + interest
expense) or for servicing interest (Interest Cover Ratio = EBITDA/
interest expense);

e Loan Life Cover Ratio (= adjustment of the average cost of the
future Free Cash Flows debt divided by the borr owed amount
still owed);

e Debt/Equity ratio or maintenance of a minimum amount of equity

At December 31, 2011, ther e was no default of payment on the
Group’s consolidated debt. All the companies inthe Gr  oup are
compliant with the covenants and epresentations appearing in their
financial documentation, with the exception of the following:

e a company in the SUEZ Envir onnement group that failed to
comply with a financial covenant;

e acompany in the Energy Euope & Intemational business line that
failed to comply with a technical covenant.

No default has been claimed by the counterparties; waivers ar e
currently being discussed or alr eady granted, and these defaults
have no impact on the lines accessible to the Group.

6.1.2.4 Expected sources on financing
to honor commitments relative
to investment decisions

The Group believes that its funding needs will be cover ed by
available cash and the possible use of its existing cr edit facilities.
However, it may call upon the capital markets on an ad hoc basis.

If necessary, specific financing could be established for very speciftc
projects.

The Group has a total of €6.7 billion in credit lines or loans expiring
in 2012 (excluding the maturity of €4.1 billion in commercial paper).
In addition, at December 31, 2011 it had €15. 9 billion in cash (net
of bank overdrafts) and, as mentioned in section 6.1.2.3, a total of
€15.1 billion in available lines (not net of the amount of commer cial
paper issued), including €1.2 billion expiring in 2012.
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6.2.1 CONSOLIDATED FINANCIAL STATEMENTS

Statements of financial position

Assets

In millions of euros Notes Dec. 31, 2011 Dec. 31,2010 ™ Jan.1,2010 ™
Non-current assets

Intangible assets, net 10 13,226 12,780 11,420
Goodwill 9 31,362 27,933 28,355
Property, plant and equipment, net 11 90,120 78,703 69,665
Available-for-sale securities 14 3,299 3,252 3,563
Loans and receivables at amortized cost 14 3,813 2,794 2,426
Derivative instruments 14 2,911 2,632 1,927
Investments in associates 12 2,619 1,980 2,176
Other non-current assets 1,173 1,440 1,696
Deferred tax assets 7 1,379 1,909 1,659
TOTAL NON-CURRENT ASSETS 149,902 133,323 122,886
Current assets

Loans and receivables at amortized cost 14 1,311 1,032 947
Derivative instruments 14 5,312 5,739 7,405
Trade and other receivables, net 14 23,135 20,501 18,915
Inventories 5,435 3,870 3,947
Other current assets 9,455 6,957 5,094
Financial assets at fair value through income 14 2,885 1,718 1,680
Cash and cash equivalents 14 14,675 11,296 10,324
Assets held for sale 2 1,298 0 0
TOTAL CURRENT ASSETS 63,508 51,108 48,312
TOTAL ASSETS 213,410 184,430 171,198

NB: Amounts in tables are generally expressed in millions of euros. In certain cases, rounding may cause non-material discrepancies in the lines and columns showing

totals and changes.

(1) Restated data at December 31, 2010 and December 31, 2009. See Note 1.2.

GOF S\vCcZ
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Liabilities

In millions of euros Notes Dec. 31,2011 Dec. 31,2010 @ Jan.1,2010 ®
Shareholders’ equity 62,930 62,114 60,194
Non-controlling interests 17,340 8,513 5,241
TOTAL EQUITY 16 80,270 70,627 65,436
Non-current liabilities

Provisions 17 14,431 12,989 12,790
Long-term borrowings 14 43,375 38,179 32,155
Derivative instruments 14 3,310 2,104 1,792
Other financial liabilities 14 684 780 911
Other non-current liabilities 2,202 2,342 2,489
Deferred tax liabilities 7 13,038 12,437 11,856
TOTAL NON-CURRENT LIABILITIES 77,040 68,830 61,993
Current liabilities

Provisions 17 1,751 1,480 1,263
Short-term borrowings 14 13,213 9,059 10,117
Derivative instruments 14 5,185 5,738 7,170
Trade and other payables 14 18,387 14,835 12,887
Other current liabilities 16,738 13,861 12,332
Liabilities directly related to assets held for sale 2 827 0 0
TOTAL CURRENT LIABILITIES 56,100 44,973 43,769
TOTAL EQUITY AND LIABILITIES 213,410 184,430 171,198

NB: Amounts in tables are generally expressed in millions of euros. In certain cases, rounding may cause non-material discrepancies in the lines and columns showing

totals and changes.

(1) Restated data at December 31, 2010 and December 31, 2009. See Note 1.2.
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Income statements

In millions of euros Notes Dec. 31, 2011 Dec. 31,2010
Revenues 90,673 84,478
Purchases (46,695) (44,672)
Personnel costs (12,775) (11,755)
Depreciation, amortization and provisions (7,115) (5,899)
Other operating expenses (17,226) (14,381)
Other operating income 2,116 1,025
CURRENT OPERATING INCOME 4 8,978 8,795
Mark-to-market on commaodity contracts other than trading instruments (105) (106)
Impairment of property, plant and equipment, intangible assets and financial assets (5632) (1,468)
Restructuring costs (189) (206)
Changes in scope of consolidation 1,514 1,185
Other non-recurring items 18 1,297
INCOME FROM OPERATING ACTIVITIES 5 9,684 9,497
Financial expenses (3,383) (2,810)
Financial income 778 589
NET FINANCIAL LOSS 6 (2,606) (2,222)
Income tax expense 7 (2,119) (1,913)
Share in net income of associates 12 462 264
NET INCOME 5,420 5,626
Net income Group share 4,003 4,616
Non-controlling interests 1,418 1,010
EARNINGS PER SHARE (EUR0S) 1.8 21
DILUTED EARNINGS PER SHARE (EUR0S) 1.8 2.1
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Dec. 31, 2011 Dec. 31,2010
Non- Non-
Dec. 31, 2011 controlling Dec. 31,2010 controlling
In millions of euros Notes Dec. 31,2011 Group share interests Dec. 31,2010 Group share interests
NET INCOME 5,420 4,003 1,418 5,626 4,616 1,010
Available-for-sale financial assets 14 (499) (448) (47) (126) (119) @
Net investment hedges (70) (58) (12) (106) (63) (43)
Cash flow hedges (excl. commodity
instruments) 15 (214) (139) (75) (16) 11 27)
Commodity cash flow hedges 15 317 327 (10) 457 445 12
Deferred tax on items above 7 (68) 87) 19 (137) (144) 8
Share of associates in recyclable items,
net of taxes (281) (185) (96) 45 48 Q)
Translation adjustments 115 100 15 1,147 877 270
TOTAL RECYCLABLE ITEMS (697) (491) (207) 1,265 1,054 210
Actuarial gains and losses (755) (639) (116) (500) 479) 21)
Deferred tax on actuarial gains and losses 248 207 41 157 149 9
Share of associates in non-recyclable items
and actuarial gains and losses, net of taxes 46 46 0 (14) (14) )
TOTAL NON-RECYCLABLE ITEMS (461) (386) (75) (356) (344) (12
TOTAL COMPREHENSIVE INCOME 4,262 3,126 1,136 6,535 5,326 1,208
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Statements of changes in equity

Additional  Conso- Fair value Share- Non-

Share  paid-in  lidated adjustments Translation Treasury holders’ controlling Total
In millions of euros Number of shares capital capital reserves and other adjustments stock  equity interests  equity
EQUITY AT
DECEMBER 31,2009 2,260,976,267 2,261 30,590 28,810 623 (355) (1,644) 60,285 5,241 65,527
Correction of prior-period
error — see Note 1,2 91) 91) 91)
RESTATED EQUITY
AT JANUARY 1, 2010 2,260,976,267 2,261 30,590 28,720 623 (355) (1,644) 60,195 5,241 65,436
Net income 4,616 4,616 1,010 5,626
Other comprehensive
income (344) 177 877 710 198 909
Total comprehensive
income 4,272 177 877 5,326 1,208 6,535
Employee share issues
and share-based payment 26,217,490 26 471 120 617 617
Cash dividends paid (3,330) (3,330) (681)  (3,911)
Acquisitions/disposals of
treasury stock (55) (436) (491) (491)
Transactions between
owners (190) (190) 1) 211)
Business combinations 1,658 1,658
Issuance of deeply-
subordinated notes 745 745
Cancelation of treasury
stock (36,898,000) 37) (1,378) 1,415
Other changes (12) (12) 261 249
RESTATED EQUITY
AT DECEMBER 31,
2010 2,250,295,757 2,250 29,683 29,524 800 522 (665) 62,114 8,513 70,627
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Additional
paid-in
capital

Share

In millions of euros Number of shares capital

Conso-
lidated
reserves

Fair value
adjustments

and other adjustments

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Non-
controlling
interests

Share-
Translation Treasury holders’
stock  equity

Total
equity

RESTATED EQUITY

AT JANUARY 1, 2011 2,250,295,757 2,250 29,683

29,524

800

522 (665) 62,114 8,513 70,627

Net income

Other comprehensive
income

Total comprehensive
income

4,003

(386)

3,617

(590)

(590)

4,003 1418 5,420

99 877) (282) (1,158)

99 3,126 1,136 4,262

Employee share issues
and share-based
payment

Cash dividends paid

Acquisitions/disposals
of treasury stock

2,340,451 2 33

Business combinations
(International Power —
see Note 2)

Transactions between
owners (GRTgaz
transaction — see Note 2)

Transactions between
owners (disposal

of a 30% non-controlling
interest in the Group’s
Exploration & Production
business to CIC -

see Note 2)

Other transactions
between owners

Share capital increases
subscribed by non-
controlling interests

SUEZ Environnement:
stock dividends, change
in treasury stock

(Suez Environnement
Company) and the
“Sharing” employee
shareholding plan

Other changes

EQUITY AT

DECEMBER 31, 2011 2,252,636,208 2,253 29,716

122
(3,329)

©7)

302

167

28

240

157 12
(3,328)  (1,033)

169
(4,361)

(264) (362) (362)

(175) 165 6,303 6,458

167 923 1,090

217 217

447 (930) 62,931 17,340

267
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Statements of cash flows

In millions of euros Dec. 31, 2011 Dec. 31,2010
NET INCOME 5,420 5,626
- Share in net income of associates (462) (264)
+ Dividends received from associates 265 273
- Net depreciation, amortization and provisions 7,431 7,331
- Impact of changes in scope of consolidation, other non-recurring items (1,497) (2,592)
- Mark-to-market on commodity contracts other than trading instruments 105 106
- Other items with no cash impact 130 121
- Income tax expense 2,119 1,918
- Net financial loss 2,606 2,222
Cash generated from operations before income tax and working capital requirements 16,117 14,736
+ Tax paid (1,853) (2,146)
Change in working capital requirements (426) (258)
CASH FLOW FROM OPERATING ACTIVITIES 13,838 12,332
Acquisitions of property, plant and equipment and intangible assets (8,898) (9,292)
Acquisitions of controlling interests in entities net of cash and cash equivalents acquired * (1,745) (737)
Acquisitions of investments in associates and joint ventures (119 (139)
Acquisitions of available-for-sale securities (258) (510)
Disposals of property, plant and equipment and intangible assets 167 405
Disposals of entities/loss of control net of cash and cash equivalents sold 1,024 412
Disposals of investments in associates and joint ventures 1,570 1,239
Disposals of available-for-sale securities 76 847
Interest received on non-current financial assets 81 39
Dividends received on non-current financial assets 138 128
Change in loans and receivables originated by the Group and other 60 (176)
CASH FLOW USED IN INVESTING ACTIVITIES (7,905) (7,783)
Dividends paid (4,363) (3,918)
Repayment of borrowings and debt (6,517) (7,424)
Change in financial assets at fair value through income (1,146) 16
Interest paid (1,977) (1,565)
Interest received on cash and cash equivalents 212 141
Increase in borrowings and debt 8,114 8,709
Increase/decrease in capital 569 563
Acquisitions/disposals of treasury stock (362) (491)
Issuance of deeply-subordinated notes by SUEZ Environnement 742
Changes in ownership interests in controlled entities 2,974 (455)
CASH FLOW USED IN FINANCING ACTIVITIES (2,496) (3,683)
Effect of changes in exchange rates and other (58) 106
TOTAL CASH FLOW FOR THE PERIOD 3,379 972
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 11,296 10,324
CASH AND CASH EQUIVALENTS AT END OF PERIOD 14,675 11,296

*Including the impact of the acquisition of International Power plc presented in Note 2,1.
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6.2.2 NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

GDF SUEZ SA, the parent company of the GDF SUEZ Group, is a
French société anonyme with a Board of Directors that is subject to
the provisions of Book Il of the French Commercial Code (Code de
Commerce), as well as all other provisions of French law applicable
to commercial companies. GDF SUEZ was incorporated on
November 20, 2004 for a period of 99 years.

It is gover ned by curr ent and futur e laws and by r
applicable to sociétés anonymes and its bylaws.

egulations

The Group is headquartered at 1 place Samuel de Champlain,
92400 Courbevoie (France).

GDF SUEZ shares are listed on the Paris, Brussels and Luxembourg
stock exchanges.

NOTE 1

The Group is one of the world” s leading energy pr oviders, active
across the entire energy value chain — upstream and downstream —
in both electricity and natural gas. It develops its businesses (energy
energy services and envir onment) around ar esponsible growth
model in order to meet the challenges of satisfying energy needs,
safeguarding supplies, combating climate change and optimizing
the use of resources.

On February 8, 2012, the Group’s Board of Directors approved and
authorized for issue the consolidated fi nancial statements of the
Group for the year ended December 31, 2011.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

1.1 Basis of preparation

Pursuant to European Regulation (EC) 809/2004 on pr ospectuses
dated April 29, 2004, financial information concerning the assets,
liabilities, financial position, and pofitand loss of GDF SUEZ has been
provided for the last two r eporting periods (ended December 31,
2010 and 2011). This information was prepared in accordance with
European Regulation (EC) 1606/2002 on inter national accounting
standards (IFRS) dated July 19, 2002. The Gr oup’s consolidated
financial statements for the year ended December 31, 2011 have
been prepared in accor dance with IFRS as published by the
International Accounting Standards Board (IASB) and endorsed by
the European Union .

The accounting standar ds applied in the consolidated fi  nancial
statements for the year ended December 31, 2011 are consistent
with the policies used to pr ~ epare the consolidated fi nancial
statements for the year ended December 31, 2010, except for
those described in sections 1.1.1 and 1.1.2 below.

1.1.1 IFRS standards, amendments and IFRIC

interpretations applicable in 2011

e |AS 24 revised — Related Party Disclosures: In 2010, the Gr oup
early adopted some pr ovisions of IAS 24 revised regarding
exemptions to disclosures by gover nment-related entities. The
new definition of a related party introduced in the revised standard
effective for the first time in 2011 has no impact on the scope
of the Group’s related parties at December 31, 2011. However,
additional disclosures are required in respect of commitments
with related parties (see Note 24).

e Amendment to IAS 32 — Classification of Rights Issues.

e IFRIC 19 - Extinguishing Financial Liabilities with Equity
Instruments.

e Amendment to IFRIC 14 — Prepaid Voluntary Contributions.
e Improvements to IFRS 2010.

These amendments and interpretations have no material impact on
the Group’s consolidated financial statements for the year ended
December 31, 2011.

1.1.2 Amendment effective after 2011 that the
Group has elected to early adopt in 2011

e Amendment to IAS 1 - Presentation ofitems of Other
Comprehensive Income @: The Group decided to early adopt this
amendment which, although not yet endorsed by the Eur opean
Union, provides useful information which is compliant with curent
IAS 1. Accordingly, elements of other comprehensive income that
will be subsequently “recycled” in profit and loss are presented
separately from those that will not.

1.1.3 IFRS standards, amendments and IFRIC
interpretations effective after 2011 that the

Group has elected not to early adopt in 2011

Standards and amendments applicable in 2012
e Amendments to IAS 12 — Deferred Tax: Recovery of Underlying
Assets @,

e Amendments to IFRS 7 — Disclosures: Transfers of Financial
Assets.

(1) Available on the European Commission’s website: http.//ec.europa.eu/internal_market/accounting/ias/index_en.htm.

(2) These standards and interpretations have not yet been adopted by the European Union.
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Standards and amendments applicable in 2013
e |FRS 10 - Consolidated Financial Statements .

e |FRS 11 - Joint Arrangements .
e |FRS 12 - Disclosure of Interests in Other Entities .

e Amendment to IAS 28 — Investments in Associates and Joint
Ventures .

e |FRS 13 - Fair Value Measurement .
e Amendments to IAS 19 — Employee Benefits .,

e Amendments to IFRS 7 — Disclosures -Offsetting financial assets
and financial liabilities .

Amendments applicable in 2014

e Amendments to IAS 32 — Offsetting financial assets and financial
liabilities @.

Standard applicable in 2015
¢ |FRS 9 - Financial Instruments: Classification and Measurement".

The impact resulting from the application of these standar ds and
amendments is currently being assessed.

1.1.4 Reminder of IFRS 1 transition options

The Group used some of the options available under IFRS 1 for its
transition to IFRS in 2005. The options that continue to have an
effect on the consolidated financial statements are:

e translation adjustments: the Gr oup electedtor eclassify
cumulative translation adjustments within consolidated equity at
January 1, 2004;

e business combinations: the Gr oup elected nottor estate
business combinations that took place prior to January 1, 2004
in accordance with IFRS 3.

1.2 Restatements of the 2010 consolidated
financial statements in accordance
with IAS 8

During the six months ended June 30, 2011, an eror was discovered
in the computation of the “gas in the meter” r eceivable accounted
for in the Energy — France segment. This erior is due to the use of an
incomplete model and certain incorrect calculation parameters. As
most of the cumulative impact of this eror originated before July 22,
2008 (date of the merger of Gaz de France and SUEZ) the fair value
of assets acquired in this transaction and hence the elated goodwill
have been restated, the cost of the business combination emaining
unchanged. Accordingly, the comparative amounts at January 1,
2010 and for the year ended December 31, 2010 r eported in
“Goodwill”, “Trade and other r eceivables”, “Deferred tax assets”,
“Other liabilities” and “Equity” have beenr  espectively restated
for +€366 million, -€833 million, +€240 million, -€137 million and
-€91 million. As the impact of this eror on 2010 comparative income
statement information and on the key indicators of the Energy —
France segment was not material, neither the income statement for

the year ended December 31, 2010 nor the indicators for Energy
— France were restated. Accordingly, basic and diluted earmings per
share have not been restated for the periods presented. 2009 and
2008 income was not materially impacted either.

Beginning the first half of the 2011 exercice, appropriate measures
were implemented to make the “gas in the meter” computation
model in the Energy — France segment more reliable and to reinforce
internal control accordingly.

This error had no impact whatsoever on amounts billed to the
10,1 million customers in France.

1.3 Measurement and presentation basis

The consolidated financial statements have been pr epared using
the historical cost convention, except for fi nancial instruments that
are accounted for according to the financial instrument categories
defined by IAS 39.

Assets or disposal groups held for sale

In accordance with IFRS 5 “Non-Current Assets Held for Sale and
Discontinued Operations”, assets or gr oup of assets held for sale
are presented separately on the face of the statement of fi nancial
position, at the lower of their carrying amount and fair value less
costs to sell.

Assets are classified as “held for sale” when they ar e available for
immediate sale in their pesent condition, their sale is highly pobable
within one year fr om the date of classifi cation, management is
committed to a plan to sell the asset and an active pr ~ ogram to
locate a buyer and complete the plan has been initiated.

1.4 Use of estimates and judgment

As aresult of the fi nancial crisis which has been raging over the
past months, the Gr oup has strengthened its risk management
procedures and now includes an assessment of risk — in particular
counterparty risk — in the measurement of its financial instruments.
The severe market volatility caused by the crisis has been taken
into account by the Gr oup in the estimates made such as for its
business plans and, when r elevant, in the various discount rates
used in impairment testing and computing provisions.

1.4.1 Estimates

The preparation of consolidated fi nancial statements requires the
use of estimates and assumptions to determine the value of assets
and liabilities, and contingent assets and liabilities at the r eporting
date, as well as revenues and expenses reported during the period.

Due to uncertainties inher ent in the estimation pr  ocess, the
Group regularly revises its estimates in light of curr ently available
information. Final outcomes could differ from those estimates.

The key estimates used in pr eparing the Gr oup’s consolidated
financial statements relate mainly to:

e measurement of the fair value of assets acquir ed and liabilities
assumed in a business combination;

(1) These standards and interpretations have not yet been adopted by the European Union.
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e measurement of the r ecoverable amount of goodwill, pr operty,
plant and equipment and intangible assets (see sections 1.5.4
and 1.5.5);

e measurement of pr ovisions, particularly for nuclear waste
processing and storage, dismantling obligations, disputes,
pensions and other employee benefits (see section 1.5.15);

financial instruments (see section 1.5.11);

e measurement of revenues not yet metered, so called un-metered
revenues;

e measurement of recognized tax loss carry-forwards.
1.4.1.1 Measurement of the fair value of assets
acquired and liabilities assumed in a business
combination

The key assumptions and estimates used to determine the fair
value of assets acquired and liabilities assumed include the market
outlook for the measurement of future cash flows, and the applicable
discount rate.

These assumptions reflect management’s best estimates.

1.4.1.2 Recoverable amount of goodwill, property,

plant and equipment and intangible assets

The recoverable amount of goodwill, intangible assets and poperty,
plant and equipment is based on estimates and assumptions
regarding in particular the expected market outlook — whose
sensitivity varies depending on the activity — for the measuement of
cash flows, and the applicable discount rate. Any changes in these
assumptions may have a material impact on the measur ~ ement
of the recoverable amount and could r esult in adjustments to the
impairment expenses already booked.

1.4.1.3 Estimates of provisions

Parameters having a signifi cant influence on the amount of
provisions, and particularly, but not solely , those r elating to the
back-end of nuclear fuel cycle and to the dismantling of nuclear
facilities, as those relating to the dismantling for gas infrastructures
in France, include:

e cost forecasts (notably the r etained scenario for r eprocessing
and storage of radioactive nuclear fuel consumed);

the timing of expenditure (notably, for nuclear power generation
activities, the timetable for r eprocessing of radioactive spent
nuclear fuel and for dismantling facilities as well as, regarding the
gas infrastructure businesses in France, the timetable for the end
of gas operations); and

¢ the discount rate applied to cash flows.

These parameters are based on information and estimates deemed
to be appropriate by the Group at the current time.

The modification of certain parameters could involve a signifi cant
adjustment of these pr ovisions. However, tothe Gr oup’s best
knowledge, there is no information suggesting that the parameters
used taken as a whole are not appropriate. Further, the Group is not
aware of any developments that are likely to have a material impact
on the provisions booked.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

1.4.1.4 Pensions and other employee benefit

obligations

Pension commitments and other employee benefi t obligations
are measured on the basis of actuarial assumptions. The Gr  oup
considers that the assumptions used to measur e its obligations
are appropriate and documented. However , any changes in
these assumptions may have a material impact on the r  esulting
calculations.

1415

To determine the fair value of fhancial instruments that are not listed
on an active market, the Group uses valuation techniques that are
based on certain assumptions. Any change in these assumptions
could have a material impact on the resulting calculations.

Financial instruments

1.4.1.6

Revenues generated fr om types of customers whose energy
consumption is metered during the accounting period, particularly
customers supplied with low-voltage electricity or low-pr  essure
gas, are estimated at the r eporting date based on historical data,
consumption statistics and estimated selling prices. For sales on
networks used by a large number of grid operators, the Gr oup is
allocated a certain volume of energy transiting though the networks
by the grid managers. The fi nal allocations are often only known
several months down the line, which means that evenue figures are
only an estimate.

Revenues

However, the Gr oup has developed measuring and modeling
tools allowing it to estimate r evenues with a satisfactory degree of
accuracy and subsequently ensur e that risks of err or associated
with estimating quantities sold and the r esulting revenues can be
considered as not material. In France, delivered unbilled natural gas
(“gas in the meter”) is calculated using a dir ect method taking into
account estimated customers consumption since the last metering
not yet billed. These estimates are in line with the volume of energy
allocated by the grid managers on the same period. The average
price is used to measure the “gas in the meter”. The average price
used takes account of the category of customer and the age of
the delivered unbilled “gas in the meter”. These estimates fluctuate
according to the assumptions used to determine the portion of
unbilled revenues at year-end.

1.4.1.7 Measurement of tax loss carry-forward assets

Deferred tax assets are recognized on tax loss carry-forwards when
it is probable that taxable profit will be available against which the
tax loss carry-forwards can be utilized. Estimates of taxable pr ofits
and utilizations of tax loss carry-forwar ds were prepared on the
basis of profit and loss forecasts as included in the medium-term
business plan and, if necessary, on the basis of additional foecasts.

1.4.2 Judgment

As well as r elying on estimates, Gr oup management also makes
judgments to define the appropriate accounting policies to apply
to certain activities and transactions, particularly when the effective
IFRS standards and interpretations do not specifically deal with the
related accounting issues.
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In particular, the Group exercised its judgment in determining the
accounting treatment applicable to concession contracts, the
classification of arrangements which contain a lease, the ecognition
of acquisitions of non-controlling interests prior to January 1, 2010
and the identification of electricity and gas purchase and sale “own
use” contracts as defined by IAS 39.

In accordance with IAS 1, the Group’s current and non-curr ent
assets and liabilities ar e shown separately on the consolidated
statement of financial position. For most of the Gr oup’s activities,
the breakdown into current and non-current items is based on when
assets are expected to be realized, or liabilities extinguished. Assets
expected to be realized or liabilities extinguished within 12 months
of the reporting date are classified as current, while all other items
are classified as non-current.

1.5 Significant accounting policies

1.5.1

The consolidation methods used by the Gr oup consist of the full
consolidation method, the proportionate consolidation method and
the equity method:

Scope and methods of consolidation

e subsidiaries (companies over which the Gr
exclusive control) are fully consolidated;

oup exercises

e companies over which the Gr oup exercises joint contr ol are
consolidated by the proportionate method, based on the Group’s
percentage interest;

e the equity method is used for all associate companies over
which the Group exercises significant influence. In accordance
with this method, the Gr oup recognizes its proportionate share
of the investee’s net income or loss on a separate line of the
consolidated income statement under “Shar e in net income of
associates”.

The Group analyzes what type of control exists on a case-by-case
basis, taking into account the situations illustrated in IAS 27, 28
and 31.

All intra-group balances and transactions ar e eliminated on

consolidation.

A list of the main fully and proportionately consolidated companies,
together with investments accounted for by the equity method, is
presented in the notes to the consolidated financial statements.

1.5.2 Foreign currency translation methods
1.5.2.1  Presentation currency of the consolidated
financial statements

The Group’s consolidated fi nancial statements ar e presented
in euros (€).

1.5.2.2

Functional currency is the curr ency of the primary economic
environment in which an entity operates, which in most cases
corresponds to local currency. However, certain entities may have
a functional currency different from local currency when that other

Functional currency

GDF S\CZ Registration Document 2011

currency is used for an entity’s main transactions and better reflects
its economic environment.

1.5.2.3

Foreign currency transactions are recorded in the functional curency
at the exchange rate pr evailing on the date of the transaction. At
each reporting date:

Foreign currency transactions

® monetary assets and liabilities denominated in foreign currencies
are translated at year-end exchange rates. The related translation
gains and losses are recorded in the consolidated statement of
income for the year to which they relate;

e non-monetary assets and liabilities denominated in for eign
currencies are recognized at the historical cost applicable at the
date of the transaction.

1.5.24 Translation of the financial statements

of subsidiaries with a functional currency

other than the euro (the presentation currency)

The statements of fi nancial position of these subsidiaries ar e
translated into euros at the official year-end exchange rates. Income
statement and cash flow statement items are translated using the
average exchange rate for the year . Any differences arising from
the translation of the fi nancial statements of these subsidiaries
are recorded under “Cumulative translation dif ferences” as other
comprehensive income.

Goodwill and fair value adjustments arising on the acquisition of
foreign entities are classified as assets and liabilities of those foreign
entities and are therefore denominated in the functional curr encies
of the entities and translated at the year-end exchange rate.

1.5.3 Business combinations

Business combinations carried out prior to January 1, 2010 have
been accounted for in accordance with IFRS 3 prior to the revision.
In accordance with IFRS 3 revised, these business combinations
have not been restated.

Since January 1, 2010, the Gr oup applied the pur chase method
as defined in IFRS 3 revised, which consists in r ecognizing the
identifiable assets acquired and liabilities assumed at their fair values
at the acquisition date, as well as any non-controlling interest in the
acquiree. Non-controlling interests are measured either at fair value
or at the entity’s proportionate interest in the net identifiable assets
of the acquiree. The Group determines on a case-by-case basis
which measurement option to be used to recognize non controlling
interests.

1.54

Intangible assets ar e carried at cost less any accumulated
amortization and any accumulated impairment losses.

Intangible assets

1.5.4.1 Goodwill

Recognition of goodwill

Due to the application of IFRS 3 revised at January 1, 2010, the
Group is required to separately identify business combinations
carried out before or after this date.



Financial Statements

Business combinations carried out prior to January 1, 2010

Goodwill represents the excess of the cost of a business
combination (acquisition price of shar es plus any costs dir ectly
attributable to the business combination) over the Gr oup’s interest
in the fair value of the acquir ee’s identifiable assets, liabilities and
contingent liabilities recognized at the acquisition date (except if the
business combination is achieved in stages).

For a business combination achieved in stages —  i.e., where the
Group acquires a subsidiary through successive share purchases —
the amount of goodwill is determined for each exchange transaction
separately based on the fair values of the acquir  ee’s identifiable
assets, liabilities and contingent liabilities at the date of each
exchange transaction.

Business combinations carried out after January 1, 2010
Goodwill is measured as the excess of the aggregate of:

(i) the consideration transferred;
(i) the amount of any non-controlling interests in the acquiree; and

(i) in a business combination achieved in stages, the acquisition-
date fair value of the pr  eviously held equity inter est in the
acquiree;

over the net of the acquisition-date fair values of the identifi  able
assets acquired and the liabilities assumed.

The amount of goodwill r ecognized at the acquisition date cannot
be adjusted after the end of the measurement period.

Goodwill relating to interests in associate companies is r ecorded
under “Investments in associates”.

Measurement of goodwill

Goodwill is not amortized but tested for impairment each year , or
more frequently where an indication of impairment is identifi  ed.
Impairment tests are carried out at the level of cash-generating
units (CGUs) or groups of CGUs which constitute groups of assets
generating cash inflows that are largely independent of the cash
inflows from other cash-generating units.

The methods used to carry out these impairment tests @& described
in section 1.5.8 “Impairment of property, plant and equipment and
intangible assets”.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Impairment losses in relation to goodwill cannot be eversed and are
shown under “Impairment” in the consolidated income statement.

Impairment losses on goodwill relating to associate companies are
reported under “Share in net income of associates”.

1.5.4.2 Other intangible assets

Development costs
Research costs are expensed as incurred.

Development costs ar e capitalized when the asset r  ecognition
criteria set out in IAS 38 are met. Capitalized development costs
are amortized over the useful life of the intangible asset recognized.
In view of the Group’s activities, capitalized development costs are
not material.

Other internally-generated or acquired intangible assets
Other intangible assets include mainly:

e amounts paid or payable as consideration for rights r elating to
concession contracts or public service contracts;

e customer portfolios acquired on business combinations;

e power station capacity rights: the Gr  oup helped fi nance the
construction of certain nuclear power stations operated by thir d
parties and in consideration r eceived the right to pur chase a
share of the production over the useful life of the assets. These
rights are amortized over the useful life of the underlying assets,
not to exceed 40 years;

e surface and underground water drawing rights, which ar e not
amortized as they are granted indefinitely;

e concession assets;

e the GDF Gaz de France brand and gas supply contracts acquied
as part of the business combination with Gaz de France in 2008.

Intangible assets ar e amortized on the basis of the expected
pattern of consumption of the estimated futur e economic benefits
embodied in the asset. Amortization is calculated mainly on a
straight-line basis over the following useful lives (in years):

Useful life
Minimum Maximum
Concession rights 10 65
Customer portfolios 10 40
Other intangible assets 1 40

Some intangible assets with an indefinite useful life such as trademarks and water drawing rights are not amortized.
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6.2 CONSOLIDATED FINANCIAL STATEMENTS

1.5.5 Property, plant and equipment
1.5.5.1 Initial recognition and subsequent
measurement

ltems of property, plant and equipment are recognized at historical
cost less any accumulated depr eciation and any accumulated
impairment losses.

The carrying amount of these items is not r evalued as the Group
has elected not to apply the allowed alter  native method, which
consists of regularly revaluing one or more categories of property,
plant and equipment.

Investment subsidies are deducted from the gross value of the
assets concerned.

In accordance with IAS 16, the initial cost of the item of pr operty,
plant and equipment includes an initial estimate of the costs of
dismantling and removing the item and restoring the site on which
it is located, when the entity has a pr  esent legal or constructive
obligation to dismantle the item or restore the site. A corresponding
provision for this obligation is recorded for the amount of the asset
component.

Property, plant and equipment acquir ed under finance leases is
carried in the consolidated statement of fi nancial position at the

lower of market value and the present value of the related minimum
lease payments. The corr esponding liability is r ecognized under
borrowings. These assets are depreciated using the same methods
and useful lives as set out below.

The Group applies IAS 23, whereby borrowing costs that are directly
attributable to the construction of the qualifying asset ae capitalized
as part of the cost of that asset.

Cushion gas

“Cushion” gas injected into undergr  ound storage facilities is
essential for ensuring that r eservoirs can be operated ef fectively,
and is therefore inseparable from these reservoirs. Unlike “working”
gas which is included in inventories, cushion gasisr  eported in
property, plant and equipment. It is measured at average purchase
price plus regasification, transportation and injection costs.

1.5.5.2

In accordance with the components appr oach, each signifi cant
component of an item of pr operty, plant and equipment with a
different useful life from that of the main asset to which it r elates is
depreciated separately over its own useful life.

Depreciation

Property, plant and equipment is depr eciated mainly using the
straight-line method over the following useful lives:

Main depreciation periods (years) Minimum Maximum
Plant and equipment
e Energy
Storage — Production — Transport — Distribution 60 *
Installation — Maintenance 3 10
Hydraulic plant and equipment 20 65
e Environment 2 70
Other property, plant and equipment 2 33

* Excluding cushion gas.

The range of useful lives is due to the diversity of the assets in
each category. The minimum periods r elate to smaller equipment
and furniture, while the maximum periods concer n network
infrastructures and storage facilities. In accor dance with the
law of January 31, 2003 adopted by the Belgian Chamber of
Representatives with respect to the gradual phase-out of nuclear
energy for the industrial production of electricity, the useful lives of
nuclear power stations were reviewed and adjusted prospectively to
40 years as from 2003.

Fixtures and fittings relating to the hydio plant operated by the Goup
are depreciated over the shorter of the contract term and useful life
of the assets, taking into account the r enewal of the concession
period if such renewal is considered to be reasonably certain.
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1.5.6 Assets relating to the exploration
and production of mineral resources

The Group applies IFRS 6 — Exploration for and Evaluation of Mineral
Resources.

Geological and geophysical studies ar e expensed in the year in
which they are incurred.

Exploration costs (other than geological and geophysical studies)
are temporarily capitalized in “pr e-capitalized exploration costs”
before the confirmation of the technical feasibility and commer cial
viability of extracting resources. These exploration drilling costs are
temporarily capitalized when the following two conditions are met:

e sufficient reserves have been found to justify completion as a
producing well if the required capital expenditure is made;
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e the Group has made signifi cant progress in determining that
reserves exist and that the project is technically and economically
viable. This pr ogress is assessed based on criteria such as
whether any additional exploratory work (drilling, seismic studies
or other significant surveys) is underway or firmly planned for the
near future. Progress is also assessed based on any expenses
incurred in conducting development studies and on the fact that
the Group may be required to wait for the relevant government or
third party authorizations for the project, or for available transport
capacity or treatment capacity at existing facilities.

In accordance with this method known as “successful ef ~ forts”
method, when the exploratory phase has r esulted in pr oven,
commercially viable r eserves, therelated costs are reported in
property, plant and equipment and depr eciated over the period
during which the reserves are extracted. Otherwise, the costs ar e
expensed as incurred.

Depreciation begins when the oil field is brought into production.

Production assets including site rehabilitation costs are depreciated
using the unit of pr oduction method (UOP) in pr oportion to the
depletion of the oil field, and based on proven developed reserves.

1.5.7 Concession arrangements

SIC 29 - Service Concession Arrangements: Disclosures prescribes
the information that should be disclosed in the notes to the fhancial
statements of a concession grantor and concession operator, while
IFRIC 12 deals with the treatment to be applied by the concession
operator in respect of certain concession arrangements.

These interpretations set out the common featur es of concession
arrangements:

e concession arrangements involve the povision of a public service
and the management of associated infrastructur e, together with
specific capital renewal and replacement obligations;

e the grantor is contractually obliged to of fer these services to the
public (this criterion must be met for the arrangement to qualify
as a concession);

the operator is responsible for at least some of the management
of the infrastructure and does not mer ely act as an agent on
behalf of the grantor;

e the contract sets the initial prices to be levied by the operator and
regulates price revisions over the concession period.

For a concession arrangement to fall within the scope of IFRIC 12,
usage of the infrastructur e must be contr olled by the concession
grantor. This requirement is met when:

e the grantor controls or regulates what services the operator must
provide with the infrastructur e, to whom it must pr ovide them,
and at what price; and

e the grantor controls the infrastructure, i.e., retains the right to take
back the infrastructure at the end of the concession.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Under IFRIC 12, the operator’s rights over infrastructur e operated
under concession arrangements should be accounted for based on
the party responsible for payment. Accordingly:

e the “intangible asset” model is applied when the concession
operator has the right to charge for use of the public sector asset,
and when users have primary r esponsibility to pay the operator
for the services; and

e the “financial asset” model is applied when the concession
operator has an unconditional right to r eceive cash or another
financial asset, either dir ectly from the grantor or indir ectly by
means of a guarantee pr ovided by the grantor for amounts
receivable from users of the public sector asset (for example,
via a contractually guaranteed internal rate of return), or in other
words, when the grantor is primarily responsible for payment.

“Primary responsibility” signifies that while the identity of the payer
of the services is not an essential criterion, the person ultimately
responsible for payment should be identified.

In cases where the local authority pays the Goup but merely acts as
an intermediary fee collector and does not guarantee the amounts
receivable (“pass through arrangement”), the intangible asset model
should be used to account for the concession since the users ar e,
in substance, primarily responsible for payment.

However, where the users pay the Gr oup, but the local authority
guarantees the amounts that will be paid over the term of the contract
(e.g., via a guaranteed inter nal rate of r eturn), the financial asset
model should be used to account for the concession infrastructure,
since the local authority is, in substance, primarily r esponsible for
payment. In practice, the fi nancial asset model is mainly used to
account for BOT (Build, Operate and T ransfer) contracts entered
into with local authorities for public services such as wastewater
treatment and household waste incineration.

Pursuant to these principles:

e infrastructure to which the operator is given access by the grantor
of the concession at no consideration is not r ecognized in the
consolidated statement of financial position;

e start-up capital expenditure is recognized as follows:

- under the intangible asset model, the fair value of construction
and other work on the infrastructure represents the acquisition
cost of the intangible asset and should be r ecognized when
the infrastructure is built pr ovided that this work is expected
to generate future economic benefits (e.g., the case of work
carried out to extend the network). Wher e no such economic
benefits are expected, the pr esent value of commitments in
respect of construction and other work on the infrastructure is
recognized from the outset, with a corr esponding adjustment
to concession liabilities,

— under the financial asset model, the amount r eceivable from
the grantor is recognized at the time the infrastructure is built,
at the fair value of the construction and other work carried out,

— when the grantor has a payment obligation for only part of the
investment, the cost is r ecognized in financial assets for the
amount guaranteed by the grantor, with the balance included
in intangible assets (“mixed model”).

275

Registration Document 2011 GDF S\veZ



Financial Statements

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Renewal costs consist of obligations under concession
arrangements  with potentially dif ferent terms and conditions
(obligation to restore the site, renewal plan, tracking account, etc.).

Renewal costs are recognized as either (j) intangible or fi nancial
assets depending on the applicable model when the costs ar e
expected to generate futur e economic benefits (.e., they bring
about an improvement); or (i) expenses, wher e no such benefi ts
are expected to be generated (i.e., the infrastructure is restored to
its original condition).

Costs incurred to restore the asset to its original condition ar e
recognized as ar enewal asset or liability when ther e is a timing
difference between the contractual obligation calculated on a time
proportion basis, and its realization.

The costs are calculated on a case-by-case basis based on the
obligations associated with each arrangement.

Other concessions

Concession infrastructures that do not meet the r equirements of
IFRIC 12 are presented as property, plant and equipment.

This is the case of the distribution of gas in France. Ther  elated
assets are recognized in accor dance with IAS 16, since GrDF
operates its network under long-term concession arrangements,
most of which are renewed upon expiration pursuant to French law
No. 46-628 of April 8, 1946.

1.5.8 Impairment of property, plant and equipment
and intangible assets

In accordance with IAS 36, impairment tests are carried out on items
of property, plant and equipment and intangible assets where there
is an indication that the assets may be impair ed. Such indications
may be based on events or changes in the market envir - onment,
or on internal sources of information. Intangible assets that are not
amortized are tested for impairment annually.

Impairment indicators

Property, plant and equipment and intangible assets with fi nite
useful lives are only tested for impairment when thee is an indication
that they may be impaired. This is generally the result of significant
changes to the envir onment in which the assets ar e operated or
when economic performance is worse than expected.

The main impairment indicators used by the Gr oup are described
below:

e external sources of information:

- significant changes in the economic, technological, political or
market environment in which the entity operates or to which an
asset is dedicated,

- fall in demand,
- changes in energy prices and US dollar exchange rates,

- carrying amount of an asset exceeding its r
base;

egulated asset

e internal sources of information:

- evidence of obsolescence or physical damage not budgeted
for in the depreciation/amortization schedule,
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- worse-than-expected performance,

- fall'in resources for Exploration & Production activities.

Impairment

[tems of property, plant and equipment and intangible assets ar e
tested for impairment at the level of the individual asset or cash-
generating unit (CGU) as appr opriate, determined in accor dance
with IAS 36. If the r ecoverable amount of an asset is lower than
its carrying amount, the carrying amount is written down to the
recoverable amount by r ecording an impairment loss. Upon
recognition of an impairment loss, the depr eciable amount and
possibly the useful life of the assets concerned is revised.

Impairment losses r ecorded inr elation to pr operty, plant and
equipment or intangible assets may be subsequently r  eversed if
the recoverable amount of the assets is once again higher than
their carrying value. The incr eased carrying amount of an item
of property, plant or equipment attributable toar  eversal of an
impairment loss may not exceed the carrying amount that would
have been determined (net of depr eciation/amortization) had no
impairment loss been recognized in prior periods.

Measurement of recoverable amount

In order to review the recoverable amount of pr operty, plant and
equipment and intangible assets, the assets ar e grouped, where
appropriate, into cash-generating units (CGUs) and the carrying
amount of each unit is compared with its recoverable amount.

For operating entities which the Gr oup intends to hold on a long-
term and going concern basis, the recoverable amount of an asset
corresponds to the higher of its fair value less costs to sell and

its value in use. Value in use is primarily determined based on the
present value of future operating cash flows and a terminal value.
Standard valuation techniques ar e used based on the following
main economic data:

e discount rates based on the specifi ¢ characteristics of the

operating entities concerned;

e terminal values in line with the available market data specifi ¢ to
the operating segments concerned and growth rates associated
with these terminal values, not to exceed the inflation rate.

Discount rates are determined on a post-tax basis and applied to
post-tax cash flows. The recoverable amounts calculated on the
basis of these discount rates ake the same as the amounts obtained
by applying the pre-tax discount rates to cash flows estimated on a
pre-tax basis, as required by IAS 36.

For operating entities which the Gr oup has decided to sell, the
related carrying amount of the assets concerned is written down to
estimated market value less costs of disposal. Wher e negotiations
are ongoing, this value is determined based on the best estimate of
their outcome as of the reporting date.

In the event of a decline in value, the impairment loss is recorded in
the consolidated income statement under “Impairment”.
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1.5.9 Leases

The Group holds assets for its various activities under lease
contracts.

These leases are analyzed based on the situations and indicators
set out in IAS 17 in order to determine whether they constitute
operating leases or finance leases.

A finance lease is defined as a lease which transfers substantially all
the risks and rewards incidental to the ownership of the elated asset
to the lessee. All leases which do not comply with the defhition of a
finance lease are classified as operating leases.

The following main factors are considered by the Group to assess if
a lease transfers substantially all the risks and rewards incidental to
ownership: whether (i) the lessor transfers ownership of the asset to

the lessee by the end of the lease term; (ii) the lessee has an option to

purchase the asset and if so, the conditions applicable to execising
that option; (jii) the lease term is for the major part of the economic
life of the asset; (iv) the asset is of a highly specialized natug; and (v)
the present value of minimum lease payments amounts to at least

substantially all of the fair value of the leased asset.

1.5.9.1  Accounting for finance leases

On initial r ecognition, assets held under fi  nance leases ar e
recorded as property, plant and equipment and the r elated liability
is recognized under borrowings. At inception of the lease, fi nance
leases are recorded at amounts equal to the fair value of the leased
asset or, if lower, the present value of the minimum lease payments.

1.5.9.2

Payments made under operating leases ar e recognized as an
expense on a straight-line basis over the lease term.

Accounting for operating leases

1.5.9.3 Accounting for arrangements that contain

alease

IFRIC 4 deals with the identifi cation of services and take-or -pay
sales or purchasing contracts that do not take the legal form of

a lease but convey rights to customers/suppliers to use an asset
or agroup of assets in r eturn for a payment or a series of fi xed
payments. Contracts meeting these criteria should be identifi ed as
either operating leases or fnance leases. In the latter case, a fiance
receivable should be recognized to reflect the financing deemed to
be granted by the Group where it is considered as acting as lessor
and its customers as lessees.

The Group is concerned by this interpretation mainly with respect
to:

e some energy purchase and sale contracts, particularly where the
contract conveys to the pur chaser of the energy an exclusive
right to use a production asset;

e certain contracts with industrial customers relating to assets held
by the Group.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

1.5.10 Inventories

Inventories are measured at the lower of cost and net r  ealizable
value. Net realizable value corr esponds to the estimated selling
price in the ordinary course of business, less the estimated costs
of completion and the estimated costs necessary to make the sale.

The cost of inventories is determined based on the first-in, first-out
method or the weighted average cost formula.

Nuclear fuel purchased is consumed in the pr ocess of producing
electricity over a number of years. The consumption of this nuclear
fuel inventory is r ecorded based on estimates of the quantity of
electricity produced per unit of fuel.

Gas inventories

Gas injected into undergr ound storage facilities includes working
gas which can be withdrawn without adversely af fecting the
operation of the r eservoir, and cushion gas which is inseparable
from the reservoirs and essential for their operation (see the section
on property, plant and equipment).

Working gas is classifi ed in inventory and measur ed at weighted
average purchase cost upon entering the transportation network
regardless of its source, including any regasification costs.

Group inventory outflows are valued using the weighted average
unit cost method.

An impairment loss is r ecognized when the net r ealizable value of
inventories is lower than their weighted average cost.

Greenhouse gas emissions rights

Under European Directive 2003/87/EC establishing a gr eenhouse
gas (GHG) emissions allowance trading scheme within the
European Union, several of the Gioup’s industrial sites were granted
GHG emission rights free of charge. Under the Directive, each year
the sites concer ned have to surr ender a number of allowances
equal to the total emissions fr  om the installations during the
previous calendar year. Therefore, the Group may have to purchase
emissions allowances on pollution rights markets in or der to cover
any shortfall in the allowances required for surrender.

As there are no specific rules under IFRS dealing with the accounting
treatment of GHG emissions allowances, the Gr  oup decided to
apply the following principles:

e emissionrights are classified as inventories, as they ae consumed
in the production process;

e emission rights granted fr ee of charge ar e recorded in the
statement of financial position at a value of nil;

e emission rights pur chased on the market ar e recognized at
acquisition cost.

The Group records a liability at year -end in the event that it does
not have enough emission rights to cover its GHG emissions during
the period. This liability is measur ed at the market value of the
allowances required to meet its obligations at year-end.
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6.2 CONSOLIDATED FINANCIAL STATEMENTS

1.5.11 Financial instruments

Financial instruments are recognized and measured in accordance
with IAS 32 and IAS 39.

1.5.11.1

Financial assets comprise available-for -sale securities, loans and
receivables carried at amortized cost including trade and other
receivables, and financial assets measured at fair value thr ough
income, including derivative financial instruments. Financial assets
are broken down into curr ent and non-curr ent assets in the
consolidated statement of financial position.

Financial assets

Available-for-sale securities

“Available-for-sale securities” include the Gr oup’s investments in
non-consolidated companies and equity or debt instruments that
do not satisfy the criteria for classifi ~ cation in another category
(see below). Cost is determined using the weighted average cost
formula.

These items are measured at fair value on initial recognition, which

generally corresponds to the acquisition cost plus transaction costs.

At each reporting date, available-for-sale securities are measured at
fair value. For listed securities, fair value is determined based on the
quoted market price at the reporting date. For unlisted securities, fair
value is measured using valuation models based primarily on recent
market transactions, discounted dividends and future cash flows or
net asset value. Changes in fair value are recorded directly in other
comprehensive income, except when the decline in the value of the
investment below its historical acquisition cost is judged signifi cant
or prolonged enough to require an impairment loss to be ecognized.
In this case, the loss is r ecognized in income under “Impairment”.
Only impairment losses r ecognized on debt instruments (debt
securities/bonds) may be reversed through income.

Loans and receivables carried at amortized cost

This item primarily includes loans and advances to associates or
non-consolidated companies, guarantee deposits, trade and other
receivables.

On initial r ecognition, these loans and r eceivables are recorded
at fair value plus transaction costs. At each statement of fi nancial
position date, they ar e measured at amortized cost using the
effective interest rate method.

On initial r ecognition, trade and other r eceivables are recorded
at fair value, which generally corr esponds to their nominal value.
Impairment losses are recorded based on the estimated risk of
non-recovery. This item also includes amounts due from customers
under construction contracts.

Financial assets at fair value through income
These financial assets meet the qualification or designation criteria
set out in IAS 39.

This item mainly includes trading securities and short-term
investments which do not meet the criteria for classifcation as cash

GDF S\CZ Registration Document 2011

or cash equivalents (see section 1.5.12). The financial assets are
measured at fair value at the statement of fi nancial position date
and changes in fair value ar e recorded in the consolidated income
statement.

1.5.11.2 Financial liabilities

Financial liabilities include borr owings, trade and other payables,
derivative financial instruments and other financial liabilities.

Financial liabilities are broken down into curr ent and non-current
liabilities in the consolidated statement of financial position. Current
financial liabilities primarily comprise:

e financial liabilities with a settlement or maturity date within
12 months after the reporting date;

e financial liabilities in respect of which the Gr oup does not have
an unconditional right to defer settlement for at least 12 months
after the reporting date;

e financial liabilities held primarily for trading purposes;

e derivative financial instruments qualifying as fair value hedges
where the underlying is classified as a current item;

e all commodity trading derivatives not qualifying as hedges.

Measurement of borrowings and other financial liabilities
Borrowings and other financial liabilities are measured at amortized
cost using the effective interest rate method.

On initial r ecognition, any issue or r edemption premiums and
discounts and issuing costs ar e added to/deducted fr om the
nominal value of the borrowings concerned. These items are taken
into account when calculating the ef fective interest rate and ar e
therefore recorded in the consolidated income statement over the
life of the borrowings using the amortized cost method.

As regards structured debt instruments that do not have an equity
component, the Group may be required to separate an “embedded”
derivative instrument from its host contract. The conditions under
which these instruments must be separated ar e detailed below.
When an embedded derivative is separated from its host contract,
the initial carrying amount of the structur ed instrument is br oken
down into an embedded derivative component, corr esponding to
the fair value of the embedded derivative, and a fi  nancial liability
component, corresponding to the dif ference between the amount
of the issue and the fair value of the embedded derivative. The
separation of components upon initial recognition does not give rise
to any gains or losses.

The debt is subsequently r ecorded at amortized cost using the
effective interest method, while the derivative is measur ed at fair
value, with changes in fair value taken to income.

Put options on non-controlling interests

Other financial liabilities primarily include put options granted by the
Group in respect of non-controlling interests.
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Put options on non-controlling interests granted prior

to January 1, 2010

As no specifi ¢ guidance is pr ovided by IFRS, and based on
recommendations issued by the AMF for the 2009 r eporting
period, the Group decided to continue accounting for instruments
recognized prior to January 1, 2010 using its previous accounting
policies:

e when the put option is initially granted, the pr ~ esent value of
the exercise price is r ecognized as a fi nancial liability, with a
corresponding reduction in non-controlling interests. When the
value of the put option is greater than the carrying amount of the
non-controlling interests, the difference is recognized as goodwiil;

e at each reporting date, the amount of the fi
revised and any changes in the amount ar
corresponding adjustment to goodwiill;

nancial liability is
e recorded with a

e payments of dividends to non-contr olling interests result in an
increase in goodwill;

* in the consolidated income statement, non-contr olling interests
are allocated their share in income. In the consolidated statement
of financial position, the shar e in income allocated to non-
controlling interests reduces the carrying amount of goodwill. No
finance costs are recognized in respect of changes in the fair
value of liabilities recognized against goodwill.

1.5.11.3 Derivatives and hedge accounting

The Group uses financial instruments to manage and r educe its
exposure to market risks arising fr om fluctuations in interest rates,
foreign currency exchange rates and commaodity prices, mainly for
gas and electricity. The use of derivative instruments is govemed by
a Group policy for managing interest rate, currency and commaodity
risks.

Definition and scope of derivative financial instruments
Derivative financial instruments ar e contracts: (i) whose value
changes in response to the change in one or mor e observable
variables; (i) that do not r equire any material initial net investment;
and (iii) that are settled at a future date.

Derivative instruments ther efore include swaps, options, futur es
and swaptions, as well as forward commitments to purchase or sell
listed and unlisted securities, and fi rm commitments or options to
purchase or sell non-financial assets that involve physical delivery
of the underlying.

For purchases and sales of electricity and natural gas, the Gr oup
systematically analyzes whether the contract was enteed into in the
“normal” course of operations and therefore falls outside the scope
of IAS 39. This analysis consists fi rstly of demonstrating that the
contract is entered into and held for the purpose of making or taking
physical delivery of the commodity in accordance with the Group’s
expected purchase, sale or usage requirements.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

The second step is to demonstrate that:

e the Group has no practice of settling similar contracts on a net
basis. In particular, forward purchases or sales with physical
delivery of the underlying that ar e carried out with the sole
purpose of balancing Group energy volumes are not considered
by the Group as contracts that are settled net;

e the contract is not negotiated with the aim of r  ealizing financial
arbitration;

e the contract is not equivalent to a written option. In particular
in the case of electricity and gas sales allowing the buyer a
certain degree of flexibility concerning the volumes delivered, the
Group distinguishes between contracts that ar e equivalent to
capacity sales considered as transactions falling within the scope
of ordinary operations and those that ar e equivalent to written
financial options, which are accounted for as derivative fi nancial
instruments.

Only contracts that meet all of the above conditions are considered
as faling outside the scope of IAS 39. Adequate specifi ¢
documentation is compiled to support this analysis.

Embedded derivatives

An embedded derivative is a component of a hybrid (combined)
instrument that also includes a non-derivative host contract — with
the effect that some of the cash fl ows of the combined instrument
vary in a way similar to a stand-alone derivative.

The main Group contracts that may contain embedded derivatives
are contracts with clauses or options af fecting the contract price,
volume or maturity. This is the case primarily with contracts for the
purchase or sale of non-fi nancial assets, whose price isr evised
based on an index, the exchange rate of a for eign currency or the
price of an asset other than the contract’s underlying.

Embedded derivatives are separated from the host contract and
accounted for as derivatives when:

e the host contract is not a fi nancial instrument measured at fair
value through income;

e if separated from the host contract, the embedded derivative
fulfills the criteria for classifi cation as a derivative instrument
(existence of an underlying, no material initial net investment,
settlement at a future date); and

e jts characteristics are not closely r elated to those of the host
contract. The analysis of whether or not the characteristics of the
derivative are “closely related” to the host contract is made when
the contract is signed.

Embedded derivatives that ar e separated from the host contract
are recognized in the consolidated statement of financial position at
fair value, with changes in fair value r ecognized in income (except
when the embedded derivative is part of a designated hedging
relationship).
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Hedging instruments: recognition and presentation

Derivative instruments qualifying as hedging instruments ar e
recognized in the consolidated statement of fi nancial position and
measured at fair value. However, their accounting treatment varies
according to whether they are classified as:

e a fair value hedge of an asset or liability;
e a cash flow hedge;

e a hedge of a net investment in a foreign operation.

Fair value hedges

A fair value hedge is defned as a hedge of the exposure to changes
in fair value of ar ecognized asset or liability such as afi xed-rate
loan or borrowing, or of assets, liabilities or an unr ecognized firm
commitment denominated in a foreign currency.

The gain or loss fr om remeasuring the hedging instrument at fair
value is recognized in income. The gain or loss on the hedged
item attributable to the hedged risk adjusts the carrying amount

of the hedged item and is also r ecognized in income even if the
hedged item is in a category inr espect of which changes in fair
value are recognized through other comprehensive income. These
two adjustments ar e presented net in the consolidated income
statement, with the net ef fect corresponding to the inef fective
portion of the hedge.

Cash flow hedges

A cash flow hedge is a hedge of the exposur e to variability in cash
flows that could affect the Group’s income. The hedged cash flows
may be attributable to a particular risk associated with a ecognized
financial or non-fi nancial asset or a highly pr  obable forecast
transaction.

The portion of the gain or loss on the hedging instrument that is
determined to be an effective hedge is recognized directly in other
comprehensive income, net of tax, while the inef fective portion is
recognized in income. The gains or losses accumulated in equity
are reclassified to the consolidated income statement under the
same caption as the loss or gain on the hedged item — i.e., current
operating income for operating cash flows and financial income or
expenses for other cash flows — in the same periods in which the
hedged cash flows affect income.

If the hedging r elationship is discontinued, in particular because
the hedge is no longer considered effective, the cumulative gain or
loss on the hedging instrument r emains separately recognized in
equity until the forecast transaction occurs. However, if a forecast
transaction is no longer expected to occur, the cumulative gain or
loss on the hedging instrument is recognized in income.

Hedge of a net investment in a foreign operation

In the same way as for a cash fl ow hedge, the portion of the gain
or loss on the hedging instrument that is determined to be an
effective hedge of the curr ency risk is recognized directly in other
comprehensive income, net of tax, while the inef fective portion is
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recognized in income. The gains or losses accumulated in other
comprehensive income are transferred to the consolidated income
statement when the investment is sold.

Identification and documentation of hedging relationships

The hedging instruments and hedged items ar e designated at the
inception of the hedging r elationship. The hedging r elationship is
formally documented in each case, specifying the hedging strategy,
the hedged risk and the method used to assess hedge fefctiveness.
Only derivative contracts entered into with exter nal counterparties
are considered as being eligible for hedge accounting.

Hedge effectiveness is assessed and documented at the inception
of the hedging r elationship and on an ongoing basis thr oughout
the periods for which the hedge was designated. Hedges ar e
considered to be effective when changes in fair value or cash flows
between the hedging instrument and the hedged item ar e offset
within a range of 80%-125%.

Hedge effectiveness is demonstrated both pr  ospectively and
retrospectively using various methods, based mainly on a
comparison between changes in the fair value or cash fl ows
between the hedging instrument and the hedged item. Methods
based on an analysis of statistical corr elations between historical
price data are also used.

Derivative instruments not qualifying for hedge accounting:
recognition and presentation

These items mainly concer n derivative financial instruments used
in economic hedges that have not been — or ar e no longer —
documented as hedging relationships for accounting purposes.

When a derivative financial instrument does not qualify or no longer
qualifies for hedge accounting, changes in fair value are recognized
directly in income, under “Mark-to-market” or “Mark-to-market on

commodity contracts other than trading instruments” in curr  ent
operating income for derivative instruments with non-fi nancial
assets as the underlying, and in fi nancial income or expenses for
currency, interest rate and equity derivatives.

Derivative instruments used by the Gr  oup in connection with
proprietary energy trading activities and energy trading on behalf
of customers and other derivatives expiring in less than 12 months
are recognized in the consolidated statement of fi nancial position
in current assets and liabilities, while derivatives expiring after this
period are classified as non-current items.

Fair value measurement

The fair value of instruments listed on an active market is determined
by reference to the market price. In this case, these instruments ae
presented in level 1 of the fair value hierarchy.

The fair value of unlisted fi nancial instruments for which ther e is
no active market and for which observable market data exist is
determined based on valuation techniques such as option pricing
models or the discounted cash flow method.
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Models used to evaluate these instruments take into account
assumptions based on market inputs:

e the fair value of inter est rate swaps is calculated based on the
present value of future cash flows;

the fair value of forward foreign exchange contracts and currency
swaps is calculated by r eference to current prices for contracts

with similar maturities by discounting the future cash flow spread

(difference between the forward exchange rate under the contract
and the forward exchange rate recalculated in line with the new

market conditions applicable to the nominal amount);

the fair value of curr ency and interest rate options is calculated
using option pricing models;

commodity derivatives contracts are valued by reference to listed
market prices based on the pr esent value of futur e cash flows
(commodity swaps or commaodity forwar ds) or option pricing
models (options), which may factor in market price volatility
Contracts with maturities exceeding the depth of transactions for
which prices are observable, or which ar e particularly complex,
may be valued based on internal assumptions;

exceptionally, for complex contracts negotiated with independent
financial institutions, the Group uses the values established by its
counterparties.

These instruments are presented in level 2 of the fair value hierachy

except when the evaluation is based mainly on data that ar e not

observable; in this case they are presented in level 3 of the fair value
hierarchy. Most often, this is the case for derivatives with a maturity

that falls outside the observability period for market data relating to

the underlying or when some parameters such as the volatility of the
underlying are not observable.

1.5.12 Cash and cash equivalents

These items include cash equivalents as well as short-term
investments that are considered to be r eadily convertible into a
known amount of cash and where the risk of a change in their value
is deemed to be negligible based on the criteria set out in IAS 7.

Bank overdrafts are not included in the calculation of cash and cash
equivalents and are recorded under “Short-term borrowings”.

1.5.13 Treasury shares

Treasury shares are recognized at cost and deducted fr om equity.
Gains and losses on disposals of tr  easury shares are recorded
directly in equity and do not therefore impact income for the period.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

1.5.14 Share-based payment

Under IFRS 2, share-based payments made in consideration
for services provided are recognized as personnel costs. These
services are measured at the fair value of the instruments awarded.

Share-based payments may involve equity-settled or cash-settled
instruments.

Equity-settled instruments

1.5.14.1 Stock option plans

Options granted by the Gr oup to its employees ar e measured at
the grant date using a binomial pricing model for options with no
performance conditions or using a Monte Carlo pricing model

for options with performance conditions. These models take into
account the characteristics of the plan concer ned (exercise price,
exercise period, performance conditions if any), market data at
the time of grant (risk-fr ee rate, share price, volatility, expected
dividends), and a behavioral assumption in relation to beneficiaries.
The value determined is r ecorded in personnel costs over the
vesting period, offset through equity.

1.5.14.2 Shares and Performance Shares granted
to employees

The fair value of bonus shar e plans is estimated by r eference to
the share price at the grant date, taking into account the fact that
no dividends are payable over the vesting period, and based on
the estimated turnover rate for the employees concer ned and the
probability that the Group will meet its performance targets. The fair
value measurement also takes into account the non-transferability
period associated with these instruments. The cost of shar es
granted to employees is expensed over the vesting period of the
rights and offset against equity.

AMonte Carlo pricing model is used for Performance Shes granted
on a discretionary basis and subject to extenal performance criteria.

1.5.14.3 Employee share purchase plans

The Group’s corporate savings plans enable employees to subscribe
to shares at a lower-than-market price. The fair value of instruments
awarded under employee share purchase plans is estimated at the
grant date based on the discount awar ded to employees and the
non-transferability period applicable to the shares subscribed. The
cost of employee shar e purchase plans is r ecognized in full and
offset against equity.

Cash-settled instruments

In some countries where local legislation prevents the Group from
offering employee share purchase plans, the instruments awar ded
consist of share appreciation rights (SARs). SARs ae settled in cash.
Their fair value is expensed over the vesting period of the rights, with
an offsetting entry recorded in employee-related liabilities.

Changes in the fair value of the liability are taken to income for each
period.
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1.5.15 Provisions
1.5.156.1 Provisions for post-employment benefit
obligations and other long-term employee
benefits

Depending on the laws and practices in foce in the countries where
GDF SUEZ operates, Group companies have obligations in terms
of pensions, early r etirement payments, retirement bonuses and
other benefit plans. Such obligations generally apply to all of the
employees within the companies concerned.

The Group’s obligations in relation to pensions and other employee
benefits are recognized and measured in compliance with IAS 19.
Accordingly:

e the cost of defined contribution plans is expensed based on the
amount of contributions payable in the period;

e the Group’s obligations concermning pensions and other employee
benefits payable under defined benefit plans are assessed on an
actuarial basis using the pr ojected unit credit method. These
calculations are based on assumptions relating to mortality, staff
turnover and estimated futur e salary increases, as well as the
economic conditions specific to each country or subsidiary of the
Group. Discount rates are determined by reference to the yield,
at the measurement date, on high-quality corporate bonds in the
related geographical area (or on government bonds in countries
where no representative market for such corporate bonds exists).

Provisions are recorded when commitments under these plans less
the unrecognized past service cost exceed the fair value of plan
assets. Where the value of plan assets (capped where appropriate)
is greater than the r elated commitments, the surplus is r ecorded
as an asset under “Other curr ent assets” or “Other non-curr ent
assets”.

As regards post-employment benefit obligations, the Group elected
in 2006 to use the option available under IAS 19 and to discontinue
the corridor method.

Actuarial gains and losses r esulting from changes in actuarial
assumptions  and experience adjustments ar e henceforth
recognized in other compr ehensive income. Wher e appropriate,
adjustments resulting from applying the asset ceiling to net assets
relating to overfunded plans are treated in a similar way.

However, actuarial gains and losses on other long-term benefi  ts
such as long-service awaids, continue to be ecognized immediately
in income.

The interest cost in respect of pensions and other employee benefit
obligations and the expected r eturn onrelated plan assets ar e
presented as a financial expense.
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1.5.15.2 Other provisions

The Group records a provision where it has a pr esent obligation
(legal or constructive), the settlement of which is expected to result
in an outflow of resources embodying economic benefits with no
corresponding consideration in return.

A provision for restructuring costs is r ecorded when the general
criteria for setting up a pr ovision are met, i.e., when the Gr oup
has a detailed formal plan r elating to the r estructuring and has
raised a valid expectation in those af fected that it will carry out the
restructuring by starting to implement that plan or announcing its
main features to those affected by it.

Provisions with a maturity of over 12 months are discounted when
the effect of discounting is material. The Gr oup’s main long-term
provisions are provisions for nuclear waste r  eprocessing and
storage, provisions for dismantling facilities and pr ovisions for site
restoration costs. The discount rate (or rates) used r eflect current
market assessments of the time value of money and the risks
specific to the liability concer ned. Expenses corresponding to the
reversal of discounting adjustments to long-term pr  ovisions are
recorded under other financial income and expenses.

A provision is recognized when the Group has a present legal or
constructive obligation to dismantle facilities or to r  estore a site.
An asset is r ecorded simultaneously by including this dismantling
obligation in the carrying amount of the facilities concer ned.
Adjustments to the pr ovision due to subsequent changes in the
expected outflow of resources, the dismantling date or the discount
rate are deducted from or added to the cost of the corr esponding
asset in a symmetrical manner . The impacts of unwinding the
discount are recognized in expenses for the period.

1.5.16 Revenues

Group revenues (as defined by IAS 18) are mainly generated from
the following:

® energy sales;
e rendering of services;
e |ease and construction contracts.

Revenues on sales of goods are recognized on delivery, i.e., when
the significant risks and r ewards of ownership ar e transferred to
the buyer. For services and construction contracts, r evenues are
recognized using the per centage-of-completion method. In both
cases, revenues are recognized solely when the transaction price is
fixed or can be reliably determined and the recovery of the amounts
due is probable.

Revenues are measured at the fair value of the consideration
received or r eceivable. Where deferred payment has a material
impact on the measurement of the fair value of this consideration,
this is taken into account by discounting future receipts.
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1.5.16.1

These revenues primarily include sales of electricity and gas,
transport and distribution fees relating to services such as electricity
and gas distribution network maintenance, and heating network
sales.

Energy sales

Part of the price r eceived by the Gr oup under certain long-term
energy sales contracts may be fi xed rather than being based on
volumes. In rare cases, the fixed amount can change over the term
of the contract. In accor dance with IAS 18, revenues from such
components are recognized on a straight-line basis because, in
substance, the fair value of the services r endered does not vary
from one period to the next.

In accordance with IAS 1 and IAS 18, both proprietary energy
trading transactions and energy trading carried out on behalf of
customers are recorded within “Revenues” after netting of f sales
and purchases. Under the same principle, when sale contracts
are offset by similar pur chase contracts, or if the sale contracts
are entered into as part of an of fset strategy, the contribution of
operational energy trading activities (wholesale or arbitrage) relating
to assets, aimed at optimizing production assets and fuel purchase
energy sale portfolios, is recognized in revenues based on the net
amount.

1.5.16.2 Rendering of services

Environment

Water

Revenues generated by water distribution ar e recognized based
on volumes delivered to customers, either specifically metered and
invoiced or estimated based on the output of the supply networks.

For sanitation services and wastewater tr eatment, either the price
of the services is included in the water distribution invoice or it is
specifically invoiced to the local authority or industrial customer
concerned.

Commission fees received from the grantors of concessions ar e
recorded as revenues.

Waste services

Revenues arising from waste collection ar e generally recognized
based on the tonnage collected and the service pr ovided by the
operator.

Revenues from other forms of tr eatment (principally sorting and
incineration) are recognized based on volumes pr ocessed by the
operator and the incidental r evenues generated by r ecycling and
reuse, such as the sale of paper , cardboard, glass, metals and
plastics for sorting centers, and the sale of electricity and heat for

incinerators.

Energy services

These revenues relate mainly to installation, maintenance and
energy services, and ar e recognized in accordance with IAS 18,
which requires services to be accounted for on a per centage-of-
completion basis.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

1.5.16.3 Lease and construction contracts

Revenues from construction contracts ar e determined using the
percentage-of-completion method and more generally according to
the provisions of IAS 11. Depending on the contract concer ned,
the stage of completion may be determined either based on the
proportion that costs incurred to date bear to the estimated total
costs of the transaction, or on the physical progress of the contract
based on factors such as contractually defined stages.

Revenues also include r evenues from financial concession assets
(IFRIC 12) and finance lease receivables (IFRIC 4).

1.5.17 Current operating income

Current operating income is an indicator used by the Gr  oup to
present “a level of operational performance that can be used as part
of an approach to forecast recurring performance”. (This complies
with CNC Recommendation 2009-R03 on the format of fi nancial
statements of entities applying IFRSs.) Curr ent operating income
is a sub-total which helps management to better understand the
Group’s performance because it excludes elements which ar e
inherently difficult to predict due to their unusual, irr egular or non-
recurring nature. For GDF SUEZ, such elements relate to mark-to-
market on commodity contracts other than trading instruments,
asset impairment, r estructuring costs, changes in the scope of
consolidation and other non-r ecurring items, and ar e defined as
follows:

* mark-to-market on commodity contracts other than trading
instruments corresponds to changes in the fair value (mark-to-
market) of fi nancial instruments r elating to commodities, gas
and electricity, which do not qualify as either trading or hedging
instruments. These contracts ar e used in economic hedges of
operating transactions in the energy sector. Since changes in the
fair value of these instruments which must be ecognized through
income in IAS 39 can be material and dif ficult to predict, they
are presented on a separate line of the consolidated income
statement;

e impairment includes impairment losses on non-current assets;

e restructuring costs concem costs corresponding to a estructuring
program planned and controlled by management that materially
changes either the scope of a business undertaken by the entity,
or the manner in which that business is conducted, based on the
criteria set out in IAS 37;

e changes in the scope of consolidation.
This line includes:
- costs related to acquisitions of controlling interests,

- in the event of a business combination achieved in stages,
impacts of the r emeasurement of the pr eviously held equity
interest at acquisition-date fair value,

- subsequent changes in the fair value of contingent
consideration;

— gains or losses from disposals of investments which result in a
change in consolidation method, as well as any impact of the
remeasurement of retained interests.
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e Other non-recurring items notably include capital gains and
losses on disposals of non-curr ent assets and available-for-sale
securities.

1.5.18 Consolidated statement of cash flows

The consolidated statement of cash fl ows is prepared using the
indirect method starting from net income.

“Interest received on non-current financial assets” is classifed within
investing activities because it r epresents a return on investments.
“Interest received on cash and cash equivalents” is shown as a
component of financing activities because the interest can be used
to reduce borrowing costs. This classification is consistent with the
Group’s internal organization, where debt and cash ar e managed
centrally by the Treasury Department.

As impairment losses on curr ent assets ar e considered to be
definitive losses, changes in curr ent assets are presented net of
impairment.

Cash flows relating to the payment of taxes ar e presented on a
separate line of the consolidated statement of cash flows.

1.5.19 Income tax expense

The Group computes taxes in accor dance with pr evailing tax
legislation in the countries where income is taxable.

In accordance with IAS 12, deferred taxes ar e recognized
according to the liability method on temporary differences between
the carrying amounts of assets and liabilities in the consolidated
financial statements and their tax bases, using tax rates that have
been enacted or substantively enacted by the r eporting date.
However, under the pr ovisions of IAS 12, no deferred taxes are
recognized for temporary differences arising from goodwill for which
impairment losses are not deductible for tax purposes, or from the
initial recognition of an asset or liability in a transaction which (i) is
not a business combination; and (i) at the time of the transaction,
affects neither accounting income nor taxable income. In addition,
deferred tax assets ar e only recognized to the extent that it is
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probable that taxable income will be available against which the
deductible temporary difference can be utilized.

Temporary differences arising on r estatements of finance leases
result in the recognition of deferred taxes.

A deferred tax liability isr ecognized for all taxable temporary
differences associated with investments in subsidiaries, branches
and associates, and interests in joint ventures, except if the Goup is
able to control the timing of the reversal of the temporary difference
and it is probable that the temporary dif ference will not reverse in
the foreseeable future.

Net balances of deferr ed tax ar e calculated based on the tax
position of each company or on the total income of companies
included within the consolidated tax gr oup, and are presented in
assets or liabilities for their net amount per tax entity.

Deferred taxes are reviewed at each r eporting date to take into
account factors including the impact of changes in tax laws and the
prospects of recovering deferred tax assets arising from deductible
temporary differences.

Deferred tax assets and liabilities are not discounted.

1.5.20 Earnings per share

Basic earnings per share are calculated by dividing net income
Group share for the year by the weighted average number of
ordinary shares outstanding during the year . The average number
of ordinary shares outstanding during the year is the number of
ordinary shares outstanding at the beginning of the year , adjusted
by the number of ordinary shares bought back or issued during the
year.

The weighted average number of shar es and earnings per share
are adjusted to take into account the impact of the conversion or
exercise of any dilutive potential ordinary shares (options, warrants
and convertible bonds, etc.).
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NOTE2 MAIN CHANGES IN GROUP STRUCTURE

2.1 Main acquisitions in the year ended

December 31, 2011
2.1.1 Acquisition of International Power plc
2111 Description of the combination

The acquisition of Inter national Power Plc (“Inter national Power”)
by GDF SUEZ, publicly announced on August 10, 2010, was
completed on February 3, 2011.

The main stages of this business combination were as follows:

e August 10, 2010: the Boards of GDF SUEZ and Inter national
Power entered into a Memorandum of Understanding detailing
the main terms and conditions of the pr ~ oposed combination
of International Power and GDF SUEZ's Energy International
business areas (outside Eur ope), along with certain assets
in the United Kingdom and T urkey (collectively, “GDF SUEZ
Energy International”);

October 13, 2010: GDF SUEZ, Electrabel and Inter national
Power signed the Merger Deed and the other main agr eements
governing the r elationship between GDF SUEZ and the new
International Power group following the combination;

e December 16, 2010: the General Shar eholders’ Meeting of
International Power approved the combination with GDF SUEZ
Energy International;

e February 3, 2011: GDF SUEZ completed its acquisition of
International  Power, having met all conditions pr ecedent.
These included approval from certain regulatory or competition
authorities, some r eorganizational measures concerning the
corporate structure and the scope of the assets and business
contributed, and admission of the new Intenational Power shares
to listing on the Oficial List of the UK Listing Authority (UKLA) and
to trading on the London Stock Exchange’s main market.

The acquisition of Intemational Power took the form of a contribution
by GDF SUEZ of GDF SUEZ Energy Inter national to Inter national
Power, in exchange for 3,554,347,956 new or dinary International
Power shares issued on February 3, 2011.

As part of the contribution and in accor  dance with the Merger
Deed, GDF SUEZ reorganized the corporate structur e and scope
of the assets and business contributed. GDF SUEZ also made
equity contributions of €5,277 milion and GBP 1,413 million
(€1,659 million) to GDF SUEZ Energy International entities. On
February 25, 2011, the entir e sum of the GBP 1,413 million
(€1,659 million) capital incr ease was used to fi nance a special
dividend of GBP 0.92 per share, which was paid to shareholders —
excluding holders of new ordinary shares — listed on the Company’s
share register on February 11, 2011, the record date.

As aresult of this combination, GDF SUEZ holds 69.78% of the
voting rights of the International Power group.

The combination of Inter  national Power and GDF SUEZ
Energy International creates a global leader in independent power
generation. This will accelerate GDF SUEZ’s industrial development
and strengthen its international presence in the United States and
United Kingdom, as well as in high-gr owth markets such as the
Middle East and Asia.

International Power is fully consolidated in the Gr
statements with effect from February 3, 2011.

oup’s financial

As part of obtaining r  egulatory clearance fr om the Eur opean
Commission, on May 18, 2011 Inter national Power entered into
an agreement with ltochu concer ning the sale of its inter est in the
T-Power project in Belgium. The purpose of the T-Power project is
to build and operate a 420 MW combined cycle gas turbine facility.

21.1.2

The fair value of the consideration transferr ed to acquire 69.78%
of International Power was calculated based on the price of
International Power shares on February 3, 2011, the date of the
business combination. The fair value transferr ed amounted to
€5,130 million, corresponding to the 1,073 million International
Power shares acquired (i.e., 69.78% of existing International Power
shares prior to the transaction) multiplied by the February 3 share
price of GBP 4.08 per share (1 GBP = €1.17).

Fair value of consideration transferred

2.1.1.3 Impact of the acquisition on the consolidated

financial statements

The Group elected to measure non-controlling interests at fair value.
The fair value of the non-contr olling interests corresponding to the
30.22% of Inter national Power shares that are not held by the
Group was calculated based on the price of Inter national Power
shares on February 3, 2011. Investments held by thir d parties in
subsidiaries acquired from International Power are measured either
based on the discounted future cash flow method or the discounted
dividend model.

For the merchant entities, the fair value of plants was determined
based on market assumptions available at the acquisition date
concerning the price of electricity and fuel, as well as long-term
assumptions reflecting the expected tr ends in the price of raw
materials. For entities with contracted plants, the fair value was
calculated based on existing business plans and for ecasts at the
acquisition date. The discount rates applied wer e based on the
specific characteristics of the operating entities concerned.

Prior to the acquisition, GDF SUEZ and Inter national Power held
30% and 40%, r espectively, of Middle Easter n entity Hidd Power
Company. Hidd Power Company was pr eviously accounted for
using the equity method in the consolidated financial statements of
both GDF SUEZ and International Power. Following the acquisition
of International Power, the Group obtained control of Hidd Power
Company (see Note 2.3).

At December 31, 2011, the fi nal accounting for the business
combination had been completed.
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The following table shows the fair values assigned to the identifi ~ able assets and liabilities of Inter national Power (including Hidd Power
Company) at the acquisition date:

In millions of euros Total

Non-current assets

Intangible assets, net 430
Property, plant and equipment, net 10,941
Available-for-sale securities 121
Loans and receivables at amortized cost 1,265
Derivative instruments 87
Investments in associates 1,158
Other non-current assets 89
Deferred tax assets 38
TOTAL NON-CURRENT ASSETS 14,129
Current assets

Loans and receivables at amortized cost 109
Derivative instruments 31
Trade and other receivables, and other assets 1,081
Inventories 334
Cash and cash equivalents 1,232
TOTAL CURRENT ASSETS 2,787
Non-current liabilities

Provisions 116
Long-term borrowings 7,451
Derivative instruments 1562
Other non-current liabilities 132
Deferred tax liabilities 1,034
TOTAL NON-CURRENT LIABILITIES 8,885
Current liabilities

Provisions 230
Short-term borrowings 669
Derivative instruments 608
Trade and other payables, and other liabilities 1,228
TOTAL CURRENT LIABILITIES 2,735
TOTAL NET ASSETS (100%) 5,296
Purchase consideration transferred 5,130
Remeasurement of previously-held equity interest in Hidd Power Company 32
Unwinding of the foreign currency derivatives hedging the special dividend 23
Non-controlling interests 2,932
GOODWILL 2,822
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Goodwill amounting to €2,822 million mainly r eflects expected
operating synergies (optimization of central and r  egional costs,
streamlining of pur chases and maintenance agr eements) and
financial synergies (refinancing certain borrowings to benefit from
the lower financing costs applicable to the new Group).

This acquisition resulted in a €6,458 million increase in equity, of
which €6,303 million related to non-contr olling interests. The
remaining €155 million impact on shar eholders’ equity r eflects
the 30% dilution of the Gr oup’s interest in GDF SUEZ Energy
International as a result of the acquisition of a 69.78% contr olling
interest in International Power.

This transaction was completed in February 2011 and had a net
negative impact of €427 million on the Group’s cash flows, which
breaks down as:

e cash and cash equivalents acquir ed at the acquisition date:
€1,232 million;

e payment of a special dividend: €(1,659) million.

Acquisition-related costs totaled €64 million and are shown on the
“Changes in scope of consolidation” line in the income statement.
Most of these costs were recognized in the second half of 2010.

The contribution of entities acquir ed from International Power to
revenues, current operating income and net income Gr oup share
for the year to December 31, 2011 amounted to €4,050 million,
€590 million and €208 million, respectively.

If the acquisition had taken place on January 1, 2011, the
contribution to revenues and net income Group share would have
been €334 million and €74 million, respectively.

2.1.2 Completion of the agreement with Acea Spa
concerning the termination of the partnership
between the two groups for energy activities
in ltaly

The agreement dated December 16, 2010 terminated the

partnership and shareholder agreement between the Gr oup and
Acea concerning energy activities in Italy. It came into effect during
the first quarter of 2011, after having met all conditions precedent.

In 2010, the AceaElectrabel group’s activities were jointly controlled
by GDF SUEZ and Acea and wer e therefore proportionately
consolidated in the Group’s financial statements.

Pursuant to the overall agr
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eement entered into with Acea

concerning the unwinding of cross-holdings, the parties conducted
the following transactions:

the Group acquired Acea’s 50% interest in the capital of power
production company T irreno Power for €108 million, thereby
raising the Group’s interest in Tirreno Power from 35% to 50%.
Tirreno Power is jointly held with Energia Italiana and continues to
be consolidated using the proportionate method;

the Group acquired control of the trading activities of
AceaElectrabel Trading Spa (AET) by acquiring AceaElectrabel’ s
interest in AET for an amount of €20 million. AET is now wholly
owned by the Group;

the Group sold its 40.59% inter est in AceaElectrabel Elettricita
(AEE), a company that markets gas and power in the municipality
of Rome, to Acea for €57 million;

following a spinof f by AceaElectrabel Pr oduzione Spa (AEP),
some of AEP’s power production assets (hydroelectric production
assets and two other power plants near Rome) wer e transferred
to an entity wholly owned by Acea. In consideration of this transfer
of assets amounting to €130 million, the Group acquired control
of AEP, of which it now owns the entie share capital (following the
spinoff) for a price of €76 million;

the Group acquired pre-emptive rights over the hydr oelectric
assets transferred to Acea as well as over AEE for an amount
of €9 million. Lastly, both groups bought back shareholder loans
related to the unwinding transactions, which r esulted in a net
payment of €25 million to Acea.

Following the acquisition of the controlling interest in AEP and AET,
the Group remeasured its previously-held interests in these entities in
accordance with IFRS 3. The net impact of this emeasurement and
disposal amounted to a negative €6 million and is presented under
“Changes in scope of consolidation” within income fr om operating
activities (see Note 5.4, “Changes in scope of consolidation”).

At December 31,2011, the accounting for the business combination
had been completed.
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The following table shows the fair values assigned to the identifi able assets and liabilities of AET, AEP and their subsidiarie s, as well as the

carrying amounts of Tirreno Power at December 31, 2011:

In millions of euros Total
Non-current assets

Intangible assets, net 97
Property, plant and equipment, net 1,354
Other non-current assets 58
TOTAL NON-CURRENT ASSETS 1,509
Current assets

Trade and other receivables 646
Other current assets 162
Cash and cash equivalents 202
TOTAL CURRENT ASSETS 1,010
Non-current liabilities

Provisions 37
Long-term borrowings 567
Other non-current liabilities 191
TOTAL NON-CURRENT LIABILITIES 795
Current liabilities

Provisions 14
Short-term borrowings 458
Other current liabilities 597
TOTAL CURRENT LIABILITIES 1,069
TOTAL NET ASSETS (100%) 654

Taken as a whole, this transaction had a negative €226 million net
impact on the Group’s cash flows, which breaks down as:

e cash and cash equivalents acquired/sold at the acquisition date:
€(174) million;

e net disbursements on acquisitions, sales of shar es and net loan
repayments: €(52) million.

Following the completion of all of the above transactions, the Goup
recognized a total of €83 million in goodwiill.

For the year ended December 31, 2011, the positive impact of these
changes in scope of consolidation onr evenues and net income
Group share amounted to €214 million and €15 million, respectively.

2.1.3 Acquisition of gas storage sites in Germany

On August 31, 2011, the Gr oup acquired a controlling interest
in BEB Speicher Gmbh (“BEB”) and ExxonMobil Gasspeicher
Deutschland Gmbh (“EMGSG”).

GDF S\CZ Registration Document 2011

These acquisitions were carried out by the Gr oup’s wholly-owned
subsidiary Storengy Deutschland Infrastructures Gmbh through the
following two transactions:

e acquisition of all of the shares of BEB from BEB Erdgas & Erdol
Gmbh, ajoint ventur e between Shell and ExxonMobil, for a
consideration of €657 million;

e acquisition of all of the shaes in EMGSG from Mobil Erdgas-Erdol
Gmbh for a consideration of €258 million.

The acquired companies operate underground gas storage sites in
Uelsen, Harsefeld, Lesum, Reitbrook and Schmidhausen. EMGSG
also holds a 19.7% interest in the Breitbrunn-Eggstadt site.

This purchase consideration may be adjusted to eflect the outcome
of negotiations curr ently in pr ogress with the seller r  egarding
BEB and EMGSG’s working capital r equirement and net debt at
August 31, 2011. The consideration will be fi nalized at the end of
February 2012.

At December 31, 2011, the accounting for the business combination
was provisional; it will be finalized during the first half of 2012.
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The table below shows the provisional fair values assigned to the identifiable assets and liabilities at the acquisition date:

In millions of euros Total
Non-current assets

Property, plant and equipment, net 4083
Available-for-sale securities 38
TOTAL NON-CURRENT ASSETS 442
Current assets

Trade and other receivables, inventories and other assets 25
Cash and cash equivalents 25
TOTAL CURRENT ASSETS 50
TOTAL ASSETS 492
Non-current liabilities

Provisions 8
Deferred tax liabilities 87
TOTAL NON-CURRENT LIABILITIES 96
Current liabilities

Trade and other payables, and other liabilities 47
TOTAL CURRENT LIABILITIES 47
TOTAL NET ASSETS (100%) 349
Purchase consideration transferred 915
GOODWILL 566

Provisional goodwill amounted to €566 million.

This transaction had a net impact of €890 million on the Group’s cash flows, breaking down as:

e cash and cash equivalents acquired at the acquisition date: €25 million;

e disbursements: €915 million.

Taking into account this transaction, the acquisition contributed €34 million to revenues and €7 million to net income Group share in the year

ended December 31, 2011.
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2.2 Other changes in scope
of consolidation in 2011

In early 2011, the Gr  oup launched a “portfolio optimization”
program aimed at slashing consolidated net debt by €10 billion over
the period 2011-2013.

The disposals and entries of non-contr olling shareholders carried
out in 2011 within the scope of this program led to a €6,476 million
reduction in net debt.

The table below shows the cumulative impact of the main disposals on the Group’s financial statements at December 31, 2011:

Disposal Reduction in

Net gain (loss) on disposals

and impact of changes in scope Impact recognized in

In millions of euros price net debt recognized in income shareholders’ equity
Disposal of the interest in EFOG 631 (460) 355 -
Entry of a 30% non-controlling shareholder in

Exploration & Production 2,491 (2,298) - 940
Disposal of the interest in GDF SUEZ LNG Liquefaction 672 (579) 479 -
Entry of a 25% non-controlling shareholder in GRTgaz 810 (1,100) - 167
Investments in electricity and gas distribution in Belgium - (723) 533 -
Disposal of G6 Rete Gas 402 (737) (38) -
Disposal of a 70% interest in Bristol Water 152 (386) 88 B
Disposal of Noverco 194 (194) 28 -
TOTAL 5,352 (6,476) 1,446 1,107

In addition to these disposals effective at December 31, 2011, the
Group has recognized operations which are highly likely to be sold
within a reasonable timeframe as “Non-current assets held for sale”
and “Liabilities directly related to non-current assets held for sale”.

The operations concerned are described in Note 2.3, “Assets held
for sale”. The reclassification of these operations in the statement
of financial position results in a €696 million reduction in net debt.

2.21 Disposal of the Group’s interest in EFOG

EFOG was a joint ventur e (proportionately consolidated) between
GDF SUEZ (22.5%) and the operator Total E&P UK Limited (77.5%)
which itself holds a 46.2% interest in the Elgin-Franklin natural gas
and condensate fields in the British North Sea.

On December 31, 2011, the Group sold its 22.5% interest in EFOG
to Total for a consideration of €631 million. The Group received a
payment of €496 million corresponding to the consideration for the
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saletotaling €631 millionless €135 million owed by the Goup, with the
Group’s debt to EFOG transferred to Total as part of the transaction.
The gain on disposal amounted to €355 million, including a negative
amount of €20 million relating to the r eclassification of translation
adjustments carried in other comprehensive income to the income
statement (see Note 5.4, “Changes in scope of consolidation”).

EFOG’s contribution to net income Gr  oup share amounted to
€55 million in 2011 (befor e the impact of the disposal gain) and
€76 million in 2010.

The Group’s relationship with EFOG and its transactions with this
related party in 2011 and 2010 ar e detailed in Note 24, “Related
party transactions”.

The disposal led to a €460 million reduction in consolidated net debt
at December 31, 2011 (representing the payment of €496 million
less cash and cash equivalents carried in EFOG’ s statement of
financial position prior to the sale).
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2.2.2 Entry of a 30% non-controlling shareholder
in the Group’s Exploration & Production
business and disposal of the Group’s interest
in GDF SUEZ LNG Liquefaction

As part of the cooperation agr eement signed in August 2011 with
China Investment Corporation (“CIC”), GDF SUEZ and CIC entered
into an agreement on October 31, 2011 for the sale of a 30% non-
controlling interest in the Group’s Exploration & Production business
(“GDF SUEZ E&P”) to CIC. Under the terms of this agreement, CIC
will also acquire GDF SUEZ LNG Liquefaction which holds a 10%
stake in the Atlantic LNG facility based in Trinidad and Tobago.

Prior to the transaction and in accor  dance with the pur chase
agreement of October 31, the Group carried out measur es to
restructure GDF SUEZ E&P Intemational, or “EPI” (holding company
for GDF SUEZ E&P) and r educe its net debt to USD 1 billion
(€749 million).

The sales became ef fective on December 20, 2011, once the
outstanding conditions precedent had been met. These included
approval from certain r egulatory authorities and measur es to
restructure EPI’s net debt.

CIC acquired a 30% inter est inthe shar e capital of EPI for
USD 3,257 million (€2,491 million) on December 20, 2011.

The Group retains exclusive control of GDF SUEZ E&P. As the sale
relates to a non-controlling interest, the difference between the sale
price and the carrying amount of the intest sold (€1,094 million), was
recognized in shareholders’ equity. Taking into account transaction
fees, this transaction r esulted in a net incr ease of €940 million in
shareholders’ equity. On completion of this transaction, CIC’s non-
controlling interest amounted to €1,341 million in the statement of
financial position.

Also on December 20, the Group sold its interest in GDF SUEZ LNG
Liquefaction for a consideration of USD 879 million (€672 million).
This purchase consideration was also paid on December 20,
2011. The capital gain r ecognized in income on the sale of GDF
SUEZ LNG Liquefaction amounted to €479 million (see Note 5.4,
“Changes in scope of consolidation”), of which €418 million resulted
from reclassifying to income translation adjustments and changes in
the fair value of Atlantic LNG available-for-sale securities previously
carried in other compr ehensive income. Commitments made by
the Group prior to the sale to pur chase liquefied natural gas from
Atlantic LNG remain in force.

Lastly, on December 21, 2011, EPI paid an interim dividend totaling
€345 million to its shareholders, including €103 million to CIC.

2.2.3 Entry of a 25% non-controlling shareholder
in GRTgas

OnJune 27, 2011, the Group and the public consortium comprising
CNP Assurances, CDC Infrastructur e and Caisse des Dépots
entered into a long-term partnership in natural gas transmission.

Pursuant to the investment agr eement, the consortium acquir ed
25% of the share capital and voting rights of the Gr oup’s subsidiary
GRTgaz, a natural gas transmission network operator in France, for a
consideration of €1,110 million. On July 12, 2011, the Group received
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this amount through (i) the payment of €810 million for the acquisition
of 9,782,609 shares representing 18.2% of the share capital and (i)
the subscription of 3,263,188 shares representing 6.8% of the share
capital as part of a €300 million reserved capital increase.

Prior to these transactions, GR Tgaz paid GDF SUEZ a special
dividend of €805 million. GDF SUEZ also remains entitled to the
GRTgaz dividend for 2010.

This transaction was ef fective on June 27, 2011, the date on
which the investment agr eement and the GR Tgaz shareholders’
agreement were signed and the conditions pr ecedent were met.
The Group retains exclusive control of GRTgaz.

As the saler elates to a non-contr olling interest, the dif ference
between the sale price and the carrying amount of the inter est
sold (€167 million), was r ecognized in shar eholders’ equity. On
completion of this transaction, the public consortium’ S non-
controlling interest amounted to €923 million in the statement of
financial position.

2.2.4 Investments in electricity and gas distribution

in Belgium

During the first half of 2011, various transactions wer e carried out
in Flanders and Wallonia concerning the capital of the mixed inter -
municipal electricity and gas distribution network operators in which
Electrabel, a wholly-owned subsidiary, holds interests.

These transactions ar e in line with the pr  evious agreements
between the Group and the public sector as part of the pr ocess
of deregulating the energy markets, as well as the intention

of the Eur opean Union and Belgian legislatur e to give gr eater
independence to transmission and distribution network operators.

In Flanders, share capital reductions were carried out in June 2011,
immediately followed by share capital increases subscribed in full by
the public sector. These changes reduced the Group’s voting rights
at General Shareholders’ Meetings.

Further to these transactions, and given the specifi ¢ context in
Flanders, in particular the regional law that requires Electrabel to sell
all of its interests in Flemish distribution network operators by 2018,
the Group decided to irr evocably waive all r epresentation in the
management bodies of Eandis, the sole network operator , and to
substantially reduce its voting rights in the decision-making bodies
of the mixed inter -municipal companies. The pr ovisions taken
regarding governance impacted both Electrabel’ s representation
on the Boards of Directors as well as its voting rights at General
Shareholders’ Meetings.

In view of these transactions, as of June 30, 2011 the Group no
longer exercises significant influence over the Flemish mixed inter -
municipal companies. Accordingly, the equity method is no longer
applicable and the coresponding shares are presented in “Available-
for-sale securities” in the consolidated fi nancial statements for the
year ended December 31, 2011. In accordance with the applicable
standards, the residual interest was recognized at fair value. The
difference between carrying amount and fair value (€425 million)
was recognized in the income statement under “Changes in scope
of consolidation” within income from operating activities.
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In Wallonia, the Group sold 5% of its shar es in the inter-municipal
companies, bringing its inter est to 25%. This saler esulted in
a €83 million capital gain r ecognized in “Changes in scope of
consolidation”. In the second half of 2011, the Gr oup also sold its
entire stake in Intermosane 1 (an inter-municipal company based in
Liege), resulting in a gain of €25 million.

Capital reductions were also carried out in June 2011. As the
Group’s share of these capital r eductions exceeded the carrying
amount of its equity investments in associates, the surplus was
taken to income and the value of the shar es was written down to
zero. As a result, a positive impact of €49 million was recognized in
“Share in net income of associates”. The recognition of the Group’s
share in net income of these entities for subsequent periods will
be suspended until the surplus is canceled out. At December 31,
2011, the surplus totaled €70 million.

The legal and political context specific to inter-municipal companies
in the Walloon region did not result in any changes in the govenance
of these entities, which continue to be accounted for using the
equity method in the Group’s consolidated financial statements.

2.2.5 Disposal of natural gas distribution assets
in Italy (G6 Rete Gas)

On October 3, 2011, the Group sold its entire interest in G6 Rete
Gas, a gas distributor in Italy , to the consortium of infrastructur e
funds comprising F2i, AXA Private Equity and Enel Distribution for a
consideration of €402 million.

G6 Rete Gas was fully consolidated in the Gr oup’s financial

statements up to September 30, 2011, when it was deconsolidated.

The contribution of G6 Rete Gas to net income Gr oup share
amounted to €5 million in 2011 (before the impact of the disposal
loss) and €23 million in 2010.

The sale generated a capital loss of €38 million for the Gr oup
(see Note 5.4, “Changes in scope of consolidation”) and led to a
reduction of €737 million in consolidated net debt (r eflecting the
consideration of €402 million and the impact of der ecognizing
the €335 million in net debt carried in G6 Rete Gas’ statement of
financial position prior to the sale).

2.2.6 Disposal of a 70% interest in Bristol Water

On October 5, 2011, SUEZ Environnement’s subsidiary Agbar sold
70% of its inter est (18.67% at the level of GDF SUEZ) in Bristol
Water, a regulated water distribution company in the UK that was
fully consolidated in the Gr oup’s financial statements up to the
date of sale. The pur chase consideration totaled GBP 132 million
(€152 million). Taking into account transaction fees, the capital gain
generated on disposal amounted to €57 million.

The Group’s residual 30% interest in the r egulated utility (8% at
the level of GDF SUEZ) is accounted for by the equity method.

In accordance with IAS 27, the equity inter ests maintained were
measured to fair value at the transaction date.

The cumulative impact of this transaction, shown on the “Changes in
scope of consolidation” line within income from operating activities
(see Note 5.4, “Changes in scope of consolidation”), amounted to
€88 million.

2.3 Assets held for sale

At December 31, 2011, total assets held for sale and liabilities
directly related to assets held for sale totaled €1.298 million and
€827 million, respectively.

The table below shows the main categories of assets and liabilities
reclassified on these two lines of the statement of financial position:

In millions of euros Dec. 31,2011
Property, plant and equipment, net 1,125
Other assets 173
TOTAL ASSETS HELD FOR SALE 1,298
Borrowings and debt 596
Other liabilities 231
TOTAL LIABILITIES DIRECTLY RELATED TO ASSETS HELD FOR SALE 827
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The assets shown on the “Non-curr ent assets held for sale” and
“Liabilities directly related to non-current assets held for sale” lines
at December 31, 2011 are electricity production assets within the
International Power operating segment. The Gr  oup expects to
finalize the sale of these assets in the first half of 2012.

e Hidd Power Company (Bahrain)

As described in Note 2.1.1, the Group acquired a controlling interest
in Hidd Power Company as part of its acquisition of Inter national
Power. Hidd Power Company was pr eviously accounted for using
the equity method in the consolidated fi nancial statements of both
GDF SUEZ and International Power.

In 2011, the Gr oup approved the sale of a portion of its inter est
in Hidd Power Company, resulting in a loss of contr ol, in order to
comply with the rules on market shar e imposed by the Finance
Ministry of the Kingdom of Bahrain.

e Choctaw & Hot Spring (United States)

In 2011, Intemational Power approved the sale of its combined cycle
plants Choctaw and Hot Spring (each with a capacity of 746 MW).

e T-Power (Belgium)

The Group acquired an interest in the T-Power project within the
scope of its acquisition of International Power (see Note 2.1.1).

To comply with the demands of the Euopean Commission, International
Power entered into a sale agreement with ltochu on May 18, 2011.

2.4 Other transactions carried out in 2011

Several other acquisitions and equity transactions took place

in 2011, including the acquisition of contr olling interests in WSN
Environmental Solutions in Australia and Pr oenergy Contracting in
Germany. The individual and aggegate impacts of these transactions
on the consolidated financial statements are not material.

2.5 Main transactions in the year ended
December 31, 2010

The Group carried out the following transactions in 2010:

2.5.1 Acquisition of a controlling interest in Aguas

de Barcelona

The GDF SUEZ Group’s acquisition of a contr olling interest in the
water and environmental activities of Aguas de Bar celona (Agbar)
through SUEZ Environnement was finalized on June 8, 2010, the
date on which Criteria Caixa Corp (Criteria), the Gr  oup’s historic
partner in Agbar, sold a portion of its Agbar shares to the Group for
an amount of €666 million.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Prior to this transaction:

e adelisting tender offer was launched by Agbar in May 2010 on its
own shares (investment of €273 million for Agbar);

e Agbar sold all of its inter est in Adeslas (healthcare insurance) to
Criteria for €687 million on June 8, 2010.

Criteria and SUEZ Environnement also signed a new shareholders’
agreement granting SUEZ Envir onnement control of Hisusa, the
Agbar group’s holding company.

Since June 8, 2010, the Group has fully consolidated Agbar in its
financial statements.

2.5.2 Chile

On January 29, 2010, the GDF SUEZ Group, through its subsidiary
SUEZ Energy Andino SA (“SEA”), and Corporacion Nacional del
Cobre de Chile (“Codelco”) decided to r eorganize their respective
shareholdings in certain companies operating in the Chilean
Northern Interconnected System (“SING”) by signing a Merger
Agreement.

On completion of the merger, the Group held 52.4% of E-CL SA
(“E-CL”) through its subsidiary SEA. E-CL contr  ols Gasoducto
Norandino SA and Gasoducto Norandino Argentina, which wer e
previously controlled by the Gr oup, as well as Electr oandina SA,
Distrinor SA and Central T ermoelectrica Andina, which wer e
previously controlled jointly with Codelco. E-CL continues to

proportionately consolidate its interest in Inversiones Hornitos.

The previous shareholders’ agreements were terminated as of the
date of the merger.

2.5.3 Unwinding of cross-holdings in water
management companies with the Veolia
Environnement group

In the fi rst quarter of 2010, SUEZ Envir  onnement and V eolia
Environnement completed the pr ocess of unwinding all of their
cross-holdings in water management companies in France. SUEZ
Environnement:

e acquired a contr olling interest in eight companies pr eviously
consolidated by the proportionate method. These companies are
now fully consolidated in the Group’s financial statements;

e sold to Veolia-Eau all of its inter ests in Société des Eaux de
Marseille and Société des Eaux d’Arles for €131 million.

2.5.4 Acquisition of controlling interests in Astoria

On January 7, 2010, the Group increased its interest in the Astoria
Energy | natural gas-fired power plant located in Queens, New York,
from 14.8% to 65.4%. This acquisition of additional shar es was
carried out for €156 million.

Astoria | has been fully consolidated in the Gr
statements since that date.

oup’s financial
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2.5.5 Disposal of shareholdings in Fluxys group
and Fluxys LNG

In 2010, the Gr oup sold its r esidual shareholdings in Fluxys and
Fluxys LNG to Publigaz for €636 million and €28 million, respectively.

NOTE3 SEGMENT INFORMATION

2.5.6 Sale of Elia

In May 2010, GDF SUEZ sold its entir e interest in Elia SA (Elia) to
Publi-T for a total of €313 million.

3.1 Operating segments

The operating segments pr esented below r eflect the segments
used by the Group’s Management Committee to allocate resources
to the segments and assess their performance. No segments have
been aggregated. The Management Committee is the Gr  oup’s
“chief operating decision maker” within the meaning of IFRS 8.

Following the acquisition of the Inter  national Power plc gr oup
(“International Power”) on February 3, 2011 (see Note 2, “Main
changes in Group structure”), the Energy Eur ope & Inter national
business line’s activities are now presented under the following

segments: Benelux & Germany, Europe and International Power.

In 2010, the Gr oup presented the Inter national Energy activities
transferred to Inter national Power within the following thr ee
operating segments: North America, Latin America and Middle
East, Asia & Africa. The Group’s assets in the United Kingdom and
the gas distribution activities in T urkey transferred to Inter national
Power were previously shown within the Europe business area.

Comparative segment information for 2010 has been r estated to
reflect the Group’s new organization at December 31, 2011.

The Group’s eight operating segments are listed below:

e Energy France business line — subsidiaries in this operating
segment produce electricity and sell natural gas, electricity and
services to private individuals, small business customers and
companies in France;

e Energy Benelux & Germany business ar ea — subsidiaries in
this operating segment produce and sell electricity and/or gas, in
Belgium, the Netherlands, Luxembourg and Germany;

e Energy Europe business area — these subsidiaries pr oduce
electricity and/or pr ovide electricity and gas transmission,
distribution and sales services in Eur ope (excluding France, the
United Kingdom, Benelux and Germany);

¢ International Power — these subsidiaries pr oduce and market
power in North America, Latin America, Asia, the United Kingdom
and Other Europe, the Middle East, Africa and Australia. They
also distribute and market gas in North America, Asia, T urkey
and Australia. Inter national Power is active in LNG import
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and regasification in North America and Chile and seawater
desalination in the Arabian peninsula;

e Global Gas & LNG business line - these subsidiaries supply
gas to the Group and sell energy and service packages to key
European players, using proprietary production as well as long-
term gas and LNG contracts;

e Infrastructures business line - subsidiaries in this segment
operate gas transportation, storage and distribution networks,
and LNG terminals, essentially in France and Germany: They also
sell access rights to this infrastructure to third parties;

¢ Energy Services business line - these subsidiaries pr ovide
engineering,  installation, maintenance and delegated
management services, particularly in r elation to electrical and
heating facilities, pipeline systems and energy networks;

e SUEZ Environnement business line - subsidiaries in this
operating segment provide private customers, local authorities
and industrial customers with:

— water distribution and tr eatment services, notably under
concession  contracts (water management), and water
purification facility design and construction services (tur  nkey
engineering), and

- waste collection and tr eatment services including sorting,
recycling, composting, landfi lling, energyr ecovery and
hazardous waste treatment.

The “Other” line presented in the table below includes contributions
from corporate holding companies and entities centralizing the
Group’s financing requirements.

The methods used by the Gr  oup’s Management Committee to
recognize and measur € these segments for inter nal reporting
purposes are the same as those used to prepare the consolidated
financial statements. EBITDA and industrial capital employed ar e
reconciled with the consolidated financial statements.

The main r elationships between operating segments concer n (i)
Energy France and Infrastructur es and (i) Global Gas & LNG and
Energy France/Energy Benelux & Germany.

Services relating to the use of the Gr oup’s gas infrastructures in
France are billed based on a regulated fee applicable to all network



Financial Statements

users, except for storage infrastructure. The prices for reservations
and use of storage facilities ar e established by storage operators
and based on auctions of available capacity.

Sales of molecules between Global Gas & LNG and Energy France/
Energy Benelux & Germany are carried out based on the application

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Due to the variety of its business lines and their geographical

location, the Group serves a very diverse range of customer types
and situations (industry, local authorities and individual customers).

of the supply costs formula used to calculate the r egulated rates
approved by the French Energy Regulatory Commission (CRE).

3.2 Key indicators by operating segment

Accordingly, no external customer represents individually 10% or
more of the Group’s consolidated revenues.

REVENUES
Dec. 31,2011 Dec. 31,2010
External  Intra-group External  Intra-group
In millions of euros revenues revenues Total revenues revenues Total
Energy France 13,566 478 14,044 14,982 475 15,457
Energy Europe & International 36,656 795 37,451 31,770 277 32,047
of which: Benelux & Germany 13,901 927 14,828 14,257 970 15,228
Europe 7,001 334 7,335 6,491 361 6,852
International Power 15,754 415 16,169 11,022 360 11,382
Intra-business line eliminations (881) (881) (1,414) (1,414)
Global Gas & LNG 9,936 11,795 21,731 9,173 11,620 20,793
Infrastructures 1,491 4,212 5,703 1,208 4,688 5,891
Energy Services 14,206 204 14,409 13,486 209 13,695
SUEZ Environnement 14,819 10 14,829 13,863 6 13,869
Other 0 0 0 0 0 0
Intra-group eliminations (17,493) (17,493) (17,274) (17,274)
TOTAL REVENUES 90,673 0 90,673 84,478 0 84,478
EBITDA
In millions of euros Dec. 31, 2011 Dec. 31,2010
Energy France 505 1,023
Energy Europe & International 7,453 5,831
of which: Benelux & Germany 2,216 2,272
Europe 1,061 1,053
International Power 4,225 2,633
Global Gas & LNG 2,386 2,080
Infrastructures 2,991 3,223
Energy Services 1,005 923
SUEZ Environnement 2,513 2,339
Other (328) (332)
TOTAL EBITDA 16,525 15,086
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CURRENT OPERATING INCOME

In millions of euros Dec. 31, 2011 Dec. 31,2010
Energy France 70 646
Energy Europe & International 4775 3,937
of which: Benelux & Germany 1,471 1,657
Europe 600 604
International Power 2,754 1,704
Global Gas & LNG 1,164 961
Infrastructures 1,793 2,071
Energy Services 655 598
SUEZ Environnement 1,039 1,025
Other (518) (443)
TOTAL CURRENT OPERATING INCOME 8,978 8,795
DEPRECIATION AND AMORTIZATION
In millions of euros Dec. 31, 2011 Dec. 31,2010
Energy France (463) (418)
Energy Europe & International (2,603) (1,811)
of which: Benelux & Germany 671) (563)
Europe (448) (423)
International Power (1,484) (826)
Global Gas & LNG (1,180) (1,099)
Infrastructures (1,178) (1,159)
Energy Services (834) (296)
SUEZ Environnement (1,039) (975)
Other (89) (85)
TOTAL DEPRECIATION AND AMORTIZATION (6,886) (5,839)
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INDUSTRIAL CAPITAL EMPLOYED

6.2 CONSOLIDATED FINANCIAL STATEMENTS

In millions of euros Dec. 31, 2011 Dec. 31,2010
Energy France 6,166 6,903
Energy Europe & International 46,386 36,233
of which: Benelux & Germany 8,664 9,768
Europe 7,458 8,318
International Power 30,262 18,185
Global Gas & LNG 8,811 9,027
Infrastructures 20,581 19,072
Energy Services 3,030 2,828
SUEZ Environnement 13,628 13,313
Other 937 155
TOTAL INDUSTRIAL CAPITAL EMPLOYED 99,539 87,530
CAPITAL EXPENDITURE (CAPEX)
In millions of euros Dec. 31, 2011 Dec. 31,2010
Energy France 510 791
Energy Europe & International 4,336 4,734
of which: Benelux & Germany 1,155 1,650
Europe 668 743
International Power 2518 2,441
Global Gas & LNG 649 1,149
Infrastructures 2,672 1,787
Energy Services 551 623
SUEZ Environnement 1,916 2,350
Other 114 472
TOTAL CAPITAL EXPENDITURE 10,748 11,906

Cash and cash equivalents acquir ed are not included in fi nancial investments within Capex. However , Capex includes the acquisit ions of
additional interests in controlled entities which ar e presented under cash fl ows used in fi nancing activities in the statement of cash flows

(€122 million).
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3.3 Key indicators by geographic area

The amounts set out below are analyzed by:

e destination of products and services sold for revenues;

e geographic location of consolidated companies for industrial capital employed.

Revenues Industrial capital employed

In millions of euros Dec. 31,2011 Dec. 31,2010 Dec. 31,2011 Dec. 31,2010
France 31,156 31,502 34,302 33,332
Belgium 11,817 11,997 4,010 5,318
Other EU countries 27,640 25,152 29,789 25,460
Other European countries 1,676 1,311 1,691 2,040
North America 5,745 5,004 9,947 7,991
Asia, Middle East and Oceania 7,011 4,574 10,285 5,107
South America 4,673 4,050 9,297 8,100
Africa 957 887 216 180
TOTAL 90,673 84,478 99,539 87,530
3.4 Reconciliation of EBITDA

RECONCILIATION OF EBITDA WITH CURRENT OPERATING INCOME

In millions of euros Dec. 31, 2011 Dec. 31,2010
Current operating income 8,978 8,795
Depreciation, amortization and provisions 7,115 5,899
Share-based payment (IFRS 2) and other 138 126
Net disbursements under concession contracts 294 265
EBITDA 16,525 15,086
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3.5 Reconciliation of industrial capital employed with items in the statement of financial

position

In millions of euros Dec. 31, 2011 Dec. 31,2010
(+) Property, plant and equipment and intangible assets, net 103,346 91,483
(+) Goodwill 31,362 27,933

(-) Gooawill arising on the Gaz de France-SUEZ merger (" (11,832) (11,873)

(-) Gooawill arising on the International Power combination ) (2,894) 0
(+) IFRIC 4 and IFRIC 12 receivables 2,483 1,402
(+) Investments in associates 2,619 1,980
(+) Trade and other receivables 23,135 20,501
(-) Margin calls @ (567) (547)
(+) Inventories 5,435 3,870
(+) Other current and non-current assets 10,628 8,397
(+) Deferred taxes (11,659) (10,528)

(-) Provisions (16,183) (14,469)
(+) Actuarial gains and losses recorded in equity (net of deferred taxes) 1,156 657

(-) Trade and other payables (18,387) (14,835)
(+) Margin calls V@ 518 542
() Other liabilities (19,623) (16,983)
INDUSTRIAL CAPITAL EMPLOYED 99,539 87,530

(1) For the purpose of calculating industrial capital employed, the amounts recorded in respect of these items have been adjusted from those appearing in the

statement of financial position.

(2) Margin calls included in “Trade and other receivables” and “Trade and other payables” correspond to advances received or paid as part of collateralization

agreements set up by the Group to reduce its exposure to counterparty risk on commodities transactions.
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NOTE4 CURRENT OPERATING INCOME

4.1 Revenues

Group revenues break down as follows:

In millions of euros Dec. 31,2011 Dec. 31,2010
Energy sales 59,499 55,694
Rendering of services 28,953 26,620
Lease and construction contracts 2,221 2,164
REVENUES 90,673 84,478

In 2011, revenues from lease and construction contracts amounted to €1,056 million and €1,165 million, respectively (€889 million and
€1,275 million in 2010).

4.2 Personnel costs

In millions of euros Dec. 31,2011 Dec. 31,2010
Short-term benefits (12,174) (11,262)
Shared-based payment (see Note 23) (145) (119)
Costs related to defined benefit plans (see Note 18.3.4) (833) (261)
Costs related to defined contribution plans (see Note 18.4) (122) (113)
TOTAL (12,775) (11,755)

4.3 Depreciation, amortization and provisions

In millions of euros Dec. 31,2011 Dec. 31,2010
Depreciation and amortization (6,886) (5,839)
Net change in write-downs of inventories, trade receivables and other assets (67) (48)
Net change in provisions (163) (12)
TOTAL (7,115) (5,899)

Depreciation and amortization breaks down as €1,130 million for intangible assets and €5,631 million for property, plant and equipment. A
breakdown by type of asset is provided in Notes 10 and 11, respectively.

The increase in depreciation and amortization expenses chiefl reflects changes in Group structure resulting from the acquisition of Intemational
Power and new assets commissioned in 2011 and 2010 (Gjea and ¥ga oil fields, thermal power plants in France, LNG terminals, hgroelectric
power plants in Brazil, etc.).
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NOTE5 INCOME FROM OPERATING ACTIVITIES

In millions of euros Dec. 31,2011 Dec. 31,2010
CURRENT OPERATING INCOME 8,978 8,795
Mark-to-market on commaodity contracts other than trading instruments (1095) (108)
Impairment of property, plant and equipment, intangible assets and financial assets (632) (1,468)
Restructuring costs (189) (206)
Changes in scope of consolidation 1,514 1,185
Other non-recurring items 18 1,297
INCOME FROM OPERATING ACTIVITIES 9,684 9,497

5.1 Mark-to-market on commodity
contracts other than trading
instruments

In 2011, this item represents a net loss of €105 million (compared
with a net loss of €106 million in 2010), chiefly reflecting:

e changes in the fair value of electricity and natural gas sale
and purchase contracts falling within the scope of IAS 39 and
financial instruments used as economic hedges but not eligible
for hedge accounting, resulting in a net loss of €125 million (net
loss of €139 million in 2010). This net loss is mainly due to a

negative price effect related to changes in the forwar d prices of
the underlying commodities during the period. The net negative

impact is partly offset by the positive impact of the settlement of
positions with a negative market value at December 31, 2010;

the ineffective portion of cash fl ow hedges of non-fi nancial
assets, representing a gain of €20 million (compared to a gain of
€33 million in 2010).

5.2 Impairment of property, plant and equipment, intangible assets and financial assets

In millions of euros Dec. 31,2011 Dec. 31,2010
Impairment losses:

Goodwill 61) (169)
Property, plant and equipment and other intangible assets (832 (1,220)
Financial assets (212) (113)
TOTAL IMPAIRMENT LOSSES (605) (1,502)
Reversals of impairment losses:

Property, plant and equipment and other intangible assets 45 13
Financial assets 28 20
TOTAL REVERSALS OF IMPAIRMENT LOSSES 73 34
TOTAL (532) (1,468)
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5.2.1 Impairment of goodwill

In 2011, the Group recognized a €61 million impairment loss against
goodwill allocated to the Energy — Southem Europe CGU, in light of
Greece’s current economic situation and the uncertainty r egarding
the medium- to long-term conditions of this market.

The value in use of these activities was measur ed using cash flow
forecasts included in the medium-term business plan covering a
period of six years and appr oved by the Gr oup’s Management
Committee. A terminal value was obtained based on the cash fows
extrapolated beyond the six-year period using a 0% to 2% gr owth
rate depending on the activities concer ned. The discount rates
applied to these forecasts range from 5.8% to 12.3% depending on
the activities concerned.

A 0.1% increase in the discount rate would have an additional
negative impact of €54 million on the r ecoverable value of the
Energy — Southern Europe CGU.

In 2010, the Gr oup recognized a €134 million impairment loss
against goodwill relating to a gas distribution company in T urkey
due to the persistent dif ficulties encountered by a major industrial
customer as well as the risk of changes in the tarif  f regulation in
Turkey as from 2017. The Gr oup also recognized an impairment
loss of €175 million against its gas transportation business in
Germany, following the decision by the German r egulator (BNetza)
to reduce grid fees applied by grid operators (pipe-in-pipe network
partners) in Germany. The impairment loss was charged against
goodwill allocated to the T ransportation Germany CGU in an
amount of €27 million, and against property, plant and equipment
and intangible assets relating to the Megal network in an amount of
€148 million.

5.2.2 Impairment of property, plant and equipment

and intangible assets (excluding goodwill)

The net impairment losses r ecognized in 2011 chiefl y related to
power production assets in Spain in the Energy Eur ope business
line (€120 million) and the United States in the Inter national Power
business line (€86 million). No other impairment loss was material
taken individually.

As difficult market conditions continued in Spain, the Gr oup
recognized a €120 million impairment loss against a combined
cycle power plant. The value in use of this asset was calculated
using cash flow forecasts included in the medium-term business
plan covering a period of six years and appr oved by the Group’s
Management Committee, and beyond this period using the futur e
cash flows estimated until the end of the asset’s useful life. A 7.9%
discount rate was applied to these forecasts.

A 0.1% increase in the discount rate would not have a material
impact on the result of the impairment test.

An impairment loss of €86 million was recognized against one of the
Group’s power plants in the United States following a succession
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of technical pr oblems resulting in lower availability and thermal
efficiency rates. The value in use of this asset was calculated
using cash flow forecasts included in the medium-term business
plan covering a period of six years and appr oved by the Group’s
Management Committee, and beyond this period using the futur e
cash flows estimated until the end of the long-term power sale
agreement. A 5.7% discount rate was applied to these for ecasts.
The cumulative impact of a 1% decrease in both the availability and
thermal efficiency rates of an asset would r esult in a decr ease of
€10 million in the asset’s recoverable value.

In 2010, the Gr oup recognized impairment losses mainly against
the following assets:

e the long-term gas supply contract portfolio due to the persistent
spread between gas and oil prices in a market wheg gas supplies
exceed demand (€548 million);

e some production assets and exploration licenses in Egypt,
Libya and the Gulf of Mexico belonging to the Global Gas &
LNG business line, due to worse-than-expected development
prospects (€95 million);

e a power pr oduction unit in Spain within the Energy Eur ~ ope
business line (€131 million);

e the Megal transportation network within the Infrastructur es
business line (€148 million; see section 5.2.1).

5.2.3

Impairment losses recognized against financial assets in 2011, net
of reversals of impairment losses, amounted to €184 million, with no
individual impairment loss being material.

Impairment of financial assets

In 2010, the Group recognized impairment losses for a net amount
of €93 million, including an additional impairment loss of €46 million
taken against Gas Natural shar es sold in the second half of the
year. Other impairment losses recognized against available-for-sale
securities were not material taken individually.

5.3 Restructuring costs

Restructuring costs in 2011 mainly include in the Inter national
Power business line costs r elating to the implementation of the
combination and operating synergies and also costs incurr ed to
adapt to economic conditions in the United States (€89 million)
and costs incurred to adapt to economic conditions in the SUEZ
Environnement (€40 million) and Energy Services (€37 million)
business lines.

Restructuring costs r ecognized in 2010 r esulted chiefly from
measures taken to adapt to economic conditions in the SUEZ
Environnement (€83 million) and Energy Services (€86 million)
business lines. They also included the costs of r egrouping sites in
Brussels (€16 million).
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5.4 Changes in scope of consolidation

In 2011, this item includes capital gains on the disposal of shar es
in GDF SUEZ LNG Liguefaction (€479 million), EFOG (€355 million),
Noverco (€28 million) and Bristol Water (€88 million), capital losses
on the disposal of G6 Rete Gas (€38 million), and a €108 million

6.2 CONSOLIDATED FINANCIAL STATEMENTS

capital gain on the disposal of a portion of the shar e capital of the
inter-municipal companies in the Walloon region.

This item also includes the positive impact of r  emeasuring at fair
value the pr eviously-held equity inter ests in the Flemish inter -
municipal companies (€425 million) following the loss of signifi cant
influence and the recognition of these shares as “available-for-sale
securities”.

Section of Net gain (loss) Fair value
In millions of euros Note2  on disposals Sale costs adjustments Total
Transactions in the year ended December 31, 2011
Disposal of shares in GDF SUEZ LNG Liquefaction 222 508 (29) 479
Disposal of shares in EFOG 2.2.1 354 1 355
Disposal of shares in Noverco 28 28
Disposal of shares in G6 Rete Gas 225 (34) (4) (38)
Disposal of shares in Bristol Water 2.2.6 63 ©6) 31 88
Partial disposal of Walloon inter-municipal companies 2.2.4 108 108
Loss of significant influence over Flemish inter-municipal
companies 2.2.4 425 425
Other 69
TOTAL IMPACT OF CHANGES IN SCOPE
OF CONSOLIDATION 1,514

In 2010, this item comprised capital gains on the disposal of
Fluxys shares (€422 million) and Elia shares (€238 million), and of
interests in Société des Eaux de Marseille and Société des Eaux
d’Arles as part of the unwinding of cr oss-holdings with the Veolia
Environnement group (€81 million).

This item also included the impacts of remeasuring previously-held
interests (i) in power and transmission assets in Chile (€148 million),
(i) in Lyonnaise des Eaux following the acquisition of contr  olling
interests as part of the unwinding of cr oss-holdings with the Veolia
Environnement group (€120 million), and (jii) in connection with
the acquisition of a contr olling interest in the Hisusa/Agbar gr oup
(€167 million).

5.5 Other non-recurring items

In 2011, this item mainly includes €33 million in capital gains on
the disposal of a building in the SUEZ Environnement business
line. The other items included in this caption are not material taken
individually.

In 2010, this caption mainly reflected the impact of revisions to the
timing of dismantling pr ovisions for gas infrastructur es in France
(Transportation and Distribution) for €1,141 million.

These provisions cover obligations to secur e distribution and
transportation networks at the end of their operating lives, which
are estimated based on known global gas reserves.

The Group revised the timing of its legal obligations in 2010 to
reflect recent studies of gas r eserves. Based on the publication
of the International Energy Agency, which, on the basis of curr ent
production levels, estimated that proven and probable gas reserves
were assured for another 250 years, the discounting of these
provisions over such a long period r esults in a pr esent value of
virtually zero. These dismantling pr ovisions had been r ecognized
in 2008 in connection with the SUEZ-Gaz de France business
combination, but with no matching entry in assets due to their
nature.

Accordingly, the pr ovision for dismantling gas infrastructur es in
France was written back through income.
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NOTE 6 NET FINANCIAL INCOME/(LOSS)

Dec. 31,2011 Dec. 31,2010
Expenses Income Total Expenses Income Total
Cost of net debt (2,188) 243 (1,945) (1,738) 171 (1,566)
Other financial income and expenses (" (1,195) 589 (661) (1,073) 417 (655)
NET FINANCIAL INCOME/(LOSS) (3,383) 778 (2,606) (2,810) 589 (2,222)

(1) Following a change in the definition of total “net debt” (see Note 14.3 “Net debt’), to ensure comparability between the two periods, an amount of €120 million has
been reclassified from “Cost of net debt” to “Other financial expenses” at December 31, 2010.

6.1 Cost of net debt

The main items of the cost of net debt break down as follows:

Total

In millions of euros Expenses Income Dec. 31,2011 Dec. 31,2010
Interest on gross borrowings (2,511) - 2,511) (2,074)
Foreign exchange gains/losses on borrowings and hedges (57) - (57) 16
Ineffective portion of fair value hedges - 5 5 (6)
Gains and losses on cash and cash equivalents and financial

assets at fair value through income - 238 238 156
Capitalized borrowing costs 379 - 379 342
COST OF NET DEBT (2,188) 243 (1,945) (1,566)

The increase in the cost of net debt essentially reflects the year-on-year rise in average debt outstanding (see Note 14.3 “Net debt”).
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In millions of euros Dec. 31, 2011 Dec. 31,2010
Other financial expenses

Gains and losses on economic hedges of other financial items (257) (135)
Unwinding of discounting adjustments to provisions (845) (791)
Interest on trade and other payables (83) (86)
Exchange losses @) (43)
Other financial expenses ©) (17)
TOTAL (1,195) (1,073)
Other financial income

Expected return on pension plan assets 248 204
Income from available-for-sale securities 140 128
Interest income on trade and other receivables 69 50
Interest income on loans and receivables at amortized cost 51 21
Exchange gains 15 0
Other financial income 12 14
TOTAL 535 417
OTHER FINANCIAL INCOME AND EXPENSES, NET (661) (655)

NOTE 7 INCOME TAX EXPENSE

7.1 Actual income tax expense recognized in the income statement

7.1.1  Breakdown of actual income tax expense recognized in the income statement

The income tax expense recognized in the income statement for 2011 amounts to €2,119 million (€1,913 million in 2010), breaking down as:

In millions of euros Dec. 31,2011 Dec. 31,2010
Current income taxes (1,647) (2,164)
Deferred taxes (473) 251
TOTAL INCOME TAX EXPENSE RECOGNIZED IN INCOME FOR THE YEAR (2,119) (1,913)
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7.1.2 Reconciliation of theoretical income tax expense with actual income tax expense

A reconciliation of theoretical income tax expense with the Group’s actual income tax expense is presented below:

In millions of euros Dec. 31,2011 Dec. 31,2010
Net income 5,420 5,626
e Share in net income of associates 462 264
* Income tax expense (2,119 (1,913)
Income before income tax expense and share in net income of associates (A) 7,078 7,275

Of which French companies 640 2,010

Of which companies outside France 6,438 5,265
Statutory income tax rate of the parent (B) 36.10% 34.43%
THEORETICAL INCOME TAX EXPENSE (C) = (A) X (B) (2,555) (2,505)

Actual income tax expense

Difference between statutory tax rate applicable to the parent and statutory tax rate in force in

jurisdictions in France and abroad 94 125
Permanent differences (80) (117)
Income taxed at a reduced rate or tax-exempt @ 758 770
Additional tax expense © (491) (299)
Effect of unrecognized deferred tax assets on tax loss carry-forwards and other tax-deductible

temporary differences (320) (220)
Recognition or utilization of tax income on previously unrecognized tax loss carry-forwards and other

tax-deductible temporary differences 80 91
Impact of changes in tax rates © (45) 19
Tax credits and other tax reductions @ 435 199
Other 7 23
ACTUAL INCOME TAX EXPENSE (2,119) (1,913)
EFFECTIVE TAX RATE (ACTUAL INCOME TAX EXPENSE DIVIDED BY INCOME BEFORE

INCOME TAX AND SHARE IN NET INCOME OF ASSOCIATES) 29.9% 26.3%

(a) Reflects mainly capital gains on disposals of shares exempt from tax or taxed at a reduced rate in Luxembourg, Belgium and Germany, lower tax rates applicable
to securities transactions in France, special tax regimes used for certain entities in Luxembourg, Belgium and Thailand, the impact on income of remeasuring
previously-held equity interests in connection with acquisitions, and changes in consolidation methods described in Note 5.4, “Changes in scope of consolidation”.

(b) Includes mainly the tax on dividends and interest levied in several tax jurisdictions, the tax on nuclear activities payable by nuclear-sourced electricity utilities in
Belgium (€212 million in both 2011 and 20170), and regional corporate taxes.

(c) Includes mainly the impact of the increased tax rate on Exploration & Production activities in the UK in 2011 (from 50% to 62%), the reduced tax rate on other UK
activities (from 27% to 25%), and changes in the tax rate in France (for reversals of temporary differences in 2012), and Hungary.

(d) Includes mainly the impact of deductible notional interest in Belgium and tax credits in Norway and Italy.

In 2011, the income tax rate payable by companies in France with The increase in the effective tax rate results primarily from:
revenues over €250 million was incr eased to 36.10% (34.43%
in 2010). The new taxrater  esults from the intr oduction of an
exceptional 5% contribution payable in respect of 2011 and 2012.

e the rise in the proportion of earnings in highly taxed jurisdictions
and particularly in the Exploration & Production sector, where the
tax rate is above 50%;

For French companies, the temporary dif ferences expected to

reverse after 2012 continue to be measured at the rate of 34.43%. * the end-March 2011 increase in the tax rate for Exploration &

Production activities in the United Kingdom from 50% to 62%;

e the year-on-year fall in disposal gains taxed at a r educed rate or
tax-exempt.
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7.1.3 Analysis of the deferred tax income (expense) recognized in the income statement, by type of temporary
difference

Impacts in the income statement

In millions of euros Dec. 31,2011 Dec. 31,2011

Deferred tax assets:

Tax loss carry-forwards and tax credits 156 170
Pension obligations (60) 35
Non-deductible provisions 177 106
Difference between the carrying amount of PP&E and intangible assets and their tax bases (45) 20
Measurement of financial instruments at fair value (IAS 32/39) 127 (61)
Other (547) 226
TOTAL (192) 496
Deferred tax liabilities:

Difference between the carrying amount of PP&E and intangible assets and their tax bases (282) (118)
Tax-driven provisions (75) (38)
Measurement of financial assets and liabilities at fair value (IAS 32/39) (151) 146
Other 227 (235)
TOTAL (281) (245)
NET DEFERRED TAX ASSETS/(LIABILITIES) (473) 251
7.2 Deferred tax income (expense) recognized in “Other comprehensive income”

Net deferred tax income (expense) recognized in “Other comprehensive income” is broken down by component as follows:

In millions of euros Dec. 31,2011 Dec. 31,2010
Available-for-sale financial assets ©) ©)
Actuarial gains and losses 247 158
Net investment hedges 37 12
Commodity cash flow hedges (129) (140)
Other cash flow hedges 32 4)
TOTAL EXCLUDING SHARE OF ASSOCIATES 178 21
Share of associates 30 (1)
TOTAL 208 20
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7.3 Deferred taxes presented in the statement of financial position

7.3.1 Change in deferred taxes

Changes in deferred taxes recognized in the statement of financial position, after netting deferred tax assets and liabilities by tax entity, break
down as follows:

In millions of euros Assets Liabilities Net position
At December 31, 2010 (before correction) 1,669 (12,437) (10,768)
Correction of prior-period error — see Note 1.2 240 240
At December 31, 2010 (after correction) 1,909 (12,437) (10,528)
Impact on net income for the year (192) (280) (472)
Impact on other comprehensive income 478 (224) 254
Impact of changes in scope of consolidation 1,190 (2,025) (835)
Currency effect 61 (128) 67)
Other 120 (131) )
Impact of netting by tax entity (2,187) 2,187 0
AT DECEMBER 31, 2011 1,379 (13,038) (11,659)

The impact of changes in the scope of consolidation essentially r eflects the acquisition of International Power (see Note 2, “Main changes in
Group structure”).

7.3.2 Analysis of the net deferred tax position recognized in the statement of financial position (before netting
deferred tax assets and liabilities by tax entity), by type of temporary difference

Statement of financial position at

In millions of euros Dec. 31,2011 Dec. 31,2011

Deferred tax assets:

Tax loss carry-forwards and tax credits 1,835 1,453
Pension obligations 1,404 1,171
Non-deductible provisions 956 686
Difference between the carrying amount of PP&E and intangible assets and their tax bases 1,321 994
Measurement of financial instruments at fair value (IAS 32/39) 1,283 569
Other 849 1,119
TOTAL 7,648 5,992
Deferred tax liabilities:

Difference between the carrying amount of PP&E and intangible assets and their tax bases (16,714) (14,688)
Tax-driven provisions (334) (264)
Measurement of financial assets and liabilities at fair value (IAS 32/39) (1,194) (539)
Other (1,065) (1,029)
TOTAL (19,307) (16,520)
NET DEFERRED TAX ASSETS/(LIABILITIES) (11,659) (10,528)
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A total of €1,835 million in deferred tax assets were recognized in

respect of tax losses and tax adits carried forward at December 31,

2011 (€1,458 million at end-2010). As in 2010, this amount includes
all tax loss carry-forwards relating to the GDF SUEZ SA and SUEZ

Environnement tax consolidation groups.

The Group estimates that all tax loss carry-forwar ds relating to the
International Power North America tax consolidation gr oup will be
utilized over a period of ten years.

Had the tax laws and r egulations remained the same in 2011

as in 2010, the SUEZ Envir  onnement tax consolidation gr oup
would utilize most of its deferr ed tax assets r ecognized on tax
loss carryforwards over the period cover ed by the medium-term
business plan (2012-2017) approved by management. Despite the
new regulations voted in 2011 (tax losses carried forward may only
be offset against 60% of taxable income for the year), the Gr  oup
considers that this tax consolidation group could still utilize all of its
deferred tax assets arising on tax loss carryforwards, approximately
40% of which during the period of the medium-term business plan.

Aside from these two tax consolidation gr ~ oups, GDF SUEZ
considers that all material tax loss carryforwar ds recognized as
deferred tax assets in the statement of i nancial position will be
utilized over the period covered by the medium-term business plan
(2012-2017) approved by management.

7.4 Unrecognized deferred taxes

7.41 Unrecognized deductible temporary

differences

At December 31, 2011, the tax effect of tax losses and tax credits
eligible for carry-forwar d but not utilized and not r  ecognized in

6.2 CONSOLIDATED FINANCIAL STATEMENTS

the statement of fi nancial position amounted to €1,112 million
(€783 million at December 31, 2010). Most of these unr ecognized
tax losses r elate to companies based in countries which allow
losses to be carried forwar d indefinitely (mainly Belgium, France
and Luxembourg).

Following a decision issued by the Eur opean Court of Justice on
February 12, 2009 in the Cobelfr et case, Belgium was sanctioned
for its “’Dividends Received Deduction” (DRD) r egime. Deduction
of dividends received are now required to be carried forwar d. In
2011, the Group obtained formal approval from the Belgian Ruling
Commission regarding the terms and conditions for transferring and
utilizing deduction of dividends r eceived arising from mergers and
spin-offs. As some Group entities are not expected to have suficient
taxable profits over the medium-term (in particular GDF SUEZ
Belgium and Genfina), these entities did not recognize deferred tax
assets on these deductible carry-forwards. The tax impact of these
unrecognized items amounts to €340 million and is included in the
amount of €1,112 million relating to tax loss and tax cr edit carry-
forwards not utilized and not ecognized in the statement of fnancial
position at December 31, 2011.

The tax effect of other tax-deductible temporary dif ferences not
recorded in the statement of fi nancial position was €238 million at
end-December 2011 versus €198 million at end-December 2010.

7.4.2 Unrecognized deferred taxes on taxable
temporary differences relating to investments
in subsidiaries, joint ventures and associates

No material deferr ed tax liabilities ar e recognized on temporary
differences when the Gr oup is able to contr ol the timing of their
reversal and it is pr obable that the temporary dif ference will not
reverse in the foreseeable future.
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NOTE8 EARNINGS PER SHARE

Dec. 31,2011 Dec. 31,2010

Numerator (in millions of euros)

Net income Group share * 4,003 4,616
Impact of dilutive instruments

e |nternational Power convertible bond issues (19

Diluted net income Group share 3,984 4,616
Denominator: (in millions of shares)

Average number of shares outstanding 2,221 2,188

Impact of dilutive instruments

e Bonus share plan reserved for employees 9 5
e Employee stock subscription and purchase plans 8 5
DILUTED AVERAGE NUMBER OF SHARES OUTSTANDING 2,233 2,197

Earnings per share (in euros)
Earnings per share 1.8 21

Diluted earnings per share 1.8 2.1

* The share in net income of SUEZ Environnement included in net income Group share represents the share in income after deduction of the coupon attributable to
holders of the SUEZ Environnement hybrid shares described in Note 16.7, “Non-controlling interests”. The dilutive impact of these shares is therefore already taken
into account in earnings per share.

The Group’s dilutive instruments included in the calculation of in question date from 2007, 2008 and 2009 and ar e described in
diluted earnings per share are detailed in Note 23.1, “Stock option Note 23.1.1, “Details of stock option plans in force”.

plans” and 23.3, “Bonus shares and Performance Shares”. Instruments that were accretive at December 31, 2011 may become

Diluted earnings per share does not take into account the stock dilutive in subsequent periods due to changes in the average annual
subscription options granted to employees at an exer  cise price share price.
higher than the average annual GDF SUEZ share price. The plans
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9.1 Movements in the carrying amount of goodwill

In millions of euros Gross amount Impairment losses Net amount
At December 31, 2009 28,238 (249) 27,989
Correction of prior-period error (see Note 1.2) 366 366
Restated balance at January 1, 2010 28,604 (249) 28,355
Impairment (169)
Changes in scope of consolidation (82) 23
Translation adjustments 324 (15)
Other (514) 11
At December 31, 2010 28,332 (399) 27,933
Impairment 61)
Changes in scope of consolidation and other 3,343 23
Translation adjustments 107 17
AT DECEMBER 31, 2011 31,782 (420) 31,362

The increase in goodwill in the statement of fi nancial position at
December 31, 2011 primarily r eflects €2,822 million in goodwill
arising on the acquisition of International Power (see Note 2, “Main
changes in Group structure), €566 million in provisional goodwill
arising on the acquisition of undergr ound gas storage sites in
Germany (see Note 2), and €129 million in goodwill arising on
the acquisition of Ne V arietur (Energy services). These additions
to goodwill wer e partly of fset by the €209 million in goodwill
derecognized following the partial sale of W alloon inter-municipal
companies and the loss of signifi cant influence over Flemish inter-
municipal companies.

An impairment loss of €61 million was taken against goodwill for the
Energy — Southemn Europe CGU as a tesult of the annual impairment
tests carried out in 2011.

In 2010, changes in goodwill r elated mainly to the acquisition of
a controlling interest in the Hisusa/Agbar Gr oup, which added
€394 million to goodwill; the unwinding of cross-holdings previously
held by L yonnaise des Eaux andV eolia Environnement, which
added €203 million; and the derecognition of the share of goodwill
sold as part of the disposal of Elia shar es, which reduced goodwill
by €155 million.

The negative amount of €514 million shown in “Other” mainly
reflected the finalization of the opening statement of fiancial position
of German entities acquired from E.ON in 2009 (€336 million).

An impairment loss was recognized in 2010 against goodwill on a
gas distribution entity in Turkey (€134 million) and against goodwill
assigned to the Infrastructur  es-Transmission Germany CGU
(€27 million).

9.2 Main goodwill CGUs

9.2.1 Definition of International Power
goodwill CGUs

Following  the acquisition of Inter national Power and the
reorganization of the Group’s international energy production and
sale operations (see Note 2, “Main changes in Gr oup structure”
and Note 3.1, “Operating segments”), GDF SUEZ and International
Power determined the gr oups of cash-generating units to which
the €2,822 million in goodwill generated on the International Power
acquisition and the legacy €1,305 million in goodwill on the Energy
International business transferred to International Power were to be
allocated (“goodwill CGUS”).

Six goodwill CGUs wer e identified, corresponding to the r egional
management levels within International Power: International Power
— North America CGU, Inter national Power — Latin America CGU,
International Power — Asia CGU, Inter  national Power — United
Kingdom & Other Europe CGU, International Power — Middle East,
Turkey & Africa CGU and International Power — Australia CGU.

At December 31, 2011, the Gr oup provisionally allocated this
goodwill among the six goodwill CGUs. The six goodwill CGUs and
this provisional allocation were then used as a basis for the 2011
annual impairment tests.

The allocation of goodwill arising on the acquisition of Inter national
Power will be finalized in 2012.
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9.2.2 Presentation of the main goodwill CGUs

The table below provides a breakdown of goodwill by CGU:

ﬁﬁnlrji//ions of euros Operating segment Dec. 31,2011 Dec. 31,2010
MATERIAL CGUS

Energy - Benelux & Germany Energy - Benelux & Germany 7,536 7,777
Midstream/Downstream Global Gas & LNG 4,296 4,266
Distribution @ Infrastructures 4,009 4,009
Energy - France Energy France 2,906 2,885
International Power - North America Energy - International Power 1,627 696
OTHER SIGNIFICANT CGUS

Storage @ Infrastructures 1,359 1,359
International Power - Asia Energy - International Power 820 479
International Power - United Kingdom & Other Europe Energy - International Power 663 23
Transmission France @ Infrastructures 614 614
Energy - Eastern Europe Energy Europe 595 627
OTHER CGUS (INDIVIDUALLY LESS THAN €600 MILLION) ) 6,938 5,198
TOTAL 31,362 27,933

(1) Material CGUs correspond to CGUs that represent over 5% of the Group’s total goodwill.
(2) Gooadwill amounting to €366 million, resulting from the correction of the prior-period error presented in Note 1,2 was allocated to the following CGUs: Distribution
(€129 million), Storage (€91 million), Transmission France (€78 million) and the Terminals CGU in the Infrastructures business line (€68 million).

9.3 Impairment testing of goodwill CGUs

All goodwill CGUs ar e tested for impairment based on data as of
end-June and on a review of events in the second half of the year .
The recoverable amount of CGUs is determined using a number
of different methods including discounted cash fl  ows and the
regulated asset base (RAB). The discounted cash fl ows method
uses cash flow forecasts covering an explicit period of six years
and resulting from the medium-term business plan approved by the
Group’s Management Committee. When the discounted cash fows
method is used, value in use is calculated on the basis of thr ~ ee
scenarios (“low”, “medium” and “high”). The “medium” scenario,
which management deems the most probable, is usually preferred.

The recoverable amounts that r esult from applying these thr ee
scenarios  (“low”, “medium” and “high”) ar e based on key
assumptions such as discount rates. The discount rates applied
are determined on the basis of the weighted average cost of capital
adjusted to reflect business, country and currency risks associated
with each CGU r eviewed. Discount rates corr espond to risk-free
market interest rates plus a country risk pr emium. The post-tax
rates used in 2011 to measur e the value in use of goodwill CGUs
in the cash flow forecasts were between 5.2% and 13.6% in 2011
(between 4.6% and 11.6% in 2010).

GDF S\CZ Registration Document 2011

9.3.1 Material CGUs
Except for the Energy — Benelux & Germany , Midstream/
Downstream, Distribution, Energy — France and Inter national

Power — North America CGUs (see below), no individual amount of
goodwill allocated to CGUs represents more than 5% of the Goup’s
total goodwiill.

Based on events that are reasonably likely to occur as of the end of
the reporting period, the Group considers that any changes in the

key assumptions described below would not increase the carrying
amount of goodwill in excess of the recoverable amount.

Goodwill allocated to the Energy — Benelux & Germany
CGU

The total amount of goodwill allocated to this CGU was

€7,536 million at December 31, 2011. This CGU includes the
Group’s electricity production, sales and distribution activities in
Belgium, the Netherlands, Luxembourg and Germany.

The annual review of this CGU’s recoverable amount was based on
its estimated value in use.
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To estimate value in use, the Gr oup uses cash fl ow projections
based on financial forecasts approved by the Group’s Management
Committee, covering a period of six years, and discount rates
between 6.5% and 9%. A terminal value was obtained based on the
cash flows extrapolated beyond the six-year period using a growth
rate equal to expected inflation (1.9%).

Key assumptions include the discount rates and expected tr ends
in long-term prices for electricity and fuel. These inputs r eflect the
Group’s best estimates of energy prices, while fuel consumption

is estimated taking into account expected changes in pr oduction
assets. The discount rates applied ar e consistent with available
external sources of information. The r egulatory framework used
is consistent with a perspective of industry stability and takes into
account the various national r egulations in force in the region and
any agreements between the Group and local governments.

Anincrease of 0.5% in the discount rate used would have a negative
32.5% impact on the excess of the r ecoverable amount over the
carrying amount. However, the recoverable amount would remain
above the carrying amount. A decrease of 0.5% in the discount rate
used would have a positive 48.7% impact on this calculation.

A decrease of €1/MWh in average spr  eads on the terminal
value would have a negative 12.2% impact on the excess of the
recoverable amount over the carrying amount. However , the
recoverable amount would remain above the carrying amount. An
increase of €1/MWh in average spreads on the terminal value would
have a positive 12.2% impact on this calculation.

Various extreme transformational scenarios have been considered.
The disappearance of all nuclear components in the portfolio after
a period of 40 years operating the curr ent plants and the resulting
change in the corr esponding nuclear taxes would have a sharply
negative impact (91% on the excess of the r ecoverable value
over the carrying amount, without taking account of the positive
impact of replacement and the effect on energy prices), however ,
this scenario does not call into question the carrying amount of the
CGU.

Goodwill allocated to the Midstream/Downstream CGU

The total amount of goodwiill allocated to this CGU was €4,296 million
at December 31, 2011. The Midstream/Downstream CGU includes
Group entities that supply gas to the Group under supply contracts
and by using organized markets, and that market energy ofers and
related energy services to the Group’s largest customers in Europe.

The recoverable amount of the Midsteam/Downstream CGU s also
calculated on the basis of value in use, using cash fl ow forecasts.
The discount rates applied to these for ecasts range from 8% to
9.1% depending on business and country risks. The r ecoverable
amount includes a terminal value for the period beyond six years,
calculated by applying a long-term gr owth rate (ranging fr om 0%
to 3% depending on the activities) to normative EBITDA in the last
year of the forecasts.

The key assumptions and estimates include the discount rates,
estimated hydrocarbon prices, changes in the euo/dollar exchange
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rate, the market outlook, and the expected period r equired for the
realignment of oil and gas prices. The inputs used r eflect the best
estimates of market prices and expected market trends.

In the “medium” scenario used by management in its medium-term
business plan, the Group expects the partial realignment of oil and
gas prices as from 2013 and a full realignment as from 2014. If the
prices realign one year later, the excess of the recoverable amount
over the carrying amount would decr ease by 9.8%. However, the
recoverable amount would remain above the carrying amount.

Anincrease of 0.5% in the discount rate used would have a negative
69.1% impact on the excess of the r ecoverable amount over the
carrying amount. However, the recoverable amount would remain
above the carrying amount. A decrease of 0.5% in the discount rate
used would have a positive 79.9% impact on this calculation.

A 0.5% increase in the long-term growth rate used to determine the
terminal value would have a positive 52% impact on the excess of
the recoverable amount over the carrying amount. A 0.5% decease
in the long-term gr owth rate would have a negative 45% impact
on this calculation. However, the recoverable amount would remain
above the carrying amount.

Goodwill allocated to the Distribution CGU

The total amount of goodwiill allocated to this CGU was €4,009 million
at December 31, 2011. The Distribution CGU includes the Group’s
gas distribution activities in France.

The recoverable amount of this CGU was calculated using a method
based on the regulated asset base (RAB). The RAB is the amount
assigned by the regulator to assets operated by the distributor, and
is the sum of future pre-tax cash flows, discounted at a rate equal to
the pre-tax rate of return guaranteed by the regulator.

Goodwill allocated to the Energy - France CGU

The total amount of goodwiill allocated to this CGU was €2,906 million
at December 31, 2011. The Energy — France CGU comprises a
range of activities including the production of electricity, the sale of
gas, electricity and associated services, and the pr ovision of eco-
friendly solutions for housing.

The recoverable amount of the CGU is determined on the basis

of the value in use of the gr  oup of assets, calculated primarily
using cash flow forecasts included in the medium-term business
plan covering a period of six years and appr oved by the Group’s
Management Committee. The key assumptions used ar e related
to the operating conditions expected by the Gr oup’s Management
Committee, in particular regulatory rates, market prices, expected
trends in long-term prices for electricity and fuel, the futur e market
outlook and the applicable discount rates. The inputs used for
each of these assumptions reflect past experience as well as best
estimates of market prices.

For power generation assets, cash fl  ows are projected either
over the useful life of the underlying assets or over the term of the
contracts associated with the activities of the entities included in
the CGU.
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For the gas and electricity sales business unit, a terminal value was
calculated by extrapolating the cash fl ows beyond the medium-
term business plan.

The discount rates used range fom 6.1% and 9.5% and corespond
to the weighted average cost of capital adjusted to r eflect the
business risks relating to the assets comprising the CGU.

Anincrease of 0.5% in the discount rate used would have a negative
19.5% impact on the excess of the r ecoverable amount over the
carrying amount. However, the recoverable amount would remain
above the carrying amount. A decrease of 0.5% in the discount rate
used would have a positive 22.2% impact on this calculation.

A decrease of €1/MWh in gas and electricity sale prices would have
a negative 15% impact on the excess of the r ecoverable amount
over the carrying amount. However, the recoverable amount would
remain above the carrying amount. An incr ease of €1/MWh in gas
and electricity sale prices would have a positive 15.5% impact on
this calculation.

Goodwill allocated to the International Power - North
America CGU

The total amount of goodwill allocated to this CGU was €1,627 million
at December 31, 2011. The entities included in this CGU pr oduce
electricity and sell electricity and gas in the US, Mexico and Canada.
They are also involved in LNG imports and regasification.

The recoverable amount of this Intemational Power - North America
CGU is determined on the basis of the value in use of the gr oup of
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assets, calculated primarily using cash fl ow forecasts included in
the medium-term business plan covering a period of six years and
approved by the Group’s Management Committee.

For electricity production activities, the terminal value was calculated
for each asset class by extrapolating the cash fl ows expected
through to the expiry of the license to operate the facilities. For the
LNG and retail electricity sales business, the terminal value was
calculated by extrapolating cash fl ows beyond the last year of the
medium-term business plan using growth rates of between 0% and
1%.

Key assumptions include long-term tr ends in electricity and fuel
prices, the future market outlook and the discount rates applied.
The inputs used for these assumptions r  eflect best estimates of
market prices. The discount rates used in 2011 range fom 5.7% to
10.3%, depending on the business concerned.

Anincrease of 0.5% in the discount rate used would have a negative
83.2% impact on the excess of the r ecoverable amount over the
carrying amount. However, the recoverable amount would remain
above the carrying amount. A decrease of 0.5% in the discount rate
used would have a positive 83.1% impact on this calculation.

A decrease of USD 1/MMBtu (Million Metric British thermal units)
in gas prices would have a negative 90.2% impact on the excess
of the recoverable amount over the carrying amount. However, the
recoverable amount would remain above the carrying amount. An
increase of USD 1/MMBtu in gas sale prices would have a positive
90.2% impact on this calculation.
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9.3.2 Other significant CGUs

The table below sets out the assumptions used to determine the r ecoverable amount of other significant CGUs. The discounted cash flows
method (CDF) or dividend discount model (DDM) is used to determine value in use. The r ecoverable amount of certain CGUs is calc ulated
using the RAB or based on valuations used in recent transactions.

CGU Operating segment Measurement Taux d’actualisation
Storage Infrastructures DCF 5.9% - 6.6%
International Power - Asia Energy - International Power DCF + DDM + disposal price 7.4% - 13.4%
International Power - United Kingdom

& Other Europe Energy - International Power DCF + DDM + disposal price 5.4% - 10%
Transmission France Infrastructures Fair value less disposal costs

Energy - Eastern Europe Energy Europe DCF + RAB + disposal price 8.4% - 11.8%

9.4 Goodwill segment information

The carrying amount of goodwill can be analyzed as follows by operating segment:

In millions of euros Dec. 31,2011 Dec. 31,2010
Energy France 2,906 2,885
Energy Europe & International 12,821 10,292
of which : Benelux & Germany 7,586 7,777
Europe 1,004 1,209
International Power 4,281 1,305

Global Gas & LNG 4,359 4,331
Infrastructures 6,705 6,139
Energy Services 1,325 1,157
SUEZ Environnement 3,246 3,128
TOTAL 31,362 27,933
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NOTE 10 INTANGIBLE ASSETS

10.1 Movements in intangible assets

316

Intangible rights

arising on concession Capacity
In millions of euros contracts entitlements Other Total
GROSS AMOUNT
At December 31, 2009 4,394 2,405 9,520 16,319
Acquisitions 501 1 770 1,272
Disposals (66) 0 (143) (209)
Translation adjustments 63 0 96 159
Changes in scope of consolidation 427 0 922 1,349
Other (15) 18 86 89
At December 31, 2010 5,304 2,424 11,251 18,979
Acquisitions 369 @) 606 975
Disposals (16) 0 (75) ©1)
Translation adjustments 61 0 50 111
Changes in scope of consolidation 8) 0 491 483
Other 51 (70) 4 23
At December 31, 2011 5,762 2,354 12,363 20,480
ACCUMULATED AMORTIZATION AND IMPAIRMENT
At December 31, 2009 (1,812) (665) (2,421) (4,899)
Amortization and impairment (174) (88) (1,524) (1,786)
Disposals 35 0 40 75
Translation adjustments (15) 0 (39) (55)
Changes in scope of consolidation 162 0 271 433
Other 16 0 16 32
At December 31, 2010 (1,789) (753) (3,657) (6,199)
Amortization and impairment (260) (85) (815) (1,160)
Disposals 14 0 61 75
Translation adjustments ) 0 (20) (29)
Changes in scope of consolidation 22 0 53 75
Other (77) 69 8) (16)
At December 31, 2011 (2,099) (769) (4,387) (7,254)
CARRYING AMOUNT
At December 31, 2010 3,515 1,671 7,594 12,780
At December 31, 2011 3,664 1,586 7,977 13,226
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In 2011, acquisitions r elating to intangible rights arising on
concession contracts correspond to the construction work carried
out under concession contracts on infrastructur e managed
by SUEZ Environnement and energy services amounting to
€235 million and €131 million, respectively.

Changes in the scope of consolidation in 2011 primarily include the
first-time consolidation of Inter national Power (€430 million), the
acquisition of WSN Environmental Solutions (€128 million) and the
disposal of G6 Rete Gas (€115 million).

In 2010, acquisitions r elated mainly to intangible rights arising on
concession contracts in the SUEZ Environnement (€338 million) and
energy services (€161 million) business lines, and on exploration
and production licenses in Australia (€257 million).

Impairment losses recognized in 2010 totaled €751 million and
chiefly concerned the long-term gas supply contracts portfolio in
the Global Gas & LNG business line (€548 million) and exploration
licenses in Egypt, Libya and the Gulf of Mexico (€84 million).

10.1.1 Intangible rights arising on concession
contracts

The Group manages a number of concessions as defi ned by SIC
29 (see Note 22, “Service concession arrangements”) covering
drinking water distribution, water tr eatment, waste collection and
treatment, and electricity distribution. The rights given to the Group
as concession operator in respect of these infrastructures fall within
the scope of IFRIC 12 and are accounted for as intangible assets in
accordance with the intangible asset model. They include rights to
bill users recognized in accordance with the intangible asset model
as set out in IFRIC 12.

10.1.2 Capacity entitlements

The Group has acquired capacity entittements from power stations
operated by thir d parties. These power station capacity rights

were acquired in connection with transactions or within the scope
of the Group’s involvement in financing the construction of certain
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power stations. In consideration, the Gr  oup received the right
to purchase a share of the pr oduction over the useful life of the
underlying assets. These rights are amortized over the useful life of
the underlying assets, not to exceed 40 years. The Group currently
holds entitlements in the Chooz B power plant in France and the
virtual power plant (VPP) in Italy.

10.1.3 Other

At end-2011, this caption chiefl y relates to water drawing rights,
licenses and intangible assets acquir ed as a r esult of the merger
with Gaz de France, essentially comprising the GDF Gaz de France
brand and customer r elationships, as well as supply agr eements.
The exploration and production licenses presented under “Other” in
the table above are detailed in Note 19, “Exploration & Production
activities”.

The carrying amount of intangible assets that ar e not amortized
because they have an indefi nite useful life was €936 million at
December 31, 2011 (€1,007 million at December 31, 2010). This
caption relates mainly to water drawing rights and to the GDF Gaz
de France brand r ecognized as part of the allocation of the cost
of the business combination to the assets and liabilities of Gaz de
France.

10.2 Research and development costs

Research and development activities primarily r  elate to various
studies regarding technological innovation, impr ovements in plant
efficiency, safety, environmental protection, service quality and the
use of energy resources.

Research and development costs (excluding technical assistance
costs) that do not meet the criteria for r ecognition as an intangible
asset as set out in IAS 38, totaled €231 million in 2011 and
€222 million in 2010. Expenses related to in-house projects in the
development phase that meet the criteria forr  ecognition as an
intangible asset are not material.
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NOTE 11 PROPERTY, PLANT AND EQUIPMENT

11.1 Movements in property, plant and equipment

Plant and Dismantling Assets in
In millions of euros Land Buildings  equipment Vehicles costs progress Other Total
GROSS AMOUNT
At December 31, 2009 2,337 8,216 74,002 1,723 1,072 9,770 1,241 98,360
Acquisitions 87 174 1,235 150 0 6,548 103 8,297
Disposals (42) (51) (380) 87) (26) (147) (48) (780)
Translation adjustments 70 244 1,811 36 18 412 18 2,609
Changes in scope
of consolidation 318 126 2,129 (20) 3 53 (107) 2,501
Other 167 (2,895) 8,772 (10) 581 (6,019) (32) 563
At December 31, 2010 2,937 5,813 87,568 1,791 1,648 10,618 1,175 111,551
Acquisitions 44 93 1,273 131 0 6,549 91 8,182
Disposals (45) (88) (402) (85) 0 ) (31) (650)
Translation adjustments 9) (75) 2 1 6 (159) 1 (232)
Changes in scope
of consolidation 160 429 9,265 11 11 707 15 10,598
Transferred to assets held for sale ) (1,487) (12) 2 2) (1,504)
Other 122 927 5,029 65 98 (6,359) 43 (75)
At December 31, 2011 3,209 7,100 101,248 1,916 1,751 11,354 1,292 127,869
ACCUMULATED DEPRECIATION
AND IMPAIRMENT
At December 31, 2009 (956) (2,558) (22,378) (1,097) (732) (170) (804)  (28,695)
Depreciation and impairment (89) (368) (4,323) (165) (75) (137) (179) (5,336)
Disposals 34 23 241 75 ) 119 40 531
Translation adjustments (31) (54) (481) (22) (13) 2) (11) (614)
Changes in scope of
consolidation 0 91 880 22 2 0 89 1,082
Other 12 593 (555) 30 (10) 52 62 184
At December 31, 2010 (1,029) (2,273) (26,616) (1,158) (832) (139) (802) (32,848)
Depreciation and impairment (76) (358) (5,018) (154) (122) (70) (134) (5,933)
Disposals 23 67 356 81 0 8 27 562
Translation adjustments (13) 16 149 1 (4) (1) 2 151
Changes in scope
of consolidation 0 0 (50) 4 2 0) 0 (43)
Transferred to assets held for sale 455 1 1 458
Other 0 8) (105) 2 6) (5) 32 (95)
At December 31, 2011 (1,094) (2,555) (30,828) (1,229) (960) (208) (874) (37,749)
CARRYING AMOUNT
At December 31, 2010 1,908 3,540 60,953 634 817 10,479 373 78,703
At December 31, 2011 2,115 4,544 70,420 687 791 11,146 417 90,120
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Changes in the scope of consolidation had a net impact of
€10,555 million on property, plant and equipment. These changes
mainly result from the consolidation of Intemational Power’s opening
statement of financial position (€10,941 million), the acquisition of
gas storage facilities in Germany (€403 million), the Acea transaction
(€312 million) and the acquisition of WSN Envir onmental Solutions
by Sita Australia (€144 million). They also result from the disposal
of G6 Rete Gas (€624 million), EFOG (€336 million) and the loss of
control of Bristol Water (€380 million) (see Note 2, “Main changes
in Group structure”).

The Hidd Power company, Choctaw, and Hot Springs power plants
were classified as held for sale (see Note 2.3), and the carrying

amount of the corr esponding property, plant and equipment was

transferred to “Assets held for sale” in the statement of fi  nancial
position.

The main impacts of exchange rate fl  uctuations on the gr oss
amount of property, plant and equipment at December 31, 2011
chiefly consist of translation gains on the US dollar (€457 million)
and the Australian dollar (€260 million), and translation losses on
the Brazilian real (€481 million) and the Chilean peso (€178 million).

Impairment losses r ecognized against pr operty, plant and
equipment in 2011 amounted to €241 million. These losses ar e
detailed in Note 5.2.2 “Impairment of property, plant and equipment
and intangible assets (excluding goodwill)” and mainly concer n a
power generation facility in Spain and a power plant in the United
States.

Assets relating to the exploration and pr  oduction of mineral
resources included in the table above ar e detailed in Note 19,
“Exploration & Production activities”. Fields under development are
shown under “Assets in pr ogress”, while fields in production are
included in “Plant and equipment”.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

11.2 Pledged and mortgaged assets

ltems of pr operty, plant and equipment pledged by the Gr  oup
to guarantee borr owings and debt amounted to €9,383 million
at December 31, 2011, versus €3,538 million a year earlier. The
increase in assets pledged r esults primarily from the power plants
acquired from International Power which wer e pledged as a
guarantee for the financing of the operation.

11.3 Contractual commitments to purchase
property, plant and equipment

In the ordinary course of their operations, some Gr oup companies
have entered into commitments to pur chase, andther elated
third parties to deliver , property, plant and equipment. These
commitments relate mainly to or ders of equipment, vehicles and
material required for the construction of energy pr oduction units
(power and co-generation plants) and for service agreements.

Investment commitments made by the Group to purchase property,
plant and equipment totaled €6,459 million at December 31, 2011
versus €5,956 milion at December 31, 2010. The incr ease in
commitments mainly reflects the impact of the Inter national Power
acquisition and the increase in commitments made by GDF Norge
in respect of the Gudrun oil fields. This increase was partially offset
by a fall in commitments made by the Benelux & Germany business
area following the completion of part of the construction work at
new power plants.

11.4 Other information
Borrowing costs for 2011 included in the cost of poperty, plant and

equipment amounted to €379 million at December 31, 2011 and
€342 million at end-2010.
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NOTE 12 INVESTMENTS IN ASSOCIATES

12.1 Breakdown of investments in associates

Carrying amount of investments

Share in net income (loss)

in associates of associates
In millions of euros Dec. 31,2011 Dec. 31,2010 Dec. 31,2011 Dec. 31,2010
Belgian inter-municipal companies 39 416 187 184
Gasag 471 468 16 20
Paiton 614 0 65 0
ISAB Energy srl 153 0 4 0
GTT 88 117 8) (3)
Noverco 0 229 7 10
Other 1,255 750 192 54
TOTAL 2,619 1,980 462 264

The increase in the carrying amount of investments in associates is
mainly attributable to the inclusion of Intenational Power associates
(e.g., Paiton and ISAB Energy) in the consolidated fi nancial
statements. The Inter national Power transaction is described in
further detail in Note 2, “Main changes in Group structure”.

As indicated in Note 2, “Main changes in Gr oup structure”, since
June 30, 2011, the Group no longer exercises significant influence
over the Flemish inter -municipal companies. Accor dingly, the
corresponding shares are now pr esented in “A vailable-for-sale
securities” in the consolidated fi nancial statements. In addition,

share capital reductions were carried out at the Flemish and Vélloon
inter-municipal companies in June 2011. As the Group’s share of
these capital reductions exceeded the carrying amount of its equity
investments in associates, the surplus was taken to income and the
value of the shares was written down to zero. As a result, a positive
impact of €49 million was recognized in “Share in net income of
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associates”. The recognition of the Group’s share in the net income
of these entities for subsequent periods will be suspended until
the surplus has been canceled out. At December 31, 2011, the
surplus totaled €70 million primarily as a result of a dividend payout
of €21 million in the second half of the year recognized in “Share in
net income of associates”.

The Group sold its interest in Noverco on June 30, 2011.

At December 31, 2011, total unr ecognized losses of associates
(corresponding to the cumulative amount of losses exceeding

the carrying amount of investments in the associates concer ned)
including other comprehensive income or expense, amounted to
€412 million. These unrecognized losses mainly correspond to the
negative fair value of fhancial instruments designated as inteest rate
hedges (“Other comprehensive income”) taken out by associates in
the Middle East in connection with the fhancing for the construction
of power and desalination plants.
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12.2 Key figures of associates

Latest %

In millions of euros control Total assets ™  Liabilities Equity™  Revenues " Netincome
At December 31, 2011

Walloon and Brussels inter-municipal companies @ 4,685 2,816 1,869 1,227 266
PT Paiton Energy Company 44,7 3,658 2,285 1,373 558 145
ISAB Energy 49,0 652 340 312 430 7
Gasag Group 31,6 2,770 2,054 716 1,165 52
GTT 40,0 102 78 24 53 10
At December 31, 2010

Belgian inter-municipal companies @ 11,735 6,901 4,834 2,827 585
Noverco Group 17,6 4,394 3,090 1,304 1,271 58
Gasag Group 31,6 2,763 2,002 761 1,162 73
GTT 40,0 126 59 67 77 19

(1) The key figures of associates are presented at a 100%.
(2) Based on the combined financial data for the previous financial year of the inter-municipal companies, which have been restated in accordance with IFRS.
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NOTE 13 INVESTMENTS IN JOINT VENTURES

The contributions of the main joint ventures to the Group’s consolidated financial statements are as follows:

Consolidation Current  Non-current Current  Non-current

In millions of euros percentage assets assets liabilities liabilities Revenues Net income
At December 31, 2011

Energia Sustentavel Do Brasil 50.1 177 1,936 125 1,035 0 15
SPP Group 24.5 308 1,655 95 342 752 140
WSW Energie und Wasser 33.1 43 304 57 75 190 11
Senoko 30.0 123 864 217 470 603 28
Tirreno Power 50.0 239 819 210 568 529 17
Eco Electrica Project 50.0 77 416 48 134 136 19
At December 31, 2010

EFOG 22.5 135 334 5 171 166 76
Energia Sustentavel Do Brasil 50.1 271 1,224 77 849 0 5
AceaElectrabel Group 406 * 472 734 739 150 1,291 26
SPP Group 24.5 277 1,705 92 350 737 144
WSW Energie und Wasser 33.1 42 307 53 73 170 6
Senoko 30.0 90 773 51 539 524 9
Tirreno Power 35.0 146 569 143 411 308 15

* Consolidation percentage applicable to the holding companies.

In the first quarter of 2011, GDF SUEZ and Acea terminated their partnership conceming energy activities in Italy. After the cross-holdings had
been unwound, the Group acquired a controlling interest in a number of entities which ae now fully consolidated. This transacton is described
in further detail in Note 2, “Main changes in Group structure”.

The Group sold its 22.5% interest in EFOG on December 31, 2011 (see Note 2, “Main changes in Group structure”).
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14.1 Financial assets

The following table presents the Group’s different categories of financial assets, broken down into current and non-current items:

Dec. 31,2011 Dec. 31,2010

In millions of euros Non-current Current Total  Non-current Current
Available-for-sale securities 3,299 3,299 3,252 3,252
Loans and receivables at amortized cost 3,813 24,446 28,259 2,794 21,533 24,327

Loans and receivables at amortized cost

(excluding trade and other receivables) 3,813 1,311 5,124 2,794 1,032 3,825

Trade and other receivables, net 23,135 23,135 20,501 20,501
Other financial assets at fair value 2,911 8,197 11,108 2,632 7,462 9,984

Derivative instruments 2,911 5,312 8,223 2,632 5,739 8,271

Financial assets at fair value through income

(excluding derivatives) 2,885 2,885 1,713 1,713
Cash and cash equivalents 14,675 14,675 11,296 11,296
TOTAL 10,023 47,319 57,342 8,578 40,280 48,858
14.1.1 Available-for-sale securities
In millions of euros
At December 31, 2009 3,563
Acquisitions 518
Disposals - carrying amount excluding changes in fair value recorded in “Other comprehensive income” (648)
Disposals - “Other comprehensive income” derecognized 27)
Other changes in fair value recorded in equity (99)
Changes in fair value recorded in income (69)
Changes in scope of consolidation, foreign currency translation and other changes 14
At December 31, 2010 3,252
Acquisitions 249
Disposals - carrying amount excluding changes in fair value recorded in “Other comprehensive income” (50)
Disposals - “Other comprehensive income” derecognized (425)
Other changes in fair value recorded in equity (70)
Changes in fair value recorded in income (130)
Changes in scope of consolidation, foreign currency translation and other changes 473
At December 31, 2011 3,299
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The Group’s available-for-sale securities amounted to €3,299 million
at December 31, 2011, breaking down as €1,243 million of listed
securities and €2,056 million of unlisted securities (r espectively,
€1,131 million and €2,121 million at December 31, 2010).

The main acquisitions in the period corespond to bonds purchased
by Synatom within the scope of its investment commitments.

Changes in the scope of consolidation chiefl y result from: (i) the
recognition of the Gr oup’s interests in the Flemish mixed inter -

14.1.14

municipal companies as available for-sale securities (€587 million),
and (i) the disposal of GDF SUEZ LNG Liguefaction which held
a stake in Atlantic LNG with a historical value of €97 million (see
Note 2, “Main changes in Group structure”).

The main transactions carried out in 2010 concened the acquisition
of a 9% stake in the Nordstream AG gas pipeline (€238 million) and
the disposal of Gas Natural shares (€555 million).

Gains and losses on available-for-sale securities recognized in equity or income

The table below shows gains and losses on available-for-sale securities recognized in equity or income:

Remeasurement post acquisition

Change Foreign currency Reclassified to Net gain (loss)
In millions of euros Dividends in fair value translation Impairment income  on disposals
Equity * - (70) 14 - (425) -
Income 139 (130) 425 33
TOTAL AT DECEMBER 31, 2011 139 (70) 14 (130) 33
Equity * - (99) 38 - ©7) -
Income 128 (69) 27 178
TOTAL AT DECEMBER 31, 2010 128 (99) 38 (69) 178

* Excluding the tax effect.

The items comprising net gains on disposals totaling €33 million are
not material taken individually.

Gains and losses initially r - ecognized in equity within “Other
comprehensive income” and r eclassified to income following the
disposal of available-for-sale securities totaled €425 million in 2011
(€27 million in 2010). The impact of r eclassifying the Atlantic LNG
shares to income (€421 million) is shown on the “Changes in scope
of consolidation” line in the income statement (see Note 5).

14.1.1.2 Analysis of available-for-sale securities
in connection with impairment tests

The Group reviewed the value of its available-for -sale securities
on a case-by-case basis, in or der to determine whether, in light of
the current market environment, any impairment losses should be
recognized.
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An example of an impairment indicator for listed securities is when
the value of any such security falls below 50% of its historical cost or
remains below its historical cost for more than 12 months.

The Group recognized an impairment loss of €130 million against
unlisted securities. No individual impairment loss included in this
amount was material.

Based on its analyses, the Gr oup did not r ecognize any other
impairment losses on available-for-sale securities at December 31,
2011.
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Dec. 31, 2011 Dec. 31,2010
In millions of euros Non-current Current Total Non-current Current Total
Loans and receivables at amortized cost
(excluding trade and other receivables) 3,813 1,311 5,124 2,794 1,032 3,825
Loans granted to affiliated companies 875 555 1,430 932 230 1,162
Other receivables at amortized cost 1,056 159 1,215 1,157 150 1,307
Amounts receivable under concession
contracts 418 466 884 315 453 768
Amounts receivable under finance leases 1,464 132 1,696 389 198 588
Trade and other receivables 23,135 23,135 20,501 20,501
TOTAL 3,813 24,446 28,259 2,794 21,533 24,327
The table below shows impairment losses taken against loans and receivables at amortized cost:
Dec. 31, 2011 Dec. 31,2010
Allowances and Allowances and
In millions of euros Gross impairment Net Gross impairment Net
Loans and receivables at amortized cost
(excluding trade and other receivables) 5,504 (380) 5,124 4,224 (399) 3,825
Trade and other receivables, net 24,133 (997) 28,185 21,592 (1,091) 20,501
TOTAL 29,637 (1,377) 28,259 25,816 (1,490) 24,327

Data on the age of receivables past due but not impaired and on counterparty risk associated with loans and r eceivables at amortized cost
(including trade and other receivables) are provided in Note 15.2, “Counterparty risk”.

Net gains and losses recognized in the consolidated income statement with regard to loans and receivables at amortized cost (including trade

and other receivables) break down as follows:

Remeasurement post acquisition

Foreign currency
In millions of euros Interest income translation Impairment
At December 31, 2010 101 43) (19)
At December 31, 2011 142 15 17

Loans and receivables at amortized cost
(excluding trade and other receivables)

Changes in loans and r eceivables at amortized cost chiefl y reflect

the consolidation of the Inter national Power Group in 2011, which
added €1,468 million to the caption in December 2011.

At December 31, 2011 and December 31, 2010, no material
impairment losses had beenr  ecognized against loans and
receivables at amortized cost (excluding trade and otheeceivables).

Trade and other receivables

On initial r ecognition, trade and other r eceivables are recorded
at fair value, which generally corr esponds to their nominal value.
Impairment losses are recorded based on the estimated risk of non-
recovery. The carrying amount of trade and other receivables in the
consolidated statement of fnancial position represents a reasonable
estimate of fair value.

Impairment losses r ecognized against trade and other r  eceivables
amounted to €997 million at end-2011 and €1,091 million at end-2010.
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14.1.3 Other financial assets at fair value through income
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Dec. 31,2011 Dec. 31,2010
In millions of euros Non-current Current Total  Non-current Current Total
Derivative instruments 2,911 5,312 8,223 2,532 5,739 8,271
Derivatives hedging borrowings 1,187 314 1,602 1,124 68 1,192
Derivatives hedging commodities 969 4,916 5,885 994 5,662 6,656
Derivatives hedging other items @ 755 81 836 415 9 423
Financial assets at fair value through income
(excluding derivatives) 0 2,572 2,672 0 1,555 1,555
Financial assets qualifying as at fair value
through income 2,527 2,627 1,511 1,611
Financial assets designated as at fair value
through income 45 45 45 45
Margin calls on derivatives hedging borrowings
- assets 314 314 157 157
TOTAL 2,911 8,197 11,108 2,532 7,452 9,984

(1) Following the Group's review of its definition of “net debt”, derivatives hedging borrowings include qualifying or non-qualifying instruments hedging an underlying

item recorded within gross debt (see Note 14.3, “Net debt”).

(2) The interest rate component of derivative hedges (not qualifying as hedges or qualifying as cash flow hedges) and instruments hedging net investments in a foreign

operation are now classified as derivatives hedging other items.
Data for 2010 have been restated in order to provide a meaningful comparison.

Financial assets qualifying as at fair value though income (excluding
derivatives) are mainly UCITS held for trading purposes and intended
to be sold in the near term. They ar e included in the calculation of
the Group’s net debt (see Note 14.3).

Gains on financial assets at fair value thr ough income (excluding
derivatives) held for trading purposes totaled €26 million in 2011
versus €15 million in 2010.

Gains and losses on fi nancial assets designated as at fair value
through income in 2011 were not material.

14.1.4 Cash and cash equivalents

Cash and cash equivalents totaled €14,675 million at December 31,
2011 (€11,296 million at December 31, 2010).

At end-2011, this caption includes €600 million in cash and cash
equivalents subject to r estrictions (€231 million at December 31,
2010), reflecting mainly the consolidation of Inter national Power.
Cash and cash equivalents subject to r estrictions comprise mainly
cash equivalents set aside to cover the r epayment of borrowings
and debt as part of pr  oject financing arrangements in certain

subsidiaries.
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Gains recognized in respect of cash and cash equivalents came
to €206 million for the year to December 31, 2011 compared to
€141 million for the year to December 31, 2010.

14.1.5 Financial assets set aside to cover the
future costs of dismantling nuclear facilities
and managing radioactive fissile material

As indicated in Note 17.2, “Nuclear dismantling liabilities”, the
Belgian law of April 11, 2003, amended by the law of April 25,
2007, granted the Gr oup’s wholly-owned subsidiary Synatom
responsibility for managing and investing fundsr  eceived from
operators of nuclear power plants in Belgium and designed to
cover the costs of dismantling nuclear power plants and managing
radioactive fissile material.

Pursuant to the law, Synatom may lend up to 75% of these funds to
operators of nuclear plants provided that they meet certain financial
criteria — particularly in terms of credit quality. The funds that cannot
be lent to operators ar e either lent to entities meeting the cr  edit
quality criteria set by the law or invested in financial assets such as
bonds and money-market funds.



Financial Statements

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Loans to entities outside the Group and other cash investments are shown in the table below:

In millions of euros Dec. 31,2011 Dec. 31,2010
Loans to third parties 534 534
Loan to Eso/Elia 454 454
Loan to Eandis 80 80
Other cash investments 727 578
Bond portfolio 207 136
Money market funds 520 442
TOTAL 1,261 1,112

Loans to entities outside the Group are shown in the statement of financial position as “Loans and receivables at amortized cost”. Bonds and
UCITS held by Synatom are shown as “Available-for-sale securities”.

14.1.6 Financial assets and equity instruments pledged as collateral for borrowings and debt

In millions of euros Dec. 31,2011 Dec. 31,2010

Financial assets and equity instruments pledged as collateral 4,789 2,247

This item mainly includes equity instruments pledged as collateral for borrowings and debt.

14.2 Financial liabilities

Financial liabilities are recognized in:

e “Liabilities at amortized cost” (borrowings and debt, trade and other payables, and other financial liabilities);

¢ “Financial liabilities at fair value through income” (derivative instruments or financial liabilities designated as derivatives).

The following table presents the Group’s different financial liabilities at December 31, 2011, broken down into current and non-current items:

Dec. 31, 2011 Dec. 31,2010
In millions of euros Non-current Current Total Non-current Current Total
Borrowings and debt 43,375 13,213 56,588 38,179 9,059 47,238
Derivative instruments 3,310 5,185 8,495 2,104 5,738 7,842
Trade and other payables - 18,387 18,387 - 14,835 14,835
Other financial liabilities 684 - 684 780 - 780
TOTAL 47,369 36,784 84,153 41,063 29,632 70,695
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14.2.1 Borrowings and debt

Dec. 31,2011 Dec. 31,2010
In millions of euros Non-current Current Total Non-current Current Total
Bond issues 26,197 2,622 28,719 23,975 921 24,896
Commercial paper 4,116 4,116 3,829 3,829
Drawdowns on credit facilities 1,637 506 2,043 1,286 302 1,688
Liabilities under finance leases 1,250 139 1,389 1,258 243 1,502
Other bank borrowings 12,478 2,935 15,413 9,767 1,110 10,877
Other borrowings 942 636 1,578 1,226 65 1,290
TOTAL BORROWINGS 42,404 10,853 53,257 37,512 6,470 43,982
Bank overdrafts and current accounts 1,310 1,310 1,741 1,741
OUTSTANDING BORROWINGS AND DEBT 42,404 12,163 54,568 37,512 8,210 45,722
Impact of measurement at amortized cost 689 243 932 621 191 812
Impact of fair value hedge 281 77 358 46 119 165
Margin calls on derivatives hedging
borrowings - liabilities 730 730 539 539
BORROWINGS AND DEBT 43,375 13,213 56,588 38,179 9,059 47,238
The fairvalue of gr oss borrowings and debt amounted to Financial income and expenses relating to borrowings and debt are
€61,112 million at December 31, 2011, compared with a carrying detailed in Note 6, “Net financial income/(loss)”.

amount of €56,588 million. Borrowings and debt are analyzed in Note 14.3.

14.2.2 Derivative instruments

Derivative instruments recorded in liabilities are measured at fair value and break down as follows:

Dec. 31,2011 Dec. 31,2010
In millions of euros Non-current Current Total  Non-current Current Total
Derivatives hedging borrowings 76 331 407 185 157 342
Derivatives hedging commodities 994 4,699 5,693 1,037 5,512 6,549
Derivatives hedging other items @ 2,241 155 2,396 882 69 951
TOTAL 3,310 5,185 8,495 2,104 5,738 7,842

(1) Following the Group's review of its definition of “net debt”, derivatives hedging borrowings include qualifying or non-qualifying instruments hedging an underlying
item recorded within borrowings and debt (see Note 14,3, “Net debt’).

(2) The interest rate component of derivative hedges (not qualifying as hedges or qualifying as cash flow hedges) and instruments hedging net investments in a foreign
operation are now classified as derivatives hedging other items.
Data for 2010 have been restated in order to provide a meaningful comparison.
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In millions of euros Dec. 31,2011 Dec. 31,2010
Trade payables 16,780 13,458
Payable on fixed assets 1,608 1,377
TOTAL 18,387 14,835
The carrying amount of these financial liabilities represents a reasonable estimate of their fair value.

14.2.4 Other financial liabilities

Other financial liabilities break down as follows:

In millions of euros Dec. 31,2011 Dec. 31,2010
Payables related to acquisitions of securities 548 643
Other 136 136
TOTAL 684 780

Other financial liabilities chiefly ielate to liabilities in espect of various
counterparties resulting from put options granted by the Gr  oup
to non-controlling shareholders of fully consolidated companies.
These commitments to purchase equity instruments have therefore
been recognized under financial liabilities (see Note 1.5.11.2), and
concern:

e 33.20% of the capital of Compagnie Nationale du Rhéne (CNR);
e 43.16% of the capital of Compagnie du Vent.

Non-controlling interests in CNR may only exer cise their options if
the French “Murcef” law is abolished. Non-controlling shareholders
of Compagnie du Vent may now exer cise their options in several

phases (see Note 26, “Legal and anti-trust proceedings”).

The Group also holds call options on these shar
agreements entered into by the parties.

es as part of

14.3 Net debt

The Group reviewed its definition of net debtin or der to make
the different components mor e consistent fr om an economic
standpoint. Accordingly, derivatives qualifying as hedges of net
investments (consolidated shareholdings whose functional currency
is not the eur o) and the inter est rate component of inter est rate
hedging instruments (not qualifying as hedges or qualifying as cash
flow hedges) are now excluded from the net debt as the hedged
items are not included in net debt. In addition, fi  nancial assets
relating to debt instruments — essentially deposits pledged as part
of project financing arrangements — are now shown as a deduction
from gross debt.

The definition of the cost of net debt was also revised (see Note 6,
“Net financial income/loss) to maintain consistency with the new
definition of net debt. The application of the r evised net debt
definition led to a decrease of €796 million in net debt at end-2010
compared to under the previous definition.
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14.3.1 Net debt by type

Dec. 31,2011 Dec. 31,2010
In millions of euros Non-current Current Total Non-current Current Total
Outstanding borrowings and debt 42,404 12,163 54,568 37,512 8,210 45,722
Impact of measurement at amortized cost 689 243 932 621 191 812
Impact of fair value hedge 281 77 358 46 119 165
Margin calls on derivatives hedging borrowings
- liabilities 730 730 539 539
BORROWINGS AND DEBT 43,375 13,213 56,588 38,179 9,059 47,238
Derivatives hedging borrowings —
carried in liabilities @ 76 331 407 185 157 342
GROSS DEBT 43,451 13,543 56,994 38,364 9,216 47,580
Assets related to financing©® (311) (20) (331) (821) (20) (341)
ASSETS RELATED TO FINANCING (311) (20) (331) (321) (20) (341)
Financial assets at fair value through income 0 (2,572) (2,572) 0 (1,555) (1,555)
Margin calls on derivatives hedging borrowings
- assets (314) (314) (157) (157)
Cash and cash equivalents 0 (14,675) (14,675) 0 (11,296) (11,296)
Derivatives hedging borrowings —
carried in assets @ (1,187) (814) (1,502) (1,124) (68) (1,192)
NET CASH (1,187) (17,875) (19,063) (1,124) (13,077) (14,200)
NET DEBT 41,952 (4,352) 37,601 36,919 (3,880) 33,039
Outstanding borrowings and debt 42,404 12,163 54,568 37,512 8,210 45,722
Assets related to financing © (311) (20) (331) (321) (20) (341)
Financial assets at fair value through income 0 (2,572) (2,572) 0 (1,555) (1,555)
Cash and cash equivalents 0 (14,675) (14,675) 0 (11,296) (11,2906)
NET DEBT EXCLUDING THE IMPACT
OF DERIVATIVE INSTRUMENTS, CASH
COLLATERAL AND AMORTIZED COST 42,093 (5,103) 36,990 37,191 (4,661) 32,530

(1) This item corresponds to the revaluation of the interest rate component of debt in a designated fair value hedging relationship.

(2) This item represents the fair value of debt-related derivatives irrespective of whether or not they are designated as hedges (see Notes 14.1.3 and 14.2.2).

(8) Financial assets pledged as collateral for the Group’s financing are now shown as a deduction from borrowings and debt. These assets consist mainly of deposits
pledged as collateral for loans granted to subsidiaries. Data for 2010 have been restated in order to provide a meaningful comparison.
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14.3.2 Main events of the period

In2011, changes in the scope of consolidation led to a €6,247 million
increase in net debt, of which €6,317 million was attributable to
the first-time consolidation of the Inter national Power Group, and
€174 million to the Acea transaction.

The International Power debt acquir ed includes thr ee bonds
convertible into International Power shares, as follows:

e a USD 229 million (€176 million) bond issue maturing in 2023 and
paying interest of 3.75%;

e a €230 million bond issue maturing in 2013 and paying inter est
of 3.25%;

e a €700 million bond issue maturing in 2015 and paying inter est
of 4.75%.

As the bonds wer e denominated in a curr ency other than the
functional currency of International Power, the conversion options
are recognized as derivatives at fair value thr ough income.
The acquisition-date fair value of the debt component of these
instruments amounted to €1,129 million. The fair value of the
derivative instruments is r ecognized in “Derivatives hedging other
items” in an amount of €380 million, and is therefore not included in
net debt. Changes in the fair value of these derivative instruments
in 2011 had a positive €1 million impact, presented in “Gains and
losses from economic hedges of other fi nancial items” within net
financial income/(loss).

Changes in exchange rates r esulted in a €266 million decrease in
net debt (including €256 million in relation to the US dollar).

The Group carried out the following transactions inr - elation to its
bond debt during 2011:

e GDF SUEZ SA issued a €300 million 100-year bond maturing
in March 2111 and paying interest of 5.95%, along with a CHF

14.3.3 Debt/equity ratio

6.2 CONSOLIDATED FINANCIAL STATEMENTS

300 million bond maturing in October 2017 hedged by derivative
financial instruments allowing the Gr oup to swap the debt for
euros at a fixed rate of 2.99%;

GDF SUEZ SA carried out two bond issues, the frst for €1 billion,
paying interest of 3.125% and maturing in January 2020, and
the second for GBP 400 million, swapped forafi xed euro
interest rate of 4.7% and maturing in 2060. These two issues
allowed the Gr oup tor efinance €157 milion on the bond
maturing in February 2013, €355 million on the bond maturing
in January 2014 and €88 million on the bond issued by Belgelec
and maturing in June 2015, within the scope of an exchange
offer;

e on May 5, 2011, SUEZ Envir onnement Company launched a
combined intermediated redemption and exchange of its bonds
maturing in 2014, issued in 2009 and paying interest of 4.875%.
The purpose of this transaction was () tor  efinance a portion
of the bonds maturing in 2014, and (i) to extend the average
maturity of SUEZ Environnement Company’s debt. At the close
of the transaction, €338 million in bonds maturing in 2014 had
been redeemed and exchanged as part of a €750 million 10-
year bond issue paying inter est of 4.078%; In November 2011,
SUEZ Environnement issued GBP 250 million in bonds maturing
in 2030 and paying interest of 5.375%;

e the Group redeemed the Belgelec and T ractebel Energia bond
issues (€400 million and €512 million, respectively) which expired
during the year.

The Group also paid of f in advance of term the bank debt of
International Power’s North American entities, which amounted to
USD 1,125 million at the transaction date. These r epayments were
made out of available cash and therefore had no impact on net debt.

En millions d’euros 31 déc. 2011 31 déc. 2010
Net debt 37,601 33,039
Total equity 80,270 70,627
Dept/equity ratio 46.8% 46.8%
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14.4 Fair value of financial instruments by level in the fair value hierarchy

14.4.1 Financial assets

The table below shows the allocation of financial instruments carried in assets to the different levels in the fair value hierarchy:

Fair value by level Dec. 31,2011 Dec. 31,2010
In millions of euros Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Available-for-sale securities 3,299 1,243 - 2,057 3,252 1,131 - 2,120
Loans and receivables at amortized cost used
in designated fair value hedges 290 - 290 - 256 - 256 -
Loans and receivables at amortized cost
(excluding trade and other receivables) 290 - 290 - 256 - 256 -
Derivative instruments 8,223 200 7,926 97 8,271 1,043 7,175 53
Derivatives hedging borrowings 1,602 = 1,602 = 1,192 - 1,192 -
Derivatives hedging commodities -
relating to portfolio management activities 3,622 180 3,359 83 2,674 257 2,267 51
Derivatives hedging commodities -
relating to trading activities 2,263 20 2,229 14 4,082 786 3,294 2
Derivatives hedging other items 836 - 836 - 423 - 423 -
Financial assets at fair value through income 2,572 2,371 200 - 1,555 1,317 238 -
Financial assets qualifying as at fair value
through income 2,627 2,371 156 - 1,511 1,317 194 -
Financial assets designated as at fair value
through income 45 = 45 = 45 - 45 -
TOTAL 14,384 3,814 8,417 2,153 13,335 3,492 7,670 2,173

A definition of these three levels is provided in Note 1.5.11.3.

Available-for-sale securities Unlisted securities — measur ed using valuation models based
primarily on r ecent market transactions, the pr esent value of

Listed securities — measured at their market price at the end of the
dividends/cash flows or net asset value — are included in level 3.

reporting period — are included in level 1.
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At December 31, 2011, changes in level 3 available-for-sale securities can be analyzed as follows:

In millions of euros

Available-for-sale securities

At December 31, 2010 2,121
Acquisitions 70
Disposals - carrying amount excluding changes in fair value recorded in “Other comprehensive income” (43)
Disposals - “Other comprehensive income” derecognized (425)
Other changes in fair value recorded in equity (43)
Changes in fair value recorded in income (113)
Changes in scope of consolidation, foreign currency translation and other changes 490
At December 31, 2011 2,056
Gains and losses recorded in income relating to instruments held at the end of the period 133

Loans and receivables at amortized cost (excluding trade
and other receivables)

Loans and r eceivables at amortized cost (excluding trade and
other receivables) in a designated fair value hedging r  elationship
are presented in level 2 in the above table. Only the inter  est rate
component of these items is emeasured, with fair value determined
by reference to observable data.

Derivative instruments

Derivative instruments included in level 1 are mainly futures traded
on organized markets with clearing houses. They ar e measured at
fair value based on their quoted price.

The measurement at fair value of derivative instruments included in
level 3 is based on non-observable inputs and intenal assumptions,
usually because the maturity of the instruments exceeds the
observable period for the forwar d price of the underlying, or

because certain inputs such as the volatility of the underlying wer e
not observable at the measurement date.

The measurement at fair value of other derivative instruments is
based on commonly-used models in the commodities trading
environment, and includes directly and indirectly observable inputs.
These instruments are included in level 2 of the fair value hierarchy.

Financial assets qualifying or designated as at fair value
through income

Financial assets qualifying as at fair value through income for which
the Group has regular net asset value data ar e included in level
1. If net asset values ar e not available on ar egular basis, these
instruments are included in level 2.

Financial assets designated as at fair value thr
included in level 2.

ough income are
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14.4.2 Financial liabilities

The table below shows the allocation of financial instruments carried in liabilities to the different levels in the fair value hierarchy:

Fair value by level Dec. 31,2011 Dec. 31,2010
In millions of euros Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Borrowings used in designated fair value hedges 9,458 - 9,458 - 8,714 - 8,714 -
Derivative instruments 8,495 89 8,049 357 7,842 992 6,782 69
Derivatives hedging borrowings 407 = 407 = 342 - 332 10
Derivatives hedging commodities -
relating to portfolio management activities 3,291 81 2,917 293 2,494 168 2,269 57
Derivatives hedging commodities -
relating to trading activities 2,402 9 2,389 4 4,055 824 3,229 2
Derivatives hedging other items 2,396 = 2,335 60 951 - 951 -
TOTAL 17,953 89 17,507 357 16,556 992 15,495 69

Borrowings and debt

This caption includes bonds in a designated fair value hedging relationship which are presented in level 2 in the above table. Only the interest
rate component of the bonds is remeasured, with fair value determined by reference to observable data.

Derivative instruments
Please refer to the classification of derivative financial instruments in Note 14.4.1.
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NOTE 15 RISKS ARISING FROM FINANCIAL INSTRUMENTS

GDF SUEZ mainly uses derivative instruments to manage its
exposure to market risks. Financial risk management pr ocedures
are set out in section 5, “Risk factors” of the Registration Document

In view of their power generation and inter national sales activities
as well as their fi nancial structure, the businesses acquir ed from
International Power are exposed to the following financial risks:

e commodity risk: this includes risks r elating to changes in prices
and volumes af fecting both its portfolio management and its
trading activities;

currency risk (translation risk and transaction risk): this risk arises
mainly in respect of the US dollar, pound sterling and Australian
dollar;

interest rate risk: this relates to the financing of power plants;

counterparty risk;

liquidity risk.

The risk management, monitoring and contr ol procedures put in
place by GDF SUEZ (see section 5, “Risk factors” of the 2011
Registration Document) cover the businesses and positions of
International Power that are exposed to the above risks.

Consequently, the exposures and sensitivity analyses presented in
the tables below include data relating to International Power.

15.1 Market risks

15.1.1 Commodity risk

Commodity risk arises primarily from the following activities:

e portfolio management; and

e trading.

The Group has identifi ed two types of commodity risks: price
risk resulting from fluctuations in market prices, and volume risks
inherent to the business.

In the ordinary course of its operations, the Gr oup is exposed to
commodity risks on gas, electricity, coal, oil and oil products, other
fuels, CO, and other “gr een” products. The Group is active on
these energy markets either for supply purposes or to optimize and
secure its energy production chain and its energy sales. The Group
also uses derivatives to offer hedging instruments to its clients and
to hedge its own positions.

15.1.1.1

Portfolio management seeks to optimize the market value of assets
(power plants, gas and coal supply contracts, energy sales and gas
storage and transmission) over various timeframes (short-, medium-
and long-term). Market value is optimized by:

Portfolio management activities

e guaranteeing supply and ensuring the balance between needs
and physical resources;

e managing market risks (price, volume) to unlock optimum value
from portfolios within a specific risk framework.

The risk framework aims to safeguar ~ d the Gr oup’s financial
resources over the budget period and smooth out medium-term
earnings (over three or five years, depending on the maturity of each
market). It encourages portfolio managers to take out economic
hedges on their portfolio.

Sensitivity analyses for portfolio management activities, as
presented in the table below , are calculated based on afi xed
portfolio at a given date and may not necessarily be r epresentative
of future changes in consolidated earnings and equity.

Dec. 31,2011 Dec. 31,2010

Sensitivity analysis Pre-tax impact Pre-tax impact Pre-tax impact Pre-tax impact
In millions of euros Price movements on income on equity on income on equity
Oil-based products +10 $US/bbl (159) 123 (194) 269
Natural gas +3 €/MWh 267 (77) 87 (26)
Coal +10 $US/ton 9 48 12 35
Electricity +5 €/MWh (394) 17 (37) 49
Greenhouse gas emission rights +2 €/ton 33 ) (41) (6)
EUR/USD +10% ) (209) 112 (194)
EUR/GBP +10% (33) ®) 34 4
GBP/USD +10% 39 = - -

As options contracts are not frequently used, the sensitivity analysis is symmetrical for price increases and decreases.
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156.1.1.2 Trading activities

On May 2, 2011, the Gr oup combined the trading activities of
Gaselys and Electrabel in Eur ope into a single dedicated unit,
GDF SUEZ Trading. The purpose of this wholly-owned company
is to (i) assist Gr oup entities in optimizing their asset portfolios; (i)
create and implement energy price risk management solutions; and
(iii) develop proprietary trading activities.

Revenues from trading activities totaled €227 million for the year
ended December 31, 2011 (€146 million in 2010).

The use of Value at Risk (VaR) to quantify market risk arising fr om
trading activities provides a transversal measur e of risk taking all
markets and products into account. VaR represents the maximum
potential loss on a portfolio of assets over a specited holding period
based on a given confi dence interval. It is not an indication of
expected results but is back-tested on a regular basis.

The Group uses a one-day holding period and a 99% confi dence
interval to calculate VaR, as well as stress tests, in accordance with
banking regulatory requirements.

The value-at-risk shown below corresponds to the aggregated VaR
of the Group’s trading entities.

Value-at-risk
In millions of euros Dec. 31,2011 2011 average @ 2011 maximum @ 2011 minimum @ 2010 average
Trading activities 3 4 10 1 9

(1) Average Qaily VaR.
(2) Based on month-end highs and lows observed in 2071.

15.1.2 Hedges of commodity risks

The Group enters into cash flow hedges and fair value hedges as
defined by IAS 39, using derivative instruments (fi  rm or options
contracts) contracted over-the-counter or on organized markets.

These instruments may be settled net or involve physical delivery
of the underlying.

The fair values of commodity derivatives at December 31, 2011 and December 31, 2010 are indicated in the table below:

Dec. 31, 2011 Dec. 31,2010

Assets Liabilities Assets Liabilities

Non- Non- Non- Non-

In millions of euros Current current Current current Current current Current current
Derivative instruments relating to portfolio 2,653 969 (2,297) (994)

management activities 1,580 994 (1,457) (1,037)

Cash flow hedges 1,227 349 (710) (208) 964 464 (837) (299)

Other derivative instruments 1,426 620 (1,587) (786) 6716 531 (620) (738)

Derivative instruments relating to trading
activities 2,263 - (2,402) - 4,082 - (4,055) -
TOTAL 4,916 969  (4,699) (994) 5,662 994  (5,512) (1,037)

See also Notes 14.1.3 and 14.2.2.

The fair values shown in the table above r eflect the amounts for
which assets could be exchanged, or liabilities settled, at the end
of the reporting period. They ar e not representative of expected

GDF S\CZ Registration Document 2011

future cash flows insofar as positions (i) are sensitive to changes in
prices; (i) can be modified by subsequent transactions; and (i) can
be offset by future cash flows arising on the underlying transactions.
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15.1.2.1 Cash flow hedges

The fair values of cash flow hedges by type of commodity are as follows:

6.2 CONSOLIDATED FINANCIAL STATEMENTS

Dec. 31,2011 Dec. 31,2010
Assets Liabilities Assets Liabilities
Non- Non- Non- Non-
In millions of euros Current current Current current Current current Current current
Natural gas 268 101 (248) 41) 289 144 (322) (121)
Electricity 258 93 (220) (85) 149 57 (143) (73)
Coal 22 18 (33) @27 69 44 ©27) (23)
Oil 546 52 (179) (26) 437 139 (342) (84)
Other 133 85 (30) 29) 20 79 @) 2
TOTAL 1,227 349 (710) (208) 964 464 (837) (299)
Notional amounts and maturities of cash flow hedges are as follows:
Notional amounts (net) * Total Beyond
In GWh at Dec. 31, 2011 2012 2013 2014 2015 2016 5 years
Natural gas, electricity and coal 9,651 (10,794) 20,840 (1,466) 1,071 - -
Qil-based products 83,498 64,259 17,999 942 137 138 23
Other = - - - - - -
TOTAL 93,149 53,465 38,838 (524) 1,209 138 23
* Long position/(short position).
Notional amounts (net) * Total Beyond
In thousands of tons at Dec. 31, 2011 2012 2013 2014 2015 2016 5 years
Greenhouse gas emission rights (975) (1,080) 110 5) - - -
TOTAL (975) (1,080) 110 (5) - - -

* Long position/(short position).

At December 31, 2011, a gain of €430 million was recognized in
equity in respect of cash flow hedges, versus a gain of €238 million
at end-2010. A gain of €71 million was reclassified from equity to
income in 2011, compared with a loss of €223 million reclassified

in 2010.

Gains and losses arising from the ineffective portion of hedges are
taken to income. A gain of €20 million was recognized in income in
2011, compared with a gain of €33 million in 2010.

15.1.2.2 Other commodity derivatives
Other commodity derivatives include embedded derivatives,

commodity purchase and sale contracts which wer e not entered

into within the or dinary course of business at the statement of
financial position date, and derivative fi

Registration Document 2011
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15.1.3 Currency risk

The Group is exposed to currency risk, defined as the impact on its
statement of financial position and income statement of fluctuations
in exchange rates af fecting its operating and fi nancing activities.
Currency risk comprises (i) transaction risk arising in the or  dinary
course of business; (i) transaction risk specifically linked to planned

15.1.3.1 Analysis of financial instruments by currency

investments or mergers and acquisitions; and (iii) translation risk
arising on the consolidation in euros of the financial statements of
subsidiaries with a functional currency other than the euro. This risk
chiefly concerns the United States and assets consider ed to be
dollar based such as Brazil, Thailand, Norway, the United Kingdom
and Australia.

The following tables present a breakdown by currency of outstanding gross debt and net debt, before and after hedging:

OUTSTANDING GROSS DEBT
Dec. 31,2011 Dec. 31,2010
Before hedging After hedging Before hedging After hedging
Eurozone 61% 60% 61% 53%
USD 12% 16% 14% 21%
GBP 8% 4% 6% 2%
Other currencies 19% 20% 19% 24%
TOTAL 100% 100% 100% 100%
NET DEBT
Dec. 31,2011 Dec. 31,2010
Before hedging After hedging Before hedging After hedging
Eurozone 53% 52% 57% 45%
UsSD 14% 21% 16% 26%
GBP 9% 2% 6% 2%
Other currencies 24% 25% 21% 27%
TOTAL 100% 100% 100% 100%

15.1.3.2 Currency risk sensitivity analysis

Sensitivity was analyzed based on the Gr oup’s net debt position
(including the impact of inteest rate and foreign currency derivatives)
at the reporting date.

For currency risk, sensitivity corr esponds to a 10% rise or fall in
exchange rates compared to closing rates.

Impact on income after currency hedges

Changes in exchange rates against the euro only affect income via
gains and losses on liabilities denominated in a currency other than
the functional currency of companies carrying the liabilities on their
statements of financial position, and when the liabilities in question
do not qualify as net investment hedges. The impact of a uniform
increase (or decrease) of 10% in foreign currencies against the euro
would ultimately be a gain (or loss) of €43 million.

Impact on equity
For financial instruments (debt and derivatives) designated as net
investment hedges, a uniform adverse change of 10% in for  eign
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currencies against the eur o would have a positive impact of
€300 million on equity. This impact is counter ed by the of fsetting
change in the net investment hedged.

15.1.4 Interest rate risk

The Group seeks to manage its borr owing costs by limiting the
impact of interest rate fluctuations on its income statement. It does
this by ensuring a balanced inter est rate structure in the medium-
term (five years). The Group’s aim is therefore to use a mix of fixed
rates, floating rates and capped floating rates for its net debt. The
interest rate mix may shift ar ound this balance in line with market
trends.

In order to manage the inter est rate structure for its net debt, the
Group uses hedging instruments, particularly inter est rate swaps
and options. At December 31, 2011, the Group had a portfolio of
interest rate options (caps) pr otecting it from a rise in short-term
interest rates for the euro, US dollar and pound sterling.
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Analysis of financial instruments by type of interest rate

The following tables present a breakdown by type of interest rate of outstanding gross debt and net debt before and after hedging.

OUTSTANDING GROSS DEBT
Dec. 31,2011 Dec. 31,2010
Before hedging After hedging Before hedging After hedging
Floating rate 42% 41% 41% 44%
Fixed rate 58% 59% 59% 56%
TOTAL 100% 100% 100% 100%
NET DEBT
Dec. 31,2011 Dec. 31,2010
Before hedging After hedging Before hedging After hedging
Floating rate 16% 12% 18% 22%
Fixed rate 85% 88% 82% 78%
TOTAL 100% 100% 100% 100%
15.1.4.2 Interest rate risk sensitivity analysis Inthe income statement, a uniform rise of 1% in intest rates (across

Sensitivity was analyzed based on the Gr oup’s net debt position
(including the impact of inteest rate and foreign currency derivatives)
at the reporting date.

For interest rate risk, sensitivity corr esponds to a 1% rise or fall in
the yield curve compared with year-end interest rates.

Impact on income after hedging

A uniform rise of 1% in short-term inter est rates (acr oss all
currencies) on the nominal amount of floating-rate net debt and the
floating-rate leg of derivatives, would increase net interest expense
by €114 million. A fall of 1% in short-term inter  est rates would
reduce net inter est expense by €139 million. The asymmetrical
impacts are attributable to the low short-term inter est rates (less
than 1%) applicable to certain financial assets and liabilities.

all currencies) would result in a gain of €252 million attributable to
changesin the fair value of derivatives not documented or designated
as net investment hedges. However , a fall of 1% in inter est rates
would generate a loss of €368 million. The asymmetrical impacts
are attributable to the interest rate options portfolio.

Impact on equity

A uniform rise or fall of 1% in inter est rates (across all currencies)
would have a positive or negative impact of €439 million on equity,
attributable to changes in the fair value of derivative instruments
designated as cash fl ow hedges recognized in the statement of
financial position.
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15.1.4.3 Currency and interest rate hedges

The table below shows the fair values and notional amounts of financial instruments designated as currency or interest rate hedges:

Currency hedges Dec. 31, 2011 Dec. 31,2010

In millions of euros Fair value Nominal amount Fair value Nominal amount
Fair value hedges 404 2,221 288 1,908
Cash flow hedges 155 6,089 86 3,219
Net investment hedges (130) 6,918 (59) 4,659
Derivative instruments not qualifying for hedge accounting (21) 11,196 10 13,056
TOTAL 408 26,424 325 22,842
Interest rate hedges Dec. 31,2011 Dec. 31,2010

In millions of euros Fair value Nominal amount Fair value Nominal amount
Fair value hedges 563 8,490 378 7,616
Cash flow hedges (694) 7,261 (282) 5,094
Derivative instruments not qualifying for hedge accounting (636) 20,782 (35) 19,680
TOTAL (766) 36,532 61 32,390

The fair values shown in the table above ar e positive for an asset
and negative for a liability.

The Group qualifies foreign currency derivatives hedging firm foreign
currency commitments and interest rate swaps transforming fixed-
rate debt into floating-rate debt as fair value hedges.

Cash flow hedges are mainly used to hedge future foreign currency
cash flows as well as floating-rate debt.

Net investment hedging instruments ar e mainly cr oss currency
swaps.

Cash flow hedges

Derivative instruments not qualifying for hedge accounting
correspond to instruments that do not meet the defi nition of
hedges from an accounting perspective, even though they ar e
used as economic hedges of borr  owings and for eign currency
commitments. The impact on foreign currency derivatives is almost
entirely offset by gains and losses on the hedged items.

Fair value hedges
At December 31, 2011, the net impact of fair value hedges
recognized in the income statement was not material.

Foreign currency and interest rate derivatives designated as cash flow hedges can be analyzed as follows by maturity:

At December 31, 2011

In millions of euros Total 2012 2013 2014 2015 2016 Beyond 5 years
Fair value of derivatives by maturity (639) (30) (156) (108) (76) (52) (117)
At December 31,2010

In millions of euros Total 2011 2012 2013 2014 2015 Beyond 5 years
Fair value of derivatives by maturity (195) (69) (24) (6) (22) 1 (75)

At December 31, 2011, gains and losses taken to equity in the period totaled €463 million.
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The amount reclassified from equity to income in the period was
€48 million.

The ineffective portion of cash fl ow hedges recognized in income
represented a loss of €25 million.

Net investment hedges

The ineffective portion of net investment hedges r
income represented a loss of €3 million.

ecognized in

15.2 Counterparty risk

The Group is exposed to counterparty risk fr om customers,
suppliers, partners, intermediaries and banks on its operating and
financing activities, when such parties ar e unable to honor their
contractual obligations. Counterparty risk esults from a combination
of payment risk (failure to pay for services or deliveries carried out),
delivery risk (failure to deliver services or products paid for) and the
risk of replacing contracts in default (known as mark-to-market
exposure — i.e., the cost of eplacing the contract in conditions other
than those initially agreed).

Past-due trade and other receivables are analyzed below:

6.2 CONSOLIDATED FINANCIAL STATEMENTS

15.2.1 Operating activities

Counterparty risk arising on operating activities is managed via
standard mechanisms such as thir  d-party guarantees, netting
agreements and margin calls, using dedicated hedging instruments
or special prepayment and debt r ecovery procedures, particularly
for retail customers.

The Group has defined a policy that delegates the management of
these risks to the business lines, while still permitting the Gr oup to
maintain control over exposure regarding the largest counterparties.

Counterparty creditworthiness is assessed based on a rating
process applied to major customers and intermediaries who
exceed a certain level of commitment (as well as to banks) and on a
simplified scoring process applied to commercial customers whose
consumption level is lower.

These processes are based on formally documented, consistent
methods across the Group. Consolidated exposures are monitored
by counterparty and by segment (cr edit quality, sector, etc.) using
current exposure (payment risk, MtM exposur €) and potential
exposure (credit VaR) indicators.

The Group’s Energy Market Risk Committee (CRME) consolidates
and monitors the Gioup’s exposure to its main energy counterparties
on a quarterly basis and ensur es that the exposur e limits set for
these counterparties are respected.

Assets neither
Impaired  impaired nor
Trade and other receivables, net Past due assets not impaired at the reporting date assets past due
More than 1
In millions of euros 0-6 months 6-12 months year Total Total Total Total
At December 31, 2011 1,324 285 512 2,121 1,464 20,547 24,132
At December 31, 2010 1,235 261 403 1,900 1,640 18,052 21,592

The age of r eceivables that are past due but not impair ed may
vary significantly depending on the type of customer with which
the Group does business (private corporations, individuals

or public authorities). The Gr  oup decides whether or not to
recognize impairment on a case-by-case basis accor ding to the
characteristics of the customer concer ned. The Group does not
consider that it is exposed to any material concentration of risk in
respect of receivables.

In the case of commodity derivatives, counterparty risk arises from
positive fair value. Counterparty risk is taken into account when
calculating the fair value of these derivative instruments.
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Dec. 31, 2011 Dec. 31,2010
Counterparty risk ™ Investment Investment
In millions of euros grade @ Total grade @ Total @
Gross exposure 5,079 5,885 7,752 8,128
Net exposure © 2,428 2,620 1,670 1,761
% exposure to investment grade counterparties 92.7% 94.8%

(1) Excluding positions with a negative fair value.

(2) Investment grade corresponds to transactions with counterparties rated at least BBB- by Standard & Poor’s, Baa3 by Moody’s, or an equivalent by Dun &
Bradstreet. Investment grade is also determined based on an internal rating model currently being rolled out to the Group and based on a system of counterparties.

(8) After taking into account collateral netting agreements and other credit enhancement.

(4) The difference between the amount exposed to counterparty risk and the total amount of derivatives hedging commodities under assets results from trade
receivables and commodity purchase and sale contracts entered into within the ordinary course of business.

15.2.2 Financing activities

For its financing activities, the Group has put in place pr ocedures
for managing and monitoring risk based on (i) the accreditation of
counterparties according to external credit ratings, objective market
data (credit default swaps, market capitalization) and fi nancial
structure, and (i) counterparty risk exposure limits.

15.2.2.1

Toreduceits counterparty risk exposue, the Group drew increasingly
on astructur ed legal framework based on master agr  eements
(including netting clauses) and collateralization contracts (margin
calls).

The oversight procedure for managing counterparty risk arising
from financing activities is managed by a middle ofice that operates
independently of the Group’s Treasury Department and reports to
the Finance Division.

Counterparty risk arising from loans and receivables at amortized cost (excluding trade and other receivables)

The balance of outstanding past-due loans and receivables at amortized cost (excluding trade and other receivables) is analyzed below:

Assets neither

Loans and receivables at amortized cost Impaired impaired nor
(excluding trade and other receivables) Past due assets not impaired at the reporting date assets past due

More than
In millions of euros 0-6 months 6-12 months 1 year Total Total Total Total
At December 31, 2011 6 10 24 40 412 4,891 5,343
At December 31, 2010 9 9 12 29 433 3,745 4,208

The balance of outstanding loans and r eceivables carried at
amortized cost (excluding trade and other r eceivables) does not
include impairment losses or changes in fair value and in amortized
cost, which totaled €(380) million, €(2) million and €163 million,
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respectively, at December 31, 2011 (€(399) million, €(2) million,
and €18 million, respectively, at December 31, 2010). Changes in
these items are presented in Note 14.1.2, “Loans and receivables
at amortized cost”.



Financial Statements

15.2.2.2 Counterparty risk arising from investing
activities and the use of derivative financial
instruments

The Group is exposed to counterparty risk arising from investments
of surplus cash and from the use of derivative financial instruments.

6.2 CONSOLIDATED FINANCIAL STATEMENTS

In the case of fi nancial instruments at fair value thr ough income,
counterparty risk arises on instruments with a positive fair value.

At December 31, 2011, total outstandings exposed to cr edit risk
amounted to €19,755 million.

Dec. 31,2011 Dec. 31,2010
Non- Non-
Investment investment Investment investment
In millions of euros Total grade ™  Unrated @ grade @ Total grade ™  Unrated ® grade @
Exposure @ 19,755 94% 1% 14,362 90% 9% 1%

(1) Counterparties rated at least BBB- by Standard & Poor’s or Baa3 by Moody’s.

(2) The bulk of exposure to unrated or non-investment grade counterparties arises within consolidated companies comprising non-controlling interests, or within Group
companies operating in emerging countries where cash cannot be pooled and is therefore invested locally.

(8) After collateralization agreements.

At December 31, 2011, no single counterparty r epresented more
than 10% of cash investments.

15.3 Liquidity risk

In the context of its operating activities, the Gr oup is exposed to a
risk of having insufficient liquidity to meet its contractual obligations.
As well as the risks inher ent in managing working capital, margin
calls are required in certain market activities.

The Group has set up a quarterly committee tasked with managing
and monitoring liquidity risk thr  oughout the Gr oup, based on
maintaining a broad range of investments and sources of financing,
preparing forecasts of cash investments and divestments, and
performing stress tests on the margin call portfolio.

The Group centralizes virtually all fi  nancing needs and cash
flow surpluses of the companies it contr ols, as well as most of
their medium- and long-term exter nal financing requirements.
Centralization is pr ovided by fi nancing vehicles (long-term and
short-term) and by dedicated Group cash pooling vehicles based in
France, Belgium and Luxembourg.

Surpluses held by these structur es are managed in accor dance
with a uniform policy . Unpooled cash surpluses ar e invested
in instruments selected on a case-by-case basis in light of local
financial market imperatives and the fi  nancial strength of the
counterparties concerned.

The onslaught of successive fi nancial crises since 2008 and the
ensuing rise in counterparty risk prompted the Group to tighten its
investment policy with the aim of keeping an extr emely high level
of liquidity and protecting invested capital (83% of cash pooled at
December 31, 2011 was invested in over night bank deposits and
standard money market funds with daily liquidity). Performance and
counterparty risks are monitored on a daily basis for both investment
types, allowing the Group to take immediate action where required
in response to market developments.

The Group’s financing policy is based on:
e centralizing external financing;

e diversifying sources of financing between credit institutions and
capital markets;

e achieving a balanced debt repayment profile.

The Group seeks to diversify its sources of financing by carrying out
public or private bond issues within the scope of its Eur o Medium
Term Notes program. It also issues commercial paper in France and
Belgium, as well as in the United States.

At December 31, 2011, bank loans accounted for 38% of gr oss
debt (excluding over drafts and the impact of derivatives and
amortized cost), while the r emaining debt was raised on capital
markets (including €28,719 million in bonds, or 54% of gross debt).

QOutstanding short-term commercial paper issues represented 8% of
gross debt, or €4,116 million at December 31, 2011. As commercial
paper is relatively inexpensive and highly liquid, it is used by the
Group in a cyclical or structural fashion to finance its short-term
cash requirements. However, all outstanding commer cial paper is
backed by confirmed bank lines of credit so that the Group could
continue to finance its activities if access to this fi nancing source
were to dry up.

Available cash, comprising cash and cash equivalents, fi  nancial
assets qualifying or designated as at fair value through income, less
overdrafts, totaled €15,937 million at December 31, 2011.

The Group also has access to confrmed credit lines. These facilities
are appropriate for the scale of its operations and for the timing of
contractual debt repayments. Confirmed credit facilities had been
granted for a total of €17,191 million at December 31, 2011, of
which €15,149 million was available and undrawn. 89% of total
credit lines and 77% of undrawn facilities ar e centralized. None
of these centralized facilities contains a default clause linked to
covenants or minimum credit ratings.
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6.2 CONSOLIDATED FINANCIAL STATEMENTS

15.3.1 Undiscounted contractual payments relating to financial activities

At December 31, 2011, undiscounted contractual payments on net debt (excluding the impact of derivatives and amortized cost) beak down
as follows by maturity:

At December 31, 2011 Beyond
In millions of euros Total 2012 2013 2014 2015 2016 5 years
Bond issues 28,719 2,522 1,314 3,138 2,872 1,636 17,236
Commercial paper 4,116 4,116 0 0 0 0 0
Drawdowns on credit facilities 2,043 506 67 421 60 417 573
Liabilities under finance leases 1,389 139 164 132 97 96 761
Other bank borrowings 15,413 2,935 1,724 2,097 1,000 904 6,754
Other borrowings 1,578 636 91 102 76 53 620
Bank overdrafts and current accounts 1,310 1,310 0 0 0 0 0
Outstanding borrowings and debt 54,568 12,163 3,362 5,890 4,104 3,105 25,943
Assets related to financing (331) (20) (193) (11) (82 (11 63)
Financial assets qualifying or designated

as at fair value through income (2,572) (2,572) 0 0 0 0

Cash and cash equivalents (14,675) (14,675) 0 0 0 0

NET DEBT EXCLUDING THE IMPACT
OF DERIVATIVE INSTRUMENTS, CASH

COLLATERAL AND AMORTIZED COST 36,990 (5,104) 3,168 5,879 4,072 3,004 25,880
At December 31,2010 Beyond
In millions of euros Total 2011 2012 2013 2014 2015 5 years
OUTSTANDING BORROWINGS AND DEBT 45,722 8,210 4,555 2,922 5,516 3,564 20,956

Assets related to financing, financial assets qualifying
or designated as at fair value through income,
and cash and cash equivalents (13,192 (12,871) (12) (185) (11) (32) (81)

NET DEBT EXCLUDING THE IMPACT
OF DERIVATIVE INSTRUMENTS, CASH
COLLATERAL AND AMORTIZED COST 32,530 (4,661) 4,543 2,736 5,505 3,532 20,874

At December 31, 2011, undiscounted contractual interest payments on outstanding borrowings and debt break down as follows by maturity:

At December 31, 2011 Beyond
In millions of euros Total 2012 2013 2014 2015 2016 5 years
Undiscounted contractual interest payments

on outstanding borrowings and debt 20,882 2,277 1,959 1,827 1,628 1,476 11,716
At December 31,2010 Beyond
In millions of euros Total 2011 2012 2013 2014 2015 5 years

Undiscounted contractual interest payments
on outstanding borrowings and debt 17,769 1,801 1,902 1,711 1,570 1,370 9,414
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6.2 CONSOLIDATED FINANCIAL STATEMENTS

At December 31, 2011, undiscounted contractual payments on outstanding derivatives (excluding commodity instruments) r - ecognized in

assets and liabilities break down as follows by maturity (net amounts):

At December 31, 2011 Beyond
In millions of euros Total 2012 2013 2014 