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Sibelga SCRL/CVBA

(intermunicipal organisation, incorporated in the Kingdom of Belgium with limited liability in the form
of a SCRL/CVBA)

EUR 100,000,0003.20per cent. Bonds due23 May 2023

Issue Price99.747per cent.i Gross actuarial yield on Issue Price3.23per cent.

The EUR100,000,0003.20 per cent. bonds dug8 May 2023(the 'Bonds") will be issuedon 23 May 2013(the Issue Daté) by

Sibelga SCRL/CVBA, an Associ ati on intercommunal e ayant pris | a f or me
limitée'/"intergemeentelijke vereniging die de vorm heeft aangenomen van een codperatieve vennootschap met beperkte
aansprakelijkheitlincorporated uner the laws of Belgium, having its registered office at Quai des Usines I@)®BBrussels and

registered with the Crossroads Bank for Enterprises under number 0222.869.678s(tbe'). The denomination of the Bonds

shall be EUR 100,000nterest on th Bonds is payable annually in arrear2Z®Mayin each year subject to adjustment as described

in the "Terms and Conditions of the Boriddnterest" and "Terms and Conditions of the BoindRedemption and Purchase".

Payments on the Bonds will be made with deduction for or on account of taxes of the Kingdom of Belgium to the extent
described under "Terms and Conditions of the Bén@iaxation".

The Bonds mature a?3 May 2013 The Bonds are subject to redemption in whole, at their principal amounheogeéth accrued
interest, at the option of the Issuer at any time in the event of certain changes affecting taxes of the Kingdom ofUpelgiam.
Change of Control (as defined in the Terms and Conditions of the Bonds) of the Issuer, the Bondshshalbtiah of the holders
of the Bonds, be redeemed at their principal amoogther with accrued interes$ee "Terms and Conditions of the Bordds
Redemption and Purchas&edemption at the Option of the Bondholders upon a Change of Control".

BNP Paribas, London Branch (located at Harewood Avenue 10, NW1 6AA London) is acting as lead manager and sole bookrunner.
BNP Paribas Securities Services, acting through its Brussels Branch, has been appointed as domiciliary, paying arhtisting ag
(the "Agent’). The Bonds are in principal amounts of Euro 100,000 each. The Bonds will constitute direct, unconditional,
unsubordinated and unsecured obligations of the Issuer and shall at all timgsnigoéssuand without any preference among
themselves, anshall, save for such exceptions as may be provided by applicable legislation and subject to Condition 3 of the Terms
and Conditions of the Bonds, at all times rank at least equally with all its respective other present and future undecured an
unsubordinted obligations.

This listing prospectus (thePtospectus) has been mpared for the purpose of the admission of the Bonds to trading on the
regulated market dflYSE Euronext Brusseld has not been prepared for the purpose of a public offering ofdahdsBas defined

in the Belgian Law dated 16 June 2006 concerning the public offer of investment securities and the admission of investment
securities to trading on a regulated market (as amendedPthspéctus Law), and no such public offering of the Bds in

Belgium (or in any other jurisdiction where such public offering would require an approval of this Prospectus by any)awithorit

take place. Application has also been made for the Bonds to be admitted to trading on NYSE Euronext BrussetesReftrs
Prospectus to the Bonds being "listed" (and all related references) shall mean that the Bonds have been admittechtbl ¥&&ing o
Euronext Brussels, which is a regulated market for the purposes of Directive 2004/39/EC of the EuropeaenParii of the

Council on markets in financial instruments.

This Prospectubas been approved d30 April 2013by the Financial Services and Markets Authoritjitoriteit voor Financiéle
Diensten en Marktén/ "Autorité des Services et Marchémanciers) (the 'FSMA") in its capacity as competent authority under
Article 23 of theProspectus law. This approval cannot be considered as a judgment as to the opportunity or the quality of the
transaction, nor on the situation of the Issuer.

The Bonds willbe issued in dematerialised form in accordance with Article 3,8 2 of the Belgian law of 14 December 2005 on the
suppression of bearer securities and Article 20bis of the articles of association of the Issuer. The Bonds cannot lye physical
delivered. The Bnds will be represented exclusively by book entries in the records of the X/N securities and cash clearing system
operated by the National Bank of Belgium (the "NBB") or any successor theretcC(geagitig Systent). Access to the Clearing

System is avadble through those of its Clearing System participants whose membership extends to securities such as the Bonds.
Clearing System participants include certain banks, stockbrokearévennootschappeh”sociétés de boursg Euroclear Bank

SA/NV ("Euroclear”) and Clearstream Banking, société anonyme, Luxembd@gdrstream, Luxembourd'). Accordingly, the

Bonds will be eligible to be cleared through, and therefore accepted by, Euroclear and Clearstream, Luxembourg anchimvestors
hold their Bonds withi securities accounts held at Euroclear and Clearstream, Luxembourg. Prospective investors should have
regard to the factors described under the section hé&ield Factor$in this Prospectus.

LEAD MANAGER AND BOOKRUNNER

BNP PARIBAS
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This Prospectus compes a prospectus for the purposes of Article 5.3 of Direc®003/71/EC (as
amended, theProspectus Directivé) and the Prospectus Law and for the purpose of giving information

with regard to the Issuer and the EUR0000,0003.20 per cent. Bonds dug3 May 2023which
according to the particular nature of the Issuer and the Bonds, is hecessary to enable investors to make an
informed assessment of the assets and liabilities, financial position, profit and losses and prospects of the
Issuer. The Issuethe "Responsible Persof) accepts responsibility for the information contained in this
Prospectus. To the best of the knowledge and belief of the Issuer (who has taken all reasonable care to
ensure that such is the case), the information contained iRridpectus is in accordance with the facts

and does not omit anything likely to affect the import of such information.

This Prospectus is to be read in conjunction with its annexes.

This Prospectus has been prepared for the purpose of the listing of the Bonds on NYSE Euronext Brussels
and does not constitute an offer of, or an invitation by or on behalf of the Issuer or the Lead Manager (as
defined in"Subscription and Sdléelow) tosubscribe or purchase, any of the Bonds in any jurisdiction

to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The distribution

of this Prospectus and the offering of the Bonds in certain jurisdictions may betedgby law. Persons

into whose possession this Prospectus comes are required by the Issuer and the Lead Manager to inform
themselves about and to observe any such restrictions.

For a description of further restrictions on sales of Bonds and distribafidhis Prospectus, see
"Subscription and Salé below.

The Issuer has not authorised any person to give any information or to make any representation regarding
the Issuer or the Bonds not contained in this Prospectus and any information or represesittegmn
contained must not be relied upon as having been authorised by or on behalf of the Issuer or the Lead
Manager. Neither the delivery of this Prospectus nor any sale made in connection herewith nor the
delivery of any Bonds shall, under any circumsts) create any implication that there has been no
change in the affairs of the Issuer since the date hereof or the date upon which this Prospectus has been
most recently amended or supplemented or that there has been no adverse change in the fiitaorcial pos

of the Issuer since the date hereof or the date upon which this Prospectus has been most recently amended
or supplemented or that the information contained in it or any other information supplied in connection
with the Bonds is correct as of any timgbsequent to the date on which it is supplied or, if different, the

date indicated in the document containing the same. If at any time during the relevant period for the
purpose of Article 34 of the Prospectus Law there arises or is noted a signifeariactor, material

mistake or inaccuracy relating to the information included in this prospectus, the Issuer will prepare and
submit to the FSMA for its approval a supplement to the Prospectus containing details of the new factor,
mistake or inaccuracy ss to comply with the requirements of Article 34 of the Prospectus Law.

To the fullest extent permitted by law, the Lead Manager accepts no responsibility whatsoever for the
contents of this Prospectus or for any other statement, made or purported wdbebynthe Lead
Manager or on its behalf in connection with the Issuer or the issue and offering of the Bonds. The Lead
Manager accordingly disclaims all and any liability whether arising in tort or contract or otherwise (save
as referred to above) whichmight otherwise have in respect of this Prospectus or any such statement.

The Bonds have not been and will not be registered under $heSdcurities Act of 1933 (th&eécurities

Act") and are subject to U.S. tax law requirements. Subject to certagptens, Bonds may not be
offered, sold or delivered within the United States or to U.S. persons (as defined in Regulation S under
the Securities Act).

Unless otherwise specified or thentext requires, references BUR", "euro”, "Euro" and"(" refer to

the lawful currency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty establishing the European Community as amended by the Treaty on the
Functioning of the European Union.
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RISK FACTORS

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the
Bonds. All of these faat® are contingencies which may or may not occur and the Issuer is not in a
position to express a view on the likelihood of any such contingency occurring.

Factors which the Issuer believes may be material for the purpose of assessing the market risks
associated with the Bonds are also described below.

The Issuer believes that the factors described below represent all risks considered relevant, on the date of
publication of this Prospectus, when considering investing in the Bonds. Besides the ddkisdistv,
additional risks and uncertainties not presently known to the Issuer or that the Issuer currently deems to
be immaterial may arise. The latter may place the Issuer in a situation where he may be unable to pay
interest, principal or other amountm or in connection with the Bonds. Prospective investors should also
read the detailed information set out elsewhere in this Prospectus (including any annexes) and reach
their own views prior to making any investment decision.

Factors that may affect theability of the Issuer and its subsidiaries ("Sibelga"), to fulfil their
obligations under the Bonds

Before investing in the Bonds, prospective investors should consider carefully all of the information in

this Prospectus, including the following specifisks and uncertainties. If any of the following risks

mat eri ali ses, the | ssuerds business, results of op
materially adversely affected. In that event, the value of the Bonds could decline and an migistor

lose part or all of his investment due to an unability of the Issuer to fulfil its obligations under the Bonds.

Although the Issuer believes that the risks and uncertainties described below represent all material risks

and uncertainties considereged evant , on the date of publication of
business, the Issuer may face additional risks and uncertainties not presently known to the Issuer or that

the Issuer currently deems to be immaterial. The latter may also have Haiativerse effect on the

|l ssuerbés business, results of operations, financi al
value of the Bonds and/or the ability of the Issuer to fulfil its obligations under the Bonds.

Prospective investors shlal also read the detailed information set out elsewhere in this Prospectus and

should reach their own views before making an investment decision with respect to any Bonds.
Furthermore, before making an investment decision with respect to any Bonds,cpvespe/estors

should consult their own stockbroker, bank manager, lawyer, auditor or other financial, legal and tax

advisers and carefully review the risks associated with an investment in the Bonds and consider such an
investment decision in lightofdah pr ospecti ve investords own circumst al

Riskslinked to the regulatory framework applicable to the Issuer
Risksrelated to the uncertain developmeat the regulatoryframework

As a distribution system operatoiD)SQO") the Issuer develops, manages andintains low voltage and

mid voltage distribution networkfor electricity as well as low pressure and mid pressure disitsibu
networks for gasThe operation of a distribution network is a regulated activity that is granted a legal
monopoly within theboundaries of the operating territory attributed to each DSO. As sudctikities

of the Issueil which are described iparagraphDescriptionof theactivitiesof the Issuéri are subject

to alarge number of European, national and regidenak andregulations The regulatoryframework is

quite recentand has beeamendedand extended on several occasionse firstregulatoryframework

was set up in the midineties with the implementation of the First European En&gctives.In the
following years the regulatory framework went through an evolutionartrajectory that focused on
strengthening thdiberalised energy marketwith the Second European Energy Directivieading to a
functioral separationof the commercial and distribution activities The Second European Energy
Directives required as of 1 July 2007 the legal and functional separation of the distribution activities from
other activities not relating to distributibn

! In theBrussels CapitaRegion, this legal separation had already been organised by the Orders of 19 July 2001 and 1 April 2004.
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Therecent Third Energy Package'? continues this trendglso grarg greaterautonony to theregulaor

to fix or approve thetariffs. This Third Energy Packagkas recentlybeen implementethto federal law
by the Law of 8 January2012 (hereinafter termed th#.aw") and intoregional law by two orders 020

July2017.

The Commission for the Regulation of Electricity and G&8o mmi ssi on de r ®gul ation de
du gaz the"CREG") currently has theexclusive competencedo establishthe tariff methodolog/ to be

used by thelssueras a basis for the tariffroposals(although after consultation with the regional
regulators and aftea "structued documergd andtransparent'tonsultation with theegiond regulators

(in French,Gestionnaires de Résaux de Distribujiprand consequently has the power to apprthese

tariff proposals The CREG started aconsultationprocedure in October/November 2011 on a proposed
tariff methodology, but following the adoptionof the Law, which stipulates a thorougbonsultation
procedure and thguidelines that must béllowed when establishing th&ariff methodolog, the
consultationprocedureneededo be restartedHowever given that theCREG believed that a minimum
period of 22 months was required to set up a e methodologyand afterwardsto analyse and
appove thetariff proposals of th®SGs, it froze the tariffs for 2013 and 2014see paragraph hereinafter
Risks related to the profitability of the Issuer during the prolongation of the tariffs in 2013 and 2014
pagel0). So farthe CREG hasnot takenany stepsto restartthe consultation procedyrand given the
probable transfer dhe tariff competencieso theregionalregulators in 201%see paragraph hereinafter
Risks relatedto a possiblechange in tariff methodology due to the envisaged transfer of the tariff
competencies to the regional regulatopage 11), the Issuerdoes notexpectthe CREG to take any
further action It should be noted that in practice, this extension of the taoffR013 and 2014 may
negatively impact the profitability of the distribution system operators in 2013 and 2014 as this could
imply inter alia (i) that the efficiency improvements of the Issuer as [i§€@ paragrapRisks related to

the uncertain applicatio of incentive regulation mechanisms in the futyrege7 below)in 2013 and

2014 would need to be at least equal to the inflation effect on its cost base, (i) that investments in
regulated assets would, for the part exceeding depreciation of exisiats,anot result in higher tariffs
before 2015 or (iii) that higher interest charges on lo@ng. inked with an increased indebtedness)
would not result in higher tariffs before 2015.

In addition it remains to be seaemhetherthe guidelines contained the Law will stand up to the tesf
European law. Thearliamentarydebate has alreadyven rise toseveralguestions in this respect and in
June 2012 th€REGsubmitted aequest for annulmeno theConstitutional Courtarguing that the.aw
breache the rulesof the Third Energy Packagddowever the potentiabmendmerggtmade to the federal
regulatoryframework because of themnulmentclaim should nothavea major impact orhe Issueras
the CREGhasfrozenthetariffs for 2013 and 2018Between nw and2015 it canreasonablype expected
thatthe powers linked to thdistribution tariffswill be transferredo the regional regulators in accordance
with the latest Belgian institutional agreementThe establishment of theew tariff methology will
ultimately be the responsibility othe regional regulator, thEnergy Regulation Commissioof the
Brussels CapitaRegion (BRUGEL"), which will also have thecompetencdo approve the tariffsin
that respect is to be awaited how the new Belsslegislator will implement this transfer in regional
legislation and how BRUGEL will establish the tariff methodology in practice. A change of tariff setting
policy, e.g.with regards to the tariff balances or the incentive regulation mechanismd,l@uper the
profit generating capability of the Issuer. However it is to be reiterated that the new regulatoe will
bound by the general principles inserted in the Third Energy Package.

N

Directive 2009/72/EC of the European Parliament and Council of 13 July 2009 oantineon rules for the internal electricity
market and repealing Directive 2003/54/EC (OJ L 211, 14/8/2009, p. 55) and Directive 2009/73/EC of the European Parliament
and Council of 13 Jy 2009 on the common rules for the internal natural gas market pedlirgg Directive 2003/55/CE (OJ L

211, 14/8/2009, p. 94).

Law of 8 January 2012 amendingetLaw of 29 April 1999 on the organisation of the electricity market and the Act of 12 April
1965 on the transport of gaseous and other products by Bipleiag StateGazette 11 January 2012).

IN

Respectively the Orders amending the Order of 1 April 2004 on the organisation of the gasmtiaelBussels CapitaRegion,

on thepublic land taes regarding gas and electri¢cignd amending the Order of 19\®2001 on the organisation of the
electricity market in th@russels CapitaRegion Belgian StateGazette. 10 August 2011) and the Order amending the Order of
19 July 2001 on the organisation of the electricity market irBtlussels CapitaRegion andhe Order of 12 December 1991
creating budgetary fundB8élgianStateGazette 10 August 2011).
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Although thelssuer is activelyattemptingto anticipatethe new reyulabry schems, changesto the
regulatoryframeworkmay causeincertainty andnay have a negative impact dhe activities financial
situation and results of tHesuer.

Potential inconsistenciebetweerregulations at different levels(European,federal and regiona)

The Federal Statandeach of the BelgiaRegionshave set up their owregulatoryframework and their
own regulatory body for thelectricity and gas market. The fact that certeggulatory powers arepht
between the federal regubr and the regulars of eachRegion may lead to inconsistencies or
contradictionsand hinder the activities of the Issughese inconsistencigray, for example arise ata
technical levebr in the field of public service obligation§he costof certainobligationsof the Issuer

in accordance with regional legislation or the instructions of the regional regalatita forinstancenot
be taken into accoutity the CREG on theederal level at the time dixing the distributiontariffs or the
tariff methodologiesAs an example, a decision dhe Brusselslegislator regarding the public service
obligationsmight have an impact on the Issuer's operational casts theinclusionof such costsn the
tariffs must be approved by the CREG.

However the riskof these costs ndieingincluded in thetariffs is reducedby the provisions previously
containedin the Royal Decreesf 2 September 2008§the "Tariff Decree$) andcontained irthe Law,
stipulating that thé&S0Os must be able to recoverosts arising from the measures taken by a government
entity. In addition as mentioned aboyét is stipulated that the poweisver the tariffs for using the
distributiongrid in Belgiumwill be transferred in 201&om the federal regulator to the regtdes of each
region thereby reducing the risk of inconsistencies between the legislation and regutetidifferent
levels.Nevertheless, future regionatdersand regulations might differently regulate the distribution grid
fees

Thefact that the adtities of thelssuerare subject to regulation at different levels and thaatloeation
of competenciedetween thse levelsas well as thenannerin which thesecompetence are exercised
may develop over timevill lead to risks and uncertainties that coblave a negative impact dts

activities, its financial situation and results.

Supervisionby the regulators andhe potential impact on current and future tariffs

European law requires each member state to caaiaedependenregulator specific to the energy
industry. The primary role of the regulator is to ensure the absence of any discrimination between users
and the effective operation of the markst in particular and primarilysetting or approving theriff s

(or atthe veryleast their calculation methodologiges

As we describe in more detail ihe paragrapRegulatedariffs, page43 below, mostof the revenue and

profits of thelssueraregenerated by the tarifisnder the supervision dfie CREG Thesetariffs are set
according to a systerthat takes the costsinto account(costoriented, and include many parameters

(such as for example fair return on the capital invested and a cergilance sheettrsicturg. These

tariffs must in princip enable eacBSOto recover its estimated cegboth operational and financjals

well as its cost of capitpthroughthetariffs. As further specified in the paragraphir profit marginand
depreciationon page 45 below, themargin for the fair return on the capital invested by the Issuer's
shareholdersorresponds to a return margin on the grid value and is expressed as a percentage, that
results from the CAPRIpricing formula in accordance with the rules established in #réf Decrees.

® For the distribution of electricity, it is the Royal Decree of 2 September 2008 on the rules for settoipakdgthe total
revenue and equitable profihargin, the general pricing structure, the balance between the costs and income and the basic
principles and procedures regarding the proposal and approval of prices, the reporting and control of the costs hyitye electr
distributionsystemoperatorgBelgianStateGazette of 12 September 2008).

For the distribution of gas, it is the Royal Decree of 2 September 2008 on the rules for setthgcamthe total revenue and
equitable profit margin, the general pricing structure, the balance betweermdts and income and the basic principles and
procedures regarding the proposal and approval of prices, the reporting and control of the costs by the gas digstiention
operators (BelgiaStateGazette of 12 September 2008).

® cAPM stands foCapital Asset Pricing Model, a commonly used formula for the determinati@yoired return on investment
and intrinsic share values.
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Such "fair profit margin" on the own funds of the Issuer was, respectively $@anghkelectricity6.25 %
and6.47% for 2011, and.62%6 and5.77®%6 for 2010.

The system operates in such a way #ethindividual DSOs must submit egas and electricityariff
proposa)l based on its estimated codtsthe CREG for approvalbefore the starof aregulatory period
("ex antecontrol'). The DSO mustsubsequentlgupply information relating to the actual costs incurred
when they are avaible ("ex postcontrol'). The CREGmay, both during the ex anteontroland ex post
control phase dispute the costs that do not seem reasonable or appropriat€RE® doesthis, for
example byreference toa comparative analysis of the costs incurbgdother operatorand those
submitted by otheDSGCs. However the coss judged reasonable by thEeREGduring theex antecontrol
phase may not be rejected during éxepost controuinless they have not actually been incurred.

Tariff decisiors taken by he CREGand the changese thetariff parameters magave a negative impact
onthe activities, financial situation and results of suer

Enhanced role and power of the regulatonight affect the financial situation of théssuer

On 13 July 2009 the EuropeaRarliament and European Counaillopted theThird Energy Package
(moredetailed in theparagraphrariff regulation- EuropeanUnion, page42. One of the main objectives
of the Third Energy Packageas to strengthen the position, @umy and independence of the national
regulatorsTheregulator must be in a position to take autonomous decjsiatependent of any political
body. The objective of these new rules is to avoid interfereritte gevernment interesis the energy
sector

With regard to the powers of theederalGovernmentthe rulessetby the Third Energy Packagbave
been transposed by thaw. As indicated irparagraptRisks related to the uncertain development of the
regulatory frameworkp 5 above it should be noted thahe CREGsubmitteda request for annulmeiin
June 2012 to the Constitutional Cquatguing that thd.aw violatesthe ruleslaid downin the Third
Energy PackageBesidesinvoking several otheallegedinconsistencies with th&€hird Energy Package
the CREGprimarily argues that the long list dguideline$ contained in thé.aw, whichit is supposedo
follow, should be considered as prohibitddstruction$ to the regulator by dpublic organisatioh
According to theThird Enery Package, only deneral policyguideline$ that "are not linked to the
regulatory functionsare allowed. During the parliamentary debates and hegrimgysto the adoption of
the Law, the CREG had alreadyoiced these criticisms. On the other harkde representatives of the
EuropeanCommission hadndicated during these debates that the provisions of.élwedid seem to
complya priori with the Europeanules.

This claim for annulmentilustratesthat theCREGwill not hesitate tenhance and stngthen its status as
independent regulatoyVhile the outcome of thisasecannot be predicted, it should be emphasised that
even if the regulatowins the casethe regulator will remain bound by the provisions of Tied Energy
Packagewhich among otérs stipulatethat thedistributiontariffs mustreflect the costs and guarantee the
long term capacity of thalistribution network tomeet thereasonable energy distributiaemanls. In
addition thesetariffs must include a fair retuie adequately rermeratethe networkassetand any new
investmentsnadeto it, insofar incurred in a rational econom@mienanner.

An annulmentdecision of theConstitutional Courtvhich strengthenshe powers of the regulator could
have a negative impact ¢me activitiesfinancial situation and results of thesuer

Risks relateda the uncertain application ofncentive regulation mechanisns in the future

Thetariff regulationput in place by th&ariff Decrees incentivisthe DSGs to increase productivitgand
efficiency.

For the regulatonyperiod 20092012, this incentive regulationmechanismhas taken the form, among
others,of asinglefactor to improve thefficiencyandproductivity for the manageable costs at the start of
the period, limited to 2.5%. The deviation betweerthe "manageable costsactually incurredand the

" As mentioned above, it is however stipulated that tpeseerswill be transferred from the federal regulator (theETH to the
respectiveregionalregulators (for th@russels CapitaRegion, BRUGEL). This transfés expected to badopted and come into
effectin 2015.
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budgeted costs, is in principle either added tonisteprofit (if the actual costs are less than the budgeted
costs), or deducted from theet profit (if the actual costs are higher thahetbudgeted costs).
Consequentlythis differencewill be added to the profits of tHesuer or deducted fronits net profitand

will have no impact on theriffs, either during the regulatory period afterwards

On anyearlybasis the CREGalso compares the nananageable costs actually incurred tolibegeted
nonmanageable costen which the initiakariffs proposals were based. T#ference between theon
manageable costs booked by thelssuerto an adjustmenticcountin anticipaton of the approval of the
level of these balances by tBREGat the end of each year of the regulatory period, eithen asaunt
receivable(if the nonmanageable costs actually incurred higherthan the budget cost3, or as an
account payabldif the norrmanageable costs actually incurred are less than the budgetell costs
According to the rules of the Tarifbecrees, tathe end of the regulatory period, the allocatiorthef
cumulativebalance of the nemanageable coslifference(as an account receivalie payablehad tobe
decided by an order deliberatbgthe Guncil of Ministes after submission of a propoday the CREG
However, since the entry into force of the Third Energy Package this decisisolely be taken by the
regulator.

It should be emphasised that the manageable icoa€l 1represergd only33% of the gas and electricity
distributiontariffs in the Brussels CapitaRegion This means that thieulk of the costs are in principle
automaticallypassed on tdhe end consumers. Consequentlg "surchargé on the manageable costs
constitutes the primary risfor the Issuerand his shareholders, and thisay negatively affect their
profitability. As regardsfinancial indebtednesghe interest component of financieldebtednesss
considered tde an embedded costwhich is a cost that can only be rejected by the regulatibrisf
incurred on terms which are noanket conformUnless so rejectednaembedded cosfn inall case be
passed on through the customers of the Issuer through the tariffs.

Although theTariff Decreeshave been repealed by thaw, there are good argumentssigpportthatthe
incentive regulation mechanism provideby these Decreesshould still be appliel to the current
regulatory period 2002012 (includingthe yearsfor which the tariffsare frozen athe 2012 price levél
This incenti\e regulation mechanism should be applied insofarTiueéff Decreescomply with theThird
Energy Packagerhe Court of Appealof Brusselsrecently confirmed in its judgement 86 June 2012
that avast partof the provisions of th@ariff Decreescomply with theThird Energy PackagdHowever,
certain provisions relating to thariff methodology and the regulatdogalance arenot reconcilable with
theThird Energy Packageén general the provisions of tfigird Energy Packagstipulate unequivocally
that the regulator must be able to smt approve the distributiortariffs or their methodology.
Consequentlyonly the regulator has the power égtablishthe tariffs methodologiegafter consultation
with the DSQOs). With regard to the regulatory balancas already indicate above the provision
according to which the @lincil of Ministes must decide on the allocatiarfi the regulatory balances is no
longer valid as according to th&€hird Energy Packag®nly the regulatocanmake such a decisioivet

it should still be emphasised thidie basicprinciples included irthe Tariff Decreeson the regulatory
balances dmot contravene th&hird Energy Packagand shouldbe applied to the current regulatory
period(i.e. the period 2002012, including the yeafer which the tariffsvere frozerat the 2012evel).

With regard to the future regulatory periods, the incentagulationmechanismwill most likely, in
accordance with theaw, be integrated into theariff methodology to bestablishedy the competent
authorityat that time. Given the probable transfer of thaff competenceso the regional regulators in
2015 (seeparagraptRisks related to the profitability of the Issuer during the prolongation of the tariffs in
2013 and 2014pagel0), it is expeted that BRUGELwill have the power tanake such a decision. In
this respect it is necessary to emphasise #satve describeén more detail in paragrapRisks related a
possible change in tariff methodology due to the envisaged transfer of the tariff competencies to the
regional regulators pagell, the federal legislatiomill continue to applyuntil the regionakuthorities
concerned have repealed or repthdee federal legislation andonsequentlyBRUGEL will be required

to takethis legislation intcaccountand in particular the guidelines contained inlthev. Neverthelessf

the claim against theaw madce bythe CREG succeeds,is not impossible thah the futureBRUGEL

(or the CREG ifthe transfer of theompetencedasnot yet been completddmay be able to apply the
incentivemechanisms not only to the manageable ¢asts$s the caspursuant tadhe Tariff Decreesbut

also to the nomanageable costs of thgsuer Other alternative measures could be envisagedell

8 Regardhg the validity of the decision of the CREG to increase the distribtgioffis of the exsting mixed FlemisibSOs
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ThusBRUGEL (or the CREG if the transfer of the competences has still not been completéd also
reduce the number of costs that are categorised amanageable coster completelyeliminatethem
and introduce a variable rate of return according to the type of investm@erformance indicators
enabling the quality of the serviceopided to the ugs to be measured.

With respectto the comparativeefficiency analyseswhich BRUGEL should conduct in the next
regulatory periodassuming that the envisaged transfer of the competences has taken place by that time)
the guidelines contaed in theLaw (if they areheld valid by theConstitutional Courtktipulate that the
regulator mayonly evaluate the existinSGOs performances compared to simil260s. In addition in

its comparative analysithe competent regulatashould takeinto accountthe objective differences
between the variouBSOs and apply rigoous criteria and transparenhomogeneous and reliable data

and shouldnoreoverguarantee that BSO whoseefficiencyis around the market average recoversfll

its costs and reoees a normal return on its capital.

Hence in principlethe risk of the eftiency objectives beinget atan unrealistic leveby the regulatois

thus mitigatedby the guidelines contained in thew. This should be the case until 2014, as the same
principles apply to the frozen tariffdzor 2015 and subsequent years, in view of the expected
regionalisation of thelistributiontariffs, the risk will depend on the attitude of tiegionallegislator and
regulator. Nevertheless it is still possible that Eb&uer canot recover allbof its costs(manageable or
nonmanageablethroughits distributiontariffs.

The future attitude of th8russels regional regulator, BRUGEtgncerning thee efficiency objectives
imposed on th®S0s couldhave a negative impact dine activities, financial situation and results of the
Issuer

Risks related to the challenge of thvalidity of the previous tariff decisions
Certain ongoinditigations could affect theariffs applied to the current regulatory period.

As we explain in more detaih paragraptRegulatedariffs, page43, severalcourtdecisions have cad
doubs on the formal validity of th&@ariff Decrees

Several consumerfled a civil actionagainstElectrabelSA before theVrederechter / Juge de Paof
Deurneto reclaim the distributionfees paid in the yeas 2009 and 201,00n the basighat they were
charged without a valid legal basis. Although the outcome of such proceedings cannot be prittiicted
certainty,the DSOs are of the opiniorand argue before the judge that the legal discussions on the validity
of the Tariff Decreesshould not lead to the refund of the distributtariffs. This argumentvas recently
reinforcedby a decision othe Brussels Court of Appealnd®26 June 2012 on the validity of the decision
of the CREG to increase the existing distributidgariffs of the mixed FlemisibSCs. In this case the
Courtreaffirmed that the illegality of certain provisions of federal legislationthe distributiortariffs
does not imply thathe entire regulatorframeworkunderpinningthe distributiontariffs should be set
aside and that thetariff decisionsshould still be based on existing legislation. This reasoning was
recently defended bihe CREGas wellin its written submissiondeposited or21 December 201for the
proceedings before tHeeurneVrederechter / Juge de Paib its written submissionghe CREGargues
that thetariffs for the regulatory period 2062012 are substantiallyorrect and reflect the costs incurred
by theDSGCs and & adequatequitableprofit margin approved by thariffs decisions of th€ REG

The risk of thdssuerhaving torefundthe distributiortariffs maythusbe described as fairly limited. The
argumats presented by tH2SGOs in thelitigation in question(described irparagrapiRegulatedariffs,
page43) are sound and were recently strengthened by the judgement@btineof Appeal In addition

it can be argued that tipeolongationof thetariffs by theCREGto 2013 and 2014, dsrtherdescribedn
the paragraph®isks related to the profitability of the Issuer during the prolongation of the tariffs in 2013
and 2014 pagel0, and Regulatedariffs, page43, constitutes an implicit validain of thetariffs for the
regulatory period 2002012. Finally in the most pessimistic scenaribthe DeurneVrederechter / Juge
de Paixdecides irthefavour of the plaintiffs, it isinlikely that theCREGwill allow a situationin which
the DSGs are unable to recover thdstribution costsfor the services actuallyendere, andit can be
expectedhat insucha scenario it woul@ptto ratify theannulleddistribution fees including those of the
Issuer In itswritten submissiondhe CREGalrealy assertdthat it will follow this routeif necessary

It is only in the unlikely absence of such a decision by the CREG that a refund risk could arise for the
Issuer. In addition, it should be noted that only a few consumers basedBruiselsCapitalRegion are
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party to this particular dispute and the amount at risk for the Issuer with respect to the consumers which
are party to the proceedings is very limited. Only in the unlikely situation thatréuerechter / Juge de

Paix decides that theonsumers should be refunded and if subsequently other consumer8misbkels

Capital Region which are not party to the proceedings claim the repayment of sgridafees,the
activities, financial results and business of the Issuer can be subistaffieected.

Finally, it should be noted that in recent judgement of the Court of Apgfdzdussels of 6 February 2013

the tariffs of the electricity transmission system operator Elia have been annulled. In this judgement the
Court annulled the decisiarsf the CREG which approved Elia's tariff proposal for the regulatory period
20122015. The request for annulment was introduced by the three main Belgian electricity producers
(i.e. Electrabel, EDF et E.ON) who arguéuht certain elements of the new misamission tariffs, i.e. an
injection tariff, a taiff for auxiliary services and volume fee, had no valid legal basis.

As the judgement annuls the decision of the CREG completely, and thus the entire transmission tariff for
electricity, Elia is now obgied to submit a new tariff proposal which the CREGthagpprove.

Sinceno transmission tariffs for the electricity grid are approved at the moihénin the best interest of
Elia and the entire electricity market to obtain a new tariff decision@s as possiblevhich should take
into account thgudgement of the Court of Appeal.

Although the regulatory situation following this judgement is uncertain, the Issuer is of the opinion that it
can still validly charge the existing distribution tasjffwhich include the transmission tar#f in
accordance with theascade principleo the suppliers of electricity. The main reason for this is ttiat
Issueris obliged to apply the distribution tariffs as approved by the CREGsamat able tanodify these

tariffs without regulatory approvaNevertheless, the Issuer intends to cover itself against a possible non
payment by the suppliets/ legally subjecting every payment it makes to Elitheoreceipt of theorrect
payments by the suppliers. &ddition, to tackle a possible challenge of its invoices by, Hi Issuer
intends to make all payments to the transmission system operator subject to the preservation of all its
procedural rightsin short, the Issués existing validly approved tarifflecision combined with the
measures implemented towards the suppliers and Elia make it very unlikely that the Issuer will suffer any
losses in the context of this judgement.

Risks related to the profitability of the Issuer during thegbongation of thetariffs in 2013 and 2014

The Law considerably changed thegulatoryframeworkfor the distributiontariffs. The previous tariff
provisions are all replaced @mendedand the Tariff Decreesthat in the past establishedhd tariff
methodologes have been fully repealed. The reguldisill have to establish theariff methodologies
following a structured, documented and transparent consultation witdSfs. However in practice it
was judged impossibldecause of time constraint® reach aragreement on thariff methodologies
enablingthe newtariffs for the new regulatory period (262816) to be approvedithin thedeadlines.

Consequently, fothe period following the 2062012 regulatory periodand preceding thexpecteddate
of the transfer of thetariff competenciedo the regional regulatorshe DSOs have obtained from the
CREG aprolongationof the 2012tariffs for the years 2013 and 2014. Legally thREGdecided on the
basis of a provisioin the Lawenabling it to takeransitional measureso freeze thdariffs for using the
distribution networks for 2013 and 2014 principle leaving it to theegionalregulators and legislators
to set theariff framework for the year® come'°

However, his freezingof thetariffs could havexnegative impact on the profitability of thesuerin 2013
and 2014 as it impliesfor example (i) that the investments in the regulated assets that exceed the
depreciation of the existing regulated assets do not lead to a price inczése20150r that(ii) higher

® The Law refers to the CREG bhats described in paragrafhansfer of distribution tariff competences to BRUGHLpage52, in
practice the regional regulatorsiivmost likely be competent to establish the tariff methodology in the new regulatory period.

0 This "freezing" only concerns the distributidariffs. It does not apply to the surcharges on témiffs which canbe adapted
without a decision by the CREGNeither does it apply to the tariffer the use of the transpogtid, operated byElia, and
reinvoical by theDSOsto the suppliers. New Eliariffs were approved by the CREG for the regulatory period Zi5on the
date of 24 November 2011 but tedsriffs were recently annulled by a decision of the Court of Appeal of Brussels of 6 February
2013as further described in the section hereinaRisks related to the profitability of the Issuer during the prolongation of the
tariffs in 2013 and 201,40agel0.
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interest charges on the lodier example linked to amcrease in the financial debthe coss of inflation
or a sudden change in the volumes of gas or electricity distribdibatbt lead to aariff increase before
2015.

Although the decisions taken by tG&REGto extend the currenariffs to 2013 and 2014 do not specify
whatwill happen to theariff balances resulting from the previous regulatory pef2@932012)and the
CREG-currently delays théecision with regard tthe determinatiomf the balance$or the years 201
and 2011invoking the uncertainty of theegulatoryframework?, it is possible that th€eREGwill make

a decision on the level of the residual balances ir8 20dth for the yeas 2010 and 201 which are still
awaited and for 2012 and the overall regulatory period 22092 as the guidelines given in theaw
require. Neverthelesss long as the balances of 2010, 2011 and 2@i/2 not beenapproved by the
CREG it seems thathe decisionregardingthese balancewill be the responsibility ofthe regional
regulators. It is also expected that t8&EG or (if the tariff competenciesare regionalisedin the
meantimé the regional regulatowill decide on theletermination of the amouwf the balancefor the
years 2013 and 2014h accordance with the guidelines of thaw or in accordance with the regional
legislation in forcen the future The allocation of theseumulativebalancesnd their inclusion iriuture
tariffs in the next regulatory perioavill most likely be decided by the future regional regulator
BRUGEL

The expected decisions of the federal and regional regulators on these balaticasre particularlthe
rules on their allocatigrcould have a negative impact on the activities, financial situation and results of
thelssuer

Risks related a possible change in tariff methodology due to the envisaged transfer of the tariff
competencies to the regional regulators

As described in detail in thparagraphRisks related to the uncertain development of the regulatory
framework page 4, the possible change of the federal regulatérgmework further torequest for
annulmentintroduced before the Constitutional Courshould have a limited or no, impact on the
regulatoryframework applicable to thactivitiesof thelssuer because of thetendedtransferin 2015 of

the competencies relatdd thetariffs for using the distributiogrids.

Whentransfering a competencdrom the federal level to the regional level, the federal legislatidin
continue to applyntil the regional authorities concerned have repealed or replaced the federal legislation
and the federal regulator remains competentil the regional legislat has designated the regional
regulator to exercise this power. Consequently it remains to be seen what the Brusselsrlagfislat
decideuponthis transfer and what type ¢driff methodology the Brussels regulai@RUGEL) will
establish A change irthetariff policy, for example with regard to the allocation and recovery ofdhi#f
balances of the past, the frtegtbalances or the incentivegulation mechanismesould affect theability of
thelssuerto generate profit.

Nevertheles# should be remembered tHBRUGEL will be bound by the general principles contained in
the Third Energy Packagévore particularlythe regulator will havéo ensurghat thetariff methodology
enables th®S0s to makethe necessary investments in r@sas to be able to guarantee the viability of
thesegrids Moreover thetariff methodology should guarantee the Idagn capacity of thgrid to meets
the reasonable demands for the distribution of electricity and natural gas.

The future attitude of th@&russelsregional regulatgrBRUGEL could have a negative impact on the
activities, financial situation and results of tksuer

Risks related to maintenance of thel ssuer'sDSO status

As described in paragraplegal status of thddSCs, pages 38 - 42, the Issuerhas been designateddSO
by two decreeof the Brussel&sovernment for aenewable period of 20 years expirirgspectivelyon
26 November 2021 for electricity aril August 2026 for gas. At the end of this peritids designation
mayor may notbe renewed. Neverthelestsshould be noted that every néweumbentwho is designated
to replacethe Issuer will have to satisfghe legal requirementswhich include obtaining a right of

M Study of the CREG of 28 June 2012 on theffs applied duing the regulatory period 20€BD12 for the electricity and natural
gas distributiorgridsin Belgium, p. 61.
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ownership or use on the thidution grid concered The Issuerholds a right of ownership on the
distribution gricin the Brussels Capital Regiavhich it operates

The designation ends case of dissolution dhe DSO.

Moreover, theDSOs designation may be revoked earljowever, his early revocatiormay only take
place in the event o& seriousbreach of duty ofthe DSO based on the decision of the Brussels
Governmenfollowing the advice o BRUGEL, andafter duly consultingll the parties involvedSuch a
revocationprocedure has never beaitiated against théssuer

The loss of itsdesignation a®SO would havea negative impact orthe Issuer'sactivities, financial
situation and results.

Risksrelated to the public character of the Issuerand its non-commercial nature

In its capacityasan intemunicipal organisatiomaving adopted the form of a cooperative society with
limited liability, the Issueris subject to a mixed regime. Thisggimme is described irparagraphRegime
applicable to the issuen its capacity agn intermunicipal organisatio page53. While being subject to
certain provision of the BelgianCompaniesCode to the extentts articles of associationochot deviate
from the Code the Issueris alegal person under public law anglithout a commercial character. This
capacity leads to the application of specific rules, in particular the principle of imnfrorityseizureof
its assetsiecessaryor the continuity of public servisethe property of théssuercannot be seized unless
it is clearly not useful for théulfilment of its tasks Almost all assetf the Issuer,and in particulathe
entire distribution grids (cabins, cables and pipelines in particylasre considerediseful for the
execution of itsasks and benefittonsequenyl from such animmunity regime Hencethe distribution
grids held by thelssuercannot be seized by thBondholders Although this hinders he potential
enforcemendf theBonds this principleensureghatthe Issuer will be able taontinue o fulfil its public
serviceobligationsand thus commue to generate revenue. In addition, dodthe same reasonthe
Issuer may not be declared bankrupt.

Risks related to the limited lifetime of the Issuer

As described in thearagraphRegimeapplicable to thelssuerin its capacity asan intermunicipal
organisation page53, and in accordance with tregpplicablelegislation, theduration of the Issueris
limited tothirty years by its articke of association. On the request of two thirds @f thembers present or
represented at the general meeting, asdfarthe positive votes caedlcomprise the majority of thealid
votes ofthe representatives of the municipalities, this per@ay be extended by one or more perjods
each of whichmay not exceedthirty years. In additionthe prolongationmust be subject ta prior
deliberation of theelevantmunicipal councils. According to the terms of the lastewa] thelifetime of
thelssuer wagxtended to 29 April 2026.

The Issuermay only be disolved earlieby an unanimous decision afl the municipalities. The articles

of association alsetipulatestrict rules forthe liquidation upon the expiry of thissueror in the event of

its early dissolution In particular the municipalities or the association called to continue the
distribution activities ardn the event of dissolution, bound to take over all the distribution installations at
their fair price as well as thgersonneljncluding in principle the persoel of the operating companies
allocated to thedistribution activity on the territory concernedn the event of dissolution, the
repossessioaf the installations and activities of thesuermay onlycommencevhen all the amounts due

to theIssuerhavebeen paidln the meantimehe activityshallcontinue tabe performed by thissuer

Finally, eachshareholdemay exit the Issuerbefore its endlatein the limited cases givein the articles
of association Thesewithdrawal scenarios are describedtire paragraph'Regime applicable to the
Issuer in its capacity as an intermunicipal organisatiomage 3. In the event of withdrawal, the articles
of associationof the Issuerset strict rulessimilar to those applicable in the event of dissolution
repossessiohy thewithdrawing municipalityof the grid installationslocatal on its territory at their fair
price andmandatorytakeover of the personnéhcluding in principle the personnel of the operating
companies allocated to thigstributionactivity on therelevantterritory. In both scenarios the distribution
installations should bealued & their correct price on the date of withdrawal or dissolutiaccording to
an estimate made by a board of expertsninated by théoard of directorsf the IssuerThis valuation
has to be conductezh the basis ahe economic value anghrameters considered useful by the regulator
for evaluating the installations and their yietaiwever the installations will revert free of charge to the
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relevant munigality if they were totally financed by the latter or with the aid of subsidies from other
public administrations.

The withdrawal of one or moreunicipalitiesof the Issueror the dissolutiofiquidation of thelssuer

may have a negative impact on the activities, financial situation or results. In these scenarios, it should be
remembered that the aforementioned strict rudéls strongly mitigatethe impact on the financial
situation and results of thesuer

Financial risks
Risks related to the increase of financial debts

It is to be noted that the Issuer currently has a very low levigharficialindebtedness which at the end

of 2012 represented onl@52% for electricity and 20.6% for gas of its RABAs a consegerce of the

current proposed transaction the level of indebtedness of the Issuer compared to its RAB value will only
be influencedrery lightly.

The Issuer will probably have to implement a substantial investment programme, primarily because of the
gradual deployment of the smart grids and smart meters and, in addition, as a consequence of the further
development of the decentralised generatioaleftricity. These investments, described in more detail in

the paragraplruture investmentpage74, canonly succeed if they are the result of a common vision
shared by the authorities, regulators and operators regdistimgyt development (grid and rers) and

the promotion of renewable energy. If this is the case these developments will lead to an increase in the
Issuer's financial debt.

Furthermore, it should be noted that the Netherlands recently announced that the supply of low calorific
value naural gas (L gas) to the Belgian market will decrease as of 2025. This decision requires a
conversion in Belgium from L gas to high calorific value natural gas and potentially requires additional
investments by the Issuer in its networks in the future.

It is likely thatthese investments will be financed through debt. The Terms and Conditions of the Bonds
do not explicitly provide a limit on the amount of the debt that the Issuer may linthe.Issuer increases

its indebtedness, this increase couldehamsequences for the Bondholdefsy suchincrease will
primarily be intended to finance its investments in its gaddto bring its ratio ofdebtto RAB up to

make it more in line with its long term objective 8% of RAB (in which respect pleasesfer to
paragrapfiThe Issuer's financing policyGeneral on pages8).

Interest rate risk

The Issueoperates in @aegulated sectorAs described in more detail in tiparagraptRegulatedariffs,

pages 43 - 51), the applicable regulatory framework fthre period 2002012 stipulates that all the costs
linked to thelssuer'sfinancing policy(interest and other chargesre covered by the regulatotariffs.
However asthe tariffs arefixed for long termperiods of four years, changes to the interest charges that
occur during agivenregulatoryperiod will only beincludedin thetariffs of the nextregulatoryperiod.

In order to limit the interest rate riskiye Issuerhas establisheda rate risk manageent policy that
consists of diversifying theebtrate references between fixed and variable rates. Thebdistri may
change according tmarketcircumstancesThe Issuehas noaccesgo hedgingderivatives of the swap
or"cap type The rate positions are regularly reviewdldenevemewfinaneis raised

Credit and liquidity risk

The credit and liquidity risk is linked to the nedadr the Issuetto obtainthe externalfinancingthat is
necessary for, amongst othetbe realisatio of its investment programmésee paragraphFuture
investmentspage 74) and forthe refinancing of its existing financidéihbilities. The Issuer'diquidity
position also reliesn maintainingts existingcreditarrangementand facilities.

The sensitiveandfluctuatingsituationof Europe'sreditandcapital market couldf it worsens affect the
activities, financial situation and resutikthe Issuer

The Issues diversified and adapted financing poli€seeparagraphThe Issuées financing policy page
68) aimsat limiting this credit and liquidity riskdequately
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The Issuers shoriterm assets amounted EJR 37,584,394.700n 31 December 2011Thesepositive
shortterm asset areinvested either with financial institutions pursuant toan investment mandati

the form of financial instrumentshat satisfy strict criteria to protect the invested capital and
diversification. Nevertheless bankruptcy of these counterparties could have a negative impact on the
activities, financial situation and results tie Issuer

Risk on commerciabctivities- Risk of concentration

In the framework ofts commercial risk policythe Issuelhasfor the bulk of its activitieghe option to
ask for a bank guarantee from its counterpattiesdo notmeetthe solvency criteriaset by the Issuer
The Issuerapplies a rigious monitoring policyfor its trade debtorsand systematically evaluates the
financial capacity of its counterparties. The risk of bankruptcy isftitdg remote

Neverthelessgiven the fact that the number of debtofshe Issuers limited - a singledebtor (Electrabel
Customer Solutionsjepresents more thar0% of the turnover of thdssuer- the risk linked to the
solvency of the debtors difie Issueis higHy concentrated. A bankruptcy of a commercial counterparty
and especially one of thmportantdebtors of thdssuer,could have a negative impact on the activities,
financial situation and results tife Issuer

Tax risk

As an intermunicipal organisaii, and pursuant tarticle 1® of thelncome Tax CodelTC), the Issueis
subject tothe taxation oflegal entities and notto corporation taxas is the case for its subsidiarighe
regimefor the taxation ofegal entities as described in article2® and onwards of th&rC, is a more
favourablesystemthanthe regime that governs regular companies

It should nevertheless be emphasised tha¢n determiningthe Belgian federal budget fo2013 the
governmenthad envisage to subjectthe intermunicipl organisations tdhe corporation taxregime
Although the proposal wasdtimatelyabandoned by thgovernmentit camot be ruled out that suchtax
will be introducedduringthe next budget revisiotdowever, he impact of such a measure on kbsuer
should bdimited, as the taxeshargeable tohe Issuercan normallybeincluded in theariffs chargd to
the grid users. The primary risk of subjecting tlssuerto corporation tax isatherthat the regulator
would indicatethat thecorporationtax included inthe tariffs could be reducetly increasing the Issuer's
debfequity ratio.

Although the intemunicipal organisation currently benedifrom an exemption from corporation taix
camot be ruled out that a change in the tagimeor case law reganag the application of the tax rules
will have a negative impact dine activities, financial situation and resultglof Issuer

Pension financing risk

The Issuer has no employees and has delegated the performance of its operakisrtal ita wholly
owned subsidiaries, Brussels Network Operations SCRL/CVEEN(Q") and Metrix SCRL/CVBA
("Metrix ") (as described in more detail in paragrd&diations between the Issuer and its daily operation
subsidiaries page63 below).

The Issuer igharged by its subsidiaries, including BNO, at cost. The amounts paid by the Issuer to BNO
include costs due on account of certain pension obligations of BNO. The Issuer has not made any
provisions for these costs, which are paid to BNO as operating e@geuasof the normal exploitation of

the Issuer. Under the current regulation applicable to the distribution tariffs charged by the Issuer, these
costs are added as surcharges to the distribution tariffs due to the Issuer by its customers. To the extent
that, in the future, the regulation applicable to the Issuer would no longer allow these amounts to be
passed on to the customers of the Issuer, this may have an adverse impact on the profitability of the Issuer.
It should be noted that out of precautiomnvds decided at the level of Interfin SCRL/CVBA to create an
unavailable reserve to be used only in relation to pension obligations. If the shareholders of Interfin
SCRL/CVBA approve the financial statements for the financial year 2012, this reserve willaoe

amount of EUR 172.5 million.

BNO was incorporated in 2006, by Electrabel together with Teveo SCRL/CVBA and Telfin NV/SA.
Shortly after its incorporation, Electrabel contributed its branch of activities "Netten Réseaux Bruxelles",
at that time operat of the networks of the Issuer, and the personnel attached to it to BNO, after which
(on 1 September 2006) the Issuer acquired the shares in BNO.
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The pension scheme of BNO was changed significantly in 1993, at which time (i) existing employees had
the cloice to opt for (a) lumgum payment at retirement agie(b) to stay in the existing annuities system.

As from that time, (ii) it was decided that new employees entered into a pension fund based on a
capitalisation mechanism in the form of a defined besgstem until 2002, and a defined contribution
system afterwards, except in respect of former management employees.

It should be noted that, in respect of these pension systems of BNO:

1 the amounts paid by the Issuer to BNO in respect of employees oldttanuities system in
2011, amounted to EUR 11,376,820.64, and such amount will gradually decrease in line with
the falling number of beneficiaries; the total actuarial value of BNO's liabilities as at, 31
December 2012, was EUR 73,390,50BNO has, inline with the accounting treatment that
existed prior to it becoming a subsidiary of the Issuer, not made any provision for such amount;
the Collective Bargaining Agreement of July 1980 with regard to additional pension and
invalidity benefit$® on the bais of which this pension system was based, confirmed that these
pensions were to be treated on the same basis as salaries;

1 arrangements were made by the Issuer with Electrabel at the time of the acquisition of the shares
in BNO in 2006 in respect of theensions of the employees that had chosen, at the occasion of
the 1993 overhaul of the pension system, to receive a lump sum payment amount at retirement
(please refer to paragrapfitie Issuer's financing polidy Indebtednesson page68 for more
informaion on these arrangements); on 31 December 2012, the Issuer had, in relation to the
pension system for the employees who opted to receive a lump sum payment at their retirement
age, indebtedness outstanding in an amourEWiR 99,064,059.4%&s a consequeacof such
arrangements;

1 inrespect of the defined benefit pension system, the BNO is a party to two pensiondERds (
Fonds de Pension ElgabahdOFP Fonds de Pension Pensitbmanaged at a sectoral level for
which it invoices the costs to the IssueN® has made sure that these funds are, in respect of
employees of BNO, be funded up to 147% (for Pensiobel) and 165% (for Elgabel) of the level
imposed by the FSMA as the competent regulator of these funds.

Operational and technical risks
Risks related tdhe development of decentralised electricity generation

A permanent balance should besured betweegenerationand consumption on thew and medium
voltagetrangnissionand distributiongrids. The recent European, federal and regional decisions all help
to promote thedecentralisedjeneration of electricity and its harmonious integration ingttiés In this
respect, reference is made to the decision by the government of the BrusselsRegpitalto aim for 12%

of green electricity generation by 2025 owever,taking into accounthe urbannature ofthe Issuers
network, the impact of these decisions wilbst likely be limited: i.e. there areo plansregarding wind
power, photovoltaicinstallationswill only have a relatively low impactbearing in mind he limited
availablearea} andcogeneratiorprojects are generally regarded to have limited or uncertain potential
view of the expected reduction of heat requiremginsentivesfor thermalinsulation)). This, together

with the fact thathe Issuehas a relativelyarge electricity grid, reducesat least in the short terrthe

risks irherentto decentralised generatiand the necessitp strengthen thgrid andor need to margeit
flexibly. Hence, the situation of Issuer, located in the Brussels Capital Region is in that respect
fundamentally differentomparedo the transmission system operators and the other DSOs in the other
regions.

In any event any such additional intreents would normally be covered by the distribution tariffs. Only
to the extent thathis would not be the cashese future decisi@might have an adverse impact on the
Issuer's profit generating capabilities.

12 This amount was calculated on the basis of (as at 1 January 2012) liheirigl key assumptions: 562 beneficiaries with an
average age of 83, a discount rate of 3.9%, inflation of 2% and an increase of the annual entitle in line with inflation.

3 Commission paritaire du Gaz et de I'Electricité, Convention Collective portant octroi de compléments de ressourcesede retrait
d'invalidité et de survie des employés, juillet 1980.
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Risks related to the uncertain development of electric vehicles

Becauseof its urban nature thissuer'sgrid, more than othersexpectsto receive electric vehicles in the
short to medium ternmcharging terminals on the roads, development of professi@itle fleets, etc.
The potentiglandin particularthe pace of developmendf electric vehicle are however very uncertain
The Issuerrecentlyconductedan analysis of the impact on iggid according to the various deployment
scenarios. This studindicatedthat even in the most voluntist deployment scenarighe needs for
reinforcement offlexible managemenof the gridshould remain localised withgery limited financial
impact over d@0year horizon.

Risks related to the degradation of tlggids

The Issuermanages itgrids so as to ensure thegre as reliable as possible. Howeviey are not
immuneto incidents that could lead to a local or general interruption of distribution. These incidents can
be caused bynatural phenomenaynintentonal damager malicious actgsabotagecopper theft etc)

The insurance policiemreaimed at partially covering the financial consequences of these risks.

The financial consequences of a degradation of the netwiorkise extennot covered by the surance
policies could have a negative impact on the activities, financial situation and restiiesle$uer

Human risk

The Issuepperates energyrids, a sectorexposed to riskgiven the srious consequences that coatise
from accidents or attacks on these installations. Even if all reasonable precautisagetyrdeasures are
introduced people working on or near the gibution grids may, in the event ofin accidentmistakeor
negligence, face the risk of electrocuti@tectricity network or explosion(gas network Irrespectiveof

the activity in the companythe Issuerconsiders that it is crucial fahe personnelemployed by its
operating subsidiarieg® permanentlkeepthe essential safetgrinciplesin mind andto respect the health
and safetyrequirementsn order to limit the risks of accidents and incidents in the workplace. In this
respect the Issuer and the relevant operating subsidiaries implermeraction plan that iseviewed
annually.

The Issuerand itsoperating subsidiariesonductan active recruitment policy aimed at maintaining an
appropriate level of expertise and kntww within a highly specialised sector. The difficulty of
recruiting and retaining technicataff has causedthe Issuerto implemen an action plan aimed at
strengthening its visibility anceputationon thelabourmarket.

The volume of the number ofecruitsover the last few yearsasrequired the adoption and rigorous
monitoring of a training plafor new recruits, including a stegm of mentoringo enabé young people to
discover the reality on the grouadcompanied bylder colleaguesThis should allow them tbecome
familiar with the varioustems ofequipmentused,the stardard configurations as well as teducational
netwok installedat the operating sitdNew recruis canseeandhandlethe equipmentdisconnected from
the power supplyMoltage pressurg

Despitethe training policies and health and safety requirements put in pladbebissuerand its
operating subsidiariesaiccidents and incidents that might occauld have a negative impact dhe
reputation, activities, financial situation and resulttheflssuer

Computer risk

The corruptionor loss of its databases would seriousigder the good operation of the company. To
mitigatethis risk, the Issuetakes the necessary measures to protect this information. Although it has two
distinct computer rooms and redundant equipmitnat,Issuethas not yetlrawn upaB.C.P. pusiness
continuity plan to guarantee the continuity of its activities in the event of a major dis@steilure of

the computer systems could lead to malfunctiomparticularof the applications angrids or losses of

data that could have a negative impacthe activities, financial situation and resultsha Issuer

Electronic and telecommuitations risk

Today thelssuer'selecommunications systeis not blackout resistant. The increasingly importss# of
electroni¢ computer and telecommunicatmiechnologies to manage igsids exposeghe Issueto a risk
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of failure or sabotagéhacking of these technologicaupports In orderto deal with thisrisk, protecion
studies are being condedto secure thessommurication channels.

An electrical,computer and telecommunications failure could lead to malfunctiorgarticularof the
applications and the@rid, that could have a negative impact on the activities, financial situation and
results of thdssuer

Environmental risk

The implementatiorf the Orderon the management ani@écontamiation of soil pollution of 5 March

2009 couldgive rise tocertain expenses linked to the decontamination of certain polluted sites. In this
context the Issueris taking appropriate measurdsr the prevention of soil pollution and information

the existence of pollution arid making provisions in this respect for the twdeswhich it owns. In this
contextthe site housing the registered office of tbguerhas been subjected adetaiked soil surveyand
decontamination workhave beertonducted In the same wayan exploratory soisurveywas executed

on the second site that it owns and risk management measures areobeidgred

Moreover the environmental risk linked to the transforngabins is wellindercontrol. In factthe Issuer
closa its replacement programmier transformerscontainingP C B & 22009, and the Issuerhas for
several yearsonductedan investmenprogrammefor the installation otontainmentrays under the ol
containing transformers.

Although the appropriate safety measutes/e been implementdry thelssuer future soil pollution on
the stes could have a negative impact on the financial situation and resthitslesuer

Risks of litigatiors

Litigation risks areinherent to the activities dhe IssuerAdequate provisions have been made to cover
thisrisk and sufficient additiongbrovisionswill be made in case this risk materialises.

The absence of appropriate provisidios litigation could have a negative impact on the activities,
financial situation and results tfe Issuer

The following are the litigations that are, at the date of this Prospectus, most relevant for the Issuer

@ The Issuer is the defendant in a dispute with the Eaolmstitutions. Invoking the Protocol on
Privileges and Immunities of the European Union and the Treaty on the functioning of the
European Unionthe latterare of the vievthat they do not have to bear the costs of financing the
regional public servicesobligations that their energy suppliechargesthem through the
electricity andgasinvoices. As thesecostsareregistered to th@voice of the energy suppliers by
thelssueron behalf of théRegion the European Uniosubmitteda claimfor the exempbn and
recovery ofthe sums paidbothagainst their supplier and tih&suer In addition, a claim has been
made against thRegionand the BelgiarState,andthe latterhave notmade specific exemption
provisions in favour of the Europedmstitutions The claimamountsto EUR 4,040,000for the
period 20042008. Irrespective of the outcome of the disptite Issuerbelievesthatit is not
probablethat it will ultimately have tobear the financial consequences of ardgementgiven
its limited role asthe collecting agenfor the disputedeeson behalf of theBrussels Capital
Region The Issuer has not considered it necessamabkea provision for this litigation in the
financial statements of the Issuer as the Issuer only acts as agent for th&ooolé¢ such
amounts.

(b) The Issueris alsoinvolved asa third party in proceedings betweemwo public transport
companies and their electricity suppliers. These companies dispute their sujpmlieices,
passingon the road usage taincluded in the &nsmission and distributiotariffs. They argue
that their specific status exempts them from such taxes. The total amount of the alisputes
to approximatelyEUR 6,000,00Qexcluding interest andnyincreases during the proceedihgs
Thelssuerand the transnissionsystemoperator havéeen called to intervertey the suppliers as
third partiesfor contribution and indemnityf the latterarerequiredto refund the corresponding
amounts of these taxes. Several municipaliteesvhich these taxdsave beeffully repaidby the
Issuer and the tranmission systemoperator have also been called ias third parties for
contribution and indemnity. Irrespectieé the outcome of the disite thelssuerbelieves that it
is notprobablethat it will ultimately have to bear the financial consequences ofjadgement
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Thelssuer has not considered it necessamadea provision for this litigation in the financial
statemats of the Issuer.

(©) The Issuer isthe defendant in a case brought Bycompanyclaiming compensation fothe
damage that itlleges it hasuffered because another company fea®ured overit for the
award of apublic contractfor collection services. Théssuerwas condemned by the Court of
First Instanceo pay an amount dEUR 30,000to compensate for the damage the part of the
supplanted companygonsisting of the loss ofneopportunity to obtain the contractshile that
company provisionally evaluates its damage BUR 1,000,000 The plaintiff hasappealed
against this decisiorlhe financial statements of the Issuer for the financial year 2011 contain a
provisionfor an amount oEUR 496,295.

(d) The Issueris in a dispute with a computer company regarding the méftrodalculatingthe
number of users for which the user rightsa highly specialised software package have been
acquired This company is claiming the payment of additional licenfsgsan amount tcEUR
630,000. The case is still being negotiat€hnsequently, mlegal actionhas been started at this
stage.The financal statements of the Issuer for the financial year 2011 contain a provision for an
amount ofEUR 629,000.

Risks linked to internalcontrol mechanisms

The Issuethas implemented several internal control activities. Neverthdiesmternal processesuld
have an impact on the results of the company and must be controllethadieguacyf controloverthe
internal processes could have a negative impact on the acfigiiéto a lesser extenbnthe financial
situation and results difie Issuer

Risk regardingthe Issuer's purchase operations

The Issueris subject topublic procurementegislation for itspurchaseoperations The initiation and
negotiation of any contrats subject tahe elaboration o& purchasing strateggne of the objectivesf
which is tolimit any "bad purchagag". If necessarythis strategy includes the principle of multiple
sourcing. Nevertheles@ certain areas there is a certain dependemcyubcontractors withvhom the
Issuerhas contracted through public contradisfact, in the event of the bankruptcy of one of thehe
contract will have to be renegotiatedhich always carries a cost anthyalso have a negative impact on
the contractprice.

Despite thesprocuremenproceduresa too greatdependeneon cergain suppliers could have a negative
impact on the activities, financial situation and resultheflssuer

Risk coverage and insurance

The Issuerensureghat the greatest possible proportiontbe risksare coveredby adequate insurance
policies

In this respectthe Issueron1 January 2013togethemwith Eandis and Oregntered intcew insurance
policies insuring coverage for its civil liabilityp to EUR 150,000,000all limits combined depending

on the case per claigndbr per insurancgear. The firstlimit, whichis subject to a policy specific to
each companyprovides an indemnity oEUR 5,000,000while the following segmentprovides an
indemnity of EUR 145000,000through a joint policy for the three operators. The environmental risk is
also subject to specific insurance cover for an amouBtU# 20,000,000 all segmentsogether Like the
above civil liability operating policy this policy coversaccidental pollibn but also gradual pollution
owndamage and damage to biodiversity.

Finally, the relevant elementsf the real estate of the Issuare insured through atall risks except
insurance.

The statutoryinsurancefor the personnebf the Issuer's operating subsidiare®rganisedn a way that
is fully compliant withthe law.In addition the Issuer has taken oextralegalinsurance in favour afs
personnel.

In the event of a major disastdre noncoverage byninsurance policy of all the financial consequences
of this disaster could have a negative impact on the activities, financial situation and rebeltssder
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Macroeconomic andeconomicclimate risks

The economic crisis currentplaguingEurope andhe world could have repercussions on the demand for
gas and electricityHowever, a reduction in the volumeof electricity and gas distributedue to
macroeconomic factorsr the economic climatis a riskthatis in principle not borne by théssuer as
under the current regulatory regime the loss of revenue resulting from reductions in vodunmesnally

be recovesd throughthe approval of theegulatorybalances at the end of the regulatory perad in
principlethese balances will be includedthetariffs of the next regulatory period.

If the loss of revenue cannot becoveredn this way,a decrease dhe demand for gas and electricity
could have a negative impact on the activities, financial situation and resultdsdube

Risks related to the Bonds
The Bonds may not be a suitable investment for all investors

Each potential investor in the Bonds must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

@ have suficient knowledge and experience to make a meaningful evaluation of the Bonds, the
merits and risks of investing in the Bonds and the information contained in, or annexed to, this
Prospectus or any applicable supplement;

() have access to, and knowledge gpmpriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Bonds and the impact such investment will
have on its overall investment portfolio;

(©) have sufficient financial resources and liquidity to rbath of the risks of an investment in the
Bonds, including where the currency for principal and interest payments is different from the
potenti al investords currency;

(d) understand thoroughly the terms of the Bonds and be familiar with the behaviour afdinan

markets; and

C)] be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

There is no activarading market for the Bonds

The Bonds are new securities which may not be widely distributed and for which there is currently no
active trading market. If the Bonds are traded after their initial issuance, they may trade at a discount to
their initial offering price, depending upon prevailing interest rates, the market for similar securities,
general economic conditions and the Issuer's results of operations. Although application has been made
for the Bonds to be listed on NYSE Euronext Brussels, thare &ssurance that such application will be
accepted or that an active trading market will develop. Accordingly, there is no assurance as to the
development or liquidity of any trading market for the Bonds. Therefore, investors may not be able to sell
their Bonds easily or at prices that will provide them with a yield comparable to similar investments that
have a developed secondary market.

Modifications and waivers

The articles of association of the Issuer contain provisions for calling meetings of Bardhtdd
consider matters affecting their interests generally. These provisions permit defined majorities to bind all
Bondholders including Bondholders who did not attend and vote at the relevant meeting and Bondholders
who voted in a manner contrary to timajority.

The Change of Control Put

Each Bondholder, at its own initiative, will have the right to require the Issuer to redeem all or any part of
such hol dero6s Bonds at their pr i notCoptall(as defimedim t ,
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the"Terms and Conditiorisbelow) of the Issuer. If the procedure described in the Terms and Conditions
has validly been followed, the Issuer may not refuse to redeem the Bonds.

In the event that such Change of Control Put right is exercised by holderteasta85 per cent of the
aggregate principal amount of the Bonds for the time being outstanding, the Issuer may, having given
notice in the form and within the timeframe described in the Terms and Conditions, redeem all (but not
some only) of the Bonds ¢h outstanding at their principal amount. Payment in respect of any such Bond
shall be made as specified in the Terms and Conditions.

However, Bondholders should be aware that, in the event that (i) holders of 85 per cent or more of the
aggregate principamount of the Bonds exercise their option under Condition 5(c)(i), but the Issuer does
not elect to redeem the remaining outstanding Bonds, or (ii) holders of a significant proportion, but less
than 85 per cent of the aggregate principal amount, of timel8exercise their option under Condition
5(c)(i), Bonds in respect of which the Change of Control Put is not exercised may be illiquid and difficult
to trade.

Change of law

The Terms and Conditions of the Bonds are based on Belgian law in effect asdatehef this
Prospectus. No assurance can be given as to the impact of any possible judicial decision or change to such
law or administrative practice after the date of this Prospectus.

EU Savings Directive

Under the EC Council Directive 2003/48/EC on tiaation of savings income (th€&eU Savings
Directive"), member states of the European Economic Union @ Member State$ and each aEU

Member State") are required to provide to the tax authorities of another EU Member State details of
payments of iterest (or similar income) paid by a person within its jurisdiction to an individual resident

in that other EU Member State or to certain limited types of entities established in that other EU Member
State. However, for a transitional period, Luxembourdj Aastria are instead required (unless during that
period they elect otherwise) to operate a withholding system in relation to such payments (the ending of
such transitional period being dependent upon the conclusion of certain other agreements relating to
information exchange with certain other countries). A number ofEidncountries and territories
including Switzerland have adopted similar measures (a withholding system in the case of Switzerland).

The European Commission has proposed certain amenditoetite Savings Directive which may, if
implemented, amend or broaden the scope of the requirements described above. Investors who are in any
doubt as to their position should consult their professional advisers. If a payment were to be made or
collected hrough a paying agent established in any state which applies the withholding tax system and an
amount of, or in respect of, tax were to be withheld from that payment, none of the Issuer and the Agent
or any other person would be obliged to pay additiomabunts to the Bondholders or to otherwise
compensate Bondholders for the reductions in the amounts that they will receive as a result of the
imposition of such withholding tax.

Risks related to the market generally

Set out below is a brief description adrtain market risks, including liquidity risk, exchange rate risk,
interest rate risk and credit risk:

The secondary market generally

The Bonds may have no established trading market when issued, and one may never develop. If a market
does develop, it mayot be very liquid. Therefore, investors may not be able to sell their Bonds easily or

at prices that will provide them with a yield comparable to similar investments that have a developed
secondary market.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Bonds in euro. This presents certain risks relating to
currency conversions if an investor 6s curéenecyoonci al
currency unit (thel"nv e st or 0'9 otherutmnr eero. d'lyese include the risk that exchange rates
may significantly change (including changes due to devaluation of the euro or revaluation of the
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Il nvestordés Currency) and the risk that aut horities

impoe or modify exchange control s. An appreciation it
the euro would decreasequilyaltehnet Ilyniveelsdt oardst CaurB@emda?
Currency equivalent value of the principal payable bret Bonds, and (3) the Il nve

equivalent market value of the Bonds.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investgreeceive less interest or
principal than expected, or no interest or principal.

Interest rate risks

Investment in the Bonds involves the risk that subsequent changes in market interest rates may adversely
affect the value of the Bonds.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult itadisgsdrs to
determine whether and to what extent (1) the Bonds are legal investments for it, (2) the Bonds can be
used as collateral for various types of borrowing, and (3) other restrictions apply to its purchase or pledge
of the Bonds. Financial instiions should consult their legal advisors or the appropriate regulators to
determine the appropriate treatment of the Bonds under any applicaHbasestk capital or similar rules.

Potential Conflicts of Interest

The Issuer may from time to time be enghge transactions involving an index or related derivatives
which may affect the market price, liquidity or value of the Bonds and which could be deemed to be
adverse to the interests of the Bondholders.

The Agent and the Lead Manager might have confti€isterests which could have an adverse effect to
the interests of the Bondholders.

Potential investors should be aware that the Issuer may be involved in a general business relation or/and
in specific transactions with the Agent or/and of the Lead Mamagd that they might have conflicts of
interests which could have an adverse effect to the interests of the Bondholders.

Risks related to taxation
Belgian Withholding Tax

If the Issuer, the NBB, the Agent or any other person is required to make ahpldiitly or deduction

for, or on account of, any present or future taxes, duties or charges of whatever nature in respect of any
payment in respect of the Bonds, the Issuer, the NBB, the Agent or that other person shall make such
payment after such withhadlty or deduction has been made and will account to the relevant authorities
for the amount so required to be withheld or deducted.

The Issuer will pay such additional amounts as may be necessary in order that the net payment received
by each Bondholdén respect of the Bonds, after withholding for any taxes imposed by tax authorities in
the Kingdom of Belgium upon payments made by or on behalf of the Issuer in respect of the Bonds, will
equal the amount which would have been received in the absenog sfich withholding taxes, except

that no such additional amounts shall be payable in respect of any Bond in the circumstances defined in
Condition 7 Taxation of the Terms and Conditions of the Bonds.

Taxation

Potential purchasers and sellers of the Bositbuld be aware that they may be required to pay taxes or
other documentary charges or duties in accordance with the laws and practices of the country where the
Bonds are transferred or other jurisdictions. Potential investors are advised not to melyhep@x
summary contained in this Prospectus but to ask for their own tax adviser's advice on their individual
taxation with respect to the acquisition, sale and redemption of the Bonds. Only these advisors are in a
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position to duly consider the specifituation of the potential investor. This investment consideration has
to be read in connection with the taxation sections of this Prospectus.

Reliance on the procedures of the Clearing System, Euroclear and Clearstream, Luxembourg for
transfer, payment and communication with the Issuer

The Bonds will be issued in dematerialised form in accordance with Article 3, 82 of the Belgian law of 14
December 2005 on the suppression of bearer securities and Artidteo2he articles of association of

the IssuerThe Bonds cannot be physically delivered. The Bonds will be represented exclusively by book
entries in the records of the Clearing System. The Bonds are tradable on a fungible basis in accordance
with the Royal Decree Number 62 of 10 November 1967 opritiotion of the circulation of securities.
Access to the Clearing System is available through its Clearing System participants whose membership
extends to securities such as the Bonds. Clearing System participants include certain banks, stockbrokers,
andEuroclear and Clearstream, Luxembourg.

Transfers of interests in the Bonds will be effected between the Clearing System participants in
accordance with the rules and operating procedures of the Clearing System. Transfers between investors
will be effectedin accordance with the respective rules and operating procedures of the Clearing System
participants through which they hold their Bonds.

Neither the Issuer nor the Agent will have any responsibility for the proper performance by the Clearing
System or th&€learing System participants of their obligations under their respective rules and operating
procedures.

A Bondholder must rely on the procedures of the Clearing System, Euroclear and Clearstream,
Luxembourg to receive payments under the Bonds. The Isslidrave no responsibility or liability for
the records relating to, or payments made in respect of, the Bonds within the Clearing System.

The obligation of the Issuer to pay interest and/or principal in respect of the Bonds will, pursuant to
article 4 of the Belgian Royal Decree of 10 November 1967 on the custody of fungible financial
instruments and the settlement of transactions in these instrurbergatisfiedhrough the payment of

such amounts to the Clearing System. Consequently, if the Isaagraid the amounts due by it to the
Clearing System and, for any reason whatsoever, a holder of Bonds does not receive the amounts due to it,
such holder will have no right to claim payment of such amounts from the Issuer.

The Bonds are structurally sutprdinated to the secured obligations of the Issuer

The Bonds are structurally subordinated to the secured obligations of the Issuer. The Bonds constitute

direct, general, unconditional and (subject to ConditioN&gative Pledgg unsecured obligations ttie

Issuer which will at all times rangari passuamong themselves and at least pari passu with all other

present and futures unsecured obligations of the Issuer, save for such obligations as may be preferred by
provisions of law that are of general dpption. Upon a windingip of the Issuer or if insolvency

proceedings would ever be brought in relation to the Issuer, the Bonds will be effectively subordinated to

al | of the | ssuerdéds other secured i ndeclringessichess t o
indebtedness.

Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and may
be subject to revision, suspension or withdrawal at any time

The Issuer is not rated and the Bonds are not intended to be ftedor more independent credit rating
agencies may assign credit ratings to the Issuer, the Bonds, or to other securities issued by the Issuer. The
ratings may not reflect the potential impact of all risks related to structure, market, additiona factor
discussed above and other factors that may affect the value of the Bonds. A credit rating is not a
recommendation to buy, sell or hold securities and may be downgraded revised or withdrawn by the
rating agency at any time.
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TERMS AND CONDITIONS OF THE BONDS
The following is the text of the Terms and Conditions of the Bonds.

The issue of the Bonds was authorised by a resolution of the Board of Directors of the Issuer of 19
November 2012. A domiciliary and paying agency agreement has been entered imenbibtsy Issuer

and BNP Paribas Securities Services, acting through its Brussels branch, acting as domiciliary and paying
agent (the Agent"), which expression shall include any successor Agent under the Agency Agreement
(such agreement as amended and/@pkmented and/or restated from time to time, tAgehcy
Agreement’) on 16 May 2013in relation to the Bonds. Copies of the Agency Agreement are available

for inspection during normal business hours at the specified office of the Agent. The specifiedbffi

the Agent is at 2, Boulevard Louis Schmidt, 1040 Brussels. The Bondholders are bound by and deemed to
have notice of all provisions of the Agency Agreement applicable to them.

References herein to "Conditions" are, unless the context otherwiseesdaithe numbered paragraphs
below.

1. Form, Denomination and Title

The Bonds are issued in dematerialised form in accordance with Article 3,82 of the Belgian law
of 14 December 2005 on the suppression of bearer securities and Article 20bis of theddirticles
association of the Issuer. The Bonds cannot be physically delivered. The Bonds will be
represented exclusively by book entry in the records of the clearing system operated by the
National Bank of Belgium (NBB") or any successor thereto (thdBB Systeni). The Bonds

can be held by their holders through participants in the NBB System, including Euroclear and
Clearstream, Luxembourg and through other financial intermediaries which in turn hold the
Bonds through Euroclear and Clearstream, Luxembourg, er pérticipants in the NBB System.

The Bonds are accepted for clearance through the NBB System, and are accordingly subject to
the applicable Belgian clearing regulations, including the Belgian law of 6 August 1993 on
transactions in certain securities itnplementing Belgian royal decrees of 26 May 1994 and 14
June 1994 (each as amended eemacted or as their application is modified by other provisions
from time to time) and the rules of the NBB System and its annexes, as issued or modified by the
NBB from time to time (the laws, decrees and rules mentioned in this Condition being referred to
herein as the NBB System Regulation¥. The Bonds are tradable on a fungible basis in
accordance with the Royal Decree Number 62 of 10 November 1967 on thetiprowfothe
circulation of securities. Title to the Bonds will pass by account transfer. The Bondholders will
not be entitled to exchange the Bonds into bonds in bearer form. No definitive bearer certificates
will be delivered.

If at any time the Bonds artransferred to another clearing system, not operated or not
exclusively operated by the NBB, these provisions shall apply mutatis mutandis to such
successor clearing system and successor clearing system operator or any additional clearing
system and adtibnal clearing system operator (any such clearing system,A#darriative

Clearing Systen).

The Bonds are in principal amounts of Euro 100,000 each $ibecified Denominatiort).
2. Status

The Bonds constitute direct, unconditional, unsubordinated anpb¢stid Condition 3Nlegative
Pledgg) unsecured obligations of the Issuer and shall at all timesparikpassuand without

any preference among themselves and shall rank (subject to Conditidagatiye Pledgg

equally with all its respective othergsent and future unsecured and unsubordinated obligations,
save, in each case, for any such obligations that may be preferred by provisions of law that are of
general application.

3. Negative Pledge

So long as any Bond remains outstanding, the Issuer sitathmd shall procure that it and any

other member of its Group will not, create, grant or permit to subsist any Security Interest upon,
or with respect to, the whole or any part of the Issuer's business, undertaking, assets or revenues
present or futureot secure any Relevant Indebtedness, unless at the same time or prior thereto,
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@

the | ssuerds obligations under the Bonds (a)
from a guarantee or indemnity in substantially identical terms thereto, aagbaenay be, or (b)

have the benefit of such other security, guarantee, indemnity or other arrangement as shall be
approved by a resolution of the meeting of the Bondholders.

In these Conditions, unless the context otherwise requires, the folloefimged terms shall have
the meaning set out below.

"Group" means Sibelga, ana"'s soci ati on intercommunale ayant
coopérative a responsabilité limitég "intergemeentelijke vereniging die de vorm heeft
aangenomen van een coOpéae vennootschap met beperkte aansprakelijkregid each of its
Subsidiaries from time to time.

"Relevant Indebtedness means any present or future indebtedness in the form of, or
represented by bonds, notes or other transferable securitedsuf’s mobiéres' / "effecteti)

which are for the time being quoted or listed or capable of being quoted or listed or ordinarily
dealt in on any stock exchange, otlee-counter or other securities market, having an original
maturity of more than one year from date of issue and any guarantee or indemnity of any such
indebtedness.

"Security Interest' means any mortgage, charge, pledge, lien or other form of encumbrance or
security interest.

"Subsidiary" shall have the meaning set forth in Article 6 of the Belgi@mpany Code and for

this purpose, a company or corporation shall be treated as being controlled by another if that
other company or corporation is able to direct its affairs and/or to control the composition of its
board of directors or equivalent body;

Interest

The Bonds bear interest from and includ®May2013 at the rate &&.20per cent. per annum,
payable annually in arrear &8 Mayin each year (each arnterest Payment Date"). Each

Bond will cease to bear interest from (and including) its dbe date for redemption unless
payment of principal is improperly withheld or refused. In such event it shall continue to bear
interest at such rate (both before and after judgment) until the day on which all sums due in
respect of such Bond up to thatydare paid by the Issuer to the Agent for the benefit of the
Bondholders.

Where interest is to be calculated in respect of a period which is equal to or shorter than an
Interest Period (as defined below), the -@aynt fraction used will be the actual nueniof days

in the relevant period, from and including the date from which interest begins to accrue to but

excluding the date on which it falls due, divided by the number of days in the Interest Period in

which the relevant period falls (including the fissich day but excluding the last).

In these Conditions, the period beginning on and inclu@8gMay 2013 and ending on but
excluding the first Interest Payment Date and each successive period beginning on and including
an Interest Payment Date and ending on but excluding the next succeeding Interest Payment Date
is called an Ihterest Period".

Interestin respect of any Bond shall be calculated per Specified Denomination. The amount of
interest payable per Specified Denomination for any period shall be equal to the pragl@ét of

per cent, the Specified Denomination and the-daynt fraction for the tevant period, rounding

the resulting figure to the nearest cent (half a eurocent being rounded upwards).

Redemption and Purchase

Final redemption Unless previously redeemed, or purchased and cancelled, the Bonds will be
redeemed at their principal amowrt23 May 2023(the "Maturity Date "). The Bonds may not

be redeemed at the option of the Issuer other than in accordance with Condition 5(b)
(Redemption for taxation reasons) or Condition 5(c)(ii) (Issuer's option to redeem upon a Change
of Control).
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() Redenmption for taxation reasonsThe Bonds may be redeemed at the option of the Issuer in
whol e, but not in part, at any time, on giving n
Bondholders (which notice shall be irrevocable in accordance witllittmm 11 (Notices)) at
their principal amount (together with interest accrued to (and excluding) the date fixed for
redemption), if (i) the Issuer has or will become obliged to pay additional amounts as provided or
referred to in Condition 7 (Taxation) asresult of any change in, or amendment to, the laws or
regulations of the Kingdom of Belgium, any political subdivision or any authority thereof or
therein having power to tax, or any change in the application or official interpretation of such
laws or egulations, which change or amendment becomes effective on ot &y 2013 and
(ii) such obligation cannot be avoided by the Issuer taking reasonable measures available to it,
provided that no such notice of redemption shall be given earlier thday8Qorior to the earliest
date on which the Issuer would be obliged to pay such additional amounts were a payment in
respect of the Bonds then due.

Prior to the publication of any notice of redemption pursuant to this Condition 5(b), the Issuer
shall deiver to the Agent a certificate signed by two directors of the Issuer stating that the
obligation referred to in (i) above cannot be avoided by the Issuer taking reasonable measures
available to it and an opinion of independent legal advisors of recogsieding to the effect

that the Issuer has or will become obliged to pay such additional amounts as a result of such
change or amendment. The Issuer shall publish such certificate on its website (currently
www.sibelga.be) as long as any Bond remains antihg.

The Issuer shall redeem the Bonds after the expiry of the notice referred to in this Condition 5(b).
(©) Redemption at the Option of Bondholders Upon a Change of Control
@ Exercise of Put Option

In the event that a Change of Control occurs then eachHdddet will have the right to
require the Issuer to redeem that Bond on the Change of Control Put Date at its principal
amount(together with interest accrued to (and excluding) the date fixed for redemption)

To exercise such right, the relevant Bondholder must, at any time during the Change of
Control Put Exercise Period, (i) deliver or cause to be delivered to the Agent a certificate
issued by the relevant recognised accountholder certifying that the reBorzohis held

to its order or under its control and blocked by it or transfer the relevant Bond to the
Agent and (ii) deliver or cause to be delivered to the Agent aatuthpleted put option
notice (a Change of Control Put Exercise Notic®), substantiajl in the form set out in
Annex3 to the ProspectusUpon receipt of such Change of Control Put Exercise Notice,
the Agent shall deliver a duly completed receipt for such Change of Control Put Exercise
Notice (a Put Exercise Receipgt) to the depositing Badholder and provide a copy of

the Change of Control Put Exercise Notice to the Issuer. The Issuer will not be liable for
any action, inaction or late action of a financial intermediary through which the
Bondholder holds its Bond (tHéntermediary ") or the Agent and any fees charged by
the Intermediary and/or the Agent in relation to the deposit of the Change of Control Put
Exercise Notices or the transfer of the relevant Bonds will be borne by the relevant
Bondholders.

A "Change of Control' shall occur m case Interfin, arflassociation intercommunale
ayant pris | a f or me ddéune soci ®t ® coop®r
"intergemeentelijke vereniging die de vorm heeft aangenomen van een codperatieve
vennootschap met beperkte aansprakelijkhem the municipalities shareholder of
Interfin do no longer exercise the direct or indirect control over the Issuer (within the
meaning of article 5 of the Belgian Company Code), save (i) to the extent approved in
advance by a resolution of the meeting of the Baders or (i) to the extent any other
public authority (including anyassociation intercommunalé intergemeentelijke
vereniging, but only to the extent such association intercommunale / intergemeentelijke
vereniging is wholly owned by municipalities oeunes / gemeenten)) or regional
government in the Brussels Capital Region, or any public agency of such public
authority or regional government, takes control over the Issuer (within the meaning of
article 5 of the Belgian Compani€ode).
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(it)

(iii)

The "Change ofControl Put Exercise Period' shall be the period commencing on the
date of a Change of Control and ending 15 calendar days following the Change of
Control, or, if later, 15 calendar days following the date on which a Change of Control
Notice is given to Bodholders as required by Condition 5(c)(ii).

The "Change of Control Put Daté shall be the 14th TARGET Business Day after the
last day of the Change of Control Put Exercise Period.

Paymentin respect of any such Bond shall be made by transfer to a Euonirdcc
maintained with a bank in a city in which banks have access to the TARGET System as
specified by the relevant Bondholder in the relevant Change of Control Put Exercise
Notice.

A Change of Control Put Exercise Notice, once delivered, shall be irrdecaat) the
Issuer shall redeem all Bonds the subject of Change of Control Put Exercise Notices
delivered as aforesaid on the Change of Control Put Date.

Issuer's option to redeem upon a Change of Control

If, as a result of this Condition 5(c)(iBondholders submit Change of Control Put
Exercise Notices in respect of at least 85 per cent. of the aggregate principal amount of
the Bonds for the time being outstanding, the Issuer may, having given not less than 15
nor more than 30 days notice to ther8holders in accordance with Condition 11
(Noticeg (which notice shall be irrevocable and shall specify the date fixed for
redemption), redeem all (but not some only) of the Bonds then outstanding at their
principal amount. Payment in respect of any sBiohd shall be made as specified above.

Change of Control Notice

Within 15 calendar days following a Change of Control, the Issuer shall give notice
thereof to the Bondholders in accordance with ConditionNdti¢eg (a "Change of
Control Notice"). The Clange of Control Notice shall contain a statement informing
Bondholders of their entitlement to exercise their rights to require redemption of their
Bonds at their principal amount pursuant to Condition 5(c)(i).

The Change of Control Notice shall also speci

(A) the nature of the Change of Control;

(B) the last day of the Change of Control Put Exercise Period; and
(©) the Change of Control Put Date.

For the purposes of the Conditions:

"TARGET Business Day means a day (other than a Saturday or Sunday) on which the
TARGET System is operating for the settlement of payments in Euro;

"TARGET2" means the TranBuropean Automated Re@lme Gross Settlement
Express Transfer payment system which utilises a single shared platform and which was
launched on 19 November 2007; and

"TARGET System' means the TARGET?2 system.

(d) Purchase Subject to the requirements (if any) of any stock exchange on which the Bonds may
be admitted to listing and trading at the relevant time and subject to compliance with applicable
laws and regulations, ¢hissuer or any Subsidiary of the Issuer may at any time purchase any
Bonds in the open market or otherwise at any price.

(e Cancellation All Bonds which are redeemed will be cancelled and may not li&sued or
resold. Bonds purchased by the Issuer or @fits Subsidiaries may be held or resold at the
option of the Issuer or relevant Subsidiary, or cancelled.
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(©

(d)

Payments

Method of PaymentAll payments of principal or interest in respect of the Bonds shall be made
through the Agent and the NBB System in ademce with the NBB System Regulations. Each
payment in respect of the Bonds pursuant to this Condition 6(a) will be made by transfer to a
Euro account maintained by the Bondholder with a bank in a city in which banks have access to
the TARGET System.

Paynents subject to laws All payments are subject in all cases to any applicable fiscal or other
laws and regulations in the place of payment, but without prejudice to the provisions of
Condition 7 Taxation. No commissions or expenses shall be chargetti¢oBondholders in
respect of such payments.

Payments on TARGET Business Day$ any date for payment in respect of the Bonds is not a
TARGET Business Day, the Bondholder shall not be entitled to payment until the next following
TARGET Business Day unlestswould thereby fall into the next calendar month in which event

it shall be brought forward to the immediately preceding TARGET Business Day. The
Bondholder shall not be entitled to any interest or other sum in respect of such postponed or
anticipatedpayment. For the purpose of calculating the interest amount payable under the Bonds,
the Interest Payment Date shall not be adjusted.

Taxation

All payments of principal and interest by or on behalf of the Issuer in respect of the Bonds shall
be made free ral clear of, and without withholding or deduction for, any taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or
assessed by or within the Kingdom of Belgium or any authority therein or thereof lepvirey

to tax, unless such withholding or deduction is required by law. In that event the Issuer shall pay
such additional amounts as will result in receipt by the Bondholders of such amounts as would
have been received by them had no such withholdingduation been required, except that no

such additional amounts shall be payable in respect oBang

Other connection by or on behalf of a Bondholder who is liable to such taxes, duties,
assessments or governmental charges in respect of such Bondsby & his having some
connection with the Kingdom of Belgium other than the mere holding of the Bond; or

Payment to individualswhere such withholding or deduction is imposed on a payment to an
individual and is required to be made pursuant to Euro@eamcil Directive 2003/48/EC or any
other Directive implementing the conclusions of the ECOFIN Council meeting €726
November 2000 on the taxation of savings income or any law implementing or complying with,
or introduced in order to conform to, suchréitive; or

Non-Eligible Investor. to a Bondholder, who at the time of issue of the Bonds, was not an

eligible investor within the meaning of Article 4 of the Belgian Royal Decree of 26 May 1994 on

the deduction of withholding tax or to a Bondholder wha wach an eligible investor at the time

of i ssue of the Bonds but, for reasons within t
eligible investor or, at any relevant time on or after the issue of the Bonds, otherwise failed to

meet any other condith for the exemption of Belgian withholding tax pursuant to the law of 6

August 1993 relating to certain securities; or

Conversion into registered securities: to a Bondholder who is liable to such Taxes because the
Bonds were upon his/her request conveitgad registered Bonds and could no longer be cleared
through the NBB System.

References in these Conditions torihcipal' and/or"interest shall be deemed to include any
additional amounts that may be payable under this Conditidaxation.

Events ofDefault
If any of the following events Events of Default) occurs, any Bond may, by giving written

notice to the Issuer with a copy to the Agent be declared by the relevant Bondholder to be
immediately repayable, whereupon such Bond shall become imielgdilue and payable at its
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(b)
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(d)
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)

©)

(h)

principal amount together with accrued interest (if any) to (and excluding) the date of payment,
unless such event shall have been remedied prior to the receipt of such notice by the Agent:

Non-Payment the Issuer fails to payé principal of or premium or interest on any of the Bonds
when due and such failure continues for a period of 7 days for technical reasons only; or

Breach of Other Obligationsthe Issuer does not perform or comply with any one or more of its
other covenats, agreements or undertakings under or in respect of the Bonds which default is
incapable of remedy or, if capable of remedy, is not remedied within 15 days after notice of such
default shall have been given to the Issuer by any Bondholder; or

CrossAccderation:

0} any other indebtedness of the Issuer for borrowed money, present or future, actual or
contingent, as principal or surety or otherwise and including but not limited to any loans,
guaranteesbonds or security agreementdnfebtedness) becomes due and payable
prior to its stated maturity by reason of any event of default (howsoever described), or

(i) any such Indebtedness is not paid when due or, as the case may be, within any applicable
grace period, or

(i) the Issuer fails to pay when daay amount payable by it under any present or future
guarantee for, or indemnity in respect of, any Indebtedness,

provided that the aggregate amount of the Indebtedness, guarantees and indemnities in respect of
which the relevant event has occurred eqaaksxceeds, whether individually or in the aggregate,

EUR 20,000,000 or its equivalent (on the basis of the middle spot rate for the relevant currency
against the Euro as quoted by any leading bank on the day on which this paragraph operates) and
provided further that the Issuer shall not be deemed be in default with respect to such
Indebtedness, guarantee or indemnity if it shall be contesting in good faith by appropriate means
its liability to make payment thereunder; or

SecurityEnforced: any Securitinterest created or assumed by the Issuer in respect of any of its
property or assets for an amount of at least EUR 20,000,000 or its equivalent becomes
enforceable and any step is taken to enforce it (including the taking of possession or the
appointmenbf a receiver, manager or other similar person); or

Insolvency the Issuer is unable to pay its debts as they fall due, stops, suspends or announces its
intention to stop or suspend payment ofallsubstantially albf (or of a particular type of) its

debts or makes any agreement for the deferral, rescheduling or other readjustmenorof all
substantially allof (or of a particular type of) its debts (in each case which it will or might
otherwise be unable to pay when due), proposes or makes a gendégamass or an
arrangement or composition with or for the benefit of the relevant creditors in respecbof all
substantially albf (or of a particular type of) its debts or a moratorium is declared or comes into
effect in respect of atir substantiallyall of (or of a particular type of) the debts of the Issuer; or

Winding-up: an order is made or an effective resolution passed for the wingimg dissolution
of the Issuer or the Issuer ceases or threatens to cease to carry on all or substantiatly all o
business or operations; or

Electricity and gas distributionthe Issuer ceases to be the owner of the entire, or substantially
the entire, electricity and gas distribution grid in the Brussels Capital Region or ceases to be
recognised as a distribati system operator (or similar legal statute) in the Brussels Capital
Region; or

Authorisation and Consentsany action, condition or thing (including the obtaining or effecting

of any necessary consent, approval, authorisation, exemption, filing, licedee, recording or
registration) at any time required to be taken, fulfilled or done in order (i) to enable the Issuer
lawfully to enter into, exercise its rights and perform and comply with its obligations under the
Bonds, (ii) to ensure that those @altions are legally binding and enforceable and (iii) to make
the Bonds admissible in evidence in the courts of Belgium is not taken, fulfilled or done, in each
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(b)
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casesave to the extent suelvent or circumstanagoes not affect any rights the holder of end
has against thissuer in respect of the Bonds

lllegality: it is or will become unlawful for the Issuer to perform or comply with any or more of
its obligations under any of the Bondsyve to the extent such unlawfulness does not affect any
rightsthe holder of a Bond has against the Issuer in respect of the . Bonds

Prescription

Claims against the Issuer for payment in respect of principal and interest on the Bonds shall be
prescribed and become void unless made within a period of 10 yearscimsthef principal and
five years in the case of interest from the appropriate Relevant Date in respect of such payment.

"Relevant Daté means, in respect of any Bond, whichever is the later of: (i) the date on which
payment in respect of it first becomesed and (ii) if any amount of the money payable is
improperly withheld or refused the date on which payment in full of the amount outstanding is
made or (if earlier) the date on which notice is duly given by the Issuer to the Bondholders in
accordance wittCondition 11 Noticeg that such payment will be made, provided that such
payment is in fact made as provided in these Conditions.

Meetings of Bondholders, Modification and Waiver

Meetings of Bondholders The articles of association of the Issuer containvisions for
convening meetings of Bondholders to consider matters affecting their interests.

All meetings of Bondholders will be held in accordance with the provisions of the articles of
association of the Issuer. Subject to the quorum and majorityreetgnts set out in the articles

of association of the Issuer, the meeting of Bondholders shall be entitled to exercise the powers
set out in the articles of association of the Issuer and, where applicable upon request of the Issuer,
to modify or waiver an provision of these Conditions, including the proposal to (i) change any
date fixed for payment of principal or interest in respect of the Bonds, to reduce the amount of
principal or interest payable on any date in respect of the Bonds or to alter thed noét
calculating the amount of any payment in respect of the Bonds on redemption or maturity or the
date for any such payment, (ii) effect the exchange, conversion or substitution of the Bonds for,
or the conversion of the Bonds into, shares, bondshar atbligations or securities of the Issuer

or any other person or body corporate formed or to be formed (iii) change the currency in which
amounts due in respect of the Bonds are payable.

Resolutions duly passed in accordance with these provisiondshaithding on all Bondholders,
whether or not they are present at the meeting and whether or not they vote in favour of such a
resolution.

Modification and Waiver These Conditions may be amended without the consent of the
Bondholders to correct a manifestror or to comply with mandatory provisions of law. The
Agency Agreement may be amended without the consent of the Bondholders. The Issuer shall
only permit any modification of, or any waiver or authorisation of any breach or proposed breach
of or any hilure to comply with, the Agency Agreement, if to do so could not reasonably be
expected to be prejudicial to the interests of the Bondholders.

Notices

Notices to the Bondholders shall be valid if (i) delivered by or on behalf of the Issuer to the NBB
Sydgem, Euroclear and Clearstream, Luxembourg (tBlearing Systems) for communication

by them to their participants and (ii) if published on its website (currently www.sibelga.be). Any
such notice shall be deemed to have been given on the latest dayse¥dh days after its
delivery to the Clearing Systems and (ii) publication on its website.

The Issuer shall further ensure that all notices are duly published in a manner which complies
with the rules and regulations of NYSE Euronext Brussels and onstaal exchange or other

relevant authority on which the Bonds are listed. Any such notice shall be deemed to have been
given on the date of such publication or, if required to be published in more than one newspaper
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(d)

or in more than one manner, on theedatf the first such publication in all the required
newspapers or in each required manner.

In addition to the above communications and publications, with respect to notices for a meeting
of Bondholders, any convening notice for such meeting shall be maaecordance with the
articles of association of the Issuer.

Further issues

The Issuer may from time to time without the consent of the Bondholders create and issue further
securities either having the same terms and conditions as the Bonds in all réspéctall
respects except for the first payment of interest on them) and so that such further issue shall be
consolidated and form a single series with the outstanding securities of any series (including the
Bonds) or upon such terms as the Issuer mégrohine at the time of their issue. References in
these Conditions to the Bonds include (unless the context requires otherwise) any other securities
issued pursuant to this Condition and forming a single series with the Bonds.

Governing law

Governing Lav: The Bonds and any narontractual obligations arising out of or in connection
with the Bonds are governed by, and shall be construed in accordance with, Belgian law.

Jurisdiction: The courts of Brussels, Belgium are to have jurisdiction to settle aputds

which may arise out of or in connection with the Bonds and anycootractual obligations
arising out of or in connection with the Bonds and accordingly any legal action or proceedings
arising out of or in connection with the Bonds and any-camiractual obligations arising out of

or in connection with thégency Agreement or the BondsPfbceeding$) may be brought in

such courts. The Issuer irrevocably submits to the jurisdiction of such courts and waives any
objection to Proceedings in such dswvhether on the ground of venue or on the ground that the
Proceedings have been brought in an inconvenient forum.

Waiver of immunity The Issuer hereby irrevocably and unconditionally to the fullest extent
permitted by law waives with respect to the Bsnany right to claim sovereign or other
immunity from jurisdiction or execution and any similar defence and irrevocably and
unconditionally consent, to the fullest extent permitted by law, to the giving of any relief or the
issue of any process, includirwithout limitation, the making, enforcement or execution against
any property whatsoever (irrespective of its use or intended use) of any order or judgement made
or given in connection with any suit, action or proceeding.

Direct Rights To the extent nexssary, the Issuer grants to each Bondholder such rights against
the Issuer provided for in Article 12 and 13 of the Royal Decree Number 62 of 10 November
1967 on the promotion of the circulation of securities.
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CLEARING

1 The Bonds will be accepted for clearance through the Clearing System under the ISIN number
BE0002199652nd Common CodB893576268with respect to the Bonds, and will accordingly
be subject to the NBB System Regulations. The Bonds are tradable on a flbagtdein
accordance with the Royal Decree Number 62 of 10 November 1967 on the promotion of the
circulation of securities.

2. The number of Bonds in circulation at any time will be registered in the register of registered
securities of the Issuer in the naofehe NBB.

3. Access to the Clearing System is available through those of its Clearing System participants
whose membership extends to securities such as the Bonds.

4, Clearing System participants include certain banks, stockbrokers, and Euroclear ande@tearstr
Luxembourg. Accordingly, the Bonds will be eligible to clear through, and therefore accepted by,
Euroclear and Clearstream, Luxembourg and investors can hold their Bonds within securities
accounts in Euroclear and Clearstream, Luxembourg.

5. Transfers ofinterests in the Bonds will be effected between Clearing System participants in
accordance with the rules and operating procedures of the Clearing System. Transfers between
investors will be effected in accordance with the respective rules and operaieglyres of the
Clearing System participants through which they hold their Bonds.

6. BNP Paribas Securities Services, a French bank acting through its branch at boulevard Louis
Schmidt 2, 1040 Brussels, Belgium, RPM Brussels 471.778.603 Atpent") will perform the
obligations of domiciliary agent included in a clearing services agreement to be entered into on
or about23 May 2013 in relation to the Bonds between the Issuer, the NBB and the Agent (the
"Clearing Services Agreemeriy).

7. The Issuer and the Agemiill not have any responsibility for the proper performance by the
Clearing System or its Clearing System participants of their obligations under their respective
rules and operating procedures.
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DESCRIPTION OF THE ISSUER
General

The Issuer is théntermunicipal organisationSibelga,with its registered officeat Quai des Usines
Werkhuizenkagil6, B-1000 Brissels and registeredvith the enterprise registerdgister des personnes
morales / rechtspersonenregistér Brusselaunderenterprisenumber0222.869.673.

The Issuer is an intermunicipalganisationhaving taken on théorm of a cooperative companywith
limited liability (société cooperative a responsabilité limitéeooperatieve vennootschap met beperkte
aansprakelijkhei)l under Belgian lawThe Issuerwas incorporated under the narfiaterele¢ for a
period of 30 years starting on29 June 1982, according to the deepgublished in theAnnexesto the
BelgianStateGazette o8B July 1983under numbed7553. It wasauthorised by theRoyal Decree o24
June 1982. Its articles of association wempproed by theRoyal Decree ofl December1982 and
published in theAnnexesto the BelgiarStateGazette oB July 1983under numbel 7553. Pursuant to a
decisionof 29 April 1996, its termwas exénded unti9 April 2026.

The articles of association of the Issuer have Ineedified several timesnd for the last timpursuanto
a deed ohotay Matthieu Deryncka notary inBrussels Belgium, on 22 October2012,published in the
Annexedo the BelgiarStateGazette a 21 November2012.

The website of the Issuecan beaccesed via www.sibelga.beThe telephonenumberof its registered
office is+32(2) 2743111.

In accordance with article 3 of its articles of asation the Issuer's jpmary goalis to ensure the
management of thenergy distributiongrid situated on theerritory of the assocated municipalitiesn
Brussels

History

Until 31 Decemter 2002, the distribution of electricity and gas in théBrussels CapitaRegion was
ensured by3 intemunicipal organisationsSibelgaz Wwho also operated in Flemidrabant), Interelec
andinterga. ElectrabeBA held 50% of the capitalof these3 distribution intermunicipal organisationiss
personnel managed these orgaiset

Pursuant tahe order ofL9 July 2001 organiimg the dectricity market the extraordinay general meetings
of Interelec, Intergand Sibelgazof Decembe002 appreed there-aggregationon 1 January2003, of
the distribution of dectricity and gador the nineteen municipalities of the Brussedgion into a single
intermunicipal organisation callegibelga.Accordingly, 2003wasthe first financial yearof the Issueas
the sole operator of the natural gas and electricity distribgtioisin the BrusselsCapitalRegion

In practice there-aggregations the result af

@ amergerby absorptiorof Intergaby Intereleg

() a contributionof branche®f eectricity and gasctivitiesfrom Sibelgazo Intereleg
(© the almissionof newmembers

(d) the transferof sharedbetweershareholder§Al share} and

(e the dhangeof name fronminterelecto Sibelga.

This re-aggregationwas realised according to the deed of not@ihferry Van Halteren notay in
Brussels of 16 Decemter 2002, published in the Anexesto the BelgianState Gazetteon 16 January
2003. As indicated abovethe functionsdevolved to thantemmunicipal organisatiorwere historically
dealt withby Electrabelwho also held0% of its capital.

On 29 SeptembeR003,an agreement wasigred betveeninterfin andthe Issuemn the onehandand
Electrabelon the othehand to organisets complete withdrawaboth asa shareholder and operator of
theactivities of the Issuepver a period 09 yearsand this in several stages
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@ The lIssuerestablishedits own service departmentswhich since 1 Januar2004 ensurethe
operation inthe followingthree fietls: the tasks allocated tthe Issueiby Order, access to the
grid, and thepublic serviceobligationsin social matters the ratioral use 6 energy andoublic
lighting.

(b) Electrabel createdtogetherwith Teveo SCRL/CVBA and Telfin NV/SA, Brussels Network
OperationsSCRL/CVBA (abbreviated t8NO) on 11 May 2006.

(© BNO started itsactivities on 1 July2006. On this date, Electrabetontributed itsbranch of
activities"Netten Réseaux Bruxellesoperator of the networksf the Issuerand thepersonnel
attached to ito BNO.

(d) On 1 SeptembeR006,the Issuepurchased all of thBNO shares held bilectrabelwith BNO
becoming a subsidiary tfielssuer

The restructuring operations were implemented in the framework of decisions taken by the shareholders
to restructure the daily management of the Brussels distribution grid operations by prematurely
terminating the services providealy Electrabel 8 pursuant to the articles of association tbhé
intermuncipal organisation

The complete liberalisation of thelectricity andgas market orl January 2007ad the following
consequences

@ Closing of the customer accounts tfie Issuer supplied by defatlby Electrabel Customer
Solutions (ECS)in the framework of an accoualosingagreement

(b) Theeliminationof the captive customers of the @nnunicipal organisation had repercussions on
the accountdeadingto:

0] on the one handhe eliminationof the intangible fixed assets relating to theangible
contributions of value and the rights defined in articles 7 and 9 of the articles of
association, booked to the asset sidaghe balance sheet, as well as theiumerpart,
represented by thehares, booked to the liability side the balance sheet; and

(i) on the other hand, the application of the aforementioned agreement of 2003 on the
balancen the electricity and gas supply activities and ghid operations in th&russels
CapitalRegion antidpatingthe increas®f Interfin in the share capital dhe Issuerto
therebyhold - with effect from1 January 2007 close to D% of the shares instead of the
previous 50%.

On 1 October 2009 the stafflstemployed bythe Issuejoined BNO. Thus, since 1 October 2009 BNO
has been responsible for the daihanagemenbf all of the gas and electricitglistribution network
operaing activities in the Brussel€apital Region gnd this including the public serviagbligations
incumbenton the Issuey, safefor the meter readingervices These services have been carried out by
Metrix SCRL/CVBA, the other operating subsidiarytbe Issuerwhich was incorporated forovide this
service

The agreement on tHmalance irthe gas and eleitity supply activities and thgrid operatng activities
in the BrusselsCapitalRegion sigred on29 SeptembeR003 provided for the disposal byElectrabelof
its participation in theshare capitathe Issueron 31 Decemter 2012.0n this date, Interfinpurchasedhe
A2 sharedrom Electrabel which represent 30%of theexising A shares

1225764-46V5.1 -33-



Role and position of theDSOs in the Belgian energy value chain
Overview

As the table below shows, the energy industry in Belgium caordeedly divided into three segments.
The first segmentorrespondpower generatiomnd the import of natural ganportantplayersin this
segmenincludeElectrabel (GDF SUEZ), SPE (EDF) and ENI.

The second segmeanbrresponds to the grid operatiofigis actvity, which is regulated byaw, can be
subdivided into: (i) the operation dfie transportgrids and (ii) the operation of distributiogrids The
operation of transpodridsrelates to (i) activities involving the transport of electricity over highseg

high tensiongrids, with a voltage greater than 70 KV and (ii) activitiedated tohigh-pressure gas
networks and the energy flows over those networks. Distribution network operation relates to the
transmission of electricity over low and mediumltage electricity grids as well as the transport of
natural gas over the medium and lpvessure networks to residential consumers and sS{@mall &
Medium EnterprisesXertainDSOs in Belgiumincluding the Issuer, aactive in both the distribution of
electricity and the distribution of natural g#s.the moment there are 26 DSOs in Belgium engaged in
the distribution of electricityand 17 in the distribution of natural gags further described in paragraph
Regulated tariffspage43 below, the fees which the DSOs charge for their iistion services are
regulated and thenechanismo establish thse "tariffs" are substantiallsimilar for the distribution of
electricity and natural gas.

The last segmentorresponds to the pply ard retail activities. Electrabel Customer Solutions (GDF
SUEZ), EDF Luminus (SPEDF), Lampiris, Wingas and ENI are some of the major players in this
segment.

The energy value chain in Belgium

Importations / Generation
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""" Local s Direct
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Residential Service sector SME Residential Service sector SME
customers Apartment buildings customers Apartment buildings

Consequently, théssuer's mission is to operatBe distribution grids through which electricity and
natural gas reach the final consumers in the 19 municipalities that make Brusisels CapitaRegion.
The Issuer is the owner tifeseelectricity and gas distributiogrids.

The Issuer i$n particularresponsible for:

@ the development, operation and maintenance of the distribgttid® electricity lines and cables,
gas pipelines, infrastructure and-cuit/service cabins;
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() connecting customers to efe grids modifying existing connections and the installation,
maintenance and reinforcement of meters;

(©) theopening andhe closingof meters;

(d) managing theyrids from its dispatching in Brussels, as well as interventions and breakdowns on
thegrids24 hours a day, 7 days a week;

(e through its subsidiary, Metrixconducting meterreadings and managing meter data from
1,180,000 electricity and gas supply points, as well as managing the access register where all that
information is storedand

0] the perfemance of public servicebligations these include the supply of energy to protected
customers ah 'social price, the installation and removal of power limiters, the construction,
maintenance and supply of energy for municipal public lighting, the ptieve of hazards
relating to internal gas installations, and the supply of energy for fairs and festivities.

As an intermunicipal organisation that adopted the formaufogoerative society with limited liabilitythe
Issuer is subject to a mixddgal regme. It is subject to the Belgian Companies Code insofar as the
legislation on intermunicipal organisations or its articles of association do not state otherwise.

In addition, as DSOit is subject to the Gas and Electrici®rders(Ordonnances Gaz et é&dtricité /
Ordonanties Gas en Electrictitgiand their executive ordersotably the technical regulations relating to
the access and operation of electricity and gas loligtoin networks in the BrusseGapital Region.

The Issuels networks

The tables below summarise the key figures for all the gas and electricity distribution nehanidged

by the Issuer Thesecover the whole of the BrusseGapital Region.The Issueris the owner of its
networksand accordingly, the network assets angrdeiations thereof are included in the Issuer's
balance sheeFrom an economic point of viewnd as far as the Issuer's tariffs are concerthedssuer
does not consider that its tariffs would be different if the Isswearld have hadh mereright of usein
respect of its networkes opposed to an ownership right

€) Electricity

@ Supply Points

2011 2010 2009
Number of supply points 683,890 678,446 674,500
Inactive supply points 63,512 63,095 65,260
Active supply points 620,378 615,351 609,240
Active HT points 2,876 2,876 2,935
Active LT points 617,502 612,475 606,305
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(it)

(iii)

(iv)

V)

1225764-46-v5.1

Number of supply points per municipality (2011)

683 890
& o S \ o 1 P o
a% N o7 o ® g
Transport
2011 2010 2009
Electricity transported* (MWh) 5,086,969 5,273,168 5,342,042
High Tension 2,645,554 2,761,839 2,758,796
Low Tension 2,441,415 2,511,328 2,583,246
Electricity injected* (MWh) 5,265,096 5,461,641 5,434,110
Loss rate (%) 3.03% 3.03% 3.03%

* Quantity of electricity transported over the distribution networks and charged

to suppliers.

** Quantity of electricity measured gtid entryand energy produced and

injected over thgrid.

Electricity transported per municipality (MWhR011
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Infrastructure of networks

2011 2010 2009

Number of meters 685,563 680,589 676,215
High Tension 7,871 8,422 8,569

Low Tension 677,692 672,167 667,646

mgte?)f LT connections (with and withoy 212,265 211,630 211,001
No. of HT "network" cabins 3,117 3,139 3,152
No. of HT "customer" cabins 2,866 2,859 2,861
No. of distribution stations and dispersi 92 93 92
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stations (High Tension)
No. of supply stations (interface with Elia) 50 50 51

(vi) Network lengths

2011 2010 2009
Network lengths (Km) 6,328.4 6,313.4 6,306.4
High Tension (100% below ground) 2,277.5 2,283.1 2,302.6

Low Tension 4,050.9 4,030.3 4,003.8

Below ground 4,030.5 4,009.9 3,989.4

Above ground 20.4 20.4 14.4

(b) Gas
() Supply Points

2011 2010 2009

Number of supply points 496,495 493,359 491,360

Inactive supply points 77,380 76,443 77,341

Active supply points 419,115 416,916 414,019

Active Medium Pressure point 1,817 1,651 1,626

Active Low Pressure points 417,298 415,265 412,393

(i) Number of supply points per municipality (2011)

Total = 496 495

(iii) Transport

2011 2010 2009
Gas transported* (MWh) 10,479,884 10,971,249 10,758,572
Medium Pressure 2,090,940 2,480,814 2,162,875

Low Pressure 8,388,944 8,490,435 8,595,697

Gas injected** (MWh) 8,877,755 11,690,123 10,858,622
*Quantity of gas transported over the distribution networks and charged to

suppliers.
** Quantity of gas neasured at entry to the network
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(iv) Gas transported per municipality (MWh2011

Total = 10 479 884
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(v) Infrastructure of networks

2011 2010 2009
Number of meters 493,618 491,458 488,969
Number of connections 187,652 187,002 186,629
MediumPressure 2,802 2,782 2,765
MP "network" connections 442 437 436

MP "customer”
connections 2,360 2,345 2,329
Low Pressure 184,850 184,220 183,864
No. of "network" cabins 442 437 436
No. of "customer" pressumreduction lines 1,753 1,749 1,740

(vi) Network lengths

2011 2010 2009
Pipeline lengths (Km) 2,893.6 2,879.0 2,852.4
Medium Pressure pipelines 609.3 605.4 602.5
Steel 552.0 550.6 547.7
PE (polyethylene) 57.3 54.8 54.8
Low Pressure pipelines 2,284.3 2,273.6 2,249.9
Steel 1,065.4 1,067.8 1,071.9
PE (polyethylene) 1,102.5 1,053.4 978.9
Grey cast iron 58.6 79.0 108.7
Ductile cast iron 29.1 29.3 29.6
Asbestos cement (Eternit) 28.7 44.1 60.8

Legal status of thd&dSOs
Introduction

Before the liberalisation of the energy markets in 2003 (whidleredinto force on 1 January 2007 for
residential customers in the Bruss€lspital Region), the intermunicipal gas and electricity organisations
received most of theirevenuefrom the sale of electricity and gas to ambrs. Since then, those
commercial and distribution activities have bemtundledoperationally, which means that the activities
of production and supply must be separat@da functional level from the activiigs of transport and
distribution. The SecondEuropean Energy directivesquiredthat commercial activities must be legally
dissociated from the distribution activities, which means that those activities canexarogsecby one

and the same legal emtitin Belgium ingeneral and in the Brussel€apital Region in particular, this
legal "unbundling” hadeen accomplishedVhile the supply and sale of electricity and gas have been
entrustedto commercial suppliers the operation of distribution network&as entrustedto the
intermunicipal organisations, which have becdd®0Os from that moment
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A DSO operates, maintains and developsdhd, which it must either own outright or operdteough a
right of use Furthermore, the law makes it compulsory tgamise access to iggid on an objective basis
transparently and without discrimination. The operation of distribugiaisis a regulated activity that is
usually granteda legal monopoly for a given period of time (in the Brussels region, for adpefi@0
years, which can be renewed) within the limits of the territory attributed tolx%ch

Most of therevenue of th®SOs derives fom regulatedariffs charged for the use of the distributignd
(tariff income) which are approved beforehand by ribhgulator, as detailed in the paragrdpégulated
Tariffs, page43.

The main customers of ti#SQOs are wholesale and retail suppliers.

At the moment, there are ZI80s in Belgium active in the distribution of electricity and/or naturatfjas
Most of thesédDSOs are intermunicipal organisations.

An intermunicipal organisation is a partnership under public law which is responsible for certain activities
with a common municipal interest for its public members. $hareholdingf the DSCs can beeither
wholly-owned by the municipalities (directly or indirectly through an intermunicipal organisation), in
which case the intermunicipal organisation is called a "pure intermunicipal organisation”, or it can be a
"public-private" partnership, in whicbase it iscalleda "mixedDSQO'.

Of the 30DSGCs, 15 are of the mixed type with Electrabel SA (subsidiary of GDIEZ) as the private
partner. There are BSGs in the Walloon Region (operated by Ores) and 7 mb®&@s in the Flemish
Region (operated by Eaisjl

The Issueroperates the gas and electricity distribution grids in the Brussels Capital Regieas H

mixed DSO until 31 December 2012. It became a pure intermunicipal organisation on 1 January 2013.
Pursuant to the Lawf 1986 on intermunicipal ganisations,rrespective of the participation of the
private partner, the municipalities must always hold the majority of votes as well as the chairmanship of
the various management and control bodigbeintermunicipal organisation.

The Issuer has nemployees, and has delegated the performandts operational tasks to its wholly
owned subsidiaries, Brussels Network Operations SCRL/CVEBNQ") and Metrix SCRL/CVBA
("Metrix ") (as described in more detail in paragr&diations between the Issuerdaits daily operation
subsidiaries page63 below). This is similar to the situation as it exists in Flanders and Walloriiarev
Eandis and Ores carry outlsstantially the same operational tasks in their capacity as "operating
company" (erkmaatschappij kociétéde l'exploitation for the mixed DSO'sThe key difference
between the situation in Flanders and Wallonia onotiehand and the Issuer in Brussels on the other
hand is that, Eandis and Ores carry out the operationtal taskndeFs and Wallonia for several
distribution system operators, while, in Brussels, BNO and Metrix work exclusively for the Issuer.

Furthermore, the Brussels electricity and gaslers greatly determine the composition of the
shareholthg of thelssuer (o any other DSQYJfirst, the municipalities may not reduce the share they hold
(in)directly in the equity capital of théssuer without consentof the government and the private
shareholders of théssuer may not sell their shares to persons who are hereholders without
government's consent

Furthermore, the supplietd gas and electricityof persons exercising controVer or being controlled
directly or indirectly by a suppligr

@ may not be represented, jointly or individualig, the DSOs managerant bodies by directors
jointly occupying more than orthird of the total number of seats to be allocated;

() they may not exercise, jointly or individually, a vetght or be able tablock a decision irany
control or managemebbdy.

This lastrequirements no longer relevarfor the Issuer sincElectrabelSA is no longera shareholder of
the Issuer

14 Source: www.Intermixt.be
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It should be noted thah orderto ensure the independence asgaratiorbetweenthe operation of the
grid on the one hand and activities of productad supply on the other hand P&sO may notengage in

the activities of producing or supplying electricétyceptto cover its own needs, to compensate for losses
and tofulfil its public service obligations

The designation as ®SO

The Brussels Governmemtesignatesthe DSOs in the BrusselsCapital Region. A singleDSO is
designatedto operatethe electricity distributiongrids and a singleDSO is designated for the gas
distributiongridslocatedin the territory of the Region.

In order to obtain such@esignation, th®SO mustfulfil certainrequirements
@ it must be an intermunicipal organisation;

(b) it must have rights of ownershipf, or a right of useon, the distributiongrid situated in the
territory of the Brussel€apital Region.

The designation a3SOcan be renewed fortarm of twenty years.

The designatiorendsif the DSOis dissolved. Moreover, thgesignation a®SO may only be revoked in
the case of serious failure talfil its obligationsbased on aecision of thegovernmenin the advicef
BRUGEL. The revocation proceducan be summarised as follaws

€) a notice of defaulto fulfil its obligations is sent to tH2SO,

() a special commissioner is appointed &odetermined periotb the management bodies of the
DSO with the responsibilityto ensue compliance with its obligations an reportto the
Government thereorfor that purposgthe special commissioner may attend and intervene in the
meetings of those bodies and consult any document omsde;

(© if the DSO fails to comply with its oligationsafterthe appointment of a special commissioner,
and following his report, thgovernment may withdraw th@SOs designatiorafter having heard
the latter'srepresentatives. In this case, thevernmentwill appoint a special commissioner
responible for administering, the activities for which ti¥sO is responsibleon behalf of the
governmentuntil the designation of a nel¥SQO.

If the intermunicipal organisation designated d3%0 is dissolved, or the designation is withdrawn or
has reachedstexpiry date, thgovernment will designata DSO after the majority of thenunicipalities
in the Brussel€apital Region have given their consent thereto.

Designation of the Issuer as BSOand consequences

The Issuer was designated as operator of the electricity and gas distrgridgypursuant tdwo decrees
of 13 July 2006. The Issuer was designated operator of the gas distrigtiidor the period from 1
September 2006 until 31 August 2026. As fog bperation of the electricity distributigmid, the term of
20 years is considered to have started as from the effective date @fdéeof 19 July 2001 and will
come to an end on 26 November 2021.

At the end of that period, ¢designation may or mayot be renewed. Nevertheless, it should be noted
that any newpersonappointedto replacethe existingDSO mustfulfil the requirementsnentioned above
(including the right of ownership aight of use of the distribution gridoncerned, while the existin
DSOis currentlyownerof those righd).

Furthermore, a mandate granted tD%0 may come to an end prematurely upon the expiry of its term or
in the case of early dissolution (SesragrapiRisksrelatedto the limited lifetime of the Issygragel?).

As aDSQO, the Issuer is principally subject to:

@ for electricity distribution, the Electricitprderand,in particular with regard to tariffgshe Law
of 29 April 1999 on the organisation of the electricity market;
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() for gas distribution, the Gadrderand,in particular with regard to tariffgshe Law of 12 April
1965 on the transportation of gas and ofireductsby pipeline.

The Issuer'sapacityas aDSOalsoleadsto the application of particular responsibilities, such as:

0} the obligation to carryout its DSO tasks on a independent, transparent and- non
discriminatory basis;

(i) the obligation to operate, maintain and developgti@ for the purpose of ensuring the
safety and continuity of supplies;

(iii) compliance with the rules intended to guarantee the independence and impartiality of the
management of thgrid with regard to energy producers, suppliers and intermediaries;

(iv) compliance with the rules regarding access to confidential information;

(V) the publt service obligations imposed ®@80s in various domains, such as safety, the
regularity and quality of energy supplies, with regard to services to users, with regard to
social matters, public lighting, etc.;

(vi) the compensation obligations in variostenarb's envisaged by the legislation: in case
of prolonged interruption of supplies, administrative error, connection delays or damage
caused by the interruption, n@onformity or irregularity of supplies;

(vii) the payment to the municipalities of a roadagefee for occupation of the public
domain by the networland

(vii)  control by theregulators, both federal (CREGC@mmission for the Regulation of
Electricity and Gagsfor tariffs) andon aregionallevel (BRUGEL for the other aspects).

The Gas and Electricitrders also confer important prerogatives on th80s in terms of occupation of
the public domain and, to a lesser extent, of private properties.

With regard to the public domain:

@ TheDSO has the right to carry out on, below or above the public domain anynesdssary for
the establishment, functioning and maintenance of the network infrastructures, in compliance
with the laws and regulations in force. In exchangeD80is obliged to pay a roagsagefee to
the municipalities for occupation of the publicnoain.

() In addition the Brussels CapitaRegion, the public establishments dependent on it and the
municipalities are entitled toequest the modification athe establishment or course of the
infrastructures of thgrid located on their public domain. Thests of such modifications are the
responsibility of the owner of the public domain or D80, depending on the case and the
objective being pursuéd

With regard to private properties:

@ The DSO has various prerogatives at its disposal, such as permaestablishing support and
anchors for overhead electricity lines outside walls and fagcades looking on to the public roads or
to have overhead electricity lines pass over private properties without attachments or contacts.

() In accordance with public utility declaration by the Brussels Government ampadyment of an
indemnity, theDSO moreover has the right to establighd infrastructures below, on or above
unbuilt private land, to keep them under surveillance and to undertake the work needed for the

®Under the Issuer's articles of associatite, costs of moving installations resulting from works undertaken by a partner are the
responsibility of the latter, unless stipulated otherwise by an regulation by the Board of Directors. However, a telthiocal s
will be sought between the municifigland the Intermunicipal Organisation so as to avoid moving installations as far as possible
and in any case to reduce such removals to a minimum.
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functioning and maintenance. The occupation of a private place of business constitutes a legal
right of easemenfior a public utility.

Tariff regulation
European Union
1 The Third Energy Package
The activities of th&SCs constitute a natural monopoly and tirerefore subject to regulation.

The current legal framework in Belgiurasultsfrom European directiveghich are implemented
into Belgian law. The legislative packages on energy were approved by the Mstatesr of the
EU. The firstdatesback to 199€for electricity) and 1998 (for gashhe second was adopted in
2003 and the thirdnein 2009.

The Third Energy Package should have biegrlementednto national law by 3 March 2011 at

the latest. In Belgiumthe Third Energy Package was transpaséal Federal law on 8 January
2012. In the Brussels Region, most of the provisions of the Third Energy Package had already
been included in Brussels legislation during a previous refdrhe implementationwas
completed by the adoption of tvasders one electgdity and the other gas, on 20 July 2011.

The mainpurposeof the European directivas to openup the gas and electricity markatsthe
European Union. FODSOs, these directives imposegal unbundling(asopposed to operational
unbundling. Accordindy, one legal entitycannot be involved in boththe activities of
production and supply on the one hand alstribution on the other hand, ané) caseboth
entitiesare part of a verticallyintegrated company, the organisation and decisiaking for

those respective activitieshould meet certain independence criteria. In Brissels Capital
Region, legalinbundlingwasincludedin regional legislation. However, it should be pointed out
that, unlike the gas and electricity transportation networks, the Third Energy Package does not
impose the integradeparatiorof ownership structure®ynership unbundlingon DSCs.

2. Theindependent regulator

One of the mostundamentakonsequences of the Third Energy Package for the activities of the
DSGs in Belgium is the increased role and independence of the regulator. The Third Energy
Package now clearlgtipulatesthat only the reglator has the power to fix or approve the
networks'tariffs or their methodologies. This is a major charggeundethe secondElectricity

and Gas directivesjt was still possible for the legislation to provide that the regulator should
submit the tariff or the methodology for formal approval to another public body who could
eitherapprove or reject such tariff anethodology This isnow contrary to the provisions of the
Third Energy Package, which unequivocalbguirethat the regulator must be in agition to

take decisions independently and that his decisions are directly binding.

Roles and responsibilities of the regulatory authorities in Belgium

Due tothe federal structure in Belgium, there are currently four regulators for the gas and slectricit
market.

The federal energy regulateCREGT is competent amongst other for th@pervision of electricitgrids

at a voltage highethan 70 KV,the provision of advice with regard to the granting of licences by the
Minister of Energyfor large generatig stations with a capacity of more than 25 MW, as well as with
regard to the regulation of e$hore generating stations. Furthermorehas advisory, regulatory and
supervisory powers in the areastloé storage of natural gas, Liquefied Natural GasG) lants and the
transport and transit of natural gas over the uggssure gas networks.

The three regional regulators (CWaPE in the Walloon Reg#REG in the Flemish Region and
BRUGEL in the Brussel€apital Region) havadvisory, regulatory and supgsory powers in the areas
of the distribution and local transmission of electricity owgids ata voltage of 70 KV or less. They
furthermore havedvisory, regulatory and supervisory powers in the areas distrébution of gas to
customers on a regal and localevel over medium and lovpressuragyrids BRUGEL thus intervenes in
drawing up the technical regulations governing the distribuginods which define in particular the
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conditions under which customers can be connected up to dginolssand have access to them. It also
gives advice on the investment programmes and the public sefiigation programmeswhich the

Issuer must submit each year for the approval of the Brugseésnment. FinallyBRUGEL isin charge

to implement and supése measures designed to promote the production of energy from renewable
sources.

However, so long asuchcompetenceas not transferred to the Regions (see above),téndf setting
(regulation andmonitoring by the TSOs (TransporiSystem Operatg) ard DSGCs remains a federal
competencandfalls with the scope of the CREG's autharityespective of theoltage on the electricity
grid or the transportation pressure of the gas.

Consequently, théssuerfalls under the authority of both the CREG and BREL. The fact that the
regulatory competencesare divided between the federal and regional regulators can give rise to
inconsistencies between the measures taken by those regulatory authorities in certain d@mains.
matterof example, a decision by BRUEE mighthave an impact on the costs of id80s which must be
approved by the CRE@® order to be includeth thetariffs. The risk that those costs are natludedin

the tariffs is currentlymitigatedby provisions contained in thEariff Decrees andhe Law, stipulating

that theDSOs must be able to recuperat the costs arising from measures taken by a government
entity. This risk could potentially be mitigatedn the context of apotential transfer ofthe tariff
competencefor theDSOs from theCREG to the regional regulatorBhis expected transfdras yeto be
adopted formallyand is expected to become effectiv@is.

Regulatedtariff s
1 Introduction

The present section describes the regulatory framework that appties tariffsfor the 2@9-
2012 regulatory periocdf the DSGs in charge ofoperating the gas and electricity distribution
grids.

For their distribution services, tH@SOs chargea feeto the energy suppliers. The suppliers add
this feeto the energy bills of the engsers The nvoice that is sent to the customers thus includes
not only the energy that was consumed (and a profit margin) but aléeetitbat wereinvoiced

by the distribution systemoperators for the transportation and distribution of #mergy
However, the cds of connection to the distributigmid are charged directly to the endet

The tariffs are based on"&ostoriented system, and are fixed for each individuagO. In
practice this means that there may be differences between the tariffs chargeth IDS€an
depending on the level of their operational costs.

The tariffs of theDSGOs are regulated, which entails that the distribution grid fees have to be
submitted for prior approval (i.e. before being actually charged) to the federal energy regulator,
the CREG. Tariffs are public, apply for the whole of the territory of 280 and are not
subject to negotiation with customers. The currently applicable tariffs can be found ©RE
website and onthe Issées websi t e.

2. Regulatory framework applicable the regulatory perio20092012
@ Overview

The principles, structure and methodology fariff settingare set out in théaw of 12 April
1965 on the transportation of gasd other products by pipeline and thewv of 29 April 1999 on
the organisation of the electricity markahd theTariff Decrees.

These Tariff Decrees, repealetty the Law, clarified the powers of the regulator and the
procedures relating to the methodology for determining and controlling theanuoliaktariffs of
the DSGs by the CREG, while stating the rules and paramétegsarante¢he DSOs an adapted
and sufficientincome, including a fair margin for the remuneration of itheéestmentsin the
grids
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(b)

The regulatory framework in Belgiumonsistsof multi-annualtariff periods of four years in

order to improve the predictability tdriffs. The lastregulatory periodstarted in 2008 andwas

set to end on 31 December 2012. However, because of the late transposition into Belgian law of
the Third Energy Package, it was not possible to establishifamethodology and approve new
tariffs for the newregulatory periodwhich should have started on 1 January 2013. In order to
cope with thevacuumthat was going to result from this, the CREG decided in April 2012 to
prolong the 2012ariffs for the years 2013 and 2014, as explained in more detail in the
paragraph&volution d theregulatoryframeworkandProlongation oftariffs for 2013 and 2014,
pagessland52.

This tariff regime aims at sufficiently remunerating D80s so as to enable them to carry out
the duties imposed on them and to realise a fair remuneratioreasraon the capital invested.

Elements of the totakvenueof aDSO.
Within the currentregime thetotal revenues of BSO consist of the following four elements:

(A) reimbursement of all operational costs deemed reasonable for the performance
of the taskof theDSOduring the regulatory period;

(B) a fair profit margin for the equity invested in tB&Oand depreciation charges;
©) cost for the operation of public service obligations; and
(D) surcharges to be included in the tariffs.

0] Operationaktosts

A DSO can indude in the distribution grid fee all reasonable costs it incurs in carrying
out its statutory tasks. These -manageablear e
costso. Al ¢ BSChas dieat eontrolarle coosiderdd lhodbe manageable
costs; the costs over which tB&O does not have such direct control are considered to
be nommanageable. The following costs are, amongst others, being considered non
manageable costs: some specific operational costs, the costs for public service
obligaions, depreciations, the cost incurred for electricity transmissientliie costs
charged by Elia for bringing the electric energy over its transmission grid to the
connection points with the distribution grids), the embedded costs, fair capital
remuneréion, and transfers from previous financial years.

The regulatory framework includes a stimulus (incentive or penalty)Die€s to
increaseproductivity and efficiencyFor the regulatory period 20912 a compulsory
productivity improvement coefficienvas fixed regulatory period 200812 at 2.5 %

per annum (without prejudice to the application of an inflation coefficient) as the budget
of the manageable cost as approved by the CREG at the start of the regulatoty period

It should be noted furthermottdat when an infrastructure element (registered on the
balance sheet as a tangible asset) DE® is sold off or put out of operation, the tariff
methodology allows for the depreciationaarateof 2% per year of the generated surplus
value and the pagbrough of this depreciation into the distribution grid fee provided that
the depreciation is properly registered as an investment reserve and can accordingly be
used as a source of séliancing by theDSO.

Finally, the Tariff Decrees expressly stipuléibat the CREG cannot reject costhich
directly and fully arise from measures taken by a government body or that result from a

16The CREG only approved the mudthnual prices applicable to the Issuer on 30 September 2009. Consedhentiyltiannual
prices for the period 20682012 only came into force on 1 October 2009. That delay was due to the tardy publication of the
Pricing Decrees, which prevented the Guarantors from submitting their pricing proposals to the CREG untih3e52p6S8.

M For future regulatory periods, the coefficient can be determined by benchmarking the efficiency of a DSO in comparison with
other DSOs.
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procurement procedure imposed by a competent authority or which result from a
procedure for placing a public procurement casttienposed by one of the authorities.
Furthermore, the Law now states that such costs are taken into account in the tariffs
transparently and without discrimination, in accordance with the applicable laws and
regulations.

(i) Depreciation

The value of all theinfrastructure elements that make up a distribution grid is
depreciated according to the rules defined by the CREG. This depreciation cost is
included entirely in the tariffs for using the distributigrd.

(iii) Fair profit margin
General

A DSOis entitled to receive a "fair profit margin" for the resources thathigseholders
have invested in the distribution network in the form of equity capital or other equity
elementslin order to calculate this "fair profit margin“, a value for the regalassetef

the DSO is determined, thé&RAB' (Regulated Asset Bgse

Calculation of theRAB

The RAB s calculated in respect of each year by referencantinitial value for the
regulated assets (th&RAB") that was determined in 2008 accordancevith the Tariff
Decrees this iRAB equals the sum of (i) the net value of economic reconstruction of the
grid (the 'Net Economic Reconstruction Valug), (i) plus/minus the need for net
working capital (i.e. the Issuer's need for operating working capitath excludes short

term financing (the Need for Net Working Capital")*®.

The Net Economic Reconstruction Vallte equals
taking into account the sum of the investments needed to construct a new grid of
equivalent techological sophistication in 31 December 2001 and 31 December 2002
respectively for the electricity and natural gas networks, corrected so as to take into

account the age of the grid that time. Only those assets used for the regulated activity are
considered

From iRAB to RAB

For the purpose of calculatirtige fair profit marginthe RAB in a given yeaneeds to be
calculated. This is done based on the iRAB, by accounting for changies value of
the gridand the Need for Net Working Capital of theusscompared tdhe situationon
the basis of whiclthe iRAB was calculated.

More spedically, to detemine the RAB in a certain yeathe calculation starts witthe
iRAB by (i) adding all investmentmadesince the date of iRAB untthat certain year
(expansion as wehs replacemennvestments)(ii) deducting for each year sincthe
iRAB and including the relevant yearontributionsof third parties and subsidiet)e
Net BookValue of decommissioned assealspreciations of regulated fixesetanda
portion of theRAB Excess Valuegas defined below) and (iii) adding or deducting, as
appropriate, the alterations in Need for Net Working Capital since the dtte iBfAB
until and including that certain yedthese additions and/or decuntj, the "RAB
Fluctuations").

For a given year "n" the RAB is thus calculated as follows:

RABnN = iRAB + investments] ton) + ¢p Need forNet Working Capital { ton)

8 On page 188 a comprehensive defition of the Need for Net Working Capital in accordance with the Tiamif§ Beprovided.

®The assets were identified using the DSOs6 technical inventory
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- contributions from third partiesnd subsidiesl(ton)
i decommissioimgs (L ton)

T depreciations (1 to n)

- portion of the RAB Excess Valué {on).

The RAB in the year 2011 for instance thus took into accounbh@RAB Fluctuations
since2003 (the year in which the iRAB was determined)

In addition, it should be noted thatetfbook value of the Issuer's tangible fixed assets,
which is based on historical values, is depreciated over time until the assets are fully
depreciated (the Nlet Book Valué'). The difference between the Net Economic
Reconstruction Value and the Net Booklie is the RAB Excess Valué®. In other
words, the RAB Excess Value captuthe difference between h e  mavaluatieri 0d s

the DSO's assets atlie depreciated book value. The RAB Excess Value is included in
the RAB. Note that the RAB Excess Valualepreciateaver time at 2% per annum but
only if the RAB Excess Value no longer captures the market valuation of the DSO's
assets as determined in the accounts.

As already indicated the rules for calculating, monitoring and certifying the RAB
iRAB) have also been defined and are set out in the Tariff Decrees.

Calculation of the fair profit margin based on the RAB

In order to calculate thectual fair profit margin(equity capital and otheequity
elementsinvested by the DSO's shareholdethe CREG uses a theoretical financing
structureassuming that the RAB is financed throug®® equity and 67% borrowed
funds The remuneration of equity fahe portion exceeding onthird of the RAB is
limited to the interest rate on the tgear Belgian Government Bond{LO), plus 70

base points (0.7%). This means that the CREG provides an incentive for financing at
least twethirds of the RAB by means of borrowefdinds As such, the capital
remuneration formula is advantageous for those DSOs whosecbatheet is closer to
having two thirds of their assets financed by debt and one third of the assets financed by
equity, which proportion is deemed to be the ideal financing structure by the CREG.
Since the Issuer's actualio of equity to total asseis significantly higher than theatio
perceived as ideal by the CREG, the amafrequity in surplus of 33%s remunerated

at areduced rate of remuneratiofror the moment the Issugshareholders opt for this

type of surplus for as long as the rewardespect of the surplus, is still better, in terms

of return and risk exposure than other alternative investm@grfsrence isdditionally

made to the paragrapfitie Issuer's finanog policy i general on pages8.

The margin for the fair remuneratiaf equity (sharecapital andother equity elemenis
invested by theshareholdergn the DSGs is currently (i.e.in accordance witthe Tariff
Decrees) calculated according to the following formula:

(A) Equity O 33 RemunératioR A BRisk Free Rate + Equity Risk
Premium* R) * illiquidity premium

(B) Equity > 33% of RAB : Remuneration = 40 Belgian Government Bond +
70bps

Where:
(€0} Equity Risk Premium =.30%

2 3 = Beta = @5 for Electricity and 0,85 for Gas;

2 plysvalue" or "meerwaarde" in respectivelt French and Dutch.
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3 Risk Free Ree = Average Effective Return on Linear Belgian State
Bonds with a duration of 10 years issued in that year;

4 Illiquidity premium = 12 (if the DSOis not listed)

The remuneration of debt such as bank loans, commercial paper, bonds and other type of
exterral debt financing is based on a method'@hbedded costswhereby the actual
financing costs of borrowed fundse included in the regulated tariffs irrespective of

their size (i.e. debt costs are a pdsough, whether the debt/equity ratio is higher o
lower than 67%/33% ratio targeted by the regulator) provided that the financial charges
are at market rates.

(iv) ApplicableSurcharges

These surcharges are diverse and include anm
operations, the payments of the pensionoétheDSOs 6 oper ating company?d
personnel, the financial obligations towards the pension funds for thaatioe staff,

taxes, levies etc.

(©) Pricing proceduregxanteandexpostcontrol

The CREGcarries out double control on the distribution grid fees. A fizehtrolis carried out

in advance 'lex ant8) when theDSOs tariff proposals are submitted for approval at the
beginning of the regulatory period. At this moment the CREG can reject elements of the
budgeted costs. A second control is carried out afterwaeds ffost) when the CREG has
received the actually incurred costs and is thus able to analyse the deviations between these
actually incurred costs and the budgets on which the original tarifbpatgowere based.

0] Ex-antecontrol

Prior to each regulatory period, 50 has to submit its tariff proposition to the CREG

for both the electricity and the natural gas distribution grids following the requirements
laid down in the relevant Royal Decrees. A proposal is made for the first year of the
regulatory period together thi the rules of the evolution for the subsequent years of the
regulatory period. The distribution grid fees may differ from &8O to another
depending on several factors such as the age of the grid, the population density, etc. At
the moment of théex-ante' control, the CREG can reject elements of budgeted costs.

(i) Ex-post @ntrol

A second control is carried out afterwarieX post) when the CREG has received the
actually incurred costs and is thus able to analyse the deviations between these actually
incurred costs and the budgets on which the original tariff proposals were based. A
different treatment applies totnornrmanageable and "manageable costs. The other
revenue elements will be scrutinised by the CREG as well.

(iii) Non-manageable costs

The deviatios of nonmanageable costs are registered on an accrual account prior to a
final settlement at the end of a regulatory period either as a receivable (in case-the non
manageable costs actually incurred are higher than the budgeted costs) or as liability (in
case the nomanageable costs actually incurred are lower than the budgeted costs) . At
the end of the regulatory period, a decision will be taken regarding the allocation of the
accumulated balances of naranageable costs (see the paragraph enfifledation of
balanceshelow).

The Issuer'dudgetednonmanageable costs tend to exceedaitialnorrmanageable

costs and the Issuer thus regularly books a regulatory liability. As described in more
detail below in the paragrapkllocation of balancestheregulator still has to decide on

the actual amount of those regulatory liabilities for the years 2010, 2011 and 2012.
Nevertheless, the Issuer already made the appropriate provisions in its accounts for these
liabilities.
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(iv)

V)

(vi)

(vii)
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It should be emphasised that2011 the normanageable costs represented 66% of the
total costs taken into account for the calculation ofghs and electricity distribution
tariffs in the Brussels Capital Region. This means, tha2011,most of the costs of the
Issuerwerenorrmanageable, and can passed on to the entsers However, the ratio
betweennonmanageableostsandtotal costs is not fixeat all andcan fluctuateover

time. There is no legal obligation, and the Issuer has no objective, in respect of the level
of this ratio, which is the mere result of the way the Issuer conducts its busDess.

the last three yearthe ratio between nemanageable costs and total cdss remained
substantially the same

Manageable costs

On a yearly basis, the CREG willsal compare the manageable costs actually incurred
with the manageable costs as foreseen in the budget upon which the original tariff
proposals were based. The deviation "afanageable costsi.e. the differencei
established yearly eposti between the @ual manageable costs on the one hand and
the budgeted manageable costs on the other hand, is in principle either added to (if the
difference is negative) or deducted from (if the difference is positive) the fair
remuneration. Hence, these deviations fallthe benefit or are at the expense of the
DSOs and their shareholders. Then those deviations are added or deducted from the
profits of the DSOs and their shareholders, and will have no impact on the prices, either
during the regulatory period or thefts.

This is why a "malus'(or excesspf actualmanageable costs constitutes the principal
risk for the Issuer and could affect the latter's profitability negativiedydate the Issuer
has only had bonuses in respect of manageable costsaandt hadto book a malus
until now.

Fair profit margin

The actual fair profit margin will be revaluated based on the adjustment made to the
RAB, to the financial structure and to the average risk free interest rate of-trearl0
OLOs in the relevant year. Diffences will also be booked on an accrual account either
as a receivable or as a liability.

Reference quantities

The tariffs approved by the CREG are based ordptermined reference quantities of
capacity that th&SO is forecasted to sell to grid usetsthe distributed volumes are
higher or lower than those forecasted quantities, the differences will also be booked on
an accrual account as a receivable or a liability.

Allocation of balances

Pursuant to the Tariff Decrees after the third year of thellatyy period, the
accumulated balances of the previous 4 years of operation are controlled by the CREG,
which will advise the Ministeof Energy about the destination of the accumulated
balances regarding the namanageable costs and the differencestdutae quantity of

the distributed volumes with a view of final decision making by the Counfcil
Ministers. However, as already indicated it should be noted that following the adoption
of the Law of 8 January 2012, it will no longer be the Council of Ministers but the
regulatorwho will decide on the balances taking into account the general guidelines
insertedin the Law.Positive balances (receivables booked on accrual accounts exceed
liabilities booked on accrual accounts) should lead to an increase of the tariffs in the
subsequent regulatory period whereas negative balances should lead to a decrease of the
tariffs during the next regulatory perioth the past, the treatment of regulatory balances
has not led to lower tariffs being applied.

Positive balances in respect of manageable costs mean that the costs incurred by the

Issuer are lower than the budgetests on which the relevant tariffs were baséthey
will lead to a corresponding increase of the profit of the Issuer, in accordance with the
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Tariff Decree. The Issuer has, until and including the financial year 2011, booked the
amount of such balance anprovision, reflecting the fact that, pursuant to the Tariff
Decrees and the general guidelines inserted in the Law, the amount of such balance
needs to be approved by the regulator and is consequently uncHrthm.board of
directors and the shardders of the Issuer approve the annual accounts for the financial
year 2012 of the Issuer, the regulatory balances for manageable costs will no longer be
covered by a provision, but will instead be booked as an available reserve (in which
respect please fer to paragraphsExit of Electrabél and 'Key developmentiuring the
financial year 2012 0n page§0-72 and below.

For normanageable costs, if the namanageable costs actually incurred are lower than
the budgeted amount on which the tariffs are based, the difference will be deducted from
the operating income of the Issuer and booked on an accrual account. In dsgeopp
scenario, the difference will lead to an increase of the operating income, with a
corresponding booking on an accrual account, and the same amount will be added to the
provisions for regulatory risk (pending approval of such balance by the regulator
(reflecting the fact that, pursuant to the Tariff Decrees and the general guidelines
inserted in the Law, the amount of such balance is determined by a decision of the
regulator and is consequently uncertain until such decision).

As the Issuer'mitial budgetechorrmanageable costs tenddrceedts actually incurred
nonmanageable costs it is to be expected that suygativebalance willnotlead to a

tariff increasein the next regulatory periodt should be noted that following the
adoptian of theLaw of 8 January 2012t will no longer be the Council of Ministers but

the CREG who will decide on the balances of these tariffs taking into account the
general guidelines inserted in the Lawhe decisions by the CREG to prolong the
previous tariffs fo 2013 and 2014 remain silent in respect to what will happen with the
tariff balances resulting from the previous regulatory period (ZII2), and it is not
certain whether the CREG will make a decision in the course of 2013 on the level of
residual taff balances as is required under the guidedimserted in the LavAlthough
ex-post controls have takgnace in respect of all years up 2011, a decisionon the
balances isstill required in respect of the yea210,2011 and 2012and the global
reguatory period 2002012. Considering this uncertainty itpsssiblethat BRUGEL,

the future regional regulator, will have to decide on the allocation and the recovery of
these cumulative balances in the next regulatory period.

3. Pending dispute concernitiige tariffs ofthe 20092012 regulatory period

It should be noted however that some pending litigatomuld affect the tariffs charged for the
current regulatory period.

In a ruling dated 8 June 2009, the Court of Appeal of Brussels took the view ehRojfal
Decrees of 2 September 2008 regarding the tariffs for electricity had been adopted in breach of
the law and therefore refused to apply these Decrees. In addition, the Royal Decree of 2
September 2008 regarding the tariffs for electricity was ahgdld before the Council of State

and a petition for annulment filed. In order to protect the Tariff Decrees against such risk of non
application or annulment, these Decrees were confirmed in a Federal LavC¢thérrhation

Law").

The Confirmation Law regding the Royal Decree of 2 September 2008 for electricity was
challenged before the Constitutional Court. In a ruling dated 31 May 2011, the Court annulled
certain provisions of th€onfirmation Lawconcerning this decree. The Court considered in fact
tha some of the provisions of the Decree are not in line neither with the Second nor with the
Third Electricity Directive. Although the ruling of the Constitutional Court only applies to the
Royal Decree of 2 September 2008 for electricity, the reasonitigeafiling can also be applied

to the Royal Decree for gas.

Following the partial annulment of the Confiation Law (in respect with the Decree for
Electricity) by the Constitutional Court, severabnsumers filed a civil action against Electrabel
SA befoe theVrederechter / Juge de padf Deurne to reclaim the distribution fees paid during
the years 2009 and 2010 arguithat they would have been chad withouta valid legal basis.
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Electrabel SA in turn called in the distributions system operators in the pending proceedings to
indemnify it in case of condemnation. Although the outcome of such proceedings can never be
predicted with any certainty, thBSQOs are of the opinion and awgguing in court that the
illegality of the Confirmation Law and the possible illegality of certain provisions of the Tariff
Decrees should not lead to a repayment of distribution fees.

This latter argument was recently reinforced by a judgeietiite Brissels Court of Appeal on

26 June 2012 relating to the validity of the decision by the CREG to increase the existing
distribution tariffs of the Flemish mixedSGCs. In this case, the Court reaffirmed that the
illegality of certain provisions othe federallegal frameworkrelating to distributiortariffs does

not imply that the entire legal framewaskould be discarded and that tadéfcisionscanstill be
basedon the existingegulatory frameworkThe same reasoning was algeedby the CREG in

its submssions presented on 21 December 2012 in the context of the proceedings before the
Vrederechter / Juge de Paix Deurne. In its submissions, the CRE@equivocallyadvances the
argument that theariffs approved by the CREGor the 20092012 regulatory pévd are
substantially correcand reflect the costsicurredby the DSOs and an adequate and fair profit
margin approvedy the CREG

The risk that thé&dSCOs might have to reimburse the distributitaniffs can be described as fairly
remote The argumentgresented by th®SOs in the dispute in question are sétidnd were
recentlyconfirmedby the judgement of the Court of Appeal. Furthermore, it could be argued that
the prolongation of théariffs by the CREG for 2013 and 2014 constitutes an implicitdeaibn

of the tariffs in the current regulatory period. Finally, in the werate scenario where the
Vrederechter / Juge de Paiix Deurne would decidin favour of the plaintiffs, it isinlikely that

the CREG would permit a situation where i80s would be unable to recover the distribution
costs for services actualignderedBearing that in mind the regulateill most likely ratify the
distributiontariffs in question.

Finally, it should be noted that in recent judgement of the Court of ApgeBrussels of 6
February 2013 the tariffs of the electricity transmission system operator Elia have been annulled.
In this judgement the Court annulled the decision of the CREG which approved Elia's tariff
proposal for the regulatory period 202@15. Tk request for annulment was introduced by the
three main Belgian electricity producers (i.e. Electrabel, EDF et E.ON) who argued that certain
elements of the new transmission tariffs, i.e. an injection tariff, a tariff for auxiliary services and
a volumefee, had no valid legal basis.

As the judgement annuls the decision of the CREG completely, and thus the entire transmission
tariff for electricity, Elia is now obliged to submit a new tariff proposal which the CREG has to
approve.

Since no transmissidiariffs for the electricity grid are approved at the moment, it is in the best
interest of Elia and the entire electricity market to obtain a new tariff decision as soon as
possible, which should of course take into account the judgement of the Coupes|Ap

Although the regulatory situation following this judgement is uncertain, the Issuer is of the
opinion that it can still validly charge the existing distribution tariffs, which include the
transmission tariffs in accordance with the cascade priciplthe suppliers of electricity. The

main reason for this is th#tte Issuelis obliged to apply the distribution tariffs as approved by

the CREG and is not able to modify these tariffs without regulatory approval. Nevertheless, the
Issuer intends tgrotect itself against a possible ngrayment by the suppliers by legally
subjecting every payment it makes to Elia to the receipt of the correct payments by the suppliers.
In addition, to tackle a possible challenge of its invoices by Hi@|ssuelinterds to make all
payments to the transmission system operator subject to the preservation of all its procedural

2L The arguments presented by the DSOs include notably (i) the absence oftjarisafithe Justice of the Peace because of the fact
that the Brussels Court of Appeal alone has jurisdiction to decide on appeals against the distribution prices, (iijothe lack
jurisdiction to decide on the distribution prices, which comes under tasiye authority of the CREG, (iii) the validity of the
distribution prices charged, since they result from a decision by the CREG approving those prices, and (iv) the rig8Q¥ the
to receive a remuneration for the use of their distribution netwbikally, as a last resort, the DSOs have reserved the right to
enter an appeal against the Belgian State since the alleged absence of a valid legal basis for charging the distebigitmepric
result of an error by the Belgian legislators.
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rights. In shortthe Issuets existing validly approved tariff decision combined with the measures
implemented towards the suppliers and Eli&keng very unlikely that the Issuer will suffer any
losses in the context of this judgement.

Evolution of the legal framework
1 Overview

The above described regulatory framework is affected by the transposition of the Third Energy
Package into federal lawylihe Law of 8 January 2012 (thedw"). However its impacts for the

next two following years will be limited due to a decision of the CREG to freeze the distribution
grid fees for the years 2013 and 2014. Furthermore, the expected transfer of theettaiff
competencies to the regional regulator will probably be adopted and take effect in 2015, with the
consequence that other regional decrees, orders and regulations might differently regulate the
distribution grid fees.

2. TheLaw of 8 January 2012

Following the transposition of the Third Energy Package the powers of the CREG were
broadened and its independence reinforced. The Belgian regulator has now the exclusive power
to establish (although after "structured, documented and transparent” consultatiothewi
DSOs) the tariff methodologies to be used by the distribution system operators as a basis for their
tariff proposals, and subsequently to approve these tariff proposals or in the negative to fix itself
provisional tariffs. The CREG had, in Octobeofidmber 201, initiated a procedure for
consultation on a tariff methodology proposal, but following the adoption of the Law which
provides for wideranging consultation and guidelines that must be followed when establishing
the tariff methodology, the cenltaion procedurédnad tobe reinitiated

Nevertheless when establishing the tariff methodology the CREG still remains bound by a list of
21 guidelines incorporated in the Law.

As such the CREG has to abide inter alia the following guidelines:

@ the tariff methodology should ensure that all the costs incurred bp3$ia@which are
necessary and efficient for the execution of its statutory or administrative obligations are
covered;

(i) the tariff methodology should guarantee the balanced developmeneé afistribution
networks;

(iii) the remuneration of the capital invested in the regulated asset base (the "fair profit
margin") should allow th®SOto make the necessary investments for the performance
of its tasks;

(iv) in every benchmark exercise the existingtrlbution system operators should be
compared with equivalent distribution system operatanghermore, in its comparative
analysis the CREG should take into account the objective differences between the
several distribution system operators and apjpdy Istandard criteria and transparent,
homogenous and trustworthy data; and

(V) certain costs, such as the public service obligations, taxes and levies and public pension
costs are not subject to the incentive regulation mechanism.

However, it is to be se@ewhether the guidelines in the Law which need to be followed by the
CREG when establishing the tariff methodology, will stand the test of European law. The CREG
has filed a request for animent in June 2012 before tBonstitutional Court arguing thateh

Law violates the rules laid down in the Third Energy Package. Apart from invoking several other
alleged inconsistencies with the Third Energy Package, the CREG principally asserts that the list
of "guidelines" contained in the Law, which it is obligedfadow, would be construed as being
forbidden “instructions" to the regulator by a "public entity". Pursuant to the Third Energy
Package, only "general policy guidelines" not connected to the regulatory powers are permitted.
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Although the outcome of thismaulment request can never be predicted, it should be emphasised
that during the debates and parliamentary hearings preceding the adoption of the Law, the
representatives of the European Commission confirmed that the provisions of the Law appeared
to be inline with the European rules.

3. Prolongation of theariffs for 2013 and 2014

This challenge of the Law before the Constitutional Court has no immediate effect R @e

since the CREG has decided on the basis of a provision of the law perrhistirsitional
measures, to freeze the distribution grid fees for the years 2013 and 2014, leaving it up thus to the
regional regulator(s) to set the tariff framework based on the then applicable (regional)
regulation.

This tariff freeze could however negadly impact the profitability of thédSOs in 2013 and

2014 as this would for instance imply (i) that tB&Os will not enjoy the usual benefits of
indexation, (ii) that the efficiency improvements of 80s in 2013 and 2014 would need to be

at least eqal to the inflation effecon their cost base, (iii) thamvestments in regulated assets
would, for the part exceeding depreciation of existing assets, not result in higher tariffs before
2015 or (iv) that higher interest charges on loang. (mked with an increased indebtedness)
would not result in higher tariffs before 2015.

Although the decisions taken by the CREG to prolong the prémsefis for 2013 and 2014 do
not state what will happen to thariff balances resulting from thereviousregulatay period
(20092012) and the CREG iluctant to takea decision regarding the balances for the years
2010 and 2011, invoking theurrent legal uncertaintythe Issuer expects that the CREG wiill
eventuallytakea decision on the level of the residtaiff balances in 2013, both for 2010 and
2011 and for 2012 and the regulatory period of 22092, as required by the guidelines
mentioned in thd.aw. Neverthelessaslong as the balances for 2010, 2011 and 2012 are not
approved by the CREG, it appearstttiee transfer otompetenceso the Regionsmplies that

the regional regulators will have to decide on those balatcissfurthermore expected that the
CREG (or, in case the tariff competences haaen regionalised in the meantintbe regional
regubton will decide on theamountof the balances for the years 2013 and 2014 in accordance
with the guidelines of theaw or in accordance with the regional legislation in force at that time.
The allocation and recovery of those balances accumulated inettieregulatory period will
have to be decided by the diné regional regulator, BRUGEL.

4, Transferof distribution tariff competencds BRUGEL

As stated above, the possible amendment to the federal regulatory framework as a result of the
litigation pendingbefore the Constitutional Cousghould have limited or no impact on the
regulatory framework applicable to tHeSO activities as the powers relating to the grid
distribution tariffs in Belgium will be transferred in any event from the federal level to the
respective regionsThis transfer to the regions st compulsory under the Thir@Energy
Package but resulfsom a consensus within the current Belgian Governraeadtis reflected in

the Federal @vernment's General Policy Memorandum regarding the sgfdem submitted to

the Belgian prliament on 22 December 2011. Although the text itself does not mention a
particular date, it is generally expected that the regional regulators will have the power to
determine the tariff methodology and to approve the final distribution tariffs frofs @ards.

Such a transfer of competence will require an amendment of the Special Law on Institutional
Reform of 8 August 1980.

Upon a transfer of a competence, from the federal to the regional level, federal legislation
remains applicable until such tinaes the relevant regional authorities have repealed or replaced
the federal legislation.

Hence, it is to be seen what the new Brussels legislator will enact upon this transfer and what
type of tariff methodology the Brussels regulator BRUGEL will establsithange of tariff

setting policy, a. with regardto the tariff balances or the incentive regulation mechanisms,
could hamper the profit generating capability of the Issuer. However it is to be reiterated that the
regional legislator and BRUGEL will bleound by the general principles inserted in the Third
Energy Package. In particuldre new regulator should bear in mind that it is necessary that the
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tariff methodology allows th®SG0Os to ensure the necessary investments in the networks to be
carried ot in a manner allowing to ensure the viability of the networks. In addlitien tariff
methodology should guarantee the ldagm ability of thegrid to meet reasonable demands for
the distribution of electricity and natural g&hould the reginalisation not be accomplishedt,

will remain the role of the CREG to determine tiew tariff methodology(see paragrapRisks
related to the uncertain development of the regulatory frameampgages).

Regime applicable to the Issuer in its capacity as aniintenicipal organisation
Introduction

As an intermunicipal organisation, the Issuer is subject tajlpécablelegislation in thisrespect, and in
particular tothe law of 22 December 1986 on intermunicipal organisations, which is still in forcthe
Brusset Capital Region, and thérder of 19 July 2001 on administrative supervision of the
intermunicipal organisations in the Bruss€kpital Region.

Intermunicipal organisations are associations endowed with legal personality, formed by two or more
muricipalities and, as the case may be, other authorities and/or institutions under private law, for the
purpose of managing objects of communal interest. The distribution of energy constitutes one of the
traditional domains entrusted to the management ahteemunicipal organisations.

The intermunicipal organisations are subject to a mixed regime:

@ They undertake public service missions and, as such, are corporate bodies under public law
without acommercial character.

(b) At the same time, they must adopt the fasfnra commercial company (e.g.lienited liability
cooperative company). As such, they are subject to the laws governing such companigse
Belgian Companies Codeto the extent that the legislation onemnnunicipal organisations and
their articles of association do not deviate tHeven because of their particular nature.

The main specifics deriving from this mixed regime are described below.
The shareholders

An intermunicipal organisation must have atdt two municipalities among ithareholders The
shareholder®f an intermunicipal organisation may also include any other corporate body under public
law, as well as corporate bodies under private law.

However, whatever the contributions of each ofghareholdersthe municipalities must always hold the
majority of votes as well as the chairmanship of the various management and control bodies of the
intermunicipal organisation. Furthermore, the decisions of the management bodies of the intermunicipal
organisation are only taken validly if they obtain the majority of the votes of the mursbigadholders
present or represented, apart from the majority of votes cast. Special majority rules, alluded to hereafter,
are also provided, notably with regaamendments to the articles of association, the renewal or early
dissolution of the intermunicipal organisation.

Possession of the capital is furthermore subject to special rules in the field @y distribution in the
BrusselsCapital Region. In factthe municipalities may not reduce the share they possess directly or
indirectly in the capital ofhe Issuewithout the authorisation of the Brussgts/ernment. In addition, the
private shareholders of thesuermay not sell the shares they hold toguers who are not shareholders
without authorisation from saigbvernment.

Furthermore, the Issuer's articles of associatdmuirethat the municipalities Hd, directly or indirectly
via Interfin, the intermunicipal financing organisation, at leaseséy percent of the A shares and at least
seventy percent of the E shar€ke remaining thirty percent can be held by a private shareholder.

The intermunicipal financing organisation Interfin is a pure intermunicipal organisation whose
shareholders ardé¢ 19 municipalities of thBrussels CapitaRegion. Subject to the 38 shares they hold
directly, the 19 Brussels municipalities therefore possess the Issuer indirectly.
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The regime of public law
1 The governing rules

Since the intermunicipal organisation® arorporate bodies subject to public law, the Issuer is
subject to a regime of administrative law of which the principal features are as follows:

@ It is subject to the specific rules laid down by the legislatmnganising the
intermunicipal organisations.

(i) As a rule, it is subject to the rules applicable to administrative authorities and to the
general principles of administrative law, such asldwes on public servigehe principle
of good administration, the rules of transparency and publicity of théenadiration, etc.

(iii) It is subject to the regulations qublic procurement for all contracts relating to public
works, supplies or services and, sirtbe Issuer is active ienergy distribution,tiis
subjectto the specific rules applicable $o-called "pecialsectors.

(iv) Its actions and decisions are subject to the jurisdictional control of shpreme
administrative court of Belgium, th@ouncil of StatdConseil d'Etat / Raad van State)

(V) It is subject to the administrative supervisory control of the &rissGovernmeniThis
control may only be exercised in cases specified by the legislation and in accordance
with its terms and conditions. In the contexttlsé general annulment supervision, the
Brusselsgovernment haghe right, during a period ofi0 day from the date of
conveyance of theelevant decisionto annul all or part of thelecisionif the decision
violates the law, the articles of association or harms the general igferastfor the
major decisions of the intermunicipal organisationssuch as the adoption and
amendment of the articles of association, the annual accounts and the general rules
regarding the sta®3 - these are subject to tpeior approval of the Brussefgvernment,
which also has 40 days (which can be extended by a maxirhd® @ays) in which to
takeits decision. Finally, in exceptional cases, if the intermunicipal organisation remains
in default in providing the information and items requested or in carrying out the
measures prescribed by the regulations, fowernment mg appoint a special
commissioner empowered to take any measures necessary on behalf of the defaulting
intermunicipal organisation.

2. The prerogatives

At the same time, the status of intermunicipal organisation confers prerogatives on the Issuer
which are inended to ensure that public service missions are properly carried out. By way of

example:

0] the Issuer may proceed with expropriations in his own name for the sake of a public
utility;

(i) the Issuerbenefits from the principle of immunity as far as is necessary for the

continuity of thepublic service; under Art. 14b% of theBelgian Judicial Code, the
property of intermunicipal organisations may not be seized unless it is property that is
manifesty not useful for the fulfilment of the intermunicipal organisation's missions or
the continuity of the public service; in this respect, the distribution networks are part of
the public domain of thBSCs and consequently may not be seized;

2 Rather han annulling it directly, the Government may also suspend the enactment of a deed which, in its opinion, would violate
the law or the articles of association or harm the general interest. The suspension period is forty days from reciptofTte
intermunicipal organisation may withdraw the suspended deed or justify it. On pain of nullification of the suspended deed, it
sends the Government a deed by which it justifies the suspended deed, within forty days from receipt of the susperidien order.
suspension will be lifted after the expiry of a period of forty days from receipt by which the intermunicipal organistfies jus
the suspended deed.

2 Not applicable to the Issuer, which has currently no staff.
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(iii) in order to ense the continuity of the public service, the intermunicipal organisatio
may not be declared bankruphd

(iv) with regard to fiscal matters, the intermunicipal organisations are subject to the tax on
legal persons and not to corporation tax; they are exdmpt the advance levy on
property; apart from thatthey are subject toegistrationdutie4, stamp dutiesand
similar taxes, andalueaddedtax.

3. Application of the Companies Code

As an intermunicipal organisation that adopted the form of a limited itialiboperative
company, the Issuer is subject to the Belgian Companies Code insofar as its articles of
association do not state otherwise.

The Issuer's articles of association (Article 2) indicate that the Issumot subject tathe
following provisionsof the Belgian Companies Code: Articles 78; 187; 356; 362; 364; 366; 367;
370; 374; 375; 379r; 395; 402 2°; 405; 406; 408; 409 to 410; 413; 416; 417; 419; 422; 423; 424;
430; 432; 781 and 785 of the Belgian Companies Code.

4. The duration of intermunicipalrganisations and the possibilities of withdrawal and exclusion
@ The duration of intermunicipal organisations

Contrary to thegeneral regime of thBelgian Companies Code, an intermunicipal organisation
may not be set up for a duration of more than thirgrgeThat duration may be extended for one

or more terms, each of which may not exceed thirty years. The decision to extend must be taken
at least one year befotiee expiry date ande decided on by thgeneralassembly at the request

of two-thirds of themembers present or represented thereat, and so long as the votes in favour
include the majority of the votes cast by the representatives of the municipalities. Furthermore,
the municipal councils of thehareholdergnunicipalities must be invited to deditate on the
extension prior to the decision of tgeneralassembly.

The intermunicipal organisation may be dissolved before the decision gétieeal assembin
compliance with the provisions of the law and the articles of association, subject jorigyroé
two-thirds of the votes cast by thghareholdersnunicipalities and to the prior, unanimous
consent of the 19 municipal councils.

The duration of the Issuer is set at thirty years by its articles of association. It was extended to 29
April 2026 by a decision taken on 29 April 1998.is to be noted that th@uration of the Issuer
in any event exceeds the maturity of the Bonds.

When the intermunicipal organisation comes to an end or in the event of its early dissolution, the
generalassembly willappoint liquidators. They will proceed with liquidating the intermunicipal
organisation in accordance with the following statutory rules:

(@) The operating profit will be shared among the partners in accordance with the rules laid
down by the articles of assiation.

(i) The municipalities or the association(#)at will exercise the activity previously
entrusted to the intermunicipal organisation will take over from the latter all the
distribution installations, as well as all or part of the installations oblestianents in
common use, the equipment, vehicles and stocks at their correct price, according to an
estimate made by a board of experts on the basis of parameters considered useful by the
regulator for evaluating the installations and their yield.

(iii) The murncipalities or the association(ghat will exercise the activity previously
entrusted to the intermunicipal organisation will take over from the latter the staff of the
intermunicipal organisation as well as the staff of the operating companies assigned t

% However, an intermunicipal organisatiomay be exempted from registration duties if the real estate operation giving rise to the
collection of duties is declared to be of public utility by the supervisory authority.
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the activity of distribution over the territory of the municipality concerned in accordance
with the provisions to be agreed by mutual consent and in compliance with the statutory
rules for the sector.

(iv) The A shares will be reimbursed at their nominateal

(V) The positive or negative balance remaining from liquidating the intermunicipal
organisation will be shared among the partners or settled by them, as the case may be, in
accordance with the rules laid down by the articles of association.

(vi) The shares wilbe cancelled.

(vii) The takeover of the installations and activities of the intermunicipal organisation will
only take effect when all the amounts due to the intermunicipal organisation have been
paid. Its activities will continue meanwhile under the terms dedn by the articles of
association, the investments necessary and any losses being the responsibility of the
municipalities that are in arrears with payment.

(b) The possibilities of withdrawal

Eachshareholdemay only withdraw from the intermunicipal orgsation before its expiry date
in the following cases:

0] if he has not given his agreement to the extension of the intermunicipal organisation
beyond the expiry date previously set, without a vote being required, but so long as the
decision to withdraw is amounced to the intermunicipal organisation at least twelve
months before that expiry date;

(i) after fifteen years from the foundation of the intermunicipal organisation, as the case
may be, if he participated therein, or from his affiliation thereto, subject to the agreement
of two-thirds of the votes cast by the otl#rareholdersincluding the majority of votes
cast by the representatives of gf@reholdemunicipalities;

(iii) if the same object of communal interest is assigned within the same municipality to
several intermunicipal organisations or local authority controlled conparnie
municipality may decide to assign it to a single intermunicipal organisation or local
authority controlled company for all of its territory, and in this context withdraw as the
case may be from the intermunicipal organisation, without the need/édea

with the agreement of all ttehareholders

Furthermore, the following statutory rules will apply in the event of withdrawal. These rules are
prompted by those that apply in the event of the intermunicipal organisation's dissolution.

@ The withdrawingmunicipality must take over all the distribution installations located in
its territory at their correct price, according to an estimate made by a board of experts on
the basis of parameters considered useful by the regulator for evaluatingtafiatons
and their yield; bwever, the installations will revert free of charge to the municipality if
they were totally financed by the latter or with the aid of subsidies from other public
administrations (if they have not already been returned to the malitigjp

(i) The withdrawing municipality will take over the staff of the intermunicipal organisation
as well as the staff of the operating companies assigned to the activity of distribution
over its territory in accordance with the provisions to be agreedubyainconsent and in
compliance with the statutory rules for the sector. The other municipal partners must not
suffer any harm because of any staff members not taken over. In the first withdrawal
hypothesis described ib)(i) above, and so long as it fied its decision to withdraw at
least thirtysix months before the due date, the municipality does not take over the staff
of the intermunicipal organisation or the operating companies unless it has expressly
notified the intermunicipal organisation of ilecision to avail itself of its takeover right.
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(iii) The withdrawingshareholdermust repair any damage caused to the intermunicipal
organisation or to the otheshareholderevaluated by experts, in such a way that the
effects of the withdrawal are fully cqransated up to the end of the intermunicipal
organisation's lifetime. That obligation to make reparations does not apply in the first
withdrawal hypothesis described(im)(i) above.

(iv) The shareholdemwho is no longer part of the intermunicipal organisaticaceives his
share in it if it is positive and discharges it if it is negative, in accordance with the
calculation rules laid down in the articles of association.

v) The various evaluations are made byb@ard of experts, of whom one expert is
appointed by tl intermunicipal organisationtoard ofdirectors, one expert appointed
by theshareholdewho wants to withdraw and, as the case may be, a third expert if the
first two cannot reach agreement.

(vi) The takeover of the activities of the intermunicipal orgamisaby a municipality or
another intermunicipal organisation will only take effect when all the amounts due to the
intermunicipal organisation or itshareholderhave actually been paid. The activities
will in the meantime continue to be exercised by itermunicipal organisation on
behalf of the municipality under the conditions laid down by the articles of association,
particularly with regard to the profits due to the municipalithe investments needed
and any losses being the responsibility &f ditter.

(©) Excluding ashareholder

A shareholdemay only be excluded from the intermunicipal organisation for serious failure to
honour its commitments to the intermunicipal organisation. Such exclusion is decided upon at the
reasoned proposal of thaoard of directors by thegeneral assembly under the conditions
prescribed for amendments to the articles of associationreléeantshareholdedoes not take

part in the voting. Theshareholdemust have beenotified at least twelve weeks before the
generalassemblyin order to enable him to prepare his defence in writing within ten weeks of
receiving the registered letter containing the reasoned exclusion proposal, or orally during the
generalassembly.

If a shareholdeis excluded, the same statutory rudgsply as in the case of a withdrawal (see
paragrapilrhe possibilities of withdrawabages6).

Management
In general

Since its creation in 200&)e Issuehas adopted a structure on four levels based on a general assembly
representing theshareholdersa board of directors whose composition reflects dlaership of the
Issuer an executivecommittee(comité directeuy with extensive powers comprising a restricted number

of directors, as well asmanagingdirector assisted by a management committespaonsible for dayo-

day management.

Municipal elections were held on 14 October 2012, following which the local councils of the 19
municipalities in the BrusselSapital Region were renewed in December 2012. Such a renewal has a
direct impact on the conagition of the Issuerioard ofdirectors andexecutivecommittee. In fact, under

the Law of 1986 on intermunicipal organisations and under the Issuer's articles of association, all the
tenures of office of the various bodies of the intermunicipal orgiois come to an end immediately

after the ordinary general assembly following the renewal of the local councils. Furthermore, any
directors who no longer enjoy the confidence of the partners who proposed their appointment are
considered to be standing dowas well as those who are no longer members of the local council.

The generalassembly

The generalassembly represents alhareholdera&ind enjoys the usual powers, listed by the legislation
and the articles of association, suctitesapproval of the amual accounts and discharge of the directors,

the nomination of directors, decisions on amendments to the articles of association and liquidation, etc.
Each share, except for E shares, giesrightto one vote, although th@roportion of the votes exased
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by the shareholdersther than the municipalities mayot exceed 50% of the total voting rightShe
voting entitlements are adapted appropriately, as the case may be. Interfin's voting entitlements are shared
between the municipalities in proportitmtheir number of inhabitants.

The board ofdirectors

In addition to tle duties reserved to the board of direstoy law, theboard ofdirectors hashe authority
to approve prices, regulations, plans for investment in networks and meters and the programme for
implementing public service missions. It decides on the admission ofmeneholders

Theboard ofdirectors comprises:

@ a director appointed at the proposal of eabhareholdemunicipality, it being understood that
each shareholdemunicipality with a population of 70,000 to 100,000 inhabitants and each
shareholdemunicipality with a population of more than 100,000 inkeatis will propose a
second and a third nomination for election tolibardof directors

(b) a number of directors appointed at the proposal of afh@reholdergqual to no more than one

third of the number of directors proposed by the municipalitiesesglthan onéfth of the total
number of seats on thieoard of directarif the Issuer includeshareholdes other than the
municipalities and the Interfin intermunicipal financing organisation.

The directors presented by the municipalities must also haee presented by their municipality as
directors in the Interfin intermunicipal financing organisation.

The table below sets out the composition of the Issbedsd ofdirectors as of 2 February2013. This
composition is therefore provisional and Maié confirmed at therdinary generalassembly in June 2013,
which will have to reappoint all the directors for six years. It should be remembered that the directors
thus appointed will also constitute thmard of directors of the Interfin intermunicipainancing
organisation.

The remuneration granted to member of bbard ofdirectors is subject to the decisions of tieneral
assemblies of the Issuer and Interfin. According to the latest decisions takendenénalassemblies of

the Issuer and st parent company Interfin, the directors are only remunerated by Interfin. That
remuneration, which is made up of a fixed and a variable part, takes account of their participton in
Issuer'smeetings. The amounts paid are recorded in an annual tefbe regional authority responsible

for administrative supervision.

Name Function Principal other functions Address
Amrani, Mustapha Director Municipal councillor in Brussels Place St. Géry 25, 1000 Brussels
Back, Alain Director Municipal councillor inlxelles ﬁ(\éigge Moliere 500, box 6, 115
CassarSimon Director, vicepresident Avenue Romain Rolland 62, 104
. ' of the board and thq Alderman in Anderlecht Anderlecht

Monique . .

executive committee

. Member of the BrusselBarliament,| Vieux Chemin 8, 1180 Uccle
De Bock, Emmanuel | Director . R
municipal councillor in Uccle

De  Meulemeester| . . _— Place du Roi Vainqueur 14, box 1
Eliane Director Municipal councillor in Etterbeek 1040 Etterbeek
De Fauconval, Directors Municipal councillor in Watermde | Avenue de [I'Hermine 12, 117
Guillebert Boitsfort WatermaelBoitsfort

Director, member of Member of the Belgian Senat{ Rue du Vivier 19, 1050 Ixelles
Désir, Caroline the executive] member of the Brussels parliame

committee municipal councillor in Ixelles
Deville, Quentin Director Municipal councillor in Woluwe | Place du Tomberg 17/12, 120

' SaintLambert Woluwe SaintLambert

Dubru, Oscar Director Municipal councillor in Anderlecht | Rue du Broeck 163, 1070 Anderlecht

Director, member of Municinal councillor in Molenbeek Avenue des Amendiers 14/2, 104
Eylenbosch, Michel | the executive nicip MolenbeekSaintJean

. SaintJean

committee

FassiFihri. Hamza Director Member of the Brussels parliamer; Avenue JeamBaptiste Depaire 1049
' alderman of Brussels 1020 Brussels
Director, member of - o Rue du Sonnet 8, 1080 Molenbeg
N . Municipal councillor in Molenbeek .

Gjanaj, Amet the executive SaintJean SaintJean

committee
Hendrickx, Steve Director Municipal councillor in Jette Avenue de la Jette 99, 1090 Jette
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Martroye de Joly,

Avenue de la Ramée, 1180 Uccle

Director Municipal councillor in Uccle
Jacques
Mejbar, Mounia Director Municipal councillor in Brussels Place du Jardin aux Fleurs 4, box
1000 Brussels
President of the boari Rue SaintJoseph, 1140 Evere
Muylle, Pierre of directors and the Alderman in Evere
executivecommittee
Nekhoul, Yasmina Director Alderman in SainGilles gﬁ@sde Roumanie 51, 1060 Sai
Director, member of Avenue Lacomblé 66, box 1, 103
Nimal, Frédéric the executive| Municipal councillor in Schaerbeek| Schaerbeek
committee
Noel, Bernard Director Municipal councillor in Auderghem Avenue Rene Stevens 117, 11
Auderghem
Pivin. Philiope Director Member of the Brussels parliamer] Avenue de lindependence Belge 7
' pp mayor of Koekelberg 1080Koekelberg
Director, member of Rue de Mérode 394, 1190 Forest
Roberti, Stéphane the executive| Municipal councillor in Forest
committee
. . Member of the Brussels parliamer; Avenue Eugéne Ysaye 13, 101
Tomas, Eric Director
mayor of Anderlecht Anderlecht
Van Laethem, Jean| . . Avenue Marie de Hongrie 139/7, 10§
Director Alderman in Ganshoren
Paul Ganshoren
Van(jen Bremt, Director Alderman in SintAgatha Berchem Zevensterrenstraat 35, 1080, Si
Agnés Agatha Berchem
Vanhee, Claude Director Mu_nlmpal councillor in - Woluwe Avenue du Hockey 38, 1150 Woluwg
SaintPierre SaintPierre

An executive committee and a management committee are organised at the level of the Issuer. Other

committees (e.g. audit committee) existthe level of Brussels Network Operations BC/CVBA
(hereafter BNO™), one of the Issuer's operational subsidiaries.

The executivecommittee

Without prejudice to the powers reserved for tieneral assembly and théoard of directors, the

executivecommittee decides in particular on procurenmeamitracts, the functioning of the market and the
regulation policy, with the exception of matters relating to prices and regulations, the management and
control of subsidiaries and joiventure companies, and the nomination of members of the management
committee. In addition, theexecutive committee prepares the points listed on Hoard of directors'
agenda.

Theexecutivecommittee comprises:
0]
(i)

7 directors appointed at the proposal of the municipalities;

a maximum of 3 directors appointed at the proposhlother partners, if the
intermunicipal organisation includes partners other than the municipalities and the
Interfin intermunicipal financing organisation.

Thetable setting out the composition of the board of directors above, indicates which of tterglisea
member of the executivaommittee of the Issuer as28 February 2013

The remuneration granted to the menstaafrthe executive committeeconsists ofa fixed and a variable
part. It is subject to the decisions of tneralassemblie®f the ksuer and Interfin. The amounts paid
are recorded in an annual report to the regional authority respofwsilbléministrative supervision.

The managing director and the management committee
1 Generalities and composition

The Issuer's dato-day managemenis assigned to ananaging dector appointed by the
executive committee and a management committee comprised ofnidmeaging dector and
personsappointed by thexecutivecommittee upormproposalbof the managingdirector.

The managing @tector and the dier members of thexecutivecommittee are members tfie
personnebf BNO.
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The managing dector attendsthe board of directors and theexecutive committee in a
consultative capacity.

All members of théssuer'snanagementommittee are subject to the legislation on employment
contracts. Each year, the appointment and remuneration committee determines the objectives of
themanagingdirector, as well as the KRlof the balanced score card, the result of which is taken

into acount when assessing the performance ofitragingdirector and other members of the
managementcommittee. BNO's appointment and remuneration committee determines the
assessment of thmanagingdirector and the other members of thmanagementommittee.

Those objectives serve as a basis for assessing their performance.

The table below sets out the composition of the Isso@tsmgementommittee asitthe date of
this Prospectus

Name Function Address

Luc Hujoe! Managing Director Avenue du Parc deWoluwé 46, B1160
Auderghem

David Carliez Asset Management Department Rue BoisEloi 52, B-1380 Lasne

Patrick Gaessens Network Access Management Dept. Avenue du pois de senteur 371B20 Brussels

Philippe @lin IT Dept. Avenue Broustin 82, B083Ganshoren

Philippe Massart Communication Dept. Avenue de Messidor 88,-B180 Brussels

Jean Brbal Network Management Dept. é\éﬁggtvan Becelaere 94-H70 Watermael

KatelijneVan Overwalle Human Resources Dept. Eeckhoutveldweg 14, B785Merchtem

Luc Zabeau Finance Dept. Kappellelaan 249, B950 Kraainem

2. Profiles of themembers of the management committee

@ Luc Hujoel

(b)

Luc Hujod, managing dector ofthe Issuerand Conseiller générabf Interfin since 2003, was
born on 10 February 1951. He holds a Master's degree in Economics from the Catholic
University of Louvain (UCL).

He is also a director of Fluxys S#d of various subsidiaries of the Issuer

After working for 10 years as an econistrin a socieeconomic research nsultancy, he became
a Conseillerin 1986at the intermunicipal organisation Interelec, a positienater held together
with that of chairman of theboard of experts at Intermixt andnanagingdirector of the
intermunicpal organisation Sibelgaz. Between 1983 and 20@3was an expert on the Select
Committee of the Electricity and Gas Control Committee. He held a seat boatuof directors

of Electrabel from 1998 to 2010.

David Carliez

David Carliez, born on 23 Octeb1965, is a CiviMining Engineerat the Polytechnic Faculty of
the Free University of Brussels, holds a pgstduate diploma in Financial Management from
HEC St. Louis and CEPAC pegtaduate diploma (Executive Master in Management) from the
Solvay Bugness School.

After a year with IBM, David Carliez started his career in the energy industry with Distrigaz SA

in 1990, where he held various technical posts (subterranean storage, research, project
management, metering) until 1999. Between 2000 and 2608ds a strategy consultant with
McKinsey consultancy, then he was the IT Manager at Fluxys SA between 2003 and 2004. In
2005, David Carliez joined the Arcelor group in a team responsible for reorganising the group's
entities in Liege, becoming director ioflustrial performance at Arcelor Froid in Liége.

In 2007, David Carliez joinethe Issuerms Head of Asset Management, which currently covers
the activities of planning, design, sourcing and constructing gas and electricity networks,
customer installatios and public lighting.

He is also a director on the boards of the Association Royale des Gaziers de Belgique and
Synergrid.
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(©

(d)

C)

(f)

©)

(h)

Patrick Gaessens

Born on 6 October 1967, he holds a degree in civil engineering (mechanics/electricity). He joined
the energy industry in 1993, holding various technical posts: Operations Manager, Study &
Construction of Networks, Asset Management, Purchasing & Sourciathads and Training.

Since 2004 he has been Head of the Network Access Management Department. In this position
he piloted the programme for liberalising the energy market (2007) and the IT unbundling
programme for the management of that liberalised mdga62008). In 2011 he took charge

of the programme for rolling out intelligent meters. He is also a director of Metrix (subsidiary of
the Issueffor meter readings) and Atrias (subsidiantioé Issueand of the four other operators

of distribution netvorks in Belgium, in charge of implementing ttegleral clearing house).

He is also a director of various subsidiaries of the Issuer.
Philippe Colin

Philippe COLIN, born on 14 July 1958, graduated from the Catholic University of Louvain in
1982 in civil emineering (construction). He began his career in the IT sector in 1982 with AXA
and took on various IT responsibilities with Bull (1984991), Swiss Life (1992001), Banksys
(2001-2004), before joininghe Issuegt the beginning of 2005 as CIO, whereimstalled a new

IT system independent of the historical operator and capable of supporting the liberalisation of
the industry.

Philippe Massart

Philippe Massart, born on 17 July 1957, holds a degree in social sciences (applied sociology
option) from the Fee University of Brussels. He started his career as a Benelux adviser to the
EGNA Conseils agency in Paris. He subsequently joined Intercom as head of communication for
nuclear power stations. In 1990, he joined the task force responsible for settirgRlpdtiabel

group, for which he became the spokesman. At the beginning of 2003, he joined the Issuer at its
inception as Secretary to tlheard ofdirectors and Head of Communication. He has also been
maitre de conféréncat the Free University of Brussedince 2003.

Jean Brbal

Jean Perbal was born on 17 June 1953, graduated in electromechanical civil engineering and
spent an additional year in management studies (CEP236), as well as CEDEP's general
management programme (Fontainebleau). He ihjitleld various positions successively in the
Federal Transport Authority, then abroad with an engineering consultancy and finally with the
cemerdproduction group CBR as project engineer. In 1989, he joined the energy industry,
where he held various temical and management positions for the distribution of gas and
electricity in Brussels. He is currenthgad of the Issuer's "NetwoManagement" department, a
positionwhich he has held since 2006.

KatelijneVan Overwalle

Katelijne Van Overwalle, born o29 July 1956, graduated in 1980 from the University of Ghent

in psychological and pedagogical sciences. She began her professional career as a management
consultant with the Jean Marie Jouret Management Center, and took-grguhsite evening

course in Bsiness Administration at the Catholic University of Leuven. Four years later, she
worked as European training coordinator for the multinational, Sperry New Holland. In 1988,
she entered the energy industry, where she held various HR management paosittdestifabel

(talent management, training coordination, staff administratior§008, she was entrusted with

the responsibilities of Head of Personnel at BNO.

Luc Zabeau

Luc Zabeau, born on 4 July 1956, graduated with bachelor degrees in Commer ¢iadaaruial
Sciences and Commercial Engineering. He began his career in 1980 in the oil industry. He joined
the energy industry in 1983, holding various administrative and financial posts with Electrabel.
He then joinedhe Issuein 2003, where he became &teof the Finance Department.
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He is also airector of Fluxys Belgium and of various subsidiarieshef Issuer
Corporate governance andoaflicts of interest

Unlike TSOs, the DSOs, including the Issuer, are not required by law to have independent directors. The
Issuer has not appointed any independent dire&ocordingly, rote in this respect that the actions of the
Issuer are supervised by the CREG andthxy administrative supervision exercised by the Brussels
Capital Region.

As the Issuer isa cooperative companthere are no particular rules and procedureshe Belgian
Companies Codi case of a conflict of interest at the level of the board of directNevertheless, the
articles of association of the Issuer lay down certain rules with respect to particular situations when a
director may not attend a meeting of the board of directors.

As far as the Issuer is aware, the members obatrd ofdirectors,its executive committee and @é
managementommittee have no conflicts of interest between on the one hand, their duties towards the
Issuer and, on the other hand, their private intetestards other persomd/or other duties.

Capital ard Shareholdes
Shareholders at the date of this Prospectus

The Issuer's equity capital currently represents an amount of EUR 554,798,977.08, divided into A shares
(hereinafter, A shares) and E profit certificates (hereinafteE 'shares), i.e.:

0] EUR 258237,177.08 in A shares, and
(i) EUR 296,561,800.00 in E shares.

The Issuer has the 19 municipalities of the Brussels Capital Region as shareholders, each possessing 2 A
shares (or 0.0008% A shares), and Interfin, which possesses the balance of A and ©rsar@392%
A shares and 100% E shares). The nominal value of

E shares are not entitled to any voting rights. Holders of E shares are nevertheless entitled to a preferred
dividend in respect of the funds represented bir theshares; This preferred dividend is determined and
corresponds to the fair profit margin awarded by the reguiatarspect of the funds exceeding the ratio

of equity to RAB of 33 per cent (i.e. currently OLO ten years plusa&ls points

Fixed versus variable capital

The Issuer's equity capital comprises a fixed part and a variable part. The fixefitparequity capital is
set at EURL,145,416.00 and is fully subscribed and paid up. Any decision to increase or reduce the fixed
part of the cpital comes under the authority of theneralassembly.

The Issuer'scapital is variabldor the partthat exceedghe fixed part. This part of the capital varies in
accordance with the admission or exclusionsbéreholdersaand other increases or redocts in the

variable capital. The variable capital may be increased or reduced by decisiorbo&ttieofdirectors

and does not require an amendment to the articles of association. If the capital is increased, the new
shares will be offered for subscripti to theshareholdersin proportion to the number of A shares they

hold.

Admission versus withdrawal/exclusion shareholders

In order to be admitted asshareholdeof the Issuer, certain conditions must be met. The Issuer's articles
of association ste that:

@ a decision by théoard ofdirectors must be taken with a qualified majority of thgermrters of
the directors present or represented,;

(b) the municipalities must hold, directly or indirectly via the Interfin intermunicipal financing
organisation, eleast seventy percent of the A shares and at least seventy percent of the E shares;
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(© the authorisatins required, as the case may leapplicable law and regulatiomsust fave been
obtained; in fact, these regulations require thatrunicipalities manot reduce the share they
hold directly or indirectly in the equity capital of tHesuerwithout authorisation from the
government and, on the other hatithtthe private shareholders of thesuermay not sell their
shares to persons who are not shalgers without authorisation from tigevernment.

Theshareholdersnay decide to withdraw from the company (withdrawals of shares or of paymadés

not being authorised). We refer you to the paragréipé possibilities of withdrawalpage56 for an
ovewiew of the circumstances in which withdrawal is authorised arttie applicableconditions. A
shareholdemrmay only be excluded for serious failure to honour its commitments to the Issuer. A
shareholdewho resigns or is excluded (i) is entitled to the reimbursement of his share as shown on the
balancesheet for the financial year during which the resignation was tendered; (ii) will take back the staff
of the company who were assigned to the activitfedistribution over its territory, as well as his share of

the pension entitlements and (iii) will make full reparations for the financial or other consequences,
evaluated by experts, that his resignation or exclusion causes to the other partnersropang.co

Issuer's participations and relations between the Issuer and its subsidiaries.
Relations between the Issuer and its daily operation subsidiaries

The Issuer controls two subsidiariesyuBsels Network OperationsSCRL/CVBA and METRIX
SCRL/CVBA, which provide for the daily and operational management of its activities. The possibility
for the Issuer to assign the daily operation of all or some of its activities to one or more operating
companiedollows from in the Brusselorderof 1 April 2004 on the anisation of the regional gas
market and the Brussetwder of 19 July 2001 on the organisation of the regional electricity market,
subject to the following conditions:

0] relations withBRUGEL (or the CREG when it concerns tariff mattéss as long as the
tariff competences have not been transferred to the Rg@gindstherauthorities as well
as the accounting and financial management must be undertaken totally independently of
the energy suppliers, or persons controlling an energylisapor controlled by an
energy supplier;

(i) there must be a sufficient number of qualified staff;

(iii) there must be an IT system independent of the energy suppliers, or persons controlling
an energy supplier or controlled by an energy supplier;

(iv) the DSO must hae the means of exercising effective control over the performance of
delegated tasks;

(v) with regard to the public service obligations, the procedures for delegation must be
approved by thgovernment, after advice from BRUGEL;

(vi) activities relating to networkccess, to metering and to relations with the suppliers and
users of the distribution network may not be assigned to energy suppliers, or persons
controlling an energy supplier or controlled by an energy supplier;

The Issuer's articles of association haemfirmed that the Issuer cdulfil its corporate purpose in
particular by creating any operational subsidiaries that it controls in compliance with the conditions laid
down by the regional legislation mentioned above.

The Issuer is charged by its suliaites for the services they deliver at cost. Similarly, the Issuer will
charge its subsidiaries at cost for certain facilities and services made available, or contracted, by the
Issuer for the benefit of its subsidiaries. The amount payable by the swuigsidio the Issuer is
compensated with the amount payable by the Issuer to its subsidiaries, and in practice the resulting
payment is a payment from the Issuer to its subsidiaries. The Issuer also pays a small fee to its
subsidiaries calculated by refecento the invested capital in accordance with a formula approved by the
regulator. This mechanism and the payment of this fee has no impact on the profit margin of the Issuer.

The structure of the Issuer, its shareholders and its subsidiaries is sdoaut be
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19 municipalities of the

Brussels Capital Regior

99,9 %

0,1%
Pure intermunicipal
financing organisation
INTERFIN SCRL

100 %

Intermunicipaldistribution organisation SIBELGA SCRL

98% 99% 98.95%

2 y
Brussels Network SIBELGA OPERATIO
Operations B.N.O. METRIXGRL SCRL
SCRL

Brussels Network OperationSCRL/CVBA

BNO was founded on 11 May 2006 by the companies Electrabel SA, TWiSA and Teveo
SCRL/CVBA according to a deed published in thenexesto the BelgiarStateGazette on 22 May 2006
under number 06086221. Its head office is located at Quai des Usined @80 Brusselstlis registered
with the enterpriseegister(register des personnes morales / rechtspersonenregist@russelsunder
enterprisexumber0881.278.355.

It started operations on 1 July 2006. On that date, Electrabel contributed its branch of activities known as
"Netten Réseaux Bruxelles", operating the networkheflssueiand the staff assigned thereto, to BNO.

On 1 September 200the Isser purchased all the sharksld by Electrabel in BNO, which consequently
becamea subsidiary ofhe Issuer.

This contribution, and the subsequeale of shares were undertakmirsuantto decisions taken on 27
March 2006 by the shareholderstbé Issueto restructure the daily operations of the management of the
distribution networks in Brussels and bringing to an early end the provision of services supplied by
Electrabel under the articles of association of the intermunicipal organisation.

The corporat purpose of BNO is:

@ any activities concerning the development, operation, the maintenance of distribution
networks for electricity, gas and fiboptic in theBrussels CapitaRegion, including
connecting up to the networks;

(i) any activities relating to thenanagement of access to the networks and the technical
management thereof;

(iii) any activities relating to pipelines;
(iv) any activities relating to the installation, operation and maintenance of meters;

(v) any activities relating to the production and distributibmemewable energy and energy
produced by cageneration plants and public lighting;

(vi) any activities relating to public service obligations, particularly with regard to protected
customers;

(vii) any activities relating to the provision of energy services in adimrewith the activities
of the DistributionSystem Operatoof Brussels, whether administrative, technical or
commercial;

(vii)  in general, the provision of services and provision of kiaw, notably with regard to
logistics and Information Technology, fortiDistributionSystem Operatasf Brussels.
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The amount of BNO's shamapital consists of the single fixed share in the equity capital represented by
100 sharesvith a value ofEUR 18,600. These shares are divided as follows:

@ the Issuer 98
(b) RDE: 1
(© Interfin:1

The articles of association were amended by the Extraordinary General Assembly on 17 September 2009
as described in the deed published inAn@exesto the BelgiarStateGazette on 12 October 2009 under
number 09142955.

Significant figures (2011) inmillions of Euro (except staff)
Turnover: 111.520

Profit: 0.002
Stockholders' equity: 0.020

Tangible assets: 0

Liabilities on more than one year 0.

Liabilities onone year or less 27,061

Financial debts 0

Staff employed (fultime equivalent): | 1,023

Under an agreement dated 17 September 2009, the Issuer assigned to BNO the daily operation of its
activities as Distributiorsystem Operatdor electricity and gas in the Bruss&apital Region, including

the public service missions and obligations incumbent on the Issuer in that capacity. This delegation will
come to an end upon expiry of the period of time, which may be extended, for which the Issuer was
founded or when the Issulses its capacity as Distributi@ystem Operatdor electricity and gas in the
Brussels CapitdRegion, if that date is earlier.

BNO fulfils its mission in compliance with the rules, particularyespect ofndependence, laid down

by the legislatia on the electricityand gas markets in the Bruss€lspital Regionthe decisions taken by

the Issuer's statutory bodies within the framework of their powers, and technical regulations, investment
plans, programmes for fulfilling public service missiom&l aapproved budgets (including the associated
target organisatiogharts). Subject to these reserves, BNO may organise itself freely with a view to
improving the quality of service and the organisation thereof in the most economical way possible.

In order to ensure the Issuer's effective control over the performance of the delegated tasks, BNO's
articles of association providsimilar tothe Issuer's articles of association, that the company-toeday
management be assigned tonanagingdirector and amanagementommittee, and the shareholders’
agreement adds that the members ohtheagementommittee of both companies will be the same.

The board ofdirectors and thexecutive committee consequentlyappointed the following persons as
memberof BNO'smanagementommittee:

€) Luc Hujoel,

(b) David Carliez,

(© Patrick Claessens,

(d) Philippe Colin,

@) Philippe Massart,

)] Jean Perbal,

(9 Katelijne Van Overwalle,

(h) Luc Zabeau.
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To the public, the authorities and the Issuer's customers BNO acts on behalf of the Issneargnd
correspondence, publication, invoice, etc. uses the trade name and logtssfiéiieinless the law or the

regulations require that it acts in its own name.

Without prejudice to the insurance covering the risk of tpidy liability of BNO, itsadministrative

bodies and representatives, the Issuer undertakes to hold BNO harmless from any claim that might be

made against it, in a contractual or extoatractual context, by third parties or aaantracting party in

relation to the performance tfe daily operational missions assigned to it.

METRIX SCRL/CVBA

Metrix SCRL/CVBA ("Metrix ") was founded on 10 December 2004 according to a deed published in the

Annexesto the BelgianStateGazette on 24 December 2004 under number 04178340. Its headisffic
located at Quai des Usines 16,1B00It is registered with the enterprise regidt@yister des personnes

morales / rechtspersonenregistér Brussels under enterprise numbg&i70.565.793.

The mission of this company e take manual readings from all the electricity and gas meters annually,
monthly or as requested. Metrix also used to validate the meter readings until 1 September 2006. On that

date, this activity was assigned ttwe Issueto its subsidiary BNO.

Metrix's capital isEUR 160,000 and is represented by 6,400 registered shares of whicHo80#h (
amount of EUR20,000) represent the fixed part of the share capital and 5f@&0&n amount of EUR

140,000) represent the variable part of the share capitakhiie capital is divided as follows:

@ the Issuer6,336 shares

() Interfin: 32 shares

(© Association intercommunal e

des

.r®gi es

de

The articles of association were amended byetti@ordinarygeneral asembly on 19 November 2068
described in the deed published in tenexesto the BelgiarStateGazette on 11 December 2009 under
number 09174771.

The members of thboard ofdirectors of Metrixare members of staff of BN@nd the latter provides
services for Metrix in the following domains:

0)
(it)
(iil)
(iv)
v)
(vi)
(vii)
(viii)
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Significant figures (2011) in millions of Euro (except staff)

Turnover: 2.721
Profit: 0.002
Stockholders' equity: 0.162
Tangibleassets: 0.096
Liabilities on more than one year 0.
Liabilities on one year or less 0.496
Financial debts 0
Staff employed (fultime equivalent): 44

Human Resources management;

Logisticsmanagement;

Information system management;

Accounting and finance management;
Secretarial services for the companies' administrative bodies;
Internal and external commuimiton management;

Relations with the regulators and the authorities;

Asset management;
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(ix) Insurance management;
(x) Management of legal affairs and disputes.
Atrias SCRL/CVBA

The Issuer also holdsparticipation in AtriasSCRL/CVBA ("Atrias"). This company wafunded on 9
May 2011 by Eandi€VBA, Infrax SCRL/CVBA, Ores SCRL and the Issuer. Its head office is located at
Galerie Ravenstein 4ox 2, B-1000 Brusselslt is registered with the enterprise regisfexgister des
personnes moralegéchtspersonenregistein Brussels under enterprise numbgB6.258.873.

Its corporate purpose is to define the new communication standard for the Belgian market and thereafter
to develop a computer application known as "Clearinghouse" by2616.In a liberalised market, the
various players involved (suppliers, managers of distribution and transport networks) in fa¢b have
exchangeinformation such as, for example, changes of supplier or index statement®SOseare

legally obliged to manage suchanfmation flows.

The Issuer and Ores SCRL sold some of their shares in Atrias to Tecteo SCRL on 21 March 2012.

Significant figures (2011) in millions of Euro (except staff)

Turnover: 0.24 (Issuer's share: 0.05)
Profit: 0

Stockholders' equity: 0.02

Tangible assets: 0

Liabilities on more than one year 0.

Liabilities on one year or less 1.057

Financial debts 0

Staff employed (fultime equivalent): | 1

Shareholders

Eandis SCRL: 25.00%
Infrax SCRL: 25.00%
Ores SCRL: 16.67%
Tecteo SCRL: 16.67%
Issuer: 16.67%

SIBELGA OPERATIONSSCRL/CVBA

Sibelga Operations SCRCVBA (" Sibelga Operations) was founded on 10 December 2004 according
to a deed published in thennexesto the BelgianState Gazette on 30 December 2004 under number
04182046. Its head office is located at Quai des Usines-160B Brussels.

It is registered with the enterprise registergister des personnes morales / rechtspersonenreyister
Brussels under enterprise nuenb870.681.304. Its articles of association were published iAinexes
to theBelgianStateGazette on 30 December 2004 under number 04182046.

Today, Sibelga Operations is no longer in operation and no longer has any staff. Until 1 September 2006,
Sibelga Operations undertook ftle Issueractivities in the field of cageneration and public lighting.

The daily operation of these activities and the staff assigned thereto were taken over by BNO as from 1
September 2006.

The Company's capital BUR 19,000 represented by 760 registered shares divided as follows:

0) the Issuer752 shares
(i) Interfin: 4 shares
(iii) Association intercommunale des r®gies de
Significant figures (2011) in millions of Euro (except staff)
Turnover: 0.02
Profit: 0.002
Stockholders' equity: 0.016
Tangible assets: 0
Liabilities on more than one year 0.
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Liabilities on one year or less 0.002
Financial debts 0
Staff employed (fultime equivalent): | 0

The Issuels financing policy
General

As set out in paragrapRegulatory framework applicable to tmegulatory period200920127 Fair
profit margin and depreciatioon page45, the CREG incentiises the Issuer (and the other distribution
system operators) to finance their RAB through a coatimn of 33% equity and 67% debt. Currently,
the level of equity of the Issuer represents approximat@lg5%of its RAB for ga and 70.48%of its
RAB for electricity.

The Issuerconsidersthat it wishes to be more prudent than the suggestétl &fuity / 67 debt
proportion, and has as a long term objective to finance its RAB through 40% equity and 60%tldebt.
Issuer intends to reach this long term objective through the financing of its investments through additional
indebtedness, or through specifiperations. The Issuer does not currently contemplate such specific
operations.

It may be expected thander the current regulatory regime, @sduming a cost of debt finance in excess
of the interest rate on terear Belgian government bonds plus #3is points, the tariffs applied by the
Issuer would have bedrgher if the Issuer financed itself more through debt and less through equity.

Since the financial crisis in 2008, the conditions for granting loans by the Belgian banks have been
tightened giving rise to a shortening of maturity dates and a rise in banking margins. In anticipation, the
Issuer defined a new financing policy during the course of 2012, intended to diversify the financing
sources by appealing to the capital markets, by megmsvate or public bond issues.

Indebtedness
Historic indebtedness on account of pensions

As mentioned in the paragraptension Financing Ris&n pagel4 the pension system of the employees

of BNO (who were, at that time, employed by Electrabel 8#gnged in 1993. As part of this overhaul,
employees that were in the then existing annuities system could opt to receive-sulanpaynent at

their retirement age. In respect of the employees who opted for the lump sum paynegreeanent

was, atthe time of the acquisition by the Issyaeached with Electrabel SA pursuant to which (i)
Electrabel SA would make the necessary provisions in its accandtpay the relevant amounts to the
employees and (ii) the Issuer would reimburse these amountedtrdblel over time.The outstanding
amount of such obligation, recognized as debt in the accounts of the Issuer, amounted to EUR
99,064,059.49 as at 31 December 20This amount constituted one loan the interest rate of which was
linked to the rate apjgiable on Belgian OLO's. The highinterest rate on OLO's in 2011 explains why

the interest costs incurred by the Issuer were higher in 2011 than in 2010, despite the lower amount
outstanding.

As at 31 December 201this amount is divided in three laaas follows:

@ aloan of EUR48,081,325.30 granted by Electral¥&\ and transferred to Synatom at the end of
2012. Slidingscale repayments according to a-pstablished plan with final payment in 2026.
Loan at 5year average OLO rate weighted + 1B(s.

(b) aloan of EUR33,950,217.50 granted by Electrals#\ and transferred to Synatom at the end of
2012. Constant repayments in 14 tranches with final payment in 2026. Loan at fixed rate of
2.92%.

(©) aloan of EUR17,032,516.69 granted by KBC Bank. Slidiscalerepayments according to a
pre-established plan with final payment in 2018. Loan at fixed rate of 2,199%.
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Other long term indebtedness

The otherfinancial debts amounted UR 21,708,167.9%t the end of 2011At the end of 2012, these
amounted toEUR 17,26692298. They comprisebank loans with an average maturity of 10 years
assigned by a public procuremeaanderingprocedure for serviceshis procedure being imposed by the
Issuerstatus as a legal entity under public law). The final due datthése loans is set for the end of
2018.

Short term financing
With regard to shotterm financing, the Issuer has two shitm financing instruments:

@ a credit facility for an amount of EUR 10,000,000.00 with the KBC that can be used in the form
of cashcredits or fixedterm advances, and

(b) a commercial paper programme for an amount of EUR 100,000,000. This is used to finance
shortterm requirements.

Short term noffinancial indebtedness

The short term nofinancial indebtedness mainly consists of tradelicrgranted by the suppliers to the
Issuer, as well as dividends due but not yet paid, as at the date of the relevant financial statements. In
respect of the financial statements for the financial year ended 31 December 2011, the amount of such
dividendswas EUR 66,599,349.84 (out of a total of other short term indebtedness of EUR 85,617,348.01).

Selected unaudited financial information for the financial year 2012 of the Issuer and material
developments during the financial year 2012

This section containselected unaudited financial information for the financial year 2012 of the Issuer, as
well as a description of the material developments during the financial year 2012. Note that this unaudited
financial information has not yet been approved by the bofditectors or the shareholders of the Issuer.

During the financial year 2012, the Issuer changed the accounting treatment of the regulatory balances for
manageable costs (in which respect please refer to the paragiagmation of balancé'son page48). If

the board of directors and the shareholders approve the annual accounts for the financial year 2012, the
treatment of the regulatory balances for manageable costs will be different than was the case for the
financial years 2011 and 2010.

(©) Selected umwudited financial information for the financial year 2012 of the Issuer

The following tables set out in summary form balance sheet and income statement information relating to
the Issuer. Such information is derived from the unaudited financial stateofi¢iésissuer as at and for

the year ended 31 December 2012. These unaudited financial statements of the Issuer are prepared by the
management of the Issuer, and have not yet been approved by the board of directors or the shareholders of
the Issuer.

The unaudited financial information for the financial year ended 31 December 2012 of the Issuer set out
below is shown in comparison with the information for the financial year ended 31 December 2011,
which information was taken from the audited financialestents of the Issuer as at and for the year
ended 31 December 2011 of the Issuer shown in Annex 1 to this Prospectus.

The financial statements of the Issuer are prepared in accordancgenghally accepted accounting
principles and regulations in ther§dom of Belgium Such financial statements for the financial years
ended 31 December 2011 and 31 December 2010, together with the reports of the auditors of the Issuer
thereon and the accompanying notes, appear in Annex 1 to this Prospectunari¢ial information
presented below should be read in conjunction with such financial statements, reports and the notes
thereto.
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Balance sheet Assets (in ,000,000 EUR)

31 December 2011 | 31 December 2012

Total current assets 289 249

of which cash & caslequivalents 38 11
Total nonrcurrent assets 1,096 1,113
Total assets 1,385 1,362

Balance sheet Equity and Liabilities (in ,000,000 EUR)

31 December 2011 | 31 December 2012

Non current liabilities 237 195
of which financial debts 16 54

of which other non current liabilities 221 141

incl. provisions 122 67

Current liabilities 236 246
of which loans 0 8

of which creditors 80 59

of which other current liabilities 156 179
Total shareholderds equi 912 921
Total liabilities & equity 1,385 1,362

Income statement (in ,000,000 EUR)

31 December 2011 | 31 December 2012

Operating income 362 336
Operating charges -295 -246
Financial charges -5 -3
Profit (loss) for the period 67 87
(d) Key developments during the financial year 2012

@ General

Reference is made to aboueaudited financial information for the financial year 2012. Note,
that, due to a change to the accounting for regulatory balancesaftageable costs, investors
should also consider the paragragkc¢ounting change and pro forma financial information

below. The below is a general description of the material items; a specific description of the two

most significant changes can be foundhe paragraphsExit of Electrabél en "Settlement with
DistrigaZz' below.

On the balance sheet, two material evolutioosurred during the financial year 2012 compared
to the financial year 2011. On the asset side, the Issuer's totaurmemt assetmcreased with

an amount of EUR 17 million (after deduction of depreciations and decommissioning) due to the
implementation of the Issuer's investment program. Also, the Issuer's amount of cash and cash

equivalent investments decreased significantly a#i, vegimarily following the advance on
dividends referred to in the paragrapBExit of Electrabé! below and the settlement with
Distrigaz (in respect of which please refer to the paragr8gttlement with Distrigddelow and
the section Use of Proceedsn pager7 below).

As far as the "equity and liabilities" side of the balance sheet is concerned, the most important
change is the decline in the Issuer's provisions by approximately 50 per cent. This decrease is

primarily the result of the following opations. As further explained in the paragraphs
"Accounting change and pro forma financial informati@nd 'Exit of Electrabél below, the

provision in respect of the regulatory balance with regard to the manageable costs for the
financial years 2010 ar2D11 was reversed with an amount of EUR 20,708,165. Also, as further

detailed in the paragrapiséttlement with Distrigdzelow, the provision made for this litigation
was used as a consequence of the payment due by the Issuer in respect of suchtggiitemen

the remaining amount reversed). The change to the shareholders equity is primarily a
consequence of the creation of an available reserve for the amount of the regulatory balance for

manageable costs for the financial year 20A2cbunting change ahpro forma financial
informatior'. On the income statement, the main driver for the inctbpesfit of the Issuer are
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economies realised by the Issuer as far as services and various goods are concerned, and the
abovementioned used and reversals of provisions.

(it)

Reference is made to the description of the treatmengafa®ry balances for manageable costs

in the paragraphAllocation of balancéson page48. During the financial year 2012, the Issuer

has decided to change the accounting treatment of these balances. Accordingly, if the board of
directors and the shardders approve the annual accounts for the financial year 2012, the
treatment of the regulatory balances for manageable costs will be different than was the case for
the financial years 2011 and 2010. Under the new regime, the Issuer will no longer make a
provision for the amount of the regulatory balances of manageable costs until approval of the
amount thereof by the regulator, but will book the amount of such balance as an available reserve.
This change was made at the occasion of the exit of Electralight of the fact that (i) the
amount of such balance is the result of the company incurring less costs than budgeted, and is by
the Tariff Decrees destined to be retained by the shareholders, (ii) the Tariff Decrees, nor other
directives issued by thegulator, do not contain guidance on how to account for these balances,
and the Issuer has noted that, in practice three different methods existed (provisioning as per the
accounts for the financial year 2011 and 2010 of the Issuer, recognition as maafisaibution,
recognition as profit and placement in an available reyefMae Issuer is of the view that
creating an available reserve for the amount of such regulatory balance for manageable costs
provides an accurate view of the profitability of fksuer and is more in line with the treatment

used in the market.

Accounting change and modified financial information

Below is selected unaudited modified financial information showing the consequences of such
change. This modified financial information has been obtained by (i) for the financial year 2011
not creating a provision for the regulatory balances for manageable- @ssts consequence of
which the profit for 2011 increases (compared to the financial information set out -alvbic)

profit increase is booked as available reserve and (ii) ®ffittancial year 2012, not reversing

the provision for the regulatory balances for manageable tagksch results in higher charges
(since the reversal of the provision constitutes a negative charg@ consequence of which the
profit for 2012 decreas (compared to the financial information set out above).

Unaudited modified balance sheet Assets (in ,000,000 EURY) changes compared to the
financial information set out above inbold italics

31 December 2011

31 December 2012

Total current assets 289 249

of which cash & caslequivalents 38 11
Total noncurrent assets 1,096 1,113
Total assets 1,385 1,362

Balance sheet Equity and Liabilities (in ,000,000 EUR)

31 December 2011

31 December 2012

Non current liabilities 216 195
of which financial debts 16 54

of which other non current liabilities 200 141

incl. provisions 101 67

Current liabilities 236 225
of which loans 0 8

of which creditors 80 59

of which other current liabilities 156 158
Total sharehol der s eq}( 912 942
Total liabilities & equity 1,385 1,362

Income statement (in

,000,000 EUR)

31 December 2011

31 December 2012

Operating income 362 336
Operating charges -286 -267
Financial charges -5 -3
Profit (loss) for the period 76 66
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@ Settlement with Distrigaz

The financial statements of the Issuer for the financial year ended 31 December 2011 contain a
provision for an amount of EUR 29,893,33r¢v. Reconciliation 2002006, see pagel09)

relating to a litigation with Distrigaz. This litigation relates to the transitional period before the
liberalisation of the market for gas (i.e. thecatled 'captive market’). The subject of this
litigation was the Issuer's neagreement with the methodology used by Distrigaz to determine
the volumes of gas invoiced to the Issuer. This litigation was settled in 2012, and an amount of
EUR 29,746,990 (excluding VAT) was paid to Distrigaz in the contextisfdbttlement. This
provision will accordingly be used for such amount, and reversed for the remaining amount in the
financial statements for the financial year 2012.

(i) Exit of Electrabel

As indicated in paragrapHistory on page32 above, Electrabel SA iso longer a shareholder of

the Issuer. In the context of its retreat, a pro rata advance on dividends was paid out to the
shareholders of the Issuer, i.e. Electrabel SA and Interfin SCRL/CVBA. This advance was
calculated taking into account the existingsjive regulatory balances of manageable costs for

the financial years 2010 and 2011 (in which respect please refer to the paradglapdtion of
balance$ on page48). The corresponding provision in the financial statements for the financial
year 2011(i.e. the provision made to reflect the uncertainty in respect of the approval of the
amount of such regulatory balanc&Byov. for regulatory risks, see pagel09)) was reversed

with an amount of EUR 20,708,165 (the total amount of the part of this provision that related to
the regulatory balances for manageable costs) as a consequence. As described in paragraph
"Accounting change and pro forma financial informatiabove, if the board of directors and the
shareholders of the Issuer approve the annual accounts for the financial year 2012 of the Issuer,
the regulatory balances for manageable costs will no longer be covered by a provision, but will
instead be bookedsaan available reserve. In view of this expected change, the Issuer has
considered it could reverse such provision.

Trends
Challenges for the decentralised production of electricity

Through its "ClimateEnergy Package", the European Union set objectiastlie reduction of
greenhouse gas emissions, energy savings and the use of renewable energy sources. The objective, more
precisely, is to reduce by the year 2020 greenhouse gas emissions by 20% , to increase energy efficiency
by 20% and to have 20% of tB#J's energy mix comprised of renewable energy sources.

Regarding the latter poinDirective 2009/28/EC requires Belgium to have 13% of its energy produced
from renewable sources in its final energy consumption in 2020.BTiesels CapitaRegion inteds to
contribute towards the realisation of this national objective even though the potential for developing
installations for producing renewable energy in its territory is quite limited, bearing in mind its
exclusively urban character. Several measuresigded to promote the production of energy from
renewable sources have been adopted.

Hence, owners of photovoltaic panels with an installed production capacity equal to or less than 5 KW
can benefit from two support measures:

@ the prosumer (i.e., a custemwho is both a producers and consumer) receives green certificates
each year for a maximum period of 10 years, which can be sold for a minimum guaranteed price
of EUR65;

(b) the prosumer only has to buy energy and contribute to the costs of the netwerkatetof the
balance measured on his meter between the quantities consumed and injected on the network
(over a period of one year); this mechanism is called "compensation”.

In addition, it should be noted thtite Issu€s tariffs approved by the CREG 8eptember 2009 for the
regulatory period 2002012 (and prolonged for 204214), do not contain a specific tariff for injection

on its grid, whatever the production capacity installed. This is in contrast to the regulatory tariffs of the
FlemishDSOs foa which the CREG has approved a particular injection tariff for small decentralised
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production entities (less than 10KW) who benefit from the compensation mechanism on 6 December
2012.

It should be noted however that several owners of photovoltaic pamelsrganisations defending the
interests of those small producers are challenging these decisions before the Court of Appeal of Brussels.
The claimants arguinter alia that the CREG's decisions were insufficiently motivated, discriminate
between differenproducers of daemtralised installations and hawe valid legal basis. Although the
outcome of such proceeding can never be predicted, it should be emphasised that very recently the Court
of Appeal of Brussels in its judgement of 6 February 2013 artha@lsimilar decision of the CREG
regarding injection tariffs imposed on Belgian electricity producers for their access to the transmission
grid. Even though this recent judgement does not exclude the validity of injection tariffs per se, it clearly
underlnes that any injection tariff should be adequately motivated by the regulatorefesive,

specific for the services rendered and-cmipensatory. Any injection tariff introduced in tBeussels
CapitalRegion by the regulator should therefore fuliiése conditions.

At the moment, and in comparison with the other two Regions in the country, the number of PV
installations connected tine Issues networks remains fairly limited (about 2,300) and most of these
installations are small, bearing in mitite limitation of available surface areas in towns and cities. This
fact, combined with the lIssuer's relatively large electricity networks, reduces the risks inherent in
decentralised production, at least in the short term.

In addition,the Issuedoes t envisage to make specific investments in the short term to strengthen its
network and/or to make it more flexibly due to the bidirectional, intermittent and uncertain flows linked
to PV installations.

However, in the medium term, when the distributianff competences have been transferred to the
Region and the regional regulator BRUGEL, it is recommended-¢aamine to what extent prosumers
should both be supported by granting them specific investments linked to the multiplication of
decentralisegbroduction installations on the network, and how the general grid costs which can be fairly
shared between all the grid users (given the absence of an injection tariff and the existing compensation
mechanism). As already indicated above any injectionf tautifoduced in theBrussels CapitaRegion

should respect the stringent criteria laid down by the Court of Appeal of Brussels in its judgement of 6
February 2013.

Challenges for the implementation aimartmeters

The European Directives on electricity 202/EC and gas 2009/73/EC of 13 July 2009 require Member
States to deploy smart meters that promote the active participation of consumers on the gas and electricity
market. The deployment of such systems can be subject to delongconomic evaluationf @ll the

costs and benefits for the market and for the consumer, taken individually, or a study to determine what
model of smart meters is the most rational economically and the least expensive, and whidmiane

can be envisaged for their deployment.

Belgium, as a MembeSBtate of the European Union, sent its economic evaluation to the European
Commission on 3 September 2012. In this report it indicated that the results of the various technical and
economic evaluations show that the conditionsifstalling smart metering systems over 80% of the
country by 2020 have not been met.

However, the appropriate authorities in each Region (each for its own territory) have launched and
announced several measures and plans to promote the active parti@patosumers in the electricity

and gas supply market. These campaigns are directly or indirectly linked to the smart metering systems,
but all of them pursue the objectives known as the "Triple 20" set by the European Commission.

With regard to thérusls CapitaRegion, the regulator, BRUGEL, has recommended to be cautious but

at the same time advocates a proactive and phased approach. According to BRUGEL, it is in fact
important, in spite of the negative economic analysis, to gradually prepare tlogndem of smart
metering systems. BRUGEL believes that a merely -aaitsee attitude could be prejudicial for the
Brussels consumer and would not respond to the Commission's request for the rapid deployment of the
smart meters.
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BRUGEL is clearly advocatg a segmented deployment focussing on those categories of customers that
could benefit more from thieinctionalities ofsmart metes.

The main advantage of a smart meter is that it makes the customer more aware of the need to reduce his
consumption and,p&cifically with regard to electricityit changes his habits of consumptienabling

him to benefit from lowpeak hours, which generally coincide with a significant production output from
renewable sources.

Furthermore, smart metering, if the mechanisrhsupport by the compensation system were to be
abandoned, allows a more precise measurement of decentralised production aetpthieevaluatethe

energy sold by individualsiore adequatelyn addition, it enables all the commercial players to imgrov

their sales forecasts and thus to reduce the costs they incur due to imbalances between supply and
demand.

In this contextthe Issuelis currently embarking on a programme of remote metadings for larger
consumers, most of which are currently betoegducted monthly: between now and 2016 that will cover
a total of about 20,000 meters, for both gas and electricity, or 2% of the Issuer's stock.

With regard to other categories, the segments currently identified for smart metering are prosumers,
public buildings (given the line of thinking of the European Commission, who are asking the authorities
voluntarily to set an example in the matter of energy efficiency), the shopping malls andiseolti
serviceindustry buildings (by trying to simplify the press of metereadings), sites where a major
flexible load is identified (electric heating, electric vehicles), as well as any new buildings and major
renovations (an imposition by the European Commission as from 2015).

For these other categories, BRUGHELaskingthe Issuetto initiate a smalkcale test phase that would
make it possible to study a maximum of mdterctionalities and services that could be provided. At the
end of that phase, or by the year 2015, BRUGEL exphet$ssueto identify the sgments that offer a

real opportunity for users taken individually or for the Brussels market as a whole. For the latter, a
detailed technical/financial analysis will have to be undertaken and, should this happen, an equipping
schedule will have to be proped.

According to the route map proposed by BRUGEL, no fixed schedule for the generalised deployment of
the smart meters has been established. However, regutaraleations will have to be made in
accordance with developments in the industrial, teclyicéd and regulatory context. The next re
evaluation will probably be scheduled for 2015. In the meantime, BRUGEL will have obtain the
competences for distribution tariffs and will most certainly ensure that the programme for deployment of
smart meters hago significant impact on charges to Brussels consumers, regarding the compound use of
the distribution grid.

Note that a new evolution needs to be considered in the evaluation of the programme for the deployment
of smart meters. The transmission systperator, Elia, to whichhe Issuerhas so far assigned the
management of the centralised remote control (a device enabling the switching from the "day" to "night"
regimes in the traditional meters), has just recently announced that it will cease thiig bgtthe year

2022. The duategime meters comprise about 25% of the current stock of electricity meters and their
replacement with smart meters is a possible solution to the problem caused by the retreat of Elia as
operator of the centralised remotentrol. In the absence of the replacement by smart mefesach a
systemthe Issuemwould be forced to take over management of the centralised remote control, as well as
making a certain number of investments on its meetiemsion grid. A detailed techoal/economic
analysis will be undertaken in 2013 to determine the best strategic scenario for this problem posed by
Elia. If Elia effectively ceases its centralised remote control activities, a significant deployment (>25%) of
smartmeters will have to bachieved by the year 2022.

The gradual deployment of smart meters will require additional investments in the distribution grid. The
planning, phasing and realison thereof is still the subject of a study tiséiould lead to an actual
investment decisiorapproved by theregional governmentThe Issuer is currently assessing the
investments needed in the years beyond 28idd itslong term investment plans will be updated
accordingly.
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It should be noted however that the futdireancial impact of the invésents needed for the gradual
implementation of smart metevéll increase the value of the RABndthese investmentsill normally
be covered by the distribution grid fees

Future investments

The Issueinvests recurrently and relatively constantly ie teplacement of its assets (i.e., the "renewal”

of its grid at replacement rates of 1 to 3%, depending on the asset). This is done mainly to maintain their
quality and safety performance. The Issu@ght have to face a major programme of investment for
strengthening and/or modernisiritggrid (amongst other by computerisation and adding new functions)
following the increased production of decentralised energy and the gradual deployment of smart meters.
These investments can only be achieved if they agerdisult of a common vision shared by all
authorities, the regulators and the operators with regard to the development of renewable sources of
energy. In this scenaricand only in this scenariathis will lead to an increase in financial indebtedness.

In 2010 and 2011, investments in electricity and gas for the maintenance and developgheitsofes
net work exceeded depreciations by abdepdciation2®m mi | | i on
respect of these investmeii® entirely integrateih thetariffs approved by the regulator.

In gas, 85% of the investments in 2010 and 2011 for grid maintenance were dedicated to the replacement
of equipment (essentially connections for buildings, -foessure network pipelines and lpressure
meters).The remaining 15% aimed at extending and strengthening medium gréssure grids and

new connections and meters.

In electricity, similar proportions apply between replacement (87%) and extension/strengthening (13%).
The infrastructure elements that weeplaced are mainly underground medium or-tewsion cables and
cabins and interconnection points with the transport networks.

The estimated budgets for 202816 remain relatively unchanged for electricity, but increase for gas
with 55% for replacementnd 45% for extensions. Thiscirease in gas can be explair®dthe planned
end of the programme for eliminating cérsin and fitrocement pipelines in 2014 amhg the scheduled
investment in 2016 in a new reception station in the south of Brusselstian ghat will require the
construction of new mediwpressure pipelines.

Thelssueérs t ot al gross investments (without customer st
average per annum for the period 2213.6.

The table below shows the divisiofithose investments per activity grotp

Gaz

Cabine Client MP
2%

Cabine MP
2%

Postes/s
Station MP
3%

Raccordement MP
2%

' MP = Medium Pressure; BP = Low Pressure.

6R®seaud = Network
6 Compt Megeeny =
6Raccordementd = Connections
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The total gross investments (without customer suppol
average per annum for the period 2218.6. The table below shows the distribution of tHasestments
per activity grouf’.

Electricité

Comptage MT

Comptage 1o

In addition to the investments for maintaining, extending and strengthening the grid, as described above,
the Issuemight have to deal with the implementation of smart meters and smart networks, for which the
conditions for achievement and its importance have been mentioned alioskould be noted that
pursuant to the Tariff Decrees all investments in the grid should be covered by the distribution grid fees.
Although, it is impossible to predict precisely how the fariéthodology will be determined in the future

(i.e. after the tariff freeze and thus most likely from 2015 onwards), it should be emphasised that in
accordance with the Third Energy Package the regulator should ensure that the distribution tariffs are
always costreflective, taking into account the lotgrm, marginal, network costs fromviestments in the

grid provided thesare economically and efficiently incurred.

2 MT = Medium tension; BT = Low tension.
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USE OF PROCEEDS

The Issuer intends to use the net proceeds of the issue of the Boretdedxtp amount to approximately
EUR 99.447.000 to (i) finance its ongoing operationg§ii) finance a reduction in the amount of its
variable share capital in an amount of approximately EBBOR00.000 (iii) refinance payments made by
the Issuer iran amaint of EUR 29,746,990 (excluding VAT) mespect othe settlement with Distrigaz

(in which respect please refer to the paragralatérial developments since 31 December 2011
Settlement with Distrigdy.

The amount of the issued and outstanding share capital (including both the fixed share capital and the
variable share capital) of the Issuer will decrease from EUR 554,798,977.08.5asay 2013 to EUR
524,798,977.08 as a consequence of the capitattied referred to above.

The expenses in connection with the admission to trading of the Bonds are expected to amount to EUR
6,000
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TAXATION

The following summaries do not purport to be a comprehensive description of all tax considerations that
could be elevant for Bondholders. These summaries are intended as general information only and each
prospective Bondholder should consult a professional tax adviser with respect to the tax consequences of
an investment in the Bonds. These summaries are based legitdxtion and published case law in force

as of the date of this document. They do not take into account any developments or amendments thereof
after that date, whether or not such developments or amendments have retroactive effect.

Belgium

This sectiomprovides a general description of the main Belgian tax issues and consequences of acquiring,
holding, redeeming and/or disposing of the Bonds. This summary provides general information only and
is restricted to the matters of Belgian taxation statedifneltels intended neither as tax advice nor as a
comprehensive description of all Belgian tax issues and consequences associated with or resulting from
any of the aboweentioned transactions. Prospective acquirers are urged to consult their own tax
adviors concerning the detailed and overall tax consequences of acquiring, holding, redeeming and/or
disposing of the Bonds.

Belgian Withholding Tax

Under current Belgian withholding tax legislation, all interest payments in respect of the Bonds (which
include any amount paid in excess of the initial issue price upon the redemption of the Bonds by the
Issuer as well as the pro rata of accrued interest corresponding to the detention period in case of a sale of
the Bonds between two interest payment dates) wilklibject to Belgian withholding tax on the gross
amount of the interest, currently at the rate of 25%. Tax treaties may provide for a lower rate subject to
certain conditions.

However, under Belgian domestic law, payments of interest on the Bondsdoybahalf of the Issuer

may be made without deduction of withholding tax for Bonds held by Tax Eligible Investors (as defined
below) in an exempt account (aK-Account”) with the Clearing System, as defined and organised by
the Act of 6 August 1993, as amded, and its implementing decrees or with a participant in the Clearing
System.

Tax Eligible Investors (Tax Eligible Investors) include inter alia:

@ Belgian resident companies subject to corporate income tax;
(b) semipublic governmental social security irigtions or institutions similar thereto;
(© corporate investors who are nogsidents of Belgium, whether they have a permanent

establishment in Belgium or not; and

(d) individual investors who are nenesidents of Belgium and who have not allocated the Bonas to
professional activity in Belgium.

Tax Eligible Investors do not includmter alia, Belgian resident investors who are individuals or Belgian
non-profit organisations, other than those referred to under (b) above.

The above categories only summarise detailed definitions contained in Article 4 of the Royal Decree
of 26 May 1994, as amended, to which investors should refer for a precise description of the relevant
eligibility rules.

Participants to the X/N System must keep the Bonds which they holekloaf of the nofEligible
Investors in a noexempt securities account (aN-Account”). In such instance all payments of interest
are subject to the 25% withholding tax. This withholding tax is withheld by the NBB and paid to the
Belgian Treasury.

Tranders of Bonds between anXccount and an BAccount give rise to certain adjustment payments on
account of withholding tax:
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@ a transfer from an Mccount (to an XAccount or NAccount) gives rise to the payment by the
transferor nofEligible Investor to theédBB of withholding tax on the accrued fraction of interest
calculated from the last interest payment date up to the transfer date.

(b) a transfer (from an »Account or NAccount) to an NAccount gives rise to the refund by the
NBB to the transferee neligible Investor of withholding tax on the accrued fraction of interest
calculated from the last interest payment date up to the transfer date.

(©) transfers of Bonds between twoAtcounts do not give rise to any adjustment on account of
withholding tax.

Upon ogening an XAccount with the Clearing System or a participant therein, a Tax Eligible Investor is
required to provide a statement of its tax eligible status on a form approved by the Belgian Minister of
Finance. There are no ongoing declaration requiresrfentTax Eligible Investors save that they need to
inform the Clearing System participants of any change of the information contained in the statement of
their tax eligible status. However, Clearing System participants are required to provide the NBB/ann

with listings of investors who have held ar8¢count during the preceding calendar year.

These identification requirements do not apply to Bonds held by Tax Eligible Investors through Euroclear
or Clearstream Luxembourg or their spérticipants owdide of Belgium, provided that these institutions
or subpatrticipants only hold XAccounts and are able to identify the accountholder.

Income Tax
@ Belgian Resident Individuals

For natural persons who are Belgian residents for tax purposes, i.e. who a&& soikthe Belgian
personal income tax ("imp6t des personnes physiques" / "personenbelasting”) and who hold the Bonds as
a private investment, payment of the 25% withholding tax fully discharges them from their personal
income tax liability with respect tthese interest paymentgrécompte mobilier libératoiré bevrijdende
roerende voorheffing This means that they do not have to declare the interest obtained on the Bonds in
their personal income tax return, provided withholding tax was levied onititesest payments.

Belgian resident individuals may nevertheless elect to declare interest in respect of the Bonds in their
personal income tax return. Where the beneficiary opts to declare them, interest payments will normally

be taxed at aflat rate 0626 ( or at the progressive personal t ax
other declared income, whichever is more beneficial). If the interest payment is declared, the withholding

tax retained may be credited.

Capital gains realised on the disposith® Bonds are in principle tax exempt, except if the capital gains

are realised outside the scope of the management
qualify as interest (as defined in tparagrapiBelgian Withholding Taxabove. Captal losses realised

upon the disposal of the Bonds held as apmarfessional investment are in principle not tax deductible.

Other tax rules apply to Belgian resident individuals who do not hold the Bonds as a private investment.
(b) Belgian Resident Corpoitioons

Bondholders who are Belgian resident corporations, subject to Belgian corporate income tax, are liable to
corporate income tax on the income of the Bonds and capital gains realised upon the disposal of the
Bonds. Capital losses realised upon theaksl of the Bonds will normally be tax deductible.

(© Organisations for Financing Pensions ("OFP")

Interest derived by OFP Bondholders on the Bonds and capital gains realised on the Bonds will be
exempt from Belgian corporate income tax. Subject to certaiditons, any Belgian withholding tax

levied on the interest will be fully creditable against any corporate income tax due and any excess amount
will in principle be refundable.
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(d) Other Belgian Resident Legal Entities

Belgian resident legal entities subjséaithe Belgian legal entities taxréthtspersonenbelastihg"impot
des personnes moral@avho are holding the Bonds in anAtcount will be subject to a withholding tax
of currently 25% on interest payments. They do not have to declare the intéagstalon the Bonds.

Belgian resident legal entities that qualify as Tax Eligible Investors and therefore are eligible to hold their
Bonds in an XAccount must declare the interest and pay the 25% withholding tax to the Belgian
Treasury, as no withholdingx will be levied on the payment of interest due to the fact that the Belgian
legal entities hold the Bonds through amAEcount with the Clearing System.

Belgian legal entities are not liable to income tax on capital gains realised upon the dispus&afds
(unless and to the extent that the capital gains qualify as interest as defined abov@adragnaph
Belgian Withholding Tagx

(e Non-Residents of Belgium

Nonresidents who use the Bonds to exercise a professional activity in Belgium througimaanger
establishment are in principle subject to the same tax rules as the Belgian resident companies (see above).

Bondholders who are nemsidents of Belgium for Belgian tax purposes and are not holding the Bonds
through a Belgian establishment and do inwest the Bonds in the course of their Belgian professional
activity will in principle not incur or become liable for any Belgian tax on income or capital gains (save
as the case may be, in the form of withholding tax) by reason only of the acquisitinership or
disposal of the Bonds. However, such fiesidents may be liable to Belgian income tax on capital gains
realised on the Bond®ther than capital gains qualifying as interastdefined above in thgaragraph
Belgian Withholding Tgxif the following three conditions are cumulatively met: (i) the capital gain
would have been taxable if the investor were a Belgian tax resident (ii) the capital gain is realised upon a
transfer of the Bonds to a Belgian resident individual, a Belgian residenqtacynor entity, a Belgian

public authority or a Belgian establishment and (iii) the capital gain is taxable in Belgium pursuant to the
applicable double tax treaty, or, if no such tax treaty applies, the investor does not demonstrate that the
capital gairis effectively taxed in his State of residence.

Transfer tax

No transfer taxt@ks op de beursverrichtingdrntaxe sur les opérations de bouyseill be due on the
issuance of the Bonds.

Any transfer for consideration of the Bonds on the secondary manketed into or settled in Belgium
through a financial intermediary will trigger a transfer tax of 0.09% with a maximum of EUR 650 per
party and per transaction. The tax will be due on each sale and acquisition separately (i.e., both by the
seller and th@urchaser) and will be collected by the financial intermediary.

An exemption is available for nemsidents acting for their own account (subject to delivery of an
affidavit confirming their nofresident status), and for certain professional intermediainsurance
companies, pension funds and undertakings for collective investment, acting for their own account.

EU Savings Directive

The EC Council Directive 2003/48/EC on the taxation of savings income $#eirigs Directive),
requires Member States povide to the tax authorities of other Member States details of payments of
interest and other similar income paid by a paying agent located within its jurisdiction to, or for the
benefit of, an individual or residual entity resident in that other MenSiate the "Disclosure of
Information Method "), except that Austria and Luxembourg may instead impose a withholding system
(the "Source TaxX) for a transitional period (subject to a procedure whereby, on meeting certain
conditions, the beneficial owner dfe interest or other income may request that no tax be withheld),
unless during such period they elect otherwise.

Individuals not resident in Belgium

Interest paid or collected through Belgium on the Bonds and falling under the scope of applicaton of th
Savings Directive will be subject to the Disclosure of Information Method.
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Individuals resident in Belgium

An individual resident in Belgium will be subject to the provisions of the Savings Directive, if he receives
interest payments from a paying agéwithin the meaning of the Savings Directive) established in
another EU Member State, Switzerland, Liechtenstein, Andorra, Monaco, San Marino, Curacao, Bonaire,
Saba, Sint Maarten, Sint Eustatius (formerly the Netherlands Antilles), Aruba, Guernsey, therssleg

of Man, Montserrat, the British Virgin Islands, Anguilla, the Cayman Islands or the Turks and Caicos
Islands.

If the interest received by an individual resident in Belgium has been subject to a Source Tax, such
Source Tax does not liberate thel@an individual from declaring the interest income in its personal
income tax declaration. The Source Tax will be credited against the personal income tax. If the Source
Tax withheld exceeds the personal income tax due, the excess amount will be edmprosided it
reaches a minimum of Euro 2.5.
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SUBSCRIPTION AND SALE

BNP Paribas, London Branch may agree, pursuant to a Subscription Agreement relating to the Bonds
expected to be entered into on or abb&itMay 2013 with the Issuer, subject to the satisfaction of certain
conditions, to subscribe, or procure subscribers, and pay for the Bonds at the issue price and the other
conditions as set out in the Subscription Agreement. The aggregate amount payable Hondbe
calculated at the issue price less any due fee will be paid by the Lead Manager to the Issuer in the manner
as set out in the Subscription Agreement. Fees and costs in connection with the issue of the Bonds to be
paid and/or reimbursed by the Issue the Lead Manager have been agreed in a separate agreement
between the Issuer and the Lead Manager. The Subscription Agreement will entitle the Lead Manager to
terminate its obligations in certain circumstances prior to payment being made to the Issuer

The Lead Manager may in the future render banking and commercial services to the Issuer, for which it
could receive fees and commissions.

General

Neither the Issuer nor the Lead Manager has made any representation that any action will be taken in any
jurisdiction by the Lead Manager or the Issuer that would permit a public offering of the Bonds, or
possession or distribution of this Prospectus or any other offering or publicity material relating to the
Bonds (including roadshow materials and investos@méations) in any country or jurisdiction where

action for that purpose is required. The Lead Manager has represented, warranted and agreed that it has
complied and will comply with all applicable laws and regulations in each country or jurisdiction in
which it acquires, offers, sells or delivers Bonds or has in its possession or distributes this Prospectus or
any such other offering or publicity material, in all cases at its own expense. It will also ensure that no
obligations are imposed on the Issueaity such jurisdiction as a result of any of the foregoing actions.

United States

The Bonds have not been and will not be registered under the Securities Act and may not be offered or
sold within the UnitedStatesexcept in certain transactions exempt fridra registration requirements of

the Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S under
the Securities Act.

The Lead Manager has represented and agreed that, except as permitted by the Subscription Agreement
will not offer or sell any Bonds within the United Stategxcept in accordance with Rule 903 of
Regulation S under the Securities Act. Accordingly, neither it, its affiliates nor any persons acting on its
or their behalf have engaged or will engageany directed selling efforts with respect to the Bonds.
Terms used in this paragraph have the meaning given to them by Regulation S under the Securities Act.

In addition, until 40 days after the commencement of the offering, an offer or sale of Bahifstiaé

United States by a dealer that is not participating in the offering may violate the registration requirements
of the Securities Act.

United Kingdom

The Lead Manager has represented and agreed that:

@ it has only communicated or caused to be compatad and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of the
Bonds in circumstances in wdhi Section 21(1) of the FSMA does not apply to the Issuer; and

() it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Bonds in, from or otherwise involving the United Kingdom.
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GENERAL INFORMATION

Application has been made for the Bonds to admitted to trading on NYSE Euronext Brussels as
from the Issue Date.

The issue date of the Bonds28 May 2023

The gross yield of the Bonds 3523% on an annual basis. The yield is calculate@i5 May
2013o0n the basis of the issue price. It is not an indication of any future yield.

The Issuer has obtained all necessary consents, approvals and authorisations in Belgium in
connection with the issue and performance of the Bonds. The isse Bbhds was authorised
by a resolution of the Board of Directors of the Issuer passed on 19 November 2012.

There has been no significant change in the financial or trading position of the Issuer and no
material adverse change in the financial positiopraspects of the Issuer since 31 December
2011.

Save as disclosed in paragrdpisks related to the challenge of the validity of the previous tariff
decisionson page9 and 'Risks of litigatiofi on pagel?, neither the Issuer nor any subsidiary of

the Isser is, nor has been, involved in any governmental, legal or arbitration proceedings
(including any such proceedings which are pending or threatened of which the Issuer is aware)
during the 12 months preceding the date of this Prospectus which may haa® fwachin the
recent past significant effects on the financial positioprofitability of the Issuer.

The Bonds have been accepted for clearance through the clearing system of the National Bank of
Belgium with a Common Code 60B3576268The Internatioal Securities Identification Number

(ISIN) for the Bonds iBE0002199652 The address of the National Bank of Belgium is 14
Boulevard de Berlaimont, 1000 Brussels, Belgium.

Save as referred to in paragragté Issuées financingpolicy T indebtednesson page68, there

are no materi al contracts entered into other
which could result in the Issuer being under an obligation or entitlement that is material to the
| ssuer 6s abil i tstoBomdhater etespect of theoBlorids. gat i on

Where information in this Prospectus has been sourced from third parties, this information has
been accurately reproduced and, as far as the Issuer is aware and is able to ascertain from the
information published Y such third parties, no facts have been omitted which would render the
reproduced information inaccurate or misleading. The source of-ghitg information is
identified where used.

The Lead Manager may engage in investment banking and other comndeaialys in the
ordinary course of business with the Issuer; and may receive customary fees and commissions for
these transactions; the Lead Manager may make or hold (a broad array of investments and
actively trade debt securities (or related derivatieeusties) and financial instruments
(including bank loans) of the Issuer for its own account and for the accoutgswdtomers; the

Lead Manager may also make investment recommendations and/or publish or express
independent research views in respdcsuech securities or financial instruments and may hold,

or recommend to clients that they acquire, long and/or short positions in such securities and
instruments)As at the date of this Prospectus, the Lead Manager is not a lender to the Issuer, nor
is it an arranger, dealer or manager in respect of any debt securities of the Issuer (other than the
Bonds subject of this Prospectus).

The Issuer is not rated and the Bonds are not intended to be rated.

During the life of the securities, copies of the follagidocuments will be available, during
usual business hours on any weekday (Saturdays and public holidays excepted), for inspection at
the registered office of the Issuer:

@) the articles of associatiostétuts/ statuten of the Issuer in French and in Dhjc
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(i) the audited financial statements of the Issuer for the financial years ended 31 December
2010 and 31 December 2011,

(i) theunauditedinancial statements of the Issuer for the financial half years ended 30 June

2012; and
(iv) a copy of this Prospectus togetheith any Supplement to this Prospectus or further
Prospectus.
13. This Prospectus will be published on the website of NYSE Euronext Brussels

(www.euronext.com).

14. The auditors of the Issuer, being of Alain Serckx SCPRL / BBVBA, having its registered office
at Rwe Ernest Salu 91, 1020 Brussels, represented by Alain Serckx, and Maillard Fernand et Co
SCPRL / BBVBA, having its registered office at Avenue de Nivelles 107, 1300 Limal,
represented by Fernand Maillard, each a member oflthe $t i t ut deseprR&®NVi seurs d
Instituut der Bedrijfsrevisorénhave audited, in their capacity as statutory auditors of the Issuer,
and rendered unqualified audit reports on, the financial statements of the Issuer for the years
ended 31 December 2010 and 31 December 201kxpfanatory paragraph was added to the
audit report for the financial year ending 31 December 2011.
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ANNEX 1 - FINANCIAL STATEMENTS OF THE ISSUER AND AUDITORS' REPORTS

This annex includes:

1

the audited annual financial statements of the Issuer for the ifahagmar ended 31 December
2011, drawn up in accordance with generally accepted accounting principles and regulations in
the Kingdom of Belgium, together with the audit report thereon;

notes to the statement of assets and the statement of equity artieBabflthe Issuer for the
financial year ended 31 December 2011,

the audited annual financial statements of the Issuer for the financial year ended 31 December
2010, drawn up in accordance with generally accepted accounting principles and regulations in
the Kingdom of Belgium, togethevith the audit report thereon;

the unauditedfinancial statements of the Issuer for the financial half year ended 30 Juke 201
(with comparison against 31 December 2011 for balance sheet items and against 30 June 2011
for income statement itemsfdrawn up in accordance with generally accepted accounting
principles and regutens in the Kingdom of Belgium;

a list explaining some of the terms used in the financial information set out in this Annex.
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Audited annual financial statements of the Issuer for the financial year ended 31 December 2011,
drawn up in accordance with generally accepted accounting principles and regulations in the
Kingdom of Belgium, together with the audit report thereon.
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24 27/06/2012 BE 0222.869.673 52 |EUR

NAT. Date deposited No. P. D. 12234.00182 VOL 1.1

ANNUAL ACCOUNTS IN EUROS

Name: SIBELGA
Legal Form: Cooperative limited liability company
Address: Quai des Usines No.: 16 Box:
Postal Code: 1000 Town: Brussels
Country: Belgium
Register of Legal Persons (RLP) i Office of the Commercial Court Brussels
Website:
Company Register number BE 0222.869.673
Date of the deposition of the partnership deed OR of the most recent document mentioning the date of 20-09-2010

Publication of the partnership deed and the act changing the articles of association

Annual accounts approved by the General Meeting of 18.06.2012 |
concerning the financial year covering the period from I 01 -01- 2011 I to I 31-12-2011 I
Previous period from | 01-01-2010 | o | 31-12-2010 |

The amounts of the previous fiscal year are identical to those which have been previously published.

Enclosed to these annual accounts: Directors' report, auditors' report
Number of the pages of the standard form not deposited for not being of service:
C12,C51,C5.21,C5.22,C5.23,C53.4,C53.6,C552,C5.16,C5.17.2,C6

COMPLETE LIST with name, , first name, profession, residence-address (address, number, postal code and municipality) and position
with the enterprise, of DIRECTORS, MANAGERS and AUDITORS

TOMAS Eric

Deputy

Avenue Eugene Ysaye 13
1070 Anderlecht
BELGIUM

Chairman of the Board

DEREPPE Christian

Director General

Boulevard Brand Whitlock 58
1200 Woluwe-Saint-Lambert
BELGIUM

DUTORDOIR Sophie
Director General
Pelikaanhof 5

3090 Overijse
BELGIUM
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ANGELI José

Alderman

Dreve des Vendanges 35
1190 Forest

BELGIUM

Director

BACK Alain
Company director
Avenue Moliere 500/3
1050 Ixelles
BELGIUM

Director

BEN ABDELKADER Soad
Facilitator/secretary

Rue de la Poste 512

1210 Saint-Josse-Ten-Noode
BELGIUM

BURMS Jenny
Manager Electrabel
Vossenstraat 2
9070 Destelbergen
BELGIUM

CASSART Monique

IT worker

Avenue Roman Rolland 62
1070 Anderlecht
BELGIUM

CHARELS Jean-Marie
Retired

Rue des Mimosas 76
1030 Schaerbeek
BELGIUM

Director

DE BOCK Emmanuel
Civil servant

Vieux Chemin 8

1180 Uccle
BELGIUM

Director

DE MEULEMEESTER Eliane
Unemployed

Place du Roi Vainqueur 14/4
1040 Etterbeek

BELGIUM

DESIR Caroline
Employee

Rue du Vivier 19
1050 Ixelles
BELGIUM
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EL KHATTABI Mohamed
Employee

Rue Renkin 78

1030 Schaerbeek
BELGIUM

Director

EYLENBOSCH Michel
Sales director

Avenue des Amandiers 14/2
1080 Molenbeek-Saint-Jean
BELGIUM

Director

FRANCHIMONT Marc
financial director

Rue de la Ferme 10

1640 Rhode 1 Saint-Genese
BELGIUM

Director

GJANAJ Amet

Economist

Rue du Sonnet 8

1080 Molenbeek-Saint-Jean
BELGIUM

Director

GOBBE Nathalie
Employee

Rue Corneille de Clercq 52
1090 Jette

BELGIUM

JOSZ Marc

Manager Electrabel

Avenue Jacques Pastur 100
1180 Ukkel

BELGIUM

Director

MARTROYE DE JOLY Jacques
Attorney at law

Avenue de la Ramée 12

1180 Ukkel

BELGIUM

Director

MEJBAR Mounia
Communications manager
Rampe Gauloise 1/33
1020 Laken

BELGIUM

MOLINO Fiorenzo
Translator

Dréve du Duc 101

1170 Watermaal-Bosvoorde
BELGIUM
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Director

MUTYEBELE NGOI Lydia
Attorney at law

Place Joseph Benoit Willems 54/14
1020 Laken

BELGIUM

MUYLLE Pierre
Alderman

Rue Saint-Joseph 43
1140 Evere
BELGIUM

Director

NEKHOUL Yasmina
Employee

Rue de Roumanie 51
1060 Sint-Gillis
BELGIUM

NIMAL Frédéric
Attorney at law

Grand Rue au Bois 186
1030 Schaarbeek
BELGIUM

Director

NOEL Bernard

Alderman

Avenue René Stevens 117
1160 Oudergem
BELGIUM

Director

PETIT-JEAN Roland
Employee

Rue de la Pastorale 52A/11
1070 Anderlecht

BELGIUM

Director

PHILIPPART DE FOY Bernard
Employee

Chaussée de Waterloo 406
1060 Saint-Gilles
BELGIUM

Director

PIVIN Philippe

Attorney at law

Avenue de I'Indépendance Belge 72
1081 Koekelberg

BELGIUM

Director

ROMDHANI Mahfoudh
Engineer
Boulevard du Régent 24/7
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1000 Brussels
BELGIUM
Director

SARENS André
Director
Achterdenken 6
9255 Buggenhout
BELGIUM
Director

VAN LAETHEM Jean-Paul
Alderman

Avenue Marie de Hongrie 139/7
1083 Ganshoren

BELGIUM

Director

VANDEN BREMT Agnés
Employee
Zevensterrenstraat 50
1082 Sint-Agatha-Berchem
BELGIUM

VANHEE Claude
Architect and expert
Avenue du Hockey 38
1150 Sint-Pieters-Woluwe
BELGIUM

Director

VIAENE Christian
Chairman adviser
Werkhuizenkaai 16
1000 Brussels
BELGIUM

Director

BOLLE Julie

Employee

Chaussée de Roodebeek 495
1200 Sint-Lambrechts-Woluwe
BELGIUM

PUTSEYS Jacques

Retired

Chaussée de Bruxelles 105/45
1190 Vorst

BELGIUM

WEYCKMANS Eric
Manager Electrabel
Avenue Vande Woestijne 2
1780 Wemmel

BELGIUM

-91-



ARTUS Véronique

Employee

Avenue Henri de Brouckere 8
1160 Oudergem

BELGIUM

BOURDEAUX Christine
Manager Electrabel
Avenue JF Leemans 39
1160 Oudergem
BELGIUM

CHARPENTIER Didier
Retired

Avenue de la Sauvagine 7/116
1170 Watermaal-Bosvoorde
BELGIUM

CUEVAS Vanessa
Parliamentary attache
Rue de Laqueduc 158
1050 Elsene
BELGIUM

DEWAELS Matrtial
Delegate

Mail 7/20

1083 Ganshoren
BELGIUM

DILLIES Boris
Alderman

Rue Ernest Gossart 27/5
1180 Ukkel

BELGIUM

FISZMAN Julie

Civil servant

Rue Gustave Schildknecht 33/37
1020 Laken

BELGIUM

HERBIET Francoise

Civil servant

Rue au Bois 272

1150 Sint-Pieters-Woluwe
BELGIUM

KHEDDOUMI Mohamed
IT officer

Chaussée de Haecht 1026
1140 Evere

BELGIUM

MANDAILA MALAMBA Giséle
Employee

Boulevard Louis Schmidt 115/14
1040 Etterbeek
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BELGIUM

MAZY Antoine

Manager Electrabel
Chaussée de Philippeville 15
6280 Gerpinnes

BELGIUM

NAVARRE Thierry

Avocat

Place Communale 11

1080 Molenbeek-Saint-Jean
BELGIUM

NENAIN Roger
Employee

Rue du Sillon 140/18
1070 Anderlecht
BELGIUM

NYANGA-LUMBALA Jeanne
Employee

Rue Botanique 21

1210 Sint-Joost-ten-Node
BELGIUM

OZTURK Mustafa

Employee

Avenue Louis Bertrand 104/20
1030 Schaarbeek

BELGIUM

TELLIER Stéphane

Civil servant

Avenue du Roi Albert 3
1082 Sint-Agatha-Berchem
BELGIUM

TRIEST Marc
Engineer
Linthoutstraat 19
1785 Merchtem
BELGIUM

UYLENBROECK Thierry
Director

rue Berckmans 73/3
1060 Sint-Gillis
BELGIUM

VAN DER BORST Elise
Avocate

Avenue de Jette 143
1090 Jette

BELGIUM

WELLEKENS Josiane
Unemployed
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Square de Noville 3/20
1081 Koekelberg
BELGIUM

SERCKX ALAIN SCPRL
BE 0477.266.031

Rue Ernest Salu 86
1020 Laken

BELGIUM

SPRL Fernand MAILLARD & Co
BE 0459.528.149

Avenue de Nivelles 107

1300 Wavre

BELGIUM
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[Nr. | BE0222.869.673

VOL 2.1 |

BALANCE SHEET

ASSETS
FIXED ASSETS
Formation expenses
Intangible fixed assets
Tangible fixed assets
Land and buildings
Plant, machinery and equipment
Furniture and vehicles
Leasing and other similar rights
Other tangible fixed assets
Assets under construction and advanced payments
Financial fixed assets
Affiliated enterprises
Participating interests
Amounts receivable
Other enterprises linked by participating interests
Participating interests
Amounts receivable
Other financial assets
Shares
Amounts receivable and cash guarantees
CURRENT ASSETS
Amounts receivable after more than one year
Trade debtors
Other amounts receivable
Stock and work in progress
Stocks
Raw materials and consumables
Work in progress
Finished goods
Goods purchased for resale
Immovable property intended for sale
Advanced payments
Contracts in progress
Amounts receivable within one year
Trade debtors
Other amounts receivable
Cash investments
Own shares
Other investments and deposits
Cash at bank and in hand
Deferred charges and accrued income

TOTAL ASSETS ..o

Code Period Previous period
20/28 1,095,603,560 1,068,169,351
5.1 20
5.2 21
5.3 22/27 1,091,405,537 1,063,975,978
22 54,006,278 50,018,722
23 1,017,473,038 993,428,086
24 19,656,799 20,260,627
25
26 269,422 268,543
27
5.4/55.1 | 28 4,198,023 4,193,373
5.14 280/1 4,192,460 4,192,460
280 4,192,460 4,192,460
281
5.14 282/3 4,650
282 4,650
283
284/8 913 913
284 288 288
285/8 625 625
29/58 289,284,621 284,444 577
29
290
291
3 9,834,886 9,975,650
30/36 7,272,685 7,110,750
30/31 7,272,685 7,110,750
32
33
34
35
36
37 2,562,201 2,864,900
40/41 107,019,733 105,005,803
40 95,491,901 95,946,505
41 11,527,832 9,059,298
5.5.1/5.6 | 50/53 31,530,643 21,340,566
50
51/53 31,530,643 21,340,566
54/58 6,053,752 3,689,756
5.6 490/1 134,845,607 158,432,801
20/58 1,384,888,181 1,366,613,928
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[Nr. |  BE0222.869.673

VOL 2.2 |

EQUITY AND LIABILITIES
EoQuiTty
Capital
Issued capital
Uncalled capital
Share premium account
Revaluation surpluses
Reserves
Legal reserves
Reserves not available
In respect of own shares held
Other
Untaxed reserves
Available reserves
Accumulated profits (losses) (HI()
Investment grants
Advances to associates on the sharing out of the
assets
PROVISIONS AND DEFERRED TAX
Provisions for liabilities and charges
Pensions and similar obligations
Taxation
Major repairs and maintenance
Other liabilities and charges
Deferred tax
AMOUNTS PAYABLE
Amounts payable after more than one year
Financial debts
Subordinated loans
Unsubordinated debentures
Leasing and other similar obligations
Credit institutions
Other loans
Trade debts
Suppliers
Bills of exchange payable
Advances received on contracts in progress
Other amounts payable
Amounts payable within one year
Current portion of amounts payable after more than one
year falling due within one year
Financial debts
Credit institutions
Other loans
Trade debts
Suppliers
Bills payable
Advances received on contracts in progress
Tax, remuneration and social security
Tax
Remuneration and social security
Other amounts payable
Accrued charges and deferred income
TOTAL EQUITY AND LIABILITIES ....cccooeeveeeveeeiiinnnn.

Note. Code Period Previous Period
10/15 912,046,256 912,046,256
5.7 10 554,798,977 554,798,977
100 554,798,977 554,798,977
101
11 10,112,499 10,112,499
12 250,428,361 255,645,619
13 96,706,419 91,489,161
130 201,477 201,477
131 96,504,941 91,287,684
1310
1311 96,504,941 91,287,684
132
133
14
15
19
16 122,223,135 113,754,618
160/5 122,223,135 113,754,618
160
161
162
5.8 163/5 122,223,135 113,754,618
168
17/49 350,618,790 340,813,055
5.9 17 115,100,395 129,534,301
170/4 16,036,336 18,501,811
170
171
172
173 16,036,336 18,501,811
174
175
1750
1751
176
178/9 99,064,059 111,032,489
42/48 185,543,071 181,003,838
5.9 42 17,640,262 21,546,613
43
430/8
439
44 80,165,064 76,647,177
440/4 80,165,064 76,647,177
441
46 1,960,347 1,712,064
5.9 45 160,050 565,888
450/3 160,050 565,888
454/9
47/48 85,617,348 80,532,095
5.9 492/3 49,975,323 30,274,917
10/49 1,384,888,18]] 1,366,613,928
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[Nr. |  BE0222.869.673

VOL 3 |

INCOME STATEMENT

Operating income

Turnover
Increase (decrease) in stocks of finished goods, work
and contracts in progress #))

Own construction capitalised
Other operating income
Operating charges
Raw materials, consumables
Purchases
Decrease (increase) in stocks (HI()
Services and other goods
Remuneration, social security costs and pensions
QUO!
Depreciation of and amounts written off on formation
expenses, intangible, and tangible fixed assets
Amounts written off on stocks, contracts in progress
and trade debtors: appropriations (write-backs) (+)/(-)
Provisions for risks and charges: appropriations (uses
and write-backs) ()
Other operating charges
Operating charges carried to assets as restructuring
costs ()
Operating profit (loss) /)
Financial revenue
Income from financial fixed assets
Income from current assets
Other financial income
Financial charges
Debt charges
Amounts written down on current assets except stocks,
contracts in progress and trade debtors
Other financial charges
Gain (loss) on ordinary activities before taxes
Extraordinary income
Write-back of depreciation and of amounts written down
intangible and tangible fixed assets
Write-back of amounts written down financial fixed
assets
Write-back of provisions for extraordinary liabilities and
charges
Gains on disposal of fixed assets
Other extraordinary income
Extraordinary charges
Extraordinary depreciation of and extraordinary
amounts written off formation expenses, intangible and
tangible fixed assets
Amounts written down financial fixed assets
Provision for extraordinary liabilities and charges:
appropriations (uses) (HI()
Other extraordinary costs
Extraordinary costs carried to assets as restructuring
costs (/)
Profit (loss) for the period before tax (M)
Transfer from postponed tax
Transfers to postponed tax
Income taxes H)I-)
Income taxes
Adjustment of income tax and write-backs of tax
provisions
Profit (loss) on period HI()

Note. Code Period Previous Period
70/74 361,922,339 382,371,254
5.10 | 70 312,871,401 313,428,609
71 -302,699 714,592
72
5.10 | 74 49,353,637 68,228,053
60/64 294,962,036 309,654,911
60 30,321,611 33,232,623
600/8 30,623,434 33,569,160
609 -301,823 -336,536 ...............
61 193,792,520 208,012,172
5.10 | 62 22,463 21,966
630 41,053,007 39,825,380
631/4 139,887 146,166
5.10 | 635/7 14,336,540 18,153,942
5.10 | 640/8 15,296,007 10,262,632
649
9901 66,960,303 72,716,343
75 485,446 194,988
750 7,657 6,989
751 23,553 36,904
5.11 752/9 454,235 151,095
5.11 65 5,019,841 4,326,026
650 5,004,159 4,319,851
651 [l i,
652/9 15,682 6,175
9902 62,425,908 68,585,305
76 2,945,116 2,321,597
760 [ e,
761 |
762 305,959 617,831
763 |l e,
5.11 764/9 2,639,157 1,703,766
66 -2,310,868 8,895,463
660 [l i,
661 [l i,
662 -5,562,063 5,262,292
5.11 664/8 3,251,195 3,633,171
669
9903 67,681,892 62,011,439
780
680
67/77 1,082,543 4,069,541
670/3 1,082,543 4,069,541
14
_9-_77
9904 66,599,350 57,941,898




Transfers from untaxed reserves
Transfers to untaxed reserves
Profit (loss) on period available for appropriation (+)/(-)

789
689
9905

66,599,350

57,941,898
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Nr.

BE 0222.869.673

APPROPRIATION ACCOUNT

Profit (loss) to be appropriated
Gain (loss) to be appropriated

Profit (loss) to be carried forward
Transfers from capital and reserves
From capital and share premium account

From reserves

Transfers to capital and reserves
To capital and share premium account

To legal reserves
To other reserves

Profit (loss) to be carried forward
Owner's contribution in respect of losses

Profits to be distributed

Dividends

Director's or manager's entitlements

Other beneficiaries

VOL5.4.1
Note Code Period Previous Period

/() 9906 66,599,350 57,941,898
/() 9905 66,599,350 57,941,898
(M) 14pP

791/2 116,561,214

791

792 116,561,214

691/2

691

6920

6921

M) 14

794

694/6 66,599,350 174,503,111

694 66,599,350 174,503,111

695

696

a7
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Nr. BE 0222.869.673

VOL5.4.1

STATEMENT OF TANGIBLE ASSETS

LAND AND BUILDING

Acquisition value at the end of the period .........ccccooeiiiiieiiciiinne,

Movements during the Period ...
Acquisitions, including produced fixed assets...........cccccevviiiiieneennn.

Sales and disposals

Transfers from one heading to another
Acquisition value at the end of the period
Revaluation surpluses at the end of the period
Movements during the period

Recorded

Acquisitions from third parties

Cancelled

Transferred from one heading to another ............cccccoiiiiiiiinins

Revaluation surpluses at the end of the period
Depreciation and amounts written down at the end of the period
Movements during the period

Recorded

Written back

Acquisitions from third parties

Cancelled owing to sales and disposals

Transferred from one heading to another ...............c.cccooiiie s

Depreciation and amounts written down at the end of the period
NET BOOK VALUE AT THE END OF THE PERIOD

- 100

(/)

(HI)

Code Period Previous Period |
8191P XXXXXXXXXXXX 72,801,051 ‘
8161 5,682,992
8171 277,914
8181
8191 78,206,129
8251P XXXXXXXXXXXX 1,243,713
8211
8221
8231 25,382
8241
8251 1,218,331
8321P XXXXXXXXXXXX 24,026,041
8271 1,403,204
8281
8291
8301 11,063
8311
8321 25,418,182
22 54,006,278
47



Nr. BE 0222.869.673

VOL5.4.1

PLANT, MACHINERY AND EQUIPMENT

Acquisition value at the end of the period .........ccccooeiiiiieiiciiinne,

Movements during the period ...
Acquisitions, including produced fixed assets.........cccccccevviiiiiieneennn.

Sales and disposals

Transfers from one heading to another
Acquisition value at the end of the period
Revaluation surpluses at the end of the period
Movements during the period

Recorded

Acquisitions from third parties

Cancelled

Transferred from one heading to another ............cccccoiiiiiiiinins

Revaluation surpluses at the end of the period
Depreciation and amounts written down at the end of the period
Movements during the period

Recorded

Written back

Acquisitions from third parties

Cancelled owing to sales and disposals

Transferred from one heading to another ............ccccccoooiiiiieee,

Depreciation and amounts written down at the end of the period
NET BOOK VALUE AT THE END OF THE PERIOD

-101-

(/)

(HI)

Code Period Previous Period |
8192pP XXXXXXXXXXXX 1,277,704,503 |
8162 72,044,073
8172 12,275,430
8182 [
8192 1,337,473,146
8252P XXXXXXXXXXXX 254,507,727
8212
8222
8232 5,194,035
8242
8252 249,313,391
8322P XXXXXXXXXXXX 538,784,143
8272 33,400,770
8282 [
8292 6,970,773
8302 9,841,887
8312 [
8322 569,313,799
23 1,017,473,038
47



Nr. BE 0222.869.673

VOL5.4.1

FURNITURE AND VEHICLES

Acquisition value at the end of the period .........ccccooeiiiiieiiciiinne,

Movements during the period ...
Acquisitions, including produced fixed assets...........ccccccevvriviieneennn.

Sales and disposals

Transfers from one heading to another
Acquisition value at the end of the period
Revaluation surpluses at the end of the period
Movements during the period

Recorded

Acquisitions from third parties

Cancelled

Transferred from one heading to another ............cccccoiiiiiiiinins

Revaluation surpluses at the end of the period
Depreciation and amounts written down at the end of the period
Movements during the period

Recorded

Written back

Acquisitions from third parties

Cancelled owing to sales and disposals

Transferred from one heading to another ...............c.ccooviie e,

Depreciation and amounts written down at the end of the period
NET BOOK VALUE AT THE END OF THE PERIOD

- 102

(/)

(HI)

Code Period Previous Period |
8193P XXXXXXXXXXXX 53,803,597 ‘
8163 5,590,770
8173 9,822,910
8183
8193 49,571,457
8253 XXXXXXXXXXXX
8213 2,160
8223
8233
8243
8253 2,160
8323P XXXXXXXXXXXX 33,542,970
8273 6,131,040
8283
8293
8303 9,757,192
8313
8323 29,916,818
24 19,656,799
47



Nr. BE 0222.869.673

VOL5.4.1

OTHER TANGIBLE FIXED ASSETS

Acquisition value at the end of the period .........ccccooeiiiiieiiciiinne,

Movements during the period ...
Acquisitions, including produced fixed assets...........cccccevveiiiiieneennn.

Sales and disposals

Transfers from one heading to another..............ccccceiiiiii s

Acquisition value at the end of the period
Revaluation surpluses at the end of the period
Movements during the period

Recorded

Acquisitions from third parties

Cancelled

Transferred from one heading to another ............cccccoiiiiiiiinins

Revaluation surpluses at the end of the period
Depreciation and amounts written down at the end of the period
Movements during the period

Recorded

Written back

Acquisitions from third parties

Cancelled owing to sales and disposals

Transferred from one heading to another ............ccccccoooiiiiieee,

Depreciation and amounts written down at the end of the period
NET BOOK VALUE AT THE END OF THE PERIOD
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(/)

(HI)

Code Period Previous Period |
8195P XXXXXXXXXXXX 878,285 ‘
8165 147,019
8175 435,337
8185
8195 589,968
8255P XXXXXXXXXXXX
8215
8225
8235
8245
8255
8325P XXXXXXXXXXXX 609,742
8275 117,994
8285
8295
8305 407,190
8315
8325 320,545
26 269,422 |
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Nr. BE 0222.869.673

VOL5.4.1

STATEMENT OF FINANCIAL FIXED ASSETS

OTHER ENTERPRISES LINKED BY PARTICIPATING INTERESTS T
PARTICIPATING INTERESTS AND SHARES
Acquisition value at the end of the period
Movements during the period

Acquisitions, including produced fixed assets

Sales and disposals

Transfers from one heading to another...........ccccceevive e /)
Acquisition value at the end of the period
Revaluation surpluses at the end of the period
Movements during the period

Recorded

Acquisitions from third parties

Cancelled

Transferred from one heading to another ...........ccccccoooiiiiin, #)IE)
Revaluation surpluses at the end of the period
Amounts written down at the end of the period
Movements this year

Recorded

Written back

Acquisitions from third parties

Cancelled owing to sales and disposals

Transferred from one heading to another ............cc.cccccooiiii s #)IE)
Amounts written down at the end of the period
Uncalled amounts at the end of the period
Movements during the period .........cccveviiiiiiiiee e /)
Uncalled amounts at the end of the period
NET BOOK VALUE AT THE END OF THE PERIOD
OTHER ENTERPRISES LINKED BY PARTICIPATING INTERESTS i AMOUNTS
RECEIVABLE
NET BOOK VALUE AT THE END OF THE PERIOD
Movements during the period

Additions

Repayments

Amounts written down

Amounts written back
(M)
(M)

NET BOOK VALUE AT THE END OF THE PERIOD
ACCUMULATED AMOUNTS WRITTEN OFF ON AMOUNTS RECEIVABLE AT THE
END OF THE PERIOD

- 104

Code

Period

Previous Period

8391P

8361
8371
8381
8391
8451P

8411
8421
8431
8441
8451
8521P

8471
8481
8491
8501
8511
8521
8551P
8541
8551
280

281P

8581
8591
8601
8611
8621
8631
281

8651

XXX XXXXXXXXX

4,195,428
XXXXXXXXXXXX

XXX XXXXXXXXX

2,968
4,192 460

XXXXXXXXXXXX

4,195,428 |

2,968
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Nr. BE 0222.869.673

VOL5.4.1

OTHER ENTERPRISES I PARTICIPATING INTERESTS AND SHARES
Acquisition value at the end of the period
Movements during the period

Acquisitions, including produced fixed assets

Sales and disposals

Transfers from one heading to another...........cccccveviee e /)
Acquisition value at the end of the period
Revaluation surpluses at the end of the period
Movements during the period

Recorded

Acquisitions from third parties

Cancelled

Transferred from one heading to another ...........ccccccoooiiiiin, #)IE)
Revaluation surpluses at the end of the period
Amounts written down at the end of the period
Movements this year

Recorded

Written back

Acquisitions from third parties

Cancelled owing to sales and disposals

Transferred from one heading to another ............cc.cccccooiii s #)IE)
Amounts written down at the end of the period
Uncalled amounts at the end of the period
Movements during the period .........cccvvviiiiiiie e /)
Uncalled amounts at the end of the period
NET BOOK VALUE AT THE END OF THE PERIOD
OTHER ENTERPRISES LINKED BY PARTICIPATING INTERESTS i AMOUNTS
RECEIVABLE
NET BOOK VALUE AT THE END OF THE PERIOD
Movements during the period

Additions

Repayments

Amounts written down

Amounts written back

Exchange differenCes .........oooiiiiiiiiic e (M)

(@1 01 OSSPSR (M)
NET BOOK VALUE AT THE END OF THE PERIOD
ACCUMULATED AMOUNTS WRITTEN OFF ON AMOUNTS RECEIVABLE AT THE
END OF THE PERIOD

- 105

Code

Period

Previous Period

8393P

8363
8373
8383
8393
8432P

8413
8423
8433
8443
8453
8523P

8473
8483
8493
8503
8513
8523
8553P
8543
8553
284

285/P

8583
8593
8603
8613
8623
8633
285/8

8653

XXX XXXXXXXXX

288
XXXXXXXXXXXX

XXXXXXXXXXXX

XXX XXXXXXXXX

288

XXX XXXXXXXXX

(o]
N
[6;]

288 |

625
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Nr. BE 0222.869.673

VOL5.5.1

HOLDINGS

HOLDINGS AND OTHER INTERESTS IN OTHER COMPANIES

List of both enterprises in which the enterprise holds a participating interest (recorded in the headings 280 and 282 of assets), and
other enterprises in which the enterprise holds rights (recorded in the headings 284 and 51.53 of assets) in the amount of at least 10%

of the capital issued

NAME, full address of the REGISTERED
OFFICE and for the enterprise governed by
Belgian law, COMPANY NUMBER

Shares held by

Information from the most recent period for which annual

accounts are available

Directly

Subsidiar]
ies

Number

%

%

Primary
financial
statement

Curren

Capital and reserves

Net result

cy

(+) or
(in curre

0
ncy)

SIBELGA OPERATIONS

BE 0870.681.304

Cooperative limited liability company
Quai des Usines 16

1000 Brussels

BELGIUM

Variable

752

99

31.12.2011

EUR

16,598

1,841

BRUSSELS NETWORK OPERATIONS
BE 0881.278.355

Cooperative limited liability company
Quai des Usines 16

1000 Brussels

BELGIUM

Fixed
METRIX
BE 0870.565.793
Cooperative limited liability company
Quai des Usines 16
1000 Brussels
BELGIUM

Variable
ATRIAS
BE 0836.258.873
Cooperative limited liability company
Galerie Ravenstein 4/2
1000 Brussels
BELGIUM

Variable

98

6,336

93

98

99

25|

31.12.2011

31.12.2011

31.12.2011

EUR|

EUR|

EUR|

19,568

162,459

18,600}

2,105

1,867

- 106
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Nr. BE 0222.869.673

VOL 5.6

OTHER INVESTMENTS AND DEPOSIT, DEFERRED CHARGES AND ACRUED INCOME (ASSETS)

INVESTMENTS: OTHER INVESTMENTS AND DEPOSITS
Shares
Book value increased by uncalled amount
Uncalled amount
Fixed income securities
Fixed income securities issued by credit institutions
Fixed term deposit with credit institutions
Falling due
Less or up to one month
Between one month and one year
Over one year
Other investments not yet shown separately

DEFERRED CHARGES AND ACCRUED INCOME

Allocation of heading490/1 of assets if the amount is significant

Management costs of liquidated pension capital
Management costs of liquidated interest capitalised
CREG bonus/penalty

Energy in meters

-107-

Code Period Previous Period
51
8681
8682
52 5,450,000 5,373,535
8684 5,450,000 5,373,535
53
8686
8687
8688
8689 26,080,643 15,967,031
Period
111,032,489
10,583,941
11,431,943
1,488,101
47



Nr. BE 0222.869.673 VOL 5.7

STATEMENT OF CAPITAL AND STRUCTURE OF SHAREHOLDINGS

Code Period Previous Period |
STATEMENT OF CAPITAL
Social capital
Issued capital at the end of the period 100P XXXXXXXXXXXXXX 554,798,977 |
Issued capital at the end of the period 100 554,798,977
Code Amounts Number of shares
Changes during the period
Amounts written down on class A shares
New rights issue (class E shares)
Structure of capital
Different categories of shares
Class A shares 258,237,177 16,425,734
Class E shares 296,561,800 2,965,618
Registered shares 8702 XXXXXXXXXXXXXX 19,391,352
Bearer shares and/or dematerialized shares 8703 XXXXXXXXXXXXXXK
Code Uncalled capital Capital call.ed but not
paid
Capital not paid up
Uncalled capital 101 XXXXXXXXXXXXXX
Capital called but not paid 8712 XXXXXXXXXXXXXX
Shareholders having yet to pay up in full
Code Period
Own shares
Held by company itself
Amount of the capital held 8721
Number of shares held 8722
Held by subsidiaries
Amount of the capital held 8731
Number of shares held 8732
Commitments to issue shares
Following the exercising of conversion rights
Amount outstanding convertible loans 8740
Amount of the capital to be subscribed 8741
Corresponding maximum number of shares to be issued 8742
Following the exercising of subscription rights
Number of outstanding subscription rights 8745
Amount of capital to be subscribed 8746
Corresponding maximum number of shares to be issued 8747
Authorized capital, not issued 8751
Code Period
Shares issued, not representing capital
Distribution
Number of shares 8761
Number of voting rights attached thereto 8762
Allocation by shareholder
Number of shares held by the company itself 8771
Number of shares held by its subsidiaries 8781

SHAREHOLDER STRUCTURE OF THE COMPANY AT THE YEAR END AS IT APPEARS FROM THE NOTICES THE COMPANY HAS RECEIVED

47
- 108



Nr. BE 0222.869.673 VOL 5.8
PROVISION FOR OTHER RISKS AND CHARGES
Period
ALLOCATION OF THE HEADING 163/5 OF LIABILITIES IF THE AMOUNT IS CONSIDERABLE
Prov. reconciliation 2004-2006 29,893,333
Prov. for bad debts and recovery 31,494,020
Provision rest-term 19,066,159
Prov. under recommendation C.C. (gas) 2003/13 5,456,547
Prov. for regulatory risks 26,221,145
Prov. for site cleanup 7,148,337
Prov. for IT dispute 1,371,863

- 109
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Nr. BE 0222.869.673 VOL 5.9
STATEMENT OF AMOUNTS PAYABLE, ACCRUED CHARGES AND DEFFERED INCOME
Code Period
ANALYSIS BY CURRENT PORTIONS OF AMOUNTS INITIALLY PAYABLE AFTER MORE FALLING DUE
WITHIN ONE YEAR
Amounts payable after more than one year falling due within one year
Financial debts 8801 5,671,832
Subordinated loans 8811
Unsubordinated debentures 8821
Leasing and other similar obligations 8831
Credit institutions 8841 5,671,832
Other loans 8851
Trade debts 8861
Suppliers 8871
Bills of exchange payable 8881
Advance payments received on work in progress 8891
Other amounts payable 8901 11,968,430
Amounts payable after more than one year, not more than one year 42 17,640,262
Amounts payable after more than one year, between one and five years
Financial debts 8802 10,853,632
Subordinated loans 8812
Unsubordinated debentures 8822
Leasing and other similar obligations 8832
Credit institutions 8842 10,853,632
Other loans 8852
Trade debts 8862
Suppliers 8872
Bills of exchange payable 8882
Advance payments received on work in progress 8892
Other amounts payable 8902 43,702,327
Amounts payable after more than one year, between one and five years 8912 54,555,959
Amounts payable after more than one year, over five years
Financial debts 8803 5,182,704
Subordinated loans 8813
Unsubordinated debentures 8823
Leasing and other similar obligations 8833
Credit institutions 8843 5,182,704
Other loans 8853
Trade debts 8863
Suppliers 8873
Bills of exchange payable 8883
Advance payments received on work in progress 8893
Other amounts payable 8903 55,361,732
Amounts payable after more than one year, over five years 8913 60,544,436
Code Period
AMOUNTS PAYABLE GUARANTEED
Amounts payable guaranteed by Belgian public authorities
Financial debts 8921
Subordinated loans 8931
Unsubordinated debentures 8941
Leasing and other similar obligations 8951
Credit institutions 8961
Other loans 8971
Trade debts 8981
Suppliers 8991
Bills of exchange payable 9001
Advance payments received on contracts in progress 9011
Remuneration and social security 9021

-110
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Nr. BE 0222.869.673 VOL 5.9
Other amounts payable 9051
Total amounts payable guaranteed by Belgian authorities 9061
Amounts payable guaranteed by real guarantees given or irrevocably promised by the
enterprise on its own assets
Financial debts 8922
Subordinated loans 8932
Unsubordinated debentures 8942
Leasing and other similar obligations 8952
Credit institutions 8962
Other loans 8972
Trade debts 8982
Suppliers 8992
Bills of exchange payable 9002
Advance payments received on contracts in progress 9012
Taxes, remuneration and social security 9022
Taxes 9032
Remuneration and social security 9042
Other amounts payable 9052
Total amounts payable guaranteed by real guarantees given or irrevocably promised by the
enterprise on its own assets 9062
Code Period
AMOUNTS PAYABLE FOR TAXES, REMUNERATION AND SOCIAL SECURITY
Tax
Expired taxes payable 9072
Non-expired taxes payable 9073 1,991
Estimated taxes payable 450 158,059
Remuneration and social security
Amount due to the National Office of Social Security 9076
Other amounts payable relating to remuneration and social security 9077
Period
ACCRUED CHARGES AND DEFERRED INCOME
Allocation of heading 492.3 of liabilities if amount is considerable
URE/REG premiums 11,564,473
CREG bonus/penalty 36,600,771
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Nr. BE 0222.869.673

VOL 5.10

OPERATING RESULTS

OPERATING INCOME
Net turnover
Broken down by categories of activity

Allocation into geographical markets

Other operating income
Total amount of subsidies and compensatory amounts obtained from
public authorities
OPERATING COSTS
Employees recorded in the personnel register
Total number at the closing date
Average number of employees calculated as full-time equivalents
Number of actual hours worked
Personnel costs
Remuneration and direct social benefits
Employers' social security contributions
Employers' premiums for extra statutory insurances
Other personnel costs
Old-age and widow' pensions
Provisions for pensions
Additions (uses and write-back) ...........ccccoriiiiiii (+).(-)
Amounts written off
Stocks and work in progress
Recorded
Written back
Trade debtors
Recorded
Written back
Provisions for risks and costs
Additions
Uses and write-back
Other operating costs
Taxes related to operation
Other costs
Hired temporary staff and persons placed at the enterprise's disposal
Total number at the closing date
Average number calculated in full-time equivalents
Number of actual worked hours
Charges to the enterprise
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Code

Period

Previous Period

740

9086
9087
9088

620
621
622
623
624

635

9110
9111

9112
9113

9115
9116

640
641/8

9096
9097
9098
617

22,463

139,887

26,500,364
12,163,824

28,791
15,267,216

21,996

146,166

37,404,596
19,250,655

25,232
10,237,400

12
212

14



Nr. BE 0222.869.673

VOL 5.11

FINANCIAL AND EXTRAORDINARY PROFITS

FINANCIAL RESULTS

Other financial results
Amount of subsidies granted by public authorities, credited to income for
the period
Capital subsidies
Interest subsidies
Breakdown of other financial profits
Capital gains on investments

Amounts written down off loan issue expenses and repayment premiums
Interests recorded as assets
Value adjustments to current assets
Appropriations
Write-backs
Other financial charges
Amount of the discount borne by the enterprise, as a result of negotiating
amounts receivable
Provisions of a financial nature
Appropriations
Used and write-backs

Allocation of other financial charges

EXTRAORDINARY RESULTS

Allocation other extraordinary income
Involvement in site cleanups
MIG and Smart Metering projects

Allocation other extraordinary charges
Site cleanup
MIG and Smart Metering projects
Transactional settlement between Electrabel end Sibelga
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Code Period Previous period
9125
9126
408,955 139,467
6501
6503
6510
6511
653
6560
6561
Period
2,633,664
5,493
295,937
1,209,520
1,745,738
15



Nr. BE 0222.869.673

VOL 5.12

INCOME AND OTHER TAXES

Code Period
INCOME TAX
Income taxes on the result of the current period 9134 1,082,543
Income taxes paid and withholding tax due or paid 9135 924,484
Excess of income tax advance payments and withholding tax recorded under assets 9136 158,059
Estimated additional tax 9137
Income taxes on previous periods 9138 0
Tax and withholding taxes due or paid 9139 0
Estimated additional taxes or provided for 9140
In so far as income taxes of the current period are materially affected by differences between
the profit taxes, as stated in the annual accounts, and the estimated taxable profit
An indication of the effect of extraordinary results on the amount of income taxes relating to the current period
Code Period
Sources of deferred tax
Deferred taxes representing assets 9141
Accumulated tax losses deductible from future taxable profits 9142
Other deferred tax representing assets
Deferred taxes representing liabilities 9144
Allocation of deferred taxes representing liabilities
Code Period Previous period
TOTAL AMOUNT OF VALUE ADDED TAX AND TAX BORNE BY THIRD PARTIES
The total amount of value added tax charged
To the enterprise (deductible) 9145 70,512,949 64,466,819
By the enterprise 9146 113,656,962 103,023,167
Amounts retained on behalf of third parties for
Payroll withholding taxes 9147 42,882 48,922
Witholding taxes on investment income 9148 4,296,365 8,509,058

-114
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Nr. BE 0222.869.673 \VOL 5.13
RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET
Code Period
PERSONAL GUARANTEES GIVEN OR IRREVOCABLY PROMISED BY THE ENTERPRISE AS SECURITY
FOR DEBTS AND COMMITMENTS OF THIRD PARTIES 9149
Of which
Bills of exchange in circulation endorsed by the enterprise 9150
Bills of exchange in circulation drawn or guaranteed by the enterprise 9151
Maximum amount for which other debts or commitments of third parties guaranteed by the
enterprise 9153
REAL GUARANTEES
Real guarantees given or irrevocably promised by the entrerprise on its own assets as a
security for debts and commitments from third parties
Mortgages
Book value of immovable properties mortgaged 9161
Registration value 9171
Pledging on goodwill i amount of registration 9181
Pledging of other assets i Book value of other assets pledged 9191
Security provided on future assets i Value of assets involved 9201
Real security given or pledged irrevocably by company on its own assets as security for
debts and commitments from third parties
Mortgages
Book value of the real properties mortgaged 9162
Registration value 9172
Pledging on goodwill i amount of registration 9182
Pledging of other assets i Book value of other assets pledged 9192
Security provided on future assets i Value of assets involved 9202
GOODS AND VALUES, NOT DISCLOSED IN THE BALANCE SHEET, HELD BY THIRD PARTIES IN THEIR
OWN NAME BUT AT RISK TO AND FOR THE BENEFIT OF THE ENTERPRISE
SUBSTANTIAL COMMITMENTS TO ACQUIRE FIXED ASSETS
SUBSTANTIAL COMMITMENTS TO DISPOSE OF FIXED ASSETS
FORWARD TRANSACTIONS
Goods purchased (to be received) 9213
Goods sold (to be delivered) 9214
Currencies purchased (to be received) 9215
Currencies sold (to be delivered) 9216

INFORMATION RELATING TO TECHNICAL GUARANTEES, IN RESPECT OF SALES OR SERVICES
Long-term guarantees given to various municipalities.
Guarantees given by various suppliers.

Guarantee following the agreement between Electrabel and ex-Interga on liquidated pension costs by way of capital in favour of

staff formerly engaged in distribution activities in the inter-municipal area.
Customers' deposits on equipment hired.

Leasing guarantees.

Bood values adjusted for installations received on a usufruct basis.

-115
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Nr. BE 0222.869.673 VOL 5.13

INFORMATION CONCERNING IMPORTANT LITIGATION AND OTHER COMMITMENTS NOT MENTIONED ABOVE

FULL DETAILS OF SUPPLEMENTARY RETIREMENT OR SURVIVORS' PENSION ESTABLISHED IN FAVOR OF THE PERSONNEL OR
EXECUTIVES OF THE ENTERPRISE AND STEPS TAKEN TO COVER CHARGES
Pension commitments to directors and supervisory board members of former inter-municipal agencies

Code Period

PENSIONS FUNDED BY COMPANY
Estimated amount of the commitments resulting from past services 9220
Methods of estimation

NATURE AND BUSINESS PURPOSE OF OFF-BALANCE-SHEET ARRANGEMENTS

Provided the risks or benefits arising from such arrangements are material and where the disclosure of such risks or
benefits is necessary for assessing the financial position of the company; if required, the financial impact of these
arrangements have to be mentioned too:

-116
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Nr. BE 0222.869.673

VOL 5.14

RELATIONSHIPS WITH AFFILIATED ENTERPRISES AND ENTERPRISES LINKED BY PARTICIPATING INTERESTS

AFFILIATED ENTERPRISES
Financial fixed assets
Investments
Amounts receivable subordinated
Other amounts receivable
Amounts receivable
After one year
Within one year
Cash investments
Shares
Amounts receivable
Amounts payable
After one year
Within one year
Personal and real guarantees
Provided or irrevocably promised by the enterprise, as security for debts or
commitments of affiliated enterprises
Provided or irrevocably promised by affiliated enterprises as security for
debts or commitments of the enterprise
Other substantial financial commitments
Financial results
Income from financial fixed assets
Income from current assets
Other financial income
Debt charges
Other financial charges
Gains and losses on disposal of fixed assets
Obtained capital gains
Incurred capital losses
COMPANIES LINKED BY PARTICIPATING INTERESTS
Financial fixed assets
Investments
Amounts receivable subordinated
Other amounts receivable
Amounts receivable
After one year
Within one year
Amounts payable
After one year
Within one year

TRANSACTIONS WITH RELATED COMPANIES OUTSIDE NORMAL MARKET CONDITIONS
Mention of such operations if they are material, stating the amount of these transactions, the nature of
the relationship with the related party and other information about the transactions necessary for the

understanding of the financial position of the company:

FINANCIAL RELATIONSHIPS WITH

DIRECTORS AND MANAGERS, INDIVIDUALS OR BODIES CORPORATE WHO CONTROL THE
ENTERPRISE WITHOUT BEING ASSOCIATED THEREWITH OR OTHER ENTERPRISES CONTROLLED BY

THESE PERSONS
Amounts receivable from those persons
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Code Period Previous Period
280/1 4,192,460 4,192,460
280 4,192,460 4,192,460
9271
9281
9291 20,251 140
9301
9311 20,251 140
9321
9331
9341
9351 26,670,618 23,128,355
9361
9371 26,670,618 23,128,355
9381
9391
9401
9421 5,492 5,311
9431
9441
9461
9471
9481
9491
282/3 4,650
282 4,650
9272
9282
9292 551,697 1,428,392
9302
9312 551,697 1,428,392
9352 119,991,747 134,717,291
9362 99,064,059 111,032,489
9372 20,927,687 23,684,802
Period
Code Period
9500
19



Nr. BE 0222.869.673 VOL 5.15
Conditions on amounts receivable
Guarantees provided in their favour 9501
Guarantees provided in their favour i Main condition
Other significant commitments undertaken in their favour 9502
Other significant commitments undertaken in their favour i Main condition
Amount of direct and indirect remunerations and pensions, included in the income
statement, as long as this disclosure does not concern exclusively or mainly, the situation of
a single identifiable person
To directors and managers 9503 359,816
To former directors and former managers 9504 7,780
Code Period
AUDITORS AND PEOPLE THEY ARE LINKED TO
Auditors' fees 9505 24,401
Fees for exceptional services or special missions executed at the company by the auditors
Other attestation missions 95061 9,600
Tax consultancy 95062
Other missions external to the audit 95063
Fees for exceptional services or special missions executed at the company by people they
are linked to
Other attestation missions 95081
Tax consultancy 95082
Other missions external to the audit 95083

Mention related to article 133 paragraph 6 from the Companies Code

-118
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Nr. BE 0222.869.673

VOL 5.17.1

STATEMENT CONCERNING CONSOLIDATED ACCOUNTS

Information to be provided by each enterprise, which is subject to the provisions of the Companies Code concerning

consolidated annual accounts of companies

The enterprise has not produced a consolidated annual account and management report, because it is exempted from doing so for the

reasons below:

The company itself is the subsidiary of a parent company which produces and publishes consolidated accounts in which its annual
accounts are included by way of consolidation.

If so, show that exemption requirements have been met as provided for under Article 113 paras. 2 and 3 of the companies code.

Under Article 113 § 2 (2), we hereby declare that SCRL INTERFIN holds 74.59% of the shares in the capital of Sibelga

consolidated by integrating all matters relating to our inter-municipal agency in its consolidated accounts.

Name, full address of the registered offices and, for an enterprise governed by Belgian Law, the company number of the parent

company which prepares and publishes the required consolidated annual accounts:

INTERFIN SCRL
BE 0222.944.987
Quai des Usines 16
1000 Brussels
BELGIUM

INFORMATION TO BE DISCLOSED BY COMPANY BEING A SUBSIDIARY OR JOINT SUBSIDIARY

Name, full address of the registered office and, for an company governed by Belgian Law, the company number of the parent
company and the indication if this parent company prepares and publishes a consolidated annual account, in which her annual

account is included by consolidation”:

INTERFIN SCRL

Consolidating parent company i Smallest aggregate

BE 0222.944.987
Quai des Usines 16
1000 Brussels
BELGIUM

* If the company's annual accounts are consolidated at different levels, give this information for the largest and smallest
aggregates of companies to which the company belongs as a subsidiary and for which consolidated accounts are produced and

published
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VALUATION RULES

1. TANGIBLE FIXED ASSETS

Acquisition value:

Tangiblefixed assets are booked to the assets side of the balance sheet at their acquisition or cost price or input value.

Ancillary costs:

Ancillary costs are included in the acquisition value of the tangible assets concerned. They include in particular non-deductible VAT which was
charged on investments up to 30 June 1980. Ancillary costs are written down at the same rate as the installations to which they relate.

Third party involvement:

Third party involvement in funding tangible assets are deducted from their acquisition value. They are also deducted from the depreciation base of
those installations.

Depreciation:

Depreciation is applied on a linear basis. Installations subject to depreciation are those as they exist as at 31 December of the financial year in
question

The depreciation rates used are as follows:

* 0% on land under heading Tangible Fixed Assets i Land and Buildings

* 2% on constructions under heading Tangible Fixed Assets i Land and Buildings

* 2% on low- and medium-voltage cables under heading Tangible Fixed Assets i Plant, Machinery and Equipment

* 2% on low- and medium-voltage ducting under heading Tangible Fixed Assets i Plant, Machinery and Equipment

* 10% on Automatic Meter Reading meters under heading Tangible Fixed Assets i Plant, Machinery and Equipment

*10% on cogeneration installations under heading Tangible Fixed Assets i Plant, Machinery and Equipment

* 3% on other assets under heading Tangible Fixed Assets i Plant, Machinery and Equipment

* 20% on vehicles under heading Tangible Fixed Assets i Furniture and Vehicles

* 33.33% on IT hardware under heading Tangible Fixed Assets i Furniture and Vehicles

*10% on other assets under heading Tangible Fixed Assets i Furniture and Vehicles

* 20% on radiators hired under heading Tangible Fixed Assets i Other Tangible Fixed Assets

Initial difference between the RAB and book value of tangible fixed assets:

Until the end of 2009, tangible fixed assets were valued at the assets on the balance sheet at book value (i.e. acquisition value less depreciation)
reviewed in accordance with the exemption obtained from the Ministry of Economic Affairs on 22 November 1985.

Since the start of 2003, Sibelga's business has been refocused in line with the deregulation of the electricity market on its position as distribution
system operator (DSO) for electricity and gas.

In setting network use tariffs, Sibelga is required to produce proposals which it submits to the Electricity and Gas Regulation Committee (CREG)
for approval. These rates proposed must comply with the guidelines issued by the CREG on tariff policy and fair profit margins. These provide a
fair return on capital invested based on a rate (WACC: weighted average cost of capital’) obtained from a theoretical funding structure based on
1/3 equity and 2/3 debt, irrespective of what the DSO's financial structure actually is.

The capital invested consists of the regulated tangible fixed assets (RAB),plus or minus working capital.

The initial value of the capital invested (iRAB) is based on a technical inventory of the tangible fixed assets valued at their economic value as at
31.12.2001 for tangible electricity assets and as at 31.12.2002 for tangible gas assets.

The tariff orders require the RAB to be adjusted using the formula below:

RABN = iRAB + investment n - depreciation n - decommissionings n.

The CREG insists that it must be able to reconcile the RAB in tariffs proposed with the DSO's accounts at any time.

Sibelga has decided to include RAB in its accounts as of 2010, and has therefore:

Cancelled the historical excess values in its accounts

Booked the difference between the RAB and the book value of the tangible fixed assets (not reviewed) as at 31.12.2009. This difference, called
RAB Excess Value is booked to the individual tangible fixed assets headings.

Article 5 81 of the Royal Decree of 2 September 2008 requires the proportion of the RAB Excess Value for equipment decommissioned during the
course of the year in question to be deducted from RAB annually. This reduction in RAB Excess Value is included in costs at a rate of 2% p.a. in
the first regulatory period (2009-2012). At the end of the third year of each regulatory period, the rolling average is determined based on the four
previous years. This rolling average then applies to the next regulatory period.

Sibelga applies this provision from the financial year 2010.

2. STOCK

Withdrawals from stock are valued at their average weighted price.

It is proposed to complete this rule based on a stock take conducted at least once a year.

Products which have not moved for more than 12 months are subjected to systematic examination:

* |f they are unusable, they are written down 100%;

* |f they can be used but the stock exceeds five years' consumption, they will be written down at least 50%.
In all other cases, products will retain their original value.

3. RECEIVABLES AT UP TO ONE YEAR
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