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Romande Energie Holding SA

Invitation to attend Annual General Meeting

Dear Sir or Madam,

We are writing to invite you to our

111" Annual General Meeting

which will take place on Monday 27 May 2013, 3pm (attendance register closes at 2.45pm),

at the Théatre de Beausobre, avenue de Vertou 2, 1110 Morges, Switzerland.

11

1.2

Agenda and recommendations of Board of Directors

2012 Business Report

Annual report, financial statements of Romande Energie Holding SA and the consolidated
financial statements of Romande Energie Group for the 2012 financial year; auditors' report

Recommendation

Approve the annual report, financial statements of Romande Energie Holding SA and the

consolidated financial statements of Romande Energie Group for the 2012 financial year.

Consultative vote on the compensation policy set forth in the 2012 remuneration report
Recommendation

Accept the compensation policy set forth in the remuneration report by means of a consultative,
non-binding vote.

Explanation

Abiding by a practice instigated two years ago, the Board of Directors puts the compensation policy
set forth in the yearly remuneration report to a consultative vote, pursuant to the Swiss Code of
Best Practice for Corporate Governance. The remuneration report can be found in the corporate

governance section of the Business Report (French only).



2. Discharged granted to Board of Directors and Executive Board
Recommendation
Grant discharge to Board of Directors and Executive Board

3. Appropriation of earnings as shown on the balance sheet of Romande Energie
Holding SA

Recommendation
(In CHF thousands)

Earnings as shown on the balance sheet

Income brought forward 536,020

Dividends not paid on own shares 1,054

Net income for the year 150,446
687,520

Recommended appropriation

Dividend of CHF 27.00 per share in regard of 1,140,000 shares® 30,780

Balance carried forward 656,740
687,520

If this recommendation is approved, the gross dividend will be CHF 27.00 per share, equating to a
net amount of CHF 17.55 per share after payment of federal withholding tax at a rate of 35%. The
last cum dividend date is 28 May 2013. Shares will trade ex dividend as from 29 May 2013. The net
dividend will be payable as from 3 June 2013.

4, Elections
4.1 Re-appointments to the Board of Directors by the Vaud Cantonal Government
Recommendation

Acknowledge the re-appointment of Laurent Ballif, Guy Mustaki and Jean-Yves Pidoux, each

serving a three-year term.

Explanation

Under Art. 762 of the Swiss Code of Obligations and Art. 16 of the Articles of Incorporation, the
Vaud Cantonal Government shall appoint six directors, two of whom represent municipalities in
Vaud canton which are shareholders of the Company.

The directorships entrusted by the Vaud Cantonal Government to Laurent Ballif, Guy Mustaki and

Jean-Yves Pidoux expire at the Annual General Meeting this year. The Vaud Cantonal Government

! Based on the number of shares in circulation on the last cum dividend day of trading (28 May 2013).



4.2

4.3

initially appointed Mr Ballif in 2007, Mr Mustaki in 2005 and Mr Pidoux in 2007. It hereby re-
appointments each one for a further three-year term.
For details about these directors and their qualifications, please refer to the biographies on our

website by visiting www.romande-energie.ch.
Appointment to the Board of Directors by the Vaud Cantonal Government

Recommendation
Acknowledge the appointment by the Vaud Cantonal Government of Laurent Balsiger as member

of the Board of Directors.

Explanation

Under Art. 762 of the Swiss Code of Obligations and Art. 16 of the Articles of Incorporation, the
Vaud Cantonal Government shall appoint six directors, two of whom represent municipalities which
are shareholders of the Company.

Daniel Schmutz will have reached the statutory age limit at the Annual General Meeting this year.
The Vaud Cantonal Government has appointed Laurent Balsiger to take his place.

Laurent Balsiger, of Swiss nationality, was born in 1970. He holds a degree in environmental
engineering from the Swiss Federal Institute of Technology, Lausanne, and a certificate in public
administration from the Swiss Graduate School of Public Administration. From 1994 to 2000, he
worked as an environmental engineer for ESA Consultores (Honduras), Sulzer Chemtech and CSD
Ingénieurs Conseils SA. Since October 2000, he has been service director for the public works and
utilities division of the town of Pully. As from 1 June 2013, he will head up the new energy
directorate in Vaud canton. In addition to his professional activities, he is a parish councillor and

member of the Epalinges town council.

Re-election of statutory auditors

(financial statements of Romande Energie Holding SA and consolidated financial statements of
Romande Energie Group)

Recommendation

Re-elect Ernst & Young SA, Lausanne, as statutory auditors for the 2013 financial year.

General information

Right to participate/Admission cards

Only shareholders whose names appear in the register of voting shares as at 5pm on 17 May 2013
will be entitled to exercise their right to vote.

Registration in the share register has no bearing on the tradability of the shares in question either
before, during or after the AGM.

A personal notice will be sent to shareholders as from 2 May 2013. A reply card for ordering an
admission card for the meeting will be enclosed with the notice. The reply card should be sent by

return mail to SIX SAG AG, Romande Energie Holding SA, Postfach, CH-4601 Olten. Admission
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cards will be sent to shareholders as from 21 May 2013.

Representation/Power of attorney

Shareholders who cannot attend the AGM in person are free to appoint a proxy who has been duly
authorised by themselves, their custodian bank, the Company itself or Antoine Perrin, notary, Place
Benjamin-Constant 2, case postale 7140, 1002 Lausanne, who will act as the independent
representative within the meaning of Article 689c of the Swiss Code of Obligations.

The enclosed reply card may be used to grant power of attorney or to provide voting instructions to
the independent representative.

Barring written instructions concerning all or specific items on the agenda, proxies shall exercise
voting rights in accordance with the recommendations of the Board of Directors. Shareholders shall
only be represented by Romande Energie Holding SA provided that they wish to approve the
proposals of the Board of Directors. Proxy forms showing other instructions will be passed to the
independent representative. Proxy forms that are returned blank will be considered as instructions

to Romande Energie Holding SA to approve the recommendations of the Board of Directors.

Business Report

The annual report, parent company financial statements and the consolidated financial statements,
including the auditors' reports, are available to shareholders as from 26 April 2013 at the head
office of Romande Energie Holding SA, rue de Lausanne 53, 1110 Morges 1, or by visiting

www.romande-energie.ch

Refreshments
After the Annual General Meeting, attendees are invited to enjoy light refreshments in the foyer of

the Théatre de Beausobre.

Transportation

We recommend using public transport or car-sharing.
(www.e-covoiturage.ch).

Morges, 23 April 2013 Romande Energie Holding SA
For the Board of Directors

Guy Mustaki, Chairman

Pierre Oberson, Company Secretary


http://www.e-covoiturage.ch/

