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| Introduction

1 Enovos International’s mission and values

As a major player in select Western European en-
ergy markets and holding company for the ener-
gy provider Enovos and the grid operator Creos,
Enovos International’s mission is to continuously
ensure the group’s competitive position, as well as
its sound strategic development in the interest of
all its stakeholders.

While providing shared services in finance, legal,
information technologies, human resources, facility
management and corporate development to the
core group companies, Enovos International con-
tributes to a high level of operational efficiency and
to a lively corporate spirit. Its mission is to guide,
coordinate and strengthen the effectiveness of
diverse undertakings and to promote common ob-
jectives and values, which are actively exemplified
within the group.

In its bodies of corporate governance, Enovos Inter-
national convenes representatives of every one of
its shareholders and represents the highest author-
ity, entrusted with outlining the group’s strategy
and coordinating executive management.

Enovos International’s corporate values focus on
exemplary governance, regional leadership, reliable

supply at competitive prices and sustained busi-
ness growth. Yet, the company also holds itself to

a high standard of corporate responsibility by inte-
grating economic, environmental, ethical and social
elements into its operations. Satisfying the con-
crete needs of its clients, be they retail, commercial,
industrial or institutional, is, as always, a key driver
in the managerial decisions of all group companies.

Employees represent one of the most important
stakeholders of the company and its subsidiaries.
Competence, talent and creativity, combined with
motivation and experience, have proved to be the
best assets in all of its undertakings. The growth
of Enovos over the last years has had its impact
on the number and composition of its workforce,
making personnel matters highly important.

Dedicated to innovation, sustainability and growth,
the company shareholders and executive manage-
ment share a common vision and dedication to
their customers, their employees and to the public.
At Enovos, past, present and future are merged
into one guiding principle: “Energy for today.
Caring for tomorrow.”



2 Group structure

Enovos International S.A., a holding company
headqguartered in the Grand Duchy of Luxembourg,
heads Enovos Group.

The company’s issued share capital is set at
90,962,900 Euros. On 17t July 2012, the sharehold-
ing changed when ArcelorMittal Luxembourg S.A.
sold its 23.48% stake of the share capital to AXA
Redilion ManagementCo S.C.A. (“AXA Private Equi-
ty”). Accordingly, the current shareholding of Eno-
vos International S.A. is represented in this chart:

The shareholding

Luxembourg State 25.44%

SNCI10.01%
Société Nationale de Crédit
et d'Investissement - State owned

City of Luxembourg 8.00%

AXA
Private Equity 23.48%

RWE 18.36%

E.ON 10.00%

Electrabel 4.71%

The group structure is shown below:

Enovos International S.A.

""""""""""""""""""""""""""""" Other participations

Enovos International S.A. is the mother company of
Enovos and Creos.

Enovos Luxembourg S.A., Leo S.A., Enovos
Deutschland Verwaltungs SE, Enovos Deutschland
AG, Enovos Energie Deutschland GmbH, as well

as their related subsidiaries, are active in the fields
of production, purchase and resale of natural gas,
electric power and renewable energy sources. Re-
lated activities to this core business, like the supply
of heat and energy services, as well as the step
into new technologies and commercial products or
services are also provided by the Enovos compa-
nies and subsidiaries. The German companies have
been re-organised in December 2012.

The energy network operators, Creos Luxembourg
S.A. and Creos Deutschland GmbH, operate in

the fields of energy transport, distribution and
grid management. The grid companies provide all
required business in the regulated domains of the
electric power and natural gas sectors. Besides,
they offer adjacent technical services to the con-
sumers connected to the networks.

The two different names reflect the fact that each
company, and its subsidiaries, is independent, with
its own structure and employees.

Besides that, Enovos International S.A. holds stakes
in companies with diversified activities such as tele-
communications or facility management, as well as
a captive re-insurance company.

Enovos International S.A. is a holding company
providing management services to its group com-
panies, mainly in the domains of financial services,
information technologies and human resources.

r
75.43%

Creos
Luxembourg S.A.

96.88%

Enovos
Luxembourg S.A.

Other participations

100%

Creos L
Deutschland GmbH

Enovos activities in Germany *

* The activities in Germany are restructured in 2012 and 2013.



As of 31" December 2012, the legal structure of the German Enovos companies is represented in the
following chart:

Enovos International S.A. 100% Enovos Luxembourg S.A.

EI:11.02% | EL: 88.98% EI:10.68% | EL: 86.20%
Enovos Deutschland Verwaltungs SE : Enovos Deutschland AG
(shares held by the company itself:

[ 1 [
100% 100% 100% 100% 100%

Other
participations

After finalising the restructuring of the German Enovos companies (in the second semester of 2013),
the new group structure will be as follow:

100%

I
75.43%

Creos Enovos D
Luxembourg S.A. Luxembourg S.A. Other participations
! 1
96.88% 1.02% 88.98% 100%
Creos Enovos -
Deutschland GmbH Deutschland SE Other participations Leo S.A.
[ I T T |
100% 100% 100%




3 Summary of consolidated accounts (under Lux GAAP)

The scope of consolidation consists of 47 compa-
nies, out of which 29 are fully consolidated and 18
are consolidated under the equity method. The list

of consolidated companies is shown in Note 5 to
the consolidated financial statements.

Key consolidated figures (in EUR million) 2012 20M
Total assets 2,226.2 2,043.6
Fixed assets 1,466.8 1,339.3
Capital and reserves, group share 963.6 920.7
Capital and reserves, total 1157.4 1,109.0
Debenture loans and Amounts owed to credit institutions 2971 2254
Sales (excl. trading) 2,641.7 2,485.5
EBITDA 163.3 216.5
EBIT 90.3 148.9
Net profit for the financial year 17.6 8.4
Thereof minority interests 20.1 18.3

Net profit 2012 is in line with 2011, but
operational results 2012 decline due to difficult
market conditions

While in 2012, the group continued to increase its
sales, 2,641.7 million in 2012 compared to 2,485.5
million in 2011 (+6.3%), mainly from increased elec-
tricity sales in Germany, operational results have
been negatively impacted by the long-term gas
sourcing contracts with purchase prices exceeding
short-term market prices, as well as by the overall
high volatility in market prices leading to a strong
reduction of the spread between gas and electri-
city prices. The impact could be limited at EBITDA
level through significant renegotiation efforts with
the main upstream gas suppliers, and further at
net profit level through a capital gain realised on
the sale of a minority stake held in a German gas
company, thus leading to a net profit of for the year
2012 of EUR 117.6 million, nearly at the same level
than in 2011 (EUR 118.4 million).
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Further growth of the group’s consolidated bal-
ance sheet

In 2012, the group further grew the consolidated
balance sheet, increasing the total fixed assets from
EUR 1,339.3 million to EUR 1,466.8 million from
continued investments in the grids, in upstream
power generation capacities and in the renewable
sector. Consequently, to partially finance these
investments, the consolidated financial indebted-
ness (Debenture loans and Amounts owed to credit
institutions) increased from EUR 225.4 million in
2011 to EUR 2971 million in 2012.

The group’s total capital and reserves also conti-
nued to increase to EUR 1,157.5 million (2011: EUR
1,109.0 million), representing 52.0% of the total as-
sets (54.3% in 2011). The sound balance sheet struc-
ture will allow the group to pursue its growth path,
in line with its strategy to further invest in securing
and modernising its current grid infrastructure

as well as in increasing its capacity of renewable
energy generation.



4 Corporate governance bodies in 2012

Board of Directors of Enovos International S.A.

Etienne Schneider ? Chairman

Marco Hoffmann 2 Chairman

Benoit Gaillochet ® 1t Vice-Chairman
Tom Theves # 27 Vice-Chairman
Stephan lllenberger 3 Vice-Chairman
Eric Bosman © Director

Fernand Felzinger Director

Peter Frankenberg Director

André Gilbertz Director

Tim Hartmann Director

Charles Hutmacher Director
Jean-Claude Knebeler Director

Uwe Leprich 7 Director

Patrizia Luchetta ® Director

Arnold Neudeck Director

Peter Pichl Director

Gaston Reinesch 2 Director
Genevieve Schlink '@ Director

Claude Seywert ™ Director

Erik von Scholz Director

Nico Wietor ™® Director

1) Mr Etienne Schneider resigned from office on 2" February 2012
2) Mr Marco Hoffmann was appointed Chairman by the Board of Directors on 27" January 2012, with effect on 2" February 2012
3) Mr Benoit Gaillochet was appointed director by the Shareholder’s General Meeting on 17t July 2012; he was appointed
1 Vice-Chairman by the Board of Directors on 28" September 2012
Mr Tom Theves was co-opted by the Board of Directors on 20" April 2012, this appointment having been ratified by the
Shareholder’s General Meeting on 8" May 2012; he was furthermore appointed 2™ Vice-Chairman by the Board of Directors on
28" September 2012
5) Mr Stephan lllenberger was appointed director by the Shareholder’'s General Meeting on 17 July 2012; he was appointed
3 Vice-Chairman by the Board of Directors on 28" September 2012
6) Mr Eric Bosman resigned from office on 8" May 2012
7) Mr Uwe Leprich is the permanent representative of the director “Administration communale de la Ville de (City of) Luxembourg”
8) Mrs Patrizia Luchetta was co-opted by the Board of Directors on 20" April 2012, this appointment having been ratified by
the Shareholder’s General Meeting on 8" May 2012
9) Mr Gaston Reinesch resigned from office on 30" November 2012
10) Mrs Genevieve Schlink has been co-opted by the Board of Directors on 30" November 2012; this appointment being subject to
ratification by the next General Meeting of Shareholders
1) Mr Claude Seywert resigned from office on 17t July 2012
12) Mr Erik von Scholz was appointed director by the Shareholder’s General Meeting on 8" May 2012
13) Mr Nico Wietor resigned from office on 17 July 2012
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Executive Committee of Enovos International S.A.

Following the retirement of the former CFO, Mr Nestor Didelot, the Board of Directors appointed in its
meeting of 28" June 2012, and with effect on 15t July 2012, Messrs Michel Schaus and Guy Weicherding as

new members of the Executive Committee.

Since then, the composition of the Executive Committee presents itself as follows:

Romain Becker

Co-Chairman of the Executive Committee, Chief Executive Officer Creos Luxembourg S.A.

Jean Lucius

Co-Chairman of the Executive Committee, Chief Executive Officer Enovos Luxembourg S.A.

Michel Schaus

Member of the Executive Committee, Chief of Operational Support, Enovos International S.A.

Guy Weicherding

Member of the Executive Committee, Chief Financial Officer, Enovos International S.A.

The Board of Directors of Enovos International S.A.

formed several committees:

the Audit Committee
the Group Strategy Committee
the Remuneration and Nomination Committee

Corporate Governance at Enovos Group

In 2012, Enovos International S.A. approved a
Corporate Governance Charter, published in
May 2012. The Charter introduces the global
corporate values of the group, its mission and
its values. Furthermore, it provides information
regarding its shareholders, explains the structure
of the organisation and the principal guidelines
implemented in the several corporate bodies
and management boards. The Charter gives
details referring to several articles of association
and introduces internal governance processes
including compliance, audit, risk management
and social responsibility.
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The Corporate Governance Charter is completed
by an Annual Report of Corporate Governance, first
published in 2012. The report presents the activity
of the different bodies and departments in charge
of governance and internal controlling.

Updated versions of the articles of association of
Enovos International S.A. and its main subsidiaries
as well as of the Corporate Governance Charter
and the Annual Report of Corporate Governance
are available either from the headquarters’
welcome desk or upon request

from corporate-governance@enovos.eu.



Marco Hoffmann

Jean Lucius

Michel Schaus Guy Weicherding
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5 Message of the Chairman and the Executive Committee

In 2012, Enovos Group, headed by the holding
company Enovos International S.A., continued its
strategy of growth, investment and innovation,
despite a difficult economic situation and the
deeply troubled energy market. By polishing its
complete range of products and services and by
optimising the integration, the competencies and
the efficiency of its teams, the group has remained
true to its main mission: to generate, stock, transmit
and distribute electricity, natural gas and renewable
energies. Enovos Group fulfils this mission while
guaranteeing high quality and reliability in accord-
ance with the expectations of a steadily growing
clientele in Luxembourg, Germany, Belgium and
France.

Well-thought-out long-term visions

At group level, the past fiscal year was marked by

a change of shareholders of Enovos International
S.A. The capital investment company AXA Private
Equity has taken over the 23.48% of the shares held
up until then by ArcelorMittal S.A. With AXA Pri-
vate Equity, Enovos benefits from an experienced
partner, who shares the group’s philosophy of well-
thought-out long-term visions.

In 2012, there have been some changes concerning
the Executive Committee of Enovos International
S.A. Following the retirement of Mr Nestor Didelot,
Messrs Michel Schaus and Guy Weicherding have
been nominated as new members.

In order to promote its mid- and long-term energy
investments, Enovos International S.A. issued a
bond debt over seven years. This operation was a
genuine success since the debt has been entirely
subscribed in record fashion.

The legislative setting

Amongst others, this past year was marked by the
passing of the Laws of 7t August 2012 concern-
ing the organisation of the electricity and natural
gas markets, which incorporate the so-called “3
energy package” European directives into the
national legislation. These laws contain a number of
specifications regarding unbundling provisions and
the competencies of the Luxembourg Regulation
Institute. Enovos Group respects the provisions at
issue as, since its establishment in 2009, the group
structure had been decided upon to ensure a sepa-
ration of regulated and non-regulated activities.
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The laws in question determine the framework for
the implementation of smart meters in Luxem-
bourg as well the deployment of charging stations
for electric vehicles.

The commercial activities

Intervening in the entire value chain, Enovos Lux-
embourg and its subsidiaries have developed their
energy commercialisation and production activi-
ties in 2012. Through the integration of the City of
Dudelange’s gas sales activity, Enovos Luxembourg
has grown its portfolio by 5,000 new private end
clients. Enovos Luxembourg has also strengthened
its presence in the neighbouring countries. With
the restructuring of the two subsidiaries Enovos
Deutschland AG and Enovos Energie Deutschland
GmbH, which will be merged into a single com-
pany, under a newly created company, Enovos
Deutschland SE, Enovos strengthens its bases and
will continue to guarantee high-quality natural gas
and electricity supply on the German territory. In
France, where Enovos Luxembourg is present since
2006, the company has increased its client portfo-
lio. Last year, it also ensured its first natural gas and
electricity supplies on the Belgian market.

In the area of renewable energies, Enovos con-
tinues to raise its environmental responsibility by
launching new products and by intervening in the
development process of renewable projects at an
increasingly earlier stage. In Luxembourg, Enovos
has relaunched its attractive offer “Fix naturstroum”
and, in October 2012, has introduced the “green”
natural gas supply called “naturgas”. In collabora-
tion with motivated partners, Enovos has increased
the charging network for electric vehicles. Besides,
a large part of its car pool runs on natural gas.

The rise of renewable energies

The cross-border study “Trendwatch 20207, carried
out by Enovos in collaboration with the market
study institute TNS, has confirmed the rise of
non-polluting energies. Encouraged in its strategic
choice, Enovos pursues and develops its investment
strategy concerning renewable energy projects. The
biogas plant “Biopower” in Tongeren (Belgium),

the wind park “Wandpark Bénzelt” (Luxembourg)
and the new wind park in Souilly (France) are but a
few examples of the projects realised in 2012 that
stress the group’s dynamic regarding environmental
protection and sustainable development.



Moreover, Enovos ensures its awareness of social
responsibility by supporting its own foundation,
placed under the aegis of the Fondation de Lux-
embourg. Through the “nova naturstroum” fund,
the Fondation Enovos is committed to encourage
innovative, promoting or didactic projects in the
area of renewable energies. It actively promotes
research linked to the environment and sustainable
development. Hence, it has just granted its support
to its first research project of the CRP Henri Tudor
for the development of exact regional forecasts

on photovoltaic performances. For the first time

in 2012, the foundation has also awarded the “prix
d’excellence” to honour the best Master’s theses of
young engineers. At the same time, the Fondation
Enovos supports social projects benefitting citizens
with specific needs.

The management of infrastructures

The management of the electricity and natural gas
grids, as well as the security of energy supply - a
considerable asset for a modern economy - are
ensured by the grid management company Creos
Luxembourg S.A. and its German subsidiary Creos
Deutschland GmbH. In order to suitably adapt the
grids to future needs and a growing demand, Creos
invests in the expansion and modernisation of its
grids, both for natural gas and electric energy. In
2012, advanced preparations were undertaken to
define the network development with the neigh-
bouring countries in order to improve the security
of supply and to support the future development
of the economy. In Luxembourg, the installation of
underground electricity grids improves the natural
landscapes and everyone’s quality of life. Currently,
93% of low-voltage electric power lines and 55% of
middle voltages are underground - tendency grow-
ing. A new generation of gas insulated substations
enabled the harmonious integration of high-voltage
transmission substations into the urban landscape.

Grid management takes on a new dimension with
the integration of renewable energies, whose

flows need far more advanced management and
projections. Unlike traditional energies, the energy
stemming from wind parks or photovoltaic plants is
primarily influenced by weather conditions. Relying
on the know-how of its teams, a leading-edge tech-
nology and in-depth research, Creos is going all out
to handle these highly complex and unpredictable
transports by developing its grids’ “intelligence”
thanks to increased data communication.

“Intelligent” consumption

In order to motivate clients to consume more care-
fully and more ecologically, the traditional meters
are little by little replaced by smart meters. These
intelligent meters allow for an interactive communi-
cation between suppliers and end clients. A better
follow-up of energy consumption entails lower
costs for the consumer. Simultaneously, this bidi-
rectional communication will allow offering clients
new beneficial services, such as a warning in case
of excessive energy consumption of a household
appliance.

Looking towards to the future

Proud of the motivation of its some 1,400 employ-
ees and of its successful expansion strategy,
Enovos Group will address the future challenges
with serenity and expertise. More than 280,000
points of supply, more than 9,000 km of electri-

cal power lines and more than 3,600 km of gas
pipelines constitute the basis for a high security of
supply, which meets the energy demands of a con-
stantly growing clientele. True to its maxim “Energy
for today. Caring for tomorrow.”, Enovos Group

will always bear its principal objectives in mind: to
offer flawless quality, to fully commit itself to the
development and the production of green energies
and to act responsibly towards present and future
generations - and this well beyond its core business
of grid manager or energy supplier.
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| Business Context

1 The economic and energy environment

In early 2012, the macroeconomic situation in the
EU showed some signs of stabilisation, but in the
end, the year turned out to be marked by low (or
negative) growth rates and rising unemployment in
much of Europe. While in 2011 a stark divergence in
growth rates was visible between the debt-ridden
countries of the southern European periphery and
the then still growing economies of northern and
central Europe, the negative growth rates troubling
Greece (-6.4%), Portugal (-3.2%) and now also Italy
(-2.2%) impacted negatively on the condition of
Central European economies during 2012, as core
economies like Germany (0.7%), France (0.0%)
and Belgium (-0.2%) posted disappointing growth
figures (all figures EUROSTAT).

While some of this contagion might be a deliberate
result of international agreements on a Eurozone
stabilisation mechanism, the fact that growth rates
seem to converge at a very low level - instead of

a more optimistic scenario, where the support of
stronger countries would drag southern European
countries back onto a growth path - is downright
troubling. Structural reforms are more pressing
than ever in the latter economies, yet their imple-
mentation is proving politically and socially more
difficult than many would have imagined at the
start of the year. A risk of further contagion exists
for those countries of the Eurozone, which hitherto
have managed to sustain modestly positive GDP
growth, even in the face of homemade challenges
(such as deindustrialisation and slumping employ-
ment). It is therefore unclear, if and for how much
longer this downward trend will continue: current
GDP growth in the EU27 is negative at -0.3%. There
is almost no growth forecast for 2013 at 0.1% (all
figures EUROSTAT).

The Grand Duchy has also been impacted by the
generally weak macroeconomic situation in the EU,
but simultaneously is increasingly confronted by
challenges on the domestic front: Luxembourg’s
growth rate has fallen for the second year in a row

to a mere 0.5% and, while once again well above
the average EU27 GDP growth rate, this figure is
but short of macroeconomic contraction. For the
first time since the 1980s, it is facing the challenge
of structural change, as key growth drivers of

the past (mainly manufacturing industry and the
financial sector) are showing significant weakness
in the new economic situation. This is reflected in
the steadily growing unemployment rate (prelimi-
nary forecast for 2012: 6.1%) and a continuing slide
of industrial output over the year (forecast for 2012:
-6%).

On the positive side, however, the weak economic
outlook has prevented upward price pressure and
resulted in a reasonably low inflation rate of 2.7% in
Luxembourg (all figures STATEC).

The STATEC outlook for Luxembourg’s GDP growth
in 2013 (1%) is above the EU27 forecast (0.1%). This
shouldn’t detract from the fact that major struc-
tural challenges remain for Luxembourg, as it faces
a prolonged downturn in its traditional growth
sectors and subsequently has come to terms with
lower tax inflows into the national budget.

The currency markets showed medium volatility, as
investors repeatedly shifted the currency reserves
between Euro and Dollar, responding to negative
news from both sides of the Atlantic. The first half
of 2012 was marked by stark distrust in the stability
of the Euro, which slid to a low of 1.20 US Dollars,
before starting a recovery to 1.31in September and
October - following the July EU agreement to aid
the struggling Spanish banking sector.

Before rising on the news of a looming fiscal cliff in
the United States of America and ending the year
at 1.32, the Euro did see another dip in value to 1.27
in November, as worries about Greece’s ability to
fulfil the restructuring plan agreed with the so-
called troika (European Commission, IMF, European
Central Bank) emerged.
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Evolution of electricity base prices
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The stabilisation of electricity prices, which many
had expected towards the latter half of 2011, did
not materialise. Two phenomena dominated: con-
vergence of futures prices across time periods and
the steady fall of wholesale baseload energy prices,
which continued to around 45 EUR/MWh at the
end of 2012.

In a trend, which started in 2011, futures contracts
for baseload electricity have converged dramatical-
ly and are now almost superimposable. This reflects
a continued lack of liquidity premium for contracts
with longer maturity, undoubtedly associated with
the unstable economic outlook.

While the fall of electricity prices to some extent
mirrors the downward tendency in macroeco-
nomic growth, electricity prices have also chiefly
been influenced by the double impact of shrinking
electricity demand (due to deindustrialisation and
more stringent energy efficiency programmes) and
simultaneously higher-than-prognosticated influx
of renewable energy into European grids.

The build-up of renewable power generation in-
stallations has been nothing short of phenomenal
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in many European countries, profiting from feed-in
tariffs and priority injection into the grid. This de-
velopment has prompted political debate in several
European states. As an example, Germany has seen
market price fall, due to the significant oversup-

ply of electricity at most times of the year. On the
other hand the German feed-in apportionment levy
(“EEG-Umlage”) imposed on all electricity consum-
ers in order to finance feed-in tariffs has increased
by 16.9 EUR/MWHh to 53 EUR/MWh at the end of
2012, raising end-consumer prices in kind.

This results in an increasingly difficult environment
for energy utilities: low wholesale spot prices un-
dercut the energy utilities’ legacy long-term-priced
supply contracts (struck before the price decline
occurred) and furthermore make any investment
in conventional power generation, which is priced
at wholesale market prices, unprofitable. All the
while, consumers’ willingness to accept higher end
consumer prices has decreased, making it difficult
for utilities to maintain margins throughout the
value chain.



Evolution of Brent versus natural gas spot prices
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Much like in 2011, a continued disappearance of the
oil-gas price peg (indexing long-term gas contracts
to oil) was observable in 2012. Most notably, the
30% plunge of oil prices mid-year, due to grow-

ing signs of weakness in the world economy and
increased production from the Middle East and the
US did not translate into a pronounced downward
trend in gas prices.

Gas prices saw a slight recovery in 2012, despite
substantial production increases coming from new
deposits in the USA, where a true bonanza sur-

W Zeebrugge 1%t nearby month EUR/MWh

rounding shale gas occurred. The resulting transfor-
mation of the US from importer to a net exporter
of natural gas has displaced large quantities of this
energy source towards the rapidly growing eco-
nomies of Asia and South America. Japan in par-
ticular, still recovering from the Fukushima disaster,
relies on imports of significant volumes of gas in
the form of LNG (liquid natural gas) to keep its
economy afloat.
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Evolution of CO, certificate prices over 2012
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M European Union Allowances for CO, (Continuous)

As the economic crisis eroded industrial output,
2012 saw severe weakness in EU CO2 emission
allowance prices. At the beginning of the year,
reports of sustained oversupply of certificates
surfaced. Some of these reports went as far as to
forecast a long-term glut, threatening the rationale
for the system. Worries surfaced that the Emis-
sions Trading System (ETS) of the EU would fail, if
it weren’t reformed substantially or the European
Commission didn’t intervene by reducing certificate
supply.

On these news, perhaps unsurprisingly, prices did

not see significant upward movement before
starting a slight recovery in the second half of 2012,
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only to be beaten down again in July, as press
reported looming falls to prices as low as 4€ per
tonne of CO,, should the EU not announce con-
crete measures to substantially reduce the supply
of allowances.

Rising expectations on a supply reduction scheme
by the European Commission remained unfulfilled:
when in November the Commission proposed to
postpone an auction of 900 million allowances to
the next phase of the ETS, the certificate price rose,
but swiftly fell back well below previous levels, as

it became evident that member states would likely
not support such a move.



2 Grid activities

The electricity and natural gas networks -
a regulated activity

Energy market organisation provides a strict sepa-
ration of regulated activities (infrastructure man-
agement) and non-regulated activities like produc-
tion, sale and purchase, open to competition.

The principle is that infrastructures should remain

a natural monopoly, but accessible to all suppliers
under transparent and non-discriminatory condi-
tions. In the Enovos Group, Creos is in charge of the
network management including planning, building
and maintenance of electric and gas infrastructures.

Network access is organised and supervised by

a regulator, in this case the Luxembourg Institute
of Regulation (ILR). It is this independent body
which for instance approves network access tariffs,
“tolls” invoiced to all users of our networks. The
regulator’s task in particular is to ensure non-dis-
crimination, effective competition and the efficient
operation of the markets.

These tariffs are published yearly on our Internet
site at www.creos.net, whilst more detailed infor-
mation on the role and activities of the regulator
are to be found at www.ilr.lu.

The framework for the organisation of energy
markets as well as the function of the Institute as
market regulator have been defined more precisely
by the Laws on electricity and gas markets dated
7t August 2012, based on the 3 European energy
package.

Until 2012, network access tariffs had been de-
fined on the basis of a “rate of return regulation”
approach ensuring a certain financial return on
investments made in networks. During 2011, the
ILR announced a new approach to the calculation
of tolls, based on the principle of capping control-
lable operational charges and new procedures in
relation to new investments. Furthermore, it was
announced that remuneration rates for invested
capital would be revised downwards.

This new approach following the principle of “in-
centive regulation” leaves an advantage to network

managers if operational costs are limited so as to
remain below the amounts resulting from indexa-
tion defined by the regulator, but with the risk of
losses in the opposite case. The ILR launched two
public consultations on this subject in 2011 and
Creos presented its comments and suggestions.
Final decisions by the ILR have been published in
March 2012 concerning the new method of calcu-
lation for the grid tariffs on the basis of the above
mentioned principles. Furthermore, it was decided
that remuneration rates for invested capital were
revised downwards by approximately 10 %, follow-
ing the trend of financial markets. This new method
is applicable for a regulation period from 2013 to
2016. As a consequence, significant work has been
performed within Creos in order to prepare for this
new calculation method and commit to the new
obligations concerning investment projects.

Security of supply

A safe and reliable energy transport and distribu-
tion infrastructure is a key element to guarantee
the well-being of citizens and the sustainable devel-
opment of a country’s economy. That is why Creos
invests all its efforts in designing future electricity
and gas networks to achieve a long-term guarantee
of the current level of availability and security of

supply.
Electricity

In coming years, Luxembourg will have to deal with
major changes in the transport and distribution of
electricity. The development of renewable ener-
gies, new sectors such as heat pumps and elec-
tro-mobility as well as demographic evolution in
Luxembourg challenge Creos to develop additional
capacities vis-a-vis neighbouring countries in order
to cover electricity demand requirements by 2020
and 2030.

At a European level, the European Commission has
stated the need to progress to a level of integration
of the electricity markets and the development

of renewable energies. This strategic orientation
combined with political decision in some member
states to cease nuclear production of electricity
obliges grid managers to adapt their networks
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accordingly. Major investments in networks are
necessary to meet the challenges of restructuring
the energy sector in Europe.

That is why Creos has collaborated with the man-
agers of adjacent networks to continue studies
dedicated to options of additional interconnection
mainly with Belgium, and possibly with France.
These studies include the analysis of the impact

of a new interconnector on network security and
market integration. The challenge is to manage this
new transit interconnection in collaboration with
neighbouring operators while maintaining a guar-
anteed capacity for Luxembourg. Final decisions
on the interconnection investments are expected in
2013.

Natural gas

Within the context of the diversification of the
supply of natural gas in Luxembourg and the inte-
gration of the energy markets, as recommended
by the European Commission, Creos launched end
2010 a market consultation to consider the interest
in additional capacity from France to Luxembourg.
This new interconnection point would be added

to those from Germany and Belgium, now offering
three supply routes to local markets and increasing
the country’s security of supply.

The consultation was run in close collaboration with
GRTgas, the French network manager, in line with
the standardised Open Season procedure.

This procedure provides for an assessment of the
interest for suppliers at the various price levels
offered, first of all non-committal and then sec-
ondly with suppliers making irrevocable commit-
ments. The non-committal phase, launched in 2010,
showed sufficient evidence of interest in continuing
the procedure.

The launch of the committal Open Season phase is
planned for the first half of the year 2013.

Non-discriminatory treatment of customers

The Laws of 7" August 2012 amending the Laws of
Tt August 2007 on the organisation of the energy
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markets require that the network manager, part of
a vertically integrated organisation, respects certain
criteria guaranteeing the independence of its man-
agement activity vis-a-vis other group activities
such as the production and/or supply of electric-
ity and natural gas. The management is asked to
establish and monitor a programme containing the
appropriate measures to exclude any discrimina-
tory practice in the treatment of different network
users.

Within Creos Luxembourg S.A., the legal depart-
ment has been designated as the department
responsible for monitoring the non-discrimination
programme. This programme determines all the
measures necessary to guarantee the non-discrim-
inatory and confidential treatment of data and the
obligations of the personnel of Creos Luxembourg
S.A., responsible for network management tasks.
The legal department has been transferred as of
st January 2013 from Enovos International to Creos
Luxembourg, according to unbundling obligations
of the 3 EU energy package.

The development of “smart grids”

The Laws of 7" August 2012, based on a 2009 Eu-
ropean Directive, require the installation, for all us-
ers, of so-called “smart energy meters”. The smart
meter is an electronic device capable of measuring
energy consumption, adding more information
than a conventional meter, and capable of trans-
mitting data using electronic means of communi-
cation. A key characteristic of the smart meter is its
ability to communicate in both directions between
the consumer and network managers or suppliers.
It should also promote services facilitating energy
management by the consumer.

The smart meter is the key element to allow two
further steps in the future: it gives a better knowl-
edge on the flows in the grid at all tension levels,
allowing a better integration of electricity produc-
tion from volatile renewable and decentralised en-
ergy sources (trend to “smart grid”) as well as new
services to customers as far as household applianc-
es and demand side management are concerned
(trend to “smart home”).



Creos is in the process of testing several types of
meters and communication technologies (“PLC” or
power line carrier, radio frequency and fibre optics).
A large-scale test is planned for 2013 with roll-out
possible in 2014 as a consequence of the techno-
logical choice made and on the basis of a business
plan to be validated by the bodies concerned.

Investment activities

Some 90 MEUR have been invested in 2012,
mainly in the electricity grids. As a consequence
of the above mentioned trends and objectives, the
amount of Capex is even foreseen to grow in the
next years and a level of some 120 MEUR per year
is expected for the period from 2013 to 2017.

Risk management objectives and policies
The main technical risks the company has to man-

age are accidents to people (internal and outsiders)
and network damage in certain climatic events.

Outlook

Creos Luxembourg S.A. will continue in 2013 and
the following years to implement a significant plan
for investment and maintenance to modernise its
networks and ensure their safety and reliability. The
company will also actively prepare the introduction
of so-called smart meters and smart grids.

Since 1%t January 2013, a new “incentive” regulation
is in force for a first application period until 2016,
according to new ILR regulations as of 22nd March
2012.

At this stage, the company does not foresee any

technical or financial development likely to raise
issues on its economic or financial situation.
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Il Enovos International S.A.

and its core group companies

1 Enovos International S.A.

Enovos International S.A., as a holding compa-

ny, provides the shareholders and the executive
management with various services ranging from
corporate governance and secretariat, legal and tax
advisory, corporate development and strategy to
financial controlling, risk management and internal
audit.

Furthermore, the company acts as a service provid-
er to its main subsidiaries in the following areas: hu-
man resources management, information systems
(IT/1S), accounting, group finance and treasury and
facility management.

The group holding company is managed by the
Executive Committee, established by the Board of
Directors according to article 20.8 of the articles of
association.

The activities of the Human Resources Depart-
ment, the Information Systems Department and the
Group Financing Department are developed more
in detail hereafter.

This information is completed by a chapter ded-
icated to risk management, and followed by an
overview about the activities and results of the
main group companies.

2 Human resources

Evolution of workforce and key figures

From the Human Resources perspective, the year

2012 has been challenging for all employees due to
the on-going merger integration, coupled with vari-
ous projects in the commercial and technical areas.

Braving economic and environmental difficulties,
the group remained active on the employment
market, hiring new employees through both inter-
nal and external recruitment channels. The partic-
ipation in various events, such as the job fair or-
ganised by the University of Luxembourg, remains
relevant to the recruiting strategy.
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Headcounts of fully consolidated group companies (Total 2012 on average: 1,377 employees)
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Continuing professional development

Cherishing knowledge transfer and know-how and
the ability of implementing change management
as part of the integration process, the 2012 training
budget has been adjusted correspondingly in order
to assist all efforts.

The management of personal and professional
skills is a vital aspect of the group’s human resourc-
es strategy. Training and development actions,

like on-the-job and in-house training in all fields of
management and administration as well as soft skill
and language courses are offered and assisted. Due
to that approach, the network of internal trainers
plays an essential role.

Cultivating team development and finding the
right balance between required competencies

and everyone’s desire for career advancement are
objectives that can only be achieved with a highly
skilled Human Resources Department. Therefore,
Enovos’ Human Resources functions tend to ensure
the continuous development of activities while
offering the best possible career perspectives to
the personnel.
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Based on a vast programme around the areas of
work-related safety, the group continues to target
sustainable and responsible development.

Events like the Saint Nicholas celebrations for the
employees’ kids as well as the organisation of end-
of-year festivities aim at furthering staff welfare.

The encouragement of dialogue and transparency,
constructive and responsible cooperation between
management, staff representatives and person-
nel has been a key asset over the period of time
following the merger and during the subsequent
integration phase.

Using the opportunity, we would like to thank and
compliment all the qualified and competent em-
ployees for their strong commitment and contribu-
tion in 2012, their devotion to the implementation
of the many important changes and their dedica-
tion to achieve the company’s objectives.



3 Information systems

The core mission of the Information Systems De-
partment is to provide high-quality, agile, scalable
and high-performing IS services to the different
companies of the group in order to support au-
tomated processes and optimise Enovos Group’s
business processes.

As such, the department is a primary contributor
of Business Value based on the use of Information
Technology, mainly by partnering with the business
lines in the definition of what their IT needs are,

by designing and implementing multiple solutions
to address such needs, and by ensuring on a daily
basis that ICT Services are available according to
business needs.

In 2012, the Information Systems Department con-
tinued on its journey towards a complete renewal
of the IT organisation and environment.

Regarding IT organisation, the staffing of the
department continued with the hiring of highly
competent and experienced IT specialists to com-
plete the various teams. A more client-minded and
service-oriented approach has been defined with
the start of the ITIL framework’s implementation,
in order to achieve a better structuring and more
efficient IT processes benefitting internal and exter-
nal customers. The implementation of a common
project and portfolio management methodology
and tooling was another highlight in 2012.

On the application layer, Enovos achieved the
integration of the ERP environments on a common
platform for the main market companies across the
group and prepared for a major re-engineering pro-
gramme in the coming couple of years, including
the upgrade of the ERP systems, the unbundling of
the metering and billing systems between Eno-

vos and Creos and the implementation of market
communication standards for all players on the
Luxembourg energy market, both grid operators
and energy providers.

Regarding infrastructure, a new virtualised back-
end infrastructure (servers and storage) has been
put into production to achieve better scalability,
performance and agility for the upcoming chal-
lenges due to smart metering, business intelligence
applications and customer base increase. This was
combined with the implementation of a new, exter-
nalised and high-quality data centre.

Fabien Bach
Head of Group Controlling

Chantal Feilen
Head of Human Resources

Armand Gobber
Head of Group Finance
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4 Group financing

The financing of Enovos Group is largely central-
ised at Enovos International, which heads a cash
pooling system for the core companies of the
group in order to ensure an efficient use of the
cash flow generated by these companies. Thus, in
2012, a total of 17 companies are part of the Enovos
Group cash pool, representing about 97% of the
consolidated turnover or the consolidated equity.
To guarantee sufficient liquidity to the main group
companies, Enovos International has contracted a
number of short- to medium-term confirmed lines
of credit of 200 MEUR.

Graph of bond price

With the growing financing needs, resulting from
the group’s ambitious investment programme, it
has been decided to diversify the funding in 2012
and to access the capital market by issuing a retail
bond of 200M EUR. Launched in Luxembourg and
Belgium in May 2012, the issue was largely over-
subscribed within a couple of days, illustrating the
strong credit standing of Enovos Group.

The chart below shows the evolution of the bond at
the Luxembourg Euro MTF stock exchange since its
issue in June 2012.
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As the group business plan anticipates further investments in 2013 and beyond, Enovos International will
continue to build on the group’s strong balance sheet to finance its growth in the years to come.
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5 Risk management
Global situation

Enovos Group companies are positioned in mar-
kets affected by enhanced regulation, increasing
commercial competition, technical evolutions and
further uncertainties rising in an environment of
continued economic crisis and fluctuating energy
demand. More than in the past, external factors
have affected the usually quite stable situation of
Enovos as the market leader in a basic industry
sector in one of Europe’s economically strong-

est regions, i.e. Luxembourg and its neighbour-

ing countries. From a risk point of view, Enovos’
strategy of combining dual-fuel (power and natural
gas), dual-business (grid operator and commercial
supplier) and a multinational footprint (Luxem-
bourg, Germany, Belgium and France), protects the
group against strong shifts in a particular sector of
activity.

Enovos’ risk management procedures have been
strengthened by implementing a data-based soft-
ware that introduces harmonised procedures for
risk reporting, assessment and mitigation. Work-
shops and committees handle potential risks of any
kind, including security aspects and operational
risks, and thus promote a highly risk-aware culture.

The main business

The grid operating companies Creos face risks
regarding the future regulation of the energy
distribution networks, both in Luxembourg and

in Germany. Furthermore, the physical delivery of
energy presents inherent operational and technical
risks. The compliance of the grid companies with all
legal and regulatory requirements, as well as with
the highest and most recent technical standards, is
of constant concern. The report of identified risks
and the survey of potential threats to the on-going
business and to the security of supply have been
strengthened in the context of group risk man-
agement and group internal audit proceedings.

The grid activities’ exposure to other risks, such as
counterpart and credit risks or other financial risks,
is limited, while specific legal provisions set the
rules of relationships between the monopolistic and
regulated grid operator business and the commer-
cial sectors of the energy markets.

As energy providers, Enovos’ market companies’
main risks are those towards price movements on

Dr Peter Hamacher
Head of Corporate Development & Strategy

Philippe Malinov

Head of Group Accounting

Alain Nyckees
Head of Group Internal Audit

29



Marc Schintgen

Head of Information Systems

Marc Wagener
Head of Facility Management

Jean-Paul Wagner

Secretary General of the Board of Directors

Enovos International S.A.

Head of Group Risk Management and Corporate Governance
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the power and gas markets, as well as credit risk to-
wards clients and counterparties. Risks are related
to the daily business of any company. As such, they
are unforeseeable but can be estimated. In compli-
ance with the accepted level and definition of risk,
the risk management function, as an independent
department from the operational units within Eno-
vos Luxembourg S.A., makes sure that the internal
risk policy is duly applied. It is also concerned with
the general optimisation on a risk and return basis.
The risk management ensures an efficient identifi-
cation, analysis, assessment and reporting of actual
and potential risks. A proactive approach allows
avoiding unacceptable risk and should preserve the
financial health of Enovos Luxembourg S.A. and its
subsidiaries.

Hereafter, specification is given for three main risk
categories:

Market price risk

With respect to market risk, i.e. the risk resulting
from changes in market prices, Enovos’ compa-
nies adopt a prudent approach, respecting the
limits set by its board. In compliance with internal
and generally accepted principles, market risk is
evaluated and controlled independently of the
risk-taking units. Market risk exposure arises due
to Enovos Luxembourg S.A’s trading and portfolio
management activities in order to equalise loads,
hedge exposures and optimise power stations.
Foreign currency exposures naturally arise from
the hedging of fuel and gas prices. The expertise
of the risk management staff, as well as compre-
hensive quantitative models, allow for an accurate
representation and management of potential
exposures. Quantification is done using the con-
cepts of updated mark-to-market evaluation and
value-at-risk based on historical data. Stress test
scenarios provide insight into the risk arising due to
severe market conditions. Stop-loss and take-profit
thresholds are defined and applied to allow for a
limitation of overall risks.

Credit risk

In order to mitigate credit risk, Enovos Luxembourg
S.A. interacts and trades only with counterparties
whose financial health has been proved. In line with
the risk policy, credit limits are defined and
monitored systematically. The credit limits are de-
termined based on creditworthiness assessments
that rely on internal methods as well as external



financial opinions provided by rating agencies,
credit insurers or credit analysts. Periodic reviews
are realised and credit limits adjusted where
appropriate.

Since over-the-counter (OTC) market transactions
constitute a major share in the daily business,
detailed counterparty reports are established. OTC
transactions are done on the basis of master agree-
ments, such as those of the European Federation
of Energy Traders (EFET) and the International
Swaps and Derivatives Association (ISDA). In 2012,
additional EFET and ISDA contracts with existing
or new counterparties have been concluded. The
follow-up of existing contracts has been duly con-
ducted in order to increase counterparty liquidity
and spread credit risk.

Considering the economic evolution and the mar-
ket developments, creditworthiness analyses and
thorough “know-your-customer” checks of poten-
tial clients are applied before contract conclusion.
For existing customers, a periodic reassessment
regarding the respect of the contractual clauses is
realised.

Liquidity risk

Enovos Group companies signed a cash pool
agreement with Enovos International S.A., the hold-
ing mother company in charge of shared services,
including treasury. The group financing scheme al-
lows addressing capital expenditures in new invest-
ments and assets, as well as working capital needs.
Enovos International S.A. has agreed a number of
committed credit facilities with various banks. As

a matter of fact, liquidity risk is notably reduced
and constitutes no major concern to Enovos Group
companies.

Outlook

Enovos ensured a continuous improvement of its
risk management. Further developments in the as-
sessment, quantification and limitation of the risks
will be a major challenge and goal for 2013.

The outlook for Luxembourg remains difficult to
gauge: the competitiveness of the industrial sector
remains on the political agenda, the financial sector
faces changing and increasing global regulation,
the deficits of the public budgets are confirmed
and the unemployment figures reach historical
tops. These uncertainties affect the perspective of

energy consumption in Enovos’ traditional national
home markets.

Further risks relate to the movements in the
international energy markets. Grid operators are
challenged by unstructured decentralised renew-
able power generation and the implementation of
smart technologies. Energy suppliers experience
unexpected overthrow in the power generation
merit order and price movements for natural gas
due to controversial shale gas generation and other
evolutions of global effect.

Notwithstanding this, Enovos Group sees itself as
well-placed to confront the new technological chal-
lenges, low-growth scenarios and enlarged market
volatility. Assuming no radical deterioration of the
macroeconomic situation, the group is currently
not exposed to direct, substantial risks or uncer-
tainties.
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6 Core group companies
Market activities

Enovos Luxembourg S.A.
(participating interest: 100%)

Enovos Luxembourg S.A. is owned to 100% by
Enovos International S.A. and heads the commer-
cial activities (Enovos “Markets”) of Enovos Group.

Enovos Deutschland AG and Enovos Energie
Deutschland GmbH (indirectly owned through
Enovos Deutschland Verwaltungs SE), the two
German subsidiaries of Enovos Luxembourg S.A.,
provide natural gas, electricity and energy services
for the entire German territory. In Luxembourg,

Leo S.A. is the preferential contact for Luxem-
bourg-City regarding the supply of electricity and
natural gas. Moreover, Enovos Luxembourg S.A.
holds several stakes in the energy generation
business, including significant shareholding in-
terests in power generation based on renewable
energies, whilst Enovos Deutschland AG is holding
participations in other energy supply companies,
mainly German utilities (“Stadtwerke”).

Key figures (in million euros) 2012 20M
Total assets 1,0671 774.0
Fixed assets 6101 5212
Total capital and reserves (incl. result for the financial year) 429.8 414.5
Amounts owed to credit institutions 0.0 570
Net turnover 1,569.5 1,257.2
Result for the financial year 201 56.8

In order to further improve the presentation of the financial statements, management has recorded in 2012 some reclassifications
between Net turnover and Other operating income. The comparative figures for 2011 have been reclassified accordingly.

Net turnover increase is mainly driven by additional
supply volumes to the German subsidiaries and in-
creased sales in France and Belgium. Result for the
financial year decreased to EUR 20.1 million, com-
pared to EUR 56.8 million in 2011, since the compa-
ny has been negatively impacted by the long-term
gas sourcing contracts and by the high volatility in
market prices leading to a strong reduction of the
spread between gas and electricity prices affecting
previous trading positions taken by the company.

32

The company’s total capital and reserves as at 31
December 2012 amounted to EUR 429.8 million
(2011: EUR 414.5 million). Total fixed assets (in-
cluding intangible, tangible and financial assets)
increased to EUR 610.1 million (2011: EUR 521.2 mil-
lion), mainly as a consequence of continued invest-
ments in upstream capacities in the construction
of the 11*" turbine at the Vianden pumping station
of SEO and the 50 MW slice of a lignite-fired power
plant and continued investments in renewable
energy generation.



Sales of electricity

The overall sales of Enovos Luxembourg S.A. have
increased from 6.6 TWh in 2011 to 9.5 TWh in 2012
(+45.2%).

The Portfolio Management of Enovos Luxembourg
S.A. as the central point of sourcing has extended
the supply to the subsidiaries in Germany and

For the company, electricity sales have been as follows:

Luxembourg, resulting in a strong increase of inter-
company sales (+3.0 TWh).

Intensified competition on the wholesale market
led to reduced sales volumes to public utilities
(-21.0 %).

GWh 2012 20m Change %
A. Final customers 4,77 4,850 -1.6
Large enterprises 2,459 2,605 -5.6
Small and medium enterprises 1,287 1,275 0.9
Residential customers 757 710 6.6
Professional customers 267 259 31
Power plants (0] (e} -
B. Wholesale customers 273 266 27
Public utilities 159 201 -21.0
Grid operators 15 65 75.3
Other counterparts [0} (e} -
C. Intercompany 4,467 1,432 >100
Total 9,51 6,548 45.2

The consumption of residential and professional
customers has grown from 970 GWh in 2011 to
1,025 GWh in 2012 (+5.7%).

In 2012, overall electricity consumption in Luxem-
bourg was estimated at 6,336 GWh, a decrease of

Sales of natural gas

Total gas sales of Enovos Luxembourg S.A. have

surpassed the previous year by 4.6 TWh (+19.4%).

Lower consumption of industrial clients, due to
the economic downturn and the closing of pro-
duction facilities in Luxembourg, was compensat-
ed by a higher demand of household customers
and public utilities as a result of the cold climate
conditions in 2012.

4.0% compared to the previous year. The change in
annual consumption in Luxembourg’s neighbour-
ing countries has been: Germany (-0.5%), Belgium
(-1.9%) and France (+2.4%).

Since the integration of Luxgas s.a r.l. on 15t July
2011, the household customers were fully integrat-
ed into the segment of final customers.

Due to maintenance downtime and the collapse
of power prices towards the end of the year, the
gas consumption of Twinerg declined (-13.8%).

The centralised Portfolio Management in Luxem-

bourg delivered more gas to the German subsi-
diaries compared to the previous year (+55.5 %).
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For the company, sales of natural gas have been as follows:

GWh 2012 20m Change %
A. Final customers N,537 1,198 3.0
Large enterprises 3,225 3,367 -4.2
Small and medium enterprises 3,402 2,696 26.2
Residential customers 710 261 >100
Professional customers 6] (0] -
Power plants 4,201 4,874 -13.8
B. Wholesale customers 1,944 1,760 10.5
Public utilities 1,944 1,760 10.5
Grid operators [0} (e} -
Other counterparts 0 (0] -
C. Intercompany 14,802 10,730 379
Total 28,284 23,688 19.4

Due to the successful development of the French
and Belgian markets, the sales to these neighbour-
ing countries were increased from 1.8 TWh in 2011
to 2.4 TWh in 2012 (+28.6%).

In 2012, overall gas consumption in Luxembourg to-
talled 13,582 GWHh, an increase of 1.83% compared

Outlook

On st January 2013, the company took over the
natural gas customers from the distributor Ville de
Dudelange with a business worth EUR 3.75 million,
which has already been booked in the intangible
assets in the 2012 accounts. The Ville de Dudelange
is a distributor in the South of Luxembourg that de-
livers energy to roughly 5,000 private households.

Since the beginning of 2013, Enovos Luxembourg
S.A. continued to re-negotiate the remaining long-
term gas contracts. The company is confident that
substantial improvements may be achieved and
that potential negative financial impacts will be
significantly lower than in 2012.

On 15* January 2013, the company acquired the

project developer NPG energy in Belgium for
setting up a joint vehicle in charge of project
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to the previous year. The change in annual con-
sumption in Luxembourg’s neighbouring countries
has been: Germany (+1.4%), Belgium (+1.0%) and
France (+3.8%).

development for renewable energy projects in
Belgium and the Netherlands.

On 8" February 2013, the company took an 80%
stake in a biomethane plant in Oebisfelde in
Germany, which will become operational by June
2013.

By the end of the second quarter of 2013, the
legal reorganisation of the company’s German sub-
sidiaries will be finalised.

For the year 2013, Enovos Luxembourg S.A. has
adopted a prudent planning of its financial evolu-
tion due to an overall weak economy with many
uncertainties and a high volatility of energy mar-
kets with market lows for energy commodities,
natural gas and power.



Enovos Deutschland AG
(participating interest: 100%)

Key figures (in million euros) 2012 20M
Total assets 433.8 354.6
Fixed assets 188.7 203.4
Total capital and reserves (incl. result for the year) 185.3 154.5
Amounts owed to credit institutions 0.0 0.0
Net turnover 812.2 674.5
Result for the financial year 69.6 29.2

The core activities of Enovos Deutschland AG are
to supply gas to industrial clients and municipalities
in Germany and to hold participations in German
utilities (“Stadtwerke”). Since 2010, the company
added electricity sales to its business activities.

Enovos Deutschland AG is primarily a regional
energy supply company, based in Saarbricken.
The company’s activities range from energy sales
and services to managing various holdings in other
energy supply companies.

In 2012, 17.2 TWh (preceding year: 18.5 TWh) of
natural gas were sold to external customers and
revenues of EUR 777.7 million (preceding year:
EUR 632.4 million) were attained. Of this total, 14.0
TWh (preceding year: 15.0 TWh) were sold to local
distributors, 1.5 TWh (preceding year: 1.9 TWh) to
industrial and power plant customers and 1.7 TWh
(preceding year: 1.6 TWh) to other customers. In
2012, the company realised 386 GWh (preceding
year: 441 GWh) of electricity sold, for an amount
of EUR 26.9 million (preceding year: EUR 34.8

million). Of this total, 316 GWh (preceding year: 289
GWh) were sold to local distributors and 70 GWh
(preceding year: 152 GWh) to industrial customers.

The results of the participations amounted to EUR
22.8 million (preceding year: EUR 26.1 million) and
thus accounted for 29.7% of the company’s total
earnings before taxes of EUR 76.8 million (preced-
ing year: EUR 36.2 million).

The increase of the result for the financial year

is mainly related to the sale of financial assets
realising an extraordinary capital gain of EUR 40.6
million.

In 2013, in the context of the restructuring of the
German activities of Enovos Luxembourg, the
company will be merged into Enovos Deutschland
Verwaltungs SE and its commercial activities will be
further contributed to Enovos Energie Deutschland
in order to generate additional synergies between
the two companies as well as to offer gas and elec-
tricity throughout the entire German territory.
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Enovos Deutschland Verwaltungs SE
(participating interest: 100%)

In September 2012, Enovos International S.A. and
Enovos Luxembourg S.A. took a stake of 11.02%
and 88.98% respectively in the company Foratis
Gruendungs GmbH (subsequently renamed Enovos
Deutschland Verwaltungs SE). This company will
manage the participations of Enovos Luxembourg
in Germany. In this context, the stake in Enovos

Energie Deutschland GmbH (EED) has been sold
for EUR 10,705,000 to this new entity.

Since, in 2012, the company had no activity other
than the holding of the shares in Enovos Energie
Deutschland GmbH, the key figures below are those
of Enovos Energie Deutschland GmbH (“EED”):

Key figures (in million euros) 2012 20Mm
Total assets 125.2 80.6
Fixed assets 1.7 12
Total capital and reserves (incl. result for the year) 53 55
Amounts owed to credit institutions 0.0 0.0
Net turnover 819.2 6611
Result for the financial year 1.8 2.0

Headquartered in Wiesbaden, EED supplies indus-
trial clients all over Germany with electricity and,
since 2011, also with natural gas. EED’s activities
range from energy sales to energy services, also
covering services regarding energy efficiency.

In 2012, 8,230 GWh (preceding year: 7,331 GWh) of
electricity and 293 GWh (preceding year: 4 GWh)
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of natural gas were sold. Revenues grew from EUR
661.1 million in 2011 to EUR 819.2 million in 2012. The
sale of green energy is done via the company’s
subsidiary Enovos Balance Deutschland GmbH,
whose net profit of the financial year is transferred
to EED at the end of the year.



Leo S.A.
(participating interest: 100%)

Key figures (in million euros) 2012 20Mm
Total assets 165.5 1831
Fixed assets 89.8 971
Total capital and reserves (incl. result for the year) 126.6 132.7
Amounts owed to credit institutions 0.0 0.0
Net turnover 215 209.3
Result for the financial year 78 10.7

Leo S.A. is owned by Enovos Luxembourg S.A.
since 6" January 2011.

Leo’s purpose is to provide electricity and natural
gas to end customers, mainly in the area of the city
of Luxembourg. Leo supplied about 80,000 deliv-
ery points with electricity and gas.

In 2012, 855 GWh (preceding year: 917 GWh) of
electricity and 1,940 GWh (preceding year: 2,038
GWNh) of natural gas were sold. Revenues grew from

LuxEnergie S.A.
(participating interest: 60.35%)

EUR 209.3 million in 2011 to EUR 211.5 million in 2012.

The core business services of the company are
currently integrated into departments of Enovos
Luxembourg. Leo keeps its own branding, market-
ing and client relation management.

Result for the financial year 2012 totalled EUR

7.8 million (in 2011: EUR 10.7 million), the decrease
mainly resulting from lower margins in the gas
activities.

Key figures (in million euros) 2012 20M
Total assets 76.8 774
Fixed assets 62.8 63.8
Total capital and reserves (incl. result for the year) 372 36.2
Amounts owed to credit institutions 223 24.6
Net turnover 477 42.8
Result for the financial year 4.3 4.4

LuxEnergie generates and supplies heat, cold air
and electricity in the public, domestic and service
sectors, particularly on a cogeneration basis.

Over the course of the year, the company invested
EUR 4.9 million. In 2012, the company’s result for
the financial year in 2012 reached EUR 4.3 million,
compared to EUR 4.4 million in 2011. LuxEnergie
operates a total of 46 power stations, which
produced 275 GWh of heat, 33 GWh of cold and
128 GWh of electricity in 2012. The company also
supplies maintenance services to third party coge-
neration stations.

LuxEnergie holds three subsidiaries, Kiowatt S.A,
Datacenterenergie S.A. and Airport Energy S.A.
Kiowatt, a 50% joint venture held together with the
Belgion Groupe Francois is building a plant running
with scrap wood for wood pellet production in
Roost. Datacenter, after having brought into service
two data centres in Bettembourg in 2009 and in
2011, has put into service in 2012 a new data centre
in Roost and has further developments expected

in 2013. Finally, Airport Energy operates the airport
energy centre in Luxembourg-Findel.
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Network activities

Creos Luxembourg S.A.
(participating interest: 75.47%)

Creos Luxembourg S.A. transports and distributes
electricity and gas in Luxembourg. The main objec-
tive of Creos is the maintenance and development
of an electricity and natural gas infrastructure,

capable of meeting the energy demands of a stead-
ily expanding population and a cutting-edge high-
tech industry requiring a high-quality energy supply.

Key figures (in million euros) 2012 20Mm
Total assets 645.6 626.0
Fixed assets 560.3 513.6
Total capital and reserves (incl. result for the year) 533.0 512.3
Amounts owed to credit institutions 0.0 0.0
Net turnover 1914 205.9
Result for the financial year 50.5 441

Net turnover reached EUR 191.4 million in 2012
compared to EUR 205.9 million in 2011. The scope
of activities for the year 2012 was comparable to
201, following the integration of the electricity and
gas networks of the City of Luxembourg in January
2011 and of the network activity of Luxgaz Distribu-
tion S.A. in May 2010 into Creos Luxembourg S.A.
The decrease in net turnover is mainly due to lower
balancing energy sales (with no impact on the
result for the financial year as compensated by pur-
chases for the same amount) and lower electricity
grid sales following the grid tariff decrease applied
since September 2011. On the opposite side, gas
grid revenues and other revenue have increased
compared to last year. Result for the financial year
was EUR 50.5 million compared to EUR 44.1 million
in 2011; the increase is mainly coming from the
higher investment activity generating higher grid
fees. It includes a dividend received from Creos
Deutschland GmbH of EUR 7.2 million compared to
EUR 8.0 million in 2011.

Throughout the year, significant work has been

performed within Creos Luxembourg S.A. to pre-
pare for the new network access tariff approach
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following the principle of “incentive regulation”
as published by the “Institut Luxembourgeois de
Régulation” (“ILR”) in March 2012. This new meth-
od, further described in the management report
section, is applicable for a regulation period from
2013 to 2016.

In 2012, the slowdown or even stagnation of eco-
nomic activity observed in 2011 has been con-
firmed.

Electricity demand slightly decreased in the Creos
grids. Furthermore, efforts towards energy saving
began to bear fruit, particularly in the residential
sector, which has posted stable demand for some
years, despite the growth in population.

Natural gas demand slightly increased in the Creos
grids, mainly because of the cold weather condi-
tions in February 2012. Gas demand, particularly
for household customers, is largely influenced by
weather conditions, unlike electricity demand. The
increase is additionally explained by the production
downturn of the combined cycle gas and steam
turbine Twinerg.



Overall electricity demand in the Creos grids evolved as follows by customer segment:

GWh 2012 20m Change %
Demand of end consumer sectors in GWh

Industrial sector 1,331.8 1,362.2 -3.7
Commercial sector 1,869.2 1,865.7 0.2
Residential and small business 1,233.6 1,213.0 1.7
Local distributors 283.7 2771 2.4
Network and other losses 154.2 153.9 0.2
Total 4,852.5 4,871.9 -0.4
Overall natural gas demand in the Creos grids evolved as follows:

GWh 2012 20m Change %
Demand of end consumer sectors in GWh

Industrial sector 4,052.8 4,417.7 -94
Large scale electricity production 4,244.3 4,036.9 51
Local distributors 5,284.8 4,829.8 9.4
of witch Creos 2,889.9 2,640.8 9.4
Total 13,582.0 13,338.0 1.8

The difficult economic conditions in 2012 have resulted in a fall in consumption amongst industrial custom-
ers, but this trend has been offset by the increase in demand from residential customers.

Outlook

Some 90 MEUR have been invested in 2012, mainly
in the electricity grids. In 2013 and beyond, Creos
Luxembourg S.A. will continue to implement a
significant plan for investment and maintenance to
modernise its networks and ensure their safety and
reliability. The company will also actively prepare
the introduction of so-called smart meters and
smart grids.

Since 1%t January 2013, a new “incentive” regulation
is in force for a first application period until 2016,
according to new ILR regulations as of 22" March
2012.

At this stage, the company does not anticipate any

technical or financial development likely to raise
issues regarding its economic or financial situation.
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Creos Deutschland GmbH
(participating interest: 73.12%)

Creos Deutschland GmbH is a gas grid operator

in Saarland (Germany). It resulted from the com-
bination of the Saar Ferngas AG grid assets with
SaarFerngas Transport GmbH in 2009. Gas
transported through the grid of Creos Deutschland

in 2012 amounted to 28.225 billion kWh, which
represents an increase of 4.6% compared to the
previous year. The turnover increased by 4.3% in
2012 compared to 20T11.

Key figures (in million euros) 2012 20Mm
Total assets 96.2 90.5
Fixed assets 681 591
Total capital and reserves (incl. result for the year) 43.5 39.6
Amounts owed to credit institutions 0.0 0.0
Net turnover 74.8 n7
Result for the financial year 1.3 9.3

Current situation

Creos Deutschland’s efforts have finally led to
Creos being successfully identified as a distribu-
tion system operator (DSO) instead of a transport
system operator. This leads to less unbundling ob-
ligations as well as a more favourable situation for
benchmark exercise by the “Bundesnetzagentur”
for the period 2013-2017.

Creos Deutschland’s strategy is to become a player
of reference in Germany. The core expertise of
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Creos Deutschland is the technical, economic and
commercial management of energy grids. With this
expertise, Creos Deutschland has the opportunity
to consider cooperating with enterprises owning
grids or to contemplate acquiring participations.
On the technical side, a continuous investment
programme is planned in order to ensure a secure
supply of gas in the region on the basis of revised
mid-term approach for the future structure of the
grid (called Target-Grid).



7 Other group companies
Subsidiaries held by Enovos International S.A.
* Consolidated subsidiaries

artelis S.A.
(participating interest: 36.95%)

artelis holds two 100% subsidiaries, Cegecom S.A.
in Luxembourg and VSE Net AG in Germany, which
both offer a wide range of telecommunications
services (voice, data transmission and high-speed
Internet access), based on a fibre-optic network
and wireless local loop technology.

The 2012 result for the financial year reached EUR
3.5 million, compared to EUR 3.0 million in 2011.

Global Facilities S.A.
(participating interest: 50%)

The company offers facility management services
to companies and local authorities in Luxembourg.

In 2012, the company made a profit of EUR 0.9
million, compared to EUR 0.5 million in 2011.

Enovos Re S.A.
(participating interest: 100%)

Enovos Re is a captive reinsurance company with

a capital of EUR 1.2 million, whose aim is to insure
the group against major operational risks. Technical
provisions totalled EUR 11.8 million as of 31t Decem-
ber 2012, compared to 11.2 million in 2011.

In accordance with Luxembourg’s insurance law of
6™ December 1991 (Art 99-4), reinsurance compa-
nies are obliged to set aside an equalisation provi-
sion, which means that Enovos Re’s profit is zero.

Subsidiaries held by Enovos Luxembourg S.A.
* Consolidated subsidiaries

NordEnergie S.A.
(participating interest: 33.33%)

NordEnergie is owned in equal parts by Enovos
Luxembourg S.A. and the cities of Ettelbruck and
Diekirch.

NordEnergie’s purpose is to provide electricity to
the supply points connected to the distribution
grids of the cities of Ettelbruck and Diekirch, which
continue to own their own grids.

The result for the financial year 2012 amounted to
EUR 0.04 million (in 2011: EUR 0.04 million).

Steinergy S.A.
(participating interest: 50%)

Steinfort Energy S.A. (abbreviated as Steinergy) is
owned in equal parts by Enovos Luxembourg S.A.
and the municipality of Steinfort.

The purpose of the company is to sell energy to
electricity customers in Steinfort.

The result for the financial year 2012 totalled EUR
0.1 million (in 2011: EUR 0.04 million).

Twinerg S.A.
(participating interest: 17.5%)

Twinerg is a combined cycle gas and steam turbine
that has been operating since 2002. Total elec-
tricity sales in 2012 were 2,654 GWh (2,927 GWh in
201).

Loss for the period was EUR 6.5 million (unaudited
figure) compared to profit for the period of EUR
5.8 million in 2011. The strong decrease in 2012
mainly results from the litigation settlement of

7.3 MEUR paid by the company to settle a dispute
about grid fees.

Windpark Mosberg GmbH & Co KG
(participating interest: 100%)

This company was created to build and operate

a wind farm in the Saar, comprising four wind
turbines. The total installed capacity of the farm is
6,000 kW.
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Construction of the wind farm was completed
during the financial year 2008 and the farm went
online at the beginning of 2009. Electricity produc-
tion in 2012 reached 9.9 GWh (2011: 9.2 GWNh).

The loss for 2012 amounted to EUR 0.19 million
(loss of EUR 0.29 million in 2011).

Ferme éolienne de la co6te du Gibet S.ar.l.
(participating interest: 100%)

In November 2011, the company has acquired a new
wind park, located in Souilly, near Verdun.

It met the electricity needs of some 5,500 house-
holds in an ecological manner. In November 2012,
the 10 MW wind farm started its operations. The
yearly estimated production is 22.6 GWh.

The company’s result for the financial year 2012
was EUR 0.07 million (in 2011, a net loss of EUR 0.01
million).

La Benate S.ar.l.
(participating interest: 100%)

The wind farm “La Benate” was acquired in July
2010. It consists of 6 wind turbine generators with a
nominal power output of 2.0 MW, each located in La
Benéate, France and connected to the grid in 2010.

In 2012, a total of 24.2 GWh were produced.

The company’s net loss was EUR 0.2 million in 2012
compared to a net loss of EUR 0.3 million in 2011.

Soler S.A.
(participating interest: 50%)

This company was formed as a joint venture

with SEO S.A., in response to the Luxembourg
government’s initiative to privatise the running

of state-owned hydroelectric power stations. Its
corporate purpose includes the design and creation
of electricity generation facilities, based on renew-
able sources of energy, and the running of these
facilities.

As of 6™ December 2011, Soler S.A. expanded its
activities and Enovos Luxembourg S.A. decided to
contribute its participation in the three wind parks
of Wandpark Kehmen-Heischent S.A., Wandpark
Hengischt S.A. and Wandpark Burer Bierg S.A. (a
total capacity of 46.3 MW) into Soler S.A. SEO S.A.
It further contributed its wind production assets
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in Windpower S.A. and Wandpark Bénzelt S.A. In
2012, Wandpark Bénzelt started production and
the total electricity production of the five parks was
64.2 GWh.

The company also operates the hydroelectric
stations of Ettelbruck, Esch-sur-Stre and Rosport.
Total electricity production in 2012 was 34.1 GWh
(2011:18.7 GWh).

The company ended the year with a loss of EUR
0.6 million (compared to a loss of EUR 1.6 million in
201).

Aveleos S.A.
(participating interest: 59.02%)

Aveleos S.A. is a joint venture company, which was
founded in May 2010 together with the
Zurich-based Avelar Energy Ltd. Its aim is the
development, operation and retail of photovoltaic
power plants located in the south of Italy.

In 2012, Aveleos sold a first park with a total capa-
city of 15 MW and entered in additional production
capacities for parks of respectively 13 MW and

19 MW.

The company’s consolidated result for the financial
year 2012 was EUR 5.7 million (in 2011: consolidated
net loss of EUR 1.6 million)

Enovos Solar Investment | Swr.l.
(participating interest: 100%)

Enovos Solar Investment | (former Avelar Solar
Investments S.r.l.) consists of three photovoltaic
parks with a capacity of 3 MWop, located in the
south of Italy, which were completed at the end of
2010 and connected to the grid during 2011.

The company’s result for the financial year 2012
was EUR 0.07 million (in 2011: EUR 0.2 million).

Enovos Solar Investment Il S.r.l.
(participating interest: 100%)

Enovos Solar Investment Il (formerly Energetic
Source Solar Investments S.r.l.) consists of eight pho-
tovoltaic parks with a capacity of 8 MWp, located in
the south of Italy, which were completed at the end
of 2010 and connected to the grid during 2011.

The company’s result for the financial year 2012
was EUR 0.6 million (in 2011: EUR 0.45 million).



Energiepark Trelder Berg GmbH
(participating interest: 80%)

Energiepark Trelder Berg is a biogas plant with a
capacity of 5.1 MW located in the south of Ham-
burg (Germany).

The company’s result for the financial year was EUR
0.3 million compared to EUR 0.8 million in 2011.

Biopower Tongeren N.V.
(participating interest: 24.9%)

Acquired in June 2011, Biopower Tongeren N.V. is
a biogas plant located in Tongeren, Belgium,
providing heat and electricity through maize fer-
mentation.

In May 2012, the 2.8 MW biogas plant started its
operations after only ten months of construction.

The company’s result for the financial year 2012
was EUR 0.2 million (in 2011: a net loss of EUR 0.01
million).

Biogas Ohretal GmbH
(participating interest: 80%)

In April 2012, Enovos Luxembourg acquired 80% of
the shares of Biogas Ohretal GmbH. The company
operates a biogas plant in Satuelle in the north of
Germany, providing gas through agriculture materi-
als fermentation.

The company’s result for the financial year 2012
was EUR 0.05 million.

Ceduco S.A.
(participating interest: 100%)

Ceduco was jointly owned by DuPont de Nemours
and Enovos Luxembourg. It operated an industrial
cogeneration plant.

During 2012, in the context of the restructuring of
the company, the shareholders took the decision to
close the operations. Enovos Luxembourg acquired
the remaining 50% of the shares from DuPont de
Nemours (Luxembourg) S.a r.l. for an amount of
EUR 1. The installations of Ceduco S.A. were then
sold for EUR 1 and the shares were subsequently
depreciated.

The company recorded a loss of EUR 1.5 million,
compared to a loss of EUR 1.3 million in 2011.

Cegyco S.A.
(participating interest: 50%)

Cegyco is jointly owned by Goodyear and Enovos
Luxembourg. It operates an industrial cogeneration
plant.

In 2012, its sales of steam and electricity totalled
210,133 tons and 50.3 GWh respectively, compared
to 232,659 tons and 66.4 GWh in 2011.

The company recorded a loss of EUR 0.2 million,
compared to a net profit of EUR O.1 million in 2011.

Real Estate Strassen S.A.
(participating interest: 100%)

The aim of the newly incorporated company is to

hold the building of Enovos Luxembourg located in
Strassen.
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¢ Other companies (not consolidated)

Energieagence S.A.
(percentage owned: 40%)

“Energieagence” continued its activities in 2012,
most notably supplying energy consultancy servic-
es to individuals, administrations and companies
and offering training in the field of energy efficien-
cy for professionals.

As in the past, the company broke even.

Société Electrique de I'Our S.A.
(percentage owned: 4.46%)

“Société Electrique de I'Our” (SEO) owns and op-
erates a 1,100 MW pumping station in the Vianden
region and hydroelectric power stations on the
Moselle River.

In 2012, the company made a profit of EUR 2.2 mil-
lion (in 2011 EUR 2.2 million). Works for the exten-
sion of the Vianden pumping station by means of
an eleventh 200 MW machine are proceeding.

Encasol S.A.
(percentage owned: 50%)

Encasol S.A. is a joint venture company, which was
founded in 2012 together with the Luxembourgish
retail company Cactus S.A. Its aim is the develop-
ment, operation and retail of photovoltaic power
plants. At the end of the year, three photovoltaic
systems were installed on the roofs of the Cactus
shopping centres in Bascharage, Ingeldorf and
Redange/Attert (Luxembourg) with a total capa-
city of 1,631 kW providing electricity needs of some
370 households.
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Subsidiaries held by Enovos Deutschland AG
* Consolidated subsidiaries

Enovos Future GmbH
(participating interest: 100%)

Enovos Future GmbH is a 100% subsidiary of Eno-
vos Deutschland AG and represents the compe-
tence centre of the Enovos Group in Germany for
energy services related to energy efficiency and
commercial services, both for industrial and com-
mercial enterprises as well as for municipalities.

Enovos Future started its operational business in
2012 and recorded a net loss of EUR 0.9 million.

EnergieStdwest AG
(participating interest: 51%)

EnergieStdwest AG, a 51% subsidiary of Enovos
Deutschland AG, is a municipal utility company
selling electricity and water to households and
industrial customers in the city of Landau. The
company is increasingly engaged in renewable en-
ergy generation. In 2012, the company merged with
ESW GasVertrieb GmbH.

Over the course of the year 2012, the company
invested EUR 9.8 million and the result for the fi-
nancial year reached EUR 6.4 million, compared to
EUR 3.3 million in 2011. The electricity sales reached
EUR 30.3 million (182 GWh), the sales of natural
gas EUR 24.9 million (492 GWh) and water sales
EUR 4.8 million (2,559 Tm?®). At the end of 2012, the
company had 47 employees.

EnergieStdwest Netz GmbH
(participating interest: 51%)

EnergieStdwest Netz GmbH, a 100% subsidiary of
EnergieStdwest AG, is a municipal grid operator
in the region of the city of Landau, employing 70
employees at the end of 2012.

In 2012, sales reached EUR 33.6 million, while the
result for the financial year amounted to EUR 0.2
million before profit transfer, compared to a net
loss of EUR 0.5 million in 2011.

EnergieStdwest Projektentwicklung GmbH
(participating interest: 51%)

EnergieStdwest Projektentwicklung GmbH is a
100% subsidiary of EnergieSUdwest AG and ope-
rates cogeneration plants.



In 2012, sales reached EUR 1.6 million while the
result for the financial year amounted to EUR 0.086
million before profit transfer, compared to EUR
0.015 million in 2011. At the end of 2012, the compa-
ny had 4 employees.

energis GmbH
(participating interest: 28.06%)

energis GmbH sells electricity, gas and water to
households and industrial customers, and holds
participating interests in local municipal utilities.
Over the course of the year, the company invested
EUR 17.9 million.

In 2012, the company’s result for the financial year
was EUR 27.7 million, compared to EUR 26.3 million
in 2011. The electricity sales reached EUR 213.6
million (1.3 TWh), sales of natural gas EUR 60.8
million (1.1 TWh) and sales of water EUR 8.5 million
(7.5 Tm?3). At the end of 2012, the company had 335
employees.

geo x GmbH
(participating interest: 25.5%)

geo x GmbH is a company jointly owned by Ener-
gieSudwest AG and Pfalzwerke AG. The company
operates the first geothermic power plant (3 MW)
installed in Germany, providing power to around
6,000 residents.

For 2012, the net loss amounted to EUR 1.2 million
compared to a loss of EUR 1.4 million in 2011.

Projecta 14 GmbH
(participating interest: 50%)

Projecta 14 GmbH is a joint venture between VSE
AG and Enovos Deutschland AG, holding a 20%
stake in Stadtwerke Saarbricken AG, which trans-
ports and distributes electricity, natural gas and
water in the city of Saarbrlcken.

For 2012, the result for the financial year amounted
to EUR 2.1 million compared to EUR 1.7 million in
20M.

Pfalzgas GmbH
(participating interest: 50%)

Pfalzgas GmbH is a company jointly owned by
Enovos Deutschland AG and Pfalzwerke AG. The
company solely sells natural gas.

Over the course of the year 2012, the company
invested EUR 3.5 million (2011: EUR 2.8 million) and
the company’s result for the financial year was EUR
6.7 million, compared to EUR 6.1 million in 2011. The
gas sales reached EUR 112 million (2.2 TWh). At the
end of 2012, the company had 63 employees.

Solarkraftwerk Ahorn GmbH & Co. KG
(participating interest: 27.29%)

Solarkrarftwerk Ahorn GmbH & Co. KG operates

a solar farm in the federal state of Baden-Wuert-
temberg with a total installed capacity of 1.1 MWp.
Partners in this project are Stadtwerke Saarbricken
AG (39%), EnergieStudwest AG (23.9%), Stadtwerke
Homburg GmbH (10%), Stadtwerke GmbH Bad
Kreuznach (10%), and the community Ahorn (2%).

The net result for the financial year 2012 amounts
to EUR 0.6 million compared to a net profit of EUR
0.3 million in 2011.

Windkraftwerk Wremen GmbH & Co. KG
(participating interest: 30.2%)

Windkraftwerk Wremen GmbH & Co. KG operates a
wind farm in Lower Saxony with a capacity of 10.3
MW. Partners in this project are Stadtwerke GmbH
Bad Kreuznach/BGK Bad Kreuznach (30%), Ener-
gieSudwest AG (20%), KEW AG, Neunkirchen (15%)
and Stadtwerke Homburg GmbH (15%).

The net result for the financial year 2012 amounts
to EUR 0.2 million (same as in 2011).

Solarkraftwerk Frauental GmbH
(participating interest: 75.4%)

Solarkraftwerk Frauental GmbH operates a solar
farm in the federal state of Bavaria with a total in-
stalled capacity of 3.3 MWp. The partner of Enovos
Deutschland AG in this project is Pensionskasse of
Enovos Deutschland AG VVaG with a participating
interest of 9.6 %. For the next year, it is intended to
sell a further interest of 15 % to another utility.

The net result for the financial year 2012 amounts
to EUR 0.01 million compared to a net loss of EUR
0.014 million in 2011.

Enovos Properties GmbH
(participating interest: 100%):

The aim of the newly incorporated company is

to hold the building of Enovos Deutschland AG,
located in Saarbrlcken.
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¢ Other companies (not consolidated)

Stadtwerke Volklingen Vertrieb GmbH
(percentage owned: 17.60%)

Stadtwerke Voélklingen Vertrieb GmbH is a munici-
pal utility selling electricity, gas, water and heat.

In 2011, the electricity sales reached EUR 21.0 mil-
lion (112 GWh), sales of natural gas EUR 9.5 million
(160 GWh) and sales of water EUR 4.8 million
(3,065 Tm3).

In 2011, the company’s result for the financial year
was EUR 1.9 million before profit transfer.

Stadtwerke Pirmasens Versorgungs GmbH
(percentage owned: 12.99%)

Stadtwerke Pirmasens Versorgungs GmbH is a mu-
nicipal utility selling electricity, gas, water and heat.
In 2012 ?, the electricity sales reached EUR 36.4
million (230 GWh), sales of natural gas EUR 18.4
million (363 GWh), sales of water EUR 4.7 million
(3,200 Tm?*) and sales of heat EUR 4.0 million (52.6
GWh).

Over the course of the year 2011, the company
invested EUR 3.2 million.

In 2011, the company’s result for the financial year
was EUR 1.6 million before profit transfer.

Stadtwerke St. Ingbert GmbH
(percentage owned: 12.55%)

Stadtwerke St. Ingbert GmbH is a municipal utility
selling electricity, gas, water and heat.

In 2011, the electricity sales reached EUR 32.1 million
(208 GWh), sales of natural gas EUR 18 million (363
GWh), sales of water EUR 3.8 million (1,800 Tm3).

Over the course of the year 2011, the company
invested EUR 4.5 million, while its result for the
financial year amounted to EUR 4.5 million before
profit transfer.

In 2012, Enovos Deutschland AG established to-
gether with Pfalzwerke AG the Enovos Pfalzwerke
Beteiligungsgesellschaft St. Ingbert mbH, a holding
company for the participation in Stadtwerke St.
Ingbert. Each shareholder of Enovos Pfalzwerke
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Beteiligungsgesellschaft has a participating
interest of 50 %. Enovos Pfalzwerke Beteiligungs-
gesellschaft holds 251 % in Stadtwerke St. Ingbert
GmbH.

Stadtwerke Sulzbach GmbH
(percentage owned: 15%)

Stadtwerke Sulzbach GmbH is a municipal utility
selling electricity, gas, water and heat.

In 20711, the electricity sales reached EUR 13.4 mil-
lion (102 GWh), sales of natural gas EUR 8.3 million
(165 GWh), sales of water EUR 1.6 million (841 Tm3)
and sales of heat EUR 1.2 million (14 GWh).

Over the course of the year 2011, the company in-
vested EUR 1.7 million, and the result for the finan-
cial year was EUR 2.7 million before profit transfer.

Stadtwerke Volklingen Netz GmbH
(percentage owned: 17.6%)

Stadtwerke Volklingen Netz GmbH is a municipal
grid operator.

In 2011, the power grid fees reached EUR 12.2 mil-
lion (146 GWh), gas grid fees EUR 3.8 million (176
GWh), and sales of water EUR 4.2 million (3,065
Tm3).

Over the course of the year 2011, the company
invested EUR 3.6 million.

In 2011, the company’s result for the financial year
was EUR 1.7 million before profit transfer.

Stadtwerke Trier Versorgungs-GmbH
(percentage owned: 24.9%)

Stadtwerke Trier Versorgungs-GmbH is a municipal
utility company, selling electricity, gas, water and
heat to households and industrial customers.

Over the course of the year 2011, the company in-
vested EUR 221 million, and the result for the finan-
cial year was EUR 8.5 million before profit transfer.
The electricity sales reached EUR 133.7 million (844
GWh), sales of natural gas EUR 78.0 million (1,737
GWNh), sales of water EUR 12.6 million (7130 Tm?)
and sales of heat EUR 3.7 million (53 GWh).



Stadtwerke GmbH Bad Kreuznach
(percentage owned: 24.52%)

Stadtwerke GmbH Bad Kreuznach is a municipal
utility company selling electricity, gas, water and
heat to households and industrial customers.

In 2011, the company invested EUR 6.8 million and
its result for the financial year in 2011 amounted to
EUR 5.2 million before profit transfer. The electricity
sales reached EUR 48.0 million (223 GWh), sales

of natural gas EUR 34.5 million (729 GWh), sales of
water EUR 8.7 million (3,826 Tm?®) and sales of heat
EUR 1.9 million (23.4 GWNh).

Stadtwerke Bliestal GmbH
(percentage owned: 23.5%)

Stadtwerke Bliestal GmbH is a municipal utili-
ty company selling electricity, gas and water to
households and industrial customers.

Over the course of the year 2011, the company in-
vested EUR 2.6 million, and its result for the financial
year 2011 was EUR 1.0 million before profit transfer.

The electricity sales reached EUR 9.5 million (59.2
GWh), sales of natural gas EUR 4.7 million (90
GWh), sales of water EUR 3.0 million (1,265 Tm?)
and sales of heat EUR 0.3 million (3.4 GWh).

prego services GmbH
(percentage owned: 251%)

prego services GmbH is a company jointly owned
by Enovos Deutschland AG (2510%), VSE AG
(37.45%) and Pfalzwerke AG (37.45%). The com-
pany offers a wide range of IT services, personnel
administration and supply management.

Sales in 2012 reached EUR 68.6 million, the net
loss for the financial year amounted to EUR 0.8
million, compared to a net profit of EUR 0.2 million
in 2011. At the end of 2012, the company had 447
employees.

Bioenergie Merzig GmbH
(percentage owned: 39.0%)

The Bioenergie Merzig GmbH started its produc-
tion of bio methane gas in June 2011 with a total

installed capacity of 550 Nm3/h. Partners in this
project are E.ON Bioerdgas (51%) and Stadtwerke
Merzig GmbH (10%).

The unaudited net result for the financial year 2012
amounts EUR 0.4 million compared to the net loss
of EUR 0.8 million in 2011.

SWT Erneuerbare Energien GmbH & Co. KG
(percentage owned: 49%)

The company is operating two photovoltaic power
plants with a capacity of 5.6 MWp and 2.2 MWp
respectively, which are located near the city of Trier.

The result of the financial year 2012 amounted to
EUR 0.3 million (similar to 2011)

GasLINE Telekommunikationsnetzgesellschaft

deutscher Gasversorgungsunternehmen mbH & Co. KG

(percentage owned: 5.0%)

Gas Line GmbH & Co. KG from Straelen provides
services in data solutions, data networks and fiber-
fibre-optics to telecommunications companies. In
addition, Gas Line GmbH & Co. KG offers support in
Information Technology and cable conduits.

The result for the financial year 2011 amounted to
EUR 421 million.

Pfalzwerke AG
(percentage owned: 1.86%)

Pfalzwerke AG is a regional energy provider and a
service company in the Palatinate and the Saar-Pa-
latinate district. Pfalzwerke AG and its subsidiaries
and affiliates in the region offer solutions for elec-
tricity, heat and natural gas.

The result for the financial year 2011 amounted to
EUR 18.8 million.

The not consolidated companies listed above have
a book value of more than EUR 1 million each. The
full list of not consolidated participations is given in
note 8.2to the consolidated accounts.
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'V Management Report
and Consolidated
Annual Accounts

1 Management report

As a major player in select Western European en-
ergy markets and holding company for the energy
provider Enovos (“non regulated activities”) and
the grid operator Creos (“regulated activities”),
Enovos International’s mission is to continuously
ensure the group’s competitive position, as well as
its sound strategic development in the interest of
all its stakeholders.

The consolidated annual accounts include those of
Enovos International S.A. and those of its affiliates
(the “group”), including 47 companies, out of which
29 are fully consolidated and 18 are consolidated
under the equity method.

In July 2012, the shareholding in Enovos Interna-
tional changed: ArcelorMittal Luxembourg S.A. sold
its 23.48% participation to AXA Private Equity, par-
ticipation to be held through a subsidiary located in
Luxembourg, AXA Redilion Management Co S.C.A.

Highlights

Although initial signs of economic recovery in
Europe were observed, these did not reveal sus-
tainable and the global economy remained weak
throughout 2012. During the year, electricity prices
continued to decrease and current outlooks don’t
show any signs of short- to medium-term recovery.
2012 was also characterised by strong volatilities of
energy market prices. Furthermore, a fierce compe-
tition takes place in the natural gas market, leading
to a strong pressure on margins and volumes.

Over the year, the group pursued its development
strategy and in order to finance its investment pro-
jects mainly in conventional and renewable energy
generation, Enovos International issued in June 2012
a 7 year retail bond amounting to EUR 200,000,000
with a coupon of 3.75%. The bond is listed on the
secondary Euro MTF market in Luxembourg.

Non regulated activities
Total sales of electricity of Enovos Group have

grown from 13,807 GWh in 2011 to 14,094 GWh
in 2012 (+2.1%) mainly due to additional supply
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volumes in the German market through our subsidi-
ary Enovos Energie Deutschland GmbH.

Total sales of natural gas of Enovos Group have
slightly decreased from 34,074 GWh in 2011 to
32,922 GWh in 2012 (-3.4%) due to increased com-
petition and volume decrease of the public utilities
in the context of a diversification of their purchases
in the German Market.

In Luxembourg, natural gas sales and electricity
sales were stable. The group has developed a large
combined electricity and natural gas offer on the
Grand Duchy’s entire territory, made available to

a growing number of residential, professional and
industrial clients. True to its philosophy of proxi-
mity, Enovos Luxembourg takes over the gas sales
activities from the City of Dudelange last year (with
effective date as of 1t January 2013). This integra-
tion leads to some 5,000 new private end cus-
tomers. Leo S.A. is the Enovos Group preferential
contact for Luxembourg-City regarding the supply
of electricity and natural gas.

In France, Enovos continued its commercial de-
velopment by extending its products and service
offers, both for electricity and natural gas.

In 2012, Enovos supplied electricity to its first indus-
trial clients in Belgium (deliveries of natural gas
started in 2011). Processes have been successfully
put in place in order to integrate the specificities of
this new market into the organisation. The supply
license for the Brussels Region has been granted to
Enovos Luxembourg in February 2013. In line with
its strategy, the group concentrated its efforts in
2012 to further enlarge its growing asset base

in onshore wind, biomass and photovoltaic

plants. A particular focus was put on the develop-
ment of collaboration models with renewable
project developers with the objective to secure
additional value by entering projects in a very early
stage of development.

In January 2012, the construction works started for
the 10 MW wind park in Souilly (F). In May 2012,
the 2.8 MW biogas plant in Tongeren (B) started its



operations after only ten months of construction.
In June 2012, Enovos Luxembourg acquired 80%
of the shares of Biogas Ohretal GmbH from Pure
Nature Energy GmbH, who will remain a minority
shareholder in the company with a 20% stake; the
company operates a biogas plant in Satuelle (D). In
December 2012, Enovos finalised negotiations with
Pure Nature Energy GmbH for the acquisition of

a further 80% stake in a 1,250 Nm3/h biomethane
plant in Oebisfelde (D), to be operational by June
2013. The signing of the contracts was in place in
February 2013.

In 2011, Enovos and Société Electrique de I'Our
(SEO) brought their respective stakes in the wind
parks of Hengischt, Kehmen-Heischent, Burer Bierg,
Windpower and Bénzelt (under construction) into
the joint venture Soler S.A. to develop renewable
energy projects in Luxembourg. With Wandpark
Bénzelt, a first new onshore project with a total ca-
pacity of 10 MW was built and successfully commis-
sioned in 2012.

Aveleos, the joint venture between Enovos and the
Swiss group Avelar Energy, has been impacted by a
changing legislation in Italy, seeing reduced feed-in
tariffs for new parks to be connected in the future.
Therefore it has been decided to discontinue further
investments and concentrate on the sales of opera-
tional parks to potential investors.

Total renewable energy production within Enovos
Luxembourg progressed from 240 GWh in 2011 to
380 GWh in 2012 (+58%). Installed net capacity of
the renewable plants grew in the same period from
175 MW to 243 MW. The installed capacity accord-
ing to Enovos consolidation reaches 134 MW.

Regarding conventional energies, the market price
evolution of the two main commodities, gas and
power, showed a downward trend, which made
conventional and power storage plants economical-
ly less viable and thus, Enovos held back its invest-
ment in this area. Nevertheless, Enovos continued
its investment in gaining upstream production
capacities in the construction of the 11*" turbine at
the Vianden pumping station of SEO and complet-

ed the investment of a 50 MW slice of a lignite-fired
power plant.

On 5™ October 2012, the Supervisory Board of
Enovos Deutschland approved the restructuring
activities in Germany, with the aim to further
develop the market activities of Enovos
Deutschland AG and Enovos Energie Deutschland
GmbH under a common structure to achieve a
dynamic and successful organisation. The restruc-
turing started in 2012, through the implementation
of an operational holding Enovos Deutschland SE,
with subsidiaries specialised in dedicated core
activities; the stake held by Enovos Luxembourg
S.A. in Enovos Energie Deutschland GmbH has
been sold to Enovos Deutschland SE.

Regulated activities

Energy market organisation provides a strict sepa-
ration of regulated activities (infrastructure man-
agement) and non-regulated activities like produc-
tion, sale and purchase, open to competition.

The principle is that infrastructures should remain
a natural monopoly, but accessible to all suppliers
under transparent and non-discriminatory con-
ditions. In the Enovos Group, Creos Luxembourg
S.A. and its subsidiary Creos Germany GmbH are
in charge of the network management including
planning, building and maintenance of electric and
gas infrastructures.

The total electricity transport volumes of the group
have slightly decreased from 4.9 TWh in 2011 to 4.8
TWh in 2012 (-0.7%) mainly from a lower industrial
activity in Luxembourg, whereas total gas transport
volumes have increased from 40.3 TWh in 2011 to
41.8 TWh (+3.7%), mainly in Germany.

Until 2012, in Luxembourg network access tariffs
had been defined on the basis of a “rate of return
regulation” approach ensuring a financial return

on investments made in networks. During 2011, the
“Institut Luxembourgeois de Régulation” (ILR) an-
nounced a new approach to the calculation of tolls,
based on the principle of capping controllable op-
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erational charges and new procedures in relation to
new investments. Furthermore, it was announced
that remuneration rates for invested capital would
be revised downwards.

This new approach following the principle of “in-
centive regulation” leaves an advantage to network
managers if operational costs are limited so as to
remain below the amounts resulting from indexa-
tion defined by the regulator, but with the risk of
losses in the opposite case. The ILR launched two
public consultations on this subject in 2011 and Cre-
os presented its comments and suggestions.

Final decisions by the ILR have been published in
March 2012 concerning the new method of calcu-
lation for the grid tariffs on the basis of the above
mentioned principles. Furthermore, it was decided
that remuneration rates for invested capital were
revised downwards by approximately 10 %, follow-
ing the trend of financial markets. This new method
is applicable for a regulation period from 2013 to
2016. As a conseguence, significant work has been
performed within Creos in order to prepare for this
new calculation method and commit to the new
obligations concerning investment projects. The
same method had been applied in 2012.

A safe and reliable energy transport and distribu-
tion infrastructure is a key element to guarantee the
well-being of citizens and the sustainable develop-
ment of a country’s economy. That is why Creos in-
vests all its efforts in designing future electricity and
gas networks to achieve a long-term guarantee of
the current level of availability and security of supply.

Headcount

In order to support its growth strategy, the aver-
age number of employees of the Enovos Group
increased from 1,301 in 2011 to 1,377 people in 2012.
The Board of Directors and the Management of
Enovos International S.A. would like to thank all
the employees for their duties and contributions
throughout 2012 and for their full support in imple-
menting important changes.

Financials

The consolidated net profit for the financial year
of EUR 117,641,930, despite the difficult market
conditions, is almost in line with the 2011 result of
EUR 118,388,940. The decrease stemming from
the operational side on the supply side has been
almost offset by a capital gain of EUR 39,477,392
on the sale of a minority participation of 20% held
in Ferngas Nordbayern GmbH.
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The decrease of the operational results from the sup-
ply side is mainly coming from two factors: first, like
most energy suppliers in the European market place,
the group has, in particular, been negatively impact-
ed by the long-term gas sourcing contracts. The
purchase prices of these contracts, largely indexed
on oil, showed a significant gap in the lower market
prices. As a consequence of this price differential and
its take or pay obligations, the group had to account
for this gap in its 2012 results. The management
could nevertheless limit such effects through signifi-
cant renegotiation efforts with its main suppliers.

Furthermore, the high volatility in market prices
also led to a strong reduction of the spread be-
tween gas and electricity prices affecting previous
trading positions taken by the group.

The contribution to the consolidated accounts of
the grid companies remained almost constant to
previous year at operational level and has been
further improving at net profit level.

The contribution to the consolidated accounts of
the renewable investments realised by the group in
the last years has improved in 2012, with a positive
contribution to the Enovos Group consolidated net
profit in 2012, thus confirming the strategic orienta-
tion of the group in these activities.

A deferred tax asset based on the fiscal loss in 2012
of the tax unity has been recognised. The group
has accounted for the first time deferred tax assets
amounting to 4.3 MEUR in the consolidated ac-
counts ending 31t December 2012.The amount will
be recovered with future taxable profits.

In 2012, the group further grew the consolidated
balance sheet, increasing the total fixed assets from
EUR 1,339,319,986 to EUR 1,466,827,979 from
continued investments in the grids, in upstream
power generation capacities and in the renewable
sector, a total of EUR 220 million. Consequently,
to partially finance these investments, the con-
solidated financial indebtedness (Amounts owed
to credit institutions and Debenture loans)
increased from EUR 225 million in 2011 to EUR
297 million in 2012.

The group’s total capital and reserves also con-
tinued to increase to EUR 1,157,473,838 (2011:
1,109,022,989), representing 52.0% of the total
assets (54.3% in 2011). The sound balance sheet
structure will allow the group to pursue on its
growth path, in line with its strategy to further
invest in securing and modernising its current grid



infrastructure as well as in increasing its capacity of
renewable energy generation.

Risk management objectives and policies

The main risks the group has to manage are the
inherent market risks and all the long-term pro-
curement and trading risks, i.e. energy volume risks,
commodity price risks, competition risks, energy
market liquidity risks, counterparty risks, proprie-
tary trading risks and climate-related risks.

On 4™ July 2012, the European Parliament and the
Council adopted Regulation No 648/2012 on OTC
derivatives, central counterparties and trade repos-
itories (the so-called European Market Infrastruc-
ture Regulation, “EMIR”) which came into effect on
16t August 2012. Enovos has set up its own EMIR
working group to analyse and prepare the eventual
clearing and bilateral risk management require-
ments for OTC derivative contracts. On top of that,
detailed reporting for all derivative contracts is per-
formed. Hence, Enovos Luxembourg S.A,, in charge
of OTC trading for the group, makes sure that it
complies with the various EU obligations.

With the help of an external consultant, a risk
analysis has been performed, reviewing the risk
management processes and controls in the Trading,
Sales and Portfolio management departments. The
critical recommendations have directly been decid-
ed by management and most of them are already
implemented since the beginning of 2013, whereas
supplementary action plans for further improve-
ments will be carried out during the year 2013.

From the risk mitigation point of view, it can be
noted that Enovos has significantly reduced any
future negative impacts from its remaining take or
pay obligations out of its long-term gas contracts.
Additionally, the operational improvements initiat-
ed with the Moving Forward project as well as the
implementation of the audit recommendations will
allow to better control the risks of its operations.

On the grid side the main technical risks the com-
pany has to manage are accidents to people (inter-
nal and outsiders) and network damage in certain
climatic events.

Outlook

In the first months of 2013, the group has pursued
on its growth path, further investing in renewa-
ble and grid activities, and will continue to do so
throughout the year. Enovos Group has adopted,

though, a prudent financial planning of its financial
evolution in light of a still fragile economy and of
the high volatility of the energy market.

On the supply side, since the beginning of 2013,
the group continued to re-negotiate the remaining
long-term gas contracts. The group is confident
that substantial improvements may be achieved
and will have a positive financial impact on the
results for 2013.

The legal reorganisation of the group’s German sub-
sidiaries will be finalised during the 2" quarter of
the year, thus laying the foundation for the group’s
enhanced competitiveness on the German market.

The grid companies will continue in 2013 and the
following years to implement a significant in-
vestment and maintenance plan to modernise its
networks and ensure their safety and reliability.
They will also actively prepare the introduction
of so-called smart meters and smart grids. Since
st January 2013, a new “incentive regulation” is in
force in Luxembourg for a first application period
until 2016, according to new ILR regulations as of
22nd March 2012.

Enovos International will provide further financing
means to the main group companies which are
implementing the ambitious investment program
mentioned above. As current financial market
conditions are favourable, and interest rates are
expected to remain at low levels, management is
confident that such long-term financing will be
arranged in the course of the year.

At this stage, the group does not foresee any major
technical, commercial or financial development
likely to raise concerns over its economic or finan-
cial situation.

Own shares

In the wake of the restructuring of the group’s affili-
ates in Germany, Enovos Deutschland AG purchased
the outstanding shares (3.22%) not yet owned by
the group from the minority shareholders for a total
amount of EUR 9,827,000. Also during 2012, Creos
Luxembourg bought back its shares held by one of
its minority shareholders, the municipality of
Schengen, for EUR 469,595. The total amount of
both operations of EUR 10,296,595 has been
recorded in equity under the caption Own shares.

The Board of Directors
26t April 2013
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2.1 Consolidated balance sheet as at 31t December 2012

ASSETS Notes 2012 201
Denominated in EUR € €
Goodwill
Goodwill on first consolidation Note 4 67,572,676 65,489,048
Total Goodwill 67,572,676 65,489,048
Fixed assets
Intangible assets Note 6
Concessions, patents, licences, trade marks and similar rights and assets, if they are
a) acquired for valuable consideration 9,081,483 8,809,824
Goodwill, to the extent that it was acquired for valuable consideration 92,461,257 96,573,750
Payments on account and intangible fixed assets under development 95,153,325 66,538,231
Tangible assets Note 7
Land and buildings 79,618,383 78,054,129
Plant and machinery 713,185,111 684,895,334
Other fixtures and fittings, tools and equipment 31,888,195 18,236,930
Payments on account and tangible assets in course of construction 197,695,784 124,235,403
Financial assets
Companies consolidated under the equity method Note 81 148,574,780 158,884,145
Investments carried at cost Note 8.2 58,956,137 61,663,089
Loans to undertakings with which the company is linked by virtue of
participating interests 11.664.775 12,252,279
Investments held as fixed assets Note 1 28,543,781 29,176,872
Loans and claims held as fixed assets 4,968 0
Current assets
Stocks Note 9
Raw materials and consumables 8,377,403 5,774,085
Work and contracts in progress 10,452,608 8,921,289
Finished goods and goods for resale 30,283,310 24,121,973
Debtors
Trade debtors Note 101
a) becoming due and payable after less than one year 434,337,713 392,118,064
b) becoming due and payable after more than one year 207 516
Amounts owed by undertakings with which the company is linked
by virtue of participating interests Note 10.2
a) becoming due and payable after less than one year 41,006,876 47,282,019
Other debtors Note 10.3
a) becoming due and payable after less than one year 90,202,290 52,496,819
b) becoming due and payable after more than one year 2,982,784 4,404,472
Deferred tax assets Note 10.4 4,300,000 0
Investments Note Tl
Other investments 15,459,378 15,355,135
Cash at bank and in hand Note 12 15,601,1M 75,845,558
Note 13
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LIABILITIES Notes 2012 201
Denominated in EUR € €
Capital and reserves Note 14
Subscribed capital 90,962,900 90,962,900
Share premium and similar premiums 387,028,449 387,028,449
Consolidated reserves 385,158,044 332,622,094
Profit brought forward 195,013 6,724,672
Investment subsidies 2,730,022 3,315,094
Consolidated result for the financial year, group share 97,485,120 100,055,292
Minority interests 193,914,290 188,314,488
Provisions
Provisions for pensions and similar obligations Note 151 88,350,164 86,928,253
Other provisions Note 15.2 66,800,047 67,731,923
Non subordinated debts
Debenture loans Note 16
b) Non convertible loans
i) becoming due and payable after less than one year 4,062,500 0]
ii) becoming due and payable after more than one year 195,973,831
Amounts owed to credit institutions Note 17
a) becoming due and payable after less than one year 47,758,647 121,911,078
b) becoming due and payable after more than one year 49,271,008 103,445,065
Payments received on account of orders in so far as they are not
shown separately as deductions from stocks Note 18
a) becoming due and payable after less than one year 10,640,806 20,845,602
Trade creditors Note 19
a) becoming due and payable after less than one year 325,643,474 281,174,235
b) becoming due and payable after more than one year 103,886 108,963
Amounts owed to undertakings with which the company is linked
by virtue of participating interests Note 20
a) becoming due and payable after less than one year 10,647,495 14,197,222
Tax and social security Note 21
a) Tax 80,626,276 72,589,496
b) Social security 3,618,869 3,227,364
Deferred income tax Note 22 48,651,232 47,458,744
Other creditors Note 23
a) becoming due and payable after less than one year 5,655,700 13,370,421
b) becoming due and payable after more than one year 98,234,761 73,035,512
Note 24
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2.2 Consolidated profit and loss account for the year ended 31t December 2012

CHARGES Notes 2012 20M
Denominated in EUR € €
Raw materials and consumables Note 25 2,31768,069 2,092,970,079
Other external charges Note 26 87,356,640 79,858,181
Staff costs Note 27

a) Wages and salaries 103,503,031 103,239,937

b) Social security costs 12,224,197 11,359,076

¢) Social security costs relating to pensions 11,187,910 11,457,544

d) Other social security costs 14,799 7199
Value adjustments

a) on formation expenses and on tangible and intangible fixed assets Notes 4, 6, 7 73,001,385 67,624,719

b) on elements of current assets 3,351,328 6,487143

Interest payable and similar charges

b) other interest payable and similar charges Note 30 17,985,600 12,448,535
Extraordinary charges Note 32 12,804,869 0
Tax on profit or loss Note 33 20,894,170 47113,740
Other taxes not included in the previous caption 1,350,235 0
Profit for the financial year

a) Group share 97,485,120 100,055,292

b) Minority interests 20,156,810 18,333,648
INCOME Notes 2012 20m
Denominated in EUR € €
Net turnover Note 28 2,641,693,562  2,485,460,407
Fixed assets under development 28,663,429 15,452,984
Reversal of value adjustments

b) on elements of currents assets Note 32 4157733 ]
Other operating income Note 29 28,241,822 20,994,580
Income from financial fixed assets Note 30

b) other income from participating interests 8,205,561 9,800,574
Other interest and other financial income Note 30

b) other interests receivable and similar income 3,502,697 4,276,744
Share in result of companies accounted under the equity method Note 31 15,333,133 14,583,930
Extraordinary income Note 32 48,786,227 385,875
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List presentation

2012 201
Denominated in EUR € €
Sales 2,641,693,562 2,485,460,407
Other operating income 32,695,123 20,994,580
Own work capitalized 28,663,429 15,452,984
Cost of sales (2,317168,069) (2,092,970,079)
Personnel expenses (127,029,938) (126,063,756)
Other operating expenses (95,508,407) (86,345,325)
Ordinary operating profit (EBITDA) 163,345,700 216,528,811
Depreciation (73,001,383) (67,624,719)
Operating profit (EBIT) 90,344,318 148,904,092
Financial income 3,502,697 4,662,619
Gains on disposals 40,486,227 0]
Income from investments carried at cost 8,205,561 9,800,574
Share in result of companies accounted under the equity method 15,333,133 14,583,930
Financial expenses (17,985,600) (12,448,535)
Earnings before tax 139,886,335 165,502,681
Current income tax (25,341,796) (41,873,232)
Deferred income tax 3,097,391 (5,240,508)
Net profit for the year 117,641,930 118,388,940
Minority interests (20,156,810) (18,333,648)
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2.3 Consolidated cash flow statement for the year ended 31t December 2012

2012 201

Denominated in EUR € €
Result for the financial year, group share 97,485,120 100,055,292
+ Minority interests 20,156,810 18,333,648

+ Amortization and depreciation 73,001,383 67,624,719

- Capital gain on disposals (40,486,227) 0]

+ /- Change in provisions 1,873,126 (7,936,313)

- Share in result of companies accounted under the equity method (15,333133) (14,583,930)

+ Dividends received from companies accounted under the equity method 16,075,246 16,272,540

+ Current and deferred income taxes 22,244,405 473,740

- Taxes paid (26,399,754) (42,483,719)

- Increase / (+) Decrease in current assets (109,073]170) (139,949,226)

+ Increase / (-) Decrease in current liabilities 61,822,933 32,710,507
Operating cash flow 101,366,739 77,157,259
- Capital expenditures on intangible assets (36,565,894) (27,242,045)

+ Cash received from the reclassification of intangible fixed assets (see note 6) ] 35,177,334

- Capital expenditures on tangible assets (154,642,192) (110,085,400)

- Impact of change in scope (27,671,066) (271,24,715)

+ Cash received from disposal of fixed assets 1,913 4,471,227

- Capital expenditures on financial assets (2,324,317) (51,702,442)

+ Cash received from disposal of financial assets 54,656,075 0

+ /- Change in loans to participations 587,504 (398,071
Cash flow from investing activities (165,957,977) (420,904,113)
- Dividends paid to the group shareholders (48,210,337) (80,047,352)

- Dividends paid to the minorities of consolidated companies (10,055,091) (12,829,744)

+ Change in equity (8,993,381 334,342,025

- Net change in financial liabilities 71,709,843 27,551,818
Cash Flow from financing activities 4,451,034 269,016,748
Situation at the beginning of the year 91,200,693 165,930,800
Situation at the end of the year 31,060,489 91,200,693
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Note 1-
Summary of significant accounting principles

Basis of preparation

The consolidated annual accounts of Enovos Inter-
national S.A. (the “group”) have been prepared in
accordance with Luxembourg legal and regulatory
requirements under the historical cost convention.
Accounting policies and valuation rules are,
besides the ones laid down by the amended Law
of 19" December 2002, determined and applied
by the Board of Directors.

The preparation of consolidated annual accounts
requires the use of certain important accounting
estimates. It also requires the Board of Directors

to exercise its judgment in the process of applying
the accounting policies. Changes in assumptions
may have a significant impact on the consolidated
annual accounts in the period in which the as-
sumptions changed. Management believes that the
underlying assumptions are appropriate and that
the consolidated annual accounts therefore present
the financial position and results fairly.

The group makes estimates and assumptions that
affect the reported amounts of assets and liabilities
in the next financial year. Estimates and judgments
are continually evaluated and are based on histor-
ical experience and other factors, including ex-
pectations of future events that are believed to be
reasonable under the circumstances.

Presentation of the comparative financial data

In order to further improve the presentation of the
consolidated annual accounts, management has re-
corded in 2012 some reclassifications between the
captions “Provision for taxation” and “Tax debts”
and between “Inventories - Payment on account”
and “Trade debtors”. The comparative figures for
2011 have been reclassified accordingly.

Significant accounting policies

The main valuation rules applied by the group are
the following:

Scope of consolidation

The consolidated annual accounts include those of
Enovos International S.A. and those of its affiliates,
including jointly controlled entities, and its asso-
ciated companies. Together they form the group.
The consolidated companies are listed in Note 5,
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“Scope of consolidation and list of consolidated
companies”.

All consolidated companies prepare their statutory
annual accounts as at 31t December.

Consolidation methods
The methods used are:

* Full consolidation in the case of those companies
that the Enovos Group directly or indirectly con-
trols (generally with more than 50% of the voting
rights). With this method, the assets and liabilities
of the consolidated companies are incorporated
into the consolidated accounts, rather than the
book value of the equity interests held by the
group in the companies concerned. Use of this
method leads to goodwill on consolidation and
minority interests being reported. Similarly, the
income and expenses of these subsidiaries are
consolidated with those of the parent company
and their results for the financial year are appor-
tioned between the group and the minority inter-
ests. Intercompany accounts and transactions are
eliminated.

* The equity method in the case of those com-
panies over which the Enovos Group exercises
either joint control with a limited number of asso-
ciates or significant influence. With this method,
the parent company’s share of its affiliate’s eg-
uity, based on its equity interest, is entered in its
balance sheet, rather than the acquisition cost of
the equity holding itself. The difference thus gen-
erated is posted to group capital and reserves.
The dividends received by the respective parent
company are eliminated. The other balance sheet
and income statement items are not affected and
intercompany accounts and transactions are not
eliminated.

» Goodwill on consolidation is calculated at the
time of acquisition or consolidation of an equity
interest. Goodwill on first consolidation repre-
sents the excess of the acquisition price over
the group’s interest share in the equity of the
acquired entity. Negative goodwill is accounted
for in profit and loss or in provisions if it relates to
anticipated future losses. Positive goodwill is re-
corded as an asset and depreciated over 15 years,
unless a different amortisation period is justified.
The positive and negative goodwills resulting
from the restructuring process in 2009 have
been recorded in 2009 against the consolidated
reserves in shareholder’s equity.



« If the Board of Directors considers that an im-
pairment must be recognised on consolidated
entities, a corresponding depreciation is posted.

Foreign currency conversion

With the exception of fixed assets, assets and
liabilities denominated in foreign currencies are
converted at the exchange rates in effect at the
end of the year. Transactions denominated in
foreign currencies are recorded at the exchange
rates of the transaction day. Realised exchange
gains and realised and unrealised exchange losses
are recognised in the income statement. Unrealised
exchange gains are not recognised.

All group companies use EUR as their working
currency.

Intangible assets

Intangible assets are valued at purchase price
including the expenses incidental thereto or at
production cost, less cumulated depreciation
amounts written off and value adjustments. These
value adjustments are not continued if the reasons
for which the value adjustments were made have
ceased to apply.

The depreciation rates and methods applied are as

follows: e .
Depreciation Depreciation

rate method

Depreciation is recorded on the basis of an asset’s
useful life under the straight line method. The
estimated useful lives of the main components of
tangible assets are as follows:

Depreciation Depreciation

rate method
Land and buildings 2% -10% Straight-line
Plant and machinery 2% - 10% Straight-line

Other fixtures and fittings,

tools and equipment 10% - 33,33%

Straight-line

Concessions, patents, licences,

trademarks and similar rights 20% - 33.33% Straight-line
and assets

Goodwill, to extent that it

was acquired for valuable 20% Straight-line

consideration

Tangible assets

Tangible assets are valued at purchase price includ-
ing the expenses incidental thereto or at produc-
tion cost. Tangible assets are depreciated over their
estimated useful economic lives.

Investments which qualify from a tax point of
view as finance lease are treated in accounting as
finance lease as well.

The acquisition price is made up of the purchase
price, including customs due and non-refundable
taxes, after deduction of commercial discounts and
rebates, and any cost directly attributable to the
asset’s transfer to its place of operation and any
adaptation needed for its operation.

When a part of grid assets is to be replaced and
cannot be separately identified, no disposal of
assets is accounted for and the replaced assets
continue to be depreciated with normal rates. This
accounting principle has been agreed with the
Regulator for the determination of grid tariffs.

Where the group considers that a tangible asset
has suffered a durable depreciation in value, an
additional write-down is recorded to reflect this
loss. These value adjustments are not continued if
the reasons for which the value adjustments were
made have ceased to apply.

Tangible assets in the course of construction are val-
ued at cost, based on the direct and indirect costs of
the group and are reviewed for impairment annually.

The costs incurred on fixed assets under develop-
ment created by the group itself are recorded in
the profit and loss account under caption “Fixed
assets under development” during the year and are
transferred at balance sheet date to the appropri-
ate balance sheet caption.

Investments carried at cost

Investments carried at cost are recorded in the
balance sheet at their acquisition cost including

the expenses incidental thereto. In the case of an
impairment that the Board of Directors considers
as permanent in nature, value adjustments are
made in respect to these long-term investments to
apply the lower value to be assigned to them at the
balance sheet date. These value adjustments are
not maintained when the reasons for making them
have ceased to exist.

Stocks
Raw materials and consumables are valued at the
lower of purchase price calculated on the basis of

weighted average cost and market value. Value
adjustments are recorded when the estimated
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realisable value of stocks is lower than the weight-
ed average cost. The value adjustments are not
maintained if the reasons for recording them have
ceased to exist.

Stocks of finished goods and work and contracts
in progress

Stocks of finished goods and work and contracts in
progress are valued at the lower of production cost
including the purchase price of the raw materials
and consumables, the costs directly attributable to
the product/contract in question and a proportion
of the costs indirectly attributable to the product/
contract in question, and market value. A value ad-
justment is recorded where the market value is be-
low the production cost. These value adjustments
are not continued if the reasons for which the value
adjustments were made have ceased to apply.

Debtors

Debtors are recorded at their nominal value. Value
adjustments are recorded when there is a risk that
all or part of the amounts concerned may not

be recovered. These value adjustments are not
maintained if the reasons for recording them have
ceased to exist.

Investments

Investments are valued at the purchase price,
including expenses incidental thereto, expressed
in the currency in which the annual accounts are
prepared. A value adjustment is recorded where
the market value is lower than the purchase price.
These value adjustments are not continued if the
reasons for which the value adjustments were
made have ceased to apply.

The market value corresponds to the latest avail-
able quote on the valuation day for investments

listed on a stock exchange or traded on another

regulated market.

Derivative financial instruments

The group may enter into derivative financial
instruments such as options, swaps, futures or for-
eign exchange contracts. The group records initially
derivative financial instruments at costs.

At each balance sheet date, unrealised losses are
recognised in the profit and loss account whereas
gains are accounted for when realised. In the case
of hedging of an asset or a liability which is not
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recorded at fair value, unrealised gains or losses are
deferred until the recognition of the realised gains
or losses on the hedged item.

Prepayments

This asset item includes expenditures incurred dur-
ing the financial year but relating to a subsequent
financial year.

Provisions

The aim of provisions to cover clearly defined
charges and liabilities, which, on the balance sheet
date, are either probable or certain but for which
the amount or date of occurrence cannot be de-
termined with certainty. A review is carried out at
year-end to determine the provisions to be record-
ed for the group’s liabilities and charges. Provisions
recorded in previous years are reviewed annually
and those no longer needed are released.

Provisions may also be created to cover charges
which originate in the financial year under review
or in a previous financial year, the nature of which
is clearly defined and which at the date of the bal-
ance sheet are either likely to be incurred or certain
to be incurred as to their amount or the date on
which they will arise.

Provisions for pensions and similar obligations

Different group companies offer its employees a
defined benefit plan and a defined contribution
plan.

Defined benefit plan

A defined benefit plan defines an amount of
pension benefit that an employee will receive on
retirement, usually dependent on one or more
factors such as age, years of service and compen-
sation. The liability recognised in the balance sheet
in respect of defined benefit pension plans is the
present value of the defined benefit obligation at
the balance sheet date minus the fair value of plan
assets. The defined benefit obligation is measured
using the projected unit credit method under IAS
19. The present value of the defined benefit obli-
gation is determined by discounting the estimated
future payments by reference to market yields at
the balance sheet date on high-quality corporate
bonds that are denominated in the currency in
which the benefits will be paid, and that have terms
to maturity approximating to the terms of the relat-
ed pension liability.



Actuarial gains and losses are charged or credited
in the profit or loss in the period in which they arise.

Past-service costs are recognised immediately in
the profit or loss.

Defined contribution plan

A defined contribution plan is a pension plan
under which the group pays fixed contributions to
a separate entity and has no legal or constructive
obligations to pay further contributions if the fund
does not hold sufficient assets to pay all employ-
ees the benefits relating to employee service

in the current and prior periods. Contributions
paid are directly registered in the profit and loss
during the year they are paid. The commitment of
the group is limited to the contributions that the
group agreed to pay into the fund on behalf of its
employees.

Non subordinated debts

Debts are recorded at their reimbursement value.
Where the amount repayable on account is greater
than the amount received, the difference is record-
ed in the profit and loss account when the debt is
issued.

Deferred income

This liability item includes income received dur-
ing the financial year but relating to a subsequent
financial year.

Current and deferred income tax

Provisions for current income tax include the cur-
rent taxes charged. Deferred taxes are recorded

on the time differences existing between the tax
rules and those used for preparing the consolidat-
ed annual accounts. Deferred taxes are calculated
in accordance with the variable carrying forward
method based on the tax rate expected at the time
that the receivable or liability materialises. Active
deferred taxes are recorded only if it is likely that
future taxable profits will be available.

Net turnover

Net turnover relates to transportation and dis-
tribution of electricity and gas, sales of gas and
electricity, cogeneration provided as well as related
activities as part of the group’s ordinary activities,
net of discounts, value-added tax and other taxes
directly linked to sales.

In energy supply, revenue is recognised at the time
of physical delivery except for supplies of low volt-
age electricity from Enovos Luxembourg S.A. and
Leo S.A. for which revenue recognition is based on
five respectively eleven flat-rate advance payments
and one detailed account following meter reading
as invoiced annually.

Other operating income

Other operating income comprises all income only
indirectly linked to usual business activities.

Income from financial fixed assets

Dividend income is recorded when dividends are
paid.

Note 2 - Creation of the new Enovos Group

Enovos International S.A. was incorporated under
the name of Soteg S.A. in Luxembourg on 5t
February 1974. The Company is registered under
RCS nr. B11723. In the context of the below described
operations, the Company has been renamed Enovos
International S.A. in 2009. The registered office of
the Company is established in Esch-sur-Alzette.

As of 23 January 2009, the shareholders of
Cegedel S.A. and Saar Ferngas AG contribu-

ted their respective shares into Soteg S.A. Soteg
S.A. then launched a mandatory public offer on

all Cegedel S.A. shares not yet in its possession

and Cegedel S.A. was delisted after a successful
squeeze-out process. A process of restructuring
took place thereafter and resulted in a new ener-
gy group named Enovos consisting of the parent
company, Enovos International S.A. (formerly Soteg
S.A.) and its two main subsidiaries, Creos Luxem-
bourg S.A. (formerly Cegedel S.A.) in charge of grid
activities and Enovos Luxembourg S.A. (formerly
Cegedel Participations S.A.) dealing with energy
generation, sales and trading activities. This restruc-
turing has been made with retroactive effect as of
15t January 2009. Enovos Luxembourg S.A. has a
subsidiary, Enovos Deutschland AG, for the German
Market and Creos Luxembourg S.A. has a subsidi-
ary, Creos Deutschland GmbH, for the German grid.

In the context of this restructuring, former Cegedel
S.A. and Soteg S.A. sales activities were contribut-
ed to Enovos Luxembourg S.A. against issuing new
shares. Enovos Luxembourg S.A. acquired 86.2%
of Enovos Deutschland AG. Cegedel Participations
S.A. was sold to Soteg S.A. and the former Cegedel
S.A. sales activity has been contributed to Enovos
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Luxembourg S.A. in exchange for shares. Former
Soteg S.A. grid activities have been contributed to
Creos Luxembourg S.A. in exchange for shares.

Note 3 - Authorisations

Following the two European directives 2009/72
and 73 of 13™ July 2009 concerning common rules
for the internal markets in electricity and natural
gas, and the laws that transposed these directives
into national laws, namely the laws of 7t August
2012, regarding the organisation of the electricity
and natural gas markets, transport and distribution
grid management activities have been legally sep-
arated from the other activities of generation and
sale of electricity and gas.

Note 4 - Goodwill on first consolidation

The restructuring process put in place in 2009 to
create the new Enovos Group as described in Note
2 has led to the recognition of a net goodwill on
first consolidation that has been recorded in 2009
against the consolidated reserves in shareholder’s
equity for a total initial amount of EUR 44,495,640.

Since 2010, goodwill on acquisitions is recognised
on the asset side and is depreciated over a period
of 15 years, unless a different depreciation period is
justified. From 2010 to 2012, the group has recog-
nised goodwill on the following acquisitions (see
also note 5):

31/12/2012 31/12/2012

Goodwill Goodwill

Gross value Net value

€ €

Trelder Berg GmbH st January 2010 11,698,283 9,358,626
Surré S.A. 1t January 2010 989,661 791,729
Enovos Luxembourg S.A. (Luxgas S.ar.l.) 1t May 2010 14,871,586 12,227,749
Creos Luxembourg S.A. 1t May 2010 9,285,305 7,634,585
La Benate S.arr.l. 1t July 2010 1,771,954 1,476,629
Enovos Solar Investment | S.r.l. 1%t October 2010 805,849 684,972
Enovos Solar Investment Il S.r.l. 1%t November 2010 3,035,199 2,596,781
Enovos Energie Deutschland GmbH 1t January 2011 7,221,109 6,258,295
Enovos Balance Deutschland GmbH st January 201 75,000 65,000
Leo S.A. 6t January 2011 21,157,085 18,336,141
Ferme Eolienne de la Cote du Gibet S.ar.l. 2" November 201 51,800 45,469
Biogas Ohretal GmbH 1t January 2012 5,131,075 4,789,003
ESW Energie Sudwest AG 1t January 2012 2,205,965 2,095,667
Enovos Deutschland Verwaltungs SE 20" September 2012 1,212,031 1,212,031

Value adjustments have been recorded using a straight line depreciation method:

31/12/2012 31/12/20M

€ €

Gross book value - opening balance 72,254,841 42,457,837
Additions for the year 8,549,071 29,797,004
Reversals for the year (1,292,010) 0]
Gross book value - closing balance 79,511,902 72,254,841
Accumulated value adjustment - opening balance (6,765,793) (2,025,723)
Allocations for the year (5,183,224) (4,740,070)
Reversals for the year 9,791 0]
Accumulated value adjustment - closing balance (11,939,226) (6,765,793)

The Board of Directors is of the opinion that no value adjustments are necessary.
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Note 5 - Scope of consolidation and list of consolidated companies

The consolidation scope is as follows as at 315t December 2012:

Fully consolidated group companies:

Name Country Percentage  Percentage Main activity
of control of interest

Enovos International S.A. Luxembourg 100.00% 100.00% Holding company and shared service
provider

Enovos Luxembourg S.A. Luxembourg 100.00% 100.00% Supply of power and gas

Creos Luxembourg S.A. Luxembourg 75.47% 75.47% Transport and distribution of gas and
power

Cegedel International S.A. Luxembourg 100.00% 100.00% Holding company

Enovos Re S.A. Luxembourg 100.00% 100.00% Reinsurance

Luxenergie S.A. Luxembourg 60.35% 60.35% Production of heat and power

Surré S.A. Luxembourg 100.00% 60.35% Production of heat and power

Windpark Mosberg GmbH & Co KG Germany 100.00% 100.00% Production of power

Enovos Deutschland AG Germany 100.00% 100.00% Supply of power and gas

Creos Deutschland GmbH Germany 96.88% 7312% Transport and distribution of gas

EnergieSudwest AG Germany 51.00% 51.00% Supply of power, gas and heat

EnergieSudwest Netz GmbH Germany 100.00% 51.00% Transport and distribution of gas, power,
water and heat

EnergieSudwest Projektentwicklung Germany 100.00% 51.00% Supply of heat / Provider of services in

GmbH (formerly Lan Tec Gebaudetechnik gas and power

Management GmbH)

Energiepark Trelder Berg GmbH Germany 80.00% 80.00% Production of power

Enovos Eisenhuttenstadt GmbH Germany 100.00% 100.00% Production of power

La Benéte Energies S.ar.l. France 100.00% 100.00% Production of power

Enovos Solar Investment | S.r.l. Italy 100.00% 100.00% Production of power

Enovos Solar Investment Il S.r.l. Italy 100.00% 100.00% Production of power

Leo S.A. Luxembourg 100.00% 100.00% Supply of power and gas

Enovos Energie Deutschland GmbH Germany 100.00% 100.00% Supply of power and gas

Enovos Balance Deutschland GmbH Germany 100.00% 100.00% Supply of power and gas

Ferme Eolienne de la Céte du Gibet S.ar.l. France 100.00% 100.00% Production of power

Real Estate Strassen S.A. Luxembourg 100.00% 100.00% Facility management

Biogas Ohretal GmbH Germany 80.00% 80.00% Production of power

Ceduco S.A. Luxembourg 100.00% 100.00% Production of power

Enovos Future GmbH Germany 100.00% 100.00% Facility management

Enovos Deutschland Verwaltungs SE Germany 100.00% 100.00% Holding company

Enovos Properties GmbH Germany 100.00% 100.00% Facility management

Frauental Solar 1 GmbH Germany 75.40% 75.40% Production of power
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During the year, the group completed a number of

transactions:

* As of 19 December 2012, Enovos Luxembourg
transferred its building situated 2, Rue Thomas
Edison to Real Estate Strassen S.A. for an amount
of EUR 36,000,000. The capital gain on that op-
eration has been reversed on consolidated level.

On 23" April 2012, the group acquired 80%

of PNE Biogas Ohretal GmbH (subsequent-

ly renamed Biogas Ohretal GmbH) for EUR
4,796,930, a company which operates a biometh-
ane plant located in Satuelle in Northern Germa-
ny. A goodwill of EUR 5,131,075 has been recog-
nised on that acquisition.

As of 23" July 2012, Enovos Luxembourg, in

the context of the restructuring of Ceduco

S.A., decided to contribute a cash amount of
EUR 2,038,147 and a shareholder loan for EUR
400,000 as capital increase. Subsequently the
group acquired the remaining 50% of the shares
from DuPont de Nemours (Luxembourg) S.ar.l.
for an amount of EUR 1. The installations of
Ceduco S.A. were then sold for EUR 1to DuPont
de Nemours.

Enovos Future GmbH was set up to develop the
group’s facility management activities in Germany.
As operations really started in 2012, the entity was
fully consolidated. No goodwill was recognised.

In September 2012, the group acquired 100%

of Foratis Gruendungs GmbH (subsequently
renamed Enovos Deutschland Verwaltungs SE).
This Company will manage the participations of
Enovos Luxembourg in Germany which are re-
structured in 2012 and 2013. As the costs related
to these restructurings have been capitalised, a
goodwill of EUR 1,212,030 has been recognised
in 2012 in the consolidated accounts. In the same
context of that restructuring, Enovos Luxem-
bourg S.A. has sold its participation in Enovos
Energie Deutschland GmbH to this new entity for
EUR 10,705,000. As the latter was already part
of the consolidation scope in 2011, that operation
had no impact on consolidated level.

Enovos Properties GmbH was created to manage
the group’s real estate properties in Germany. In
that context the group acquired several buildings
and land from Enovos Deutschland AG for EUR
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8,497106. The capital gain on that operation on
the accounts of Enovos Deutschland AG was
reversed on consolidated level.

The company Frauental Solar 1 GmbH was set
up by Enovos Deutschland AG. At the end of
2011, a participation of 30% was posted at cost
under the caption Financial assets, the rest was
held for sale and posted in current assets under
the caption Investments. Following a change in
the investment strategy, it has been decided to
keep a majority stake of 75.40% in that company,
which has been fully consolidated in 2012.

During the year, Enovos Deutschland AG bought
241% of EnergieSudwest Gasvertrieb GmbH for
EUR 2,158,000, increasing its participation from
10% to 51%. The company was subsequently
contributed to and merged with EnergieSUudwest
AG with effective date 15t January 2012, and

the existing shareholders were given shares in
EnergieSUudwest AG. The merger was organised
in @ manner to assure that the group’s 51% stake
didn’t change. A goodwill of EUR 2,205,965 has
been recognised on that acquisition.

Enovos Services GmbH was merged with Enovos
Deutschland AG and is no longer part of the con-
solidation scope. The capital gain on that opera-
tion on the accounts of Enovos Deutschland AG
was reversed on consolidated level.

Due to purchase of own shares by Creos
Luxembourg S.A. and Enovos Deutschland AG,
the percentage of interest has changed for both
companies as well as for their subsidiaries.



Companies consolidated under the equity method:

Name Country Percentage Percentage Main activity

of control of interest
Global Facilities S.A. Luxembourg 50.00% 50.00% Facility management
Steinergy S.A. Luxembourg 50.00% 50.00% Supply of power
Soler S.A. Luxembourg 50.00% 50.00% Production of power
Cegyco S.A. Luxembourg 50.00% 50.00% Production of power
artelis S.A. Luxembourg 36.95% 36.95% Telecommunications
NordEnergie S.A. Luxembourg 33.33% 33.33% Supply of power
Airport Energy S.A. Luxembourg 50.00% 30.18% Production of heat and power
DataCenterEnergie S.A. Luxembourg 50.00% 30.18% Production of heat and power
Twinerg S.A. Luxembourg 17.50% 17.50% Production of power
Aveleos S.A. Luxembourg 59.02% 59.02% Construction of solar parks
Kiowatt S.A. Luxembourg 50.00% 3018% Production of power
Pfalzgas GmbH Germany 50.00% 50.00% Supply of energy
Projecta 14 GmbH Germany 50.00% 50.00% Holding company
Energis GmbH Germany 28.06% 28.06% Supply of energy
Geo x GmbH Germany 50.00% 25.50% Production of geothermal energy
Windpark Wremen GmbH & Co. KG Germany 40.00% 30.20% Production of power
SK Ahorn GmbH & Co. KG Germany 39.00% 27.29% Production of power
Biopower Tongeren NV Belgium 24.90% 24.90% Production of power

For the companies above where less than 20% of
voting rights are held, the Enovos Group exer-
cises significant influence over them by virtue of
its representation in their boards of directors and
the strategic interest that their activities represent

for the group.

Movements of the year were as follows:

¢ |In 2012, Enovos Deutschland AG sold its parti-
cipation in Ferngas Nordbayern GmbH for EUR
53,000,000. A capital gain of EUR 39,477,392
was posted under the caption Extraordinary
income (see also note 32).

¢ Kiowatt S.A,, a joint-venture between Luxener-
gie S.A. and the Belgian Groupe Francois, will

build a cogeneration plant near the municipality
of Mersch. Construction for the plant started in
October 2012.

* As the group increased its participation in
Ceduco S.A. from 50% to 100%, the consolida-
tion method of that company has changed from
“consolidated under the equity method” to “full
consolidation”.

* Due to purchase of own shares by Enovos
Deutschland AG, the percentage of interest has
changed for all the German subsidiaries.
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Note 6 - Intangible assets

Concessions, Goodwill Payments on Total 2012 Total 201

patents, acquired for account and

licences, valuable intangible

trademarks and conside- assets under

similar rights ration development

and assets

€ € € € €
Gross book value - opening balance 42,571,899 121,530,000 68,307,985 232,409,884 115,367,787
Additions for the year 2,969,481 3,775,000 28,710,225 35,454,706 27,242,045
Disposals for the year (1,404,355) (¢] (¢] (1,404,355) (56,249)
Transfers for the year 1,050,939 416,654 (91,352) 1,376,241 (33,158,526)
Change in consolidation scope (0] 50,000 (0] 50,000 123,014,827
Accumulated value adjustment - opening balance (33,762,075) (24,956,250) (1,769,754) (60,488,079) (28,217,017)
Allocations for the year (3,459,507) (8,347,480) (3,779) (11,810,766) (13,336,017)
Reversals for the year 1,380,154 (6] (6] 1,380,154 (1,090,576)
Transfers for the year (265,052) (6] (0] (265,052) 0
Change in consolidation scope (¢] (6,667) (¢] (6,667) (17,844,468)

The group acquired the customer base of the
municipality of Dudelange in 2012 for an amount
of EUR 3,750,000 with effective date 1 January
2013 included in the caption “Goodwill acquired for
valuable consideration”.

Under a contract signed with RWE, total ad-
vance payments for EUR 89,466,245 (2011: EUR
65,710,545) related to the financing of two pulver-
ised coal fired power plants have been made by
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the end of 2012 (see also note 36). Through this
payment Enovos Luxembourg S.A. will be guaran-
teed a long-term flat base load supply of 50 MW
per year starting in 2013 for 25 years with a possi-
ble extension of another 15 years.

The Board of Directors considers that no value ad-
justments are needed as of 31t December 2012.



Note 7 - Tangible assets

Land and Plant and  Other fixtures Payments on Total 2012 Total 201

buildings machinery and fittings, account and

tools and tangible assets

equipment in course of

construction
€ € € € € €
S;T;Srfczook value - opening 13781787  1,592172,538 89,667,486 124,235,403 1943,887215 1,465,811,312
Additions for the year 1,691,862 9,682,169 15,753,633 125,415,520 152,543,184 134,186,066
Disposals for the year (12,830) (1,616,888) (2,852,799) (471,647) (5,054,163) (4,414,977)
Transfers for the year 2,451,503 56,987,411 4,690,755 (60,682,841) 3,446,829 344,122,889
Change in consolidation scope 949,155 8,426,386 44,303 9,199,348 18,619,192 4,181,925
Accumulated value adjustment - (59,757,659)  (907,277204)  (71,430,557) 0 (1,038465419)  (840,823173)

opening balance

Allocations for the year (3,669,793) (46,048,499) (6,275,674) (¢] (55,993,966) (49,540,890)
Reversals for the year 102,043 1,476,612 2,497,796 (¢] 5,076,451 (147,423,006)
Transfers for the year (843,640) (299,919) (204,263) (e} (1,347,822) 0]
Change in consolidation scope (4,046) (317,496) (2,487) (¢] (324,029) (678,349)

The additions include mainly investments in the
gas and electricity grid in Luxembourg and in
Germany. Furthermore, in 2012, the City of Echter-
nach had contributed its grid assets into a group
company for an amount of EUR 3,293,233. This
movement is included in the caption “Transfers for
the year”.

The group is participating in the construction of
the 11" turbine at the Vianden pumping station of
SEO (see also note 24). This investment qualifies as
a finance lease and consequently has been record-
ed in the books of the group. As of 31t December

2012, the group has recognised an amount of EUR
83,250,000 in its accounts. This amount is post-
ed under the caption “Payments on account and
tangible assets in course of construction” and a
corresponding amount of EUR 81,265,561 is posted
under the caption “Other creditors becoming due
and payable after more than one year”. During the
year, an amount of EUR 23,972,000 was added to
this caption.

The Board of Directors considers that no value
adjustments are needed as of 31t December 2012,

69



Note 8 - Financial assets

8.1. Companies consolidated under the equity method

Companies consolidated under the equity method are companies in which the group has a significant
influence. The undertakings consolidated accordingly break down as follows:

31/12/2012 31/12/20M

€ €

energis GmbH 39,762,370 38,208,353
Aveleos S.A. (*) 32,049,035 29,747,225
Pfalzgas GmbH 21,382,838 20,477,363
Projecta 14 GmbH 19,179,747 19,150,754
Ferngas Nordbayern GmbH (e} 17,412,930
artelis S.A. 13,958,802 13,600,517
Twinerg S.A. 7,234,285 8,376,971
Soler S.A. 4,855,474 502,715
DataCenterEnergie S.A. 3,099,994 3,459,828
Kiowatt S.A. 1,693,348 (¢}
Windpark Wremen GmbH & Co. KG 1,257,705 1,174,556
SK Ahorn GmbH & Co. KG 1,650,176 1,453,292
Cegyco S.A. 1,106,242 1,339,310
Global Facilities S.A. 1,188,085 996,231
Biopower Tongeren NV 674,820 408,716
NordEnergie S.A. 148,470 145,139
Steinergy S.A. 121,774 77,510
Airport Energy S.A. (81,072) (137,309)
geo x GmbH (707,371) (430,521)
Ceduco S.A. (o] (1,679,433)

Main movement of the year consists in the sale of
Ferngas Nordbayern GmbH (see also note 32).
Following the restructuring of the joint venture
company Ceduco S.A. the group repurchased the
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remaining 50% of the shares from Dupont de
Nemours; consequently the company is fully con-

solidated in 2012 (see also note 5).



8.2. Investments carried at cost

Investments carried at cost are recorded at
acquisition cost. This caption also includes
companies which are not consolidated because

of minor significance or for which no financial
information is available as at 31t December 2012:

2012 201m

Name Location Percentage Net value Percentage Net value

owned € owned €
Stadtwerke Bad Kreuznach GmbH Germany 24.52% 15,000,000 24.52% 15,000,000
Stadtwerke Pirmasens GmbH Germany 12.99% 6,667,000 12.99% 6,667,000
Pfalzwerke AG Germany 1.86% 5,206,000 1.86% 5,206,000
Stadtwerke St. Ingbert GmbH Germany 12.55% 5,000,000 12.55% 5,000,000
Stadtwerke Trier Versorgungs GmbH Germany 24.90% 4,087,514 24.90% 4,038,647
Stadtwerke Sulzbach GmbH Germany 15.00% 3,982,062 15.00% 3,982,062
Stadtwerke Volklingen Netz GmbH Germany 17.60% 3,500,000 17.60% 3,500,000
SWT Erneuerbare Energie Co&KG Germany 49.00% 2,156,000 49.00% 2,156,000
GasLINE GmbH & Co. KG Germany 5.00% 2,017,612 5.00% 2,017,612
Seo S.A. Luxembourg 4.46% 1,971,596 4.46% 1,971,596
prego service GmbH Germany 2510% 1,712,915 2510% 1,712,915
Kiowatt S.A. Luxembourg 50.00% ™) 50.00% 1,400,000
Stadtwerke Bliestal GmbH Germany 23.50% 1,333,000 23.50% 1,333,000
Bioenergie Merzig GmbH Germany 39.00% 1,277,250 39.00% 1,277,250
Stadtwerke Volklingen Vertrieb GmbH Germany 17.60% 1,100,000 17.60% 1,100,000
Stadtwerke Homburg GmbH (**) Germany 10.67% 492,604 10.67% 835,204
Solar Kraftwerk Kenn GmbH (**) Germany 2510% 782,879 2510% 833,079
SudwestStrom WP GmbH i.L. (***) Germany 29.00% [0} 29.00% 750,000
EEX AG Germany 1.00% 700,000 1.00% 700,000
CASC CWE S.A. Luxembourg 8.33% 430,000 8.33% 430,000
Solarkraftwerk Frauental GmbH Germany 75.40% ™) 30.00% 397,500
EnergieStudwest GasVertrieb GmbH Germany 100.00% (@) 10.00% 386,000
Encasol Luxembourg 50.00% 320,000 0.00% 0
Stadtwerke Lambrecht GmbH Germany 15.00% 237,278 1413% 231,739
energieagence S.A. Luxembourg 40.00% 148,736 40.00% 148,736
Solarpark St. Wendel GmbH Germany 15.00% 142,500 15.00% 142,500
GuD KW Krefeld GmbH Germany NA 102,864 0.00% o]
Enovos Future GmbH Germany 100.00% (@) 100.00% 100,000
Energie Sudpfalz CoKG Germany 50.00% 50,500 0.00% [¢]
Windpark Meckel-Gilzem GmbH&Co.KG Germany 34.00% 50,340 34.00% 50,340
Blue Wizzard BG GmbH Germany 100.00% 50,000 100.00% 50,000
Gastmotive Erdgastankstellen GmbH & Co.KG Germany 11.70% 35,000 0.00% [0}
SSG Saar Service GmbH Germany 10.00% 32,565 10.00% 32,565
Windpark Gimpweiler&Mosb. GBR Germany 50.00% 31,969 60.00% 31,065
EisenhUttenstadt Generation GmbH Germany 100.00% 25,000 100.00% 25,000
EisenhUttenstadt Beteiligung GmbH Germany 100.00% 25,000 100.00% 25,000
ESW - Grlne Energie GmbH Germany 100.00% 25,000 100.00% 25,000
VG Offenbach Verwalt.GmbH Germany 100.00% 25,000 100.00% 25,000
Neustromland Beteiligungs-Verwaltungs GmbH Germany 100.00% 25,000 100.00% 25,000
Windpark Mosberg Verwaltungs GmbH Germany 100.00% 25,000 100.00% 25,000
Windkraft Bliesgau GmbH Germany 100.00% 25,000 100.00% 25,000
Enovos Participations GmbH Germany 100.00% 25,000 0.00% (0]
Enovos Renewables GmbH Germany 100.00% 25,000 0.00% (0]
Neustromland Projekt 1 GmbH Germany 100.00% 25,000 0.00% 0
Neustromland Projekt 2 GmbH Germany 100.00% 25,000 0.00% [¢]
Enovos Storage GmbH Germany 100.00% 25,000 0.00% [0}
Energie Sudpfalz Beteiligung GmbH Germany 100.00% 12,500 0.00% [¢)
Solarkraftwerk Wunstorf GmbH Germany 49.00% 12,250 0.00% [e]
C-Gen NV Netherlands 5.00% 5,400 5.00% 5,400
Gastmotive Erdgastankstellen GmbH Germany 1.70% 2,925 0.00% [e]
GasLINE Geschaftsfiihrungs GmbH Germany 5.00% 1,278 5.00% 1,278
Neustromland Solarkraftwerke 1 GmbH & Co.KG Germany 100.00% 1,000 0.00% o
Neustromland Energieprojekt 1 GmbH &Co.KG Germany 100.00% 1,000 0.00% [0}
Neustromland Energieprojekt 2 GmbH &Co.KG Germany 100.00% 1,000 0.00% [0}
Neustromland GmbH & Co.KG Germany 100.00% 500 100.00% 500
VG Offenbach GmbH & Co.KG Germany 100.00% 100 100.00% 100
Forward Forstservice GmbH Germany 33.00% 1 33.00% 1

(*) Companies consolidated in 2012

(**) The lower values in 2012 compared to 2011 are due to capital reductions in these companies
(***) Company in liquidation process as of 31t December 2012

The Board of Directors considers that no value adjustments are needed as of 31t December 2012.
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Note 9 - Stocks

This caption comprises mainly a natural gas in-
ventory site operated by Enovos Deutschland AG
near the town of Frankental in Germany. No value
adjustment has been recorded in 2012.

Note 10 - Debtors
10.1. Trade debtors
Trade receivables are mainly related to energy

sales, transportation and distribution of electricity
and gas.

31/12/2012 31/12/20M

€ €

Trade receivables - Gross value 447.654.893 399.485.593
Value adjustment (13.316.973) (10.256.735)
Trade receivables - Net value 434.337.920 389.228.858

10.2. Amounts owed by undertakings with which
the group is linked by virtue of participating inter-
ests

All receivables due by undertakings with which the
group is linked by virtue of participating interests
are due within 30 days and relate to commercial
activities.

10.3. Other debtors

This caption mainly includes tax receivable in Lux-
embourg of EUR 39,702,521 (2011: EUR 13,813,676)
and in Germany of EUR 18,421,373 (2011: EUR
22,076,931).

Note 11 - Investments

Securities held as fixed assets relate to a portfolio
of equities and bonds held at maturity whereas
securities posted in cash relate to money market
investments.

Note 12 - Cash at bank and in hand
This caption comprises sight deposits and term

deposits for investment periods of less than three
months.
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As of 31t December 2012, this caption also com-
prises a receivable on the “Institut Luxembourgeois
de Régulation” (ILR) of EUR 11,790,825 (2011: EUR
4,477,316) in the context of the mechanism of the
“Fond de compensation”.

Furthermore, an amount of EUR 8,464,000 in-
cludes assets held for sale (2011: EUR O).

10.4 Deferred tax assets

Deferred tax assets for a total of EUR 4,300,000
(2011: EUR 0O) have been computed on the compa-
nies part of the fiscal unity as a result of the fiscal
loss in 2012. The amount will be recovered with
future taxable profits.

Note 13 - Prepayments

As of 23" May 2011, the group has entered into
three interest rate swaps (IRS) for an aggregate
nominal amount of EUR 200 million and a final
maturity 7 years later, in order to hedge a long-
term financing initially planned for September 2011.
Since the planned financing has been postponed
to May 2012, the IRS have been extended up to this
date. As the EUR 200 million bond was definitely
launched in May 2012 and issued on 15 June with a
maturity in 2019, the three IRS contracts have been
unwound and the related costs of EUR 23.9 million



were deferred, as part of the financing fees, over
the life time of the underlying retail bond financing.

The caption includes also prepayments related to
the purchase of biogas certificates in Germany of
EUR 2,321,348 (2011: EUR 0O) and to green elec-
tricity certificates in Belgium of EUR 1,064,126 (2011:
EUR 0). Finally, EUR 2,477,827 are related to clear-
ing accounts linked to the portfolio management
and trading activities (2011: EUR O).

Note 14 - Capital and reserves

As at 31t December 2012, the share capital of
Enovos International S.A. amounted to EUR
90,962,900. It was fully paid-up and was repre-
sented by 909,629 ordinary shares (2011: 909,629),
with a nominal value of EUR 100 per share and with
no preferential rights.

Consolidated capital and reserves, group share

According to the regulation scheme, a cumulat-

ed difference (2012 and prior years) is calculated
individually for each regulated activities (electricity,
gas transport, gas distribution, metering electricity,
metering gas) and is provided for, when positive,

in the caption Prepayments for an amount of EUR
450,751 (2011: EUR 0) and when negative, in the
caption Deferred income for an amount of EUR
18,150,374 (2011: EUR 4,678,493).

The group is required to allocate a minimum of 5%
of its annual net income to a legal reserve, until this
reserve equals 10% of the subscribed share capital.
This reserve may not be distributed.

Distribution Appropriation Change Other Own shares Profit
31/12/201  of dividends of profit in scope for the year 31/12/2012
€ € € € € € € €
Subscribed capital 90,962,900 90,962,900
Share premium 387,028,449 387,028,449
Consolidated Reserves 332,622,094 58,374,614 5,377,278 (919,347) (10,296,595) 385,158,044
Legal Reserve 9,096,290 9,096,290
Reserve of I consolidation (53,271,059) (4,689,756) (57,960,816)
Consolidation reserves 311,864,712 58,374,614 10,067,034 (919,347) (10,296,595) 369,090,419
Other reserves 64,932,152 64,932,152
Retained earnings 6,724,672 (6,529,659) 195,013
Capital investment subsidies 3,315,094 (585,073) 2,730,022
Profit for the year 100,055,292 (48,210,337) (51,844,955) 97,485,120 97,485,120
Total shareholder’s equity
Group share 920,708,501  (48,210,337) o 5,377,278  (1,504,420)  (10,296,595) 97,485,120 963,559,548
Minority interest 188,314,488 (10,055,091) (4,350,503) (151,414) 20,156,810 193,914,290
Total shareholder’s equity 1,109,022,990 (58,265,428) (o) 1,026,775 (1,655,834) (10,296,595) 117,641,930 157,473,838

In the wake of the restructuring of the group’s
affiliates in Germany, Enovos Deutschland AG
purchased the outstanding shares (3.12%) not yet
owned by the group from the minority shareholders
for a total amount of EUR 9,827,000. In 2012, one
of the minority shareholders of Creos Luxembourg
S.A., the municipality of Schengen, sold its Creos
shares to Creos for EUR 469,595. The total amount
of both operations of EUR 10,296,595 has been
computed in equity under the caption Own shares.

Due to these two share purchases the rate of par-
ticipation in all the affiliates of Enovos Deutschland

AG and Creos Luxembourg S.A. comprised in the
consolidation scope changed in 2012 (see also
note 5). These changes are reported in the caption
“Change in scope”. The caption also includes the
impact from the 15t consolidation of Kiowatt S.A.

The caption “Others” mainly comprises the minori-
ty interest of the dividends received by the compa-
nies in the consolidation scope and the impact of
the companies consolidated at equity.
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Note 15 - Provisions
15.1. Provisions for pensions and similar obligations

This caption includes provisions relating to pension
commitments. Under a supplementary pension
scheme, Enovos International S.A., Enovos Lux-
embourg S.A., Creos Luxembourg S.A., Enovos
Deutschland AG and Creos Deutschland GmbH
have contracted defined benefit schemes. The
amount reported in the balance sheet is based on
the following assumptions:

15.2 Other provisions

 retirement age taken into account for financing:
60 years (for Luxembourg), 62 years (for
Germany)

» yearly discount rate of 4.2%

» estimated salary at time of retirement based on
past experience.

Actuarial profits and losses are immediately recog-
nised in the income statement.

The caption “Other provisions” comprises provisions to cover the following risks:

31/12/2012 31/12/20M

€ €

Provisions for regulatory and environmental risks 32,776,457 35,115,162
Provisions for purchases 681,736 9,157145
Provisions for staff costs 10,739,100 10,999,179
Provisions for sales risks 3,564,576 2,835,391
Provisions for derivatives 13,279,530 234,063
Provisions for litigation 637,993 255,000
Provisions for maintenance costs (¢] 12,900
Other provisions 5,120,654 9,123,084
66,800,047 67,731,923

Note 16 - Non convertible debenture loans

On 15% June 2012, Enovos International S.A. issued
a public bond of EUR 200,000,000 which is listed

on the secondary Euro MTF market in Luxembourg.

The bond bears an interest of 3,75% and will be
entirely redeemed on 15* June 2019. Interests

on the coupons are paid on 15™ June of every
year from 2013 to 2019 and are appropriately
provisioned in the accounts. The accrued interest

Note 17 - Amounts owed to credit institutions

The financial payables break down as follows:

payable as at 31t December 2012 amounts to EUR
4,062,500 (2011: EUR 0).

As Enovos RE S.A. invested EUR 4,026,169 in the
public bond for its own purposes, this amount has
been eliminated as an intercompany operation on
consolidated level.

31/12/2012 31/12/20M
€ €
Non-current financial liabilities due to financial institutions
due within one to five years 23,714,654 83,984,931
due in more than five years 25,556,354 19,460,134
Current financial liabilities due to financial institutions
due within one year 47,758,647 121,911,078
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Note 18 - Payments received on account of orders

Are recorded under this caption payments made
by customers for services rendered.

Note 19 - Trade creditors

Trade creditors are mainly related to energy sales
and trading activities.

Note 20 - Amounts owed to undertakings with
which the group is linked by virtue of participating
interests

Amounts owed to undertakings with which the
group is linked by virtue of participating interests
are usually due within 30 days, and related largely
to commercial activities.

Note 21 - Tax and social security

This caption includes value added tax (VAT) liabil-
ities, taxes on gas and electricity sales, and social
taxes on pensions and salaries.

Enovos International S.A. is subject to all taxes
applicable to Luxembourg companies and the tax
provisions have been provided in accordance with
the relevant laws. Since 2009, Enovos International
S.A. is part of the fiscal unity with Enovos Luxem-
bourg S.A., Cegedel International S.A. and Enovos
Ré S.A. Beginning 2012, Leo S.A. has joined that
fiscal unity. In the frame of the fiscal unity, the taxes
in the accounts are recorded as follows:

¢ Tax expenses are booked in the subsidiaries’ ac-
counts as would be the case if no tax unity exists;

¢ Tax savings relating to a loss-making subsidiary
are reallocated to this subsidiary in the same year
as the loss arises; these tax savings are recorded
as income in the head of the fiscal unity;

* Enovos International S.A., as the head of the fiscal
unity, books the tax provisions on the basis of the
consolidated results of the companies included in
the scope of the fiscal unity.

In order to benefit from the fiscal unity regime, the
companies concerned have agreed to be part of
the fiscal unity for a period of at least five financial
years. This means that if the conditions laid down in
Article 164bis LIR (Income tax law) are not met at
any time during these five years period, the fiscal
unity ceases to apply, retroactively, as from the first
year in which it was granted.

Note 22 - Deferred income tax
The deferred income tax liability is mainly related

* to the different depreciation methods used in
consolidated accounts (linear) compared with
the statutory accounts (degressive) of several
group companies

* to the different calculation method of the pen-
sion obligations in consolidated accounts com-
pared with statutory accounts of several group
companies

e to a provision reversal at Enovos Re in the consol-
idated accounts.

Note 23 - Other creditors

Other creditors are mostly becoming due and
payable after more than one year. In the course of
the financing agreement reached with SEO S.A.
over the financing of the 11*" turbine at the Vian-
den pumping station of SEOQ, an amount of EUR
81,265,561 (2011: EUR 59,278,000) has been posted
under this caption in 2012 (see note 7).

The group has a long-term liability to the city of
Landau of EUR 12,996,000 (2011: EUR 12,675,000)
in the context of the acquisition of EnergieStdwest
AG.

Furthermore, as of 31t December 2012, Enovos
Deutschland AG has a long-term liability of EUR
3,500,000 towards “Pensionskasse der Enovos
Deutschland VVaG” (2011: EUR O).

Note 24 - Deferred income

Same as in 2011, this caption mainly includes deriva-
tives which are to hedge operations to be settled

in subsequent years and advance payments by
customers.

In addition, as described in note 13, Creos Luxem-
bourg has posted under this caption an amount of
EUR 18,150,374 (2011: EUR 4,678,493) related to the
regulated activities.
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Note 25 - Raw materials and consumables

2012 20m

€ €

Electricity supplies 1,625,447,827 1,464,047247
Trading sales (559,036,430) (542,088,060)
Gas supplies 1,023,467,974 982,932,779
Other supplies 203,759,049 186,815,856
Derivatives 23,529,649 1,262,256

Total Raw materials and consumables

This caption includes energy procurement and
electricity trading costs. Electricity and gas trading
sales are shown net of cost of sales, since they were
made partly to reduce procurement costs.

Note 26 - Other external charges

This caption includes among others, professional
fees, subcontracting and maintenance costs, mar-
keting and communication costs, rental costs and
insurance premiums.

Note 27 - Staff costs

The group had on average 1,377 employees in 2012
(2011: 1,301). The figure in 2012 includes the staff of

the City of Luxembourg made available to Creos

Personnel expenses break down as follows:

2,317,68,069

2,092,970,079

The margin achieved on trading activities is there-
fore included under “Raw materials and consuma-
bles”, as well as the realised profit or loss and the

unrealised loss on derivative financial instruments.

Luxembourg S.A. (152 employees), the costs of
which are shown under wages and salaries for EUR

13,045,875 (2011: EUR 15,114,900).

2012 20m

€ €

Salaries 103,503,031 103,239,937
Social security 12,224,197 11,359,076
Pensions 1,187,910 1,457,544
Miscellaneous social costs 14,799 7199
Total personnel expenses 127,029,938 126,063,756
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Note 28 - Net turnover

Sales break down as follows:

20m

€

Sales electricity 1,249,129,226 163,224,698
Sales gas 1,074,348,880
Other energy sales 25,250,396
Grid sales electricity 101,215,402
Grid sales gas 58,102,511
Other sales 65,152,935
Rebates & discounts (1,834,414)

Total sales

Other sales include sales to customers in the con-
text of traditional energy supply activities. Sales
relating to gas and electricity trading on the inter-

Geographical sales break down as follows:

2,641,693,562

2,485,460,407

national market are shown net of purchases under
“Raw materials and consumables”.

2012 20m
€ €
Luxembourg 1,490,199,0M 36.5% 1,566,096,622 46.54%
Germany 2,440,564,625 59.9% 1,672,010,817 49.69%
France 122,076,272 3.0% 120,148,599 3.57%
Other countries 24,578,963 0.60% 6,857,336 0.20%
Total sales 4,077,418,871 100% 3,365,113,374 100%
Intercompany sales (1,435,725,309) (879,652,966)
Total net sales 2,641,693,562 2,485,460,407

Note 29 - Other operating income

The caption “Other operating income” includes
mainly the activities unrelated to the supply of gas
and electricity.

Note 30 - Income from financial fixed assets, other
interest and other financial income, interest payable
and similar charges

Income from financial fixed assets relates to
dividends received from not consolidated enti-

ties. Other interest and financial income is mostly
composed of interests received on short-term bank
deposits.

The caption “Interest payable and similar charges”
is mostly composed of interests paid on bank loans
and on the retail bond, as well as of the deprecia-
tion of the hedge costs related to the bond issue.

77



Note 31 - Share in result of companies accounted
under the equity method

The share in result of companies accounted under
the equity method breaks down as follows:

2012 20m

€ €

energis GmbH 7,756,906 7,158,860
Pfalzgas GmbH 3,346,000 2,975,185
Aveleos S.A. 431,430 (801,542)
artelis S.A. 1,282,035 1,100,941
Projecta 14 GmbH 1,054,443 846,731
Global Facilities S.A. 461,854 254,136
Solarkraftwerk Ahorn GmbH&Co.KG 150,163 13,025
Airport Energy S.A. 56,296 42,414
Biopower Tongeren NV 53,803 426
Steinergy S.A. 51,764 7,510
Windpark Wremen GmbH&Co.KG 45,416 5127
NordEnergie S.A. 13,330 1,679
Ferngas Nordbayern GmbH (*) (6] 3,769,604
Wandpark Gemeng Hengischt S.A. (**) (6] 41,297
Wandpark Kehmen-Heischent S.A. (**) (e] 34,001
Wandpark Burer Bierg S.A. (**) (0] (108,313)
Kiowatt S.A. (107,847) (o]
Cegyco S.A. (158,068) 96,824
geo x GmbH (262,905) (318,877)
Soler S.A. (280,255) (486,277)
DataCenterEnergie S.A. (359,833) (415,637)
Ceduco S.A. (758,713) (654,076)
Twinerg S.A. (1,42,686) 1,010,891
Total 15,333,133 14,583,930

(*) deconsolidated 1t January 2013
(**) deconsolidated 30" November 2011

Note 32 - Extraordinary income and charges, reversal of value adjustments on elements of current assets

This caption mainly comprises the capital gain of
EUR 39,477,392 realised on the sale of Ferngas
Nordbayern GmbH (see also note 5).

Furthermore, there was an agreement between
Amprion GmbH, Twinerg S.A., Electrabel S.A. and
Creos Luxembourg S.A. to settle a dispute about
grid fees. According to this agreement, an extraor-
dinary charge of EUR 10,316,002 has been recorded
to cancel the outstanding invoices, and the existing
provision on these receivables of EUR 3,666,360
has been reversed. Twinerg agreed to pay an in-
demnity of EUR 7,300,000 to settle the dispute.
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On the 30™ June 2012, the group entered into a set-
tlement agreement, under which an amount of EUR
2,433,867 has been paid to DuPont de Nemours
(Luxembourg) S.arl, as final compensation for the
early termination of the joint venture in Ceduco S.A.



Note 33 - Current and deferred income tax expense

The current tax provisions have been provided in
accordance with the relevant laws applicable in
Luxembourg, Germany and ltaly.

Deferred taxes are recorded on the time differenc-
es existing between the tax rules and those used
for preparing the consolidated annual accounts.
Deferred taxes are calculated in accordance with
the variable carrying forward method based on the
tax rate expected at the time that the receivable

or liability materialises. Active deferred taxes are
recorded only if it is likely that future taxable profits
will be available.

Note 35 - Financial derivatives

The group is further engaged in spot and forward
electricity and gas trading on organised markets
and by private sales. These transactions are made
using different instruments. Among these instru-
ments are forward contracts, which imply final
delivery of electricity and gas, swap contracts,
which entail promises of payment to and from
counterparties in conjunction with the difference
between a fixed price and a variable price indexed

Derivative financial instruments - Sell positions

Note 34.1 - Remuneration paid to members of the
administration and management bodies

Remuneration paid to members of the adminis-
tration and supervisory bodies of Enovos Interna-
tional S.A. totalled EUR 578,750 in 2012 (2011: EUR
550,000). No advances nor loans were granted to
members of the administration and supervisory
bodies, nor was any commitment undertaken on
their behalf in respect of any form of guarantee.

Note 34.2 - Auditor’s fees

Audit and audit-related fees for the year 2012
amount to EUR 462,000 (2011: EUR 376,569).

on underlying products, options or other contrac-
tual agreements.

These contracts are not accounted for in the bal-
ance sheet as the group has opted to not use fair
value accounting in its annual accounts. Only the
unrealised losses are accounted for in P&L accor-
ding to prudence principles.

2012 20M

€ €

Financial derivatives on electricity futures 225,534,693 93,811,735

Swap on coal 7,471,149 6,874,620

Other financial derivatives 41,577,204 1,768,584

Total 274,583,046 102,454,938
Derivative financial instruments - Buy positions

2012 20m

€ €

Financial derivatives on electricity futures (224,246,442) (86,781,908)

Swap on coal (7,635,860) (6,226,388)

Other financial derivatives (53,854,718) (218,855)

Total (285,737,020) (93,227,151)

The total nominal value (purchases and sales) of derivatives contracts and the net fair value break down as

follows:
2012 20m

Nominal value Unrealised gain Nominal value Unrealised gain
or loss or loss
€ € € €
Financial derivatives on electricity futures 3,611,407,538 1,288,251 2,604,338,260 7,029,327
Swap on coal 95,330,858 (164,711) 148,843,061 648,232
Other financial derivatives 509,542,020 (12,227,515) 57,637,998 1,549,729
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Note 36 -
Off-balance sheet liabilities and commitments

Enovos International S.A. has issued a bank guar-
antee of EUR 12,000 in the context of its regular
business.

Enovos International S.A. has given customary
parent company guarantees or comfort letters to a
few energy providers and trading counterparts of
Enovos Luxembourg S.A.

Enovos International S.A. has signed a bank
guarantee for Solarkraftwerk Kenn GmbH, a 251%
subsidiary of Enovos Deutschland A.G.,, for an
initial loan amount of EUR 15,071,000 in 2009; at
the end of 2012 the loan was at EUR 12,508,315.75
(2011: EUR 13,276,170.46). Enovos International
received from Stadtwerke Trier a counter guaran-
tee valued at EUR 6,379,241.05 for 2012 (2011: EUR
6,770,846.93).

Under the shareholder agreements to which
Enovos International is a signatory, and as men-
tioned in the bylaws of the Company, the Lux-
embourg State (the “State”), and/or the SNCI, a
Luxembourg public law banking institution, shall
obtain at any time upon one or more successive
requests from the State individually or the State
and the SNCI jointly, if applicable each time for a
portion (and regardless of the level of participation
of Enovos International in the subsidiaries) a direct
participation and if so requested even a qualified
(e.g. two third) majority in the share capital of
Creos Luxembourg and the shareholders shall take
the necessary actions, resolutions and approvals
to be taken to such effect (including by Enovos
International) and in particular to cause the reso-
lutions of the shareholders and/or the subsidiaries
to be taken in order to allow the State and/or the
SNCI to obtain the participation(s) as set forth
here above in one or more successive operations.
All transactions necessary in that respect must
respect the arm’s length principle.

The State and/or the SNCI, as applicable, agree not
to transfer for commercial reasons, during a period
of ten (10) years, starting at the date of the acqui-
sition of the relevant shares in Creos Luxembourg,
all or part of the shares it/they has/have acquired
in the share capital of the Grid group, subject to
certain exceptions, including transfers between the
State and SNCI, transfers to their affiliates or mu-
nicipalities or public bodies or transfers pursuant to
legal or regulatory constraints or a court order.
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Subject to the same exceptions, if at any time after
the above 10 year period, the State and/or the SNCI
(or the affiliates, municipalities or public bodies re-
ferred to in the preceding sentence), as applicable,
propose to make a transfer of all or part of such
shares Enovos International has a pre-emption right
over such shares.

Transfer of shares in Enovos International by the
shareholders will be subject to pre-emption rights
(with certain exceptions in case of transfer to
affiliates) which are largely reflected in the Articles
of Association of Enovos International. The same
pre-emption rights apply in case of a change of
control of a shareholder.

The group concluded a number of forward con-
tracts for the purchase and sale of electricity and
gas as part of its usual operations. The group thus
has contracted purchase commitments for physical
delivery of electricity and gas amounting to 2,137
EUR million as of 31t December 2012 (2011: EUR
520 million). The amount of the above forward
purchase contracts include only forward contracts
signed with counterparties. In addition the group
concluded several long-term gas sourcing con-
tracts until 2016 amounting to EUR 1,246 million as
of 31t December 2012.

Enovos Luxembourg S.A. also committed to buy
an annual 100 MW band of electricity from a local
producer until 31t December 2015.

In the context of an investment participation (fi-
nalised in 2012) in two pulverised coal fired power
plants of RWE AG, Enovos Luxembourg also com-
mitted to buy a flat base load of 50 MW of electric-
ity per year until the year 2037.

Enovos Luxembourg S.A. has issued a coun-
ter-guarantee for Electrabel S.A’’s benefit and in
relation to the financing of the Twinerg combined
turbine power plant for a total amount of EUR
6,378,906 as at 31t December 2012 (2011: EUR
8,162,187). A further counter-guarantee of EUR
2,100,000 has been issued for GDF-Suez, also in
relation with the financing of Twinerg (2011: EUR
2,100,000).

Enovos Luxembourg S.A. took over a commitment
related to a Memorandum of Understanding signed
with SEO S.A., RWE Power AG and the State of



Luxembourg for the enlargement of the Vianden
pumping station. Enovos Luxembourg S.A. will thus
have the right to 100 MW on a virtual basis that is
half the production of a new turbine to be built. Un-
der an amendment dated 16" June 2011 the group
committed to finance for the part of its rights in the
Vianden pumping station the bank loan contracted
by SEO.

Enovos Luxembourg has issued to the lenders of
Biogas Tongeren NV a guarantee for a total amount
of EUR 9,509,926.

The group further entered in 3 CO2 swaps trans-
actions in order to hedge the power procurement
prices under the 50 MW RWE agreement (see
above). As at 31t December 2012, the net fair value
of the swaps transactions is -1.2 million. (2011: -1.16
million).

The group has issued a number of bank guarantees
in favour of its suppliers in the context of its regular
business for a total amount of EUR 10,181,843 (2011:
EUR 12,272,857).

Enovos Luxembourg S.A. has a call option to in-
crease its stake in Biogas Tongeren NV from 24.9%
to 45% after the end of a certain period which
cannot be later than 15t January 2018.

For electricity and gas trades Enovos Luxembourg
has issued parental support letters to counterpar-
ties amounting to EUR 30,000,000.

For electricity and gas trades Enovos Luxembourg
has received by counterparties parental support
letters amounting to EUR 10,000,000.

Creos Luxembourg S.A. has issued bank guaran-
tees in the context of its regular business for a total
amount of EUR 1,000,000 (2011: EUR 750,000).

Enovos Deutschland AG has concluded a number
of oil future swaps in order to hedge price varia-
tions in its gas contracts. These swaps have the
same specific valuation parameters than the under-
lying gas contracts. As at 31 December 2012, the
total nominal value of these swaps was EUR -0.4
million (2011: EUR 0.8 million).

Enovos Solar Investment | Sr.l. has leasing obliga-
tions in the context of operating its photovoltaic

parks for a total amount of EUR 17.7 million (2011:
EUR 18.7 million) maturing in 2029.

In March 2013, the company Aion Renewables
S.p.A. (from which Aveleos S.A. purchased the
subsidiaries acquired in 2012, and which provides
engineering, procurement and construction servic-
es to some entities within the Aveleos Group and to
ESI II) was declared bankrupt. At this stage it is not
possible to estimate any financial impact for Avele-
os and its subsidiairies as well as for ESI Il from this
bankruptcy.

The Board of Directors is of the opinion that all nec-
essary provisions have been made to cover poten-
tial losses out of the off balance sheet liabilities and
commitments.

Note 37 - Post-balance sheet events

No major post balance-sheet event has occurred.
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2.5 Audit report on the
consolidated annual accounts

To the Shareholders of Enovos International S.A.
Report on the consolidated annual accounts

We have audited the accompanying consolidated
annual accounts of Enovos International S.A., which
comprise the consolidated balance sheet as at

31 December 2012, the consolidated profit and loss
account and the consolidated cash flow statement
for the year then ended, and a summary of signif-
icant accounting policies and other explanatory
information.

Board of Directors’ responsibility for the consoli-
dated annual accounts

The Board of Directors is responsible for the prepa-
ration and fair presentation of these consolidated
annual accounts in accordance with Luxembourg
legal and regulatory requirements relating to the
preparation of the consolidated annual accounts,
and for such internal control as the Board of Direc-
tors determines is necessary to enable the prepara-
tion of consolidated annual accounts that are free
from material misstatement, whether due to fraud
or error.

Responsibility of the “Réviseur d’entreprises
agréé”

Our responsibility is to express an opinion on

these consolidated annual accounts based on our
audit. We conducted our audit in accordance with
International Standards on Auditing as adopted for
Luxembourg by the “Commission de Surveillance
du Secteur Financier”. Those standards require that
we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance
about whether the consolidated annual accounts
are free from material misstatement.

An audit involves performing procedures to obtain
audit evidence about the amounts and disclo-
sures in the consolidated annual accounts. The
procedures selected depend on the judgment of
the “Réviseur d’entreprises agréé”, including the
assessment of the risks of material misstatement of
the consolidated annual accounts, whether due to
fraud or error. In making those risk assessments,

the “Réviseur d’entreprises agréé” considers in-
ternal control relevant to the entity’s preparation
and fair presentation of the consolidated annual
accounts in order to design audit procedures that
are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effec-
tiveness of the entity’s internal control. An audit
also includes evaluating the appropriateness of
accounting policies used and the reasonableness of
accounting estimates made by the Board of Direc-
tors, as well as evaluating the overall presentation
of the consolidated annual accounts.

We believe that the audit evidence we have ob-
tained is sufficient and appropriate to provide a
basis for our audit opinion.

Opinion

In our opinion, the consolidated annual accounts
give a true and fair view of the financial position of
Enovos International S.A. as of 31 December 2012,
and of the results of its operations for the year then
ended in accordance with Luxembourg legal and
regulatory requirements relating to the preparation
of the consolidated annual accounts.

Report on other legal and regulatory requirements
The consolidated management report, which is the

responsibility of the Board of Directors, is consist-
ent with the consolidated annual accounts.

PricewaterhouseCoopers,
Société coopérative

Luxembourg, 26" April 2013

Represented by Luc Henzig
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V

—xtract of the Annual

Accounts of Enovos
International S.A.

1 Management Report

The main activity of Enovos International S.A.
(formerly Soteg S.A), as the parent company of the
Enovos Group, is the holding of financial interests
in affiliated companies and to provide them with fi-
nancing and corporate services. The balance sheet
and profit and loss account are therefore largely
influenced by the financing needs of the group
subsidiaries, the dividend income from its subsidi-
aries, as well as the income from corporate services
and the costs associated to provide these services,
costs which are re-allocated to group companies
based on specific keys or individual projects.

As the company is centralising the financing for
the main group companies, management follows
external net financial debt as one of the key
performance indicators. To do so management
implemented the adequate treasury tools and

2012 Highlights

ensures a strict cash flow follow-up, including daily
reporting of consolidated cash in the cash pool
which regroups the main group companies, as well
as a monthly cash forecast, in order to support the
development of the group and to insure sufficient
liquidity.

As of 31t December 2012, net financial debt
reached EUR 243,316,062 (2011: EUR 79,631,411)
mainly as a consequence of the financing transac-
tions described below. In addition, the company
has contracted a number of short to medium term
lines of credit, committed and uncommitted, with a
number of credit institutions, the unused portion of
these lines of credit exceeded 210 MEUR at the end
of 2012, thus ensuring adequate liquidity for the
group companies.

In July 2012, the shareholding in Enovos International changed: ArcelorMittal Luxembourg S.A. sold
its 23.48% participation to AXA Private Equity, participation to be held through a subsidiary located in

Luxembourg, AXA Redilion Management Co S.C.A..

As of 31t December 2012, the shareholding in Enovos International S.A. is as follows:

State of Grand-Duchy of Luxembourg 231,405 shares 25.44 %
AXA Redilion Management Co S.CA. 213,600 shares 2348 %
RWE Energy Beteiligungsverwaltung GmbH 167,000 shares 18.36 %
SNCI (Société Nationale de Crédit et d'Investissement) 91,054 shares 10.01 %
E.ON Ruhrgas International GmbH 91,000 shares 10.00 %
Administration communale de la Ville de Luxembourg 72,770 shares 8.00 %
Electrabel S.A. 42,800 shares 471 %
TOTAL 909,629 shares 100.00 %
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The main event in group financing occurred in
June 2012, when Enovos International issued a 7
year retail bond amounting to EUR 200,000,000
with a coupon of 3.75%. The bond is listed on

the secondary Euro MTF market in Luxembourg.
The related Interest Rate Swap contracts that the
Company had entered into in 2011 were unwound in
June 2012; the costs of EUR 23,900,000 have been
fully paid by the Company and are depreciated, as
part of the financing fees, over the life time of the
retail bond. In July 2012, the proceeds of the retail
bond have been allocated to the subsidiary Enovos
Luxembourg through a back to back shareholder
loan with mirror conditions in order for the latter to
finance its investment projects mainly in conven-
tional and renewable energy generation.

In November 2012, as a result of the improved
group cash situation, the Company decided, in
addition to the annuity of EUR 30,000,000 paid in
May 2012, to early redeem the remaining balance
of EUR 60,000,000 of a loan agreement entered
into in 2009 with a syndicate of banks for a total
principal amount of EUR 150,000,000.

As of 31t December 2012, the net cash amount
managed on behalf of the subsidiaries with which
the Company entered into a cash pooling agree-
ment is EUR 111,340,520 (2011: EUR 74,133,521).

The dividend payment of EUR 48,210,337 coupled
with the financing transactions described above
lead to a decrease in cash and cash equivalents
from EUR 39,518,412 to EUR 707,333 and a de-
crease in amounts owed to credit institutions from
EUR 119,149,824 to EUR 39,960,895 between end of
2011 and end of 2012.

In 2012 the net turnover amounted to EUR
30,368,981 (2011: EUR 31,146,280) and related main-
ly to the revised and increased service level agree-
ments with its affiliated companies. The shared
services are related to central services for Facility
Management, Human Resources, IT, Internal Com-
munication, Finance and Tax, Corporate Develop-
ment, Risk Management, Insurance, Legal, Internal
audit, Management and Controlling, rendered by
Enovos International to the main subsidiaries and
re-invoiced through a transparent and systema-
tic allocation key or through specific projects for
which the Company has rendered these services.
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Income from financial fixed assets reached EUR
55,217,962 (2011: EUR 42,332,054) mainly from
increased dividends from the subsidiaries Enovos
Luxembourg and Creos Luxembourg.

The increase in interest income from EUR
2,053,486 in 2011 to EUR 8,287,492 in 2012 is
mainly related to the back to back loans of EUR
200,000,000 and EUR 28,100,000 to Enovos
Luxembourg, with no impact on the profit for the
financial year. Other financial revenues of EUR
46,431 (2011: 540,769) are mainly related to the
parental guarantee fees and interests received from
the current accounts and deposit accounts.

The increase in interest expense from EUR
2,302,451in 2011 to EUR 9,590,722 in 2012 is mainly
related to the interests accrued on the retail bond
and the depreciation of the associated hedge cost.

As a consequence of the higher income from
financial fixed assets mentioned above, the profit
for the financial year increases to EUR 54,861,882,
compared to EUR 40,077,678 in 2011.

No major event affected the financial situation of
Enovos International S.A. since 31t December 2012.

Outlook

The Company will provide further financing means
to realise the ambitious investment program of its
subsidiaries mainly in renewable energy generation
and into grid activities. As current financial market
conditions are favourable, and interest rates are
expected to remain at low levels, management is
confident that such long-term financing will be
arranged in the course of the year.

As the group will continue to expand both on the
supply side as well as on the grid side, manage-
ment is furthermore expecting that the Company
will continue to provide corporate services in order
to support the various business units to achieve
their respective targets.



Appropriation of net profit

The profit available for appropriation of EUR
58,056,895 includes the net profit for the year of
EUR 54,861,882, the reversal of the blocked reserve
(wealth tax) of EUR 3,000,000 and the profit
brought forward of EUR 195,013.

The Board of Directors proposes to the Annual
Shareholder’s Meeting to be held on 14t May 2013
the following appropriation of net profit:

€

Dividend of 54 Euros per share* 49119,966
Allocation to the legal reserve 0
Allocation to the blocked reserve 0
Allocation to other reserves ¢
Amount carried forward 8,936,929
58,056,895

*Number of shares: 909,629

Esch-sur-Alzette

26 April 2013
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ASSETS 2012 20m
Denominated in EUR € €
Fixed assets
Intangible assets
Concessions, patents, licences, trademarks and similar rights
and assets, if they were
a) acquired for valuable consideration 1,527,686 2,278,437
Payments on account and intangible fixed assets under development 432,137 52,558
Tangible assets
Land and buildings 9,991,846 10,350,346
Other fixtures and fittings, tools and equipment 3,001,689 3,842,920
Payments on account and tangible assets in course of construction 433,416 12,313
Financial assets
Shares in affiliated undertakings 763,081,363 763,066,817
Loans to affiliated undertakings 208,343,651 30,134,426
Shares in undertakings with which the company is linked 30,670,763 30,670,763
by virtue of participating interests
Loans to undertakings with which the company is linked 5,335,809 5,441,433
by virtue of participating interests
Current assets
Debtors
Trade debtors
a) becoming due and payable after less than one year 29,318 23,345
Amounts owed by affiliated undertakings
a) becoming due and payable after less than one year 91,498,311 72,313,577
b) becoming due and payable after more than one year 23,296,000 23,296,000
Amounts owed by undertakings with which the company is linked
by virtue of participating interests
a) becoming due and payable after less than one year 33,532 5,535
Other debtors
a) becoming due and payable after less than one year 18,257,171 1,936,989
b) becoming due and payable after more than one year 9,000 (e]
Cash at bank and in hand 707,333 39,518,413
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LIABILITIES 2012 20m
Denominated in EUR € €
Capital and reserves
Subscribed capital 90,962,900 90,962,900
Share premium and similar premiums 387,028,449 387,028,449
Reserves
Legal reserve 9,096,290 9,096,290
Other reserves 181,538,164 183,141,164
Profit brought forward 195,013 6,724,672
Result for the financial year 54,861,882 40,077,678
Provisions
Provisions for pensions and similar obligations 8,304,953 8,775,726
Other provisions 1,458,285 1,394,861
Non subordinated debts
Debenture loans
b) Non convertible loans
i) becoming due and payable after less than one year 4,062,500 0
ii) becoming due and payable after more than one year 200,000,000 0]
Amounts owed to credit institutions
a) becoming due and payable after less than one year 39,960,895 57,872,900
b) becoming due and payable after more than one year 0] 61,276,924
Trade creditors
a) becoming due and payable after less than one year 3,021,802 3,584,794
Amounts owed to affiliated undertakings
a) becoming due and payable after less than one year 194,080,458 138,503,550
Amounts owed to undertakings with which the company is linked
by virtue of participating interests
a) becoming due and payable after less than one year 105,363 649,056
Tax and social security
a) Tax 4,108,264 3,716,624
b) Social security 440,678 385,290
Other creditors
a) becoming due and payable after less than one year 572,094 391,127
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Charges 2012 201N
Denominated in EUR € €
Raw materials and consumables 461,851 425,968
Other external charges 16,241,052 16,074,708
Staff costs

a) Wages and salaries 10,610,107 10,466,565

b) Social security costs 1,148,345 1,083,845

¢) Social security costs relating to pensions 1,215,693 2,154,876
Value adjustments

a) on formation expenses and on tangible and intangible fixed assets 2,909,368 2,191,279

b) on elements of current assets ¢} 856,185
Interest payable and similar charges

a) concerning affiliated undertakings 284,010 1,501,636

b) other interest payable and similar charges 9,590,721 2,302,450
Tax on profit or loss (3,152,480) (689,000)
Other taxes not included in the previous caption 265,000 [o}
Profit for the financial year 54,861,882 40,077,678
Income 2012 20m
Denominated in EUR € €
Net turnover 30,368,981 31,146,280
Fixed assets under development 368,497 (o}
Other operating income 146,187 373,603
Income from financial fixed assets

a) derived from affiliated undertakings 53,971,202 41,077,294

b) other income from participating interests 1,246,760 1,254,760
Other interest and other financial income

a) derived from affiliated undertakings 8,287,492 2,053,486

b) other interest receivable and similar income 46,431 540,769

The fully set of annual accounts is available at

Enovos International S.A.
Domaine Schlassgoart
Batiment 9

66, rue de Luxembourg
L-4221 Esch/Alzette
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PricewaterhouseCoopers has
been appointed as independent
auditor for fiscal year 2012 by
the annual ordinary shareholders
meeting on 8™ May 2012.

>
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Enovos International Annual Report is published
in English.

We would like to thank all those involved in the
preparation and publication of this annual report.
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