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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO OR TO ANY PERSON LOCATED OR
RESIDENT IN THE UNITED STATES OF AMERICA, ITS TERRITORIES AND POSSESSIONS (INCLUDING
PUERTO RICO, THE U.S. VIRGIN ISLANDS, GUAM, AMERICAN SAMOA, WAKE ISLAND AND THE NORTHERN
MARIANA ISLANDS), ANY STATE OF THE UNITED STATES OF AMERICA OR THE DISTRICT OF COLUMBIA (the
United States) OR TO ANY U.S. PERSON (AS DEFINED IN REGULATION S OF THE UNITED STATES SECURITIES
ACT OF 1933, AS AMENDED (the Securities Act)) OR IN OR INTO ANY OTHER JURISDICTION WHERE IT IS
UNLAWFUL TO RELEASE, PUBLISH OR DISTRIBUTE THIS ANNOUNCEMENT (SEE "OFFER AND DISTRIBUTION
RESTRICTIONS" BELOW).

7 March 2023

Elia Group SA/NV (the “Offeror”) is launching today a tender offer on its outstanding €700,000,000 Fixed Rate Reset
Undated Subordinated Securities (ISIN: BE0002597756) (“Securities”) for cash. Holders of the Securities can find
more information in the launch announcement which is available through the following link (the “Launch
Announcement”). Concurrently with the tender offer in respect of the Securities, Elia Group SA/NV also intends to
issue new Fixed Rate Reset Undated Subordinated Securities for an aggregate amount of up to €500,000,000, subject

to market conditions.
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Capitalised terms used but not otherwise defined in this press release shall have the meanings given to them in the
Launch Announcement.

This announcement is released by the Offeror and contains information that qualified or may have qualified as inside
information for the purposes of Article 7 of the Market Abuse Regulation (EU) 596/2014 (MAR), encompassing
information relating to the Offer described above. For the purposes of MAR and Article 2 of Commission Implementing

Regulation (EU) 2016/1055, this announcement is made by Siska Vanhoudenhoven, Secretary General at the Offeror.

DISCLAIMER This announcement must be read in conjunction with the Tender Offer Memorandum. This
announcement and the Tender Offer Memorandum contain important information which should be read carefully before
any decision is made with respect to the Offer. If any Holder is in any doubt as to the contents of this announcement
and/or the Tender Offer Memorandum or the action it should take, it is recommended to seek its own financial and legal
advice, including in respect of any tax consequences, immediately from its broker, bank manager, solicitor, accountant
or other independent financial, tax or legal adviser. Any individual or company whose Securities are held on its behalf
by a broker, dealer, bank, custodian, trust company or other nominee or intermediary must contact such entity if it
wishes to tender such Securities pursuant to the Offer. The Dealer Managers are acting exclusively for the Offeror and
no one else in connection with the arrangements described in this announcement and the Tender Offer Memorandum
and will not be responsible to any Holder for providing the protections which would be afforded to customers of the
Dealer Managers or for advising any other person in connection with the Offer. None of the Offeror, the Dealer
Managers or the Tender Agent or any director, officer, employee, agent or affiliate of any such person has made or will
make any assessment of the merits and risks of the Offer or of the impact of the Offer on the interests of the Holders

either as a class or as individuals, and none of them makes any recommendation as to whether Holders should tender


https://investor.eliagroup.eu/en/financial-position/financial-position-for-elia-group
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Securities pursuant to the Offer. None of the Offeror, the Dealer Managers or the Tender Agent (or any of their
respective directors, officers, employees, agents or affiliates) is providing Holders with any legal, business, tax or other
advice in this announcement and/or the Tender Offer Memorandum. Holders should consult with their own advisers as
needed to assist them in making an investment decision and to advise them whether they are legally permitted to
tender Securities for cash.

Offer and Distribution Restrictions

Neither this announcement nor the Tender Offer Memorandum constitutes an invitation to participate in the Offer in any
jurisdiction in which, or to any person to or from whom, it is unlawful to make such invitation or for there to be such
participation under applicable securities laws. The distribution of this announcement, the Tender Offer Memorandum
and/or any other materials relating to the Offer in certain jurisdictions may be restricted by law. Persons into whose
possession this announcement, the Tender Offer Memorandum and/or any other materials relating to the Offer come(s)
are required by each of the Offeror, the Dealer Managers and the Tender Agent to inform themselves about, and to

observe, any such restrictions.

Neither this announcement, the Tender Offer Memorandum nor the electronic transmission thereof constitutes an offer
to buy or a solicitation of an offer to sell Securities (and tenders of Securities in the Offer will not be accepted from
Holders) in any circumstances in which such offer or solicitation is unlawful. In those jurisdictions where the securities,
blue sky or other laws require the Offer to be made by a licensed broker or dealer and any Dealer Manager or any of
their respective affiliates is such a licensed broker or dealer in any such jurisdiction, the Offer shall be deemed to be

made by such Dealer Manager or such affiliate, as the case may be, on behalf of the Offeror in such jurisdiction.

No action has been or will be taken in any jurisdiction in relation to the New Securities that would permit a public offering

of securities and the minimum denomination of the New Securities will be €100,000.

United States: The Offer is not being made, and will not be made, directly or indirectly in or into, or by use of the mails
of, or by any means or instrumentality of interstate or foreign commerce of, or of any facilities of a national securities
exchange of, the United States or to any U.S. person (as defined in Regulation S of the United States Securities Act of
1933, as amended (each a U.S. Person)). This includes, but is not limited to, facsimile transmission, electronic mail,
telex, telephone, the internet and other forms of electronic communication. The Securities may not be tendered in the
Offer by any such use, means, instrumentality or facility from or within the United States or by persons located or
resident in the United States or by any U.S. Person. Accordingly, copies of this announcement, the Tender Offer
Memorandum and any other documents or materials relating to the Offer are not being, and must not be, directly or
indirectly mailed or otherwise transmitted, distributed or forwarded (including, without limitation, by custodians,
nominees or trustees) in or into the United States or to any persons located or resident in the United States or to any
U.S. Person, and the Securities cannot be tendered in the Offer by any such use, means, instrumentality or facility from
or within or by persons located or resident in the United States or by any U.S. Person. Any purported tender of
Securities in the Offer resulting directly or indirectly from a violation of these restrictions will be invalid and any purported
tender of Securities made by a person located in the United States, a U.S. Person, by any person acting for the account
or benefit of a U.S. Person, or any agent, fiduciary or other intermediary acting on a non-discretionary basis for a

principal giving instructions from within the United States will be invalid and will not be accepted.
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Neither this announcement nor the Tender Offer Memorandum is an offer of securities for sale in the United States or
to U.S. Persons. Securities may not be offered, sold or delivered in the United States absent registration under, or an
exemption from the registration requirements of, the Securities Act. The New Securities have not been, and will not be,
registered under the Securities Act or the securities laws of any state or other jurisdiction of the United States and may
not be offered, sold or delivered, directly or indirectly, within the United States or to, or for the account or benefit of,

U.S. Persons.

Each Holder participating in the Offer will represent that it is not a U.S. Person and it is not located in the United States
and it is not participating in the Offer from the United States, or it is acting on a non-discretionary basis for a principal
located outside the United States that is not giving an order to participate in the Offer from the United States and who
is not a U.S. Person. For the purposes of this and the above two paragraphs, United States means the United States
of America, its territories and possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa,

Wake Island and the Northern Mariana Islands), any state of the United States of America and the District of Columbia.

United Kingdom: The communication of this announcement, the Tender Offer Memorandum and any other documents
or materials relating to the Offer is not being made and such documents and/or materials have not been approved by
an authorised person for the purposes of section 21 of the Financial Services and Markets Act 2000. Accordingly, this
announcement, the Tender Offer Memorandum and any other documents or materials relating to the Offer are not
being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of
such documents and/or materials as a financial promotion is only being made to those persons in the United Kingdom
falling within the definition of investment professionals (as defined in Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (as amended, the Financial Promotion Order)), persons who are within
Article 43 of the Financial Promotion Order or any other persons to whom it may otherwise lawfully be made under the

Financial Promotion Order.

Italy: None of the Offer, this announcement, the Tender Offer Memorandum and any other documents or materials
relating to the Offer has been or will be submitted to the clearance procedures of the Commissione Nazionale per le
Societa e la Borsa (CONSOB) pursuant to Italian laws and regulations. The Offer is being carried out in the Republic
of ltaly (Italy) as an exempted offer pursuant to article 101-bis, paragraph 3-bis of the Legislative Decree No. 58 of 24
February 1998, as amended (the Financial Services Act) and article 35-bis, paragraph 4 of CONSOB Regulation No.
11971 of 14 May 1999, as amended. Holders or beneficial owners of the Securities that are located in Italy may tender
some or all of their Securities in the Offer through authorised persons (such as investment firms, banks or financial
intermediaries permitted to conduct such activities in Italy in accordance with the Financial Services Act, CONSOB
Regulation No. 20307 of 15 February 2018, as amended from time to time, and Legislative Decree No. 385 of 1
September 1993, as amended) and in compliance with applicable laws and regulations or with requirements imposed

by CONSOB or any other Italian authority.

Each intermediary must comply with the applicable laws and regulations concerning information duties vis-a-vis its
clients in connection with the Securities and/or the Offer.

France: The Offer is not being made, directly or indirectly, to the public in the Republic of France (France). This
announcement, the Tender Offer Memorandum and any other document or material relating to the Offer have only

been and shall only be distributed in France to qualified investors as defined in Article 2(e) of Regulation (EU)
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2017/1129. Neither this announcement nor the Tender Offer Memorandum have been or will be submitted for clearance

to nor approved by the Autorité des Marchés Financiers.
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About Elia Group

One of Europe’s top five TSOs

Elia Group is a key player in electricity transmission. We
ensure that production and consumption are balanced
around the clock, supplying 30 million end users with
electricity. Through our subsidiaries in Belgium (Elia) and
the north and east of Germany (50Hertz), we operate
19,192 km of high-voltage connections, meaning that we
are one of Europe’s top 5 transmission system
operators. With a reliability level of 99.99%, we provide
society with a robust power grid, which is important for
socio-economic prosperity. We also aspire to be a
catalyst for a successful energy transition, helping to
establish a reliable, sustainable and affordable energy

system.

We are making the energy transition

happen

By expanding international high-voltage connections and
incorporating ever-increasing amounts of renewable
energy into our grid, we are promoting both the
integration of the European energy market and the
decarbonisation of society. We also continuously
optimise our operational systems and develop new
market products so that new technologies and market
parties can access our grid, thus further facilitating the

energy transition.

For further information, please contact:

In the interest of society

As a key player in the energy system, Elia Group is
committed to working in the interest of society. We are
responding to the rapid increase in renewable energy by
constantly adapting our transmission grid. We also
ensure that investments are made on time and within
budget, with a maximum focus on safety. In carrying out
our projects, we manage stakeholders proactively by
establishing two-way communication channels between
all relevant parties very early on in the development
process. We also offer our expertise to different players
across the sector in order to build the energy system of
the future.

International focus

In addition to its activities as a transmission system
operator, Elia Group provides consulting services to
international customers through its subsidiary Elia Grid
International. In recent years, the Group has launched
new non-regulated activities such as re.alto - the first
European marketplace for the exchange of energy data
via standardised energy APIs - and WindGrid, a
subsidiary which will continue to expand the Group’s
overseas activities, contributing to the development of

offshore electricity grids in Europe and beyond.

The legal entity Elia Group is a listed company whose
core shareholder is the municipal holding company
Publi-T.

Yannick Dekoninck | M +32 478 90 13 16 | investor.relations@elia.be

Stéphanie Luyten | M +32 467 05 44 95 | investor.relations@elia.be

Marleen Vanhecke | M +32 486 49 01 09 | marleen.vanhecke@elia.be

Elia Group SA/NV

Boulevard de 'Empereur 20 | Keizerslaan 20 | 1000 Brussels | Belgium
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