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o Board of Directors’ Report
° Auditors' Reports
o Independent Expert’s Report

o Approval of the fiscal year 2001 Company financial statements and the transactions performed during the
year

o Appropriation of earnings and declaration of the dividend

© Vote on the Auditors' Report on Agreements involving Directors of the Company
c Approval of the fiscal year 2001 consolidated financial statements

= Appointment of a Director

= Setting of Directors’ fees

> Authorization to 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

@ 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 in the Company, or by the capitalization of additional
paid-in capital, reserves, earnings or other amounts

© Authorization granted to the Board of Directors to increase the share capital of the Company through the
issue, with cancellation of preferential subscription rights, of shares, warrants and/or marketable securities
conferring immediate or future entitlement to shares in the Company, including within the context of a
public cffer for exchange
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* Authorization granted to the Board of Directors to reduce the share capital of the Company by canceling
shares

* Authorization granted to the Board of Directors to issue shares. reserved for empioyee members of a Suez
Group Corporate Savings Plan :

¢ Authorization granted to the Board of Directors to perform a share issue reserved for employee members of
a US Group Corporate Savings Plan

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

* Approval of the US Group Corporate Savings Plan enabling employees of US companies to subscribe to share
issues reserved for employee members of the US Group Savings Plan

* Powers to carry out decisions and perform formalities

T
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All shareholders wil! be eligible to participate in the General Meeting, whatever the number of shares held.

< To be entitled to attend or to be represented at this Meeting:

- holders of registered shares should have their holdings recorded in their name in the register kept by
Crédit Agricole Investors Services/CT, at least 1 day prior to the date of the General Meeting;

- holders of bearer shares should file or have filed by the bank, financial institution or broker with which
the shares are recorded a certificate stating that their shares are non-transferable up until the date of
the General Meeting. The certificate must be filed at least 1 day prior to the date of the Meeting with

Crédit Agricole Investors Services/CT*,

= Jo vote by correspondence, registered shares should be recorded or the certificate stating the non-
transferability of bearer shares should be filed at least 3 days prior to the date of the General Meeting.

= Crédit Agricole Investors Services/CT will send holders of registered shares the documents enabling them
to attend or be represented at the Meeting, or to vote by correspondence. Holders of fractions of shares will be
required to be represented by one such holder who will be considered to own a whole share.

= In accordance with the bylaws, voting rights are vested solely in beneficial owners of the shares.

izt their shares are non-ransferakic up to the date of the Keosiing:

- Shareholders wishing to attend the Meeting in person may obtain an entry card from Crédit Agricole
Investors Services/CT*. Applications for entry cards must be received no later than 5 days prior to the
date of the Meeting, failing which shareholders may obtain entry cards at the Palzis des Congrés on
the day of the Meeting;

- Shareholders who are unable to attend the Meeting-in person may:
1. give a form of proxy to their spouse or to another shareholder who plans to attend the Meeting,

2. send a form of proxy to Crédit Agricole Investors Services/CT, without indicating the name of the
proxy, in which case a vote will be cast in favour of the resolutions approved by the Board of
Directors,

3. vote by correspondence.

Sharehoiders who are unable to attend the General Meeting and who wish to be represented should send
their form of proxy to Crédit Agricole investors Services/CT*, to be received at least 1 day prior to the date of
the Meeting.

A combined proxy and voting by correspondence form will be sent directly by Crédit Agricole Investors
Services/CT to all holders of registered shares. Holders of bearer shares may obtain a copy of this form as from
the date of convocation of the Meeting by writing to Crédit Agricole Investors Services/CT. The application should
be made by registered letter with acknowledgement of receipt, to be received by Crédit Agricoie Investors
Services/CT* no later than 6 days prior to the date of the Meeting.

In order to be taken into account, votes by correspondence must be received by Crédit Agricole Investors
Services/CT on the appropriate form, duly compieted, at least 3 days prior to the date of the Meeting. Votes by
correspondence from holders of bearer shares will be taken into account subject to a certificate stating that the
shares are non-transferable being filed with Crédit Agricole Investors Services/CT at least 3 days prior to the date
of the Meeting.

Shareholders who have elected to vote by correspondence will not have the right to attend or be represented
at the Meeting.

THE BOARD OF DIRECTORS

* Service Assemblées, 128-130, boulevard Raspail - 75288 Paris Cedex 06 {France)

R A LT S
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Key consolidated financial data

' 2001 2000 Change ‘
pro forma

{(in EUR billions) J

Revenue 424 ' 34.6 +224% l

Current net income, Group share ‘ }

from core business segments } 1.15 L 1.03 +125% [

Net income, Group share r 2.09 1.92 + 87% Ji

{in EUR) ;

Earnings per share 208 ’ 1.84 + 76 % jl

Fiscal year 2001 and the beginning of 2002 were marked by the following transactions:

- Set-up of an organization dedicated to industrial and tertiary company clients through the
creation: '

e At parent company levei, of Suez Industrial Solutions, to carry out major multi-service
projects for companies,

o At the three core business segments level, of Tractebe! Industrial Solutions, Ondeo
Industrial Solutions and Sita One.

- Decision, in January 2001, against bidding for UMTS.

- Transfer, in February 2001, of the new corporate headquarters to 16, rue de la Ville I'Evéque,
Paris 8th district.

- Modification, in May 2001, of the corporate name from Suez Lyonnaise des Eaux to “Suez”
and adoption of the Société Anonyme a Conseil d’Administration (Limited liability Company
with a Board of Directors) legal form instead of Société Anonyme & Directoire et Conseil de
Surveillance (Limited Liabiiity Company with Executive and Supervisory Boards)

- Split of the share par value by 5, in May 2001,

- Listing on the New York Stock Exchange on September 18, 2001, as scheduied, despite the
events of September 11.

- Listing on the Eurostoxx 50 index on September 24, 2001.
- A2 credit rating for the Group's long-term liabilities by Moody's.

- Launch, by open letter from Gérard Mestrallet, published in Le Monde on October 26, 2001,
of the “La vraie bataille de I'eau” (The reai water fight).

- Sale of interest in Vinci,
- Deconsolidation of Fortis as of December 31, 2001.

- Squeeze-out bid by Société Générale de Belgique, in January 2002, for the remaining
Tractebel shares (1.18% of share capital).

- EUR 1.25 billion bond issue, in February 2002, by GIE Suez Alliance, the Group's new
financing vehicle. .
ENERGY

- Reorganization of the Electrabe! entities around 4 core activities: production, trading, network
management and sales, with the implementation of the corporate lay-off plan.

- Friendly takeover bid by Tractebel for the Dutch company GTI.
- Acguisition by the Fabricom Group of the Swiss company Sulzer infra,
- Acqguisition by Trasys of the French IT engineering services company G2i.
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- Rationalization of the organization of the Energy Division in Europe with the sale of Tractebel's
European assets to Electrabel.

- Creation by Compagnie Nationale du Rhone and Electrabel d'Energie du Rhéne, of a joint electricity
sales subsidiary in France.

- Creaticn of Elia by Electrabel to which the Belgian electricity transport networks will be transferred
and agreement in principle for the sale of a 30% interest in Elia to the Beigian local authorities.

- Creation by Tractebe! of Tractebe! Global LNG to accelerate the development of the liguified natural
gas activities.

- Takeover by Tractebel of 80% of the Monterrey co-generation project (Mexico) from Enron.

- Acquisition by Tractebel of 95% of the TGV depot construction project in Ankara (Turkey).

- Commissioning of a co-generation unit in Singapore with SembCorp Utilities.

- Demerger of the Distrigaz transport and sales activities.

- Recrganization of the energy services activities with the creation of two operating entities:

¢ Tractebel Industrial Installations and Maintenance combining Fabricom, Ineo (E{, GTMH and
SEEE) and Endel (Entrepose, Delattre-Levivier),

o Tractebel Energy Related Services combining in particular Elyo, Axima and Sulzer Infra.
- Partnership agreement signed with “stadwerke” in Gera (Germany),
- Exclusive negotiations between Electrabel and SNCF for a partnership agreement relating to Société
Hydroélectrique du Midi (SHEM), an SNCF electricity production subsidiary.
WATER '
- Continuation of the creation of the Water Division bringing together ali Group water-related activities
within a single subsidiary wholly owned by Suez. .

- Signature of a water treatment contract in Johannesburg (South Africa).

- ﬁignature by Ondec Degrémont of a contract for the production of drinking water in New Delfi
ndia).

- Takeover by Ondeo Nalco of 40% of the remaining interest in NEEC (USA) from Exxon.

- Signature of a water treatment agreement in Sanya (China).

- Win of the construction and wastewater treatment contract in Pusan (South Korea).

- Win by Ondeo Services of the water treatment contract for the Shanghai industrial park (China).

- Win by Ondeo Nalco of an industrial services outsourcing contract in Oman.

- Renewal of two contracts in California and New Jersey {USA).

- Municipalization of the United Water activities in Florida (USA).

- Win by Ondeo Degrémont of the contract for the new wastewater treatment plant in Vaience (France).

- Implementaticn of investment reduction meastures to overcome the economic troubles in Argentina.

- Signature of an amendment to the Manila contract (Philippines).

- Ondeo was declared preferred bidder for the Halifax project (Canada).

- Joint acquisiticn by Ondeo Services and the Pefioles Group of the Mexican assets of Azurix (Enron
group).
- Win by Ondeo Services of the water treatment contract for the Shangai industrial park {China).

- Win by Ondeo Degrémont of a contract for the construction of a seawater desalination plant by
reverse osmosis in Fajairah (United Arab Emirates).

- Win of BOT (Build, Operate and Transfer) contract in As Samra (Jordan).

- Signature of a BOT contract with the Yangju committee (South Korea).

- Signature of a wastewater purification contract in Cork {Ireland).

- Win by Ondeo Degrémont of two contracts in South Africa (Senegal and Burkina Faso).
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WASTE SERYICES
- Compietion of the conditions for the transfer of the Tractebel group Watco/EDS activities to Sita.
- Win of a waste management contract in Bristol (UK).

- Acguisition by Teris LLC, joint subsidiary held by Sita and Rhodia, of the Ensco assets, specialist in
the treatment of special industrial waste in the USA.

- Win by Sita Australia of the waste collection and recycling contract in Brisbane.
- Inauguration of Sita Tech, the Sita center of expertise in Vernon (France).

- Acquisition by Sita of Frazier International, a British specialist in refurbishing and reselling of high-
tech office equipment.

- Win by Sita Vega of the waster treatment contract in Governador Valadares (Brazil).

CORMMUNICATIONS
- Sale by Tractebel of its Communications assets to Suez Connect.

- Restructuring of NOOS share capital, as France Telecom sold its 49.9% interest to NTL Inc (27%)
and Morgan Stanley Capital Partners 1V {22.9%).

- Restructuring of the Paris Premiére share capital. Suez now holds 89.34% of the share capital with
the remainder held by M6 (10.66%).

- Restructuring of the FirstMark Communications France share capital and continuation of spread to
other several towns in France. '

- Significant growth in M6 audience following the launch of new programs.

- Launch of the new “TPS Star” channel combining the best of cinema and football from the network
of TPS channels. ‘

- Publication by the CSA of the timetable relating to the invitation to tenders for domestic digital
terrestrial TV services, in which Suez could participate via M6, TPS and Paris Premiere.
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First resolution:
This reselution asks shareholders to approve the Company financial statements for fiscal year 2001.

Second resolution:

This resclution asks shareholders to approve the appropriation of net earnings and set the net dividend per fully
paid-up share at EUR 0.71 plus a tax credit of EUR 0.355, giving a total gross dividend of EUR 1.065
Dividends shall fall due for payment on May 2, 2002.

Third reselution:

This resolution asks shareholders to approve the agreements involving Directors' of the Company falling within
the scope of Articles L 225-38 and L 225-86 of the French Commercial Code.

Fourth resolution
This resolution asks shareholders to approve the consolidated financial statements for fiscal year 2001.

Fifth resolution:
This resolution asks shareholders to appoint a Director.

Sixth Resclution:

This resolution sets the total amount of Directors’ fees allotted annually to the Board of Directors at
EUR 800,000.

Seventh resoiution:

This resolution, which supercedes a previous authorization, asks shareholders to authorize the Company to trade
in its own shares.

Eighth resolution:

This resofution asks shareholders to bring the bylaws into compliance with the New Economics Regulation Law
n® 2001-420 of May 15, 2001.

Ninth resofution:

This resolution asks shareholders to authorize the Board of Directors, for a period of twenty-six months, to
increase the share capital by:

- issuing, with retention of preferential subscription rights, shares, warrants and/or marketable securities
conferring immediate or future entitlement to shares,

- capitalizing additional paid-in capital, reserves, earnings or other amounts.

Authorized issues may not exceed:
e EUR 700 million, for issues of share capital,
o EUR 5 billion, for issues of debt securities.
- These ceilings are cumulative limits, applicable jointly to the ninth and tenth resolutions.

This authorization supercedes that previously granted.




Tenth resplulion:

This resolution asks shareholders to authorize the Board of Directors, for a period of twenty-six months, to
increase the share capital by issuing, with cancellation of preferential subscription rights, shares, warrants
andfor marketable securities conferring immediate or future entitlement to shares, including in the context of
a public offer of exchange.

Authorized issues may not exceed:
= EUR 700 million, for issues of share capital,
"~ « EUR 5 billion, for issues of debt securities.
These ceilings are cumulative limits, appticable jeintly to the ninth and tenth resolutions.

This authorization supercedes that previously granted.

eventh resolition

This resofution asks shareholders to authorize the Board of Directors, for a period of eighteen months, to reduce
the share caplta! subject to a maximum of 10% of its amount, by canceling shares held directly by the
Company, in accordance with applicable legislation.

Twilftn resolintion:

This resolution asks shareholders to authorize the Board of Directors, for a period of five years, to issue shares
reserved for employee members of a Suez Group corporate savings plan_(excluding US employees), with
cancellation of preferential subscription rights, subject to @ maximum share capital increase of 3%.

This authorization supercedes that previously granted.

resolptinn:

This resolution asks shareholders to authorize the Board of Directaers, for a period of five years, to issue shares
reserved for employee members of a Group US corporate savings plan, with cancellation of preferential
subscription rights, subject to a maximum share capital increase of 0.50%.

@saiution:

This resolution asks shareholders to authorize the Board of Directors, for a period of one year; to issue shares
reserved. for Spring Multiple 2002 SCA, a Luxembourg company, with cancellation of preferential subscription
rights, up to a maximum par value amount of EUR 22,700 000. This resolution seeks to encourage the
development of employee share ownership within Suez subsidiaries located in certain foreign countries.

This authorization supercedes that previously granted.

Fifteanth resolution

This resolution asks shareholders to approve the US Group corporate savings plan, which enables employees of
Suez US subsidiaries to subscribe to share capital increases reserved for Group employees.

Sixtesnih resolution:

This resolution asks shareholders to grant the necessary powers to enable performance of all legal formalities
following the Shareholder Meeting.

BOARD OF DIRECTORS
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A. RESOLUTIONS PRESENTED TO THE ORDINARY GENERAL MEETING

£ 4 4t

First Reselution - Approval of the fiscal year 2007 Company finaucial stetemens and e wansactions
nerfanmed durfng the year

Shareholders, deliberating as an Ordinary General Meeting, 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.

Seqond Resoiuion - Agpropriation of garaings &nd deciarafion of e dividend

Shareholders, deliberating as an Ordinary General Meeting and noting that net income for the year is £UR
2,283,303,843.05 and retained earnings EUR 244,056,768.40, approve the following appropriation of these
sums, representing a total of EUR 2,527,360,611.45, recommended by the Board of Directors:

EUR
- Special long-term capital gains reserve 7,211916.00

- Dividend per the bylaws of 5% of the par value on 1,021,397,759
tully paid-up shares 102,139,775.90

- Additional dividend on the 1,026,280,965 shares cutstanding 626,031,388.65
- Tax credit 304,085,582.28

- Retained earnings 1,487,891,948.62
2,527,360,611.45

Consequently, shareholders set the net dividend for fiscal year 2001 at EUR 0.71 per fully paid-up share,
plus a tax credit of EUR 0.355, giving a total gross dividend per share of EUR 1.065.

For fully paid-up shares, this net dividend of EUR 0.71 per share comprises the dividend per the bylaws of
EUR 0.10 and an additional dividend of EUR 0.61.

As the 4,883,206 shares not futly paid up are only entitied to the additional 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.

Where the Company holds 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 earnings.

Pursuant to applicable law, shareholders hereby acknowledge that distributions in respect of the three
previous fiscal years were as follows:

Tisgal year fumbetr of shares Histribution Mgt dividemd Tay cragit
e

recaiving dividends {in EUR millions) (i EUR) {in EUR
1998 725,841,950 392.0 0.54
1999 956,735,160 574.0 . 0.60

2000 981,374,850 647.7 0.66
shares fully paid-up

5,011,830
shares not fully paid-up
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Third Resolution - Audliiors’ Report on Sgreements invoiving Directors of the Dempany

Shareholders, del'ib'erating' as an Ordinary General Meeting and having reviewed the Auditors’ Report on
agreements involving Directors of the Company falling within the scope of Articles L 225-38 and L 225-86 of
the French Commercial Code, approve the transactions entered into or performed during the fiscal year,

Fourth Reselution - Approvaf of the fiscal year Z007F consolidated faancia! statements

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

Fifth Reselution —~ dppaintment of & Dirscier

4

Shareholders, deliberating as an Ordinary General Meeting and having reviewed the Board of Directors’ Report,
appoint Mr, Jean-Jacques Salane to the Board of Directors from the end of this General Meeting and for a term

of four years.

Mr. Jean-Jacaues Salane’s term of office shall expire at the end of the Annual General Meeting held to adopt
the fiscal year 2005 financial statements.

sesfution - Setting of Qirgctars’ fees

Shareholders, deliberating as an Ordinary General Meeting, and have reviewed the Board of Directors’ Report,
set the total amount of directors' fees allotted annually to the Board of Directors for the current fiscal year and
all subsequent fiscal years, subject to a new decision, at EUR 800,000.

Seventh Resciution - Authorization 6 tads Iy the Company's share

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

= their subsequent cancellation as part of a share capital decrease decided or authorized by shareholders in
Extraordinary General Meeting;

¢« their retention and, where applicable, their transfer, sale or exchange as part of financial transactions or the
asset and financial management of share capital and assets, it being noted that the Board of Directors may
also buy and sell shares in line with the position on the market,

= their allotment or sale to current or former Group employees or the implementation of stock purchase option
plans;

o the stabiiization of the stock market price of Company shares;
in accordance with the following terms and conditions:

» the maximum number of shares purchased may not exceed 10% of the share capital as of the date of this
decision and the aggregate amount of purchases, net of expenses, may not exceed EUR 5 billion;

» the maximum purchase price is set at EUR 50 and the minimum selling price at EUR 32. However, where
it is decided to implement the options offered by the aforementioned Article L 225-209, the selling price
shall be determined in accordance with applicable law.

The purchase of shares, together with their sale or transfer may be performed by any means, cn the stock market
or over-the-counter. Such means include trading in financial derivatives, on a regulated market or over-the-
counter 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,
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n the event of a share capital increase by capitalization of reserves and the bonus allotment of shares, or 2 share
split or reverse share split , the aforementioned prices shall be adjusted arithmetically in the proportion required
by the change in the total number of shares determined by the transaction.

This authorization is granted for a period of eighteen months as from the date of this General Meeting and
supercedes that granied by the twenty-eighth resolution presented to the Combined Annual and Extraordinary
General Meeting of May 4, 2001,

Shareholders confer full powers on the Board of Directors, including that of delegation, to implement this
resolution, perform ali formalities, make returns to all bodies and generally do ali that is necessary.

B. RESOLUTIONS PRESENTED TO THE EXTRAORDINARY GENERAL MEETING

Eighth Resolution - Amgntiment of the bylaws in complignee with the New Fconomic Regufations
Law 5° 2007420 of May 15, 2007

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

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

= consequently decide to amend Articles 12, 13, 14, 15, 18, 19 and 24 of the current bylaws as follows:
Article 12 — Chairman of the Board of Directors

The foliowing paragraph is added to this Article:

“The Chairman represents the Board of Directors. He organizes and directs the activities of the Board and
reports thereon to shareholder meetings. He ensures the proper functioning of Company bodies and, in
particular, that all directors are in a position to fulfil their duties.”

Article 13 - Decision of the Beard of Directors

The following sentence is added at the end of paragraph one:

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

Article 14 - Minutes

The words “a Managing Director” in paragraph two of this article are replaced by the words “the Chief Executive
Officer, an Executive Vice-President”.

Article 15 - Powers of the Board of Directors
The single paragraph in this Articie is reptaced by the following:

“The Board of Directors determines the strategic direction of Company activities and ensures its
implementation. It considers all issues concerning the proper functioning of the Company and settles all
matters relating thereto, within the scope of the corporate purpose and subject to those powers expressly
granted by law to shareholder meetings.

The Board of Directors performs all controls and verifications it considers appropriate. Each Director receives
all information necessary to the performance of his duties and may request any documents he or she consfders
necessary.”
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Article 18 - Chairman
The title and text of this Article now read as follows:
“Article 18 - General Management

The general management of the Company is assumed by either the Chairman of the Board of Directors or
another individual appointed by the Board of Directors and bearing the title of Chief Executive Officer. Board
of Directors’ decisions regarding the choice between these two general management approaches are made in
accordance with these bylaws.

Shareholders and third parties are informed of this choice in accordance with the terms and conditions set by
Council of State Decree. ‘ '

Th Chief Executive Officer is invested with the widest possible pewers to act in all circumstances in the name
of the Company. He exercises these powers within the scope of the corporate purpose and subject fo those
powers expressly granted by law to shareholder meetings or the Board of Directors.

irrespective of the term for which such powers are conferred, the duties of Chief Executive Officer shall cease
no later than the end of the Annual General Meeting of Sharehoiders held to approve the financial statements
of the fiscal year then ended and held in the year in which the Chief Executive Officer reaches sixty-five years
of age. However the Board of Directors can decide to extend such duties, on one or several occasions, up to a
maximum of three years.

Where the Chief Executive Officer s a Director, the duration of his duties may not exceed that of his term of
office as Director.

Where general management of the Company is assumed by the Chairman of the Board of Directors, the
requirements of the bylaws and legisiation relating to the Chief Executive Officer apply to him."

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

On the recommendation of the Chief Executive Officer, the Board of Directors can appoint one or several
Executive Vice-Presidents up to a maximum of five.

Where an Executive Vice-President is a Director, the duration of his duties may not exceed that of his term of
office as Director.

irrespective of the term for which such powers are conferred, the duties of Executive Vice-President shall cease-
no later than the end of the Annual General Meeting of Shareholders held to approve the financial statements
of the fiscal year then ended and held in the year in which the Executive Vice-President reaches sixty-five years
of age. However the Board of Directors can, on the recommendation of the Chief Executive Officer, decide to
extend such duties, on one or several occasions, up to a maximum of three years.

With the approval of the Chief Executive Office, the Board of Directors determines the extent and duration of
powers delegated to Executive Vice-Presidents, who, nonetheless, have the same powers as the Chief Executive
Officer in their dealings with third parties"

Article 24 — Voting rights

The last paragraph is replaced by the following:

“Shareholders may vote by correspondence in accordance with the terms, conditions and procedures laid down by
prevailing law and regulations. Shareholders may submit a proxy or correspondence voting form on paper or, subject
to a decision by the Board of Directors published in the notice of meeting, by remote transmission, in accordance
with the terms and conditions set by law and regulations.”
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To enable the implementation of Article 18, paragraph one, of the bylaws, as amended by this resolution,
shareholders decide that the Board of Directors shall choose, for the first time, between the two general
management approaches, during its first meeting foliowing this Generai Meeting.

Hinth Resolution - Huthoriz
the Company ifx. oupl rhf; fgsug, with “‘5’*&’:’11[‘”; f’f B 93’5, #ﬁfw
of shares, warranis andior ;r*:f:ffmm Ve seourfiies conferring iﬁm*rﬂ'ﬁaw or ?”:;
entitfement to shares in the Company, or by the capiiaiization ef adgitional ;;au
i capital, reserves, eartings o amer SO

Shareholders, deliberating as an Extraordinary General Meeting, having read the Board of Directors’ Report and
the Auditors’ Special Report, and in accordance with the requirements of the French Commercial Code and, in
particular, Article L 225-129 thereof:

1. Cancel the authorizations granted by the Combined Annual and Extraordinary General Meeting of May 5,
2000 to increase the share capital through the issue, with retention of preferential subscription rights, of
shares, warrants and/or marketable securities conferring immediate or future entitlement to shares in the
Company, or by the capitatization of additionai paid-in capital, reserves, earnings or other amounts.

2. Confer full powers on the Board of Directors to increase the share capital of the Company, on one or more
occasions, and in amounts and at times decided by it:

a. through the issue, in euros, foreign currency or other unit of account determined by reference to a basket
of currencies, 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, whether by subscription, conversion, exchange,
redemption, presentation of a warrant or any other means,

. and/or by the capitalization of additional paid-in capital, reserves, earnings or other amounts the
capitalization of which is permitted by law and the bylaws, and the bonus allotment of shares or an
increase in the par value of existing shares.

3. Confer these powers for a period of twenty-six months commencing the date of this General Meeting.
4 Limit the amount of issues performed by the Board of Directors pursuant to this resolution as follows:
+ in the case of a share capital increase performed by way of the issues referred to in paragraph 2.a. above:

a. the total maximum par vatue of shares issued, either directly or following presentation of debt or other
securities, may not exceed EUR 700 million, or its foreign currency equivalent, exciuding the total par
vatue of any shares issued to 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 tenth resolution proposed to this General Meeting,

b. the total maximum nominal amount of the aforementioned debt securities may not exceed EUR 5
billion, or its foreign currency equivalent, it being specified that this limit applies jointly to debt
securities issued pursuant to the tenth resclution proposed to this General Meeting;

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

5. In the event of utilization of this authorization by the Board of Directors 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 sharehotders, who may subscribe
to them as -of right;

= confer, nonetheless, the power on the Board of Directors to grant shareholders subscription rights in excess
of the number to which they are entitled as of right, in proportion to their preferential subscription 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 one or other of the following facilities, in an order determined
by it and subject to legal terms and conditions:

- limit the share capital increase to the amount of subscriptions, provided this represents at least three-
quarters of the increase initially decided,

- distribute freely all or part of the issued securities not subscribed,

- offer to the general public all or part of the issued securities not subscribed, on French and/or
international markets;

decide thai any issue of stock subscription warrants may be performed either by subscription offer in
accordance with the terms and conditions detailed above, or by bonus allotment to holdets of existing shares;,
in the event of bonus allotment the Board of Directors may decide that fractional share rights shall not be
negotiable and that the corresponding warrants shall be sold and the resulting proceeds distributed to the
holders of these rights no later than thirty days after the date of inscription in their account of the whole
number of warrants allotted;

= take due note that this authorization entails the waiver by shareholders of their preferential subscription
rights, in favor of holders of securities other than unattached stock subscription warrants and convertible
bonds, to the securities to which these marketable securities confer entittement; decide, in the event of issue
of unattached stock subscription warrants or convertible bonds, to cancel shareholder preferential
subscription rights to the securities to which these marketable securities confer entitlement, in favor of their

holders;

« decide that the total amount received by the Company, plus that which it is likely to receive subsequently,
for each of the shares issued pursvant 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 entitlement

thereto, after correction of this amount where necessary for different dividend ranking dates; where shares
are issued 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.

%. Confer full powers on the Board of Directors to implement this authorization, subject to the terms and
conditions laid down by law, and in particular to:

¢ determine the terms and conditions of the share capita! increase and/or issue;

¢ with respect to issues performed pursuant to paragraph 2.2. above:

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

- determine the dates and terms and conditions of issue, the nature and form of securities to be created
and, in particular, whether subordinated or perpetual, set the interest rate payable on debt securities,
their method of redemption, including by exchange or allocation for payment of all assets and securities
and their redemption price whether fixed or variable, with or without premium,

- determine the method of paying up shares and/or securities issued,

- set, where appropriate, the exercise terms and conditions attaching to securities issued or to be issued
and, in particular, determine the dividend ranking date of new shares, which may be retroactive, and all
cther terms and conditions relating to the realization of the issue,

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

- provide for the potential suspension of the exercise of rights attaching to these securities during a period
not exceeding three months,

- set the terms and conditions, where applicable, for the maintenance of the righis of holders of
marketable securities conferring future entitlement to shares in the Company, in accordance with fegal
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and regulatory provisions,

- at its own initiative, 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;

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

- set the amount and nature of amounts to be capitalized, the number of new shares to be issued or the
amount by which the par value of existing shares is to be increased and determine the dividend ranking
date of new shares or the date of effect of any par value increase, which may be retroactive,

- decide, where applicable, by derogation from the provisions of Article L 225-149 of the French
Commercial Code, that fractional rights shall not be negotiable and that the corresponding shares shall
be sold and the resulting proceeds distributed to the holders of these rights no later than thirty days after
the date of inscription in their account of the whole number of shares allotted;

and more generally, enter into all agreements, in particular to ensure the proper completion of the proposed
issue, take all measures and perform all formalities necessary to the issue and the financiai service of the
securities issued pursuant to this authorization and the exercise of the rights attaching, duly record the
share capital increase or increases resulting from utilization of this authorization and make the necessary
amendments to the bylaws.

Tenth Resolutlon - Autherization granted o the Reard of Directors to increase the share capital of
e Company through We ifssus, with cancelfaiion of preferential subscription
rights, of shares, warsants antifur imarketable securities confering immediaie or
fulure entittement tv shares in the Company, Including within the context of 2
public effer for exchange

Shareholders, deliberating as an Extraordinary General Meeting, having read the Board of Directors’ Report and
the Auditors’ Special Report, and in accordance with the requirements of the French Commercial Code and, in
particular, Article L 225-129 thereof and Articles L 225-148, L 225-150 and L 228-93

i. Cancel the authorizations granted by the Combined Annual and Extraordinary General Meeting of May 5,
2000 to increase the share capital through the issue, with cancellation of preferential subscription rights, of
shares, warrants and/or marketable securities conferring immediate or future entitlement to shares in the
Company.

. Confer full powers on the Board of Directors to increase the share capital of the Company, on one or more
occasions, in amounts and at times decided by it, on the French and/or international markets, by way of a
public offering in euros, foreign currency or any other unit of account determined by reference to a basket
of currencies, through the issue:

» by the Company, of shares, warrants andfor 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,
exchange, redemption, presentation of a warrant or any other means; it being noted that these securities
may be issued in consideration for securities transferred to the Company pursuant to a public offer of
exchange for securities satisfying the terms and conditions laid down in Article L 225-148 of the French
Commercial Code;

< and/or by one of the companies in which Suez holds, directly or indirectly, more than.one half of the share
capital, and with the approval of this iatter, of:

- bonds with Suez stock subscription warrants attached,

- any other marketabie securities conferring entitlement by way of conversion, exchange, redemption,
presentation of a warrant or any other means to the aliotment, at any 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 securities may take the form of shares with stock subscription warrants attached, convertible
bonds, bonds redeemable in shares or any other form not incompatible with prevailing legislation.




2. Confer these powers for a period of twenty-six months commencing the date of this General Meeting.
. 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 issued, either directly or following presentation of debt or other
securities, may not exceed EUR 700 million, or its foreign currency equivalent, excluding the total par
value of any shares issued to 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 aforementioned debt securities may not exceed EUR 5 billion,
or its foreign currency equivalent, it being specified that this limit applies 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 to this resolution,
either by the Company or by a company in which Suez holds, directly or indirectly, more than one-half of the
share capital, leaving, nonetheless, the Board of Directors the option to offer sharehclders, during a period
and in accordance with terms and conditions determined by it, and with respect to all or part of the issue
performed, priority entitiement to subscription without creation of negotiable rights.

. Decide that where subécriptions by shareholders and the general public do not absorb the entire marketable
security issue, the Board of Direciors may use one or other of the following facilities, in an order determined
by it:

= Jimit the issue to the amount of subscriptions, provided this represents at least three-quarters of the issue
initiafly decided,

« distribute freely all or part of the securities not subscribed,

. Take due note that this authorization entails the waiver by shareholders of their preferential subscription
rights, in favor of holders of securities other than unattached stock subscription warrants and convertible
bonds, to the securities to which these marketable securities confer entitlement; decide, in the event of issue
of unattached stock subscription warrants or convertible bonds, to cancel shareholder preferential
subscription rights to the securities to which these marketabie securities confer entitlement, in faver of their
holders;

. Decide that the total amount received by the Company, plus that which it is likely to 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 minimum value set by law, that is currently 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 entitlement thereto, after correction of this amount where
necessary for different dividend ranking dates; where shares are issued as a result of unattached stock
subscripticn warrants the amount received by the Company on subscription of these warranis shall be taken
into account in the calculation.

3, Confer full powers on the Board of Directors to implement this authorization, subject to the terms and
conditions laid down by law, and in particular to:

o 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 to be
requested on issue,

« determine the dates and terms and conditions -of issues, the nature and form of securities to be created
and, in particular, whether subordinated or perpetual, set the interest rate payable on debt securities, their
method of redemption, including by exchange or altocation for payment of alt assets and securities and
their redemption price whether fixed or variable, with or without premium,




» determine the method of paying up shares and/or securities issued,

- decide that the issue balance not subscribed shall be atlotted, at its discretion, in whole or in part, or that
the issue shall be limited to the amount of subscriptions 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;

+ set, where appropriate, the exercise terms and conditions attaching to securities issued or to be issued and,
in particular, determine the dividend ranking date of new shares, which may be retroactive, and all other
terms and conditions relating to the realization of the issue,

» 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 securities during a period
not exceeding three months,

* more specifically, where securities are issued in consideration for securities transferred in the context of a
public offer of exchange:

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

determine issue procedures within the context of a pubtic 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,

at its own initiative, 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;

and more generally, enter into all agreements, in particuiar to ensure the proper completion of the proposed
issue, take all measures and perform all formalities necessary to the issue and the financial service of the
securities issued pursuant to this authorization and the exercise of the rights attaching, duly record the
share capital increase or increases resulting from utilization of this authorization and make the necessary
amendments to the bylaws.

Eleventh Resolition - Authorization granted (o the Board of Directars to reduce the share capital of ihe
Company &y cancefing shares

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

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

« confer full powers on the Board of Directors to:
- perform such share capital reductions,

- set the final amount of the decrease, determine the terms and conditions and take note of the comp!etion
therecf,

- deduct the difference between the book value of the cancelled shares and their par value from reserves and .
additional paid-in capital,

- make the appropriate amendments to the bylaws and generally do all that is necessary,

in accordance with applicable jaw as of the date of utilization of this authorization,
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Twelfth Ressiution - Authorization granted to the Board of Direciors to issue sharss
empioyes members of a Susz Groug Dorporate Savings Plan

Shareholders, deliberating as an Extraordinary General Meeting, having reviewed the Board of Directors’ Report
and Auditors' Special Report and in accordance with the provisions of the French Commercial Code and, in
particular, Articles L 225-129 and L 225-138 thereof and Articles L 443-1 et. seq. of the French Labor Code:

+ cance! the authorization granted by the Combined Annual and Extraordinary General Meeting of June 11,
1998 to increase the share capital in favor of employee members of a corporate savings plan;

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

« reserve the subscription of the entire share issue for employees of the Company and affiliated companies and
economic interest groupings within the meaning of Article L 233- 16 of the French Commercial Code, who
are members of a Group corporate savings plan and/or a voluntary employee saving partnership, with the
exception of empioyee members of the US Group Corporate Savings Plan (hereinafter referred to as the
“employees");

» authorize the Board of Directors, within the framework set by this resolution, to allot bonus shares or other
securities conferring entitlement to shares, subject to the limits 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 employees for whom the share issue is
reserved;

decide that the issue price of the new shares to be issued shail be equal to 80% of the average opening listed
price of the Suez share on 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 Directors, including that of delegation, to:

a. decide, at the time of each share capital increase, whether the shares should be subscribed directly by
employees or via the intermediary of a mutual fund;

h. decide, where applicable, the allotment of bonus shares or other securities conferring entitlement to shares
as detailed above:

c. determine the date and terms and conditions of issues performed pursuant to this authorization and,
in particular, set the issue price for new shares issued, in accordance 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 may be paid-up in
advance and, potentiaily, the number of shares that may be subscribed per employee and per issue;

d. duly note the completion of the share capital increase in the number of shares effectively subscribed;
. perform, either directly or through a duly authorized representative, all transactions and formalities;
. make the appropriate amendments to the bylaws with respect to the share capital increase;

g. offset share issue costs against the additional paid-in capital relating to each issue 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;

h. and generally do all that is necessary.

e
i
e
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Thirteenth Resolution - Authorization granfed 1o the Board of Divectors 16 perfarm & share issue reserved
for employee miembers of 2 US Group Corparate Savings Flas

Shareholders, deliberating as an Extraordinary General Meeting, having reviewed the Board of Directors’ Report
and Auditors’ Special Report and in accordance with the provisions of the French Commercia! Code and, in
pariicular, Articles L 225-129 et L 225-138 thereof and Articles L 443-1 et. seq. of the French Labor Code:

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

« 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 & Group corporate savings plan set up by the Company and with an
employment contract governed by US law (hereinafter referred to as “US empioyees”);

« authorize the Board of Directors, within the framework set by this resolution, to aliot bonus shares or other
securities conferring entitlement to shares, subject to the limits laid down by Article 443-5 of the French

Labor Code;

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

« decide that the issue price of the new shares issued shall be equal to the higher of (i) 85% of the average
opening listed price of the Suez share on the Paris Bourse during the twenty stock market sessions preceding
the date of the Board of Directors’, or where appropriate, the Chairman’s decision setting the subscription
opening period date for the share issue reserved for US empioyees and (ii) 85% of the listed price of the Suez
share on the day of the Board of Directors’, or where appropriate, the Chairman’'s decision setting the
subscription period opening date for the share issue reserved for US employees, subject to a 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 Directors’, or where appropriate, the Chairman’s decision setting the subscription
period opening date for the share issue reserved for US employees;

= cancel shareholder preferential subscription rights in favor of US employees;
< confer full powers on the Board of Directors, including that of delegation, to:

a. decide, at the time of each share capital increase, whether the shares should be subscribed directly by US
employees or via the intermediary of a2 mutual fund;

bh. decide, where applicable, the allotment of bonus shares as detailed above;

¢. determine the date and terms and conditions of issues performed pursuant to this authorization and, in
particular, set the exact price of shares in accordance with the framework laid down by General Meeting in
this resolution, 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 vears, whether shares may be
paid-up in advance and, potentially, the number of shares that may be subscribed per employee and per
issue;

d. duly note the completion of the share capital increase in the number of shares effectively subscribed;
e. perform, either directly or through a duly authorized representative, all transactions and formalities;
f. make the appropriate amendments to the bylaws with respect to the share capital increase;

g. offset share issue costs against the additional paid-in capital relating to each issue 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;

h. and generally do all that is necessary.
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Fosrteenth Resoltion -  Authorization granied to the Board of Directars to porform o shove Issue, with

cancefiation of preferentisf subscripgtion rights, resesved for Spying Multiple 2008
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NOTA BENA:

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

Argentina, Australia, Belgium, Brazil, Canada, Chili, Czech Republic, French Polynesia, Germany, Hong Kong,
Hungary, Indonesia, Luxembourg, Macao, Malaysia, Morocco, Netheriands, New Caledonia, Poland, Portugal,
Principality of Monaco, Slovakia, Spain, Sweden, Switzerland, Thailand, United Kingdom, United States of
America,

. who are Suez shareholders 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 resolution if they wish 1o )ater subscribe to one of
} the multiple Spring 2002 operation formulae.

Shareholders, deliberating as an Extraordinary General Meeting and having reviewed the Board of Directors’
Report, 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 detailed in Article 139 of French
Decree n°67-236 of March 23, 1967, the Auditors’ Special Report and the Independent Expert’s Report:

= authorize the Board of Directors to increase the share capital, on one or more occasions, during a period
of one year commencing the date of this General 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 each. The final
amount of the share issue shall be determined as foIIow;

10[x+y+2zl+9{a+b)
where x, y, z, a and b, after any reductions, are as follows:
« X », total employee subscriptions to Spring Muitiple 2002 SCA share capital.
total employee subscriptions to Spring Multiple 2002 A SCA share capital.
total employee subscriptions to Spring Multiple 2002 B SCA share capital.

-total subscriptions pursuant to the multiple formula, as described in the aforementioned Board
of Directors’ Report and prospectus, by employees with an employment contract governed by
the laws of Australia, Canada, the Netherlands, Poland, Sweden or Thailand, to the share
capital of Suez within the framework of the twelfth resofution.

total subscriptions by US employees to the share capital of Suez within the framework of the
thirteenth resolution.

¢ decide that total subscriptions by each employee may not exceed the amount indicated in the Board of
Directors’ Report and, in the event of excess employee subscriptions, these shall be reduced in accordance
with the procedures detailed in this report.

s 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.

¢ decide that the issue price of the new shares to be issued shali be identical to that of shares issued within




the framework of the next share capital increase reserved for employees performed pursuant to the twelfth
resolution, that is equal to 80% of the average opening listed price of the Suez share on 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;

+ cancel the authorization granted by the Combined Annual and Extracrdinary General Meeting of May 4, 2001
in the thirty-second resolution and replace it with this authorization;

» confer full powers on the Board of Directors, in particular to:

a. determine the date{s} and terms and conditions of issues performed pursuant to this authorization and, in
particular, the number of new shares to be issued in accerdance with the principles and objective criteria
approved above, their dividend ranking date (which may be retroactive) 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 regulatory requirements,

c. enter into any agreements and perform, either directly or through a duly authorized representative, all
transactions and formalities,

t. make the relevant amendments to the bylaws in respect of the share capital increases,

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.

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

¢ approve, in order to comply with the conditions set out in Rule 423 of the US Internal Revenue Code, the US
Corporate Savings Plan made available to shareholders pursuant to Article 139 of French Decree n° 67-236
of March 23, 1967, enabling employees of US companies owned directly or indirectly by Suez and detailed
in the appendix to the US Corporate Savings Plan, or which will be owned by Suez before a date to be set by
the Board of Directors, to participate in share issues decided pursuant to the authorizations granted by
shareholders in the thirteenth resolution presented to this General Meeting,

Shareholders, deliberating as an Extraordinary General Meeting, 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.




Share capital (in EUR)
- capital called
- capital not called

Number of ordinary shares outstanding (1)

Maximum number of shares that may be created by:

conversion of convertible bonds (2)

exercise of stock subscription options (3)

exercise of Northumbrian equity warrants (4)
{in EUR millions)

Revenues (5)

Net income before tax, employee profit-sharing,
depreciation, amortization and provisions

Income tax charge/(credit)
Employee profit-sharing

Net income after tax, employee profit-sharing,
depreciation, amortization and provisions

Dividend distribution (6)
tEa (in EURY (7)

Net income after tax and employee profit-sharing,
but before depreciation, amortization and provisions

Net income after tax, employee profit-sharing,
depreciation, amortization and provisions

Net dividend per share

Average number of employees during the year

Total payrotl for the year

(in EUR millions)

Employee social security and welfare payments
(in EUR millions)

2052 561 930

2042795518

9766 412
1 026 280 965

13 763 025
28 521 785
0

2.2

0.71 (8}

369 (9)

- 37.2

2042 657 170
2032619270
10 037 900

204 265 717

3207 925
3 362 250
318 063

1984 293 060

198 429 306

5516 424
1683070
497 198

113516227771

147 767 737

9368899
2 060 658 |
976 613 |

1803.3

937.7
(106.4) |

55

1154671 1629

126 235772

9 £86 000
2 492 585
976 513
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acree of March 23,

o be sent to Grédi icals Investors ServinesT
Service Assemliiées, 198-130. houley Bail - 75288 Parls Cedex 08

The undersigned:
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hereby requests that the Company send the information relating to the Combined General Meeting cf
Shareholders to be held on April 16, 2002, pursuant to Article 135 of the Decree of March 23, 1967 on trading
companies.

SIBNEA IN wiviviiiiiiiiii e, BN et iveeeennn, 2002

Signature

By
i

ITE — By simple request, holders of registered shares may receive the above-mentioned information pursuant
to Articles 133 and 135 of the Decree of March 23, 1967 prior to the date of any subsequent
Sharehotders’ General Meeting. :
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Yours faithfully,
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ENTRY CARD REQUEST FORM FCR THE COMBINED
SHAREHOLDERS MEETING OF APRIL 18, 2002
ADIOURNED (in the absence of 2 quorum) TS APRIL

-

The undersigned,
{please print in block letters}
Surname:

First name:

Address:

owner of ........registered shares

and/or bearer shares

wishes to attend the Combined General Meeting of Shareholders of Suez

Signed in:

Signature:

The Entry Card Request Form and the Request to Render Shares Non-Transferable (see previous page) may
only be sent by the financial intermediary responsible for managing your shares.

Entry Card Requests Form may be sent, without any further formalities Ddeing necessary, to Crédit Agricole
Investors Services/CT (Service Assemblées - 128-130, Boulevard Raspail, 75288 Paris Cecex06 - France).




REQUEST TO RENDER SHARES NON-TRANSFERABLE

To be sent by holders of Bearer shares s the financial intermediary where their bearer shares are hield.

Addressee:
[To be sent by vou te vour bank or stockbroker]

Dear Sir or Madam,

For the purpose of the Combined General Meeting of Shareholders of Suez to be held on Friday, April
26, 2002 at 2:30 p.m. at the Palais des Congrés, 2 Place de la Porte Mailot, 75017 Paris - France,
{in the absence of a quorum being reached on April 16, 2002), | hereby request that you block,
......................... (1) bearer shares owned by me and held by you in an account under my name, making
them non-transferable until the day following this Meeting.

| hereby request that, by April 25, 2002 at the latest, you inform Crédit Agricole Investors Services/CT
(Service Assemblées - 128-130, boulevard Raspail, 75288 Paris Cedex 06 - France) that these
shares have been made non-transferable.

In addition,

and, for this purpose, have completed the Entry Card

- | do not wish to attend this Meeting, but nevertheless wish to participate; | therefore hereby request
that you send to Crédit Agricole Investors Services/CT:

* & proxy form {2),
* a correspondence voting form (2),

Yours faithfully

STE={gT=1o R T o KOS o | ¢ SRR ~d § | O V24
[place]

Sender: (3)

..... Signature

(1) Indicate number of shares.
(2) Cross-out the inappropriate information.
{3) Shareholder's surname, first name and complete address {please print).
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Secrétariat Général

PhC/PF — 22 mars 2002
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Société Anonyme 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

NOTICE OF MEETING

Shareholders of SUEZ are convened to attend the Combined Annual and

Extraordinary General Meeting on Tuesday, April 16, 2002, at 10.00 a.m. at he Company
Corporate headquarters, 16, rue de la Ville I'Evéque - 75008 Paris (France), to deliberate
on the following agenda :

Board of Directors’ Report
Auditors’ Reports
Independent Expert’s Report

Approval of the fiscal year 2001 Company financial statements and the transactions
performed during the year

Appropriation of earnings and declaration of the dividend

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

Appointment of a Director

Setting of Directors’ fees

Authorization to 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

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 in the Company, or by the capitalization of additional paid-in capital, reserves,
eamings or other amounts
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e Authorization granted to the Board of Directors to increase the share capital of the
Company through the issue, with cancellation of preferential subscription rights, of
shares, warrants and/or marketable securities confernng immediate or future
entitlement to shares in the Company, including within the context of a public offer for

exchange

e Authorization granted to the Board of Directors to reduce the share capital of the
Company by canceling shares

e Authorization granted to the Board of Directors to issue shares reserved for employee
members of a Suez Group Corporate Savings Plan

e Authorization granted to the Board of Directors to perform a share issue reserved for
employee members of a US Group Corporate Savings Plan

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

e Approval of the US Group Corporate Savings Plan enabling employees of US
companies to subscribe to share issues reserved for employee members of the US

Group Savings Plan

o Powers to carry out decisions and perform formalities

If the quorum requirements should not be met at the General Meeting, the
Combined Annual and Extraordinary General Meeting will be re-convened on Friday,
April 26, 2002, at 2;30 p.m., at the Grand Auditorium du Palais des Congrés, 2, place de
la Porte Maillot, 75017 Paris (France).

ELIGIBILITY AND PARTICIPATION AT THE GENERAL MEETING

All shareholders will be eligible to participate in the General Meeting, whatever the
number of shares held.

e To be entitled to attend or to be represented at this Meeting:

- holders of registered shares should have their holdings recorded in their name in
the register kept by Crédit Agricole Investors Services/CT, at least 1 day prior to the
date of the General Meeting;

- holders of bearer shares should file or have filed by the bank, financial institution
or broker with which the shares are recorded a certificate stating that their shares
are non-transferable up until the date of the General Meeting. The certificate must
be filed at least 1 day prior to the date of the Meeting with Crédit Agricole Investors
Services/CT. ‘




D S e = S - Mo W W W A AV T IWT 1, [ SV AN N

e To vote by correspondence, registered shares should be recorded or the certificate
stating the non-transferability of bearer shares should be filed at least 3 days prior to the
date of the General Meeting.

Crédit Agricole Investors Services/CT will send holders of registered shares the documents
enabling them to attend or be represented at the Meeting, or to vote by correspondence.
Holders of fractions of shares will be required to be represented by one such holder who
will be considered to own a whole share.

In accordance with the bylaws, voting rights are vested solely in beneficial owners of the
shares.

Subject to filing of a certificate stating that their shares are non-transferable up to the
date of the Meeting:

- Shareholders wishing to attend the Meeting in person may obtain an entry card from
Crédit Agricole Investors Services/CT*. Applications for entry cards must be received
no later than 5 days prior to the date of the Meeting, failing which shareholders may
obtain entry cards at the Palais des Congres on the day of the Meeting;

- Shareholders who are unable to attend the Mesting in person may:

1. give a form of proxy to their spouse or to another shareholder who plans to attend
the Meeting,

2. send a form of proxy to Crédit Agricole Investors Services/CT, without indicating
the name of the proxy, in which case a vote will be cast in favour of the resolutions
approved by the Board of Directors,

3. vote by correspondence.

Shareholders who are unable to attend the General Meeting and who wish to be represented
should send their form of proxy to Crédit Agricole Investors Services/CT*, to be received
at least 1 day prior to the date of the Meeting.

A combined proxy and voting by correspondence form will be sent directly by Crédit
Agricole Investors Services/CT to all holders of registered shares. Holders of bearer shares
may obtain a copy of this form as from the date of convocation of the Meeting by writing
to Crédit Agricole Investors Services/CT. The application should be made by registered
letter with acknowledgement of receipt, to be received by Crédit Agricole Investors
Services/CT* no later than 6 days prior to the date of the Meeting.

In order to be taken into account, votes by correspondence must be received by Crédit
Agricole Investors Services/CT on the appropriate form, duly completed, at least 3 days
prior to the date of the Meeting. Votes by correspondence from holders of bearer shares
will be taken into account subject to a certificate stating that the shares are non-transferable
being filed with Crédit Agricole Investors Services/CT at least 3 days prior to the date of
the Meeting.

Shareholders who have elected to vote by correspondence will not have the right to attend
or be represented at the Meeting.

THE BOARD OF DIRECTORS

* Service Assemblées, 128-130, boulevard Raspail — 75288 Paris Cedex 06
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IHmruniMins
m QUELLE QUE SOIT 'OPTION CHOISIE, DATER ET SIGNER AU BAS DU FORMULAIRE / WHICHEVER OPTION IS USED, DATE AND SIGN AT THE BOTTOM OF THE FORM
S
o >mwmgw—lmm omzmg—lm g—x.—um ‘ CADRE mmmmn<m / For Company’s use only
IM(Q N convoquée le 16 avril 2002 4 10 h. au Siége de la société tdeatifiant / acourt
. et sur 2 convocation (1) le 26 avrif 2002 4 14 h 30, Noreinatt VS S ainglevors

=, Sociéte Anonyme Au Palais des Congrés 2, place de la Porte Maillot - 75017 Paris (France) | Nombre  umer ( Aessross VD doubl wre
< au capital de 2.052.561.930 Euros i I
> Siége Social : 16, rue de la Ville 'Evéque COMBINED GENERAL MEETING

75383 PARIS Cedex 08 convened on April 16, 2002 at 10 a.m. Nombre de veix / Number ofvoting rhts

542 062 559 RCS PARIS At the company Head Office

and at second notice (1) on April 26, 2002 at 2.30 p.m.
At "Palais des Congrés” 2, place de la Porte Mailliot - 75017 Paris (France)

sans rien remplir

Lm UOZZM 3C<O_I A: (solt b conjaint, soit un sutre
actionnsire - cf. renvoi {2} au verso) pour me représenter & Vassembloe
/1 Immmw,\ >V_UO_Z._- fyou may give your PROXY sither to your spouss or to
another shareholder - see revarse (2)) fo represemt mo st the sbove
mentioned meeting.

30

M. Mme ou Melia | Mr, Mrs or Miss

Adresse / Address

résolution quelle que soit I'option retenue par moi sur le présent formulaire, en noircissant ta case Gi-contre.

I am an eligible employee in the sense of the Note to the 14th Resolution and | have decided not to take part in the vote on that
Resolution, irrespective of the option | have chasen on this form, by shading the opposite box.

de la 14&éme résolution et je décide de ne pas prendre part au vote de cette méme

P NDANCE / { VOTE BY POST
2 [j “EVOTE PAR CORRESPONDANCE 1 1v0 s 1 [] JEDOWNEPOUVOR A RéSDENT
dater 1 sigper
Je vote OUS 3 tous les projets de résolutions présentés ou agréés par le Consail | Sur les projets ds résolutions nonh agréés par le Conseil
d'Administsation ou le Directoira ou la Gérance, & 'EXCEPTION de ceux que je | d'Administration ou le Directoire ou la Gérance, je vote en
W signale en noircissant comme ceci § la case comespond et pour s je comme ceci § 15 case cormespondant & mon 1 HEREBY GIVE MY PROXY TOTHE CHAIRMAN
> | vote NON ov Je m*abstiens. choix. & . fthe f
W 1 vote FOR »l! the draft resolutions spproved by the Board of Directors ghs without completing it
~ | those indicated by 3 shaded box - lika this b, for which | vate agasinst or | abstain. | On tha dmft resolutions not approved by the Board of
2 Diractors, | cast my vote by shading the box of my chaice N
> « ke thish, f. au versa renvoi (2} - See reverse (2)
5 O NonNo Ouw/  NonNo
11 2 3 a4 &85 & 71 8 8 Yes  AbstiAbs) Yes  Abstiabs [ Je suis sorariv siici
- Je suis salarie éligible au sens du Nota
A0 0 0 0 0 0 0 0 0 AL O 00
il10 01 12 1 14 15 16 17 18
S 1 | | | | R | | | 1 L N 1 B | R
119 20 2 2 23 24 25 26 27
oo 000 00 0 of <0 0fp 800
28 29 30 N 32 33 34 35 36 .
o0 000 0 0 00 o 0y 40 10
37 38 39 40 M 42 43 4 45
0 0. 0. g 0. 0.0 07§ EQ 0f x0 1
Si des s résoh os étaiert prisentés en ossembiée | b case or ow rEsdlutions are dring the mesting,
- Je donne pouvoir s Prissident de TAG. de voter en mom nom, / | appoint the Chaimman of the meeting © vl ont rmy betat. g
- Je friabstians (T sbstention Aquivaut & un vote cone) ./ abstsit from voting ffs equivalent b 8 vote ageinst) u
e ormape o v Y b o T 5 oy el J

Pour étre prisa en considération, toute formule de vote par correspondance doit parvenir au plus tard ;

In order to be considerad, this form of vote by past must b complated returnad at the tetest

sur 1™ convocation / on 1 notification
AGO - AGE
ordinary meeting / extraardinsry meeting

4 la BANQUE / to the Sank 13/04/02

{1) Dans te cas 0U le quorurh ne serait pas afteint Sur premigre convocation
(1} As the quorum will probably pot be reached upon first notice

syr 2* convocation / on 2 norification

ordinary meeting / extroocdinary meeting

Date & sig:

AGO - AGE

- Surname, first name, sddress of the sh,

Nom, Prénom, Adresse de 'actionnaire (si ces informations figurent déjs, les vérifier et les rectifier éventuellement)

(if this infe is alrasdy supplied, please verify and comrect if necessary}

CY. au verso renvoi (1) - Ses reverse (1)

23/04/02

BHEHBEW S'il s'agit ? titres au goreut. les présentes instructions que vous avez donndes, fis seront valides que si las fitres

&é i 4s, dans len défais privus, par Fétablissement fnancier qui tient votre compte de tires,

ont

CAUTION ; concerning bearer shares, your vota or proxy witl not be counted unfess these shares have been blocked from trading by
the subcustodian within the prescribed moripd.
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UTILISATION DU DOCUMENT

A. A défaut d'assister personnellement a 'Assemblée, I'actionnaire peut utiliser le formulaire de vote*. Dans ce cas il doit choisir I'une des trois possibilités :

a 0 . Adi

ignataire a’est pas lut un acti i p

QUELLE QUE SOIT L'OPTION CHOISIE la signature de I'actionnaire est indispensable
{1} Le signataice est prié d'inscrire tres exactemént, daas la zone rdservée 4 cet eflet, ses nam len majuscules d'imprimeriel. prénarm usuel at adresse ; si ces indications figurant déj3 sur te farmulaire, if ast demande au signataire de fes <m:ﬁm~ et, u<n:_cm:m=_m2 de las recu er.
Pour les personnes morales, indiguer les nom, prénom et qualité du signaldire.
Site
Le formulaire adressé pour une Assemblée vaut pour les autres Assemblées successives convoquées avec la mamae ordre du ji jour {Art. 13%-3-43 du décret du 23 mars 1957).

ateur legal, Tuteur, tc.l it doit mentionner ses nom, prénom et la qualité en laquelle

2 Voter par correspondance {cocher | case appropriée, puis dater et signer au bas du formulaite)  donner pouvair au Président (dater et signer au bas du formulaire sans remplir] < donner pouvois 3 une personng dénommeée (cocher et compléter ta case appropriée, puis dater el signer au bas du formulaire],

u:m te formulaite de vote.

VOTE PAR CORRESPONDANCE

Tout actionnaire peut voter par no:mm.nc:am:nm. au moyen d'un formulaire dont les mentions sont fixées par décret. Les
dispositions contraires des statuts sont réputées non écrites.

Pour le caicul du quorum,
Assemblée, dans les conditions de délais fixés par décret. Les formulaires ne donnant aucun sens de vote ou exprimant une

n’est tenu compte que des formulaires qui ont é1é requs par la Sociélé avant fa réunion de

abstention sont considérés comme des votes négatifs. .
Si vous désirez votar par correspondance, vous devez obligatoirement cocher la case JE VOTE PAR CORRESPONDANCE au recto.
Dans ce cas, il vous est demandé :

* Pour les projets de rasolutions proposés ou agréés par le Conseil d'Adi

- soit de voter “oui

ou te Di ou la Gérance :

pour ensemble des résolutions en ne noircissant gucune case.

- s0it de voter “non” ou de vous abstenir (ce qui équivaut 3 voler “non”) sur certaines ou sur toutes les résolutions en
noircissant individuellement les cases correspondantegs.,

* Pour les projets de résolutions non agréés par le Conseil d’Administration ou ie Directoire ou la Gérance :

- de voter résolution par résolution en noi

sant la case correspondante a volre choix.
“En outre, pour le cas ol des amendemants aux résolutions présentées ou des résolutions nouvelles seraient Jéposées lors de

I'assembiée, it vous est demandé d'opter entre 3 solutions {pouvoir au Président, abstention ou pouvoir a personne

dénommaée), en noircissant la case correspondante 3 votre choix”

POUVOIR AU PRESIDENT OU FOUVOIR A UNE PERSONNE DENOMMEE

(2} Article 1225-106 du Code de Commerce : Un actionnaire peut se faire représenter par un autre

©ou par son
Tout actionnaire peut recevoir les pouvoirs émis par d’autres actionnaires en vue d’étre représenté  une Assemblée, sans autres
limites que celles résultant des dispositions légales ou statutaires fixant le nombre maximal des voix dont peut disposer une
méme personne, tant en son nom personnel que comme mandataire. Avant chaque réunion de 'Assernblée générale des
actionnaires, le Président du conseil d’administration ou le Directoire, selon le cas, peut organiser la consultation des
actionnaires mentionnés & I'article L 225-102 du Code de Commerce afin de leur permeltre de désigner un ou plusieurs
mandataires pour les représenter a I'Assemblée générale conformément aux dispositions du présent article. Cette consultation
est obligatoire lorsque, les statuts ayant élé modifiés en application de I'anicle L 225-23 ou de Farticle L 225-71 du Code de
Commerce, FAssemblée générale ordinaire doit nommer au Conseil d’Administration ou au Conseil de surve lance, selon le cas,

un ou des salaries actionnaires ou membres des Conseils de surv

ance des fonds communs de- placement d'entreprise
détenant des actions de 13 société. Les clauses contraires aux dispositions des alinéas précédents sont réputés non écrites.

Pour toute p! d’un sans indication de dataire, le Président de I'A biée générale émet

ption de projets de résalutions pré ou agréés par le Conseil d'Administration ou le
Directaire, salon la cas, et un vote défavorable a I’ anv».c: de tous les autres projets de résolution. Pour émettre

un vote favorable a I’

tout autre vote, I'sctionnaire doit faire choix d'un mandataire qui accepte de voter dans le sens indiqué par la
mandant?

* Lo texte des résolutions figure dans le dos

r de convocation joint au présent formulaire {ar. D 133) : ne pas u

er a la fois : “JE VOTE PAR CORRESPONDANCE" et “JE DONNE POUVOIR A" (A D 133-8). La langue frangaise fait foi.

NB : Si les informations contenues sur e présent formulaire sont utilisées pour un fichier

T Loa

elles sont aux

de la Loi 78-17 du 6 janvier 1978, notamment en ce qui conceme Je droit d'acces et de rectification pouvant étre exercé par I'intéressé. q

A.

INSTRUCTIONS FOR COMPLETION

If the shareholder cannot personally attend the General Meeting, he / she may use this form as a postal vote*.

In this case choose one of the three possibilities :
In this case check box B on the front of the form and choose one of the thres possi
- use the postal voting form (tick the appropriate box, date and sign beiow)

- give your proxy 10 the Chairman {date and just sign at the bottorn of the form without
- give your proxy to another shareholder (tick and the appropriate box, date and sign below).

The fonmn sent for one meeting will be valid for all

b wilh the same agenda {art. 131-353 of March 23, 1967 law).

WHICHEVER OPTION 1S USED the shareholder’s signature is ary
(1)The sharehalder should write his exact name and address in capital letters in the space provided ; if this information is already supplied, ploase verify and correct if necessary. It the shareholder is a legal entity, the signatory should indicate his fult name and the capacity in which he is entitied 1o sign an
the legal entity’s behall. If the signatory is not the sharehaider (e.g. a legal guardian, e1c), please specify your full name and the capacity in which you are signing the proxy.

POSTAL VOTING FORM

“A sharehalder can vote by post by using a postal voting form determined by law. Any other methods are deemed 1o be invalid
Qnly the forms received by the Company before the meeting, within the time limit and conditions determined by law, are valid
to calculate the quorum.

The forms giving no voting direction or indicating abstention are deemed 10 vale against”

1f you wish 10 use the postal voting form, you must tick the box on the front of the document : “| VOTE BY PQST"

In such event, please comply with the foilowing instructions :

= For the resolutions proposed or agreed by the Board, you can ;

- either vole "for~ for all the resolutions by leaving the boxes blank.

- or vote “against” or “abstention” (which is equivalent to voting against} by shading boxes of your choice.

« For the resolutions not agreed by the Board, you can :

- vote resolution by resolution by shading the appropriate boxes.

n case of amendments or new resolutions during the shareholder meeting you are requested 10 choose between three
possibilities {proxy to the chairman, abstention or praxy to anather sharehotder) by shading the appropriate box.

PROXY TOTHE CHAIRMAN OR PROXY TO ANOTHER SHAREHOLDER
{2) Anicle L 225-106 {Code de Commerce) : * A sharsholder can have himseH/hetself represented by another of by his/her spouse.

Any shareholder can receive proxies issued by the other shareholders to have themselves represented at a meeting, without any
other limitations than those laid down by the law or by the anticles of association fixing the maximum number of votes to which
a person is entitled both in his‘fher own name or a proxy. Before each shareholider's meeting, the Chairman of the Board of
Directars of the Executive Board, may consult the shareholders listed in article L 225-102 {Code de Commerce} in order to allow
them 1o designate one or several proxies to represent them at the sharehoiders meeting in accordance with this article. Such
consultation is obligatory when the articles of association, having been modified pursuant to articles L 225-23 or L 225-71 {Code
de Commerce), require the shareholders' ordinary meeting to appoint 1o the Board of Directors or the Executive Board, one or
more shareholder employees or members of the Executive Board of a pension fund holding shares in the company. The clauses
in contradiction with the provisions of the foregoing paragraphs are deemed 10 be invalid. When proxies do not indicate the
name of the appointéd proxy, the chairman of the meeting will vote the proxy in favor of the adoption of the draft
resolutions presented or approved by the Board of Directors or the Executive Board, and will vote the proxy
against the adoption of all the other draft resolutions. Yo give any othar vote, the shareholder must choose a proxy
who accepts to vote as he/she indicates.

* The text of the resolutions are in the notification of the meeting wich is sent with this proxy (art. D 133) please do not use bath “1VOTE BY POST" and | HERE BY APPOINT” {art. D 133-8). The French version of this document goveins ; the English transialion is for convenience only.

[

NB : If any information included in this form is used for a ¢

file, itis p d by the provisi

p

of law 78-17 of January 6, 1978, especially about rights of access and alt

that can be ised by i d parties.
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SIGNATURES

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

SUEZ
(registrant)

Date : March 29, 2002 By: Senior Vice President — General Counsel
(Signature) * /. ﬂév h/\ N Cf\/\./\
/Philippe de MARGERIE/

/

* Print the name and title of the signing officer under his signature.

Page

33/ 3

J

[y




