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Romande Energie Holding SA
ANNUAL GENERAL MEETING OF SHAREHOLDERS

Notice of Annual General Meeting of Shareholders
FRIDAY, 25 MAY 2012 AT 3.00 PM™, AT THE THEATRE DE VEVEY

The attendance register will open at 2.00 pm and close at 2.45 pm.

AGENDA
and proposals of the Board of Directors

Addresses by Guy Mustaki, Chairman of the Board of Directors, and Pierre-Alain Urech, CEO.

1.

MANAGEMENT REPORT AND ACCOUNTS 2011

Annual report of Romande Energie Holding SA, presentation of the company and consolidated financial
statements for the 2011 financial year, the remuneration report and the auditor’s reports.

Proposal: - Approval of the annual report, company financial statements and consolidated financial statements.
- Consultative vote: approval of the remuneration principles.

DISCHARGE FOR BOARD OF DIRECTORS. Proposal: grant discharge.

RESOLUTION ON APPROPRIATION OF NET INCOME (CHF 000)
e Income brought forward 482,475
¢ Dividend retained on own shares 1,055
e Netincome for the year 80,990
At the disposal of the General Meeting 564,520
The Board of Directors proposes the following distribution:
¢ Dividend of CHF 25.00 gross per share 28,500
NB: ex-dividend date: 30 May. Shares acquired after 30 May will not qualify

for the dividend paid in respect of the 2011 financial year.

Payment date: 4 June 2012
e Balance carried forward 536,020

564,520
. AMENDMENT TO ARTICLES OF ASSOCIATION — RENEWAL OF AUTHORIZED CAPITAL UNTIL 25 MAY 2014 (Art. 6(1))

The Board of Directors proposes to renew the authorized capital of CHF 10,125,000.00 for a period of two years until
25 May 2014 (the authorization was valid until 21 May 2012). The intention is that the Board should continue to be in a
position to seize any opportunities for acquisitions or joint ventures that may arise, without waiting for a shareholders’
meeting. There are no plans to use the authorized capital for the moment.

Article 6: authorized share capital
Para. 1

Pursuant to Article 651 of the Code of Obligations, the Board of Directors is authorized to increase the share capital of
CHF 10,125,000.00 (ten million one hundred and twenty-five thousand Swiss francs) until the twenty-fifth of May two
thousand and fourteen by issuing a maximum of 405,000 (four hundred and five thousand) fully paid-in registered
shares with a nominal value of CHF 25.00 (twenty-five Swiss francs) each. The Board of Directors shall decide the
price and paying-in method (payment in cash, by set-off, in kind or by takeover of assets).

APPOINTMENTS/ELECTIONS

5.1 Board of Directors
Members appointed by the Vaud Cantonal Government

No change




Elected members
5.1.1 Replacement of a director who is leaving the Board
Giovanni Leonardi, former CEO of Alpiq Group, has submitted his resignation with effect from this year's AGM.

The Board of Directors proposes to elect Michael Wider, Head of the Energy Switzerland Division at Alpig, in
place of Mr Leonardi. His term of office will run until the AGM in 2014, i.e. when Mr Leonardi’s term was due to
expire.

Mr Wider, who holds a law degree as well as an MBA, began his career at Entreprises Electriques Fribourgeoises
(EEF). In 1997, he was appointed to the company’s executive board as head of financial and management
services. In 2001, he oversaw the merger of EEF and ENSA (Electricité Neuchateloise SA), which led to the
creation of Groupe E.

He was hired by EOS (Energie Ouest Suisse) in 2003 and put in charge of the company’s restructuring project.
From 2004 to 2007, he was CCO before being appointed Head of Energy in 2007. Following the merger of Atel
and EOS, he became Head of Energy Switzerland at Alpiqg in 2009.

Mr Wider is also chairman or board member of several power companies such as Hydro Exploitation SA,
Swissgrid SA, Grande Dixence SA and Repower SA.

5.1.2 Re-election of directors

The term of office of several members — Christian Budry, Bernard Grobéty, Wolfgang Martz and Jean-Jacques
Miauton — expires on the date of this AGM. The Board proposes to renew the term of office of these four directors
for the statutory period of of three years, i.e. until the AGM in 2015.

a) Christian Budry

b) Bernard Grobéty

c) Wolfgang Martz

d) Jean-Jacques Miauton

5.2 Auditor

Proposal: re-appoint Ernst & Young SA as auditor of the company and consolidated accounts for the 2012
financial year.

. MISCELLANEOUS AND INDIVIDUAL RESOLUTIONS

GENERAL INFORMATION

The annual report, the company financial statements and consolidated financial statements, and the auditor’s
reports will be available for inspection by shareholders from 26 April 2012 at the registered office of Romande Energie
Holding SA, rue de Lausanne 53, 1110 Morges 1. They can also be consulted on the Company’s website
www.romande-energie.ch.

The share register will be closed on 16 May 2012 at 5.00 pm. Only shareholders whose names appear in the register
of voting shares at that date will be entitled to exercise their right to vote.

A personal notice will be sent to shareholders on or after 27 April 2012. A reply card for ordering an attendance card for
the meeting and for appointing a proxy 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. Attendance cards will be sent to shareholders
on or after 18 May 2012.

Shareholders who cannot attend the General Meeting in person are free to appoint a proxy to represent them. The
proxy may be another person, their agent, their bank, the Company itself or Mr 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. In the case of representation and in the absence of specific
instructions to the contrary, votes will be cast in favour of resolutions proposed by the Board of Directors.

Board of Directors

Morges, 23 March 2012


http://www.romande-energie.ch/

