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IMPORTANT NOTICE

This Information Memorandum (together with any supplementary information memorandum and
information incorporated herein by reference, the Information Memorandun) contains summary
information provided by Tussengemeentelijke  Maatschappij — der Vlaanderen voor
Watervoorziening CVBA (the Isswer) in connection with a Programme for the issuance of
Treasury Notes (the Belgian Multi-Term Commercial Paper Programme, or the Programme)
under which the Issuer may issuc and have outstanding at any time treasury notes (billets de
trésorerie/thesauriebewijzen) (the Treasury Notes) to a maximum aggregate principal amount of
EUR 400,000,000.

The Issuer has, pursuant to a Dealer Agreement, appointed Belfius Bank SA/NV as arranger for the
Programme (the Arranger), and appointed Belfius Bank SA/NV and BNP Paribas Fortis SA/NV as
Dealers for the Treasury Notes (the Dealer), and authorised and requested the Dealers to circulate
this Information Memorandum on its behalf to purchasers or potential purchasers of Treasury
Notes.

This Information Memorandum is an update of and cancels and replaces the information
memorandum dated as of 25 October 2013, as amended and supplemented from time fo time

The Tssuer has confirmed to the Arranger and the Dealers that to the best of its knowledge, the
information contained or incorporated by reference in the Information Memorandum is true and
aceurate in all material respects and not misleading and that there are no other facts the omission of
which makes the Information Memorandum as a whole or any such information contained or
incorporated by reference therein misleading in any material respect.

No person is authorised by the Issuer or any Dealer to give any information or to make any
representation not contained in this Information Memorandum and any information or
representation not contained herein must not be relied upon as having been authorised.

Neither the Arranger nor any Dealer has independently verified the information contained in the
Information Memorandum. Accordingly no representation or warranty or undertaking, whether
express or implied, is made and no responsibility or liability is accepted by the Arranger or a
Dealer as to the authenticity, origin validity, accuracy or completeness of, or any errors in or
omissions from, any information or statement contained in the Information Memorandum or in or
from any accompanying or subsequent supplement, agrecment, document, material or presentation.

The information contained in the Information Memorandum is not and should not be construed as a
recommendation by the Arranger and/or a Dealer or the Issuer that any recipient should purchase
Treasury Notes. Each such recipient must make and shall be deemed to have made its own
independent assessment and investigation of the financial condition, affairs and creditworthiness of
the Issuer and of the Programme as it may deem necessary and must base any investment decision
upon such independent assessment and investigation and not on the Information Memorandum.
The financial information required to be made available to cach holder of Treasury Notes pursuant
to Article 22, §1 of the Royal Decree shall be available at the registered address of the Issuer, and
shall be provided to any holder of Treasury Notes upon request.

Neither the Arranger nor any Dealer undertakes to review the business or financial condition or
affairs of the Issuer dusing the life of the Programine, nor undertakes to advise any recipient of the
Information Memorandum or change in such information coming to the Arranger’s or Dealer’s
attention. Neither the delivery of the Information Memorandum nor any offer or sale made on basis
of the information contained in the Information Memorandum shall under any circumstances create
any implication that the Information Memorandum is accurate at any time subsequent to the date



thereof with respect to the Issuer or that there has been no change in the business, financial
condition or affairs of the Issuer since the date thereof.

The Issuer accepts responsibility for the Information Memorandum and its supplements and any
updates if any. In particular, the Issuer will be responsible towards interested parties for losses
which may occur as an immediate and direct result of the absence or inaccuracy of any matters that
are required to be contained in the Information Memorandum pursuant to the Law (as defined in
the Terms and Conditions) and the Royal Decree (as defined in the Terms and Conditions). For the
avoidance of any doubt, this Information Memorandum constitutes a “prospectus” for the purposes
of Article 5 of the Law,

Neither the Arranger nor any Dealer accepts any liability in relation to this Information
Memorandum or its distribution by any other person. This Information Memorandum does not, and
is not intended to, constitute or contain an offer or invitation to any person to purchase Treasury
Notes, nor may it be used for such purposes. The distribution of this Information Memorandum
and the offering for sale of Treasury Notes or any interest in such Treasury Notes may be restricted
by law. Persons obtaining this Information Memorandum or any Treasury Notes or any interest in
such Treasury Notes or any rights in respect of such Treasury Notes are required by the Issuer, the
Arranger and the Dealers to inform themselves about and to observe any such restrictions. In
“particular but without limitation, such persons are required, when relevant, to comply with the
restrictions on offers or sales of Treasury Notes and on distribution of this Information
Memorandum and other information in relation to the Treasury Notes set out under the chapter
Selling Restrictions commencing on page 62.

In the case of any doubt about the content or meaning of the Information Memorandum, the
Treasury Notes or about the risks involved in purchasing the Treasury Notes, investors should
consult a specialised financial adviser.

The Domiciliary Agent will, in connection with its appointment or under the Treasury Notes, act
solely for and upon the instructions of the Issuer and the Dealers, and the Dealers will, in
connection with their appointment or under the Treasury Nofes, act solely for and upon the
‘nstructions of the Issuer. Bach of the Deater and the Domiciliary Agent will incur no liability for
or in respect of any action taken, or not taken, by them pursuant to the Law andfor the Royal
Decree, nor will they have any obligations towards, or a relationship of agency or trust with any of
the holders or beneficial owners of or interests in, Treasury Notes.

Under the Programme, the Issuer may issue Treasury Notes outside the United States pursuant to
Regulation S (Regulation S) of the United States Securities Act of 1933, as amended from time to
time (the Securities Act).

THE TREASURY NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED
UNDER THE SECURITIES ACT AND, SUBJECT TO CERTAIN EXCEPTIONS, MAY
NOT BE OFFERED, SOLD OR DELIVERED WITHIN THE UNITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S).

A communication of an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000 (the FSMA)) received in
connection with the issue or sale of any Treasury Notes will only be made in circumstances in
which Section 21(1) of the FSMA does not apply to the Jssuer.



TAX

No comment is made or advice given by the Issuer, the Arranger or any Dealer in respect of
taxation matters relating to the Treasury Notes and each investor is advised to consult its own
professional adviser.

INTERPRETATION

Capitalised terms used in the Information Memorandum shall, unless the context otherwise
requires, have the meaning given to them in the chapter Terms and Conditions of Treasury Notes
below.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents shall be deemed to be incorporated in, and shall form an integral part of,
this Information Memorandum:

- the most recently published annual report of the Issuer (the current year, year n-1) and
the annual report of the Issuer for the preceding year (the previous year, year n-2);
copies and updates are available on the website of the Belgian National Bank and on the
following website of the Issuer: hitp:/2012.tmvw.be/n/home

- all documents required to be incorporated herein under the Law (as defined in the
Terms and Conditions) and the Royal Decree (as defined in the Terms and Conditions)
(including, pursuant to Article 16, §3 of the Royal Decree, the documents required to be
produced by the Issuer pursuant to Article 22, §1 of the Royal Decree); and

- all other documents that are expressly incorporated in this Information Memorandum.

Any statement contained in this Information Memorandum or in a document incorporated by
reforence in this Information Memorandum shall be deemed to be modified or superseded for the
purpose of this Information Memorandum to the extent that a statement contained in any such
subsequent document which is deemed to be incorporated by reference herein modifies or
supersedes such earlier statement (whether expressly, or by implication or otherwise). Except as
provided above or eclsewhere in this Information Memorandum, no other information, including
information on the website(s) of the Issuer, is incorporated by reference in this Information
Memorandum.

This Information Memorandum will be available for inspection af the registered office of the Issuer
and cach Dealer. Each Dealer will, following receipt of such documentation from the Issuer,
provide to each person to whom a copy of this Information Memorandum has been delivered, upon
request of such person, a copy of any or all the documents incorporated herein by reference uniess
such documents have been modificd or superseded as specified above. Written requests for such
documents should be directed to the relevant Dealer at its office as set out at the end of this
Information Memorandum.



RISK FACTORS

In purchasing Treasury Notes, investors assume the risk that the Issuer may become insolvent or
otherwise be unable to make all payments due in respect of the Treasury Notes. There arc a wide
range of factors which individually or together could result in the Issuer becoming unable to make
all payments due in respect of the Treasury Notes. It is not possible to identify all such factors or to
determine which factors are most likely to occur, as the Issuer may not be aware of all relevant
factors and certain factors which it currently deems not to be material may become material as a
result of the occurrence of events outside the Issuer's control.

Factors which the Issuer believes may be material for the purpose of assessing the market risks
associated with Treasury Notes issued under the Programme are described below, but the inability
of the Issuer fo pay interest, principal or other amounts on or in connection with any Treasury
Notes may occur for other reasons which may not be considered significant risks by the Issuer
based on information currently available to it or which it may not currently be able to anticipate.
The Tssuer does not represent that the statements below regarding the risks of holding any Treasury
Notes are exhaustive. Prospective investors should also read the detailed information set out
olsewhere in this Information Memorandum and reach their own views prior fo making any
investment decision, and consult with their own professional advisers if they consider it necessary.

Factors related to the public law nature of the Issuer

Immunity of execution

The Issuer is a public law entity. Under Belgian law, such entitics have the duty to perform at ali
times their tasks of public service (concept of the continuity of the public service). Pursuant to
Article 1412bis of the Belgian Judicial Code, assets owned by a public law entity (such as the
Issuer) benefit from an immunity of cxecution as a result of which they cannot be seized. This
immunity of execution does not apply to assets that are manifestly not useful for the performance
or the continuity of the public service. This immunity of execution is not to be considered as an
immunity of jurisdiction.

Risks related to the regulatory framework

Many of the activities of the Issuer are the subject of regulation at the European, Belgian and
regional level, which regulation is often complex and varied, and may change from time to time.
Compliance with these regulations may give rise to costs, which may have an impact on the
operational result of the Issuer and its further development. The changes to such regulation may
require the Tssuer to change its process and/or its installations, which may pose challenges to the
Issuer and require further investments, and may increase the risk of non-compliance. Moreover, in
case the Issuer would be unable or would fail to comply with such regulation, this may have an
impact on the operations or the financial performance of the Issuer. Also, the prices applied by the
Issuer to its customers in the division "drinking water" are subject to the approval by the Minister
of Economic Affairs, and there is no guarantee that the minister will support the business plan of
the Issuer, and the prices set forth therein, at the occasion of the price review.

Factors related to operational and financial risks
Operational risk

The Tssuer operates an extensive network of assets and the failure of key individual or collections
of assets could have a significant impact on the business activities of the Issuer. F ailure of certain
key assets may result in an inability to provide a continuous supply of quality water by the Issuer to



its customers, in damage to third party property, or require significant investments in repair. The
successful operation of the activities of the Issuer further depends on certain key supply chain
partners. In case an important partner of the Issuer would fail to comply with ifs obligations
towards the Issuer, this may have an impact on the operations of the Issuer. Disruptions and/or
accidents may cause harm to the health, safety and well-being of the employees of the Issuer, its
customers and contractors, and the Issuer may become the subject to claims in case of such
disruptions and/or accidents.

Financial rvisks

The current economic climate makes it difficult for many companies to attract the funding required
to implement their business plan, or to attract funding at the conditions set for the in their business
plan. The Issuer also shares a concern with many other busincsses over the ability to fund long
term pension promises. Difficulties in attracting funding may result in the Issuer having difficulties
to refinance its existing indebtedness upon its maturity, and may lead to a delay in the
implementation of or changes to its planned investments, which may have an impact on the
financial condition and/or performance of the Issuer.

Factors which are material for the purpose of assessing the market risks associated with
Treasury Notes issued under the Programme

The Treasury Notes may not be a suitable investment for all investors

The Treasury Notes may not be a suitable investment for all investors. Investing in the Treasury
Notes may entail several risks. Each potential investor in the Treasury Notes must determine the
suitability of that investment in light of its own circumstances. In case of doubt, potential invesiors
should consult their financial and legal advisers about the risks of investing in the Treasury Notes
and the suitability of this investment in light of their particular situation. In particular and without
limitation, each potential investor may wish to consider, either on its own or with the help of its
financial or other advisors, whether it:

(1 has sufficient knowledge and experience to understand the specific merits and risks of the
business or activities of the Issuer;

(i)  has sufficient knowledge and experience to make a meaningful evaluation of the Treasury
Notes, the merits and risks of investing in the Treasury Notes and the information contained
or incorporated by reference in this Information Memorandum or any applicable
supplement;

(iii)  has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of
its patticular financial situation, an investment in the Treasury Notes and the impact the
Treasury Notes will have on its overall investment portfolio;

(iv)  has sufficient financial resources and liquidity to bear all of the risks of an invesiment in the
Treasury Notes, including Treasury Notes with principal or interest (if any) payable in
Euros or any other currency (in particular when such currency is different from the
potential investor's currency);

(v)  understand thoroughly that the value of the Treasury Notes may be affected by the
creditworthiness of the Issuer and a number of additional factors, such as market interest
and yield rates and the time remaining to the maturity date and more generally all economic,
financial and political events, including factors affecting capital markets generally;

(vi) understands thoroughly it in the event of a default by the Issuer, it might not receive the
amounts to which would have been entitled to and could lose all or part of the capital
invested;



(vii) understands thoroughly the terms and conditions of the Treasury Notes; and

(vii) is able to fully evaluate (either alone or with the help of a financial adviser) possible
scenarios for economic market developments, interest rate changes or other factors that may
affect its investment and its ability to bear the applicable risks.

Legal investinent considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations,
or review or regulation by certain authorities. Each potential investor should consult its legal
advisers to determine whether and to what extent (1) Treasury Notes arc subject to legal
restrictions, (2) Treasury Notes can be used as collateral for various types of borrowing and (3)
other restrictions apply to its purchase or pledge of any Treasury Notes. Financial instifutions
should consult their Jegal advisers or the appropriate authorities to determine the appropriate
treatment of Treasury Notes under any applicable risk-based capital or similar rules.

Risks related to Treasury Notes generally
Change of law

The terms and conditions of the Treasury Notes are based on the laws of the Kingdom of Belgium
in effect as at the date of issue of the relevant Treasury Notes. No assurance can be given as to the
impact of any possible judicial decision or change to the laws of the Kingdom of Belgium or
administrative practice after the date of issue of the relevant Treasury Notes.

Relationship with the Issuer

All notices and payments to be delivered to the holders of Treasury Notes will be distributed by the
Issuer to such holders of Treasury Notes in accordance with the terms and conditions of the
Treasury Notes. In the event that a holder of Treasury Note does not receive such notices or
payments, its rights may be prejudiced but it may not have a direct claim against the Issuer
therefor.

Risks related to the market generally
The secondary mavket generally

Treasury Notes may have no established trading market when issued, and one may never develop.
If a market does develop, it may not be liquid. Therefore, investors may not be able to sell their
Treasury Notes casily or at prices that will provide them with a yield comparable to similar
investments that have a developed secondary market. This is particularly the case for Treasury
Notes that are especially sensitive to interest rate, currency or market risks, are designed for
specific investment objectives or strategics or have been structured to meet the investment
requirements of limited categories of investors. These types of Treasury Notes generally would
have a more limited secondary market and more price volatility than conventional debt securities.
1lliquidity may have a severely adverse effect on the market value of Treasury Notes.

Interest rate risks

Investment in Fixed Rate Treasury Notes involves the risk that subsequent changes in market
interest rates may adversely affect the value of Fixed Rate Treasury Notes.



Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Treasury
Notes. The ratings may not reflect the potential impact of all risks related to structure, market,
additional factors discussed above, and other factors that may affect the value of the Treasury
Notes. A credit rating is not a recommendation to buy, sell or hold the Treasury Notes and may be
revised or withdrawn by the rating agency at any time.

Potential conflicts of interest

The Issuer is involved in a general business relationship or/and in specific {ransactions with cach of
the Dealers (or/and certain affiliates of the Dealers) and they might have conflicts of interests
which could have an adverse effect to the interests of the holders of Treasury Notes. Each of the
Dealers may hold from time to time debt securities, shares or/and other financial instruments of the
Issuer. Within the framework of a normal business relationship with its banks, the Issuer entered
or/and may enter into facilities agreements with each or some of the Dealers or certain affiliates of
the Dealers. Such facilities agreement(s) may include different or additional terms or covenants in
favour of the lenders under the facilities agreements compared to the terms and conditions of the
Treasury Notes.



CERTIFICATION OF INFORMATION CONCERNING THE ISSUER

1. PERSONS RESPONSIBLE FOR THE INFORMATION MEMORANDUM

Tussengemeentelijke Maatschappij der Vlaanderen voor Watervoorziening CVBA, a public
law entity with legal personality (being an “intercommunale” as referred to in the Law of 22
December 1986 on intermunicipalities) incorporated under the laws of Belgium and having its
registered office at Stropstraat 1, 9000 Ghent, Belgium registered with the Crossroads Bank for
Enterprises under number 0200.068.636 and hereby validly represented by Martine De Regge,
chairman, and Ludy Modderie , CEO (the Issuer).

2. DECLARATION OF THE PERSONS RESPONSIBLE FOR THE INFORMATION
MEMORANDUM

The undersigned, acting as duly authorised officers of Tussengemeentelijke Maatschappij der
Viaanderen voor Watervoorziening CVBA (“TMVW”) as Issuer under this Belgian Multi-Term
Commercial Paper Programme, having made all reasonable enquiries confirm that, to the best of
their knowledge and belief:

- the Information Memorandum, including any anncx and any supplement thereto, contains all
information with respect to the Issuer and the Treasury Notes to be issued which is material in
the context of the Programme;

- the information with respect to the Issuer and the Treasury Notcs contained in the Information
Memorandum is true and accurate in all material respects and is not misleading;

- the opinions and intentions expressed in the Information Memorandum and the supplements
thereto are honesily held; and

- there are no other facts the omission or occurrence of which would, in the context of the
Programme and the issuance of Treasury Notes thereunder, make any of such information or
the expression of any such opinions or intentions misleading.

In accordance with the terms of the Royal Decree of 14 October 1991 relating to “billets de
Irésorerie ef certificats de dépit / thesauriebewijzen en deposifobewijzen”, as amended from time to
time, the Issuer accepts responsibility for the information contained in the Information
Memorandum and any future annex and supplement thereto, and acknowledge that it shall be
responsible towards interested parties for the damage and losses arising immediately and directly
from the absence or inaccuracy of any matters which Article 5 of the Law of 22 July 1991 relating
to billets de trésorervie et certificats de dépdt / thesauriebewijzen en depositobewijzen, as amended
from time to time, and Section 11 of Chapter II of the Royal Decree, require to be contained herein,
The Issuer confirms fhat it complies and will at all times comply with all (financial or other)
requirements of the Law and Royal Decree , and including in particular the balance sheet conditions
set out in Article 13 of the Royal Decree.

Made this vevevvineiiiiierae s , on behalf of the Issuer.

For Tussengemeentelijke Maatschappij der Vlaanderen voor Watervoorziening CVBA,

-~

Martine De Regge %’; Ludy Modderie
Chairman #* CEO
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SUMMARY OF THE PROGRAMME

This summary must be read as an introduction and does not purport to be complete. The
information in this summary is correct at the date of this Information Memorandum but may be
updated or superseded at any time in accordance with the Terms and Conditions of the Treasury
Notes; you are kindly invited to consult the Terms and Conditions for a full understanding.
Furthermore any decision to invest in the Treasury Notes should not be based hereon. In case of
any discrepancy between this summary and the Terms and Conditions, the Terms and Conditions

shalt prevail.

Name of the Programme
Type of Programme

Name of the Issuer

Maximum Outstanding
Amount

Maturity of the Programme

Remuneration

Characteristics and Form of
the Treasury Notes

Specified Currency of the
Treasury Notes

Maturity of the Treasury
Notes (the Tenor)

TMVW.
Belgian Multi Term Commercial Paper Programme

Tussengemeentelijke  Maatschappij der Viaanderen voor
Watervoorziening CVBA.

EUR 400,000,000.

The Programme has been established for an undetermined
period.

The Programme may be terminated by the Issuer or the Arranger
at any time, subject to 30 days prior written notice to that effect,
provided that the Terms and Conditions will remain in full force
and effect with respect to Treasury Notes issued under the
Programme for so long as such Treasury Notes shall remain
outstanding,

Treasury Notes issued under this Programme may be Discount
Treasury Notes, Fixed Rate Treasury Notes, Floating Ratc
Treasury Notes or Zero Coupon Notes.

The Treasury Notes issued under the Programme will be issued
in accordance with the Belgian Law of 22 July 1991 relating fo
treasury notes and certificates of deposit as amended from time
to time and the Royal Decree of 14 October 1991 relating to
freasury notes and certificates of deposit, as amended from time
to time.

The Treasury Notes will be exclusively issued in dematerialised
form.

In accordance with Article 5 § 5 of the Law, the Terms and
Conditions as incorporated in this Information Memorandum are
enforceable to the subscribers and acquirers of Treasury Notes
issucd under the Programme,

Euro.

Subject to compliance with any applicable legal and regulatory
requirements (including the rules of the Clearing System), the
Treasury Notes shall have a definite tenor, which may nof be less
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Minimum issuance amount

Minimum Denomination of the
Treasury Notes

Status of the Treasury Notes

Governing faw

Listing

Settlement System

Rating(s) of the Programme

Domiciliary Agent
Arranger
Dealer

Sciling restrictions

than one day and there is no maximum Tenor provided that the
Maturity Date of any Treasury Note may not surpass the legal
existence of the Issuer (as specified in the Issuer’s constitutional
documents {currently 21 December 2041)).

The Minimum Amount of the Treasury Notes may at no time
whatsoever, be less than the minimum amount stipulated by or
established in accordance with Article 4 of the Law, as amended
from time to time, and/or stipulated by or established in
accordance with the Royal Decree, as amended from time to
time, and will comply with any applicable legal and regulatory
requirements.

As per the Law and the Royal Decree, the minimum amount of
the Treasury Notes may not be less than the EUR 250,000.

EUR 250,000,

The Treasury Notes shall represent direct, unconditional,
unsecured and unsubordinated obligations of the Issuer and will
at all times, rank pari passu among themselves and with all
other present and future direct, unconditional, unsecured and
unsubordinated obligations of the Issuer, save for those preferred
by mandatory provisions of law.

The Treasury Notes shall be governed by and construed in
accordance with the laws of the Kingdom of Belgium.

The listing of Treasury Notes issued under the Programme, if
any, shall be subject to compliance with all applicable laws,
regufations  (including stock exchange regulations) and
requirements of any relevant authority.

The Treasury Notes will be cleared and setiled through the
securities settlement system operated by the National Bank of
Belgium.

Delivery is also possible through other clearing systems like
Euroclear or Clearstream, Luxembourg.

The Programme has not been assigned any rating by any rating
agency.

Belfius Bank SA/NV.
Belfius Bank SA/NV,
Belfius Bank SA/NV and BNP Paribas Fortis SA/NV.

The Treasury Notes shall and may not be offered or sold (either
on issue or at any time thereafter) to investors in any jurisdiction
where such offer or sale would not be authorised, constitute a
public offering of securities, or would require any further action
to be taken.

Mote specifically, but without limitation, potential investors are
hereby informed that limitation on the offer, sale or purchase of
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Taxation

Involvement of national
authorities

Treasury Notes may exist in or with respect to their jurisdiction.

For further information, please consult the Section Selfing
Restrictions starting on page 62.

Potential investors will undertake to comply with all applicable
laws and regulations of such jurisdictions and will accept
responsibility accordingly.

Persons or institutions defined in Article 4 of the Royal Decree
of 26 May 1994, as amended from time to time, that benefit from
an exemption from Belgian withholding fax, will have a
securities account opened in the Clearing System (or with a
Custodian) on which no Belgian withholding tax is due or will
be levied (a so-called X-Account).

Persons or institutions that are not defined in Article 4 of the
Royal Decree of 26 May 1994, as amended from time to time, do
not benefit from an exemption from Belgian withholding tax,
and will have a securities account opened in the Clearing System
(or with a Custodian) on which a Belgian withholding tax is due
and will be levied (a so-called N-Account).

A grossing-up clause does apply for Exempted Investors.

For further information, please consult the Section Tavafion
starting on page 58.

The National Bank of Belgium is involved solely as operator of
the Clearing System.
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DESCRIPTION AND INFORMATIONS CONCERNING THE ISSUER

Legal name:

Rating of the Issuer:

Date of establishment:

Registered office:

Registration:

Purpose and Activities:

Management:

INFORMATIONS

Tussengemeentelijke Maatschappij der Viaanderen voor
Watervoorziening CVBA (TMVW or the Issuer)

At the date of this Information Memorandum, the Issuer was not assigned
any short- and long-term finance ratings by any rating agencies.

The Issuer may however be assigned any rating by any rating agencies
after the date of this Information Memorandum.

A rating is however not a recommendation to buy, sell or hold securities
and may be subject to suspension, reduction or withdrawal at any time by
the relevant rating agency .

The Tssuer was constituted on 3™ of Jamuary 1923 and is established for a
limited period. The cutrent expiry date of TMVW is the 22nd of
December 2041,

The Issuer has its registered office at Stropstraat 1, 9000 Gent,

The Tssuer is registered with the Crossroads Bank for Enterprises under
number 0200.068.636.

TMVW is a public law entity with legal personality (being an
“intercommunale” as referred to in the Law of 22 December 1986 on
intermunicipalities (" Wet betreffende de intercommunales")).

TMVW is the second largest drinking water company in Flanders and isa
multi-utility / muiti-service company for the public sector. TMVW is
entrusted by its partners-sharcholders with a number of government public
service fasks:

1. for the production, the sourcing and the transport of water up to
the commune’s or city’s boundaries;

2 for the distribution of water up to the homes of the associated
commune’s or c¢ity’s inhabitants;

3. for the sewage disposal and purification of the water from the
associated commune’s or city’s inhabitants;

4, for the development & maintenance of sports infrastructure

5. for the development & maintenance of road infrastructure

6. for so called ‘additional’ services (collective buying).
Several bodies ensure the smooth running of the TMVW, i.c.

- the General Assembly of which all associated public entitics form
part,

- the Board of Dircctors responsible for all matters that are not
explicitly attributed to the General Assembly or any of the Executive
Commitiees;

- the Supply Executive Committee responsible for the investments and
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Further informations

the exploitation relating to the production and transportation-
infrastructure;

- 8 Regional Executive Committees each respounsible for the services
relating to the drinking water distribution, sewerage and the road
infrastructure on its territory;

- the Secondary Services Executive Committee responsible for the
investments and the exploitation relating to the sport infrastructure;

- the Executive Commiftee responsible for the services relating to the
additional services.

For further general informations relating to the Issuer, please also refer to
section “Description” of this Information Memorandum, and to the
“investor presentation document” dated as of November 2013 and
enclosed, for information purposes, under section “fnvestor Presentation”
of this Information Memorandum.
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DESCRIPTION

1. General

The Tussengemeentelijkec Maatschappij der Viaanderen voor Watervoorziening (TMVW) is an
intermunicipal utility company according to Belgian legislation founded February 16, 1923, and is
incorporated as a cooperative corporation whose articles of association were approved by the Royal
Decree of January 3, 1923, published in the Belgian State Gazette of March 11, 1923. It is
cuirently a public law entity with legal personality (being an "intercommunale” as referred to in the
Law 22 December, 1986 on intermunicipalities (" Wef betreffende de infercommunales™)).

TMVW is subject to the federal legislation dated December 22, 1986 regarding intermunicipal
conipanies.

The company is headquartered at Stropstraat 1, 9000 Ghent and its enterprise number is
0200.068.636 RPR/RPM Ghent. The cuirent expiry date of TMVW is December 22, 2041 and is
extendable.

At the expiry date of TMVW, in case of early dissolution of TMVW, or when a partner exits, the
relevant partner(s) who will continue the activities entrusted to TMVW are obliged to take over
from TMVW the instaltations used for the activities for which a partner wants to exit at their book
value, and the relevant staff (see article 23 of the Law on inter-municipalities of 1986 and the
articles of association of the TMVW), as determined more specifically between the relevant parties.
Until today no partner of TMVW did an early exit,

2. History and recent developments

In 1923, nine municipalities founded TMVW, then still called C.IF, (Compagnic Intercommunale
des Flandres). Their primary motivation was addressing the shortage of natural water wells in the
region. Initially, the partnership primarily focused on the transportation of drinking water to its
member municipalitics.

After World War T1, as more municipalities joined, the inter-municipal utility company was asked
if it could guarantee the distribution of drinking water to customers' homes. The first steps in this
direction were taken in 1951, In 1992, this double mandate — drinking water supply and
distribution — became part of the company's articles of association by the creation of two types of
partners: supply and distribution partners.

As from 2005 TMVW's original activity — producing, sourcing, transporting and distributing
drinking water — has developed into an integrated water concept. TMVW not only supplies and
distributes drinking water up to the faucet; the company also transports waste water.

As from 2006 TMVW has shifted the boundaries of its mission further, and is currently, on its own
strength, defining the "multi-service company" concept:

e since 2006 TMVW has been involved in the management of sport infrastructure
s since 2012 TMVW has started activities in the management of road infrastructure and in

collective buying.

The company is defining its "multi-service company”concept while respecting its partners' wishes
and needs.
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3. Geographical spread

TMVW is active in the Flanders Region and (to a lesser extent) in the Walloon Region.

TMVW counts 78 municipalities in the Flanders Region and 7 municipalities in the Walloon
Region.

4. Ownership structure

TMVW is 100%-owned by public entities, of which mostly municipalities.

TMVW operates in 85 municipalities.

Public entities can work with TMVW to provide one or more services: production, transportation
and distribution of drinking water, sewerage services, the management of sport infrastructure, the
management of road infrastructure and collective buying.

Public entitics can join TMVW in a customized way: TMVW operates with 5 business units. Al
business units belong to the same legal entity.

The size of the shareholding of each public entity depends on the participation rate and the size of
the public entities. The four biggest shareholders (both in terms of underwritten capital as in voting
power) are the cities of Ghent, Bruges, Ostend and the inter-municipality IMWV,

Shareholders - Capital (€)

BGhent

B Bryges

& Osterd
BIiMWV

# Dibeek

& Blankenberge
# Asse

HHalle
% )
3% 9y 3% 3% 1% D¢ Hazn
B Middelkerke
# Qthers {77 shareholders}

Shareholders - Voting power

B Ghent
HBryges
HIMWY

A Ostend

B Aakt

1 lankenberge
& Asse

i Midde'kerke

£ De Haan

W a3 2% 1% 3

# Dendermonde

& Others (77 shateholders)
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5. Subsidiaries
TMVW has 5 subsidiaries:

e« IMWV (37%) is an inter-municipality (16 municipalities). It is a drinking water
distribution company. As a company, IMWYV joined the business unit drinking water of
TMVW. This means TMVW performs all drinking water activities in the municipalities of
MWV,

IMWYV has no more tangible assets on its balance sheets because they were incorporated in
the balance sheet of TMVW as a result of IMWYV becoming a partner of TMVW.

Financial info 2012;
Net result: € 2435316,50
Sharcholders Equity: €20 177 942,61

o TWVB (49%) is an inter-municipality. It was joined by 13 municipalities and TMVW. It is
a drinking water distribution company, TMVW is responsible for the management,
operations, investments and financing (if wanted by the municipalities).

TWVB has the right of usage of water distribution assets owned by third parties. It owns
itself no tangible assets. Following the bylaws the concerned tangible assets are owned by
TMVW or the communities who are partner of LW.V.B..

Financial info 2012:
Net resuit: € -1437 865,93
Shareholders Equity: € - 1368 243,72

¢ De Stroomlijn (33%) is a call center operated jointly by Eandis and TMVW. It has some
200 staff members (FTE) at three sites: Mechelen, Gentbrugge and Ypres. The Gentbrugge
contingent is dedicated exclusively to being the ‘front office’, or first-line help desk, or
Aquafoon. The ‘back office’, or second-line help desk, function is handled exclusively by
employees of the customer department of TMVW.

Financial info 2012:
Net result: € 0,00
Shareholders Equity: €  257700,72

o water-link (50%) is an joint venture between AWW and TMVW. 1t is the platform for
closer cooperation between AWW and TMVW,

Financial info 2012:
Net result: € 0,00
Shareholders Equity: € 76004000,00
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» synductis (47%) is a partnership between several utility companies. The aim of the
parinership is to reduce the nuisance as a result of large utility projects on the public
domain.

Financial info:
Net result: € 0,00

Shareholders Equity: € 18 600,00

6. Governance

TMVW insists that each shareholder (public entity) is represented in the executive committees of
TMVW. To ensure this the articles of association includes specific rules regarding the composition
of the company’s governing bodies.

The General Meeting is the highest entity. All shareholders (public entities) are represented and
have voting rights.

The management of the company is the responsibility of the Board of Directors. This body has all
authorities not specified either by Jaw or by articles of association for the General Meeting or the
Executive Committees. The Board of Directors is presided by the chairman.

There are several Executive Committees:

- the Supply Executive Committee responsible for the investments and the exploitation relating
to the production and transportation-infrastructure

- 8 Regional Executive Committees each responsible for the services relating to the drinking
water distribution, the sewerage activities and the road infrastructure on its territory. Specially,
each Regional Exccutive Committee has the following authoritics with regard to its region:

» Investments in new facilities

»  Maintenance and modification operations with regard to existing facilities
» Market consultations and allocation method

= Regulations

» The use of regional budgets to promote aclivities

- the Secondary Services Executive Commitiee responsible for the investments and the
exploitation relating to the sport infrastructure;

- the Executive Committee responsible for the services relating to the additional services.

7. Business overview
TMVW has 5 busingss units:
e Drinking Water
¢ Sewcrage
¢ Managenient of Sport Infrastructure

¢ Management of Road Infrastructure
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e Additional Services.

Each business unit has its own management and accounts.

In terms of sales and EBITDA the business units Drinking Water and Sewerage are by far the
biggest units.

Revenues (¢317,7 mioin 2012) Non-current Assets (€ 1367,6mloin2012)
Evatersupply  Bewersge  Hspoitinfrastructure slxindegwater 8 Sewerage 8 Sportinfrastiuctuce B Giher
1%

EBITDA (e 71.6mioin 2012) Shareholders Equity 7619 miomn 2012)
fwalersupply  Bwewerape  Hspolinfissiuclure EDrrkngwater ESeweage MSportinfrastructure B ORher
%

The activity management of sport infrastructure grows fast, in terms of EBITDA, it is however not
a great contributor. Financial interventions from the municipalities are required. Through VAT-
optimization, financing and scale effects TMVW can offer shareholders-value for the
municipalities.

Intangibles, tangibles and financial fixed assets represent ca 86% of balance sheet total. Asscts
allocated to sewerage and drinking water are currently subject to a revaluation. Especially on the
assets on drinking water there is a significant under-evaluation in the bookvalue, due to short
depreciation periods. A detailed study of Deloitte made this clear. The revaluation of those assets
will be shown in the accounts of 2013.

Shareholders equity rose in a significant way. This is principally coming from Sewcrage. When
entering TMVW - as from 2005 - the sewerage assets from the municipalities were valuated on a
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economical base (DCF-valuation) and remunerated with shares and to a lesser extend with cash
(articles of TMVW on confributions in kind).

Integrated water company

TMVW is one of the largest drinking water and sewerage companies in the Flanders region.
TMVW makes a distinction between the drinking water activities and the sewerage activities. For
both activities a business unit was created.

The role of TMVW

TMVW is active in the whole life cycle of water:

Production / Sourcing (via the business unit Drinking Water)
Transport (via the business unit Drinking Water)

Distribution (via the business unit Drinking Water)

Sewerage (via the business unit Sewerage)

Purification (through a contract with Aquafin)

Legally the integrated waterbill comprises all the activities of the cycle. The company who is
responsible for the distribution of drinking water does the billing.

a) Drinking Water
Regulatory environment

In Belgium the municipalitics, the regions and the Belgian central government all enjoy powers
with regard to the organization of the drinking water supply. How those powers and
responsibilities are allocated is stipulated in the constitution, in special constitutional reform acts,
and in specific laws such as the new Municipality Act or the Flemish decree of the 24™ of May
2002 on water intended for human use and the legislation dated December 22, 1986 regarding
inter-municipal companies.

The role of the federal government with respect to drinking water supply has been limited to a
number of items, such as price control and product norms:

e price control: beforc raising prices an application must be submitted to a price index
commission. The price index commission advises the Minister of cconomy, who takes a
final stance;

e product norms: there are series of specifications and standards for building products which
come into contact with drinking water, spring water and mineral water.

The municipalities are responsible for organising drinking water supply in their area and may
decide for themselves on how to do this. This can take the form of their own municipal services or

a municipal company, by means of concessions or by joining an inter-municipal company.

The Flemish Region coordinates the regulatory tasks and establishes the framework within which
drinking water supply must take place without involving itself how this is achieved.
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The Flemish Region issues mainly regulations aimed at protecting public healih and relating to the
minimum social and other obligations incumbent upon public water suppliers (public service
obligations).

The Drinking Water Decree was approved by the Flemish Parliament on the 24™ of May 2002. Tt
was intended in the first place fo implement the European Drinking Water Directive aimed at
protecting public health against harmful effects of contaminated drinking water. However the
Drinking Water Decree goes further than this and has evolved into an important framework
document for the future of the drinking water supply of which sustainable water management —
together with an extensive control on drinking water quality — is one of the key elements.

The Drinking Water Decree extends and tightens the chemical and microbiological quality
standards. The Decree includes an annexe giving a list of microbiological, chemical and indicator
parameters. In accordance with the European Drinking Water Directive, specific standards are
applied, inter alia, for the lead content of drinking water.

Under the provisions of the Drinking Water Decree of 2002 the Flemish Parliament gave the
Flemish Government the power to act as regulator for various aspects relating to water intended for
human use, i.e. water which is used by humans both for human consumption (drinking water)} and
for industrial and agricultural uses.

Business unit Drinking Water: Production / Sourcing, Transport and Distribution

Due to a shortage of natural water wells in the region TMVW produces a limited portion of its
drinking water.

TMVW produces about 10 million m* itself in Hautrage (Walloon Region), Audenarde and Beersel.
The lion's share of the water — about 75 milion m® - is being purchased from AWW (Antwerp),
EVIDES (the Netherlands) and VIVAQUA (Brussels).

Through a transportation network of about 620 km the water is mostly transported to the
distribution network of TMVW (about 69 million m* in 2012). A small amount is sold to
municipalities and drinking water companies who do the distribution themsclves (about 14 million
m?)
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Through the years the transported (and consequently the sold) volumes are relatively stable, about
85 million m* This is because the customer profile of TMVW is defensive (mostly households).
The biggest single client buys about 1,2 million m?,

TMVW distributes drinking water in 57 municipalities. A 10 830 km network of pipes and

enclosed storage reservoirs brings a continuous supply of drinking water to our customers, about
570 000 (equivalent with 1 200 000 residents).

All assets are in general fully owned by TMVW:
s Transportation and distribution pipelines
s Water discharge-, air discharge-, scaling- and meter rooms
* Reservoirs
¢ Pumping stations
Hydrants
* Valves
o Connections
o  Water meters

TMVW offers the public entities who joined TMVW for this activity a stable dividend while
keeping the prices of drinking water for its customers relatively stable.

Cost of 100 m? drinking water

2004 2005 2006 2007 008 2009 20 201 2002

s § Bxgret Feo pn Consuniption diinking water Intation

Dividends

£.000.000

5.000.000

4.000.000

3.000.000

1000000

1, 00000

2007 2008 2002 1010 2011 2012

At the same time TMVW invests at a constant, high pace. No financial interventions are required
from the public entities who joined TMVW for this activity.
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b) Sewerage

Regulatory environment

The institutiona! framework of the water policy in Flanders is described in the decree of the 18" of
July 2003 on Integrated Water Policy. This decree is the juridical implementation of ali regulations
of the Buropean water framework directive. The VLAREM 11 regulation contains the conditions
for discharges of wastewater.

On the Ist of January 2005 the Flemish Region gave the drinking water companies the
responsibility for freating the water they supply and were authorized to levy a reasonable
contribution to the cost involved in this wastewater treatment obligation. Unlike the price setting
for the supply of drinking water there is no federal price control on the billed contribution to the
cost involved in the wastewater treatment.

The Flemish Region is responsible for constructing a measurement network to monitor the quality
of surface water, drawing up an inventory of wastewater discharges and planning investments in
the public infrastructure for water treatment.

The municipalities are responsible for the collection of wastewater in their area. The municipality
is responsible for laying and managing the sewers for transporting wastewater to the collectors,
from where it has to be led to the wastewater treatment station. The municipalities can obtain
subsidies for investment in their sewer network from the Flemish Government. The municipality
enjoys complete freedom of choice as how it wishes to carry out its responsibility to provide
sewage services. This can take the form of their own municipal services or a municipal company,
by means of concessions or by joining an inter-municipal company.

The treatment of the collected wastewater is the responsibility of the Flemish Region. In 1991 the

public limited company Aquafin was set up to take charge of the design, construction and
outsourcing of supra-municipal public wastewater treatment.
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Business unit Sewerage

TMVW manages the sewerage in 51 municipalities through a network of about 6 000 kim of pipes.

Arve

Many of the public entities who joined TMVW for the distribution of drinking water also joined
the business unit Sewerage.

In the business unit Sewerage TMVW has a right of use of all the assets belonging to the
municipality at the time of enfering TMVW. All assets established after the entry belong to
TMVW. After entering TMVW for the activity Sewerage 33 of the 51 municipalitics took the
opportunity to sell also their naked ownership, TMVW is in this case full owner of all the assets.
Employed assets are:

s Sewer pipes

» Inspection shafts

e Pumping stations

e Collectors

e Connections

Under the impulse of the European objectives, investments in sewers are high. As a consequence
the net income is fully retained to maximize self-financing.
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Investments - Sewerage
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Prices have risen considerably since 2005.
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¢) Management of sport infrastructure

Regulatory environment

The Fiemish Region enjoys legal powers, especially through environmental legisiation VLAREM,
soil legislation VLAREBO and waste legislation VLAREMA. Internal audits by the environmental
and prevention controllers are annually done to insure the compliance of all legal requirements.

The municipalities are free to establish sport facilities and tfo organize spott lessons and sports
activities in their area and may decide for themselves on how to do this.

Prices can be set by the municipality or by the organization who does the exploitation on their
behalf. As prices arc general fairly low the municipalitics still have to budget financial
interventions in order to match the difference between the receipts and the costs. With the financial
interventions taken into account the business unit can present break cven results. The financial
intervention are guaranteed - and if needed enforceable - through the articles of TMVW.

Through exploitation by TMVW the municipality enjoys VAT-optimizations.

Business unit

The business unit started in 2006 and operates in 28 municipalities (in the Flemish region). There
are 61 infrastructures under management:

e Swimming pools: 22

¢ Indoor/outdoor: 39

o Several infrastructures under construction
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In the Flemish region there are no public inifiatives or peer companics of the same scale as the
business unit of TMVW.

Through VAT-optimization, pre-financing and scale effects TMVW can offer sharcholders value
for the municipalities.

Financial interventions from municipalities are the most important source of income (2012: 78% of
sales). In terms of financial interventions Ghent, De Haan, Ostend, Blankenberge and Oostkamp
are the most important contributors.

Einancial interventions - evolution

5
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Financisl Interventiona 2012 - Compoaition

The business unit has shown in recent years a robust growth,

Tn the management of Sports infrastructurc TMVW has a right of use of all the assets of the
municipality when entering TMVW. All asscts established after the entry belong to TMVW,

Municipalities have recently grown aware that investments in public sport infrastructure should be
seen at a inter-municipal level.

d) Management of road infrastructure

Regulatory environment
The municipalities are responsible for the municipal roads in their area.

The municipality enjoys freedom of choice as how it wishes to carry out its responsibility.
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In terms of security the municipality stays accountable. This risk can be covered through
(insurance) contracts.

Business unit

The business unit started in 2012 and operates in 11 municipalities (in the Flemish region).

The business unit tries to realise synergies with the business units Drinking Water and Scwerage,
because a lot of projects involving roads also involve water and sewerage projects (and vice versa).
TMVW promotes a joint approach in order to realise operational synergics (safety coordinator,
design office, joint building contractor,...) and financial synergies.

The involvement of TMVW can be on different levels (design, build, maintain and finance) and
can be custom tailored to specific assets (roads, bridges,...) or geographical regions of the
municipality.

Through pre-financing and scale effects TMVW can offer shareholders value for the municipalities.

Financial interventions from municipalities are the most important source of income (2012: 100%
of sales) as there are no toll roads for the moment. The financial interventions are guaranteed - and
if needed enforceable - through the articles of TMVW.

Tn the management of Road infrastructure TMVW has a right of use of all the assets of the
municipality when entering TMVW. All assets established after the entry belong to TMVW,

As 2012 is the year of start-up, financial impact on accounts 2012 and 2013 is minimal.
) Additional services (collective buying)

Regulatory environment
Procurement rules govern the way that public money is spent.

The focus of BU legislation is primarily on the procedures that individual contracting authorities
must follow when organising a public purchase for an expected value above the thresholds laid
down in the Directives. EU Directives impose a number of steps that public purchasers must follow
before awarding public contracts.

The Directives establish a menu of common procedures. This was enlarged by the 2004 Directives
through the infroduction of the competitive dialogue and provisions on other procurement
techniques such as electronic auctions, dynamic purchasing systems, central purchasing bodics etc.

While EU procurement fegislation cstablishes common rules and procedures for high-value
procurements, Member States have considerable discretion in implementing the provisions of the
public procurement Directives — in particular as regards the mechanisms and administrative
arrangements that are put in place to ensure compliance with those provisions,
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Business unit

From its utility background TMVW has a lot of experience with complex, large purchases in
general and procurement rules in particular.

At the request of different municipalities-shareholders, TMVW conducted several complex

purchases (PPS structures, purchases of large quantities of road salt, etc.).

In 2012 TMVW structured this activity and established a new business unit: 16 public entities

joined the business unit, 14 of which in the Flemish Region and 2 in the Walloon Region.

TMVW draws each year a purchase catalogue (eg road salt, paper products, copiers, inspection
services...) out of which the public entities who joined the business unif can choose to patticipate

or not. On specific demand TMVW also performs customized assignments for its membets.

Through leveraging its marketpower and its specific know-how TMVW can offer shareholders

value.

As 2012 is the year of start-up, financial impact on accounts 2012 and 2013 are minimal.,

8. Financial Information

8.1 Summary overview of TMVW’s Balance sheet and Profit & Loss

(Audited BEGAAP (non-consolidated) TMVW accounts)

Income stafement
Turnover

EBITDA

EBIT

Net-income

Balance sheet
Non-current assels
intangibles
Property, plant and equipment
Financial fixed assets
Current assels
Total assets
Shareholders Equity
Non-current liabilities
Current liabilities
Total liabilities

2009

263,63
47,46
17,58
12,82

1.046,99
3,67
1.034,056
9,27
163,91
1.210,89
682,056
209,47
229,37
1.210,8%

2010

277,29
51,12
20,44
14,36

1.112,53
7,24
1.096,71
9,68
182,96
1.295,49
709,09
370,49
215,91
1.295,49

2011

301,07
58,97
24,20
15,29

1.237,39
11,26
1.213,78
12,35
182,80
1.420,20
739,54
426,08
254,58
1.420,20

2012

317,79
71,56
29,16
15,63

1.367,61
11,78
1.344,30
11,53
215,56
1.683,17
761,89
572,82
248,46
1.583,17
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8.2 Figures 2012 by business unit (in million €)

R Ao S

Netincome \ 0,00 A A
Intangibles and PP&E 451,72 826,86 66,87 0,94 0,00 9,68
Shareholdars Equity 126,55 608,25 26,98 0,09 0,03 0,00

» Net-income:

o Drinking water: net-income mostly distributed (97% in 2012)

o Sewerage: net-income fully retained

o Sports infrastructure: the financial interventions lead to a break even

o Road infrastructure: the financial interventions lead to a break even

o Additional services: the financial interventions fead to a break even

» Non-current Assets (intangibles and PP&E) account for 86% of the balance sheet:

o In Drinking water all the assets used belong to TMVW.

o In Sewerage TMVW has a right of use of all the assets belonging to the
municipality at the time of entering TMVW. All assets cstablished after the entry
belong to TMVW. Afterwards TMVW for the activity Sewerage 33 of the 51
municipalities took the opportunity to sell also their naked ownership, TMVW is in
this case full owner of all the assets.

o In the management of Sport infrastructure TMVW has a right of use of all the assets
of the municipality when entering TMVW. All assets established after the entry
belong to TMVW.

o In the management of Road infrastructure TMVW has a right of use of all the assets
of the municipality when entering TMVW. All assets established after the enfry
belong to TMVW.

o No specific assets for the activity Additional services

»  Sharcholders cquity: high solvency (48% end of 2012)

8.3 Ratios
Based on audited annual BEGAAP TMVW accounts

Solvency net financial debt / EBITDA

56% 55% 52% 7,73 8,03

48% 6,82

2009 2010 2011 2012

2009 2010 2011 2012
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0,71

2008

Currentratio

0,85
0,72

2010 2011

2012

8.4 Detailed Financial figures

The following tables contain the balance sheet and profit and loss account of the Issuer TMVW
and the profit and loss accounts of its various business units, for the financial years ending 31
December 2010, 2011 and 2012, as extracted from the audited annual accounts of the Issuer

(BEGAAP).
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TMVW CVBA: balance sheet

Codus 010 mi uR
Fined
Astats o 2028 L1357 1237.395 1.367.608
Intangible . L -
aszels 1 1237 i 1,
Tangidh . ) . .
asies 227 150 120,382 13300
Lanid and buildinigs 2 DA 42731 1550
Piant, mackinery and equipasint B #2084 1305914 1150653
Fureivare and viicks b1 2426 1419 2434
Ausets wpder constrottion and ) ‘ o
advance payments a7 117587 163518 59592
Financisl fied o
asety: % 0,57 12332 158,
Entasprists by & participating interest 2813 3485 132 nay
Onhér fimaicial aiets LT 1,094 1,683 p13)
Currenitassets WiE 1598 182594 215562
Amaunts receivabls aftar niore than ore yeaz 2% b 4 39
Stacks and contracts in progress 3 8,543 11,345 13008
Stocks 3036 3.694 1496 433
Contracti in prograsi b 4846 7040 B4
Amounts receivabl whitin odie yeur 2041 92,086 38459 103245
Trada debiccs y 51,765 55,369 67895
Othar amourts recéivable # 401 33490 33,351
Cash at bank 5458 2419 4407 1,101
Defurred chargés and accrudd incoms 4001 70,832 17840 78380
1932
Capital 0 s o] 565039
Tsued eapinal 100 562957 64,550 $67.665
Veealisd capital 101 18 1,637 3,718
Tssis preming 1 1048 23087 bLY
Resabadon o
swplus 13 4586 24,385 24588
Reservel 13 46,736 57095 1704
Logl feserve 130 36 356 358
Univailsbls reserves 31 i M 24
Availahla réshives 133 46998 56453 67,154
Investmant ’ )
gints 13 53460 847 79.90}
Provisions 113 68.232 384 25010,
Pensions and sinulr dBligations 160 233 v 363
Repair axd maintezance 162 4405 3340 2!95

Other lisbilities aed chusges 16315 83301 047 13,808



‘Amotits payable
Anssienis fayable after mors thio one Yeur
Fingncial debti L
. Advantes eceived on contrcts b
progress
Oter debts

Aounts fayable whilig one yerd
’ Cugrent portion of amounts payabla

after more thin one Yo
: Eig;ﬂciglﬁebu

Tradadadts . ..
_Advances recetved on contR B 15
jomess

Yoxis, resuneration and 16ciil
agurity - ' '
 obui
Draferred charges and accresd income

17:4¢
1
4
178
1989
448
B
et
i
45

4

1743
4923

318,167
302,238
208614
13
6330

102,835 -

14,539
M
51,366

613686

sl

10109

23,084

§47.047

19241

30278

14
#2730
2_;_!1,50‘1
18875
20,00
R 13
7,594
748

1740

21976

w5214
545,351
181010

‘13
83,121

20794

nm
700
Q.81
nsm
1520

H0513
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TMVW CVBA : P&L

Codss 2010 01 1012

Turnover . 0 264,550 301,072 37

Dagrease in stocks of Hnithed oods, wotk and contracts _ : _ ,

1 progeds o N 1,408 2,200 1,693
Owit conttruction capitatised 2 2550 19,192 17,08
Other oparating incoma 74 36056 30441 31442

a 5
Raw material consimables apd goods fot zesale 6 LA 108885 1978R2

Services and othir goods _ 61 34; pe 58479 4)459
Remuneration, scial secusity costs and pansions 62 45386 49,157 53,145
Drepejation of and other dRigurds writtn bf formation

expamsés, intangivle and fangihle foed avsphy 430 20,638 33929 40,803
Amounts wiitten down down storks, contmacts B progress

andrade debtors < Apgropriaticns (write-backs) 83114 548 13 961
Provisions for risks and charge; - Appropriation {nses and i i
write-backs) §357 5011 “1018 +§.152
Orher opazating charges &0 10,793 1L170 1o

Financial incoma 75 2,703 240 3054
Income from finad aisets 750 124 831 7
Income from cwrrent ausats 751 138 81 128
Ovhér financial intoma- iy L35I 1,761 3354
Finaniial charges 65 7.536 10,751 111
Dedtcharges és T4 086 1535
Other financiad charges 6529 55 126 6

Exiraordinaiy iacome 7 346 209 3334
Fxiriprdinary charges 6% L 1532 734

Tecome Eaxes 67411 1] 0 0
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Business unit Drinking water: P&L

Oporafing nceme
Turnover
Decrease In stocks of fintshed goods, work and contracts In progress
Own construction capitatised
Cther operating income

Oporaling charges . = T
Raw materal, consumables and goods Tor resale
Sarvices and other goods
Hemuneration, soclal security costs and ponslons
Depretistion of and othae amounts written oft formation expensas,
intangibla end tanglble flxed assels
Amotnts writlen down davai stocks, contracts In progress and teade
debtors - Appropriations {write-backs)
Provislons fof risks and charges - Appropriation {uses ard vaite-backs)
Oiher aperaling charges

Oparating profit
Financlal Income
Income from fixed pssels
Income fram cutrant assels
Other fnancis! income
Finantial chargos
Debt chatgos
Other fnancial charges
Profit on ordinary activities hefore taxes

Extraordinary income
Extracrdinary charges

Profit for thé period before taxes

Income taxes

Profit for the perfod befors allocallon overhead
Allocation of overhead

Net profit

Drinking walar

Codes 2010

224,337 236,681 240,076

2011

2042

70 187.682 192,346 107,554

71 14750
7
22004

16.135

28,200

301.707-211.435
60 132,150 144.365

61 15447
62 27.39%
630 11855

G314 498
8350 4403
540  9.866

T 9501 22730
75 438
750 2
751 39

vE20 394
65 4414
650  A380

85200 34

©gen2 A87s1
76 0
&6 504

an03 18247

67172 0
9904 18247

12,390
5857

32.827
28.612

13,726
n?
-18.829
10.518
25,246
347

3

1

338
5607
5545
62
19.986

0
607

19578

]

-1b.378

14473

5.206

13.768

28.756

213,200

144.103
15.951
27,47

16.188
504
-3.413
11.334
26,178
336

3

3

330
2,159
7014
146
15956

0
§32

19,424

[}

19.424.

14,369

5.055

36



Business Unit Sewerage P&L

Operailng Income
Turnover '
Detrense 14 stocks of finished goods, work and contratisln rlfogress
Own tonslructbn tapita!lsed
Other operating incoma

Operallnn chzroes
Raw fralerlal, tonsumables and gonds for fesa!a
$ervicos and ather goods
-Remuneration, sbctal security costs and penslons
Deprectation of and other amounts wrltten off Tormation expenses,
!nizmglh!e phd tapglble feed Besels
Amounts vritten down dovm stocks, contractsin progress #nd trade
dabtors - Appropriauons {wike-batks)
Provisions for fisks snd charges - Appropristion (uses and wiite-backs)
Othar oporaling charges

Oporating profit -
Financlalincomo
Incoms fiom fixed assels
fricome troin curront 0330l8
Ohef fnancial income
Finantlal charges
Dabtoharges
Othet financls] charges
Profit on ordinary attivities balors taxes

Eixtraordinary Income
Exiravrdinaiy charges

Profit for the'petlad before taves

Income taxes

Profit for tho period belors allocation cvaihioat
Mipcation of overhead

Net profit

Bewerage
Codes 2010 2091 2042

52,536 57.453 G16BB

70 48,379 52750 569345

71 4308 4625 4,599
20
Mo 3 M
42,512 44,197 48,705
60 22527 20588 19,854
61 1337 5368 4090
52 2999 3048 6465
530 14.540 16.155 19,457
63114 0 0 o
8357 450 -2403 1726
640 450 540 55§
5901 10,025 13,256 12,083
75 BG4 140S 1889
[ S B
o m 12 o 0
7629 952 14D4 1.889
55 1314 2BI7 5563
650 1100 2812 5379
6520 13 15 181
9807 9875 11824 B3k

76 333 09 3384
66 W7 09 1%

2903 10001 11824 12400
8T o 9o 0
5504 10,001 15.824 12499

1496 3744 1928

8505 10,080 10574
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Business Unit Sports Infrastructure P&L

Oporaiing Income
Turnover.
Decreasn instotks of finished goods, work and contracts In progress
Own canstruction tapitallsed
Qther opmﬁns Icomea

Cperaling charges :
Ravi material, tansumahtes and goods for resate
Services and oiher goods
Remuncration, soclal security costs tnd pensfons
Depraciation of and ether amaunts written off formation expenses,
Intengtble and tangibie fixed agsets
Anmunls wmlen down down stocks, contractsln progress and trade
‘debtors  Appropriations {wrim backs)
Previsions for fisks and chaies - Appropriation {usés and wite bicia)
Other operating charges

‘Operaling proht
Financial incomea,
Incoma from fced assets
Incomio from cutrent assels
Oiher fnandal hicento
Flnangial cliarges.
Deth charges
Other fopnclal charges
Pyoflt 6n brdiniary activilles bbfore faxes

Extracrdinary Income
Extracrdinary chargos

Profit for tho poricd before faxes

Incomé taxes

Prolit for tho peried belore allotailon overhoad
Alocation of overhedd

Nat profit

S_pm"t infresiruciure

Codes 2010 2044 2012

7
7

2]

60
6

Al

230
a3t

BAD

75
750
751

1520

]

650
652/9

75
66

anrt

‘Souk

s82 386
3B 48R
17738 20,550
275
12,104 13.980
3977 4657
£368 1967
o ©
L
Asz D6
¥29 ‘1438
I

. 0

S
a6 736
386 73%
a0
43 403
¢ o

¢ o
343 403
o 0
343 A0
ETER ¥
¢t o

18.457. 21,608 :25.993
70 17.489 20.825 24, 812

569

617

34,284

205
16452
4785
2.832
0

o

6

7

1.237
1,435

450
480

480

A0
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Business Unit Road Infrastructure P&L

Operaiing income
Turnover
Detrease by stocke of finished goods, work and contracts in progress
Owa construction caplbakised
Gther operating Inconte

Operating charges : : :
Raw materiat, :onsumahles snd goodds for resa!a
Sewlces and olher guods
Remungration, soclal securlty costs and pensions
bepretlatlon of and othier amaunts written off fotmation expenses,
Intangibte and wne,lhle fixed pssots
Ampunts wiltien davin down slocks, contracts In proeress and tiade.
debtors - Appfop:lauons {write-backs)
Pidvislons for risks and charges « ‘Approprlation (uses dnd wiite-backe)
Other oparating charges

Optrating profil
Financlal lncome
Income lrom fxed assels
Incoma ffom current psaels
Other finandal income
Financial charges
nebi charges
‘Other finandial chargas
Profit on GFdmary ctivities hefore taxes

Extraordinary income
Extraordinary charges

Profit for the period befors taxes

Income taxes

Profit lpr:!i\ix_‘ poﬂt}’d bafora alipcation overhead
Allgcation of overhead

Het profit

Catles

0
¥
72
74

60

61

62
630
8314
640
5901
75
750

71
76210

650
ek
0003

%
66

9903

Ll

by

Road infrastricture

2000 2018 2092

Q

a3

330
13

o

289
167

131

(=]

W

15
15

2

2

(2

29
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Business Unit Additional Services P&L

Operating Income
Turnover
Decrense B staeks of fnlthed goods; work and contracts In progress
n tonstnittion eapitalised
Other operating Income

Opeiating thargss -
Raw materlal, tonsumables and goods for resaly’
Services and ather goods
Renrunesation, soclal securlty costs and penstons
Depreciation of and other amolnts written oflf formatlon pxpenses,
Intanigitlo aad Langible fed assdts
Arabunts writtan down dowin stocks, contrets in progress and trade
debturs - Appropriations hwrite-backs)
Pravisions For siska nnd chivges - Appropiiation (uses and wikte-bocks)
Otheroperaling charges

Oparating profit
Financia! Incoma
income from fixed sssste
Incoms lrom current assets
Bihar fnanclal income
Elnancial chargos
Dabt charges
Olher knancin! chivges
Profit on ordinary a¢tivitics bioforo taxos

Extraordinary Income
Extraordinary chargos

Profit for tho pariod bbfore Laxos

Incomo taxes

Profit tor the poriod befere allogation overhead
Alocation of overhoead

Net profit

Codes

630

6314
83817
640

9901
s
750
754
7620

65

650

6524
‘0902

6
9903
6117

54

Additional gervices

D10 2081 2042

o 0 20
210

00 20
174

36

o 9 0
0 0 0
0 o 0
0 o o
0 D, 0
0 o 0
)] 0 0
0

0 o 0
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Consolidated statements: P&L

1 tncome

Tuenover

Decrease in stocks of finished goods, work and contracts in progress
0wn construction capitalised

Gther aperating income

t charges
Raw material, consumables and goods for resale
Services and other goods

Remunerzation, social security costs and peasions

Depreciation of and other amounts written off formation expenses, intangible and tangikle
fixed asseis

Amounts written down down stocks, contracts In progress and trade debtors - Appropriations
{write-backs}

Provistons for risks and charges - Appropriation {uses and write-backs)

Other operating charges

2010

32095591923
277.201.187,84
+1.408.298,93
20.858,135,42
24.214.904,90

-301,383.259,15
175.790.666,02
34,222.359,75

45.385.732,54
29.638.205,15

540.367,35
5.010.816,73

10.795.111,61

2011

361.365.418,07
308.668.299,26
2.199.752,40
19,101.577,3¢
31.395.789,11

-336.679.978,21
202,780.271,41
60.375.397,57
40.489.842,09

34.563.259,53

233.098,44
-22.020.759,76
11,258.868,93

2012

376.867.922,67
325.003.620,51
1.694.893,73
17.720.544,63
32.448.863,80

-351.247.944,73
202.990.643,14
45.315.678,61
52.521.545,61

41.896.192,05

4975.204,66
-4,569.418,93
12,118.089,59

Tncome
Income from fixed assets
Income from current assets

Qther financial income

charges
Debt charges

Gther financial charges

i prafit on ordinary activities before taxes
1ary income

1ary charges

H profit for the period befors taxes &

£.460.974,12
2.384,76
107.998,63
1.350.594,73

-7.535,378,31
7.481.138,54
55.239,77

113 497,355,89

346.454,00

+723.557 80

9312015200 ¢

000

2.124.758,29
3.311,81
93.288,97
2.028.157,51

-11.065.568,82
10,929.619,67
135.949,1%

~115,744.620,33

208.558,6%

2.405.011,00
3.516,18
132,340,68
2.269.154,14

-16,266.500,61
15.889.952,94
376.547,67

1175808833

3.387.194,48

-820.742,37

i{5130.445,85

66,48

-734.361,72

41441132108

494,66

he result of companies consolidated

ty method
CONSOLIDATED PROFIT
SHARE OF THIRD PARTIES IN THE RESULT
SHARE OF THE GROUP [N THE RESULT

415,793.40 499,745 .67
13.535.945,49 15.632.124 84
000 .00
13.535.945,49 15,632,124.84

£138.929.41

14.171.897,02
0,00
14.171.897.02
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Consolidated statements: Balance sheet

FIXED ASSETS

intangible assets
Tangible assets
Land and bulldings
Plart, machinary and equpment
Fumiture and vehicles
Assats under construction and advance payments

Financtal fixed assels
Entarprises consolidated by equity method

Other financial assets

CURRENT ASSETS
Amouris recelvable after more than one year
Stocks and contracis in progress

Stocks

Contracts inprograss
Amaounls receivabla withinone year

Trade debtars

Other amounts recsivable
GCashatbank
Daferced charges and accrued income

TOTAL ASSETS

U LABLITES
EQUITY
Capital
ksued capital
Uncaled capilak
Jssue premium
Revahsation surpius
Rassnes
Consolidation differences
imestment grants
PROVISIONS
Provisions
Pensions ard simftar obfigations
Repalr and malntenance
Other Fablkties and charges
ARMOUNTS PAYBLE
Amourts payable after more than one year
Firancial debts
Advances received on conlracts in progress
Other debls
Amaunis payabla withinons year
Current porfion of amounis payable after more than
ona year
Firanclal debts
Trade debts

Avances recelved on contracts in progress

Taxas, remuneration and sodial security

Other debls
BDefered charges and accrued income

TOTAL LIABLITES

1.112.249.884 03

Cisetes o n

1.251.8969.732,61

2012

1.381.639.504,37

7.237.289.46 1126160488 1177914009
1.005711.021.08 123163168000 1.61.600.49981
33.414.256,50 5260199380 7161304994
942.083.632,16 101285049689  1.197.225.727.74
2.626.074,03 247031531 249423848
117.567.05830 16361877320 9026748365
9,301.67349 0.076.457,73 8.250.884 47
7.807.831,50 7.203.532,82 8.008.026,14
1.393.641,99 108292481 251.838.33
18295017082 18572083208  217.532.662.78
78.561,72 44.833,67 701.548,95
8.543.051.75 1169291235  13.296.344.91
3.602.566,03 4.843.686,50 455222543
4.849.485,72 7.040.2265,76 8.744.119,48
92.085.901.74 9020005935  103.441.54438
51.765211,12 5660100089  69.023.009.36
40.320.690,82 3350005837  34.418.53502
241937758 5.747.146.97 21.834.757,58
70.832.287,03 77.08307083  78.36B.466.95
120520006385 1437.609.56469 1.509.172.167,15
2610 . 201155 2012
713737.29914 74476684948  766.573.174.04
56130779250 60204381376 56503933875
56205660500 56458043000  567.664.530.00
-1.628.872,50 4636616256  -1.725.19125
22.047.58428 23.06673628  23.665.80695
24.585,672,48 5458545630  24.585.456.30
51.027.481.92 6106563351 7144543042
358.346,17 358.346.47 1.035.995.11
5342041179 7184686347  79.901.137.51
68.231.628.76 3363137521  26.070.437.54
£8.231.626.76 3383137521  26.070.437.54
234.951,63 204.23342 268.033,40
4.605.627,61 3.257.601,04 2.194.780,66
62.301.049,52 3016954075  23.607.62348
51324020585  BS0A0134000  §0B.6520.55557
302.257.07664 40604740399  561.227.553,61
20561430846 30272636274 46301018881
13.81022 13.81022 13.810,22
9632076705  104207.32103  98.203.564,58
18780820308  227.267.15044  204.755.48831
14.539.255,51 1887502677 2208239209
34,470,885 31 4300000000  27.000.000,00
51.366.162,56 7180153819 6242393472
67.366,029,57 67.50397023 7287056028
6.184.432,79 7.504.281,62 8.015.970,14
14.271.437.24 1249234183 12.352631,08
23.084.025.33 2508868657  40.54551365
120520006385  1.437.60056468  1.509.172.167,15
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USE OF PROCEEDS
The net proceeds from the issue or each issue of Treasury Notes will be applied by the Issuer
for general corporate purposes.

These general corporate purposes consist of the following government public service tasks as
duly entrusted to it by its partners-sharcholders: financing of drinking water infrastructure,
sewerage infrastructure and sport infrastructure and, to a lesser extent, for road infrastructure.
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TERMS AND CONDITIONS OF TREASURY NOTES

Each and all Treasury Notes issued under the Programme will be subject to the following terms and
conditions (the Terins and Conditions).

The following terms are the full terms and conditions as stipulated in Article 5 § 5 of the Law and
Article 16 § 1 of the Royal Decree, which (subject to completion and amendment) will be applicable
to each series of Treasury Notes (Treasury Notes issued under the Programme are issued in series
and, when applicable, cach series may comprise one or more tranches of Treasury Notes), provided
that a Treasury Note may have other terms and conditions which shall, to the extent so specified or
to the extent inconsistent with these terms and conditions, replace the following terms and
conditions for the purpose of such Treasury Note. The specific terms relating fo each Treasury Note
will be set out and notified in accordance with section “Confirmation of the specific terms and
conditions for a Treasury Nofe” of the Terms and Conditions.

In accordance with Article 5 § 5 of the Law, these Terms and Conditions are enforceable to the
subscribers and acquirers of Treasury Notes issued under the Programme.

Issuer Tussengemeentelijke  Maatschappij der Vlaanderen voor
Watervoorziening CVBA (TMVW), a public law entity with
legal personality (being an “infercommunale” as referred to in
the Law of 22 December 1986 on intermunicipalities ("Wef
betreffende de intercommunales™)) having its registered office at
Stropstraat 1, 9000 Ghent, Belgium registered with the
Crossroads Bank for Enterprises under number 0200.068.636
(the Issuer).

Programme TMVW Belgian Multi-Term Commercial Paper Programme,
under which dematerialised treasury notes (billets de trésorerie /
thesauriebewijzen) may be issued in accordance with the Law
and the Royal Decree (the Programme).

Maximum Amount EUR 400.000.000 (four hundred million euro).

The Qutstanding Amount of Treasury Notes may not exceed the
Maximum Amount.

Outstanding Amount means, in respect of any date, the
aggregate amount of the Nominal Value of all Treasury Notes
issued or to be issued prior or on such date, and not redeemed ot
to be redeemed on or prior to such date.

Maturity of the Programme The Programme has been established for an undetermined
period.

The Programme may be terminated by the Issuer or the Arranger
at any time, subject to 30 days prior written notice to that effect,
provided that the Terms and Conditions will remain in full force
and effect with respect to Trcasury Notes issued under the
Programme for so long as such Treasury Notes shall remain
outstanding.

Dealers Belfius Bank SA/NV, having its registered office at Boulevard

44



Domiciliary Agent

Arranger

Form

Remuneration

Pachéco 44, 1000 Brussels, Belgium, and BNP Paribas Fortis
SA/NV, will act as Dealer (the Dealer) pursuant to a Dealer
Agreement, between the Issuer, the Arranger and the Dealer (the
Dealer Agreement).

Belfius Bank SA/NV, having its registered office at Boulevard
Pachéco 44, 1000 Brussels, Belgium, will act as Domiciliary
Agent (the Domiciliary Agent), pursuant to an Agency
Agreement between the Issuer and the Domiciliary Agent (the
Agency Agreement).

Belfius Bank SA/NV, having its registered office at Boulevard
Pachéco 44, 1000 Brussels, Belgium, will act as Arranger (the
Arranger) pursuant to the Dealer Agreement.

The Treasury Notes to be issued under this Programme shall be
dematerialised “billets de trésorerie / thesauriebewijzen” (herein
individually a Treasury Note, collectively the Treasury Notes)
governed by the Law and the Royal Decree.

Treasury Notes issued under this Programme will be in a
dematerialised form only and may not be converted into another
form. Ownetship of the Treasury Notes will be evidenced by
book-entries in the investor's account with the Clearing Operator
or with a direct or indirect participant in the Clearing System,
classified under "X/N" accounts as determined by the Law of 6
August 1993 and the Royal Decrees of 26 May and 14 June 1994
(each as may be amended from time to time).

Law means the law of 22 July 1991 concerning treasury notes
and certificates of deposit (billets de trésorerie et certificats de
dépot / thesauriebewijzen en depositobewijzen), published in the
Official Gazette of 21 September 1991, as amended from time to
time.

Royal Decree means the royal decree of 14 October 1991
relating treasury notes and certificates of deposit (billets de
{résorerie ef certificats de dépét / thesauriebewijzen en
deposito-bewijzen) as published in the Official Guzette of
19 October 1991, as amended from time to time.

Treasury Notes issued under this Programme may be Discount
Treasury Notes, Fixed Rate Treasury Notes, Floating Rate
Treasury Notes or Zero Coupon Notes,

Discount Treasury Notes means Treasury Notes with a Tenor
shorter than or equal to one year that are issued on a discount
basis and which will not bear interest until their Maturity Date.

Fixed Rate Treasury Notes means Treasury Notes that generate
periodical interest payments at a fixed rate.

Floating Rate Treasury Notes means Treasury Notes that
generate periodical interest payments at a floating rate.

Zero Coupon Treasury Notes means Treasury Notes with a
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Specified Currency

Penomination

Minimum Amount

Tenor

Issue Price, Premiam and
Interest

Tenor of more than one year that are issued on a discount basis
and which will not bear interest until their Maturity Date.

Treasury Notes may be denominated in Euro only (such currency
the Treasury Notes are denominated in, the Specified Currency),
provided the issue and settlement of Treasury Notes in such
currency through the Clearing System is authorised by the
Clearing Operator and subject to compliance with all applicable
laws, regulations and requirements of any central bank and any
other relevant tax, monetary, regulatory or other authority from
time to time, for deposits to be made in such currency and for
such Treasury Note to be issued, offered or sale, sold and
delivered.

Eure, euro, EUR or € denotes the single currency of the
Member States of the European Union that adopt or have
adopted the euro as their lawful currency under the legislation of
the European Community for Economic Monetary Union.

EUR 250,000, or any multiple of EUR 250,000,

The Minimum Amount of the Treasury Notes may at no time
whatsocver, be less than the minimum amount stipulated by or
established in accordance with Article 4 of the Law, as amended
from time to time, and/or stipulated by or established in
accordance with the Royal Decree, as amended from time to
time (the Minimum Amounf), and will comply with any
applicable legal and regulatory reguirements.

Tenor means the period from and including the Issue Date of a
Treasury Note up to but excluding the Maturity Date of such
Treasury Note.

Subject to compliance with any applicable law and regulatory
requirements (including the rules of the Clearing System), the
Treasury Notes shall have a definite tenor, which may not be less
than one calendar day, and there is no maximum Tenor provided
that the Maturity Date of any Treasury Note may not surpass the
legal existence of the Issuer (as specified in the Issuer’s
constitufional documents).

Should any law or regulation enforce a different mininmmum Tenor
or enforce a maximum Tenor, such limit shall automatically
apply to the Treasury Notes issued on or after the entry into force
thereof.

Unless as otherwise agreed, the lssuc Price, Premium and
Interest shail be defined as follows:

i. Discount Treasury Notes

The issue price (Issue Price) for Discount Treasury Notes shall
be calculated in accordance with the following formula:
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where:

NV

NV
R OEY
1_1.._(Y—’Dl
N

P

Issue Price of the relevant Discount Treasuty Note.
Nominal Value of the Treasury Note.

actual number of days between Issue Date
(included) and Maturity Date (excluded) or such
other basis that may be the market practice at the
time of issue of the relevant Discount Treasury
Note.

implicit yield of the Treasury Note expressed as an
annual percentage.

360 or such other basis that may be the market
practice at the time of issue of the relevant Discount
Treasury Note.

2. Fixed Rate Treasury Notes

Fixed Rate Treasury Notes may be issued at par, at a discount to
par or at a premium over par (the Issue Price).

Interest on Fixed Rate Treasury Notes will be payable in arrears
on the date or dates of each year specified in the Investor and
Issuer Confirmation Form (each such date, an Inferest Payment
Date). The amount of interest payable for an Interest Period shall
be calculated as follows:

where:
I

NV
R

Day

I =NV x R x Day Count Fraction

amount of interest payable for an Interest Period of
the relevant Fixed Rate Treasury Note.

Nominal Value of the Treasury Note.

the rate of interest expressed as an annual
percentage (the Inferest Rate).

Count Fraction = the actual number of days in the

Interest Period (or such other number as may be
determined as being the number of days during the
same period based on the market practice for the
relevant currency at the time of issue of the reievant
Fixed Rate Treasury Note) divided by the actual
number of days in a year (or such other basis that
may be market practice for the relevant currency at
the time of issuc of the relevant Fixed Rate
Treasury Note).

3. Floating Rate Treasury Notes

Floating Rate Treasury Notes may be issued at par, at a discount
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to par or at a premium over par (the Issue Price).

Interest on Floating Rate Treasury Notes will be payable in
arrears on the date or dates of each year specified in the Investor
and Issuer Confirmation Form (each such date, an Inferest
Payment Date). The amount of interest payable for an Interest
Period shall be calculated as follows:

I =NV x R x Day Count Fraction
where:

I = amount of interest payable for an Interest Period of
the relevant Floating Rate Treasutry Nofe.

NV = Nominal Value of the Treasury Note.

R = the rate of interest applicable to such Interest Period
expressed as an annual percentage (the Inferest
Rate). For each Interest Period, the interest rate will
be calculated by the Domiciliary Agent on the
terms mentioned in the Investor or Issuer
Confirmation Form, by (i) determining the floating
rate option and the designated maturity specified in
the Investor or Issuer Confirmation Form and (ii)
by adding to or subtracting from, as the case may
be, such rate the spread mentioned in the Investor
ot Issuer Confirmation Form,

Day Count Fraction = the actual number of days in the
Interest Period (or such other number as may be
determined as being the number of days during the
same period based on the market practice for the
relevant currency at the time of issue of the relevant
Floating Rate Treasury Note) divided by 360 (or
such other basis that may be market practice for the
relevant currency at the time of issue of the relevant
Floating Rate Treasury Note).

4, Zero Coupon Treasury Nofes

The issue price (Issue Price) for Zero Coupon Treasury Notes
shail be calculated in accordance with the following formula:

NV
P=—"%
(A+1)
where:
P = Issue Price of the relevant Zero Coupon Treasury

Note.
NV = Nominal Value of the Zero Coupon Treasury Note,

D = actual number of days between Issue Date
(included) and Maturity Date (excluded) or such
other basis that may be the market practice at the
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Interest Period

Nominal Value

Final Redemption Amount

Business Day

Business Day Convention

time of issue of a Zero Coupon Treasury Note.

N = actoal number of days in a year or such other basis
that may be the market practice at the time of issue
of the relevant Zero Coupon Treasury Note.

Y = implicit yield of the relevant Zero Coupon Treasury
Notes expressed as an annual percentage.

Interest Period means the period from and including an Interest
Payment Date (or with respect to the first Interest Period, the
Issue Date) up to, but excluding, the following Interest Payment
Date.

Nominal Value means the par value of the Treasury Notes,
exclusive of premium or interest payable by the Issuer at the
Maturity Date of such Treasury Note.

Subject to the provisions of these Terms and Conditions, the
Treasury Notes will be redeemed on the Maturity Date at the
Nominal Value, unless otherwise agreed and confirmed in the
Investor or Issuer Confirmation Form (the Final Redempftion
Amounnt).

In respect of Treasury Notes denominated in euro (EUR): a day
on which (a) the Trans-European Automated Real-Time Gross
settlement Express Transfer system (TARGET) is open and (b)
the Clearing System is open for general business.

If a date, other than the Maturity Date, on which a payment on
the Treasury Notes would become due and payable, would fall
on a day that is not a Business Day, such date will be adjusted to
the first following day that is a Business Day.

If the Maturity Date would fall on a day that is not a Business
Day, the Maturity Date will be the first following day that is a
Business Day, unless — but only in respect of Discount Treasury
Notes — such day falls more than 1 calendar year after the Issue
Date, in which case the Maturity Date will be the first preceding
day that is a Business Day,

Issue Date means the date on which the Treasury Notes shali, in
accordance with the mies of the Clearing System, be created and
delivered by the Clearing Operator by way of book entry on the
securities account of the purchasers of the Treasury Notes with
their Custodian against payment of the Issue Price.

Matuarity Date means the date specified as such in the Investor
Confirmation Form for such Treasury Note Transaction and on
which the principal of the Treasury Note scheduled to be fully
redeemed.

Trade Date means the date on which the Issuer and the Dealer
agree on a Treasury Note Transaction.

Treasury Note Transaction means the issue by the Issuer and
the subscription by a Dealer of Treasury Notes.
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Confirmation of the specific
terms and conditions for a
Treasury Note

Late Payment

Events of Default

In accordance with Article 16 §2 of the Royal Decree (as
amended from time to time), a form will be sent to the purchaser
of a Treasury Note confirming the terms and conditions specific
to an issue of Treasury Notes agreed upon between the Dealer
and the purchaser under the Programme (the Investor
Confirmation Form).

A form will be sent to the Issuer of a Treasury Note confirming
the terms and conditions specific to an issue of Treasury Notes
agreed upon between the Issuer and the Dealer under the
Programme (the Issuer Confirmation Form).

If any amount remains unpaid under any Treasury Note when
due, the Issuer will, to the extent permitted by law, pay interest
on such amount, calculated at the rate specified in Article 5 of
the Law of 2 August 2002 on delayed payment in commercial
transactions, as amended from time to time. Such interest is due
and payable without any prior notice or formality.

If any of the following events occurs and is continuing:

(a) default by the Issuer in the payment of principal or interest in
respect of any Treasury Note (including the payment of
Additional Amounts), as and when such amount(s) shall
become due and payable, provided such default shall have
continued for a period of 5 Business Days after the date on
which such sum was due, except where such non-payment or
late payment is due to any (in)action of the Domiciliary
Agent, the Clearing Operator or disfunctioning of the
Clearing System;

(b) default by the Issuer in the due performance or observance of
any obligation, covenant, undertaking, agreement or
provision under or in relation to the Treasury Notes or the
Information Memorandum if such default is not remedied
within 15 Business Days after receipt by the Issuer of notice
by a holder of Treasury Note(s) requiring the defauit to be
remedied;

(c) Any corporate action, legal proceedings or other procedure
ar step is taken in relation to: (i) the suspension of payments,
a moratorium of any indcbtedness, winding-up, dissolution,
administration or reorganization (by way of voluntary
arrangement, scheme or arrangement or otherwise) of the
Issuer, except in case of the cvent(s) foreseen in sub-
paragraph (h) and (i) hereunder; or (ii) a composition
compromise, assignment or arrangement with any creditor of
the Issuer ; or (iii) the appointment of a liquidator, receiver,
administrator, compulsory manager or other similar officer in
respect of the Issuer , or any of their assets (iv) or any
analogous procedure or step is taken in any jurisdiction;

(d) the Issuer becomes insolvent or is declared insolvent by a
competent jurisdiction, or is declared bankrupt or unable to
pay ifs debts as they fall due, stops, suspends or announces
its intention to stop or suspend payment of all or, a material
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(e)

®

(®)

(h)

part of (or of a particular type of) its debts or makes any
agreement for the deferral, rescheduling or other
readjustment of all of (or all of a particular type of) its debts
(or any particular debt, in each case which it will or might
otherwise be unable to pay when due), proposes or makes a
general assignment or an arrangement or composition with or
for the benefit of the relevant creditors in respect of any of
such debts or a moratorium is declared or comes into effect
in respect of all or any part of (or of a particular type of) the
debts of the Issuer, or an order is made or an effective
resolution is passed for the winding up, liquidation or
dissolution of the Issuer prior to the redemption in full of all
outstanding Treasury Notes;

(i) any other present or future indebtedness of the Issuer for
or in respect of moneys borrowed or raised being declared
due and payable prior to its stated maturity by reason of any
event of default (however described), or (ii) any such
indebtedness is not paid when due or, as the case may be,
within any applicable grace period, or (iii) the Issuer fails fo
pay when due or, as the case may be, within any applicable
grace period, any amount payable by it under any present or
future guarantee for, or indemnity in respect of, any moneys
borrowed or raised, provided that none of the events
mentioned above in this paragraph shall give rise to an Event
of Default if the aggregate amount of the relevant
indebtedness, guarantees and indemnities is less than EUR
10,000,000 or its equivalent in any other currency ;

any mortgage, charge, pledge, lien or other encumbrance,
present or future, created or assumed by the Issuer in respect
of any of its property or assets for an amount at the relevant
time of at least EUR 10,000,000 or its equivalent in any other
currency becomes enforceable and any step is taken to
enforce it (including the taking of possession or the
appointment of a receiver, manager or other similar person);
it becomes unlawful for the Issuer to perform any of its
obligations under the Treasury Notes or any of its obligations
ceases to be valid, binding or enforceable;

a substantial change is made to the general nature and
volume of the water and sewerage activities of the Issuer, as
compared to the activities as these are carried out on the date
of the Information Memorandum relating to such Treasury
Notes, which is materially adverse to the interests of the
Treasury Noteholder ;

a transfer or sale of all or substantially all of the assets of the
Issuer, except if due to a reorganisation of the Issuer on a
solvent basis (unless such reorganisation on a solvent basis
results in the Issuer of the Treasury Notes becoming a merc
holding company without material operational activities or
such reorganisation on a solvent basis would lead to a change
of business as indicated in sub-paragraph (h) hereabove) ;
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Change of Control

then, in each and every such case, any holder of a Treasury Note
may, by written notice to both the Issuer and the Domiciliary
Agent (such notice being scnt in accordance with section
“Notice” of the Terms and Conditions), cause such Treasury
Note to become immediately due and payable as from the date of
such notice (the Early Redemption Date) at an amount (the
Early Redemption Amount) determined as follows:

- If such defaulted Treasury Note is a Discount Treasury
Note or Zero Coupon Treasury Note, at an amount
calculated as in the item ‘Issue Price’ under /. Discount
Treasury Notes, or 4. Zero Coupon Treasury Notes
whereby *P" would be the Early Redemption Amount
and "D" would be the number of days between the Early
Redemption Date, included, and the Maturity Date of the
Treasury Note (excluded).

- If such defaulted Treasury Note is a Fixed Raie or
Floating Rate Treasury Note, at its Nominal Value plus
accrued interest.

In the event that a Change of Control occurs, any holder of a
Treasury Note may cause such Treasury Note to become due and
payable on the Change of Control Early Redemption Date at a
Change of Control Early Redemption Amount, by delivering to
the Issuer (with a copy to the Domiciliary Agent and to each
Dealer) a written notice by registered letter, at any time during
the Change of Control Exercise Period. Such notice shall be
irrevocable, and the relevant holder of a Treasury Note shall
undertake to hold the Treasury Note up to the date of effective
redemption of the Treasury Note.

Within 10 Business Days following a Change of Control, the
Issuer shall give notice thereof to the holders of the Treasury
Notes in accordance with article “Notifications” (the Change of
Control Notice). Such notice shall be irrevocable. The Change of
Control Notice shall contain, at least, the following informations:

(i) to the fullest extent permitted by applicable law, all
information material to the holders of Treasury Notes
concerning the Change of Controf ;

(ii)  a statement informing the holders of Treasury Notes
of their entitlement to exercise their rights fo require
the redemption of their Treasury Notes.

For the purposes of this article:

a Change of Control shall occur when Belgian public law
entities do not longer own, directly or indirectly, at least 75% of
the shares of the Issuer.

Change of Control Early Redemption Amount shall be
determined as follows:
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Status

Negative Pledge

Repurchase and Cancellation

Secondary market

- If such Treasury Note is a Discount Treasury Note or
Zero Coupon Treasury Note, at an amount calculated as
in the item ‘Issuc Price’ under /. Discount Treasury
Notes, or 4. Zero Coupon Treasury Notes whereby "P"
would be the Change of Contro! Early Redemption
Amount and "D" would be the number of days between
the Change of Control Early Redemption Date,
included, and the Maturity Date of the Treasury Note
{excluded).

- If such Treasury Note is a Fixed Rate or Floating Rate
Treasury Note, at its Nominal Value plus accrued
interest.

Change of Control Early Redemption Dafe means the
fourteenth Business Day after the expiry of the Change of
Control Exercise Period.

Change of Control Exercise Period means, 60 (sixty) calendars
days following the date on which a Change of Control Notice is
delivered to the holders of the Treasury Notes

The Treasury Notes shall represent direct, unconditional,
unsecured and unsubordinated obligations of the Issuer and will
at all times rank pari passu among themselves and with all
other present and future unsubordinated and unsecured
obligations of the Issuer (save for those preferred by mandatory
provisions of law).

So long as any Treasury Note remain outstanding, the Issuer will
not create or permit to subsist any Encumbrance upon the whole
or any part of its present or future undertakings, receivables,
assets or revenues to secure any Relevant Indebtedness of any
person without at the same time or prior thereto securing the
Treasury Notes equally and rateably therewith.

For the purpose of this Condition:

Relevant Indebtedness means any indebtedness which is in the
form of or represented by any bond, note, debenture or similar
financial instruments.

Encumbrance means any mortgage, charge, pledge, lien, or
other form of encumbrance or security interest, other than arising
by operation of law.

The Issuer may at any time purchase Treasury Notes, provided
that such purchase is made by the Domiciliary Agent acting for
the Issuer and provided that such Treasury Notes are cancelled,
without prejudice to the right of the Issuer to issue new Treasury
Notes in accordance with these Terms and Conditions.

Whenever an investor wishes to sell a Treasury Note before its
Maturity Date, the Dealer shall try, on a best effort basis and
without any commitment whatsoever on its part, fo find one or
more purchasers for such Treasury Note.
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Notices

Governing Law and
Jurisdiction

Reimbursement

Delivery and Payment

Each investor is allowed to sell one or several Treasury Notes it
owns provided that such sale may not result in an investor
holding Treasury Notes in an amount less than the Minimum
Amount.

1. To the holdeis of Treasury Notcs

Any notice to holders of Treasury Notes shall be validly given if:

(i) made by (a) direct mail to the holder of a Treasury Note
having a securitics account or to the Custodian or (b) by a
notice through the intermediary of the Clearing Operator; or

(i) if published in two leading financial Belgian newspapers
having general circulation In Belgium (which are expected to
be I'Echo and De Tijd) or, if this is not practicable, in one or
more other leading French and Dutch language newspapers
with general circulation in Belgium.

The notice under paragraph (i) above shall be deemed to have
been made upon delivery thereof to, for the purpose of
option (a), holder of a Treasury Note having a securities account
or to the Custodian or, for the purpose of option (b), to the
Clearing Operator.

The notice under paragraph (ii) above shall be deemed to have
been given on the date of publication or, if published on more
than one date or on different dates, on the first date on which
such publication shall have been made.

2. To the Issuer or to the Domiciliary Agent

Notices to the Issuer or to the Domiciliary Agent will be made to
their respective registered offices by registered mail or by fax
(immediately confirmed by registered mail) and addressed for
the attention of or to the person designated by that party for that
purpose, as sct out unde section Contact details on page 64 of the
Information Memorandum.

A notice sent by registered mail is deemed to have been made
upon delivery or 3 Business Days after being sent in a correctly
addressed envelope.

The Treasury Notes shall be governed by and construed in
accordance with the laws of the Kingdom of Belgium.

The Belgian competent Courts of Brussels have exclusive
jurisdiction to settle any dispute arising out of or in connection
with the Treasury Notes.

Any principal due to the holder of a Treasury Note on a Maturity
Date, as appropriate, shall be credited, on the basis of the
amounts of the securitics booked on its securities” accounts with
its Custodian, on its cash account with its Custodian, after
deduction of withholding tax, if any.

The Treasury Notes shall, in accordance with the rules of the
Clearing System, be created and delivered by the Clearing

54



Taxation, Grossing-up

Operator by way of book entry on the securities account of the
purchasers of the Treasury Notes with their Custodian against
payment of the Issue Price.

Clearing System means the sccurities settlement system
recognised or approved in accordance with Articles 3 to 12 of the
Law of 2 January 1991 on the market of public debt securities
and the monetary policy instruments as amended from time to
time, the Law of 6 August 1993 as amended from time to time
and its implementing decrees as amended from time to time, the
Law of 15 July 1998 as amended from time fo time and its
implementing decrees as amended from time to time and the Law
of 2 October 2002 on supervision of the financial industry and
financial services as amended from time to time. The securities
settlement system operated by the NBB was recognised as such
by a Royal Decree of 14 June 1994,

Clearing Operator means the entity entitled by law to operate
the Clearing System and with whom the Issuer and the
Domiciliary Agent have concluded an agreement for the
provision of services relating to the issuance of dematerialised
treasury notes (overeenkomst van diensverlening inzake de
uitgifte van gedematerialiseerde thesaurie- en
depositobewijzen/convention de services relatifs a émission de
billets de trésoverie dématerialisés et de certificats de depdt
dématérialisés) (the Clearing Agreement), currently the NBB,
Note: the rights and obligations of the NBB should be transferred
by operation of Article 38 of the law of 15 July 1998 amending
certain statutory provisions in relation to financial instruments
and clearing systems.

Custodian means any direct or indirect participant in the
Clearing System with whom a holder of Treasury Notes may
have a securities account in which its ownership of Treasury
Notes is cvidenced by book-entry. Participants in the Clearing
System of NBB include most Belgian banks and stock brokers,
Euroclear Bank S.A./N.V. as operator of the Euroclear System
(Euroclear), Clearstream  Banking,  soci¢ré  anonyme
(Clearstream, Luxembourg) and several banks cstablished in a
Member State of the European Union.

NBB means the National Bank of Belgium (Nationale Bank van
Belgié N.V./Banque Nationale de Belgique S.A.), having its
registered office at Boulevard de Berlaimont 14, 1000 Brussels,
Belgium.

All payments of principal and interest in respect of the Treasury
Notes will be made without deduction or withholding for, or
because of, any present or future taxes or duties of whatever
nature imposed or levied by, or on behalf of the Kingdom of
Belgium, or any political subdivision thereof or any authority or
agency therein or thereof having power to tax, provided the
holder of a Treasury Note is an Exempted Investor (as defined
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below) and holds such Treasury Note through an X-Account or
Exempt Account, on which the payments are credited, unless
such deduction or withholding is required by subsequent
legislation.

If, as a direct or indirect result of any amendment to or any
change in the laws or regulations of the Kingdom of Belgium or
any of its political subdivisions thereof or any authority or
agency thereof or therein or in the interpretation or
administration of any such laws or regulations or if the issuer
does no longer comply with the conditions imposed by these
laws, regulations, interpretations or administration related to the
exemption of the withholding tax, after the issuance of any
Treasury Note, a deduction or withholding for or on account of
any tax were required to be made from payments of interest or
principal to be made by or on behalf of the Issuer in respect of
such Treasury Note held by Tnvestor who, under the provisions
referred above as they were in effect on the Issue Date of such
Treasury Notes, were holding the securities on an X-account,
then the Issuer shall pay such Additional Amount in respect of
such Treasury Notes as is necessary in order for the net amount
received by the Investor after such deduction or withholding to
be equal to the amount which it would have received absent such
deduction or withholding. The Issuer has no obligation to pay
such Additional Amount for any tax in any other circumstance.

If the holder of Treasury Notes holds the Treasury Notes on an
N-Account, all payments of principal and interest in respect of
the Notes will be made after deduction of Belgian withholding
tax by the Clearing Operator, as appropriate. In such case, no
Additional Amounts (as defined below) shall be payable by the
Issuer as described above. In the case of a deduction or
withholding, the Issuer will not pay such additional amount
(Additional Amount) as may be necessary to the effect that the
net amounts received by the holders of Treasury Notes after such
deduction or withholding shall equal the respective amounts
which would have been reccivable under the Terms and
Conditions of the Treasury Notes by the holders of Treasury
Notes in the absence of such deduction or withholding.

At the date of this Information Memorandum, no stamp duty
(Taxe sur les opéraiions de bourse/Taks op de
Beursverrichtingen) is due in respect of the Treasury Notes.

Without prejudice to the foregoing, the investor shall bear any
tax, duty, charge or fiscal liability which may arise in
connection with its acquisition, holding or disposal of the
Treasury Nofes.

Exempft Accounts or X-Accounts are securities accounts opened
with a Custodian in the name of persons or institutions defined in
Article 4 of the royal decree of 26 May 1994 relating to the levy
and the remuneration in accordance with chapter I of the law of 6
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Early redemption for tax
reasons

October 1993 relating to transactions in certain securities, as
amended from time to time.

Non-Exempt Accounts or N-Accounts are securities accounts
opened with a Custodian in the name of persons or institutions
that arc not Exempted Investors.

Exempted Investor means a person or institution mentioned in
Atticle 4 of the royal decree of 26 May 1994 relating to the levy
and the remuneration in accordance with chapter I of the law of 6
October 1993 relating to transactions in certain securities, as
amended from time to time.

If, as described hereabove, as a direct or indirect result of any
amendment to or any change in the laws or regulations of the
Kingdom of Belgium or any of its political subdivisions thereof
or any authority or agency thereof or therein or in the
interpretation or administration of any such laws or regulations
or if the Issuer does no longer comply with the conditions
imposed by these laws, regulations, interpretations or
administration related to the exemption of the withholding tax,
after the issuance of any Treasury Note, the Issuer, as the case
may be, would, on the occasion of the next payment due in
respect of the Treasury Notes, be requested to pay any
Additional Amount to the holders of Treasury Notes being X-
account holders, the Issuer may, at its option, at any time on
giving not more than 30 days nor less than 15 days’ notice prior
to the redemption date to the holders of Treasury Notes (which
notice will be itrevocable), redeem all Treasury Notes which
would be subject to such new treatment.

Prior to this notice, the Issuer shall deliver to the Domiciliary
Agent a relevant certificate duly signed by the Issuer stating that
it is entitled to effect such redemption and sctting forth a
statement of the facts showing that the conditions precedent to
the right of the Issuer to redeem have occurred.

For the purpose of this article the redemption amount shall be
determined in the same manner as the Early Redemption
Amount, as described under section “Events of default” of the
Terms and Conditions.
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TAXATION

The information provided below does not purport to be « complete summary of Belgian tax laws
and practices currently applicable. This summary is based on Belgian tax laws and practice in
effect on the date of this Information Memorandum, which are subject to change, potentially
with retrospective effect. Potential investors should consult with their own professional adviser.

1. DESCRIPTION OF THE BELGIAN TAXATION SYSTEM

1.1.  Withholding tax

Under current Belgian withholding tax legislation, all payments by or on behalf of the Issuer of
interest are generally subject to Belgian withholding tax on the gross amount of the interest,
curtently at the rate of 25%. In this regard, “‘interest’”” means the periodic interest income, any
amount paid by the Issuer in excess of the issue price (whether or not on the maturity date) and, in
case of a realisation of debt securities between two interest payment dates, the pro rata of accrued
interest corresponding to the detention period.

However, the Treasury Notes will be cleared in the clearing system of the National Bank of
Belgium and shall benefit from the application of the law of 6 August 1993 on the transactions on
certain securities, as amended, and the royal decrees of 26 May 1994 and 14 June 1994, all as
amended from time to time.

Hence, the withholding tax regime in Belgium in relation to the Treasury Notes will be governed
by the following principles:

1.1.a. X-Accounts and N-Accounts

Treasury Notes shall be booked on the securities account of the investor(s) with its (their)
Custodian, which securities account will be either an X-Account or an N-Account

Exempt Accounts or X-Accounts arc securities accounts opened in the name of persons or
institutions defined in article 4 of the royal decree of 26 May 1994, as amended (see section 1. 1.c.
Exempted Investors below for the list of these persons and institutions) benefiting from an
exemption from withholding tax.

Each person or institution qualifying to hold such an Exempt Account shall upon the opening of
such an account provide its Custodian with a certificate — established in a form approved by the
Belgian Minister of Finance — stating that it belongs to one of the categories as set out below. It
shall immediately inform its Custodian of any changes in the information contained in the
certificate.

These identification requirements do not apply to Treasury Notes held by Exempted Investors
through Euroclear or Clearstrcam, Luxembourg or their sub-participants outside of Belgium,
provided that these institutions or sub-participants only hold X-Accounts and are able to identify
their accountholders.

In the event that a person or institution ceases to be an Exempted Investor, its securities account
will become an N-Account.

Non-exempt Accounts or N-Accounts are securities accounts opened in the name of persons or
institutions that do not qualify to hold an X-Account and for which withholding tax applies.
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1.1.b. Payments of principal and interest and transfers of Treasury Notes

All payments of principal and interest in respect of the Treasury Notes will be made:
- without withholding tax if the Treasury Note(s) is (are) held on an X-Account;
- after deduction of a withholding tax if the Treasury Note(s) is (are) held on a N-Account.

In addition, transfers of Treasury Note(s) between an X-Account and an N-Account give rise to
certain adjustment payments on account of withholding tax :

- a transfer from an N-Account (to an X-Account or N-Account) gives rise to the payment
by the transferor non-Exempted Investor to the NBB of withholding tax on the accrued
fraction of interest calculated from the last interest payment date up to the transfer date.

- a transfer (from an X-Account or N-Account) to an N-Account gives rise to the refund by
the NBB to the transferee non-Exempted Investor of withholding tax on the accrued
fraction of interest calculated from the last interest payment date up to the transfer date.

- transfers of Treasury Note(s) between two X-Accounts do not give rise to any adjustment
on account of withholding tax.

1.l.c. Exempted Investors
The following persons or institutions (as defined in article 4 of the Royal Decree of 26 May 1994,
as amended from time to time) are entitled to hold Treasury Notes in an Exempt Account:

(a) Belgian resident companies subject to Belgian corporate income tax;

(b) state-linked organisations of social security or assimilated ;

(¢) mutual investment funds approved for pension savings scheme;

(d) non-resident individual investors and non-resident legal entities who have not allocated
Treasury Notes to the exercise of a professional activity in Belgium;

(¢) non-resident companies subject to non-resident corporate income tax, whether or not they
have allocated Treasury Notes to a permanent establishment in Belgium;

(f) the Belgian State, for its investments exempt from withholding tax, pursuant to article
265 of the Belgian Income Tax Code;

(g) foreign mutual investment funds, which form an undivided estate managed by a
management company for the account of the participants, provided that the participation
certificates are not offered publicly in Belgium and are not traded in Belgium;

(h) Belgian resident companies not referred to under (2) and whose exclusive or principal
activity is granting loans;

t.2. Income tax
1.2.a. Belgian Resident Individuals

For natural persons who are subject to the Belgian personal income tax and who hold the Treasury
Notes as a private investment, payment of the 25% withholding tax fully discharges them from
their personal income tax liability with respect to these interest payments (“précompie mobilier
libératoire” / “bevrijdende roerende voorheffing”). This means that they do not have to declare the
interest obtained on the Treasury Notes in their personal income tax return, provided withholding
tax was levied on these interest payments.
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Belgian natural persons may nevertheless elect to declare interest in respect of the Treasury Notes
in their personal income tax return. Where the beneficiary opts to declare them, interest payments
will normally be taxed at a flat rate of 25% (or at the progressive personal tax rate taking into
account the taxpayer’s other declared income, whichever is more beneficial). If the inferest
payment is declared, the withholding tax retained may be credited.

Belgian resident individuals are not liable to inconte tax on capital gains realised upon the disposal
of the Treasury Notes, unless the capital gains are realised outside the scope of the normal
management of one’s private estate or unless and to the extent the capital gains qualify as interest
(as defined in section 1.1 ““Withholding Tax™). Capital losses realised upon the disposal of the
Treasury Notes held as non-professional investment are in principle not tax deductible.

Other tax rules apply to Belgian resident individuals who do not hold the Treasury Notes as a
private investment.

1.2.b. Belgian Resident Corporations

Holders of Treasury Notes that are residents of Belgium and subject to the Belgian ordinary
corporate income tax regime, are liable to corporate income tax on the income of the Treasury
Notes and capital gains realised upon the disposal of the Treasury Notes. Capital losses realised
upon the disposal of the Treasury Notes are generally tax deductible.

1.2.c. Belgian Resident Legal Entities

For holders of Treasury Notes that are residents of Belgium and subject to Belgian legal entities
income tax, the 25% withholding tax on interest will constitute the final tax in their hands. If no
withholding tax was levied due to the fact that they hold the Treasury Notes through an X-Account
in the Clearing System or with a Custodian, they will have to declare such interest and pay
spontancously the applicable withholding tax to the Treasury.

Belgian legal entitics are not liable to income tax on capital gains realised upon the disposal of the
Treasury Notes unless and to the extent the capital gains qualify as interest (as defined in section
1.1 “Withholding Tax”). Capital losses are in principle not tax deductible.

1.2.d. Non-Residents of Belgium

Holders of Treasury Notes that are non-residents of Belgium for Belgian tax purposes and are not
holding the Treasury Notes through a Belgian establishment and do not invest the Treasury Notes
in the course of their Belgian professional activity will not incur or become liable for any Belgian
tax on income or capital gains provided that they qualify as Exempted Investors and that they hold
their Treasury Notes in an X-Account.

1.3, Stamp duties

Article 126-1-9° of the Code of Miscellaneous Taxes and Duties exempts all transactions involving
Treasury Notes from the Belgian Tax on Stock Exchange Transactions (taks op bewrsverrichtingen
[ taxe sur les opérations de bourse).
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2. EU SAVINGS DIRECTIVE

EC Council Directive 2003/48/EC on the taxation of savings income (the “Savings Directive”)
requires EU Member States to provide to the tax authorities of other EU Member States details of
payments of interest and other similar income paid by a person established within its jurisdiction to
(or for the benefit of) an individual or certain other persons in that other EU Member State
(hereinafter “Disclosure of Information Method™), except that Austria and Luxembourg will
instead impose a withholding system (hercinafter “Source Tax”) for a transitional period (subject
to a procedure whereby, on meeting certain conditions, the beneficial owner of the interest or other
income may request that no tax be withheld) unless during such period they elect otherwise.
Luxembourg recently announced that it will switch to the Disclosure of Information Method as
from | January 2015, A number of non-EU countries and territories (including Switzerland) have
adopted similar measures (Disclosure of Information Method or Source Tax). The European
Commission has proposed certain amendments to the Savings Directive, which may, if adopted,
amend or broaden the scope of the requirements described above.

2.1.  Individuals not resident in Belgium

Interest paid or collected through Belgium on the Treasury Notes and falling under the scope of
application of the Savings Directive will be subject to the Disclosure of Information Method.

2.2.  Individuals resident in Belgium

An individual resident in Belgium will be subject to the provisions of the Savings Directive, if he
receives interest payments from a paying agent (within the meaning of the Savings Directive)
established in another EU Member State, Switzerland, Liechtenstein, Andotra, Monaco, San
Marino, Curagao, Bonaire, Saba, Sint Maarten, Sint Eustatius (formerly the Netherlands Antilles),
Aruba, Guemsey, Jersey, the Isle of Man, Montserrat, the British Virgin Islands, Anguilla, the
Cayman Islands or the Turks and Caicos Islands.

IF THE INTEREST RECEIVED BY AN INDIVIDUAL RESIDENT IN BEL.GIUM HAS BEEN
SUBJECT TO A SOURCE TAX, SUCH SOURCE TAX DOES NOT LIBERATE THE BELGIAN
INDIVIDUAL FROM DECLARING THE INTEREST INCOME IN ITS PERSONAL INCOME
TAX DECLARATION. THE SOURCE TAX WILL BE CREDITED AGAINST THE PERSONAL
INCOME TAX. IF THE SOURCE TAX WITHHELD EXCEEDS THE PERSONAL INCOME
TAX DUE, THE EXCESS AMOUNT WILL BE REIMBURSED, PROVIDED IT REACHES A
MINIMUM OF EURO 2.5.
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SELLING RESTRICTIONS

1. General

The Issuer and cach Dealer represent, warrant and agree, and each Additional Dealer appointed
under the Programme is required to represent, warrant and agree, that it will observe all applicable
laws and regulations in any jurisdiction in which it may offer, sell or deliver Treasury Notes and it
will not directly or indirectly offer, sell, resell, re-offer or deliver Treasury Notes or distribute any
Disclosure Document, circular, advertisement or other offering material in any couniry or
jurisdiction except under circumstances that will result, to the best of its knowledge and belief, in
compliance with all applicable laws and regulations.

Potential purchasers will undertake to comply with all applicable laws and regulations of such
jurisdictions and will accept responsibility accordingly.

More specifically, but without limitation, potential purchasers are hereby informed that:
2. Belgium

The Information Memorandum has not been, and will not be, notified to the Financial Services and
Markets Authority in accordance with the Belgian Law of 16 June 2006 on public offerings of
investment instruments and the admission of investment instruments to trading on regulated
markets (as amended or replaced from time to time, the Prospectus Law). Accordingly, the
Treasury Notes may not be distributed, offered, sold or resold, transferred or delivered in Belgium
by way of an offer of securities to the public, as defined in Article 3 §1 of the Prospectus Law, save
in those circumstances set out in Article 3 §2 of the Prospectus Law.

In addition, (i) the Treasury Notes are to be kept at all times on a securities account with a
Custodian, and (ii) no issuance or transfer of Treasury Notes may result in any investor holding
Treasury Notes less than the minimum amount stipulated by or established in accordance with
Article 4 of the Law and/or stipulated by or established in accordance with Article 6 of the Royal
Decree.

3. Public Offer Selling Restriction Under the Prospectus Directive (European Economic
Area)

In relation to cach Member State of the European Economic Arca which has implemented -the
Prospectus Directive (each, a Relevant Member State), each Dealer has represented and agreed,
and each further Dealer appointed under the Programme will be required to represent and agree,
that with effect from and including the date on which the Prospectus Directive is implemented in
that Member State (the Relevant Implementation Date) it has not made and will not make an offer
of Treasury Notes to the public in that Relevant Member State.

The expression Prospectus Directive means Directive 2003/71/EC (and each and all amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented to the Relevant
Member State), and includes any relevant implementing measure in each Relevant Member State
and the expression 2010 PD Amending Directive means Directive 2010/73/EU,

4, United States of America

The Treasury Notes have not been and will not be registered under the United States Securitics Act
of 1933, as amended (the Securities Acf) and, upon and subject to the relevant legislation and
regulations, the Treasury Notes may not be offered or sold within the United States. The Issuer and
cach Dealer represents and agrees that it has offered and sold, and will offer and sell, Treasury
Notes only outside the United States in accordance with Regulation S under the Securities Act
(Regulation S). Accordingly, the Issuer and cach Dealer represents and agrees that neither it, nor
its affiliates nor any person acting on its or their behalf has engaged or will engage in any directed
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selling efforts with respect to the Treasury Notes. Terms used in this paragraph have the meanings
given to them by Regulation S.

5. The United Kingdom
The Issuer and each Dealer represent, warrant and agree that:

(a) (i) it is a person whose ordinary activities involve it in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of its business and (ii) it has
not offered or sold and will not offer or sell any Treasury Notes other than to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments
(as principal or agent) for the purposes of their businesses or who it is reasonable to expect will
acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses where the issue of the Treasury Notes would otherwise constitute a contravention of
Section 19 of the Financial Services and Markets Act 2000 (the FSMA) by the Issuer;

{b) it has only commuunicated or caused to be communicated and will only communicate or cause
to be communicated any invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any
Treasury Notes in circumstances in which section 21(1) of the FSMA does not apply to the
Issuer; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to such Treasury Notes in, from or otherwise involving the
United Kingdom.

6. Japan

The Issuer and cach Dealer acknowledge that the Treasury Notes have not been and will not be
registered under the Financial Instruments and Exchange Act of Japan (the Financial Instruments
and Exchange Act) and, accordingly, the Issuer and each Dealer undertake that it will not offer or
sell any Treasury Notes, directly or indirectly, in Japan or to, or for the benefit of, any Japanese
Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese
Person, except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Financial Instruments and Exchange Act and any other applicable laws,
regulations and guidelines promulgated by the relevant Japanese governmental and regulatory
authorities and in effect at the relevant time. For these purposes “Japanese Person” means any
person resident in Japan, including any corporation or other entity organised under the laws of
Japan. '
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THE ARRANGER
Belfius Bank SA/NV
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Disclaimer

WIUPORTANT: YOHI ARE ADVISED TO READ THE FOLLOWING CAREFULLY BEFORE READING, ACCESSING OR MAKING ANY OTHER U15€ OF THE MATERJAES
THAT FOLLOW.

»These materials have been prepared by and are the scle resporsbility of TMVW (the “Corepary™Fand have not boen werifed, appraved or endorsed by
persan of entity other than the Comparry. Ho representation or warranty, express or imptied, £ madz a5 to, and ma retlnce should be placed o, tha
fafmriass, accrady, comnplatenass of cosrectness of the information or opintons contafned hereln.

+These materials are proddad for Information purposes ondy and danot constitite, or form part of, any effer or Invitathon Lo undepwrite, subscrite fo o0
otherwise 2cquire of dispose of, or ary soticitation of arry offee to undetntite, Subscriba for or otherwise acquire or dispose of, any debt or other sequritics
of the Company {“securities®} 2nd are nat fntended to provide the bads for 2y ceedit or 2rry other third party evaluation of Securities. Thesematerals
should not be corsiderad a5 a seeammendation that 2y Investor should R@scrite for or purchase any sacuritfes. 1F any such offer or fmdtation ks made, Tt
witl ba dane pursusnt o separate and distinet dacumentatiandn the farm of a prospectus, offeriag draar or gther equivatent dacurnent (a "prospecss’)
2nd any dadision ta purchase oc sbscribe for amy securities pursunt Lo wch offer o7 Imitation shoulf Be made sclely on the bals of such prospectus and
2t these matedals, These matarials may not b2 retad upan for the entedng inta of any transaction.

I particutar, nvestors should pay speciat attenton be arry ssctions of the prospactus describing any ik factors. The merts or sitability of eny securities
o 2y bransaction Lo a particufar parson's situation should be Tndependently detenmined by such parsan. Ay such determination shoufd fnvolve, Inter o8a,
an assesvnant of the lezal, 22y, accounting, regulatary, finanddat, credit amd other reltated aspects of the securitias ot such trarsactian,

+Thesa materizTs may contatn profections and forward loddng statements. Ay such forward-toaking statements ivvolve kngsn and urknown risks,
wcertafnties and other factors which may cause the Company's actual resills, perfarmance or achievemants to ke materalty different from a7 frture
results, performante or achievemants expressed o fmpbiad by such focward-looking statements. Lny such forwzrd-locking statements will b based on
FUTETOUS SRS regarding tha Company’s present and future tusiness strategies and the emdronment in which the Company will sperateln the
futura, Fucther, any forward-lackdng statements witl be based upon assumptions of future events which may not prove ta be 2cqurate, pay such forward-
Iosting statomentsin these materials will spesk anly a5 at the date of thesa materdats and the Cempany assunes r obigabion to update or provide 2ny
addoralinformation in relzton to sudh forward-facking statements.

«Thase materials ate confidential ars must not be reproduced, redistnbuted or passed en to any other person o publishad, n whote or In part, for 2y
puEpose without the prior willten consant of the Compary,

+These mateals are nod intendad far distributian to, of Use by 2ny peruon or entity In any jurdsdiction or coumtry where gxch distribotfon o use would be
contrary to kocal brw of regutation. La partioudar, these materials (a) are ot Intendad for distibution and may not B2 distritiited In the United States or to
1.5, persons {35 dafinod i Pegulation §) under the Urdted States Securities Act of 1933, as amended and (b) are for Gistribution In the United Vingdom onty
10 parsons who et the follostng criteria; 1. ) Investmant prefessionats falting withén Article 19{5) of 1he Finarcial Senices and iarbets Act 2000
{Financial Pramation) Gedar 2005 {tha 0rder™) or (1) parsans falting within Articke 49(2} {2} a (d) {*Hghnet warth ies, urfncorporated

exc"pof the Order ar 2. persans 1o wham thase materials may cthernise be directad withaut contravention of sectian 21 of the Finandal Sendtes and
Karkets fet 1000 (a1l such parsons betng refermrad Lo a5 “relevant persons™). These materfals must nat be acted of retfed anby persons who are not
relevant porsons. Inmember states of the Furcpean Ecanamic Area, these materfals are anly drectad at persns who are *quelified fnvestons” within the
mearing of Article 2{14 e} of Directve J0Q3ITHLIEC.




Executive Summary

« Established in 1922, TMYW has become Fianders second largest drinking water company and now further
expands t¢ bacome a multi-utility company for the public sector.

o TAVW is entrusted by Its partners-shareholders vith a number of government public service tasks: drinking
water, sewerage, read infrastructure, management of sport infrastructures and other services (5 business
units).

« TMYW {5 a 10¢% public company, fully svmed by public entities mostly municipalitics, majority from Flanders
and small minarity from Wallonia, TMVW 1s a “pure’ inter-municipality, meaning that TVAW does not have
private sharehelders,

o THYW fs govermed by the Belgian law of the 23 of Decernber, 1986 concerning the inter-municipalities,
Herwever, as the headquarters of TMVWY are situated in the Flemish region, TMVW/ respects also the Flemish
decree of the 6 July, 2001,

o TMVYV has a legal monopalistic position in its activities and has predictable cashflows.

o TMWY serves 86 municipalities, mostly Flemish municipalities. Its tumnover and net profit were respectively
317,7 mio € and 15,6 mio € for 2012,

o The company fs of strategic importance to the Flemish Reglon (Aa3fAA-} due to it's role in water supply 2ad
wastewater sewerage.

o After having established in 2008 a multi-term Treasury Notes programme, TMVW statted issuing commercial
paper, followed by a first long term notes placement fnn 2011 (€ 50m) and a second fn 2012 (€ 79,5m). Today,
THYW wants to contlnue its financlal strategy of diversifying its {unding sources towards long term notes
{ssues.

q@' v

e et

Key offering data

MW evba
{"Tussengemeentelijke daatschappi] der Visanderen vaor Watervoordlening)

Notsated

€400,000,000 Multl-term Treasury Notes Programme dated Gotober 2013
Diredt, unconditional, unsecured and unsubordinated oblizations of the Issuer, atatl time par passu with
all exlsting and future unsecured and unsubordinated obligations of the Issuer save for thase preferced by
datory provisions of [aw
Hegative pledge, Cross Default, Change of Control, Pari Passu, Ha change of business, Transferofassets,
Eossof status asinter-municipal company
Dematedialized Treasury Notes, B8 XN dearing system
£93,000,00)
€5,000,000
KV nimum tenor 10vears [2020) and maximum 2 years [2033)
General corpotate purposes, refinandng of existing debt, future capex
Balglan
Balfius Bank, BRP Paribas fortis




Key investment highlights

= TMYW is 100% ovmed hy public entitfes = 92% of tumever comes from regulated
activities {drinking water and sewerage
» Biggest sharcholders: Cities of Ghent and activities}
Bruges

94% of non-current assets are from regulated
ackivities

= Salvency is 48% » Tomaver 2012: € 318 mio
= EBITDA: € 72 mio
= EBITDA-margin: 23%
) 41
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1.0wnership structure

Ownership structure

85 Municipalities . = TAVW is 100% owmed by public entitles
(78 Flemish + 7 Walloon) Other public entities {mostly municipalities)
= Strong public involvement within the context
of water distributlen and  sewerage
management
99,94 0,1%

The expiry date of TMWV is the 22°% of
Dacember 2641 and fs extendable

At the end of the mandate expiry of TMVW
or when a partnesr exdts, the invelved
partner{s} are obliged lo take over from
THYV their relevant assets & babilities {incl.
financial debt), personnel, public service
obligations etc {cf article 23 of the law on
inter-municipatities of 1986), Until today no
partnes of TMYW did an early exit.
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Ownership structure (2)

Subsidiaries
JMWY (373) §s an Inter-municipality (16 municipalities), it isa
o drinking water distribution company. As a company, IMWY jolned
il the business unit drinking water of TMYW. This means TMYW
@ Tmvw performs all drinking water activities in the municipalities of MWV,

JIWVB {49%) §5 an inter-muaicipality. 1t was jeined by 13
municipalities ard THWW. [t 15 a drinking water distribution

5 subsidiaries company. TMYW |5 responsible for the mansgement, operations,
fnvestments and financing {If wanted by the communities).

+De Stroomlifn {33%) is 2 calk center operated jointiy by Eandis and
v TMYYY. 1t has some 200 staff members {FTE} at three sites:

Mechelen, Gentbrugge and Ypres. The Gentbrugge contingent is

dedicated exclusively to being the “front office’, or first-kine help

% R desk, of Aquafoon. The *back office’, or second line help desk,
2V ' WVB function is handled exclustvely by employees of the custemer
bt department of ThivW.

wwater-1ink [50%) is an joint venture between AWW and TMW. [t is
the platform for closer cooperation betwieen AWW and TAVW,

-

- water.link
ssynductis {4734) Is a partnership between several utliity
compantes, The aim of the partnership Is to reduce the nuisance as
a resuit of large utiiity projects on the public domain.

¢
.
Ownership structure (3)
Shareholders - Capitai (€] Shareholders - Voting power
# Ghenl o Ghent
M Brugis W Bnrges
B Gsterd RINWY
Y B Ostend
B DIbesk B Aslst
¥ Blani anberge B Blankenberge
& Asse & Asse
; : HHale o Aliddalkarke
L 3% 3y 3% 3% A £ Dz Haan % 2 25 2% 23 wDeHazn
H Middcherde * e Pendemmerds
b Othees (77 sharahotders) & Others {27 shareholders}
» The cities of Ghent and Bruges are the biggest sharehotders of THYW
« The 10 biggest shareholders own 61% of the capital and have 57% of the voting power
10
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Governance

Principle
+ Each public entity who has jolned TAWW is represented in the goveming hodles of TMYW.

Governing bodies of TMVW

+ General Meeting: all shareholders are represented and have voting rights.

+ Board of directors: all authorities not specificalty efther by law or by articles of association for the Generat

Naeting or the Executive Committees. The Board is presided by a chairman.
« There are several Executive Committees:

+ a Supply Executive Committes responsible for the fnvestments and the exploitation relating to the predixction

ard transportation-infrastructure

8 Reglonal Executive Committees each responsible for the services relating to the drinking vater distribution,

the sewerage activities and the road Infrastaicture on its temitory. Specially, each Regional Executive
Committee has the follovdng autharities with regard to §ts reglon: investments in new facilities, maintenance
and modification operatfons with regard to existing facititles, market consultations and allecation method,

regulations and the use of regionai budgets to promate its activities

+ The Secondary Services Executive Committee responsible for the Investments and the exploitation relating to

the sport infrastruciure
+ The Executive Committes responsible for the services relating to the additienal services.

% TMvW

ey

1

2. Company overview

VI
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Company overview (1)

™MW

U

Seaeras Aiftond sendies

Roadinkastruthure

il

Legal:
» THMVW is a cooperative company with limited liability.

» There are 5 business units, each belonglng to the same legal entity. Fach
business unit has its own shares.

Municipalities can enter to each business unit of their chelce.

The Articles of TMYW impose that each business unit has fts ovm PEL
account and its ewn processing of all financial results.

« The financing of TMVW is done on TAYW as a whale.

Activities:

» operation, development & maintenance of
distribution networks for drinking water (74
% of tumover 2052}

operation, development & malntenance of
distribution networks for sewerage clieat
services for sewerage (8 % of tumover
2012}

operation, development & maintenance of
sport faclilties (8 % of tumover 2012)

operation, development & maintenance of
road Infrastructure {new in 2012 - less than
13 of tumover 2012}

additional services for partners [{collective

buying of road salt, computers, paper ..}
{nevs in 2012 - less than 1% of tumaver 2012}

J
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Company overview (2)

Revenues (¢3172,7 mivtn 2012)

swiirsgply Wsoernt Wpaibiavucte RERerngpty Biretige  Espetbbastuta

EBIIDA (£ 115 man 2012

» In terms of sales, water supply s still the mosk important activity, in terms of EBITBA en £BITDA-masgin sewerage
gains importance, High EBITDA in sewerage Is 2 condition for the fvestment-pregram.

= The activity sporting facilities grows fast, in terms of EBITDA, it is however not a great contributor, Financial
interventions from the municipatities are required. Through VAT-optimization, financing and scale effects TMYVW

can offer sharehelders-value for the municipalities.

14




Company overview (3)

Non-turrent Assets{c1 3676 miala 2032) Shareholders Equity (£ 7615 mion 2012)
Atehaguater WSaeng Wipatifrasactae  BOther HOrErguale Bisieal #Sodiinstuces ek
1% »

{ntangibles, PPE and financial fixed assets represent ca 86% of balance sheet total, Assets allocated to sewerage
and drinking water are currently subject to a revaluation similar to the energy sector several years ago, Especially
on the assets on drinking water there Is a significant under-evaluation in the bookvalue, due to short depreciation
periods. A detailed study of Deloitte made this clear, The revaluation of those assets will be showm in the accounts
of 2013.

shareholders equity rose in a significant way. This is principally coming from Sevierage. When entering TMVW - as
from 2005 - the sewerage assels from the municipalities were valuated on a economical base (DCF-valuation) and
remunerated with shares and ta a [esser extend with cash {articles of TAVW on contributions $n knd}.

15
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Company overview (4)

Financ{al objectives
& Drinking water

- Raasanable prices
. - lestment capaclty {with o financial
Met-income (2012 - in mio €} interventions from the municipalities)
. . R - Reasonable financial  retum  for  the
sharehalders {dividends}

1000 . - v o » Sewerage

800 e e e - Reasonable prices
- Jmvestment capadty

60 b ogos o . o - Profits are retalned (frvestment capxcity}

tmio

ol [ ]ed | « Sport nfrastrueture

~ Reasanable prkes
T B - Low {inanctat  Enterventiors  from  the
0,00 0,00 000 municipalities (anforceable by the Articles)
. - - tio financial ratum for the shareholders

200

om |- L . PR
Diinling  Sewerage Spoct foad  Addtionat
water Infraslructure Efeastiadtore sendices + Road infrastructure

- Low firancist Intervertions from  the
municipalities (enforceable by the Articles)
- o finandal return for the sharaholders

+ Additional services

- Theough scale effects better peices for the
municipatities

i6
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a. Drinking water

17

Drinking water

Regulations relating to drinking water supply

+In Belgium, the municipalities, the regions and the Belgian centrat gavemment alt eajoy powers with regard to the
arganization of the drinking vrater supply. Those powers are divided by lavs:

+ Federal government:
+ price control: hefore raising prices an application must be submitted to a price index commission.
The price index commission advises the Minfster of economy, who takes a final stance
v product norms: there are series of specifications and standards for building products which come
inte contact with drinking water.

+ Flemish reglon: coordinates the regulatory tasks and estabiishes the framewiork within which dsinldng
water supply must Lake place without involving itsetf in howr this is achieved. Under the provisions of the
Drinking Water Decree of 2002 the Flemish Government has the power o act as regulator for varicus
aspects relating to water intended for human use.

+ Hunicipalities: responsible for organizing the drinking vater supply in thelr area and may decide for
themselves on how to do this.

: 18
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Drinking water (2)

Drinking Water Cycie

Sourcing / Froduction

%
Purification

Transport

v
Sewerage

« Activities of the drinking vrater cycle, role of TMYW:
= The division Drinking Water is accountable for the activitfes Production, Sourcing, Transport and

Distribution
1 TAMYW has also a division Sewerage

» For the activity Purification TMYW has a contract with Aquafin,
s Legally the Integrated vaterbilf comprises all the activitles of the cycle. The company who {s responsible for the

distribution of drinking water does the billing,

Distribution

A 19
Drinking water (3)
Peers (Flanders)
Iy Da Watergroep 2011 Pt
Seles (ot - o adies)) 455455431 4315081
Hurter o disrbutoncienis 1480651 121789
Praducton (i) 820751 $20.625.844
Watar puchsed (%) 241540 4208313
Wetarsze (7}
Eeongh & infestuchre (m) ex e
Borsanve ol - a8 xbiles) 1477 1473
y
TV B FH [Ficea EA E2 T
Szt il -2 anthies) 201071658 347.47.33¢ Sales ot - A actiities) 131475505 132613538
b o derSonchanis 56529 1340 Rurnber b dstbtoncherts 564 09524
Prdusn ) ST 9LI0E Peodacson (1) 6305457 61422783
Vatar purchased ) 7530417 7543 Weler pchased (1) EEC T 3097559
Watesae {7 £1.43523 51304 633 Watersala () ECE 5368790
Lergtof infestnuehure (i) 1454 1545 Lergh of bastanct re () 1273 127
Pessorre {42 - 21 actAEs) 45 74 Persorrd Bl - @ acTites) 639 [52]
; {wie it AL
. ‘Q“{a’n&;rs;sRmi:rms of customers number two of the Sz o -1 ot 32330 I
© €8 Komibir of Sstnionclents 175 644 17635
. PR 24854 842 573
« TMYW has in comparison with its peers little ovm MZamed(rh 1845 130 1sase28
production capacity and is more a distribution Vigtessie (7 135143530 135450 355
cornpany using its netwotk Length F st (um) 2450
Persannal frolal - 2 acthites) 472 454
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Drinking water (4)

TMYW

RN ~ateN

- 1.
Yoo TR

,,,«-\T:“ e T e 2

« The busipess unit Drinking water comprses three major activities {f) Production and
Sourcing, (I} Transport and (iif) Distribution (inctuding purification)

= For the activity Production, Sourcing and Transport, TMVW/ is present in the Walloon and
Flemish reglons, for the activity Distribution only in the Flemish region

21

Drinking water (5)

Production, Sourcing and Transport

= Through a transportation network of about
620 km the water is mostly transported to the
distribution network of TMVWY (about 69 mitlion
m? in 2012). A small amount Is sold to
municipalities and drinking watet companies
vihe do the distribution themselves {about 14
million m?}
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Drinking water (6)

Production, Sourcing and Transport (2)

= The majority of the drinking water is purchased from other
drinking vzater companies: = —

* Production {(12%) Teansported volume
= Mainvault (Walloon region): 9,2 mio m? PEHEOY oo
» Beersel (Flemish region): 0,5 mio m*
» Qudenaarde {Flemish reglon): 6,3 mio m?
= Purchased {38%) Ll
= AWV (Flemish regton): 37,8 mio m*
= Vivaqua (Walloon regfoa): 35,1 mio m’
= Evides (Netherfands): 2,0 mio m? BN
» Qthers: 9,2 mio m?

A00L 007

Thoher] wom

L0260 Rhrdand st

b DR R O R TR

The transported (and sold) volumesare stoble
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Drinking water (7)

Distribution

= Distribution activity in the Flemish region: 57 municipalities
» Charged amount of drinking water through the distribution netyork; 54,5 mio m3
» Number of customers: 573 420

= Number of residents: { 171 425

Billed through Distribution Custemers profile
Gent + Mostly households
uBngse + Very defensive: low exposure
8 Asist to cyclical customers {industry)
W Qustanda L
& Dendemonde | « {argest customers:
# (usienazeda + Syral: 1,2 miom?
As:
Bhse « Coca Cola: 0,5 mio m?
#Ronse
& De Faan » Electrabel: 0,5 miom?
# Middekerke

« Al others! less
8 Others (4§ muridpalities}
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Drinking water (8)

Distribution {2)

» Distribution network: 10 830 km

» Prices: evolution in line with the inflation

Cost of 160 m?® ddnking water

awos Fan

xta  mor pae For mae reu

B Tmvw

Ry
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b. Sewerage
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Sewerage

Regulations relating to wastewater treatment

an the 1* of January 2005 the Flemish Region gave the drinking water compantes the responsibility for treating
the water they supply and were authorized to levy a reasonable contribution to the cost involved in this
wastewater treatment obilgation.

There is no federal price control on the contribution to the cost invelved In the wastewater treatment (<> supply
of drinking veater).

The municipalities are responsible for the collection of wastewater in their area. The municipality s
responsible for laying and managing the sewers for transporting wastevater ta the collectors, from where {thas to
be led to the vastevrater treatment station. The municipalities can obtain subsidies for Investment in thelr sevier
network from the Flemish Government. The municipality enjoys complete freadom of cholce as haw it wishes to
carry out its responsibliity to provide sewierage services. One of the possibilities is jelning an inter-munfeipatitity.

For the treatment of the collected wastewater the drinking water compantes have an agreement with Aquafin.
Aquafin was set up in 1991 to take charge of the design, construction and outsourcing of supra-municipal public
wastewater treatment. The Flemish Government fs the sole shareholder of Aquafin.

27
Sewerage (2)
Peers (Flanders Y Branares Ribea, biarius, Vv s e F) W
Sas pd e Al T Ty
Kt d gzt E0Y RL
Kerdet st R 1R
Kerdrdonigdtas 7} 8
V% eis o PR WSS iy Kot et
e Wreyroey rsdrames Raddland Ficky 133 E:D]
Sém 2 o atidi) G ESEN
Kb dereag gots = K
N diets g i
Srtednaidis) 4 L
)8 wieds e b e fn e A
T3 brandeare BANT, EA E)
S3= o - A b} maE 1N
Nordg Ssmmapfats o XY
WA pravdrasy: kquaa) o Norber desitats %] s
Ses fud - 8 i) SAHNEE W [ 1 5
Hrderd sz dets e i
e d raiderls LUTTEG 1
Heterdmrddtes # o
PEekEdrares Ko Rasbas Naghenand H2BY U 1
Sdas fotd- o ctéiz) WHES MRS
Norderdf starag st i Kb
« Landscape more fragmented than drinking weter distribution forde desiels ke Bl 2]
+ 5till some municipalities who chasa do the collection themselves Korde s 5 -]
« In terms of residents TAWAY Is number 2 of the Flemish Region Logh d e bsrnin ] 13
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Sewerage (3)

TMVW

s The business unit Sewerage started in 2005 and operates in 51 municipalities {in the Flemish
region}.

*» The operational area has big similarities with the business ualt Drinking water distribution.

= Humber of customers: 512 919.

29

Sewerage (4)

TMVW (2)

= The contribution for the sevieraga Is integrated in the price for drinking water as frem the 17 of January 2005 (ct.
Drinking Water Decree)

v Volumes of drinking water supply are relatively stable {cf. drinking water), prices have risen substantially
« High investment levels (2,3 times EBITDA in 2012)

]
. Contribution for 100 m’ Investments - Sewerage

05 04 0T K03 PO M xnr

P e L
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c. Management of sport infrastructure

b THVU

31
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Management of sport infrastructure

Regulations relating to the management of sport infrastructure

The Flemish Region enjoys fegal powers, especially throush emvironmental legislation VLAREM, soll legislation
VLAREBO and waste legislation VLAREMA. Intemal audits by the environmental and prevention controllers are
annually done te insure the compliance of all [egal requirements.

The municipalities are free to establish sport facilities and to organize sporis lessons and sports activities in thelr
area and may decide for themselves on how to da this.

Prices can be set by the mumicipality or by the organization who does the exploltation en thelr behatf, As prices
are generat faidy low the municipalities still have to budget financial interventlons in order to match the
difference between the receipts and the costs. With the financlal interventions taken into account the business
unit can present break even results. The financial Interventiens are guaranteed - and if needed enforceable -
through the articles of TAAW.

Through exploltation by TMVY the municipality enfays VAT-optimizations.

32
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Management of sport infrastructure (2)

s In the Flemish region there are no public initiatives or peer
companies of the same scale as the business uait of TMVW,

= Through VAT-optimization, financing and scale effects TMVW can
offer shareholders value for the municipalities.

» The business unit started in 2006 and
operates jn 28 municipalities (in the
Flemish region)

* &1 infrastructures under management:
= SvAmming pools: 22
= Indoorfoutdeor: 39

= Several infrastauctures under construction

d BTV

Largen e eminey
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Management of sport infrastructures (3)

= Strong organic growith of infrastructures under management

s 5385853

ohs B

Number of Infrastructures

oo 0T 2008 2003 10

rait HoLr 10t3

1 Financial interventions from munlclpalities are an important source of income (20§11 78% of

sales}
Finandlal interventions - evolution
» l . .
%!
L
i
17
i
L
sl
|
wEY At ¥

Francil isterventiood BT - Congpeition
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d. Road infrastructure
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Management of road infrastructure

Regulations relating to the management of read infrastructure

« The municipalities are responsible for the munfelpal roads in their area.

« Amunicipality enjoys freedom of choice as how It wishes to carry out its responsibility, in terms of security the
mimicipality stays accountable.

« As there are no toll roads, financial interventions frem municipalities are the sole source of income. With the
financial interventlons taken inta account the bisiness uait can present break even results. The financial
interventions are guaranteed - and if needed enforceable - through the articles of TRV,

+ Threugh financing, scale effects and synergies with drinking water and sevierage nfrastructure projects TMVWY can
offer shareholders value for the municipalities.
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Management of road infrastructure (2)

s+ The development, maintenpance and financing of municipal road fnfrastructure,
+ 11 municipalities {Flemish reglon) have chosen TAYW as thelr partaer.

+ 2012 ysas the year of start-up, financial impact on accounts 2012 and 2013 is mintmal,

37

e. Additional services (collective buying)
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Additional services (collective buying)

Regulations relating to collective buying

+ Procurement rules govern the way that public money Is spent.

+ From its utility background TMY¥/ has a lot of experience with complex, large purchases In general and
procaresment rules in particular

Business unit

« The business unit s founded on experience with some municipalities: e.g. collective buying of road salt, green
energy generated by solar cell panels and muitiple prejects in different domains.

= Through scale effects and synergies TMYW can offer shateholders value for the municipalities.
» Al services will be charged to the partners, This is not a capital-intensive activity.
s 15 partaers

» 2012 was year of start up, firancial impact on accounts 2012 and 2013 1s minimal

39

3. Financial overview
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Financial highlights

Turnover

2009 200 2011 2012

Lacome Halement

Tornoer 26353 21729 20607 M7

EBIDA 4746 5142 5397 7156

EBIT 1758 2044 2420 2914

Netincoma f282 1436 1528 1583 EBITDA
Balance sheat

Horvturrend assets 108595 141253 123733 L35T61

rtangiles 3.67 T24 H25 11,74
Properdy, plard and eqpipmenl  1934,05 $08571 121378 1.314.30
Financia fxed assels 427 9,58 1235 11,63

Curend essets 15391 18206 16280 21556

Total 2swts 121088 129549 142020 1.583,57]

Shevehelders Equity 63205 70503 73954  7655H 003 a0 w11 212
Hon-current Fabities HOAT 37049 42605 57285

Cument Fabd £os 29837 21581 25468 24348 Sharehotders Equity

Toual liabllitles 121089 1.29549 1.420,20 1.583,17]

Al figures are audited, BeGAAP and nen consobdated

q@ TVl
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Financial highlights (2)

Figures 2012 by division (€ mio)

s el Sok
Nelincome 505 10,57 0.00 000 0.0 0.00
agliss and PPAE| 45172 889 ki 094 0.00 968
Sherehalders Equiy 655 ERIS 24,68 16 0.8 0.00

=Net-income:
* Drinking water: net-income mostly distributed (97 In 2042}
= Sewerage: netrincome fully retained
= Sports infrastructures the finznclal Interventions lead toa break even
» Road infrastructure; the financial interventions tead to 2 break even
» Additional services: the financial interventions tead ta a bresk even
aNon-current Assets {intangibles and PP&E) account for 86% of the balance sheel:
» |n Drinking water all the assets used belong to TAWWY.

In Sewsrage TAWW has a right of use of all the assels belonging to the municipatity at the time of entering TAWY. Al
assets established after the entry belong to TMWW. Aftervards THWW for the activity Sewerage 33 of the 5%
municipalities took the opportunity to sell also their naked ownership, TMWY is in this case full owner of all the assets.

in the management of Sport Infrastructure TAOAWY has a right of use of all the assets of the municipality when entering
TATAY, All assets established after the entry belong to TMYWY.

In the management of Road infrastructure TAWY has & Hzht of use of all the assets of the munkipality when entering
TAVW. Al assels established after the entry belong to TRV,

2 Ha specific assets for the activity Addithonal services
sShareholders equity: high salvency (48% end of 2012)
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Financial highlights (3)

10 year perspective (€ mio)

Turnover EBITDA
20,00
70,00
60.00
50,00
40,00
33,00
BN
10,03
i oo 1 NI . .
2005 2003 2002 005 2008 2013
Non-current assets
Sharehalders Equity
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Financial highlights (4)

Ratios

net financiat debt / EBITDA
Solvency

773 8,03

35% % s

Current ratio

ass 0,56

2003 010 2011 012
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Financial highlights (5)

Consolidated statements

TMVW also presents consolidated accounts. These differ little from the non consolidated accounts.

The consolidated accounts include all subsidiaries

2010 01 2042

reome statenent
Turnoned 217,23 303,67 325.008
Proft of the consclidated companies 13,12 15,43 1441
Shara in the result of comparies consol-daled 04z 0.5¢ 0,24
Share af the group in the result 13,54 15,63 14,17)

Balance sheet
Morcurren] assels 11225 125197 133164
infargtias 7.24 i1,25 14,78
Propaty, fant and equipment 03571 123163 1,355,804
Francial fxed assels 9,3 a0 3.7
Currend assels 182,96 185,73 217,55
Total asmis 1.23521 143170 1.589,17]
Sherehalders Equity 713,74 74477 766,57]
Hon-current fabTties 7043 440,58 587,30
Curment Fablites 21093 252,35 245,30
Total llabilites 128521 1.437,70 1.593,17]
o 45
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AR St

Capex program

» Capex TRMYW shows upward trend in all of its activities but will lower (in million EUR}

2008 203 2018 I 2012 2013 Exp 2H4 Exp 2015 Exp 2016 Exp

Drirking water
ProdoctocnTrarsport 14,2 48 37 12 14,5 4.3 19.8 151 15,1
Disbibution 87 193 246 450 456 338 376 324 32.6)
{Sererage 232 7 497 Lt 788 782 .7 €08 .€
Sport st e 24 28 58 87 e 456 177 350 24,0
Raad tfastnctrs 0% 108 6,1 6.0 B
Orashead serdces 1.8 33 8.7 a7 §1,3 7.5 44 4 &2
£3.3 E4.9 925 1537 i858 1952 146,3 1345 139,7)

= Capex is projected at levels between € 130 and € 150 million from 2014 to 2016:

o Driinkingz water
« Lead connections-program:  alt drinfdng water supplied by TMVW meets the legal criteda. SUIL some Infrastructuze
contais lead, Qub of pracaution TUYW Fas a cuent program Lo remove this lead; about € 81 miltion batween 2012 and
2048,

o Aouaduct: Equaduct is an ambitious program to decrease the relfznce from TMVW of (expemive) Walloon water. The
{ervastiments irvolved amaunt about € ¥ mitton betwean 2012 and 2015,

v Sewerage: realization of the European directive » about € 60 mittion pac year between 2014 and 2015,
« Sparts Infrastructure; about € 15 to € 21 million par year batween 2012 and 2016

= Financing needs 2014: € 110,0 million

= Drinking water: £ 45,2 million
= Seweragal € 40,0 millon
= Sport infrastructure: € 17,7 milljon
> Fnad: € 5,1 miitfon
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Financial debt

Overview Financial Debt & Equity

Long ferm financial debt 313,9 477,0 562,5 648,0
-+ Bank bans 263,9 347,5 433 428,5
- MTH debt 50 129.5 129,5 259,5
Short term financial debt 49 27,0 55 16,0
- Strafght loans

+ G L Pa

49% 66% 80% 57%1

everage in %

{(long termishort financial debt) fequity)
::::f;‘f::{:‘: assets) 52% 48% 47% 591
Growth net financial debt / Investments 74% 75% 80%
4] after revehation of deirhingeater 255615
| TIWY has strong credit metrics
a7

'@i’mvw
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Financial debt (2)

Type of Financial Debt {(Pecember 31, 2012)

Composition

*  Bank debt: outstanding o 3 different financial nstitutions
# Barks forgtarm) ¢ Weighted averzge cost of {ong term debt: 4%

+  The averaga maturity of the long term debt s 16 yoars
MR fierg teem}
¢ Mostly fixed rates

M Commercial Papar

)
Financial Deht by divislon {DPecember 31, 2012) Bank debt {December 31, 2012)
Composition Composition

o%

73
BSewarag:
A Drinking water ¥ Belfius
0 Sgortinfrastrocture B NP Paritas Fertis
ERoad infrastructure R Eh2s
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Financial debt (3)

Liquidity facilities as on Hovember 4, 2013

* Jolal programme amount: 400 mifon EUR
* Ouistand ng amouni: 162,5 mehicn EUR composes of
* 83,0 mifion EUR short temm notes (commerclaf papar)

* 120,58 miton EUR med um term notes

* Jotal size facfites: 15,0 milion EUR
b Outstand ng: 6,0 mitien EUR

* Undrawm: 9.0 mition EUR

* Total size facTity: 400,080 mifon EUR
* Qutstand ng: 248,6 miion EUR

* Undrawn: 152,60 mifton EUR

7.6 miton EUR

! THYW has adequate acses to Liquidity

Myl

i

Financial debt (4)

TIVW has a well balanced maturity profile

Maturity Profile {in 600 EUR}

K Prindpal

11T

i
A ) )
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*  Future funding:
+  Preference for longer maturides
= Focus on diversification




9. Conclusions

~&B Timvu)

e e

Conclusions

Key investment considerations




Appendices
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Company overview - intermunicipalities

Inter-municipalities - overview

= In Belgium, municipalities are in charge of the provision of several public services covering, among
others, energy management, road infrastructure management, sewerage management, sport
facilities management, water management, waste management,

= The municipalities may erganize there public services in three ways:
« Through their own municipal departments where each municipality organizes the service with
its owm personnel and financial rescurces.
+ Through a ‘municipal company® {alse calted ‘regie’).
« Through an association of several municipatities (also called ‘inter-muanicipality’) where
several municipalities are associated to provide a common service.

= TMVW is a ‘pure’ inter-municipality meaning without private companies as sharehalder.
= Legal status of companies of public law.

» THVW has public shareholders of 2 regions (Flanders in majority and Wallonfa as a small minority).
So, TMYW is governed by the Belgium law of the 22 of December 1986 concerning the inter-
municipalities. However, as the headauarters of TMVW is situated in the Flemish region, TMVW
respects also the Flemish decree of the 6th of July 2001.
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Company overview - intermunicipalities (2)

Inter-municipalities - overview (2)

The overall majority of the municipalities have chosen to organize their mission of water
distribution/collection through inter-municipal assoclations. More and more municipalities choose
since a few years to organize the sewerage management through inter-municipalities.

Furthermore TMYW is active in the fields of management of municipal sport infrastructure {26
partaers), municipal read infrastructure {11 partners) and additional services {15 partners}.

The actions of the inter-municipalities - being public law companies - do not have a commercial
character, thus the Belgian law of the 8% of August 1997 on bankruptey is not applicable to them.

I view of their mission entrusted by public sharehatlders, the inter-municipalities perform a public
service in an environment driven by principles of equality, continuity, regularity of service in
relation to its supplies and customers, rather than principles of pure economic profit,

TMVW holds a legal monopolistic position for the area covered by its network and other
infrastructure.
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Regulatory framework

Overview Belgian Federal State

Belalum is a federal country comprising

+ 3 regions (Flanders, Wallonia, Brussels Capital)

*TaFasan Ragi

+ 3 communities (Dutch, French, German speaking)

* In Flanders the responsibilities of region and community are combined as if a singte entity
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