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General guidelines:

The meeting will begin at exactly 4.30 p.m.
and the shareholders may arrive as early as
3 p.m. It is recommended that you:

1 first go to the reception desk, with your
admission card, to sign the registration sheet;

2 enter the room only with the electronic voting
device that will be provided together with its
users’ manual when you sign the registration
sheet;

3 comply with the instructions given again
during the meeting on how to vote.

Shareholders are invited to attend the ordinary and

extraordinary Shareholders’ Meeting to be held on 

Thursday, May 24, 2007, 4.30 p.m. at the Palais des

Congrès, located at 2, place de la Porte Maillot, 75017 Paris,

to deliberate on the agenda and vote on the draft

resolutions proposed by the Board of Directors



P 2 - ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING GUIDE OF MAY 24, 2007

HOW MAY I PARTICIPATE IN THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING?

The EDF ordinary and extraordinary Shareholders’ Meeting will be held on Thursday, May 24, 2007,
at exactly 4.30 p.m. (doors will open at 3 p.m.) at the Palais des Congrès, located at 2, place de la
Porte Maillot, 75017 Paris, France.

You may attend the meeting in person or vote by mail or by proxy. In any case, you should vote
using the voting card entitled “Voting by mail or by proxy” (“Vote par correspondance ou par
procuration”) which is attached hereto. Regardless of the method you choose, you must provide
proof that you are an EDF shareholder.

HOW DO I PROVE THAT I AM AN EDF SHAREHOLDER?

• For registered shares: you must be a shareholder of record (“Compte nominatif”), in pure or
administered form (pur ou administré), at least five days prior to the meeting date (May 24, 2007).

• For shares in bearer form: you must obtain as soon as possible, a detention certificate of
your securities (“share-blocking certificate”: certificat d’immobilisation) from the financial inter-
mediary that is managing your securities account.

HOW MAY I GET MORE INFORMATION?

• By Internet, on the EDF shareholders dedicated website: actionnaires.edf.com

• By mail to Shareholder Relations Service: EDF – Service Relations Actionnaires – 22-30, avenue
de Wagram – 75008 Paris, France.

For any information on the EDF Group, you may visit the website: www.edf.com

HOW TO PARTICIPATE IN AN ORDINARY 
AND EXTRAORDINARY SHAREHOLDERS’ MEETING
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I WOULD LIKE TO ATTEND THE
SHAREHOLDERS’ MEETING

My shares are in registered form
(in pure or administered form)

• I check off box A on the proxy card.

• I date and sign at the bottom of the proxy card.

• I send back the proxy card to BNP Paribas Securities
Services in pre-paid envelope provided with the proxy. 

BNP Paribas Securities Services must receive my proxy
card no later than May 21, 2007.

>> BNP Paribas Securities Services will send me my
admission card.

My shares are in bearer form

• I check off box A on the proxy card.

• I date and sign at the bottom of the proxy card.

• I return the proxy card as soon as possible to the
financial intermediary (bank, a stock brokerage firm
or on-line broker) that is managing my securities
account. My financial intermediary is responsible for
sending the proxy card attached with the detention
certificate to:
BNP Paribas Securities Services
GCT Service Émetteurs
Assemblées – Immeuble Tolbiac,
75450 Paris Cedex 09, France.

BNP Paribas Securities Services must receive these
documents from my financial intermediary no later
than May 21, 2007.

>> BNP Paribas Securities Services will send me my 
admission card.

• If my proxy card request was received by BNP Paribas
Securities Services after May 21, 2007, my admission
card will be held for me at the admission card counter,
on the day of the Shareholders’ Meeting.

• If I have not asked for an admission card:
- as a registered shareholder (“actionnaire au
nominatif”), I may attend the Shareholders’ Meeting
by simply showing a photo ID at the counter for this
purpose, at the reception desk;
- as a holder of shares in bearer form (“actionnaire au
porteur”), I may attend the Shareholders’ Meeting by
showing the detention certificate provided by my fi-
nancial intermediary and a photo ID at the counter for
this purpose on the day of the meeting.

I WOULD LIKE TO VOTE BY MAIL OR BE
REPRESENTED AT THE SHAREHOLDERS’
MEETING

I am voting by mail

• I check off box B on the proxy card.

• I check off the box “I am voting by mail” and mark
my votes on the card. If you wish to vote against or
abstain from voting for a resolution (abstaining is
deemed a vote against), fill in the box corresponding
to the number of such resolution. Do not fill in any
box if you wish to vote in favor of each resolution.

• I date and sign at the bottom of the proxy card.

BNP Paribas Securities Services must receive my proxy
card no later than May 21, 2007.

>> I have now voted.

I give a general proxy to the Chairman

• I check off box B on the proxy card.

• I date and sign at the bottom of the proxy card.
I do not fill in any boxes. My votes will be added
to those of the Chairman.

>> I have now voted.

I give a proxy to my spouse or another
shareholder

• I check off box B on the proxy card.

• I check off the box “I am giving a proxy”.

• I write the first name, last name and address
of the person who is representing me.

• I date and sign at the bottom of the proxy card.

>> I have now voted.

• If my shares are registered:
I return the proxy card to BNP Paribas Securities
Services by using the pre-paid envelope provided with
the proxy.

• If my shares are in bearer form:
I send my proxy card to the financial intermediary
(bank, stock brokerage firm or on-line broker) that is
managing my securities account.
My financial intermediary is responsible for sending the
proxy card attached with the detention certificate to:
BNP Paribas Securities Services – GCT Service Émetteurs
– Assemblées – Immeuble Tolbiac, 75450 Paris
Cedex 09, France.



Check off this
box to vote
by mail

Regardless of how you vote,
you must date and sign 
the bottom of this card

In order to be processed, your proxy card
must be sent to BNP Paribas Securities
Services no later than May 21, 2006

To give a proxy
to the Chairman

To give a proxy
to your spouse or
another shareholder

Check off box A to receive your
admission card to attend the
Shareholders’ Meeting in person 

Check off box B to be
represented at the
Shareholders’ Meeting

HOW DO I FILL IN THE PROXY CARD ATTACHED TO THIS GUIDE?

Do not send directly your proxy card back to EDF. BNP Paribas Securities Services manages all transactions relating to
the Shareholders’ Meeting. 
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HOW TO PARTICIPATE IN AN ORDINARY 
AND EXTRAORDINARY SHAREHOLDERS’ MEETING
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VOTE OVER THE INTERNET 

THIS YEAR, EDF IS OFFERING ITS SHAREHOLDERS THE POSSIBILITY OF VOTING BY INTERNET BEFORE
THE SHAREHOLDERS’ ORDINARY AND EXTRAORDINARY GENERAL MEETING. YOU CAN VOTE BY
INTERNET UNTIL 3:00 PM ON MAY 23 ON THE MEETING’S WEBSITE:
HTTP://GISPROXY.BNPPARIBAS.COM

PURE REGISTERED SHAREHOLDERS

• Use your ID number and GISNOMI password 
to log in.

ADMINISTERED REGISTERED SHAREHOLDERS

• Your ID number, which gives you access the secure
website, appears on your ballot. When you enter
this number on the site’s login page, you will be
asked for your postal code. 
Once you have entered it, your password will be
sent to you via secure mailing.

BEARER SHAREHOLDERS

Ask your financial intermediary for a certificate 
of participation, and provide your email address. 
Your financial intermediary will send this certificate 
to BNP Paribas Securities Services*, which will send 
an ID to your email address that will allow you 
to log in to the voting site.
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AGENDA OF THE ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING

ORDINARY SHAREHOLDERS’ MEETING

• Board of Directors’ reports;

• Statutory Auditors’ reports;

• Approval of the financial statements for the fiscal year ending December 31, 2006;

• Approval of the consolidated financial statements for the fiscal year ending December 31,
2006;

• Application of the result as shown in the financial statements and distribution of the
dividends;

• Approval of the agreements governed by article L. 225-38 of the French Commercial Code;

• Approval of Directors’ fees;

• Authorization to be given to the Board of Directors to engage in transactions over the
Company’s own shares.

EXTRAORDINARY SHAREHOLDERS’ MEETING

• Delegation of authority to the Board of Directors to increase the share capital by
maintaining shareholders’ pre-emptive rights;

• Delegation of authority to the Board of Directors to increase the share capital by
suppressing shareholders’ pre-emptive rights;

• Delegation of authority to the Board of Directors to increase the number of securities issued
through a share capital increase with or without shareholders’ pre-emptive rights;

• Delegation of authority to the Board of Directors to increase the share capital through the
incorporation of reserves, profits, premiums or any other amounts that could be
incorporated into capital;

• Delegation of authority to the Board of Directors to increase share capital for the purposes
of an exchange offer initiated by the Company;

• Delegation of powers to the Board of Directors to increase share capital in return for
contributions in kind made in favor of the Company;

• Delegation of powers to the Board of Directors to increase share capital to the benefit of
the subscribers of a savings plan;

• Delegation of authority to the Board of Directors to carry out a free grant of shares of the
Company’s ordinary shares;

• Delegation of authority to the Board of Directors to reduce the share capital following the
acquisition of the Company’s own shares;

• Amendment to the bylaws;

• Power to accomplish formalities.
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PRESENTATION OF THE DRAFT RESOLUTIONS

ORDINARY AND EXTRORDINARY SHAREHOLDERS’ MEETING OF MAY 24, 2007
RECORD DATE: MAY 21, 2007 AT 00:00 PARIS TIME

Total number of resolutions: 18

RESOLUTIONS NO. 1 AND NO. 2
(Approval of the financial statements and consolidated financial
statements for the fiscal year ending December 31, 2006)
These two resolutions bring to the approval of the shareholders
the financial statements of EDF S.A. and the consolidated
financial statements of the EDF group, as closed by the Board of
Directors in its session of February 20, 2006.

RESOLUTION NO. 3
(Application of the result of the fiscal year ending December 31,
2006 and distribution of dividends)
It is proposed that the Shareholders’ Meeting decide to pay the
shareholders a dividend of 2,113,718,464.40 euros, or 1.16
euros per share, and to apply the remaining available profits to
the item “balance brought forward” (report à nouveau).

RESOLUTIONS NO. 4 AND NO. 5
Agreements governed by article L. 225-38 of the French
commercial code
It is proposed that the Shareholders’ Meeting, after having
acknowledged the Statutory Auditors’ special report on the
agreements governed by article L. 225-38 of the French
commercial code, approve:
– Firstly, the memorandum of understanding entered into
between the French State, BNP Paribas Securities Services and
the Company relating to the offer to sell EDF shares by the

French State to employees and former employees of the
companies of EDF Group
– Secondly, the agreements related to the sale of the Egyptian
assets, entered into by EDF International and the Company

RESOLUTION NO. 6
(Directors’ fees awarded to the Board of Directors)
This resolution proposes to set the overall amount of directors’
fees awarded to the members of the Board of Directors at
174,000 euros for the fiscal year 2007.

RESOLUTION NO. 7
(Delegation of authority given to the Board of Directors to
engage transactions over the Company’s shares)
It is proposed, in this seventh resolution, that the shareholders
replace the previous delegation of authority and thus authorize
the Board of Directors to set up a program aiming at repurchasing
Company’s shares over a period of eighteen months, within the
limit of 10% of the share capital, in accordance with the
maximum set by law. The maximum purchase price is set at 90
euros per share, with a maximum cumulative purchase of 10%
of the capital over the period and a maximum number of shares
that shall not exceed 10% of the capital at any time, or 5% of
the capital in the event of merger, spin-off, or contribution.  The
maximum amount of funds allocated to the repurchase program
will be 2 billion euros over the period.

Ordinary resolutions



P 8 - ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING GUIDE OF MAY 24, 2007

PRESENTATION OF THE DRAFT RESOLUTIONS

RESOLUTIONS NO. 8 AND NO. 9
(Delegation of authority to the Board of Directors to increase the
share capital by maintaining or suppressing shareholders’ pre-
emptive rights)
It is proposed that the Shareholders’ Meeting delegate all powers
to the Board of Directors for a period of 26 months to increase
the share capital, (by maintaining the shareholders’ pre-emptive
rights in the 8th resolution, and by suppressing their pre-emptive
rights in the 9th resolution) by issuing Company shares, options
to acquire Company shares, or securities convertible into debt
securities issued by the Company. The total par value amount of
the share capital increase operations to be carried out as a result
of the present delegation of authority may not exceed
45,000,000 euros, or the issuance of 90,000,000 shares of a par
value of 0.50 euros. The total value of the securities convertible
into debt securities issued by the Company may not exceed
4,500,000,000 euros.

RESOLUTION NO. 10
(Delegation of authority to the Board of Directors to increase the
number of securities issued through a share capital increase with
or without shareholders’ pre-emptive rights)
This delegation would allow the Board of Directors, for a period
of 26 months, to increase the number of securities issued for
each of the issuances carried out under Resolutions No. 8 and 9
hereinabove, for the price settled for the initial issuance, within
thirty days of the closing of the subscription, limited to 15% of
the initial issuance.

RESOLUTION NO. 11
(Delegation of authority to the Board of Directors to increase the
share capital through the incorporation of reserves, profits,
premiums and any other amounts that could be incorporated
into capital)
It is proposed that the Shareholders’ Meeting delegate all powers
to the Board of Directors for a period of 26 months to increase
the share capital through the incorporation of reserves, profits,
premiums and any other amounts that could be incorporated
into capital, followed by the creation and free grant of shares or

an increase of the par value of the existing shares, or by
combining both.
The total par value amount of the share capital increase
operations to be carried out as a result of the present delegation
of authority may not exceed 1,000,000,000 euros, or the
issuance of 2,000,000,000 shares of a par value of 0.50 euros.

RESOLUTION NO. 12
(Delegation of authority to the Board of Directors to increase the
share capital for the purposes of repaying an exchange offer
initiated by the Company)
It is proposed that the Shareholders’ Meeting vest the Board of
Directors with the power to carry out, for a period of 26 months,
the issuance of Company shares or options to acquire Company
shares, in repayment for the securities tendered in the event of
an exchange offer initiated by the Company for the securities of
another company.
The total par value amount of the share capital increase
operations to be carried out as a result of the present delegation
of authority may not exceed 45,000,000 euros, or the issuance
of 90,000,000 shares of a par value of 0.50 euros.

RESOLUTION NO. 13
(Delegation of powers to the Board of Directors to increase share
capital in return for contributions in kind made in favor of the
company)
This delegation would allow the Board of Directors, for a period
of 26 months, to increase the share capital, within the limit of
10% of the share capital, by issuing Company shares or options
to acquire Company shares in return for contributions in kind
made in favor of the Company in the form of shares or options
.

RESOLUTION NO. 14
(Delegation of powers to the Board of Directors to increase share
capital to the benefit of the subscribers of a savings plan)
It is proposed that the Shareholders’ Meeting authorize the
Board of Directors, for a period of 26 months, to increase the
share capital to the benefit of the participants in the Company’s

Extraordinary resolutions
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or any other French or foreign related companies’ savings plan.
The total par value amount of the share capital increase
operations to be carried out as a result of the present delegation
of authority may not exceed 10,000,000 euros, or the issuance
of 20,000,000 shares of a par value of 0.50 euros.

RESOLUTION NO. 15
(Delegation of authority to the Board of Directors to carry out a
free grant of shares of the Company’s ordinary shares)
This delegation would allow the Board of Directors, for a period
of 12 months, to carry out a free grant of the Company’s ordinary
existing or to be issued shares, to the benefit of the Company’s
employees or directors and those of other related companies,
within the limit of 0.2% of the share capital.

RESOLUTION NO. 16
(Delegation of authority to the Board of Directors to reduce the
share capital following the acquisition by the Company of its own
shares)
The Shareholders’ Meeting grants all powers to the Board of
Directors for a period of 18 months to reduce the share capital
by canceling, once or several times, all or part of the shares held
by the Company pursuant to a share repurchase program, within
a limit of 10% of the share capital over periods of 24 months.

RESOLUTION NO. 17
(Amendment to the Article 21 of the Company’s bylaws for the
purpose of compliance with the provisions of decree No.2006-
1566 of December 11, 2006)
The Shareholders’ Meeting is requested to amend article 21 of
the Company’s bylaws – Shareholders’ Meetings, in order for such
article to comply with the provisions of decree No. 2006-1566 of
December 11, 2006.

RESOLUTION NO. 18
(Powers to accomplish formalities).
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DRAFT RESOLUTIONS

Ordinary resolutions

FIRST RESOLUTION
(Approval of the financial statements for the fiscal year
ending December 31, 2006)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the
Board of Directors’ report, as well as the Statutory Auditors’
report, gives its approval to the financial statements for the
fiscal year ending December 31, 2006, which include the bal-
ance sheet, the income statement and the notes to the fi-
nancial statements, as presented to the shareholders, as well
as the transactions reflected in the financial statements and
summarized in the abovementioned reports. The sharehold-
ers determine that the benefit for the present fiscal year
amounts to 6,055,475,824.17 euros.

It is stated that the expenses mentioned in article 223 quater
of French taxation code amount to 1,025,769 euros.

SECOND RESOLUTION
(Approval of the consolidated financial statements for the
fiscal year ending December 31, 2006)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the
Board of Directors’ report, as well as the Statutory Auditors’
report, gives its approval to the consolidated financial
statements for the fiscal year ending December 31, 2006,
which include the balance sheet, the income statement and
the notes to the financial statements, as presented to the
shareholders, as well as the transactions reflected in the
financial statements and summarized in the abovementioned
reports.

THIRD RESOLUTION
(Application of the result of the fiscal year ending
December 31, 2006, as shown in the financial statements,
and distribution of dividends)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the Board
of Directors’ report, as well as the Statutory Auditors’ report on
the financial statements:

(i) notes that the profits available for distribution amount to
6,345,829,116.95 euros and decides to allow the
payment of a dividend of 1.16 euros per share; and

(ii) decides to apply the remaining available profits to the
item “balance brought forward” (report à nouveau).

The dividend shall be paid within thirty days following the
present Shareholders’ Meeting.

It is stated that, pursuant to article 158, 3, 2° of the French
taxation code, the dividend proposed is eligible to the 40%
reduction to which individuals domiciled in France and subject
to the income tax are entitled, subject to the limits and conditions
provided by law.

The dividend will therefore amount to a maximum of
2,113,718,464.40 euros, excluding the shares that would be
owned by the Company at the time of its payment.

In the event the Company should own its own shares at the time
the dividend is paid, the amount of the dividend corresponding
to such shares will be applied to the item “balance brought
forward” (report à nouveau).

The dividends paid (third resolution) in respect with the three preceding fiscal years are shown in the table hereafter:

(1) 100% of the dividend distributed in connection with fiscal year 2004 is eligible for the 50% reduction mentioned in article 158, 3, 2° of the French taxation code.
(2) 100% of the dividend distributed in connection with fiscal year 2005 is eligible for the 40% reduction mentioned in article 158, 3, 2° of the French taxation code.

Fiscal year Number of shares Dividend per share Total dividend distributed 
(excluding repurchased shares)

2003 - N.A. 321,311,000 €
2004 1,625,800,000 0.23 € 373,934,000 €(1)

2005 1,822,171,090 0.79 € 1,439,170,388.51 €(2)
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FOURTH RESOLUTION
(Agreement governed by article L. 225-38 of the French
commercial code)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the
Statutory Auditors’ report on the agreements governed by
article L. 225-38 of the French commercial code,
acknowledges the conclusions of the report and approves
the memorandum of understanding entered into between
the French State, BNP Paribas Securities Services and the
Company relating to the offer to sell EDF shares by the French
State to employees and former employees of the companies
of EDF Group, as authorized by the Board of Directors during
its January 24, 2006 meeting.

FIFTH RESOLUTION
(Agreement governed by article L. 225-38 of the French
commercial code)
The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the
Statutory Auditors’ report on the agreements governed by
article L. 225-38 of the French commercial code,
acknowledges the conclusions of this report and approves
the agreements related to the sale of the Egyptian assets,
entered into by EDF International and the Company, as
authorized by the Board of Directors during its February 22,
2006 meeting.

SIXTH RESOLUTION
(Directors’ fees awarded to the Board of Directors)
The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the
Board of Directors’ report, determines that the amount of
directors’ fees awarded to the members of the Board of
Directors for the present and the following fiscal years, will
be of 174,000 euros, unless otherwise determined by a future
shareholders’ meeting.

SEVENTH RESOLUTION
(Delegation of authority given to the Board of Directors to
engage transactions over the Company’s shares)
The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Ordinary
Shareholders’ Meetings, after having acknowledged the Board
of Directors’ report and in accordance with the provisions of
articles L. 225-209 seq of the French commercial code,

■ decides to terminate immediately, the unused
portion of the delegation of authority to buy the
Company’s shares given by the shareholders’ meeting
held on June 9, 2006 in its sixth resolution;

■ authorizes the Board of Directors to buy Company’s
shares in order to:
• grant such shares in the event of the exercise of convertible

debt securities that should give access through any means,
immediately or in the future, to Company’s shares, as well as
to carry out hedging transactions resulting from EDF’s (or one
of its subsidiaries) obligations in relation to such securities, in
accordance with the conditions defined by stock exchange
market authorities at the time the Board of Directors, or by
any person having received an authority delegation from the
Board decides to do so, makes the decision;

• hold the shares to be able to give them in exchange or in
payment in the event of future external growth transactions;

• assure the liquidity of EDF’s shares through a financial
intermediary by entering into a liquidity agreement that
complies to the ethics chart recognized by the French
regulator (“Autorité des Marchés Financiers”);

• grant such shares to the employees of EDF group, in
particular in connection with any free grant of shares or
share purchase plan for the benefit of the employees,
subject to compliance to the conditions provided by law,
namely, by articles L. 225-197-1 seq of the French
commercial code or articles L. 443-1 seq of the French labor
code, as well as to carry out related hedging transactions,
in accordance with the conditions defined by Stock
exchange market authorities at the time Board of Directors,
or any person having received an authority delegation from
the Board, makes the decision;

• reduce the Company’s share capital by canceling in whole
or in part, the repurchased Company’s securities, subject to
the approval by the Shareholders’ Meeting of resolution
sixteen hereunder.

The repurchase of Company’s shares is subject to the
following limits:

• the number of shares purchased by the Company until the
expiration of the repurchase program cannot exceed 10%
of the all the shares of the share capital at the time of the
present Shareholders’ meeting; and

• the number of repurchased shares owned by the Company
at any time may not exceed 10% of all the shares of the
share capital at such time.

The acquisition or the transfer of such shares can be effected
through any means, in particular through a regulated
exchange or in an over-the-counter market, including through
the purchase or the sale of blocks of shares, the use of
derivatives or options, or by carrying out optional strategies,
subject to the terms and conditions, namely relating to volume
and price, provided by the regulations in force at the time of
the contemplated transactions, the conditions defined by
Stock exchange market authorities and at the time the Board
of Directors, or any person having received an authority
delegation from the Board, makes the decision.
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The number of shares that can be acquired or transferred by
block trade through the repurchase program is not limited.

Decides that the maximum amount of funds allocated to the
repurchase program will be 2 billion euros.

The purchase price of the shares acquired pursuant to the
repurchase program cannot exceed 90 euros per share.

The Board of Directors may nevertheless adjust the purchase
price mentioned above in the event of an incorporation of
premiums, reserves or profits, leading to either an increase
in the par value of the shares, or to the creation and issue of
bonuses, as well as in the event of a division of the par value
or of a consolidation of shares or any other transaction
relating to equity in order to take into account the impact of
these transactions on the par value of the shares.

Decides that the present delegation of authority is granted
for a period of no more than 18 months, starting from the
present Shareholders’ Meeting. This delegation can be used
during a take over bid, within the limits of the applicable
regulations.

The number of the shares acquired by the Company for the
purpose of keeping them or granting them in payment or in
exchange in the event of merger, spin-off or contribution
cannot exceed 5% of its share capital.

Decides that the Board of Directors will have full
power, with the authority to delegate, to implement
the present delegation of authority to the following
purposes:

• Order any purchase or sale of securities on the regulated
market or outside the regulated market;

• Apply or reapply the purchased shares to the different
purposes pursued under the applicable laws and
regulations;

• Enter into any agreement related to, in particular, the
holding of the shareholders’ register;

• Carry out all declarations and formalities before the
Autorité des Marchés Financiers and any other authority;
and

• Accomplish all formalities and in general, take all necessary
action.

The Board of Directors shall annually inform the shareholders’
meeting of the transactions carried out under the present
resolution.

DRAFT RESOLUTIONS



P 13 - ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING GUIDE OF MAY 24, 2007

Extraordinary resolutions
EIGHTH RESOLUTION 
(Delegation of authority to the Board of Directors to
increase the share capital by maintaining shareholders’ pre-
emptive rights)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report and the special
report prepared by the Statutory Auditors pursuant to articles
L. 225 129 to L. 225-129-6 and L. 228-91 to L. 228-97 of
the French commercial code:

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its second
resolution;

Empowers the Board of Directors to decide to issue, once or
in several times, when and in the amount it considers
appropriate, in France or abroad, and by maintaining
shareholders’ pre-emptive rights, (i) Company shares, (ii)
securities giving access through any means, immediately or
in the future to Company’s issued shares or to shares of the
Company to be issued, (iii) securities giving access through
any means, directly or indirectly, to existing or to be issued
shares of any corporation controlled directly or indirectly by
the Company (the “Subsidiary”) in return for consideration
of payment in cash or a set-off of claims against debts.

This authorization does not apply to the issue of preferred
shares or of options to acquire preferred shares.

Also empowers the Board of Directors to decide to issue
securities convertible into debt securities issued by the
Company.

Decides that the total amount of the share capital increase
operations to be carried out immediately or in the future, as
a result of the present delegation of authority, may lead to
the issuance of 90 million shares, on the basis of the present
par value of Company’s shares which is 0.5 euro, without
exceeding the amount of 45 million euros (the “Upper
Limit”).

It is specified that (i) the Upper Limit is common for all share
capital increase operations that could be carried out,
immediately or in the future, pursuant to the 9th, 10th, 12th
and 13th resolutions submitted to the present Shareholders’
Meeting and their amount will consequently reduce the
amount available under the Upper Limit, (ii) the Upper Limit
does not include the Company shares that could be issued

in accordance with adjustments resulting from the applicable
legal and regulatory provisions or from contract provisions,
in order to protect the rights of holders of securities giving
access to the Company’s share capital.

Decides that the options issued according to the paragraph
above could consist of debt securities, be linked with the
issuance of such securities or allow the issuance as
intermediary securities.

The debt securities issued pursuant to the present delegation
of authority could consist of subordinated or non
subordinated bonds, limited in time or not, and they could
be issued in euros, foreign currencies or any other currency
unit referring to several foreign currencies. The par value of
the issued indebtedness securities cannot exceed
4,500,000,000 euros or its exchange value at the time of the
issuance, being specified that (i) this amount does not include
any eventual reimbursement premiums established above the
par value, (ii) this amount is common with the aggregate
indebtedness securities that could be issued pursuant to the
9th, 10th, 12th and 13th resolutions submitted to the present
Shareholders’ Meeting. Indebtedness could be supported by
a fixed or floating interest rate, or with capitalization of
interest, and lead to a repayment, with or without premium,
or a redemption, and securities could be repurchased on a
regulated market or through a tender or exchange offer by
the Company.

Decides that the issuance of Company stock purchase
warrants could be carried out through a subscription offer,
but also be freely granted to holders of the Company’s shares,
and the Board of Directors is entitled to decide that the rights
to acquire such shares that would give rise to fractional shares
will not be granted and that the aggregate amount of
fractional shares will be sold.

Authorizes the Board of Directors to take all necessary measures
in order to protect the rights of the option holders to the
Company’s share capital, at the time of a share capital increase.

Decides that, under the terms and conditions provided by
law, the shareholders could avail themselves of their
irreducible pre-emptive rights. In addition, the Board of
Directors will have the power to offer the shareholders the
option to subscribe for a greater number of securities having
reducible rights than those irreducibly subscribed, pro rata to
their subscription rights and, in any case, within the limits of
the shareholders’ requests.

Nevertheless, if not all of the securities are subscribed, having
either irreducible or reducible pre-emptive rights, as the case
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may be, are subscribed the Board of Directors could employ
one or more of the following measures:
• limit the issuance to the amount of shares subscribed,

subject to the subscription of at least three quarters of the
amount of the issuance decided;

• freely distribute the securities that were not subscribed
under irreducible or reducible pre-emptive rights, as the
case may be;

• tender to the public the whole or a part of the securities
that were not subscribed.

Acknowledges that the present delegation of authority
carries ipso jure the right for the option holders issued under
the present resolution to obtain the suppression of the
shareholders’ pre-emptive rights over the shares that can be
acquired pursuant to exercise of such options.

Decides that the amount in cash due to the Company in
exchange of each share issued under the present delegation
of authority will be at least the par value amount of such
shares at the time of their issuance.
Decides to empower the Board of Directors, with the
authority to subdelegate under the conditions provided by
laws and regulations, to take all required action in order to
implement the present delegation, and namely to:
• fix the date and conditions of issuance, as well as the kind

and the characteristics of the securities issued;
• determine the issuance price and conditions;
• settle the amounts to be paid in euros, in foreign currency

or in any currency unit referring to several foreign
currencies, as the case may be, and in accordance with the
laws and regulations in force;

• determine the date of entering into possession, with or
without retroactivity, of the issued securities and, as the
case may be, the terms and conditions of their repurchase;

• interrupt, if necessary, the exercise of the free grant of
shares rights attached to the existing securities for a period
of no more than three months;

• determine the conditions under which the rights of the
option holders will be protected, in accordance with the
applicable legal and regulatory provisions or, as the case
may be, with other adjustment cases resulting from
contract provisions;

• carry out, as the case may be, any cost application over the
share premium and in particular, those resulting from
expenses related to the issuance;

• globally take all useful action and enter into any agreement
to effectuate the contemplated issuance, acknowledge the
share capital increase or increases carried out under the
present delegation and amend the bylaws accordingly.

The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 26 months
starting from the date of the present Shareholders’ Meeting.

NINTH RESOLUTION
(Delegation of authority to the Board of Directors to in-
crease the share capital by suppressing shareholders’ pre-
emptive rights)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report and the special
report prepared by the Statutory Auditors pursuant to articles
L. 225 129 to L. 225-129-6, L. 225-135, L. 225-136 and L.
228-91 to L. 228-97 of the French commercial code:

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its third
resolution;

Empowers the Board of Directors to decide to issue, once or
in several times, when and to the amount it considers
appropriate, in France or abroad, by suppressing
shareholders’ pre-emptive rights and carrying out a public
issue, (i) Company shares, (ii) securities giving access through
any means, immediately or in the future to Company’s issued
shares or to shares of the Company to be issued, (iii)
securities giving access through any means, directly or
indirectly, to existing or to be issued shares of any
corporation controlled directly or indirectly by the Company
(the “Subsidiary”) in return for consideration of payment in
cash or a set-off of claims against debts.

Empowers the Board of Directors to decide to issue,
following or as a result of the issue by a Subsidiary of
securities giving access immediately or in the future, to the
Company’s shares.

This authorization does not apply to the issue of preferred
shares or securities giving access immediately or in the
future, to preferred shares.

Also empowers the Board of Directors to decide to issue
securities convertible into debt securities issued by the
Company.

Decides that the total amount of the share capital increase
operations to be carried out immediately or in the future, as a
result of the present delegation of authority, may lead to the
issue of 90 million shares, on the basis of the present par value
of Company’s shares which is 0.5 euro, without exceeding the
amount of 45 million euros (the “Upper Limit”).

It is specified that (i) the Upper Limit is common for all share
capital increase operations that could be carried out,
immediately or in the future, pursuant to the 8th, 10th, 12th
and 13th resolutions submitted to the present Shareholders’
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Meeting and their amount will consequently reduce the
amount available under the Upper Limit, (ii) the Upper Limit
does not include the Company shares that could be issued in
accordance with adjustments resulting from the applicable
legal and regulatory provisions or from contract provisions, in
order to protect the rights of option holders.

Decides that the securities issued according to the paragraph
above could consist of debt securities, be linked with the
issuance of such securities or allow the issuance of
intermediary securities.

The debt securities issued pursuant to the present delegation
of authority could consist of subordinated or non
subordinated bonds, limited in time or not, and they could
be issued in euros, foreign currencies or any other currency
unit referring to several foreign currencies. The par value of
the issued indebtedness securities cannot exceed
4,500,000,000 euros or its exchange value at the time of the
issuance, being specified that (i) this amount does not
include any eventual reimbursement premiums established
above the par value, (ii) this amount is common with the
aggregate indebtedness securities that could be issued
pursuant to the 8th, 10th, 12th and 13th resolutions
submitted to the present Shareholders’ Meeting.
Indebtedness could be supported by a fixed or floating
interest rate or capitalization of interest, and lead to a
repayment, with or without premium, or a redemption, and
securities could be repurchased in a regulated market or
through a tender or exchange offer by the Company.

Suppresses the shareholders’ pre-emptive rights for the
shares and other securities that could be issued under the
present resolution. Nevertheless, the Board of Directors
could, as provided by article L. 225 135, 2° of the French
commercial code, offer such shareholders, for a period of
time and under certain terms and conditions in accordance
with applicable laws and regulations, for the whole or part of
the issue, a priority subscription period. This priority of
subscription does not create any negotiable rights and
should be exercised pro rata the number of shares held by
each shareholder and could eventually be completed
through a reducible subscription. It is stated that the issued
securities that are not so subscribed will be offered to the
public in France or abroad.

Acknowledges that the present delegation of authority
carries ipso jure the right for the option holders issued under
the present resolution to obtain the suppression of the
shareholders’ pre-emptive rights over the shares that can be
acquired and giving access to the share capital of the
Company pursuant to exercise of such options.

Decides that, in accordance with article L. 225-136 of the
French commercial code, and for the events other than those

governed by articles L. 225-147, 6° and L. 225-148 of the
French commercial code:
• the issuance price of the shares will amount at least to the

weighted average of the first stock market prices over the
last three trading sessions on Paris Euronext’s Eurolist
preceding the determination of the subscription price,
subject to a possible discount of a maximum of 5%, after
the rectification of the average, in the event of differences
between possession dates;

• the issuance price of the options will reach such an amount
so that the sum immediately received by the Company,
increased, as the case may be, by the exercise price that
will later be received by it, for each share issued pursuant
to such options, amounts to a minimum of the purchase
price as calculated in the paragraph above.

Decides to empower the Board of Directors, with the
authority to subdelegate under the conditions provided by
laws and regulations, to take all required action in order to
implement the present delegation, and namely to:
• fix the date and conditions of issuance, as well as the kind

and the characteristics of the securities issued;
• determine the issuance price and conditions;
• fix the amounts to be paid in euros, in foreign currency or

in any currency unit referring to several foreign currencies,
as the case may be, and in accordance with the laws and
regulations in force;

• determine the date of entering into possession, with or
without retroactivity, of the issued securities and, as the
case may be, the terms and conditions of their repurchase;

• interrupt, if necessary, the exercise of the free grant of
shares rights attached to the existing securities for a period
of at most three months;

• determine the conditions under which the rights of the
option holders will be protected, in accordance with the
applicable legal and regulatory provisions or with other
adjustment cases resulting from contract provisions;

• carry out, as the case may be, any cost application over the
share premium and in particular, those resulting from
expenses related to the issuance;

• globally take all useful action and enter into any agreement
to effectuate the contemplated issuance, acknowledge the
share capital increase or increases carried out under the
present delegation and amend the bylaws accordingly.

The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 26
months starting from the date of the present Shareholders’
Meeting.

TENTH RESOLUTION
(Delegation of authority of the Board of Directors to in-
crease the number of securities issued through a share cap-
ital increase with or without shareholders’ pre-emptive
rights)



P 16 - ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING GUIDE OF MAY 24, 2007

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Extraordinary
Shareholders’ Meetings, after having acknowledged the Board
of Directors’ report and the special report prepared by the
Statutory Auditors pursuant to article L. 225 135-1 of the
French commercial code:

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its fourth
resolution;

Authorizes the Board of Directors to decide to increase the
number of the securities issued, with or without shareholders’
pre-emptive rights, for each issuance carried out under the
8th and 9th resolutions submitted to the present
Shareholders’ Meeting, within thirty days of the closing of
the subscription period, limited to 15% of the initial issuance
and for the price settled for the initial issuance.

Decides that the par value amount of the share capital
increases that could be carried out under the present
delegation of authority will accordingly reduce the par value
Upper Limit of 45 million euros, which is common for all share
capital increase operations carried out under the provisions
of the 8th, 9th, 12th and 13th resolutions submitted to the
present Shareholders’ Meeting.

The Board of Directors may, under the conditions applicable
pursuant to laws and regulations, subdelegate the powers
that are granted to it under the present resolution.

The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 26 months
starting from the date of the present Shareholders’ Meeting.

ELEVENTH RESOLUTION
(Delegation of authority to the Board of Directors to in-
crease the share capital through the incorporation of re-
serves, profits, premiums and any other amounts that could
be incorporated into capital)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report pursuant to
articles L. 225-129 to L. 225-129-6 and L. 225-130 of the
French commercial code:

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its fifth
resolution; and

Decides to empower the Board of Directors to increase the

share capital, once or several times, when and in an amount
determined by it, through either the incorporation of
reserves, profits, premiums and any other amounts that could
be incorporated into capital, or by combining with a share
capital increase carried out under one the resolutions above,
through a free grant of shares or an increase of the par value
of the existing shares, or even by combining both.

Decides that the aggregate of the share capital increase
operations that could be carried out under the present
resolution may lead to the issuance of 2 billion shares, on the
basis of a par value of 0.5 euro per share, the total par value
amount of the share capital increase operations being of at
most 1 billion euros. It is specified that this upper limit is
settled independently and without connection to the Upper
Limits determined for share capital increase operations
resulting from the issue of shares or other securities under
the 8th, 9th, 10th, 12th, 13th and 14th resolutions submitted
to the present Shareholders’ Meeting. In addition, this upper
limit does not take into account Company’s shares that could
be issued in the event of adjustment operations carried out
in compliance with the applicable laws and regulations, or
with contract provisions providing for other cases of
adjustment, in order to protect the rights of holders of
securities giving access to the Company’s share capital.

Decides to empower the Board of Directors, with the
authority to subdelegate under the conditions provided by
laws and regulations, to take all required action in order to
implement the present delegation, and namely to:
• determine the terms and conditions of the operations

authorized under the present delegation including, in
particular, the amount and the nature of the reserves and
premiums to be incorporated, the number of new shares
to be issued in euros or the increase in the par value of the
existing shares, settle the date, which may be retroactive,
from which it can be entered into possession of the new
shares or from which the increase in the par value will
become effective, and carry out, if necessary, any cost
application over the share premium and in particular, those
resulting from expenses related to the issue;

• decide that the stock grant rights that constitute fractional
shares will not be granted and that the aggregate number
of fractional shares will be sold; the sales price of such
fractional shares will be paid to the right owners within 30
days of the register in their shareholders’ record of the
whole shares granted;

• take all necessary action in order to protect the rights of
option holders existing at the time of a share capital
increase;

• globally take all necessary action and accomplish all the
required formalities in order to effectuate the issuance or
issuances contemplated under the present delegation and
amend the bylaws accordingly.

DRAFT RESOLUTIONS
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The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 26 months
starting from the date of the present Shareholders’ Meeting.

TWELFTH RESOLUTION
(Delegation of authority to the Board of Directors to in-
crease the share capital for the purposes of  an exchange
offer initiated by the Company)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report and the special
report prepared by the Statutory Auditors pursuant to articles
L. 225 129-2, L. 225-148 and L. 228-92 of the French
commercial code,

And subject to the approval of the 9th resolution submitted
to the present Shareholders’ Meeting,

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its sixth
resolution;
Decides to empower the Board of Directors to carry out, for
a period of at most 26 months starting from the date of the
present Shareholders’ Meeting and under the provisions of
the 9th resolution, the issuance of the Company’s shares or
options to acquire through any means, immediately or in the
future, the Company’s existing or to be issued shares, in
repayment for the securities tendered in the event of an
exchange offer initiated by the Company for the securities of
another company listed in one of the regulated markets
mentioned by article L. 225 148, in France or abroad, in
accordance with the locally applicable rules; and decides, to
the extent necessary, to suppress shareholders’ pre-emptive
rights over such shares and securities, to the benefit of the
holders of the tendered securities.

Acknowledges that the present delegation of authority
implies that the shareholders renounce their pre-emptive
rights concerning the shares to which the securities issued
under the present delegation may give access.

Decides that the aggregate of the share capital increase
operations that could be carried out under the present
resolution may lead to the issue of 90 million shares, on the
basis of a par value of 0.5 euro per share, the total par value
amount of the share capital increase operations being no
more than 45 million euros (the “Upper Limit”). It is specified
that (i) the Upper Limit is common for all share capital
increase operations that could be carried out, immediately or
in the future, pursuant to the 8th, 9th, 10th and 13th
resolutions submitted to the present Shareholders’ Meeting
and their amount will consequently reduce the Upper Limit,

(ii) the Upper Limit does not include the Company shares that
could be issued in accordance with adjustments resulting
from the applicable legal and regulatory provisions or from
contract provisions, in order to protect the rights of holders
of securities giving access to the Company’s share capital.

Decides to empower the Board of Directors, with the
authority to subdelegate under the conditions provided by
laws and regulations, to take all required action in order to
implement the present delegation, and namely to:
• carry out the exchange offers mentioned by the present

resolution;
• fix the exchange ratio, as well as, as the case may be, the

amount of the equalization payment in cash to be paid;
• determine the number of tendered securities;
• determine the dates, conditions, in particular, the issuance

price and date of entering into possession, of the issued
shares or options;

• to register the difference between the share premium of
the newly issued shares and their par value in the balance
sheet liability item “Share premium”;

• carry out, if necessary, any cost application over the “Share
Premium” and in particular, those resulting from expenses
related to the issuance;

• globally take all useful action and enter into any agreement
to effectuate the contemplated issuances, acknowledge the
share capital increase or increases carried out under the
present delegation and amend the bylaws accordingly.

THIRTEENTH RESOLUTION
(Delegation of powers to the Board of Directors to increase
share capital in return for contributions in kind made in fa-
vor of the company)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report pursuant to
article L. 225-147 of the French commercial code:

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its
seventh resolution;

Decides to empower the Board of Directors, to increase the
share capital, on the basis of the report of the auditors
designated to assess the value of the contribution in kind, up
to the limit of 10% of the share capital at the time of the
present Shareholders’ Meeting, by issuing shares or options
in return for contributions in kind made in favor of the
Company, subject to the inapplicability of the provisions of
article L. 225-148 of the French commercial code.

Decides that the aggregate amount of the capital increase
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operations which could be carried out under the present
delegation of authority will be subject to the aggregate share
capital increase Upper Limit of 45 million euros, as
determined in the 9th resolution of the present Shareholders’
Meeting and which is common for all share capital increase
operations which can be carried out immediately or in the
future, under the 8th, 9th, 10th and 12th resolutions
submitted to the present Shareholders’ Meeting.

Decides, to the extent necessary, to suppress shareholders’
pre-emptive rights over the issued shares and securities, to
the benefit of the holders of the shares and securities
constituting the contribution in kind.

Acknowledges that the present delegation of authority
implies that the shareholders renounce their pre-emptive
rights concerning the shares to which the securities issued
under the present delegation may give access.

Decides to empower the Board of Directors, with the
authority to subdelegate under the conditions provided by
laws and regulations, to take all required action in order to
implement the present delegation, and namely to:
• discuss and reach a decision concerning the report of the

auditors designated to assess the value of the contribution
in kind;

• determine the terms and conditions of the authorized
operations, in particular, the evaluation of the contribution
in kind, as well as the attribution special benefits;

• fix the number of securities to be issued to remunerate the
contribution in kind and the time of the entrance into
possession;

• carry out, if necessary, any cost application over the share
premium and in particular, those resulting from expenses
related to the issuance;

• acknowledge the increase of share capital and amend the
bylaws accordingly; and

• globally take all useful action and enter into any agreement
to effectuate the contemplated issuances, obtain the listing
of the issued securities and carry out all publicity formalities.

The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 26 months
starting from the date of the present Shareholders’ Meeting.

FOURTEENTH RESOLUTION
(Delegation of powers to the Board of Directors to increase
share capital to the benefit of the subscribers of a savings
plan)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report and the special
report prepared by the Statutory Auditors pursuant to articles

L. 443 1 seq of the French labor code and L. 225-138-1 of
the French commercial code and in accordance with article
L. 225-129-6 of the French commercial code:

Decides to immediately terminate the unused portion
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its eighth
resolution;

Decides to empower the Board of Directors to increase the
share capital, once or several times, when and in an amount
determined by it, in France or abroad, through the issuance
of Company’s shares or options, by all means, to existing or
to be issued Company shares, the subscription of which will
be reserved to the participants in the Company’s or any other
French or foreign related companies’ savings plan, under the
terms and conditions provided for in articles L. 225-180 of
the French commercial code and L. 444-3 of the French labor
code.

Decides that the aggregate of the share capital increase
operations that could be carried out, immediately or in the
future, under the present delegation of authority may lead to
the issuance of 20 million shares, on the basis of a par value
of 0.5 euro per share, the total par value amount of the share
capital increase operations being of at most 10 million euros
(the “Upper Limit”). It is specified that this Upper Limit is
settled independently and without connection to the upper
limits determined for share capital increase operations
resulting from the issuance of shares or other securities under
the 8th, 9th, 10th, 11th, 12th and 13th resolutions submitted
to the present Shareholders’ Meeting. Also, this Upper Limit
does not take into account Company’s shares that could be
issued in the event of adjustment operations carried out in
compliance with the applicable laws and regulations, or with
contract provisions providing for other cases of adjustment,
in order to protect the rights of holders of options giving
access to the share capital of the Company.

Fixes, in accordance with article L. 443-5 of the French labor
code, a discount of 20% of the average of the first stock
market prices over the last twenty trading sessions on Paris
Euronext’s Eurolist, preceding the day of the decision
concerning the time of opening of the subscriptions.
However, this Shareholders’ Meeting expressly authorizes the
Board of Directors to reduce or suppress the abovementioned
discount, if adequate and within the limits of the applicable
laws and regulations, in order to take into account, amongst
others, the legal, accounting, fiscal and social regulations
locally applicable.

Decides, pursuant to article L. 443-5 of the French labor code,
that the Board of Director is entitled to carry out free grants
of existing or to be issued shares or options to acquire the
Company’s share capital issued or to be issued, in connection

DRAFT RESOLUTIONS
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with the employer subvention or eventually with the discount
mentioned above, subject to their cash counter-party not
exceeding the limits provided for in articles L. 443-5 and L.
443-7 of the French labor code.

Decides to suppress shareholders’ pre-emptive rights
concerning shares or options to be issued under the present
resolution, as well as the securities they will give access to,
to the benefit of the participants in the abovementioned
company savings plans.

Decides that the characteristics of the options to be issued
will be determined by the Board of Directors, in accordance
with the applicable laws and regulations.

Decides to empower the Board of Directors, with authority
to subdelegate under the conditions provided by laws and
regulations, to take all required action in order to implement
the present delegation, and namely to:
• determine the scope and the terms and conditions of the

authorized operations and settle the date and the
conditions of the issuances that will be carried out under
the present delegation of authority;

• fix the dates for the opening and the closing of the
subscription periods, for the entrance into possession, as
well as the paying up terms and conditions of shares and
options;

• consent on further delays to the paying up of the shares
and options and request the listing of such shares where
appropriate;

• acknowledge the completion of the share capital increase
operations to the amount of the shares that were
subscribed;

• perform, in person or by proxy, all required actions and
formalities in connection with the share capital increase;
and

• carry out any cost application over the share premium and
in particular, those resulting from expenses related to the
share capital increase.

The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 26 months
starting from the date of the present Shareholders’ Meeting.

FIFTEENTH RESOLUTION
(Delegation of authority to the Board of Directors to
carry out a free grant of shares of the Company’s ordi-
nary shares)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report and the special
report prepared by the Statutory Auditors:
Decides, in accordance with articles L. 225-197-1 seq of the

French commercial code, to empower the Board of Directors
to carry out, once or several times, under the terms and
conditions defined by it and within the limits of the present
delegation of authority, a free grant of Company’s ordinary
existing or to be issued shares pursuant to the laws and
regulations in force and under the terms and conditions
stated hereunder.

The beneficiaries of such grants are the Company’s
employees or directors (as defined in article L. 225 197-1, II,
1° of the French commercial code), or certain categories of
employees or directors, and those of other related companies
and entities pursuant to article L. 225-197-2 of the French
commercial code.

The delegation of authority granted under the present
resolution is valid for a period of 12 months starting from the
date of the present Shareholders’ Meeting.

The aggregate number of ordinary shares granted under the
present resolution cannot represent more than 0.2% of the
Company’s share capital at the date of the present
Shareholders’ Meeting.

Decides that the shares shall be granted during a minimum
period of 4 years for all or part of the shares granted to the
Board of Directors and for a minimum period of 2 years for
the remaining shares granted by the Board of Directors; in
the case of a disability complying with the conditions
provided by law, suffered by the beneficiary, the final grant
of shares could occur before the end of such grant period.

Decides that the granted shares must be retained for a period
of at least 2 years, except for shares for which the period
during which the shares can be granted lasts at least 4 years,
for which the retention obligation is suppressed.

Existing shares that may be granted under the present
resolution must be acquired by the Company, either under
the provisions of article L.225-208 of the French commercial
code, or under a share repurchase program authorized by the
7th resolution submitted to the present Shareholders’
Meeting or any future applicable repurchase program.

Acknowledges and decides that, to the extent necessary, the
present delegation of authority implies that shareholders shall
renounce, to the benefit of the beneficiaries of the free grants
of shares, the following rights:
• their pre-emptive rights relating to the ordinary shares that

will be issued from time to time under the grant of shares;
• any right they may have over the ordinary shares granted

under the present delegation of authority; and
• any right they may have over the amount of reserves and

premiums, for which shall be carried out the cost
application of the new issued shares.
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Decides to empower the Board of Directors to take the
following actions, within the limits mentioned above:
• determine the identity of the beneficiaries, the number of

ordinary shares granted to each beneficiary, the methods
of the free grant of ordinary shares and in particular, the
period during which shares can be granted, as well as the
retention period of such granted shares;

• fix the terms and, as the case may be, the conditions of the
free grant of ordinary shares;

• determine the dates on which such shares shall be granted
under the legal requirements;

• decide one or several share capital increase operations in
order to issue shares to be freely granted by the Company;

• reach a decision as for what concerns Company’s directors,
pursuant the last paragraph of article L. 225-197-1, II of
the French commercial code;

• determine the date of entrance into possession, even if
retroactive, of the newly issued ordinary shares;

• decide under what terms and conditions the number of
granted shares can be adjusted; and

• globally, with the authority to subdelegate under the legal
requirements, enter into any agreement, draft all required
documents, accomplish all formalities and file all
documents with any authority and take all necessary action.

The Board of Directors will annually inform the shareholders’
meeting of the free grants of shares carried out under the
present resolution, in accordance with article L. 225-197-4
of the French commercial code.

SIXTEENTH RESOLUTION
(Delegation of authority to the Board of Directors to re-
duce the share capital following the acquisition by the
Company of its own shares)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to
Extraordinary Shareholders’ Meetings, after having
acknowledged the Board of Directors’ report and the special
report prepared by the Statutory Auditors pursuant to article
L. 225 209 of the French commercial code and subject to the
approval of the 8th resolution submitted to the present
Shareholders’ Meeting,

Decides to immediately terminate the unused portion of the
delegation of authority given by the extraordinary
shareholders’ meeting held on October 10, 2005 in its tenth
resolution;

Decides to empower the Board of Directors to reduce the
share capital, once or several times, by canceling all or a part
of the previously repurchased shares pursuant to a Company
shares repurchase program, within a limit of 10% of the
share capital over periods of 24 months; such 10% restriction
applies to the amount of the Company’s share capital as

adjusted to take into account share capital operations carried
out after the present Shareholders’ Meeting.

Decides to empower the Board of Directors to carry out a
cost application over the reserves and premiums available of
the difference between the repurchase price and the par
value of the repurchased shares.

Decides to empower the Board of Directors, with a possibility
of giving power to a third person under the conditions
provided by laws and regulations, to determine the terms and
conditions of the abovementioned operations, amend the
bylaws accordingly and globally, take all required action.

The delegation of authority granted to the Board of Directors
under the present resolution is valid for a period of 18 months
starting from the date of the present Shareholders’ Meeting.

SEVENTEENTH RESOLUTION
(Amendment of Article 21 of the Company’s bylaws for the
purpose of compliance with the provisions of decree
n°2006-1566 of December 11, 2006)

The Shareholders’ Meeting, acting in accordance with the
quorum and majority requirements applicable to Extraordinary
Shareholders’ Meetings, after having acknowledged the Board
of Directors’ report, decides to amend article 21 of the
Company’s bylaws in order for such article to comply with
decree n°2006-1566 of December 11, 2006.

Article 21 is amended as follows:

“Article 21 – Shareholders’ meetings

1. Shareholders’ meetings consist of all the shareholders
whose shares are fully paid up and for which the right to
attend shareholders’ meetings is justified by the registration
of the shares to an account in their name or, for sharehold-
ers who are not French residents, in the name of their regis-
tered financial intermediary, at 00:00 (Paris time) of the third
business day before the date of the meeting.

The registration of the shares within the three-day period
mentioned above must be done either in the Company’s
nominal share register, or in the bearers’ securities accounts
held by an authorized intermediary.

Access to the shareholders’ meetings is open to its members
upon simple production of documentation confirming their
status and identity. The Board of Directors may, should it see
fit, produce and distribute to shareholders personal admission
cards and require these cards to be presented.
Any shareholder may be represented by his or her spouse or
another shareholder at a shareholders’ meeting. The owners
of shares legitimately registered in the name of an

DRAFT RESOLUTIONS
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intermediary in accordance with the conditions provided for
in article L. 228-1 of the French Commercial Code may be
represented in accordance with the conditions provided for
in such article by a registered intermediary.

A shareholder may also vote by correspondence. Once the
shareholder has voted by correspondence or by power of
attorney sent to the Company, he will no longer be able to
choose any other method of participation at the shareholders’
meeting. The Company must receive the ballot at least three
days before the meeting, with the exception of electronic
ballots, which must be received by the Company no later
than 3 P.M. Paris time on the day before the meeting is held.

Powers of attorney, correspondence voting forms and
shareholding certificates of presence may be prepared in
electronic form and duly signed in accordance with the
legislative and regulatory conditions applicable in France.

If the Board of Directors so indicates at the time the
shareholders’ meeting is announced, electronic filling and
signature of the forms can be done directly on the website
created by the Company by using a system secured with an
identification code and a password, pursuant to the
provisions stated at the first sentence of the second
paragraph of article 1316-4 of the French civil code, or any
other system which complies with the specifications of the
first sentence of the second paragraph of article 1316-4 of
the French civil code.

The power of attorney or the vote stated through such
electronic system before the shareholders’ meeting, as well
as the reception acknowledgement provided, are deemed
irrevocable and opposable to all. Exception is made if the
shareholders’ shares are sold before 00:00 (Paris time) of the
third business day before the meeting, in which case the
Company will invalidate or accordingly modify the power of
attorney or the vote expressed before the meeting through
the electronic system set up by the Board of Directors.

2. Shareholders’ meetings are called by the Board of Directors
or, by default, by the auditors or by any authorized person.
They shall be held at the registered head office or any other
place indicated in the notice. They may take place by video
conference or by means of telecommunication allowing for
the identification of the shareholders, the nature and
conditions of which are determined by Articles 145 2 to 145-
4 of the French Decree of March 23, 1967. In such cases,
shareholders attending the meeting by such means are
deemed to be present for the calculation of the quorum and
majority in accordance with legal requirements.

Except when provided differently by law, shareholders are
notified fifteen days before the contemplated date for the
meeting but such notice period may be shortened to six days

for shareholders’ meetings held after a second notice and
extended meetings.

3. The meeting’s agenda is stated in the notification and is
drafted by the author of such notification.

The meeting can only discuss matters included in the agenda.

One or several shareholders holding at least the share capital
required by law, the works council, or any shareholders’
association that complies with the legal requirements and
acting under the terms and conditions provided by law, may
request that draft resolutions to be added to the agenda.

For each meeting an attendance sheet is prepared in
accordance with the legal requirements.

The Chairman and Chief Executive Officer presides over the
meeting, or if he is absent, a director empowered to do so
by the Board of Directors will so preside. The shareholders’
meeting can appoint a president if both the Chairman and
the appointed director are absent.

Two members of the shareholders’ meeting who hold, for
themselves or as proxies; the largest number of individual
votes, will be appointed as scrutineers if they are present and
they accept.

The meeting’s officers will appoint a secretary, who can be
someone who is not a shareholder.
The meeting’s officers are responsible for checking, certifying
and signing the attendance sheet, settling the incidents which
could occur during the meeting, resolving meeting’s incidents,
controlling the votes issued and drafting the minutes.

The minutes are drafted and the excerpts of the decisions are
issued and certified according to law.

An ordinary shareholders’ meeting is held to make all
decisions that will not amend the bylaws. It is held at least
once a year, within six months following the closing of each
fiscal year, or in the case of adjournment, within the period
of time determined by a court ruling, to discuss and approve
the annual financial statements.

The ordinary shareholders’ meeting cannot make any valid
decisions unless the present or represented shareholders and
those having voted by correspondence hold at least a one-
fifth of the shares with voting rights. If the meeting is
convened for the second time, there are no quorum
requirements. Decisions are made by the majority of the
individual votes expressed by shareholders present,
represented or having voted by correspondence.
4. An extraordinary shareholders’ meeting is authorized solely
to amend the bylaws. However, amendments to the bylaws
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cannot increase shareholders’ obligations towards the
Company, except concerning operations resulting from a
regular consolidation of shares.
Subject to the special legal provisions applicable to share
capital increase operations carried out by incorporating
reserves, profits or share premiums into the capital, it cannot
make any valid decisions unless the present or represented
shareholders and those having voted by correspondence hold
at least a quarter, when convened for the first time, or one-
fifth, when convened for the second time, of the shares with
voting rights. If for the second meeting, such quorum
requirement is not met, the shareholders’ meeting can be
adjourned for a period of up to two months from the date
when it was previously convened.

Subject to the provisions mentioned above, decisions are
taken by the majority of two-thirds of the individual votes
expressed by shareholders present, represented or having
voted by correspondence.”

EIGHTEENTH RESOLUTION
(Powers to accomplish formalities)

All powers are given to the bearer of an original, a copy or
an extract of the minutes of this Shareholders’ Meeting to
carry out all legal or administrative formalities and all filings
and any publications provided by the legislation in force.

DRAFT RESOLUTIONS
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CORPORATE GOVERNANCE AND ORGANIZATION

BOARD OF DIRECTORS
EDF’s Board of Directors determines the orientation of the
company’s activities and oversees their implementation. It
defines all the major strategic, economic, financial and
technological orientations concerning the company, and also
examines any other matters related to the company’s operation,
governing such affairs through its deliberations. 
In compliance with the Law of July 26, 1983 on the
democratization of public service, as the French State holds less
than 90% of the capital of EDF, the Board of Directors has
eighteen members: one third representing the French
government, one third representing and elected by employees,
and one third appointed by the shareholders after nomination
by the Board of Directors, as required by the law.
Board meetings are also attended by the members of the French
State’s Economic and Financial Verification Mission and the
Works Council secretary, who have no voting rights.
A director’s term of office lasts five years. If a seat on the Board
becomes vacant for any reason, the replacement director is only
appointed for the residual period until the entire Board is
renewed.

To carry out its duties, the Board of Directors has set up various
committees of selected members:

THE AUDIT COMMITTEE
It issues an opinion on the financial position, the medium-term
plan and budget, the draft financial statements prepared by 
the Finance Division (EDF’s corporate and consolidated financial
statements), risk monitoring, internal audit and control, and the
appointment of Statutory Auditors.

THE NUCLEAR COMMITMENT MONITORING COMMITTEE
It was formed by the Board of Directors when it updated its
regulations on January 23, 2007. It is made up of six members
appointed by the Board: the five Audit Committee members and
another director with acknowledged expertise in the nuclear
field. 
This committee’s tasks are to monitor changes in nuclear
provisions, issue an opinion on questions of governance of
dedicated assets, association of assets and liabilities and strategic
allocation, and ensure compliance in the management of the
dedicated asset portfolio developed by EDF. It expresses the
opinions and recommendations deemed necessary to the Board
of Directors. 

THE STRATEGY COMMITTEE
It issues an opinion on EDF’s major strategic orientations
(alliances and partnerships, strategic development plan,
industrial and commercial policy, strategic agreements, the
public service contract, research and development policy).

THE ETHICS COMMITTEE
It ensures that ethical considerations are taken into account in
the work of the Board of Directors and the management of EDF.
It also reviews the ethics processes introduced in the Group.
It examines:

- the draft annual report, excluding the financial statements
(management report and report on sustainable development);

- the management report by the ethics advisor;
- the annual report of the mediator;
- the General Inspector’s report on nuclear safety and

radiation protection.
It draws up an annual report on the organisation of the Board
of Directors and application of its regulations.

THE APPOINTMENTS AND REMUNERATION COMMITTEE
On January 23, 2007, the Board of Directors adopted regulations
extending the remit of the Remuneration Committee, now
renamed the Appointments and Remuneration Committee. This
committee held its first meeting on December 13, 2006. It
submits proposals to the Board for appointment of directors by
the shareholders, sends the Minister of Finance an opinion on
the remuneration of the Chairman and CEO, and examines the
remuneration of the Chief Officers.
It provides the Board of Directors with its opinion on the ways
the remuneration of the principal management executives is set
(fixed and variable portions, calculation method and index-
linking), and on the amount and allocation of directors’ fees. It
ensures that succession tables exist for posts on the Executive
Committee.

The Board of Directors met twelve times in 2006. The
Committees were also very busy, with a total of 21 meetings
over the year.
The attendance rate at meetings of the Board of Directors was
79.6% on average in 2006.
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PRESENTATION OF THE MEMBERS OF THE BOARDS OF DIRECTORS

DIRECTORS APPOINTED BY THE GENERAL 
SHAREHOLDER’S MEETING

Pierre Gadonneix
64 years old 
Chairman and Chief
Executive Officer
Chairman of the Board of
Directors of Electra Association
and of Transalpina di Energia. 
Director of Edison. 

Vice-Chairman of the World Energy Council for
Europe (appointed to be Chairman for three years,
from the end of 2007 to the end of 2010). 
Member of the Board of Directors of the National
Foundation of Political Science, the Atomic Energy
Committee, the Advisory Council of the Banque de
France and the National Committee for Vital
Importance Lines of Business (Comité National des
secteurs d’activité d’importance vitale (CNSAIV)). 
President of the Group’action CO2 Association. 
Member of the Economic and Social Council.

Frank E. Dangeard
49 years old 
Chairman and Chief Executive
Officer of Thomson.
Director of Calyon, Orange and
Symantec.

Daniel Foundoulis
67 years old
Member of the National
Consumers Council (CNC) and 
of the European Consumer
Consultative Group in
Brussels, representing France. 
General Secretary of the National

Council of the Secular Family Associations

Claude Moreau
76 years old
Chairman of the
Interministerial Commission
“Clean and Energy Efficient
Vehicles”
(Commission Interministérielle
“Véhicules Propres et Economes 

en Energies”, or “CIVEPE”).

Henri Proglio
57 years old
Chairman and Chief
Executive Officer of Veolia
Environnement.
Chairman of the Supervisory Board
(Conseil de surveillance) of Dalkia
France, Chairman of the Board 

of Directors of Veolia Transport, Veolia Propreté and
Veolia Water.
Member of the Supervisory Boards (Conseil de
surveillance) A & B of Dalkia France, Director of Dalkia
International and Eaux de Marseille. 
Director of Veolia Transport Australia, VES, Siram, Veolia ES
Asia, VT Northem Europe, and Veolia ES North America. 
Member of the Supervisory Boards (Conseil de surveillance)
of CNP Assurances, Elior, Lagardère and Natixis. 
Director of Casino Guichard Perrachon. 
Manager of Veolia Eau. 

Louis Schweitzer
64 years old
Chairman of the Board of
Directors of Renault S.A.
and Astra Zeneca.
Vice-Chairman of Philips’
Supervisory Board (Conseil 
de surveillance). President of the

High authority for the struggle against discriminations
and for equality (Haute autorité de lutte contre les
discriminations et pour l’égalité or “HALDE”).
Director of BNP Paribas, L’Oréal, Veolia Environment
and AB Volvo. 
Member of the Advisory Council of Allianz and the
Banque de France 
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DIRECTORS REPRESENTING TO THE FRENCH STATE

André Aurengo
58 years old
University Professor, 
Head of the nuclear medicine
department at the Pitié Salpétrière
Hospital. 
Member of the Medicine Academy. 
President of the French Society 

of Radiation Protection (Société Française de
Radioprotection, or SFRP). 
Member of the High Council for Public Health.

Bruno Bézard
43 years old
General Manager of the
French State Holdings
Agency at the Ministry of the
Economy, Finance and Industry. 
Member of the Supervisory Board
(Conseil de surveillance) of

AREVA, Director of Air France - KLM, France Telecom,
France Télévisions, La Poste and SNCF.

Yannick d’Escatha
59 years old
Chairman of the National
Center for Space Study (CNES). 
Chairman of the Board of Directors
of the Ecole Polytechnique. 
Member of the Technologies
Academy. 

Permanent representative of the CNES at the Board of
Directors of Arianespace SA and Arianespace
Participation. 
Director of RATP. 

Philippe Faure
56 years old
General Secretary 
of the French Ministry 
of Foreign Affairs. 
Member of the Supervisory 
Board (Conseil de Surveillance) 
of AREVA and of the Committee

for Atomic Energy.

François Jacq
41years old
Director of the Department
of Energy Markets and
Demand (Direction de la demande
et des marchés énergétiques -
DIDEME) at General Division for
Energy and Raw Materials of the

French Ministry of the Economy, Finance and Industry. 
Director of ADEME and ANR.

Philippe Josse
46 years old
Director of the national
Budget at the French Ministry of
the Economy, Finance and Industry. 
Director of Air France - KLM and
SNCF. 
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PRESENTATION OF THE MEMBERS OF THE BOARDS OF DIRECTORS

DIRECTORS REPRESENTING THE EMPLOYEES

Jacky Chorin
47 years old
Legal Advisor

Laurence Hoeffling
38 years old
Human Resources

Marie-Catherine
Daguerre
46 years old
Customer Advisor

Philippe Pesteil
49 years old
Engineer

Alexandre Grillat
35 years old
Engineer

Maxime Villota 
47 years old
Auditor
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EXECUTIVE VICE-PRESIDENTS

Daniel Camus
Born on April 14, 1952 in Ugny (France)
Chief Financial Officer 
Chairman of the Board of Directors of EDF Energy and EDF International, Director of Edison,Transalpina di
Energia and Valeo, and member of the EnBW, Dalkia and Morphosys Supervisory Boards

Yann Laroche
Born on March 30, 1945 in Dijon (France)
Chief Human Resources and Communication Officer 
Director of EDF Energy

Jean-Louis Mathias
Born on August 21, 1947 in Clichy-la-Garenne (France)
Chief Operating Officer Integration and Deregulated
Member of Dalkia’s Supervisory Board.
Chairman of the Board of Directors of EDF Trading
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KEY FIGURES

NET INCOME (GROUP SHARE)
AND GROUP’S NET INCOME** FROM ORDINARY OPERATIONS
In millions of euros

2005*

3,230

2006

5,605

NET INCOME 
(GROUP SHARE)

2005*

2,870

2006

4,227

GROUP’S NET INCOME FROM
ORDINARY OPERATIONS

*Restated for the effects of the retrospective application of IFRIC 4.
**Excluding non-recurring items.

GROUP SALES
In millions of euros

*Restated for the effects of the retrospective application IFRIC 4.

**Edison consolidated for 3 months in 2005.

*** EDF’s stake in En BW. 46.07% in 2006.

GROUP EBITDA 
In millions of euros

*Restated for the effects of the retrospective application IFRIC 4.

**EBITDA reached €14,400 million before the provision relating
to the Company’s contribution to the financing of the
implementation of the transitional regulated tariff for market
adjustment (“Transition tariff”)..

+15.4%

+47.3%
+73.5%

+7.9%

2005*

51,047

2006

58932

FRANCE

UNITED KINGDOM

GERMANY***

ITALY

REST OF EUROPE

REST OF THE WORLD

FRANCE

UNITED KINGDOM

GERMANY**

ITALY

REST OF EUROPE

REST OF THE WORLD

31,927

8,319

6,016

5,615

4,930
2,125

30,015

6,682

5,005
2,019**

4,446
2,880

12,906

13,930**

8,544 8,893

1,306

1,268905

996
300

928
1,193

1,363

658

482

2005* 2006

FRANCE

UNITED KINGDOM

GERMANY

ITALY

REST OF EUROPE

REST OF THE WORLD

FRANCE

UNITED KINGDOM

GERMANY

ITALY

REST OF EUROPE

REST OF THE WORLD
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FUNDS FROM OPERATIONS IN 2006
In € billion

EBITDA

13.9

Net
financial

costs

-0.9

Tax
excluding 

non recurring
items

-2.0

FUNDS FROM
OPERATIONS

(FFO)

11.2

CHANGES IN NET FINANCIAL DEBT IN 2006:
In € billion

DECEMBER 2005

18.6

FREE
CASH FLOW

-6.7
DEDICATED

ASSETS

+2.8 NUCLEAR
CASH FINAL

PAYMENT
(MARCOULE)

+0.6

DISPOSALS-
2.4

ACQUISITIONS

+0.7
DIVIDENDS

+1.5 OTHERS

-0.2

DECEMBER 2006

14.9

GENERATION

31%

TRANSMISSION

15%

OTHERS

6%

DISTRIBUTION

48%

BREAKDOWN OF INVESTMENTS IN 2006

OTHERS

29%

EDISON

13%

EnBW

13%

EDF ENERGY

45%

International

€2.1 billion

France

€3.8 billion
+22% (of which 53% in generation)

-€3.7 billion

+0.2

Non-
monetary

items



P 30 - ORDINARY AND EXTRAORDINARY SHAREHOLDERS’ MEETING GUIDE OF MAY 24, 2007

SUMMARY OF THE GROUP’S ACTIVITY

Year 2006
The figures presented in this chapter are taken from the EDF
Group’s consolidated financial statements at December 31,
2006.

Key figures

Consolidated sales register organic growth of 11.0%
Consolidated sales reached €58,932 million in 2006, an
increase of 15.4% (€7,885 million) from 2005, with particularly
strong growth in Europe excluding France. This progression
includes the effects of changes in the scope of consolidation
(€2,129 million, primarily due to consolidation of Edison over the
full year in 2006 after only one quarter in 2005), and relatively
marginal foreign exchange effects (€122 million) mainly
concerning the rise in the Brazilian real. Organic growth in sales
was 11.0%, driven principally by business in Europe excluding
France.

Sales growth in France (6.4%) reflects market price and tariff
rises (60%) and volume increases (40%) (natural gas sales and
electricity volumes sold). The 1.7% rise in regulated electricity
sales tariffs that took effect from August 15, 2006 had a limited
impact on the increase in sales. France contributed 54.2% of the
Group’s consolidated sales in 2006 compared to 58.8% in 2005.

In Europe excluding France (the United Kingdom, Germany,
Italy and Rest of Europe segments), sales growth reached 37.1%
(19.7% in organic growth). The major factors in the organic sales
growth were price and tariff rises, together with sales volume rises
in the United Kingdom and Germany and above all in Italy. In
2006, sales registered by Europe excluding France represented
42.2% of total consolidated sales, against 35.6% in 2005.

EBITDA registers organic growth of 5.3%
Consolidated EBITDA for 2006 increased by 7.9%
(€1,024million) to reach €13,930 million. The impact of changes
in the scope of consolidation was €310 million, primarily relating
to consolidation of Edison over a full year in 2006 (impact of
€632 million). This more than offset the negative scope changes
resulting from deconsolidation of Light in the second half of
2006, accounting for Edenor under the equity method from
August 2005 and the sales of ASA and two Egyptian power
plants in March 2006, as well as the negligible impact of
exchange rate fluctuations (€26 million). Organic growth in
consolidated EBITDA was 5.3%, mainly driven by the Rest of
Europe and Germany.
EBITDA includes a €470 million provision to cover compensation
to competitors relating to implementation of the transition tariff
introduced by the Energy Law of December 7, 2006. Without
this expense, EBITDA would have amounted to €14,400 million.

In France, EBITDA rose by 4.1%, and includes recognition of the
€470 million provision in 2006 mentioned above. France
contributed 63.8% of Group EBITDA in 2006, compared to
66.2% in 2005.

In Europe (excluding France), growth in EBITDA was 23.0%
and organic growth was 7.9%. The organic growth concerned
the Rest of Europe (22.6%), boosted by EDF Trading (which
accounted for almost all of this growth), and to a lesser degree
by business in Germany (7.2%). Europe excluding France
contributed 32.7% of Group EBITDA in 2006 against 28.7% in
2005.

EBIT rises by 17.1%
The Group’s EBIT was €9,356 million in 2006, 17.1% higher
than in 2005. This increase, which is much higher than EBITDA
growth, relates to recovery of impairment losses following the
sale of Light (€624 million), the discontinuation in France of the
exceptional additional pension benefit (€328 million) and capital
gains on the sale of ASA and Egyptian power plants (€345
million). However, the growth was limited by recognition of
goodwill impairment in the consolidated financial statements, in
connection with distribution activities in Germany (negative
impact of €318 million on Group EBIT) following the regulator’s

In millions of euros 2006 2005 Change
en %

Sales 58,932 51,047 15.4
Operating profit before depreciation 
and amortization (EBITDA) 13,930 12,906 7.9
Operating profit (EBIT) 9,356 7,993 17.1
Net income 5,605 3,230 73.5
Operating cash flow1 11,165 9,477 17.8

In millions of euros 31/12/2006 31/12/2005 Change
en %

Net indebtedness 14,932 18,592 (19.7)
Equity, Group share 23,309 19,313 20.7
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decision to reduce tariffs, and smaller scale impairments recorded
by several Group entities.

The net income was €5,605 million, an increase of 73.5% from
2005 (€2,375 million), mostly attributable to the increase in
EBITDA and favourable developments in the financial result and
income taxes in 2006, as well as the positive change in non-
recurring events.

Net income excluding non-recurring items4 was €4,227
million, €1,357 million (47.3%) higher than in 2005. 

Improved financial structure: 19.7% reduction in net
indebtedness 
Operating cash flow, at €11,165 million, was 17.8% (€1,688
million) higher than for 2005. This increase primarily results from
growth in EBITDA and, to a lesser extent, to lower financial
expenses.

The Group’s net indebtedness5 amounted to €14,932 million
at December 31, 2006, €3,660 million lower than at December
31, 2005 (€18,592 million).

This reduction was largely achieved by the free cash flow
generated (€6,683 million) by the net proceeds of company
disposals, totaling €1,736 million (cash received and
deconsolidation of the net indebtedness of companies sold),
investments in dedicated assets (€2,845 million), the final
payment in connection with Marcoule (€551 million) and
dividends paid to shareholders and minority interests (€1,532
million).

Increase in equity (Group share)
Equity amounted to €23,309 million at December 31, 2006,
compared to €19,313 million at December 31, 2005 . The main
factors in this change are the net income for the year (€5,605
million) and the dividends paid out (€1,439 million), with the
balance mainly comprising changes in the fair value of available-
for-sale financial assets and hedging instruments, and the impact
of acquisitions and disposals.

Improvement of the net debt/equity ratio
The improvement in financial structure led to a change in the
financial debt/ (financial debt + equity) ratio, from 48% at
December 31, 2005 to 38% at December 31, 2006.

1 EDF uses Operating cash flow as an indicator to assess the Group’s capacity to
generate free cash flow. Operating cash flow is equivalent to net cash flow from
operating activities excluding changes in working capital, less net financial expenses
disbursed and income taxes paid, adjusted for the impact of non-recurring tax effect
items (€1,410 million in 2005, including €1,146 million reimbursed by the French
Treasury in 2005 for excess income tax installments paid in 2004, and €527 million
in 2006 mainly resulting from the effects of the legal restructuring of Light before its
sale).

2 “Organic” growth is growth that does not incorporate the positive or negative effects
of changes in the scope of consolidation (acquisitions or disposals of subsidiaries), or
in exchange rates or accounting methods.  

3 For France, organic growth is equal to nominal growth.
4 Net income excluding non-recurring items. Non-recurring items, net of taxes, in

2006: €1,378 million: Light €1,172 million (reversal of impairment losses on Light
and the tax impact of the legal reorganization of the Light Group); impairment

recorded by EDF on the goodwill of EnBW (€318 million); other impairments (€172
million); reversal in France of the provision for the exceptional additional pension
benefit due to discontinuation of the system (€215 million); capital gains on disposals
and other items (€481 million).Non-recurring items in 2005: €360 million (Edison
and Edenor).

5 Net indebtedness comprises total loans and financial liabilities, less cash and cash
equivalents and liquid assets. Liquid assets are financial assets comprising funds and
interest rate instruments with initial maturity of over three months, that are readily
convertible into cash regardless of their maturity and are managed according to a
liquidity-oriented policy.

6 Free cash flow is the Operating cash flow after non-recurring items, the impact of
changes in working capital and operating investments (Capex).

7 Assets intended to cover long-term commitments for nuclear plant decommissioning
and end of nuclear fuel cycle.

8 After the first application of IFRIC4
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FIVE-YEAR SUMMARY OF EDF RESULTS

Financial results of EDF SA over the last five financial years

2006 2005 2004 2003 2002

Capital at year-end
Capital (M€) 911 911 8,129 395 395
Capital contributions (M€) - - 7,734 7,734
Number of ordinary shares in existence 1,822,171,090 1,822,171,090 1,625,800,000 - -
Number of priority dividend shares 
(with no voting rights) in existence - - -
Maximum number of future shares to be created - - -
By conversion of bonds - - -
By exercise of subscription rights - - -
Operations and results of the year (M€)

Sales excluding taxes 32,891 30,849 30,210 29,034 28,895
Earnings before taxes, employee profit sharing,
depreciation and provisions 10,269 5,160 7,397 7,086 12,738
Income taxes 1,176 381 706 1,394 1,027
Employee profit share for the year - - - -
Earnings after taxes, employee profit sharing,
depreciation and provisions 6,055 3,532 902 469 (1,075)
Earnings distributed 2,114 (*) 1,439 374 321 208
Earnings per share (€/share)

Earnings after taxes and employee profit sharing,
but before depreciation and provisions 4.99 2.62 4.12 - -
Earnings after taxes, employee profit sharing,
depreciation and provisions 3.32 1.94 0.55 - -
Dividend per share 1.16 (*) 0.79 0.23 - -
Personnel

Average number of employees over the year 96,856 98,580 106,718 107,761 110,806
Total payroll expense for the year (M€) 4,278 4,125 4,291 4,135 4,094
Amounts paid for employee benefits
and similar (social security, company benefit 
schemes, etc) (M€) 2,420 2,827 3,342 3,224 3,128

(*) Pending on Shareholders’ Meeting of May 24, 2007 decision. 
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REQUEST FORM TO RECEIVE DOCUMENTS BY MAIL

These documents are available on the following website: actionnaires.edf.com

However, if you wish to receive these documents by mail, please return this completed and signed doc-
ument directly to:
EDF – Service Relations Actionnaires – 22-30, avenue de Wagram – 75008 PARIS, FRANCE

NOTE : Pursuant to Article 138 of the Decree of March 23, 1967, owners of registered shares can make a single request to obtain from 
the Company the documents and information cited in Articles 133 and 135 of the aforementioned decree for each annual general meeting. 
The request should be made to: EDF – Service Relations Actionnaires – 22-30, avenue de Wagram – 75008 Paris, France.

EDF’s Ordinary Shareholders’ Meeting on May 24, 2007

I, undersigned

Mr, Ms

Last name:...............................................................................................................................................................

First name:...............................................................................................................................................................

Address: ...................................................................................................................................................................

................................................................................................................................................................

Zip code:                                       City: .............................................................................................

request that EDF send to me the following documents and information concerning 
the Mix Shareholders’ Meeting (box to check):

EDF Group financial statements.

Reports of the Board of Directors and the Chairman of the Board of Directors on internal 
control procedures.

Other documents and information stipulated in Article 135 of the decree of March 23, 1967.

Signed at ..................................................................., on .................................................. 2007.

Shareholder signature

✁
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CONTACT

FOR ANY INFORMATION ON THE GROUP,
THE SHAREHOLDERS RELATIONS SERVICE
IS AVAILABLE:

• By mail:
EDF 
Service Relations Actionnaires
22-30, avenue de Wagram
75008 Paris, France

• By e-mail :
actionnaires@edf.fr

• Shareholders website:
actionnaires.edf.com

Photographs: EDF MÉDIATHÈQUE : M. Toussaint – M. Zumstein – R. Schroeder.

Design and creation: EURO RSCG C&O.
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75382 Paris Cedex 08
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