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Invitation

113™ Annual General Meeting
Romande Energie Holding SA

Tuesday 26 May 2015, 3pm, Swiss Tech Convention Center,
Ecole Polytechnique Fédérale de Lausanne, Ecublens



Dear Sir or Madam,

We are pleased to invite you to attend the
113" Annual General Meeting

which will take place at 3pm on Tuesday 26 May 2015 (registration until 2.45pm) at the Swiss Tech Convention

Center, Ecole Polytechnique Fédérale de Lausanne, rue Louis Favre 2, 1015 Lausanne/Ecublens, Switzerland.

Agenda and proposals of the Board of Directors

1. 2014 Annual Report

1.1 Annual Report, financial statements of Romande Energie Holding SA and consolidated
financial statements of Romande Energie Group for the 2014 financial year; auditors’
reports

Our proposal
To approve the Annual Report, the financial statements of Romande Energie Holding SA and the
consolidated financial statements of Romande Energie Group for the 2014 financial year.

1.2 Consultative vote on the remuneration system according to the Remuneration Report for the

2014 financial year

Our proposal
To approve, by a non-binding consultative vote, the remuneration system described in the

Remuneration Report.

Explanations

In compliance with established practice, the Board of Directors is submitting the remuneration
system as set forth in the 2014 Remuneration Report to a separate consultative vote by
shareholders, as required by the Swiss Code of Best Practice for Corporate Governance. The

Remuneration Report is part of the Annual Report.

2. Granting discharge to the Board of Directors and the Executive Board
Our proposal

To grant discharge to the Board of Directors and the Executive Board.
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Use of retained earnings of Romande Energie Holding SA

Our proposal
(in thousands of CHF)
Retained earnings

Balance from the previous year 742,963

Dividends on treasury shares held (3,403)

Net profit for the year 108,334
847,894

Proposed use

Dividend of CHF 30.00 per share on 1,140,000 shares’ 34,200

Balance to be carried forward 813,694
847,894

Provided that this proposal is approved, the gross dividend will amount to CHF 30.00 per share, i.e.
a net amount of CHF 19.50 per share after payment of the Swiss federal withholding tax of 35%.

The last trading day entitling shareholders to a dividend will be 27 May 2015. Shares will trade
ex dividend starting from 28 May 2015. The net dividend will be paid from 1 June 2015.

Elections
Re-elections to the Board of Directors
Our proposal

To re-elect as members of the Board of Directors, for a term of one year, until the end of the 2016

Annual General Meeting:
411 Wolfgang Martz

4.1.2 Christian Budry

4.1.3 Bernard Grobéty
4.1.4 Jean-Jacques Miauton
4.1.5 Michael Wider
Explanations

Pursuant to Articles 3 and 29 of the Swiss Federal Ordinance on Excessive Pay, the Annual General

Meeting (AGM) elects the members of the Board of Directors individually every year, starting

! Depending on the number of shares issued on the last trading day entitling shareholders to dividend (27 May 2015).



4.2

4.3

from 1 January 2014. However, according to Article 1 para. 2 of the Swiss Federal Ordinance on
Excessive Pay, corporations governed by public law may continue to delegate their
representatives on the Board of Directors in accordance with the applicable provisions of the
Articles of Association. Thus, pursuant to Article 762 of the Swiss Code of Obligations (CO) and
Article 16 of the Articles of Association, the Vaud cantonal government has the right to appoint six
members of the Board of Directors, including two representatives of the shareholder Vaud
municipalities. Therefore, the AGM elects or re-elects individually, for a term of one year, only
those members of the Board of Directors who are not appointed by the Vaud cantonal

government.

For more details on these Directors and their qualifications, please refer to their biographies on the

website (www.romande-energie.ch) or in the Annual Report.

Reappointment to the Board of Directors by the Vaud cantonal government
Our proposal

To acknowledge the reappointment of Paola Ghillani (for a one-year term).

Explanations
Pursuant to Article 762 CO and Article 16 of the Articles of Association, the Vaud cantonal
government has the right to appoint six members of the Board of Directors, including two

representatives of the shareholder Vaud municipalities.
The appointment of Paola Ghillani as Director by the Vaud cantonal government expires at this
year's AGM. The Vaud cantonal government appointed Ms Ghillani for the first time in 2009 and

has now extended her term of office by one year.

For more details on this Director and her qualifications, please refer to her biography on the

website (www.romande- energie.ch) or in the Annual Report.
Election of the Chairman of the Board of Directors
Our proposal

To elect Guy Mustaki as Chairman of the Board of Directors for a term of one year, until the end

of the 2016 Annual General Meeting.
Explanations

Pursuant to Article 4 paras. 1, 2 and Article 29 of the Swiss Federal Ordinance on Excessive Pay,
and Article 8 para. 2 (b) of the Articles of Association, the Chairman of the Board of Directors must

be elected by the AGM for a term of one year.

Mr Mustaki is one of the members of the Board of Directors appointed by the Vaud cantonal

government. He has been Chairman of the Board since 19 May 2006.



4.4

4.5

4.6

For more details on this Director and his qualifications, please refer to his biography on the

website (www.romande- energie.ch) or in the Annual Report.

Elections to the Appointments and Human Resources Committee
Our proposal

To elect as members of the Appointments and Human Resources Committee, for a term of one

year, until the end of the 2016 Annual General Meeting:
4.4.1 Wolfgang Martz

4.4.2 Laurent Ballif

443 Jean-Yves Pidoux

4.4.4 lLaurent Balsiger

Explanations

Pursuant to Articles 7 and 29 of the Swiss Federal Ordinance on Excessive Pay and Article 8 para.

2 (b) of the Articles of Association, the Annual General Meeting elects the members of the
Remuneration Committee of the Board of Directors individually every year, starting from 1
January 2014. Within the Company, the duties of the Remuneration Committee, within the
meaning of the Swiss Federal Ordinance on Excessive Pay, are entrusted to the Appointments and

Human Resources Committee.

For more details on these Directors and their qualifications, please refer to their biographies on the

website (www.romande-energie.ch) or in the Annual Report.

Re-election of the statutory auditors

(Financial statements of Romande Energie Holding SA and consolidated financial statements of

Romande Energie Group)

Our proposal

To re-elect Ernst & Young SA, Lausanne, as statutory auditors for the 2015 financial year.
Election of the independent representative

Our proposal

To elect Antoine Perrin, civil law notary in Lausanne, as the independent representative for a term

of one year, until the end of the 2016 Annual General Meeting.

Explanations

Pursuant to Articles 8 and 30 of the Swiss Federal Ordinance on Excessive Pay and Article 8 para.
2 (b) of the Articles of Association, the Annual General Meeting elects the independent

representative for a term of one year concluding at the end of the next AGM.



5.1

5.2

Remuneration of the Board of Directors and the Executive Board
Remuneration of members of the Board of Directors
Our proposal

To approve the maximum aggregate compensation payable to the 11 members of the Board of
Directors, amounting to CHF 811,000 (CHF 766,000 in pay and CHF 45,000 in social insurance

costs), for the period from 1 January 2016 to 31 December 2016.
Explanations

Pursuant to Article 15 para. 1 (1) of the Articles of Association, the Annual General Meeting must
annually approve the amount that the Board of Directors has set for its maximum aggregate
compensation payable in the coming financial year. Under Article 22c para. 1 of the Articles of
Association, members of the Board of Directors receive a fixed annual allowance, which is not
determined by the Company's financial results, and attendance fees for attending meetings of the
Board of Directors and its committees, as well as outside sessions or special preparatory
meetings. Moreover, pursuant to Article 22c para. 2 of the Articles of Association, the same
principles apply to any activities in favour of companies controlled either directly or indirectly by
the Company. Individual allowances and attendance fees, along with the actual amounts paid in

2014, are shown in the Remuneration Report, which is part of the 2014 Annual Report.

In determining the maximum aggregate compensation payable for the 2016 financial year, for
which approval is required from the Annual General Meeting, the Board of Directors has used the

following assumptions:

e aconstant number of directors

e unchanged unit amounts concerning individual allowances and attendance fees

e as a precautionary measure, 12 board meetings and 12 meetings of board committees, and
six meetings by boards of subsidiary companies. By comparison, in 2014 the Board of
Directors met seven times, its committees between four and seven times and the boards of

directors of subsidiary companies four times.
Remuneration of the Executive Board
Our proposal

To approve the maximum aggregate compensation payable to the seven members of the
Executive Board, amounting to CHF 3,700,000 (CHF 2,937,000 in pay, CHF 630,000 in social
insurance costs and CHF 133,000 in allowances), for the period from 1 January 2016 to 31

December 2016.



Explanations

Under Article 15 para. 1 (2) of the Articles of Association, the Annual General Meeting must
annually approve the amount that the Board of Directors has set for the maximum aggregate
compensation payable to the Executive Board in the coming financial year. Under Article 22d of
the Articles of Association, members of the Executive Board receive a remuneration (including any
benefits in kind), which consists of a fixed and a variable component linked to the achievement of
personal objectives, profit-sharing in regard to the financial results of Romande Energie Group as
well as a lump-sum compensation to cover entertainment expenses (para. 1). The variable portion
of compensation and profit-sharing in regard to the financial results of Romande Energie Group
may not exceed 100% of all fixed compensation for the CEO or 70% for the other members of the
Executive Board (para. 2). The variable portion of compensation is determined by job competency
and the degree of achievement in regard to individual objectives, which are appraised at year-end
by the committee overseeing compensation (para. 3). Two-thirds of the profit-sharing in regard to
the financial results of the Group in the reference year is determined by the net profit of the
reference year. The remaining third is determined by the average net profit for the reference year
and the previous two financial years (para. 4). Aggregate compensation paid in 2014 is shown in

the Remuneration Report, which is part of the 2014 Annual Report.

In determining the maximum aggregate compensation payable for the 2016 financial year, for
which approval is required from the Annual General Meeting, the Board of Directors has taken

into consideration the following factors:

e seven full-time-equivalent members, unchanged relative to 2015, but up by 0.5 member
relative to 2014

e al%increase in payroll decided uponin 2015
and used the following assumptions:

e apayrollincrease of no more than 1% in 2016

e each member of the Executive Board achieving maximum scores in job competency and
attainment of personal objectives

e the maximum amount of profit for the financial year taken into consideration by rules on

Group profit-sharing.



General information

Authorisation to participate/admission cards

Only shareholders with voting rights whose names are entered in the share register by 15 May
2015 at 5pm may exercise their right to vote.

Entry in the share register does not affect the tradability of the shares in question before, during
or after the Annual General Meeting.

A personal invitation will be sent to shareholders from 30 April 2015, together with a reply slip for
requesting an admission card to the Annual General Meeting. The reply slip should be sent by
return mail to SIX SAG AG, Romande Energie Holding SA, PO Box, CH-4601 Olten. Admission cards
will be sent to shareholders from 19 May 2015. Shareholders may also order their admission
cards through the Sherpany web service for investors (www.sherpany.com). However, to do this,
they must hold a Sherpany account, which can be opened using the procedure described below

under "Representation/Proxy".

Representation/Proxy
Shareholders who are unable to attend the Annual General Meeting personally may be

represented by another shareholder or a third party authorised by the shareholder concerned.
They may also be represented by Antoine Perrin, civil law notary, Place Benjamin-Constant 2, PO
Box 7140, 1002 Lausanne, who will act as the independent representative within the meaning of
Article 689c CO.

The attached reply slip may be used to grant a proxy as well as to give voting instructions to the
independent representative.

Shareholders may also send voting instructions to the independent representative electronically.
To do so, they should follow the "Instructions for opening a Sherpany account" and return the
attached "Sherpany account opening form" to the share register of Romande Energie (SIX SAG AG,
Romande Energie Holding SA, PO Box, CH-4601 Olten, Tel. +41 58 399 87 47, e-mail:
rafael.franzi@six-group.com). Shareholders who already have a Sherpany account can send their

voting instructions after adding Romande Energie Holding SA to their personal list on the account.

Annual Report
The Annual Report, the Remuneration Report, the financial statements and the consolidated
financial statements, as well as the reports of the statutory auditors, will be available to

shareholders from 23 April 2015 at the registered office of Romande Energie Holding SA, Rue de

Lausanne 53, 1110 Morges 1, and on its website (www.romande-energie.ch).

Refreshments
At the end of the Annual General Meeting, all participants are cordially invited to refreshments

served in the Campus foyer of the Swiss Tech Convention Center.



Transport

We recommend the use of public transport or carpooling (www.e-covoiturage.ch).

Morges, 24 April 2015

Romande Energie Holding SA

For the Board of Directors

Guy Mustaki, Chairman

Pierre Oberson, Secretary



How to get to the Swiss Tech Convention Center, EPFL, Ecublens.
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Schedules of trains

From Zurich, Berne & Fribourg

5 Gare/Arrét Heure E‘::; Voyage avec Occupation Remarques
-] Zirich HB dép. 11:32 16 E InterCity 716 h )
Meubaustrecke IC l;;ﬁ:é';]’; G;H'EBE&;EEIEWﬂ
Bem dép. 12:34
Fribourg/Freiburg dép. 12:56
Lausanne arr. 13:40 5
. L.ausanne dép. 1351 9' E 'Rggiﬁ_Expresa ;3.224
Renens VD arr. 13:55 2 RE Direction: Geneve
Renens VD 3 min., Y
Parcours a
Renens VD, gare pied
Eéﬁens VD._ Jjare dép. 14:07 E Métro 1
Ecublens VD, Epenex dép. 14:08 K Direction: Lausanne-Flon
Chavannes-prés-Renens,  dép. 14:00
Crochy
Ecublens VD. Cerisaie dép. 14:10
Ecublens VD, Bassenges dép. 14:11
Ecublens VD, EPFL arr. 1413
-Du.rése: 241;

circule Jours de circulation



From Genéve, Nyon, Rolle & Morges

4 Gare/Arrét Heure Eﬂﬁr Voyage avec Occupation Remarques
a Genéve, Cornavin n 7 min., ¥
Parcours 3
Genéve pied
.. Genéve dép. 13:21 3 E RegicExpress 3221
Coppet dép. 13:31 RE Direction: Vevey
Nyon dép. 13:37
Gland dép. 13:41
Rolle dép. 13:46
Allaman dép. 13:51
Morges dép. 13:58
Renens VD arr. 14:03 3
B Renens VD n 3 min., Y
Parcours 3
Rensans VD, gare pied
.. Renens Vﬁ,..ﬁére dép. 14.07 E Métro 1
Ecublens VD, Epenex dép. 14:08 M 1 HREC R Sl
Chavannes-prés-Renens, dép. 14:09
Crochy
Ecublens WD, Cerisaie dép. 14:10
Ecublens WD, Bassenges dép. 14:11
Ecublens VD, EPFL arr. 1412
.Dufée: :59;

circule Jours de circulation
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From Yverdon

4 Gare/Arrét

o Yverdon-les-Bains
Chavornay
Cossonay-Penthalaz
Bussigny
Renens VD
. Renens WD

Renens VD, gare
Renens VD, gare
Ecublens WD, Epenex

Chavannes-prés-Renens,

Crochy
Ecublens VD, Cerisaie
Ecublens VD, Bassenges
Ecublens WD, EPFL
.Durée: 0:39;

circule 15. Avr jusgu'au 3. Jul 2015 Lu -Ve; pas 14, 25. Mai

Heure

dép.
dép.
dép.
dép.

arr.

dép.
dép.
dép.

dép.
dép.

arr.

13:34
13:42
13:51
13:55
13:59

14:07
14:08
14:09

14:10
14:11
14:13

12

Voie/
Quai

1

Voyage avec Occupation

511

Parcours a
pied

M1

Remarques

RER 11 12847
Direction: Lausanne

Imin., Y

Métro 1
Direction: Lausanne-Flon



From Vevey

3 Gare/Arrét

& Vavey
Lausanne
Renens VD
B Renens VD

Renens VD, gare
Renens VD, gare
Ecublens VD, Epenex

Chavannes-prés-Renens,
Crochy

Ecublens VD, Cerisaie
Ecublens VD, Bassenges
Ecublens WD, EPFL

Durée: 0:33;
circule Jours de circulation

légende
¥ Restaurant

VELOS: Réservation obligatoire

R Réservation possible
(%) Bistro
* Minibar

FA Woiture-familles avec aire de jeux
FZ Espace familles sans aire de jeux
BZ Espace affaires en 1re classe: Réservation possible

RZ Espace silence en 1re classe
Y  Apied

SC Starbucks

© Caractéristiques des trains

Heure

dép.
dep.

arr.

dep.
dép.
dep.

dép.
dép.

arr.

13:35
1351
13:55

1407

14:08
14:04

14:10
14:11

14:13

Voiel
Quai

5

Voyage avec Qccupation

RE

Parcours 3
pied

M1

Remarques

RegioExpress 3224
Direction: Genéve

Imin, Y

Métro 1
Direction: Lausanne-Flon

Horaire valable du 14.12.14 au 12.12.15. Logiciel/Données: € HAFAS 5.40.58B.4.13.4/5.40.5B6.4.13.4 - 15.04.15

Donnees didentite: 13.04.15/12:07 7

Modifications réservées Toutes informations, comespondances et observation de horaire non garanties.

Informations relatives aux horaires, commandes de billets, tickets événements. Rail Service 0800 200 300 (CHF 1.19/min depuis le réseau five

suisze), 24 heures sur 24.

Informations sur le trafic ferroviaire, les gréves et les retards de trains. Mo de téléphone 166 (0.50 CHF par appsl et par minute depuis |2

réseau five suisse).

Avant le départ: acheter et/ou composter votre billet. Le pictogramme & vous rappelle qu'aucun billet n'est vendu & bord. VVeuillez donc
acheter etiou composter votre titre de transport avant le départ. Si vous n'étes pas en possession d'un titre de transport valable, vous devrez
acquitter une taxe et vos coordonnées seront enregistrées. La taxe percue sugments en cas de récidive.
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Subway M1 since Lausanne

Stop EPFL

@ Lausanne-Flon Direction > Renens-Gare

#F F e &
& S & X & o\\o’@o" © o &
& ST & IR S S
0"?;‘;\?‘&‘6‘“%&\‘?&’\&\‘@’@ & &5 & &5
VAT TR FF T & PO R
- o © ® o ® @ ® ® O ® ® - -
Temps parcours 1 3 4 6 8 9T 1 13T 15T 19
maximal en minutes ‘Q_«,‘}:
2
&
0y
2 & B
) ,\Q\ A N
& P noAS ks &
% Arrét non-accessible aux personnes & mobilité réduite
Lausanne-Flon 1300[ 1310] 1320| 1330 1340 1350| 1400 1410/ 1420[ 1430| 1440 1450{ 1500{ 1510] 1520 1530 1540 1550| 1600 1610
Montelly 1303 1313] 1323 1333| 1343] 1353 1403 1413 1423| 1433 1443| 1453} 1503 1513| 1523} 1533 1543 1553| 1603 1613
Malley 1306 1316] 1326 1336 1346 1356 1406 1416 1426 1436 1446 1456] 1506 1516 1526] 1536 1546 1556| 1606 16 16
Bourdonnette 1308 1318 1328 1338 1348 1358 1408 1418 1428 1438 1448 1458 1508 1518 1528} 1538 1548 1558| 1608 1618
UNIL-Dorigny 1309 1319] 1329 1339 1349 1359 1409 1419 1429 1439 1449 1459 1509 1519 1529 1539 1549 1559] 1609 1619
UNIL-Sorge 1311 1321 1331 1341 1351 1401 1411 1421 1431 1441 1451 1501} 1511 1521} 1531) 1541 1551 1601 1611 16 21
EPFL 1313 1323 1333 1343| 1353 1403 1413 1423 1433| 1443| 1453 1503] 1513| 1523| 1533] 1543| 1553| 1558 1603| 1613| 1618 1623
Cerisaie 1315 1325 1335| 1345 1355 1405 1415 1425 1435 1445| 1455 1505 1515 1525/ 1535 1545 1555 1600| 1605 1615 1620| 1625
Renens-Gare 1319 1329 1339 1349 1359 1409 1419 1429 1439 1449 1459 1509 1519 1529 1539} 1549 1559 1604 1609 1619 1624 1629
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ROMANDE ENERGIE HOLDING SA

Rue de Lausanne 53

P.O. Box

CH-1110 Morges 1

T +41 21 802 91 11

F +41 21 802 95 95
www.romande-energie.ch
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