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Rights Offering of maximum 4,739,865 New Shares of Elia Group SA/NV
(the “Company”)

€124.50 per New Share in the ratio of 2 New Shares for 29 Preferential Rights

Request for admission to trading of the New Shares and Preferential Rights on
Euronext Brussels

This prospectus (the “Prospectus”) relates to the public offering to existing shareholders (as defined below) and
any holders of an extra-legal preferential right (“Preferential Right”) (the “Rights Offering”) to subscribe to newly
issued ordinary shares in the Company (the “New Shares”) and the Scrips Private Placement (as defined below)
(together, the “Offering”). The issue price for the New Shares is €124.50 (the “Issue Price”).

Each shareholder holding shares of the Company at closing of Euronext Brussels on June 15, 2022 (the “Existing
Shareholders”) will be granted 1 Preferential Right per existing share in the Company held at that time. The
Preferential Rights will be represented by coupon nr. 20, which will be separated from the underlying shares on
June 15, 2022 after closing of Euronext Brussels. The Preferential Rights are expected to trade on Euronext
Brussels from June 15, 2022 up to and including June 23, 2022 and are expected to be listed on Euronext
Brussels under the ISIN code BE0970178811 and trading symbol “ELI20”. The holders of Preferential Rights are
entitled to subscribe to the New Shares in the ratio of 2 New Shares for 29 Preferential Rights (the “Ratio”). The
subscription period for the New Shares will be from June 16, 2022 up to and including June 23, 2022, at 4 p.m.
CET (the “Rights Subscription Period”). Once exercised, the holders of Preferential Rights cannot revoke the
exercise of their Preferential Rights, except as set out in section “Information on the Offering — Supplement to the
Prospectus”. Holders of Preferential Rights who have not exercised their Preferential Rights during the Rights
Subscription Period will no longer be able to exercise their Preferential Rights.

Preferential Rights that are not exercised during the Rights Subscription Period will be converted into an equal
number of scrips (the “Scrips”). The Scrips will be offered for sale in a private placement to institutional investors
that is expected to start on or about June 24, 2022 and to end on the same date (the “Scrips Private
Placement”). The net proceeds of the sale of the Scrips (if any) will be divided proportionally between all holders
of Preferential Rights who have not exercised them, unless the net proceeds from the sale of the Scrips divided
by the total number of unexercised Preferential Rights is less than €0.01. Purchasers of Scrips in the Scrips
Private Placement will irrevocably undertake to subscribe to the corresponding number of New Shares at the Issue
Price and in accordance with the Ratio. The statutory preferential subscription right of the Existing Shareholders
has been cancelled with respect to the Offering, but the Preferential Rights, each representing an extra-legal
preferential subscription right, are being granted as described above. The result of the subscription with
Preferential Rights will be announced through a press release before market opening on or about June 24, 2022.
The results of the Offering, detailing the subscription with Preferential Rights and with Scrips, the results of the
sale of the Scrips and the amount due to holders of unexercised Preferential Rights (if any) will be published on
or about June 24, 2022. No minimum amount has been set for the Offering.

The Company has applied to have the New Shares admitted to trading on Euronext Brussels under the trading
symbol “ELI". The Company has applied to have the Preferential Rights admitted to trading on Euronext Brussels
under the trading symbol “ELI20".

An investment in the New Shares involves economic and financial risks, as it is the case for every
investment in shares. A prospective investor must consider, when taking its investment decision, that it
may lose all or part of its investment. See section “Risk Factors” for a description of the factors that
should be considered before subscribing for the New Shares or trading in the Preferential Rights. All of
these factors should be considered before investing in the New Shares, the Preferential Rights or the
Scrips. Specifically, potential investors should be aware that the Group is subject to an extensive set of
regulations and its income is in large part dependent on the applicable tariff methodology in its core
markets, which is subject to potential changes and periodic revisions. In addition, failure by the Group to
maintain a balance between energy demand and supply on the grid may lead to Load Shedding and have
significant adverse consequences. Moreover, a downgrade in the Company’s, ETB’s and/or Eurogrid’s
credit rating could affect their ability to access capital markets and impact their financial position.

Neither the Preferential Rights, nor the Scrips, nor the New Shares have been or will be registered under the US
Securities Act of 1933, as amended (the “Securities Act”) or with any securities regulatory authority of any state
or other jurisdiction in the United States, and they may not be offered, sold, pledged, delivered or otherwise
transferred, directly or indirectly, in or into the United States unless the New Shares, the Preferential Rights or the
Scrips are registered under the Securities Act or an exemption from the registration requirements of the Securities
Act and applicable state securities laws is available. The New Shares and the Preferential Rights are being offered
and sold (i) within the United States to “qualified institutional buyers” (“QIBs”) as defined in Rule 144A



(“Rule 144A”) under the Securities Act in reliance on Section 4(a)(2) under the Securities Act and only by persons
that have executed and timely returned an investor letter to the Company and (ii) outside the United States in
offshore transactions (as defined in Regulation S under the Securities Act (“Regulation S”)) in reliance on
Regulation S. The Scrips Private Placement (if any) will be made only outside the United States in reliance on
Regulation S.

None of the Preferential Rights or Scrips have been approved or disapproved by the US Securities and Exchange
Commission or any securities commission or authority of any state or other jurisdiction in the United States, and
no such commission or authority has passed upon the adequacy of this Prospectus. Any representation to the
contrary is a criminal offense in the United States.

The New Shares, the Preferential Rights and the Scrips have not and will not be registered under the securities
laws of any jurisdiction other than Belgium and Germany. The distribution of this document and the offering and
delivery of shares in certain jurisdictions may be restricted by law. Persons into whose possession this document
comes are required to inform themselves about and observe any such restrictions. For a description of these and
further restrictions, see section “Information on the Offering — Plan of distribution and allocation of the New
Shares”.

Delivery of the New Shares is expected to take place through the book-entry facilities of Euroclear Belgium
against payment therefor in immediately available funds on or about June 28, 2022.

This document constitutes a simplified offer and listing prospectus in accordance with Article 14 of Regulation
(EU) 2017/1129 of the European Parliament and of the Council of June 14, 2017 (“Prospectus Regulation”) and
has been prepared in accordance with Article 3 of the Prospectus Regulation. The English version of this
Prospectus was approved by the Belgian Financial Services and Market Authority (the “FSMA”) on June 14, 2022
as competent authority under the Prospectus Regulation. The FSMA only approves this Prospectus as meeting the
standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such
approval should not be considered as an endorsement of the Company or the quality of the Preferential Rights or
the New Shares that are the subject of this Prospectus. Investors should make their own assessment as to the
suitability of investing in the New Shares.

This Prospectus is available in English, French and Dutch. This Prospectus will be made available to investors at
no cost at the registered office of the Company, at Boulevard de I'Empereur 20, B-1000 Brussels, Belgium.
Subject to selling and transfer restrictions, this Prospectus is also available on the internet at the following
websites: https://investor.eliagroup.eu/offering; www.belfius.be/elia2022; www.kbc.be/elia2022;
www.bnpparibasfortis.be/sparenenbeleggen and www.bnpparibasfortis.be/epargneretplacer.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any of the New Shares,
Preferential Rights or Scrips in any jurisdiction or to any person to whom it would be unlawful to make such an
offer. Distribution of this Prospectus may, in certain jurisdictions, be subject to specific regulations or restrictions.
Persons in possession of this Prospectus are required to inform themselves of any such restrictions which may
apply in their jurisdiction and to observe them. Any failure to comply with these restrictions may constitute a
violation of the securities laws of that jurisdiction. The Company disclaims all responsibility for any violation of
such restrictions by any person.

Joint Global Coordinators and Joint Bookrunners

BNP Paribas Fortis SA/NV KBC Securities NV

Joint Bookrunners

Belfius Bank NV Goldman Sachs International

Prospectus dated June 14, 2022



IMPORTANT INFORMATION

Responsibility statement

The Company, acting through its Board of Directors’, assumes responsibility for the information
contained in this Prospectus in accordance with Article 26 of the Belgian Law of July 11, 2018 on
the public offering of securities and the admission of securities to trading on a regulated market.
The Company attests, to the best of its knowledge, that the information contained in this Prospectus
is in accordance with the facts and makes no omission likely to affect its import.

None of BNP Paribas Fortis SA/NV, KBC Securities SA/NV, Belfius Bank SA/NV and Goldman
Sachs International (the “Underwriters”) makes any representation or warranty, express or implied,
as to, or assumes any responsibility for, the accuracy or completeness or verification of the
information in this Prospectus, and nothing in this Prospectus is, or shall be relied upon as, a
promise or representation by the Underwriters, whether as to the past or the future. Accordingly, the
Underwriters disclaim, to the fullest extent permitted by applicable law, any and all liability, whether
arising in tort, contract or otherwise, in respect of this Prospectus or any such statement.

Notice to investors

In making an investment decision, investors must rely on their own assessment, examination,
analysis and enquiry of the Company, the terms of the Offering and the contents of this Prospectus,
including the merits and risks involved. Any purchase of the New Shares, Preferential Rights and
Scrips should be based on the assessments that an investor may deem necessary, including the
legal basis and consequences of the Offering, and including possible tax consequences that may
apply, before deciding whether or not to invest in the New Shares, Preferential Rights and Scrips. In
addition to their own assessment of the Company and the terms of the Offering, investors should
rely only on the information contained in this Prospectus, including the risk factors described herein.

None of the Company or the Underwriters, or any of their respective representatives, is making any
representation to any offeree or purchaser of the New Shares regarding the legality of an
investment in the New Shares by such offeree or purchaser under the laws applicable to such
offeree or purchaser. Each investor should consult with his or her own advisors as to the legal, tax,
business, financial and related aspects of a purchase of the Shares.

No person has been authorized to give any information or to make any representation in connection
with the Offering other than those contained in this Prospectus, and, if given or made, such
information or representation must not be relied upon as having been authorized. Without prejudice
to the Company’s obligation to publish supplements to the Prospectus when legally required (as
described below), neither the delivery of this Prospectus nor any sale made at any time after the
date hereof shall, under any circumstances, create any implication that there has been no change in
the Company’s affairs since the date hereof or that the information set forth in this Prospectus is
correct as of any time since its date.

The Underwriters are acting exclusively for the Company and no one else in connection with the
Offering. They will not regard any other person (whether or not a recipient of this document) as their
respective clients in relation to the Offering and will not be responsible to anyone other than the
Company for providing the protections afforded to their respective clients nor for giving advice in
relation to the Offering or any transaction or arrangement referred to herein.

The distribution of this Prospectus and the Offering may, in certain jurisdictions, be restricted by law,
and this Prospectus may not be used for the purpose of, or in connection with, any offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any
person to whom it is unlawful to make such offer or solicitation. This Prospectus does not constitute
an offer to sell, or an invitation of an offer to purchase, any New Shares, Preferential Rights and
Scrips in any jurisdiction in which such offer or invitation would be unlawful. The Company and the
Underwriters require persons into whose possession this Prospectus comes to inform themselves of
and observe all such restrictions. Any failure to comply with these restrictions may constitute a
violation of the securities laws of any such jurisdiction. Neither the Company nor the Underwriters
accepts any legal responsibility for any violation by any person, whether or not a prospective
purchaser of Shares, of any such restrictions. The Company and the Underwriters reserve the right
in their own absolute discretion to reject any offer to purchase New Shares that the Company, the

' See section “Management and Governance — Board of Directors — Composition”.
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Underwriters or their respective agents believe may give rise to a breach or violation of any laws,
rules or regulations.

Prospectus approval and supplement

This Prospectus has been approved by the FSMA on June 14, 2022 as competent authority under
the Prospectus Regulation. The FSMA only approves this Prospectus as meeting the standards of
completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such
approval should not be considered as an endorsement of the Company or the quality of the New
Shares that are the subject of this Prospectus. Investors should make their own assessment as to
the suitability of investing in the New Shares.

The Prospectus has been prepared in English and translated into French and Dutch. The Company
is responsible for the consistency between the French, Dutch and English versions of the
Prospectus. The FSMA approved the English version of this Prospectus on June 14, 2022 in
accordance with Article 20 of the Prospectus Regulation. Without prejudice to the responsibility of
the Company for inconsistencies between the different language versions of the Prospectus or the
summary of the Prospectus, in the case of discrepancies between the different versions of the
Prospectus, the English version will prevail. However, the translations may be referred to by
investors in transactions with the Company.

The information in this Prospectus is current as of the date printed on the front cover, unless
expressly stated otherwise. The delivery of this Prospectus at any time does not imply that there
has been no change in the Company’s business or affairs since the date hereof or that the
information contained herein is correct as of any time subsequent to the date hereof.

This Prospectus has been drawn up as part of a simplified prospectus in accordance with Article 14
of the Prospectus Regulation.

In accordance with Article 23 of the Prospectus Regulation, a supplement to the Prospectus will be
published in the event of any significant new factor, material mistake or inaccuracy relating to the
information included in this Prospectus, or changes not relating to the Offering as such but to the
Company, which is capable of affecting the assessment of the New Shares and which arises or is
noted between the time when this Prospectus is approved and the trading of the New Shares on
Euronext Brussels begins. Investors who have already agreed to subscribe to the New Shares
before the supplement is published, provided that the significant new factor, material mistake or
material inaccuracy arose or was noted before the Closing Date of the Rights Subscription Period,
shall have the right, exercisable within three business days after the publication of the supplement,
to withdraw their subscriptions in accordance with Article 23.2a and 23.3a of the Prospectus
Regulation. The supplement is subject to approval by the FSMA. A supplement to this Prospectus
will be published if, among other things: (i) the Rights Subscription Period is changed; (i) the
maximum number of New Shares is reduced prior to the allocation of the New Shares; (iii) the
Underwriting Agreement is not executed or is executed but subsequently terminated; or (iv) to the
extent required, the Company decides, following consultation with the Underwriters, to revoke or
suspend the Offering (see “Information on the Offering”).



NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

None of the Preferential Rights, the Scrips or the New Shares have been or will be registered
under the Securities Act or under any securities laws of any state or other jurisdiction of the United
States. The Preferential Rights may not be exercised, and the Scrips and New Shares may not be
offered, sold, pledged or otherwise transferred directly or indirectly, in or into the United States,
except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act (as further described below), and in compliance with any
applicable securities laws of any state or other jurisdiction in the United States.

Accordingly, none of the New Shares or the Preferential Rights may be offered, sold, pledged or
otherwise transferred, directly or indirectly, in or into the United States, except to persons
reasonably believed to be QIBs in transactions exempt from, or not subject to, the registration
requirements of the Securities Act; provided that any such QIB that wishes to exercise Preferential
Rights or purchase New Shares in the United States has executed and timely delivered an investor
letter. Outside of the United States, the Rights Offering is being made in reliance on Regulation S.
The Scrips Private Placement (if any) will be made only outside the United States in reliance on
Regulation S under the Securities Act. Any New Shares or Preferential Rights offered or sold in the
United States will be subject to certain transfer restrictions as set forth in section “Information on
the Offering”.

None of the New Shares, the Preferential Rights or the Scrips have been approved or disapproved
by the US Securities and Exchange Commission, any state securities commission in the United
States or any other US regulatory authority, nor have any of them passed upon or endorsed the
merits of the Rights Offering or the accuracy or adequacy of this Prospectus. Any representation to
the contrary is a criminal offense in the United States.



NOTICE TO INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Prospectus has been prepared on the basis that all offers of New Shares, Preferential Rights
and Scrips, other than the offers contemplated in Belgium and Germany, will be made pursuant to
an exemption under the Prospectus Regulation, from the requirement to produce a prospectus for
offers of New Shares, Preferential Rights and Scrips. The Prospectus has been approved by the
competent authority in Belgium and passported into Germany, and published in accordance with the
Prospectus Regulation, as implemented in Belgium and Germany. Accordingly, any person making
or intending to make any offer within the EEA of New Shares, Preferential Rights and Scrips which
are the subject of the placement contemplated in this Prospectus should only do so in
circumstances in which no obligation arises for the Company or any of the Underwriters to produce
a prospectus for such offer. Neither the Company nor the Underwriters have authorized, nor do the
Company or the Joint Bookrunners authorize, the making of any offer of New Shares, Preferential
Rights and Scrips through any financial intermediary, other than offers made by the Underwriters
which constitute the final placement of New Shares, Preferential Rights and Scrips contemplated in
this Prospectus.

The New Shares, Preferential Rights and Scrips have not been, and will not be, offered to the
public in any Member State of the European Economic Area that has implemented the Prospectus
Regulation, except for Belgium and Germany (each, a “Relevant Member State”). Notwithstanding
the foregoing, an offering of the New Shares may be made in a Relevant Member State:

e o any legal entity that is a qualified investor as defined in the Prospectus Regulation;

° to fewer than 150 natural or legal persons (other than qualified investors as defined in
the Prospectus Regulation) subject to obtaining the prior consent of the Underwriters for
any such offer;

° in any other circumstances falling within Article 1(4) of the Prospectus Regulation; or

° provided that no such offer of New Shares, Preferential Rights and Scrips shall result in
a requirement for the publication by the Company or any Underwriter of a prospectus
pursuant to Article 3(1) of the Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public”’ in relation to any New
Shares, Preferential Rights and Scrips in any Relevant Member State means the communication in
any form and by any means of sufficient information on the terms of the Offering and the New
Shares, Preferential Rights and Scrips so as to enable an investor to decide to purchase New
Shares, Preferential Rights and Scrips within the meaning of the Prospectus Regulation.

It should be noted that the Offering has been extended to Germany since the Company operates in
Germany through 50Hertz and, accordingly, it comprises a number of shareholders among its
employees in Germany. However, the Company has not appointed any centralising agent in
Germany, nor have any specific procedures been foreseen to accommodate the financial service in
Germany. The Underwriters’ role in the context of the transaction will not extend to the offer to the
public in Germany and they will not accept any responsibility in this respect. No financial institution
has been appointed in Germany to provide financial services in relation to the Offering. Accordingly,
German investors wishing to participate in the Offering need, as in any other jurisdiction, to ensure
that the financial institution with whom they hold their shares or through whom they wish to
participate in the Offering has the requisite processes in place to timely process their subscription.
The financial intermediary with whom they hold their shares or through whom they wish to
participate in the Offering is solely responsible for obtaining the subscription request and for duly
transmitting such subscription request together with all necessary documentation and the
appropriate number of Preferential Rights. Given the time that may be required to process their
subscription, they are encouraged to reach out to their financial institution as soon as possible (see
“Subscription Procedure”).



NOTICE TO INVESTORS IN THE UNITED KINGDOM

Offers of the New Shares, Preferential Rights and Scrips pursuant to the Offering are only being
made to persons in the United Kingdom who are “qualified investors” or otherwise in
circumstances which do not require publication by the Company of a prospectus pursuant to section
85(1) of the U.K. Financial Services and Markets Act 2000.

Any investment or investment activity to which the Prospectus relates is available only to, and will
be engaged in only with, persons who: (i) are investment professionals falling within Article 19(5); or
(i) fall within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations, etc.”) of
the U.K. Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or other
persons to whom such investment or investment activity may lawfully be made available (together,
“relevant persons”). Persons who are not relevant persons should not take any action on the basis
of the Prospectus and should not act or rely on it.



AVAILABLE INFORMATION

Availability of the Prospectus
Prospectus

This Prospectus is available in English, French and Dutch. This Prospectus will be made available
to investors at no cost at the registered office of the Company, at Boulevard de I'Empereur 20,
B-1000 Brussels, Belgium. Subject to selling and transfer restrictions, this Prospectus is also
available on the internet at the following websites: https://investor.eliagroup.eu/offering;
www.belfius.be/elia2022;  www.kbc.be/elia2022; www.bnpparibasfortis.be/sparenenbeleggen and
www.bnpparibasfortis.be/epargneretplacer.

Posting this Prospectus and the Summary on the internet does not constitute an offer to sell or a
solicitation of an offer to purchase, and there shall not be a sale of any of the New Shares,
Preferential Rights and Scrips in the United States or in any other jurisdiction in which such offer,
solicitation or sale would be unlawful prior to its registration or qualification under the laws of such
jurisdiction or to or for the benefit of any person to whom it is unlawful to make such offer,
solicitation or sale. The electronic version may not be copied, made available or printed for
distribution. Other information on the website of the Company or any other website does not form
part of this Prospectus.

Company documents and other information

The Company must file its (amended and restated) Articles of Association and all other deeds that
are to be published in the Annexes to the Belgian Official Gazette with the clerk’s office of the
Enterprise Court of Brussels (Belgium), where they are available to the public. A copy of the most
recently restated Articles of Association and the Company’s corporate governance charter (as
defined below) is also available on the Company’s website.

In accordance with Belgian law, the Company must also prepare audited annual statutory and
consolidated financial statements. The annual statutory financial statements, together with the report
of the Board of Directors and the audit report of the statutory auditors, as well as the consolidated
financial statements, together with the report of the Board of Directors and the audit report of the
statutory auditors thereon, will be filed with the National Bank of Belgium, where they will be
available to the public. Furthermore, as a listed company, the Company must publish an annual
financial report (comprised of the financial information to be filed with the National Bank of Belgium
and a responsibility statement) and a semi-annual financial report (comprised of condensed financial
statements, the report of the statutory auditors, if audited or reviewed, and a responsibility
statement). These reports will be made publicly available on: (i) the Company’s website; and
(i) STORI, the Belgian central storage mechanism, which is operated by the FSMA and can be
accessed via stori.fsma.be or www.fsma.be.

As a listed company, the Company must also disclose “inside information”, information about its
shareholder structure and certain other information to the public. In accordance with the market
abuse regulation as set out in in Regulation (EU) No 596/2014 of the European Parliament and of
the Council of 16 April 2014 on market abuse (the “Market Abuse Regulation”) and the Belgian
Royal Decree of November 14, 2007 relating to the obligations of issuers of financial instruments
admitted to trading on a regulated market (‘Arrété royal relatif aux obligations des émetteurs
d’instruments financiers admis aux négociations sur un marché réglementé’ / ‘Koninklijk besluit
betreffende de verplichtingen van emittenten van financiéle instrumenten die zijn toegelaten tot de
verhandeling op een gereglementeerde markt’), such information and documentation will be made
available through press releases, the communication channels of Euronext Brussels and STORI or a
combination of these media. All press releases published by the Company will be made available
on its website. The Company’s website address is www.eliagroup.eu.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION

Statutory Auditors

Ernst & Young Réviseurs d’Entreprises/Bedrijfsrevisoren SRL/BV, a civil company having the legal
form of a private limited liability company (‘société a responsabilité limitée’ / ‘besloten
vennootschap’) organized and existing under the laws of Belgium, with registered office at De
Kleetlaan 2, B-1831 Diegem, represented by Paul Eelen, and BDO Réviseurs d’Entreprises/BDO
Bedrijfsrevisoren SRL/BV, a civil company having the legal form of a private limited liability company
(‘sociéteé a responsabilité limitée’ / ‘besloten vennootschap’) organized and existing under the laws
of Belgium, with registered office at Da Vincilaan 9/E6, B-1930 Zaventem, represented by Felix
Fank, were appointed as statutory auditors of the Company on May 19, 2020 for a term of three
years ending immediately after the closing of the General Shareholders’ Meeting to be held in 2023
that will have deliberated and resolved on the statutory financial statements for the financial year
ended on December 31, 2022. Ernst & Young Reéviseurs d’Entreprises/Bedrijfsrevisoren SRL/BV and
BDO Réviseurs d’Entreprises/BDO Bedrijfsrevisoren SRL/BV are both members of the Belgian
Institute of Certified Auditors (‘Institut des Réviseurs d’Entreprises’ / ‘Instituut van de
Bedrijfsrevisoren’).

The statutory financial statements of the Company as at December 31, 2020 and December 31,
2021, in each case, for the financial years then ended, were prepared in accordance with generally
accepted accounting principles in Belgium (“Belgian GAAP”) and have been audited by the
Company’s joint statutory auditors. Unqualified opinions for the years ended December 31, 2020
and 2021 were delivered.

All of the consolidated financial statements prepared in accordance with International Financial
Reporting Standards (“IFRS”), as endorsed by the EU, have been audited by the Company’s joint
statutory auditors, who delivered unqualified opinions for the years ending December 31, 2020 and
December 31, 2021.

Financial information and information included by reference

The audited consolidated financial statements of the Company for the years ended December 31,
2021 and 2020 prepared under IFRS, the press release dated 22 February 2022 on the “Full-year
results Elia Group: Powering the Decade of Electrification” are incorporated by reference in this
Prospectus and form an integral part of this Prospectus, save to the extent that a statement
contained in this Prospectus modifies or supersedes any earlier statement contained in a document
incorporated by reference (whether expressly, by implication or otherwise).

The table below sets out the relevant pages of the Company’s Financial Report 2021 containing the
audited consolidated financial statements for the year ended December 31, 2021 that derive from
the Financial Report 2021 and are incorporated by reference in this Prospectus:

Consolidated statement of profit OF 10SS .......ccceeiiiriiiiiiiiee e Page 62
Consolidated statement of profit or loss and comprehensive income.............c.cccue..... Page 63
Consolidated statement of financial PoSItioN ...........cccvveciieiiiie e Page 64
Consolidated statement of changes in eqUItY ........cooiiiiiiiiiie e Page 65
Consolidated statement of cash flOWS ..........coouiiiiii i Page 66
Notes accompanying the consolidated financial statements ...........ccccooiiii e Page 67
Joint auditors’ report on the consolidated financial statements...........cccccceevieiieennen. Page 142
Financial terms or Alternative Performance Measures ..........ccccoecvrviieneeneesee e Pages 150-154

The table below sets out the relevant pages of the Company’s audited consolidated financial
statements for the year ended December 31, 2020 that are incorporated by reference in this
Prospectus:

Consolidated statement of profit OF [0SS ........ccceeiiiiieiie e Page 64
Consolidated statement of comprehensive iINCOME...........cceiiiiiiiiiiiienee e Page 65
Consolidated statement of financial POSItioN............ccoviiiii i Page 66
Consolidated statement of changes in equity ... Page 67
Consolidated statement of Cash flOWS .........cooiiiiiiiii e Page 68
Notes accompanying the consolidated financial statements...........cccococeviiiiiiiiiiieieee Page 69
Joint auditors’ report on the consolidated financial statements ...........cccoccceviiiiiiiieieee Page 135
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Any information not listed in the tables above but included in the document incorporated by
reference is given for information purpose only. The information incorporated by reference is
available on the website of the Company (www.eliagroup.eu).

Some numerical figures included in this Prospectus have been subject to rounding adjustments.
Accordingly, numerical figures shown as totals in certain tables may not be an exact arithmetic
aggregation of the figures that precede them.

Foreign currency information

In this Prospectus, references to “EUR” or “€” are to the currency of the member states of the
European Union participating in the European Monetary Union and references to “U.S. dollars” or
“$” or “U.S.$” are to the currency of the United States.
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ENFORCEABILITY OF CIVIL LIABILITIES

The documents governing the New Shares, Preferential Rights and Scrips will be governed by the
laws of Belgium. The Company has expressly submitted to the jurisdiction of the courts of Belgium
for the purpose of any suit, action or procedure to enforce the New Shares, Preferential Rights and/
or Scrips.

The Company is a public limited liability company governed by the laws of Belgium. All of the
Company’s directors and officers reside outside the United States. In addition, a substantial portion
of the assets of such persons and the assets of the Company are located outside the United
States. As a result, it may be difficult or impossible for investors to effect service of process within
the United States upon the Company’s directors or officers named in this document, or enforce, in
the US courts, judgments obtained outside US courts against the Company’s directors and officers
in any action.

The United States and Belgium currently do not have a treaty providing for the reciprocal
recognition and enforcement of judgments (other than arbitration awards) in civil and commercial
matters. Consequently, a final judgment for payment rendered by any federal or state court in the
United States based on civil liability, whether or not predicated solely upon US federal securities
laws, would not automatically be recognised or enforceable in Belgium. In order to enforce any
judgment of a US court in Belgium, proceedings must be initiated by way of an action on the
judgment of the US court under common law before a court of competent jurisdiction in Belgium. In
such an action, a Belgian court generally will not (subject to the following sentence) re-examine the
merits of the original matter decided by a US court and will order summary judgment on the basis
that there is no reasonable prospect of a defence to the claim for payment. The entry of an
enforcement order by a Belgian court is typically conditional upon, amongst other things, the
following:

° the US court having had jurisdiction over the original proceedings according to Belgian
conflict of law rules;

e the judgment of the US court being final and conclusive on the merits in the court in
which the judgment was pronounced;

e the judgment of the US court being for a definite sum of money;

e  the judgment of the US court not being for a sum payable in respect of a tax or other
charge or in respect of a fine or other penalty;

e the judgment of the US court not being for multiple damages arrived at by doubling,
trebling or otherwise multiplying a sum assessed as compensation for the loss or
damage sustained;

e the judgment not having been obtained by the fraud of the party benefiting from it nor
having been affected by any fraud of the US court itself;

e there not having been a prior inconsistent decision of a Belgian court between the same
parties;

e the judgment not having been obtained in proceedings which breached principles of
natural justice; and

e the judgment of the US court not otherwise contravening Belgian public policy.

Subject to the foregoing, investors may be able to enforce in Belgium judgments in civil and
commercial matters obtained from US federal or state courts. However, the Company cannot assure
investors that those judgments will be recognised or enforceable in Belgium. In addition, it is
doubtful whether a Belgian court would accept jurisdiction and impose civil liability in an original
action commenced in Belgium and predicated solely upon US federal securities laws.
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FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus (including the information incorporated by reference into this
Prospectus) are not historical facts and are forward-looking statements. Forward-looking statements
appear in various locations, including, without limitation, under the heading “Summary” and sections
“Risk Factors”, “Legal and arbitration proceedings of the Group” and “Outlook 2022”. From time to
time, the Company may make written or oral forward-looking statements in reports to shareholders
and in other communications. Forward-looking statements include statements concerning the
Company’s plans, objectives, goals, strategies, future events, future revenues or performance,
capital expenditure, financing needs, plans or intentions relating to acquisitions, competitive
strengths and weaknesses, business strategy and the trends the Company anticipates in the
industries and the political and legal environment in which it operates, and other information that is
not historical information.

Words such as “believe”, “anticipate”, “estimate”, “expect’, “intend”, “predict’, “project”’, “could”,

“may”, “will”, “plan” and similar expressions are intended to identify forward-looking statements, but
are not the exclusive means of identifying such statements.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both
general and specific, and risks exist that the predictions, forecasts, projections and other forward-
looking statements will not be achieved. These risks, uncertainties and other factors include, among
other things, those listed under the heading “Summary” and section “Risk Factors”. Investors should
be aware that a number of important factors could cause actual results to differ materially from the
plans, objectives, expectations, estimates and intentions expressed in such forward-looking
statements.

When relying on forward-looking statements, investors should carefully consider the foregoing
factors and other uncertainties and events, especially in light of the political, economic, social,
industry and legal environment in which the Company operates. Such forward-looking statements
speak only as of the date on which they are made. Accordingly, the Company does not undertake
any obligation to update or revise any of them, whether as a result of new information, future events
or otherwise, other than as required by applicable laws, rules or regulations. The Company makes
no representation, warranty or prediction that the results anticipated by such forward-looking
statements will be achieved, and such forward-looking statements represent, in each case, only one
of many possible scenarios.
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Ubersetzung aus dem Englischen ins Deutsche

ZUSAMMENFASSUNG

1 Einleitung und Warnhinweise

Bezeichnung und internationale Wertpapier-ldentifikationsnummer (International Securities
Identification Number — ISIN) der Wertpapiere. Die neuen Aktien werden voraussichtlich an der
Euronext Briissel mit dem Tickersymbol ,ELI“ unter der ISIN BEO003822393 gehandelt werden. Die
Vorzugsrechte werden unter der ISIN BE0970178811 gehandelt werden.

Identitdat und Kontaktdaten des Emittenten, einschlielBlich der Rechtstragerkennung (LEI).
Elia Group SA/NV (vormals Elia System Operator SA/NV) ist eine Aktiengesellschaft nach
belgischem Recht (,société anonyme* / ,naamloze vennootschap“), die am 20. Dezember 2001
durch eine Urkunde gegriindet wurde, die am 3. Januar 2002 mit der Referenznummer 20020103-
1764 im Anhang zum Belgischen Staatsblatt (,Moniteur belge*/ ,Belgisch Staatsblad*) verdffentlicht
wurde. Sie hat ihren Sitz in Keizerslaan 20, 1000 Brissel, Belgien (Telefonnummer: +32 (0)2 546
70 11) und ist im Register der juristischen Personen in Briissel unter der Nummer 0476.388.378
eingetragen. Die LEI der Gesellschaft ist 549300S1MP1NFDIKT460. Die Aktien der Gesellschaft
sind an der Euronext Briissel notiert. Die Website der Gesellschaft kann unter

aufgerufen werden.

Zustandige Behorde, die den Prospekt billigt. Die belgische Finanzmarktaufsichtsbehorde
(Belgian Financial Services and Markets Authority, ,FSMA®), Congresstraat 12-14, 1000 Brissel,
Belgien, Telefonnummer +32 (0)2 220 52 11.

Datum der Billigung des Prospekts. Die FSMA hat die englische Fassung dieses Prospekts
gemaln Artikel 20 der Prospektverordnung am 14. Juni 2022 gebilligt.

Warnhinweise. Diese Zusammenfassung sollte als Einleitung zu dem Prospekt verstanden werden.
Bei jeder Entscheidung, in die neuen Aktien, Vorzugsrechte oder die Scrips zu investieren, sollte
sich der Anleger auf den Prospekt als Ganzen stiitzen. Der Anleger kénnte das gesamte angelegte
Kapital oder einen Teil davon verlieren. Fir den Fall, dass vor einem Gericht Anspriiche aufgrund
der in dem Prospekt enthaltenen Informationen geltend gemacht werden, kénnte der als Klager
auftretende Anleger nach nationalem Recht die Kosten fiir die Ubersetzung des Prospekts vor
Prozessbeginn zu tragen haben. Zivilrechtlich haften nur diejenigen Personen, die diese
Zusammenfassung samt etwaiger Ubersetzungen vorgelegt und tibermittelt haben, und dies auch
nur fur den Fall, dass die Zusammenfassung, wenn sie zusammen mit den anderen Teilen dieses
Prospekts gelesen wird, irrefihrend, unrichtig oder widerspriichlich ist oder dass sie, wenn sie
zusammen mit den anderen Teilen dieses Prospekts gelesen wird, nicht die Basisinformationen
vermittelt, die in Bezug auf Anlagen in die neuen Aktien, Vorzugsrechte oder die Scrips fir die
Anleger eine Entscheidungshilfe darstellen wiirden.

2 Basisinformationen Gber den Emittenten
2.1 Wer ist der Emittent der neuen Aktien, Vorzugsrechte bzw. der Scrips?

Identitat des Emittenten. Elia Group SA/NV (vormals Elia System Operator SA/NV) ist eine nach
belgischem Recht gegriindete und tatige Aktiengesellschaft (,société anonyme"* / ,naamloze
vennootschap®). Die Gesellschaft ist im Register der juristischen Personen (Brissel) unter der
Unternehmensnummer 0476.388.378 eingetragen. Sitz der Gesellschaft ist Keizerslaan 20,
1000 Brussel, Belgien. Die LEI der Gesellschaft ist 549300S1IMP1NFDIKT460.

Haupttatigkeiten. Mit ihren beiden regulierten Ubertragungsnetzbetreibergesellschaften (Elia
Transmission Belgium (,ETB") in Belgien und ,50Hertz" in Deutschland) betreibt die Elia-Gruppe
19.192 km Hochspannungsleitungen, die 30 Mio. Endverbraucher mit Strom versorgen sowie
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mehrere Verbundnetze mit europaischen Nachbarlandern und dem Vereinigten Koénigreich. Die

Gruppe ist in vier Kernbereichen tatig:

e Netzverwaltung: ETB und 50Hertz arbeiten daran, die Infrastruktur der Zukunft bereitzustellen,
indem sie die Ubertragungsnetze entsprechend dem langfristigen Bedarf entwickeln, ausbauen
und instand halten und erhebliche Investitionen in die Integration erneuerbarer Energien, die
Entwicklung eines Offshore-Hochspannungsnetzes und den Bau von Verbindungsleitungen zur
Erleichterung der Integration des europaischen Energiemarktes tatigen.

e Netzsteuerung: Die Elia-Gruppe sorgt fur die Stabilitdt des Netzes, um eine zuverlassige
Versorgung und ein effizientes Betriebsmanagement der Netze zu gewahrleisten, indem sie
das Stromnetz in Echtzeit iberwacht.

e  Marktférderung: Die Elia-Gruppe ist Teil der integrierten Méarkte in Europa und trgt zur
Erleichterung der Integration des europdischen Energiemarktes bei, indem sie
Dienstleistungen und Mechanismen entwickelt, die es dem Markt ermdglichen, auf
verschiedenen Plattformen zu handeln, was die Wirtschaft fordert.

e Treuhandschaft: Die rechtliche Verantwortung fir die Koordinierung und Abwicklung der
nationalen Umlagesysteme, die die Integration erneuerbarer Energien in das Energiesystem
fordern, liegt bei ETB in Belgien und bei 50Hertz in Deutschland.

Die wichtigsten Wertpapierinhaber. Die folgende Tabelle stellt die Informationen zu den

Aktiondren der Gesellschaft zum Datum dieses Prospekts dar. Die Beteiligung von Publi-T verleiht

ihm derzeit das Recht, fur die Halfte der Verwaltungsratsmitglieder der Gesellschaft Kandidaten

vorzuschlagen. Gemaf der Satzung der Gesellschaft und gemaR des Aktionarsvertrags kann Publi-

T aufgrund seines Aktienbesitzes und seiner Vertretung im Verwaltungsrat bestimmte Beschliisse

des Verwaltungsrats und alle Beschlisse der Aktiondre blockieren. Die Gesellschaft wird somit

direkt von Publi-T beherrscht.

Aktionare Art der Aktien Aktienin %  Stimmrechte

Aktien- in %

gattung ©®

Publi-T......ooi s Bund C 30.806.4450) 44,82 44,82
Publipart............oooiiint, Aund B 2.280.231@ 3,32 3,32
Belfius Insurance................... B 714.357 1,04 1,04
Katoen Natie Group............... B 6.839.7374 9,96 9,96
Interfin.........ccoo i B 2.598.143 3,78 3,78
Sonstiger Streubesitz ............ B 25.489.142 37,08 37,08
Gesamtzahl der Aktien...... A,BundC 68.728.055® 100 100

(1) Dies umfasst 30.722.070 Aktien der Klasse C und 84.375 Aktien der Klasse B.

(2) Dies umfasst 1.717.600 Aktien der Klasse A und 562.631 Aktien der Klasse B.

(3) Einschlie3lich 1.717.600 Aktien der Klasse A, 36.288.385 Aktien der Klasse B und 30.722.070 Aktien der Klasse C.
(4) In einem Schreiben vom 7. Juni 2022 hat die Katoen Natie Group die Gesellschaft dartiber informiert, dass sie weitere
3.682.113 Aktien der Klasse B erworben hat (ohne zu einer weiteren Stimmrechtsmitteilung verpflichtet zu sein, da keine
entsprechenden Schwellenwerte erreicht wurden). Gemeinsam mit der letzten Stimmrechtsmitteilung, die von der Katoen
Natie Group veroffentlicht wurde, erhéht sich die Gesamtzahl der von der Katoen Natie Group gehaltenen Aktien der Klasse
B auf 6.839.737.

Hauptgeschéaftsfihrer. Der Verwaltungsrat besteht aus mindestens zehn (10) und maximal
vierzehn (14) Mitgliedern, einschlieBlich (i) maximal sieben (7) Verwaltungsratmitgliedern, die auf
Vorschlag der Inhaber der Aktien der Klasse A und der Inhaber der Aktien der Klasse C bestellt
wurden, soweit die Aktien der Klasse A und die Aktien der Klasse C, alleine oder zusammen,
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mindestens 30 Prozent des Grundkapitals ausmachen, und (ii)den weiteren
Verwaltungsratmitgliedern, von denen mindestens drei (3) unabhéngige Verwaltungsratmitglieder
im Sinne von Artikel 7:87 BCCA sein mussen, die auf Vorschlag des Verwaltungsrats nach Beratung
durch den Nominierungsausschuss von der Hauptversammlung ernannt wurden. Alle
Verwaltungsratsmitglieder missen nicht-geschéftsfihrende Verwaltungsratsmitglieder sein (d.h.
Personen, die keine taglichen Managementaufgaben innerhalb der Gesellschaft oder einer ihrer
Tochtergesellschaften haben). Die amtierenden Mitglieder des Verwaltungsrats sind: (i) Michel Allé;
(i) Pieter De Crem; (iii) Laurence de L'Escalille; (iv) Luc De Temmerman; (v) Frank Donck; (vi) Cécile
Flandre; (vii) Claude Grégoire; (vii) Bernard Gustin; (ix) Roberte Kesteman; (x) Dominique
Offergeld; (xi) Rudy Provoost; (xii) Pascale Van Damme; (xiii) Geert Versnick; und (xiv) Interfin
SC/CV, vertreten durch seinen standigen Vertreter Thibaud Wyngaard.

Abschlusspriifer. Derzeitige Abschlusspriifer der Gesellschaft sind (i) Ernst & Young Réviseurs
d’Entreprises/Bedrijfsrevisoren SRL/BV, eine nach belgischem Recht organisierte und bestehende
zivilrechtliche Gesellschaft in der Rechtsform einer Privatgesellschaft mit beschrankter Haftung
(,société a responsabilité limitée' / ,besloten vennootschap‘) mit Sitz in De Kleetlaan 2, B-1831
Diegem, vertreten durch Paul Eelen und (i) BDO Réviseurs d’Entreprises/BDO
Bedrijfsrevisoren SRL/BV, eine nach belgischem Recht organisierte und bestehende zivilrechtliche
Gesellschaft in der Rechtsform einer Privatgesellschaft mit beschrankter Haftung (,société a
responsabilité limitée' / ,besloten vennootschap®) mit Sitz in Da Vincilaan 9/E6, B-1930 Zaventem,
vertreten durch Felix Frank.

2.2 Welches sind die wesentlichen Finanzinformationen tGber den Emittenten?

Ausgewahlte Finanzinformationen.

31. Dezember

2021 2020
(in Mio. €)

UMSALZ ... 2.551,3 2.209,6
Ergebnis aus der betrieblichen Tétigkeit 490,7 569,3
Nettogewinn (den Anteilseignern des Mutterunter-
nehmens zurechenbar, einschlie3lich hybrider
Wertpapiere, aber ohne nicht beherrschende
Minderheitsanteile) 295,2 269,4
Ergebnis je AKte ........cccoeeeriiiiiiiiiiiiec 4,02 3,64

31. Dezember

2021 2020
(in Mio. €)
Gesamte AKEVA.........cocovereiieeinieeseeee 18.144,3 15.165,6
et 45520 41732
31. Dezember
2021 2020
(in Mio. €)
Nettozahlungsmittel aus betrieblicher Tatigkeit .............c.ccoecueeee 3.953,3 (736,4)
Nettozahlungsmittelabfluss aus Investitionstatigkeit.................... (1.153,4) (1.049,2)




Ubersetzung aus dem Englischen ins Deutsche

31. Dezember

2021 2020
(in Mio. €)
Netto-Cashflow aus (fiir) Finanzierungstatigkeit................c.occeeeee (340.,6) 1.400.7
Nettozunahme (-abnahme) der Zahlungsmittel und
ZahlungsmittelAquivalente ............cocoueviiiieiiniiiee e 2.459,3 (384,9)
Nettoveranderung der Zahlungsmittel und
ZahlungsmittelAquivalente ... 2.459.3 (384,9)

Sonstige Finanzinformationen. Im Prospekt sind keine Pro-forma-Finanzinformationen enthalten.
Es gibt keine Einschrankungen im Bestatigungsvermerk zu den historischen Finanzinformationen.

2.3

Welches sind die zentralen Risiken, die fur den Emittenten spezifisch sind?

Im Folgenden werden ausgewéhlte zentrale Risiken beschrieben, die fur sich genommen oder in
Kombination mit anderen Ereignissen oder Umstanden eine wesentliche nachteilige Auswirkung auf
das Geschaft, die Vermdgens-, Finanz- und Ertragslage und die Geschaftsaussichten der
Gesellschaft haben konnten. Grundsétzlich ist die Gesellschaft drei Gruppen von Risiken
ausgesetzt:

(i) Risiken in Zusammenhang mit dem regulatorischen Umfeld, in dem die Gruppe tétig ist:

Die Gruppe unterliegt einem umfangreichen Regelwerk und seine Ertrage sind weitgehend
von der anwendbaren Preismethodik in ihren Kernmarkten abhéngig, die mdglichen
Anderungen und regelmaRigen Uberarbeitungen unterliegt;

die fur die Tatigkeit der Gruppe notwendigen Genehmigungen und Zertifizierungen der
Ubertragungsnetzbetreiber kdnnen widerrufen oder geéndert werden, und

tiber ihre beiden Ubertragungsnetzbetreiber unterliegt die Gruppe bestimmten
Treuhanderpflichten, was sich negativ auf das Betriebskapital auswirken kann.

(ii) Risiken in Zusammenhang mit den Tatigkeiten der Gruppe und der Kontinuitét der Versorgung:

Gelingt es der Gruppe nicht, das Gleichgewicht zwischen Energienachfrage und -angebot
im Netz zu erhalten, kann dies zur Lastabschaltung fiihren und wesentliche nachteilige
Auswirkungen haben;

der Ruf der Gruppe kann unter verschiedenen Umstéanden geschadigt werden, z. B. im Falle
einer Verknappung der Energieversorgung oder einer langsamer als erwarteten
Energiewende;

der kuinftige Gewinn der Gruppe wird teilweise von ihrer Fahigkeit abhdngen, ihre geplanten
Projekte und organisches Wachstum (Investitionen, die zum regulatorischen
Anlagenbestand (RAB) beitragen) zu realisieren, was wiederum von ihrer Fahigkeit
abhangt, die notwendigen Genehmigungen einzuholen, ohne dass ihr dadurch wesentliche
Kosten und/oder Verzégerungen entstehen;

die Gruppe ist abhangig von einer begrenzten Anzahl von Anbietern und deren Féahigkeit,
rechtzeitig qualitativ hochwertige Infrastrukturarbeiten zu liefern;

unvorhergesehene Ereignisse und Stérungen im Betriebsablauf, u. a. auch infolge von
Terror- oder Sabotageakten, kénnen sich nachteilig auf die Ertragslage der Gruppe
auswirken;

ein Ausfall der Informations- und Kommunikationstechnik (IKT), Cyber-Angriffe, Fragen der
Datensicherheit und des Datenschutzes kdénnen sich nachteilig auf die Ertragslage der
Gruppe auswirken; und
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o die Gruppe unterliegt umweltrechtlichen und planungsrechtlichen Vorschriften und steht
unter erhdéhtem Druck o6ffentlicher Erwartungen und Bedenken, was ihre F&higkeit
beeintrachtigen kann, die entsprechenden Genehmigungen einzuholen und ihr geplantes
Investitionsprogramm umzusetzen, bzw. zu zusatzlichen Kosten fihren kann.

(iii) Finanzielle und sonstige Risiken:

e Eine Herabstufung des Ratings der Gesellschaft, der ETB und/oder der Eurogrid kénnte
deren Kapitalmarktfahigkeit beeintrachtigen und jeweils Auswirkungen auf ihre Finanzlage
haben; und

o verschiedene Umstande konnten die Fahigkeit der Gesellschaft beeintrachtigen,
Dividenden auszuschiitten oder die Ziele ihrer Dividendenpolitik zu erreichen.

3 Basisinformationen tber die Aktien, die Vorzugsrechte und die Scrips

3.1 Welches sind die wichtigsten Merkmale der Aktien, der Vorzugsrechte und der
Scrips?

Art, Gattung und ISIN. Die neuen Aktien, die von einem Inhaber von Aktien der Klasse A gezeichnet
werden, sind Aktien der Klasse A, sofern die neuen Aktien aufgrund der Tatsache ausgegeben
werden, dass der betreffende Inhaber seine von Aktien der Klasse A abgetrennten Vorzugsrechte
ausibt. Die neuen Aktien, die von einem Inhaber von Aktien der Klasse C gezeichnet werden, sind
Aktien der Klasse C, sofern die neuen Aktien aufgrund der Tatsache ausgegeben werden, dass der
betreffende Inhaber seine von Aktien der Klasse C abgetrennten Vorzugsrechte ausibt. Ein Inhaber
verschiedener Klassen von Aktien kann die von Aktien verschiedener Klassen abgetrennten
Vorzugsrechte nicht fir den Bezug neuer Aktien kombinieren. Die neuen Aktien, die von anderen
Personen gezeichnet werden, sind Aktien der Klasse B. Die neuen Aktien der Klasse B werden
voraussichtlich zum Handel an der Euronext Briissel zugelassen und unter der gleichen ISIN wie
die Altaktien gehandelt, d. h. BE0003822393.

Mit den neuen Aktien, den Vorzugsrechten und den Scrips verbundene Rechte. Ab dem
Zeitpunkt ihrer Ausgabe werden die neuen Aktien samtlichen Bestimmungen der Satzung
unterliegen. Die neuen Aktien werden fir das Geschéaftsjahr, das am 1. Januar 2022 begonnen hat,
dividendenberechtigt sein, und sie werden ab dem Zeitpunkt ihrer Ausgabe zu einer Ausschuttung
seitens der Gesellschaft berechtigen. Alle ausgegebenen Aktien verfligen lber dieselben Stimm-,
Dividenden- und Liquidationsrechte, au3er wenn in der Satzung der Gesellschaft etwas anderes
bestimmt ist. Gem&aR der Satzung sind mit den Aktien der Klasse A und der Klasse C besondere
Rechte hinsichtlich der Benennung von Kandidaten fiir die Bestellung der Verwaltungsratsmitglieder
sowie der Abstimmung Uber Aktionarsbeschliisse verbunden.

Die Inhaber der Vorzugsrechte sind berechtigt, die neuen Aktien im Verhéltnis von 2 neuen Aktien
zu 29 Vorzugsrechten zu  zeichnen.  Vorzugsrechte, die nicht wahrend der
Bezugsrechtezeichnungsfrist ausgetibt werden, werden in eine identische Anzahl von Scrips
umgewandelt (die ,Scrips”). Die Scrips werden Uber eine Privatplatzierung, die voraussichtlich am
oder um den 24. Juni 2022 beginnen und am gleichen Tag enden wird, an institutionelle Anleger
verkauft werden (die ,Scrips-Privatplatzierung®).

Bei den Vorzugsrechten handelt es sich um auB3ergesetzliche Vorzugsrechte, da das gesetzliche
Vorzugsrecht der Altaktiondre der Gesellschaft gemaf Artikel 7:188 ff. des BCCA in Bezug auf das
Angebot aulRer Kraft gesetzt worden ist. Aus praktischer Sicht unterscheiden sich die Vorzugsrechte
nicht wesentlich von den gesetzlichen Vorzugsrechten. Als eine der Ausnahmen von dem Verfahren,
das bei einem Angebot mit gesetzlichen Vorzugsrechten Anwendung gefunden hétte, betragt die
Bezugsrechtezeichnungsfrist jedoch 8 Tage anstelle von 15 Tagen.

Rangfolge. Samtliche Aktien reprasentieren einen gleichen Teil des Grundkapitals der Gesellschaft
und haben im Falle der Insolvenz der Gesellschaft den gleichen Rang. Im Falle der Insolvenz stehen
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etwaige Anspriiche von Inhabern der Aktien im Rang nach den Anspriichen der Glaubiger der
Gesellschaft.

Beschrankungen der freien Handelbarkeit. Die Aktien der Klasse B sind frei Ubertragbar. Jeder
Inhaber von Aktien der Klasse A oder von Aktien der Klasse C kann alle oder einen Teil seiner Aktien
der Klasse A oder seiner Aktien der Klasse C frei Uibertragen an: (i) eine verbundene oder assoziierte
Person im Sinne der Artikel 1:20 und 1:21 des belgischen Gesetzbuchs der Gesellschaften und
Vereinigungen (Belgian Code of Companies and Associations, ,BCCA"), die sich zur Anerkennung
der Bestimmungen und der Verpflichtungen des Ubertragenden gemaR der Aktion&rsvereinbarung
bereit erklart, solange die Aktionarsvereinbarung in Kraft bleibt und (ii) die in Artikel 9.2 der Satzung
genannten Personen, vorbehaltlich der Erfullung der in der Satzung vorgesehenen Bestimmungen,
einschlielich des Vorkaufsrechts der anderen Aktionére.

Dividendenpolitik. GemaR Artikel 7:211 BCCA schreibt Artikel 33 der Satzung vor, dass die
Gesellschaft jedes Jahr mindestens 5 Prozent ihres jahrlichen Nettogewinns einer gesetzlichen
Rucklage zufihrt, bis diese Ricklage 10 Prozent des Grundkapitals der Gesellschaft erreicht. Am
21. Mérz 2019 fasste der Verwaltungsrat den formalen Beschluss Uiber die Dividendenpolitik, die er
bei der Beantragung von Dividenden an die Hauptversammlung anzuwenden gedenkt. Gemaf
dieser Politik ist vorgesehen, dass das Dividendenwachstum fur das Gesamtjahr nicht niedriger sein
soll als der Anstieg des Verbraucherpreisindex (,Inflation*) in Belgien. Hinsichtlich der
ausschittungsfahigen Gewinne, die Uber die vorgeschriebene Zuweisung an die gesetzliche
Rucklage hinausgehen, sieht Artikel 33.1 der Satzung vor, dass grundsétzlich 85 Prozent des fir
die Ausschittung verfligbaren Jahresgewinns fur die Zahlung von Dividenden zu verwenden sind,
sofern die Aktionare auf der Hauptversammlung nichts anderes beschliel3en (wobei die Inhaber von
Aktien der Klasse A und Aktien der Klasse C einem solchen Beschluss zustimmen missen).

3.2 Wo werden die neuen Aktien und die Vorzugsrechte gehandelt?

Die Gesellschaft bietet 4.739.865 neue Stammaktien (die ,Neuen Aktien*) an. Die Zulassung der
neuen Aktien der Klasse B zur Notierung und zum Handel an der Euronext Briissel wurde unter
demselben Tickersymbol ,ELI* beantragt, wie fur die bestehenden Aktien. Es ist geplant, dass das
Clearing der Aktien der Klasse B unter dem ISIN-Code BE0003822393 uiber Euroclear Bank NV/SA
als Betreiberin des Euroclear-Systems erfolgt. Die Aktien der Gesellschaft werden in Euro
gehandelt. Die Gesellschaft hat zudem die Notierung und Zulassung zum Handel der Vorzugsrechte
beantragt, die voraussichtlich vom 16. Juni 2022 bis zum 23. Juni 2022 (einschlie3lich) an der
Euronext Brussel unter ISIN BE0970178811 notiert und gehandelt werden. Ein Antrag auf Zulassung
der Scrips zum Handel wird nicht gestellt.

3.3 Welches sind die zentralen Risiken, die fir die neuen Aktien, Vorzugsrechte und
Scrips spezifisch sind?

e Der Marktpreis der Aktien der Gesellschaft kann volatil sein und unter den
Emissionspreis fallen;

e Die Kapitalerhohung kann niedriger ausfallen als der vorgesehene Emissionsbetrag,
wenn das Angebot nicht vollstandig gezeichnet wird und kein Mindestbetrag fiir das
Angebot festgelegt wurde; und

e Bestimmte bedeutende Aktionare des Unternehmens nach dem Angebot kénnen andere
Interessen als das Unternehmen haben und in der Lage sein, das Unternehmen zu
kontrollieren, einschlie3lich des Ergebnisses von Aktionarsabstimmungen.
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4 Basisinformationen Uber das Angebot und die Zulassung zum Handel an
einem geregelten Markt

4.1 Zu welchen Konditionen und nach welchem Zeitplan kann ich in die neuen Aktien,
Vorzugsrechte oder Scrips investieren?

Beschreibung der Angebotskonditionen. Die Gesellschaft hat beschlossen ihr Grundkapital
gegen Bareinlage um einen Betrag von EUR 590.113.192,50 (inklusive Agio) durch Ausgabe neuer
Aktien mit zugunsten der bestehenden Aktionare gewahrten Vorzugsrechten zum Borsenschluss
der Euronext Briissel am 15. Juni 2022 zu erh6hen. Es werden maximal 4.739.865 Neue Aktien zur
Zeichnung durch Ausiibung der Vorzugsrechte gemafl dem Verhaltnis angeboten. Jede Aktie
berechtigt ihren Inhaber bei Abschluss des Handels an der Euronext Briissel am 15. Juni 2022 zum
Erhalt von 1 Vorzugsrecht. Der Ausgabepreis betragt EUR 124.50 pro Neue Aktie. Es wurde kein
Mindestbetrag fir das Angebot festgelegt. Die Bezugsrechtezeichnungsfrist beginnt am 16. Juni
2022 und endet am 23. Juni 2022 um 16:00 Uhr MEZ. Nach Ablauf der Bezugsrechtezeichnungsfrist
ist eine Auslibung der Vorzugsrechte oder ein Handel mit den Vorzugsrechten nicht mehr méglich
und folglich sind nach dieser Frist eingehende Zeichnungsantrage nichtig.

Am Schlusstag der Bezugsrechtezeichnungsfrist werden die nicht ausgelibten Vorzugsrechte
automatisch in eine identische Anzahl von Scrips umgewandelt, die Uber eine Privatplatzierung an
institutionelle Anleger verkauft werden. Durch ein solches Verfahren wird zur Bestimmung eines
einheitlichen Handelspreises fiir die Scrips ein Orderbuch erstellt. Investoren, die Scrips erwerben,
verpflichten sich unwiderruflich zur Austbung der Scrips und damit zur Zeichnung der
entsprechenden Zahl neuer Aktien zum Ausgabepreis und entsprechend dem Verhéltnis. Geplant
ist, dass die Scrips-Privatplatzierung einen Tag dauern und am 24. Juni 2022 stattfinden wird.

Mit Schreiben vom 14. Juni 2022 hat sich Publi-T gegeniiber der Gesellschaft unwiderruflich und
bedingungslos verpflichtet, alle ihm im Rahmen des Bezugsrechtsangebots zustehenden
Vorzugsrechte auszuiliben und die sich daraus ergebende Anzahl von Neuen Aktien zu zeichnen.
Mit Schreiben vom 2. Juni 2022 hat sich Publipart gegentber der Gesellschaft unwiderruflich und
bedingungslos verpflichtet, alle ihm im Rahmen des Bezugsrechtsangebots zustehenden
Vorzugsrechte auszuiliben und die sich daraus ergebende Anzahl von Neuen Aktien zu zeichnen.
Indikativer Zeitplan. Die wesentlichen Daten in Zusammenhang mit dem Angebot sind in der
nachstehenden Tabelle zusammengefasst. Die Gesellschaft kann die im untenstehenden Zeitplan
und in diesem Prospekt angegebenen Daten und Uhrzeiten der Kapitalerh6hung sowie die Fristen
andern. Wenn die Gesellschaft beschliel3t, diese Daten, Zeiten oder Fristen zu andern, wird sie
Euronext Brissel davon in Kenntnis setzen und die Anleger durch eine Pressemitteilung informieren.
Jede wesentliche Anderung dieses Prospekts wird in einer Pressemitteilung und als Nachtrag zu
diesem Prospekt in der belgischen Finanzpresse und auf der Website der Gesellschaft veroffentlicht.

Billigung des Prospekts durch die FSMA T-1 14. Juni 2022
Abtrennung des Kupons Nr. 20 (der das Vorzugsrecht verbrieft)

nach Borsenschluss T 15. Juni 2022
Veréffentlichung der Pressemitteilung zum Launch und

offentliche Verfugbarkeit des Prospekts T 15. Juni 2022
Handel der Aktien ,,ex Bezugsrechte” T+1 16. Juni 2022
Beginn der Bezugsrechtezeichnungsfrist T+1 16. Juni 2022
Notierung der Vorzugsrechte an der Euronext Brussel T+1 16. Juni 2022

Zahlungstermin fur die von Zeichnern ausgeubten registrierten
Vorzugsrechte T+8 23. Juni 2022
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Schlusstag der Bezugsrechtezeichnungsfrist T+8 23. Juni 2022
Ende der Notierung der Vorzugsrechte an der Euronext Brissel T+8 23. Juni 2022

Veroffentlichung des Ergebnisses der Zeichnung durch

Ausiibung von Vorzugsrechten per Pressemitteilung T+9 24. Juni 2022
Aussetzung des Handels der Aktien T+9 24. Juni 2022
Beschleunigte Privatplatzierung der Scrips T+9 24. Juni 2022

Zuteilung der Scrips und der Zeichnung durch Austibung der
Scrips T+9 24. Juni 2022

Veroffentlichung der Ergebnisse der Zeichnung durch
Austibung von Vorzugsrechten und Scrips sowie ggf. des Netto-
Scrip-Erléses fur Inhaber von Kupons Nr. 20 per
Pressemitteilung und Ender der Aussetzung des Handels der

Aktien T+9 24. Juni 2022
Zahlungstermin fur die von Zeichnern ausgeubten

Vorzugsrechte in stiickeloser Form T+13 28. Juni 2022
Durchfliihrung der Kapitalerhéhung T+13 28. Juni 2022
Lieferung der neuen Aktien an die Zeichner T+13 28. Juni 2022
Notierung der Aktien der Klasse B an der Euronext Brissel T+13 28. Juni 2022
Zahlung an Inhaber nicht ausgeubter Vorzugsrechte T+14 29 Juni 2022

Zahlung von Geldmitteln und Lieferbedingungen fiir die neuen Aktien. Die Zahlung flr
Zeichnungen durch Ausiibung von Vorzugsrechten in stiickeloser Form ist zum oder um den 28. Juni
2022 geplant und erfolgt mittels Belastung des Kontos des Zeichners zum selben Wertstellungstag
(vorbehaltlich der Verfahren des jeweiligen Finanzintermediars). Die Zahlung fir Zeichnungen durch
Ausiibung von eingetragenen Vorzugsrechten erfolgt durch Zahlung auf ein Sperrkonto der
Gesellschaft. Der Zahlungseingang auf diesem Konto muss entsprechend den Angaben im
Weisungsschreiben der Gesellschaft bis zum 23. Juni 2022, 16:00 Uhr MEZ erfolgen. Die Zahlung
fur Zeichnungen im Rahmen der Scrips-Privatplatzierung ist zum oder um den 28. Juni 2022
geplant. Die Zahlung fir Zeichnungen im Rahmen der Scrips-Privatplatzierung erfolgt mittels
Lieferung gegen Zahlung. Die Lieferung der neuen Aktien erfolgt zum oder um den 28. Juni 2022.
Ubernahmevertrag. Die Gesellschaft und die Konsortialbanken beabsichtigen am oder um den
24.Juni 2022 einen Ubernahmevertrag abzuschlieRen. Vorbehaltlich der Bedingungen des
Ubernahmevertrags wird jede Konsortialbank einzeln und nicht gemeinsam eine weiche
Verpflichtung zur Ubernahme im Rahmen des Bezugsrechteangebots eingehen, indem sie die
Zahlung fur alle im Rahmen des Bezugsrechtsangebots gezeichneten Neuen Aktien besorgt, mit
Ausnahme (i) der Neuen Aktien, zu deren Ubernahme sich bestimmte Altaktiondre im Rahme ihrer
Ubernahmeverpflichtung verpflichtete haben und (ii) der Neuen Aktien, die von den Altaktionaren,
die Namensaktien halten, gezeichnet werden.

Vorbehaltlich der Bedingungen, die im Ubernahmevertrag festgelegt werden, sind die relativen
Ubernahmeverpflichtungen der Konsortialbanken in der nachstehenden Tabelle aufgefiihrt:

Konsortialbank Ubernahmeverpflichtung (%)
BNP Paribas Fortis SA/INV 35%
KBC Securities NV 35%
Belfius Bank NV 15%




Ubersetzung aus dem Englischen ins Deutsche

Goldman Sachs International 15%
Die Konsortialbanken sind nicht verpflichtet, vor Abschluss des Ubernahmevertrags Neue Aktien zu
erwerben.
Verteilungsplan. Das Angebot wird mit nicht-gesetzlichen Vorzugsrechten fiir bestehende
Aktiondre durchgefiihrt. Die Vorzugsrechte werden allen Aktionaren der Gesellschaft ab
Borsenschluss der Euronext Briissel am 15. Juni 2022 zugeteilt, und jede Aktie der Gesellschaft
berechtigt ihren Inhaber zu einem Vorzugsrecht. Sowohl die urspringlichen Inhaber von
Vorzugsrechten als auch etwaige spatere Erwerber von Vorzugsrechten sowie etwaige Erwerber
von Scrips im Rahmen der Privatplatzierung der Scrips kdnnen die Neuen Aktien vorbehaltlich der
Beschrankungen der geltenden Wertpapiergesetze zeichnen. Die Vorzugsrechte werden den
bestehenden Aktionaren der Gesellschaft gewéahrt und kdnnen nur von den bestehenden Aktionaren
der Gesellschaft (oder spateren Erwerbern der Vorzugsrechte) ausgelibt werden, die nach dem fir
sie geltenden Recht dazu berechtigt sind. Die Gesellschaft hat keine Malinahmen ergriffen, um ein
Angebot von Vorzugsrechten oder die Ausgabe von Neuen Aktien aufgrund der Austibung von
Vorzugsrechten in einer anderen Jurisdiktion auRerhalb Belgiens und Deutschlands zu erméglichen.
Die Scrips, und die Neuen Aktien, die aufgrund der Austbung von Scrips im Rahmen der
Privatplatzierung der Scrips ausgegeben werden, werden nur im Rahmen einer beschleunigten
Privatplatzierung im Bookbuilding-Verfahren an Anleger in Belgien und im Rahmen einer
steuerbefreiten Privatplatzierung in anderen Jurisdiktionen angeboten, die von der Gesellschaft in
Absprache mit den Konsortialbanken festgelegt werden. Die Scrips und die Neuen Aktien, die
aufgrund der Austbung von Scrips im Rahmen der Privatplatzierung der Scrips ausgegeben
werden, werden keinen anderen Personen oder in keiner anderen Jurisdiktion angeboten.
Schéatzung der Ausgaben. Die mit dem Bezugsrechteangebot verbundenen Kosten, die die
Gesellschaft tragt, werden auf bis zu EUR 6.134.505 geschéatzt und schlieBen unter anderem
Konsortialprovisionen und Ubernahmeprovisionen in Hohe von EUR 4.699.505, die an die FSMA
und Euronext Briissel zu entrichtenden Gebiihren sowie Rechtsberatungs- und Verwaltungskosten
und Kosten fir die Veroffentlichung ein.
Verwdasserung. Davon ausgehend, dass ein Altaktion&r vor dem Bezugsrechteangebot einen Anteil
von 1,0 % am Grundkapital der Gesellschaft hélt und keine neuen Aktien zeichnet, wirde die
Beteiligung des betreffenden Altaktionars am Grundkapital der Gesellschaft infolge des
Bezugsrechteangebots auf 0,94 % sinken, unter der Annahme der Ausgabe von 4.739.865 Neuen
Aktien. Sofern ein Aktionar samtliche der ihm zugeteilten Vorzugsrechte ausibt, erfolgt keine
Verwasserung seiner Beteiligung am Grundkapital der Gesellschaft oder seiner Dividendenrechte.
Soweit einem Aktionar jedoch Vorzugsrechte in einer Zahl gewahrt werden, die ihm entsprechend
dem Verhaltnis keinen Anspruch auf eine gerade Zahl von neuen Aktien vermittelt, kann es bei
diesem Aktionar zu einer leichten Verwasserung kommen, sofern er nicht das oder die fehlende(n)
Vorzugsrecht(e) auf dem Sekundérmarkt erwirbt und diese(s) Vorzugsrecht(e) entsprechend
ausubt.

4.2 Weshalb wird dieser Prospekt erstellt?

Grunde fur das Angebot. Hauptzweck des Angebots sind die Finanzierung des organischen
Wachstums der Gesellschaft sowie die Unterstiitzung der Strategie der Gesellschaft. Das Angebot
dient der Starkung der Bilanz der Gesellschaft und der Unterstiitzung der Finanzierung der
Investitionsprogramme von ETB und 50Hertz.
Zweckbestimmung der Erlése. Bei Zeichnung des Angebots in voller Héhe soll der Nettoerlés des
Angebots in erster Linie wie folgt verwendet werden:
e EUR 300 Mio.: zur Finanzierung der regulierten Tatigkeiten in Belgien, hauptséchlich zur
Umsetzung des Investitionsprogramms (mittels einer Erhéhung des Eigenkapitalanteils an
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ETB) entsprechend der in dem in Belgien geltenden regulatorischen Rahmen festgelegten
Fremdkapitalquote.

e EUR 200 Mio.: zur Finanzierung der regulierten Tatigkeiten, in erster Linie zur Umsetzung
des Investitionsprogramms in Deutschland (mittels einer Erhéhung des Eigenkapitalanteils
an der Eurogrid GmbH, der Holding-Gesellschaft oberhalb 50Hertz) zur Bilanzstéarkung.

e Der verbleibende Anteil des Erléses aus dem Angebot dient allgemeinen Unternehmens-
zwecken der Gesellschatft.

Die Gesellschaft hat das Recht, eine Kapitalerh6hung zu einem geringeren Betrag durchzufihren.
Fur das Angebot wurde kein Mindestbetrag festgelegt.

Geschéatzter Nettoerlds. Bei Zeichnung des Angebots in voller Hohe betréagt der geschéatzte
Bruttoerlds aus der Ausgabe neuer Aktien ca. EUR 590.113.192,50. Der geschétzte Nettoerlos aus
der Ausgabe neuer Aktien betrégt ca. EUR 583.978.687,50.

Wesentliche Interessenkonflikte in Zusammenhang mit dem Angebot und der Zulassung. Mit
Ausnahme der Konsortialbanken wirken an dem Angebot keine natirlichen oder juristischen
Personen mit, die ein fiir das Angebot wesentliches Interesse haben. Geplant ist, dass die
Konsortialbanken am oder um den 24. Juni 2022 eine Vereinbarung zur Aktieniibernahme mit der
Gesellschaft schlieBen. Sowohl Belfius als auch BNP Paribas Fortis haben langfristige Kreditlinien
bei der Gesellschaft ausstehen und Belfius Insurance ist einer der wichtigsten Aktionare der
Gesellschaft (1,04 %). Dem Interessenkonflikt und den entsprechenden Offenlegungen gegeniiber
Investoren wird besondere Aufmerksamkeit gewidmet.
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RISK FACTORS

An investment in the New Shares, Preferential Rights and Scrips involves substantial risks. You
should carefully consider the following information about certain of these risks, together with the
information contained in this Prospectus, before deciding to subscribe to New Shares. If any of the
following risks actually occurs, the Group’s business, results of operations, financial condition and
prospects could be adversely affected. In that case, the trading price of the Company’s shares
could decline and subscribers for the New Shares, Preferential Rights and Scrips could lose all or
part of their investment. Before making an investment decision with respect to any New Shares,
prospective investors 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
New Shares, Preferential Rights and Scrips and consider such an investment decision in light of the
prospective investor's own circumstances.

The risks and uncertainties that the Company believes are material are described below. However,
these risks and uncertainties may not be the only ones faced by the Group. Additional risks and
uncertainties, including those currently unknown, or deemed immaterial, could have the effects set
forth above.

The risk factors presented herein have been divided into categories based on their nature. Within
each category, the risk factors estimated to be the most material on the basis of an overall
evaluation of the criteria set out in the Prospectus Regulation and according to the assessment
made by the Company about the materiality of the risk are presented first. Additionally, the order of
the categories does not represent any evaluation of the materiality of categories themselves or of
the relative materiality of the risk factors within any particular category when compared to the risk
factors in another category.

Risk related to the regulatory environment in which the Group operates

The Group is subject to an extensive set of regulations and its income is in large part
dependent on the applicable tariff methodology in its core markets, which is subject to
potential changes and periodic revisions

As operator of the electricity transmission system, the Group is subject to an extensive set of
European, federal and regional legislation and regulations and supervision, including in relation to
the transmission tariffs which apply to the use of the transmission system. Such legislation and
regulation, as well as the interpretation thereof by competent bodies, is subject to changes and
evolution over time, in part to give effect to a changing environment and societal expectations. Any
unplanned or adverse changes in the regulatory framework or diverting interpretations in regulatory,
legal or policy mechanisms (including in relation to the tariffs, incentives, renewable energy targets
and operating rules) could conflict with the Group’s existing and envisioned strategy and have a
significant financial and organizational impact on the Group.

Approximately 94 percent of the Group’s revenues is generated by the tariffs which apply to the
electricity networks it operates. These are determined by the tariff methodology which are set by
regulators, typically for periods of four years in Belgium and five years in Germany. In addition,
some parameters for the determination of the regulatory return of the regulated subsidiaries of the
Company are subject to specific uncertainties which may negatively impact the Group’s profit.

Tariff-setting regulations — Belgium

The vast majority of revenues (approximately 94.3 percent) and profits (approximately 99 percent) of
Elia Transmission Belgium SA/NV (“ETB”) are generated by the network tariffs set pursuant to the
legislation in force and to the tariff methodology established by the Commission for Electricity and
Gas Regulation (Commissie voor de Regulering van de Elektriciteit en het Gas/Commission de
Régulation de I'Electricité et du Gaz) (the “CREG”), which in turn is based on tariff guidelines set
out in the law of 29 April 1999 “relative a I'organisation du marché de I'électricite” | “betreffende de
organisatie van de elektriciteitsmarkt” (the “Electricity Law”). The current tariff methodology will
apply until the end of 2023. Future changes to the Belgian federal regulatory framework may have a
negative impact on the Company’s profitability and activities (see “The Group’s business -
Regulatory framework”).

The public consultation in relation to the tariff methodology applicable to the next four-year period
from 2024 (2024-2027) was launched on April 21, 2022 and the final tariff methodology for
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2024-2027 is expected to be adopted by June 30, 2022. The new methodology is expected to be
based on largely the same drivers as those stipulated in the tariff methodology for the period
2020-2023, subject to certain changes (see “The Group’s business — Tariff methodology applicable
for the period 2024-2027”). Some of the parameters and elements of the methodology may be
subject to specific uncertainties and interpretations issues that could have a positive or negative
impact on the Group’s financial position. The CREG is expected to announce the ftariff for the next
regulatory period (2024-2027) before the end of the year 2023. A tariff methodology that would
include a lower remuneration would have a negative impact on the Group’s financial position. The
remuneration is based on a number of parameters and incentives which could each have a positive
or negative impact. Nevertheless, a decrease of the return on equity as a result of the new
regulatory framework could, in turn, negatively impact the Group’s ability to raise equity. Moreover, if
ETB would no longer be able to meet the equity/debt target ratio of 40/60 due to a lack of investors
in the equity capital market, the profitability of the Company as well as its credit rating profile could
be impacted (see “A downgrade in the Company’s, ETB’s and/or Eurogrid’s credit rating could affect
their ability to access capital markets and impact their financial position”). Based on the parameters
as currently described in the draft methodology for the period from 2024 to 2027, it is currently
expected that the average regulatory return on equity for that period will be around 5.7%,
depending in part on the actual results and performance in relation to the various incentives and
assuming a predefined regulatory gearing equity/debt target ratio of 40/60 (see “The Group’s
business — Tariff methodology applicable for the period 2024-2027”).

Tariff-setting regulations — Germany

Almost the entire profit of 50Hertz as a German Transmission System Operator (“TSQO”) (99 percent)
is generated from regulated activities via network user charges and revenue from offshore activities
which are subject to regulation by the German national regulatory authority, the Federal Network
Agency (Bundesnetzagentur — “BNetzA”). The two main sources of profit from regulated activities
are the network user charges for access to and usage of the 50Hertz transmission system based
on an annual revenue cap (onshore) and the revenues for the recovery of costs incurred by 50Hertz
due to the obligation to connect offshore windfarms (so-called ‘Offshore-Netzumlage’ or ‘revenue
from offshore regulation’) (the “Offshore Grid Surcharge”).

The decisions made and the actions taken by the BNetzA in relation thereto may have a negative
impact on 50Hertz and thus the Company (see “The Group’s business — Tariff setting in Germany’”).
These tariffs and offshore revenues are subject to several regulations and can have a direct impact
on the profitability of the German activities of the Company and hence on the Company’s own
financial performance. Changes to the regulatory parameters (e.g. allowed return on equity,
individual efficiency and general productivity factor) could impact the profitability of the German
regulated activities. For example, the regulatory return on equity has been reduced from 6.91
percent (pre-tax) to 5.07 percent (pre-tax) for assets commissioned after 2006, as from the next
regulatory period 2024-2028. This will result in a decrease of approximately 2 percent in total return
on equity for the period 2024-2028, which will be partially mitigated by a continuous focus on
operational efficiency and the transitional arrangement to the capital cost adjustment
(Kapitalkostenabgleich “KKA”) model. A decrease of the return on equity as a result of the new
regulatory framework could also negatively impact the Group’s ability to raise equity. In case
50Hertz would deviate from the predefined target equity/debt ratio (i.e., the regulatory gearing) due
to lack of investors in the equity capital market, the profitability of the Company as well as its credit
rating profile could be impacted. See section “A downgrade in the Company’s, ETB’s and/or
Eurogrid’s credit rating could affect their ability to access capital markets and impact their financial
position”. Finally, it is expected that BNetzA's competences with regard to tariff setting and BNetzA's
independence and impartiality requirements will increase. Although impact on 50Hertz resulting from
these upcoming changes in the German legislation cannot be assessed yet as the timing and
details of the changes to the legal framework are not known yet, there is a risk that a decision or
regulatory ordinance by BNetzA could negatively affect 50Hertz’ financial result for the onshore or
offshore business, respectively.

Tariff-setting regulations — Nemo Link

A specific regulatory framework is applicable to the Nemo Link interconnector from the date of
operation which took place on January 31, 2019. The framework is part of the tariff methodology
issued on December 18, 2014 by the CREG. The cap and floor regime is a revenue-based regime
with a term of 25 years. The national regulators of the UK and Belgium (Ofgem and the CREG,
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respectively) determined the return levels of the cap and floor ex-ante (before construction) and
these remain largely fixed (in real terms) for the duration of the regime (see “The Group’s business
— Regulatory framework for interconnector Nemo Link”).

While this cap and floor regime gives a high level of certainty about future return levels, some
incidents, such as but not limited to a long-term unavailability (below 80 percent availability of the
interconnector) of the interconnector, would result in Nemo Link not being entitled to the cap and
floor regime in that period. Nemo Link is taking mitigating actions to prevent such incidents and/or
to reduce their impact and duration, but these uncertainties cannot be fully excluded. For the year
ended December 31, 2021, Nemo Link contributed approximately 14.3 percent of the Group’s total
adjusted net profit (being €47.0 million out of €328.3 million adjusted net profit for the Group).

The TSO permits and certifications which are necessary for the Group’s operations may be
revoked or modified

The operation of the regulated activities of the Group depends on licenses, authorizations,
exemptions and dispensations. Approximately 94 percent of the Group’s revenues is generated by
the tariffs which apply to the electricity networks it operates. Such licenses, authorizations,
exemptions and dispensations may be withdrawn or amended or additional conditions may be
imposed on the regulated activities of the Group. Any such withdrawal or amendment or the
imposition of any additional conditions could affect the revenue, profits and financial position of the
Group.

Given the specificity of the asset and the fact that no procedure or rules are spelled out in
applicable regulations in case of a revocation or modification of the TSO license, it is very difficult
to predict or describe all possible scenarios. Accordingly, while considered very unlikely, in case of
a final revocation or non-renewal of any of its licenses, ad hoc arrangements would have to be
entered into in relation to the relevant electricity network assets owned by the Group in order to
enable another party which would be appointed in lieu to operate such assets, and the Group
would no longer be entitled to the regulated income in relation thereto. This would, however, raise a
number of very complex issues in relation to further maintenance, personnel and future investments.
To avoid such complexities, a more plausible scenario in the unlikely event that any license or
permit would be revoked or not renewed is that the authorities would impose additional or new
requirements or that this would delay the Group’s contemplated investment plan. See also the risk
factors “The Group is subject to an extensive set of regulations and its income is in large part
dependent on the applicable tariff methodology in its core markets, which is subject to potential
changes and periodic revisions” and “The Group’s future profit will in part depend on its ability to
realize its contemplated projects and organic growth (capex contributing to the RAB) which, in turn,
depends on its ability to obtain the necessary permits without incurring significant costs and/or
delays”.

Belgium

To date, ETB is the only entity which meets the relevant conditions to be appointed as TSO. To
execute its activities of TSOs, ETB, has four licenses (see “The Group’s business - Introduction”).
Any of these can be revoked earlier if ETB would fail to maintain the human, technical and financial
resources to guarantee the continuous and reliable operation of the grid in accordance with
applicable legislation or the unbundling obligations described in Article 9 of the Electricity Law.

ETB was confirmed as the Belgian TSO with effect from December 31, 2019 by different public
entities (the Federal and Walloon Government for a period of 20 years, the Brussel's Government
for a period of 20 years, and the Flemish regulator for a period of 4 years) which needs to be
renewed in 2023 (see “The Group’s business — Introduction”)).

In the event of bankruptcy, winding-up, merger or demerger of ETB, its appointment will be
terminated. In addition, the appointment can be revoked by the Belgian federal government following
the advice of the CREG and consultation with ETB under certain circumstances, including:

° a significant change in shareholding without prior certification, which could jeopardize the
independent network operation;

e  serious breach of ETB obligations under the Electricity Law or its implementing decrees;
or;

e where ETB is no longer certified as a fully ownership unbundled system operator.
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Five years prior to the expiry of the appointment, ETB can request a renewal, provided that it still
complies with the criteria set out above.

The early termination or non-renewal of the appointment of the ETB as the single Belgian TSO
would have a material adverse effect on the Company’s activities, profits and financial situation.
Moreover, an event of default would arise under ETB’s bank and bond financings if ETB were to
cease to be appointed as TSO (see section “Financing arrangements of the group § (2) Financing
arrangements of ETB”).

Germany:
50Hertz is permitted to operate as a TSO in Germany and while this authorization is not limited in time, it

can be revoked by the Energy Authority of the State of Berlin (Senatsverwaltung fiir Wirtschaft,
Technologie und Forschung (Energiewirtschaft/Energieaufsicht)) if 50Hertz, inter alia, does not have the
personnel, technical and financial means to guarantee the continuous and reliable operation of the
network in accordance with the applicable legislation. Such revocation of the permit will have a material
adverse impact on 50Hertz.

The unbundling regime in the German Energy Industry Act (Energiewirtschaftsgesetz — “EnWG”)
provides for different models (Ownership Unbundling, Independent Transmission Operator,
Independent System Operator). In a certification process BNetzA assesses if the unbundling
provisions are met by the respective TSO. The certification as ownership unbundled TSO has been
granted to 50Hertz by the BNetzA by decision of November 9, 2012 after having notified its draft
decision to the European Commission. The certification can be revoked, if 50Hertz does not meet
the unbundling provisions anymore. The BNetzA could also impose a fine. However, after the
revocation of the certification 50Hertz would still be able to operate the network. Nevertheless, the
revocation could have a negative impact on 50Hertz’ reputation and thereby affect its business
results and operations, affecting the profitability and financial position of the Company.

Through its two TSOs, the Group is subject to certain trustee obligations which may negatively
impact its working capital

As part of their role as TSO, ETB and 50Hertz fulfil a role of trusteeship. This encompasses the
administration and coordination of certain national or regional levy systems on behalf of relevant
authorities, mostly in relation to the financial support for the development of renewable energy.

Belgium

In Belgium, this is often referred to as public service obligations which are imposed on ETB by the
different governments in connection with its role as TSO. These obligations are mainly related to the
support of security of supply and to provide financial support for the development of renewable
energy. The former relates to the capacity remuneration mechanism (“CRM”) which has been
introduced to guarantee the country’s security of supply by 2025, under which ETB has been
entrusted with certain tasks (see “The Group’s Business”). The latter includes an obligation for the
TSO in Belgium to purchase “offshore green certificates” at a guaranteed minimum price as a
financial support instrument for the producers of renewable energy in Belgium. For some produced
offshore energy, the scheme also defines a mechanism of prepayments before attribution of green
certificates.

As from 2022, the costs, including the prepayments, incurred for the performance of the federal
public service obligations by ETB, including the purchase of offshore green certificates, the cost of
the strategic reserve and the CRM and the federal surcharge, are fully passed on to the federal
government, which finances this cost mainly via accise taxes (subject to the approval of the cost by
the CREG). There is a semi-annual review mechanism in place to cover potential gaps between
expenses incurred in connection therewith and the amounts recovered from the federal government.
In addition, ETB may be required to purchase and pre-finance large amounts of “green certificates”
in the Walloon region under two schemes that have been introduced by the Walloon government to
alleviate the likelihood of an increase of the tariffs to be paid by customers in the Walloon region.

To the extent that there would be a timing difference between the incurrence and the recovery of
such costs from the relevant authorities, such costs must be pre-financed by the TSO and,
consequently, may temporarily impact the cash flow of ETB. For example, if there were to be a
potential deviation of 5 percent between the estimated and actual cash inflow related to the overall
levies (based on the numbers for 2021), such 5 percent deviation would affect ETB’s financial
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position with approximately €59 million (in plus or minus depending on whether there is a positive
or negative difference between the two).

Germany

50Hertz is responsible, as trustee, for managing cash-flows resulting from the German renewable
energy law (“EEG”). This relates, amongst others, to the electricity generated from renewable
installations in the 50Hertz control zone under the feed-in-tariff regime which is sold by 50Hertz at
the day-ahead and intra-day market of nominated electricity market operators. The costs related to
meeting the EEG obligations, including those associated with the management and financing of
such obligations, are treated as pass-through costs. In cases of difference between actual costs and
actual revenues in a given year, the net costs resulting therefrom are recovered in the following
years. As such, the EEG mechanism has no impact on the profitability of 50Hertz. The EEG
balance is also neutral from a credit rating perspective. Nevertheless, it may temporarily negatively
impact 50Hertz’ cashflow position.

For example, if there were to be a potential deviation of 5 percent between the estimated and
actual cash in flow related to the overall levies (based on the numbers for 2021), such 5 percent
deviation would affect 50Hertz’s financial position with approximately €312 million (in plus or minus
depending on whether there is a positive or negative difference between the two).

Risks related to the activities of the Group and the continuity of supply

Failure by the Group to maintain a balance between energy demand and supply on the grid may
lead to Load Shedding and have significant adverse consequences

In order to enable the TSO to maintain the frequency and voltage on its network, which is key to
ensure the reliability and continuity of supply, the production of electrical energy should in principle
be equal to the demand at any time. Maintaining a constant balance between supply and demand
is the core task of a systems operator. The two TSOs of the group (ETB and 50Hertz) use to that
effect balancing energy to balance unplanned fluctuations in the production of electricity or the
energy load, also taking into account exports to and imports from neighboring countries.

However, new challenges are being created for the operation of the grid management as a result of
the decentralization of energy production through the growth in the number of renewable energy
units connected to distribution systems across Europe as well as the connection of large offshore
wind farms to the system. Together with the new opportunities that are being offered to customers
to optimize their electricity management by selling their surplus energy and reducing their
consumption, this results in an increased volatility of energy flows on the network and, accordingly,
a greater risk of mismatch between supply and demand at any given point in time.

If the TSOs would fail to keep the balance between energy offer and energy demand, the network
frequency may be adversely impacted. Accordingly, if there is a risk of shortage of energy supply
so that the energy demand may exceed the available supply at any point in time and therefore
create an inbalance on the network, the relevant TSO would have to take action in order to reduce
the electricity consumption on the grid by means of “Load Shedding”, that is by switching off the
supply to certain (groups of) customers. Corrective actions such as Load Shedding at national or
international level or the curtailment of production means may then be required in such
circumstances. This would lead to an adverse impact on the Group’s image and reputation,
adversely impact the gross domestic product of the countries or regions concerned and may lead to
a detailed investigation from the TSO’s regulators.

In case the TSO would be required to proceed with Load Shedding, two scenarios could occur:

a. Either the Load Shedding would be deemed to result from a situation of force majeure
(for example, as a result of a sudden event) and the procedure would be considered to
have been correctly applied. In this case, no indemnities can be claimed.

b. Or, the cause of the Load Shedding is not recognized as force majeure, and/or the
procedure would not be considered to have been correctly applied in which case:
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° In Belgium, contractual and non contractual indemnities may be claimed (both are capped).
Moreover, if the interruption of supply exceeds a certain duration threshold defined region per
region, then certain categories of grid users referred to in the Regional acts may ask to be
compensated for their losses by a fixed amount (with the total being capped in Flanders, but
not in the two other Regions);

° In Germany, actual pecuniary or property loss can be claimed (with the energy law
(“Energiewirtschaftsgesetz”) defining caps per case and on the aggregate basis).

In each of the above cases, if the failure of the electrical incident were to be caused completely
outside of the TSO’s area of responsibility, grid users will have to address their claims to the third
party at the origin of the problem.

Given the various scenarios possible, it is not possible to predict or give any illustration as to what
the potential indemnities or claims would be in any of the above cases. If any such event would
arise, this would depend on the concrete set of circumstances, the number of parties involved and
their respective potential contribution to the damages, and further depend on, amongst others, the
severity of the event, potential damages incurred by third-parties and whether or not the event
would be accepted as force majeure. Please also see the risk factors “Contingency events and
business continuity disruptions, including as a result of acts of terrorism or sabotage, may adversely
affect the Group’s results of operation” and “The Group’s reputation may be damaged in various
circumstances, including in case of a shortage of energy supply or a result of a slower than
expected energy transition”.

The Group’s reputation may be damaged in various circumstances, including in case of a
shortage of energy supply or as a result of a slower than expected energy transition

As operator of two TSOs, the Group carries out an important role in society and is perceived by
society and its key stakeholders as an enabler of the energy transition. While it is has an important
role to play in the decarbonization of society and in the continuity of energy supply, a number of
important elements which are required to realize such ambition are outside of its control.

The federal authorities in both Belgium and Germany must ensure that there is enough capacity
and supply of energy available in their countries in order to avoid the risk of an electricity shortage
and problems of supply. The TSOs of the Group (ETB and 50Hertz), for their part, provide them
with useful technical information. The methodology used to assess the adequacy situation as well
as the reliability standard are defined at European level (through ACER). See “The Group’s
business — Regulatory framework in Europe”.

It is the authorities’ responsibility to integrate geopolitical aspects and other relevant considerations
and risks in the final decision-making in order to ensure adequacy of supply. Similarly, the
authorities are responsible to determine the energy policy of a country, including the mix of energy
and incentives available to market participants. The current geopolitical instability, as well as the
recent sharp increases in energy prices and the ongoing debate in Belgium in relation to the CRM
and possible extension of the nuclear capacity has resulted in an increased uncertainty in relation to
the future adequacy of energy supply (see “The Group’s business”). The risk of insufficient supply
arises typically during the winter months when the electricity consumption is high, as was for
example the case in Belgium during the winter 2018-2019 where it was possible to identify the risk
in advance. This is, however, not always possible as unexpected circumstances may occur.
Moreover, the constitution of strategic reserves and the future CRM mechanism depend on a
number of elements, including clearance from the European Commission under State aid rules.
Even though the TSOs invest significant efforts in providing adequacy and flexibility studies and
regular updates, it is not possible to identify all adequacy issues in advance.

Should all preventive measures fail to avoid an adequacy issue, then the TSOs may need to
activate measures like Load Shedding at national or international level. See “Failure by the Group to
maintain a balance between energy demand and supply on the grid may lead to Load Shedding
and have significant adverse consequences”.

In similar vein, circumstances may arise which could lead to a slower energy transition or
decarbonization than mandated by competent authorities. The Energy Transition (“Energiewende”) is
a societal project intensively discussed in Germany far beyond sole expert circles. 50Hertz being
recognized by politicians, NGOs, industry and associations as one key facilitator of this transition
(via the transformation of system control methods, the development of its grid assets and the

26



evolution of market processes). Its reputation could be heavily impacted by its perceived inability to
meet the expectation to “make Energiewende happen”. Similar expectations and challenges exist in
Belgium. More generally, in case the Group’s reputation would be heavily impacted, this would have
a negative impact on the trust authorities and civil society have in the Group thanks to the track
record it has built over the years. This could, amongst others, lead to more political discussions in
relation to its role or the projects it plans to realize, less trust in the various studies it carries out,
an increased opposition against its contemplated investments or a more convoluted permitting
process which could result in a delay in the realization of its investment plan. See also the risk
factors: “The Group’s future profit will in part depend on its ability to realize its contemplated
projects and organic growth (capex contributing to the RAB) which, in turn, depends on its ability to
obtain the necessary permits without incurring significant costs and/or delays”, “The Group depends
on a limited number of suppliers and their ability to deliver good quality infrastructure works in a
timely manner” and “The Group is subject to environmental and zoning laws, as well as increased
public expectations and concerns, which may impair its ability to obtain relevant permits and realize
its anticipated investment program or result in additional costs”.

The Group’s future profit will in part depend on its ability to realize its contemplated projects and
organic growth (capex contributing to the RAB) which, in turn, depends on its ability to obtain
the necessary permits without incurring significant costs and/or delays

As set out in more detail in section “The Group’s business — Strategy”, the Group has an ambitious
capex plan for the coming years. This results, amongst others, from the changing European energy
market and largescale deployment of renewable-based generation technologies, which require the
further development of the grid infrastructure. Electricity grids are recognized as key enablers for the
energy transition. The development of such on- and offshore infrastructure and interconnectors with
neighboring countries, as well as the deployment of other elements of the investment and capital
expenditure plan, is contingent on securing permits and approvals from relevant authorities. The
need to obtain such approvals and permits within certain timeframes represents an important
challenge for the timely implementation of the various projects. These approvals and permits can be
challenged before the competent courts causing potentially further delays. As mentioned in our
press release of February 23, 2022, the next decade will be critical and the timing is particularly
tight given the significant expansion of the infrastructure which will be required in order to integrate
the offshore wind capacity and other renewable energy sources into the transmission system in view
of the energy transition. See also “The Group is subject to environmental and zoning laws, as well
as increased public expectations and concerns, which may impair its ability to obtain relevant
permits and realize its anticipated investment program or result in additional costs”. Furthermore, it
cannot be excluded that the current scarcity of certain raw materials may cause delays or
unexpected price increases in the realization of certain projects (see “The Group depends on a
limited number of suppliers and their ability to deliver good quality infrastructure works in a timely
manner’).

Since the remuneration of the Group is in part based on its ability to realize its projects (as the
current remuneration in both Belgium and Germany is calculated on the average Regulatory Asset
Base) (see “The Group’s business — Regulatory framework”), the Group’s future profits will in part
depend on its ability to maintain and grow its asset base (after amortizations and depreciations). To
that effect, it will need to realize its contemplated organic growth (including its envisaged capital
expenditure) and realize its various projects. In case the Group would not be able to realize or not
timely realize its various projects and investment program, this could have a negative impact on the
Group’s future profits.

For example, if there were to be a delay in Belgium in the realization of the capex plan in an
amount of €100 million, this would result in a negative P&L impact of approximately €1 million for
that year based on the current Belgium regulatory framework (2020-2023). The calculation is based
on 40 percent of its average capex (€50 million) that is remunerated at 4.68 percent. Additionally, in
Belgium, certain large infrastructures have an incentive linked to the timely commissioning of the
project. This incentive ranges between €0 million (if >1 commissioned later than target year) and
€5 million (all projects commissioned in the target year). For Germany, a reduction of €100 million
of capex would result in a negative result impact of approximately €2 million, based on 40 percent
that is remunerated at 5.64 percent. Besides an impact on the Company’s future profits, the risk of
not (timely) realizing its investment program could also severely impact the realization of the Group’s
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strategy, contributing to the energy transition, sustainability program and have a negative effect on
its reputation.

The Group depends on a limited number of suppliers and their ability to deliver good quality
infrastructure works in a timely manner

The two TSOs of the Group rely on a limited number of key suppliers to provide them with the
necessary material and equipment and to realize their investment projects. Given the complexity of
the infrastructure works, the increasing demand in the market for such specialized skills, and the
factories’ full order books, the Group may not be able to find sufficient suppliers or supply capacity
in order to realize its projects or realize them within the anticipated budget or in a timely manner.

In addition, the world is currently confronted with supply chain bottlenecks, as well as raw material,
energy and staffing scarcity and increases in the prices of raw materials. These elements have
resulted in a significant increase in commodity and transportation prices, which have also affected
the supply chain of its suppliers and have led to a general increase in the inflation rates (a yearly
inflation adjustment of the costs of the two TSOs is foreseen under the current Belgian and German
tariff methodology — see “The Group’s Business”). This has recently been compounded with the
events in Ukraine and the increased geopolitical instability resulting therefrom, which has, amongst
others, an impact on its suppliers’ ability to deliver the required number of goods or services in a
timely manner and with the adequate level of quality. Furthermore, economic headwinds combined
with increased inflation could lead to the insolvency of certain suppliers or partners on which
suppliers rely. Even though the Group tries to mitigate the credit risk of its suppliers through
appropriate bank guarantees, any such financial difficulty or insolvency at the level of its suppliers or
partners on which its supplier rely could further result in delays in the realization of any project and
could adversely impact the future profits of the Group.

The maintenance and construction of an onshore and offshore electricity grid also requires a
specific technical expertise. If the Group’s contractors would fail to have a sufficiently skilled
workforce, this might adversely impact the Group’s business, including the safety of its works. In
addition, the Group is exposed to the risk of (i) public procurement claims and (ii) the fact that their
respective suppliers, when facing financial difficulties, may not be able to comply with their
contractual obligations.

Any cancellation of or delay in the completion of its projects as a result thereof could have an
adverse effect on the Group’s future profits and the realization of its strategy or contribution to the
energy transition or sustainability program which, in turn, could have a negative effect on the
Group’s reputation. See also “The Group’s future profit will in part depend on its ability to realize its
contemplated projects and organic growth (capex contributing to the RAB) which, in turn, depends
on its ability to obtain the necessary permits without incurring significant costs and/or delays” and
“The Group’s reputation may be damaged in various circumstances, including in case of a shortage
of energy supply or a result of a slower than expected energy transition”.

Contingency events and business continuity disruptions, including as a result of acts of
terrorism or sabotage, may adversely affect the Group’s results of operation

The transmission systems operated by the Group are very reliable (see “The Group’s business —
Key strengths”). Nonetheless, unforeseen events, such as unfavorable weather conditions, may
occur and alter the smooth operation of one or more infrastructure components. In most cases,
these lead to a so-called single contingency event, and have no impact on the end customers’
power supply because of the meshed structure of the grids operated by the Group (and the fact
that electricity can often reach end customers via a number of different connections in the system).
However, it cannot be excluded that in more exceptional cases, an incident in the electricity system
would lead to multiple contingency events that could result in a local or widespread electricity
outage with liability claims, based upon contractual liability or as stipulated in the regional legislation
(see section “The Belgian Legal Framework”) and litigation, which, in turn, could negatively impact
the financial position and results of the Group.

Contingency events and business continuity disruption may be caused by a number of events
outside of unfavorable weather conditions. These may include human errors, negligence, accidents,
the risk of electrocution, malicious attacks, cyber-attacks, terrorism, equipment failures, failure of the
Information and Communication Technology, unscheduled foreign electricity flow, failure to maintain
the network parameters within the limits defined in the grid code or lack of sufficient generation
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capacity. Offshore equipment deserves particular attention in this context as there is less track
record with the applied technologies and curative actions are more complex. The occurrence of any
of these circumstances would be considered as an emergency situation which would allow the TSO
to take any emergency measures deemed appropriate. This would include measures such as
disconnecting some or all electricity exports, requesting electricity-generating companies to increase
or decrease their electricity production or requesting from the competent Minister a reduction in the
electricity consumption in affected areas.

Furthermore, the TSO’s electricity network, assets and operations (and those of its relevant affiliates)
are widely spread geographically and are potentially exposed to acts of terrorism or sabotage. Such
events could negatively affect such networks, assets or operations and may cause network failures,
black-outs or system breakdowns. Network failures or system breakdowns could, in turn, have a
material adverse effect on the TSO’s financial condition and operational results, particularly if the
destruction caused by acts of terrorism or sabotage is of major importance and are not sufficiently
insured and/or the financial impact could not be fully recovered via tariff mechanism.

Any such acts or events or harm to the health safety of its staff or any third party could expose the
Group to potential liabilities and affect the financial performance of the Group as well as its
reputation. This could also result in damages or claims above the insured threshold. Moreover,
adequate insurance for all those risks may not be available at reasonable conditions or may not be
available at all. If they were to materialize and would not be fully covered by the regulatory
mechanism, these exceptional costs would have to be borne by the relevant TSO and could, in
turn, affect the overall profitability of the Group. See also “The Company may not have adequate
insurance coverage”.

The probability of the occurrence of one or more of the above-mentioned events may increase if the
competent authorities do not approve the necessary operational procedures, investments or full time
equivalent (FTE) resources proposed by ETB, Elia Asset SA/NV (“Elia Asset’) and 50Hertz
Transmission GmbH (“50Hertz Transmission”), as these companies would then lack the necessary
means and resources to avoid and protect the electricity network against such above-mentioned
events.

Failure of information and communication technology (ICT), cyber-attacks, data security and
protection issues may adversely affect the Group’s results of operation

The Group is evolving towards the use of more IT driven tools and invests significantly more in
digitalization to manage the complexity of its system operations. A failure of the ICT systems and
processes used by the Group or a breach of the security measures may result in losses for
customers and reduced revenues for the Group and its affiliates.

This is particularly relevant given the drive towards digitalization, the adoption of new technologies
and the selection of innovation projects which focus on “real first” initiatives, such as the long
distance drone flights and the use of robots in converter stations. This, in turn, increases the
potential risk of failure or human mistakes, the impact of potential ICT failures as well as the
operational risk and the risk of having stranded assets.

The Group also collects and stores sensitive data, which includes own business data as well as
that of its suppliers and business partners. The Group is subject to several privacy and data
protection rules and regulations, including since May 2018 the General Data Protection Regulation
(EU Regulation 2016/679 of April, 27 2016) regarding personal data as well as the NIS directive
(EU Directive 2016/1148 of July 6, 2016 concerning measures for a high common level of security
and network and information systems across the Union).

Despite all of the precautions taken, important system hardware and software failures, failure of
compliance processes, computer viruses, malware, cyber-attacks, accidents or security breaches
could still occur. Such risks could increase in the context of the current geopolitical instability. Any
such events could impair the ability of the Group or any of its subsidiaries to provide all or part of
its services and may generally result in a breach of its legal or contractual obligations. This could,
in turn, result in legal claims or proceedings, contractual liability, liability under any other data
protection laws, criminal, civil or administrative sanctions, as well as a disruption in the operations
and damage to the reputation of the Group, and could adversely affect the business and results of
the Group.
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Due to the specific nature of their activities, both TSOs are considered as “operators of essential
services” and managers of so-called “critical infrastructure”. Accordingly, the impact of any failure,
attack, or malware is considered to be higher as a disruption in the activities could have a severe
effect on society and has the potential to impact other network operators in Europe. In addition,
both TSOs are subject to European, national and sector specific regulations, such as the European
Program for Critical Infrastructure Protection (EPCIP directive), the EU network and Information
Security Directive (NIS directive) as well as upcoming regulation such as the directive on the
resilience of critical infrastructure (CER directive) and the Network Code on Cybersecurity which
impose a heightened burden on the TSOs to identify, assess and manage potential physical security
and cybersecurity risks.

The Group is subject to certain physical and transitional climate risks and may not be able to
meet relevant expectations in relation to the decarbonization goals it has set

One of the Group’s core strategies is to adapt its infrastructure and on- and offshore network in
order to play its role in the electrification of society, the increased connection and supply of
renewable energy sources (“RES”), including the further development of offshore infrastructure and
new digital technologies and services, so as to be at the forefront of the energy transition and the
decarbonization of society. This includes a number of ambitious innovative projects and sizeable
investment programs, which involve a number of risks as further described in the risk factors in this
section.

The physical climate risks to which the Group is subject fall into two categories: chronic and acute
ones. Based on the best climate scenario information available today, a vulnerability assessment of
the Group’s activities took place, in line with the technical screening criteria of the EU Taxonomy
Delegated act. This assessment highlighted the possible harmful effect of heatwave, cold
wave/winter incident, storm, flooding, drought and wildfire. All these phenomena belong to acute
physical risks which could lead to less favorable operating conditions for the Group’s assets or even
damage them. Such circumstances may trigger risk factors for contingency events and business
continuity disruption. For example, the substations in Rochefort and Pepinster were heavily affected
by the exceptional flooding which occurred during the summer of 2021. The reparations were
completed in Q32021. Given the critical nature of the Group’s infrastructure and the fact that its
assets are spread over a wide territory (in particular its overhead line infrastructure), the Group’s
assets are regarded as facing a heightened vulnaribility to physical climate risk, as is the case with
other system operators and operators of utilities.

The transitional climate risks to which the Group is subject relate to the transition to a lower carbon
economy, which implies extensive policy, legal, technology and market changes. Even though
facilitating the decarbonization lies at the heart of the Group’s business strategy and important
efforts are being made to contribute thereto (through, amongst others, its ActNow program, see
“The Group’s business — Strategy”), a number of factors are outside of the Group’s control. For
example, the Group depends on the energy producers for the carbon-intensity of the energy that is
being produced and transported on its network. The carbon-intensity of the transported energy has
an important impact on the amount of greenhouse gas emissions caused by grid losses on the
Group’s network, which is one of the main sources of greenhouse gas emissions resulting from the
Group’s operations. Furthermore, the introduction of stringent regulation related to greenhouse gas
emissions such as SF6 may lead to increased maintenance costs, difficulty to find alternative
technologies or write-offs of assets which are not fully amortized. The impact of new regulatory
requirements are expected to be covered by the respective tariff methodologies in place for both
TSOs. However, given the fast-evolving technological and regulatory requirements and environment,
as well as the uncertainties in relation to the interpretation of some of the new ESG rules and
regulations (including, for example under the EU Taxonomy Delegated act), no assurances can be
given that the Group will be able to meet all such requirements or expectations or requirements of
investors, shareholders, other stakeholders or pressure groups.

The Group is subject to environmental and zoning laws, as well as increased public expectations
and concerns, which may impair its ability to obtain relevant permits and realize its anticipated
investment program or result in additional costs

The operations and assets of the Group are subject to regional, national and international
regulations dealing with environmental matters, city planning and zoning, building and environmental
permits and rights of way. Such regulations are often complex and subject to frequent changes
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(resulting in a potentially stricter regulatory framework or enforcement policy). Compliance with
existing or new environmental, soil sanitation, city planning and zoning regulations, and more
recently laws relating to the protection of natural habitat and wildlife, may impose significant
additional costs on the Group and delay the projects which it pursues. Such costs include expenses
relating to the implementation of preventive or remedial measures or the adoption of additional
preventive or remedial measures to comply with future changes in laws or regulations.

While the Group has recognized provisions in connection with such obligations in its financial
statements, the provisions made by the Group may not be sufficient to cover all costs that are
potentially required to be made in order to comply with these obligations, including if the
assumptions underlying these provisions prove to be incorrect or if the Group would face additional,
currently undiscovered, contamination. For example, in its consolidated financial statements for
financial year 2021, the Group recognized a provision for environmental decontamination
(€11.2 million) and for dismantling (€110.1 million), but has not recognized any provision in relation
to permits (further details can be found in section 6.14 of its consolidation financial statements).

In recent years, there has also been an increased concern in relation to the impact of electric and
magnetic fields (EMF) which emanate from underground and overhead electrical cables and are
inherent to the Group’s operations. Accordingly, it cannot be excluded that the legal environment in
this respect may become more restrictive in the future. This may result in the Group incurring
additional costs in managing environmental and public health risks or city planning constraints, as
well as an increased risk of potential liability claims or administrative proceedings initiated by
affected persons, or may have an impact on the way and the timing in which investment projects
can be realized. Due to the increased actions from pressure groups and local residents, authorities
may become more reluctant to deliver the necessary permits in the future.

Furthermore, to the extent any of the costs associated therewith cannot be covered or recovered
through the applicable tariff methodologies, these could adversely affect the financial results of the
Group. See also “The Group’s future profit will in part depend on its ability to realize its
contemplated projects and organic growth (capex contributing to the RAB) which, in turn, depends
on its ability to obtain the necessary permits without incurring significant costs and/or delays”.

Financial and other risks

A downgrade in the Company’s, ETB’s and/or Eurogrid’s credit rating could affect their ability to
access capital markets and impact their financial position

The Group, and more specifically its two regulated subsidiaries ETB and 50Hertz, have significant
amounts of debt outstanding. The amount of debt is likely to further increase in light of the Group’s
ambitious capex and investment plans, in particular at the level of the two regulated TSOs but also
potentially at the level of the Company in the case of further inorganic growth. Accordingly, the
ability of the Company, ETB and 50Hertz to access global sources of financing to cover their
financing needs to fund their plans and refinance their existing indebtedness is a key component of
the Group’s business and strategic plan. A deterioration in financial markets more generally or a
downgrade of the credit rating of any of these entities could negatively impact their ability to access
financial markets and would have an adverse effect on the Group’s business, financial position and
ability to realize its strategic plan.

S&P has issued separate credit ratings for the Group, ETB and Eurogrid GmbH, which is the
holding above 50Hertz. At the date of this Prospectus, the credit ratings for each of the three are
BBB+ with a stable outlook. There are, however, no assurances that the rating of any of these
entities will remain the same for any given period or that the rating will not be lowered by the rating
agency if, in its judgment, circumstances in the future so warrant.

Given the specific nature of the Group’s business and the large recovery of its financing costs
through the tariff methodology at the level of its two regulated subsidiaries, ETB and 50Hertz, the
Group has implemented (including at the request of its regulators) a number of measures. This
includes the adoption of a funding and dividend policy applicable to ETB and Eurogrid and
differences in the composition of their boards of directors compared to Elia Group. These seek to
ring-fence the impact of the Group’s business and future investment and strategic plans on the
individual ratings of ETB and Eurogrid. Accordingly, since both ETB and Eurogrid are ring-fenced
from the Company from a ratings perspective up to a certain extent, a downgrade in the credit
rating of the Company of up to 1-notch would not automatically affect the rating of ETB or a

31



downgrade of up to 2-notch for Eurogrid (as long as the stand-alone credit ratings of such entities
support their respective ratings). The tariff methodology applicable in Belgium provides that if a
downgrade were to occur and this would be entirely attributable to activities independent of ETB,
being regulated activities outside of Belgium or non-regulated activities, the potential increase of the
interest cost on newly issued financial instruments resulting from such downgrade could be borne
by the shareholders of the TSO, instead of being passed on through the transmission tariffs,
affecting thereby the financial result and profitability of the Group.

A downgrade in the credit rating of the Company could also result from any additional debt raised
in the context of its future inorganic growth (see risk factor “If the Group succeeds in its inorganic
growth strategy, this may result in less predictability and higher volatility in its revenues and
additional financial debt at the level of the Company”). This could, in turn, affect its ability to
distribute dividends. Similarly, a downgrade at the level of ETB and/or Eurogrid could affect their
ability to upstream dividends to the Company, particularly if the higher funding costs for ETB and/or
50Hertz would not be covered by the tariffs. As the Company’s income mainly depends on the
dividends received from its subsidiaries and a significant portion of these is derived from ETB and
50Hertz, any restriction on their ability to distribute dividends to the Company would have a
significant impact on the Company (see risk factor “Various circumstances could affect the ability of
the Company to pay out dividends or to meet the objectives of its dividend policy”). Furthermore, if
ETB were unable to comply with the covenant in its revolving credit facility and EIB Loan, which
requires it to maintain a rating that is at least equal to BBB, it would have to enter into negotiations
with the EIB and the lenders under its revolving credit facility in order to waive such default, failing
which it could be required to repay the EIB Loan and any outstanding amounts under its revolving
credit facility (see section “Financing arrangements of the group § (2) Financing arrangements of
ETB”). As at the date of this Prospectus, the EIB loan of EUR 100 million is fully drawn and the
revolving credit facility of ETB is undrawn.

In light of ETB and 50Hertz’ ambitious capex plans and anticipated increase in the amount of the
debt raised, the Group will have to raise equity in order to maintain its predefined target equity/debt
ratio (i.e,. regulatory gearing) and contemplated return on equity (see risk factor “The Group is
Subject to an extensive set of regulations and its income is in large part dependent on the
applicable tariff methodology in its core markets, which is subject to potential changes and
revisions)”. If the Group were to fail to raise such equity or the equity/debt ratio would otherwise
deteriorate, this may have a negative impact on the credit rating of ETB and/or 50Hertz, which in
turn could impact the Group’s credit rating and profitability.

A decision by a rating agency to downgrade the credit rating of the Company, ETB and/or 50Hertz
could reduce the Group’s funding options, increase its costs of funding and impact its financial
position and profitability.

Various circumstances could affect the ability of the Company to pay out dividends or meet the
objectives of its dividend policy

The Company is a holding company which depends on the ability of its subsidiaries to upstream
dividends. As these are mainly derived from the dividends distributed by its two regulated
subsidiaries ETB and 50Hertz (though Eurogrid International SA/NV and its 80 percent stake in
Eurogrid GmbH), the Company depends on the ability of these two regulated subsidiaries to
distribute dividends in order to meet its own financial obligations, cover its own costs as a holding
company and distribute dividends (see “The Group’s business”).

Both ETB and 50Hertz have adopted funding and dividend policies for the current regulatory period
(until 2023) to support their credit rating and access to financial markets at attractive conditions on
a self-standing basis. While there is no expectation that this would hamper their ability to continue
to distribute dividends, in line with past practice, there is no guarantee to that effect. Having
amongst others regard to the capex plans of both entities, it cannot be excluded that exceptional
unforeseen events would impact the ability of ETB and/or 50Hertz to distribute dividends to the
Company in the future. The capacity of such subsidiaries to distribute dividends could be also
constrained in case of an actual or potential downgrade of their credit rating or as a result of the
increased debt raised by them in order to fund their capex plans (see risk factor “A downgrade in
the Company’s, ETB’s and/or Eurogrid’s credit rating could affect their ability to access capital
markets and impact their financial position”). Should dividends from ETB and/or 50Hertz decrease
to the extent that they do not cover the costs of the Company, including its anticipated dividend

32



distributions in line with its dividend policy, this would have an impact on the Company’s ability to
distribute dividends. Furthermore, the ability of the Company and its subsidiaries to make dividend
distributions depends on their earnings and may be subject to statutory or other restrictions. It can,
for example, not be excluded that the Group’s inorganic growth strategy could have an impact on
the Group’s future ability to distribute dividends (see “If the Group succeeds in its inorganic growth
strategy, this may result in less predictability and higher volatility in its revenues and additional
financial debt at the level of the Company”).

Under its current dividend policy, the Company envisages to deliver a full-year dividend growth that
is not lower than the increase of the Consumer Price Index (“inflation”) in Belgium. The Company’s
dividend policy, which was established in 2019, supports its long-term ambition to target a secure
dividend in real terms for the shareholders while enabling the Company to sustain a strong balance
sheet that is needed to fund the Group’s ambitious investment program (see “The Group’s business
— Dividend Policy”). Accordingly, the dividend policy provides predictability to the Company’s
shareholders. Moreover, in line with its policy, the Company’s dividend distribution has increased
over the last seven consecutive years. If the Company were to fail to deliver its contemplated stable
shareholder return in line with its dividend policy (and underlying shareholder expectation in line
therewith), this could have a negative impact on its share price or ability to retain or attract existing
and new shareholders.

If the Group succeeds in its inorganic growth strategy, this may result in less predictability and
higher volatility in its revenues and additional financial debt at the level of the Company

As part of the Group’s strategy, it aims to further expand its activities beyond its current perimeter
(“inorganic growth”) in order to deliver societal value. This growth could be related to activities that
are regulated outside of its core markets, Belgium and Germany, or non-regulated. The areas the
Group is currently exploring for further inorganic growth include, amongst others, offshore
development beyond the maritime boundaries of the regulated TSOs (ETB and 50Hertz). The Group
has recently announced the creation of a new subsidiary WindGrid, which it see as a logical step in
the further expansion of the Group towards an international energy company to capitalize and
contribute to the accelerated development of offshore energy.

An increase in exposure towards new activities could, however, reduce the predictability and
increase the volatility of the results of the Group, cash flow and funding needs. Even though there is
no visibility or certainty as to whether the Company will be able to realize its ambition to expand
through M&A, nor the pace as to which this would occur, if it materializes the proportion of the
revenues and profits of the Group which are derived from its more stable and predictable regulated
business could decrease over time. In addition, the costs linked to the development or management
of such activities will, in light of the regulatory environment and ring-fencing applicable to ETB and
50Hertz, have to be fully borne by the Company as the costs thereof may not be covered through
any of the regulatory tariff frameworks. The development of these new activities by the Group may
therefore represent an additional financial risk for the Group, which may affect its profitability,
financial performance, credit rating and ability to pay out dividends (see ‘A downgrade in the
Company’s, ETB’s and/or Eurogrid’s credit rating could affect their ability to access capital markets
and impact their financial position”).

The further development of the offshore infrastructure may present specific challenges and the
specific liability regime applicable to offshore connections may have an impact on the Group’s
profitability

The further development of the offshore infrastructure is a material part of the Group’s strategy and
the European energy transition. While the Group is well positioned in relation to the further
development of the offshore infrastructure given its existing track record and experience, there are a
number of inherent risks related thereto. Next to the innovative and untested nature of some of the
proposed solutions, the planning, construction and operation of grid connections of offshore wind
farms trigger a number of uncertainties (including, for example, weather and soil conditions) and
technical challenges. There are also only a small number of potential suppliers for the main
components of such grid connections.

In addition, specific regulatory liability regimes apply to the offshore connections.

In Belgium, the TSO is in charge of the connection of offshore windfarms to its Modular Offshore
Grid (MOG 1) pursuant to current laws and regulations (see “The Group’s business — Key projects of
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ETB”). Any interruption of such connection that is attributable to the TSO’s gross negligence or
willful misconduct (“faute lourde ou faute intentionnelle” / “zware fout of opzettelijke fout”) may
subject the Company to damages claims (which are capped to the net profit ETB could generate
specifically on the Modular Offshore Grid assets in the specific year the incident occurred). Any
such claim for damages could negatively impact the Company’s activities, profits and financial
situation. Similar legal and regulatory framework regulations are currently in discussion for the future
development of additional offshore renewable generation and corresponding transmission assets to
connect them to the offshore transmission network (MOG II).

In Germany, 50Hertz is obliged to connect, without undue delay, all renewable energy facilities in its
control area pursuant to current laws and regulations. Any delay in such connections may subject
50Hertz to compensation payments to the offshore windfarm operators. In particular, 50Hertz’s
obligation to connect offshore wind farms results from specific provisions in the EnWG, while
obligations to connect all other types of renewable energy facilities result from the EEG. Despite
careful preparation and analyses, technical problems are often only discovered in the
implementation and operational stage and have then to be solved immediately. Delays and changes
in the planning and construction stages (as well as later, unplanned changes in the operational
stage) are therefore possible. Liabilities arising from this may not be covered by the Offshore
Liability Surcharge nor (fully) covered by insurances taken out, and may therefore have an impact
on the profit of 50Hertz.

In accordance with sec. 17e EnWG, 50Hertz is basically liable for financial damages regardless of
its culpability if the cable connection is disrupted for more than 10 consecutive days or more than
18 non-consecutive days per calendar year or delayed by more than 10 days after the completion
date that has to be published by the TSO after having ordered the assets required for the grid
connection. This date becomes binding 30 months prior to it being reached. After the respective
waiting period, the operator can demand a 90 percent compensation payment from 50Hertz. Should
50Hertz have caused the disruption or delay intentionally, the offshore wind farm operator can apply
for compensation as of the first day and 50Hertz has to bear the compensation costs fully.
Otherwise, it can pass-through at least part of the costs via the Offshore Liability Surcharge. If
50Hertz can prove not to have acted negligently, all costs can be passed through. If, however,
50Hertz has contributed negligently to disruptions or delays, according to Sec. 17f EnWG, it can
pass only part of the cost of compensation to the end customer. In case of damage caused
negligently but not grossly negligently, the own retention of 50Hertz is limited to €17.5 million per
damage event. In case of gross negligence, a maximum own retention of €110 million per year
(cap) will have to be borne by 50Hertz. Therefore, in case of costs not being allowed to pass on to
the aforementioned Surcharge, the offshore regime might negatively impact the profitability of
50Hertz and, consequently, impact the profitability of the Company.

A lack of highly qualified staff may result in insufficient expertise and knowhow to meet its
strategic objectives

The Group has an ambitious program to deliver on its commitment to contribute to the
decarbonization of society. The push towards more offshore, digitalization and a consumer-centric
model requires significant investments and changes to the Group’s organization. To be able to
achieve these goals, the Group’s culture and work force must be fully aligned to the Group’s
strategy and the Group must succeed in attracting and retaining the necessary specific technical
expertise. See also risk factors “Failure of information and communication technology (ICT), cyber-
attacks, data security and protection issues may adversely affect the Group’s results of operation”
and “The Group depends on a limited number of suppliers and their ability to deliver good quality
infrastructure works in a timely manner”.

Given the specific nature of the expertise and the high demand in the market, it has become
increasingly challenging to find these profiles on the hiring market. This is being further
compounded by the current war for talent. In addition, the pandemic has highlighted the need to
take extra care of the employee’s well-being and pay more attention to their personal needs.

If the Group does not manage to have the adequate human resources and expertise available,
there is an increased risk of failure to implement its strategy (delay, failure to manage the increasing
complexity of network operation, delay in capex realization which supports the energy transition,
etc.), bearing in mind the highly specialized and complex nature of its business. Moreover, a loss of
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highly qualified staff may result in insufficient expertise and knowhow to meet the Group’s strategic
objectives.

The Company may not have adequate insurance coverage

The Group has subscribed to insurance contracts necessary to operate their businesses in line with
industry standards. However, there are no assurances that the contracted insurance coverage will
prove to be sufficient in all circumstances. Even though the Group has contracts which seek to limit
the Group’s exposure in relation to certain risks (see “The Group’s Business”), the Group and in
particular ETB and 50Hertz are not (fully) insured against all the risks to which they are exposed.
This includes, and is not limited to, risks stemming from material damages to overhead lines,
offshore assets, third-party losses, damages, blackout claims, cyber-attacks or losses resulting from
human error or defective training. Any damage or claim above the insured threshold may have a
negative impact on the profitability of the Group.

Furthermore, for some specific risks (such as blackout claims in excess of insurance coverage and
environmental liabilities, terrorism or cyber-attack) adequate insurance may not be available at
reasonable conditions or may not be available at all. Should those risks materialize, the regulatory
mechanism could cover these costs, but there is a risk that a part of this exceptional costs would
have to be borne by the relevant TSO, which in turn would affect the overall profitability of the
Group.

Risks relating to the shares and the Offering
The market price of the Company’s shares may be volatile and may decline below the Issue Price

There can be no assurance that the Issue Price will correspond to the market price of the shares
following the Offering or that the market price of the shares available in the public market will reflect
the Company’s actual financial performance. A number of factors may affect the market price of the
shares, including the number of shares held by the public, changes in the operating results of the
Company, changes in the general conditions in the energy sector, and general economic and
business conditions in the countries in which ETB and 50Hertz operate. Furthermore, securities
markets have experienced significant price and volume fluctuations in recent years. Similar
fluctuations in the future could have a material adverse effect on the market price of the shares
regardless of the operating results or financial condition of the Company.

The Company has entered into a liquidity contract with Exane BNP Paribas.

Details on the lock-up undertaking of Publi-T and the standstill commitment of the Company can be
found in section “Information on the Offering — Lock-up and standstill arrangements”.

If there is a substantial decline in the market price of the shares, this may have an adverse impact
on the market price of the Preferential Rights (see “Risk Factors — If the Rights offering is
discontinued or there is a substantial decline in the price of the Shares, the Preferential Rights may
become void or worthless as a result thereof”).

The capital increase may be lower than the contemplated Issue Amount if the Offering is not fully
subscribed and no minimum amount has been set for the Offering

The Company has the right to proceed with a capital increase for a reduced amount. No minimum
amount has been set for the Offering. Therefore: (i) only a reduced additional number of the
Company’s shares could be made available for trading on the market which could increase the free
float of the Company’s shares to a lesser extent than expected; and (ii) the Company’s financial
means in view of the uses of the proceeds of the Offering might be reduced. For additional
information on the use of proceeds, see section “Rationale of the Offering and Use of proceeds”.
The Company might therefore have to look for further external funding.

In case the Offering would result in subscriptions for an amount that is lower than the contemplated
Issue Amount, the Company would dispose of an amount which is lower than the
EUR 590,113,192.50 gross proceeds it plans to raise. Depending on the amount of the shortfall and
on the speed at which it would need to increase the capital of ETB and 50Hertz which, in turn,
would depend on the pace of the respective contemplated investment plans at the level of each of
the TSOs, the Company could decide to reduce the amount allocated to any of the three items
referred to in the section “Rationale of the Offering and Use of proceeds”. In the event that the
amount would be significantly lower (a risk that should be attenuated by the unconditional
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commitment of the Company’s main shareholders, Publi-T and Publipart, to exercise all of their
Preferential Rights), this may require the Group to take other measures (such as raising debt at the
level of the Company to contribute as capital to one of the TSOs or retaining a greater portion of
the profits at the level of one of the TSOs) or accept a regulatory equity/debt target gearing which
is lower than the contemplated 40/60 ratio. This is, however, not expected to have an impact on the
ability of the Group, and in particular ETB and 50Hertz, to raise the necessary funds for their
investment plans or result in a postponement of their contemplated investments.

If the Rights Offering is discontinued or there is a substantial decline in the price of the Shares,
the Preferential Rights may become void or worthless

If there is a substantial decline in the price of the Shares, including as a result of short selling of
the Company’s shares, this may have a material adverse effect on the value of the Preferential
Rights. Any volatility in the price of shares will also affect the price of the Preferential Rights, and
the Preferential Rights could become worthless as a result. Further, the obligations of the
Underwriters pursuant to the Underwriting Agreement may be terminated in certain circumstances
(see section “Underwriting Agreement’), which may itself result in a discontinuation of the Rights
Offering. If the Rights Offering is discontinued as described in the section “Revocation or
suspension of the Offering”, the Preferential Rights will become void or worthless. Accordingly,
investors who have acquired any such Preferential Rights in the secondary market will suffer a loss,
as trades relating to such Preferential Rights will not be unwound once the Rights Offering is
terminated.

There is no assurance that a trading market will develop for the Preferential Rights, and, if a
market does develop, the market price for the Preferential Rights may be subject to greater
volatility than the market price for the Shares

The Preferential Rights are expected to be traded on the market on Euronext Brussels from
June 16, 2022 to June 23, 2022. There is no assurance that an active trading market in the
Preferential Rights will develop during that period and, if a market does develop, there is no
assurance regarding the liquidity of such trading market. The trading price of the Preferential Rights
depends on a variety of factors, including but not limited to, the performance of the price of the
Shares, but may also be subject to significantly greater price fluctuations than the Shares.

Certain significant shareholders of the Company after the Offering may have interests that differ
from those of the Company and may be able to control the Company, including the outcome of
shareholder votes

The Company will continue to have a number of significant shareholders. For an overview of the
Company’s significant shareholders as at the date of this Prospectus, reference is made to section
“Relationship with significant shareholders — Share ownership”.

Given its current shareholding, Publi-T SC/CV (“Publi-T”), which represents Belgian municipalities,
can have a significant influence on the approval of shareholders’ resolutions, and can in any event
block any shareholders’ resolution as the approval of any shareholders’ resolution requires the
approval of holders of a majority of class A and/or class C as long as the holders of class A and/or
class C shares own at least 25 percent of the total outstanding share capital of the Company (or 15
percent in the event of dilution following a capital increase).

To the extent that certain shareholders were to combine their voting rights, they could have the
ability to elect or dismiss directors, and, depending on how widely spread the Company’s other
shares are, take certain other shareholders’ decisions that require, or require more than, 50 percent
or 75 percent of the votes of the shareholders that are present or represented at the General
Shareholders’ Meetings where such items are submitted to voting by the shareholders. As with
Publi-T’s current shareholding, all shareholder resolutions require the approval of Publi-T.
Alternatively, to the extent that these shareholders have insufficient votes to impose certain
shareholders’ resolutions, they could have the ability to block proposed shareholders’ resolutions
that require, or require more than, 50 percent or 75 percent of the votes of the shareholders that
are present or represented at General Shareholders’ Meetings where such items are submitted to
voting by shareholders. Any such voting by these shareholders may not be in accordance with the
interests of the Company or the other shareholders of the Company.
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Withdrawal of subscription in certain circumstances may not allow sharing in the Net Scrips
Proceeds and may have other adverse financial consequences

Subscribers withdrawing their subscription after the Rights Subscription Period, will not share in the
Net Scrips Proceeds and will not be compensated in any other way, including for the purchase
price (and any related cost) paid in order to acquire any Preferential Rights or Scrips, as the
Preferential Rights attached to these subscription orders have not been timely converted into Scrips
and offered as part of the Scrip private Placement.

Certain Existing Shareholders outside Belgium may have limited time to place a subscription
order for the exercise of their Preferential Rights or subscription orders made with financial
intermediaries outside Belgium may not be processed in a timely manner by the local financial
intermediaries

Any Preferential Rights not exercised during the Rights Subscription Period will become null and
void. To the extent that the Preferential Rights are not or not timely exercised and/or any exercise
not timely processed, the Existing Shareholders’ proportionate ownership and voting interest in the
Company will be reduced, and the percentage that the Shares held prior to the Offering represents
of the increased share capital after the Offering will be reduced accordingly. In practice, in case of
lengthy corporate action procedures, certain shareholders outside Belgium (e.g. in Germany), may
have limited time to place a subscription order for the exercise of their Preferential Rights once they
become aware of the Offering. The Company has not appointed any centralising agent outside
Belgium nor have any specific procedures been foreseen to accommodate the financial service
outside Belgium. The Underwriters’ role will not extend to the Offering to the public in Germany. No
financial institution has been appointed in Germany to provide financial services in relation to the
Offering. Subscription orders made with financial intermediaries outside Belgium may not be
processed in a timely manner by the local financial intermediaries. Accordingly, investors (and in
particular those outside Belgium) wishing to participate in the Offering need to ensure that the
financial institution with whom they hold their shares or through whom they wish to participate in the
Offering has the requisite processes in place to timely process their subscription. The financial
intermediary with whom they hold their shares or through whom they wish to participate in the
Offering is solely responsible for obtaining the subscription request and for duly transmitting such
subscription request together with all necessary documentation and the appropriate number of
Preferential Rights. Each holder of a Preferential Right that is not exercised and processed by the
last day of the Rights Subscription Period will only be entitled to receive a proportional part of the
proceeds of the sale of Scrips, if any (as described in section “Information on the Offering — Scrips
Private Placement’). However, there is no assurance that any or all Scrips will be sold during the
Scrips Private Placement or that there will be any such proceeds. Shareholders outside Belgium
may not be able to exercise preferential subscription rights (notice for non-Belgian resident
investors).

In the event of an increase of the Company’s share capital in cash, shareholders are generally
entitled to full preferential subscription rights (“droits de preference” / “voorkeurrechten”) unless
these rights are cancelled or limited either by a resolution of the General Shareholders’ Meeting or
by a resolution of the Board of Directors (provided that the Board of Directors has been authorized
by the General Shareholders’ Meeting, or by the Articles of Association to increase the share
capital in that manner, which is the case at the date of this Prospectus). Certain shareholders
outside Belgium may not be able to exercise preferential subscription rights unless local securities
laws have been complied with. In particular, U.S. shareholders may not be able to exercise
preferential subscription rights unless a registration statement under the Securities Act is declared
effective with respect to the shares that may be issued upon the exercise of such preferential
subscription rights or an exemption from the registration requirements is available. The Company
does not intend to obtain a registration statement in the United States or to fulfil any requirement in
other jurisdictions (other than Belgium) in order to allow shareholders in such jurisdictions to
exercise their preferential subscription rights (to the extent not excluded or limited). As a result, the
Company may in the future sell shares or other securities to persons other than its Existing
Shareholders at a lower price than the New Shares and, as a result, U.S. or other non-Belgian
shareholders may experience substantial dilution of their interest in the Company.
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RATIONALE OF THE OFFERING AND USE OF PROCEEDS

The principal purpose of the Offering is to finance the organic growth of the Group and to support
the Group’s strategy as set out in section “The Group’s business — Strategy” of this Prospectus. The
Offering will strengthen the balance sheet of the Company and support the financing of the capex
programs of ETB and 50Hertz.

If the Offering is fully subscribed, the net proceeds of the Offering are to be used primarily as
follows:

° EUR 300 million: to finance the regulated activities in Belgium, mainly the realization of
the Capex program as set out in section “The Group’s business — Strategy — Pillars of
growth” of this prospectus (via an increase of the equity portion in ETB) in accordance
with the gearing ratio defined in the regulatory framework applicable in Belgium.

° EUR 200 million: to finance the regulated activities, primarily the execution of the capex
program in Germany (via increase of equity portion in Eurogrid GmbH, holding company
above 50Hertz) to strengthen the balance sheet.

e The remaining portion of the proceeds from the Offering will be used for general
corporate purposes of the Company.

If the Offering is fully subscribed, the gross proceeds from the issue of New Shares are estimated
to be approximately EUR 590,113,192.50. The net proceeds from the issue of New Shares are
estimated to be approximately EUR 583,978,687.50.

The Company has the right to proceed with a capital increase for a reduced amount. No minimum
amount has been set for the Offering. In the event of a reduced amount, the Company can decide
to reduce the amount allocated to any of the three items referred to above in its sole discretion.
While this may be changed by the Company in its sole discretion and depend on a number of
factors, in case of a reduced amount the Company may consider reducing the amount allocated to
general corporate purposes and the amount allocated to ETB before reducing the amount
earmarked for 50Hertz. See also risk factor “The capital increase may be lower than the
contemplated Issue Amount if the Offering is not fully subscribed and no minimum amount has been
set for the Offering”.

For estimates on the costs and expenses of the Offering, see section “Information on the Offering —
Costs of the Offering’.

As of the date of this Prospectus, the Company cannot predict with certainty all of the particular
uses for the proceeds from the issue of New Shares, or the amounts that it will actually spend on
or allocate to finance the regulated investments in Belgium in accordance with the new regulatory
framework, finance the regulated investments in Germany and/or general corporate purposes. The
amounts and timing of the Company’s actual expenditures will depend upon numerous factors. The
Company’s management will have a certain flexibility in applying the proceeds from the issue of the
New Shares and may change the allocation of these proceeds as a result of these and other
contingencies.
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CAPITALIZATION AND INDEBTEDNESS

Capitalization and indebtedness

The following table sets forth the capitalization and indebtedness of the Company as at
December 31, 2020 and 2021 and as at March 31, 2022.

The figures for capitalization and indebtedness as at December 31, 2020 and 2021 have been
extracted, without material adjustment, from the Group’s audited consolidated financial statements
prepared in accordance with IFRS, as endorsed by the EU, for the period ended December 31,
2020 and 2021 and should be read in conjunction with the Group’s consolidated financial
statements.

The figures for capitalization and indebtedness as at March 31, 2022 have been extracted from the
unaudited consolidated financial reporting prepared in accordance with IFRS.

This table should be read in conjunction with section “Selected Financial Information” and the
consolidated financial statements and related notes incorporated by reference in this Prospectus.

This table does not take into account the proceeds from the Offering.

March 31, December 31, December 31,

2022 2021 2020
(€ million)

Statement of capitalization
Current debt 5,016.1 3,924.8 1,835.6
Guaranteed 0.0 0.0 0.0
Secured 0.0 0.0 0.0
Unguaranteed/unsecured 5,016.1 3,924.8 1,835.6
Non-current debt 7,964.3 7,972.1 7,513.0
Guaranteed 0.0 0.0 0.0
Secured - principal amount 0.0 0.0 0.0
Unguaranteed/unsecured 7,964.3 7,972.1 7,513.0
Equity 5,118.9 4,938.4 4,500.0
Share capital 1,709.2 1,709.2 1,709.1
Share premium 262.9 262.9 262.4
Legal reserve 183.3 173.0 173.0
Other reserves 1,844.0 1,705.5 1,327.2
Equity attributable to ordinary shares 3,999.4 3,850.6 3,471.7
Equity attributable to hybrid securities holders 706.1 701.4 701.4
Non-controlling interest 413.3 386.4 326.9
Total 18,099.3 16,835.3 13,848.6
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March 31,

December 31,

December 31,

2022 2021 2020
(€ million)

Statement of indebtedness
Cash 552.4 563.2 368.1
Cash equivalents!’ 3,245.8 2,486.2 222.0
Other current financial assets 0.0 0.0 0.0
Liquidity (A+B+C) 3,798.2 3,049.5 590.1
Current financial debt"” 102.7 171.7 783.2
Current portion of non-current financial debt 22.3 22.3 22.3
Current financial indebtedness (E+F) 125.0 194.0 805.5
Net current financial indebtedness (G-D) -3,673.2 -2,855.5 215.4
Non-current financial debt” 7,732.1 7,741.7 7,249.6
Debt instruments 0.0 0.0 0.0
Non-current trade and other payables 0.0 0.0 0.0
Non-current financial indebtedness
(I+J+K) 7,732.1 7,741.7 7,249.6
Total financial indebtedness (H+L) 4,058.9 4,886.2 7,465.0

Cash (A) is cash available on the current bank account, Cash equivalents (B) are mainly deposits
on short term with different banks and the amount presented in other current financial assets.

W]

")

As at March 31, 2022 and December 31, 2021, the Group has cash and cash equivalents
amounting to respectively €3,798.2 million and €3,049.5 million of which:

- €1 million is restricted cash held by its subsidiary Elia Re; and

- €2,871.9 million and €2,110.0 million relate to excess cash coming from the activitiy
linked to levies/surcharges in Germany (EEG, KWK, stromNev - see section “The
German legal framework”) as per March 31, 2022 and December 31, 2021 respectively.

The indebtedness related to leasing is recognized in the consolidated financial statements. The
current indebtedness amounts to €13.1 million at March 31, 2022 (€35.1 million at
December 31, 2021 and €11.8 million at December 31, 2020) and the non-recurrent
indebtedness amounts to €81.0 million at March 31, 2022 (€83.7 million per December 31,
2021 and €72.4 million at December 31, 2020).
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Beside the amounts reflected in the statement of indebtedness here above, the Group has the
following contingent indebtedness:

March 31, December 31, December 31,
2022 2021 2020
(€ million)

Net indebtedness related to Employee
benefits () 62.7 60.4 78.2
Net liability linked to provisions for various
employee benefit obligation (legal and constructive
defined benefit obligations) linked to its employees
in Belgian and German operations 108.0 106.6 132.0
A portion of this net liability is recoverable through
the future tariffs in Belgium and this amount is
recognized as a not-current financial asset in the
consolidated financial statements -45.3 -46.2 -53.8
Indebtedness related to purchase
commitments for CAPEX projects 2,045.2 2,068.4 1,987.5
Purchase contracts for the installation of property,
plant and equipment for further grid extensions 2,045.2 2,068.4 1,987.5
Indebtedness related to dismantling
provisions (™ 110.5 110.1 116.3
The Group is exposed to decommissioning
obligations; most of which are related to realised
offshore projects 110.5 1101 116.3

(*) for more information we refer to the consolidated financial statements of 2021 see note 6.13 (for the year ended December 31,
2020 see note 6.14 fo the consolidated financial statements of 2020)

(**) for more information we refer to note 8.2 in the consolidated financial statements of 2021 and 2020

(***)for more information we refer to the consolidated financial statements of 2021 see note 6.14 (for the year ended December 31,
2020 see note 6.15 fo the consolidated financial statements of 2020)

Please see section “The Group’s Business — Material Agreements — Financing arrangements of the
Group” for an overview of the financing arrangements of the Group and the outstanding amounts
thereunder.

As at December 31, 2021, the Company has available unutilized credit facilities for an amount of
€35 million. ETB disposes over a unutilized €650 million sustainability-linked revolving credit facility
and Eurogrid GmbH has a €750 million revolving credit facility which was unused at December 31,
2021 and an uncommitted overdraft facility of €150 million. Furthermore, EGI has an unlimited
straight loan of €2.5 million.

Working capital statement

On the date of this Prospectus, the Company is of the opinion that, taking into account its available
cash and cash equivalents, it has sufficient working capital to meet its present requirements and
cover the working capital needs for a period of at least 12 months as of the date of this
Prospectus.
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THE GROUP’S BUSINESS

Introduction

The Company (formerly Elia System Operator SA/NV) is a limited liability company (“société
anonyme” | “naamloze vennootschap”) and was established under Belgian law by a deed enacted
on December 20, 2001, published in the Appendix to the Belgian State Gazette (“Moniteur belge” /
“Belgisch Staatsblad”) on January 3, 2002, under the reference 20020103-1764. Its registered office
is located at 1000 Brussels, Keizerslaan 20 (telephone number: +32 (0)2 546 70 11) and it is
registered in the Brussels Register of Legal Entities under the number 0476.388.378. The
Company’s LEl is 549300S1MP1NFDIKT460. The Company’s shares are listed on Euronext
Brussels. The Company’s website can be accessed via www.eliagroup.eu.

In 2019, the Group implemented a new corporate structure in order to isolate and ring fence the
regulated activities in Belgium from its non-regulated activities and from the regulated activities
outside of Belgium. It involved transforming “Elia System Operator SA/NV” (‘ESO”), the TSO, into a
holding company which was renamed Elia Group SA/NV and the set-up of a new subsidiary “Elia
Transmission Belgium SA/NV” (ETB) which effectively took over the Belgian regulated activities of
ESO, including the indebtedness related to these activities. The reorganization was completed on
December 31, 2019. The new structure aims to allow the Group to further pursue its ambitious
growth strategy and capture opportunities yielded by the energy transition.

ETB is the TSO for the Belgian extra-high (380kV - 150kV) and high-voltage (70kV - 30kV)
electricity networks, and for the offshore grid in the Belgian territorial waters in the North Sea. The
electricity transmission networks and related assets are owned by ETB’s wholly owned subsidiary
(minus one share), Elia Asset. ETB and Elia Asset operate as a single economic entity. ETB was
appointed as the sole TSO in Belgium by a ministerial decree of January 13, 2020 (published in the
Belgian State Gazette of January 27, 2020 and with effect as of January 1, 2020) for a 20-year
period. ETB has also been appointed as a local TSO (operating the high voltage grid) in the
Flemish Region by a decision of the Flemish Regulator for the Electricity and Gas Markets
(Vlaamse Regulator van de Elektriciteits- en Gasmarkt) (“WREG”) of December 24, 2019 (published
in the Belgian State Gazette of February 5, 2020) for the remainder of a 12-year period ending on
December 31, 2023, as the local TSO in the Walloon Region for a 20-year period starting on
December 31, 2019 (in its capacity as the national TSO) and as the regional TSO in the Brussels-
Capital Region by a decree of the Brussels Government of December 19, 2019 (published in the
Belgian State Gazette of February 14, 2020) for a 20-year period starting on December 31, 2019.
ETB is allowed to ask for the renewal of these appointments for the same duration. As a
precondition to the appointment as national TSO, compliance with the unbundling requirements is
assessed through a certification procedure run by the CREG. In a decision of September 27, 2019,
the CREG confirmed, based on a notification file submitted by ETB, that the new group structure
was not of a nature to call into question the core elements of the CREG’s previous decision of
December 6, 2012 certifying ESO as a fully ownership unbundled TSO, and that it was hence not
necessary to proceed to a new certification of its subsidiary ETB. Hence, ETB, is a fully ownership
unbundled TSO with an obligation to stay in line and comply with the criteria and requirements to
obtain and maintain such certification, and is monitored for its compliance on an ongoing basis by
the CREG. The process for the renewal of the local TSO license in the Flemish Region is ongoing.
It is expect that this license will be renewed in due time. It cannot, however, be excluded that
certain additional obligations will be imposed on the occasion of such renewal relating to the
governance of ETB and, in particular, the potential inclusion of additional safeguards regarding the
independence of relevant board members of ETB (see “The Group’s business — Appointment of
ETB as TSO on federal level).

Besides regulated activities in Belgium, the Company also owns regulated activities outside of
Belgium. In 2010, the Group expanded its activies on a broader European level by acquiring
60 percent of Eurogrid International SC/CV (“Eurogrid International”), the holding company above
50Hertz, one of Germany’s four grid operators active in the northeast part of the country, in joint
control with Industry Funds Management (“IFM”). On April 26, 2018, the Company acquired an
additional 20 percent of Eurogrid International from IFM. The acquisition increased the Company’s
total share in Eurogrid International to 80 percent, allowing the Company to fully control and
consolidate Eurogrid International. On August 22, 2018, the Company welcomed the German
state-owned bank Kreditanstalt fir Wiederaufbau (“KfW”) as a new shareholder in Eurogrid
International. This change in ownership followed the execution of the Company’s pre-emption right
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on the remaining 20 percent shares in Eurogrid International which were sold immediately at the
same terms and conditions to KfW. These transactions foster the Belgian-German cooperation
regarding critical grid infrastructure. On June 18, 2019, Eurogrid International transferred 20 percent
of its shares in Eurogrid GmbH to KfW. That same date, the Company acquired 20 percent of the
shares in Eurogrid International, which was converted into an SA/NV. As a result of these
transactions, the Company currently owns 100 percent of the shares in Eurogrid International SA/
NV, while the ownership of Eurogrid GmbH is now split between Eurogrid International SA/NV
(80 percent) and KfW (20 percent).

50Hertz is one of the four TSOs in Germany that owns, operates, maintains and develops a 400kV
— 150kV transmission network with an installed capacity of around 53,250MW (thereof around
39,600MW renewables, thereof around 21,000MW wind on- and offshore). The 50Hertz grid has a
length of around 10,330 km in an area covering the five former Eastern German states of Thuringia,
Saxony, Saxony-Anhalt, Brandenburg and Mecklenburg-Western Pomerania as well as Berlin and
Hamburg and also the grid connections of offshore wind farms in the Baltic Sea. 50Hertz’ control
area covers approximately 109,000 km? (a third of Germany) with about 18 million inhabitants
consuming approximately 20 percent of Germany’s electricity. Maintenance of the transmission
system, substations and switching stations is organized through five regional centers operating in a
region characterized by a lot of wind infeed; renewable energy already accounts for some
65 percent of the electricity consumption in the 50Hertz-grid region. This share is expected to
further increase over the next years following further investments in integrating photovoltaic
generation, wind onshore and connecting the offshore wind farms in the Baltic and North Sea.
50Hertz has the youngest asset base among the German TSOs. Its administrative center is situated
in Berlin-Mitte. In addition, 50Hertz’ network is situated at the crossroads between the Western and
North Eastern European electricity markets due to the central location of its network between
Denmark, Sweden, Poland, the Czech Republic and Central Western Europe.

On February 27, 2015, a joint venture Nemo Link was set up between the Company and National
Grid Interconnector Holdings Limited (“National Grid”), a subsidiary company of the UK’s National
Grid Plc, a major UK company which owns and manages gas and electricity infrastructure in the UK
and in the northeastern US. Nemo Link is active in the development, construction and operation of
an electricity transmission interconnector (1,000MW) linking the electricity networks of Belgium and
Great Britain. It consists of subsea and underground cables connected to a converter station and an
electricity substation in each country, which allows electricity to flow in either direction between
Belgium and the UK. Nemo Link is governed by a regulatory framework determined by OFGEM and
the CREG. On January 31, 2019, the Nemo Link interconnector was taken into operation resulting
in energy exchanges between the countries. It constitutes a crucial stage in the ongoing integration
of the European power grid. It is a European Project of Common Interest (“PCI”) and constitutes a
crucial link in the ongoing integration of the European power grids (part of the Trans-European
Networks for Energy — TEN-E).

Besides the regulated business activities, the Group’s non-regulated business activities are allowing
it to develop the key competencies it needs to ensure a successful energy transition. They are
helping the Group to embrace innovation, develop sustainable energy markets and shape growth
opportunities that increase its societal relevance. Elia Grid International SA/NV (“EGI”) offers
consultancy and engineering services related to energy market development, asset management,
system operation, grid development and RES integration. As a wholly owned subsidiary of the
Company and 50Hertz, EGI is able to harness the expertise of two large European system
operators, each with a solid track record in delivering high-quality projects and many decades of
experience. Its clients are mainly comprised of TSOs, but EGI also supports regulators, public
authorities and private developers.

In September 2020, the Group announced the official launch of re.alto-Energy SRL/BV (“re.alto”), its
very own corporate start-up and the first European marketplace dedicated to the exchange of
energy data and services. The start-up enables the exchange of energy data through its innovative
Application Programming Interface (“API”) platform, so enabling the energy industry to take a huge
digital leap forward towards a more widespread adoption of Energy-as-a-Service business models,
ultimately hastening the establishment of a low-carbon society.

The Group’s newest legal entity, WindGrid, will focus on offshore development outside of its current
regulated perimeters. In February 2022, the Board of Directors approved the formation of this new
subsidiary, solidifying the group’s commitment to accelerating the energy transition in the interest of
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society both in its home countries and abroad. WindGrid is expected to deliver and unlock further
revenue streams for the Group, whilst enabling it to remain at the forefront of offshore wind
development and maintain its relevance in the long term.

Key strengths
The Group capitalises on a number of inherent strengths, including the following:

Large and highly reliable European TSO Group ideally positioned to drive the
European energy transition

The Group is a sustainable operator of critical transmission infrastructure in Europe with
19,192 km of high-voltage connections serving 30 million of end users with electricity and
operating multiple interconnections with neighboring European countries and the UK. The
Group not only operates and owns the transmission network as asset manager but also
acts as system operator, seeking to balance, in real time, generation and demand on its
network. The integration of both activities allows the Group to generate synergies, which
in turn increase the efficiency of the network. With a reliability rate of 99.99 percent of
power supply, the Group is of the opinion that it is a highly reliable operator providing
society with a robust power grid and with an excellent track record in ensuring grid safety
and stability across critical transmission infrastructure in Europe. Through its subsidiary
ETB, it has a factual and legal monopoly for operating the national extra-high and high
voltage network both onshore and offshore in Belgium. In Germany, 50Hertz is one of the
four TSO’s, and has a factual monopoly for owning, operating, maintaining and
developing the 220kV — 380kV transmission network in an area covering the five former
Eastern German states of Thuringia, Saxony, Saxony-Anhalt, Brandenburg and
Mecklenburg-Western Pomerania as well as Berlin and Hamburg. Furthermore, 50Hertz
also has the legal mandate to construct and operate the grid connections to the offshore
clusters and wind farms in the German part of the Baltic Sea and North Sea that are
connected to its control area. The Group strives to be a major catalyst for a successful
energy transition, helping to establish a reliable, sustainable and affordable energy
system. By expanding international high-voltage connections and incorporating increasing
amounts of renewable energy into its grid, the Group is promoting both the integration of
the European energy market and the decarbonization of society. In turn, the
decarbonization of society provides challenges and business opportunities, which the
Group believes is ideally positioned to capture.

Sustainability and ESG at the heart of the Group’s operations

Sustainability lies at the heart of Elia Group’s strategy and its ActNow program, which
was developed and published in 2021, sets out its long-term sustainability objectives.
These are guided by the United Nation’s Sustainable Development Goals, demonstrating
that its organizational goals are explicitly linked to global goals, and are implemented
through its business. Elia Group’s sustainability objectives are grouped under five different
dimensions: Climate Action; Environment and Circular Economy; Diversity, Equity and
Inclusion; Health and Safety; and Governance, Ethics and Compliance. Elia Group
operationalizes its sustainable business strategy via those dimensions that give concrete
guidance internally to ensure the right implementation focus within its everyday processes
and activities. The Group’s main priority is to make the energy transition a reality. Elia
Group fully supports the European Green Deal's ambitions to make Europe the first
climate neutral continent by 2050. Elia Group’s biggest contributions to sustainability as a
company which owns two TSOs lies in the development of the power grid and the
enhancement of electricity market design, which in turn enable the integration of rapidly
growing amounts of Renewable Energy Sources (“RES”) into the system and allow the
further electrification of society to occur. These efforts are consolidated in the first
objective of Dimension 1: enabling the decarbonization of the power sector. However, as
a socially responsible company, its commitment to sustainability reaches far beyond
this: from reducing its own carbon footprint to embedding circularity in its core business
processes to ensuring equal opportunities for all staff. Without compromising the safety of
its workforce and the grid, Elia Group is making its processes more sustainable and aim
to be completely climate neutral by 2040. As a company providing a service for society,
Elia Group has a duty to set an example in this regard.
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Diversification across established regulatory regimes resulting in a lower financial
risk profile

The Group’s risk profile is limited by the nature of its activities and the regulated
environment in which it operates. The Group is active under three established regulatory
regimes with separate regulators and with good visibility on the remuneration parameters
within the regulatory cycles. In Belgium, the current regulatory period took effect on
January 1, 2020 for a four-year period from 2020 to (and including) 2023 whereby the
approved tariffs have been fixed for that four-year period. The next regulatory period will
take effect January 1, 2024 for a four-year period from 2024 to (and including) 2027
where the new tariff methodology has been submitted for public consultation on April 21,
2022 and will be approved by the regulator in June 2022, increasing the visibility on
ETB’s future results.

In Germany, the current regulatory period took effect on January 1, 2019 for a five-year
period from 2019 to (and including) 2023. The next regulatory period will take effect
January 1, 2024 for a five-year period from 2024 to (and including) 2028 for which the
regulatory return on equity has already been set by the regulator.

Nemo Link, in operation since January 2019, also operates under its own regulatory
framework providing visibility for 25 years until 2044. The length of regulatory cycles, in
combination with diversification across three regulatory regimes, contributes to further
lowering the overall risk profile of the Group.

Strategic onshore and offshore infrastructure in Europe

The Group is the fifth largest TSO in Europe (in terms of total assets) with a strategic
geographical position in the center of Western Europe. This central position and critical
mass represent key strategic advantages for the Group to play a leading role in shaping
the European electricity market by developing interconnections and integration of RES.
The Group has established strong partnerships with other TSOs for building future
offshore energy hubs in both the North Sea and Baltic Sea positioning Elia Group to be
a frontrunner in the development of offshore grids, allowing it to integrate increasing
volumes of renewable energy and hence contributing directly to the decarbonization of
society. By operating multiple cross-border power lines, the Group promotes a fluid
international exchange and helps enhancing the reliability of the power grids and
improving the security of supply. The Group also participates in the Nemo Link joint
venture, which operates the first subsea interconnector between Belgium and UK. More
recently, at the end of February 2022, the Group decided to set up a new subsidiary,
WindGrid, which will act as an international energy company aiming at accelerating
offshore wind development in Europe and other regions. These activities will further
facilitate and accelerate the energy transition.

Strong organic growth prospects both in Belgium and Germany

Supported by its geographical location in the center of Europe, the Group is determined
to succeed in facilitating the energy transition and has therefore established a solid
investment plan driving its organic growth. This plan is driven by the increasing need for
interconnection between countries, reflected in large transmission network infrastructure
projects to integrate the increasing amounts of renewable energy generation (particularly
offshore wind), as well as efforts to further renovate, reinforce and digitalize the grid. As a
result, in the upcoming five years (2022-2026), the Group plans to invest €9.6 billion
(€4.0 billion to be invested by ETB in Belgium and €5.6 billion by 50Hertz in Germany).
The Group has historically demonstrated an exceptional organic growth with a Compound
Annual Growth Rate (“CAGR”) of the Regulated Asset Base (“RAB”) of 5.86 percent
between 2017 and 2021, and is set to continue growing its RAB with an expected
average yearly growth of approximately 9.5 percent for ETB in Belgium and approximately
10 percent for 50Hertz in Germany through the above mentioned sizeable capex
program. In Belgium, the growth is predominantly driven by investments to facilitate the
offshore energy (e.g. Energy Island), to replace and reinforce the existing infrastructure to
absorb the higher infeed of renewable energy (e.g. Ventilus & Boucle de Hainaut) and
the further integration of the European electricity system (e.g. Brabo & Nautilus). In
Germany, the ongoing ‘Energiewende’ supported also by the increased targets for

45



renewable energy production set by the new German government, will further drive future
investments by 50Hertz both onshore (e.g. SuedOstLink, SuedOstLink+, Berlin Kabel)
and offshore (e.g. Ostwind 2, Ostwind 3 & Gennaker).

The Group at the forefront of the energy transition

On the path towards decarbonizing society, the power system’s focus is switching from
centralized conventional generation to a more renewable, more decentralized and less
controllable power mix. Going forward, it will be necessary to adapt consumption to
available generation, rather than adapting generation to consumption, as it is currently the
case. More than ever, a consumer-centric market design is needed to facilitate and
accelerate the active participation of consumers. This requires putting demand on an
equal. To address the needs of changing market, the Group continuously develops series
of initiatives to build the energy system of the future. Leveraging its experience with
consumer centricity as part of its regulated activities, Elia Group is exploring and
contributing to fostering a range of new opportunities — from sector coupling through to
the provision of new digital services with partners like re.alto, the start-up Elia Group
launched in 2019. Ultimately, the Group is of the opinion that these activities will further
hasten the energy transition.

Robust financial track record allowing for foreseeable/predictable returns

The Group is exposed to multiple regulatory frameworks relying on a number of elements
that contribute to the creation of a solid long-term financial basis for the Group. Firstly,
the future investment plans in relation to its regulated business in Belgium and the vast
majority of investment projects in Germany have to be approved by the government and
the regulators before being rolled out, ensuring their inclusion in the tariffs. The
corresponding real capex is included in the RAB from the moment it is spent and is as
such remunerated, hereby covering the increasing prices of raw materials. Secondly, the
tariff structure allows all costs (to the extent not deemed unreasonable by the regulator)
over which ETB and 50Hertz have no direct control (“non-controllable costs” in Belgium
and “permanently non-influenceable costs” in Germany) to be recovered through future
tariffs. Also, the impact of inflation on the controllable costs is covered by the regulatory
framework in Belgium and Germany. For Belgium, the budget is adjusted annually in line
with inflation, while in Germany the onshore base year costs are increased annually in
line with inflation. Furthermore, from a funding perspective, the optimal leverage ratio is
set by the regulator for both ETB and 50Hertz and the financial expenses in relation to
its regulated business are almost entirely covered by the tariffs. Finally, at the level of
Nemo Link, the cap and floor levels are recalculated annually to consider the yearly
average inflation in Belgium and UK.

Delivering shareholder return: stable/increasing dividends:

Since its incorporation, the Group has demonstrated a strong commitment to the
distribution of dividends, as evidenced by a steady and growing dividend stream (from
€1.55 in 2015 to €1.75 in 2021). The Extraordinary Shareholder's Meeting of May 17,
2022 approved a dividend per share of €1.75 for the financial year 2021. Since 2019, a
formal dividend policy has been applied when proposing dividends to the General
Shareholder's Meeting. Under this policy, the full-year dividend growth is intended not to
be lower than the increase of the Consumer Price Index (“inflation”) in Belgium.

Organizational structure
Structure of the Group

On December 31, 2019, the Group has effectively completed its internal reorganization, with the aim
to isolate and ring-fence the regulated activities of the Group in Belgium from the non-regulated
activities and the regulated activities outside of Belgium. This reorganization significantly reduces the
risk of cross-subsidy between the Group’s activities, allowing the Group to optimize its debt
positions in view of the new Belgian tariff methodology for the regulatory period 2020-2023.

Following the implementation of the internal reorganization, former ESO transformed into a holding
company listed on the stock exchange, which was renamed Elia Group SA/NV. This holding
company holds stakes in various subsidiaries, including a new subsidiary, ETB (i.e. the Belgian
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TSO), Eurogrid International (i.e. comprising the activities of 50Hertz, the German TSO) and EGI
(i.e. the Group’s international consultancy branch). Its main shareholder is the municipal holding
Publi-T SC/CV (“Publi-T”).

The following diagram depicts, in simplified form, the organizational structure of the Group, as at the
date of this Prospectus:
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The Group includes two regulated transmission system operating companies (“ETB” in Belgium,
consisting of ETB and Elia Asset, and “50Hert’z in Germany, consisting of 50Hertz Transmission
and 50Hertz Offshore GmbH (“50Hertz Offshore”)) operating under a regulatory framework. In
addition to its activities as TSO, ETB also participates in the Nemo Link joint venture, which
operates the first subsea interconnector between Belgium and the United Kingdom (collaboration
with the British system operator National Grid). With Nemo Link in operation since the beginning of
2019, the Group is subject to a third regulatory framework.

The Group also provides various consulting services to international customers through their joint
subsidiary EGI. EGI, lodged in Belgium, was incorporated on March 28, 2014 by the Company and
50Hertz. Since May 13, 2014, the Company has directly owned 50.0016 percent and 50Hertz owns
the remaining 49.9984 percent EGI offers supporting services and advice related to the electricity
grid in Belgium and abroad and such supporting services and advice are considered to be activities
regulated outside of Belgium or non-regulated activities. EGI has branches in Dubai and in Abu
Dhabi. EGI has three wholly owned affiliates: Elia Grid International GmbH in Germany, Elia Grid
International LLC in Saudi Arabia and Elia Grid International LLC in Singapore.

Elia Group’s newest legal entity, WindGrid, will focus on offshore development outside of its current
regulated perimeters. WindGrid was incorporated on April 1, 2022, solidifying the group’s
commitment to accelerating the energy transition in the interest of society both in its home countries
and abroad. WindGrid will deliver and unlock further revenue streams for the Group, whilst enabling
it to remain at the forefront of offshore wind development and maintain its relevance in the long
term.
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Group structure of ETB and affiliates

The following diagram depicts, in simplified form, the organizational structure of ETB, including
minority participations, as at the date of this Prospectus:
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The subsidiaries, as indicated above and related to the role of the TSO in Belgium, Elia Asset, Elia
Engineering and Elia RE are fully controlled by ETB.

Principal subsidiary Elia Asset

To perform some of the tasks legally required to be performed by a TSO, regional and local TSO,
ETB acts with its wholly owned (99.99 percent) subsidiary, Elia Asset, which owns the extra
high-voltage and owns (or has rights to use assets owned by third parties) the high-voltage
electricity network. Elia Asset is controlled by ETB, which owns all shares, with the exception of one
share held by Publi-T. Together, ETB and Elia Asset constitute a single economic unit and has the
role of a TSO in Belgium.

Elia Engineering

ETB, mainly through Elia Asset, acquired all shares in Elia Engineering on December 26, 2003. Elia
Engineering manages all investment projects and major transformation works involving ETB’s, as
well as the connection of the customers’ infrastructure and (electrical) asset-related projects ordered
by industrial customers.

Elia RE

Following the events of September 11, 2001 in the USA, ETB’s insurance policy covering the
overhead network was terminated and the insurance premium relating to ETB’s network-related
assets coverage was significantly increased. ETB also faced market rates for insurance against
industrial risks which it deemed unacceptable. As a response to these developments, ETB created
a captive reinsurance company, Elia RE. Elia RE was incorporated in 2002, as a Luxembourg public
limited liability company (société anonyme), for the purpose of reinsuring all or part of the risks of
ETB. Elia RE is held by Elia Asset. Since its incorporation, ETB has entrusted Elia RE with three of
its insurance programs: the overhead network, electrical installations and buildings and civil liability.
In practice, ETB enters into an insurance agreement with an insurer, which reinsures a portion of
the risks with Elia RE. Therefore, there is no direct transfer of money from ETB or Elia Asset to Elia
RE. ETB’s- insurance premiums, as well as reinsurance premiums paid to Elia RE by insurers,
correspond to standard market rates.

Nemo Link

ETB and National Grid signed a joint venture agreement on February 27, 2015 to move ahead with
the Nemo Link interconnector between the UK and Belgium. Manufacturing and site construction
began in 2016 and the link started commercial operations in the first quarter of 2019. The
high-voltage direct current (“‘HVDC”) interconnector provides 1,000MW of capacity. The link runs for
140 km between Richborough on the Kent coast and Herdersbrug near Zeebrugge, using both
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subsea and subsoil cables, and a converter station on both sides to turn direct into alternating
current for feeding it into the Grid. Electricity flows in both directions between the two countries.

ETB and NGIH both hold 50 percent of the shares in Nemo Link Limited, a UK company. This
shareholding is accounted for as an “equity method — joint venture” in the financial statements.

HGRT

ETB owns 17 percent of the shares in Holding Gestionnaire de réseaus de transport S.A.S., a
French company (“‘HGRT”). The other shareholders are RTE (the French TSO), TenneT (the Dutch
TSO), Swissgrid (the Swiss TSO), Amprion (a German TSO) and APG (the Austrian TSO). HGRT is
the holding company of Central Western Europe (“CWE”) TSOs, created in 2001, which currently
holds a 49 percent equity stake in EPEX SPOT. The European Power Exchange EPEX SPOT SE
and its affiliates are the leading exchange for the power spot markets at the heart of Europe. It
covers Austria, Belgium, Denmark, Germany, Finland, France, Luxembourg, the Netherlands,
Norway, Poland, Sweden, the United Kingdom and Switzerland. Striving for a well-functioning
European single market for electricity, EPEX SPOT shares its expertise with partners across the
continent and beyond. EPEX SPOT is a European company (Societas Europaea) in corporate
structure and staff, which is based in Paris with offices or affiliates in Amsterdam, Bern, Brussels,
Leipzig, London and Vienna. EPEX SPOT is held by EEX Group, part of Deutsche Boérse, and
HGRT.

JAO

On September 1, 2015, Joint Allocation Office S.A. (JAO”) was incorporated. It is a Luxembourg-
based service company of 22 TSOs. The company was established following a merger of the
regional allocation offices for cross-border electricity transmission capacities, being CAO Central
Allocation Office GmbH (in which the Group had a 6.66 percent stake) and Capacity Allocation
Service Company.eu SA (in which the Group had a 8.33 percent stake). JAO mainly performs the
annual, monthly and daily auction of transmission rights across 27 borders in Europe and acts as a
fall-back for the European Market Coupling. The shareholders of JAO are ETB, 50Hertz and
20 other TSOs holding each 1/22 of the shares. ETB holds directly 4.0 percent of the shares in
JAO, including the participation held by 50Hertz the Group holds a total participation of 7.2 percent.

Coreso

The establishment of Coreso SA/NV (“Coreso”) in 2008 by ETB, National Grid and RTE aimed at
increasing the operational coordination between TSOs, in order to enhance the operational security
of the networks and the reliability of power supplies in Central Western Europe (“CWE”). Coreso
also contributes to a number of EU objectives, namely the operational safety of the electricity
system, the integration of large-scale renewable energy generation (wind energy) and the
development of the electricity market in CWE comprising France, Belgium, the Netherlands,
Germany and Luxembourg. This geographical area is characterized by major energy exchanges and
the co-existence of traditional generation facilities with an increasing share of renewable generation,
whose output may fluctuate with changing weather conditions. Optimized management of electricity
systems and corresponding network infrastructure, specifically interconnections between power
networks are very important in this context. ETB owns directly 15.84 percent of the shares in
Coreso, including the participation held by 50Hertz, and the Group holds a total participation of
22.16 percent.
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Group structure of Eurogrid International and affiliates

The following diagram depicts, in simplified form, the shareholder structure and the organizational
structure of Eurogrid International and its subsidiaries, including minority participations, as at the
date of this Prospectus:

, . .
O S

Eurogrid International SA/NV

Eurogrid International SA/NV is a holding company that holds 80 percent. of the shares of Eurogrid
GmbH and 100 percent of the capital of re.alto. Besides holding these participations, the activities
of Eurogrid International SA/NV mainly consist of internal audit services and translations services
towards the Company and its affiliates. A brief description of the organizational structure of re.alto
and Eurogrid GmbH can be found below.

re.alto-Energy SRL/BV

re.alto was founded in August 2019 as a direct subsidiary of Eurogrid International SA/NV. re.alto’s
aim is to become the main European digital energy marketplace/platform for data and digital
services in order to accelerate innovation, the digital transition and the development of energy as a
service. re.alto set up a second office (direct subsidiary) in Dusseldorf in 2020 (re.alto-Energy
GmbH) in order to be closer to the German market. re.alto is the Groups own corporate start-up
and the first European marketplace dedicated to the exchange of energy data and services. The
start-up enables the exchange of energy data through its innovative API platform, so enabling the
energy industry to take a huge digital leap forward towards a more widespread adoption of Energy-
as-a-Service business models, ultimately hastening the establishment of a low-carbon society.

Eurogrid GmbH

Eurogrid GmbH is a holding company and is owned 80 percent by Eurogrid International SA/NV and
20 percent by KfW. The shareholder structure changed in 2019 (see “The Group’s business -
Introduction”). Under the mandate, KfW is fully covered by a guarantee provided by the Federal
Republic of Germany against any economic risks resulting from its investment in Eurogrid GmbH.
KfW’s stake in Eurogrid GmbH is held via the holding company Selent, a 100 percent subsidiary of
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KfW. Selent’s principal asset is its investment in Eurogrid GmbH. Selent’s business purpose is to
hold and administer participations in other companies, in particular in Eurogrid GmbH.

Eurogrid’s principal asset is the investment in 50Hertz and its subsidiaries and Eurogrid GmbH is
responsible for the structuring of the financing and liquidity needs for its affiliates. The relevant
financing and liquidity instruments are provided without any guarantee from either Eurogrid
International or the Company. A brief description of the organizational structure of Eurogrid GmbH,
50Hertz and its subsidiaries can be found below.

50Hertz Transmission

The registered share capital of 50Hertz Transmission amounts to €200,000,000 comprising four
shares with nominal values of €25,000, €149,975,000, €49,000,000 and €1,000,000, respectively. All
four shares have been issued and fully paid up, and are owned by Eurogrid GmbH, which acquired
50Hertz from Vattenfall Europe AG on May 19, 2010. A brief description of the organizational
structure of Eurogrid GmbH, 50Hertz and its subsidiaries can be found under “Organizational
Structure — Eurogrid GmbH” below.

50Hertz Transmission owns 100 percent of 50Hertz Offshore and a minority shareholding in JAO
(4.0 percent ownership), CORESO (7.9 percent ownership), EEX (5.4 percent ownership), EGI
(49.99 percent ownership) and TSCNET Services GmbH (6.7 percent ownership). Each is described
further below.

50Hertz Offshore

50Hertz Offshore was established in 2007 to facilitate the grid connection of the offshore wind farms
to the control area of 50Hertz and operate these connections on behalf of 50Hertz as required now
under Sec. 17d of the German Energy Industry Act (Energiewirtschaftsgesetz — “EnWG”) in
accordance with the 2006 Infrastructure Planning Acceleration Act
(Infrastrukturplanungsbeschleunigungsgesetz 2006).

EGI

EGI is a company founded by 50Hertz (49.99 percent) and the Company (50.01 percent) in 2014
offering consultancy and engineering services on the international energy market.

TSCNET Services GmbH

TSCNET Services is one of Europe’s leading Regional Security Coordinators. The company based
in Munich, the Bavarian capital in southern Germany, renders integrated services for power TSOs
and their control centres to maintain the operational security of our electricity system — 24 hours a
day, seven days a week. The complexity of Europe’s densely interconnected power grid is
increasing at an enormous rate — more and more renewable energy, new production and
transmission technologies and storage processes, and the predicted rise in e-mobility. TSCNET
Services develops tailor-made coordination services for operational planning, forecast data merging,
congestion assessment and capacity calculation for the control centers of TSOs in continental
Europe. 50Hertz holds shares in the issued capital of TSCNET of 6.7 percent. Other shareholders
are European TSOs, namely Amprion (Germany), APG (Austria), CEPS (Czech Republic), ELES
(Slovenia), HOPS (Croatia), MAVIR (Hungary), PSE (Poland), SEPS (Slovakia), Swissgrid
(Switzerland), TenneT TSO (Germany), TenneT TSO (the Netherlands), Transelectrica (Romania)
and TransnetBW (Germany).

EEX
European Energy Exchange AG is an energy exchange offering e.g. exchange trading of energy and

energy related products as well as registration services. 50Hertz holds shares in the issued capital
of EEX of 5.4 percent.

JAO

JAO mainly performs the annual, monthly and daily auction of transmission rights across 27 borders
in Europe and acts as a fall-back for the European Market Coupling. Currently, 50Hertz holds
shares in the issued capital of JAO of 4.0 percent (see also section “Group structure of ETB and
affiliates”).
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CORESO

CORESO provides supporting services in the framework of security of supply inter alia by common
system security calculations and coordination services between the respective customers or in
cooperation with similar service providers; 50Hertz holds shares in the issued capital of CORESO
of 7.9 percent (see also section “Group structure of ETB and affiliates”).

Business overview
Trends in the Belgian and German electricity market and evolution in the offshore market

The main players in the electricity market are the electricity generators, the TSO and the distribution
system operators (“DSOs”), wholesale and retail suppliers, the power market operator, the traders,
end customers and regulators.

On the one hand, industrial players are striving to quickly decarbonize, in line with the European
Green Deal. This includes the chemical, steel, automotive and oil and gas sectors. As these large
customers are directly connected to the transmission grid, the Group plays an important role in
linking them to RES, enabling innovative processes to be adopted and encouraging sector coupling
(and so advancing the production of green steel or gas). In order to support such players and find
quick and easy solutions to their decarbonization needs, the Group is committed to undertaking real
stakeholder dialogue, for example through the organization of industry roundtables.

On the other hand, households and smaller consumers are slowly transforming into prosumers who
want to play an active role in energy markets by producing their own energy (through their home
solar panels) and injecting it back into the grid. These, and the owners of flexible appliances such
as electric vehicles and heat pumps, will become important providers of flexibility for the grid: they
will be able to charge their appliances when there are high amounts of renewable energy available
and will be able to inject electricity back into the grid when it needs it. Moreover, consumers are
increasingly expecting to interact with the energy system in the same way and with the same level
of ease that they are enjoying in other sectors: they are interested in having more control over their
household consumption and in tracing the origin of the electricity they use. Digitalization is making
this possible.
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Throughout the last years, the Group has seen several developments at political, market and
technology level making offshore wind a substantial cornerstone of quick decarbonisation and
electrification. This boosted a global trend for large-scale energy investment projects for the next
years worldwide. European Commission defined a target capacity of some 300 GW offshore wind by
2050 in Europe to realize the Green Deal (the current installed capacity in Europe amounting today
to some 20 GW).

However, due to the geographic conditions, some countries (like BE/GE) will remain short in
renewables and some countries (such as NO, DK, IRE) will have huge offshore wind excess
potential along their coasts. For this reason, the expansion of offshore wind is increasingly
becoming a multilateral and international (cross-border) topic to master the various national energy
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transition challenges. Consequently, the Group observes in Europe an overall trend to plan offshore
grid connections in a more meshed way (incl. hybrid solutions that combine wind infeed with the
electricity trade across borders) in order to increase efficiency and security of supply. Furthermore,
there are some advanced plans for offshore energy hubs connecting various countries with
complementary export/ import needs.

These growth perspectives attract many established players of the energy business as well as new
players that are scouting new opportunities. Also industrial consumers are either directly acquiring
equity stakes in offshore projects or concluding long-term Power Purchase Agreements (“PPA”) to
ensure future supply of green electricity. Finally, financial investors such as long-term investment
funds, insurances or pension funds also show increased interest in offshore infrastructure.

Looking at the connection of offshore wind, projects have to be delivered in the next years along
the Belgian North Sea coast and the German Baltic coast. The Belgian Government increased the
ambition for offshore wind in its domestic waters to 3.5GW, to be connected to the onshore network
via the construction of an artificial island (Belgian Energy Island). Moreover, ETB is currently
assessing opportunities to develop interconnectors with Denmark (Triton Link) and UK (Nautilus). In
Germany, 50Hertz will deliver further grid connections for the ‘Gennaker’ and ‘Ostwind 3’ projects. In
addition, there is a common initiative with Energinet.dk to build a meshed and hybrid solution
around the ‘Bornholm Energy Island’. Finally, 50Hertz has become responsible for connecting a
2GW offshore wind cluster of the German North Sea.

In summary, the offshore wind market will be key for the decarbonization of Europe. Against this
background, the Group has set-up a new entity WindGrid SA/NV to deliver offshore activities
outside Belgium and Germany that complement well the offshore evolution of ETB and 50Hertz in
the home markets and that creates additional value via leveraging synergies.

Strategy

In line with its ambition, the Group aims to and is well on the way to become one of the leading
European TSOs, which provides critical electricity infrastructure and a reliable electricity system for
society. Through large-scale investments in infrastructure, digitalization, and sector coupling, Elia
Group is contributing to Europe’s great and complex ambition of becoming climate-neutral by 2050,
as outlined in its Green Deal.

Vision and mission

Decarbonization is considered to be one of societys most pressing challenges. As system
operators, the Group is central to overcoming this challenge. Its grid forms the backbone of the
energy transition. The Group is strengthening its on- and offshore transmission grid to facilitate the
integration of increasing amounts of renewable energy into the system and allow consumers to
decarbonize. The Group is also furthering digitalization and sector convergence and shaping energy
markets, so supporting new market players to become active participants in the energy sector. As a
driver of the energy transition, the vision that guides the Group every day is “A successful energy
transition for a sustainable world”.

The company’s mission describes who it serves, what it delivers and how: “In the interest of society,
the Group makes the energy transition happen to decarbonize Europe by delivering the needed
power infrastructure and shaping the European energy markets. Keeping the lights on by operating
a reliable and sustainable system and innovate to meet evolving consumers’ needs in an efficient
way and to protect people’s safety. Creating further value for society in the changing energy
landscape.”
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Pillars of growth

The company’s strategy consists of three pillars of growth. As outlined in the figure below, the
bottom pillar relates to its core business as a TSO, whilst the top two pillars relate to how it is
expanding its activities beyond this to create additional value for its stakeholders.

& Develop new services

creating value for customers

=3 in the energy system

Grow beyond current perimeter
to deliver societal value

Deliver the infrastructure of the
future & develop and operate a
sustainable power system

The three pillars of growth outline how, by continuously improving its activities to deliver excellent
services, products and projects, it is both fulfilling its societal mission and increasing its relevance in
a rapidly changing environment. These pillars ensure that the company keeps working in the
continuously evolving interest of society.

Pillar 1: Deliver the infrastructure of the future & develop and operate a sustainable power
system

The Group is committed to keeping the lights on around the clock, designing, delivering and
operating the transmission infrastructure of the future and enabling the energy transition — not just in
its home markets of Belgium and Germany, but also at a European level. lts CAPEX projects, which
is dedicated to delivering on time, within budget and to a high standard of quality with a maximum
focus on safety, actively contribute to shaping solutions that meet its stakeholder needs and create
value for wider society. For example, the onshore and offshore interconnectors the Company build
allow renewable energy to be shared between countries that have excess RES and those that have
RES deficits, so contributing to the strengthening of the internal European energy market.

Pillar 2: Grow beyond current perimeter to deliver societal value

This pillar aims to further expand its activities beyond its current perimeter in order to deliver
additional societal value. Through its consultancy activity, EGI, the Group has developed a solid
understanding of international markets and both detect and attract appealing business opportunities.
Leveraging both this expertise and the experience it has gained through its regulated activities in
offshore renewable development, it is actively shaping new growth opportunities. Areas the company
is exploring include offshore development beyond the maritime boundaries of Belgium and Germany
in the North and Baltic Sea, respectively, as well as potential equity participation that creates
additional value in combination with its current portfolio.

Pillar 3: Develop new services creating value for customers in the energy system

Through its third pillar, the Group is ready to continuously change, delivering new services that
create value for energy customers and digital tools, which benefit the international energy
ecosystem. The company aims to achieve this by utilising and driving the digitalisation of the power
sector and spurring innovation. Leveraging its experience with consumer centricity as part of its
regulated activities, the Group is exploring and contributing to fostering a range of new opportunities
— from sector coupling through to the provision of new digital services with partners like re.alto.
Ultimately, these activities will further hasten the energy transition.

The Group’s digital transformation

In order to deliver the company’s strategy, the digital transformation of its business has become key.
The company seeks to remain efficient throughout this transformation as it: masters the growing
complexity of its core business; speeds up its activities; develops new solutions towards a
decarbonized system; work as part of ecosystems to better understand and serve the needs of
consumers; and lay the foundations for expanding its role and the services it provides across the
energy value chain.
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The Group’s sustainability program ActNow

Sustainability lies at the heart of the company’s business strategy and its ActNow program, which
was developed and published in 2021, setting out its long-term sustainability objectives. These
objectives are guided by the UN SDGs, demonstrating that its organizational goals are explicitly
linked to global goals, and are implemented through its business roadmaps and plans.

Its biggest contributions to sustainability lies in the development of the power grid and the
enhancement of electricity market design, which in turn enable the integration of rapidly growing
amounts of RES into the system and allow the further electrification of society to occur. These
efforts are consolidated in the first objective of enabling the decarbonization of the power sector.
However, as a socially responsible company, its commitment to sustainability reaches far beyond
this: from reducing its own carbon footprint to embedding circularity in its core business processes
to ensuring equal opportunities for all staff, ActNow is firmly embedded in its core business via its
business roadmaps and plans.
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FOR A SUSTAINABLE WORLD

13 oo 1 Climate Action

@ + Enabling decarbonisation of the power sector

« Carbon-neutrality in system operations by 2040
+ Carbon-neutrality in our own activities by 2030
+ Transition to a carbon-neutral value chain for new assets and construction works

14 Ko i 2 Environment & Circular Economy
AP

* Preserve and strengthen ecosystems and biodiversity
« Embed circularity in our core business processes
* Ensure compliance with environment performance standards

iviel 3 Health & Safety

+ Going for zero accidents

« Build our safety culture

* We are all safety leaders

* We strive for health and wellbeing of our staff

10 & 4 Diversity, Equity & Inclusion
PN
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+ Inclusive leadership across the organization and engaging all staff
« Inclusive recruitment and selection practices in hiring processes

+ Equal opportunities for all staff

* Open and inclusive company culture and healthy work-life balance
+ Recognition of societal DEI role

s+ 5 Governance, Ethics & Compliance

INSTITUTIONS
")

-z_ « Governance: Accountable rules & processes

« Ethics: Sustainable mindset & behaviors

» Compliance: Conformity with external & internal rules

« Transparency: Openness & meaningful stakeholder dialogue

Its core societal tasks
@ 1. Grid management - The Group delivers and operates infrastructure

The company develops, builds and maintains its transmission grid in accordance with
society’s long-term needs. It invest heavily in the integration of RES, the development of a meshed
grid and the construction of interconnectors to facilitate the integration of the European energy
market.

55



‘//—\\\ 2. System operations — The Group keeps the lights on around the clock
\

\;// Operating the electricity system is becoming increasingly complex due to the sharp rise in
renewable energy, the continuous arrival of new players and technologies and the increase in
supranational coordination. As part of this, the company monitors the electricity system in real time,
requiring specialist knowledge and the use of sophisticated tools and processes, and work with
other European TSOs and DSOs to ensure a reliable energy supply and efficiently manage its grid.

~_\ 3. Market facilitation - The Group facilitates the development of the electricity market

\_~/ The company makes its infrastructure available to all market players in a transparent, non-
discriminatory way. Digitalization and technological developments are offering market players new
opportunities to optimize their electricity management by (for example) allowing them to sell their
surplus energy or temporarily reduce their consumption. The company promotes the integration of
the European energy market and support local markets to enable a new consumer-centric

approach.

(’”\\ 4, Trusteeship - The Group delivers independent and reliable trusteeship services
\ ) related to renewable levy systems

Tﬁﬁegal responsibility for coordinating and processing national levy systems that promote the
integration of RES into the energy system lie with ETB in Belgium and 50Hertz in Germany. Its two
TSOs therefore collect these levies as trustees in their respective countries, administrating them and
coordinating their distribution. If the electricity which is generated from RES is not marketed directly,
we sell this electricity on the power exchange.

Elia Transmission Belgium (ETB)
Role as TSO in Belgium

ETB develops, operates and maintains the national extra-high-voltage electricity transmission system
(380kV to 70kV) in Belgium, which is regulated at the federal level. In addition, ETB owns and
operates a major part of the local and regional high-voltage electricity transmission systems (70kV
to 30kV) in each of the Regions, which are regulated at the regional level (all transmission systems
together, the “grid”). It provides the physical link between electricity generators, DSOs, suppliers
and direct supply customers and manages interconnections with the electricity grids of neighboring
countries. It also manages the coordination of the flow of electricity across the grid in Belgium, to
enable secure and reliable delivery from electricity generators to end customers.

ETB fully owns (through Elia Asset) the Belgian extra-high-voltage electricity network assets as well
as approximately 98 percent of the Belgian high voltage electricity network (and has a right to use
in relation to the remainder).

The extension of the activities of the TSO to include offshore activities was incorporated in the
Electricity Law in 2012. ETB owns, operates, maintains and develops in particular an offshore grid
in the Belgian North Sea, called the Modular Offshore Grid (“MOG”). ETB assures the management
of the system in the Belgian electrical zone and is responsible of the balancing between production
injected in the grid and consumption taken off the grid within this zone. In addition to its activities
relating to the operation of the network, ETB also aims to improve the functioning of the open
electricity market by acting as a market facilitator, in close cooperation with the power market
operator(s).

Transmission system operation

Transmission system operation refers to the regulated activity of operating the extra-high-voltage and
high-voltage electricity networks and the management of electricity flows on these networks. The
operator of such a network is called a TSO. The main users of these networks are the electricity
generators, the traders, the DSOs, the commercial suppliers and large (industrial) off-takers (end
customers). As such, ETB plays a crucial role in the community by transmitting electricity from
generators to distribution systems, which, in turn, deliver it to the consumer. ETB also plays an
essential part in the economy, as its grid supplies power directly to major companies connected to
the grid and indirectly to all consumers and its operations allows for a reliable electricity system
around the clock.
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ETB operates its electricity network independently of electricity generators and suppliers. The extra-
high-voltage electricity networks, such as the ones operated by ETB, are also used to import and
export electricity internationally and for mutual assistance between TSOs according to international
standards set by European legislation and by the European Network of TSOs for Electricity
(“ENTSO-E”) operating rules (grid codes). Belgium’'s extra-high-voltage electricity network is
interconnected with the transmission systems of France, Luxembourg, the Netherlands, Germany
and the United Kingdom.

Core business of TSO in Belgium

The role of the TSO is comprised of four different areas: grid management, system operation,
market facilitation and trusteeship.

Grid management

This activity consists of: (a) ownership; (b) maintenance; and (c) development of the network to
enable the transmission of electricity at voltages ranging from 380kV to 30kV. In the upcoming five
years (2022-2026), ETB plans to invest €4.0 billion in Belgium.

(a) Ownership

ETB is Belgium’s TSO (380kV to 30kV), operating over 8,867 km of lines and underground
cables throughout Belgium. The grid, mainly owned (98 percent) and operated by ETB, is
composed of three categories of voltage levels:

° the 380kV lines that are part of the backbone of the European network. Electricity
generated at this voltage flows towards the Belgian regions and is also exported to
foreign countries (such as France and the Netherlands);

e the 220kV and 150KV lines and underground cables that are strongly interconnected with
the 380kV level and carry electricity in and between the Belgian electricity areas; and

e the high-voltage network, consisting of the 70kV to 30kV lines and underground cables,
which carries electricity from the higher-voltage levels to the off-take points used by the
DSOs and large industrial customers that are directly connected to ETB’s network.

The use of different voltage levels is the result of technical and economical optimization. Extra-
high-voltage is required for the optimal transmission of electricity over long distances with
minimal energy loss, while lower voltages are optimal for shorter distances and lower
quantities.

(b) Maintenance and replacement capital expenditures

ETB’s policy with respect to network maintenance is based on a risk assessment approach
that takes into account the meshed structure of its network. A sophisticated asset
management strategy has been put in place to closely monitor the functioning of critical
infrastructure components. The main objectives are to reach maximum availability and reliability
of the network with the highest efficiency so as to minimize the total cost of ownership. To
implement this policy, ETB extensively monitors the network and performs routine preventative
inspections.

Like most European TSOs, ETB is facing the challenges of an ageing network that was
developed in or even before the 1970s. To meet these challenges, ETB has developed a
number of risk-based models that are aimed at optimizing asset replacement strategies.
Investments peaks are levelled out thanks to a balanced maintenance and replacement policy.
As working methods evolve, staff need training to help them develop the requisite skills and
techniques. In the upcoming years, an increasing part of the capital expenditure plan will be
allocated to replacement investments.

(c) Grid development

ETB’s network development is based on four investment plans: one federal plan and three
regional plans. These investment plans identify the reinforcements to the networks that are
required in order to achieve consistent and reliable transmission, to cope with the increase in
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consumption as well as new power plant requirements (conventional sources or RES), the
connection and the integration of RES (onshore and offshore), and the increased import and
export capacity with neighboring countries.

The investment plans also take into account environmental and land-use constraints as well as
applicable health and safety objectives (see “The Group may incur significant costs to manage
potential environmental and public health risks, and to accommodate city planning
constraints”).

System operation

Given the growth in renewable energies and their variable generation, greater flexibility is needed
within the electricity system to maintain a constant balance between supply and demand.
Digitalization and the latest technologies offer market players new opportunities to optimize their
electricity management by selling their surplus energy or temporarily reducing consumption (demand
flexibility). By opening the system to new players and technologies, ETB wants to create a more
competitive energy market while maintaining security of supply at all times. To achieve this, ETB
ensures that every market player has transparent, non-discriminatory access to the grid.

ETB monitors the electricity flows on its network and seeks to balance in real time the total
electricity injected into and taken off its network, taking into account the power exchanged with the
neighboring countries, through the procurement of the appropriate ancillary services. ETB also
purchases electricity on the market to compensate for energy losses in the local transmission
networks that are a consequence of the transmission of electricity.

ETB’s network is the essential link between the supply of and demand for electricity both within
Belgium and in the context of the EU’s internal electricity market. To inject electricity into ETB’s
network, generation plants located in Belgium must be physically connected and receive access to
(i.e. the right to use) the network. ETB’s network is operated in such a way as to allow this
electricity, as well as the electricity coming from neighboring countries, to flow to the off-take points
to which distributors, large corporate customers and foreign networks are connected. Parties
accessing ETB’s network are charged regulated tariffs based on their peak quarter-hourly demand
and energy consumption.

As a system operator, ETB constantly monitors, controls and manages the electricity flows
throughout the Belgian extra-high-voltage and high-voltage networks to ensure the reliability,
continuity and quality of electricity transmission by maintaining the frequency and voltage within
internationally determined limits.

ETB’s network is monitored 24 hours a day, seven days a week by three control centers (one
national and two regional). These control centers continuously monitor electricity flows, frequency,
voltage at each off-take point, load on each network component and the status of each circuit
breaker. When a network component is switched off, ETB’s personnel takes appropriate measures
to reinforce the operational reliability of the network and to safeguard electricity supply to ETB’s
customers. ETB has the ability to remotely activate or deactivate certain network components.

ETB has adopted other measures designed to maintain reliability for its customers. These measures
consist of both operational measures (such as capacity allocation, load flow forecasts and
compliance checks) and emergency procedures. Some of these measures have been adopted in
cooperation with neighboring TSOs (and approved by their respective regulator) and/or with Coreso,
the regional coordination service center, in order to promote coordinated action.

Ancillary services contracts are granted in accordance with public procurement rules. Part of the
costs incurred by ETB as a result of the purchase of ancillary services are directly invoiced to the
balance responsible parties (“BRPs”), while the ancillary services (such as compensation for the
electricity losses) are reflected in the network tariffs.

Market facilitation

In addition to its two core activities described above, ETB aims to improve the functionality of the
open electricity market by acting as a market facilitator, both in the context of a single European
electricity market as well as in the framework of the integration of renewable energy and unlocking
value for consumers, in accordance with national and European policies. It does so in close
cooperation with the relevant power market operators (ETB is also an indirect shareholder of certain
of these market operators). Further to the legislative proposals in the Clean Energy Package, this
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cooperation will be further formalized and fine-tuned (see “Third Energy Package and Clean Energy
Package”).

Due to the central location of the Belgian network within continental Europe and the intensive
cross-border commercial exchanges following the deregulation of the European electricity market,
ETB’s network is intensively used by other market participants for cross-border import and export
and for the transit of electricity. ETB wants to facilitate further market integration, both at the national
and European level by giving new market players and technologies a chance to help them innovate
their systems and introduce new market products.

ETB’s income from or charges due under the inter-TSO compensation mechanism for EU cross-
border trade are passed through to the home market participants by a tariff reduction or increase.

ETB has played an important role for many years in various market integration initiatives, such
as: (i) the design and implementation of the Belgian power hub; (ii) the establishment of regional
markets, initially CWE (i.e. France, Belgium, the Netherlands, Luxembourg, Austria and Germany)
and subsequently the Nordic countries and North West Europe (i.e. Central West Europe, the
Nordic countries and the UK); (iii) the establishment of the CORE capacity calculation region (CWE
region together with Central Eastern Europe); (iv) day-ahead price coupling in the North-Western
Europe region, stretching from France to Finland, operating under a common day-ahead power
price calculation using the Price Coupling of Regions solution, the MRC Region (Multi Regional
Price Coupling; (v) the creation of the first regional technical coordination center for CWE, Coreso,
in cooperation with RTE and National Grid (the French and UK TSOs); (vi) the creation of a market
coupling between the Benelux countries and France; and (vii) the participation in the establishment
of the future single day-ahead coupling and single intraday coupling (covering the EU). The
Company is also a stakeholder in a number of European initiatives aiming to optimize market
operation, i.e. HGRT and ENTSO-E.

ETB’s initiatives which aim to enhance market facilitation and integration include:

o having an equity interest of 17 percent. in Holding HGRT, which itself has a 49 percent equity
stake in EPEX SPOT. The European Power Exchange EPEX SPOT SE and its affiliates APX
and Belpex operate organized short-term electricity markets in Germany, France, the United
Kingdom, the Netherlands, Belgium, Austria, Switzerland and Luxembourg. The Company was
a founding shareholder of Belpex SA/NV (see “HGRT”);

° being a founding shareholder of Coreso. Coreso is the first regional technical coordination
center aiming to improve reliability across the CWE region. Coreso is shared by several TSOs
and develops forecast management of electricity transits across this region (see “Coreso”); and

° being a shareholder of JAO, a service company performing the annual, monthly and daily
auction of transmission rights across 27 borders in Europe and acting as a fall-back for the
European Market Coupling (see JAO”).

Trusteeship

The legal responsibility for coordinating and processing national levy systems that promote the
integration of RES into the energy system lie with ETB in Belgium and 50Hertz in Germany. ETB
and 50Hertz therefore collect these levies as trustees, administrating them and coordinating their
distribution. If the electricity which is generated from RES is not marketed directly, we sell this
electricity on the power exchange.

50Hertz
Role as TSO in Germany

50Hertz is one of four TSOs in Germany. 50Hertz has the same core business as ETB, as it owns,
operates, maintains and develops a 400kV — 150kV transmission network with an installed capacity
of around 53,250 MW (thereof around 39,600 MW renewables, thereof around 21,000 MW wind on-
and offshore). The 50Hertz-grid has a length of around 10,325 km in an area covering the five
former Eastern German states of Thuringia, Saxony, Saxony-Anhalt, Brandenburg and Mecklenburg-
Western Pomerania as well as Berlin and Hamburg and also the grid connections of offshore wind
farms in the Baltic Sea. 50Hertz’ control area covers approximately 109,000 km? (a third of
Germany) with about 18 million inhabitants consuming approximately 20 percent of Germany’s
electricity. Maintenance of the transmission system, substations and switching stations is organized
through five regional centers operating in a region characterized by a lot of wind; renewable energy

59



already accounts for over 56 percent of the electricity consumption in the 50Hertz-grid region. This
share will further increase over the next years following further investments in integrating
photovoltaic generation, wind onshore and connecting offshore wind farms to its control area in the
Baltic Sea and the North Sea. 50Hertz has the youngest asset base among the German TSOs.

Its administrative center is situated in Berlin-Mitte. In addition, 50Hertz’ grid is situated at the
crossroads between the Western and North Eastern European electricity markets due to the central
location of its network between Scandinavia, Poland, the Czech Republic and Central Western
Europe.

50Hertz’s location within Europe and Germany is shown below:

50Hertz
TenneT TSO
Amprion
TransnetBW

N &
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Transmission System Operations

Under the German legal and regulatory framework, 50Hertz performs the following services:

° Operate a safe, reliable and efficient transmission grid on a non-discriminatory basis: 50Hertz
has to operate, maintain and develop its grid meeting the demands of its customers to the

extent this is economically reasonable. In particular, the TSOs have to contribute to security of
supply by providing appropriate transmission capacity and system reliability.
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° Provide grid connection and transport electricity through the high voltage grid: 50Hertz is
obligated to provide physical connection to its grid to final customers, level or downstream
electricity supply grids and lines, as well as generation facilities (whose statutory priority feed-
in might have to be considered in case of congestions) subject to technical and economic
conditions that are appropriate, non-discriminatory, and transparent. In addition, and in
accordance with regulated third party access (“TPA”) rules, 50Hertz must also grant TPA to
their grid on an economically reasonable, non-discriminatory and transparent basis.

° Provide preferential grid connection to, and feed-in electricity produced from RES: With
regards to electricity generated from renewable energy facilities, TSOs in Germany are under
the obligation to optimize, amplify and expand their grid and, as far as economically
reasonable, to ensure the purchase, transmission and distribution of such electricity.
Accordingly, 50Hertz is obligated to connect without undue delay all renewable energy facilities
in its control area to its transmission grid and any delay in such connections may subject
50Hertz to damages claims. In particular, 50Hertz is obligated to construct connections to all
offshore wind farms in its control area under the further prerequisites of the EnWG and to
share the costs incurred thereby with the other German TSOs;

° Provide system service: 50Hertz has the responsibility to maintain a secure and reliable
energy supply system. The development of the German electricity market in recent years has
led to a disproportionate share of energy being consumed in the southern and western parts
of Germany, whereas the majority of the renewable energy generation is expected to be
located in the northern and eastern parts of Germany. Taking into account these regional
differences in the generation of renewable energy and fluctuating feed-in from renewable
energy facilities, 50Hertz is focused on maintaining a system balance between generation and
consumption at all times. In order to continuously balance demand and supply of electricity,
50Hertz primarily relies on the use of different types of control power (primary, secondary and
tertiary control power). In addition, 50Hertz conducts congestion management measures when
required and manages grid losses in its transmission system by procuring energy; and

e Manage cross-border connections: 50Hertz operates a number of cross-border
interconnections to Poland, Denmark and the Czech Republic. Their management involves
non-discriminatory and transparent transfer capacity allocation mechanisms under pertinent
European legislation and under EnWG.

In addition to the core businesses with respect to system operation and transmission ownership
mentioned above, 50Hertz has two further roles in the German electricity market:

° It is responsible as trustee for managing cash-flows resulting from the EEG. Amongst others,
the electricity generated from renewable installations in the 50Hertz control zone under the
feed-in-tariff regime is sold by 50Hertz at the day-ahead and intra-day market of nominated
electricity market operators.

° It is facilitator for the development of the energy market, especially in the capacity calculation
regions (“CCRs”) Core and Hansa. Amongst others, 50Hertz is active in designing the
European and national electricity market in a way that it serves best an efficient and secure
system operation.

50Hertz Offshore GmbH

50Hertz Offshore was formed to facilitate the connection of offshore wind farms to the 50Hertz
control area and to provide for a transparent accounting of the costs and capital employed. 50Hertz
Offshore is expected to incur all the capital expenditure and other related costs related to these
offshore connections.

In accordance with EnWG, 50Hertz is obliged to construct the grid connections to offshore clusters
foreseen in the Network Development Plan (Netzentwicklungspléne — “NEP”) respectively the Site
Development Plan, connect wind farms to which the BNetzA has assigned capacity on the grid
connection and operate the connection assets after commissioning. Furthermore, according to
Section.17f of the EnWG, the German connecting TSOs are obliged to distribute the costs of
constructing and operating the grid connections to the offshore wind farms among them according
to the electricity supply volume in their respective control areas.
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By way of a framework agreement signed in November 2008 between 50Hertz and 50Hertz
Offshore, 50Hertz has delegated its obligation to construct and operate the grid connections to the
offshore clusters and wind farms to 50Hertz Offshore, granting at the same time the right of being
reimbursed for all respective costs. For the avoidance of doubt, this delegation did not result in
50Hertz Offshore qualifying as a TSO respectively being itself as a company directly subject to
regulation. 50Hertz Offshore currently has no employees and instead relies on services provided by
50Hertz pursuant to service contracts.

Important investment needs of 50Hertz Offshore are primarily triggered by the procurement and
installation of sea and land cables and other electrical equipment to connect offshore wind farms.
The first commercial offshore wind farm in the Baltic Sea (“Baltic 1”) was connected to 50Hertz’s
transmission grid in 2011. A second grid connection (“Baltic 2”) was finalized in 2015; a third
offshore cluster connection (“Ostwind 1”) was approved by the BNetzA in the offshore network
development plan (Offshore-Netzentwicklungsplan — (“O-NEP”) in 2013, with a further approval in
2015. This grid connection consist of three cable systems and was allocated to two wind farms
(Wikinger and Arkona). The commissioning of the grid connection was completed in 2019, in line
with the foreseen completion dates. During the 2018 capacity auction, three additional offshore wind
farms (Arcadis Ost 1, Baltic Eagle and Wikinger Siid?) in the Baltic Sea north of Lubmin were
awarded. As a result, BNetzA has approved three additional cable systems and associated on- and
offshore substations in the Cluster Westlich Adlergrund (“Ostwind 2”). 50Hertz Offshore placed
orders for these cable systems in 2018. In 2019 agreements with the wind farm owners were
concluded in relation to joint platforms. In the 2019 grid development plan, the grid connection
OST-1-4 was awarded. The site development plan foresees a single cable solution and a platform
owned and operated by 50Hertz. The 2021 auction of the associated offshore site (0.1.3) was held
and awarded. Preparatory works and tenders for major components are ongoing. Several additional
offshore projects are foreseen by 50Hertz Offshore. The size of the offshore investment portfolio
may fluctuate considerably over the coming years depending on the contents of the future Site
Development Plan (FEP) that shall determine a “balanced distribution of projects between North and
Baltic Sea” for the period after 2025.

As of December 31, 2021, the total assets of 50Hertz Offshore, which mainly consisted of grid
connection related assets and assets under construction, amounted to €2,491.5 million. 50Hertz
Offshore’s income is driven by direct operating costs and imputed regulatory costs linked to the
offshore activities, which are chargeable to 50Hertz. Revenue for the fiscal year ended
December 31, 2021 amounted to €270.7 million.

Based on German law, 50Hertz and 50Hertz Offshore may be subject to claims for damages in
case of a culpable delay of grid connections or for interruption of their respective operation (see
“Risk Factors — The further development of the offshore infrastructure may present specific
challenges and the specific liability regime applicable to offshore connections may have an impact
on the Group’s profitability”.

Other related activities to the Company
Advisory services (EGl)

EGI offers consultancy and engineering services related to energy market development, asset
management, system operation, grid development and RES integration. As a wholly owned
subsidiary of the Company and 50Hertz, EGI is able to harness the expertise of two large European
system operators, each with a track record in delivering high-quality projects and many decades of
experience. lts clients are mainly comprised of TSOs, but EGI also supports regulators, public
authorities and private developers.

Energy as a service (re.alto)

In September 2020, the Group announced the official launch of re.alto, its very own corporate start-
up and the first European marketplace dedicated to the exchange of energy data and services. The
start-up enables the exchange of energy data through its innovative API platform, so enabling the
energy industry to take a huge digital leap forward towards a more widespread adoption of Energy-
as-a-Service business models, ultimately hastening the establishment of a low-carbon society. At the
UN Climate Change Conference held in Glasgow in November 2021 (“COP26”), the Company and

2 Wikinger Siid belongs to the Wikinger cluster but was awarded separately
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Octopus Energy (a British company specializing in renewable energy) signed a memorandum of
understanding which bolsters their joint commitment to placing consumers at the heart of the energy
transition. Both parties will be setting up test projects over the next two years which will involve
close working between KrakenFlex (Octopus Energy’s real-time software platform) and re.alto, the
Group’s digital marketplace for energy data and services.

The partnership aims to make it possible for new energy services to be offered to consumers (such
as the ability to charge their electric vehicles and use their heat pumps when there are large
amounts of green electricity on the grid) whilst helping to ensure that the grid is kept in balance, so
facilitating the transition to a sustainable energy system.

Offshore interconnection beyond its perimeter

The Group is active in the development, construction and operation of offshore transmission assets
and has established itself as a capable player in the market throughout the last years. During more
than ten years in the offshore wind industry, twelve offshore wind farms have been connected to the
grid and are being operated by the Group today. Among them are innovative solutions like the
Krieger's Flak Combined Grid Solution, the world’s first hybrid interconnector, or the Modular
Offshore Grid | (MOG I), which connects four offshore wind farms by one plug-at-sea and three
shared export cables with 220kV AC. In summary, the Group has a project track record with solid
grid planning and engineering skills, leading asset technology and operations know-how and
large-scale project management skills. This set of strengths is complemented by a strong expertise
in analyzing market designs and their regulatory frameworks and shaping grid solutions that
maximize value for society. Even though there are still important projects in the pipeline today, the
growth perspectives in Elia Group’s regulated offshore projects in both the Belgian North Sea and
the German Baltic Sea are limited, as all major generation sites in the Belgian North Sea and
German Baltic Sea will be realized in the early 2030s.

By becoming active outside Belgium and Germany, the Group can use this expertise to continue its
mission to support decarbonization in the interest of society, deliver value to other markets and
unlock further revenue streams. At the same time, the Group assures to remain at the forefront of
offshore wind development towards a more holistic and meshed offshore and to maintain its
relevance, also in the long term. However, the international offshore wind market is competitive and
projects are usually being assigned in competitive tender processes to the bidder with the lowest
price and/or most attractive offer. Consequently, the goal of winning competitive offshore tenders
requires characteristics next to excellent engineering skills and a strong track record. Further
principles like an entrepreneurial mind-set, speed in decision making and cost emphasis are
essential. The new Group entity WindGrid aims to build up and combine all these key capabilities
and at the same time leverage from the know-how within the Group. By setting up WindGrid, the
Group will send a strong signal towards the market regarding its commitment towards offshore wind
development.

Regulatory framework

Generally speaking, the Belgian regulatory regime is fixed for a period of 4 years, and represents
mostly a “cost-plus” model. The non-controllable costs incurred by ETB (depreciation, financial costs
and taxes) and approved by the regulator are passed through the consumer tariffs; the specific
costs (and revenues) over which ETB has direct control are subject to an incentive regulation. The
basic principle of the regulatory regime in Germany is an incentive regulation with a revenue cap
and a 5-year regulatory period. In addition, a specific regulatory framework is applicable to the
Nemo Link interconnector whereby a revenue based cap and floor regime has been agreed for a
term of 25 years.

As set out above, the non-controllable costs incurred by ETB and approved by the regulator are
passed through the consumer tariffs. Those costs include the shareholders’ remuneration. This
remuneration is mainly based on two key items. First, for the equity corresponding to the regulatory
gearing, ETB receives a fair remuneration which is driven by the perspective of the 10-year OLO
estimated by the Federal Planning Bureau (2.40 percent for the period 2020-2023), on which a risk
premium weighted with a beta factor is applied. The equity exceeding the regulatory gearing ratio
(>40 percent of the RAB) is remunerated at the same OLO rate referential increased with 70 bps.
Secondly, various incentives, linked to operational performance have been defined in the current
tariff methodology.
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As set out in more detail in section “The German legal framework”, the basic principle of the
regulatory regime in Germany is an incentive regulation with a revenue cap and a 5-year regulatory
period. The revenue cap defines how much revenues a German system operator is granted for a
certain year. It comprises two different revenue components: (i) influenceable costs updated every
5 years and (ii) non-influenceable costs updated on an annual basis. For the influenceable costs, a
cost assessment is performed by the regulator of the year (t-3) for the regulatory period starting in
year (t) and is subject to yearly adjustments by a general sector productivity factor, an individual
efficiency factor and inflation. This basic principle is complemented by several cost positions that
are considered permanently non-influenceable, thus experience special treatment and can be
adjusted yearly: Firstly, the TSO can apply for so-called investment measures that comprise growth
investments onshore. As of 2024, the investment measures regime will be replaced for new
investments by a new KKA regime that also foresees annual adjustments of capex investments.
Secondly, several relevant cost positions like grid losses, balancing cost, reserves, congestion
management and cost of European initiatives are subject to so-called voluntary commitments that
allow for yearly adjustments based on planned cost with retroactive revision. Moreover, certain parts
HR-related cost are considered permanently non-influenceable. Finally, several surcharges
complement the regulatory regime: Offshore cost are passed-through to the consumers including
return on equity; renewable energy remuneration and management, CHP subsidies and others are
reimbursed on cost basis.

As set out in more detail in section “Regulatory framework for interconnector Nemo Link”, a specific
regulatory framework is applicable to the Nemo Link interconnector whereby a revenue based cap
and floor regime has been agreed for a term of 25 years.

Regulatory framework in Europe

The European framework is applicable to: (i) ETB (as the TSO in Belgium); and (ii) 50Hertz (as
TSO in Germany).

The European legal framework

Over the last two decades, the European Union has been promoting the “unbundling” of vertically
integrated electricity companies. The most recent Directive and Regulations (the so-called Winter
Package) have continued the liberalization trend establishing common rules for an internal market in
electricity, as well as providing conditions for the fair access to networks for the cross-border
exchange of electricity.

Third Energy Package and Clean Energy Package
(i)  Third Energy Package

The Third Energy Package was composed, among others, of Directive 2009/72/EC (the
“Electricity Directive”), Regulation (EC) No 714/2009 (the “Electricity Regulation”) and
Regulation (EC) No 713/2009 establishing an Agency for the Cooperation of Energy
Regulators (ACER) (the “ACER Regulation”). These acts have been repealed by Directive
2019/944, Regulation 2019/943 and Regulation 2019/942 respectively.

Already under the Third Energy Package, for transmission activities, Member States have been
required to implement provisions regarding: (a) the appointment/licensing of the TSO(s); (b) the
separation of generation and supply activities from the (ownership and) operation of the
network (ownership, legal, functional and accounting unbundling) and related certification
requirements; (c) confidentiality of commercially sensitive information; (d) non-discriminatory
third-party network access; and (e) the creation of independent regulators.

(@) Appointment of ETB as TSO on federal level

Member States are required to appoint one or more TSOs. Belgium has elected to
appoint one single TSO. This is set out in the Electricity Law. The duration of the
appointment is not specified by EU law and, consequently, is determined at the national
level by each Member State. ETB was appointed for a (renewable) 20-year term as from
December 31, 2019. ETB has also been appointed as the Regional TSO in the Brussels
Capital Region for the same period (Decree Brussels Capital Region’s government of
December 19, 2019) and as the Local TSO in the Flemish Region in succession to ESO
(now Elia Group SA/NV / the Company) for the remaining duration of the latter’s
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(b)
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(e)

appointment, i.e. until December 31, 2023. As to the Walloon Region, it follows directly
from the Walloon Electricity Law that the local TSO is ETB, as TSO appointed at the
national level. The process for the renewal of the local TSO license in the Flemish
Region is ongoing. It is expect that this license will be renewed in due time. It cannot,
however, be excluded that certain additional obligations will be imposed on the occasion
of such renewal relating to the governance of ETB and, in particular, the potential
inclusion of additional safeguards regarding the independence of relevant board members
of ETB (see “The Group’s business — Introduction”).

50Hertz is permitted to operate as a TSO in Germany and, while this authorization is not
limited in time, it can be revoked by the Energy Authority of the State of Berlin
(Senatsverwaltung fir Wirtschaft, Technologie und Forschung (Energiewirtschaft/
Energieaufsicht)).

Unbundling

TSOs are required to be “unbundled” from electricity production and supply companies.
More precisely, the company that is appointed as TSO must, at least in terms of its
ownership (subject to historical exemption regimes in certain EU Member States), its
accounting, its legal form, its organization and its decision-making process, be
independent from companies active in the production or supply of electricity. Cross-
participations are in principle excluded. The Electricity Law also provides that ETB cannot
develop any activities with respect to the operation of distribution grids below 30kV and
that neither ETB nor gas companies hold any direct or indirect participation in each other.
A certification procedure applies as a condition to (re)appointment, and is run by the
competent national regulator to verify compliance with the (ownership) unbundling
requirements. The TSO must at all times continue to comply with those requirements. A
similar principle applies to 50Hertz and German laws impose that they have to respect all
unbundling principles as set forth hereabove.

Confidentiality of commercially sensitive information

TSOs must preserve the confidentiality of commercially sensitive information obtained in
the course of carrying out its activities, and shall prevent information about its own
activities which may be commercially advantageous from being disclosed in a
discriminatory way. This obligation goes along with and aims at protecting the right of
access of the market players, whose commercial position must not be revealed to
competitors. As regulated actors, TSOs must be trustworthy when actors in the
competitive non-regulated part of the energy market must exchange commercially
sensitive information with the TSOs.

Network access

EU law requires each Member State to implement a regulated third-party access regime
based on published tariffs that are applied to all network users in a non-discriminatory
manner. The tariffs, or at least the methodologies for their calculation, have to be pre-
approved by an independent regulator and must allow for the investments necessary for
the long-term viability of the network.

Independent regulators

EU law requires that each EU Member State establishes (an) independent regulator(s)
specific to the energy industry. The regulator’s main task is to ensure non-discrimination
among grid users and end customers and efficient functioning of the market through, inter
alia, the setting or approval of the tariffs (or at least the methodology for their calculation)
and the monitoring the compliance of the electricity undertakings with their obligations
under the EU law and the law of the Member State. In addition, the regulator must
monitor the management and allocation of the interconnection capacity, the mechanisms
for managing congested capacity and the level of transparency and competition in the
market. Furthermore, the regulator may also act as the dispute-settlement authority for
complaints made by grid users against the TSOs or DSOs.
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(i)

Clean Energy Package

The key principles of the Third Energy Package are maintained by the recast electricity market
design directive and regulation (EMD Directive and EMD Regulation, both as defined below).
Nonetheless, the recasts bring a number of important changes in how these principles are to
be further implemented going forward, which would affect the roles and responsibilities of,
among others, the TSOs, DSO, ENTSO-E, NRAs and ACER.

Also, the Clean Energy Package is composed of a wider set of directives and regulations:

The Electricity Market Design Directive (2019/944) (“EMD Directive”)

The EMD Directive confirms the principle of market-based supply prices, specifying under
which circumstances derogations are possible with a view to the protection of energy
poor and vulnerable household customers. It also enables suppliers to offer dynamic
electricity price contracts and provides the possibility for customers to purchase and sell
electricity via aggregation, independently from their electricity supply contract; setting
regulatory framework to allow and provide incentives to DSOs to procure flexibility
services with a view to improving efficiencies in the operation and development of the
distribution system. Comparison tools and billing information requirements and
electromobility must contribute to a better functioning of and foster the participation of
customers to the market.

Member states must allow final customers to act as active customers without being
subject to disproportionate or discriminatory technical requirements, administrative
requirements, procedures and charges, and to network charges that are not cost-
reflective. They also create citizen energy communities. Member States shall allow and
foster participation of demand response through aggregation.

The EMD Directive promotes energy efficiency and empower final customers, a.o. through
the further deployment of smart metering systems and sets rules on the access to data
of the final customers.

The EMD Directive imposes constraints as to the DSOs’ and TSOs’ right to own,
develop, manage and operate energy storage facilities.

Finally it extends the powers of the regulators.
The Electricity Market Design Regulation (2019/943) (‘EMD Regulation”)

Besides the objectives of the Regulation 2009/714, the EMD Regulation aims to: (a) set
the basis for an efficient achievement of the objectives of the Energy Union and in
particular the climate and energy framework for 2030 by enabling market signals to be
delivered for increased efficiency, higher share of RES, security of supply, flexibility,
sustainability, decarbonization and innovation; b) set fundamental principles for well-
functioning, integrated electricity markets.

With a view thereto, it defines principles on balance responsibility, the settlement of the
imbalance price having to reflect the real-time value of energy, it enhances the
cooperation between TSOs and NEMOs for the management of the integrated DA and ID
market and provides for the issuance of Long Term Transmission Rights (“LTTR”) to allow
for market participants to hedge price risks across bidding zone borders.

The EMD Regulation sets a prohibition on maximum and minimum limits to wholesale
electricity price, boundary conditions for applying harmonized limits on maximum and
minimum clearing prices for DA and ID timeframes and determines a single estimate of
the value of lost load for their territory. It sets rules on dispatching of generation and
demand response and redispatching. New rules are set to address congestion and on
the allocation of cross-zonal capacity.

Another important change consists of addressing security of supply and setting a
framework for the capacity mechanisms.

Under the EMD Regulation, the tasks of ENTSO-E have been extended, an EU DSO
entity has also been created and the regional security centers are replaced by regional
coordination centers.
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- The Regulation for the Agency for the Cooperation of Energy Regulators (2019/
942) establishes ACER, the purpose of which is to assist the national regulatory
authorities in exercising, at Union level, the regulatory tasks performed in the Member
States and, where necessary, to coordinate their action and to mediate and settle
disagreements between them. ACER shall also contribute to the establishment of high-
quality common regulatory and supervisory practices, thus contributing to the consistent,
efficient and effective application of Union’s law in order to achieve the Union’s climate
and energy goals.

- The Risk-Preparedness Regulation (2019/941) aims at enhancing the cooperation
between Member States with a view to preventing, preparing for and managing electricity
crises in a spirit of solidarity and transparency and in full regard for the requirements of a
competitive internal market for electricity

—  The Renewable Energy Directive (2018/2001) establishes common principles and rules
to remove barriers, stimulate investments and drive cost reductions in renewable energy
technologies, and empowers citizens, consumers and businesses to participate in the
clean energy transformation.

-  The Energy Efficiency Directive (2018/2002) establishes a common framework of
measures to promote energy efficiency within the Union in order to ensure that the 2020
headline targets on energy efficiency of 20 percent and its 2030 headline targets on
energy efficiency of at least 32.5 percent are met and paves the way for further energy
efficiency improvements beyond those dates.

This Directive lays down rules designed to remove barriers in the energy market and
overcome market failures that impede efficiency in the supply and use of energy, and
provides for the establishment of indicative national energy efficiency targets and
contributions for 2020 and 2030.

- The Energy Performance in Building Directive (2018/844) (pm)
—  The Governance Regulation (2018/1999) establishes a governance mechanism to:

(a) implement strategies and measures designed to meet the objectives and targets of
the Energy Union and the long-term Union greenhouse gas emissions commitments
consistent with the Paris Agreement, and for the first ten-year period, from 2021 to
2030, in particular the Union’s 2030 targets for energy and climate;

(b) stimulate cooperation between Member States, including, where appropriate, at
regional level, designed to achieve the objectives and targets of the Energy Union;

(c) ensure the timeliness, transparency, accuracy, consistency, comparability and
completeness of reporting by the Union and its Member States to the UNFCCC and
Paris Agreement secretariat;

(d) contribute to greater regulatory certainty as well as contribute to greater investor
certainty and help take full advantage of opportunities for economic development,
investment stimulation, job creation and social cohesion.

(iii) ~ Fit for 55 package and Recovery and Resilience Funding

The European Union’s vision to increase its climate ambitions in line with the Paris Agreement
was presented by the European Commission in its Green Deal® in December 2019. The
Green Deal is depicted as laying “down the blueprint for the transformational change™ needed
by thg EU to meet its climate ambitions and become “the first climate neutral continent by
2050™.

3 European Commission, Communication from the Commission, “The European Green Deal”, Brussels 11.12.2019, COM
(2019) 640 final.

# European Commission, Communication, “Fit for 55 : delivering the EU’s 2030 Climate Target on the way to climate neutrality”,
COM(2021) 550 final, Brussels. 14.07.2021, p. 1.

5 European Commission, European Green Deal: Commission proposes transformation of EU Economy and society to meet climate
ambitions, Press Release, Brussels. July 14, 2021.
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In order to give teeth to the Green Deal, an EU Climate Law (the “Climate Law”)®, was
adopted in June 2021. It imposes binding obligations both to the EU and the Member States
and provides an overall framework for the EU’s contribution to the Paris Agreement. Amongst
others, the Climate Law sets out (i) a binding objective of climate neutrality in the Union by
2050, (ii) a binding intermediary target of a reduction of net greenhouse gas emissions by at
least 55% compared to 1990 by 2030 and (iii) establishes that a second intermediary target
will have to be set for 2040.

Taking stock of the Green Deal, and the legally binding targets put forward in the EU Climate
Law, in July 2021, the Commission published a first series of legislative proposals under the
so-called “Fit for 55” package” to reduce greenhouse gas emissions by at least 55% by 2030.
The package, which is currently being negotiated in the realm of the EU’s legislative
procedures, is a set of interlinked proposals, to support a “fair, competitive and green
transition””. This extensive package, which was further complemented by a second series of
legislative proposals in December 2021, entails the revision of a wide array of existing energy
and climate related legislations, as well as proposals for new pieces of legislation. Without
being exhaustive, the Package will notably entail a review of the Renewable Energy Directive
(“RED”), the Energy Efficiency Directive (‘EED”), the Effort Sharing Regulation (“ESR”), the EU
Emission Trading System Directive (‘EU ETS”), the Energy Taxation Directive (“ETD”), the
Energy Performance of Buildings Directive (“EPBD”) as well as of the current Gas Directive
2009/73/EC and Gas Regulation 715/2009/EC.

Of course, all proposals and measures proposed by the Commission in the context of the Fit
for 55 Package are subject to changes in the context of the ongoing legislative process that
shall lead to the adoption of the definitive legislative texts, some of which will require further
transposition at the national level. Besides, the discussions currently taking place in the
context of the REPoweR EU Communication, to both address high energy prices and the
dependence on Russian fossil fuels, will also likely impact the ambitions and measures that
will finally be adopted in the context of the Fit for 55 Package.

As part of a wide-ranging response, the aim of the Recovery and Resilience Facility (“RFF”) is
to mitigate the economic and social impact of the coronavirus pandemic and make European
economies and societies more sustainable, resilient and better prepared for the challenges
and opportunities of the green and digital transitions. The Facility is a temporary recovery
instrument. It allows the Commission to raise funds to help Member States implement reforms
and investments that are in line with the EU’s priorities and that address the challenges
identified in country-specific recommendations under the European Semester framework of
economic and social policy coordination.

The RRF helps the EU achieve its target of climate neutrality by 2050 and sets Europe on a
path of digital transition, creating jobs and spurring growth in the process. The reforms and
investments in Belgium’s plan aim for Belgium to become more sustainable, resilient and better
prepared for the challenges and opportunities of the green and digital transitions. To this end,
the plan consists of 105 investments and 35 reforms. They will be supported by €5.9 billion in
grants, out of which €100 million is allocated to the construction of an artificial energy island in
the North Sea to integrate offshore wind and further international interconnections.

Regulation on cross-border exchanges and on trans-European infrastructure
Cross-border exchanges in electricity

The current Electricity Regulation determines conditions for access to the network for cross-border
exchanges in electricity. It provides rules applicable to cross-border capacity allocation methods and
to the establishment of a compensation mechanism for cross-border flows of electricity. It also
provides the basic principles applicable to setting cross-border transmission charges. These
charges must be transparent, take into account the need for network security, reflect actual, not
unreasonable costs, be applied in a non-discriminatory manner and not be distance-related.
Furthermore, any revenues resulting from the allocation of capacity must be taken into account by
regulatory bodies when setting the transmission tariffs. The principles on cross-border exchanges

8 Regulation 2021/1119 establishing the framework for achieving climate neutrality and amending Regulations (EC) N°401/2009 and
(EU) 2018/1999 (“European Climate Law”), OJ L 243/1, 9.7.2021

7 European Commission, Communication from the Commission: “Fit for 55”: delivering the EU’s 2030 Climate Target on the way to
climate neutrality”, 14.07.2021, COM(2021) 550 final, p.3.
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set out in the Electricity Regulation have been further developed in the European grid codes (see
“Grid codes”).

Trans-European infrastructure

Regulation 347/2013 on guidelines for trans-European energy infrastructure (“TEN-E Regulation”)
(which is currently under review) determines the structure and process to establish lists of European
PCls developed by project promoters. The selection is done based on a number of factors,
including an energy system-wide cost-benefit analysis. The selected projects receive priority
treatment in the permit-granting process and specific treatment for cost allocations and may receive
incentives and European subsidies (such as “Brabo Il + III").

Grid codes

A grid code contains the rules governing the connection and access to the electricity network, the
provision of ancillary services by the network users (generators, distributors, suppliers and end
customers directly connected to the network) and their respective rights and duties, as well as the
rights and duties of the TSO. There are seven national grid codes (one federal and six regional),
four of which apply to ETB. All four codes deal with similar issues, mostly technical, but apply to
different networks: they establish, among other matters, the procedure for the connection of a user
to the network, the rights and duties of each network user, the parties’ balancing obligations, the
procedure for metering the volume of electricity transmitted and emergency procedures in the event
of an incident or an anticipated blackout. In Germany, for the same purpose, four laws and six
regulations are relevant.

At European level, the EMD Regulation sets out the areas in which European network codes have
been developed. These codes are developed by ENTSO-E in cooperation with ACER and are
submitted to the European Commission to go through comitology and receive legislative force as
Commission Regulations. The EUDSO Entity contributes to the development of network codes
which are relevant for the distribution systems. The European Commission can also approve
network codes in its own right, in certain areas. The European network codes are sets of rules
which apply to one or more parts of the energy sector. To date, eight European network codes and
guidelines have entered into force: “Capacity Allocation and Congestion Management’,
“Requirements for Generators”, “Demand Connection”, “HVDC”, “Forward Capacity allocation”,
“Emergency and Restoration”, “Electricity Balancing” and “System Operations”.

The website of ENTSO-E gives a status update of the development and implementation of all the
European network codes: https://www.entsoe.eu/major-projects/network-code-development/updates-
milestones/Pages/default.aspx®. The Clean Energy Package extends the list of areas in which
European grid codes can be developed and the way they will take shape.

Following the entry into force of the European network codes and guidelines, the Belgian federal
and regional grid codes applicable to ETB have been updated to ensure the consistency of the
various sets of rules. The same applies for the German legislation. Nonetheless, the development of
European network codes and guidelines remains without prejudice to the rights of EU Member
States to establish and maintain national grid codes, to the extent their content does not adversely
interfere with the cross-border trade of electricity. Similar principles apply to 50Hertz which also has
to respect these grid codes.

The Belgian legal framework

The Belgian electricity market is regulated both at federal and regional level. At federal level, the
first EU Directive on the internal electricity market was transposed by the Electricity Law. Regional
legislation has followed this transposition for the Regions’ areas of competence.

The Third Energy Package has been implemented into law through an amendment of the Electricity
Law at the federal, and of the regional legislation in place at the Flemish, Brussels and Walloon
levels, each within their respective areas of competence. Following a ruling of the Court of Justice
of the European Union (“CJEU”) in an infringement procedure against the Belgian State, the federal
Electricity Law was amended in July 21, 2021 to bring it in line with Directive 2009/72 as to the
designation of the TSO, the powers of the CREG to approve the terms and conditions for the
access and connection to the grid and for ancillary services and to impose penalties. The

8 See: ACER’s Process on the grid connection NCs amendment
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implementation into Belgian law of the European network codes (see “Grid codes”) is complete. The
Flemish Energy Act has already transposed the EMD Directive, whereas its transposition has not
yet been completed and is ongoing in the other regions or at federal level.

With respect to the transmission grid and the local/regional transmission grids operated and owned
by ETB, cost control and tariff matters are the responsibility of the federal regulatory authority
(CREG) for the entire Grid, whereas technical matters regarding access and connection to the grid
fall under the responsibility of the Regions for voltages equal to or below 70kV (local and regional
transmission systems) and of the federal State for voltages above 70kV (the national transmission
system). The three Regions are also responsible for low- and medium-voltage distribution networks
(including distribution tariffs).

At federal level, the Electricity Law forms the overall basis of and contains the main principles of the
legal framework applicable to ETB. In addition, the Belgian federal government has enacted several
royal decrees governing, amongst others, aspects of the generation of electricity, the operation of
the transmission network and the access to it (including the Royal Decree of April 22, 2019,
establishing the technical regulation for the operation of the (national) transmission system and
access to the system, the “Federal Grid Code”) and public service obligations. The Federal Grid
Code is currently being reworked to introduce a split (by September 2022): matters regarding
connection and access to the grid, as well as ancillary services will be regulated by the code of
conduct approved by the CREG, while all other matters (technical requirements, rights and duties of
the TSO, etc.) will be kept in the Federal Grid Code.

The Electricity Law entrusts the operation of the national extra-high and high-voltage electricity
network to one single TSO, to be designated by the federal Minister for Energy for a renewable
period of 20 years, upon the proposal of the historical network owners. According to the Electricity
Law, as amended in 2021, the federal Minister for Energy designates as system operator the
undertaking that satisfies all applicable legal requirements and is certified, and that, directly or
indirectly, has full possession or ownership of the transmission system concerned (which is part of
or coincides with the transmission grid situated within the national territory). These conditions are
currently satisfied by ETB.

Besides these considerations, the Electricity Law has furthermore been amended several times,
among others to create a strategic reserve (to be procured and contracted by ETB for the volumes
established for each winter period by Ministerial Decree), to better incentivize the participation of
demand-side response to balancing and ancillary services, to adapt the support mechanism for the
development of offshore wind farms and to create domain concessions for offshore transmission
and storage installations, to create a capacity remuneration mechanism (CRM) and to cover the
cost of public service obligations.

It is worth noting that amendments to the Electricity Law have been adopted to align the rules
governing the strategic reserves mechanism with the commitments made by the Belgian government
within the framework of a state aid procedure. Taking into account these amendments, the
European Commission decided on February 7, 2018 not to raise objections to the strategic reserves
mechanism for the winter periods until 2021-2022. For the winter period 2021-2022, the Energy
Minister did not instruct ETB to constitute a strategic reserve.

The CRM has been introduced to guarantee the country’s security of supply by 2025, the year as
from which electricity production via nuclear power plants would no longer be authorized in Belgium.
The CRM was enacted through the law of April 22, 2019 and amended by the law of March 15,
2021. Under that framework, several capacities (consisting of both existing and additional capacities,
and of generation as well as demand side and storage equipment) which had been prequalified and
selected after an auction, have concluded a capacity contract. Under such contract, they are
remunerated for their availability, have a payback obligation for the positive difference between the
reference price and the strike price and are penalized in case they are proven not to be available.
The Y-4 auction held in October 2021 resulted in 4,447.7 MW of capacity contracted for delivery
year 2025-2026, part of which must still receive the necessary permits to build and operate the
capacity. ETB monitors the status of the capacity during the pre-delivery period and applies financial
penalties, so as to have the relevant unit available during the delivery period. This development is
an important step to avoid black-outs due to a lack of energy production in Belgium. The CRM act
was amended to allow a re-run of the auction to replace capacities which would not receive the
relevant permits to build and operate the relevant capacity. This has led to the early termination of
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the capacity contract for the additional capacity of Vilvoorde and the instruction to launch the rerun.
The result of the rerun has been published on April 13, 2022. In addition, in March 2022, the
Federal government has taken the necessary steps with a view to extending 2 GW of nuclear
capacity (relating to Doel 4 and Tihange 3) for a period of 10 years. In its instruction for the launch
of the Y-4 auction for 2026-2027, the Energy Minister has taken such extension into account.

At regional level, the Walloon Electricity Act of April 12, 2001 was amended in 2012 (and has
subsequently been amended from time to time) to transpose, among others, the Third Energy
Package and Directive 2012/27/EU (the “Energy Efficiency Directive”), to allow flexible access, to
adapt the support level of certain types of renewables and to create a reservation mechanism to
make the purchase of green certificates by ETB financially sustainable without surcharge increase
(see also “Public service obligations” and the risk factor titled “Through its two TSOs, the Group is
subject to certain trustee obligations which may negatively impact its working capital’).

In the context of the Public Service Obligations, the Walloon Electricity Act has introduced a new
way of financing the purchasing cost of the green certificates by means of a mobilization
mechanism, through the emission of a bond for the support of green electricity. In the same context,
the exemption of the green certificate levies has been regularized and the temporization mechanism
has been activated on a quarterly basis. The Walloon Electricity Act has also transposed partially
the RED Directive with the creation of the concept of renewable energy communities. Other
amendments of this act rather concern the organization of the Walloon Commission for Energy
(Commission wallonne pour I'Energie) (“CWaPE”) or residential consumers.

The Flemish Energy Act of May 8, 2009 was amended in 2012 and has subsequently been
amended from time to time to transpose, among others, the Third Energy Package and the Energy
Efficiency Directive, and the Clean Energy Package, to introduce an objective liability regime in case
of power interruption or power quality problems, to introduce a proper right-of-way regime for
installing and operating electric installations, to amend the process for adopting technical
regulations, to modify the support level for renewables and to modify the controlling power of the
Flemish regulator (VREG). Several Acts of April 26, 2019 have amended the Flemish Energy Act,
a.o. in relation to green certificates, certificates of origin, and more importantly on the roll-out of
digital meters, which also includes some provisions related to corporate governance incompatibilies
for distribution and local TSOs. In 2019, the Energy Act was also aligned with the GDPR. The Act
of April 2, 2021 transposed the RED Directive partially and the EMD Directive for energy
communities, peer-to-peer trade and energy sharing. Other changes concern more directly DSOs
and are less relevant for ETB.

The Brussels Electricity Ordinance of July 19, 2001 has been amended, among other things, to
transpose the Third Energy Package and the Energy Efficiency Directive and to extend the tasks of
the regulator. Article 24ter of the Brussels Electricity Ordinance related to smart meters was
annulled by the Constitutional Court in 2020. An appendix 2 related to CHP has been added to the
Ordinance and finally the tax procedure on surcharges applicable to suppliers has been amended.

In addition to extending the scope of the transmission grid to Belgian territorial waters, Belgium has
opted for a fully ownership unbundled TSO. The certification procedure of the Electricity Directive
has been transposed. The certification process of ETB took first place between March and
December 2012. The CREG’s final decision of December 6, 2012 confirmed that ETB complied with
the full ownership unbundling rules. Following this positive decision, the Belgian government notified
the European Commission via the Official Journal of the European Union that ETB was officially
certified as a fully ownership unbundled TSO in Belgium.

During the reorganization of the TSO in 2019, with system operation activities moving from ESO to
ETB, the certification procedure of ETB as new TSO led to its certification at Federal level for
20 years starting on December 31, 2019.

Regulatory authorities in Belgium

The CREG is a public, independent body established at federal level in Belgium as the regulator for
gas and electricity markets. The functions of the CREG include the supervision of the TSO and the
supervision of the application of (national and European) grid codes and public service obligations
at federal level. These missions include the approval of TSO tariffs and the control of accounts of
certain undertakings involved in the electricity sector. More specifically, with regards to ETB, the
CREG is competent a.o. for:
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° establishing the code of conduct;

e the approval of the terms of standard industry contracts used by the Company at federal
level: connection, access and BRP contracts; this list has been completed in the Federal
Grid Code with the terms and conditions for balancing service providers, voltage service
providers, scheduling agents and outage planning agents, and the cooperation agreement
with DSOs;

e the approval of the capacity calculation and capacity allocation methodologies for
interconnection capacity at the borders of Belgium;

e the approval of the appointment of independent members of the Board of Directors;

e the approval of tariffs for connection and access to, and use of, the Company’s network,
as well as the approval of imbalance tariffs for the BRPs; and

e  monitoring the compliance with the energy regulation and imposing penalties in case of
non-compliance.

Operation of electricity networks of voltages equal to or below 70kV falls within the jurisdiction of
the respective regional regulators: the VREG for the Flemish Region, the CWaPE for the Walloon
Region and the Brussels Commission for Energy (“Bruxelles Gaz Electricité” / “Brussel Gas
Elektriciteit”, “Brugel”) for the Brussels-Capital Region.

Their role includes the issuance of regional supply licenses, grid codes for grids with a voltage level
equal to or below 70kV, certification of cogeneration facilities and facilities which generate
renewable power, issuance and management of green power certificates and supervision of the
respective local or regional TSO (i.e. in each case, ETB) and DSOs. Each of them may require any
operator (including ETB) to abide by any specific provision of the regional electricity rules under the
threat of administrative fines or other sanctions. Currently, regional regulators have the authority with
regard to distribution tariff setting for DSOs.

The website of ENTSO-E gives a status update of the development and implementation of
European grid codes. Following the entry into force of these European grid codes, the Belgian
federal and regional grid codes applicable to ETB need to be updated to ensure the holistic
consistency of the various sets of rules.

Public service obligations

Public authorities define public service obligations in various fields (promotion of renewable energy,
social support, fees for use of roads, etc.) to be executed by network operators. Costs incurred by
such operators in respect of those obligations are covered by tariff surcharges applied at the level
of the entity that has imposed the public service obligation. A regional obligation leads to a regional
surcharge.

ETB can ask the CREG annually to adapt tariffs to cover any gaps between expenses and tariff
revenues caused by the performance of public service obligations. To the extent that there would be
a timing difference between the incurrence and the recovery of such costs, the costs would have to
be pre-financed by ETB and, consequently, may negatively impact ETB’s cash flow (see risk factor
“Through its two TSOs, the Group is subject to certain trustee obligations which may negatively
impact its working capital’).

The short-term liquidity risk is managed on a daily basis with the funding needs being fully covered
through the availability of credit lines and a commercial paper program. Other risk mitigation
measures include being involved in the design of public service obligation mechanisms aiming to
support the development of renewable energy. Once these mechanisms are in place, performing
good forecasts on end-user consumption, RES-infeed, market prices, the expected number of sales
of green certificates at a guaranteed minimum price, as well as reporting and communicating issues
to governments and regulators can contribute to mitigating the potential impact on ETB’s cash
position.

At the end of 2021, the Electricity law was amended to foresee that the costs of Public service
obligations related to the CRM and future Federal Green certificates incurred by the TSO shall not
be covered by surcharges but passed on to the Federal State. The new provisions are already in
force. A convention co-signed by the Federal government, the CREG and ETB frames the process
to follow for the determination of the costs and payment modalities.
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In the Walloon region, the Government introduced two schemes which are, in each case, designed
to alleviate the likelihood of ETB increasing the surcharge to be paid by customers in the Walloon
region (as a result of the TSO passing on the costs of its obligation to purchase “green
certificates”). The schemes introduced by the Walloon Government are: (i) using a special purchase
vehicle (Solar Chest) to purchase “green certificates”; and (i) a phased purchase of “green
certificates” by the Walloon Governmental Agency for Climate and Air (AWAC). Each scheme is
intended to delay the TSO’s obligation to purchase “green certificates” by several years. Both
schemes require administrative support of ETB and, ultimately, ETB may be required to purchase a
large amount of “green certificates” from the Walloon region. To the extent that: (i) the TSO is
required to purchase a large amount of “green certificates”; and (ii) there is a delay in recovering
the costs incurred in purchasing such “green certificates”, the costs would have to be pre-financed
by ETB and, consequently, there may be a negative impact on ETB’s cash flow.

ETB does not provide any guarantees to third parties involved in these transactions.

Tariffs applicable for the tariff period 2020-2023

The essential part of ETB’s income and profits come from regulated tariffs charged for the use of
the electricity transmission system.

(a) General principles of tariff setting

Transmission tariffs are set pursuant to specific regulations and approved by the CREG, based
on a methodology, which, in turn, is based on tariff guidelines set out in the Electricity Law.
These tariff guidelines have been amended by the Law of June 28, 2015 to incentivize
demand-side response and increase the efficiency of the market and the energy system
(including energy efficiency).

Regulatory period 2020-2023

On June 28, 2018, the CREG issued a decision fixing the tariff methodology applicable for the
period 2020-2023 for the electricity transmission grid and the electricity grids which have a
transmission function.

This methodology is the general framework on which transmission tariffs have been set for these
four years. The tariff proposal for the regulatory period commencing on January 1, 2020, based on
the methodology described below, was approved by the CREG on November 7, 2019.

The methodology is “service driven” (cost +) and is largely determined by a “fair remuneration”
mechanism combined with certain “incentive components”.

The tariffs are based on budgeted costs reduced by non-tariff revenues and based on the estimated
volumes of electricity transported through the grid.

Once approved, tariffs are published and are non-negotiable between individual customers and ETB.
If applicable tariffs are, however, no longer proportionate due to changed circumstances, the CREG
may require ETB to, or ETB may at its own initiative, submit an updated tariff proposal for approval
to the CREG.

(a) Parameters for the determination of the tariffs

The different drivers for tariff setting are determined based on the following key
parameters: (i) fair remuneration; (ii) “non-controllable elements” (costs and revenues not
subject to an incentive mechanism); (iii) “controllable elements” (costs and revenues subject to
an incentive mechanism); (iv) “influenceable costs” (costs and revenues subject to an incentive
mechanism under specific conditions); (v) “incentive components”; and (vi) the settlement of
deviations from budgeted sales volumes.

Fair remuneration

For the period 2020-2023, the formula for the calculation of fair remuneration has been defined as
follows:

A: [40 percent x average RAB x [(1 + a) x [(OLO (n)+(beta x risk premium)]]]
plus
B: [(S — 40 percent) x average RAB x (OLO (n) + 70 base points)]
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for which:

° RAB(n) = RAB(n-1) + investments(n) - depreciation(n) - divestments(n) -
decommissioning (n) +/- change in working capital needs;

° OLO (n) , which is also referred to as the risk free rate, is set at 2.4 percent

° S = the aggregated capital and reserves/average RAB, in accordance with Belgian
GAAP;

° a = the illiquidity premium set at 10 percent;

° beta (B) = calculated over a historical three-year period, taking into account available
information on the Company’s share price in this period, compared with the Bel20 index
over the same period. The value of the beta cannot be lower than 0.53; and

° risk premium is set at 3.5 percent.

Non-controllable elements

A number of costs are considered to be non-controllable. These include items such as depreciation
of investments, taxes and congestion rents. ETB is deemed to have very limited or no impact on
these items. Accordingly, these can be covered by tariffs whatever the amount, as long as they are
considered to be “reasonable”. Non-controllable costs also include financial costs incurred in relation
to indebtedness to which the so-called “embedded debt principle” is applied.

Controllable elements

Controllable elements are costs that are considered to be under ETB’s control. The regulator pre-
defines a yearly allowance for the period 2020-2023. ETB is incentivized to decrease these costs
compared to the pre-defined allowance. The possible reduction of this pre-defined amount leads to
an additional profit equivalent to 50 percent of the reduction. The remaining 50 percent are at the
benefit of future tariffs. Conversely, cost overruns are non-recovereable (and therefore at the
expense of ETB’s shareholders) for 50 percent and covered by the tariffs for the remaining
50 percent.

Influenceable costs

The reservation costs for ancillary services, except for black-start and voltage control, and the costs
of energy to compensate for grid losses are considered as influenceable costs. It means that
budget overruns or efficiency gains will create a negative or positive incentive, insofar as they are
not caused by a certain list of external factors. 20 percent of the difference in expenses between
Y-1 and Y (corrected by external factors) constitutes a profit (pre-tax) for the company. For each of
the two categories of influenceable costs (power reserves and grid losses), the incentive cannot be
less than €0.

Other incentive components

° Market integration and continuity of supply: This incentive consists of three
elements: (i) financial participations, (ii) increase of cross-border commercial exchange
capacity and (iii) the timely commissioning of investment projects contributing to market
integration. These incentives can contribute positively to the ETB’s profit (€0 to
€16 million for cross-border capacity, €0 to €5 million for timely commissioning). The
profit (dividends and capital gains) resulting from financial participations in other
companies, which the CREG has accepted as being part of the RAB, is allocated as
follows: 40 percent is allocated to future tariff reductions and 60 percent is allocated to
the ETB’s profit (amounts are pre-tax).

° Network availability: The incentive for ETB consists of: (i) if the average interruption time
(“AIT”) reaches a target predefined by the CREG, ETB’s net profit (pre-tax) could be
impacted positively with a maximum of €4.8 million; (ii) in case that the availability of the
Modular Offshore grid is in line with the level set by the CREG, the incentive could
contribute to ETB’s profit from €0 to €2.53 million; and (iii) ETB could benefit from €0 to
€2 million in case that the predefined portfolio of maintain and redeploy investments is
realized in time and on budget (amounts are pre-tax).
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° Innovation and grants: The content and the remuneration of this incentive covers: (i) the
realization of innovative projects which could contribute to ETB’s remuneration for €0 to
€3.7 million (pre-tax); and (ii) the subsidies granted on innovative projects could impact
the company’s profit with a maximum of €0 to €1 million (pre-tax).

° Quality of customer-related services: This incentive relates to three incentives: (i) the
level of client satisfaction related to the realization of new grid connections which can
generate a profit for the company of €0 to €1.35 million; (ii) the level of client satisfaction
for the full client base which would contribute with €0 to €2.53 million to ETB’s profit; and
(iii) the data quality that the company publishes on a regular basis which can generate a
remuneration for the company of €0 to €5 million (amounts are pre-tax).

° Enhancement of system balancing mechanisms: ETB gets a reward if certain projects
related to system balancing as defined by the CREG are realized. This incentive can
generate a remuneration between €0 and €2.5 million (pre-tax).

Regulatory framework applicable for the Modular Offshore Grid (MOG)

The tariff methodology includes specific rules applicable to the investment in the MOG. The main
features of said rules are (i) a specific premium risk to be applied to this investment (resulting in an
additional net return of 1.4 percent applicable to equity invested in MOG assets.), (ii) a specific
depreciation rate applicable to the MOG assets (30 years), (iii) certain costs specific to the MOG
are treated differently compared to the costs for onshore activities, and (iv) a dedicated incentive
based on the availability of the offshore assets.

Tariffs methodology applicable for the tariff period 2024-2027

As foreseen by the Electricity Law, the CREG and ETB agreed in December 2021 on the formal
process in relation to the organization to the steps to be taken (i) to define the tariff methodology
for the period 2024-2027 and (ii) to define the effective tariffs applicable for the tariff period 2024-
2027.

The specific process relating to the definition of the tariff methodology for the period 2024-2027
should be completed by June 30, 2022.

As at the date of this Prospectus, the CREG and ETB have completed the bilateral dialogue phase
and have reached an agreement on a draft tariff methodology for the period 2024-2027. The result
of this dialogue was published by the CREG on April 21, 2022 when the public consultation in
relation to the tariff methodology for the period 2024-2027 was launched.

The proposed tariff methodology for the period 2024-2027 is very similar to the current tariff
methodology. However, the agreement between the CREG and ETB foresees in the adaptation of
some of the parameters relating to the fair margin, as well as to the incentive framework.

For the fair margin, CREG and ETB have currently agreed on the following parameters:
e  The OLO(n) or risk free rate set at 1.6 percent!’
® A beta factor set at 0.69
° A risk premium maintained at 3.5 percent

° The elimination of the illiquidity premium.

O Given the current geopolitical context, the value of 1.6% may be revised upwards by the CREG by June 30, 2022 up to a
maximum of 1.68% based on the arithmetic average of the latest forecasts published by the Federal Planning Bureau on
June 29, 2022 on the average arithmetic yield of 10-year linear bonds (OLO) issued by the Belgian authorities during each year
of the relevant regulatory period, i.e. 2024-2027.

The formula which includes the risk free rate, the beta factor and the risk premium applies to the
equity component which correspondes to 40 percent of the RAB of the relevant year. Any equity
above the 40 percent threshold is remunerated at the risk free rate plus 0.70 percent.

For the incentives, the CREG and ETB have agreed to maintain the current incentives for the next
regulatory period, while adapting the technical parameters for some of them, and adding two new
incentives to the current list (one relating to the maximization of the intraday transmission capacity
and the other relating to the improvement of energy efficiency of ETB’s substations).
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Based on hypotheses of performance, the contribution of the incentive is estimated to a net
remuneration of 1.3 percent-1.4 percent to be applied to 40 percent of the RAB, as long as ETB
succeeds in reaching a reasonable target of 65 percent-70 percent of the maximal amount on
average for all the incentives.

Based on the parameters described in the draft methodology the average regulatory return on
equity for the period should be around 5.7%, in function of effective results on incentive regulation.

The above elements are based on the current status of the process. As mentioned above, the
CREG submitted the agreed draft tariff methodology to a public consultation on April 21, 2022.
Once the consultation process has come to a close, the CREG will take a final decision fixing the
tariff methodology and send it to the Belgian Parliament. By no later than June 30, 2022, the CREG
will publish its final tariff methodology for the period 2024-2027. Based on this final methodology,
ETB will then prepare a tariff proposal for the same period. After negotiations with the CREG that
will be held in 2023, new tariffs for the period 2024-2027 will be established and published by no
later than December 31, 2023.

In parallel with the dialogue on the future tariff methodology, the CREG informed ETB in a formal
letter of the regulatory parameters which will apply to the second phase of the MOG (“MOG II’).
These parameters will be integrated in the tariff methodology. The CREG has proposed a regulatory
framework for the MOG Il which is identical to the regulatory framework of the MOG | infrastructure.

However, the CREG has estimated the risk premium for MOG Il at around 1.4 percent (applicable
to 40 percent of the MOG Il RAB), taking into account that MOG Il will include an artificial island.
For the island, the CREG proposes a depreciation time of 60 years. In order to integrate the MOG
Il parameters into the tariff methodology, a process comprising a dialogue with ETB, followed by a
public consultation and sending to the Belgian parliament of a final proposal will also be followed.
ETB does not as yet know the precise timing of that process.

The German legal framework
The German legal framework

In order to understand the business of 50Hertz, which operates in a regulated environment, an
overview of the applicable regulatory framework is provided below:

The German legal framework for electricity markets is laid down in various pieces of legislation. The
key act is the EnWG, which defines the overall legal framework for the gas and electricity industry
in Germany. The EnWG is supported by a number of laws, ordinances and regulatory decisions,
which provide detailed rules on the current regime of incentive regulation, regulatory accounting
methods and network access arrangements, including but not limited to the following acts (please
note that the legal framework will be amended to implement the CJEU ruling on the incompliance of
the German legislation with higher ranking EU law, in particular the independence of the BNetzA):

° The Ordinance on Electricity Network Tariffs (Verordnung (ber die Entgelte fir den Zugang zu
Elektrizitdtsversorgungsnetzen  (Stromnetzentgeltverordnung —  “StromNEV”)),  which
establishes, inter alia, principles (Grundsétze) and methods for the network tariff calculations
and further obligations of network operators;

e The Ordinance on Electricity Network Access (Verordnung (dber den Zugang zu
Elektrizitdtsversorgungsnetzen (Stromnetzzugangsverordnung — “StromNZV”)), which, inter
alia, sets out the further detail on how to grant access to the transmission systems grids (and
other types of grids) by way of establishing the balancing account system (Bilanzkreissystem),
scheduling of electricity deliveries, control power and further general obligations, e.g. capacity
shortage (Engpassmanagement), publication obligations, metering, minimum requirements for
various types of contracts and the duty of certain network operators to manage the balancing
account system for renewable energy; and

° The Ordinance on Incentive Regulation (Verordnung dber die Anreizregulierung der
Energieversorgungsnetze (Anreizregulierungsverordnung — “ARegV”), which sets out the basic
rules for incentive regulation of TSOs and other network operators (as further described below
in “Tariff Setting in Germany”). It also describes in general terms how to benchmark efficiency,
which costs enter the efficiency benchmarking, the method of determining inefficiency and how
this translates into yearly targets for efficiency growth.
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All TSOs in Germany with control area responsibility are subject to a number of obligations as a
result of, inter alia, the following laws and ordinances (please note that the legal framework will be
amended to implement the CJEU ruling on the incompliance of the German legislation with higher
ranking EU law, in particular the independence of the BNetzA):

Network expansion obligations: All German network operators are obliged to operate, maintain
and, in line with demand, optimize and expand their network systems (Sec. 11 para. 1 EnWG).
Based on this more general obligation, the German TSOs with control area responsibility are
obliged to set up NEPs every two years in order to safeguard a coordinated development and
the expansion of the German network systems. The NEP is subject to consultation and
confirmation by the BNetzA. By confirmation of the NEP BNetzA confirms the network
expansion projects included in the NEP. At least every four years, BNetzA provides the
confrmed NEP to the Federal Government as draft for the federal demand plan
(Bundesbedarfsplan) which is binding for the TSOs as to implementing the confirmed
expansion measures as well as for the planning authorities as to the planning law and energy
law related necessity of the measures. Further statutes, such as the Network Expansion
Acceleration Act (Netzausbaubeschleunigungsgesetz) and Energy Line Expansion Act
(Energieleitungsausbaugesetz), further promote the network expansion. The costs associated
with such network expansion measures can be included in the network fee calculation.

Connection obligations in respect of power generation facilities: The EnWG sets the general
rules for connection of power generation facilities. According to these rules, the German TSOs
with control area responsibility must connect power generation facilities to their network on
technical and economic conditions that are appropriate, non-discriminatory, transparent, and no
less favorable than the network operator would apply to itself or to affiliated companies. TSOs
can refuse a connection if they can prove that the connection is not possible or unreasonable
for operational, technical or economic reasons. The details of the procedures are laid down,
inter alia, in the Kraftwerks-Netzanschluss-Verordnung (“KraftNAV”).

In the past, the German TSOs with control area responsibility were obliged to set up an O-
NEP to harmonize the further development of cable connections in accordance with the
construction of new wind farms. As of 2019, the contents of the O-NEP were replaced partially
by an accordingly extended NEP and partially by a so-called Site Development Plan
(Fldachenentwicklungsplan — “FEP”) that was created for the first time in 2019 and will be
renewed at least every four years thereafter by the Federal Maritime and Hydrographic Agency
(Bundesamt flir Seeschifffahrt und Hydrographie). As of 2017 and 2018 for a transitional model
and beginning in 2021 on an annual basis, the BNetzA tenders network connection capacities
according to the specifications of the Offshore Wind Energy Act (Gesetz zur Entwicklung und
Férderung der Windenergie auf See (Windenergie-auf-See-Gesetz — WindSeeG)). Furthermore,
according to Sec. 17d EnWG, German TSOs with control area responsibility are obligated to
connect at their expense offshore wind farms according to the provisions of the NEP and FEP.
The costs incurred in connection with this obligation are covered via the Offshore Grid
Surcharge.

EEG and Erneuerbare-Energien-Verordnung (“EEV”) obligations: To promote the use of
renewable energy facilities, the former Renewable Energy Sources Act (2009) provided for a
system of fixed tariffs for electricity generated from renewable sources which has been
replaced for new facilities by so-called market premiums according to the current EEG that
came into effect as of January 1, 2017. New wind, biomass and solar plants above a certain
size will receive a bonus only if they have previously won in a tender procedure. The German
TSOs with control area responsibility have to take off the energy generated by renewable
energy facilities either connected directly to their network or being connected to DSOs who
then pass the electricity on to the TSO level and pay such fixed tariffs or market premiums to
the plant operators or reimburse prior DSO payments if the facility is connected to their
network. Taking into account regional differences in the generation of renewable energy, the
EEG provides in Sec. 58 EEG for a nationwide equalization mechanism amongst the TSOs
with control area responsibility for the costs associated with this obligation. As a result, the
four TSOs in Germany with control area responsibility share these costs amongst themselves
based on an agreed mechanism, technical proceedings and necessary information exchange.
With regards to the sale of the electricity produced by the renewable energy facilities, the EEV
is supplemented by the Renewable Energy Implementation Ordinance (Erneuerbare-Energien-
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Ausfiihrungsverordnung — “EEAV”). Under the EEV combined by with EEAV, the TSOs with
control area responsibility must sell the infeed from renewable energy facilities on the day-
ahead or intraday markets on the power exchange. The costs related to meeting the EEG
obligations, including the associated costs of managing and financing them, are treated as
pass-through costs. In cases when there is a difference between actual costs and actual
revenues in a given year, the net costs are recovered in the following years.

Combined Heat and Power Act (‘KWKG”): The stated purpose of the law is “to make a
contribution” to increase the electricity production from combined heat and power (“CHP”)
plants or cogeneration in Germany towards 110 TWh until 2020 and 120 TWh until 2025. To
ensure this aim, the KWKG defines a support mechanism for CHP plants and certain newly
built or expanded heat networks. The law places a duty on network operators to connect
certain eligible types of CHP plants and to prioritize the feed-in of their electricity. Whilst
operators of a CHP plant with a CHP capacity exceeding 100 kW are obliged to direct
marketing, operators of smaller CHP plants may opt for the purchase of the CHP energy by
the network operator. The production of electricity from CHP is promoted up to a certain
amount with a bonus payment to be paid by the network operator to whose network the CHP
plant is connected, depending on the kilowatt-hours generated and in some cases on whether
the plants have won a tender issued by the BNetzA. If such a CHP plant is connected to the
DSO level, occurring costs of the DSO can be passed on to the upstream TSOs who share
them pro rata to ensure that financial burdens are equally shared amongst all network
operators. The equalized costs are then passed back to the downstream networks in form of a
uniform nationwide “KWK-surcharge” which will then be paid by the end consumers together
with the respective network fees. The TSOs with control area responsibility are responsible to
collect the KWK-surcharge from the electricity-intensive network customers within the meaning
of Sec. 64 EEG directly.

Obligations in context with individual grid tariffs according to StromNEV: Grid users can apply
for so-called individual grid tariffs which are, compared to the standard grid tariffs, lower and
take into account that particularly huge industrial grid users contribute to a permanent and
steady usage of the network system. The TSOs are obligated to reimburse DSOs for loss of
income resulting from such lower individual grid tariffs. The TSOs then balance their respective
compensation payments towards DSOs and their own loss of income amongst each other
according to a specific distribution key. The financial burden is then passed back to the
downstream networks in the form of a uniform nationwide “Sec.19 StromNEV surcharge” which
will then be paid by the end consumers together with the respective network fees.

Obligations according to the Ordinance on Interruptible Loads (Verordnung (lber
Vereinbarungen zu abschaltbaren Lasten (Verordnung zu abschaltbaren Lasten) -
“AbLaV”): According to AbLaV facility operators connected to the network can offer detachable
load (abschaltbare Leistungen) to their respective TSO. The TSO has to compensate the
facility-operators. The costs arising from AbLaV are passed back to the downstream networks
in accordance with Sec. 18 AbLaV according to Sec. 26, 28, 30 KWKG to the downstream
networks in the form of a uniform nationwide “AbLaV surcharge” which will then be paid by the
end consumers together with the respective network fees. The AbLaV is supposed to
terminate on July 1, 2022. The goal is for the AblaV to be transferred into an FSV, a voluntary
self-commitment as part of a procedural regulation. Currently, discussions on the respective
formulation are ongoing with BNetzA. While the principle regarding the establishment of an
FSV has been agreed with BNetzA, there is still a discussion as to whether the planned costs
with a later actual cost settlement are to be used or actual costs are to be reimbursed with a
t-2 time-lag. Such time-lag could negatively affect 50Hertz’s liquidity and result in a given year
(as regulatory provision might not be accepted in that year and might only be reimbursed
2 years later).

Obligations according to Electricity Market Act: In July 2016, the Electricity Market Act
(Strommarktgesetz) entered into force. Main aspects with relevance to the TSOs were the
introduction of several kinds of reserves (the so-called grid reserve and the grid stability units
for the purpose of congestion management, voltage stability and black start capability, the
capacity reserve to ensure generation adequacy and the security reserve that shall allow for a
phase-out of lignite power plants and also ensure generation adequacy in the meantime). The
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costs resulting from these reserves are permanently non-influenceable costs in terms of the
incentive regulation and therefore can be charged within the network tariffs without efficiency
requirements.

e  Obligations according to the Digitalization Act (Gesetz zur Digitalisierung der Energiewende): In
July 2016, the Digitalization Act, the core of which is the new German Smart Meters Operation
Act (Messstellenbetriebsgesetz — “MsbG”) entered into force. The main aspects of the
Digitalization Act which have an impact on the TSOs are the redesign of communication
systems and processes to ensure the processing of a high volume of smart meter data. The
responsibility for the aggregation of the metering data for better balancing energy generation
with consumption is given to the TSOs. However, remuneration of the respective costs is not
regulated by the law and currently under discussion with BNetzA.

As mentioned before, in 2021 the CJEU ruled inter alia that German legislation regarding the
competences of BNetzA is not compliant with higher European Union law. That is why the
German legislation has still to be amended in order to take into account the CJEU ruling. It is
expected that BNetzA’'s competences with regard to tariff setting and BNetzA's independence
and impartiality requirements will increase. The impact on 50Hertz resulting from these
upcoming changes in the German legislation cannot be assessed yet as the timing and details
of the changes to the legal framework are not known yet. However, there is a risk that a
decision or regulatory ordinance by BNetzA could negatively affect 50Hertz’ financial result for
the onshore or offshore business, respectively (see risk factor “The Group is subject to an
extensive set of regulations and its income is in large part dependent on the applicable tariff
methodology in its core markets, which is subject to potential changes and periodic revisions —
Tariff-setting regulations — Germany’”).

Regulatory agencies in Germany

The regulatory agency for the energy sector in Germany is the BNetzA in Bonn for network systems
to which 100,000 or more network users are directly or indirectly connected and the specific
regulatory authorities in the respective federal states for network systems to which less than
100,000 network users are directly or indirectly connected. The regulatory agencies are, inter alia, in
charge of ensuring non-discriminatory third-party access to networks and monitoring the tariffs levied
by the TSOs. 50Hertz is subject to the authority of the BNetzA.

Tariff setting in Germany

The tariff regulation mechanism in Germany is determined by EnWG, StromNEV and ARegV. The
grid tariffs are calculated based on the revenue cap (Sec. 17 ARegV) and comprise the onshore
business. The revenue cap is determined by the BNetzA for each TSO and for each regulatory
period. The revenue cap can be adjusted to account for specific cases provided for in the ARegV.
The network operators are not allowed to retain revenue in excess of their individually determined
revenue cap. If network operators nevertheless retain revenues in excess of their individually
determined revenue cap, a compensation mechanism applies that leads to the reduction of future
tariffs (Sec. 5 ARegV). Each regulatory period lasts five years, and the third regulatory period
started on January 1, 2019 and will end on December 31, 2023. Tariffs are public and are not
subject to negotiation with customers. Only certain customers (under specific circumstances that are
accounted for in the relevant laws) are allowed to agree to individual tariffs according to Sec. 19
StromNEV  (for example, in the case of sole use of a network asset). The
Netzentgeltmodernisierungsgesetz (“NEMoG”), which entered into force in July 2017 and the
Verordnung zur schrittweisen Einfiihrung bundeseinheitlicher Ubertragungsnetzentgelte of April 5,
2018, introduce a step-by-step implementation of nationwide uniform network tariffs for all German
TSOs with control area responsibility. This step-by-step approach started in 2019 with a nationwide
uniform share of 20 percent of the individual cost basis of each TSO and will lead to nationwide
uniform network tariffs in 2023. Moreover, the NEMoG introduces the transfer of offshore grid
connection and operation costs as of 2019 to the former offshore liability surcharge which
consequently was renamed Offshore-Netzumlage.

For the purposes of the revenue cap, the costs incurred by a network operator are classified into
two categories as follows:
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Permanently non-influenceable costs (“PNIC”): these costs are generally direct pass-through
costs to customers and are recovered in full, albeit with a two-year time lag, unless stated
otherwise. The cost items recognized in the PNIC are defined in the ARegV and include a
selected number of allowed cost items, such as worker council costs, operational taxes and
costs and revenues resulting from so-called procedural regulations (see below). In addition, the
capital investments that have been allowed in the IMs (Investment Measures) are also
considered as PNIC until certain conditions are fulfilled and the investments become a part of
the RAB. These costs are passed through without time lag. The allowance for IM within PNIC
includes remuneration for return on equity (based on a cap of 40 percent), cost of debt (also
subject to a cap), depreciation, imputed trade tax and operational expenditure (currently at a
fixed rate of 0.8 percent of the capitalized investment costs of the respective recognized
onshore investments for IM applied for before 2019). For IM applied for afterwards, according
to a revision of the ARegV and the StromNEV the German government approved in
March 2019, a fixed rate of 0.2 percent applies before commissioning and 0.8 percent after
commissioning. All OPEX and CAPEX related to an approved IM which are reimbursed via the
grid tariffs during the last three years of the approval phase for the respective IM used to be
deducted from the revenue cap distributed over a 20-year period, starting after the approval
phase and with the roll-over of the investment in the RAB (so-called claw back). However, the
ARegV revision in 2021 introduced the KKA as the new remuneration regime for onshore
transmission network investments. The new regime will replace the current regime of
investment measures (“IM”) in 2024. In this context, the CAPEX part of the already deducted
claw backs for the third regulatory period will be refunded without interest via the regulatory
accounts 2019 to 2021. Furthermore, several procedural regulations also considered as PNIC
are in place covering such cost items, inter alia, relating to control power, onshore grid losses
and redispatch as well as costs from European initiatives, ITC, grid reserves and auction
revenues and redispatch costs on interconnectors.

Temporarily non-influenceable costs (“TNIC”) and influenceable costs (“IC”): TNIC and IC are
all costs that do not classify as PNIC, e.g. maintenance costs. TNIC are all respective costs
which are deemed fully efficient. They are included in the revenue cap, taking into account an
annual adjustment for inflation and the Xgen. The Xgen reduces the revenue cap as part of
the regulation formula and was set by section 9 ARegV at annually 1.25 percent in the first
regulatory period and annually 1.5 percent in the second regulatory period. Pursuant to
section 9 para. 3 ARegV BNetzA prior to the third regulatory period had to determine a new
Xgen. With decision dated November 28, 2018 it set the Xgen for power network operators at
0.90 percent (cf. BK4-17-056). 50Hertz appealed against the decision concerning the power
sector in front of the OLG Dusseldorf. Currently, 50Hertz is not actively leading the procedure,
but waits for a final decision in other model proceedings. A first decision in a model
proceeding was taken in 2021: On July 9, 2019, OLG Dusseldorf revoked in a model
procedure the corresponding BNetzA decision in the gas sector (cf. BK4-17-093). BNetzA
successfully appealed against OLG Dusseldorf’s decision at the BGH. BGH confirmed on
January 26, 2021 BNetzA's determination of Xgen (cf. EnVR 101/19). Regarding the Xgen
decision for the electricity sector, OLG Diisseldorf revoked in March 2022 BNetzA's decision in
a model proceeding and requested BNetzA to revise its decision. BNetzA, however,
announced that they intend to appeal against OLG Dusseldorf’s decision at the BGH. The IC
are also included in the revenue cap. The IC are annually adjusted with regard to inflation and
a general productivity factor, but, in addition, IC are also subject to Xind (with 50Hertz being
deemed 100 percent efficient for the third regulatory period, there are no IC and no inefficient
costs). The efficiency factor provides an incentive to the TSO to reduce or eliminate the
inefficient costs over the course of the regulatory period. If a grid operator is deemed
100 percent efficient, the full respective cost volume is allocated to TNIC, thus the cost basis
(excluding PNIC) is only adjusted with regard to the general productivity factor and inflation by
a general inflation factor computed based on a statutorily fixed formula. In addition, the current
incentive mechanism provides for the use of a quality factor which could also be applied vis-a-
vis the TSOs but the criteria and implementation mechanism for such a quality factor for TSOs
is yet to be established by the BNetzA. Both TNIC and IC include the capital costs
(i.e. remuneration for return on equity (based on a cap of 40 percent), cost of debt (also
subject to a cap), depreciation and imputed trade tax for assets which are included in the
base year and do not qualify as PNIC).
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With regard to return on capital, the BNetzA provides separate revenue allowances for the return on
equity and cost of debt. For the allowed return on equity, which is included in the TNIC/IC for
assets belonging to the regulatory asset base and the PNIC for assets approved in IM, the return
on equity for the third regulatory period is set at 5.12 percent for investments made before 2006
and 6.91 percent for investments made since 2006, based on 40 percent of the total asset value
regarded as “financed by equity” with the remainder of the investment treated as “quasi-debt”. The
return on equity is calculated before corporate tax and after imputed trade tax. Post-tax, this return
on equity for the third regulatory period would result in a rate of 4.18 percent for investments made
before 2006 and 5.64 percent for investments made since 2006. The return on equity rate is
redetermined by the BNetzA for every regulatory period. In October 2021 BNetzA determined the
equity remuneration for the fourth regulation period starting 2024. The return on equity was
determined at 5.07 percent for investments realized after 2006 (3.51 percent for investments until
2006). 50Hertz appealed against BNetzA's decision regarding the revenue cap determination of the
equity remuneration for the fourth regulation period. A decision of the court is pending. With respect
to the cost of debt, the allowed cost of debt related to TNIC/IC is capped if it cannot be proven as
being in line with the market (marktkonform). The allowed cost of debt related to PNIC incurred by
approved investment measures is capped at the lower of the actual cost of debt or cost of debt as
calculated in accordance with a BNetzA determination — unless exceeding cost of debt is proven as
being in line with the market.

As already before the start of the third regulatory period it became obvious that a huge number of
grid operators would appeal against several decisions (such as return on equity and Xgen), BNetzA
issued a general debtor warrant (“Besserungsschein”). 50Hertz (such as other grid operators) had to
use the relevant decisions as published by BNetzA for their respective revenue cap determination;
however, in case of an outcome of the proceedings in their favor, BNetzA guaranteed to allow the
grid operators to include the extra earnings in their respective regulatory accounts.

In addition to the grid tariffs, costs and revenues regarding the offshore business are subject to the
Offshore Grid Surcharge as of 2019. The Offshore Grid Surcharge comprises CAPEX (including
return on equity) and actual OPEX according to the StromNEV and the ARegV as well as payments
to offshore wind farms following the offshore liability provisions established in the EnWG to
compensate for interruptions or delays of offshore grid connections. The Offshore Grid Surcharge is
calculated annually based on planned costs for year t with a later actual cost settlement in year t+1
and corresponding compensation for deviations between planned and actual costs in the Offshore
Grid Surcharge of the year t+2.

In addition to the grid tariffs and the Offshore Grid Surcharge, 50Hertz is compensated for costs
incurred related to its renewable energy obligations, including EEG and KWKG, and other
obligations like the individual grid tariffs mechanism according to StromNEV and the AblaV subject
to surcharges.

Regulatory framework for interconnector Nemo Link

° A specific regulatory framework is applicable to the Nemo Link interconnector from the date of
operation which took place on January 31, 2019. The framework is part of the tariff
methodology issued on December 18, 2014 by the CREG. The cap and floor regime is a
revenue-based regime with a term of 25 years. The national regulators of the UK and Belgium
(Ofgem and the CREG, respectively) determined the return levels of the cap and floor ex-ante
(before construction) and these remain largely fixed (in real terms) for the duration of the
regime. The cap return level can be increased or decreased with maximum 2 percent on
availability incentives. Consequently, investors will have certainty about the regulatory
framework during the lifetime of the interconnector.

° The interconnector is currently operational (as from January 31, 2019) and as a result the cap
and floor regime has thus started. Every five years, the regulators will assess the cumulative
interconnector revenues (net of any market-related costs) over the period against the
cumulative cap and floor levels to determine whether the cap or floor is triggered®. Any
revenue earned above the cap would be returned to the TSO in the UK National Electricity
Transmission System Operator (“NETSO”) and to the TSO in Belgium (ETB) on a 50/50 basis.

9 Interconnector owners generate revenue (congestion revenue) by auctioning interconnector capacity. As long as there is a price

difference between the two interconnected markets, there will be demand for the capacity and a revenue stream will be
generated.
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The TSOs would then reduce the network charges for network users in their respective
countries. If revenue falls below the floor, then the interconnector owners will be compensated
by the TSOs. The TSOs will, in turn, recover the costs through network charges. National Grid
performs the NETSO role in the UK and the Company, the Belgian TSO, in Belgium.

° Each five-year period will be considered separately. Cap and floor adjustments in one period
will not affect the adjustments for future periods, and total revenue earned in one period will
not be taken into account in future periods.

e  The high-level tariff design is as follows:

Regime length 25 years

Cap and floor levels Levels are set at the start of the regime and remain
fixed in real terms for 25 years from the start of
operation.

Based on applying mechanistic parameters to cost
efficiency: a cost of debt benchmark will be applied to
costs to deliver the floor, and an equity return
benchmark to deliver the cap.

Assessment period (assessing whether  Every five years, with within-period adjustments if

interconnector revenues are above/ needed and justified by the developer. Within-period

below the cap/floor) adjustments will let developers recover revenue during
the assessment period if revenue is below the floor (or
above the cap) but will still be subject to true-up at the
end of the five-year assessment period.

Mechanism If revenue is between the cap and floor at the end of the
five-year period, no adjustment is made. Revenue
above the cumulated cap is returned to end customers
and any shortfall of revenue below the cumulated floor
requires payment from network users (via network
charges).

e The cap and floor revenue levels for Nemo link Ltd were fixed by Ofgem and CREG on
December 17, 2019. Nemo link Ltd is the first interconnector project to be regulated under the
cap and floor regime and reached end of 2019 the final assessment stage of the regime, the
Post Construction Review, where Ofgem/CREG determined the values of the Post Construction
Adjustment (PCA) terms that formed the final cap and floor levels for the project. In particular,
the determined values for the final cap and floor levels are £77.0m and £43.9m respectively
(in 2013/14 prices).

Key projects of the Group

Decarbonization is one of society’s most pressing challenges. As a system operator, the Company’s
activities are central to overcoming this challenge: its grid forms the backbone of the energy
transition. Elia Group is strengthening its on- and off-shore transmission grid to facilitate the
integration of increasing amounts of renewable energy into the system. It is also furthering
digitalization and sector convergence and shaping energy markets, so supporting new market
players to become active participants in the energy sector. As a driver of the energy transition,
therefore, it is contributing to the establishment of a sustainable world.

Key projects of ETB

For illustrative purposes, the following graph sets out ETB’s investment in 2019, 2020 and 2021 as
well as ETB’s contemplated investment program for the coming 5 years. With respect to the
investment program, no guarantees can however be given with respect to the precise timing of the
completion of any of these investments as they depend on a number of external factors such as the
obtaining of the relevant permits and others. Accordingly, no precise amount should be attributed to
any particular year as this is purely indicative.
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Planned investments of €4.0 billion

2019 2020 2021 2022 2023 2024 2025 2026

In 2019, ETB invested €723.5 million in Belgium (including Nemo Link), mainly intended to
incorporate renewable energy in the grid and facilitate the further integration of the European energy
market through interconnections. The most important investments were related to the Modular
Offshore Grid (€215 million), strategic interconnection projects such as ALEGrO (€92 million) and
Brabo (€41 million) and investments in upgrading the high-voltage Mercator-Horta-Avelin lines
(€71 million). Lastly, ETB completed its investment in Nemo Link (€27 million), which was
commissioned in late January 2019.

In 2020, ETB made investments totaling €337.4 million in 2020. Investments were linked to the
Brabo Il project marking the completion of the new 380kV loop around the port of Antwerp
(€25 million) and the connection of the last two offshore windfarms onto the MOG | platform
(€4.0 million). ALEGrO, the first electricity interconnector between Belgium and Germany, entered
commercial operation and was successfully energized (€13.5 million). Work to upgrade the existing
Belgian 380kV backbone continued as well: on the Horta-Avelgem corridor: new high-capacity
conductors were installed, commissioned and energized (€41 million). The first of two phase-shifting
transformers in Aubange was energized in December 2020, leading to the upgrade of the existing
220KV interconnection between Belgium (Aubange) and France (Moulaine) (€8 million).

In 2021, ETB invested €376.7 million in its onshore and offshore grid infrastructure to facilitate the
integration of large volumes of renewable generation into the grid, in order to sustainably electrify its
society. In 2021, there were 143 replacement projects across the Belgian grid, amounting to a total
investment of €99.6 million. ETB continued to carry out important reinforcement works along the
existing Belgian 380kV backbone. This included the upgrade of the Massenhoven Van Eyck corridor
(€35.6 million), the first phase of which was completed in September 2021, and the upgrade of the
Mercator-Bruegel HTLS, for which the preparation phase (studies, permit and procurement) was
almost fully completed. The reinforcement works of the 380kV backbone between Mercator and
France via Horta-Avelgem continued. In 2021, new high-capacity conductors were installed and
commissioned along the first circuit between Avelgem and the French border (€13.6 million). In
order to increase the physical interconnection capacity between Belgium and the Netherlands,
reinforcement works also are taking place at the Zandvliet 380kV substation (€13.1 million). In
addition, the reinforcement of the existing 150kV grid in the port of Antwerp continued (Brabo
project) leading to a new GIS installation and new cable connection along the Lillo-Ketenissen-Kallo
axis (€26.7 million). Finally, as part of the second phase of the Boucle de I'Est investment program,
the existing Bévercé-Bronrome 70kV overhead line is being replaced and upgraded by a new
double 110kV line across a distance of 16.5 km. The works started in 2020 and will continue in
2022 and 2023. In November 2021, the Bevercé — Bronrome section was re-energized after its
reconstruction (€13.6 million).

For the period 2022-2026, ETB plans to invest €4.0 billion. The capex will mainly relate to the
replacement or reinforcement of the existing infrastructure to absorb the higher infeed of renewable
energy. As from 2023, the further integration of the European electricity system and the goal to
further decarbonize the society drives a second wave of important investments marked by higher

84



capex for projects like the Energy lIsland, Ventilus and Boucle de Hainaut. The most important
projects are:

e  Energy Island: The extension of the MOG (which is being referred to as MOG Il) aims to
develop and build new offshore grid infrastructure including a multifunctional artificial
island with a capacity of 3.5GW allowing to connect new wind farms in the Belgian part
of the North Sea to the onshore grid. It aims to provide an efficient, reliable means of
connecting new offshore generation facilities to the mainland and will thus make a
substantial contribution to facilitating RES integration in Belgium as well as helping to
meet Belgium’s climate targets;

e  Ventilus: a new 380kV backbone and 220kV energy hub in West-Flanders region, aims to
provide reliable access to current and future renewable offshore and onshore wind
energy. The Ventilus project will connect wind energy from the North Sea to a new
electricity highway in West Flanders. Through its connections to other grid projects,
Ventilus will create a robust network for the transmission of renewable energy. This
constitutes an important step towards a low-carbon society;

° Boucle du Hainaut: The ‘Hainaut Loop’ is one of ETB’s largest infrastructure projects.
With a view to achieving the energy transition and various climate objectives, this project
plans the construction of a 380kV connection between Avelgem and Courcelles;

° Nautilus: This subsea hybrid interconnector via the energy island will transport electricity
between Belgium and UK while facilitating offshore wind connections in the North Sea.
Nautilus would have two functions: connecting the grids of both countries and directly
connecting offshore wind farms to the mainland. Not only would it enable better
integration of renewable energy at sea, but would also allow more volatile electricity flows
in Europe while further enhancing electricity price convergence;

° Brabo lll: is the upgrade of Belgium’s existing 380kV network, which forms the backbone
of the Belgian power grid. Once the work is complete, it should be able to transmit up to
20 percent more electricity on the upgraded power connection within the 380kV network.
Brabo Il has started and due to commission by the end of 2024. The Brabo project is
essential for the further economic growth of the port of Antwerp and is necessary for a
secure and sustainable supply of electricity inside and outside of Belgium. At a local
level, the project will increase supply capacity to cope with growing electricity
consumption in the port of Antwerp. At a national and international level, it will upgrade
the north-south axis of the European interconnected grid. This will improve international
trade opportunities and reduce reliance on Belgian generation facilities.

ETB plans to finance this investment program in accordance with the optimal capital structure as
defined in the regulatory framework (with a target equity/debt ratio of 40/60). The capex is
contemplated to be financed with the proceeds of the capital increase (see section “Rationale of the
Offering and Use of Proceeds”), the reservation of profits and the issuances of new debt under its
EMTN program.

Key projects of 50Hertz

For illustrative purposes, the following graph sets out 50Hertz’s investment in 2019, 2020 and 2021
as well as 50Hertz’s contemplated investment program for the coming 5 years. With respect to the
investment program, no guarantees can however be given with respect to the precise timing of the
completion of any of these investments as they depend on a number of external factors such as the
obtaining of the relevant permits and others. Accordingly, no precise amount should be attributed to
any particular year as this is purely indicative.
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Planned investment of €5.6 billion

2019 2020 2021 2022 2023 2024 2025 2026

50Hertz invested €488.6 million in 2019. In total, €259.5 million was invested in onshore projects,
while offshore investments amounted to €229.1 million. The most significant onshore investments
involved the construction of the overhead line between Wolmirstedt and Gustrow (€29.8 million), the
upgrading of high voltage pylons to boost operational safety (€30.0 million), the DC line for the
South-East link (€23.8 million), the modernisation of the telecommunications network (€16.3 million)
and the construction of a new phase shifter in Hamburg (€12.6 million). Offshore investments mainly
concerned the offshore grid connections of Ostwind 1 (€68.3 million) and Ostwind 2
(€131.0 million). Offshore interconnector projects that are not remunerated via the offshore
surcharge contributed as well (€20.0 million from the Kriegers Flak Combined Grid Solution and
€7.4 million Hansa Power Bridge).

In 2020, 50Hertz invested €715.9 million, €463.3 million was invested in onshore projects, while
offshore investments amounted to €252.6 million. The most significant onshore investments involved
the DC line for the SuedOstLink (€107.1 million), the upgrading of 25 high-voltage pylons to boost
operational safety (€39.9 million), the construction of a phase shifter in Hamburg (€33.6 million), the
380kV Cable in Berlin (€26.1 million) and the construction of the overhead line between Wolmirstedt
and Gustrow (€18.2 million). Offshore investments mainly revolved around the Ostwind 2 offshore
grid connection (€209.0 million).

50Hertz invested €850.9 million in 2021. The most significant onshore investments comprised the
DC SuedOstLink line (€66.9 million); the upgrading of high voltage pylons to boost operational
safety (€51.5 million); the Northring line close to Berlin (€45.7 million); the overhead line in the
southern Uckermark region (€40.3 million); and the 380kV cable in Berlin (€33.1 million). Offshore
investments mainly focused on the Ostwind 2 project (€278.9 million), with the next offshore wind
farm connection (Ostwind 3) already advancing along the project pipeline (€18.4 million).
Furthermore, replacement CAPEX was invested in the Kontek interconnector cable to Denmark
(€17.3 million).

For the upcoming five years (2022-2026), 50Hertz plans to invest €5.6 billion in Germany. A HVDC
corridor and the connection of further offshore wind farms are the main drivers of the Capex Plan.
With that, 50Hertz is considered making an ambitious contribution to reaching European and
national climate targets while complying with social and political requirements. 50Hertz’s most
important projects are:

° SuedOstlink: A HVDC corridor aiming to transport the renewable energy produced in the
Baltic Sea in the North East of Germany towards the load centers in the South of
Germany;

° SuedOstLink+: With this project, 50Hertz aims to double the capacity on the existing
route of SuedOstLink to 4,000MW and extend the HVDC line to the north;

e  Ostwind 2: This submarine high-voltage AC cable system in the Baltic Sea will connect
various offshore wind farms to the onshore substation Lubmin. The commissioning is
foreseen for 2023-2024;
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° Ostwind 3: A grid connection with a transmission capacity of 300MW for the planned
offshore wind farm “Windanker” in the Baltic Sea, comprising a new offshore platform and
a 220kV AC-cable connection to a new onshore substation;

° Gennaker: This project is to connect an offshore wind farm in the Baltic Sea with an
estimated capacity of 900MW. It is planned to build a grid connection with three AC
cable systems, including two 50Hertz owned and operated platforms and a new onshore
substation;

° Hansa PowerBridge: a new HVDC link to Sweden. It is an onshore/offshore cable
connection that is being planned and that will run from the Gustrow substation in
Mecklenburg-Western Pomerania, over Fischland, through the Baltic Sea to Sweden.
Germany and Sweden want to connect their relative power grids via this direct current
connection. The roughly 300 kilometers distance will be bridged by a so-called
interconnector: the Hansa PowerBridge. The interconnector serves to link various
independent grids. After its completion, the Hansa PowerBridge will provide an important
contribution to the stabilisation of the German electricity price, the security of the
transmission system as well as to the indirect storage of electricity from RES.

The capex will be financed is contemplated the proceeds of the capital increase (see section
“Rationale of the Offering and Use of Proceeds”), the reservation of profit and the issuances of new
debt under its Debt Issuance Program

Events after closure of the annual accounts
Outlook 2022

This paragraph includes forward-looking statements which, although based on assumptions that the
Company considers reasonable, are subject to risks and uncertainties which could cause events or
conditions to materially differ from those expressed or implied by the forward-looking statements.

The Group expects, based on the principal assumptions set out here below, to realise an adjusted
return on equity (determined as the net profit attributable to ordinary shares (ordinary shareholders)
divided by the equity attributable to owners of ordinary shares adjusted for the value of future
contracts (hedging reserves)) towards the lower end of 6.25 percent and 7.25 percent. This
compares with an adjusted return on equity at Group level of 7.56 percent for 2021. The adjusted
return on equity depends on the return on equity of the regulated activities in Belgium and
Germany, but also the non-regulated segment and Nemo Link. The guidance does not take into
account any potential M&A transactions. The basis of preparation for the different segments is set
here below.

This outlook for 2022 has been properly compiled on a basis which is both comparable with
historical financial information and consistent with the Company’s accounting policies

The Group expects, based on the principal assumptions set out here below, to end 2022 with
Regulatory Asset Base of €11.2 billion. The RAB at Group level includes 100 percent of the RAB of
ETB and 80 percent of the RAB of 50Hertz. Nemo Link is not included in the RAB as it is
remunerated under a specific regulatory framework. The outlook for 2022 is based on:

®  The realisation of respectively €425 million of investments in Belgium and €850 million of
investments in Germany;

° Depreciation of assets in accordance with accounting principles and changes in working
capital linked to the ordinary course of business;

° ETB expects a capital grant (€75 million) from the European recovery fund for the
building of the Energy island. In accordance to the regulatory framework, the grant is
deducted from the determination of the Regulatory Asset Base.

In Belgium, a return on equity (determined as the net profit divided by equity) between 5 percent
and 6 percent is expected. This compares with a return on equity based for 2019, 2020 and 2021
of, respectively, 5.67 percent, 5.51 percent and 5.36 percent. This outlook for 2022 is based on the
following assumptions:

e The capital has been increased as if the offering would be fully subscribed and
€300 million would be contributed by the Company to a capital increase of ETB;
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Drivers for the determination of net profit as described in section “The Group’s business
— tariffs applicable for the tariff period 2020-2023" :

—  The fair remuneration driven by the (i) the perspective of the 10-year OLO
estimated by the Federal Planning Bureau (2.40 percent for the period 2020-2023),
on which a risk premium weighted with a beta factor is applied (ii) the evolution of
the average regulatory equity assuming the contribution of the proceeds of this
offering and (i) the average Regulatory Asset Base driven by an estimated
realization of the investment program of €425 million;

- Various incentives mainly linked to operational performance that have been defined
under the current tariff methodology;

- In general the budgeted costs and the capex program (as mentioned here above)
are based on estimates realized by the project team and reviewed by the
management and could be impacted by external factors beyond the control of ETB.

Besides the regulated return on equity (BEGAAP), the result is also impacted by the
result of the accounted investees and some IFRS adjustments which relate mainly to
liabilities for employee benefits, borrowing costs on assets under construction and
depreciation of software acquired prior to 2020 which are not taken into account from a
regulatory perspective.

In Germany, a return on equity (determined as the net profit divided by equity adjusted for the value
of the future contracts (hedging reserves)) between 8 percent and 10 percent is expected. This
compares with a return on equity based for 2019, 2020 and 2021 of, respectively, 11.48 percent,
11.8 percent and 9.85 percent. This outlook for 2022, is based on the following assumptions:

An increase of the capital of Eurogrid GmbH by €250 million following the Offering,
assuming the Offering would be fully subscribed and €200 million would be contributed
by the Company to a capital increase of Eurogrid GmbH and assuming a further pro-rata
participation by KfW in an amount of €50 million. It is the Company’s understanding that
KfW is currently examining the options for a possible participation via Selent
Netzbetreiber GmbH (a wholly-owned subsidiary of KfW) in a contemplated contribution
into the capital reserves of Eurogrid GmbH which would take place after the Offering.;

Drivers contributing to net profit (see section “The Group’s business — Tariff setting in
Germany”) are:

- For the regulatory asset base linked to the base year 2016, the return on equity
capped at 40 percent is defined at 5.12 percent (pre-tax) for investments made
before 2006 and at 6.91 percent (pre-tax) for investment realized after 2006;

- For the investment measures, linked to onshore/offshore investments, which are not
included in the regulatory asset base set in 2016, the imputed return of
6.91 percent (pre-tax) has been defined on 40 percent of the book values. The
realization of the Capex plan has been estimated at €850 million;

- The outperformance on the influenceable costs, covered in the base year revenues,
is under control of 50Hertz and is estimated based on the experience of 50Hertz
and aligned with the budget;

- Remuneration scheme for the management of EEG and similar surcharges
representing 50 percent of the remuneration as if these assets would have been
remunerated through the Base year remuneration;

- Minor outperformance on interest rates are possible as the effective interest rate
could be lower compared to the rate set by the BNetzA in the tariff setting for the
year 2019;

- In general the budgeted costs and the capex program (as mentioned here above)
are based on estimates realized by the project team and reviewed by the
management and could be impacted by external factors beyond the control of
50Hertz.
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The non-regulated segment and Nemo Link, which comprises the return of Nemo Link, the return of
the non-regulated activities (mainly re.alto and EGI) and the operating costs inherent in the
management of a holding company, is expected to contribute to the Group’s result in the range of
€10 million to €15 million. The final performance of this segment will depend largely on the
contribution of Nemo Link, which remains subject to volatility in the market spread of the electricity
commodity price as well as the availability of the interconnector. This outlook for 2022, has been
properly compiled based on the following assumptions:

e The capital has been increased as if the offering would be fully subscribed and
€100 million would be used for general corporate purposes of the Company;

° The return on equity of Nemo Link has been defined taken into account the parameters
as described in section “The Group’s business — Regulatory framework for interconnector
Nemo Link”. Nemo Link has been commissioned in January 2019 and for this outlook,
the budgeted figures set at the level between the cumulated cap and the floor are the
basis to estimate the adjusted return on equity at Group level; and

e  The return on the non-regulated activities (mainly re.alto and EGI) and the operating cost
inherent in the management of a holding company. The contribution to the net result will
be in line with 2021.

The main factors, which could change the outcome of the adjusted return on equity for 2022 and
which the members of the administrative, management or supervisory bodies can influence, are:

° For Belgium, related to (i) the timely realisation of the capex, as the capex drives the
level of the Regulated Asset Base in the calculation of the fair remuneration, and (ii) the
realisation of the various incentives;

° For Germany, related to (i) the timely realisation of the capex, as the capex drives the
level of the Regulated Asset Base in the calculation of the investment measures, and
(ii) the operational out-performance on the onshore opex costs compared to the allowed
costs included in the revenue cap; and

e The level of operating costs to manage a holding company.

In addition, the following factors, which could change the outcome of the adjusted return on equity
for 2022 and which are exclusively outside of the influence of the members of the administrative,
management or supervisory bodies, are:

° For Nemo link, related to the electricity price difference between Belgium and the UK and
the availability of the interconnector; and

° Certain IFRS adjustments as referenced above, relating in particular to increased interest
rates which result in a higher discounted value and therefore lower net present value of
the relevant IFRS liabilities.

Average regulatory return on equity for ETB for the period 2024 to 2027

In Belgium, based on the parameters as currently described in the draft methodology for ETB for
the period from 2024 to 2027 (see section “The Group’s business — The Belgian legal framework —
Tariffs applicable for the tariff period 2024-2027”), it is currently expected that the average regulatory
return on equity for ETB (based on Belgian GAAP) for that period will be around 5.7%. This
compares with an average regulatory return on equity for ETB (also based on Belgian GAAP) for
the period from 2020 to 2023 of approximately 6% (see section “The Group’s Business — The
Belgian legal framework — Tariffs applicable for the tariff period 2020-2023”). This is different from
the (adjusted) return on equity referred to in the section “Outlook 20227, which is based on the
IFRS accounts. The regulatory return on equity for ETB is derived from the Belgian GAAP accounts
for ETB and is based on an aggregation of the various components of the tariff methodology as set
out in the most recent draft of the CREG which was published on April 21, 2022.

This average regulatory return on equity is based on Belgian GAAP accounting principles, has been
properly compiled on a basis which is both comparable with historical financial information and
consistent with ETBs accounting policies and is composed on the following assumptions:
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° End 2021, the Regulatory Asset Base (RAB) of ETB amounts to €5.4 billion. This RAB is
expected to increase considering an estimated realisation of the investment programme
of €4 billion for the period 2022-2026, depreciation of assets in accordance with
accounting principles and changes in working capital linked to the ordinary course of
business;

e  The fair remuneration driven by the (i) the perspective of the 10-year OLO estimated by
the Federal Planning Bureau (1.68 percent for the period 2024-2027), on which a risk
premium (3.5 percent) weighted with a beta factor (0.69) is applied . This remuneration is
applied on an equity component which corresponds to 40 percent of the Regulated Asset
Base;

° Various incentives mainly linked to operational performance that have been defined in the
tariff methodology. Based on hypotheses of performance, the contribution of the incentive
is estimated to a net remuneration of 1.3 percent-1.4 percent to be applied to 40 percent
of the RAB, as long as ETB succeeds in reaching a reasonable target of 65 percent-70
percent of the maximal amount on average for all the incentives;

° Risk premium for Modular Offshore Grid (MOG) and MOG Il (energy island) at around
1.4 percent (applicable to 40 percent of the RAB for MOG and MOG Il ). For MOG, the
depreciation rate has been set at 30 years, while for the energy island, the CREG
proposes a depreciation time of 60 years. Considering the realized investment in MOG
and the expected investment in MOG I, these projects are expected to generate a
remuneration of approximately 0.2 percent to be applied to 40 percent of the Regulatory
Asset Base.

The main factors, which could change the outcome of the regulatory return on equity for 2024-2027
and which the members of the administrative, management or supervisory bodies can influence,
are:

e  The timely realisation of the capex, as the capex drives the level of the Regulated Asset
Base in the calculation of the fair remuneration and the remuneration of MOG II, and the
realisation of the various incentives.

Trend information and recent events

The Company is not aware of any known trends, uncertainties, demands, commitments or events
that are reasonably likely to have a material effect on the Company’s prospects for at least the
current financial year.

There has been no significant change in the financial position or financial performance of the
Company since December 31, 2021, the date to which the latest historical financial information of
the Company was published.

Given the nature and location of its operations and the fact that Elia Group does not currently have
activities in Russia nor in Ukraine or with Russian companies, Elia Group does not foresee a direct
impact of the Ukrainian conflict on its business. This also applies to the global package of sanctions
which have been enacted in relation to commercial relationships with Russia and Russian
companies which are subject to such sanctions, where the Elia Group does not foresee, as at the
date of this Prospectus based on the current sanctions package, a direct impact on its business.
However, there is a strong push at the European level to become less dependent from Russian gas
and fossil fuels. Accordingly, the Group observes a willingness among the authorities in Belgium
and Germany to accelerate the energy transition. This could lead to an increase of the Group’s
investment program over the mid-term.

Due to the specific nature of the business of the Group (and in particular the tariff methodologies
which apply to the bulk of its activities in Belgium and Germany), the impact on the Group of the
recent sharp increases in the energy prices has been limited. The main impact has been from a
working capital perspective.

In Germany, the high prices of electricity have resulted in a high cash inflow for the EEG
management at the end of 2021 and this trend has continued over the first quarter of 2022. The
EEG mechanism is fully pass through and the cash therefrom must be returned to the consumers.
Besides, the costs for redispatch and grid losses have increased significantly. The impact thereof on
the profit has, however, been very limited as these cost increases are to a large extent pass
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through. They nevertheless have a temporary working capital impact since they are only recovered
from the tariffs over the next years. In similar vein, the Group has experienced a rise in the
balancing and activation costs in Belgium as a result of the sharp increase in energy prices. As
these costs are regarded as influencable costs, they are however fully pass through. They may
nevertheless have a temporary impact on the working capital. Finally, in case the sharp increases in
the energy prices were to lead to a higher number of customer defaults, this could ultimately have
an impact on the Group’s results, but only in certain circumstances as there are various mitigating
factors in place. For example, certain key customers have posted bank guarantees as part of their
contractual arrangements. Moreover, the costs of customer default are in principle and to a large
extent recoverable through the tariffs. In Belgium, such costs can in principle be recovered if the
TSO can show that it carried out an accurate credit control management.

Material agreements
Shareholders’ Agreement

On May 31, 2002, Electrabel NV, SPE NV, CPTE SC/CV, Publi-T, the Belgian State, the Company
and Elia Asset entered into a shareholders’ agreement (the “Shareholders’ Agreement”). Following
the disposal by Electrabel SA/NV of its shares in the Company, the Shareholders Agreement no
longer applies in respect of Electrabel SA/NV.

For more information on the Shareholders’ Agreement, see section “Management and Governance -
Shareholders’ Agreement”.

Financing arrangements of the Group

The Company is in charge of the liquidity management and debt financing of its non-regulated
activities. The Company meets its financing needs through diversified sources of debt funding.

The Company monitors its cash-flow forecasts and the cash available and the unutilized credit
facilities to ensure to have sufficient cash available on demand to meet expected expenses and
investments including complying with the financial obligations.

With regard to the financing of the non-regulated activities contracted by the Company, being the
debt financing of the acquisition of an additional 20 percent stake in Eurogrid International, the
interest costs cannot be passed in tariffs and are borne by the shareholder of the Company.

The companies in which the Company holds a stake as a shareholder typically manage their
financing needs on a decentralized level, without any recourse towards the Company. Eurogrid
GmbH and ETB exclusively arrange the financing needs of their affiliates independently from its
shareholders and on a ring-fenced basis. These are mostly financed through fixed rated debt
instruments.

In Belgium, the funding costs linked to the financing of the regulated activities are qualified as “Non-
controllable elements” and potential deviations from budgeted figures can be passed on in a
subsequent regulatory tariff period (or in the same period in the event of an exceptional change in
charges). The regulated tariffs are set pursuant to forecasts of interest rate. A fluctuation in interest
rates of the ETB’s debt can have an impact on the actual financial charges by causing a time
differential (positive or negative) between the financial costs effectively incurred by ETB and the
forecasted financial costs. This could cause transitory effects on its’ cash position.

In Germany, the regulation is very similar. As long as the cost of debt are according to market
standards and within certain levels defined by the regulator, these costs are passed to the regulated
tariffs.

(1) Financing arrangements of the Company

The long-and short-term financing of the Company is structured through a range of financial
arrangements. The Company’s financial indebtedness does not benefit from security or
guarantees and contain customary events of default and covenants.

The acquisition by the Company of the additional 20 percent stake in 50Hertz was initially
financed via a €990 million bridge loan entered into on March 23, 2018, for a period of
12 months. The bridge loan was drawn on April 26, 2018, and was repaid by the Company on
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September 5, 2018, through the issuance of a €700 million perpetual hybrid bond and a
€300 million senior bond. This senior bond represents the total indebtedness of €297.9 million,
and accrued interest of €1.4 million, of the Company at December 31, 2021.

The hybrid bonds rank junior to all senior debt and are recorded as equity in the Group’s
accounts pursuant to IFRS. The hybrid bonds bear an optional, cumulative coupon of
2.75 percent. per annum, payable at the Group’s discretion annually on December 5 of each
year, starting from December 5, 2019. The hybrid bonds are perpetual instruments and have
an initial call date in September 2023 with a reset every five years thereafter.

The Company also disposes over a €35 million revolving credit facility entered into on
February 3, 2020, with Citibank Europe PLC as lender. The facility contains amongst others an
obligation for the Company to maintain a long-term credit rating equal to or above BBB- and
customary covenants and events of default, including a negative pledge.

Financing arrangements of ETB

On December 31, 2019, the reorganization of the Group was completed in order to ring-fence
the regulated activities of the Group in Belgium from the non-regulated activities and the
regulated activities outside of Belgium. In this context, all financial agreements linked to the
regulated business have been transferred to ETB.

The long-and short-term financing of ETB is structured through a range of financial
arrangements with customary covenants and events of default (see below). ETB’s financial
indebtedness does not benefit from any security, nor does it benefit from any guarantee from
the Company.

ETB’s has a rating BBB+, stable outlook by Standard & Poor’s,

As at December 31, 2021, ETB’s total outstanding indebtedness amounted to €3,711.0 million
comprising the following:

(a) several institutional fixed rate bonds with different maturities for an aggregate
amount outstanding of €3,320.9 million as at December 31, 2021;

(b) a €210 million fixed rate amortizing term loan facility for a period of fifteen years
entered into with BNP Paribas Fortis SA/NV and Belfius Bank SA/NV on
December 21, 2018 for the financing of ETB’s participation in Nemo Link Ltd. with
an outstanding amount €181.7 million per December 31, 2021;

(c) a €100 million credit facility with the European Investment Bank to support ETB’s
ongoing capex program (the “EIB Loan”);

(d) several Belgian dematerialized treasury notes under the Company’s Treasury
Notes Program for its short-term financing needs, which amounted to €60 million as
at December 31, 2021; and

(e) accrued interests for a total amount of €48.6 million.

In addition, ETB disposes over a €650 million sustainability-linked revolving credit facility
entered into on October 12, 2020, with Belfius Bank SA/NV, BNP Paribas Fortis SA/NV,
Codperatieve Rabobank U.A., ING Belgium SA/NV, KBC Bank SA/NV, National Westminster
Bank plc and Sumitomo Mitsui Banking Corporation as arrangers. The facility’s pricing is,
amongst others, tied to three of Elia’s sustainability performance targets, which relate to the
company’s efforts to tackle climate change and its health and safety performance. The
revolving facility includes customary representations, undertakings and events of default. These
include, amongst others, a negative pledge, an undertaking for ETB to remain licensed as
TSO, an undertaking to maintain a long-term credit rating equal to or above BBB- (by
Standard & Poor’s Rating Services or equivalent international rating) and an undertaking to
keep a certain minimum percentage in Elia Asset and Nemo Link Ltd.

The EIB Loan also contains a number of customary provisions typically included in EIB loans.
This includes, amongst others, certain obligations in relation to the capex program financed
with the EIB Loan, a negative pledge, a possibility for EIB to request security for its loan in
certain circumstances, a maintenance of rating obligation (requiring a minimum rating of at
least BBB-), an obligation to hold (directly or indirectly) at least 75 percent of the shares of

92



Elia Asset and a restriction on subsidiary financial indebtedness (requiring that the
unconsolidated total net debt of the ETB is at least equal to 66 percent of the total net debt of
the ETB’s consolidated financial statements under IFRS).

(3) Financing arrangements of 50Hertz

Eurogrid GmbH is the holding company of the 50Hertz affiliates and manages the financing
and liquidity needs of the 50Hertz (sub) group. The financing contracts of Eurogrid GmbH with
third parties are unsecured and contain customary covenants and events of default, including a
negative pledge. The financings also do not benefit from guarantees from either Eurogrid
International or the Company.

As at December 31, 2021, Eurogrid GmbH’s total outstanding indebtedness amounted to
€3,806.3 million, composed of the following:

(a) several long-term institutional fixed rate bonds with different maturities for an
aggregate nominal amount outstanding of €3,579.9 million as at December 31,
2021, this includes a green bond of €747.4 million (with a nominal amount of
€ 750 million);

(b) a syndicated term loan facility in an aggregate amount of €150 million under which
€150 million was outstanding as at December 31, 2021;

(c) a very long-term (30 years — coming to maturity in 2044) registered fixed bond for a
nominal outstanding amount of €50 million as at December 31, 2021; and

(d) accrued interest for a total amount of €26.4 million.

In addition, Eurogrid GmbH disposes over a €750 million revolving credit facility entered into
on February 26, 2021, with Banco Santander SA, BNP Paribas SA Niederlassung
Deutschland, Commerzbank Aktiengesellschaft, Codperatieve Rabobank U.A., ING Bank a
Branch of ING-DIBA AG, Mizuho we assBank Ltd., National Westminster Bank plc and
Unicredit Bank AG as bookrunners and mandated lead arrangers. The facility includes
customary representations, undertakings and events of default, covering, amongst others, a
negative pledge, certain limitations on disposals and financial indebtedness of Eurogrid GmbH
and its subsidiaries and an obligation to maintain a public rating. Eurogrid GmbH furthermore
disposes over an uncommitted overdraft facility of €150 million with BNP Paribas SA
Niederlassung Frankfurt-am-Main, Deutschland, which was entered into on December 9, 2011.

Legal and arbitration proceedings of the Group

As at the date of this Prospectus, the Group was, in the ordinary course of its operations, involved
in approximately 59 civil and administrative litigation proceedings as a defendant. Ten of these
proceedings relate to claims against the Group exceeding a value of €600,000.

The Group has provisions for litigations which, as at March 31, 2022, amounted to approximately
€6.0 million in total. These provisions do not cover claims initiated against the Group for which
damages have not been quantified or in relation to which the plaintiff’s prospects are considered by
the Group as being remote.

The summary of legal proceedings set out below, although not an exhaustive list of claims or
proceedings in which the Group is involved, describes what the Group believes to be the most
significant of those claims and proceedings. Subsequent developments in any pending matter, as
well as additional claims (including additional claims similar to those described below), could arise
from time to time.

The Group cannot predict with certainty the ultimate outcome of the pending or threatened
proceedings in which the Group is or was, during the previous 12 months, involved and some of
which may have significant effects on the Group’s financial position or profitability as they could
result in monetary payments to the plaintiff and other costs and expenses, including costs for
modifying parts of the Group’s network or (temporarily or permanently) taking portions of the
network out of service. While payments and other costs and expenses that the Group might have to
bear as a result of these actions are covered by insurance in some circumstances, other payments
may not be covered by the insurance policies in full or at all. Accordingly, each of the legal
proceedings described in the summary below could be significant to the Group, and the payments,
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costs and expenses in excess of those already incurred or accrued could have a material adverse
effect on the Group’s results of operations, financial position or cash flows.

The nature of the principal civil and administrative proceedings in which the Group is involved,
either as a defendant or a plaintiff, is as follows (by categories of similar proceedings):

Legal proceedings brought against the Group
These include, among others:

(@)
(b)

()

claims for compensation for the consequences of electrical fall-out or disturbance;

judicial review of building permits and zoning plans for substations, overhead lines and
underground cables or zoning plans;

judicial review of decisions taken within the framework of public procurement proceedings
in application of national legislation implementing Directive 2014/25/EU on procurement
by entities operating in the water, energy, transport and postal services sectors and
repealing Directive 2004/17/EC;

claims, lodged by both public authorities and citizens, aimed at the relocation of overhead
lines and underground cables and/or at the compensation for relocation costs;

claims by citizens seeking compensation for the nuisance caused by the presence of the
transmission lines (for example, due to the perceived potential health risks caused by
EMFs, noise, interruptions of telephone and radio connections, aesthetic or other
damages).

Legal proceedings brought by the Group
These include, among others:

(@)

(b)

(©)

judicial review of decisions refusing to issue a building permit or against expropriation
decisions;

claims seeking compensation of repair costs due to the damage caused to underground
cables, towers and overhead lines; and

claims for the recuperation of paid taxes against regional tax authority.

Proceedings involving the regulators (CREG in Belgium & BNetzA in Germany)

BNetzA set the Xgen for the third regulatory period to 0.9 percent in the energy sector
(cf. BNetzA, determination of November 28, 2018, BK4-17-056). Therefore, currently the
Xgen reduces the initial level of the revenue cap as part of the regulation formula.
50Hertz appealed against the decision concerning the electricity sector in front of OLG
Dusseldorf. Currently, 50Hertz is not actively leading the procedure, but waits for a final
decision in other model proceedings. A first decision in a model proceeding was taken in
2021: On July 9, 2019, OLG Dusseldorf revoked in a model procedure the corresponding
BNetzA decision in the gas sector (cf. BK4-17-093). BNetzA successfully appealed
against OLG Dusseldorf’s decision at the BGH. BGH confirmed on January 26, 2021
BNetzA's determination of Xgen (cf. EnVR 101/19). Regarding the electricity sector, OLG
Dusseldorf revoked in March 2022 BNetzA's decision on the Xgen for the electricity
sector and requested BNetzA to revise its decision. BNetzA, however, announced that
they intend to appeal against OLG Dusseldorf’s decision at the BGH.

The lump sum for operational costs linked to offshore connections in 2018 was
determined using a specific rate of 3.4 percent on approved actual investment volume
(cf. BNetzA, determination of December 12, 2011, BK4-11-026). However, this
determination on accepted operational costs linked to offshore connections was revoked
by BNetzA for 2019 (cf. BNetzA, decision of December 22, 2017, BK4-17-002) and for
2018 (cf. BNetzA, decision of May 18, 2020 BK4-19-074) due to the introduction of the
Offshore Grid Surcharge (as defined below) which foresees a plan cost approach with an
ex-post settlement of actual costs. In relation to 2018, 50Hertz appealed against the
decision of the BNetzA to OLG Dusseldorf. The proceedings are currently pending. The
risk is that for 2018 retrospectively a rate below 3.4 percent will be determined and thus

94



50Hertz would need to repay the difference between the rates. However, since in 2018 a
provision for this risk exists. Therefore, there will be no negative effects on 50Hertz’s
result.

In October 2021, BNetzA determined the equity remuneration for the fourth regulation
period starting 2024. The Interest Rate EK | was determined at 5.07 percent for
investments realized after 2006 (3.51 percent for investments until 2006). Along with the
other German TSOs, 50Hertz appealed against this decision of BNetzA.
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SELECTED FINANCIAL INFORMATION

The following table sets out selected financial information for the Group. Investors should read this
section together with the information contained in the consolidated financial statements of the
Company, prepared in accordance with IFRS, as endorsed by the EU, and the related notes thereto
included by reference in this Prospectus.

There has been no significant change in the financial position or financial performance of the
Company since December 31, 2021, the date to which the latest historical financial information of
the Company was published.

Consolidated statement of profit and loss as at December 31, 2021 and 2020

December 31,

2021 2020
(€ million)
REVENUE . ...ttt et e e e e e e e et ree e e e e e e e e e e e e e e e e eeranaaneees 2,551.3 2,209.6
Raw materials, consumables and goods for resale..........cccceevvvveiiiiiiiennnenn. (83.1) (86.2)
Other INCOME ...ttt eenbe e e 135.1 163.6
Net income (expense) from settlement mechanism ..........cccccovvviiiiiiieeiieenn, 173.3 100.3
Services and Other QOOAS .........iiiiiiiiiiiie et (1,443.6) (1,051.7)
PErsonNel EXPENSES ......cooiiiieie et (334.1) (307.2)
Depreciations, amortizations and impairments............ccoccevceer e (467.5) (432.5)
Changes iN PrOVISIONS .........ciiuuiiiiii ettt bbb 0.7 5.5
OFhEr EXPENSES ...ttt sttt ettt be e b eae e saee e (41.4) (32.1)
Results from operating activities ............cccocceiiiii e, 490.7 569.3
Share of profit of equity accounted investees (net of tax) ..........ccceveveiieeennen. 49.4 9.2
EBIT!) ottt 540.1 578.5
Net fiNANCe COSES ........ooiiiiii s (106.6) (141.5)
= Lot Y g To o] o1 TSP 3.9 6.6
FINANCE COSES ..ot (110.5) (148.1)
Profit before inCome tax ... 433.5 437.0
INCOME 1AX EXPENSE ...ttt et ra e (105.2) (129.1)
Profit for the period ...............oooi i 328.3 307.9
Profit attributable to:
Equity holders of the parent — equity holders of ordinary shares.................... 276.0 250.1
Equity holders of the parent — hybrid securities...........cccccveieriiiiiiiee 19.3 19.3
NON-CONLrolliNG INErEST ... e 33.1 38.5
Profit for the period ... 328.3 307.9
Earnings per share (EUR).............cccooiiiiiiiiii s
Basic earnings per Share ... 4.02 3.64
Diluted earnings Per SNAre...........cocuii i 4.02 3.64
Notes:
() EBIT (Earnings Before Interest and Taxes) = Results from operating activities and share of profit of equity accounted investees,
net of tax
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Consolidated statement of profit or loss and other comprehensive income as at December 31,
2021 and 2020

December 31,

2021 2020)
(€ million)

Profit for the period ... 328.3 307.9
Other comprehensive income (OCI)
Items that may be reclassified subsequently to profit or loss:
Net changes in fair value of cash flow hedges.........ccccoeiiiiiiiiiiiiiiiieee 356.2 5.0
REIALEA TAX ...eeiieiiieeeie e (105.8) (1.3)
Items that will not be reclassified to profit or loss: ..............ccociieiiennn.
Remeasurements of post-employment benefit obligations...............ccccoeieie. 27.4 (8.1)
Net changes in fair value of iInvesStMents ..........cccceiiiiiiiie e 0.0 15.0
Y= F= LYo I - RSP (7.0) 2.2
Other comprehensive income for the period, net of tax ......................... 270.8 12.8
Total comprehensive income for the period..............ccocciiiiiiiine 599.1 320.7
Total comprehensive income attributable to:.................cccc
Equity holders of the parent — ordinary shareholders............cccceeeviiiiiieninene 496.3 260.4
Equity holders of the parent — hybrid securities holders............cccceeveiienncne 19.3 19.3
NON-CONtrolling INEreSt .........ooi e 83.5 41.0
Total comprehensive income for the period..............ccccooociiiiiiiieeiiien 599.1 320.7
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Consolidated statement of financial position as at December 31, 2021 and 2020

As at December 31,

2021 2020
(€ million)
ASSETS
NON-CURRENT ASSETS ...ttt e 13,867.5 13,044.0
Property, plant and equipment..........cocviiiiiiiiiiee 10,859.5 10,094.4
[CToToTe /1 PP 2,411.1 2,411.1
INANGIDIE ASSELS....coi i 148.6 105.4
Equity-accounted INVESTEES. ........ooiiiiiiiiie e 309.6 323.1
Other finaNCial @SSEIS........coiiiiiieiieeee e 136.3 104.5
Trade and other receivables NoN-current...........c.cccooooeciiiiee e 0.5 0.5
Deferred tax aSSEIS .......iiiiiiiii i 1.9 5.0
CURRENT ASSETS ... ..ottt ettt et e e e e e e e eareea e 4,276.8 2,121.6
1 01V7=T ) (o =Y USSR 21.6 39.0
Trade and other reCeiVabIes ...........oeeiiiiie e 861.3 1,475.4
CUITENE tAX ASSEES . .uvviiiiieie i e e e e ae e 10.1 3.4
Other fiNANCIal @SSEIS......c.ciiii i 316.2 0.0
Cash and cash equIValENtS..........cccoiiiiiiiiicee e 3,049.5 590.1
Deferred charges and acCrued reVENUES ...........ocvverieerieeesiiee e 18.1 13.7
TORal @SSELS ......oooiiiee e 18,1443 15,165.6
EQUITY AND LIABILITIES
EQUITY oo et e e et e e e e ebe e e e e areeeessaneee e e sanreeeennes 4,938.4 4,500.0
Equity attributable to owners of the Company (A+B).......ccccceeevieeeivieeeeennee. 4,552.0 4,173.1
Equity attributable to ordinary shares (A) ..o 3,850.6 3,471.7
Share Capital........cooueiiiiei i 1,709.2 1,709.1
Share PremMiUM .....o.io et b et e 262.9 262.4
RESEIVES ...t e e e e e e e e e e e e aaas 173.0 173.0
(=Yoo T aTo I =T T=Y oV SRR 197.1 (3.3)
TrEASUNY SNAIES ..ottt (0.8) 0.0
REtained EarniNgS.......cueeeiei ettt e e seer et e e e e e nnee e e enreeeeen 1,509.2 1,330.5
Equity attributable to hybrid securities holders (B) ........cccooveriiiiiiiiiiiieee 701.4 701.4
NON-CONTrOllING INEIEST ... e 386.4 326.9
NON-CURRENT LIABILITIES..........coie et 8,471.3 7,823.6
LoaNS and DOMTOWINGS ....cciueiie ettt 7,741.7 7,249.6
[ 0] ][0 =TT o 1Y =Y ) ST SSS 104.9 130.1
[ (0N ] o] 1 125.6 133.3
Deferred tax Habilities.........cueeii oo 209.7 89.5
Other HabilitIES ......c.eeeeee e eaee e 289.5 221.1
CURRENT LIABILITIES ........ooooooeeeeeee e 4,734.6 2,842.0
LOANSs and DOITOWINGS ......eiitiiiiiei ettt ettt et 194.0 805.5
PrOVISIONS ...ttt bbb ae e anas e asnnnns s nnnnnnnnnnss 7.7 7.4
Trade and other Payables ..o 3,696.4 1,009.1
Current tax labilitIES ......ceceeieie e 26.8 13.6
Accruals and deferred INCOME........oooeeiivieeeeeeeeeeeeeeeeeeeeeeeee e neaaaes 809.8 1,006.4
Total equity and liabilities..............cccccoeiiie e, 18,144.3 15,165.6
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Consolidated statement of cash flows as at December 31, 2021 and 2020

Cash flows from operating activities

Profit for the period ...
AdJUSTMENTS TOF: ..ot
Net fINANCE COSES. ..ot e
Other NON-Cash ItEMS .......cocuiiiiiie e s
Current iNCOME 1aX EXPENSE .....ecuereueeeeeereeereesee et ee e e e see e eeesneeeees
Profit or loss of equity accounted investees, net of tax......cccceeceevviiiveenenenn.
Depreciation of property, plant and equipment and amortization of intangible
BISSES ettt
Loss on sale of property, plant and equipment and intangible assets............
Impairment 10SSeSs Of CUITENt ASSELS.......cocuviiiiiiiiie e
Change iN PrOVISIONS........ciuuiiiiieiiie et b e
Change in deferred taXeS. ......oouauieiieii e
Changes in fair value of financial assets through profit or [0ss...........ccceueeeee.
Cash flow from operating activities .............cccccooniiininii e,
Change iN INVENEOMIES. ......coouiieiieieeee e
Change in trade and other receivables ...
Change in other current assets ........coccoieeiiiiiiiic i
Change in trade and other payables ...........ccoiiiiiiiiineene e
Change in other current liabilities .........c..ccoveeiiieiii e
Changes in working capital..............cccccooiiiiiiii e
INTErESE PAI ...
1) G2 =TS A =107 T A=Y o SRS
INCOME AX PAIA ....eeeieieee et enreeas
Net cash from operating activities..............ccccooooiiiiiiiii,
Cash flows from investing activities.............ccccocoeiiiiniiini
Acquisition of intangible assets ...
Acquisition of property, plant and equipment...........cccoooiiiiiiie i
Acquisition of equity-accounted INVESLEES .........ccocvueiiiiiiiieeiiee e
Proceeds from sale of property, plant and equipment...........ccocoveiieirievriiennn.
Proceeds from sales of iNVeStMEeNts .........ccocoiiieiiiiiininee e
Proceeds from capital decrease from equity-accounted investees.................
DAV e 1= g T =TT =Y V=T o S
Loans and long-term receivables............cocueiiiiiiiiiiiic i
Net cash used in investing activities.............c.ccccoii,
Cash flow from financing activities

Proceeds from the issue of share capital..........cccccceoevieeiviii i,
Purchase Of OWN Shares .........cocceiieiiiie e
DAY/ To (=] o I o = o FO OSSP RTOURRURPPPRN
Hybrid COUPON PaI ......cooiiiiieeieie e
Dividends to non-controlling Parties ...........ccceeeiieeriniieeeeee e
Repayment Of DOITOWINGS .......ocuuiiiiiiiiiie et
Proceeds from withdrawal of bOrrOWINGS ........ccoeiieiiiniiiese e
Net cash flow from (used in) financing activities...................cccccniinnn.
Net increase (decrease) in cash and cash equivalents...........................
Cash & Cash equivalents at January 1.........cccoiiiiiinii e
Cash & Cash equivalents at December 31 ........ccccoviiiiiiiin e

Net variations in cash & cash equivalents .....................ccccci e
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As at December 31,

2021 2020
(€ million)

328.3 307.9
106.6 141.6
21 2.0
94.7 127.3
(49.4) (9.2)
467.5 432.4
17.5 8.6
0.8 1.4
1.5 (4.8)
10.5 0.8
0.0 0.0
980.1 1,008.0
17.0 (14.9)
639.9 (1,060.8)
(0.7) (0.5)
2,645.0 (258.6)
(119.8) (106.3)
3,181.4 (1,441.3)
(124.9) (143.2)
3.7 4.5
(87.0) (164.4)
3,953.3 (736.4)
(59.8) (32.4)
(1,160.5) (1,049.9)
0.0 (0.4)

3.5 2.8

1.6 1.6
30.5 15.3
31.8 13.8
(0.5) 0.0
(1,153.4) (1,049.2)
0.6 5.0
(0.7) 0.0
(117.5) (116.0)
(19.3) (19.3)
(24.0) (24.0)
(737.7) (1,319.5)
558.0 2,874.5
(340.6) 1,400.7
2,459.3 (384.9)
590.1 975.0
3,049.4 590.1
2,459.3 (384.9)




DIVIDENDS AND DIVIDEND POLICY

Dividends

As of December 31, 2021, the Company had reserves available for distribution of €203.2 million
before payment of the dividend in respect of the fiscal year 2021 as mentioned below (€83.0 million
after approbation from the Annual Shareholders’ Meeting held on May 17, 2022).

In accordance with the dividend provisions of the Articles of Association (see “Dividend policy”), the
Company paid gross dividends in the aggregate amount of €117.5 million (€1.71 per share) to its
shareholders in respect of the fiscal years ended December 31, 2020. Dividends in respect of the
fiscal year 2021 have been approved at the Annual Shareholders’ Meeting held on May 17, 2022
for a total amount of €120.3 million or €1.75 per share and will be paid on June 1, 2022.

Historical dividends and any implicit payout ratios are not necessarily indicative of future dividends
or payout ratios.

The New Shares offered rank equally with all of the Company’s outstanding ordinary shares for any
dividends that may be declared and paid in respect of the fiscal year beginning January 1, 2022
and future fiscal years.

Dividends per share 2021 2020
Numbers of shares entitled to dividend (Million)..........cccovvieeeciieee e, 68.73 68.72
Dividend (EUR) Per Share...........cooiiiiiiiiiiiieiieesieeee e 1.75 1.71
Total dividend (MEUR) .......c.oi it 120.3 117.5

Dividend policy

The calculation of amounts available to be distributed as dividends or otherwise distributed to
shareholders must be made on the basis of the Belgian statutory financial statements, taking into
account the limits set out by Article 7:212 BCCA. According to Article 7:212 BCCA, no dividend
may be distributed if, at the date of the closing of the last financial year, the net assets as set forth
the statutory annual accounts are lower than the amount of the paid-up capital or, if this amount is
higher, of the called capital, increased with all reserves which may not be distributed according to
the law or the Articles of Association, or if the net assets would fall below this amount as a result
of such a distribution.

In accordance with Article 7:211 BCCA, Article 33 of the Articles of Association requires that the
Company allocates, each year, at least 5 percent of its annual net profits to a legal reserve until this
reserve reaches 10 percent of the Company’s share capital. The Company’s legal reserve currently
amounts to €173.02 million. In addition, the Company is required to use the profit generated by the
inclusion in the tariffs of the depreciation of the decommissioning to fund future investments.

On March 21, 2019 the Board of Directors formally approved the policy it intends to apply when
proposing dividends to the General Shareholder's Meeting. Under this policy, the full-year dividend
growth is intended not to be lower than the increase of the Consumer Price Index (“inflation”) in
Belgium. With regard to distributable profits over and above the required allocation to the legal
reserve, Article 33.1 of the Articles of Association provides that in principle 85 percent of the yearly
profits available for distribution must be allocated for the payment of dividends, unless the
shareholders decide otherwise at the General Shareholders’ Meeting (it being understood that the
holders of class A shares and class C shares must concur in such decision) (see “General
Shareholders’ Meeting and voting rights — Distribution of profits”).

The dividend policy supports the Company’s long-term ambition to offer a secure dividend in real
terms to the shareholders while at the same time enabling the Company to sustain a strong
balance sheet that is needed to fund the Group’s investment program.

The Board of Directors specifies that future dividends will remain dependent upon the results of the
Company (which are affected by a number of factors, including the dividends received from its
subsidiaries) as well as the Company’s financial situation, financing needs and business
perspectives.
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MANAGEMENT AND GOVERNANCE

The reorganization of the Group in 2019 has had a significant impact on the management and
governance of the Company (formerly Elia System Operator SA/NV). Following the reorganization,
the Company transferred its Belgian regulated activities to ETB and therefore is no longer subject to
the Electricity Lawand the Royal Decree of May 3, 1999 “relatif & la gestion du réseau national de
transport d’électricite” / “betreffende het beheer van het national transmissienet voor elektriciteit’ (the
“Corporate Governance Decree”) regarding the organization and corporate governance of the
TSO, with a view to guaranteeing its independence and impartiality. However, the Company does
remain listed on the stock exchange and therefore remains subject to the obligations of listed
companies, in particular with regards to governance. The Company accepts the 2020 Belgian
Corporate Governance Code (the “Corporate Governance Code 2020”) as its reference code.

Furthermore, the respective roles and responsibilities of the management bodies of the Company
are governed by the Articles of Association and the Shareholders’ Agreement. The Company is also
subject to the BCCA.

The main principles of the Company’s governance can be summarized as follows:

e the Board of Directors is composed of at least ten (10) and a maximum of fourteen
(14) members, including (i) a maximum of seven (7) directors appointed on the proposal
of the holders of A and C shares, insofar as the classes A and C shares of the
Company, alone or together, represent more than 30 percent of its capital; and (i) the
other directors, of which at least three (3) must be independent directors withing the
meaning of Article 7:87 BCCA, appointed by the Shareholders’ Meeting on the
recommendation of the Board of Directors, after advice of the Nomination Committee. All
directors must be non-executive directors (i.e. persons who have no daily management
duties within the Company or within one of its subsidiaries);

e the Board of Directors strives for consensus. Only when consensus cannot reasonably be
reached shall decisions be taken by simple majority;

° the Company opts for a one-tier structure, being the Board of Directors with three
advisory committees, namely the Audit Committee, the Remuneration Committee and the
Nomination Committee, together with a college in charge of the day-to-day management
(the “Executive Management Board”) pursuant to Article 7:121 BCCA.

The Board of Directors of the Company has also set up a Strategic Committee as an additional
advisory committee.

Following reorganization of the Group in 2019, the governance structure of ETB, as current TSO, is
a replica of the governance of the former ESO. As a result, the governance structure of ETB
complies with the requirements of the Electricity Law, the Corporate Governance Decree and all
applicable regional legislation.

The Electricity Law provides for specific governance conditions that will apply to ETB, as a national
TSO, including:

° only non-executive directors may be appointed;

° at least half of the directors must be independent and must be appointed partly for their
financial management knowledge and partly for their useful technical knowledge;

e the CREG must give a uniform opinion on the independence of the independent
directors;

° an audit committee, a remuneration committee and a corporate governance (or
nomination) committee must be constituted, all of which must consist of a majority of
independent directors;

®  an executive management board must be created,;
° the board of directors must consist of at least one-third of the opposite sex; and

° a linguistic balance must be achieved within the members of the board of directors and
withing the members of the executive committee.
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The non-independent directors of ETB will be elected on the basis of a list of candidates proposed
by the class A and class C shareholders, respectively, insofar as the classes A and C shares of the
Company, alone or together, represent more than 30 percent of its capital. The number of non-
independent directors to be elected by the shareholders’ meeting of ETB on the basis of a list of
candidates proposed by the class A and class C shareholders, respectively, will be determined pro
rata based on the percentage that the respective class A and class C shares represent in the
aggregate number of class A and class C shares. Such number will be seven (7) directors if this
percentage is greater than 87.50 percent.

In addition, pursuant to Article 9bis of the Electricity Law, the board of directors and the executive
management board of the TSO must consist of the same members as the board of directors and
the executive management board of the subsidiary of the TSO that owns the infrastructure and
equipment constituting the transmission system (i.e. Elia Asset).

Shareholders’ Agreement

On May 31, 2002, Electrabel NV, SPE NV, CPTE SC/CV, Publi-T, the Belgian State, the Company
and Elia Asset entered into a shareholders’ agreement (the “Shareholders’ Agreement”). At that
time, the Company still comprised the regulated business in Belgium.

The Shareholders’ Agreement is governed by Belgian law and entered into for the term of
appointment of the Company as TSO (i.e., 20 years as of September 17, 2002), plus six months.
It therefore expires on March 17, 2023 unless the parties agree otherwise. If a party ceases to be a
shareholder of the Company, it is no longer bound by the provisions of the Shareholders’
Agreement. Following the disposal by Electrabel SA/NV of its shares in the Company, the
Shareholders Agreement no longer applies in respect of Electrabel SA/NV.

The Shareholders’ Agreement restates and implements provisions of the Protocol and Additional
Protocol described above, and reflects the special corporate governance rules imposed by law with
a view to ensuring the independence of the TSO vis-a-vis its shareholders and market operators. At
the federal level, these rules are set forth especially in the Electricity Law and in the Corporate
Governance Decree (see section 14).

The Shareholders’ Agreement has not been amended since May 31, 2002. However, certain
elements in the governance structure have evolved since and have therefore had an impact on
certain practical implications of the Shareholders’ Agreement.

This is even more so the case since the reorganization of the Group (see “The Group’s business —
Introduction”). As a result thereof, the regulated business in Belgium is no longer carried out by the
Company, but rather by the Company’s direct subsidiary ETB. This means that, even if the
Shareholders’ Agreement has not been formally amended, the provisions of the Shareholders’
Agreement which in its origin were mainly meant to ensure the independence of the TSO vis-a-vis
its shareholders and market operators no longer apply to the Company. This includes more
specifically the provisions which stem from the Electricity Law, certain specific governance aspects
relating to the independence of the TSO and the provisions relating to Elia Assets (which is now an
indirect subsidiary of the Company). Such relevant provisions of the Shareholders' Agreement are
included in the Articles of Association of the ETB and Elia Asset. The following subsections discuss
the key provisions of the Shareholders’ Agreement.

General Shareholders’ Meetings

The General Shareholders’ Meeting decides in accordance with the general quorum and majority
requirements provided for in the BCCA and certain shareholders’ approval requirements as set out
in Article 28 of the Articles of Association (see “General Shareholders’ Meeting and voting rights —
Voting rights — Quorum and majorities”).

Governance structure

The Shareholders’ Agreement reflects the special corporate governance rules imposed by the
Electricity Law (currently no longer applicable, as the Company is no longer a TSO) with a view to
ensuring the independence of the Company and certain of its subsidiaries vis-a-vis its shareholders
and market operators. Today, the Board of Directors has fourteen (14) directors, i.e. the maximum
number within the range set by Article 12 of the Articles of Association. The Board of Directors
comprises only non-executive directors. Based on the current shareholder structure, seven (7) non-
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independent directors are appointed by the Shareholders’ Meeting upon proposal of Publi-T. The
other directors are appointed by the General Shareholders’ Meeting upon a proposal of the Board
of Directors and an advice of the Nomination Committee. Whereas Article 13.3 of the Articles of
Association foresees a minimum of three (3) independent directors, the Board of Directors currently
still comprises seven (7) independent directors (see “Board of Directors — Composition”).

The Shareholders’ Agreement further provides for a list of important Board decisions, as also set
out in Article 19.10 of the Articles of Association, for which any four directors (including at least one
(1) independent director) may require the matter to be deferred to a next Board meeting (see
“Board of Directors — Functioning”). For advance consultation on such important matters, the
Shareholders’ Agreement foresees the establishment of a Shareholders’ Committee.

Reciprocal transfer restrictions

Each of Publipart and Publi-T may freely transfer part or all of its shares to an affiliate that agrees
to be bound by the terms of the Shareholders’ Agreement. For transfers to third parties, certain
reciprocal transfer restrictions apply, as set out in Article 9 of the Articles of Association (see
“General Shareholders’ Meeting and voting rights — Transfer restrictions”).

Reciprocal standstill

The Shareholders’ Agreement contains a standstill obligation intended to preserve the balance
between the shareholding held respectively between the Class A and Class C shares. However,
one can query whether this standstill obligation still applies since Electrabel SA/NV has disposed of
all its shares and Publi-T acquired control over the Company within the meaning BCCA.

Reciprocal call option in case of change of control

The Shareholders’ Agreement provides that in case of a change of control of CPTE SC/CV or
Electrabel SA/NV as a result of which CPTE SC/CV or Electrabel SA/NV are no longer controlled,
directly or indirectly, by Tractebel or a person related to Tractebel, Publi-T has a call option to
acquire all of CPTE SC/CV’s or Electrabel NV’s shares of the Company. This clause no longer
applies since Electrabel SA/NV has disposed of all its shares. Likewise, CPTE SC/CV has a call
option to acquire all of Publi-T’s shares of the Company in case of change of control of Publi-T. As
this right was specific to CPTE SC/CV, it is not clear whether Publipart has inherited this right.

Specific provisions regarding Elia Asset and other subsidiaries

The Shareholders’ Agreement contains specific provisions on Elia Asset, including regarding (i) the
classes of shares; (ii) the composition of its board of directors; and (iii) the quorum and majority
requirements.

For subsidiaries of the Company that are not regulated in Belgium, (i.e., subsidiaries that do not
own or operate transmission infrastructure in Belgium), the Shareholders’ Agreement provides that
the board of directors is composed of the members of the Company’s or Elia Asset's management
and decides in accordance with ordinary rules, except that Electrabel SA/NV, Publi-T or SPE may at
any time require the application of corporate governance provisions mirroring those of the Company
in order to ensure observance of the principles of the Shareholders’ Agreement.

Several provisions of the Shareholders’ Agreement are also entered into to the benefit of the
Belgian State, who can claim the performance of these provisions.

Board of Directors
Powers

As provided by Article 7:85 BCCA, the Company is headed by a Board of Directors acting as a
collegiate body. The Board of Directors’ role is to pursue the long-term success of the Company by
providing entrepreneurial leadership and enabling risks to be assessed and managed. The Board of
Directors should decide on the Company’s values and strategy, its risk appetite and key policies.
The Board of Directors should ensure that the required financial and human resources are in place
for the Company to meet its objectives.

The Board of Directors is responsible for all matters relating to the realization of the Company’s
corporate object, with the exception of those matters that are, pursuant to the applicable law or the
Articles of Association, exclusively reserved to the General Shareholders’ Meeting.
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Under the Articles of Association, the reserved powers of the Board of Directors include, without

limitation:

1.

10.
11.

12.

13.

approval/amendment of the general, financial and dividend policy of the Company,
including the strategic orientations or options for the Company as well as the principles
and problems of a general nature, in particular with regard to risk management and
personnel management;

approval, follow-up and amendment of the Company’s business plan and budget;

without prejudice to other specific powers of the Board of Directors, to enter into all
commitments when the amount exceeds fifteen million euros (EUR 15,000,000), unless
the amount and its main characteristics are expressly provided for in the annual budget;

decisions on the corporate structure of the Company and of the companies in which the
Company holds a participation, including the issue of securities ;

decisions on the incorporation of companies and on the acquisition or transfer of shares
(irrespective of the manner in which these shares are acquired or transferred) in
companies in which the Company directly or indirectly holds a participating interest,
insofar as the financial impact of this incorporation, acquisition or transfer exceeds
two million five hundred thousand euros (EUR 2,500,000);

decisions on strategic acquisitions or alliances, significant divestments or transfers of
core activities or assets of the Company;

significant changes to accounting or tax policies;
significant changes in the activities;

decisions concerning the launch of or acquisition of participations in activities outside the
management of electricity networks;

strategic decisions to manage and/or acquire electricity networks outside Belgium;
with regard to:

() ETB and Elia Asset: monitoring their general policy as well as the decisions and
matters referred to in items 4, 5, 6, 8, 9 and 10 above;

(i) the key subsidiaries designated by the Board of Directors (other than ETB and Elia
Asset): the approval and monitoring of their general policy as well as the decisions
and matters referred to in items 1 to 10 above;

(iii) the subsidiaries other than the key subsidiaries: the approval and monitoring of their
general policy as well as the decisions and matters referred to in items 4, 5, 6, 8, 9
and 10 above.

exercising general supervision over the Executive Management Board; in this context, the
Board shall also supervise the way in which the business activity is conducted and
developed, in order to assess, among other things, whether the Company’s business is
being conducted in a due and proper way ;

the powers granted to the Board of Directors by or by virtue BCCA or the Articles of
Association.

Composition
The Board of Directors is composed of at least ten (10) and a maximum of fourteen (14) members,
including (i) a maximum of seven (7) directors appointed on the proposal of the holders of A and C
shares, insofar as the classes A and C shares of the Company, alone or together, represent more
than 30 percent of its capital; and (ii) the other directors, of which at least three (3) must be
independent directors withing the meaning of Article 7:87 BCCA, appointed by the Shareholders’
Meeting on the recommendation of the Board of Directors, after advice of the Nomination
Committee. All directors must be non-executive directors (i.e. persons who have no daily
management duties within the Company or within one of its subsidiaries). One-third of the members
of the Board of Directors must be of the opposite sex. A linguistic balance within the group of
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directors of Belgian nationality must be achieved and maintained upon renewal of members of the
Board of Directors.

In accordance with the Articles of Association, the members of the Board of Directors may not be
members of the supervisory board, the board of directors or bodies that legally represent an
undertaking that fulfils any of the following functions: production or supply of electricity. Nor may the
members of the Board of Directors carry on any other function or activity, whether remunerated or
not, in favor of an undertaking falling under the preceding sentence.

In addition, the Board of Directors approved on March 2, 2021, in application of provision 5.1 of the
Corporate Governance Code 2020, additional criteria applicable to all newly appointed directors.

Currently the Board of Directors consists of fourteen (14) directors. Seven (7) directors are
independent, non-executive directors and seven (7) other are non-independent, non-executive
directors appointed by the Shareholders’ Meeting upon proposal of Publi-T, as per the current
shareholder structure.

Independent directors

The independent directors are elected by the Shareholders’ Meeting on the recommendation of the
Board of Directors, after advice of the Nomination Committee.

Apart from their independence, the independent directors are selected based on their financial
management knowledge and their relevant technical knowledge.

In the case of a vacancy with regard to an independent director position which occurs during the
term of his/her mandate, the other members of the Board of Directors shall, after advice of the
Nomination Committee, make temporary provision to fill the vacancy until the next Shareholders’
Meeting. The candidacy of the independent director is notified to the works council prior to the
co-optation.

Non-independent directors

As long as the class A and class C shares, alone or together, represent more than 30 percent of
the share capital of the Company, a certain number of directors shall be elected on the basis of a
list of candidates proposed by the class A shareholders (the “A Directors”) and a certain number of
directors shall be elected on the basis of a list of candidates proposed by the class C shareholders
(the “C Directors”). The number of non-independent directors to be elected on the basis of a list of
candidates proposed by the class A and class C shareholders, respectively, is determined pro rata
based on the percentage that the respective class A shares and class C shares bear to the
aggregate number of class A and class C shares. This number is determined as follows:

° seven (7) directors if this percentage is at least 87.50 percent;

° six (6) directors if this percentage is at least 75 percent but not greater than 87.50
percent;

e five (5) directors if this percentage is at least 62.50 percent but not greater than 75
percent;

e  four (4) directors if this percentage is at least 50 percent but not greater than 62.50
percent;

e  four (4) directors chosen from a list of candidates proposed by the class C shareholders
and three (3) directors from a list of candidates proposed by the class A shareholders if
the percentage is equal to 50 percent;

e three (3) directors if this percentage is at least 37.50 percent but not greater than 50
percent;

e two (2) directors if this percentage is at least 25 percent but less than 37.50 percent;
and

° one (1) director if this percentage is at least 12.50 percent but not greater than 25
percent.

If there are no longer either class A shares or class C shares, seven (7) non-independent directors
shall be elected from a list of candidates presented by the holders of the other, remaining class of
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shares (either class A or class C), to the extent that the shares of this latter class represent more
than 30 percent of the capital of the Company.

As at the date of this Prospectus, all seven (7) non-independent directors are appointed by the
Shareholders’ Meeting upon proposal of Publi-T, as per the current shareholder structure.

Diversity

In accordance with the BCCA and the Articles of Association, the Board of Directors is composed
of at least one-third members of the opposite sex.

In addition, in accordance with the Corporate Governance Code 2020 and the Law of September 3,
2017 on the publication of non-financial and diversity information by certain large companies and
groups, the composition of the Board of Directors is based on gender diversity and diversity in
general, as well as on the complementarity of skills, experience and knowledge.

When seeking and appointing new directors, particular attention is paid to diversity parameters in
terms of age, gender and complementarity.

As at the date of this Prospectus, the Board of Directors is composed as follows:

Men 35 - 54 years old 1 directors
> 55 years old 8 directors

Women 35 - 54 years old 3 directors
> 55 years old 2 directors

Independence criteria

In accordance with the Article 7:87 BCCA juncto the Corporate Governance Code 2020, an
independent director is any non-executive director who meets the following criteria:

o Not be an executive, or exercising a function as a person entrusted with the daily
management of the company or a related company or person, and not have been in
such a position for the previous three years before their appointment. Alternatively, no
longer enjoying stock options of the Company related to this position;

° Not have served for a total term of more than twelve years as a non-executive board
member;

° Not be an employee of the senior management (as defined in Article 19,2° of the Law of
September 20, 1948 regarding the organization of the business industry) of the Company
or a related Company or person, and not have been in such a position for the previous
three years before their appointment. Alternatively, no longer enjoying stock options of the
company related to this position;

° Not be receiving, or having received during their mandate or for a period of three years
prior to their appointment, any significant remuneration or any other significant advantage
of a patrimonial nature from the company or a related company or person, apart from any
fee they receive or have received as a non-executive board member;

° (i) Not hold shares, either directly or indirectly, either alone or in concert, representing
globally one tenth or more of the Company’s share capital or one tenth or more of the
voting rights in the Company at the moment of appointment; and (ii) not having been
nominated, in any circumstances, by a shareholder fulfilling the conditions covered under
(i);

° Not maintain, nor have maintained in the past year before their appointment, a significant
business relationship with the Company or a related company or person, either directly or
as partner, shareholder, board member, member of the senior management (as defined
in Article 19,2° of the Law of September 20, 1948 regarding the organization of the
business industry) of a company or person who maintains such a relationship;

° Not be or have been within the last three years before their appointment, a partner or
member of the audit team of the Company or person who is, or has been within the last
three years before their appointment, the external auditor of the Company or a related
company or person;
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° Not be an executive of another company in which an executive of the Company is a non-
executive board member, and not have other significant links with executive board
members of the Company through involvement in other companies or bodies; and

° Not have, in the Company or a related company or person, a spouse, legal partner or
close family member to the second degree, exercising a function as board member or
executive or person entrusted with the daily management or employee of the senior
management (as defined in Article 19,2° of the Law of September 20, 1948 regarding the
organization of the business industry), or falling in one of the other cases referred to in
the eight items above, and as far as the second item is concerned, up to three years
after the date on which the relevant relative has terminated their last term.

Functioning

The members of the Board of Directors elect a Chairman and one or more Vice Chairmen, who will
not have a casting vote.

A meeting of the Board of Directors can be validly held if at least half of the members are present
or represented at the meeting. If a meeting is adjourned for lack of quorum, upon reconvening the
meeting, the Board of Directors may validly deliberate and decide on matters on the agenda of the
original meeting without satisfying the quorum requirements. Meetings of the Board of Directors are
convened by the Chairman of the Board, at least once (1) per quarter. It must be convened
whenever the Company’s interests so require and whenever at least two directors so request.

Decisions of the Board of Directors are, to the extent possible, taken by consensus and, if no
consensus can reasonably be reached, by a simple majority. If four (4) directors (including at least
one (1) independent director) so request, decisions regarding certain significant issues, identified in
Article 19.10 of the Articles of Association, must be suspended to a next meeting to be held on the
first business day following the expiry of a ten 10-day waiting period. These decisions include:

1. approval/lamendment of the general, financial and dividend policy of the Company,
including the strategic orientations or options for the Company as well as the principles
and problems of a general nature, in particular with regard to risk management and
personnel management;

approval, follow-up and amendment of the Company’s business plan and budgets;

3. entering into all commitments where the amount exceeds fifteen million euros
(EUR 15,000,000), unless the amount and its main characteristics are expressly provided
for in the annual budget;

4. decisions on the corporate structure of the Company and of the companies in which the
Company holds a participation, including the issue of securities;

5. decisions on the incorporation of companies and on the acquisition or transfer of shares
(irrespective of the manner in which these shares are acquired or transferred) in
companies in which the Company directly or indirectly holds a participating interest,
insofar as the financial impact