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1. A 3-levels

¢ Interfin: intermunicipal company operating as a holding company.

e Sibelga: intermunicipal company acting as the gas and electricity distribution system
operator in the Brussels-Capital Region and owner of such networks.

e BNO (Brussels Network Operations): cooperative society (under private law) which

employs all the personnel working in the Sibelga group.

The Sibelga group works in accordance with the principle of specialisation that applies
to intermunicipal companies. Its activities focus on the management of electricity and
gas networks, related public service missions and energy services for public authorities.

The Sibelga and Interfin intermunicipal companies do not have sector committees.

See figure 1.

2. Interfin’s role as a holdinc

Interfin is mainly responsible for:

¢ holding the municipalities’ share in Sibelga,

¢ holding the Brussels shares in the federal electricity and gas transmission companies Elia
and Fluxys, directly or via the holding companies Publi-T and Publigaz, which represent
the municipal interests of the three Regions,

e temporarily holding minor “historic” shares in Engie (which were transferred in full in
2022) and NRB until they are ready to be sold,

e smoothing the dividends allocated to the municipalities based on the financial result
achieved in the investee companies and contributing to the efficient financial

management of the group.

See figure 2.

GOVERNANCE 2022
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FIGURE 1
SIBELGA'S OPERATIONAL SCOPE - INTERFIN

19 municipalities

:100%

Intermu
compar
No stat

: 99,99%

Intermu

Sibelga compar
No staf

99,99% .. T 1667%

Atrias®

Cooperative Society Cooperative
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(1) 6 other shareholders (network operators from the other 2 regions). This company is
responsible for creating and managing an IT platform for the exchange of market data
connecting DSOs, suppliers and TSOs and for establishing, in collaboration with the
suppliers and under the supervision of the regional regulators, successive versions of the

market data management code (Message Implementation Guide).
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3. Sibelga’s

Sibelga’s activity is limited to distribution network operator in the Brussels-Capital Re-
gion. This mission also includes public service missions imposed by Ordinance, such as

the management of municipal street lighting.

These activities are regulated by the regulator Brugel within a framework set by Ordi-
nance. The regulation covers tariffs, service quality and the compatibility of structures

and behaviours with the proper functioning of the market.

Sibelga is a shareholder in the Atrias market data exchange platform, set up as a coope-

rative society with all the other Belgian distribution network operators.

4. BNO's role as an empl

When Sibelga took over most of Electrabel’s operational network management activi-
ties in 2006, it also took over Electrabel’s personnel, i.e. around 700 people, under the
contractual continuity scheme of CLA 32bis. Indeed, it seemed neither possible nor
desirable to amend the employment conditions of the sector’s personnel under Joint
Committee No 326. Under this measure, the personnel’s employer had to be a private

company.

This situation is not only justified by the 2006 agreement with Electrabel, but is also
proving to be an effective solution for maintaining the industrial nature of Sibelga’s

management and attracting the necessary skills.

For this reason, BNO now employs the group’s entire personnel, i.e. = 1,100 people, all

under employment contracts.

GOVERNANCE 2022



GOVERNANCE 2022 SIBELGA

FIGURE 2
INTERFIN SHAREHOLDINGS

Engie @
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(1) : 3 directors appointed upon presentation by Interfin
(2) : 1 director from Interfin

(3) : 4 directors appointed upon presentation by Interfin
(4) 1 director from Interfin

(5) : 2 directors from Interfin

(6) : 1 director from Interfin

(7) :shareholdings sold in 2022
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5. The Grou

In order to ensure consistency in the management of the group and effective control, a
number of structural measures have been taken within the framework of the articles of

association of these companies or decisions of the Board of Directors:

e The same directors (28) sit on the Board of Directors of Interfin and Sibelga.

e The same 7 directors (chosen from among the 28) make up the Sibelga Steering
Committee, the Interfin Bureau and the BNO Board of Directors.

e Sibelga’s Steering Committee has set up an Audit Committee.

e The Board of Directors of BNO has set up an Appointments and Remuneration
Committee.

e Only the mandates of directors in Sibelga and Interfin and of members of the Sibelga
Steering Committee and the Interfin Bureau give rise to remuneration.

e The amount of the remuneration is notified to the regional authorities annually,

individually and by name.

See figure 3.

6. Conclusion

The existence of a three-level structure within the Sibelga group is justified by the need
to separate the group’s transmission and distribution activities, maintain the intermu-
nicipal status of Interfin and Sibelga in accordance with the political will and retain the
system of collective labour relations and employment contracts applicable to personnel
through a private company.

Directorships performed simultaneously by the same individuals at all three levels of the

group ensures consistent management of the group and efficient control.

GOVERNANCE 2022
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FIGURE 3
THE SIBELGA - INTERFIN GOVERNING BODIES

Board of Directors Bureau
. 28 local 7 directors from
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Board of Directors ’ !
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Governance of Inte

1. Governai

Interfin is governed by two bodies: a Board of Directors
whose composition reflects the shareholder base and a
Bureau with broad powers composed of a limited nu-

mber of directors.

1.1 General assemt

The Ordinary General Assembly meets every year on the
second or third Tuesday of June.

In addition, the Board of Directors and the Statutory
Auditor may convene an Extraordinary General Assem-

bly at any time.

In 2022, the Ordinary General Assembly met on 21 June
2022.

Interfin's assets are the result of successive regroupings
and transfers of activities of the former intermunicipal
companies in 2003 and 2005. Since 2021 and fol-
lowing the Extraordinary General Assembly of 16 June
2020, the old shares have been replaced by 10,000 new

shares distributed as follows:

GOVERNANCE 2022

Municipalities Shares
Anderlecht 991
Auderghem 281

Berchem-Sainte-Agathe 208
Brussels 1,504

Etterbeek 400

Evere 346

Forest 466

Ganshoren 206

Ixelles 719

Jette 435

Koekelberg 182

Molenbeek-Saint-Jean 806

Saint-Gilles 416

Saint-Josse-ten-Noode 227
Schaerbeek 1,103

Uccle 687

Watermael-Boitsfort 208

Woluwe-Saint-Lambert 469

Woluwe-Saint-Pierre 346
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The Intermunicipal company is divided into four ac-
counting sectors in accordance with the articles of asso-
ciation. The profit to be distributed within each sector
is divided among the municipalities associated with that
sector in proportion to the turnover from network ta-
riffs achieved in the territory of each municipality, calcu-
lated on the average of the previous three years.

The representatives of the municipalities must be ap-
pointed to the General Assembly from among the mu-
nicipal councillors, the mayor and the aldermen of the
municipality.

The General Assembly can only deliberate if half of the
shares are represented. This fraction is increased to two
thirds in the case of an amendment to the articles of

association.

1.2 Board of Directors

Powers

The Board of Directors has the broadest powers to
carry out all administration and disposal functions that
concern the Intermunicipal company, in addition to
those reserved to it by law and the articles of associa-

tion.

It organises the day-to-day management and appoints
the Chief Executive Officer.

Composition

Each partner municipality has at least one representa-
tive. Municipalities with more than 70,000 and 100,000
inhabitants are entitled to one and two additional direc-

tors respectively.
Only individuals who have been simultaneously ap-
pointed by their municipality as a director in the Sibelga

intermunicipal company can be proposed.

Frequency of meetings and participation in 2022

The Board of Directors met 5 times and recorded an

attendance rate of 72.5%.

SIBELGA

Interfin Board of Directors at 31.12.2022

Chair
Abdellah ACHAOUI Molenbeek-Saint-Jean

Vice-Chair
Cathy CLERBAUX Watermael-Boitsfort

Directors

Orhan AYDIN Jette

Anas BEN ABDELMOUMEN Brussels
M’Hamed BENALLAL Anderlecht

Christian BEOZIERE Evere

Adelheid BYTTEBIER Schaerbeek

Hassan CHEGDANI Ixelles

Michel COHEN Uccle (appointed as director on
20.09.2022)

Valérie COPS Auderghem (resigned as director on
01/04/2022)

Bart DHONDT Brussels

Boris DILLIES Uccle (resigned as director on
01.06.2022)

Emel DOGANCAN Schaerbeek

Caroline DUPONT Forest

Moulay Brahim EL KAF Koekelberg

Bernard GUILLAUME Schaerbeek

Faouzia HARICHE Brussels

Nadia KAMMACHI Anderlecht
Adburrahman KAYA Anderlecht

Audrey LHOEST Ixelles

Michaél LORIAUX Woluwe-Saint-Lambert
Ahmed MEDHOUNE Saint-Josse-ten-Noode
Leonidas PAPADIZ Molenbeek-Saint-Jean
Stéphanie PAULISSEN Auderghem (appointed as direc-
tor on 10.05.2022)

Audrey PETIT Etterbeek

Alexandre PIRSON Woluwe-Saint-Pierre

Jos RAYMENANTS Saint-Gilles

Youssra SELLASSI Ganshoren

Thibault WAUTHIER Berchem-Sainte-Agathe
Thibaud WYNGAARD Uccle

Secretary
Raphaél LEFERE
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1.3 Bureau

Powers

Without prejudice to the powers reserved to the Gene-
ral Assembly and the Board of Directors by law or the
articles of association and without prejudice to special
mandates, the Bureau has the powers of administration
or disposal in the following areas:

- on public procurement;

- in cases of extreme urgency. In this case, the
decisions taken by the Bureau must be confir-
med by the Board of Directors at its next mee-
ting, if there are still effects of those decisions
arising at that date;

- on the appointment of candidates for man-
dates in the participating companies and joint
subsidiaries;

- on the determination of the proxy votes of the
Intermunicipal company representatives at the
General Assemblies of the investee compa-
nies;

- on the sale of holdings;

- on the appointment of members of a Day-to-
day Management Committee, if any, other
than the Chief Executive Officer;

- on the setting of the Chief Executive Officer’s
objectives. In this respect, it also hears the mis-

sion report of the Chief Executive Office.

The Bureau prepares the items on the agenda for the

Board of Directors.

The Bureau may also exercise any specific management
mandate given by the General Assembly or the Board

of Directors.

The Bureau shall in any event exercise the powers which
the Ordinance of 5 July 2018 reserves for the Audit and
Remuneration Committee. As such, it makes recom-
mendations to the Board of Directors on the remune-
ration and allowances applied within the Intermunicipal
company.

It assists the Board of Directors in reviewing financial

information.

Composition
The Bureau is comprised of the seven directors who are
elected members of the Steering Committee of the Si-

belga Intermunicipal company.

Frequency of meetings and participation in 2022

The Board met 15 times and recorded an attendance
rate of 84%.

Interfin Bureau at 31.12.2022

Chair
Abdellah ACHAOUI

Vice-Chair
Cathy CLERBAUX

Members

Christian BEOZIERE
Michel COHEN
Faouzia HARICHE
Michaél LORIAUX
Thibaud WYNGAARD

Secretary
Raphaél LEFERE

GOVERNANCE 2022
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2. Remuner

It is worth noting that, by virtue of the Joint Ordinance
of 14 December 2017, which provides for a ban on
remunerating a public official directly or indirectly via
another natural or legal person, the directors have been
remunerated directly by Sibelga (and no longer via In-
terfin) since 1 July 2018.

It should also be pointed out that, since 01 January
2018, the Brussels-Capital Region Government Decree
of 7 September 2017 implementing Article 5 of the Or-
dinance of 12 January 2006 on the transparency of the
remuneration and benefits of Brussels public officials
has applied to the directors of Sibelga and Interfin. New
decisions on directors’ remuneration were also taken at
the Sibelga and Interfin General Assemblies of 18 June
2018.

These deliberations were reviewed at the General As-
semblies of 17 June 2019, taking into account the entry
into force, on 08 February 2019, of the joint implemen-
ting decree of the Government of the Brussels-Capital
Region and the United College of the Joint Community
Commission on the implementation of Article 5, § 1, of
the joint order of the Brussels-Capital Region and the
Joint Community Commission of 14 December 2017 on
the transparency of the remuneration and benefits of

Brussels public office holders.

Remuneration in the first half of 2022

The remuneration granted during the first half of the
2022 financial year is in accordance with the decisions
taken by the aforementioned Ordinary General Assem-
blies of 17.06.2019, namely, an attendance fee of:

- €133.83"for a director,

- €334.53%for the Chair and the Vice-Chair.

Remuneration in the second half of 2022

The remuneration granted during the 2nd half of the
2022 financial year is in accordance with the decisions
taken by the aforementioned Ordinary General Assem-
blies of 17.06.2019, namely, an attendance fee of:

- € 140.63° for a director,

- €351.54%for the Chair and the Vice-Chair.

Benefits
No benefits of any kind are granted to Interfin’s officials.
Interfin does not provide any working tools for public

officials to carry out their mandate.

Representation expenses

In accordance with the previous decisions of the Ge-
neral Assemblies, Interfin does not grant any fixed
reimbursement for representation expenses for its di-

rectors.

! Average of indexed amounts: the attendance fee was €132.50 in January and Frebruary 2022

and €135.15 from March to June 2022

2 Average of indexed amounts: the attendance fee was €331.22 in January and Frebruary 2022

and €337.84 from March to June 2022

3 Average of indexed amounts: the attendance fee was €137.65 in July 2022, €140.61 in August and September

and €143.42 from October to December

4 Average of indexed amounts: the attendance fee was €344.60 in July 2022, €351.49 in 08 and 09/2022

and €358.52 from October to December

SIBELGA
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Remuneration received by each Sibelga and Interfin director during the
2022 financial year

First name Surname Sibelga Interfin Total
Abdellah Achaoui €2,890.79 €6,921.97 €9,812.76
Orhan Aydin €957.29 €548.87 €1,506.16
Anas Ben Abdel €1,376.47 €827.44 €2,203.91
moumen
M'Hamed Benallal €1,376.47 €827.44 €2,203.91
Christian Beoziére €2,209.74 €2,085.19 €4,294.93
Adelheid Byttebier €1,235.86 €827.44 €2,063.30
Hassan Chegdani €1,376.47 €827.44 €2,203.91
Cathy Clerbaux €0.00 €0.00 €0.00
Michel Cohen €1,144.55 €860.52 €2,005.07
Valerie Cops €0.00 €0.00 €0.00
Bart Dhondt €0.00 €0.00 €0.00
Boris Dillies €662.50 €265.00 €927.50
Emel Dogancan €265.00 €0.00 €265.00
Caroline Dupont €827.60 €278.57 €1,106.17
Moulay El Kaf €1,376.47 €827.44 €2,203.91
Bernard Guillaume €1,376.47 €827.44 €2,203.91
Faouzia Hariche €9,295.52 €2,758.13 €12,053.65

GOVERNANCE 2022
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First name Surname Sibelga Interfin Total
Nadia Kammachi €1,235.86 €827.44 €2,063.30
Abdurrahman Kaya €1,241.32 €692.29 €1,933.61
Audrey Lhoest €1,100.71 €692.29 €1,793.00
Michael Loriaux €2,879.87 €2,474.10 €5,353.97
Ahmed Medhoune €822.14 €413.72 €1,235.86
Leonidas Papadiz €1,243.97 €827.44 €2,071.41
Stéphanie Paulissen €562.60 €278.57 €841.17
Audrey Petit €1,108.82 €692.29 €1,801.11
Alexandre Pirson €821.98 €548.87 €1,370.85
Jos Raymenants €830.25 €413.72 €1,243.97

Youssra Sellassi €0.00 €0.00 €0.00
Thibault Wauthier €1,103.36 €827.44 €1,930.80
Thibaud Wyngaard €7,557.52 €2,901.55 €10,459.07

Additional information on remuneration

The attendance fee received by a director for effective participation in the General Assemblies
of Sibelga or Interfin is identical to that received for a Board of Directors meeting. The municipal

representatives who take part in the General Assemblies are not remunerated.

All the amounts mentioned above are gross amounts.

SIBELGA
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Governance of Sibe

1. Governan

Since its creation in 2003, Sibelga has been managed
by three bodies: a Board of Directors, whose composi-
tion reflects that of the shareholding body, a Steering
Committee, which comprises a small number of direc-
tors who enjoy a wide remit, and a Chief Executive Offi-
cer, assisted by a Management Committee, responsible
for day-to-day management. An Audit Committee has

also been set up within the Steering Committee.

1.1 General assemblies

The Ordinary General Assembly meets every year on the
second or third Tuesday of June.

In addition, the Board of Directors and the Statutory
Auditor may convene an Extraordinary General Assem-
bly at any time.

In 2022, the Ordinary General Assembly met on 21 June
2022.

Sibelga’s capital is represented by A shares and E profit
shares of the same value (100 euros).

The A shares, together with the other equity (excluding
E shares), form the irreducible base, while the E shares,
newly created at the end of 2014, supplement this

equity and constitute the surplus capital.

Sibelga’s profit is distributed in proportion to the nu-
mber of A shares held, after payment of the dividend

on E shares.

Capital position at 31.12.2022

Number of Number of
A shares E shares
Municipalities 38 -
Interfin 2,169,962 3,630,000
Total 2,170,000 3,630,000

Each A-share, excluding E-shares (non-voting shares),
entitles the holder to one vote at General Assemblies.
The voting rights of the intermunicipal financing com-
pany Interfin shall be distributed among the municipali-

ties according to the shares they hold in Interfin.

The representatives of the municipalities must be ap-
pointed to the General Assembly from among the mu-
nicipal councillors, the mayor and the aldermen of the

municipality.

The General Assembly may only deliberate if half of the
shares are represented. This fraction is increased to two-
thirds in the case of an amendment to the articles of

association.

GOVERNANCE 2022
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1.2 Board of

Powers
The Board of Directors has the powers reserved to it by
law and the articles of association. It may perform all
the administration and disposal functions that concern

the Intermunicipal company.

In particular, it shall take decisions on:
- tariffs
- regulations
- investment plans
- public service delivery programmes
to be adopted in performance of the laws and ordi-

nances structuring the electricity and gas markets.

It decides on the admission of new shareholders.

It sets up an Audit Committee from among the
members of the Steering Committee which determines
its powers and approves its internal rules and operating

procedures.

Composition

Each partner municipality has at least one representa-
tive. Municipalities with more than 70,000 and 100,000
inhabitants are entitled to one and two additional direc-
tors respectively.

If the company had partners other than the municipali-
ties and the intermunicipal financing company Interfin,
these partners would have a number of directors equal
to a maximum of one-third of the number of directors
appointed by the municipalities and less than one-fifth

of the total number of directorships.

Frequency of meetings and participation in 2022

The Board of Directors met 9 times and recorded an

attendance rate of 73%.

Sibelga Board of Directors at 31.12.2022

Chair
Faouzia HARICHE Brussels

Vice-Chair
Thibaud WYNGAARD Uccle

Directors

Abdellah ACHAOUI Molenbeek-Saint-Jean
Orhan AYDIN Jette

Anas BEN ABDELMOUMEN Brussels
M’Hamed BENALLAL Anderlecht

Christian BEOZIERE Evere

Adelheid BYTTEBIER Schaerbeek

Cathy CLERBAUX Watermael-Boitsfort
Hassan CHEDGANI Ixelles

Michel COHEN Uccle

(appointed as director on 20.09.2022)
Valérie COPS Auderghem

(resigned as director on 01/04/2022)

Bart DHONDT Brussels

Boris DILLIES Uccle (resigned as director on 01.06.2022)
Emel DOGANCAN Schaerbeek

Caroline DUPONT Forest

Moulay Brahim EL KAF Koekelberg
Bernard GUILLAUME Schaerbeek

Nadia KAMMACHI Anderlecht
Adburrahman KAYA Anderlecht

Audrey LHOEST Ixelles

Michaél LORIAUX Woluwe-Saint-Lambert
Ahmed MEDHOUNE Saint-Josse-ten-Noode
Leonidas PAPADIZ Molenbeek-Saint-Jean
Stéphanie PAULISSEN Auderghem
(appointed as director on 10.05.2022)
Audrey PETIT Etterbeek

Alexandre PIRSON Woluwe-Saint-Pierre
Jos RAYMENANTS Saint-Gilles

Youssra SELLASSI Ganshoren

Thibault WAUTHIER Berchem-Sainte-Agathe

Secretary
Raphaél LEFERE
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1.3 Steering

Powers

Without prejudice to the powers reserved for the Ge-
neral Assembly and the Board of Directors by law or
the articles of association, and subject to what is stated
below in relation to day-to-day management, the Stee-

ring Committee makes decisions in the following areas:

e on public procurement;

e on market operations and regulatory policy,
except for the approval of tariff proposals and
regulations;

e on borrowing and cash advances within the
group;

e on the management and oversight of the
subsidiaries of the Intermunicipal Association and
of the companies it participates in; in particular:

- on the nomination of candidates for mandates
in the participating companies and joint subsi-
diaries;

- on the determination of the proxy votes of
the Intermunicipal Association representatives
at the General Meetings of the participating
companies;

¢ on the appointment of the members of the
Management Committee;

e in the area of divestitures;

e ininvestment matters, with the exception of
investment plans;

¢ in defining the objectives of the day-to-day
management body;

e onlyin cases of extreme urgency, on the matters
referred to in Article 18 paragraph 2, provided
that the Board of Directors confirms the decision
at its next meeting if there are still effects of that

decision arising at that date.

The Steering Committee prepares the items on the

agenda for the Board of Directors.

It hears the Audit Committee’s report.

The Steering Committee may receive any specific man-
date from the Board of Directors..

Composition

The Steering Committee is composed of 7 directors re-
presenting the municipalities and a maximum of 3 di-

rectors representing any other partners.

Frequency of meetings and participation in 2022

The Steering Committee met 13 times and recorded a

85% participation rate of its members.

Sibelga’s Steering Committee at 31.12.2022

Chair
Faouzia HARICHE

Vice-Chair
Thibaud WYNGAARD

Members

Abdellah ACHAOUI
Christian BEOZIERE
Cathy CLERBAUX
Michel COHEN
Michaél LORIAUX

Secretary
Raphaél LEFERE

SIBELGA
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1.4 Audit Cor 1.5 Managen
Powers Powers

The Audit Committee is an advisory body to the Stee-
ring Committee. It assists the Steering Committee in
terms of financial reporting, monitoring the effective-
ness of Sibelga’s internal control and risk management
systems, monitoring the audit of the accounts, moni-
toring the independence of the Statutory Auditor and
monitoring the handling of any reported violations of

the ethic charter.

Composition
The Audit Committee is comprised of a Chair and two
members chosen by the Steering Committee from

among its members.

Frequency of meetings and participation in 2022
The Audit Committee met 2 times and had a 100%

attendance rate of its members.

Sibelga’s Audit Committee at 31.12.2022

Chair
Thibaud WYNGAARD

Members
Abdellah ACHAOUI
Michaél LORIAUX

Secretary
Raphaél LEFERE

The day-to-day management is carried out by the Chief
Executive Officer and the members of the Management

Committee.

The Chief Executive Officer oversees the preparation of
proposals for decisions to be submitted to the Board of
Directors and the Steering Committee. They head up
the Management Committee and decide on the alloca-

tion of responsibilities among its members.

The Management Committee, under the leadership of
the Chief Executive Officer, is responsible for develo-
ping Sibelga’s strategy and submitting it to the Stee-
ring Committee. The Management Committee is also
responsible for the operational management of Sibelga
and its subsidiary BNO. The Management Committee
ensures that the necessary risk management and inter-
nal control systems are in place. It takes all decisions
relating to the organisational structure and approves all

procedures.

Composition

The Management Committee is composed of the Chief

Executive Officer and six department directors.
Meeting frequency

The Management Committee meets on a weekly basis.
Sibelga’s Management Committee at 31.12.2022
Chief Executive Officer

Inne MERTENS

(CEO in office since 1 February 2022)

Raphaél LEFERE
(acting CEO until 1 February 2022)

Grid Operations
Alain VANNERUM

GOVERNANCE 2022
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Chief Market & Asset Officer
Alain PIRET

Chief Client Officer
Catherine GAUDISSART

Corporate & HR
Raphaél LEFERE

Chief Financial Officer
Laurent COPPENS

DBS
Herbert CARRACILLO

2. Remuneration
2.1 Remuneration of directo

See the Remuneration section of Interfin’s governance
(p.10). In addition, the mandates in the Sibelga Audit
Committee and in the BNO subsidiary are not remune-

rated.

2.2 Remuneration of the Manager
Committee members

The remuneration of the Management Committee
members is guided by reference to the Korn Ferry me-
thodology. Management Committee positions have
been weighed using the Hudson Compass tool and

converted to the Korn Ferry categories.

The remuneration of the Management Committee
members consists of a fixed element, a variable perfor-
mance-related element and other benefits, including a
supplementary pension.

Management Committee members do not benefit from

long-term incentives.

Fixed remuneration

The fixed remuneration of the Chief Executive Officer
and the acting Chief Executive Officer for 2022 amounts
to a total of €201,181 gross.

The fixed remuneration for the other members of the
Management Committee is €1,181,642, which is an

average of €199,714 gross.

Variable remuneration

The Director General only receives a bonus linked to
the achievement of the results set by a CLA 90. The
variable remuneration of the other members of the Ma-
nagement Committee includes a bonus set according to
personal and corporate results measured by a Balanced
Score Card (BSC) and a bonus linked to the achievement
of the results set by a collective labour agreement (CLA
90).

The CLA 90 bonus due for 2022 for the Director Gene-
ral is €1,957.

The variable remuneration to which the other members
of the Management Committee are entitled (including
that of the Director who combined his function with
that of acting Managing Director) is €384,841, i.e. an
average of €64,140, including the amount of the CLA
90 bonus of €2,139, as well as the performance mana-
gement bonus, paid out in the form of warrants.

Other benefits are determined according to the same
rules for all Management Committee members. These
include a supplementary pension, disability insurance,
hospitalisation and health care insurance, life insurance,
a company car, discounted electricity and gas, meal vou-
chers, ecocheques for green purchases, a consumption
voucher, a contribution to telecommunication costs,
worth an average of €59,332 per Management Com-

mittee member.

SIBELGA
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3. External

As an intermunicipal company which has adopted the
form of a cooperative society, Sibelga is subject to all
the external controls to which unlisted private com-
panies are subject, and in particular the audit and the

control of the tax and social authorities.

As a distribution system operator (DSO), Sibelga’s role
is defined by the Ordinance of 19 July 2001 on the or-
ganisation of the electricity market and the Ordinance
of 1 April 2004 on the organisation of the gas market.
In this context, Sibelga is subject to the supervision of
an independent regulator, Brugel.

Sibelga’s tariffs are subject to its approval. Brugel gives
an opinion to the Government of the Brussels-Capital
Region on the five-year development plan, the annual
programme and the budget for public service missions.
[t must approve the technical regulation of the distri-
bution network. It exercises annual control through a
series of mandatory annual reports.

It has the power to carry out any additional controls it
wishes and to give the Government any advice it deems
appropriate.

The development plan, the programme and the budget
of the public service missions are submitted to the Go-

vernment of the Brussels-Capital Region for approval.

As an intermunicipal company, Sibelga is subject to
supervision by the supervisory authority in accordance
with the terms of the Ordinance of 5 July 2018 on spe-
cific methods of municipal management and intermu-
nicipal cooperation, which repealed the ordinance of 19
July 2001 on the supervision of intermunicipal compa-
nies in the Brussels-Capital Region.

In addition, given its status as an intermunicipal com-
pany, Sibelga and its officials are subject to specific re-
porting obligations at both federal and regional level.
At the federal level, the special and ordinary laws of 2
May 1995 oblige all holders of public office to submit
an annual list of their mandates, functions and profes-

sions to the Court of Audit, together with a declaration

of assets.

Each year, Sibelga provides the Court of Audit with a
list of all the holders of mandates within the manage-
ment and control bodies for the previous calendar year.
Sibelga also informs its officials of their individual obli-

gations.

At the regional level, this was the Ordinance of 12 Ja-
nuary 2006 on the transparency of the remuneration
and benefits of public representatives of the Brus-
sels-Capital Region, which was repealed by a Joint Or-
dinance of 14 December 2017 of the Brussels-Capital
Region and the Joint Community Commission on the
transparency of the remuneration and benefits of Brus-
sels’ public representatives

Under these regional regulations, Sibelga must submit
an annual report to the Region setting out the remune-
ration, benefits of any kind and representation ex-
penses granted to public representatives, trips and visits
in which these representatives have participated in the
course of their duties, as well as an inventory of the files

on the award of public contracts concluded by Sibelga.

4. Public procurement

Below you will find an inventory of all the public
contracts approved by the Sibelga Steering Committee
and communicated to the supervisory authority during

the 2022 financial year.
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Steering Committee

Award file

Successful bidder

Contract value

Supply. installation and
operation of publicly

accessible charging

18/01/22 infrastructure Lot 1: Energyvision €4,200,000.00
for electric vehicles in the
Brussels-Capital Region
SIB21DS6701
Dock turbine )
] Lot 1: Howden Maintenance
18/01/22 Maintenance €802,610.00
Partners
SIB21LF2102
Cleaning and painting of
. ) . €734,815.00
18/01/22 street furniture Lot 1: Iris Industry Solutions
SIB21DS4601
Renovation of the metal roof
8/02/22 of building E Lot 1: Lumet €717,500.14
SIB21TW0602
Cleaning of LV/MV Lot1: Getralux
substations and distribution €2,563,680.00
15/03/22 }
and supply substations Lot 2: Equans
5IB21DS4301 (Cofely Services)
Debt collection by out-of-
15/03/22 court and judicial procedure Lot 1: Duflou - Van Eesbeeck €1,080,000.00
SIB21DS3301
. ' €1,513,702.00
Social secretariat
19/04/22 Lot 1: SD WORX
SIB21DS6801
SolarClick 2 — inventories —
roof renovation and/or solar
— €187,850.00
19/04/22 panel project in the Brussels- Lot 1: Teccon '

Capital Region
SIB21TW1203
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Steering Committee

Award file

Successful bidder

Contract value

Purchase of alternative fuel

Lot 1: Renault

Lot 2: Renault

Lot 2: D'leteren

17/05/22 vehicles Lot 4: D'leteren €6,395,500.00
SIB21LF1502
Lot 5: D’leteren
Lot 7: AB Automotive
Lot 8: Iveco
SolarClick 2 — lot 3: supply.
installation and maintenance
17/05/22 of solar panel installations in Lot 3: Eoluz €3,191,204.83
the Brussels-Capital Region
SIB21TW1201
Lot 1: Electrabel
Primary energy Lot 3: Electrabel
purchasing centre
17/05/22 Lot 4: Electrabel €207,897,725.62
2024-2025
SIB21LF1701 Lot 5: TotalEnergies
Lot 6: Electrabel
. . . Lot 1: Athlon
14/06/22 Leasing of executive vehicles €13,936,317.00
SIB21LF1501 Lot 1: Arval
Lot 1: Inetum
Workplace 360 €21,000,000.00
14/06/22 Lot 1: Cronos
SIB20DS0601
Lot 1: Delaware
Legal controls and various Lot 1: Vincotte
13/09/22 analyses

SIB21DS4101

Lot 2: Vincotte

€3,727,261.12
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Steering Committee

Award file

Successful bidder

Contract value

Support operations

11/10/22 Lot 1: NTT €9,035,473.00
SIB21DS0201
Lot 1: Evodis
Gas filters Lot 2: Evodis
11/10/22 €795,944.00
SIB21GA1401 Lot 2: Mecawa
Lot 2: Fiorentini
Lot 1: Prosafco
Individual protective Lot 2: Prosafco
equipment }
15/11/22 Lot 3: Lisap-De Jonghe €783,034.16
SIB21LFO701
Lot 4: Lisap-De Jonghe
Lot 5: Prosafco
Lot 1: Setip GCube
SolarClick 2 — roof renovation
in the Brussels-Capital Region Lot 2: Bouwwerken
15/11/22 €18,845,948.00
- De Raedt lvan
SIB21TW1202 Lot 3: Limburgse
Industriéle Dakwerken
Lot 1: Nussbaumer
Lot 2: Sadinter-Sogecomex
Attachments )
13/12/22 Lot 3: Combori €1,160,030.00

SIB22LF0201

Lot 4: Nussbaumer

Lot 5: PGB-Europe
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Contract value

Steering Committee

Award file

Successful bidder

Lot 1: ABB

13/12/22

Lot 2: Schneider

Lot 3: ABB

Lot 4: ABB

Medium voltage equipment

Lot 5: ABB

for secondary substations
NET18ALO05

Lot 6: Schneider

Lot 7: ABB

Lot 8: Schneider

Lot 9: Sadinter

Lot 1: Teenconsulting

€911,054.00

13/12/22

HVAC design office
SIB22TW1301

Lot 1: Ph. Deplasse

Lot 1: Alliance Engineering

€2,100,000.00

13/12/22

SolarClick 2 —lot 1:
financing. supply. installation
and preventive and curative
maintenance of solar panel
installations in the Brussels-
Capital Region
SIB22TW1201

Lot 1: Energyvision

€94,638.00
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Governance of Bl

1. Governan

Since its creation in 2006, BNO has been managed by
two bodies: a Board of Directors, whose composition is
identical to that of Sibelga’s Steering Committee, and
a Chief Executive Officer, assisted by a Management
Committee, responsible for day-to-day management.
An Appointments and Remuneration Committee has

also been set up within the Board of Directors.

1.1 General assemblie

The Ordinary General Assembly meets every year on the

second or third Tuesday of June.

In addition, the Board of Directors and the Statutory
Auditor may convene an Extraordinary General Assem-

bly at any time.

In 2022, the Ordinary General Assembly met on 14 June
2022.

BNO's capital is represented by 193 shares of equal va-
lue (€100).

Capital position at 31.12.2022

Partners Number of shares
Sibelga 189
Interfin 2
Saint-Gilles 1
Ixelles 1

193

1.2 Board of

Powers

The Board of Directors is vested with the broadest
powers to achieve the company’s purpose and for its
administration, without prejudice to what is stated be-
low with regard to day-to-day management. Everything
that is not expressly reserved by law or by the articles
of association to the General Assembly is within its

powers.
Composition

The company is administered by a Board of Directors
composed of 7 members, who may or may not be

partners, appointed by the General Assembly.

Frequency of meetings and participation in 2022

The Board of Directors met 2 times and recorded an

attendance rate of 78.6%.

BNO'’s Board of Directors at 31.12.2022

Chair
Faouzia HARICHE

Vice-Chair
Thibaud WYNGAARD

Members

Abdellah ACHAOUI
Christian BEOZIERE
Cathy CLERBAUX
Michel COHEN
Michaél LORIAUX

Secretary
Raphaél LEFERE

SIBELGA
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1.3 Appointn Composition
Committee

The ARC is composed of a chair and 2 members chosen
Powers by the Board of Directors from among its members.

The Appointments and Remuneration Committee (he-
reinafter ARC) is an advisory body of the Board of Direc-
tors except where decision-making powers have been

specifically delegated to it.

The Committee has the following powers:

- Appointments: the ARC determines the proce-
dure for the recruitment of the Chief Executive
Officer and submits it to the Board of Directors
for approval.
The ARC monitors the selection process of
the other members of the Management Com-
mittee, and issues an opinion to the Board of
Directors on the candidate presented by the
Chief Executive Officer.

- Remuneration: the ARC decides on the re-
muneration policy for the members of the Ma-
nagement Committee on the basis of propo-
sals made by the Chief Executive Officer and
monitors compliance with this policy.

The ARC reviews the adequacy of the general
remuneration policy within the company and
makes any relevant proposals to the Board of

Directors.

Frequency of meetings and participation in 2022

The Appointments and Remuneration Committee met

once, with a 100% attendance rate of its members.

BNO’s Appointments and Remuneration Com-
mittee at 31.12.2022

Chair
Faouzia HARICHE

Members
Cathy CLERBAUX
Michel COHEN

Secretary
Raphaél LEFERE
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1.4 Managen

Powers

The day-to-day management is carried out by the Chief
Executive Officer and the members of the Management

Committee.

The Chief Executive Officer heads the Management
Committee and decides on the allocation of responsi-

bilities among its members.

The Management Committee is responsible for the
operational management of BNO. The Management
Committee ensures that the necessary risk manage-
ment and internal control systems are in place. It takes
all decisions relating to the organisational structure and

approves all procedures.

Composition

The Management Committee is composed of the Chief

Executive Officer and six department directors.

Frequency of meetings and participation in 2022

The Management Committee meets on a weekly basis.

BNO’s Management Committee at 31.12.2022

Chief Executive Officer

Inne MERTENS

(CEO in office since 01 February 2022)
Raphaél LEFERE

(acting CEO until 01 February 2022)

Grid Operations
Alain VANNERUM

Chief Market & Asset Officer
Alain PIRET

Chief Client Officer
Catherine GAUDISSART

Corporate & HR
Raphaél LEFERE

Chief Financial Officer
Laurent COPPENS

DBS
Herbert CARRACILLO

2. Remuneration

The mandates of the BNO directors and the members
of the Appointments and Remuneration Committee are
not remunerated.

Directors and members of the ARC do not receive any
benefits or remuneration in kind, nor any pension or

reimbursement of expenses.
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Sibelga

Sibelga Sc
Quai des Usines 16 - 1000 Brussels
Tel.: 0227431 11

e-mail : info@sibelga.be

www.sibelga.be

GOVERNANCE 2022




