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Purchase — Residual Maturity Call Option™); or (iii) in whole but not in part, at any time prior to the Maturity Date, at par
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consistency imposed by the Prospectus Regulation. Such approval by the AMF should not be considered as an endorsement
of the Issuer and of the quality of the Notes that are the subject of this Prospectus. Investors should make their own assessment
as to the suitability of investing in the Notes.
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The Notes will, upon issue on 17 September 2024, be inscribed (inscription en compte) in the books of Euroclear France which
shall credit the accounts of the Account Holders (as defined in “Terms and Conditions of the Notes — Form, Denomination and
Title”) including Euroclear Bank SA/NV (Euroclear) and the depositary bank for Clearstream Banking, SA (Clearstream).
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représentatifs pursuant to Article R.211-7 of the French Code monétaire et financier) will be issued in respect of the Notes.

The Notes are expected to be rated Baa2 by Moody’s France SAS (Moody’s). The Issuer is rated Baa2 with a stable outlook
by Moody’s. Moody’s is established in the European Union and is registered under the Regulation (EC) No. 1060/2009, as



amended (the EU CRA Regulation). As such Moody’s is included in the list of credit rating agencies published by the ESMA
on its website (https://www.esma.europa.eu/credit-rating-agencies/cra-authorisation) in accordance with the EU CRA
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Copies of this Prospectus and the documents incorporated by reference will be available for inspection free of charge, at the
office of the Fiscal Agent (as such term is defined in the Terms and Conditions of the Notes) and will be available on the
website of the Issuer (www.terega.fr). A copy of the Prospectus will also be available on the website of the AMF (www.amf-
france.orq).

Prospective investors should have regard to the factors described in the section headed “Risk Factors” in this
Prospectus.
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IMPORTANT NOTICE

This Prospectus has been prepared for the purpose of giving information with regard to the Issuer and
the Notes which is necessary to enable investors to make an informed assessment of the assets and
liabilities, profits and losses, the financial position and prospects of the Issuer, the rights attaching to
the Notes and the reasons for the issuance and its impact on the Issuer.

This Prospectus is to be read in conjunction with all the documents which are incorporated herein by
reference.

Other than in relation to the documents which are deemed to be incorporated by reference (see
“Documents Incorporated by Reference”), the information on the websites to which this Prospectus
refers does not form part of this Prospectus and has not been scrutinised or approved by the AMF.

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer or the Joint
Lead Managers (as defined in “Subscription and Sale” below) to subscribe or purchase, any of the
Notes. The distribution of this Prospectus and the offering of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer and
the Joint Lead Managers to inform themselves about and to observe any such restrictions. The Notes
have not been and will not be registered under the United States Securities Act of 1933, as amended
(the Securities Act). Subject to certain exceptions, the Notes may not be offered or sold within the
United States or to, or of the account or benefit of, U.S. persons (as defined in Regulation S under the
Securities Act (Regulation S)). For a description of certain restrictions on offers and sales of Notes and
on distribution of this Prospectus, see ““‘Subscription and Sale .

No person is authorised to give any information or to make any representation not contained in this
Prospectus and any information or representation not so contained must not be relied upon as having
been authorised by or on behalf of the Issuer or the Joint Lead Managers. Neither the delivery of this
Prospectus nor any sale made in connection herewith shall, under any circumstances, create any
implication that there has been no change in the affairs of the Issuer since the date hereof or the date
upon which this Prospectus has been most recently amended or supplemented or that there has been no
adverse change in the financial position of the Issuer since the date hereof or the date upon which this
Prospectus has been most recently amended or supplemented or that the information contained in it or
any other information supplied in connection with the Notes is correct as of any time subsequent to the
date on which it is supplied or, if different, the date indicated in the document containing the same.

To the extent permitted by law, each of the Joint Lead Managers accepts no responsibility whatsoever
for the content of this Prospectus or for any other statement in connection with the Issuer.

The Joint Lead Managers have not separately verified the information contained in this Prospectus in
connection with the Issuer. None of the Joint Lead Managers makes any representation, express or
implied, or accepts any responsibility, with respect to the accuracy or completeness of any of the
information in this Prospectus in connection with the Issuer. Neither this Prospectus nor any other
financial statements are intended to provide the basis of any credit or other evaluation and should not
be considered as a recommendation by any of the Issuer and the Joint Lead Managers that any recipient
of this Prospectus or any other financial statements should purchase the Notes. Each potential
purchaser of Notes should determine for itself the relevance of the information contained in this
Prospectus and its purchase of Notes should be based upon such investigation as it deems necessary.
None of the Joint Lead Managers undertakes to review the financial condition or affairs of the Issuer
during the life of the arrangements contemplated by this Prospectus nor to advise any investor or
potential investor in the Notes of any information coming to the attention of any of the Joint Lead
Managers.

See “Risk Factors” below for certain information relevant to an investment in the Notes.



EU MIFID Il product governance / Professional investors and eligible counterparties only target
market — Solely for the purposes of each manufacturer’s product approval process, the target market
assessment in respect of the Notes, taking into account the five categories referred to in item 19 of the
Guidelines published by the ESMA on 3 August 2023, has led to the conclusion that: (i) the target
market for the Notes is eligible counterparties and professional clients only, each as defined in Directive
2014/65/EU (as amended, MiFID I1); and (ii) all channels for distribution of the Notes to eligible
counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Notes (a distributor) should take into consideration the manufacturers’ target
market assessment; however, a distributor subject to MiFID |1 is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the manufacturers’
target market assessment) and determining appropriate distribution channels.

UK MIFIR product governance / Professional investors and eligible counterparties only target
market — Solely for the purposes of the manufacturer’s product approval process, the target market
assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is
only eligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook
(COBS), and professional clients, as defined in Regulation (EU) No 600/2014 as it forms part of UK
domestic law by virtue of the European Union (Withdrawal) Act 2018 (UK MIFIR); and (ii) all
channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a UK Distributor)
should take into consideration the manufacturer’s target market assessment, however, a UK Distributor
subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the UK
MiFIR Product Governance Rules) is responsible for undertaking its own target market assessment in
respect of the Notes (by either adopting or refining the manufacturer’s target market assessment) and
determining appropriate distribution channels.

IMPORTANT - PRIIPs Regulation / Prohibition of sales to EEA retail investors - The Notes are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or otherwise
made available to any retail investor in the European Economic Area (EEA). For these purposes, a
retail investor means a person who is one (or both) of: (i) a retail client as defined in point (11) of
Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive 2016/97/EU as amended,
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1)
of MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014
(as amended, the PRIIPs Regulation) for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

IMPORTANT — UK PRIIPs Regulation / Prohibition of sales to UK retail investors — The Notes are
not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the UK. For these purposes, a retail investor means
a person who is one (or both) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation
(EU) No 2017/565 as it forms part of UK domestic law by virtue of the EUWA; or (ii) a customer within
the meaning of the provisions of the Financial Services and Markets Act, as amended (FSMA) and any
rules or regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer
would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No
600/2014 as it forms part of UK domestic law by virtue of the EUWA. Consequently, no key information
document required by Regulation (EU) No 1286/2014 as it forms part of UK domestic law by virtue of
the EUWA (the UK PRIIPs Regulation) for offering or selling the Notes or otherwise making them
available to retail investors in the UK has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the UK may be unlawful under the UK PRIIPs
Regulation.



In this Prospectus, unless otherwise specified, references to a “Member State” are references to a
Member State of the European Economic Area, references to “EUR” or “euro” or “€” are to the single
currency introduced at the start of the third stage of European Economic and Monetary Union pursuant
to the Treaty establishing the European Community, as amended.
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RISK FACTORS

The following are certain risk factors concerning the offering of the Notes of which prospective
investors should be aware. The Issuer believes that the following factors may affect its ability to fulfil
its obligations under the Notes. Factors which the Issuer believes may be material for the purpose of
assessing the market risks associated with the Notes are also described below. The Issuer believes that
the factors described below represent the principal risks inherent in investing in the Notes, but the
inability of the Issuer to pay interest, principal or other amounts on or in connection with any Notes
may occur for other reasons and the Issuer does not represent that the statements below regarding the
risks of holding any Notes are exhaustive. Prospective investors should make their own independent
evaluations of all risk factors and should also read the detailed information set out elsewhere in this
Prospectus (including any documents incorporated by reference herein) and reach their own views,
whether by themselves or with the help of financial, legal or tax advisors prior to making any investment
decision.

The terms defined in “Terms and Conditions of the Notes ” shall have the same meaning where used
below.

In each sub-category below, the Issuer sets out first the most material risks, in its assessment, taking
into account the expected magnitude of their negative impact and the probability of their occurrence.

1. RISKS RELATED TO THE ISSUER

The following table summarizes the risk factors identified by the Issuer and indicates, for each of them,
the likelihood of their occurrence and their negative impact on the Issuer as of the date of this
Prospectus. The likelihood of the occurrence is graded on a four-level scale ("Unlikely", "Likely",
"Regular" and "Frequent") and the magnitude of their negative impact is graded on a four-level scale
("Low", "Moderate", "Significant™ and "High"). Within each of the four aforementioned categories, the
risks have been listed according to this grading, the risks with the highest likelihood of occurrence and
with the highest negative impact starting with.

Risks Likelihood Impact

11 Risks relating to macro-economic conditions and Likely Significant
geopolitical risks

1.2 Business and industry risks - -

Evolution of the energy market Regular Significant
Lack of regulatory framework for new gases Likely Significant
Risk of climate change: loss / degradation of assets related to Likely Significant

climate change

Risk of development of business models in the energy Likely Significant
transition in a context of heightened competition on some of
the Group's activities

Tariff evolution Regular Moderate

1.3 Finance risks
Liquidity risk Unlikely High
Rating associated risk Unlikely High

14 Operational risks - -

Accident on facilities Unlikely High




Cybercriminality Likely High

Environmental, health and safety laws, regulations and Likely Significant
liabilities

15 Legal and regulatory risks

Loss of certification as "ownership unbundling model" or Unlikely High
other authorisation

Unfavourable evolution of regulatory framework Unlikely High

11 Risks relating to macro-economic conditions and geopolitical risks

The gas industry, and in connection thereto the gas transmission and storage services provided by the
Issuer, may be affected by political developments.

In the worst case, international political turmoil may cause a (temporary) interruption in international
gas flows and consequent pressure on supply security. This may lead to adverse effects on the use of
Issuer's infrastructures and therefore on Issuer's revenue model for the duration of the interruption. This
could have material adverse effects on Issuer's cash flows and operating results.

As an example, geopolitical context of 2022 generated by the conflict between Russia and Ukraine, had
multiple impacts on Issuer's activities:

- uncertainty around the sources of supply of gas;
- change in the gas flows especially at the interconnection point between France and Spain;

- risk of malicious acts affecting the Issuer's tangible assets through acts of sabotage on
infrastructures or malware attacks;

- obligation imposed on operators of storage infrastructures to build up security stocks, in
application of the law of 16 August 2022 on emergency measures to protect purchasing power.

This obligation is still in force and can be triggered in case of level of fulfilment of storage below certain
thresholds.

Other macroeconomic factors outside of the Issuer's control such as the availability of capacity in
international importation pipelines or the continuing availability of natural gas and liquid natural gas
for importation from foreign countries could affect the Issuer’s business model.

1.2 Business and industry risks

Evolution of the energy market

Demand for the Issuer's transmission and storage capacities is ultimately driven by demand for natural
gas in France and in Europe, which in turn depends on a number of factors outside of the Issuer’s control,
including:

- the development of the gas and electricity markets;

- the price of natural gas compared to other fuels;

- economic growth in France and Europe generally;



- weather fluctuations; and

- environmental laws and environmental public policies driven by energy transition and
increasing awareness towards climate change.

As an example, the overall gas consumption in France (weather corrected) declined by 11%?! in 2023
compared to 2022 due to sobriety effects and higher nuclear power plants availability. On Teréga
territory, the decrease in gas consumption (weather corrected) is aligned with national trend with -9,5%
in 2023 compared to 2022.

Additionally, the Issuer's transmission and storage infrastructure investment decisions have been and
will continue to be based both on projected demand for natural gas transmission and storage capacity,
which reflect currently available data and historical information on market growth trends and
maintenance and security of the existing infrastructure.

On the long term, should the demand for natural gas in France fall significantly and permanently below
current or projected levels, the Issuer's revenue from regulated tariffs (as detailed in "Tariff evolution”
below), and therefore the Issuer's results of operations, financial position and outlook, will be adversely
affected.

Lack of regulatory framework for new gases

Uncertainties exist in the development of the Issuer's "new gas" strategy. The associated investment
portfolio is foreseen to include projects in green gas, carbon capture such as Pycasso project and
hydrogen , for example BarMar and HySow projects. These projects are at a preliminary stage but are
expected to contribute to the Issuer's cash flows in the medium term.

The development of such businesses is in many cases contingent on the precise legal mandate and
associated regulation that will be developed for these markets, which will also determine the role of the
Issuer in such markets. Furthermore, risks relating to such projects include risks relating to the
governmental change in strategy on the need for such projects and/or timing thereof and/or the amount
of investment/support provided by the government, including the subsidies provided by the government
for such projects. In case of deviations in the regulation from the Issuer's expectations, this may have
an adverse impact on the Issuer's business prospective, cash flows, and operating results.

Risk of climate change: loss / degradation of assets related to climate change

Climate change entails risks that, if not anticipated and monitored, could impact Issuer's operational
continuity and results. As regards to physical risks, the potential increase in the frequency of extremely
intense natural events in the places where the Issuer operates could cause the more or less prolonged
unavailability of assets, an increase in repair and insurance costs, service interruption, etc. Floods in
coastal areas or close to rivers, forest fires especially in the Landes area and extreme heats are the critical
risks identified. This could have a material adverse effect on the business, financial condition, cash
flows, and operating results of the Issuer.

Risk of development of business models in the energy transition in a context of heightened
competition on some of the Group's activities

The Issuer operates within the framework of a state monopoly for its activities of transmission and
storage of natural gas. It is dependent on revisions to the multi-annual energy program (a programming
document, reviewed every 5 years, which determines the way in which the public authorities will

! Source: https://opendata.reseaux-energies.fr



manage all forms of energy in France), and in particular on any reduction in the need for strategic
storage capacity.

The Issuer identifies strategic risks with regard to the development of its "new energy" activities. These
new activities even if partially or fully regulated with the expected introduction of regulation of new
gases in France will be performed in a competitive environment different from the environment
prevailing for the current gas activities of the Issuer.

As a result, the Issuer will have to develop new business models and new ways of commercializing
offers with associated risks of execution which could have a material adverse effect on the business,
financial condition, cash flows, and operating results of the Issuer.

Tariff evolution

The Issuer's revenue from its gas transmission and underground gas storage activities (i.e. the entirety
of its revenue) are derived from regulated tariffs set by the French Commission de Régulation de
I'Energie ("CRE") as described in the section "Description of the Issuer" of this Prospectus. For 2024,
the Issuer's authorised revenue is set at €264.8 million for the gas transmission activity and €170.5
million for the underground gas storage activity. For 2023, the Issuer's authorised revenue was set at
€269,2 million for the gas transmission activity and €168 million for the underground gas storage
activity.

Although the regulated tariff structures are intended to cover the Issuer's costs and to earn predictable
returns, current or future gas transmission and underground gas storage tariffs might be set or revised
at a level that would not allow the Issuer to improve or maintain its profitability margins and its rates
of return on investments in a context of decrease of gas demand.

In addition, the regulated tariff structures include incentives mechanisms in order to encourage
operators, including the Issuer, to optimize their costs: the CRE sets out objectives in terms of
performance. Should the Issuer not manage to meet these objectives, this may have a negative impact
on the Issuer's results. Different incentive mechanisms may also be introduced in the future.

Incentive mechanisms are diverse and include:

- with regard to investments projects with an estimated budget higher than €20 million, or other
investments projects specifically selected by the CRE, an audit of the budget presented by the
Issuer is carried out by the CRE, which sets a target budget. If the investment expenses incurred
by the Issuer for a given project are between 95% and 105% of the target budget, no bonus or
penalty will be applied by the CRE. If the investment expenses incurred are less than 95% of
the target budget, the Issuer will receive a bonus corresponding to 20% of the difference
between 95% of the target budget and the actual investment expenses. If the investment
expenses incurred are higher than 105% of the target budget, the Issuer will have a penalty of
20% of the difference between the actual investment expenses and 105% of the target budget;

- another incentive mechanism aims to improve the quality of the service provided to users of
the transmission network based on four indicators. Under such incentive mechanism, the
maximum penalty could reach (i) €1.2 million per year pursuant to the tariff for the use of the
natural gas transmission networks framework applicable until 2023 and (ii) €1.2 million per
year under the current ATRT8 Tariff (as defined below) (maximum bonus of €1.05 million per
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year), applicable from 2024 to 2027. In 2023, this incentive resulted in a bonus of around €0.74
million for the Issuer?.

1.2 Finance risks
Liquidity risk

Liquidity risk is associated with the possibility that the Issuer may have insufficient net financial
resources to meet its financial liabilities and operating expenses. To deal with liquidity risk, the Issuer's
strategy has always been to maintain a certain level of unused credit lines that allows it to deal at any
time with its then-current liquidity needs. The Issuer currently benefits from an unused revolving credit
facility of €250 million which will mature in 2026.

If the Issuer was unable to access the bank markets or other sources of financing (such as public bond
issues, for instance) on favourable economic terms when required, its cost of financing may increase,
future capital investment programmes may need to be reconsidered and the manner in which the Issuer
implements its strategy may need to be re-assessed. As of date of this Prospectus, the Issuer's current
financings include (i) three series of fixed-rate bonds amounting to €1,400 million (public bond for
€550 million maturing in 2025, public bond for €500,000,000 maturing in 2030 and private bond for
€350 million maturing 2035).

Rating associated risk

The Issuer is currently rated Baa2 by Moody's. A credit rating assesses the creditworthiness of the Issuer
and informs investors about the probability of the Issuer being able to redeem invested capital. It may
be revised or withdrawn by the rating agency at any time. Credit ratings play a critical role in
determining the costs for entities accessing the capital markets in order to borrow funds and the rate of
interest they can achieve. A decrease in credit rating by Moody's may increase borrowing costs or even
jeopardise further issuance. The price of the existing bonds may deteriorate following a downgrade of
the Issuer's credit rating.

13 Operational risks
Accident on facilities

There are risks associated with the operation of the Issuer's natural gas pipeline network and
underground natural gas storage facilities, such as operational hazards and unforeseen interruptions
caused by events beyond its control. These include accidents, the breakdown or failure of equipment or
processes, the performance of its facilities below expected levels of capacity and efficiency and
catastrophic events such as explosions, fires, earthquakes, landslides, pandemics, or other similar events
beyond its control, as well as terrorist attacks, sabotage or other intentional acts.

Any accident might result in injury or loss of life (including of employees of the Issuer or employees
of its contractors), extensive damage to property or to the environment, an interruption to the Issuer's
operations or damage to the reputation of the Issuer. The occurrence of such events could result in
increased costs and liabilities which could be significant for the Issuer, including successful third-party
claims, but also in the breach by the Issuer of its regulatory obligations as a natural gas network operator
or gas storage facility operator and as a result sanctions could be imposed on it and could lead to an
interruption of its operations.

2 Source: Délibération de la Commission de régulation de I'énergie du 30 janvier 2024 portant décision sur le tarif d'utilisation des réseaux de
transport de gaz naturel de GRTgaz et Teréga, Délibération de la CRE du 30 janvier 2024 portant décision sur le tarif d’utilisation des réseaux
de transport de gaz naturel de GRTgaz et Teréga (English translation: Deliberation of the French Energy Regulatory Commission of 30 January
2024 on the decision on the tariff for the use of the natural gas transmission networks of GRTgaz and Teréga,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8-en.pdf)
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The Issuer has third party liability and property damage insurance coverage, except with respect to
underground pipelines, which are not covered by property damage insurance. The proceeds from
insurance coverage may not be adequate for all liabilities or expenses incurred or revenues lost.

Cybercriminality

Due to the Issuer's strategic business in gas transmission and storage, the Issuer is continually exposed
to cyberattacks, which may target both the Issuer and its customers and partners. Such cyberattacks may
lead to data theft, money extortion and even deliberate acts of sabotage. These threats are intensified by
the introduction of new technologies, the development of industrial control systems, the spread of
mobility tools and the development of new uses. In particular, the Issuer's control systems (Supervisory
Control And Data Acquisition or SCADA) could be targeted by terrorists or state organisations.

The growing visibility of the Issuer at the European level increases the risk of a cyberattack.

More generally, any IT system failure could result in information or personal data losses or leaks, delays
and/or extra costs that could result in an interruption to the Issuer's operations, increased costs and
liabilities, substantial fines or reputational harm.

Environmental, health and safety laws, regulations and liabilities

Gas transmission and underground natural gas storage are potentially dangerous activities and involve
the use of products and by-products that may be hazardous to the environment, to human health or to
the safety of the employees of the Issuer. Such products include the chemicals used for gas odorising
(TetraHydroThiophene or THT) and gas water treatment (TetraEthyleneGlycol or TEG) respectively
within transmission facilities or at the underground storage output.

The Issuer's activities are subject to regulations for the protection of the environment and public health,
which are increasingly numerous and restrictive. As an example, the Issuer and some of its facilities are
subject to several provisions of the French Code de I'énergie as well as Directive 2012/18/EU of the
European Parliament and of the Council of 4 July 2012 (as amended) on the control of major-accident
hazards involving dangerous substances (SEVESO I11) and its implementing measures.

Some of these laws and regulations require the Issuer's facilities to operate under permits that are subject
to renewal or modification. These laws, regulations and permits can require expensive emissions testing
and pollution control equipment or operational changes to limit actual or potential impacts to the
environment. As an example, all the Issuer's compressor stations and the Issuer's underground storage
facility of Lussagnet and lzaute are subject to specific thresholds of pollutants and greenhouse gas
emissions.

The Issuer may be required to make significant capital expenditures on an ongoing basis to comply with
such laws, regulations and permits. If the costs of any such investment or funding were not adequately
reflected, or not reflected at all in the regulated tariffs, then such investments could have an impact on
the Issuer's financial results but will be recovered the following year as soon as the investment has been
approved by CRE.

In addition, a violation of these laws and regulations or permit conditions can result in substantial fines,
natural resource damages, criminal sanctions, permit revocations and facility shutdowns, which could
have a material adverse effect on the Issuer's business, financial position, results and outlook.

The Issuer may also be subject to legal actions brought by environmental advocacy groups and other
parties for actual or alleged violations of environmental laws or permits and, if such legal actions
succeed, the Issuer may be liable for significant damages or fines which could have an impact on the
Issuer's financial results and could also affect the reputation of the Issuer.
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14 Legal and regulatory risks
Loss of certification as "ownership unbundling model** or other authorisation

The Issuer's gas transmission and underground natural gas storage activities require various
administrative authorisations such as the "ownership unbundling model" certification granted by a
deliberation of the Commission de Régulation de I'Energie ("CRE") dated 3 July 2014% and the
concessions titles relating to underground storage facilities granted by a Decree dated 12 December
2006 and a Decree dated 8 December 2017. The procedures for obtaining and renewing these
authorisations can be complex and lengthy. Such authorisations might also be subject to challenges or
to more stringent conditions. In addition, it should be noted that many of the Issuer's authorisations and
permits are subject to the fulfilment of certain commitments — for example the principle according to
which a transmission system operator as the Issuer cannot undertake activities in production or supply
of energy or the third party access that is giving access to all consumers on a non discriminatory basis
or for the gas storage business a minimum level of gas in underground storage facilities - which, if not
met, can lead to sanctions, a reduction in remuneration, revocation of the authorisations and
enforcement of any guarantees provided.

The Issuer is currently certified as a gas transmission system operator, on the basis of the "ownership
unbundling model" pursuant to a deliberation of the CRE dated 3 July 2014 which was maintained
pursuant to deliberation n°2023-117 of the CRE dated 29 June 2023*. In the event that the CRE were
to withdraw such certification (such as in the event of a major breach by the Issuer of its obligations),
the Issuer would not be permitted to exercise any of its activities. For more information about the
"ownership unbundling model", please refer to the section "Description of the Issuer — Share Capital,
Shareholders and Organisational Structure — Governance" of this Prospectus.

The Issuer operates its underground storage facilities under concessions granted by the French Minister
of Energy, which may be extended for a maximum of 25 years as described in the section "Description
of the Issuer — Business Overview — Gas storage™ of this Prospectus. Consequently, upon expiry of a
concession, such concession might not be extended and in the event the Issuer does not obtain an
extension title, the Issuer would not be able to operate its underground storage activity and the Issuer
may not be able to obtain enough compensation to fully offset the resulting loss of earnings.

More generally, in the event of a serious breach by the Issuer of its obligation as gas transmission and
storage operator (such as its public service obligation under article L.121-32 of the French Code de
I'énergie), the Issuer could be subject to financial penalties or suspension or withdrawal of the gas
transmission or gas storage authorisations. In the latter case, the Issuer would not be permitted to
exercise some or all of its activities.

Unfavourable evolution of regulatory framework

The Issuer operates in a highly regulated industry. The laws, regulations, directives, decisions and
policies at the European and national level determine the scope of its activities, and substantially affect
its revenues and the way the Issuer conducts its business. The Issuer is subject to the supervision of the
CRE, the EU Commission and the Agency for the Cooperation of Energy Regulators ("ACER").

Beyond the monitoring of the Issuer's operations, the CRE can force operators to make investments,
carry out a capital increase or allow for third party investors to acquire its shares. The CRE has also the
power to impose sanctions of the Issuer breaches any of its obligations. The French Minister of Energy

% Source: Délibération de la Commission de régulation de I’énergie du 3 juillet 2014 portant décision de certification de la société TIGF,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/140703Certification TIGF.pdf

4 Source: Délibération de la CRE du 29 juin 2023 portant décision sur le maintien de la certification de la société Teréga SA,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/230619_2023-117_Certification_Terega.pdf
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also has certain control and punitive powers, including granting or suspending authorisations to
transport or store natural gas in the event of a threat to France's natural gas supplies.

The regulatory framework applicable to the Issuer's gas transmission activities and underground gas
storage activities have already undergone significant changes in the last ten years, including the
implementation of regulated tariff for the gas storage activity, as described in the section "Description
of the Issuer™ of this Prospectus.

Future changes in regulations and future decisions or other actions by the ACER, the CRE or other
governmental authorities could affect the Issuer's business and remuneration in ways it cannot predict.
As an example, for the storage activity, the French Government determines which assets enter into the
scope of gas storage regulation (Decree 2018-1248 of 26 December 2018) and benefit from regulated
tariffs. Such scope may be reviewed every five years and the Issuer's storage capacities might be
removed from these regulated assets.

2. RISKS RELATED TO THE NOTES
2.1 Risks for the Noteholders as creditors of the Issuer
Limited restrictive covenant

The Notes do not restrict the Issuer from incurring additional debt. The Terms and Conditions of the
Notes contain a negative pledge that prohibits the Issuer in certain circumstances from creating security
over assets, but only to the extent that such is used to secure any other present or future capital markets
indebtedness (as described in Condition 2(b) (Negative Pledge)). The Terms and Conditions of the
Notes also contain events of default relating to distributions and payments by Teréga SAS (as more
fully described in Condition 7 (Events of Default)). The Terms and Conditions of the Notes do not
contain any other covenants restricting the operations of the Issuer, or its ability to distribute dividends
or buy back shares.

Subject to the above-mentioned negative pledge and events of default, the Issuer may incur additional
debt that could be considered before or rank equally with the Notes. If the Issuer incurs additional debt
ranking equally with the Notes, it will increase the number of claims that would be entitled to share
rateably with Noteholders in any proceeds distributed in connection with an insolvency, bankruptcy or
similar proceeding. If the Issuer incurs additional debt that is structurally senior or that would otherwise
come prior to the Notes, it could increase the risks of Noteholders as compared with the holders of such
senior instruments.

These limited restricted covenants may not provide sufficient protection for Noteholders and this could
materially and adversely impact the Noteholders and increase the risk of losing all of their investment
in the Notes.

Credit Risk

As contemplated in Condition 2(a) (Status of the Notes) of the Terms and Conditions of the Notes, the
obligations of the Issuer in respect of the Notes constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer. An investment in the Notes involves taking credit risk on the Issuer,
meaning the risk that the Issuer may be unable to meet its financial obligations under the Notes. Since
the Notes are unsecured obligations of the Issuer, benefiting from no direct recourse to any assets or
guarantees, the Noteholders can only rely on the ability of the Issuer to pay any amount due under the
Notes. See section “Terms and Conditions of the Notes — Status and Negative Pledge — Status of the
Notes” of this Prospectus. The value of the Notes will depend on the creditworthiness of the Issuer (as
may be impacted by the risks related to the Issuer as described above). If the creditworthiness of the
Issuer deteriorates, and notwithstanding Condition 7 (Events of Default) of the Terms and Conditions
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of the Notes which enable the Noteholders to request the redemption of the Notes, it could have very
serious repercussions on the Noteholders because: (i) the Issuer may not be able to fulfil all or part of
its payment obligations under the Notes and (ii) the value of the Notes may decrease, which could
materially and negatively impact the Noteholders which may lose all or part of their investment.

French insolvency law
As a société anonyme incorporated in France, French insolvency laws apply to the Issuer.

In the event that the Issuer becomes insolvent, insolvency proceedings will be generally governed by
the insolvency laws of France to the extent that, where applicable, the “centre of main interests” (as
construed under Regulation (EU) 2015/848, as amended) of the Issuer is located in France.

Directive (EU) 2019/1023 on preventive restructuring frameworks, on discharge of debt and
disqualifications, and on measures to increase the efficiency of procedures concerning restructuring,
insolvency and discharge of debt, and amending Directive (EU) 2017/1132 has been transposed into
French law by the Ordonnance 2021-1193 dated 15 September 2021. Such ordonnance amends French
insolvency laws notably with regard to the process of adoption of restructuring plans under insolvency
proceedings. According to this ordonnance, “affected parties” (including notably creditors, and
therefore the Noteholders) shall be treated in separate classes which reflect certain class formation
criteria for the purpose of adopting a restructuring plan. Classes shall be formed in such a way that each
class comprises claims or interests with rights that reflect a sufficient commonality of interest based on
verifiable criteria. Noteholders will no longer deliberate on the proposed restructuring plan in a separate
assembly, meaning that they will no longer benefit from a specific veto power on this plan. Instead, as
any other affected parties, the Noteholders will be grouped into one or several classes (with potentially
other types of creditors) and their dissenting vote may possibly be overridden by a cross-class cram
down.

The decision of each class is taken by a two-third (2/3') majority of the voting rights of the participating
members, no quorum being required. If the restructuring plan is not approved by all classes of affected
parties, it can still be ratified by the court at the request of the Issuer or the receiver with the Issuer’s
consent and be imposed on dissenting classes through a cross-class cram down, under certain
conditions.

For the avoidance of doubt, the provisions relating to the meeting of Noteholders described in Condition
8 (Representation of the Noteholders) of the Terms and Conditions of the Notes will not be applicable
to the extent they are not in compliance with compulsory insolvency law provisions that apply in these
circumstances.

The commencement of insolvency proceedings against the Issuer could have a material adverse effect
on the market value of Notes issued by the Issuer. As a consequence, any decisions taken by a class of
affected parties, could negatively and significantly impact the Noteholders and cause them to lose all
or part of their investment, should they not be able to recover all or part of the amounts due to them
from the Issuer.

Modification and waiver

Noteholders will be grouped automatically for the defence of their interests in a Masse, as defined in
Condition 8 (Representation of the Noteholders) of the Terms and Conditions of the Notes and a General
Meeting can be held or Written Decisions can be taken. The Terms and Conditions of the Notes permit
defined majorities to bind all Noteholders including Noteholders who did not attend and vote at the
relevant General Meeting or did not consent to the Written Decision and Noteholders who voted in a
manner contrary to the majority. The Masse may, through Collective Decisions, deliberate on any
proposal relating to the modification of the Terms and Conditions of the Notes, notably on any proposal,
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whether for arbitration or settlement, relating to the rights in controversy or which were subject of
judicial decisions. If a decision is adopted by a majority of Noteholders and such modifications were to
impair or limit the rights of the Noteholders, this may have an impact on the market value of the Notes
and hence investors in the Notes may lose part of their investment.

While it is not possible to assess the likelihood that the Terms and Conditions of the Notes will need to
be amended by way of a General Meeting or Written Resolution during the life of the Notes, if such a
General Meeting were to take place or such a Written Resolution were to be taken, it is possible that a
majority of Noteholders could adopt a decision that would modify the Terms and Conditions of the
Notes in a way that impair or limit significant rights of the Noteholders.

By exception to the above provisions, Condition 8(h) (Exclusion of certain provisions of the French
Code de commerce) provides that the provisions of Article L.228-65 I. 1° and 6° of the French Code de
commerce (respectively providing for a prior approval of the general meeting of the Noteholders of
(i) any change in corporate purpose or form of the Issuer and (ii) the transfer of the registered office of
a societas europaea in another EU member state) and the related provisions of the French Code de
commerce shall not apply to the Notes. As a result of these exclusions, the prior approval of the
Noteholders will not have to be obtained on any such matters which may affect their interests generally.

2.2. Risks related to the commercial terms of the Notes, including interest rate and early
redemption

Interest rate risk for fixed rate notes

The Notes bear interest at a fixed rate of 4.000 per cent. per annum, payable annually in arrear on 17
September in each year and commencing on 17 September 2025, as detailed in Condition 3 (Interest)
of the Terms and Conditions of the Notes. Investment in the Notes involves the risk that subsequent
changes in market interest rates may adversely affect the value of the Notes. Generally, prices of fixed
interest rate bonds tend to fall when market interest rates rise and accordingly are subject to volatility.

While the nominal interest rate of a fixed interest rate note is fixed during the life of such a note, the
current interest rate on the capital market (the Market Interest Rate) typically changes on a daily basis.
If the Market Interest Rate increases, the price of such note typically falls, until the yield of such note
is approximately equal to the Market Interest Rate. If the Market Interest Rate decreases, the price of a
fixed rate note typically increases, until the yield of such note is approximately equal to the Market
Interest Rate. Movements of the Market Interest Rate can adversely affect the price of the Notes and
can lead to losses for the Noteholders if they sell Notes during the period in which the Market Interest
Rate exceeds the fixed rate of the Notes. Such decrease of the purchase price of the Notes could
negatively and materially affect the Noteholders since all or part of the capital invested by the
Noteholder may be lost upon any transfer of the Notes, so that the Noteholder in such case could not
receive all or part of the capital invested to purchase the Notes.

The Notes may be redeemed prior to maturity

In the event that the Issuer would be obliged to pay additional amounts payable in respect of any Notes
due to any withholding as provided in Condition 4(c) (Redemption at the option of Noteholders
following a Change of Control), the Issuer may redeem all outstanding Notes in accordance with such
Terms and Conditions of the Notes.

In addition, the Issuer may, at its option (i) from and including 17 June 2034 to but excluding 17
September 2034, redeem, in whole but not in part, the Notes outstanding, at par plus accrued interest,
as provided in Condition 4(e) (Residual Maturity Call Option), (ii) redeem, in whole or in part, the then
outstanding Notes at any time prior to the Maturity Date, at the relevant Make-Whole Amount, as
provided in Condition 4(d) (Early redemption at the Make-Whole Amount) and (iii) under certain
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conditions, redeem the Notes, in whole but not in part, at any time prior to their Maturity Date, as long
as the aggregate principal amount outstanding of the Notes is equal to 20 per cent. or less of the
aggregate principal amount of Notes originally issued, as provided in Condition 4(f) (Clean-up Call
Option by the Issuer).

Any early redemption of the Notes may result, for the Noteholders, in a yield that is lower than
anticipated. In addition, investors may not be able to reinvest the moneys they receive upon such early
redemption in securities with the same yield as the redeemed Notes. During any period when the Issuer
may elect to redeem Notes, the market value of those Notes may not rise substantially above the price
at which they can be redeemed. Should the Notes at the time the Issuer elects to redeem Notes be trading
well above the price set for redemption, the negative impact on the Noteholders' anticipated returns
would be significant.

All of the above may reduce the profits investors in the Notes may have expected in subscribing the
Notes and could have a materially adverse impact on the Noteholders.

With respect to the redemption at the option of the Issuer at the relevant Make-Whole Amount pursuant
to Condition 4(d), the notice to be delivered by the Issuer to the Fiscal Agent, the Calculation Agent
and the Noteholders pursuant to such Condition 4(d) shall specify the refinancing conditions (if any) to
which the redemption may be subject, and may in such case cause the notice to be revocable. Therefore,
although notice is given in accordance with the provisions of Condition 4(d), such notice may be
revoked by the Issuer in the event that any such refinancing condition has not been satisfied, in which
case the redemption at the relevant Make-Whole Amount pursuant to Condition 4(d) will not occur. In
addition, if the Issuer exercises the option to redeem the Notes at the relevant Make-Whole Amount
pursuant to Condition 4(d) in part on any date, the remaining portion of these Notes which have not
been redeemed may become illiquid, which may have a significant negative impact on the Noteholders.

Exercise of put option in respect of certain Notes may affect the liquidity of the Notes in respect of
which such put option is not exercised

In the event of a Put Event (as more fully described in Condition 4(c) (Redemption at the option of
Noteholders following a Change of Control) of the Terms and Conditions of the Notes), each
Noteholder will have the right to request the Issuer to redeem or procure the purchase of all or part of
its Notes at their principal amount together with any accrued interest.

Depending on the number of Notes in respect of which such right is exercised, any trading market in
respect of those Notes in respect of which such put option is not exercised may become illiquid.

In addition, Noteholders having exercised their right may not be able to reinvest the moneys they receive
upon such early redemption in securities with the same yield as the redeemed Notes, which may have
an adverse impact on the Noteholders and reduce the profits anticipated by the investors in the Notes at
the time of the issue.

2.3. Risks related to the market
Liquidity risks and market value of the Notes

An investment in the Notes should be considered primarily with a view to holding them until maturity
(i.e. 17 September 2034). Notwithstanding that application has been made for the Notes to be admitted
to trading on Euronext Paris, the development or continued liquidity of any secondary market for the
Notes will be affected by a number of factors such as general economic conditions, political events in
France or elsewhere, including factors affecting capital markets generally and the stock exchanges on
which the Notes are traded, the creditworthiness of the Issuer as well as other factors such as the
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outstanding amount of the Notes, the redemption features of the Notes as specified in Condition 4
(Redemption and Purchase) and the level, direction and volatility of interest rates generally.

The absence of liquidity may have a significant material adverse effect on the market value of the Notes.
The Notes are expected to be rated Baa2 by Moody’s. A rating may be subject to suspension, change
or withdrawal at any time by the assigning credit agency without notice. The market value of the Notes
depends on a number of interrelated factors, including the creditworthiness of the Issuer, economic,
financial (including interest rates and currency fluctuations) and political events in France or elsewhere,
including factors affecting capital markets generally and the stock exchanges on which the Notes are
traded. The price at which a Noteholder will be able to sell the Notes prior to maturity may be at a
discount, which could be substantial, from the issue price or the purchase price paid by such purchaser.

Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a
yield comparable to similar investments that have a developed secondary market, and in extreme
circumstances such investors could suffer loss of their entire investment.

No prior market for the Notes

There is currently no existing market for the Notes and, notwithstanding that application has been made
for the Notes to be admitted to trading on Euronext Paris, an active trading market may not develop for
the Notes and Noteholders may not be able to sell their Notes at all or easily or at prices that will provide
them with a yield comparable to similar investments that have a developed secondary market. If
additional and competing products or instruments are introduced in the markets, this may adversely
affect the value of the Notes. There is no obligation to make a market in the Notes. Also, to the extent
the Notes are purchased by the Issuer in part, the number of Notes outstanding will decrease, resulting
in a diminished liquidity for the remaining Notes. A decrease in the liquidity of the Notes may cause,
in turn, an increase in the volatility associated with the price of the Notes in the market and reduce the
profits anticipated by the investors in the Notes at the time of the issue of the Notes.

No active secondary market

The Notes may be designed for specific investment objectives or strategies and therefore may have a
more limited secondary market and experience more price volatility than conventional debt securities.

In addition, investors may not be able to sell Notes readily or at prices that will enable investors to
realise their anticipated yield. No investor should purchase Notes unless the investor understands and
is able to bear the risk that the Notes will not be readily sellable, that the value of Notes will fluctuate
over time and that such fluctuations will be significant.

The price at which a Noteholder will be able to sell the Notes prior to redemption by the Issuer may be
at a discount, which could be substantial, from the issue price or the purchase price paid by such
purchaser. The Issuer is entitled to buy the Notes, which shall then be cancelled or caused to be
cancelled, and to issue further Notes which may or may not be assimilated to the Notes. Such
transactions may favourably or adversely affect the price development of the Notes. If additional and
competing products are introduced in the markets, this may adversely affect the value of the Notes and
reduce the profits anticipated by the investors in the Notes at the time of the issue of the Notes.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the pages and sections identified in
the cross-reference table below, which are included in the following documents published
simultaneously with this Prospectus and filed with the AMF:

@ the annual financial statements of the Issuer in the French language for the year ended 31
December 2022 (the 2022 Financial Statements) -
https://assets.ctfassets.net/ztehsn2qe34u/19wZvUGIIPxsfAPC5Lkf20/43783e1911970b7d4cd
daa3af90290c3/COMPTES_SOCIAUX_SA.pdf;

(b) the statutory auditors’ report in relation to the 2022 Financial Statements in the French language
for the year ended 31 December 2022 (the 2022 Statutory Auditors’ Report) —
https://assets.ctfassets.net/ztehsn2qe34u/3dMxoDRrUKLBGv4xdEhXWh/2ealbaal38023dd0
396¢64a64b037930/FY22_- Ter__ga SA - RCA sign__ def.pdf; and

(©) the annual financial statements of the Issuer in the French language for the year ended 31
December 2023 (the 2023 Financial Statements) -
https://assets.ctfassets.net/ztehsn2qe34u/4WFS1o0RDc70ffAW8s3Ked A/ 72f4f10066f0ddce7d
b72bc12b6e2843/Plaquette_Ter_ga SA 31122023 FR.pdf;

(d) the statutory auditors’ report in relation to the 2023 Financial Statements in the French language
for the year ended 31 December 2023 (the 2023 Statutory Auditors’ Report) —
https://assets.ctfassets.net/ztehsn2qe34u/4Be XjMIMADbAOCCQDsJIvQY/3a0b903495be96d1
c2b8c88fe7442e7c/FY23 - Ter_ga SA - RCA sign_31.12.2023.pdf;

(e) the half-year financial statements of the Issuer in the French language for the six-months ended
30 June 2024 (the 2024 Half-Year Financial Statements) -
https://assets.ctfassets.net/ztehsn2qe34u/VDp7mVaCt9t8bmm619EE6/9df05¢917948de6e00bf
15abacc67c6f/Plaquette_comptes_sociaux_Ter_ga SA 30062024 FR.pdf; and

0] the statutory auditors’ limited review in relation to the 2024 Half-Year Financial Statements in
the  French  language (the 2024  Half-Year = Auditors’ Report) —
https://assets.ctfassets.net/ztehsn2ge34u/d1pmufuXwK2WTBTvmL8al/8fa37e217bda48d812
d08a39bf28d4a8/HY?24 - Ter_ga SA_- Rapport_examen_limit__semestriel.pdf.

Such documents in the French language® shall be incorporated in and form part of this Prospectus, save
that any statement contained in a document which is incorporated by reference herein shall be modified
or superseded for the purpose of this Prospectus to the extent that a statement contained herein modifies
or supersedes such earlier statement (whether expressly, by implication or otherwise). Any statement
so modified or superseded shall not, except as so modified or superseded, constitute a part of this
Prospectus.

Copies of the documents incorporated by reference in this Prospectus will be available (i) for inspection
during the usual business hours on any weekday (except Saturdays and public holidays) at the registered
office of the Issuer and (ii) on the Issuer’s website (www.terega.fr).

Other than in relation to the documents which are deemed to be incorporated by reference herein, the
information on the websites to which this Prospectus (including for the avoidance of doubt any

5 The English language versions of the 2022 Financial Statements, the 2023 Financial Statements and the 2024 Half-Year Financial
Statements are available on the Issuer’s website (www.terega.fr) and are for information purposes only and are not incorporated by
reference in this Prospectus. The only binding versions are the French language versions as incorporated by reference pursuant to this
section.
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information on the websites which appear in the documents incorporated by reference) refers does not
form part of this Prospectus and has not been scrutinised or approved by the AMF.

Any information not listed in the following cross-reference table but included in the documents
incorporated by reference in this Prospectus is for information purposes only and shall not be
incorporated in, and form part of, this Prospectus. The non-incorporated parts of the documents
incorporated by reference herein are either not relevant for investors or covered elsewhere in this
Prospectus.

CROSS-REFERENCE LIST

INFORMATION INCORPORATED BY
REFERENCE REFERENCE
Annex 7 of the Commission Delegated Regulation 2022 2022 2023 2023 2024 Half- 2024 Half-
(EU) 2019/980 Financial Statutory Financial Statutory Year Year
Statements Auditors’ Statements Auditors’ Financial Auditors’
Report Report Statements Report
11. FINANCIAL INFORMATION CONCERNING THE ISSUER’S ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS AND LOSSES
11.1 | Historical financial information
11.1.1| Historical financial information covering | 4 to 22 3032 21034
the latest two financial years (at least 24
months) or such shorter period as the issuer
has been in operation and the audit report in
respect of each year.
11.1.3| Accounting standards 9 8 9

The financial information must be prepared
according to International  Financial
Reporting Standards as endorsed in the
Union based on Regulation (EC) No
1606/2002.

If Regulation (EC) No 1606/2002 is not
applicable the financial statements must be
prepared according to:

@) a State’s
accounting standards for issuers
from the EEA as required by
Directive 2013/34/EU;

Member national

(b) a  third national
accounting standards equivalent
to  Regulation (EC) No
1606/2002 for third country

issuers.

country’s

Otherwise the following information must
be included in the registration document:
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INFORMATION INCORPORATED BY

REFERENCE

Annex 7 of the Commission Delegated Regulation

(EU) 2019/980

REFERENCE

2022
Financial
Statements

2022
Statutory
Auditors’

Report

2023
Financial
Statements

2023
Statutory
Auditors’

Report

2024 Half-
Year
Financial
Statements

2024 Half-
Year
Auditors’

Report

@)

(b)

a prominent statement that the
financial information included in
the registration document has not
been prepared in accordance with
International Financial Reporting
Standards as endorsed in the
Union based on Regulation (EC)
No 1606/2002 and that there may
be material differences in the
financial information had
Regulation (EC) No 1606/2002
been applied to the historical
financial information;

immediately ~ following  the
historical financial information a
narrative description of the
differences between Regulation
(EC) No 1606/2002 as adopted
by the Union and the accounting
principles adopted by the issuer
in preparing its annual financial
statements.

1114

notes.

Where the audited financial information is
prepared according to national accounting
standards, the financial information must
include at least the following:

(a) the balance sheet;
(b) the income statement;

(c) the accounting policies and explanatory

4and5
6and 7

8to21

3and 4
5and 6

71032

4and 5
6and 7

81034
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INFORMATION INCORPORATED BY

REEERENCE REFERENCE
Annex 7 of the Commission Delegated Regulation 2022 2022 2023 2023 2024 Half- 2024 Half-
(EU) 2019/980 Financial Statutory Financial Statutory Year Year
Statements Auditors’ Statements Auditors’ Financial Auditors’
Report Report Statements Report
11.2 | Auditing of Historical financial information
11.2.1| The historical financial information must be 1t06 1t06 1to3

independently audited. The audit report
shall be prepared in accordance with the
Directive 2014/56/EU and Regulation (EU)
No 537/2014.

Where  Directive  2014/56/EU  and
Regulation (EU) No 537/2014 do not apply:

@) the historical financial
information must be audited or
reported on as to whether or not,
for the purposes of the
registration document, it gives a
true and fair view in accordance
with auditing standards
applicable in a Member State or
an equivalent standard.

Otherwise, the following
information must be included in
the registration document:

0] a prominent statement
disclosing which
auditing standards have
been applied;

(i) an explanation of any
significant departures
from International
Standards on Auditing;

(b) if audit reports on the historical
financial information contain
qualifications, modifications of
opinion, disclaimers or an
emphasis of matter, such
qualifications, modifications,
disclaimers or emphasis of matter
must be reproduced in full and the
reasons given.
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TERMS AND CONDITIONS OF THE NOTES
The terms and conditions of the Notes will be as follows:

The issuance of €600,000,000 4.000 per cent. Notes due 17 September 2034 (the Notes) of Teréga SA
(the Issuer) has been authorised by a resolution of the Board of Directors (Conseil d’administration) of
the Issuer dated 4 September 2024. The Issuer has entered into a fiscal agency agreement (the Fiscal
Agency Agreement) dated 17 September 2024 with Société Générale as fiscal agent, calculation agent
and paying agent. The fiscal agent, calculation agent and paying agent for the time being are referred
to in these Conditions as the Fiscal Agent, the Calculation Agent and the Paying Agent, each of which
expression shall include the successors from time to time of the relevant persons, in such capacities,
under the Fiscal Agency Agreement, and are collectively referred to as the Agents. References to
Conditions are, unless the context otherwise requires, to the numbered paragraphs below, references to
day or days are, unless the context otherwise specifies, to calendar days, references to Business Day
are to a calendar day (other than a Saturday or a Sunday or any public holiday in France) on which
commercial banks and foreign exchange markets are opened for general business in Paris, on which T2
(as defined below) is operating and on which Euroclear France is open for general business and
references to T2 are to the real time gross settlement system operated by the Eurosystem or any
successor or replacement for that system.

1 Form, Denomination and Title

The Notes are issued on 17 September 2024 (the Issue Date) in dematerialised bearer form (au
porteur) in the denomination of €100,000. Title to the Notes will be evidenced in accordance
with Articles L.211-3 et seq. and R.211-1 et seq. of the French Code monétaire et financier by
book-entries (inscription en compte). No physical document of title (including certificats
représentatifs pursuant to Article R.211-7 of the French Code monétaire et financier) will be
issued in respect of the Notes.

The Notes will, upon issue, be inscribed in the books of Euroclear France, which shall credit
the accounts of the Account Holders. For the purpose of these Conditions, Account Holders
shall mean any intermediary institution entitled to hold accounts, directly or indirectly, with
Euroclear France, and includes Euroclear Bank SA/NV (Euroclear) and the depositary bank
for Clearstream Banking, SA (Clearstream).

Title to the Notes shall be evidenced by entries in the books of Account Holders and will pass
upon, and transfer of Notes may only be effected through, registration of the transfer in such
books.

2 Status and Negative Pledge
(a) Status of the Notes

The obligations of the Issuer in respect of the Notes constitute direct, unconditional,
unsubordinated and unsecured obligations and rank and will rank pari passu and without any
preference among themselves and (subject to such exceptions as are from time to time
mandatory under French law) equally and rateably with all other present or future unsecured
and unsubordinated obligations of the Issuer.

(b) Negative Pledge
So long as any of the Notes remains outstanding (as defined below), the Issuer will not, create

or have outstanding any mortgage, charge, pledge or other form of security interest (slreté
réelle) (a Security) upon the whole or part of its undertakings, assets or revenues, present or
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future, in order to secure (i) any Relevant Debt (as defined below) or (ii) any guarantee or
indemnity in respect of any Relevant Debt unless, at the same time, the Issuer’s obligations
under the Notes are equally and rateably secured therewith.

For the purposes of this Condition:

(M outstanding means, in relation to the Notes, all the Notes issued other than: (a) those
which have been redeemed in accordance with Condition 4, (b) those in respect of
which the date for redemption in accordance with the Conditions has occurred and the
redemption monies (including all interest accrued on such Notes to the date for such
redemption and any interest payable under Condition 3 after such date) have been duly
paid to the Fiscal Agent and (c) those which have been purchased and that are held or
have been cancelled as provided in Condition 4.

(i) Relevant Debt means any present or future indebtedness for borrowed money in the
form of, or represented by notes, bonds or other securities (obligations) which are for
the time being, or are capable of being, quoted, listed, admitted to trading or ordinarily
dealt in on any stock exchange, over-the-counter market or other securities market.

Interest

The Notes bear interest at the rate of 4.000 per cent. per annum, from and including the Issue
Date, payable annually in arrear on 17 September in each year, commencing on 17 September
2025 (each an Interest Payment Date). The period commencing on, and including, the Issue
Date and ending on, but excluding, the first Interest Payment Date and each successive period
commencing on, and including, an Interest Payment Date and ending on, but excluding, the
next succeeding Interest Payment Date is called an Interest Period.

Notes will cease to bear interest from the date provided for their redemption, unless the Issuer
defaults in making due provision for their redemption on said date. In such event, the Notes
will continue to bear interest in accordance with this Condition (as well after as before
judgment) on the principal amount of such Notes until whichever is the earlier of (i) the day on
which all sums due in respect of such Notes up to that day are received by or on behalf of the
relevant holder and (ii) the day after the Fiscal Agent has notified the holders of the Notes (the
Noteholders) in accordance with Condition 9 of receipt of all sums due in respect of all the
Notes up to that day.

Interest will be calculated on an Actual/Actual (ICMA) basis. Where interest is to be calculated
in respect of a period which is equal to or shorter than an Interest Period, it shall be calculated
on the basis of the number of days elapsed in the relevant period, from and including the date
from which interest begins to accrue to but excluding the date on which it falls due, divided by
the number of days in the Interest Period in which the relevant period falls (including the first
but excluding the last day of such period).

Redemption and Purchase

The Notes may not be redeemed otherwise than in accordance with this Condition 4.

(a) Final Redemption

Unless previously redeemed or purchased and cancelled as provided below, the Notes
will be redeemed by the Issuer at their principal amount on 17 September 2034.
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(b)

(©)

Redemption for Taxation Reasons

(1 If, by reason of a change in French law or regulation, or any change in the
official application or interpretation of such law or regulation, becoming
effective after the Issue Date, the Issuer would on the occasion of the next
payment due in respect of the Notes, not be able to make such payment without
having to pay additional amounts as specified in Condition 6 below, the Issuer
may on any Interest Payment Date, subject to having given not more than sixty
(60) nor less than thirty (30) days’ prior notice to the Noteholders (which notice
shall be irrevocable), in accordance with Condition 9, redeem, in whole but not
in part, the outstanding Notes at their principal amount provided that the due
date for redemption of which notice hereunder may be given shall be no earlier
than the latest practicable Interest Payment Date on which the Issuer could
make payment of principal and interest without deduction or withholding for
French taxes.

(i) If the Issuer would on the occasion of the next payment in respect of the Notes
be prevented by French law from making payment to the Noteholders of the
full amount then due and payable, notwithstanding the undertaking to pay
additional amounts contained in Condition 6 below, then the Issuer shall
forthwith give notice of such fact to the Fiscal Agent and the Issuer shall upon
giving not less than seven (7) days’ prior notice to the Noteholders in
accordance with Condition 9 redeem, in whole but not in part, the Notes then
outstanding at their principal amount plus any accrued interest on the latest
practicable date on which the Issuer could make payment of the full amount
payable in respect of the Notes without deduction or withholding for French
taxes, or, if such date is past, as soon as practicable thereafter.

Redemption at the option of Noteholders following a Change of Control

If at any time while any Note remains outstanding, there occurs (i) a Change of Control
and (ii) within the Change of Control Period, a Change of Control Rating Downgrade
occurs or has occurred as a result of such Change of Control (a Put Event), the holder
of such Note will have the option (the Put Option) (unless, prior to the giving of the
Put Event Notice, the Issuer gives notice of its intention to redeem the Notes under
Condition 4(b)) to require the Issuer to redeem or, at the Issuer’s option, to procure the
purchase of that Note, on the Optional Redemption Date at its principal amount
together with (or where purchased, together with an amount equal to) interest accrued
to, but excluding, the Optional Redemption Date.

A Change of Control shall be deemed to have occurred each time that any person or
persons acting in concert (in each case other than the Investors (as defined in Condition
7(b) below)) come(s) to own or acquire(s) directly or indirectly such number of shares
in the capital of the Issuer carrying more than 50 per cent. of the share capital of the
Issuer or more than 50 per cent. of the voting rights attaching to the share capital of the
Issuer.

Change of Control Period means the period commencing on the date of the first public
announcement of the relevant Change of Control (the Relevant Announcement Date)
and ending on (i) the date which is ninety (90) days after the date on which the Change
of Control becomes effective, or (ii) the last day of such longer period for which the
Notes are under consideration (such consideration having been announced publicly
within the period ending forty-five (45) days after the occurrence of the relevant
Change of Control) for rating review or, as the case may be, rating by, a Rating Agency,
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such period not to exceed sixty (60) days after the public announcement of such
consideration.

For the purpose of this Condition 4(c), a Change of Control Rating Downgrade shall
be deemed to have occurred in respect of a Change of Control (a) if within the Change
of Control Period, the rating of the Notes assigned by any Rating Agency (as defined
below) is (i) withdrawn or (ii) changed from an investment grade rating (Baa3/BBB-,
or its equivalent for the time being, or better) to a non- investment grade rating
(Bal/BB+, or its equivalent for the time being, or worse) (a Non Investment Grade
Rating) or (iii) if the rating previously assigned to the Notes by any Rating Agency
was below an investment grade rating (as described above), lowered by at least one full
rating notch (for example, from Bal/BB+ to Ba2/BB; or their respective equivalents)
or (b) if, on the Relevant Announcement Date, no rating is assigned to the Notes and,
within the Change of Control Period, a Rating Agency assigns a Non Investment Grade
Rating to the Notes or (c) if, on the Relevant Announcement Date, no rating is assigned
to the Notes and, within the Change of Control Period, no Rating Agency assigns a
rating to the Notes, provided that, with respect to (a) and (b) above, (i) a Change of
Control Rating Downgrade otherwise arising by virtue of a particular change in rating
shall be deemed not to have occurred in respect of a particular Change of Control, as
the case may be, if the Rating Agency making the change in rating or assigning the
Non Investment Grade Rating does not publicly announce or publicly confirm that the
Non Investment Grade Rating or the reduction or withdrawal was the result, in whole
or in part, of the Change of Control, as the case may be, and (ii) any Change of Control
Rating Downgrade must have been confirmed in a letter or other form of written
communication, sent to the Issuer and publicly disclosed.

Rating Agency means Moody’s or any other rating agency of equivalent international
standing requested by the Issuer to grant a credit rating to the Notes or to the Issuer’s
senior unsecured long term debt and, in each case, their respective successors or
affiliates.

Promptly upon the Issuer becoming aware that a Put Event has occurred, the Issuer
shall give notice (a Put Event Notice) to the Noteholders in accordance with Condition
9 specifying the nature of the Put Event, the circumstances giving rise to it and the
procedure for exercising the Put Option contained in this Condition 4(c).

To exercise the Put Option to require redemption or, as the case may be, purchase of
the Notes following a Put Event, a Noteholder must transfer or cause to be transferred
its Notes to be so redeemed or purchased to the account of the Fiscal Agent specified
in the Put Option Notice (as defined below) for the account of the Issuer within the
period (the Put Period) of forty-five (45) days after the Put Event Notice is given
together with a duly signed and completed notice of exercise (a Put Option Notice)
and in which the holder may specify a bank account to which payment is to be made
under this Condition 4(c).

A Put Option Notice once given shall be irrevocable. The Issuer shall redeem or, at the
option of the Issuer procure the purchase of, the Notes in respect of which the Put
Option has been validly exercised as provided above and subject to the transfer of such
Notes to the account of the Fiscal Agent for the account of the Issuer, on the date which
is the fifth Business Day following the end of the Put Period (the Optional
Redemption Date). Payment in respect of such Notes will be made on the Optional
Redemption Date by transfer to the bank account specified in the Put Option Notice
and otherwise subject to the provisions of Condition 5.
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(d)

For the avoidance of doubt, the Issuer shall have no responsibility for any cost or loss
of whatever kind (including breakage costs) which the Noteholder may incur as a result
of or in connection with such Noteholder’s exercise or purported exercise of, or
otherwise in connection with, any Put Option (whether as a result of any purchase or
redemption arising there from or otherwise).

Early redemption at the Make-Whole Amount

The Issuer may, subject to compliance with all relevant laws, regulations and
directives, at any time prior to 17 September and on giving (i) not less than fifteen (15)
nor more than thirty (30) days’ prior notice to the Noteholders in accordance with
Condition 9 and (ii) not less than five (5) days before the giving of the notice referred
to in (i) above, notice to the Fiscal Agent and the Calculation Agent (which notices
shall (i) specify the Make-Whole Redemption Date (as defined below), (ii) specify the
refinancing conditions to which the redemption is subject (if any) or (iii) otherwise be
irrevocable), redeem the Notes, in whole or in part, then outstanding at any time prior
to the Residual Maturity Call Option Date (the Make-Whole Redemption Date), at
their Make-Whole Amount. On the Calculation Date, the Calculation Agent shall
calculate the Make-Whole Redemption Rate applicable on the relevant Make-Whole
Redemption Date and determine the relevant Make-Whole Amount and, promptly on
or not later than the Business Day immediately following the Calculation Date, the
Calculation Agent shall notify the Issuer, the Fiscal Agent and the Noteholders.

In this respect, the determination of any rate or amount and the making of each
determination or calculation by the Calculation Agent shall (in the absence of manifest
error) be final and binding upon all parties. The Calculation Agent shall act as an
independent expert and not as agent for the Issuer or the Noteholders.

Benchmark Rate means, at the Make-Whole Redemption Date, the annual rate
equivalent to the yield at maturity of the Bundesobligationen of the Bundesrepublik
Deutschland bearing interest at a rate of 2.600 per cent. per annum and maturing on 15
August 2034 (ISIN: DE000BU2Z031) (the DBR), as determined based on the average
of the three quotations given by the Reference Dealers of the mid-market annual yield
to maturity of the DBR on the Calculation Date at 11.00 a.m. (Central European time
(CET)). If the DBR chosen as benchmark is no longer outstanding, a Similar Security
shall be chosen by the Calculation Agent, acting independently.

Calculation Date means the third (3') Business Day preceding the Make-Whole
Redemption Date.

Make-Whole Amount means the amount in Euros calculated for each Note by the
Calculation Agent, rounded to the nearest cent (0.005 being rounded upwards) being
the greater of (x) 100 per cent. of the Redemption Amount in Principal of such Note
and (y) the sum of the Remaining Scheduled Payments discounted to the Make-Whole
Redemption Date on an annual basis (Exact/Exact ICMA) at the Make-Whole
Redemption Rate plus, in each of the cases (x) and (y) above, interest accrued on such
Note up to the Make-Whole Redemption Date (excluded).

Make-Whole Redemption Margin means 0.30 per cent. per annum.

Make-Whole Redemption Rate means the sum of the Benchmark Rate and the Make-
Whole Redemption Margin.
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(e)

(f)

(9)

Redemption Amount in Principal means the fraction of the principal amount of each
Note that the Issuer wishes to redeem under this Condition 4(d).

Reference Dealers means each of the three banks selected by the Calculation Agent
which are primary European government security dealers, and their respective
successors, or market makers in pricing corporate bond issues.

Remaining Scheduled Payments means, with respect to each Note, the remaining
scheduled payments of principal and interest relating to the Redemption Amount in
Principal of such Note (excluding accrued interest up to the Make-Whole Redemption
Date (excluded)) that would be due from the Make-Whole Redemption Date to the
Residual Maturity Call Option Date (excluded), if the Issuer's option for the redemption
at the Make-Whole Redemption Amount were not exercised.

Similar Security means one or more reference bonds issued by the German Federal
Government having an actual or interpolated maturity comparable with the remaining
term of the Notes that would be utilised, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of
comparable maturity to the remaining term of the Notes.

Residual Maturity Call Option

The Issuer may, on giving not less than fifteen (15) nor more than thirty (30) days’
irrevocable notice to the Noteholders redeem, in whole but not in part, the Notes at par
together with interest accrued to, but excluding, the date fixed for redemption, no
earlier than three (3) months before the Maturity Date (the Residual Maturity Call
Option Date).

Clean-up Call Option by the Issuer

The Issuer may, subject to compliance with all relevant laws, regulations and directives
and on giving not less than fifteen (15) nor more than thirty (30) days’ irrevocable
notice in accordance with Condition 9 to the Noteholders, redeem the Notes, in whole
but not in part, at any time prior to their Maturity Date, at par together with interest
accrued to (but excluding) the date fixed for redemption, in the event that at least 80
per cent. of the aggregate principal amount of Notes (including any further notes to be
assimilated with the Notes pursuant to Condition 11) has been redeemed or purchased
(the Clean Up Call Threshold). If the Issuer has exercised the early redemption at the
Make-Whole Amount, in part, as specified in Condition 4(d), the Clean-up Call Option
shall not be exercisable for a period of twelve (12) months as from the relevant Make-
Whole Redemption Date (the Blocking Period), except if some of the Notes are
redeemed pursuant to Condition 4(c) during such Blocking Period, as a result of which
the Clean Up Call Threshold is reached.

Partial redemption

In case of a partial redemption of Notes pursuant to paragraph (d) of this Condition, the
redemption will be effected by application of a pool factor (corresponding to a
reduction of the nominal amount of all the Notes in proportion to the aggregate nominal
amount redeemed). As from such partial redemption of Notes, references in these
Conditions to the "nominal amount" or "principal” of the Notes will be deemed to refer
to their nominal amount or principal reduced by any fraction of the principal amount
effectively redeemed by the Issuer in respect of the Notes.
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(h) Purchases

The Issuer may at any time purchase Notes together with rights to interest relating
thereto in the open market or otherwise at any price. Notes so purchased by the Issuer
may be held and resold in accordance with applicable laws and regulations for the
purpose of enhancing the liquidity of the Notes.

(1 Cancellation
All Notes which are redeemed or purchased for cancellation pursuant to paragraphs
(b)(i), (b)(ii), (c) or, at the option of the Issuer, (d), (e) and (f) of this Condition will
forthwith be cancelled and accordingly may not be reissued or sold.

Payments

@ Method of Payment

Payments of principal and interest in respect of the Notes will be made in Euro by credit or

transfer to a Euro-denominated account (or any other account to which Euro may be credited

or transferred) specified by the payee in a city in which banks have access to T2.

T2 means the real time gross settlement system operated by the Eurosystem or any successor
or replacement for that system.

Such payments shall be made for the benefit of the Noteholders to the Account Holders and all
payments validly made to such Account Holders in favour of the Noteholders will be an
effective discharge of the Issuer and the Paying Agent, as the case may be, in respect of such
payments.

Payments of principal and interest on the Notes will, in all cases, be subject to any fiscal or
other laws and regulations applicable thereto in the place of payment, but without prejudice to
the provisions of Condition 6.

(b) Payments on Business Days

If any due date for payment of principal or interest in respect of any Note is not a Business Day,
then the Noteholder thereof shall not be entitled to payment of the amount due until the next
following day which is a Business Day and the Noteholder shall not be entitled to any interest
or other sums in respect of such postponed payment.

No commission or expenses shall be charged to the Noteholders in respect of such payments.

(c) Fiscal Agent, Paying Agent and Calculation Agent

The name and specified office of the initial Fiscal Agent, initial Paying Agent and initial
Calculation Agent are set out below:
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Société Générale
Service aux Emetteurs
32, rue du Champ de Tir
CS 30812
44308 Nantes Cedex 3
France

The Issuer reserves the right at any time to vary or terminate the appointment of the Fiscal
Agent, Paying Agent or Calculation Agent and/or appoint a substitute Fiscal Agent or
Calculation Agent or appoint additional or other Paying Agents or approve any change in the
office through which any such Agent acts, provided that there will at all times be a Fiscal Agent,
a Paying Agent and a Calculation Agent having a specified office in a European city. Notice of
any such change or any change of specified office shall promptly be given to the Noteholders
in accordance with Condition 9.

Taxation
(@) Withholding Tax

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes shall
be made free and clear of, and without deduction or withholding for, any taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld
or assessed by or on behalf of the Republic of France or any political subdivision or any
authority thereof having power to tax, unless such deduction or withholding is required by law.

(b) Additional Amounts

If, pursuant to French law, payments of principal or interest in respect of any Note become
subject to deduction or withholding in respect of any present or future taxes, duties, assessments
or governmental charges of whatever nature imposed by or on behalf of the Republic of France
or any authority therein or thereof having power to tax, the Issuer shall, to the fullest extent
then permitted by law, pay such additional amounts as may be necessary in order that the holder
of each Note, after such deduction or withholding, will receive the full amount then due and
payable thereon in the absence of such deduction or withholding; provided, however, that the
Issuer shall not be liable to pay any such additional amounts in respect of any Note to, or to a
third party on behalf of, a Noteholder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note by reason of his having some connection with
France other than the mere holding of such Note.

Any references to these Conditions to principal and interest shall be deemed also to refer to any
additional amounts which may be payable under the provisions of this Condition 6.

Events of Default
(a) Events of Default

If any of the following events (each an Event of Default) shall have occurred and be
continuing:

Q) in the event of default by the Issuer in the payment of principal and interest on any of
the Notes, if such default shall not have been cured within 60 days thereafter; or

(i) in the event of default by the Issuer in the due performance of any provision of the
Notes other than as referred in Condition 7(a)(i) above, if such default shall not have
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(i)

(iv)

(v)

(vi)

(vii)

(viii)

been cured within 90 days after receipt by the Fiscal Agent of written notice of such
default given by any Noteholder; or

(a) any Indebtedness (as defined below) of the Issuer (being Indebtedness having an
outstanding aggregate principal amount in excess of Euro 50,000,000 or its equivalent
in any other currency) is not paid when due or (as the case may be) within any original
applicable grace period, (b) any Indebtedness (being Indebtedness having an
outstanding aggregate principal amount in excess of Euro 50,000,000 or its equivalent
in any other currency) of the Issuer becomes due and payable prior to its stated maturity
as a result of a default thereunder which is not remedied within any applicable grace
period or (c) the Issuer fails to pay when due any amount payable by it under any
guarantee of Indebtedness (being Indebtedness having an outstanding aggregate
principal amount in excess of Euro 50,000,000 or its equivalent in any other currency)
unless, in each case, the Issuer is contesting in good faith its obligations to make
payment or repayment of such amount; or

the Issuer applies for a transfer of the whole of the business (cession totale de
[’entreprise) of the Issuer or to the extent permitted by law, the Issuer is subject to any
other insolvency or bankruptcy proceedings under any applicable laws or the Issuer
makes any conveyance, assignment or other arrangement for the benefit of its creditors
or enters into a composition with its creditors; or

the Issuer is wound up or dissolved, except in connection with a merger or
reorganisation provided that the entity resulting from such merger or reorganisation
assumes the obligations resulting from the Notes; or

in the event of any payment, repayment, prepayment, redemption, repurchase,
defeasance, retirement or discharge, in each case in cash, by the Parent as described
hereinafter of any amount of principal, interest (including compounded or capitalised
interest), fee, charge or other amount outstanding under or in respect of any Shareholder
Debt in circumstances where the Parent is aware that a Lock-up Event in relation to the
relevant payment has occurred and is continuing or would have occurred had the
relevant payment been made on the last day of the most recent Relevant Period expiring
prior to the relevant payment and if such default shall not have been cured within 60
days after receipt by the Fiscal Agent in respect of the Notes of written notice of such
default given by any Noteholder; or

in the event of any payment of dividend or distribution on or in respect of its share
capital, redemption, repurchase, defeasance, retirement, distribution or repayment of
any of its share capital or share premium reserve, in each case in cash, by the Parent in
circumstances where the Parent is aware that a Lock-up Event in relation to the relevant
payment has occurred and is continuing or would have occurred had the relevant
payment been made on the last day of the most recent Relevant Period expiring prior
to the relevant payment and if such default shall not have been cured within 60 days
after receipt by the Fiscal Agent in respect of the Notes of written notice of such default
given by any Noteholder; or

in the event that any Shareholder Debt is outstanding, the terms relating to such
Shareholder Debt do not include for any reason each of the Key Provisions, and such
default shall not have been cured within 60 days after receipt by the Fiscal Agent in
respect of the Notes of written notice of such default given by any Noteholder unless
the Noteholders in a Collective Decision have given their consent to the terms relating
to such Shareholder Debt not including each of the Key Provisions; or
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(ix) in the event that any of the ORAs are outstanding, the terms and conditions of the ORAs
do not include for any reason each of the Mandatory Conversion Provisions, and such
default shall not have been cured within 60 days after receipt by the Fiscal Agent in
respect of the Notes of written notice of such default given by any Noteholder unless
the Noteholders in a Collective Decision have given their consent to the terms and
conditions of the ORASs not including each of the Mandatory Conversion Provisions;
or

(x) more than 75 days have elapsed since the Issue Date and the Issuer, the Parent and
Teréga Holding SAS, Elbe Investment Pte Ltd., Ouestgaz SAS, Prévoyance Dialogue
du Crédit Agricole S.A., Crédit Agricole Assurances Retraite S.A. and SNAM S.p.A,
have not entered into an undertaking agreement including undertakings consistent with
paragraphs (vi), (vii), (viii) and (ix) above (the Undertaking Agreement); or

(xi) after the execution of the Undertaking Agreement, in the event of any event of default
under or breach of any provision of the Undertaking Agreement or any amendment
(other than of a non-material, technical or administrative nature), termination,
rescission or revocation of the Undertaking Agreement and if such circumstances shall
not have been cured within 60 days after receipt by the Fiscal Agent in respect of the
Notes of written notice of such default given by any Noteholder, unless the Undertaking
Agreement is amended or replaced following an amendment of the Conditions
approved by Noteholders in a Collective Decision;

then the holder of any Notes may, by written notice to the Issuer and the Fiscal Agent given
before all continuing Events of Default shall have been cured, cause all such Notes (but not
some only) held by it to become immediately due and payable as of the date on which such
notice for payment is received by the Issuer and the Fiscal Agent without further formality at
the principal amount of the Notes together with any accrued interest thereon.

For the purpose of this condition, Indebtedness means (i) any present or future indebtedness
for borrowed money in the form of, or represented by, notes, notes or other securities
(obligations) which are for the time being, or are capable of being, quoted, admitted to trading
or ordinarily dealt in on any stock exchange, over-the-counter market or other securities market
or (ii) any indebtedness of the Issuer which is in the form of or represented by any bank loan.

Neither of the events set out in paragraphs (vi) and (vii) above shall constitute an Event of
Default in respect of any payment or other transaction as referred to therein which is:

i. made to fund a Permitted Purpose; and/or
ii. funded directly out of the proceeds received by the Parent of the subscription for new
ordinary shares of the Parent or made by way of incorporation de créances au capital

of the Parent or by way of conversion into shares of the Parent.

None of the events set out in paragraphs (vi) to (ix) (inclusive) above shall constitute an Event
of Default if any such event occurs upon or after the occurrence of a Change of Control.

For the purposes of this Condition 7 the following definitions and provisions shall apply:
(b) Definitions

For the purpose of this Condition:
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Acquisition Costs means all fees, costs and expenses, stamp, registration, transfer and other
Taxes incurred or reasonably expected to be incurred by the Parent or any other member of the
Group in connection with the acquisition by the Parent of the shares of the Issuer and the related
documentation.

Affiliate means, in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company.

Borrowings means, at any time, the outstanding principal or capital amount of any Financial
Indebtedness of the Group provided that:

a) Financial Indebtedness owed by one member of the Group to another member of the
Group or which is Shareholder Debt shall not be included; and

b) pensions liabilities and any participation or profit showing employees shall not be
included.

Calculation Date means the last day of any Relevant Period.

Cash Equivalent Investments means at any time investments which are in the reasonable
opinion of the Issuer equivalent to cash.

Consolidated EBITDA means, for any Relevant Period and without duplication, the
consolidated profits of the Group from ordinary activities:

a) before deducting Interest Payable, any other Interest for which any member of the
Group is liable to a third party, any deemed finance charge in respect of any pension
liabilities and other provisions and any interest and amounts in the nature of interest
(paid or not paid or capitalised) in respect of any Borrowings from any direct or indirect
shareholder of the Issuer or from any Affiliate of any such shareholder;

b) before deducting any amount of Tax on profits, gains or income paid or payable by
any member of the Group;

C) after adding back (to the extent otherwise deducted) any amount attributable to any
amortisation whatsoever (including amortisation of any goodwill arising on any
acquisition made by a member of the Group), and any impairment or depreciation or
accelerated depreciation whatsoever;

d) after adding back (or as the case may be deducting) any Compte de Régularisation
des Charges et des Produits (CRCP) adjustment made by the Commission de
Régulation de I'Energie (CRE);

e) after deducting (to the extent included) Interest Receivable;

f) after adding back any negative items (to the extent otherwise deducted) or deducting
any positive items (to the extent otherwise included), of a one-off, non-recurring,
extraordinary or exceptional nature (including, without limitation, any restructuring
expenditure or the costs of any aborted equity or debt securities offering and start up
losses for new entities or operations);

0) after deducting (to the extent otherwise included) any gain over book value arising in
favour of a member of the Group in the disposal of any asset (not being any disposals
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h)

)

K)

P)

q)

made in the ordinary course of trading) during such period and any gain arising on any
revaluation of any asset during such period;

after adding back (to the extent otherwise deducted) any loss against book value
incurred by a member of the Group on the disposal of any asset (not being any disposals
made in the ordinary course of trading) during such period and any loss arising on any
revaluation of any asset during such period;

after adding back (to the extent otherwise deducted) Acquisition Costs incurred by or
allocated to a member of the Group for that period,;

after deducting (to the extent not already deducted) any amount paid in respect of land
tax (taxe fonciere), business contribution on property (cotisation fonciére des
entreprises) and business contribution on added value (cotisation sur la valeur ajoutée
des entreprises);

after adding (to the extent not already included) the realised gains or deducting (to the
extent not otherwise deducted) the realised losses arising at maturity or on termination
of forward foreign exchange and other currency hedging contracts or hedging
instruments entered into with respect to the operational cash flows of the Group (but
taking no account of any unrealised gains or loss on any hedging instrument whatsoever
and excluding any IAS 39 timing differences relating to changes in the unrealised fair
value of derivatives);

after adding back (to the extent otherwise deducted) any fees, costs or charges of a
non-recurring nature actually paid related to any equity offering, acquisitions,
investments (including any joint venture investment made by a member of the Group)
or Financial Indebtedness (whether or not successful);

after adding back (to the extent otherwise deducted) any costs or provisions relating
to any share option or incentive schemes of the Group;

after deducting the amount of profit (or adding back the amount of any loss) of any
entity (which is not a member of the Group) in which any member of the Group has an
ownership interest to the extent that the amount of such profit or loss is included in the
accounts of the Group and after adding the amount (net of any applicable withholding
tax) received in cash by members of the Group through distributions by any such entity;

after deducting the amount of any profit (or adding back the amount of any loss) of
any member of the Group which is attributable to minority interests;

after adding non-cash charges from fair value adjustments and mark to market
adjustments in respect of any derivative instruments or hedging arrangements; and

after adding (to the extent not already included) the proceeds of any business
interruption insurance.

Consolidated Net Finance Charges means, for any Relevant Period, the amount of Interest
Payable during that period less Interest Receivable during that period.

Consolidated Total Net Debt means, at any time, the aggregate amount of all obligations of
members of the Group for or in respect of Borrowings but:

a)

including, in the case of Finance Leases, only the capitalised value thereof; and
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b) deducting the aggregate amount of cash and Cash Equivalent Investments held by any
member of the Group.

Finance Lease means any lease or hire purchase contract which would, in accordance with
GAAP, be treated as a balance sheet liability.

Financial Indebtedness means any indebtedness for or in respect of:

a) moneys borrowed;

b) any amount raised by acceptance under any acceptance credit facility or dematerialised
equivalent;

C) any amount raised pursuant to any note purchase facility or the issue of bonds (but

excluding for the avoidance of doubt, any performance bonds, letters of credit or similar
instruments in respect of the obligations of any member of the Group arising in the
ordinary course of trade), notes, debentures, loan stock or any similar instrument;

d) the amount of any liability in respect of any Finance Lease;

e) receivables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis);

f) any amount raised under any other transaction (including any forward sale or purchase
agreement) which is classified as “borrowing” under GAAP;

0) any amount raised by the issue of redeemable shares which are redeemable other than
at the option of the issuer before the date provided for the redemption of the Notes;

h) any amount of any liability under an advance or deferred purchase agreement if the
primary reason behind the entry into such agreement is to raise finance; and

i) (without double counting) the amount of any liability in respect of any guarantee or
indemnity for any of the items referred to in paragraphs (a) to (h) above.

GAAP means generally accepted accounting principles in France, including IFRS.
Group means the Parent and its Subsidiaries from time to time.

Holding Company means, in relation to a person, any other person in respect of which it is a
Subsidiary.

IFRS means international accounting standards within the meaning of the IAS Regulation
1606/2002 to the extent applicable to the relevant financial statements.

Interest means interest and amounts in the nature of interest (whether or not paid or
capitalized).

Interest Cover means, in respect of any Relevant Period, the ratio of Consolidated EBITDA
for that Relevant Period to Consolidated Net Finance Charges for that Relevant Period.

Interest Payable means, in respect of any Relevant Period, the aggregate of Interest accrued

(whether or not paid or capitalised) in respect of any Borrowings of any member of the Group
during that Relevant Period but:
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a) excluding (to the extent included) any amortisation of fees, costs, ticking fees, original
issue discount and expenses incurred in connection with the raising of any Borrowings;
and

b) excluding any capitalised interest (including accrued PIK interest), the amount of any
discount amortised and other non-cash interest charges during the Relevant Period,

and calculated on the basis that:

i. the amount of Interest accrued will be increased by an amount equal to any amount
payable by members of the Group under hedging agreements in respect of Interest in
relation to that Relevant Period:;

ii. the amount of Interest accrued will be reduced by an amount equal to any amount
payable to members of the Group under hedging agreements in respect of Interest in
relation to that Relevant Period; and

iii. any gains or losses realised on the termination of any hedging agreement will be
excluded.

Interest Receivable means, in respect of any Relevant Period, the amount of any interest
payable on any cash and Cash Equivalent Investments by any third party to members of the
Group during the Relevant Period.

Investors means Ouestgaz SAS, Raffles Infra Holdings Limited, SNAM S.p.A, Prévoyance
Dialogue du Crédit Agricole S.A. and Crédit Agricole Assurances Retraite S.A. or any of their
respective Affiliates and/or any trust, fund or other person controlled, managed or advised by
any of the foregoing.

Key Provisions means, in respect of the terms and conditions applying to any Shareholder
Debt, provisions which in substance state or provide as follows (which in the case of (f) below,
shall be deemed to include any such provisions as may be set out in any agreement between the
direct and indirect shareholders of the Parent):

a) that the Parent’s payment obligations in cash with respect to principal and interest on
such Shareholder Debt shall be subordinated and junior in right of payment to any other
indebtedness, present or future, owed by the Parent to any third party, including present
and future indebtedness (if any) of the Parent to (i) trade creditors and any refinancing
of any such indebtedness and (ii) any creditors under “préts participatifs”;

b) for there to be no covenants, acceleration rights, rights to declare a default or event of
default, put options or mandatory early redemption or prepayment events, in each case
enforceable by the creditors of such Shareholder Debt other than any such provisions
which are not enforceable at any time prior to the date on which no amounts are
outstanding under or in respect of the Notes or where the relevant obligation may be
satisfied by the issue of ordinary shares in the capital of the Parent;

C) for there to be no Security granted by any member of the Group in respect of such
Shareholder Debt;

d) that any right or obligation of the Parent to make any payment in cash of any amount

of principal or interest under or in respect of such Shareholder Debt (including any call
option in respect of such Shareholder Debt which may be settled in cash) shall be
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subject to such payment not constituting an event of default under the Notes (including
for the avoidance of doubt, the event of default set out at (vi) above);

e) for the scheduled maturity date of such Shareholder Debt to be no earlier than 29 July
2043; and
f) that Shareholder Debt is to be considered as stapled with the shares of the Parent

Shareholder and that Shareholder Debt cannot be transferred without a pro-rata
acquisition (by way of purchase, subscription or conversion/redemption of Shareholder
Debt acquired into shares) by the transferee of shares of the Parent Shareholder (other
than where Shareholder Debt is transferred to an Affiliate of the transferor or is
transferred to the Parent Shareholder).

Lock-up Event means, at any time while any Note is outstanding, any Lock-up Ratio not being
met in respect of the most recent Relevant Period expiring prior to the proposed relevant
payment in cash by the Parent.

Lock-up Ratios means the following:

a) Interest Cover: Interest Cover in respect of any Relevant Period being not less than
4:1; and
b) Total Net Leverage: in respect of any actual or potential (x) payment, repayment,

prepayment, redemption, repurchase, defeasance, retirement or discharge, in each case
in cash, by the Parent of any amount outstanding under or in respect of any Shareholder
Debt (including of any principal amount under or in respect of the ORAS) or (y)
payment of dividend or distribution on or in respect of its share capital, redemption,
repurchase, defeasance, retirement, distribution or repayment of any of its share capital
or share premium reserve, in each case in cash, by the Parent, Total Net Leverage in
respect of any Relevant Period not exceeding 7.00:1.

Mandatory Conversion Provisions means, in respect of the terms and conditions applying to
the ORAs, provisions which in substance provide or state that the Parent shall immediately
redeem all (and not part only) of the outstanding ORAs in ordinary shares upon the occurrence
of any of the following events:

a) a Parent Insolvency Event;
b) a Notes Event of Default;

C) any event of default under or breach of any provision of the Undertaking Agreement
or any amendment (other than of a non-material, technical or administrative nature),
termination, rescission or revocation of the Undertaking Agreement, unless the
Undertaking Agreement is amended or replaced following an amendment of the
Conditions approved by Noteholders in a Collective Decision, and if such
circumstances shall not have been remedied within 60 days of the Issuer giving written
notice of such circumstances to the other parties to the Undertaking Agreement.

Notes Event of Default means any event having occurred and being continuing which
constitutes an Event of Default as defined in Condition 7(a) of the Terms and Conditions of the
Notes.

ORAs means the EUR 670,000,000 8 per cent. bonds mandatorily redeemable in ordinary
shares due 2043, issued by the Parent on 29 July 2013, EUR 200,000,000 of which have already

37



been redeemed and EUR 470,000,000 are still outstanding, the terms and conditions of which
were amended on 13 December 2013, 9 October 2015 and 12 December 2019. A copy of the
amended terms and conditions of the ORAs will be available for inspection by the Noteholders
at the registered office of the Issuer and at the specified offices of the Paying Agent.

Parent means Teréga SAS, a société par actions simplifiée established under the laws of the
Republic of France with registered office at 40, avenue de I'Europe - 64000 Pau Cedex, France
registered with the Trade and Companies Registry of Pau (Registre du Commerce et des
Sociétés de Pau) under identification number 790 113 724. The Parent acquired the entire issued
share capital of the Issuer on 30 July 2013 and is the direct Holding Company of the Issuer.

Parent Insolvency Event means:

a) the Parent is in cessation des paiements in accordance with Article L.631-1 of the
French Code de commerce or becomes insolvent or is unable to pay its debt or fails or
admit in writing its inability generally to pay its debts as they become due;

b) any resolution is passed or order made for the winding up, dissolution, administration
or reorganization of the Issuer, a moratorium is declared in relation to any indebtedness
of the Issuer or an administrator is appointed to the Parent;

C) any proceedings for sauvegarde, sauvegarde accélérée, redressement judiciaire,
liquidation judiciaire are opened in respect of the Parent;

d) the appointment of any liquidator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer in respect of the Parent or any of its assets;

e) the appointment of any mandataire ad hoc or conciliateur is made in respect of the
Parent or any of its assets in accordance with Articles L.611-3 to L.611-5 of the French
Code de commerce; or

f) any analogous procedure or step is taken in respect of the Parent in any jurisdiction.
Parent Shareholder means Teréga Holding SAS.
Permitted Purpose means:

a) the redemption, repurchase, defeasance, retirement or repayment of any of the Parent’s
share capital (including the repurchase of shares) held by departing management and
departing employees or any payment of the Parent to fund such a payment by any of
the Parent’s Holding Companies provided that such payment does not exceed EUR
5,000,000;

b) the payment to or to the order of any of the Parent’s Holding Companies (and, in
addition, in the case of (ii) below, the shareholders (direct or indirect) of the Parent) of
the following items or any payment by the Parent to fund such a payment by any of the
Parent’s Holding Companies:

i any sum required to maintain the corporate existence of the Parent’s Holding
Companies;

ii. any management fees, ad hoc advisory fees, or other fee or expenses so long

as such payment does not exceed EUR 5,000,000 per annum in aggregate for
all Holding Companies and shareholders (direct or indirect) of the Parent;
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iii. any corporate income Tax amount due, as the case may be, by the Parent and/or
the Issuer to any Holding Company of the Parent in its quality of parent of a
French tax consolidated group up to the amount of the corporate income tax
the Parent and/or the Issuer would have paid to the French tax authorities had
it not been part of such French tax consolidated group and provided for in any
tax sharing agreement; and

iv. repayment of an amount up to the amount received from any of the
shareholders (direct or indirect) of the Parent on account of any indemnity
given or any additional equity contribution provided by such shareholders, in
respect of any tax payable by the Parent to the extent that the Parent
subsequently obtains a refund or reimbursement from any person in respect of
such tax.

Relevant Period means each period of twelve months ending on the last day of each financial
year of the Issuer and each period of twelve months ending on the last day of the first half of
each financial year of the Issuer.

Shareholder Debt means any Financial Indebtedness of the Parent towards any of its direct or
indirect shareholders or any Affiliate of such a shareholder (excluding, for the avoidance of
doubt, any member of the Group), including (without limitation) under the ORAs.

Shareholder Debt Modification means any amendment, novation, supplement, extension,
increase or replacement to or of the terms relating to any existing Shareholder Debt which
would (i) have the effect that each of the Key Provisions would not be included or continue to
be included in the terms relating to such Shareholder Debt or any replacement thereof and (ii)
for so long as any of the ORAs are outstanding, have the effect that the terms and conditions of
the ORAs would not include or continue to include each of the Mandatory Conversion
Provisions.

Subsidiary means, in relation to any company, another company which is controlled by it
within the meaning of Article L.233-3 of the French Code de commerce.

Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

Teréga Holding SAS means Teréga Holding SAS a société par actions simplifiée established
with limited liability under the laws of the Republic of France with registered office at 40,
avenue de I'Europe - 64000 Pau Cedex, France registered with the Trade and Companies
Registry of Pau (Registre du Commerce et des Sociétés de Pau) under identification number
794 169 326.

Total Net Leverage means, in respect of any Relevant Period, the ratio of Consolidated Total
Net Debt on the last day of that Relevant Period to Consolidated EBITDA for that Relevant
Period.

(c) Calculations and information covenants

For the purpose of this Condition, the Lock-up Ratios shall be tested in respect of each Relevant
Period.

The Lock-up Ratios shall be calculated in accordance with GAAP and shall be confirmed by
compliance certificates which shall be delivered by the Issuer to the Noteholders within 180
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days after the end of each of the Parent’s financial years and within 90 days after the end of
each of the Parent’s financial half years and which shall be notified to the Noteholders in
accordance with any of the methods provided for in Condition 9 as to the delivery of notices to
the Noteholders.

The compliance certificates shall:

a) set out (in reasonable detail) computations as to the satisfaction (or non-satisfaction) of
the Lock-up Ratios;

b) confirm that, there has been no Shareholder Debt Modification having taken place since
the last certificate provided under this Condition or, if or if there has been such
Shareholder Debt Modification, set out the details thereof; and

C) confirm that, to the best of the knowledge and belief of the party issuing the relevant
certificate, there has been no event of default under or breach of any provision of the
Undertaking Agreement or any amendment (other than of a non-material, technical or
administrative nature), termination, rescission or revocation of the Undertaking
Agreement, unless the Undertaking Agreement is amended or replaced following an
amendment of the Conditions approved by Noteholders in a Collective Decision.

In addition, within 75 days of the Issue Date, the Issuer shall also deliver to the Noteholders, in
accordance with Condition 9, a notice confirming that the Undertaking Agreement has been
executed. As from the date of such notice, a copy of the Undertaking Agreement (as amended
or replaced as the case may be) will be available for inspection by the Noteholders at the
registered office of the Issuer and at the specified offices of the Paying Agent.

A Lock-up Event shall no longer be considered to be “continuing” if at a subsequent Calculation
Date, any Lock-up Ratio which was not satisfied as at the previous Calculation Date is satisfied
as at such subsequent Calculation Date.

For the purpose of the calculation of any Lock-up Ratio:

a) there shall be included in determining Consolidated EBITDA (but without double
counting) for any Relevant Period (including the portion thereof occurring prior to the
relevant acquisition):

i. the consolidated earnings before interest, tax, depreciation and amortisation
(calculated on the same basis as Consolidated EBITDA, mutatis mutandis) for
the period of any person, property, business or material fixed asset acquired
and not subsequently sold, transferred or otherwise disposed of by any member
of the Group during such Relevant Period (each such person, property,
business or asset acquired and not subsequently disposed of being an Acquired
Entity or Business); and

ii. if material (unless, in relation to any material adjustment which could be made
as a result of cost savings, the Parent elects not to include such cost savings in
the determination of Consolidated EBITDA), an adjustment in respect of each
Acquired Entity or Business acquired during such Relevant Period equal to the
amount of the Pro forma Adjustment with respect to such Acquired Entity or
Business for such Relevant Period;

b) there shall be excluded in determining Consolidated EBITDA for any Relevant Period
the earnings before interest, tax, depreciation and amortisation (calculated on the same
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basis as Consolidated EBITDA, mutatis mutandis) of any person, property, business or
material fixed asset sold, transferred or otherwise disposed of by any member of the
Group during such Relevant Period (including the portion thereof occurring prior to
such sale, transfer, disposition or conversion) (each such person, property, business or
asset so sold or disposed of being a Sold Entity or Business);

C) Consolidated Net Finance Charges will be adjusted to reflect the assumption or
repayment of debt owed by or relating to any Acquired Entity or Business or Sold
Entity or Business; and

Pro forma Adjustment shall mean, for any Relevant Period that includes the date on which
the acquisition of or investment in an Acquired Entity or Business has been made, with respect
to the Consolidated EBITDA of that Acquired Entity or Business, the pro forma increase in
such Consolidated EBITDA projected by the Parent in good faith as a result of reasonably
identifiable and supportable cost savings realisable during the period of twelve (12) months
from the date of the relevant acquisition or investment in combining the operations of such
Acquired Entity or Business with the operations of the Parent and its Subsidiaries (where such
cost savings shall include the full year effect resulting from measures which are capable of
being implemented in such 12 month period), which, by reference to the Parent’s knowledge
with regard to the information reasonably available at such time, the Parent reasonably believes
to be realisable, provided that so long as such cost savings will be realisable at any time during
such period, it may be assumed, for purposes of projecting such pro forma increase to such
Consolidated EBITDA, that such cost savings will be realisable during the entire such period,
provided further that any such pro forma increase to such Consolidated EBITDA shall be
without duplication for cost savings actually realised during such period and already included
in such Consolidated EBITDA.

Following the cessation of a Lock-up Event (including the case where a Lock-up Ratio has not
been satisfied, but is satisfied as at any subsequent Relevant Period) any cash available for
distribution which was previously locked-up at the level of the Parent as a result of such Lock-
up Event will, subject to the terms and conditions of the Notes, become immediately available
for distribution by the Parent and other purposes not expressly prohibited by the terms and
conditions of the Notes.

For the purposes of the calculation of the Lock-up Ratios, no item shall be included or excluded
more than once in any calculation.

If there is a change in GAAP and that affects any calculation (or any accounts to be used for
the purposes of any calculation) to be made under this Condition 7 in any material respect, then
the Issuer shall, upon delivery of any certificate to be delivered pursuant to this Condition 7
after the occurrence of such change, also deliver to the Noteholders in accordance with any of
the methods provided for in Condition 9 as to the delivery of notices to the Noteholders,
reasonable details of any adjustments which need to be made to the relevant accounts in order
to bring them into line with the GAAP as in force as at the date of the Undertaking Agreement
and the certificates to be delivered pursuant to this Condition 7 after the occurrence of such
change shall be prepared taking any such adjustments into account.

Representation of the Noteholders
(a) The Masse

The Noteholders will be grouped automatically for the defence of their respective common
interests in a masse (hereinafter referred to as the Masse).
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The Masse will be governed by the provisions of Articles L.228-46 et seq. of the French Code
de commerce with the exception of Articles L.228-48, L.228-65 I. 1° and 6° (and the related
provisions), L.228-71 and R.228-69 of the French Code de commerce and as supplemented by
the conditions set forth below.

(b) Legal Personality

The Masse will be a separate legal entity, by virtue of Article L.228-46 of the French Code de
commerce acting in part through a representative (the Representative) and in part through
collective decisions of Noteholders (the Collective Decisions).

The Masse alone, to the exclusion of all individual Noteholders, shall exercise the common
rights, actions and benefits which now or in the future may accrue with respect to the Notes.

(©) Representative

The office of Representative may be conferred on a person of any nationality. However, the
following persons may not be chosen as Representative:

0] the Issuer, the members of its Board of Directors, its Président, its statutory auditors
and its employees and their ascendants, descendants and spouses;

(i) companies possessing at least ten (10) per cent. of the share capital of the Issuer or of
which the Issuer possesses at least ten (10) per cent. of the share capital;

(ili))  companies guaranteeing all or part of the obligations of the Issuer; and

(iv)  persons to whom the practice of banker is forbidden or who have been deprived of the
right of directing, administering or managing a business in whatever capacity.

The initial Representative shall be:

Association de représentation des masses de titulaires de valeurs mobilieres (ARM)
Association Loi 1901
SIREN 830 898 037
11 rue Boileau, 44000 NANTES
WWW.ass0-masse.com
service@asso-masse.com

In the event of dissolution, death, incapacity, retirement or revocation of the Representative, a
replacement representative will be elected by a Collective Decision of Noteholders.

All interested parties will at all times have the right to obtain the name and the address of the
Representative at the head office of the Issuer and at the offices of the Fiscal Agent.

(d) Powers of the Representative

The Representative shall, in the absence of any Collective Decision to the contrary, have the
power to take all acts of management to defend the common interests of the Noteholders.

All legal proceedings against the Noteholders or initiated by them in order to be justifiable,

must be brought against the Representative or by it, and any legal proceedings which shall not
be brought in accordance with this provision shall not be legally valid.
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The Representative may not interfere in the management of the affairs of the Issuer.
(e) Collective Decisions

Collective Decisions are adopted either in a general meeting (the General Meeting) or by
consent following a written consultation (the Written Decision).

In accordance with Article R.228-71 of the French Code de commerce, the rights of each
Noteholder to participate in Collective Decisions will be evidenced by the entries in the books
of the relevant Account Holder or the Issuer of the name of such Noteholder as of 0:00 Paris
time, on the second (2" Business Day preceding the date set for the Collective Decision.

Collective Decisions must be published in accordance with Condition 8(j).

The Issuer shall hold a register of the Collective Decisions and shall make it available, upon
request, to any subsequent holder of the Notes.

() General Meetings

General Meetings may be held at any time, on convocation either by the Issuer or by the
Representative. One or more Noteholders, holding together at least one-thirtieth (1/30) of the
principal amount of the Notes outstanding may address to the Issuer and the Representative a
demand for convocation of the General Meeting. If such General Meeting has not been
convened within two (2) months after such demand, such Noteholders may commission one of
themselves to petition the competent court in Paris to appoint an agent (mandataire) who will
call the General Meeting.

General Meetings may deliberate validly on first convocation only if Noteholders present or
represented hold at least one fifth (1/5) of the principal amount of the Notes then outstanding.
On second convocation, no quorum shall be required. Decisions of the General Meetings shall
be taken by a two-thirds (2/3) majority of votes cast by the Noteholders attending such General
Meeting or represented thereat. The votes cast do not include those attached to Notes in respect
of which the Noteholder did not take part in the vote, abstained or cast a blank or invalid vote.

Notice of the date, time, place, agenda and quorum requirements of any General Meeting will
be published as provided under Condition 8(j) not less than fifteen (15) days prior to the date
of the General Meeting on first convocation and not less than five (5) days prior to the date of
the General Meeting on second convocation.

Each Noteholder has the right to participate in a General Meeting in person, by proxy by
correspondence or by visioconference or by any other means of telecommunication allowing
the participation of the Noteholders. Each Note carries the right to one vote.

Each Noteholder or representative thereof will have the right to consult or make a copy of the
text of the resolutions which will be proposed and of the reports, if any, which will be presented
at the General Meeting, all of which will be available for inspection by the relevant Noteholders
at the registered office of the Issuer and at any other place specified in the notice of the General
Meeting, during the fifteen (15) day period preceding the holding of the General Meeting on
first convocation, or during the five (5) day period preceding the holding of the General Meeting
on second convocation.
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(o) Written Decision

At the initiative of the Issuer or the Representative, Collective Decisions may also be taken by
a Written Decision.

Such Written Decision shall be signed by or on behalf of Noteholders holding not less than
75 per cent. of the principal amount of the Notes outstanding without having to comply with
formalities and time limits referred to in Condition 8(f). Notice seeking the approval of a
Written Decision will be published in accordance with Condition 8(j). Any such decision shall,
for all purposes, have the same effect as a resolution passed at a General Meeting of such
Noteholders. Such Written Decision may be contained in one document or in several documents
in like form each signed by or on behalf of one or more of such Noteholders or may be given
by way of electronic communication allowing the identification of Noteholders pursuant to
Acrticle L.228-46-1 of the French Code de commerce, and shall be published in accordance with
Condition 8(j).

(h) Exclusion of certain provisions of the French Code de commerce

The provisions of Article L.228-65 I. 1° and 6° of the French Code de commerce (respectively
providing for a prior approval of the general meeting of the Noteholders of (i) any change in
corporate purpose or form of the Issuer and (ii) the transfer of the registered office of a societas
europaea in another EU member state) and the related provisions of the French Code de
commerce shall not apply to the Notes.

(i Expenses

The Issuer will pay all reasonable expenses incurred in the operation of the Masse, including
expenses relating to the calling and holding of General Meetings, the approval of Written
Decisions and the expenses which arise by virtue of the remuneration of the Representative,
and more generally all administrative expenses resolved upon by Collective Decisions, it being
expressly stipulated that no expenses may be imputed against interest payable under the Notes.

For the avoidance of doubt, in this Condition 8 “outstanding” shall not include those Notes
purchased by the Issuer that are held by it and not cancelled in accordance with applicable laws
and regulations.

() Notices to Noteholders

Any notice to be given to Noteholders in accordance with this Condition 8 shall be given in
accordance with Condition 9.

Notices

Any notice to the Noteholders will be valid if delivered to the Noteholders through Euroclear
France, Euroclear or Clearstream, for so long as the Notes are cleared through such clearing
systems and published on the website of the Issuer (www.terega.fr). Any such notice shall be
deemed to have been given on the date of such delivery or, if delivered more than once or on
different dates, on the first date on which such delivery is made.

Prescription
Claims against the Issuer for the payment of principal and interest in respect of the Notes shall

become prescribed ten (10) years (in the case of principal) and five (5) years (in the case of
interest) from the due date for payment thereof.
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12

Further Issues

The Issuer may, from time to time without the consent of the Noteholders, issue further notes
to be assimilated (assimilables) with the Notes as regards their financial service, provided that
such further notes and the Notes shall carry rights identical in all respects (or in all respects
except for the issue date, the issue price and the first payment of interest thereon) and that the
terms of such further notes shall provide for such assimilation. In the event of such assimilation,
the Noteholders and the holders of any assimilated notes will, for the defence of their common
interests, be grouped in a single Masse having legal personality. References in these Conditions
to the Notes include any other notes issued pursuant to this Condition 11 and assimilated with
the Notes.

Governing Law and Jurisdiction

The Notes are governed by and shall be construed in accordance with the laws of the Republic
of France.

Any action against the Issuer in connection with the Notes will be submitted to the exclusive
jurisdiction of the registered office of the Issuer.

45



USE AND ESTIMATED NET AMOUNT OF PROCEEDS

The estimated net proceeds from the issue of the Notes amount to €595,968,000 and will be used by the
Issuer for general corporate purposes, including the funding of future investments and the
reimbursement at maturity in whole or in part of the existing €550,000,000 2.20 per cent. hotes due 5
August 2025 issued on 5 August 2015.
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DESCRIPTION OF THE ISSUER
1. GENERAL INFORMATION ABOUT THE ISSUER
11 History and development

Société Nationale de Gaz du Sud Ouest ("SNGSO") was created on 17 November 1945 for transporting
and marketing natural gas in the South West of France. SNGSO was formed as a joint venture between
the Régie Autonome des Pétroles ("RAP™) and the Société Nationale des Pétroles d'Aquitaine
("SNPA™). In 1955, Gaz de France ("GDF") acquired 30% of SNGSO and the remaining 70% was
owned by SNPA.

In 1976, SNPA merged with the Entreprise de Recherches et d'Activités Pétroliéres, which had become
the corporate successor of the RAP in 1965, to become Société Nationale EIf Aquitaine and was
privatised in 1994, and SNGSO was re-named Gaz du Sud-Ouest.

The pipeline network in the South West of France developed rapidly from the Atlantic to the
Mediterranean coast, increasing from 3,000 kilometers of pipeline in the 1980s to over 5,100 kilometers
of pipeline as at the date of this Prospectus. The network was extended beyond France in 1993, with
the construction of the first Trans-Pyrenees gas pipeline. From 1998, Gaz du Sud-Ouest supplied,
transported and marketed natural gas on a fully integrated basis.

In 2000, the Totalfina and EIf groups merged, becoming the Total group in 2003. The merged entity
held 70% of Gaz du Sud-Ouest, with GDF continuing to hold the remaining 30%. In 2004, Gaz du Sud-
Ouest became a wholly-owned subsidiary of Total S.A. In 2005, Gaz du Sud-Ouest became TIGF.

In accordance with the relevant provisions of the French Code de I'énergie, TIGF was certified as a gas
transmission system operator ("TSO") in a deliberation of the Commission de Régulation de I'Energie
("CRE") dated 26 January 2012.

In July 2013, the shares of TIGF were transferred to TIGF Investissements S.A.S, which was itself
100%-owned by TIGF Holding S.A.S. The shareholders of TIGF Holding S.A.S were SNAM S.p.A,,
an Italian infrastructure manager, Pacific Mezz (Luxembourg) S.A.R.L, a Luxembourg law company
indirectly wholly-owned by GIC (Ventures) Pte. Ltd., a Singapore law company, and Société C31 S.A.S
(now Ouestgaz), a company wholly-owned indirectly by Electricité de France S.A. As a result of this
transaction, the CRE initiated a procedure for the re-examination of TIGF's certification in
September 2013. By a deliberation of the CRE dated 3 July 2014° TIGF obtained its current
certification as an independent TSO on the basis of the "ownership unbundling model™.

On 26 February 2015, Prévoyance Dialogue du Crédit Agricole S.A., a company wholly-owned by
Credit Agricole Assurances, entered in the share capital of TIGF Holding S.A.S. with a 10% stake.

On 29 March 2018, the TIGF group became the Teréga group. Consecutively, TIGF S.A. became
Teréga SA, i.e. the Issuer, TIGF Investissements S.A.S. became Teréga S.A.S., and TIGF Holding
S.A.S. became Teréga Holding S.A.S.

On 1 December 2022, Prévoyance Dialogue du Crédit Agricole S.A sold 1% of its equity stake in Teréga
Holding S.A.S. to its affiliate Crédit Agricole Assurances Retraite S.A. (wholly owned by Crédit

6 Source: Délibération de la Commission de régulation de I’énergie du 3 juillet 2014 portant décision de certification de la société TIGF,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/140703Certification TIGF.pdf
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Agricole Assurances as Predica). This cession had no impact on the governance of Teréga S.A.S. since
the equity stake of both Predica and Crédit Agricole Assurances Retraite S.A. are considered as one.

On 25 September 2023, Pacific Mezz Luxembourg Sarl sold all the shares held in the capital of the
Teréga Holding S.A.S., representing 31,5% of said capital, to its sister company called Raffles Infra
Holdings Limited (also wholly owned by GIC). This has no impact on the governance of Teréga
Holding S.A.S. since the equity stake remains at the same level.

The shareholding structure and the governance rules are detailed in paragraph 3 below.

1.2 Legal information

Teréga S.A. is a société anonyme, governed by the laws and regulations applicable to commercial
companies in France and its by-laws (statuts).

The Issuer is registered with the Registre du Commerce et des Sociétés de Pau under
number 095 580 841. The Issuer was incorporated in France on 17 November 1945 for a period of
99 years. The expiration date of the Issuer is 16 November 2044, except in the event of extension or
early dissolution.

The legal entity identifier of the Issuer is 969500Y0L922VYT3UI51.

The registered office of the Issuer is located at 40, Avenue de I'Europe, 64010 Pau, France and the
telephone number of the Issuer is +33 (0)5 59 13 34 00.

The website of the Issuer is www.terega.fr.

13 Credit ratings

The Issuer is rated "Baa2" with a stable outlook by Moody's France SAS ("Moody's").

2. BUSINESS OVERVIEW
2.1 Principal activities

2.1.1 Transmission and storage activities

In accordance with Article 3 of its by-laws, the corporate purpose of the Issuer is the management and
development of its current and future assets, in France and in Europe, and in particular, (i) constructing,
operating and marketing, directly or through holdings or subsidiaries in France, a member state of the
European Union or the European Economic Area, any natural gas transmission network, any
underground natural gas storage facility or any liquefied natural gas reception facility; (ii) acquiring
holdings in companies that trade in natural gas on exchange, and more generally, all financial,
commercial and industrial, real estate or moveable property transactions directly or indirectly associated
with the aforementioned purposes or with all related or connected purposes; and (iii) creating or
participating in any corporation, association, corporate foundation, endowment fund, or any other public
interest entity.

The Issuer is the operational company of a group held by the holding company Teréga S.A.S. The
shareholding structure of the Issuer is detailed in paragraph 3 below.

The Issuer's principal activities are:
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- gas transmission, which consists of the transmission of gas to end-users such as industries and
public distribution networks in the South West of France, as well as providing connections to
other networks in France, Spain and the rest of Europe; and

- underground storage of natural gas, which consists of the operation of two storage facilities in
the South West of France.

At the heart of connections between France and Spain, and midway between the North Sea gas reserves
and those of Algeria, the Issuer holds a strategic location in Europe.

The Issuer has the benefit of over 75 years of experience in gas transmission and storage. The
combination of the Issuer's transmission and storage activities provides shippers, who are the clients of
the Issuer and whose business is to buy and resale gas, with flexibility in the management of flows and
allows them to deal with possible variations in supply.

The Issuer's strategic target is to develop activities that will improve fluidity in the European gas market
and contribute to security of gas supply, in particular by improving the performance of its transmission
and storage infrastructures.

The gas transmission business and the underground natural gas storage business are both regulated
activities with predictable cash flows, as gas transmission tariffs and gas storage tariffs are set by the
CRE.

2.1.2 Low carbon and renewable transmission and storage activities

The Issuer is involved in the development and operation of low carbon and renewable gas infrastructures
to support carbon neutrality and the competitive reindustrialization of southwest of France. Such
development strategy, which lays on robust business models and high level policy of security and
integrity, is based on 3 pillars:

e the first aims to secure and adapt existing infrastructures to emerging needs and to develop
biomethane;

o the second aims to develop solutions for hydrogen ("H2") and carbon dioxid ("CO2"); and

¢ the third aims to promote efficiency and excellence everywhere the Group operates.

2.2 Gas transmission

The Issuer's gas transmission activity has two main purposes: delivering gas to consumers in France
and contributing to security of gas supply in Europe through its network interconnections. The
quantities carried in 2023 reach 143.5 TWh' (+2% compared to 2022). Gas that transits through the
Issuer's grid supplies amounted to 7.3 TWh from France to Spain and 30.3 TWh from Spain to France
in 2023. This transmission activity reinforces the Issuer's role as a European cross-border gas operator.

2.2.1 Gas transmission network
The Issuer's gas transmission network has two parts:

- The main grid provides a two-way link between the grids operated by neighboring TSOs in
France and Spain, and access to the Lussagnet and Izaute storage sites.

7 Terawatt hour
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- The regional grid is sized to meet consumption needs within the area and carries gas from the
main grid to industrial consumers directly connected to the Issuer's grid, or to distribution grids
supplying consumers in urban areas.

The Issuer's gas transmission network consists of 5,094 kilometers of pipelines, representing 15.6% of
France's main pipeline network, and carries 20% of the total volume of natural gas transported in France,
according to estimates of the Issuer. The Issuer's network has 6 compression stations with a total power
output of 86 MW, In 2023 annual gas consumption in the area served by the Issuer's network amounted
to 22.7 TWh (-6% compared to 2022), compared to a total of 382 TWh of annual gas consumption in
France.

The pipelines range in age from newly installed to original pipes dating back to the 1950s. On average,
as of 31 December 2023, the pipelines are approximately 39 years old. The Issuer's network undergoes
constant maintenance, modernisation and replacement in order to ensure high performance and meet
safety standards.

In addition, the Issuer is actively involved, both nationally and locally, in the deployment of the
biomethane sector, which will form an integral part of France's future energy mix. The Issuer is involved
in connecting biomethane production sites to the network. At the end of 2023, the Issuer connected ten
biomethane production sites. Law no. 2018-938 of 30 October 2018 on balanced trade relations in the
agricultural and food sector and a healthy, sustainable food supply accessible to all, known as the
"EGalim law", introduced the principle of the right to injection for biogas producers. Article 94 of this
law introduces Article L. 453-9 into the French Code de I'énergie, which reads that "[w]hen a biogas
production facility is located near a natural gas network natural gas network, natural gas network
operators shall carry out the necessary reinforcements to enable to allow the biogas produced to be
injected into the network, under conditions and within limits that ensure the technical and economic
relevance of the investments [...]". The terms and conditions for implementing this article were specified
by (i) Decree no. 2019-665 of 28 June 2019 on the reinforcement of natural gas transmission and
distribution networks required to enable the injection of biogas produced and (ii) Order of June 28, 2019
issued in application of the aforementioned decree. Certain costs for strengthening the Issuer's network
may be borne by the Group and will be covered by ATRT8 Tariff.

The Issuer's network is operated from a control center located in Pau.

8 Megawatt
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The following map illustrates the geographical coverage of the Issuer's network:
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2.2.2 Single market place area for gas in France

The single gas market area in France, i.e. Trading Region France ("TRF"), was launched on
1 November 2018 by the Issuer and GRTgaz, the two TSOs in France. With the TRF, the entire French
market is now interconnected with the European marketplaces, reducing the risk of congestion between
the North and the South and thus strengthening the security of supply. The French market is therefore
more liquid and more integrated to the European market.

The Gas Exchange Point (point d'échange de gaz or "PEG") price is how the single wholesale market
price of gas in France with no distinction between the North and the South. An inter-operator financial
compensation mechanism has been set up to distribute the revenues received by the TSOs and allocate
the management costs incurred by the TSOs.

2.2.3 Operation of the Issuer network / balancing

The Issuer's transmission service consists of collecting the gas supplied to it by the shippers at one or
more inlet points and in delivering an equivalent quantity of energy to one or more redelivery points,
within the contractually-agreed limits of daily and hourly capacities. Furthermore, pursuant to
Article L.431-3 of the French Code de I'énergie, TSOs such as the Issuer are required to ensure that
their networks are safe and efficient and to ensure that gas flows are balanced at any given time.

The delivery of gas of a contractually specified quality and quantity and the balancing of natural gas
flows require sophisticated modelling taking into account, among others, detailed daily weather
forecasts and consumption records, as well as firmly established expertise in the areas of safety, flow
distribution and quality monitoring.

As maintaining balanced gas flows ultimately depends on how shippers manage their inputs and off-
takes, shippers are required to ensure, on a daily basis, that the quantity of energy supplied at the inlet
point equals the quantity of energy collected at the delivery point. The balancing system is a market-
orientated one, in that it encourages shippers on the transmission system to manage all imbalances
themselves, clearing them daily, with no accumulation or tolerances.

Shippers are bound to pay daily imbalance charges in relation to their daily imbalance quantity for each
gas day. Shippers must also pay additional charges if they use more capacity than they have reserved.
The lIssuer offers shippers services to help them manage the inevitable imbalances arising from the
differences between forecasts and actual events.

2.2.4 Maintenance and safety

As a result of the Issuer's long history of management and extension of its physical transmission
network, the Issuer benefits from highly-developed skills in engineering, infrastructure management,
intervention, safety and maintenance. The Issuer has also implemented a Culture Based Safety initiative
in order to reduce the risk of workplace accidents.

The Issuer operates its installations under the applicable regulation (French Arrété of 5 March 2014
amended on 15 December 2016 and 3 July 2020) and under its own safety and integrity rules:

- Integrity inspection: the Issuer uses state-of-the-art techniques to periodically inspect the
network;
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- Visual inspection: different techniques are implemented at a risk-based frequency (up to two
inspections per month);

- Third party accident prevention: the Issuer has stepped up efforts to improve safety in areas
immediately surrounding its pipelines. These actions to prevent third party accidents are
focused on the Issuer's employees as well as contractors, landowners and local administrations;

- Maintenance: a specific maintenance plan is implemented on all equipment to insure its safety
and availability;

- Monitoring: the entire network is continuously monitored from the headquarter in Pau;
- Training: the Issuer's employees benefit from dedicated training; and

- Network risk analysis: systematic risk analysis of the network has been carried out to define
and implement relevant measures.

The lIssuer has third party liability and property damage insurance coverage, except with respect to
underground pipelines, which are not covered by property damage insurance. The policies are
contracted with first rank insurers. The amounts insured depend on the risks defined in risk evaluations
regularly performed. Other insurance contracts are put in place in addition to property damage and third-
party liability coverage, mainly for car fleet, transportation and construction works when necessary.

2.2.5 Third party access to the network

The European and French regulatory framework of the gas sector is intended to ensure competitive and
efficient European gas markets through the principle of transparent and non-discriminatory access to
gas transmission networks. Accordingly, Articles L.111-97 to L.111-110 of the French Code de
I'énergie require TSOs, such as the Issuer, to guarantee a right of access to producers of biogas, suppliers
of natural gas or their representatives and end users. TSOs must also guarantee access to their networks
and ancillary services for enabling cross-border transit of high pressure gas within the European
Economic Area.

2.2.6 Gas transmission clients

The Issuer has several types of clients for its transmission business as of the date of this Prospectus:

- 80 shipping clients;

- 111 industrial clients;

- 10 biomethane producers; and

- 8 distribution network operators.

The Issuer offers three types of services for its clients:

- transmission services, allowing shippers to send volumes of natural gas from one point on the grid
to another, which generate variable capacity reservation fees;

- a connection service, which generates fixed annual service fees; and

- additional services, tailored to customer's needs, with specific fee structures.
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In addition, the Issuer operates four physical interconnection points jointly with two transmission
network operators. Regulation of the French gas transmission system sets inter-operator cash flows to
ensure the right distribution of national tariff revenues.

Shippers typically subscribe for transmission capacity on the main network, at the entrance and exit
points of the Issuer network, and at the entrance and exit points of the Issuer storage facilities. They
also subscribe for capacity on the regional network at the exit point for consumption by industrial clients
or towards other distribution network operators. Shippers pay a capacity reservation fee that is not
linked to the quantities of gas actually transported. For a separate fee, shippers use the PEG in order to
trade gas quantities. The fee for this service is linked to the quantities of gas traded.

Industrial clients and distribution network operators use services linked to connections between their
infrastructures and the Issuer's network, such as pipe maintenance and pressure offerings. A service fee
is set annually and revalued on the basis of indexations or in the event that specific works are needed.

2.2.7 Tariffs for using the gas transmission network

Acrticles L.452-1 to L.452-3 of the French Code de I'énergie specify that tariffs for using the gas
transmission network are set by the CRE for each TSO in order to cover all the costs borne by such
TSO in so far as these costs correspond to those of an efficient network or facilities operator.

Deliberation n°2024-22 of the CRE dated 30 January 2024 relating to the tariff for the use of the natural
gas transmission networks (the "ATRT8 Tariff") came into effect on 1 April 2024 for a period of
approximately four years ending in March 31%2028°.

The ATRTS8 Tariff is based on the following elements:

- Definition of an annual authorised revenue for each TSO: the authorised revenue for the relevant
year is equal to the sum of (i) net operating expenses, (ii) normative capital charges (based on (x) a
weighted average cost of capital (WACC) real before tax on historical assets of 4.1%, i.e. a 15 bps
decrease compared to the previous tariffs, explained by financing costs for existing assets, with
market interest rates remaining low for a long period of time, the rise in interest rates observed since
2022 and its consequences on the financing costs of new assets and the reduction in the beta of the
assets to reflect the resilience of regulated activities compared with other sectors of the economy
during recent crises and (y) a weighted average cost of capital (WACC) nominal before tax on new
assets of 5.4% containing inflation), (iii) the clearance of the balance of the CRCP (as defined
below) and (iv) the inter-operator financial compensation mechanism between TSOs. The
authorised revenue aims to (i) limit the TSO's financial risk by providing for a subsequent correction
of the authorised revenue by taking into account the difference between the forecast charges or
revenues and the actual charges or revenues through a "revenues and expenses clawback account™
(compte de régularisation des charges et produits or "CRCP") and (ii) encourage the TSOs to
improve their performance through incentive mechanisms.

° Source: Délibération de la Commission de régulation de I'énergie du 30 janvier 2024 portant décision sur le tarif d'utilisation des réseaux de
transport de gaz naturel de GRTgaz et Teréga, https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8.pdf
(English translation: Deliberation of the French Energy Regulatory Commission of 30 January 2024 on the decision on the tariff for the use
of the natural gas transmission networks of GRTgaz and Teréga,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8-en.pdf)
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In deliberation n°2024-22 setting the ATRT8 Tariff, the CRE set the authorised revenue (including
ATRTS inter-operator payment) for the Issuer for the 2024-2027 period as follows:

2024 2025 2026 2027
In millions of euros 264.8 271.2 268.4 255.9

- Forecast of capacity subscription for the network for each TSO: the subscriptions trajectories
for the relevant year incorporate (i) capacity subscriptions already in the portfolio of such TSO and
(ii) new capacity subscriptions for such TSO.

- Incentive mechanisms: the CRE maintained the main mechanisms already in force for operating
expenses, capital expenditure, quality of service and research & innovation. In addition, the CRE
has implemented a regulation pilot for the Issuer's information systems expenditure.

Based on these elements, the CRE established a tariff grid detailing the tariff applicable as of
1 April 2024 and the terms of its annual updates (including the authorised revenue).

2.2.8 Investments and development

Article L.431-6, | of the French Code de I'énergie provides that TSOs shall draw up, after consultation
with the relevant parties, a ten-year plan for the development of their network. This plan specifies the
main transmission infrastructure to be built or upgraded over the next ten years, lists the investment
projects already decided, identifies new investments to be made within three years and provides a
provisional timetable for all investment projects.

The Issuer's most recent ten-year plan was published in 2023%°

Pursuant to Article L.431-6-11 of the French Code de I'énergie, TSOs must also prepare and submit to
the CRE an annual investment program, which set out the investments to be made over the coming year
in furtherance of the ten-year plan. The Issuer's 2024 investment program, approved by deliberation
n°2024-32 of the CRE dated 7 February 2024, is as follows:

Investments Items Budget (M€)
Development of the main network 2.0
Strengthening of the regional network 0.0
Security and maintenance 86.7
Connections 2.3
Research and innovation 3.4
General investments 16.2
Total 110.6

2.3 Gas storage

Natural gas storage allows to compensate for seasonal and other fluctuations in demand and thereby
helps to avoid overinvestment in natural gas transmission infrastructure. Energy consumption patterns

10 TEREGA _PDD_2023-2032_VF - publication (ctfassets.net)

11 Délibération de la Commission de régulation de I'énergie du 7 février 2024 portant approbation du programme d'investissements pour l'année
2024 de Teréga (transport), https://www.cre.fr/fileadmin/Documents/Deliberations/import/240207_2024-
32_Investissements_Terega_transport.pdf
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are closely correlated with climatic variations and change considerably from one period of the year to
another.

Consumption during a winter month can be as much as five times higher than during a summer month.
A daily peak in demand can be as much as four times higher than the yearly average and as much as
twelve times higher than the lowest point.

To mitigate the effects of fluctuations in demand, natural gas is injected into storage during the summer,
and then drawn off over the winter period to supply consumers. Storage therefore enables to guarantee
the continuity of supply by fully topping up the amount of gas needed to cover user needs at any given
time.

Underground storage facilities are subject to mining laws and regulations and can only be operated
under a concession that determines the scope and the geological formations to which it applies. The
holders of underground gas storage concession must operate them in a manner compatible with the safe
and effective functioning of the interconnected natural gas networks.

The Issuer operates two underground natural gas storage sites in southwest France on the basis of two
concession titles: Lussagnet (concession ending on 1 January 2043, as extended by Decree dated
8 December 2017) and Izaute (concession ending on 26 October 2030, as extended by Decree dated
12 December 2006).

The Issuer's total gas storage capacity reaches 6.5 Gm? 2, which the Issuer estimates, based on publicly
available information, to represent 25,4% of France's underground natural gas storage capacity. The
Issuer is the only operator of storage facilities in its network zone. In 2023, the storage facilities'
availability rate was 100%.

2.3.1 Operation of the Issuer's storage facilities

Gas is transported to the Issuer's storage facilities from production sites, from where it is routed by
pipeline, and from several facilities in different worldwide locations, via the methane terminals. During
the summer the gas is compressed and then injected through wells into the underground reservoir. To
meet the increase in demand in winter, the gas is withdrawn via the same wells. Since recently, we also
observe new and opposite cycles (injection in winter and withdrawal in summer) driven by price spreads
between France and its neighboring countries. Once on the surface and compressed, the gas undergoes
various processes to meet the specifications of the distribution circuits: dehydration, desulphurisation
where applicable, decompression then odorisation.

Before being distributed to the network, the gas is continuously analysed. Numerous parameters are
assessed every ten minutes to ensure the continuous quality of the product delivered to the end user.
The lzaute storage facility is linked to Lussagnet by two pipelines that are 10 kilometers long. The
surface facilities of both storage units are managed and controlled from a central control room at the
Lussagnet site.

2.3.2 Clients
The Issuer has 36 shipping clients for its storage business as of the date of this Prospectus.

The new regulation implemented in 2018, pursuant to which storage capacities are offered through
auctions, prompts clients to book storage capacities and take advantage of their flexibility on the

12 Bjllion cubic metres
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marketplaces. 34 TWh of storage capacity were subscribed for the 2024-2025 period (from 1 April 2024
to 31 March 2025).

2.3.3 Third party access to storage

French Law n°2017-1839 of 30 December 2017 introduced regulated third-party access to underground
natural gas storage in France in Articles L.421-5 to L.421-16 of the French Code de I'énergie. The
purpose of introducing regulated third-party access to underground natural gas storage is to guarantee
the filling of storage facilities necessary for the security of supply, while providing transparency on
storage costs and removing the complexity associated with the previous system of individual storage
obligations. In addition, the introduction of revenue regulation for operators aims to ensure that the final
consumer pays the right price for the storage necessary for the security of supply.

2.3.4 Gas storage tariffs

In accordance with Article L.452-1 of the French Code de I'énergie, the CRE set the tariff for use of the
facilities of gas storage operators ("GSOs") (the "ATS3 Tariff") in deliberation n°2024-21 dated
30 January 2024, which came into effect on 1 April 2024 for a period of approximately four years®®.

The ATS3 Tariff is based on the definition of an authorised revenue for each of the GSOs. The
collection of authorised revenue from GSOs is carried out:

- through revenues received directly by GSOs from their customers, mainly from the
commercialisation of storage capacity on open auctions, the terms of which are set by the CRE
in deliberation n°2022-251 dated 7 October 20224 ;

- if the revenues received directly by GSOs are lower than their authorised revenue, through
compensation collected by TSOs from their customers and paid back to GSOs, the terms of which
are set by the CRE in deliberations n°2024-22 dated 30 January 2024% and n°2024-51 dated
5 March 2024,

In addition, in order to encourage GSOs to maximise storage capacity subscriptions and generate
significant auction revenues, the ATS3 Tariff includes an incentive mechanism allowing operators to
keep a proportion of auction revenue linked to the capacity subscription rate.

Based on these elements, the CRE established a tariff grid detailing the tariff applicable as of
1 April 2024 and the terms of its annual updates (including the authorised revenue).

3 Source: Délibération de la Commission de régulation de I'énergie du 30 janvier 2024 portant décision sur le tarif dutilisation des
infrastructures de stockage souterrain de gaz naturel de Storengy, Teréga et Géométhane,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-21_Tarif ATS3.pdf (English translation: Deliberation of the
French Energy Regulatory Commission of 30 January 2024 on the decision on the tariff for the use of the underground natural gas storage
infrastructures of Storengy, Teréga and Géométhane, https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-
21 Tarif_ATS3-en.pdf)

14 Source: Délibération de la Commission de régulation de I'énergie du 7 octobre 2022 portant décision relative aux modalités de
commercialisation ~ des  capacités de stockage de gaz naturel applicables a compter  d'octobre 2022,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/221007_2022-251_Commercialisation_capacites_stockage.pdf

15 Source: Délibération de la Commission de régulation de I'énergie du 30 janvier 2024 portant décision sur le tarif d'utilisation des réseaux
de transport de gaz naturel de GRTgaz et Teréga, https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-
22_ATRTS.pdf (English translation: Deliberation of the French Energy Regulatory Commission of 30 January 2024 on the decision on the
tariff for the use of the natural gas transmission networks of GRTgaz and Teréga,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8-en.pdf)

16 Source: Délibération de la Commission de régulation de I'énergie du 5 mars 2024 fixant le niveau du terme tarifaire stockage dans le tarif
d'utilisation des réseaux de transport de gaz naturel de GRTgaz et Teréga & partir du ler avril 2024,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240305_2024-51_TTS_1ler_avril_2024.pdf

57


https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-21_Tarif_ATS3.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-21_Tarif_ATS3-en.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-21_Tarif_ATS3-en.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/221007_2022-251_Commercialisation_capacites_stockage.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240130_2024-22_ATRT8-en.pdf
https://www.cre.fr/fileadmin/Documents/Deliberations/import/240305_2024-51_TTS_1er_avril_2024.pdf

Authorised revenue

The ATS3 Tariff sets out the forecast authorised revenue of each GSO for the ATS3 Tariff Period on
the basis of the tariff file submitted by the operators. The authorised revenue is equal to the sum of net
operating expenses, normative capital expenses (based on a weighted average cost of capital (WACC)
real before tax on historical assets of 4.6 %, i.e. a 15 bps decrease compared to the previous tariffs and
a weighted average cost of capital (WACC) nominal before tax on new assets of 5.9%, containing
inflation), and the clearance of the CRCP balance.

The CRE set the authorised revenue for the Issuer for the 2024-2027 period as follows:

2024 2025 2026 2027
In millions of euros 170.5 172.5 178.0 181.2

The authorised revenue for the Issuer would therefore increase by 2.1% per year in average during the
2024 - 2027-period.

Open Auctions

In accordance with deliberation n°2022-251 of the CRE dated 7 October 2022, auctions of storage
capacities are processed in two phases:

- the initial phase starts on a date set by the CRE and closes when bookings reach minimum stocks
set by French Minister of Energy's order. During this phase, the Issuer auctions all its available
storage capacities through standard products only;

- the free commercialisation phase starts after minimum stocks are reached. During this phase, the
Issuer auctions its remaining storage capacities through standard or specific products.

In 2023, 100% of the Issuer's storage capacities were sold.
Compensation

Before 1 April of each year, the CRE sets the amount of compensation to be received (or paid, if such
amount is negative) by each GSO and which will be collected by the TSOs. The compensation
corresponds to the difference between the GSQO's authorised revenue for the relevant year and the
estimated revenue to be received directly by the GSO for such year.

In addition, for the first trimester of 2024, TSOs have already paid to GSOs part of their estimated
compensation for 2024 covering the period between 1 January 2024 and 31 December 2024, based on
the storage tariff component (terme tarifaire stockage) set by deliberation n°2023-81 of the CRE dated
16 March 2023. As a result, the Issuer has received an overpayment of €-1.8 million from the TSOs.

Authorised revenue of the Issuer for 2024 €170.5 million
Estimated revenue received directly by the Issuer for 2024 €153.6 million
Estimated compensation to be received by the Issuer for 2024 €16.9 million

Estimated compensation collected during the period starting from 1

January 2024 and ending on 31 March 2024 €18.7 million

17 Source: Délibération de la Commission de régulation de I'énergie du 7 octobre 2022 portant décision relative aux modalités de
commercialisation  des  capacitts de stockage de gaz naturel  applicables & compter d'octobre 2022,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/221007_2022-251_Commercialisation_capacites_stockage.pdf
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Estimated compensation to be paid by the Issuer during the period

starting from 1 April 2024 and ending on 31 December 2024 €-1.8 million

This compensation is recovered by the Issuer and GRTgaz (as TSOs) from shippers that use their
transmission networks by applying a storage tariff component (terme tarifaire stockage) set by a
deliberation n°2024-51 of the CRE dated 5 March 2024.

Consequently, the Issuer is set to pay €1.658 million to GRTgaz. The remainder (€0.173 million) is
compensated within the Issuer (between TSO and GSO).

Incentive mechanisms

Regarding the incentive framework, the CRE maintained the main mechanisms already in force for
operating expenses, capital expenditure, quality of service, research & innovation and commercial
performance in storage. In addition, the CRE has implemented a regulation pilot for the Issuer's
information systems expenditure.

2.3.5 Investments and development

Pursuant to Article L.421-7-1 of the French Code de I'énergie, GSOs submit their annual investment
program to the CRE for approval. The CRE ensures that the necessary investments are made to ensure
proper development of storage facilities and transparent and non-discriminatory access.

The Issuer's annual investment program for 2024 was approved by the CRE in its deliberation n°2024-
33 dated 7 February 20248, The following table details the authorised 2024 investment program of the
Issuer:

Investment Items  Budget (M€)
Development 0.3
Safety and Maintenance 38.9
General Investments 10.5
Research & Innovation 0.1
Total 49.8

The Safety and Maintenance programs for 2024 increased compared to 2023, mainly due to work
completion of two wells.

2.4 Issuer's ambitions for 2035

2.4.1 Pillar 1: adapting Teréga's core infrastructures to new gas flows - security of
supply and biomethane (*'BioCH4"™)

The Issuer aims at securing a reliable gas regional infrastructure, to meet the evolving gas system's
needs in order to:

ensure the Issuer's public service mission of gas transmission, storage and delivery of gas;

- reinforce Issuer's role in securing national supply; and

8 D¢libération de la Commission de régulation de I’énergie du 7 février 2024 portant approbation du programme d’investissements de stockage
de gaz pour I’année 2024 de Teréga, Délibération de la CRE du 7 février 2024 portant approbation du programme d’investissements de
stockage de gaz pour I’année 2024 de Teréga
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- promote the development of the BioCH4 sector.
2.4.2 Pillar 2: developing CO2 and H2 infrastructures to help achieve carbon neutrality

The Issuer aims to develop three major infrastructures to decarbonize the regional economy and
contribute to the European energy transition project.
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3. SHARE CAPITAL, SHAREHOLDERS AND ORGANISATIONAL STRUCTURE

As of 30 June 2024, the share capital of the Issuer amounted to €17,579,088 divided into 2,197,386
shares having a nominal value of €8 per share.

As at 30 June 2024, the organisational structure of the Issuer was as follows:
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Crédit Agricole

Assurances Retraite S.A.

Raffles Infra Prévoyance Dialogue
Holdings Limited OMETE S du Crédit Agricole S.A.

40,5% 31,5% 18% 9% 1%

Teréga Holding SAS

100%

Teréga SAS

99,99% 100%

Teréga SA Teréga Solutions SAS

Governance

Since the certification of the Issuer as an independent TSO based on the ownership unbundling model
pursuant to a deliberation of the CRE dated 3 July 2014 which was maintained pursuant to a
deliberation of the CRE dated 29 June 2023, the Issuer has to monitor and report on compliance with
Article L.111-8 of the French Code de I'énergie implementing Article 9(1) of Directive 2009/73/EC
(the "Third Gas Directive"). The Third Gas Directive has been replaced in August 2024 by the
Directive (UE) 2024/1788 (the "Fourth Gas Directive") but the provisions of Article 9(1) of the Third
Gas Directive are reaffirmed for natural gas and extended to hydrogen sector in Article 60 (1) of the
Fourth Gas Directive.

The ownership unbundling model (the "OU Maodel™) prohibits the same person from exercising control
over a productor or supplier and over a transmission system operator or over a transmission system.
However, the OU Model does not prohibit the holding of purely passive financial rights related to a
minority shareholding.

The OU Model also provides that the same person is not entitled (i) to appoint members of the
administrative board or bodies of a TSO or a transmission system, and to exercise control over
generation, production and/or supply activities or (ii) to be a member of the administrative board of
both a producer or supplier and a TSO or a transmission system.

In addition, and to avoid undue influence arising from vertical relations between gas, hydrogen and
electricity markets, Article 60(3) of the Fourth Gas Directive provides that ownership unbundling
provisions apply across the gas, hydrogen and electricity markets, thus prohibiting influence over both

9 Source: Délibération de la Commission de régulation de 1’énergie du 3 juillet 2014 portant décision de certification de la société TIGF,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/140703Certification TIGF.pdf
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an electricity generator or supplier and a gas/hydrogen TSO or a gas/hydrogen producer or supplier and
an electricity TSO.

These rules have been implemented in respect of the Issuer through (i) a shareholders' agreement entered
into by the shareholders of Teréga Holding SAS in presence of Teréga Holding SAS, Teréga SAS and
the Issuer on 6 November 2013 and amended on 26 February 2015, and (ii) the by-laws (statuts) of
Teréga Holding SAS. The CRE confirmed the conformity to these governance rules in its deliberation
dated 3 July 2014%° which was maintained pursuant to deliberation n°2023-117 dated 29 June 20232,

4, ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES

The Issuer is managed by a Chief Executive Officer (Président-Directeur Général) appointed by the
Board of Directors (Conseil d'administration).

The Board of Directors also appoints a Chairman of the Board of Directors (Président du Conseil
d'administration), which can be the Chief Executive Officer (Président-Directeur Général).

The Chief Executive Officer is vested with the widest powers to act under all circumstances in the name
of the Issuer. He/she exercises his/her powers within the limits of the Issuer's corporate purpose and
subject to the attributions conferred by law and by the by-laws to the Board of Directors, i.e. strategic
decisions, decisions relating to amounts above certain thresholds, and decisions to be taken by the
Issuer.

The following table sets forth the names of, the current functions within the Issuer of, and the principal
business activities performed outside of the Issuer by, the Chief Executive Officer and the members of
the Board of Directors of the Issuer as at the date of this Prospectus:

Principal business
Name Position activities outside of the Business address
Issuer
Dominique Chairman of the Board| President of Teréga SAS | 40, Avenue de
MOCKLY of Directors and Chief I'Europe, 64010 Pau,
Executive Officer France
Sofiane Employee Employee representative, | 40, Avenue de
MOKHTARI representative, Teréga | Teréga I'Europe, 64010 Pau,
France
PAOLO Director Representative Director, 40, Avenue de
VENTRELLA SNAM I'Europe, 64010 Pau,
Head of P&C & Finance France
BU International and
Business Development —
SNAM

2 Source: Délibération de la Commission de régulation de 1’énergie du 3 juillet 2014 portant décision de certification de la société TIGF,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/140703Certification TIGF.pdf

2 Source: Délibération de la CRE du 29 juin 2023 portant décision sur le maintien de la certification de la société Teréga SA,
https://www.cre.fr/fileadmin/Documents/Deliberations/import/230619_2023-117_Certification_Terega.pdf
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Héléne SEGUIS Employee Employee representative, | 40, Avenue de
representative, Teréga | Teréga I'Europe, 64010 Pau,
France
Paola Director Executive Director Plants | 40, Avenue de
BONANDRINI — SNAM I'Europe, 64010 Pau,
France
Nicolas Director New nuclear program 40, Avenue de
MACHTOU director — EDF I'Europe, 64010 Pau,
France

To the knowledge of the Issuer, there are no potential conflicts of interest between any duties owed by
the members of the Board of Directors to the Issuer and their private interests and/or other duties.

5. SUSTAINABLE DEVELOPMENT — CORPORATE SOCIAL RESPONSIBILITY

51 Issuer's approach to sustainability

The Issuer's ambition is to be a company that is recognized for its environmental, social and governance
("ESG") practices and as a benchmark in the energy sector, supporting the acceleration of the energy
transition to help reach carbon neutrality.

The Issuer supports and accelerates the energy transition through its corporate strategy as it is
responsible for its surrounding regions, its stakeholders, its employees and the planet. Its Corporate
Social Responsibility ("CSR™) commitments include ESG criteria that are deployed across four key
programs and an endowment fund.

5.1.1 The Issuer is committed to the environment with one priority: to decarbonise

The BE POSITIF (Bilan Environnemental POSITIF — environmental performance program) aims to
reduce the environmental footprint caused by Issuer's activities, with the objective of treading a path
that contributes to carbon neutrality by 2050 in line with the 2015 Paris Agreement. The first milestone
is set for 2030, with an objective to reduce greenhouse gas (GHG) emissions initially by 30% compared
to 2021 and recently reevaluated to 34 % compared to 2021, taking into account scopes 1, 2 and 3. On
scopes 1 and 2 only, the objective to reduce greenhouse gas (GHG) emissions amounts to 54% in 2030
compared to 2017. This target will make it possible to achieve the 2030 objectives set by the "Fit for
55" European Union package of legislation (55% reduction in GHG emissions by 2030 compared to
1990) and by the French national low-carbon strategy (33% reduction in GHG emissions between 2015
and 2030).

To better align its commitment towards decarbonization with its financing, the Issuer entered into a
€250 million sustainability-linked revolving credit facility agreement in 2022, successfully refinancing
its former revolving credit line into a revolving credit line indexed to the level of the Issuer's methane
emissions.

In addition to its emissions reduction actions, the Issuer has a voluntary carbon-credit purchasing
strategy which has been progressively oriented towards local forest projects through the French "Label
bas-carbone" frame.
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5.1.2 A social commitment with a top priority on safety

Ensuring the safety, integrity and security of its employees, partners and facilities is one of Issuer's key
commitments. The aim of the PARI 2025 program (Prévention des Accidents et des Risques Industriels
— prevention of industrial risks and accidents) is "zero accident, zero snagging and zero surprise".

To ensure the success of its strategy and its desire to build a sustainable business model, the Issuer has
set itself the target of acting in an exemplary manner in the way it conducts its activities, based on three
pillars:

- ethical conduct;
- reliable organisation; and
- robust business management and exemplary procurement practices.

These pillars actively support the Issuer's responsible governance process and strengthen a relationship
of trust with all stakeholders.

In particular, the Issuer guarantees responsible purchasing through a dedicated charter that sets the bar
higher for its suppliers in terms of responsible practices: environmental impacts, business ethics and
personal safety. In 2024, the responsible purchasing charter providing for the Issuer's commitments and
requirements in matters of responsible purchases was submitted to all suppliers for signature.

5.1.3 An independent non-profit patronage system

The endowment fund Teréga Accélérateur d'Energies extends the Issuer's societal and environmental
commitment. This commitment is based on four main pillars: support for the economic and social
development of the far southwest of France, preservation of biodiversity, social inclusion, as well as the
promotion of French scientific and cultural heritage.

5.1.4 A process supported through certified management systems

The Issuer has integrated voluntary certified management systems in its process. It was audited on its
various certifications and certified compliant with 1ISO 9001 requirements: 2015 (Quality management),
ISO 14001: 2015 (Environmental management), 1SO 50001: 2018 (Energy management) and 1SO
45001: 2018 (Management of health and safety in the workplace).

5.1.5 A CSR strategy monitored at high level

In July 2023, the Issuer extended the responsibility of the Audit Committee to sustainability concerns.
Serving the Board of Directors of the Parent Company and the Issuer, the Audit, Risks and
Sustainability Committee guarantees the relevance of financial and sustainability information and the
reliability of the associated risk management and internal control processes. Furthermore, the CSR
strategy and the main commitments associated with it are officially approved by Issuer's executive
committee and Board of Directors.

The Issuer has reinforced its commitment towards sustainability by increasing the level of ESG key
performance indicators in its remuneration scheme as follows:

- the short-term incentive plan for the Issuer's executive committee directors' remuneration includes
20% of ESG targets covering mainly safety and methane emissions; and
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- the long-term incentive plan for the Issuer's executive committee directors' remuneration includes
20% of ESG targets, half of which is dedicated to the reduction of greenhouse gas emissions.

Employees are also vested in CSR targets through dedicated key performance indicators (safety,
reduction in GHG emissions, energy transition upskilling) included in the Issuer's profit-sharing
agreement.

5.2 Focus on decarbonising Issuer's operations

Reducing atmospheric emissions, particularly greenhouse gases, is an integral part of the Issuer energy
and environmental management systems. The Issuer approach is based on an accurate, real and
transparent assessment of the current situation, driven by its BE POSITIF program.

With already tangible results, the Issuer has been focusing on the following decarbonization action
levers.

5.2.1 Green electricity for self-consumption

Since 2018, the Issuer has opted for a 100% supply of green electricity (guarantee of origin) for all its
sites, and in 2023, the commissioning of a solar farm (power: 8.5 MWp) on Lussagnet storage site
allowed to cover around 20% of its electricity needs from 2024 onwards.

5.2.2 Electrification of machine fleet and processes optimization

In the last decade, the Issuer moved to the electrification of its machine fleet. Compression equipments
have evolved towards more electric compressors, which have lower emissions. The Issuer has also
implemented a management of its compressor fleet with prioritization to electro-compressors (vs. turbo
compressors) supported by a digital solution that has been developed internally to limit emissions across
compression assets. The OPTIMUS software has allowed real-time optimization of the machine assets,
factoring CO2 as a priority in the process.

In the coming years the transition to more electricity driven systems will continue with the replacement
of gas-powered machines with electric ones. Such a switch in technology is already planned at the
Lussagnet Storage Centre with the replacement of two gas reboilers with electric reboilers. A solution
to eliminate the flare linked to the processing of TEG (tri éthyléne glycol for odorizing the gas) is also
under study for the Lussagnet storage centre.

5.2.3 Reducing venting

Technologies to reduce venting - mainly in relation to the decompression across transport
infrastructures - have been benchmarked. As for work in the transport grid, the Issuer launched in 2020
a solution called MOBILE COMP, an articulated lorry fitted with a mobile compressor. Every year,
several tens of tons of CO2 are recovered through recompression during transport maintenance works
thanks to the implementation of MOBILE COMP. In 2022, the Issuer launched the program RECOMP
and commissioned recompression systems on compression stations at Barbaira, Lussagnet and
Sauveterre, as well as at Lussagnet storage centre. This device collects the gas from main compressor
pipework and reinjects it into the grid, preventing leaks into the atmosphere.

A study is underway for a "mini-mobile Comp" concerning operations of recompression for smaller-
scale interventions (regional network).
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5.2.4. Detecting and preventing leaks

- The fugitive emissions generated at plants under normal operation represent one of the Issuer
main challenges for reducing emissions. Preventive actions have already allowed some
reductions. In 2022, the Issuer tested different new technologies for compressors on its existing
infrastructures to prevent leaks from their seals. The efficiency of these solutions is being
evaluated so as to identify the best technologies to be rolled out to the rest of the turbo-
COMPressors.

- The main levers of action to continue the decarbonisation of Issuer's infrastructure revolves
around reducing fugitive emissions. The elimination of the seal leaks will be achieved through
the implementation of the above-mentioned technologies on the existing compressors or the
replacement of compressors by new ones (when replacement is needed) without seal leaks.

- Campaigns to detect and eliminate leaks are carried out (such as LDAR for Leak Detection and
Repair) by the Issuer on a regular basis. Thanks to new methane regulation which came into
effect in 2024, the frequency of LDAR campaigns will increase and contribute to reducing the
global GHG emissions.

5.2.5. Reducing scope 3 emissions through collaboration with suppliers and evolution of
internal specifications

In 2022, along with about ten other pilot suppliers, the Issuer began a process to measure its indirect
emissions from scope 3. Using a methodology that takes into account activity-based as well as monetary
factors, the Issuer has been able to quantify these indirect emissions. The Issuer is striving to reinforce
the dialogue and partnerships with its main suppliers so as to successfully implement carbon reduction
actions to reduce the level of GHG emission of Issuer's purchases which represents the majority of its
scope 3 emissions.

The main levers for scope 3 emissions reduction are linked to the Group purchases and particularly the
following items:

- energy: connect the majority of sub-works and rigs to the electricity grid, set autonomous
working bases working on low-carbon electricity on the infrastructures projects, increase the
procurement of equipment manufactured with green energy and eco-designed.

- raw materials: reach a proportion of more than 50% of steel and concrete purchased from recycled
or low-carbon subsidiary, reduce raw materials through an eco-designed approach.

- freight: increase the proportion of partly biofuels heavy vehicles in the total fleet of the suppliers,
replace existing for new-generation thermal trucks and equipment transport by rail.

All the levers identified and their quantification are based on credible assumptions based on
technological monitoring, a bibliography and technologies already available or in development in the
short term.

6. FINANCIAL INDICATORS RELATING TO THE ISSUER

The following financial indicators are based on the financial statements of the Issuer as at 31 December
2022 (""2022"), 31 December 2023 (*2023"), 30 June 2023 ("1H2023") and 30 June 2024 ("1H2024").
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6.1 Net Debt? (in million euros)

Net Debt (€m)
1402 1437 1400 1395
2022 2023 1H2023 1H2024

As of 30 June 2024, the Issuer's current financings include (i) three series of fixed-rate bonds amounting
to €1,400 million (public bond for €550 million maturing in 2025, public bond for €500,000,000
maturing in 2030 and private bond for €350 million maturing 2035) and (ii) a multi-borrower?
€250million 5-year revolving loan facility with a 2 years extension option, which is currently undrawn
by the Issuer.

6.2 Capital Expenditures?* (in million euros)

CAPEX (€m)

172

46 50

2022 2023 1H2023 1H2024

7. LOCK-UP RATIOS

The Lock-up Ratios (as defined in the Terms and Conditions of the Notes) are calculated at the Group
level by adding €400 million of gross debt from Teréga SAS level, resulting in a consolidated net debt
of (i) €1,752 million as at 31 December 2022, (ii) €1,744 million as at 31 December 2023, (iii) €1,723
million as at 30 June 2023 and (iv) €1,720 million as at 30 June 2024.

These Lock-Up Ratios as at 31 December 2022 (*2022"), 31 December 2023 (*'2023"), 30 June 2023
("1H2023") and 30 June 2024 ("1H2024") are the following:

22 Net debt = Other bonds (Autres emprunts obligataires) + Loans (Emprunts et dettes auprés des établissements de crédit) + Other borrowings
(Emprunts et dettes financieres divers) - Cash (Disponibilités), each item as set out in the financial statements of the Issuer which are
incorporated by reference in this Prospectus (see “Documents Incorporated by Reference”).

2 Both the Parent Company and the Issuer are borrowers under this multi-borrower? €250million 5-year revolving loan facility.

24 Capital Expenditures (Dépenses d'investissements), as set out in the notes to the financial statements of the Issuer which are incorporated
by reference in this Prospectus (see “Documents Incorporated by Reference”).
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7.1 Interest Cover

= | ock-up ratio threshold

9,45x 10,21x 10,22x 10,27x
> 4,00
2022 2023 1H2023 1H2024
7.2 Total Net Leverage
e | 0ck-up ratio threshold
<7,00

*5,85% 5,82x 5,54 5,80

— P—
2022 2023 1H2023 1H2024

68



SUBSCRIPTION AND SALE
Subscription Agreement

BNP Paribas, Crédit Agricole Corporate and Investment Bank, Natixis, Société Générale and UniCredit
Bank GmbH (the Joint Lead Managers) have, pursuant to a Subscription Agreement dated 13
September 2024 (the Subscription Agreement), jointly and severally agreed with the Issuer, subject
to the satisfaction of certain conditions, to subscribe for the Notes at an issue price equal to 99.628 per
cent. of the principal amount of the Notes, less any applicable commission. In addition, the Issuer will
pay certain costs incurred by it and the Joint Lead Managers in connection with the issue of the Notes.

The Joint Lead Managers are entitled to terminate the Subscription Agreement in certain limited
circumstances prior to the issue of the Notes. The Issuer has agreed to indemnify the Joint Lead
Managers against certain liabilities in connection with the offer and sale of the Notes.

The Joint Lead Managers or their affiliates have provided from time to time, and expect to provide in
the future, investment services to the Issuer and its affiliates, for which the Joint Lead Managers or their
affiliates have received or will receive customary fees and commissions.

There are no interests of natural and legal persons other than the Issuer involved in the issue, including
conflicting ones, that are material to the issue.

General Selling Restrictions

Each Joint Lead Manager has agreed severally and not jointly to observe (to the best of its knowledge
and belief) all applicable laws and regulations in each jurisdiction in or from which it may acquire,
offer, sell or deliver Notes or have in its possession or distribute this Prospectus or any other offering
material relating to the Notes. No action has been, or will be, taken in any country or jurisdiction that
would, to the best of each Joint Lead Manager’s knowledge, permit an offering of the Notes to retail
investors, or the possession or distribution of this Prospectus or any other offering material relating to
the Notes, in any country or jurisdiction where action for that purpose is required. Accordingly, the
Notes may not be offered or sold, directly or indirectly, and neither this Prospectus nor any circular,
prospectus, form of application, advertisement or other offering material relating to the Notes may be
distributed in or from, or published in, any country or jurisdiction except under circumstances that will
result in compliance with any applicable laws and regulations and all offers and sales of Notes by it will
be made on the same terms.

France

Each of the Joint Lead Managers has represented and agreed severally and not jointly that it has only
offered or sold and will only offer or sell, directly or indirectly, any Notes to the public in France
pursuant to an exemption under Article 1(4) of the Prospectus Regulation and Article L. 411-2 1° of the
French Code monétaire et financier and that the Prospectus or any other offering material relating to
the Notes and such offers, sales and distributions have been and will be made in France only to qualified
investors (investisseurs qualifiés) (with the exception of individuals) as defined in Article 2(e) of the
Prospectus Regulation.

Prohibition of Sales to European Economic Area Retail Investors
Each of the Joint Lead Managers has represented and agreed that it has not offered, sold or otherwise

made available and will not offer, sell or otherwise make available any Notes to any retail investor in
the EEA.
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For the purposes of this provision:
(@) the expression retail investor means a person who is one (or both) of the following:
(M a retail client as defined in point (11) of Article 4(1) of MiFID II; or

(i) a customer within the meaning of Directive 2016/97/EU, as amended, where
that customer would not qualify as a professional client as defined in point (10)
of Article 4(1) of MiFID II.

(b) the expression an offer includes the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to
enable an investor to decide to purchase or subscribe for the Notes.

United Kingdom

Prohibition of sales to UK Retail Investors

Each Joint Lead Manager and Joint Bookrunner has represented and agreed that it has not offered, sold
or otherwise made available and will not offer, sell or otherwise make available any Notes which are
the subject of the offering contemplated by this Prospectus in relation thereto to any retail investor in
the United Kingdom. For the purposes of this provision:

@) the expression retail investor means a person who is one (or both) of the following:

(i) aretail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it
forms part of UK domestic law by virtue of the EUWA,; or

(ii) acustomer within the meaning of the provisions of the FSMA and any rules or regulations
made under the FSMA to implement Directive (EU) 2016/97, where that customer would
not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation
(EU) No 600/2014 as it forms part of UK domestic law by virtue of the EUWA,; and

(b) the expression an offer includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe for the Notes.

Other UK regulatory restrictions
Each Joint Lead Manager has represented and agreed that:

0] it has only communicated 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
Notes in circumstances in which section 21(1) of the FSMA does not apply to the Issuer; and

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

The Notes have not been and will not be registered under the Securities Act or the securities laws of
any U.S. State, and may not be offered or sold, directly or indirectly, in the United States of America
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements
of the Securities Act or such State securities laws. The Notes are being offered and sold only outside of
the United States in reliance on Regulation S.

Terms used in this paragraph and not otherwise defined in this Prospectus have the meanings given to
them in Regulation S.

In addition, until 40 days after the commencement of the offering of the Notes, an offer or sale of Notes
within the United States by a dealer that is not participating in the offering may violate the registration
requirements of the Securities Act.

Italy

The offering of the Notes has not been registered with the Commissione Nazionale per le Societa e la
Borsa (CONSOB) pursuant to Italian securities legislation and, accordingly, no Notes may be offered,
sold or delivered, nor may copies of the Prospectus or of any other document relating to the Notes be
distributed in the Republic of Italy (Italy), except:

Q) to qualified investors (investitori qualificati), as defined pursuant to Article 2 of the
Prospectus Regulation and any applicable provision of Legislative Decree No. 58 of 24
February 1998, as amended (the Financial Services Act) and/or Italian CONSOB regulations;
or

(i) in other circumstances which are exempted from the rules on public offerings pursuant to
Acrticle 1 of the Prospectus Regulation, Article 34-ter of CONSOB Regulation No. 11971 of
14 May 1999, as amended from time to time, and the applicable Italian laws.

Any offer, sale or delivery of the Notes or distribution of copies of this Prospectus or any other
document relating to the Notes in Italy under (i) or (ii) above must:

a) be made by an investment firm, bank or financial intermediary permitted to conduct such
activities in Italy in accordance with the Financial Services Act, CONSOB Regulation
N0.20307 of 15 February 2018 (as amended from time to time) and Legislative Decree No.
385 of 1 September 1993, as amended (the Banking Act); and

b) comply with any other applicable laws and regulations or requirement imposed by CONSOB,
the Bank of Italy (including the reporting requirements, where applicable, pursuant to Article
129 of the Banking Act and the implementing guidelines of the Bank of Italy, as amended
from time to time) and/or any other Italian authority.
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GENERAL INFORMATION
Clearing of the Notes

The Notes have been accepted for clearance through Euroclear France, Clearstream and
Euroclear. The International Securities Identification Number (ISIN) for the Notes is
FR001400SGZ5. The Common Code number for the Notes is 001400SGZ.

The address of Euroclear France is 10-12, place de la Bourse, 75002 Paris, France. The address
of Euroclear is 1 boulevard du Roi Albert 11, 1210 Bruxelles, Belgium and the address of
Clearstream is 42, avenue John Fitzgerald Kennedy, L-1855 Luxembourg, Grand-Duchy of
Luxembourg.

AMF approval and admission to trading

This Prospectus received approval number no. 24-401 on 13 September 2024 from the AMF,
in its capacity as competent authority under the Prospectus Regulation.

The Prospectus has been approved by the AMF, as competent authority under the Prospectus
Regulation. The AMF only approves this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Such approval
should not be considered as an endorsement of the Issuer and of the quality of the Notes that
are the subject of this Prospectus. Investors should make their own assessment as to the
suitability of investing in the Notes.

Following the occurrence of a significant new factor, a material mistake or a material
inaccuracy relating to the information included (including information incorporated by
reference) in this Prospectus which may affect the assessment of the Notes, this Prospectus
must be completed by a supplement, pursuant to Article 23 of the Prospectus Regulation.
This Prospectus will be valid until the date of admission of the Notes to trading on
Euronext Paris (i.e. on 17 September 2024). The obligation to supplement the Prospectus in
the event of significant new factors, material mistakes or material inaccuracies will not apply
when the Prospectus is no longer valid.

Corporate authorisations

The issue of the Notes was authorised by a resolution of the Board of Directors (Conseil
d’administration) of the Issuer dated 4 September 2024.

Documents available

Copies of:

Q) the statuts of the Issuer;

(i) the Fiscal Agency Agreement;
(iii)  this Prospectus;

(iv) the documents incorporated by reference in this Prospectus; and
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(v) the terms and conditions of the bonds redeemable into shares (ORAS) issued by the
Issuer and the Undertaking Agreement (as from the notice delivered to pursuant to
Condition 7(c)),

will be available for inspection during the usual business hours on any weekday (except
Saturdays and public holidays) at the registered office of the Issuer.

This Prospectus, the statuts of the Issuer and the documents incorporated by reference in this
Prospectus will be published on the website of the Issuer (www.terega.fr). A copy of the
Prospectus will also be available on the website of the AMF (www.amf-france.org).

No material change in the prospects and no significant change in the financial position or
financial performance

Except as disclosed in this Prospectus, there has been no significant change in the financial
position or the financial performance of the Issuer since 30 June 2024 and no material adverse
change in the prospects of the Issuer since 31 December 2023.

Material contracts

Except as disclosed in this Prospectus, there are no material contracts (other than those entered
into in the ordinary course of the Issuer’s business) which could result in the Issuer being under
an obligation or entitlement that is material to its ability to meet its obligations to Noteholders
in respect of the Notes being issued.

Litigation

Except as disclosed in this Prospectus, the Issuer is not involved in any governmental, legal or
arbitration proceedings (including any such proceedings which are pending or threatened of
which the Issuer is aware), during the 12 months preceding the date of this Prospectus which
may have, or have had in the recent past, significant effects on the Issuer’s financial position or
profitability.

Auditors

Ernst & Young et Autres and Forvis Mazars SA (formerly known as Mazars) are the statutory
auditors of the Issuer.

Ernst & Young et Autres and Exco Fiduciaire du Sud-Ouest have audited and rendered
unqualified report on the financial statements of the Issuer as at, and for the year ended, 31
December 2022.

Ernst & Young et Autres and Forvis Mazars SA have audited and rendered unqualified report
on the financial statements of the Issuer as at, and for the year ended, 31 December 2023. They
have also rendered a limited review report on the 2024 Half-Year Financial Statements.

Ernst & Young et Autres and Forvis Mazars SA are registered as Commissaires aux Comptes
(members of the Compagnie Régionale des Commissaires aux Comptes de Versailles et du
Centre) and Exco Fiduciaire du Sud-Ouest are registered as Commissaires aux Comptes
(members of the Compagnie Régionale de Toulouse). They are regulated by the Haute Autorité
de I'Audit.
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10.

11.

12.

13.

14.

15.

Listing fees
The estimated costs for the admission to trading are €18,930 (including AMF fees).
Yield

The yield in respect of the Notes is 4.046 per cent. on an annual basis and is calculated on the
basis of the issue price of the Notes. It is not an indication of future yield.

Interest material to the issue

As far as the Issuer is aware, no person involved in the issue of the Notes has an interest material
to the issue.

Websites

Any websites mentioned or referred to in this Prospectus are for information purposes only and
the information to such websites does not form any part of this Prospectus unless that
information is incorporated by reference into the Prospectus.

Forward-looking statements

This Prospectus contains certain statements that are forward-looking including statements with
respect to the Issuer’s business strategies, expansion and growth of operations, trends in the
business, competitive advantage, and technological and regulatory changes, information on
exchange rate risk and generally includes all statements preceded by, followed by or that
include the words “believe”, “expect”, “project”, “anticipate”, “seek”, “estimate” or similar
expressions. Such forward-looking statements are not guarantees of future performance and
involve risks and uncertainties, and actual results may differ materially from those in the
forward-looking statements as a result of various factors. Potential investors are cautioned not
to place undue reliance on forward-looking statements, which speak only as of the date hereof.
For the avoidance of any doubt, such forward-looking statements are not (nor shall they be
construed or interpreted as) a “forecast” (or as “forecasts”) within the meaning of applicable
securities laws and regulations.

Potential conflict of interest

Certain of the Joint Lead Managers and their affiliates have engaged, and may in the future
engage, in investment banking and/or commercial banking transactions with, and may perform
services for, the Issuer, Teréga SAS and Teréga Holding SAS (as defined in Condition 7 of the
Terms and Conditions of the Notes) in the ordinary course of business. In addition, in the
ordinary course of their business activities, the Joint Lead Managers and their affiliates may
make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of the Issuer, Teréga SAS and Teréga Holding SAS. The
Joint Lead Managers and their affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments.

LEI

The Issuer’s Legal Entity Identifier (LEI) is: 969500Y0L922VYT3UIS1.
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16.

Stabilisation

In connection with the issue of the Notes, BNP Paribas (the Stabilisation Manager) (or any
person acting on behalf of such Stabilisation Manager) may (but will not be required to) over-
allot the relevant Notes or effect transactions within a specified period, with a view to
supporting the market price of the relevant Notes at a level higher than that which might
otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action
may begin on or after the date on which adequate public disclosure of the terms of the offer of
the Notes is made and, if begun, may cease at any time, but it must end no later than the earlier
of thirty (30) calendar days after the issue date of the Notes and sixty (60) calendar days after
the date of the allotment of the Notes. Any stabilisation action or over-allotment must be
conducted by the relevant Stabilisation Manager in accordance with all applicable laws and
rules.
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PERSONS RESPONSIBLE FOR THE INFORMATION GIVEN IN THE PROSPECTUS

To the best knowledge of the Issuer, the information contained in this Prospectus is in accordance with
the facts and contains no omission likely to affect the import of such information. The Issuer accepts
responsibility accordingly.

Teréga SA
40, avenue de I’Europe
64000 Pau
France

Duly represented by:

Agnés Butterlin
Chief Financial, Purchasing & Sustainable Development Officer (Directrice, Finance Achats et
Développement Durable) of the Issuer
authorised signatory pursuant to the resolutions of the Board of Directors (Conseil d’administration)
of the Issuer dated 4 September 2024

Dated 13 September 2024

AUTORITE
DES MARCHES FINANCIERS

AIXIF

Autorité des marchés financiers

This Prospectus has been approved by the AMF, in its capacity as competent authority under
Regulation (EU) 2017/1129. The AMF has approved this Prospectus after having verified that the
information it contains is complete, coherent and comprehensible within the meaning of Regulation
(EU) 2017/1129.

This approval is not a favourable opinion on the Issuer and on the quality of the Notes described in
this Prospectus. Investors should make their own assessment of the opportunity to invest in such
Notes.

This Prospectus has been approved on 13 September 2024 and is valid until the admission to trading
of the Notes on Euronext Paris and shall, during this period and in accordance with the provisions of
Article 23 of the Regulation (EU) 2017/1129, be completed by a supplement to the Prospectus in the
event of new material facts or substantial errors or inaccuracies. This Prospectus obtained the
following approval number: n°24-401.
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