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Société Anopyme with share capital of EUR 2,052,561,930 .
Corporate headquarters : 16, rue de la Ville I'Evéque — 75008 Paris
Paris Register of Commerce : 542 062 559

Natice of Meeting

Holders of Suez 4 % January/February 1996 convertible bonds arc invited to attend the
General Meeting on Friday, April 5, 2002 at 10.00 am, at the Company’s corporate
headquarters, 16, ruc de la Ville |'Evéque, 75008 Paris, in order to deliberate on the following
agenda :

- Board of Directors’ Report,
- Resolutions to be submitted lo the Combined Annual and Exiraordinary General
Meeting , granting authorization to the Board of Directors :

e 1o increase the share capital through the issue, with cancellation of prcferential
subscription rights, of shares, warrants and/or marketable securities conferring
immediate or future entitlement to shares in the company,

o 10 increase the share capital through the issue of shares reserved for employce
members of a Suez Group Corporate Savings Plan,

e to increase the share capital through the issue of shares reserved for employec
members of a US Group Corporate Savings Plan,

» to increase the share capital, with canccllation of prefcrential subscription
rights, reserved for Spring Multiple 2002 SCA (communication of the
Independent Expert’s Report).

- Approval of the cancellation by the Combined Annual and Extraordinary General

. Meeting of preferential subscription rights in order to grant authorization lo the

Board of Directors to increase the share capital through the issue of markctable
securities conferring immediate or future entitiement to shares in the Company.

- Approval of the cancellation by the Combined Annual and Extraordinary General
Meeting of preferential subscription rights in order to grant authorization to the
Board of Dircctors to increase the share capital through the issue of shares rescrved
for employee members of a Suez Group Corporate Savings Plan,

- Approval of the cancellation by the Combined Annual and Extraordinary General
Meeting of preferential subscription rights in order to grant authorization to the
Board of Directors to increase the share capital through the issue of shares reserved
for employee members of a US Group Corporate Savings Plan.

- Approval of the cancellation by the Combined Annual and Extraordinary General
Meeting , in order to grant authorization to the Board of Directors to increase the
share capital in favor of Spring Multiple 2002 SCA.

- Powers to carry out decisions and perform formalities.
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If the quonuun requirements should not be met at this General Mceting, the Meeting will be re-
convened on Friday, April 19, 2002 at 10.00 am, at thc Company’s corporate headquarters,
16, rue de la Ville I'Bvéquc 75008 Paris,

To be entitled to attend or be represented at this Meeting, halders of registered bonds should
have their bonds recorded in their name in the Bond Register, at least one day prior to the date
of the Meeting.

Holders of bearer bonds should have filed by the bank, financial institution or broker with
which their bonds are recorded, a certificate stating that their bonds are not transferable up
until the date of the General Mceting. This certificate must be received by Crédit Agricole
Investors Services/CT (Service Assemblées, 128-130, boulevard Raspail — 75288 Paris Cedex
06 - France) at least one day prior to the date of the General Meeting.

The Board of Directors
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Société Anonyme with share capital of EUR 2,052,561,930
Corporate headquarters: 16, rue de 1a Ville 'Evéque < 78008 Paris
Paris Register of Commerce: 542 062 559

Notjce of Meeting

Shareholders of Suez are informed that they will soon be invited to attend the
Combined Annual and Extraordinary General Mecting on April 16, 2002, at 10:00 am, at the
Company's corporate headquarters, or ip the absence of quorum, in the Grand Auditorium of
the Palajs des Congres, 2, place de la Porte-Maillot, 75017 Pans (France), on Friday
April 26, 2002, at 2:30 pm, to deliberate on the following agenda:

» Board of Directors’ Report
+ Auditors’ Reporis
» Independent Expert's Report

» Approval of the liscal year 2001 Company financial statements and the transactions performed
during the ycar

« Appropriation of eamings and declaration of the dividend

= Vote on the Auditors’ Report on Agreements involving Directors of the Company
¢ Approval of the fiscal year 2001 consolidated financial statements

» Appointment of a Director

» Setting of Directors' fecs

* Authorization o trade in the Company's shares

» Amendment of the bylaws in compliance with the New Economic Regulations Law n® 2001-420
of May 15, 2001

e Authorization granted to the Board of Directors to increase the share capital of the Company
through the issue, with retention of preferential subscription rights, of shares, warrants and/or
marketable securities conferring immediate or future entitlement to shares ip the Company, or hy
the capitalization of additional paid-in capital, reserves, eamings or other amounts

s Authorization granted (o the Board of Directors 10 increasce the share copital of the Company
through she issue, with canceliation of preferential subscription rights, of shares, warrants and/or
marketable sccurities conferring immediate or furure entitlement to shares in the Company,
including within the conlext of a publjc offer for exchange

¢ Authorjzation granted to the Board of Directors to recluce the share capital of the Company by
canccling shares
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s Authorization granted to the Board of Dircctors to issue shares reserved for employce members of
a Suez Group Corporate Savings Plan

* Authorization granted to the Board of Dircctors to perform a share issue reserved for employce
members of & US Group Corpurate Savings Plan

o Authorization granted to the Board of Directors to perform a share issue, with cancellation of
preferential subscription rights, reserved for Spring Multiple 2002 SCA

s Approval of the US Croup Corparate Savings Plap enabling cmployees of US companies to
subscribe (o share issues reserved for employee members of the US Group Savings Plan

» Powers to carry out decisions and perform tormalities
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RAFT RESOLUTIONS
"hw
A. RESOLUTIONS PRESENTED TO THE ORDINARY GENERAL MEETING
Firgt Resolution - Approva! of the {Iscal year 200} Company {Iinancial statements

and the tranyactions performed during the year

Sharebholders, deliberating as an Ordinary General Mesting, and having reviewed the
Board of Directors’ and Auditors” Reports, approve the transactions which took place
in fiscal year 2001 and the Company financial statements for the year ended December
31, 2001, as presented.

Secand Resalytion - Appropriation of curnings and declaration of the dividend

Shareholders, deliberating as an Ordinary General Meeting and noting that net income
for the year is E{JR 2,283,303,843.05 und retained camings TUR. 244,056,768 4Q,
approve the [(ollowing appropriation of these sums, representing a f(otal of
EUR 2,527,360,611.45, recotnmended by the Board of Directors:

EUR

- Special long-term capital gains reserve 7,211,916.00
- Dividend per the bylaws of 5% ol the par value

on 1,021,397,759 fully paid-up shares 102,139,775.90
= Additional dividend on the

1,026,280,965 shares outstanding 626,031,388.65
- lax eredit 304,085 582.28
- Retained camings 1,487,881,948.62

2,527,360,61) 45

Consequently, sharcholders sct the net dividend for fiscal year 2001 at EUR 0.7} per
fully paid-up share, plus a tax credit of EUR 0,355, giving a total gross dividend per
share of KUR ).065.

For fully paid-up shares, this net dividend of EUR (.71 per share comprises the
dividend per the bylaws of KUR 0.10 and an additional dividend of EUR 0.61.

As the 4,883,206 shares not fully paid up arc only entitled to the additiopal dividend of
EUR 0.61 and a tax credit of EUR 0.305, the gross dividend payable to these shares is
EUR 0.915 per share.

Dividends shall fall due for payment on May 2, 2002, the ex-dividend date.
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Where the Company halds certain of its own shares on the dividend payment date, the
amounts corresponding to the dividend not paid on these shares shall be allocated to
retained eamings,
Pursuant to applicable law, shareholders hereby acknowlcdge that distributions in
respect of the three previous fiscal years were as follows:
Fiscal year Number of | Distribution | Net dividend Tax credit Gross
shares (in EUR (in EUR) dividend (in
receiving millions) (in EUR) EUR)
L dividends
| 1998 | 725,841,950 | 3920 0.54 0.27 0.8i
1999 956,735,160 L 574.0 0.60 0.30 0.90
2000 981,374,850 647.7 0.66 0.33 0.99
shares fully
aid=up
5,011,830 2,8 Q.56 0.2% 0.B4
shares not
u _| fulty paid-up i 1

Auditors’ Report on Agreements involvipg Directors of
the Company

Third Resolutjon -

Shareholders, deliberating as an Ordinary General Meeting and havinp reviewed the
Auditors’ Report on agreements involving Pirectors of the Company falling within the
scope of Articles L 225-38 and L 225-86 of the French Comimercial Code, approve the
transactions catered into or performed during the fiscal year.

Approval of the fiscal year 2001 consolidated flnancial
statemcents

Shareholders, deliberating as an Ordinary Gencral Meeting and having revicwed the
Board of Directors’ apd Auditors’ Reports on the consolidated financial statcments,
approve. the consolidated financial statements for the year ended December 31, 2001 as
presented.

Fifth Resolution —

Shareholders, deliberwting as an Ordinary General Mceting and having reviewcd the
Board of Directors’ Report, appoint Mr. Jean-Jacques Salane 1o the Board of Dircetors
from the end of this Gencral Mecting und for 3 tenm of four years.

Appointment of a Director

Mr. Jean-Jacques Salanc’s term of office shail expire at the end of the Anpual General
Meeting held to adopt the fiscal year 2005 financial statements.

Sixth Resolotion ~ Setting of Directars’ feey -

Shareholders, deliberating as an Ordinary General Meeting, and huve reviewed the
Board of Directors' Report, set the total amount of directors’ fecs alloued annually 1o
the Board of Directors for the current fiscal year and all subscquent fiscal years, subject
to 8 new decision, at KUR 800,000.
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Seventh Resojution - Authorization to trade in the Company’s share

Sharcholders, deliberating as an Ordinary Gencral Meeting and having reviewed the
Board of Directors’ Report and the prospectus approved by the Commission des
Opirarions de Bourse, authorize the Board of Directors to purchase Company shares
under the terms and condivons set forth in Article L 225-209 of the French
Commercial Code, in connection with ;

» their subsequent cancellation as part of a share capital decrcase decided or
authorized by sharcholders in Extraordinary CGeneral Mecting;

e their retention and, where applicahle, their transfer, sale or exchange as part of
financial transactions or the asset and financial management of share cupital and
agsets, it being noted that the Board of Dircctors may also buy and scll shares in
fine with the position on the market,

e their allotment or salc Jo current or former Ciroup employees or the imiplementation
of stook purchase option plans;

¢ the stabilization of the stuck market price of Company shares;
in accordance with the following terms and conditions:

» the maximum number of shares purchased may not excesd 10% of the share capital
as of the date of this decision and the agpregate amount of purchases, net of
expenses, may not exceed EUR 35 billion;

* the maximwn purchase pricc is ser at EUR 50 and the minimum sclling price at
EUR 32. However, where it is decided to implemnent the options offercd by the
aforementioned Article L 225-209, the selling price shall be determined in
accordance with applicabjc law.

‘The purchasc of shares, together with their sale or transfer muy be performed by any
means, on the stock tnarket or over-the-counter. Such means include trading in
financial derivatives, on a regulated market or over-the-gounter and the implementation
of option transactions such as the purchase or sale of calls or puts. These transactions
may be performed at any time, including during a takeover bid.

In the event of a share capital increaxe by capitalization of reserves and the bonux
allotment of shares, or a share split or reverse share split , the aforementianed pricey
shal} be adjusted srithmetically in the proportion required by the change in the total
number of shares dctermined by the transaction.

This authorization is yranted for a4 pericd of eighteen months as from the date of this
General Meeting und supercedes that granted by the twenty-cighth resolution presented
to the Combined Annual and Extraordinary General Meeling of May 4, 2001,

Shareholders confer full powers on the Board of Directors, including that of delegation,

10 implement this resolution, perform all formalities, make returns to all bodies and
generally do all that is necessary.
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B. RESOLUTIONS PRESENTED TO THE EXTRAORDINARY GENERAL

MEETING

Eighth Resoluntion - Amcndment of the byluws in compliance with the
New Economic Regulations Law n® 2001420 of May
15,2001

Shareholders, deliberating as an Extraordinary General Meeting and having read the
Board of Directors' Report:

¢ decide to amend the Company byfaws in compliance with the New Economic
Regulations Law n°2001-420 of May 15, 2001,

e consequently decide to amend Asticles 12, 13, 14, 15, 18, 19 and 24 of the current
bylaws ag follows:

Articte 12 — Chairman of the Board of Directors
‘Che following paragraph is added to this Article:

“The Chairman represents the Board of Directors, He organizes and directs the
activitiex of the Bourd and reports thereon to shareholder mectings. He ensures the
proper functioning of Company hodiex and, in particular, that all dircctors are in a
position to fildfil their duties, "

Article 13 — Decision of the Board of Directors
The following sentence is added at the end of paragraph one:

“Where a meeting has not been called in over iwo months, a minimum of one-third of
Directors may ask the Chairman to call ¢ meenng to discuss @ specific agenda. The
Chief Executive Officer may also ask the Chairman to call a mecting of the Board of
Directors to discuss a specific agenda.” ’

Article 14 — Minutes

The words “a Managing Dircctor” in paragraph two of this article are replaced by the
words “the Chief Executive Officer, un Executive: Vice-Prexident”.

Article 15 — Powers of the Board of Directors
The single paragraph in this Article is replaced by the following:

“The Buard of Divectors determines the strutegie direction vf Company activities and
ensures ity implementation. It considers all issues concerning the proper functioning
of the Company and seitles oll maiters relating thereto, within the scope of the
corporate purpuse and yubfect lo these powers expressly granted by law 1o
shareholder mectings.

The Board of Directors performs «ll controls and verifications 1t considers
appropriate. Eack Director receives all information secessary to the performance of
his duties and may request any documents he or she considers necessary,”
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Articte 18 - Chalrman
The title and text of this Anticle now read us follows:
“Article 18 - General Management

The general management of the Company ix assumed by cither the Chairman of the
Board of Directors or another individual appointed by the Board of Directors and
bearing the title vf Chief Executive Officer. Board of Directors’ decisions regarding
the choice between these two general management approaches ore made in
accordance with these hylaws.

Shareholders and third parties ave informed of this choice in accordance with the
terms and conditions set hy Council of Stute Decree.

Th Chief Executive Officer is invested with the widest possible powers to act in all
circumstarces in the name of the Company. He exercises these powers within the
scope of the corporale purpose und subject 1o those powers expressly granied by law to
shaveholder mectings or the Board of Directors.

Irrespective of the term for which such pawers are conferred, the duties of Chicf
Exccutive Officer shall cease no later thun the end of the Annual General Meciing of
Sharcholders held to approve the financial statements of the fiscal year then ended and
held in the year in which the Chicf Executive QOfficer reaches sixty-five years of age.
However the Board of Directors cun decide to extend suck dutles, on one or several
occasions, up to @ maximum of three years.

Where the Chief Executive Qfficer is a Director, the duration of hix duties may not
exceed that of his term of uffice ax Director.

Where general management of the Company is assumed by the Chairnnan of the Board
of Directurs, the reyuirements of the bylaws and legislotion relaying to the Chief
Executive Officer apply to him. "

Ardcle 19 — Executive Vice-Chairman
The title and text of this Article now read as follows:
“drticle ]9- Executive Vice-Presidents

On the recommendation of the Chicf Exceutive Officer, the Board of Dircceors can
appoint one or xeveral Executive Vice-Presidents up to a maximum of five.

Where un Exccutive Vice-President is a Director, the duration of his dutiey may not
exceed that of his term of affice as Director,

Irrespective of the term for which such powers are conferred, the duties of Exectitive
Vice-Prusidens shall ceave no later than the end of the dnnual General Meeting of
Shareholders held to upprove the financial statements of'the fiscal year then ended and
held in the year in which the Executive Vice-Prusident reaches sixty-five years of uge.
However the Board of Directors can, un the recommendation of the Chief Executive

Officer, decide 10 extend such duties, on one or several occasionys, up tr @ maxinmwm of
three years.
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With the approval of the Chief Executive Office, rhe Board of Directors determines the
extont and duration of powers deleguted to  Executive Vice-Presidents, who,
nonetheless, have the same powers ax the Chief Exectetive Officer in their dealings with
third purties”’

Article 24 ~ Voting rights
The lust paragraph is replaced by the following:

“Shareholders may vote by correspondence in accordance with the terms. conditions
and_procedures luid down by prevailing faw and regulations.  Shareholders may
submit a proxy or correspondence voting form on paper or, subject to u decislon by the
Board of Directors published in the notice of meeting, by remote trunsmission, in
accordance with the terms and conditions set by law and regulations.”

To enable the implementation of Anticle 18, paragraph one, of the bylaws, as amended
by this resolution, shareholders decidc that the Board of Dircetors shall choose, for the
first time, between the two general management approaches, during its first meeting
following this General Meeting.

Ninth Resolution - Authorization granted to the Board of Dlrectors to
increase the share capital of the Company through
the issue, with retention of preferential subscription
rights, of shares, warranty and/or marketable
securities conferring immediate or future entltlcment
to shares in the Company, or by the capitalization of
additlonz] prid-in capital, reserves, earnfngs or other
amounts

Sharcholdcrs, deliberating as an Extraordinary General Meeting, having read the Board
of Djrectors’ Report and the Auditors” Special Report, and in accordance with the
requiremnénts of the French Commercial Code and, in particular, Aricle
L 225-129 thercof:

1. Cancel the aathorizations granted by the Combined Annual and Cxtraordinary
General Meeting of May §, 2000 to increase the share capital through the issue,
with retention of preferential subscription rights, of shares, warrams and/or
markctable secunties conferring iramediate ar future eatitlement to shares in the
Company, or by the capitalization of additional paid-in capital, reserves,
eamntings or other amounts.

2. Confer tull powers on the Board of Directors to increase the share capital of the
Clompany, on one or more accasions, and in umounts and at times decided by it:

a, through the issue, in euros, foreign currency or other unit of account
determined by reference to a bagket of currencies, of shares, warrants and/or
matkctable gecurities conferring immediate or future entitlement, at any time
or on a fixed darc, to shares in the Company, whether by subscription,

conversion, exchange, redemption, prescatation of a warrant or any other
means,

b.  and/or by the capiralization of additional paid-in capita), reserves, eamings
or other amounts the capitalization of which is permitted by law and the

bylaws, and the banus allotment of shares or an increase in the par value of
exisling shares.
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3. Confer these powers for a period of twenty-six months commeneing the dare of
this Gencral Mecting.

4, Limit the amount of issues pertonmed by the Board of Dircctors pursuant to this
resolution as follows:

e in the case of a share capital increase performed by way of the issues referred
to in paragraph 2.a, abave:

a. the tota] maximum par value of shares ixsued, cither dircetly or following
presentation of debt or other securitics, may not exceed EUR 700 million,
or its foreign currency equivalent, excluding Lhe total par value of any
shares issued to preserve the nyhts of holders of these securities in
accordance with the law, it being speoified that this limit applies jointly to
shayes issued, both directly and otherwise, pursuant to the tenth resolution
proposed to thiy General Meeting,

b. the tutal maximum nominal amount of the aforementioned dcbr securities
may not exceed EUR $ billion, or its foreign currency equivalent, it being
specified that this limit applies jointly to debt securities issued pursuant to
the tenth resolution proposcd to this General Mesting;

e ip the case of capitalization of additional paid-in capital, reserves, earnings or
other atnounts, the par valuc increase in share capital may not exceed the
to1al of amounts capitalized, it being specified that this limit is in addition to
the ceiling set in paragraph 4.a. above.

5. n Lhe event of utilization of this authorization by the Board of Direclors for the
purpose of a share issue referred to in paragraph 2.a, above:

» decide that the issue or issues shall be reserved in preference for existing
shareholders, who may subscribe to them as of right;

* confer, nonctheless, the power on the Bourd of Directors ta grant
shareholders subscription rights in excess of the number to which they arc
entitled as of right, in proportion to their preferential subseription rights and
subject to demand;

» decide that where subscriptions as of right and, where applicable, excess
subscriptions, do not absorb the entire issue, the Board of Directors may use
onc or other of the following facilities, in an order dctermined by it and
subjuct to legal terms and conditions:

0 limit the share capital increase to the amount of subscripiions, provided
this represents at least three-quariers of the increase initially decided,

0 distribule freely all or pan of the issued sccurities not subscribed,

0 offer to the general public all or pant of the issued sccurities not
subscribad, on french and/or international markets;

s decide that any issue of stock subscription warrants may be performed either
by subscription offer in accordance with the terms and conditions detailed
abave, or by bonus allotinent to holders of existing shares; in the cvent of
bonus allotment the Roard of Directors may decide that fractional share
rights shail not be negotiable and that the corresponding warrants shall be
sold and the resuliing procceeds distributed to the holders of these rights na
luter than thirty days after the date of inseription in their account of the whole
number of warrants allotted;
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« 1ake due pote that this suthorization entails the waiver by sharcholders of
their preferential subscription rights, in favor of holders of securives ather
than unattached stock subscription warrants and convedible bonds, to the
securities to which these marketable securities conter entitlement; decide, in
the event of issue of unattached stock subscriplion warrants or convertible
bonds, to cancel shareholder preferential subscription righis to the securitics
to whicly these marketable securilies confer entiticment, in favar of their
holders;

» decide that the total amount received by the Companty, plus that which it is
likely to receive subsequently, for each of the shares issued pursuant to this
authorization, shall be at least equal to 70% of the average opening listed
price of the share on the Paris Bourse during ten consecutive stock market
days selected among the twenty stock market days preceding the issue of the
shares and/or securities conferring entitiement thereto, after correction of this
amount where neccssary for different dividend ranking dates: where shares
are issued as a result of vnattached stock subscription warrants the amount
received by the Company on subscription of these warrants sha)l be aken
into account in the calculation,

6. Confer full powcers on the Board of Directors to mplement this authorization,
subject to the 1erms and conditions laid down by law, and in particular to:

» determine the terms and conditions of the share capital increase and/or issue;
v with regpect to issues performed pursuant 1o parsgraph 2.2, above:

0  decide the amount fa be issued, the issue price and the amount of any
additiona) paid-in capital to be requested on issue,

¢ determine the dates and terms and canditions of issue, the nature and
form of securities to be creatcd and, in particular, whether subordinated
or perpelual, set the interest rate payable on debt securitivs, their method
of redemiplion, including by exchange ar allocation for payment of all
assels and securitics and their redemplion price whether fixed or
variable, with or without premium,

0 determine (he method of paying up shores and/or securities {ssved,

0 set, where appropriate, the cxercise terms and conditions attaching to
securitics issued or 1o be issued and, in particular, detenmine the
dividend ranking date of new sharcs, which may be retroactive, and all
other terms and condulions relating to the realization ol the issue,

¢ et the terms and conditions, where pppropriate, for the rcdemption or
exchange of securilics issued or to be issued,

0 provide for the potential suspension of the ¢xercise of rights attaching to
these securitics during a period not exceeding three months,

0 set the tenms and conditions, where applicsble, for the maintcnance of
the rights of holders of marketable sccurities conferring future
entitlement to shares in the Company, in accordance with legal and
regulatory provisions,
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0  atjls own initiative, offset share issuc costs against the additional paid-
it capiral relating to these issues and deduct from this amount the sums
necessury to ipcrease the legal yeserve to one-tenth of thc new share
capital amount after cach inerease;

» with respect to the capitalization of additional paid-in capital, reserves,
earnings or other amounts:

0 ser the amount and nature of amounts to be capitalized, the number of
new shares to be issued or the smount by which the par value of
existing shares is o be increased and detenmine the dividend mnking
date of new shares or the date of effect of any par value increase, which
may be retroactive,

0 deoide, where applicable, by derogation from the provisions of Article L
225-149 of the Prench Commercial Code, that fractional rights shall not
be ncgotiable and that \he corresponding shares shall be sold and the
resulting proceeds disuibuted to the holders of these nghts no later than
thirty days after the date of inscription in their account of the whole
number of sharcs allotted;

* and more gencrally, enter into afl agreements, in particular 1o ensure the
proper completion of the proposed issue, take all measures and perform all
formalitics necessary to the issue and the financial service of the securities
issued pursuant to this aathorization and the exercise of the rights attaching,
duly record the share capital increase or increases resulting from utlization
of this authorization and inake the necessary amendments to the bylaws,

Tenth Resolution « Authorization granted to the Board of Directors to

increase the share capital of the Company through
the 1ssue, with cancellation of preferential
subseription rights, of shates, warramts and/or
marketable securities conferring immediate or future
entitlement to shares In the Company. Including
within the context of a public offer for exchange

Shareholders, deliberating as an Extrgordinary General Meeting, having read the Board

of Directors’ Repornt and the Auditors’ Special Report, and in accordance with the

requirements of the French Commercial Code and, in panticular, Article

L 225-129 thereul and Articles L 225-148, L. 225-150 and L 228-93

1. Cancel the authorizations granted by the Combined Annual and Exwraordinary
General Meeting of May 5, 2000 to increase the share capital through the issue,
with caneelation of prefirential subscription nghis, of shares, warrants and/or
marketable securities conferring immediate or future cntitlement to shares in the
Company.

2. Confer full powers on the Board of Directory lo inereasc the share capital of the
Company, on one or mare occasions, in amounts and at times decided by it, on
the French and/or intemnational markets, by way of a public offering in curos,
foreign cumrency or any other unit of account deicrmined by reference to a
basket of currencies, through the issue:

« by the Company, of shares, warrants and/or marketable securities conferring
immediate or future entitlement, at any time or on a fixed date, to shares in
the Company by way of subscription. conversion, cxchange, rcdemption,
presentation of a wamant or any other means; it being noted that these
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securities may be issucd in consideration for securities transterrcd to the
Company pursuant to a public offer of cxchange for securities satisfying the
terms and conditions laid dowm in Article L 225-148 of the French
Commercial Code;

s and/or by one of the companies in which Suez holds, directly or indirectly,
more than one haf of the share capital, ond with the approval of this latter,

of:
0 bonds with Suez stock subscription warrants attached,

0 any othet marketable securitiex conferring entiticment by way of
conversion, exchange, redemption, presentation of a warrant or any
other means 10 the allotment, aL ahy time or on a fixed date, of securities
which represent or will represent a share in the share capital of Suez, it
being noted that these marketable scouritics may take the form of shares
with stock subscription wamants attached, convertible bonds, bonds
redeemable in shares or any other form not incompatible with prevailing
legislation,

3. Confer thesc powers for a period of twenty-six months commencing the date of
this Genera} Mesting.

4. Limit the amount of issues performed by the Board of Directors pursuant to this
resolution as follows:

a. the total maximum par value of shares jssued, ecither directly or following
presentation of debt or other sceuritics, may ot exceed EUR 700 million, or
its foreign currency equivalent, cxcluding the total par value of any shares
issued 1o preserve the rights of holders of these securities in accordance with
the law, it being specified that this limit applies jointly to shares issued, both
directly and otherwise, pursuant to the ninth resolution proposed to this
General Meeting,

b. the total maximum nominal amount of the aforsmentioned debt securities
may uot exceed EUR 5 billion, or its forcign cumrency equivalent, it being
specified that this limit applics jointly to debt securities issued pursuant to
the ninth resolution proposed to this General Meeting;

5. Decide to cancel shareholder preferential subscription rights to securities issued
pursuant Lo this resolution, either by the Company or by a company in which
Suez holds, directly or indirectly, morc than one-half of Lhe share capital,
leaving, nonetheless, the Board of Directors the oplion to offer sharcholders,
during 8 period and in accordance with terms and conditions determined by it
and with respect 1o all or part of the issue performed, priority entitlement to
subscription without creation of negotiable rights.

6. Decide that where subscriptions by sharcholders and the general public do not
absort the ¢ntire marketable secunty issue, the Board of Directors may use onc
ar other of the (ollowing facilities, in an order detertnined by it:

¢ limit the issue to the amount of subscriptions, provided this represeats a
least three-quarters of the issue initially decided,

¢ distriburs freely all or part of the securities not snbscribed,
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7. Take due note that this authorization entails the waiver by shareholders of their
prefercntial subscription rights, in favor of holders of securitics other than
unattached stock subscription warrants and convertible bonds, 1o the securities
10 which these marketable securities confer ¢ntitlement; decide, in the event of
issue of upattached stock subscription warrants or convertible bonds, to cancel
shareholder preferential subscription rights to thc securities 1o which these
marketable securities confer entitlemnent, in favor of their holders;

8. Decidc that the total amount recsived by the Company, plus that which itis likely Lo
receive subsequently, for each of the shares issued or to be issued for cash
pursuant to this authorization, shall be at least equal to the minimumn value set
by faw, that is currently the average openiny listed price of the share on the Panis
Bourse during ten consecutive stack market dayy selected among the twenty
stock market days preceding the issue of the shares and/or secunties conferring
entidement thereto, aRer correction of this samount where necessary for different
dividend ranking dates; where shares are jssued as a result of unattached stock
subscription warrants the amount received by the Company on subscription of
these warrants shall be taken into account in the calculation.

9. Confar full powers un the Board of Directors to implement this authorization,
subject to the terms and conditions {aid down by faw, and in particular to:

* determine the terms and conditions of the issue(s) in accordance, where
appropriate, with competent subsidiary bodies;

* decide the amount to be issued, the issue price and the amount of any
additional paid-in capital 10 be requested on issue,

s determine the dates and tenns and conditions of issues, the nature and form
of securities to be crealed and, in particular, whether subordinated or
perpetual, set the intcrest rate payable on debt securities, their method of
redemption, including by exchange or aflocation for payment of all assets

" and securitics and their redemption price whether fixed or variable, with or
without premium,

e determine the method of paying up shares and/or sccuritics issued,

¢ dccide Lhat the issue balance not subscribed shall be allotied, at its discretion,
in whole or in part, or thai the issue shall be limited to the amount of
subscriplions received, it being noted that the Board of Directors may use all
of the above options, in the order it sees fits, or just one of them;

e set, where appropriate, the exerciss terms and conditions attaching to
securities issued or to be issucd and, in particular, determine the dividend
ranking date of new sharcs, which may be retroactive, and all other lerms and
conditions relating to the realization of the issue,

o set the terms and conditions, where appropriate, for the redemption or
exchange of securities issued or to be issued,

¢ provide for the potential suspension of the exercise of rights attaching to
these securiti¢s during a period not exceeding three months,

¢ mwre specifically, where securitics are issved in consideration for securitics
transfetred in the context of a public offer of exchange:

O draw-up the list of securities provided in exchange,
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0  set the issue terms and conditions, the exchange parity and the amount
of apy balancing cash payment,

0  determine issue procedurcs within the context of a public offer of
exchange, an alternative public offer of exchange or takeover bid offer
or a principal public offer of exchange or takeover bid combined with a
specific public offer of exchange or takeover bid,

e at its own initiative, offser shure issue costs apainst the additional paid-in
capital relating to these jssues and deduct from this amount the sums
necessary Lo increase the legal reserve (o one-tenth of the new share capital
amount after each increuse;

e and more generally, enter info all agreements, in particular to cnsure the
proper completion of the proposed issue, take all measures and perform all
formalities necessary to the issue and the (inancial service of the securitics
issued pursuant to this authorization and the exercise of the rights attaching,
duly record the share capiia) increase or increases resulting from utilization
of this autherization and make the necessary amendments to the bylaws.

Elevent ion - Authorization granted to the Board of Directors to
reduce the share capital of the Company by canceling
shares

Sharcholders, deliberating as an Extraordinary General Meeting and having revicwed
the Board of Directors' Report and the Auditors’ Special Report:

» authorize the Board of Directors, for a period of eighteen months, pursuant to
Arnticle L 225-209 of the French Commercial Code, to reduce the share capital of
the Company, on onc or more occasions, by canceling all or pan of the shares
purchased by the Company, up 10 a maximum of 10% of the share capiul by
twenty-four month periad;

s confer full powers on the Board of Directors to:

- perform such shure capital reductions,
- set the final amount of the decrease, determine the tenms and conditions and take
note of the completion thereof,
- deduet the difference between the book value of the cancelled shares and their
par value from reserves and additional paid-in eapital,
make the appropriate amendments 10 the bylaws and generally do all that is
necessary,

in accordance with applicable law as of the date of utilization of this authorization.

Twelith Resolution - Authorization granted to the Bourd of Directors to
Issuc shares reserved for employee members of a
Suez Group Corporate Savings Plan

Shareholders, deliberaring as an Extraordinary General Meeling, having reviewed the
Board of Directors’ Report and Auditors’ Special Report and in accordance with the
provisions of the French Comumercial Code and, in pasticular, Articles L 225-129 and f.
225-138 thereof and Articles L 4431 vL seq, of the French Labor Code:
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» cancel the authorization granted by the Combined Annuul and Extraordinary
Gencral Meeting of June 11, J998 tu incrcase the share capitel in fuvor of
employee members of a carporate savings plan;

e authorize the Board of Directors to increase the shars cupital, on one or more
occasions, via the issue of shares for cash, during a five-year period comniencing
the date of this General Mevting;

¢ reserve the subscription of the entire share issue for ctaployees of the Company and
affiliated companies atd economic¢ interest proupings within the meaning of
Article L 233~ 16 of the French Commercial Code, who are members of a3 Group
corporate savings plan and/or 2 voluntary employee saving partnership, with the
exception of employcc members of the US Group Corporate Savings Plan
{hereipafier referred to as the “employees™);

o authorize the Board of Direclors, within the framework set by this resolution, to
allot bonus sheres or other securities conferring entitlement to shares, subject to
the litnits laid down by Article 443-5 of the French Labor Code;

* decide that the total number of shares subscribed and/or allotted pursuant to this
resolution must not exceed 3% of the share capital on the day of the Board of
Directors’ decision;

¢ cancel shareholder preferential subscription rights in favor of the employces for
whom the share issue is reserved;

» decide that the jssue price of the new shares to be issued shall be equal to 80% of
the average opeming listed pnice of the Suev. share an the Paris Bourse during the
twenty stock market sessions preceding the date of the Board of Directors' or,
where applicable, the Chairman’s decision setting the subscription period opening
date for the share issue reserved for employees;

» confer full powers on the Board of Direclors, including that of delegation, to:

a.  decide, al the time of cach share capital increase, whether the shares should
be subscribed dircctly by employees or via the intermediary of a mutual
fund;

b. decide, where applicable, the allotment of bonus sharcs or other securilies
copferring cntitlement to shaces as detailed above;

¢.  determine the date and tenms and condilions of issues performed pursuant to
this authorization and, in particular, set the issue price for new shares issued,
in accerdance with the aforementioned rules, the subscription period opening
and closing dates, the dividend ranking date, the date at which shares must be
fully paid-up, subject to a maximum period of three years, whether shares
sy be paid-up in advance and, potentially, the number of shares that may be
subscribed per employee und per issue;

d.  duly notc the completion of the share capital increase in the number of sharcs
effectively subscribed;

e. perfoun, either directly or through a duly authorized representative, all
transactions and {ormalities;

f.  make the appropriale amendments to the bylaws with respect to the share
capital increase;
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offsct share issue cosls against the addilional paid-in capital relating to each
issue and deduct from this amount the sums necessary 10 increase the legal
reserve to one-tenth of the new share capital amount after cach increase;

0

h. and generally do all that is necessary.

Thirtcenth Resolution - Authorization granted 1o the Board of Directors to
perform a share iIssue reserved for cmployee
members of a US Group Corporate Savings Plan

Sharcholders, deliberuting as anp Extraordinary Gencral Meeting, having reviewed the
Board of Directors' Report and Auditors’ Special Report and in accordance with the
provisions of the French Commerciul Code and, in particular, Articlex L 225-129 et L
225-138 thercof and Articles L 443-1 et. seq. of the Freach Labor Code:

¢ authorize the Board of Directors lo increase the share capital, on one or more
occasions, via the issue of shares for cash, dunng a five-year period commencing
the date of this General Meeting;

e reserve the subscription of the entire share issue for employees of certain affiliated
Group Suez companies within the meaning of Article L 233. 16 of the French
Commercial Code. incorporated in the Unites States of America, who are
members of a Group corporate savings plan se¢t up by the Company and with an
enmployment contract govermned by US law (hereinaficr refervred 1o as “US
employces™);

» authorize the Board of Dircctors, within the framework set by this resolution, to
allot bonus shares or other securities conferning entitlement to shares, subject to
the limits Jaid down by Article 443-5 of the French Labor Code;

¢ decide that the total number of shares subscribed pursuant to this resolution must
not exceed 0.50% of the share capital on the day of the Board of Directors’
decision;

s decide What the issue price of the new shares issued shall be equal to the higher of (i)
85% of the average opcning listed price of the Suez share on the Paris Dourse
during the twenly stock market Sessions preceding the datc of the Board of
Directors’, or where appropriate, the Chairman’s decision sstting the subscription
opening period date for the share issue reserved for US employess and (ii) 85% of
the listed price of the Suez share un the day of the Board of Directors’, or where
appropriate, the Chairman’s decision setting the subscription perind opening date
for the share issue reserved for US employees, subjecl Lo 8 maximum of 100% of
the average opening listed price of the Suez share during the twenty stock market
sessions preceding the date of the Board of Diregtors’, or where appropriate, the
Chairman’s decision setting the subscription period opening date for the share
issne rescrved for US employees;

» cancel sharcholder prelerential subscription rights in favor of US employces;
¢ confer full powers on the Hoard of Directors, including that of delegation, to:
a. decide, 2t the time of each share capital increase, whether the shares should
be subscribed directly by US employees or via the intermediary of a mutual

fund,

b. decide, where applicable. the allotment ol banus shares as detailed above;

00 L9 90 OF 1 €¢

e i b :
ez hd PE:6@  zZB/EBr2Z v Zans 0@ 29 98 OF T EE : Jed Syiwy xey




LZ/E2

1 hd

VE: 60

ST srmreE MY L VMWWV WYY U NTEJLU [ VA

17

¢. determing the date and terms and conditions of issues performed pursuant to
this authorizatien and, in particular, st the exuct price of shares in
accordance with the fromework laid down by General Meeting in this
resolution, the subseription period opening and clusing dates, the dividend
ranking date, the date at which shares must be fully paid-up, subject to a
maximumn period of three years, whether shares may be paid-up in advance
and, potentially, the number of shares that may be subscribed per employce
and per issue;

d.  duly note the completion of the sharc capital increase in the number of shares
effectively subscribed;

c. perform, either directly or through a duly authorized representative, all
transactions and formalities;

. makc the appropriate amendments to the bylaws with respeet o the share
capital increase;

g.  offset share issue costs against the additional paid-in capital relating to each
issuc and deduct from this amount the sums necessary to increase the legal
reserve (0 one-tenth of the new share capital amount after each increase;

h.  and generally do all that is necessary.

Fourteenth Resolution - Authorization granted (o the Board of Directors to
perform a share issue, with cancellation of
preferentia) subscription rights, reserved for Spring
Multiple 2002 SCA

NOTA BENA:

Suez Group employecs, eligible to participate in one of the multiple
Spring 2002 operation formulae, and employed by Suez Group
foreign subsidlaries located in the following countries:

Argentina, Australia, Belglum, Brazil, Canada, Chijli, Czech
Republle, French Polynesxia, Germany, Hong Kong, Hungary,
Indonesia, Luxembourg, Macao, Malaysla, Morocco, Netherlands,
New Caledonia, Poland, Portugal, Principality of Monaco, Slovakia,
Spain, Sweden, Switzerland, Thailand, United Kingdom, Unlted
States of America,

who are Suez sharcholders at the date of this General Meeting and
who wish to attend the meeting or be represented, must not take part
in the vote on the fourteenth resolutlon if they wish to later subscribe
to one of the multiple Spring 2002 operation formulae.

Sharcholders, deliberaling as an Extraordinary General Meeting and having reviewed
the Bourd of Directors' Repon, the preliminary prospectus relating to this transaction
approved by the COB on February 8, 2002 and made available to shareholders in
accordance with the terms and conditions detwifed in Article 139 of French Decree

n°67-236 of March 23, 1967, the Auditors’ Special Repart and the Independent
Expert's Report:
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s authorive the Board of Directors to increase the share capital, on one or more
occasions, duripg a period of onc year commencing the date of his ancm!
Meeting, up to a maximum par value amount of EUR 22,700,000 via the issue of
a maximum of 11,350,000 new shares of EUR 2 par value ¢ach. The final amount
of the share issue shall be detenmined as fullow:

10[x+y+z2]+9|a+b]

where x, v, z, a and b, aRer any reductions, are as follows:

0O WX total employce subscriptions to Spring Multiple 2002 SCA
share capital.

O «y», total employce subscriptions W Spring Multiple 2002 A
SCA share capital.

0  «zy, total employee subscriptions to Spring Multiple 2002 B
SCA share ¢apital,

0 w@n, total subscriptions pursuant to the mmltiple formula, as

described in the aforementioned Boand of Dircclors’

Report and prospectus, by employees wilh an employment

contract governed by the laws of Australia, Canada, the

Netherlands, Poland, Sweden or Thailand, to the share

capilal of Suez within the framework of the Lwelfth
i resolution,

0 «b», total subscriptions by US employees 1o the share capital of
Suez within the framework of the thirteenth resolution,

, ¢ decide thut tota] subscriptions by each employce may not exceed the amount

i indicated in the Board of Dircctors’ Reporl and, in the event of excess employee
subscriptions, these shall be reduced in accordance with the procedures detailed in
this repon.

e decide to cancel shareholder preferential subscription rights and reserve
subscription of all shares issued for Spring Multiple 2002 SCA, a Luxembourg
company, with a share capital of EUR 31,000, its head office at 3 avenue Pasteur,
L - 2311 Luxembourg and registered with the Luxembourg Trade and Companies
register under the number B 81.161.

o decide that the issuc price of the new shares to be issucd shall be identical to that of
shares {ssued within the framewark of the next share capital increase reserved for
employees performed pursuant \o the twelfth resolution, that is equal to 80% of
the average opcening listed price of the Suez share on the Puris Bourse during the
twenty slock market sessions preceding the date of the Board of Directors’ or,
where applicable, the Chainnan’s decision setting the subscription period opening
date for the share issue reserved for employees;

, e cancel the authorization granted by the Combined Annual and Fxiraordinary
' CGeneral Mecting of May 4, 2001 in the thiny-second resolution and replace it
with this authorization;

» confer full powers on the Board of Directors, in particular to:
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2. determine the date(s) and terms and conditions ol issues perforted pursuant
to this authorization and, in particular, the number of new shares to be (ssued
in accordance with the principles und objective criteria approved above, their
dividend ranking date (which may be reoactive) and the issue price in
accordance with the above rules,

b. decide, where appropriate, that the amount of the share capital increase or
that of each share capital increase, shall be limited to the amount of
subscriptions received by Suez, in accordance with applicable legal and
reguiatory requiremenis,

c. conter into uny agresments and perform, either dircetly or through a duly
authorized representative, all ransactions and formalities,

d. make the relevant amendments to the bylaws in respect of the share capital
In¢reases,

e.  offset share issue costs against the additional paid-in capital relating to these
issues and deduct from this amount the sums necessary to increase the legal
reserve to one tenth of the new share capital amount after each increase,

f.  and generally do all that is necessary.

Fiftcenth Resolution - Approval of the US Group Corporate Savings
Plan granted by Sucz to enable empioyees of
US compunies to subscribe to share issues
decided pursuant to the authorization granted
by the thirteenth resolution presented to this
General Meeting

Shareholders, deliberating as an Extraordinary General Meeting and having revicwed
the Board of Directors’ Report:

& approve, in order to vomply with the conditions set out in Rule 423 of the US
Internal Rcevenue Code, the US Corporate Savings Plan made available to
shareholders pursuant o Article 139 of French Decree n® 67-236 of March 23,
1967, enabling employees of US companies owned directly or inditectly by Suez
and detailed in the appendix to the US Corporate Saviags Plan, or which will be
owned by Suez before a datc 1o be set by the Board of Directors, to participate in
share issues decided pursuant to the authorizations pranted by shareholders in the
thirteenth resolution presented to this General Meeting,

Sixteenth Resolution -  Powers to carry out decisions and perform formalities

Shareholders, deliberating as an Extraordinary General Mceting, confer full powers on
the bearer of the original or a copy or extract of the minutes of this meeting to comply
with all necessary filing or other formalities.
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All shareholders will be eligible to participate in the Meeting irrespective of the
number of shares they own.

Sharcholders may also appoint their spouse or another shareholder as proxy.

However, sharcholdcrs can only attend or bc represented at the Mecting if they have
previously been identified as:

- holders of registered sharcs, by registering their shares in custody only or managed
accounts with Crédil Agricole Investors Services/CT, no later than one day prior to the
dave of the Meeting, or :

— bolders of bearer shares, by having a certificate filed with the financial institution or
broker with which the shares are recorded, stating that their shares arc non-transferable,
The ccrtificate must be filed with the Crédit Agricole Investors Scrvices/CT (Securities
Management Department) no later than one day prior to date of the Meeting.

Requests by shareholders, who have justified the ownership of representation of the
fraction of common stock required by law, for draft resolutions to be included in the agenda,
should be sent to the corporate headguarters by registered letter with acknowledgement of
receipt no later than ten days following the publication of this notice (articies 128 and 130 of
the March 23, 1967 decree).

A proxy or mail voting form will be sent directly by Crédit Agyicole Investors
Services/CT to all holders of registered shares. Holders of bearcr shares may obtain a copy of
this form as from the date of the Notice of Meeling by writing to Crédit Agricolc Investors
Services/CT. Requests should be myade by registered letter with acknowledgement of receipt
to the Service Assemblées (General Meeting Department} of Crédit Agricole Investors
Scrvices/CT, no later than six days prior to the date of the Meeting,

The Board of Directors
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SIGNATURES

Pursuant to the requirements of the Securities Lxchange Act of 1934, the registrant has duly
caused this report Lo be signed on its behalf by the undersigned, thereunto duly authorized,

SUERZ
(registran?t)
I d e
—
Date : March 21, 2002 By: Senior Vice President — General Counsel

(Signature) *
/Philippe de MARGERIE/

* Print the name and tille of the sighing officer under his signature.

Puge 3
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