
Project EUSTON 

Questions for the management presentation - Euston 1 
Gasunie 

A. Strategy 

1. Please describe any business opportunities or any major acquisition or divestiture planned 
in the near term - In particutar kindly focus on activities to maintain or increase the . 
network utilisation. 

2. What actions has BEB taken to connect BEB network to the Nord Stream pipeline (NEL, 
OPAL, NORDAL)? If no actions have been taken so far, what were your incentives for not 
planning any? 

3. What impact does management expect from NordStream and the expected investments in 
LNG terminals in Northern Europe in terms of transit flows for BES? 

4. Kindly outline the expected effects of the ongoing process of market area collaboration 
and consolidation on BEB's business - in particular with respect to financial performance Et 
business opportunities. 

B. Regulation 

Gasunie has a good understanding of the key drivers of the current regulatory debate. 
Nevertheless, we would appreciate the opportunity to cross-check Gasunie's views and get 
BEB's perspective on how thee drivers might develop into actual regulation and the effect on 
BEB's business. 

5. What have been the key arguments for the exemptions from regulation in the proposal 
BEB has made to the Bundesnetzagentur (BNetzA)? What result does BEB expect for itself 
and the other candidates? Can you confinn that no ruling has been published by the 
BNetzA regarding exemption from regulation? What does this mean for the tariff 
methodology and the absolute level of tariffs for the next regulatory period? Please 
provide a revenue forecast for the same period. 

6. Where does BEB think it ranks as an efficient transmission network operator in comparison 
to its German competitors as defined by currently proposed legislation (incentive 
regulation scheme)? 

7. Please describe the main results and any conclusions of engagements with the BNetzA 
over the past 2 years regarding the development of the regulatory regime including the 
possibility of exemption. Please include the names and positions of the contact persons 
and the context of the meetings. 

8. How does the cooperation between BEB and other transmission network operators affect 
the position of BEB against the background of the planned reduction of the market areas 
by the Federal network agency? 

C. Business operations 

9. Please describe your expectations with regard to the depletion of indigenous gas supply. 
Does BEB plan for operational and infrastructure measures to substitute volumes from 
decreasing indigenous gas supply? What impact do you expect on utilisation? Please 
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outline the plans (including budgets) that have been (or have to be) prepared to secure 
future capacity contracts and accommodate for different supply sources. 

10. Please elaborate on the peak utitisation rates. How much capacity is left at peak demand 
(last winter was relatively warm)? 

11. What portion of revenues currently relates to transit flows? Please elaborate on your 
perspective on the growth of transit volumes. How much flexibility does the BEB network 
currently have to transport additional volumes? 

12. Kindly elaborate why you have reduced opex and capex significantly in the recent past. 

Outtine the investments (maintenance and expansion capex) in the years before 2005, 

ideatly years 2000-2005. What kind of investments is thereby mandatory or appropriate for 

the future? Please provide an indication of maintenance and expansion capex in the 

budget going forward to guarantee sustainable business operations. 

13. You describe in the Information Memorandum that BEB acquires "correlated capacity" 

from third partjes to increase its own firm capacity available (page 34, paragraph 3.5.1). 

How do you value and mitigate the risks of using corretated capacity instead of 
investments in infrastructure. 

14. Kindly outline roles & responsibitties of employees which wilL not be retained by BEB 

NewCo. In particular focus on senior and mid management functions. Please address 
possibilities of retaining staff. 

D. FinancialThabilities 

15. Please describe material purchase contracts (>€10mm) that management is aware of and 
that are not fully disclosed in the information provided to Gasunie? 

16. Please describe the nature and timing of intended capex (>€10mm). 

17. Confirm that there are no off-balance sheet vehictes/activities, or unusual accounting 
practices and provide details of any significant changes in accounting poticies or 
accounting estimates. 

18. Confirm that currently there is no material litigation, regulatory or other disputes or other 
proceedings. if there are, please provide estimates of likety settlement, tikelihood of 
claim succeeding and provisions taken/insurance cover taken. 

19. Please confirm that there are no material unhedged exposures, e.g. interest rate swaps or 	 f 
currency arrangements. 

20. How has this changed since latest reported audited financials? 

E. General 

21. Are you aware of any material facts which impact the development and value of your 
business and that have not been disclosed in the information provided to Gasunie? 

22. Are there any major risks with regards to your business that are not disctosed in the 
information provided to Gasunie? 

23. Which key issues do you consider most critical with regard to the transitfon process of BEB 
to a new shareholder? 



Project EUSTON 

Questions for the management presentation - Euston 2 
Gasunie 

A:•Strategy 

1. Please déscribe any business opportunities or any major acquisition or divestiture ptanned 
in the near term - in particular kindly focus on activities to maintain or intrease the 
network utilisation. 

2. What is the forward prOduction curve of the fields EMGTG is connected to?- 

3. How would you assess the possibility to convert the current gas field into storagefacitities 
once depleted? What is your assessment of the financial, commercial and technical 
constraints? 

4. What are the current plans regarding future ownership of the gas fields/potential storage 
facilities EMGTG is connected to? 

5. Kindly outtine the expected effects of the ongoing process of market area collaboration 
and consolidation on EMGTG's business - in particular with respect to financial 
performance Ft business opportunities. 

B. Regulation 

Gasunie has a good understanding of the key drivers of the current regulatory debate. 
Nevertheless, we would appreciate the opportunity to cross-check Gasunie's views and get 
EMGTG's perspective on how these drivers might develop into actual regulatfon and the effect 
on EMGTG's business. 

6. What have been the key arguments for the exemptions from regulation in the proposal 
EMGTG has made to the Bundesnetzagentur (BNetzA)? What result does EMGTG expect for 
itself and the other candidates? Can you confirm that no ruling has been published by the 
BNetzA regarding exemption from regulation? What does this mean for the tariff 
methodology and the absolute level of tariffs for the next regulatory period? Please 
provide a revenue forecast for the same period. 

7. Where does EMGTG think it ranks as an efficient transmission network operator in 
comparison to its German competitors as defined by currently proposed legislation 
(incentive regulation scheme)? 

8. Please describe the main results and any conclusions of engagements with the BNetzA 
over the past 2 years regarding the development of the regulatory regime including the 
pOSSibilitybf ekemption. Please include the names and positfons of the contátt persons 
and the context of the meetings. 

9. How does the cooperation between EMGTG and other transmission network operators 
affect the position of EMGTG against the background of the planned reduction of the 
market areas by the Federal network agency? 

C. Business operations 

10. Please describe your expectations with regard to the depletion of indigenous gas supply. 
Does EMGTG plan for operational and infrastructure measures to substitute volumes from 



decreasing indigenous gas supply? What impact do you expect on utitisation? Please 
outline the plans (including budgets) that have been (or have to be) prepared to secure 
future capacity contracts and accommodate for different supply sources. 

11. Please elaborate on the peak utilisation rates. How much capacity is lelt at peak demand 
(last winter was relatively warm)? 

12. What portion of revenues currently relates to transit flows? Please elaborate on your 
perspective on the growth of transit volumes. How much fle>cibility does the EMGTG 
network currently have to transport additional.volumes? 

13. Outtine the investments (maintenance and expansion capex) in the years before 2005, 
ideatLy years 2000-2005. What kind of investments is thereby mandatory or appropriate for 

the future? Please provide an indicafion of maintenance and expansion capex in the 

budget going forward to guarantee sustainable business operations. 

14. Please elaborate on EMTGT's cost structure and margins for the last 3 years. What are 
your expectations going forward? 

D. Financial/liabilities 

15. Please describe material purchase contracts that management is aware of and that are 
not futly disclosed in the information provided to Gasunie? 

16. Please describe the nature and timing of intended capex. 

17. Confirm that there are no off-balance sheet vehictes/activities, or unusual accounting 
practices and provide details of any significant changes in accounting policies or 
accounting estimates. 

18. Confirm that currently there is no material litigation, regulatory or other disputes or other 
proceedings. if there are, please provide estimates of likely settlement, likelihood of 
claim succeeding and provisions taken/insurance cover taken. 

19. Please confirm that there are no material unhedged exposures, e.g. interest rate swaps or 
currency arrangements. 

20. How has this changed since last reported audited accounts? 

E. General 

21. Are you aware of any material facts which impact the devetopment and value of your 
business and that have not been disclosed in the information provided to Gasunie? 

22. Are there any major risks with regards to your business that are not disclosed in the 
information provided to Gasunie? 

23. Which key issues do you consider most critical with regard to the transition process of 
EMGTG to a new shareholder? 
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Gasunie is momenteel één van de kandidaten om de Duitse gasnetwerken BEB en EMGTG over te 

nemen. De Staat In zijn rol als aandeelhouder moet op grond van de statuten goedkeuring verlenen aan 

een dergelijke overname. Dit schrijven is bedoeld om u in dit stadium te informeren over de voortgang. 

Kernpunten 

• Gasunie is half augustus jl. benaderd door Credit Suisse, die de verkopende partijen Shell en 

eoconMobil vertegenwoordigt en adviseert, of het geïnteresseerd is in de overname van de 

Noord Duitse gasnetwerken BEE3 en EMGTG 

• Gasunie heeft bij eerdere interne evaluaties deze netwerken als strategisch relevant voor haar 

stakeholders aangemerkt. In de visie van Gasunie draagt acquisitie van deze netwerken bij aan 

het beleidsvoornemen van EZ om van Nederland een gasrotonde te maken en om zich te 

verzekeren van sen afzetmarkt voor Gronings gas in de komende 20 jaar. Derhalve heeft 

Gasunie begin september een niet bindend indicatief bod gedaan op grond waarvan het tot de 2°  
ronde van het biedproces is doorgedrongen. 

• In deze fase vindt momenteel due diligence (boekenonderzoek) plaats waarna kandidaten tot 9 

november een definitief bindend bod kunnen indienen. De winnaar van deze ronde gaat exclusief 

met de verkopende partijen over de verkoop onderhandelen. 

• Financieringen is op hoofdlijnen en ap vertrouwen geïnformeerd, maar zal na due diligente nader 

geïnformeerd worden over de strategische overwegingen en de business case. Daarnaast wordt 

contact opgenomen met EZ om te praten over de beleidsmatige wenselijkheid van deze 

investering. Hierna zulten wij het advies en het goedkeuringsbesluit aan u voorleggen. 



• We zullen In onze oordeelsvorming letten op de gevolgen voor het publiek 	lang (positie 

Nederlandse netwerk in de grote Europese markt), de financiële Impr ies v or Gasunie en voor 

de financiële stromen richting Staat en de wijze waarop Gasunie de risico eheerst die met 
deze investering gepaard gaan. 
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Introduction 

• The Financing Directorate of the Ministry of Finance ("the Ministry") is seeking extern& advice 
as to how best to codify a process for the evaluation of investment proposals from state-owned 
companies, with two objectives: 

to ensure the highest standards of government decision making through the use of the 
most appropriate conceptual frameworks 

to use the frameworks to evaluate a significant transaction on which they expect to receive 
imminent request for approval in a timeframe of only 24 weeks 

• This document represents L.E.K. Consulting's ("L.E.K.") response to the invitation to tender 
letter, for presentation and discussion in Den Haag on 23 October 

• For reasons of confidentiality, this document has been prepared from a basis of very little 
knowledge of the proposed transaction, some assumptions may therefore require revision, and 
we have allowed for this in our proposed approach and plan 

• L.E.K. greatly appreciate the opportunity to propose how we can assist the Ministry on this 
important issue, and we are keen to be able to demonstrate the significant value we believe we 
can add to this and similar situations. We would be happy to discuss any alternative 
approaches that might better fit the Ministry's objectives 
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The challienge 
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L.E.K. has extensive experience in helpIng organisatIons make major investment 
decisions in short timeframes. We have drawn on this experience to propose the most 
practical approach to meeting the chalienge faced by the Ministry team 
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Vision for the assessment frame work — good principies for government investment in 
commercial enterprises 
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Our proposed approach is for a joint Ministry-L.E.K. team to undertake a series of work 
modules which together address all of the key elements of the investment appraisal 

High level issue 	 Key elements 	 Work module 	 Approach 
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Our proposed working arrangements reflect our experience of delivering investment 
appraisals in 2-3 weeks and the Ministrys objectives of pro viding professional 
development opportunities for its staff 

• The tight timeframe requires a light and flexible project management style 

- free and open communication within the team, built around a work plan that is a "living document" (Le., 
constantly updated to reflect emerging findings) 

- we can provide an on-line collaborative project management environment if this is helpful (and permitted), 
although we typically find that bullet-pointed Word tables are often the most efficient method of tracking 
work and progress 

• Clear and agreed responsibilities between Ministry staff and L.E.K., bul with a joint team atmosphere 

subject to agreement, we would expect to lead key elements of the commercial review and financial 
modelling, the identified supportive research and analysis, and give senior input into the steering group 

we would expect that the Ministry would want to retain control of the CBA and public policy assessments 
and would draft the final recommendations paper 

• We would expect to have a (possibly rotating) presence in Den Haag on most days (subject to working space 
availability) 

• We have ais° addressed the goal of providing professional development opportunities for Ministry staff 

Joint stalling of the key modules (qualitative review, CBA and financial modelling) will help to facititate 
skiffs and knowledge transfer from our experienced staff who have undertaken many similar engagements 

we propose to conclude the project with a debriefing session to gather lessons learned and to ensure 
capture and transfer of all materials and knowledge 
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Proposed resourcing 

• The L.E.K. team would be led by 
London office 

     

 

and 	 

 

1 both Directors In the 

  

   

and 4 	1 would be supported by an experienced project manage 	 who 
would provide day-to-day leadership to the team (Including Ministry colle ues it appropriate). 
Mark would work half-time on this engagement, including spending time with the team in Den 
Haag as required 	 ft 

• This senior team would be supported by an experienced Consultant, also workIng half time, 
who would guide a key module (e.g., the financial model), and two 	(or equivalent) 
Associates who would provide research and analytical support 

Assuming L.E.K.'s standard 10-hour day, the cost of this team in professional fees would be 
e also charge for expenses at cost (travel, accommodation, etc.) and for indirect 

e penses (those not tracked to projects) at 6% of professional fees. VAT is in addition 

• This is significantly less than would typically be required for a commercial due diligence on an 
investment of this type, refiecting the pragmatic approach outlined and joint working with the 
Ministry team. In reality, projects of this nature often require greater efforts to meet the 
deadline, but we are prepared to cap our fees at this level for the team and timeframe outlined 
here; we expect that this will represent a significant investment 

• in all other respects, our standard terras and condltions would apply 

• 
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LEK. 

We believe that LEK. offers a unique combination of skins and experience to assist the 
Ministry with this important project 

• World-class transaction support expertise from a recognised industry leader: L.E.K. have 
advised on more successful transactions in Europe in the last five years than any other 
strategy consultancy (source: mergermarket) 

• Depth and rigour of a genuinely evidence-driven strategy consulting firm 

• Extensive experience advising public and private companies, investment funds and 
governments on high-value strategic decisions 

• Familiarity with delivering high-quality work to tight transaction timeframes with a "do 
whatever it takes" culture: we have allocated resources to be able to begin work immediately 
on appointment (today, if required) 

• Highly experienced and "hands on" senior team 

• Energy sector expertise coupled with a breadth of experience drawn from all major industries 

• Able to work collaboratively alongside Ministry staff, transferring skills and experience 
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Gasunie 
Meeting with Standard & Poor's 
Rating Evaluation Service 

October 23, 2007 

Strictly confidential 
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Executive •Summary 

• Gasunie is participating in the bidding process for two gas transmission 
companies, Euston 1 and Euston 2 

• The acquisition of the two companies will enable Gasunie to further 
persue its strategy to expand its transmission network 

• Both companies are a very good strategic fit and allow Gasunie to 
con nect to strategically important markets in Germany and Northern 
Europe 

• The acquisition will have an effect on Gasunie's credit ratios 
• Gasunie would like to know the impact of the transaction on its current 

rating 

• The document presents four different scenarios with regard to the 
transaction structure and financing consideration 

• For each scenario, the ratings outcome would be of interest to Gasunie 
by November 1, 2007 

Proprletary and Confidentie' 
ferenrille 	3 



Strategy 
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Gasunie's mission 

To provide safe and reliable transport of natural gas in the Netherlands and 
Europe. 
Efficient, profitable and sustainable. 

Proprletary and Confldential 9,35-Inte 	5 



Facts and figures 2006 
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• Transported volume 
- 96.4 billion m3  

Employees: 1,444 full time equivalents 

Gas infrastructure 
- Over 12,000 km pipelines 

- 1.100 gas delivery stations 
- 10 export stations 
- 9 compressor stations 
- 1 LNG peak shaver 

Customer portfolio (GTS) 
- "F 40 shippers 
- 10 local distribution companies 
- ru 350 industrial customers/electrici 

producers 
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, 
HOat.unie's státiciarOne.-strategy fOcuses tin thrëe-ttrategic 
thrusts aligned with-the nriission 	 • • 

Secure operational excellence Expand transmission activities 

• 

Capturing of new gas flows 

Ensure transmission 
- safety 
- reliability 
- cost efficiency 
-sustainability 
as a basis for continued 
public, regulatory and 
political support for 
expansion 

Provide sufficient transmission 
capacity and international 
access 

Offer additional services (and 
make contracts/tariffs market 
based) to make Dutch gas 
market attractive 'Gas 
roundabout' In Europe 

Facilitate access to gas 
resources of the future & 
enable gas resources to reach,1 
market 

Attract transit through Dutch p4 
grid to ensure centra' 
positie:en in future 
(consolidating) EU 
transmission landscape 

Proprietary and Confidential 
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• Gas-roundabout concept widely accepted 
(Netherlands, EU, gasmarket) 

• Competitive advantages of an independent 
gasinfrastructure player is appreciated in 
the market 

• Positioning as a coordinating 
gasinfrastructure player: link between up-
and downstream 

Down 

Up 

Mid 

risk 

Gasunie's position 

• Regulated transport: Low Risk-Low Return; 
High Regulation 

' 

Energymarket 

P' 	'b 

regulation • Core activities concerning the transport 
network 

• New activities complementary to transport; 
strengthening the transportbusiness 

• Open access concept is accepted (LNG) 

• New infra opportunities (LNG, Cavernes, 
Seasonal Storage en services) : Mid Risk - 
Mid Return; Mid Regulation. 

P G OP 
Trade 
	

Infra 

P=power, G=gas 
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Relationghip.  with the Dutch State 

• Dutch state has 100% ownership through the Ministry of Finance 

• State has supportive role but no active role in management 

• Gasunie retains full control over operational management decisions 

• Major strategic plans must be approved by the shareholder 

• Regulatory policy is the responsibility of the Ministry of Economic Affairs 
through the DTe (Directie Toezicht Energie)) 

Propnetary and Confidentlal 
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State Participation Policy and Gasunie's current position 

• Target debt/equity ratio dependent on the risk profile of the company and 
will be compared to the 'peer group' 

• Shareholder's policy is aiming for value creation 

• In normal circumstances participations will have a dividend payout ratio of 
at least 40% 

• The Ministry strives for normal shareholder rights in comparison to private 
shareholders in equivalent circumstances 

• Gasunie's dividend payout ratio is targeted at 50% 
• This decision is taken annually 
• The ratio is dependent on investment and financing policy 

Proprletary and Confidentie! 
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•Gasunie coMpares favourably with leaoing European 
transmission companies 

• The peer g roup of Gasunie are other leading European transmission 
companies in the gas (and electricity) sector 

• The key business characteristics of leading transmission companies are 
• Monopolistic, dominant position in the national (electricity or gas) sector 
• Strategic importance to the Government 
• Substantial portion of regulated revenues 

• In genera' all these companies of substantial investment programs for the 
coming years 

Propdetary and Confldentral 
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Regulatory Overview 
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Elements ôf. new Dutch regulatory framework 

▪ Cost oriented tariff regulation 
• (If necessary, in case of a "Jepma" effect, higher tariffs) 

• Long term fixed tariff agreements possible 
• Assumptions for tariff calculation: 

• New investments: 
•1 7% return (real, before taxes) 
• Depreciation period 20 years (no residual value) 

• Existing Grid: 
• 5,5% return (real, before taxes) 
• Asset base € 6,4 bln 
• Depreciation period 55 years 

• New tariffs will apply for the period 2008-2012 
• In 2012 revalidation of the assumptions 
• Set new tariffs for the next 5-year period 

• With exception of already agreed long term tariffs 
• Ministerial order in preparation; Discussions going on, expected to be 

finalized by the end of 2007 

Propiletary and Confidentlal 
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Transaction Overview and Structure 
(Project Euston 1 and Euston 2) 
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Acquisition of Euston 1 and Euston 2 

• Gasunie is currently engaged in a bidding process for two supra-regional 
gas transportation networks in North Germany: Euston 1 and Euston 2 
• Acquisition of 100% of the shares of both companies 
• Combined network of over 3,500km 
• Connection to Germanys gas production facilities and international 

pipelines from Denmark, Norway and The Netherlands 
• Both networks are geographically and operationally connected 

• The process is now in phase 2, and Gasunie is working towards 
submission of a binding offer on November 9 
• Due-diligence started on October 2nd 

Proodetary and Confidendal 	
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	 Share- 	  Share- 
tom 	holder 1 	sox 	sot 	holder 2 

Euston Group 

buston 2 •Euston Storage -Euston Upstr. 
• Shereholder 

1 opera 

•Euston 

/Th 

Two sinnultaneous sales processes are in place for Euston 1 
and Euston 2 

0 rganisationM sire (AL r 
17Anal  
1 4;4101 '  rif. 'r 

▪ Euston 1 Is the transportation division of Euston Group 

• Supra-regional transmission system (North Germany) 

Over 3,000km of plpeline with H and L gas rapacIty 
Connection to Germany's gas production facIlitles and 
international plpeilnes from Denmark, Norway and The 
Netherlands 

Over 30 entry points/over 170 exit points 

• Over 85% capacity utilisatlon in Gas Year 2005/08 

er 2 core clients representing >85% of caparity bookings 

• Market Area Coordinator for Markets Areas Northern Germany 

  

,,r,10Q11.hp 	, 

    

• Euston 2 Is a supra-regional transmission asset 
geographically and operattonally connected with Euston 1 

Over 500km of preekte 
• Connection to Germany's gas production facliftles and 

International pipellnes from Denmark, Nonvay and The 
Netherlands 

7, 6 entry points/Over 30 exit points 

• The scope of the transaction oniy Indudes the transportation 
asset—no personnel wilt be transferred as part of the 
transaction 

▪ Technical, marketing, dispatching provided by Euston 1 and 
sister cornpartles via a service agreement 

Gharehoider 1 wilt only allow the divestiture of Euston 2 if 
Euston Ijs sold at the same time 

Source: Information Memorandum 
Excluchng bzoine from associates and standedone addltionat costs 

. .*g 	-7--• 	• Propriery and Confidentie: 
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Source: Company information 

Shareholder 2 	 

art 
Shareholder 1 

50%l 50% 

100% 

. St2.v,go 

Limited 
partner 

S'll'“r 2V! 

10 stept' 	ia po 
GmbHttiIÇ 

ten iG,15 Trane 

a er1 ", 

tmia 

100% 

General 
partner 

• rearim rti11;41:1 

Thrrnsod[adnratig Ci 

100% 
"Shariel-i011or 

Unelirknitir,' 

source: Company information 

Shareholder 2 	 
50% 

Shareholder 1 

100% 

28.7% I 

BTG 2 BIG 3 

26.0% 

BTG 1 

12.0% I 

rTh • Euston 1 compriSes assets and employees of the 
transportation business 

tilHi 	 «ga 
• The naturai gas and transportat1on assets are arrently held by aston Transport 

GmbH ft Co. KG to which they were de-merged from Euston In 2004 

• Technical services for pipelines operated by Euston Transport are cumant/y provided 
by Shareholder 1 PnxiuctIon Germany GmbH is emptoyer of the technical senrIce 
sbaff, commercial operatIon 

• Development of the asset base, dispatching and information services are provlded by 
Euston Transport and Storage GmbH 

• Euston Gas Transport GmbH wilt be merged Intro its parent ournpany Euston Gas 
Transportation Co. and will cease to exist 

• Alt assets wilt collapse lno Euston Gas Transportation Co. which wilt be renamed to 
Euston 1 

• The Euston transport business will be de-rnerged from Euston to a new 
company ('Euston NewCo") holding all shares In Euston 1 

"Euston NewCo" will compase both the assets and the employees 
respOnsible for the commernial and technical operationS of the transport 
business 

• 'Euston NewCoN does not hoid any gas production or storage assets 

• sharehoider 1 and Shareholder 2 win be the shareholders of thls company 
• The commemlai services entlty consisting of non-transport related 

employees is referred to as "Euston Services' 

a Over 140 employees from technical, commercial and administrative areas 
will be part of Euston Transport 

117 ,1240 

Proprietary and Confidentie' 
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•Strong rationale to acquire Euston 

Enforce the gas-roundabaut • Enlarge the gas-roundabout with a smaller twin-sister of Gasunle 
• Secure the posItIon of The Netherlands in Europe even after Dutch supplles wIll be depleted 

Enhance Security of Supply 	• Create the condltions to attract Russlan gas volumes 

Promotes market forces and 
supports unbundling 
inttlatives 

Boosts market liquidity 

• 1Jberalisation wIll support development of a free market and enhances competItion 
• Fits the tpentalaterar consultation of the Ministry of Economics (MinEZ) of The Netherlands 
• Subscribes to the Ideas of the n3rd packagea to promote Independent infrastructure In EU 

• Euston possesses the fastest growing trading hub In Gerrnany 
• Integration with the Dutch TTF will attract Ilquldity and, as a consequence, ensure stabie prices 

Prolongs L-gas lifecycle and 	• Safeguard cost effident transition from L-gas to H-gas 
relevant services 	 • secure additional quallty converslon and flexibility services 

Positive financial impact 

Tvoln sister 

• Potential operating synergles on capex and opex through best practice sharing 
• Secure access to capita! for Investment through stable cash flow and return prothe 

•

 

Gasunie has great understandlng of the Euston networks 
- The Euston network Is a Gasunle replica 

Propiletary and Confidentie! 
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Euston t's networiC is connected to inteenational gas 
pipelines 

EMPt 	gra,. 
gom I"! 

• More than 3,000km total pipellne length and one of the largest network in Germany 

• Over 30 entry points (thereof five cross-boarder stations) 

• Over 170 exit points 

• 8 compressor stations with 23 compressor units strathgically along the network provide flexIbility to maIntain booking 
capacities under varying flow and pressure conditlons 

• International natura! gas plpelines from Denmark, lslorvvay and Netherlands connect into the network opvered by Euston l's 
pipeline network 

• The network Is directly connected to the important pipellnes Norplpe, Europipe 1 and Europipe 2 from Norway, the 
Energinet.dk system from Denmark and GTS' system from the Netherlands 

• The network Is connected to 5 storage facilities and Is directly connected to 14 large consumers 

• Tn addition to the pipeline network, Euston 1 holds an ownership stake in more than 2,880km of copper cable and more than 
475Icm libre optic cable running aiong pipelines 

▪ Euston offers flrm and interruptible transport capacity and customers can book capacities independently at entry as weit as 
• exit points 

• Shareholder 1's and Sharehoider 2's merchant affiliates are Euston l's largest customers with 78% and 97% respectively of 
tótal entry capacity bookings 

• Euston 1 enjoys a high degree of visibillty on medium-term capacity bookings as capacity is booked well In advance to ensure 
suppiy security to the ultImate consumer 

• Booked capacity utilization grew to 86% in FY 2006 

• Virtual trading points 

Source: Company Infewmalion 

Proprietary and Confldentlal 
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Mit 
Sharehoider 1 

100% 

r 

Euston 2/s network is soid together with Euston 

• Eusban 2 is a 100% subsidiary of Shareholder 1 Central Europe Holding 
GmbH and Is the asset holder of a ',Melina sysbem 

• Euston 2 does not own any particIpations, nor does It have subsidlaries 

• Euston 2 does not have any personnel 

• Operations are currently conducted through service agreements with 
Sharettolder 1 affillates and Euston 1 

• Main commercial activItles such as capacIty sales, regulatory management 
and asset management are handled by Sharehoider 1 international Ltd. 

• Technical services are contracted under a Technical and Operational 
Services Agreement between Euston 2 and Euston Group 

• Euston 2's network predomlnantly consIsts of a system whIch Is maInly owned 1/3 by Euston 2 and the remaining 2/3 by 
Euston 1 

• The overall pipeline Incorporates 6 entry points and over 30 exit points 

• It Is over 500km long, stretchIng between Cuxhaven and Paderborn In Gerrnany 

ir The network Is indirectly connected to the Gas Transport Services' (GTS) system from the Netherlands 

• The network currently supplles 8 local/reglonal distributors, 4 directly connected large customers and 2 adjacent market areas 

• Euston 2 joIntly owns a BTG share in over 500km of copper cable running along plpelines 

Snaren: Company Informatbn 

Proprietary and Confidentie' 
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Synergy potentia I 

• Significant revenue synergies potential 
• Favourable positioning of the group in the dynamic European gas transmission 

market 
• Additional business opportunities (e.g1 additional network connections, 

development of service offering) 

• Sharing of best practice in Opex 
• scheduling, maintenance, staff management, corporate overhead and 

regulatory management 

• Sharing of best practice in Capex 
• Better planning and coordination of maintenance projects, bulk purchasing 

power in acquiring compressors and sharing of part 

• Optimisation of gas flows 

Propnetny and Confidentie} 
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• Regulatory procedure in Germany 

1  The final Implementation (start and form) of cost-based-tariffs after a rejection of the application for exemption is up to 
BNetzA 
at More &eb,' 

Less likely 
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Tirneframe regulatory framework 

• Euston has requested an exemption from regulatlon for supra-T5Os 

• oniy one requested exemptIon rejected $o far. 1f exernplion request Is rejected: Inoentive regulation to kick in on January 1, 2010 

• Incentive regulation parameters 

• Two nsgulabory periods of three and five years 

• X-gen as per draft law: 1.25% in period one and 1.5% In period two 

• Euston consldered the one of most effective companles In the Industry; 0% Inefficient casts assumed 

• Uncertalnty on the details of yard stick cornpetItIon regime 

Proprietary and Confidentie' 
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Key transaction considerations 

• Offer value & consideration 
▪ Enterprise value of €2.2bn (in competition based scenario) and €1.050bn 

(regulatory based scenario) 
• Assumption of reference net debt of €323.5mm as of 30 June 2007 by the 

Purchaser 
• Results In preliminary purchase price of €1.9bn and €726mm respectively 

calculated as enterprise value minus reference net debt 
• Synergies 

• Favourable positioning of the group in the dynamic European gas transmission 
market1;5,  significant revenue synergies potential due to additional business 
opportunities 

• Funding 

• Committedl bridge Joan financing to bond take-out and/or to re-sale of partlal 
sta ke to partner 

• Possibly issue a new hybrid bond and/or possibly involve a partner post-closing 
• Possible transaction structures 

• Dutch SPV BV's 
• KG structure (German partnership) 
• German BidCo GmbH 

Note: 1  Committed by the time of flnal bid on 9 November 2007, currently work in progress 

Proprietery and Confidentie' 
Cre./S-ne 	24 



Possible structu re 

Bank OOM 	 or 

Gasunle  

IC ban 

rtrz77777.77:c:f .:" ---- a 

IC ban 

managing partner 

Netherlands 

Germany 

aoguisition price 	-st 	 

• Structure gives flexibility for entering potential partners 

• Bank debt can be at Gasunie- or SPV-level 

• Target operations can be managed on a stand alone basis 

Proprietary and Confidentie, 
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Partnering Considerations 

irtornderliong conshideratLons 

Reduce the equlty cheque for Gasunie 

• Reduce burden on Gasunle's debt capacity 

• Potentie] for Increase In security of supply if partner owns assets which connect the Euston network to the Nord Stream 
pipeline 

• Direct access to Russian gas 

▪ Partner mIght help to convince relevant stakeholders in Germany and the Netherlands 

• Partner might have German angle and strong ties to relevant decision makers In Germany 

▪ Partner might have conneetIons to relevant Dutch stakeholders 

▪ Partnership with strategie partner could create revenue and cost synergies 

Sharing of best practice 

• OptimIsation of gas flows 

Proprletary and Confldenfdal 
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Indicative timetable up to submission of offer 

itill9P,i;:Rinej: ne r,:xinet::;.t!ds:s Hop 

Rasponsble partieel October tioserrber 

 

Ata gaans key atria 

Board roetig 

Subnissfon af first bid 

~CO **reins pruimt management 

Kt:kaft meting/eelt with diere to go tbnxigh 

Worging party Ifst and transeedion tfrostabte 

Dus diligence (Dr) 
Data room 

Do wrap-ups:aa 

Manegernent presentatbn 
Subietstecdquestions for rranagenent 

Dont setsbn oo firelictil natters 

Subnisslon of questions for lerpert sesdon 
Rubens:Sof DO report 

Strbnissko of transItionat serdoes requbed 

Ar-W*1m financies modetifrig 

Obtain business plan fhxn Gasunfe 

kepen first &aft reqUistdce finandng weckt 
Reitteatidsitian firandng model In be witli 
}Irena ragrbitIon finandrg rmdel 

~dat fInanctig sr:wattig 
Dbaas cnxIlt po:Woning and ~bie capita' 
Ffnattre credit ~ns and cagRal shirt:hee 
Retkiw and mmIrmistertcnsdll ~ns lix 

1 2 3 4 5 8 9 1011111516 	1 	 I 
t ii 	dá 	W 	2 	-g 

MTWT FMTWT FMTWT FMTWT FMTWTI F 

t 

TWTI F 
r 

C I 

C CC .. 
•::: 

proces 

dated and ritstributed 
C 	.9.1 ID 	JR 
C CC CA LA D JR .IC 

. • • . 	. 
rry.7 . 
l...2.-.. 

C 

C 
CC CA aa 
cC CA JM 

JD 

JD 

JR 

JR 

-IC 

JC 

Circ'24.O.̀ ris 
g..3 	1241 

• yakt.1.:,,. ,  

. 	• 	, 
• .• 	r • 

k.'. 
irlic—PG/1:5CrlISt:  

7,g 	is.: 
st  

caban 
C CC CA JA& 

JM 
JD 
JD 

.R 
JR 

JC 

C.1 
C CC CA 1M JD JR JC 

JIA JD JR 
C CC CA 

ntriinft DO 

C 

C 
C 

C 

CC CA 

JJA 

IN 
.LIA 

1D 
JO 
D 

JR 

JR 
JR 

t,-,....:', 

=hees 

C 

C 

IM 

JM 

ID 

JD 

JR 

JR er,  Lij 

- 	• • 

C 
c 

JAI 
JM 

JO 
JD 

JR 
JR 

" " • c c,  „ 	̂ • Proprletary and Confidentlal 
geStInte 	27 



J 

Indicative tirnetable up to submission of offer (cont'd) 
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Gasunie's track record of managing execution risk 

• Long track record of operating a comparable network in the Netherlands 

▪ Operation of Euston's network (market, technical, standardisation and 
usage) is identical 

• Because Euston's network is next to Gasunie's network, investment 
decisions can be easily combined 

• Gasunie has long experience to comply with all safety programs and 
policies on a national level as well as on a EU-level 

• Experience to operate or set up simular operations (allocation of 
employees, management etc.) 

Proprietary and Confidential 
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Historica! Financial Overview Gasunie 
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Financin:g policies 

z No changes in financial policies since last meeting with S&P 

• In principle Interest and currency exposure will be hedged 

• Matched funding is applied where possible 

• Maintain a broad access to money-and capital markets 
• Professional relationships with banks and other institutions 

Propletary and Confidential 
GeStinie 31 



Historica, Incorne Statement Gasunie 

2004A 2005A 2006A Revenues 1,418.4 1,277.3 1,250.9 Operating expenses 

EBITDA 
515.0 426.1 487.0 
903.4 851.2 763.9 DEtA 187.4 200.5 190.1 MIT 716.0 650.7 573.8 

Interest inoarne 6.7 3.0 12.0 
Interest expense 34.2 24.4 42.7 
Taxes 239.3 198.2 161.2 
Earnings of affiliates (1.8) 0.1 0.9 
Net income 447.4 431.2 382.8 

▪ Revenues have decreased in the last years due to regulatory environment 

• Operational expenses where higher in 2006 due to an increase fn staff costs 

• The rise of interest expenses In 2006 was the result of the increase of the external funding requirements 
(Le. a bond issue of €1.0bn had taken place in 2006) 

Proprietary and Confldentlal 
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Historica! Balance Sheet Gasunie 

Cash and cash etgrIvalents 

Accounts receivable 

Inventory 

Other current assets 

Total current assets 

PRIE 

Goodwill 

Other long-term assets 

Leng-term aasets 

Total assets 

Short-term debt 

Accounts payable 

Other current &Wales 

Ctrrent fiabilwes 

Deferred tax liabllitles 

Proyisions 

Long-term debt 

Lencterrrritabllities 

sreS1111- 

Total shareholders equity 

Total tiablittles and shareholders  equity 

2,804.9 

5,491.6 

	

1,057,3 	 718.4 	 183.6 

	

88.4 	 248.1 	 236.5 

	

0.1 	 56.9 	 14.0 

	

1,145.8 	 1,023.4 	 19434.1 

	

1,203.0 	 - 

	

156.3 	 27.6 	 1 	r16.1 

	

181.6 	 90.8 	 t 	1 1,000.0 

	

1,540.9 	 118.4 	 1,450.2 

319.4 

117.7 

17.6 

454.7 

5,035.6 

1.3 

5,036.9 

5,491.6 

35.0 

243.4 

18.2 

296.6 

5,087.9 

1,264.5 

6,352.4 

6,649.0 

6,649.0 

5,507.2 	 1 	15,366.2 

6,816. 4 

97.2 

204.3 

19.8 

0.0 

321.3 

5,425.6 

0.0 

1,069.5 

6,495.1 

6,816.4 

Due to the bond issue of 1.0 bilfion EUR in 2006, the long-term debt has rfsen substantially. And In the 
same time the short-term debt decreased. 

Shareholders equity increase Is due to the split in 2005 

Proprletary and Confldential 
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Historica! Cash Flow Statement Gasunie 

Net income 

Depreciation 

Earnings from affiliates 

Other non-cash items 

Funds from operation (FFO) 

Changes in NWC 

Operating cash flow 

CAPE< 

Free operating cash flow 

Dividencis paid 

Discretionary cash flow 

Difference between P81 and Cash Flow Statement taxes 

 

2004A  

447.4 

187.0 

 

2005A  

431.2 

183.8 

 

2006A  

382.8 

189.0 

0.0 

48.71  

620.5 

(30.6) 

589.9 

(528.8) 

61.1 

(365.3) 

(304.2) 

   

634.4 

(9.9) 

624.5 

(113.9) 

510.6 

(491.4) 

19.2 

48,81 

663.8 

(126.2) 

537.6 

(256.8) 

280.8 

(155.0) 

125.8 

 

 

     

Comenetirs 

• The low dividend payment in 2005 is due to the split. Therefore in 2004 the dividend paid was higher than 
in normal circumstances 
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Financial Projections Gasunie 
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• Annual replacement investments 

• Exempted projects 
- Zuidwending 3 caverns (100%) 

- LNG Gate 9 bcm (40%) 
- Nordstream (9%) 

150 min 

lmin  

	m 
min

in 

Expected CAPCX plan for the peigod 2007-201
.1 

(EUR) 

• Regulated projects 
- Gasroundabout phase 1 (North-South) 
- Connection to LNG Terminal 

7 - N2 Cavern 

1.100 min 

200 min 
110 min 

•—••••••., 
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Modelling assumptions 
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• Status QU.o .Gasuni:e 
Income Statement Projections 2007-2011 

  

    

    

    

    

 

2007E 	 2008E 	 2009E 	 2010E 	 7011F Reven ues 

Operating expenses 

EB1TDA 

DEtA 

arr 

Net interest expense 

Taxes 

Earnings of affiliates 

Net incorne 

  

• • • 
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Status Quo Gasunie 
Balance Sheet Projections 2007-2011 

2008E 	 2009E 	 2010E 	 2011F Cash and cash equivalents 

Accounts receivable 

Inventory 

Other current assets 

Total current assets 

PPFIE 

Goodwill 

Other long-term assets 

Long-term assets 

Total assets 

2007E 

Short-term debt 

Accounts payable 

Other current llabilities 

Current llabillties 

Provisions 

Long-term debt 

~Sag liabllities 

Total shareholders equity 

Total llabIllttes  and shareholders equity 

(  
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Status Qua: Gasunie 
• Cash Flow Statement Projections 2007-2011 

2007E 2008E 	 2009E 	 2010E 	 2011E 
Net income 

Depreciation 

Eamings from affiliates 

Funds from operation (FFO) 

Changes in NWC 

Operating cash flow 

CAPEX 

Free operating cash flow 

Dividends paid 

Discretionary cash flow 

r;Lc 
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Status Quo Gasunié 
Key Credit Ratios•Projections 2007-2011 

Site. IL [Ps aow 

S&P Adjusted credit ratIos 

(EO + gross interest)/Gross interest 

(WO + Net Interest)/Net Interest 

FFO/Total debt 

FED/Net debt 

Total ciebt/EBITDA 

Net debt/EBITDA 

2007E 2008PF 2009PF 2010PF 2011 PF 



• 	• 	r 	1. 	I 	 1 	'‘ 
 

Scenario Analysis 
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4 Scenarios to be assessed by S&P 

I. Base case = 100% acquisition of the target for €2.2bn, fully debt 
funded 

II. 100% acquisition of the target for €2.2bn, €1.0 bn hybrid financed 
(50% equity credit), rest senior debt 

III. 50% acquisition of the target for €1.1bn, fully debt funded, 
proportional consolidation of the target 

IV. Regulation case = 100% acquisition of the target for €1.05bn, fully 
debt funded 

Proprletary and Contidential 
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Revenues 

Operating expenses 

EBIT DA 

DEA 

El3IT 

Net interest expense 

Taxes 

Earnings of affillates 

Net income 

2007E 2008PF 	2009PF 	2010PF 	2011PF 

 

•HeaSe • Case: •AeqUiSi:tion;:prite C2.2bn;fuity dabt. fund:0d: 
• Intotne• Statement .Projections 2007-2011: 

á 
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Cash and cash equivalents 

Accounts receivable 

Inventory 

Other current assets 

Total current assets 

PPEtE 

Goodwill 

Other long•term assets 

Long-term assets 

Total assets 

Short-term debt 

Accounts payable 

Other current tiabilities 

Current liabllitles 

Provisions 

Long-term debt 

Total liabilities 

2008PF 	2009PF 	2010PF 	 2011PF 

Total shareholders equity 

Total liabillties and shareholders equity 

Base Case: Acquisrtion price C2.2bn, fuily debt funded 
Balance Sheet Projections 2007-2011 

Proprietary and Contideneal 
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Base Case: Acquisition price €2.2bn, fuily debt funded 
•Cash Flow Statement Projections 2007-2011 

2007E 2008PF 	2009PF 	2010PF 	2011PF Net income 

Depreciation 

Eamings from affiliates 

Funds from operation (FFO) 

Changes in NWC 

Operating cash flow 

CAPE< 

Free operating cash flow 

Dividends paid 

Discretionary cash flow 

Proprietary and confidentiar 
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2007E SEP adjusted credit ratios 

Xt,I, 5 icht fund ed 

2007E 2008PF 2009PF 2010FV 2011PF 

g-a-sTernie 	47 
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• Scenario Analysis - Key Credit Ratios (1) 

SEP adjusted credit ratIos 

(FF0 + gross interest)/Gross interest 

(FF0 + Net interest)/ Net interest 

FFO/Totat debt 

FFO/Net debt 

Total debt/EBITDA 

Net debt/EB1TDA 

II!, 500195, acquisition el •115 tam!  

(FF0 + gross Interest)/Gross Interest 

(FF0 + Net interest)/ Net interest 

FFO/Total debt 

FF0/ Net debt 

Total debt/EBITDA 

Net debt/EBITDA 

SEP adjusted credit ratios 

(FF0 + gross interest)/Gross interest 

(FF0 + Net Interest)/ Net interest 
FFO/Total debt 

FFO/Net debt 

Total debt/EBITDA 

Net debt/EBITDA 

2008PF 2009PF 2010PF 2011PF 

2011PF 
2007E 2008W 2010PF 2009PF 

111". finarteist,d1 vdlt,lhe LObra hybncJ .;tui!tj the ros' ItIfl gehller 



SEtP adjusted credit ratios 	 2007E  
(FFO gross interest)/Gross interest 
(FFO + Net interest)/ Net interest 
FFO/Total debt 
FFO/Net debt 
Total debt/EBITDA 
Net debt/EBITDA 

2008PF 	2009PF 	2010PE 	2011PF 

Scenario Analysis-- Key Credit Ratios (2) 

te eeigetteest tette. teDgyt !at j.b han el the target tot ileltint5lbe„. teint debt •entied 
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• 

Peer Group (1) 

illEviropean timp, sor fissilbir 	impfainue:5 

• 
• 
• 

• 
RiJ govemmett ovmership (two-nolich taling uplift for 
Government support) 	 • 
SupervIslon and coordination of the etre Norweglan 
power system 	 • 
Stable cesh flows (rom the network business 	 • 
REnch Electridty Incumbent with govemmental support • 
(one-notch rating uplift for govermnent support) 	• 
A siffificant amount of revenues Is ganerated from 	• 
regulated buslnesses 
LeadIng market postion in the electridty generation 
60% of EB1TDA) and supply market (40% of EliriDA) 	• 

Moderate activity In international markets (UK, Germany, 
and Italy) 
873% owned by the French govemmerrt 

RelatIve 
ranking table 
Energinetdk 
AA+/Stable 

Stainett.  
AA/Stabl e 

-Electridte de 
France 
AA-/Stable 

Business proflle charactedstics 
• monopoly electrical and gas transmission company and 

system operator In Denrnark 
• 100% ovmed by the Dartsh governrrEnt (two-notch 

rating uplift for Government support) 
• Stabie revenue base 
• Favorabie Cost-cover regulatory regime 

• Monopoly electridty-bansmisslon system operator in 
Norway 

• Government guarantee for all liatilities hosred before 
lanuary 2003 

Financial pollcy 
• Week timende' prafile with high leverage (63% 

debt/capItal) and weak debt-servidng ratios (FFO/Interest 
of 32x) 

• large capex needs of DKK3.37bn wadi 2012 funded 
through cash flow and Joans 
Target capita' structure of the company is equity/total 
assets of 20% 

Maximum of 50% of debt can be at floating rate with a 
max of 20% of Indexed lined 

Statnett's moderate financial policy Is almed at seeurIng — 
the necessary !mance to reallze its planned operatIonal 
and Investment programs at the lowest possIble oost 
Formai dhrldend panty inducles a payout ratio of 50%, 
however, govenment dIctates the acbsal payout ratio 
Dett fundIng signtlicanliy decrease debt protectief] 
measures to FFO/Debt of 8% and FFO/Interest of 23x 
fiksborically, strong Interne] Itticring for Capex 
Debt/capItal Is at 59% and increaang  
Balanced flnandal poricy 
E26bn cape< and growth Investrnent programrne 
50% dividend payout ratio 
Capital Increase to stabffize flnandal debt at no more 
Man €18.6bn 
Substantlal Intree% of assets by C12.1bn between 2006 
and 2011 coverIng nudear IIaIijVes 
Investmert program is sustalnable within the ratings 
category but no major acquIsitIons are factored In 
rtClAkit4eP_t._91, agto. •!_itieSid fair t_h 
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Peer Group (2) 

fiiiropean tIr.Iflimbslip cornfln.ii.cs 

Relative 
ranking talie 

Tema 
Mable 

Business grafie thareeteristIcs 
• Low-rtsk, regulated monopoly electricity transmission 

activities 
• Etrategic importante for the Italian govemment's energy 

policy 
• ltansparent and stabie regulatory environment 
• Transmission operations In Brazil, albeit modest in size 
• Stehle cash flow generatlon 
• Regulatory revertues accounted to 73% of total revenues 

In 2006 
• 30% owned by date-controlled bank Cassa Depositi e 

Prestit _ 

anandal policy 
• Aggreseve dividend poficy bas shifird from 100% of net 

inoome to a target increase of minimum 3% annuatly, 
representing 87% of the year's eamIngs 

• Target FFO/Debt Is 20% 
• MOM titan 60% «total debt needs to be held at fbced 

rates aocorcilng to interne polities 

%grid Oyi 
M-/Stable 

• Monopoly eeetrical transmission grid companY and 
sYstem operator In Finland 

• stable revenue base 
• Favorable crost-plus negulatory framework dove cost 

cover, a reasonable ROE and a high degree of fledbely En 
tariff setting and 03pex 

• Prudert business stateoy 
Red BectrIca • EI ecblcity system operator and tomer of the bulk of 
de EsPona 	Spaln's electricity transmission gild assets 
Agio/Stehle 	• Regulated cash fIcnvs 

• Supportive regulatory frameworic 
• Strategie importance to the Spanish govemment's energy 

and economie policy 
• Minimal business dIversffiatIon 
• Rernuneration on the basis of cast-plus 
• SpanIsh govemment holds a 20% stake In the company 

through its public Industrial holding SEP1 and can 
Influence the appoIntment of senior management 

• Non-regulated activa:les have to be separated In 
subsidiaries 

• Week finandal profile with high leve-age (72% 
debt/capttal) and week debt-servIcfng rans (FFO/Interest 
of 4.0x) 

• Prudent risk management 
• DlyersifIed funding sous and a well-Spread maturity 

profi Ie 
• D vIcien_lcgl ayout ratio of 3004 
• Moderate flnandal policy despfte significart debt financed 

acgutIons 
• Leverage of 72% Is high but in fine witti peers 
• Cash fiow generatIon is streng with FFO/Interest of 5,4x 

and FFO/Debt of 17% 
• Substantie' Investrnent program of €600mrn annuaily 

between 
2007-2011 

• The company's dividend policy is to ra Ise dividends in line 
with net kimme 

• Segregalion of non-regulated actIvItles In subsidlarles is 
credit protective 

Proprletary and Confidenttal 
rietsticere 	51 



rt 	ft 	, 	 7, 	 • 	( 17 ) 	 I 

IL 100% acq.uisitiun for €2.2bn, financed with.  €1.0bn hybrid 
Income Statement Projections 2007-2011 

2008PF 	 2009PF 	 2010PF 	 2011 PF 

Proprletary and Confidential 
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Revenues 

Operating apenses 

EBITDA 

DEA 

ENT 

Net interest expense 

Taxes 

EarnIngs of affitiates 

Net income 



, 

TL 100% acquisition for €2.2bn; .financedHwith .€t.Obn .hybrid. 
\Balance Sheet Projections 2007-2011 

intm 

1 

2007E  2008PF 2009PF 	 2010PF 2011PF Cash and cash equivalents 

Accounts receivable 

Inventory 

Other current assets 

Total current assets 

PPEtE 

Goodwill 

Other long-term assets 

Long-term assets 

Total assets 

Short-term debt 

Accounts payable 

Other current liabillties 

Cun-ent Habllnies 

Provlsions 

Long-term debt 

Total Ilabilities 

Total shareholders equtty 

Total liabilities and shareholders equtty 

Propriethry and Confldentlal 
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II. 100% acquisition for €2.2bn, financed with CLObn hybrid 
Cash Flow Statement Projections 2007-2011 

2007E 2008PF 2009PF 2010PF 2011PF Net income 

Depreciation 

Earnings from affiliates 

Funds from operation (FFO) 

Changes in NWC 

Operating cash flow 

CAPE< 

Free operating cash flow 

Dividends paid 

Discretionary cash flow 

Propr1ebary and Confldential 
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Revenues 

Operating expenses 

EB1TDA 

DEtA 

EBIT 

Net interest epense 

Taxes 

EarnIngs of affiliates 

Net income 

.• 	• 

.' 	• IN. 50% acquisition for €1.1bn, fully debt funded 
Income Statement Projections 2007-2011 

oairta$0,-s; . Proprietary and Conlidentlal 
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5.0% acqpiSition.forS1.10.11;:fUlly.debtfuntlect. 
Balance, Sheet Projections 2007-2011 • 

Cash and cash equivalents 

Accounts recelvable 

lnventory 

Other current assets 

Total current assets 

PrktE 

Goodwill 

Other long-term assets 

Long-term assets 

Total assets 

Short-term debt 

Accounts payable 

Other current liabllities 

Current liabi kies 
Provisions 

Long-term debt 

Total liabilltles 

Total shareholders equlty 

Total Ilabitities and shareholders equity 

ProprIetary and Confidentia/ 
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Net incorne 

Depreciation 

Eamings from affiliates 

Funds from operation (FFO) 
Changes in NWC 

Operating cash flow 

CAPEX 

Free operating cash flow 

Dividends paid 

Discretionary cash flow 

2009PF 2010PF 	 2011PF 

Propdetary and Confldentlal 
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• III. 50% acquisition for C1.1bn, fully debt funded 
Cash Flow Statement Projections 2007-2011 
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• 	IV/ .ROgUlationcas: 100% "accill is it Ion.  lor C1.105bn • 
Ipcome Statement Projections 2007-2011 

2007E 2008PF 2009PF 2010PF 2011 PF Revenues 

Operating expenses 

EBITDA 

DIEIA 

EINT 

Net Interest &cense 

Taxes 

EarnIngs of affiliates 

Net income 

Proprietary and Confldentlal 
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IV. Regulation case: 100% acquisition lor C1.05bn 
Balance Sheet Projections 2007-2011 

2007E 2008PF 2009PF 2010PF 2011PF Cash and cash equivalents 

Accounts receivable 

Inventory 

Other current assets 

Total current assets 

PPEtE 

Goodwill 

Other long-term assets 

Long-term assets 

Total assets 

Short-term debt 

Accounts payable 

Other current llabilities 

Current liabitIties 

Provisions 

Long-term debt 

Total Ilabflities 

Total sharehotders equity 

Total llabllittes and shareholders equity 

Propriebry and Conlidentlal 
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Net income 

Depreclation 

Earnings from affiliates 

Funds from operation (FFO) 

Changes in NWC 

Operating cash flow 

CAPEX 

Free operating cash flow 

Dividends paid 

Discretionary cash flow 

! 	1. 	t 1 

IV. Regulation case: 100% acquisition [or €1.05bn 
Cash Flow Statement Projections 2007-2011 

Fropdetary and Confidentie] 
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