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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.
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The Issuer, having made all reasonable enquiries, confirms that, to the best of its knowledge, this Prospectus 
contains all information with respect to the Issuer as well as the Notes which is relevant in the context of the 
issue and placement of the Notes, that such information is in accordance with the facts and contains no 
omission likely to affect its import. The Issuer accepts responsibility for the information contained in this 
Prospectus accordingly.

Deutsche Bank AG, London Branch (the "Lead Manager and Bookrunner") has not separately verified the 
information contained in this Prospectus. The Lead Manager and Bookrunner does not make any 
representation, warranty or undertaking, express or implied, or accept any responsibility or liability, with 
respect to the accuracy or completeness of any of the information contained in this Prospectus. Neither this 
Prospectus nor any other information supplied in connection with the placement of the Notes is intended to 
provide the basis of any credit or other evaluation and should not be considered as a recommendation by 
any of the Issuer or the Lead Manager and Bookrunner that any recipient of this Prospectus or any other 
financial statements should purchase the Notes.

Neither this Prospectus nor any other information supplied in connection with the offering of the Notes 
constitutes an offer of, or an invitation by (or on behalf of), any of the Issuer or the Lead Manager and 
Bookrunner to subscribe or purchase any of the Notes.

No person is authorised to give any information or to make any representation related to the issue or to the 
sale of the Notes other than those contained in this Prospectus, and if given or made, such information or 
representation must not be relied upon as having been authorised by or on behalf of the Issuer or the Lead 
Manager and Bookrunner. Neither the delivery of this Prospectus nor the sale or placement of any Notes 
shall in any circumstances imply (i) that there has been a change with respect to the Issuer or GRTgaz since 
the date hereof and (ii) that the information contained in it is correct as at any time subsequent to the date
hereof.

The Prospectus and any other information relating to the Issuer or the Notes are not intended to constitute 
any credit or other evaluation of the financial position of the Issuer or of the Notes and should not be 
considered as a recommendation by any of the Issuer or the Lead Manager and Bookrunner to purchase the 
Notes. Each prospective investor 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. The Lead Manager and Bookrunner does not undertake to review the financial or general 
condition of the Issuer during the life of the arrangements contemplated by this Prospectus nor to advise any 
investor or prospective investor in the Notes of any information coming to its attention. Investors should in 
particular conduct their own analysis and evaluation of risks relating to the Issuer and GRTgaz, their
business, their financial condition and the rights attached to the issued Notes and consult their own financial 
or legal advisers about risks associated with investing in the Notes and the suitability of investing in the 
Notes in light of their particular circumstances. Potential investors should read carefully the section entitled 
"Risk Factors" set out in this Prospectus before making a decision to invest in the Notes.

The distribution of this Prospectus and the placement or the sale of the Notes in certain jurisdictions may be 
restricted by law or regulation. The Issuer and the Lead Manager and Bookrunner do not represent that this 
Prospectus may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with any 
applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption 
available thereunder, or assume any responsibility for facilitating any such distribution or offering. In 
particular, no action has been taken by the Issuer or the Lead Manager and Bookrunner which is intended 
to permit a public offering of any Notes or distribution of this Prospectus in any jurisdiction where action 
for that purpose is required. Accordingly, no Note may be offered or sold, directly or indirectly, and neither 
this Prospectus nor any offering material may be distributed or published in any jurisdiction, except under 
circumstances that will result in compliance with any applicable laws and regulations. Persons into whose 
possession this Prospectus comes are required by the Issuer and the Lead Manager and Bookrunner to 
inform themselves about and to observe any such restrictions. For a further description of certain 
restrictions on offers and sales of Notes and distribution of this Prospectus and of any other offering 
material relating to the Notes, see section "Subscription and Sale" below.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 as amended (the 
"Securities Act"). In accordance with U.S. laws, and subject to certain exceptions, the Notes may not be 
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offered, sold or delivered within the United States or to, or for the account or benefit of, U.S. Persons, both 
as defined in Regulation S under the Securities Act (the "Regulation S").

This Prospectus is for distribution only to persons who (i) have professional experience in matters relating 
to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial 
Promotion) Order 2005 (as amended, the "Financial Promotion Order"), (ii) are persons falling within 
Article 49(2)(a) to (d) ("high net worth companies, unincorporated associations etc") of the Financial 
Promotion Order, (iii) are outside the United Kingdom, or (iv) are persons to whom an invitation or 
inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and 
Markets Act 2000) in connection with the issue or sale of any securities may otherwise lawfully be 
communicated or caused to be communicated (all such persons together being referred to as "relevant 
persons"). This Prospectus is directed only at relevant persons and must not be acted on or relied on by 
persons who are not relevant persons. Any investment or investment activity to which this Prospectus relates 
is available only to relevant persons and will be engaged in only with relevant persons.

In this Prospectus, references to "€", "EURO", "EUR" or to "euro" are to the lawful currency of the 
member states of the European Union that adopt the single currency in accordance with the Treaty 
establishing the European Community (signed in Rome on 25 March 1957), as amended by the Treaty on 
European Union (signed in Maastricht on 7 February 1992) and as amended by the Treaty of Amsterdam 
(signed in Amsterdam on 2 October 1997).
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RISK FACTORS

The following are certain risk factors relating to the offering of the Notes of which prospective investors 
should be aware. Prior to making an investment decision, prospective investors should consider carefully all 
the information set out in this Prospectus, including in particular the risk factors detailed below, and consult 
with their own financial and legal advisors as to the risks entailed by an investment in the Notes. The 
following statements are not exhaustive. In addition, investors should be aware that the risks described may 
be combined and thus interrelated with one another. Prospective investors should make their own 
independent evaluations of all investment considerations and should also read the detailed information set 
out elsewhere in this Prospectus. Terms defined in the section "Terms and Conditions of the Notes" of this 
Prospectus shall have the same meaning where used below.

1. Risks relating to the Issuer and GRTgaz

The risk factors set forth below primarily relate to the business and shares of GRTgaz.  Such risks also affect 
the Issuer because the Issuer's sole asset is a 25% equity interest in GRTgaz.

(a) Risks factors relating to the Issuer 

Risks related to the organizational structure of the Issuer

Holding Company structure

Société d’Infrastructures Gazières is a holding company which has been formed for the primary purpose of 
facilitating the issuance of the Notes. The Issuer has no material business operations, no subsidiaries and no 
employees and its only asset is its 25 per cent. minority interest in GRTgaz. The Issuer has no independent 
means of generating revenues. Consequently, the Issuer will be dependent upon payments from GRTgaz to 
distribute cash to its shareholders in accordance with the dividend policy of GRTgaz described in Section 
"Description of the Issuer" of this Prospectus, in amounts sufficient to cover its expenses, including the 
amount of interest and principal to be paid to the Noteholders pursuant to the terms and conditions of the 
Notes. To the extent the Issuer needs funds to pay such interests and principal, or for any other purpose, and 
GRTgaz is unable to distribute cash to its shareholders, it could have a material adverse effect on the 
financial condition or prospects of the Issuer. 

Risks related to the Business and Industry of the Issuer

Indebtedness

The Issuer has a significant amount of indebtedness under the Notes and virtually all of its assets are pledged 
to secure its Notes. No credit facilities or cash reserve are provided in favour of the Issuer as at the date of 
this Prospectus.

(b) Risks factors relating to GRTgaz

As mentioned above, the Issuer's sole asset is its 25 per cent. equity interest in GRTgaz, and its ability to 
perform its obligations under the Notes may be affected by the business and industry of GRTgaz. The risks 
relating to the business and industry of GRTgaz are set out below:

Risks related to the organizational structure of GRTgaz

Control by GDF SUEZ

The Issuer beneficially owns 25 per cent. of the issued and outstanding shares of GRTgaz, and GDF SUEZ 
owns the remaining 75% of such shares.  Accordingly, GDF SUEZ controls the voting power of 75% of the 
shares of GRTgaz. In addition, such 25 per cent. minority interest in GRTgaz could in certain circumstances 
decrease after the Issue Date. However, such equity interest may not be diluted below 15 per cent. of the 
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issued share capital of GRTgaz as provided under Condition 9.5 (Limitation on the disposal of assets and 
maintenance of ownership) of the Terms and Conditions of the Notes. Pursuant to the shareholders' 
agreement entered into between the Issuer and GDF SUEZ on 27 June 2011, the Issuer has the right to 
designate for election by the general meeting of the shareholders of GRTgaz three (3) directors at the board 
of directors of GRTgaz.  Moreover, pursuant to the shareholders' agreement, the approval of certain 
decisions, including decisions relating to significant corporate transactions, require the approval of the 
directors designated by the Issuer.  As a result, GDF SUEZ, other than for the decisions that require the 
approval of the directors designated by the Issuer, is able to exercise control over all matters requiring 
shareholders' approval.

Risk of deadlock

Since certain significant decisions of GRTgaz require the approval of both GDF SUEZ and the Issuer 
pursuant to the shareholders' agreement they entered into on 27 June 2011, should they disagree on any such 
significant decisions, the business of GRTgaz may be affected during the time of such disagreement. If such 
disagreement cannot be resolved, or if their relationship should deteriorate as a result of such disagreement, 
it could have a material adverse effect on the business, financial condition, results of operations or prospects 
of GRTgaz. 

Risks related to GRTgaz Business and Industry

Government Regulation and Legal Uncertainties

GRTgaz is subject to extensive regulation, supervision and examination by the French Regulatory 
Commission of Energy (Commission de Régulation de l'Energie or "CRE"), its primary regulator, as well as 
the supervision of the EU Commission pursuant to Directive 2009/73/EC of the European Parliament and of 
the Council of 13 July 2009 (the "Third Gas Directive").  Such regulation and supervision govern the 
activities in which a transmission system operator may engage, and are intended primarily for the protection 
of gas consumers within the European Union. The regulation and supervision by the CRE and the EU 
Commission are not intended to protect the interests of investors in shares of GRTgaz, including those of the 
Issuer. The CRE has extensive discretion in their supervisory activities, including the determination of the 
level of GRTgaz's investment planning. Any change in such regulation and oversight, including those to be 
enacted pursuant to the Third Gas Directive, whether in the form of regulatory policy, regulations, 
legislation or supervisory action, may have a material impact on the operations of GRTgaz. In particular, the 
CRE certifies GRTgaz' compliance with the relevant requirements set out in the Third Gas Directive and its 
implementation measures under French law. In the unlikely event that the CRE were to withdraw such 
certification (such as in the event of a major breach by GRTgaz of its obligations), GRTgaz would not be 
permitted to exercise any of its activities.

GRTgaz's operations require various administrative authorisations or permits that may be difficult to 
obtain, that may be suspended or withdrawn or that may be subject to increasingly stringent conditions

GRTgaz's gas transmission operations require various administrative authorisations or permits, including, 
among others, authorisations for the construction and operation of gas transport conduits and pipes 
(autorisations permettant la construction et l'exploitation des canalisations de transport de gaz). Once 
delivered, such authorisations or permits automatically confer GRTgaz the right of occupying the public 
domain together with the benefit of a statement of public utility (déclaration d'utilité publique) as well as
certain legal easements. Such right or benefit may not be withdrawn or suspended, except in very limited 
circumstances, including if GRTgaz does not fulfill its public service obligations as a gas transmission 
operator. The procedures for obtaining and renewing these authorisations or permits can be complex and 
lengthy, although these procedures do not interrupt GRTgaz's services and operations due to their critical 
nature. GRTgaz may accordingly be required to pay significant amounts to comply with the requirements 
associated with obtaining or renewing these authorisations or permits (e.g., the costs of preparing the 
application for the authorisations or permits or investments associated with installing equipment required 
prior to the authorisation or permit being issued, granted or renewed). Costs in relation to authorisations or 
permits associated with GRTgaz’s gas transmission operations should be covered by the regulated gas 
transmission tariffs.



- 8 -

If GRTgaz cannot obtain all such authorisations or permits on a timely basis, or if such authorisations or 
permits are withdrawn, suspended, or if such authorizations or permits are subject to challenge or to more 
stringent conditions, there could be a negative impact on GRTgaz's business and financial condition.

Regulated tariff structure

In France, tariffs applicable to gas transmission operators are set by the French Ministries of Economy and
Energy upon the proposal of the CRE, according to public, objective and nondiscriminatory criteria.  While 
the tariff structure applicable to GRTgaz is intended to permit GRTgaz to earn predictable returns, there is 
no guarantee that current or future gas transmission tariffs have been or will be set or revised at levels that 
would allow GRTgaz to improve or maintain its profitability margins and its rates of return on investments. 
Future changes in the tariff structure that is applicable to the GRTgaz’s gas transmission network may have 
a material adverse impact on GRTgaz's operations, profits and financial results.

Infrastructure investment plans

Under the implementation of the Third Gas Directive, the CRE has the power to require GRTgaz, in its 
capacity as a natural gas network operator, to carry out infrastructure investments subject to a competitive 
tender process if no other operator presents a bid. Accordingly, GRTgaz may be required to carry out 
investments in addition to those envisioned in its business plan, which may require it to obtain additional 
funding to that currently contemplated and which may not be as profitable as other investments of GRTgaz. 
If the costs of any such investment were not adequately reflected, or not reflected in their entirety, in future 
tariffs charged by GRTgaz to its clients, then such investments could have a material adverse impact on 
GRTgaz's operations, profits and financial results.

Environmental, health and safety laws, regulations and liabilities

GRTgaz is subject to various environmental laws and regulations, including those relating to the discharge 
of materials into the air, water and ground, the generation, storage, handling, use, transportation and disposal 
of hazardous materials, and the health and safety of its employees. Some of these laws and regulations 
require GRTgaz's facilities, including its natural gas compressor stations, 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. 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. GRTgaz may not 
be in compliance with these laws, regulations or permits at all times or may not have all permits required to 
operate its business. GRTgaz may be subject to legal actions brought by environmental advocacy groups and 
other parties for actual or alleged violations of environmental laws or permits. In addition, GRTgaz may be 
required to make significant capital expenditures on an ongoing basis to comply with increasingly stringent 
environmental laws, regulations and permits.

Ownership structure of GRTgaz

French law limits GRTgaz ownership to GDF SUEZ, the French state, corporations or organizations 
pertaining to the public sector and employees of GRTgaz. Such a limitation restricts the possibilities for 
capital increases and equity financing. If this law is changed or repealed in the future, GRTgaz's capital may 
be owned and controlled by private investors.  Such investors may pursue and implement alternative 
strategies regarding GRTgaz's business and operations, which may have an adverse impact on the financial 
condition and results of operations of GRTgaz.

Failure of GRTgaz’s transmission network 

The operations of the GRTgaz’s natural gas pipeline network are subject to operational hazards and 
unforeseen interruptions that are inherent in its gas transportation business. These include accidents, the 
breakdown or failure of equipment or processes, the performance of its facilities below expected levels of
capacity and efficiency, including performance of its compressing stations, and catastrophic events such as 
explosions, fires, earthquakes, landslides or other similar events beyond its control. Any accident might 
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result in injury or loss of life and extensive damage to property or to the environment. Liabilities resulting 
from any such accident may increase its costs, which could adversely affect its financial condition or results 
of operations. In addition, terrorist attacks, sabotage or other intentional acts may cause damages to 
GRTgaz's assets and adversely affect its business, its reputation, its financial condition or the results of its
operations.

Any interruption to GRTgaz’s operations arising from an occurrence of this kind could also impair its 
operations and result in increased costs and liabilities for it, including successful third-party claims, if any. 
Such interruptions could also cause GRTgaz to breach its regulatory obligations as a natural gas network 
operator provider and as a result sanctions could be imposed on it. Any such costs, liabilities or sanctions 
could adversely impact GRTgaz’s financial condition or results of operations.

There is no assurance that proceeds from insurance coverage could be adequate for all liabilities or expenses 
incurred or revenues lost. Moreover, such insurance may not be available in the future at commercially 
reasonable costs and on commercially reasonable terms. The occurrence of any operating risks not fully 
covered by insurance could have a material adverse effect on the business, financial condition, results of 
operations and cash flows of GRTgaz.

Demand for natural gas in France 

Demand for GRTgaz’s transmission operations is ultimately driven by demand for natural gas in France, 
which in turn depends on a number of factors that are beyond the control of GRTgaz.  These factors include:

 worldwide economic conditions;

 economic growth in France generally;

 the development of the electricity market;

 the price and availability of alternative fuels;

 weather conditions and seasonal trends;

 the availability of adequate transportation capacity in international importation pipelines;

 the effect of energy conservation measures; and

 the continuing availability of natural gas and liquid natural gas for importation from foreign
countries.

A decline in demand for natural gas may have a material impact on GRTgaz’s operations. 

Economic cycles and general economic conditions

GRTgaz's operations fluctuate in accordance with economic cycles that affect the French economy. Any 
economic slowdown that would lead to a reduction in gas consumption in France, and, consequently, would 
have a negative impact on the demand for gas transmission, which in turn could have a temporary adverse 
impact on GRTgaz's operations, profits and prospects. 

Diversification of business

The regulatory environment in which GRTgaz operates, including regulatory mechanisms for recovering 
costs from customers, provides a stable source of operating revenue and cash flows for GRTgaz. If GRTgaz 
were to diversify its business and acquire and operate one or more unregulated businesses, then such 
diversification of business may significantly affect the Company's operating cash flow and generation 
capabilities.
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2. Risks relating to the Notes

(a) Investors

Potential investors should be experienced with respect to transactions on capital markets and notes and 
should understand the risks of transactions involving the Notes. 

Potential Investors should reach an investment decision only after careful consideration of the information 
set forth in this Prospectus and general information relating to Notes.

Potential investors should ensure that they have sufficient financial resources to bear the risks of purchase of 
the Notes.

Potential investors should understand thoroughly the terms of the Notes and be familiar with the behavior of 
the financial markets and any relevant indices.

Potential investors should have sufficient knowledge of the nature of Notes, the merits and risks of investing 
in the relevant Notes and verify the suitability of such investment in light of their particular financial 
situation.

Potential investors should make their own assessment of the legal, tax, accounting and regulatory aspects of 
purchasing the Notes.

Each potential investor should consult its legal advisers on legal, tax and related aspects of investment in the 
Notes.

Potential investors should be able to evaluate (either alone or with the help of a financial adviser) possible 
scenarios for economic and other factors that may affect their investment and their ability to bear the 
applicable risks.

Some potential investors are subject to restricting investment regulations. These potential investors should 
consult their legal counsel in order to determine whether investment in the Notes is authorised by law, 
whether such investment is compatible with their other borrowings and whether other selling restrictions are 
applicable to them.

(b) Risk factors relating to the structure

Structural subordination relative to GRTgaz 

Noteholders are structurally subordinated to claims of creditors of GRTgaz. The ability of GRTgaz to make 
distributions and other payments depends on its earnings and may be subject to statutory or contractual 
restrictions. As an equity investor in GRTgaz, the Issuer's right to receive assets upon the liquidation or 
reorganization of GRTgaz will be effectively subordinated to the claims of creditors of GRTgaz. This may 
affect the capacity of the Issuer to make payments under the Notes.

Covenant restrictions

The Terms and Conditions of the Notes (Condition 9, Covenants) contain restrictive covenants for the 
Issuer. The ability of the Issuer to comply with some of these covenants depends in part on the provisions of 
the Shareholders Agreement and the exercise of its rights by the Issuer thereunder. The ability of the Issuer 
to comply with these covenants and restrictions may be affected by events beyond the Issuer’s control. If the 
Issuer breaches any of these covenants or restrictions, it could be in default under the Notes pursuant to 
Condition 10 (Events of Default) and that would permit the Representative, pursuant to a decision of a 
general meeting of the Noteholders to cause all, but not some only, of the Notes to become immediately due 
and payable. 



- 11 -

Upon the occurrence of an Event of Default, only a general meeting of the Noteholders taking a decision at 
the simple majority of the Noteholders attending such meeting or represented thereat, is entitled to cause the 
Notes to become immediately due and payable.

Effectiveness of enforcement of security granted in accordance with the Security Documents 
The Notes are secured by (i) a first-ranking pledge over the GRTgaz Securities Account and (ii) two first-
ranking pledges over the Issuer Securities Accounts (a securities account pledge agreement relating to 51 per 
cent. of the shares of the Issuer and a securities account pledge agreement relating to 49 per cent. of the 
shares of the Issuer), so as to secure, as they become due and payable, the payments of all and any amount 
owed in respect of Notes, whether present or future.

Enforcement of the GRTgaz Securities Account Pledge Agreement and/or the 51 per cent. SIG Security 
Account Pledge Agreement are subject to the limitations provided for by French law and applicable to 
GRTgaz and Holding d'Infrastructures Gazières (such as Articles L.111-2 to L.111-50 of the French Code de 
l'Energie) and by the by-laws of GRTgaz, notwithstanding any provision to the contrary in the Security 
Documents. In particular, Article L.111-42 provides that the share capital of companies managing the gas 
transmission network in France must be wholly owned by public entities (in addition to Electricité de France 
or the State). Thus, in the event of an enforcement of the GRTgaz Securities Account Pledge Agreement 
and/or of the 51 per cent. SIG Security Account Pledge Agreement either by public auction, judicial or 
contractual foreclosure (attribution judiciaire ou conventionnelle), the legal ownership of the shares can 
only, under applicable laws, be attributed to a public entity. In addition, French Law n°86-793 dated 2 July 
1986 and French Law n°86-912 dated 6 August 1986 with respect to privatizations may also restrict 
enforcement of the pledges.

The first-priority ranking of security interests can be affected by a variety of factors, including, among 
others, the timely satisfaction of perfection requirements, statutory liens or re-characterization under 
applicable law. The security interests benefiting directly or indirectly the Noteholders will be subject to 
practical problems generally associated with the realization of security interests. 

Payment of a soulte

The pledges over shares may be enforced at the option of the secured creditor either by a sale of the pledged 
shares in a public auction (the proceeds of the sale being paid to the secured creditors), by judicial 
foreclosure (attribution judiciaire) or contractual foreclosure (attribution conventionnelle) (except for the 51 
per cent. SIG Security Account Pledge Agreement) of the shares to the secured creditor, following which the 
secured creditor is the legal owner of the pledged shares. In a proceeding for attribution judiciaire or 
attribution conventionnelle, an expert is appointed to value the shares and if the value of the shares exceeds 
the amount of secured debt, the secured creditors may be required to pay the obligor a soulte equal to the 
difference between the value of the shares and the amount of the secured debt. This is true regardless of the 
actual amount of proceeds ultimately received by the secured creditors from a subsequent sale of the shares.

Consequently, in the event that the Security Agent acting on behalf of the Noteholders decides to, and is 
entitled to, enforce the share pledges through a judicial or contractual attribution and if the value of such 
shares exceeds the amount of the secured debt, the Security Agent may be required to pay to the relevant 
pledgors a soulte equal to the value by which such shares exceeds the amount of secured debt. If the value of 
such shares is less than the amount of the secured debt, the relevant amount owed to the relevant creditors 
will be reduced by an amount equal to the value of such shares, and the remaining amount owed to such 
creditors will be unsecured.

Should the Security Agent decline to request the judicial or contractual attribution of the shares, to the extent 
applicable to it, a realization of the pledged shares could be undertaken by public auction in accordance with 
applicable law. As such public auction procedures are not designed in the case of the Issuer's Securities 
Accounts Pledge Agreements for a sale of a business as a going concern, however, it is possible that the sale 
price received in any such auction might not reflect the value of the shares as a going concern.
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Future Financing

The Issuer may need to raise further debt from time to time in order to, among other things:

(i) on the date on which principal is required to be repaid with respect to the Notes, refinance the Notes; 
and

(ii) refinance any other debt in accordance with the Terms and Conditions of the Notes.

While the Terms and Conditions of the Notes contemplates the  circumstances under which such further debt 
can be raised, there can be no assurance that the Issuer will be able to actually raise sufficient funds, or funds 
at a suitable interest rate, or on suitable terms, at the requisite time such that the purposes for which such 
financing is being raised are fulfilled, and in particular such that all amounts then due and payable on the 
Notes or any other maturing indebtedness will be capable of being so paid when due.

(b) Risks related to the Notes generally

The Notes may be redeemed prior to maturity

The Notes may, and in certain circumstances shall, be redeemed prior to maturity, in whole only but not in 
part, at par, together with, if applicable, accrued interest in the event of any change in taxation as described 
under Condition 7 of the Terms and Conditions of the Notes "Taxation" or if any event occurs as described 
under Condition 10 of the Terms and Conditions of the Notes "Events of default".

Modification of the Terms and Conditions of the Notes

The Noteholders (as defined in the Terms and Conditions of the Notes) will be grouped automatically for the 
defence of their common interests in a Masse, as defined in Condition 13 of the Terms and Conditions of the 
Notes "Representation of the Noteholders", and a general meeting of Noteholders can be held. The Terms 
and Conditions of the Notes permit in certain cases defined majorities to bind all Noteholders including 
Noteholders who did not attend and vote at the relevant general meeting and Noteholders who voted in a 
manner contrary to the majority. 

The general meeting of Noteholders may, subject to the provisions of Condition 13 of the Terms and 
Conditions of the Notes "Representation of the Noteholders", deliberate on any proposal relating to the 
modification of the Terms and Conditions of the Notes, notably on any proposal, whether for arbitration or 
settlement, relating to rights in controversy or which were subject of judicial decisions.

Credit Risk of the Issuer

The value of the Notes will depend on the creditworthiness of the Issuer. If such creditworthiness 
deteriorates, the value of the Notes may decrease and investors may then lose all or part of their investment.

Change of Control

In the event of a Change of Control of the Issuer and pursuant to the occurrence of certain events (as more 
fully described in Condition 8 of the Terms and Conditions of the Notes "Change of Control of the Issuer"), 
each Noteholder will have the right to request the Issuer to redeem or, at the Issuer's option, to procure the 
purchase of the Notes its holds at an amount equal to 101 per cent. of its principal amount together with (or, 
where purchased, together with an amount equal to) accrued interest. In such case, any trading market in 
respect of those Notes in respect of which such redemption right is not exercised may become illiquid. 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.
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Risks related to the market generally

Market value of the Notes

The market value of the Notes will be affected by the creditworthiness of the Issuer and a number of 
additional factors, including market interest and yield rates.

The value of the Notes depends on a number of interrelated factors, including economic, financial and 
political events in France or elsewhere, including factors affecting capital markets generally and the stock 
exchange on which the Notes are traded. The price at which a Noteholder will be able to sell the Notes may 
be at a discount, which could be substantial, from the issue price or the purchase price paid by such 
purchaser.

No active secondary market for the Notes and lack of liquidity 

An investment in the Notes should be considered primarily with a view to holding them until their maturity. 
Notes may have no established trading market when issued, and one may never develop. If a market does 
develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that 
provide them with a yield comparable to similar investments that have a developed secondary market. 
Illiquidity may have an adverse effect on the market value of Notes.

In particular, on the Issue Date, there were only a very limited number of holders of the Notes, some of 
whom are indirect shareholders of the Issuer. This limited number of holders could also increase the risk of 
lack of liquidity on the secondary market.

Exchange rate risks 

The Issuer will pay principal and interest on the Notes in Euro. This presents certain risks relating to 
currency conversions if an investor's financial activities are denominated principally in a currency or 
currency unit other than Euro. These include the risk that exchange rates may significantly change (including 
changes due to devaluation of Euro or revaluation of the investor's currency) and the risk that authorities 
with jurisdiction over the investor's currency may impose or modify exchange controls. As a result, investors 
may receive less interest or principal than expected.

Interest rate risks

The Notes bearing interest at a fixed rate, investment in the Notes involves the risk that subsequent changes 
in market interest rates may adversely affect the value of the Notes. 

The trading market for the Notes may be volatile and may be adversely impacted by many events 

The secondary market for debt securities is inuenced by economic and market conditions and, to varying 
degrees, interest rates, currency exchange rates and ination rates in other European and other industrialised 
countries. There can be no assurance that events in France, Europe or elsewhere will not cause market 
volatility or that such volatility will not adversely affect the price of the Notes or that economic and market 
conditions will not have any other adverse effect.

Rating

Neither the Notes nor the long-term debt of the Issuer are rated.

Change of law

The Terms and Conditions of the Notes are based on French law in effect as at the date of this Prospectus. 
No assurance can be given as to the impact of any possible judicial or administrative decision or change to 
French law or administrative practice after the date of this Prospectus.



- 14 -

French insolvency law 

Adoption of the safeguard or reorganization plan

Noteholders will be automatically grouped for the defence of their common interests in a Masse, as defined 
in Condition 13 of the Terms and Conditions of the Notes (Representations of the Noteholders). However, 
under French insolvency law as amended by ordinance no. 2008-1345 dated 18 December 2008 which came 
into force on 15 February 2009 and related order no. 2009-160 dated 12 February 2009 and law no. 2010-
1249 dated 22 October 2010 which came into force on 1 March 2011 and related order no. 2011-236 dated 
3 March 2011, holders of debt securities are automatically grouped into a single assembly of holders (the 
"Assembly") in order to defend their common interests if a safeguard procedure (procédure de sauvegarde), 
an accelerated financial safeguard procedure (procédure de sauvegarde financière accélérée) or a judicial 
reorganisation procedure (procédure de redressement judiciaire) is opened in France with respect to the 
Issuer. 

The Assembly comprises holders of all debt securities issued by the Issuer (including the Notes) and 
regardless of their governing law.

The Assembly deliberates on the proposed safeguard plan (projet de plan de sauvegarde), accelerated 
financial safeguard plan (plan de sauvegarde financière accélérée) or judicial reorganization plan (projet de 
plan de redressement judiciaire) applicable to the Issuer and may further agree to:

- amend the rights of holders of debt securities (including the Noteholders) by rescheduling 
payments which are due and/or partially or totally writing-off debts; 

- establish an unequal treatment between holders of debt securities (including the Noteholders) as 
appropriate under the circumstances; and/or 

- decide to convert debt securities (including the Notes) into shares or securities that give or may 
give right to share capital.

Decisions of the Assembly will be taken by a two-third (2/3rd) majority (calculated as a proportion of the 
debt securities held by the holders which have cast a vote at such Assembly). No quorum is required to hold 
the Assembly.

For the avoidance of doubt, the provisions relating to the Representation of the Noteholders described in the 
Terms and Conditions of the Notes set out in this Prospectus will not be applicable to the extent they conflict 
with compulsory insolvency law provisions that apply in these circumstances.

General discussion of insolvency proceedings governed by French law

Société d'Infrastructures Gazières is a limited liability company (société anonyme) subject to French law 
and, consequently subject to French insolvency proceedings affecting creditors, including court-assisted pre-
insolvency proceedings (mandat ad hoc proceedings or conciliation proceedings (procédure de 
conciliation)), court-controlled insolvency proceedings (safeguard proceedings, (procédure de sauvegarde), 
accelerated safeguard proceedings (procédure de sauvegarde accélérée)), and reorganization or liquidation 
proceedings (redressement ou liquidation judiciaire)). In general, French insolvency legislation favors the 
continuation of a business and protection of employment over the payment of creditors and could limit the 
ability of Noteholders to enforce their rights under the Notes. The following is a general discussion of 
insolvency proceedings governed by French law for informational purposes only and does not address all the 
French legal considerations that may be relevant to Noteholders.

In addition to insolvency laws discussed below, as the Issuer's creditors, the Noteholders could also be 
subject to article 1244-1 of the French Civil Code (code civil) which provides that, French courts may, defer 
or otherwise reschedule over a maximum period of two years the payment dates of payment obligations and 
decide that any amounts, the payment date of which is thus deferred or rescheduled, will bear interest at a 



- 15 -

rate that is lower than the contractual rate or that payments made shall first be allocated to repayment of 
principal. 

The observation period and its outcome

The period from the date of the court decision commencing the insolvency proceedings until the date that the 
court makes a decision on the outcome of the proceedings is called the observation period and may last up to 
12 months. During the observation period, a court-appointed administrator investigates the business of the 
company. At the end of the observation period, if it concludes that the company can survive as a going 
concern, the court will adopt a safeguard or a reorganization plan, which will entail a restructuring and/or 
rescheduling of debts which may only entail the partial divesture of assets rather than the entire business to a 
third party. 

The ‘‘hardening period’’ (période suspecte) in judicial reorganization and liquidation proceedings 

The date when the debtor becomes unable to pay its due debts marks the beginning of the ‘‘hardening 
period’’. Certain transactions entered into by the debtor during the hardening period are, by law, void or 
voidable. 

Void transactions include security granted for debts previously incurred, payments of debts not due at the 
time of payment and payments made in a manner which is not commonly used in the ordinary course of 
business. 

Voidable transactions include, (i) transactions entered into, (ii) payments made when due after the date of 
cessation des paiements or (iii) notices of attachments made to third parties (avis à tiers détenteur), seizures 
(saisie attribution) and oppositions, in each case, if such actions are taken after the debtor was in cessation 
des paiements and the party dealing with the debtor knew that the debtor was in cessation des paiements at 
that time. In addition, transactions relating to transfers of assets for no consideration are also voidable when 
carried out during the six-month period prior to the beginning of the hardening period.

Pursuant to article L.650-1 of the French Code de commerce, a creditor may also be held liable towards a 
bankrupt debtor if the financing granted to such debtor entailed a damage and security interest securing such 
damaging financing is disproportionate as compared to such financing. In that case, the disproportionate 
security will be declared null and void.

Status of creditors during safeguard, judicial reorganization or judicial liquidation proceedings

During the observation period, the debtor is prohibited from paying debts arising prior to the date of the 
court decision commencing the insolvency proceedings. During this period, creditors may not initiate or 
pursue any individual legal action against the debtor with respect to any claim arising prior to the court 
decision commencing the insolvency proceedings. 

If the court adopts a safeguard plan or a reorganization plan, claims of creditors included in the plan will be 
paid according to the terms of the plan. 

If the court adopts a plan for the sale of the business (plan de cession), the proceeds of the sale will be 
allocated to the repayment of the creditors according to the ranking of the claims. If the court decides to 
order the judicial liquidation of the debtor, the court will appoint a liquidator in charge of selling the assets 
of the company and settling the relevant debts in accordance with their ranking.

Taxation

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes or other 
documentary charges or duties in accordance with the laws and practices of the country where the Notes are 
transferred or other jurisdictions. In some jurisdictions, no official statements of the tax authorities or court 
decisions may be available for financial notes such as the Notes. Potential investors are advised not to rely 
upon the tax summary contained in this Prospectus but to ask for their own tax adviser's advice on their 
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individual taxation with respect to the acquisition, sale and redemption of the Notes. Only these advisors are 
in a position to duly consider the specific situation of the potential investor. This investment consideration 
has to be read in connection with the taxation sections of this Prospectus.

EU Savings Directive

The EC Council Directive 2003/48/EC of 3 June 2003 on taxation of savings income in the form of interest 
payments (the "Directive") requires each Member State as from 1 July 2005 to provide to the tax authorities
of another Member State details of payments of interest and other similar income within the meaning of 
the Directive made by a paying agent within its jurisdiction to, or under certain circumstances collected 
for the benefit of a beneficial owner (within the meaning of the Directive), resident in that other Member 
State, except that Luxembourg and Austria impose instead a withholding system for a transitional period 
unless the beneficial owner of interest payment elects for the exchange of information. The rate of this 
withholding tax is currently of 35% until the end of the transitional period.

If a payment were to be made or collected through a Member State which has opted for a withholding 
system and an amount of, or in respect of tax were to be withheld from that payment, neither the Issuer nor 
any Paying Agent nor any other person would be obliged to pay additional amounts with respect to any Note 
as a result of the imposition of such withholding tax.

The European Commission has prepared certain amendments to the Directive, which would, if implemented, 
amend or broaden the scope of the requirements described above.
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TERMS AND CONDITIONS OF THE NOTES

The terms and conditions of the Notes (the "Conditions"), subject to completion and amendment, will be as 
follows:

The issue of the EUR 500,000,000 5.375 per cent. senior secured notes maturing on 12 July 2018 (the 
"Notes") by Société d'Infrastructures Gazières, (the "Issuer") was decided by the directeur général (chief 
executive officer) of the Issuer on 7 July 2011, acting pursuant to a resolution of the conseil d'administration
(board of directors) of the Issuer dated 7 July 2011.

The Notes are issued with the benefit of (i) an agency agreement dated 12 July 2011 (the "Agency 
Agreement") between the Issuer, CACEIS Corporate Trust, as fiscal and paying agent (the "Fiscal and 
Paying Agent", which expression shall, where the context so admits, include any successor for the time 
being as fiscal and paying agent), Caceis Bank, as security agent (the "Security Agent" which expression 
shall, where the context so admits, include any successor for the time being as security agent) and Evelyne 
Leconte, as representative (the "Representative" which expression shall, where the context so admits, 
include any successor for the time being as representative), (ii) a securities account pledge agreement dated 
12 July 2011 between the Issuer in its capacity as pledgor, the Representative and the Security Agent acting 
in the name and on behalf of the Noteholders in their capacity as beneficiaries under the pledge over the 
GRTgaz Securities Account (the "GRTgaz Securities Account Pledge Agreement"), (iii) two securities 
account pledge agreements dated 12 July 2011 between the Parent in its capacity as pledgor, the Issuer as 
securities account holder, the Representative and the Security Agent acting in the name and on behalf of the 
Noteholders in their capacity as beneficiaries under the pledges over the Issuer Securities Accounts (the 
"Issuer Securities Accounts Pledge Agreements"). The GRTgaz Securities Account Pledge Agreement 
and the Issuer Securities Accounts Pledge Agreements are herein referred as the "Security Documents".

A copy of the Agency Agreement and the Security Documents in the English language are available for 
inspection at the specified office of the Fiscal and Paying Agent and of the Security Agent. Certain 
statements in these Conditions are summaries of, and are subject to, the detailed provisions of the Agency 
Agreement and of the Security Documents, as the case may be.

References below to the "Noteholders" are to the holders of the Notes.

References below to "Conditions" are to the numbered paragraphs below.

1. FORM, DENOMINATION AND TITLE

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

The Notes will, upon issue, be inscribed in book entry form in the books of Euroclear France 
which shall credit the accounts of the Account Holders. 

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 OF THE NOTES

Payments of principal and interest of the Notes constitute direct, unconditional and unsubordinated
obligations of the Issuer, are secured pursuant to the Security Documents (subject to such 
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exceptions as are mandatory under French law) and shall rank pari passu without any preference 
among themselves.

So long as any Note remains outstanding, the Issuer will not create, grant or have outstanding any 
Security Interest, other than a Permitted Issuer Security Interest, upon the whole or any part of its 
present or future undertaking, assets or revenues to secure any Financial Indebtedness, or any 
guarantee or indemnity in respect of any Financial Indebtedness unless the Issuer’s obligations 
under the Notes are equally and rateably secured therewith.

Pursuant to the Issuer Securities Accounts Pledge Agreements, so long as any Note remains 
outstanding, the Parent will not create, grant or have outstanding any Security Interest, other than a 
Permitted Parent Security Interest, upon the whole or any part of its present or future undertaking, 
assets or revenues to secure any Financial Indebtedness, or any guarantee or indemnity in respect 
of any Financial Indebtedness unless the Issuer’s obligations under the Notes are equally and 
rateably secured therewith.

3. SECURITY

The Notes are secured by (i) a first-ranking pledge over the GRTgaz Securities Account and (ii) 
first-ranking pledges over the Issuer Securities Accounts, so as to secure, as they become due and 
payable, the payments of all and any amount owed in respect of Notes, whether present or future.

(a) Under the GRTgaz Securities Account Pledge Agreement, the Issuer has pledged in 
favour of the Noteholders, as represented by the Representative and the Security Agent 
(acting in the name and on behalf of the Noteholders in their capacity as beneficiaries), 
the GRTgaz Securities Account, including any financial securities (titres financiers) at 
any time and from time to time standing to the credit of the GRTgaz Securities Account, 
in accordance with the provisions of article L.211-20 of the French Monetary and 
Financial Code (Code monétaire et financier).

(b) Under the Issuer Securities Accounts Pledge Agreements, the Parent has pledged, in 
respect to the issue of the Notes, in favour of the Noteholders, as represented by the 
Representative and the Security Agent (acting in the name and on behalf of the 
Noteholders in their capacity as beneficiaries), the Issuer Securities Accounts, including 
any financial securities (titres financiers) at any time and from time to time standing to 
the credit of the Issuer Securities Accounts, in accordance with the provisions of article 
L.211-20 of the French Monetary and Financial Code (Code monétaire et financier).

All cash proceeds or income whether present or future, actual or contingent, from time to time 
(including, without limitation, dividends, interest and other distributions) (fruits et produits) 
attached or deriving from the financial securities (titres financiers) standing to the credit of the 
GRTgaz Securities Account or the Issuer Securities Accounts shall be credited to bank accounts
opened in the name of the Issuer or the Parent, as applicable, in both cases in accordance with 
article L.211-20 of the French Monetary and Financial Code (Code monétaire et financier), such 
bank accounts being deemed to be an integral part of the GRTgaz Securities Account or of the 
relevant Issuer Securities Account, as applicable.

As long as no Event of Default has occurred and the financial ratios referred in Condition 9.3 
(Limitation on dividends, share redemption and restricted payments) are satisfied as at any Testing 
Date or in respect of any Testing Period, the Issuer is authorised to freely use all the monies held 
on the bank account.

As long as no Event of Default has occurred, the Parent is authorised to freely use all the monies 
held on the bank accounts.

If an Event of Default occurs in respect of the Notes and the Representative causes the Notes to 
become due and payable pursuant to Condition 10 (Events of Default), the Representative and the 
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Security Agent will be entitled to enforce the rights of the Noteholders pursuant to and in 
accordance with the Security Documents.

The Noteholders are deemed to have notice of the provisions of the Security Documents. 

Upon subscription or purchase of the Notes, each Noteholder will agree (i) that all present and 
future Noteholders will benefit pari passu from the first-ranking pledges provided under the 
Security Documents and (ii) to the appointment of the Security Agent as its agent (mandataire) in 
order to manage such security interests in its name and on its behalf.

4. INTEREST

4.1 Interest

The Notes bear interest from, and including, 12 July 2011 (the "Issue Date") to, but excluding, 12
July 2018 (the "Maturity Date"), at the rate of 5.375 per cent. per annum (subject to the step-up 
clause provided for in Condition 4.2 (Step-up of Interest Rate)) (the "Interest Rate"), payable 
annually in arrears on 12 July in each year (or the next Business Day if such date is not a Business 
Day) (the "Interest Payment Date"). The first Interest Payment Date will occur on 12 July 2012 
for the period from, and including, the Issue Date to, but excluding, 12 July 2012. Each Note will 
cease to bear interest from the due date for redemption, whether at maturity or earlier, unless 
payment of principal is improperly withheld or refused. In such event, it shall continue to bear 
interest at the applicable Interest Rate (both before and after judgment) until the day (included) on 
which all sums due in respect of such Note up to that day are received by or on behalf of the 
relevant Noteholder.

The amount of interest due in respect of each Note will be calculated by reference to the aggregate 
value of each Noteholder's holding, the amount of such payment being rounded to the nearest cent 
(half a cent being rounded upwards).

Interest will cease to accrue on each Note as from its date of redemption.

The period from and including the Issue Date to but excluding the first Interest Payment Date and 
each successive period from and including an Interest Payment Date to but excluding the next 
Interest Payment Date is called an "Interest Period".

If interest is required to be calculated for an Interest Period of less than one year, it will be 
calculated on an actual/actual basis for each Interest Period, that is to say the actual number of days 
elapsed during the relevant Interest Period divided by 365 (or by 366 if a February 29 is included 
in such period), the result being rounded to the nearest cent (half a cent being rounded upwards).

4.2 Step-up of Interest Rate

In the event the GRTgaz Non Regulated Assets Ratio, as stated in the Compliance Certificate for 
the Testing Date falling on 1 January of each year (the "1 January Compliance Certificate"), 
exceeds 0.125:1, the Interest Rate shall be increased by 0.750 per cent. per annum above the 
Interest Rate initially applicable to the Notes on the Issue Date.

The Notes will then bear interest at the rate of 6.125 per cent. per annum (i) as from the first day of 
the Interest Period immediately starting after the date of delivery of the 1 January Compliance 
Certificate stating that the GRTgaz Non Regulated Assets Ratio exceeds 0.125:1 and (ii) until (but 
excluding) the Interest Payment Date immediately following the date of delivery of a 1 January 
Compliance Certificate stating that the GRTgaz Non Regulated Assets Ratio is reduced to or below 
0.125:1.

As from (and including) the Interest Payment Date referred to in (ii) above, the Notes will bear 
interest at the Interest Rate initially applicable to the Notes on the Issue Date.
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5. REDEMPTION AND PURCHASE

The Notes may not be redeemed otherwise than in accordance with this Condition 5 (Redemption 
and Purchase), Condition 8 (Change of Control of the Issuer) or Condition 10 (Events of Default).

5.1 Final redemption

Unless previously purchased and cancelled as provided below, the Notes will be redeemed at their 
principal amount on the Maturity Date.

5.2 Purchases

The Issuer may at any time purchase Notes in the open market or otherwise at any price in 
accordance with applicable laws. All Notes so purchased by the Issuer may be held and resold in 
accordance with Article L.213-1 A of the French Monetary and Financial Code (Code monétaire et 
financier) for the purpose of enhancing the liquidity of the Notes.

5.3 Redemption for Taxation Reasons

The Notes may, and in certain circumstances shall, be redeemed, without penalties, before the date 
of their final redemption, in the event of any change occurring in taxation pursuant to the 
conditions provided in Condition 7 (Taxation).

5.4 Cancellation

All Notes which are redeemed or purchased for cancellation by, or for the account of, the Issuer, 
will be cancelled and accordingly may not be reissued or resold.

6. PAYMENTS

6.1 Method of payment

Payment of principal and interest in respect of the Notes will be made in Euro by credit or transfer
to a Euro-denominated account, in accordance with tax provisions or with any other applicable 
laws or regulations, and subject to the provisions of Condition 7 (Taxation).

Such payments shall be made for the benefit of the Noteholders to the Account Holders (including 
Euroclear France, Euroclear and Clearstream, Luxembourg).

Payments will be subject in all cases to any fiscal or other laws and regulations applicable thereto, 
but without prejudice to the provisions of Condition 7 (Taxation). No commission or expenses 
shall be charged to the Noteholders in respect of such payments.

6.2 Payments on Business Days

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

6.3 Fiscal and Paying Agent

The initial Fiscal and Paying Agent and its specified office are as follows: 

CACEIS Corporate Trust

1-3, place Valhubert 75013 Paris

France
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The Issuer reserves the right at any time to vary or terminate the appointment of the Fiscal and 
Paying Agent and/or appoint another Fiscal and Paying Agent and additional or other Fiscal and 
Paying Agents, subject to having given not more than 45 nor less than 30 calendar days' prior 
notice to the Noteholders, in accordance with Condition 12 (Notices), and as long as there will at 
all times be (i) a Fiscal and Paying Agent having a specified office in a European city and (ii) so 
long as the Notes are admitted to trading on Euronext Paris, a Fiscal and Paying Agent having a 
specified office in a European city and ensuring financial services in France. 

Any change of Fiscal and Paying Agent will be notified to the Noteholders in accordance with the 
provisions of Condition 12 (Notices).

7. TAXATION

7.1 All payments of principal, interest and other revenues by or on behalf of the Issuer in respect of the 
Notes shall be made free and clear of, and without withholding or deduction for, any taxes or 
duties of whatever nature imposed, levied or collected by or on behalf of France or any authority 
therein or thereof having power to tax, unless such withholding or deduction is required by law.

7.2 If French law or regulation should require that payments of principal of, or interest on, any of the 
Notes be subject to deduction or withholding for or on account of any present or future taxes or 
duties of whatever nature, the Issuer shall, to the extent permitted by law, pay such additional 
amounts as will result in the receipt by the Noteholders of the amounts which would have been 
receivable by them in the absence of such requirement to deduct or withhold. However, if the 
Issuer would, as a result of any change in or in the application or interpretation of French laws or 
regulations, be required to pay any such additional amounts, and this obligation cannot be avoided 
by reasonable measures of the Issuer, then the Issuer may at any time, but at the earliest 30 days 
prior to such change becoming effective, redeem all of the outstanding Notes at their principal 
amount together with interest accrued until the date fixed for redemption.

7.3 Provisions mentioned in the paragraph of 7.2 above shall not apply:

(a) to payment of interests and other revenues to a Noteholder in respect of such Notes 
which are subject to taxes by reason of his having some connection with France other 
than the mere holding of such Notes; or 

(b) when such withholding or deduction is imposed on a payment to an individual and is 
required to be made pursuant to European Council Directive 2003/48/EC of 3 June 2003 
on taxation of savings income in the form of interest payments or any other European 
Union Directive implementing the conclusion of the ECOFIN Council meeting of 
26 and 27 November 2000 on the taxation of savings income, or any law implementing 
or complying with, or introduced in order to conform to, such directive.
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7.4 If the Issuer is obliged to make such additional payments as defined in sub-paragraph 7.2 here 
above and if such payments are or would become prohibited by French law and if the obligation to 
make such additional payments cannot be avoided by reasonable measures of the Issuer, the Issuer 
will then be obliged to redeem all outstanding Notes at par, together with accrued interest until the 
date fixed for redemption, at the earliest thirty (30) days prior to the change defined in sub-
paragraph 7.2 here above becoming effective and at the latest on the date such additional payment 
would have been due.

7.5 In the event of repayment in accordance with sub-paragraph 7.2 here above, the Issuer will publish, 
or cause to be published, a redemption notice, as described under Condition 12 (Notices), at the 
earliest 60 days and at the latest 30 days prior to the date fixed for repayment. In the event of 
repayment in accordance with sub-paragraph 7.4 here above, the Issuer will publish, or cause to be 
published, a redemption notice, in the same conditions at the earliest 60 days and at the latest 
7 days prior to the date fixed for such repayment.

7.6 Prescription

All claims against the Issuer for the payment of principal or interest in respect of the Notes shall 
lapse after 10 years (in the case of principal) and 5 years (in the case of interest) from due date for 
payment thereof.

8. CHANGE OF CONTROL OF THE ISSUER

If at any time while any Note remains outstanding a Change of Control occurs, each Noteholder 
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 5.3 (Redemption for 
Taxation Reasons)) to require the Issuer to redeem or, at the Issuer's option, to procure the 
purchase of the Notes it holds on the Optional Redemption Date (as defined below) at an amount 
equal to 101 per cent. of its principal amount outstanding on this date together with (or, where 
purchased, together with an amount equal to) accrued interest to but excluding the Optional 
Redemption Date.

A "Change of Control" shall be deemed to have occurred if at any time following the Issue Date:

(a) the Consortium ceases to own at least 50.1 per cent. of the outstanding share capital and 
voting rights of the Parent; or

(b) the Parent ceases to own at least 100 per cent. of the outstanding share capital and voting 
rights of the Issuer, excluding the Excluded Issuer Shares; or

(c) the Issuer and GDF SUEZ cease to own together at least 66.7 per cent. of the outstanding 
share capital and voting rights of GRTgaz.

Immediately upon the Issuer becoming aware that a Change of Control has occurred, the Issuer 
shall give notice to the Noteholders in accordance with Condition 12 (Notices) specifying the 
nature of the Change of Control and the procedure for exercising the Put Option contained in this 
Condition (the "Put Event Notice").

To exercise the Put Option a Noteholder must transfer (or cause to be transferred by its Account 
Holder) its Notes to be so redeemed or purchased to the account of the Fiscal and Paying Agent
(details of which shall be specified in the Put Event Notice) for the account of the Issuer within the 
period of 60 calendar days after the Put Event Notice is given (except where (i) the Noteholder 
gives the Issuer written notice of the occurrence of a Change of Control of which it is aware and 
(ii) the Issuer fails to give a Put Event Notice to the Noteholder by close of business of the third 
Business Day after the receipt of such notice from the Noteholder, in which case the Put Period 
will start from such third Business Day and will end on the day falling 60 calendar days thereafter)
(the "Put Period"), together with a duly signed and completed notice of exercise in the then 
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current form obtainable from the specified office of any Fiscal and Paying Agent (a "Put Option 
Notice") and in which the holder shall specify an account denominated in euro (or any other 
account to which euro may be credited or transferred) opened with a bank in a city in which banks 
use the TARGET System, to which payment is to be made under this Condition. A Put Option 
Notice once given will be irrevocable.

The Issuer shall redeem or, at its option, 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 and Paying Agent for the account of the Issuer as described above, on 
the date which is the tenth Business Day following the end of the Put Period (the "Optional 
Redemption Date"). Payment in respect of any Note so transferred will be made in euro on the 
Optional Redemption Date to the account specified in the relevant Put Option Notice and 
otherwise subject to the provisions of Condition 6 (Payments).

9. COVENANTS

9.1 Limitation on Financial Indebtedness

9.1.1 So long as any Note remains outstanding, the Issuer will not incur or have outstanding any 
Financial Indebtedness, other than a Permitted Issuer Shareholder Loan or an Existing Issuer 
Financial Indebtedness, unless:

(a) the net proceeds of such Financial Indebtedness is either applied:

(i) to repay, redeem or refinance, in whole or in part, the Notes on a euro for euro 
basis, provided that (i) such repayment, redemption or refinancing shall be made in 
accordance with the terms hereof and (ii) any such Notes redeemed shall be 
cancelled forthwith; or

(ii) to finance a Permitted Issuer Investment;

(b) such additional Financial Indebtedness qualifies as Subordinated Financial Indebtedness
or does not rank senior to the Notes;

(c) on the date of incurrence of such Financial Indebtedness, after giving effect thereto on a 
pro forma basis,

(i) the Issuer LR as at the most recent Testing Date (the "Determination Date") shall 
not be greater than (x) 0.88:1 and (y) the Issuer LR as at the Testing Date 
immediately preceeding the Determination Date, with respect of any Financial 
Indebtedness incurred more than 12 months after the Issue Date; and

(ii) the Issuer ICR with respect to the most recent Testing Period (the "Determination 
Period") shall not be less than (x) 2.1 and (y) the Issuer ICR in respect of the 
Testing Period immediately preceeding the Determination Period, with respect of 
any Financial Indebtedness incurred more than 18 months after the Issue Date;

(d) the maturity of such additional Financial Indebtedness is not earlier than the maturity of 
the Notes (unless such additional Financial Indebtedness is repaid by way of set-off 
against a subscription of new shares of the Issuer); and

(e) no Event of Default would or is reasonably likely to occur as the result of the incurrence 
of such additional Financial Indebtedness.

Compliance by the Issuer with the provisions of this Condition 9.1 (Limitation on Financial 
Indebtedness) shall be evidenced in a Compliance Certificate that shall be delivered to the 
Representative within 15 Business Days following the date of incurrence of the additional 
Financial Indebtedness, unless the Financial Statements for the relevant Determination Date or 
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Determination Period are not available in accordance with Condition 9.7 (Information; 
Certificates; Notification of Events of Default) in which case the Compliance Certificate shall be 
delivered to the Representative within 15 Business Days following the availability of such 
Financial Statements.

For the purpose of determining the compliance by the Issuer with the provisions of paragraph (c)
of Condition 9.1 (Limitation on Financial Indebtedness),

(i) the Issuer LR with respect to the relevant Determination Date shall be determined on 
a pro forma basis after giving effect to the incurrence of the additional Financial 
Indebtedness on such Determination Date; and

(ii) the Issuer ICR with respect to the relevant Determination Period shall be determined 
on a pro forma basis after giving effect to the incurrence of the additional Financial 
Indebtedness as if such Financial Indebtedness had been incurred on the first day of 
such Determination Period.

9.1.2 Pursuant to the Issuer Securities Accounts Pledge Agreements, so long as any Note remains 
outstanding, the Parent will not incur or have outstanding any Financial Indebtedness other than a 
Permitted Parent Shareholder Loan or an Existing Parent Financial Indebtedness.

9.2 Financial ratios

The Issuer shall ensure that:

(a) the Issuer LR shall not be greater than 0.95:1 as at any Testing Date; and

(b) the Issuer ICR shall not be less than the following ratios for the corresponding Testing 
Periods:

Issuer ICR Testing Period ending on
1.2 31 December 2012
1.3 30 June 2013
1.3 31 December 2013
1.4 30 June 2014
1.4 31 December 2014
1.5 30 June 2015
1.5 31 December 2015
1.6 30 June 2016
1.6 31 December 2016
1.6 30 June 2017

For the purpose of this Condition 9.2 (Financial ratios), the Issuer LR and the Issuer ICR shall be 
as stated in the Compliance Certificate for the relevant Testing Date and relevant Testing Period.

No Event of Default shall occur as a result of a breach of any of the financial ratio above if, within 
15 Business Days after delivery of a Compliance Certificate (i) the Issuer receives an Issuer Equity 
Cure Amount and (ii) a Compliance Certificate is delivered to the Representative evidencing that, 
after taking into account the Issuer Equity Cure Amount, the relevant financial ratio is no longer 
breached.

9.3 Limitation on dividends, share redemption and restricted payments

The proceeds of dividends received by the Issuer from GRTgaz shall be applied in priority in 
paying any amounts due under the Notes.

The Issuer shall not:
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(a) declare, make or pay any dividend, charge, fee, any amount by way of intercompany loan or 
other distribution (or interest on any unpaid dividend, charge, fee or other distribution) 
(whether in cash or in kind) on or in respect of its share capital;

(b) repay or distribute any dividend or share premium reserve;

(c) pay any management, advisory or other fee to or to the order of any direct or indirect 
shareholders of the Issuer;

(d) redeem, repurchase or repay any of its share capital or resolve to do so; or

(e) make any payment under or in respect of any Subordinated Financial Indebtedness;

if, with respect to any payment made under paragraphs (a) to (e) above,:

(i) the Issuer LR is greater than 0.88:1 as at any Testing Date (taking into account such 
payment); or

(ii) the GRTgaz LR is greater than 0.72:1 as at any Testing Date; or

(iii) the Issuer ICR is less than the following ratios for the corresponding Testing Periods:

Issuer ICR Testing Period ending on
2.1 31 December 2012
2.2 30 June 2013
2.2 31 December 2013
2.3 30 June 2014
2.3 31 December 2014
2.4 30 June 2015
2.4 31 December 2015
2.5 30 June 2016
2.5 31 December 2016
2.5 30 June 2017

(iv) or, an Event of Default is continuing or would occur immediately after the making of 
such payment.

9.4 Limitation on acquisitions

9.4.1 So long as any Note is outstanding, the Issuer shall not enter into a single transaction or a series of 
transactions (whether related or not and whether voluntary or involuntary) or enter into an 
agreement as part of or in anticipation of further future commitments or agreements, to acquire, 
finance or guarantee the acquisition of, or have the benefit of, any assets or rights, other than 
Permitted Issuer Investments.

9.4.2 Pursuant to the Issuer Securities Accounts Pledge Agreements, so long as any Note is outstanding, 
the Parent shall not enter into a single transaction or a series of transactions (whether related or not
and whether voluntary or involuntary) or enter into an agreement as part of or in anticipation of 
further future commitments or agreements, to acquire, finance or guarantee the acquisition of, or 
have the benefit of, any assets or rights other than Permitted Parent Investments.
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9.5 Limitation on the disposal of assets and maintenance of ownership

So long as any Note is outstanding, the Issuer shall:

(a) not enter into a single transaction or a series of transactions (whether related or not) and 
whether voluntary or involuntary to dispose of, assign or transfer any of its (direct or 
indirect) GRTgaz Shares or other interests in GRTgaz (representing 25 per cent. of the 
issued share capital and voting rights of GRTgaz on the Issue Date), other than the 
GRTgaz Shares or other interests in GRTgaz that do not constitute at any time GRTgaz 
Securities.

(b) own at any time a number of GRTgaz Shares representing at least 15 per cent. of the 
issued share capital and voting rights of GRTgaz.

9.6 Conduct of Business

So long as any Note is outstanding, the Issuer shall:

(a) not trade, carry on any business, own any material assets, incur any material liabilities, 
except in relation to Permitted Issuer Investments or Servicing Agreements and other 
than those contemplated in or permitted by the Note Documents.

(b) carry on and conduct its affairs and procure, to the extent permitted by the Shareholders' 
Agreement, that GRTgaz will carry on and conduct its affairs in a proper and efficient 
manner;

(c) not enter into and shall procure, to the extent permitted by the Shareholders' Agreement,
that GRTgaz shall not enter into, any agreement which:

(i) restricts the ability of GRTgaz to pay dividends or make any other distribution to 
any of its shareholders (including the Issuer), provided that, for the avoidance of 
doubt, nothing in this paragraph (c)(i) shall be construed as preventing the Issuer to 
take into account the corporate interest of GRTgaz; or

(ii) results in a default or mandatory prepayment obligation (whether upon the giving 
of notice by a creditor or otherwise) in respect of any Financial Indebtedness of the 
Issuer or GRTgaz if such a payment or distribution referred to in paragraph (i) 
above is made;

(d) not incorporate or acquire any shares, rights or interest in (however designated), equity in 
person or entity, other than in relation to a Permitted Issuer Investment;

(e) hold itself out as a separate entity, conduct its business in its own name and maintain an 
arm’s length relationship with its Affiliates;

(f) not amend its corporate purpose (objet social) or any material provision of its articles of 
association (statuts) unless as a result of any share capital increase or required by any 
change of law; and

(g) observe all provisions of its articles of association (statuts) and any applicable law.

9.7 Information; Certificates; Notification of Events of Default

(a) So long as any Note is outstanding, the Issuer shall:

(i) furnish to the Representative and the Security Agent, as soon as the same become 
available, but in any event within 120 days after the end of each of its financial 
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years, its audited financial statements for that financial year and the audited 
financial statements of GRTgaz for that financial year;

(ii) furnish to the Representative and the Security Agent, as soon as the same become 
available, but in any event within 100 days after the end of each half of each of its 
financial years, its unaudited financial statements for that financial half year and 
the unaudited financial statements of GRTgaz for that financial half year; and

(iii) publish the documents referred to in (i) and (ii) above on the website of the Issuer 
(www.societe-infrastructures-gazieres.com).

(b) On or before each Compliance Reporting Date, the Issuer shall deliver a Compliance 
Certificate to the Representative and the Security Agent signed by the directeur général
(chief executive officer) of the Issuer.

(c) The Issuer shall notify the Representative and the Security Agent within 15 Business 
Days of it becoming aware of the occurrence of any Event of Default stating what action, 
if any, the Issuer is taking with respect to that Event of Default.

(d) The Issuer shall notify the Representative and the Security Agent within 15 Business 
Days of any amendment, modification or breach of the Shareholders Agreement. 

(e) The Issuer shall give at least 10 Business Days’ prior notice to the Noteholders of any 
future appointment, resignation or removal of a Fiscal and Paying Agent or of any 
change by a Fiscal and Paying Agent of its specified office and not make any such 
appointment or removal without the Representative’s written approval.

(f) The Issuer shall give or procure to be given to the Representative and the Security Agent
such opinions, certificates, information and evidence as it shall require and in such form 
as it shall reasonably require, for the purpose of the discharge or exercise of the duties, 
powers, authorities and discretions vested in it under any Note Document.

9.8 Listing of the Notes

The Issuer shall use all reasonable endeavours to apply within 90 Business Days following the 
Issue Date for the listing of the Notes on the regulated market of NYSE Euronext Paris and 
maintain such listing or, if it is unable to do so having used its reasonable endeavours or if the 
Representative agrees with the Issuer that the maintenance of such listing is unduly onerous and 
the Representative is satisfied that to do so would not be materially prejudicial to the interests of 
the Noteholders, use its reasonable endeavours to obtain and maintain a quotation or listing of the 
Notes on a regulated market of the European Economic Area or on such other stock exchange or 
exchanges or securities market or markets as the Issuer may (with the prior written approval of the 
Representative) decide.

9.9 Obligations

The Issuer shall comply with and perform all its obligations under the Note Documents and use all 
reasonable endeavours to procure that the Fiscal and Paying Agent complies with and performs its
obligations under the Agency Agreement.

9.10 Further Assurances

The Issuer shall take all such action as is available to it (including making all filings and 
registrations) as may be legally necessary for the purpose of the creation, perfection, protection or 
maintenance of any Security Interest conferred or intended to be conferred under the Notes or
pursuant to any of the Security Documents.

www.societe
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10. EVENTS OF DEFAULT

If any of the following events ("Events of Default") occurs and is continuing (subject to any 
applicable grace periods), the Representative (as defined in Condition 13.2 (Representative)) shall 
pursuant to a decision of a general meeting of the Noteholders taken at the simple majority of the 
Noteholders attending such meeting or represented thereat, upon written notice given by registered 
letter with acknowledgment of receipt to the Issuer (copy to the Fiscal and Paying Agent, the 
Representative and the Security Agent) before all defaults shall have been cured, cause all, but not 
some only, of the Notes to become immediately due and payable, at their principal amount 
together with any accrued interest thereon until their actual redemption date:

(a) the Issuer defaults in any payment of principal or interest on any Note on the due date 
thereof and such default continues for a period of more than 5 Business Days from such due 
date, unless such default is caused by any administrative or technical error and payment is 
made within 2 Business Days in addition to the above mentioned 5 Business Days;

(b) the Issuer or the Parent does not perform or comply with any or more of its obligations 
under Conditions 2 (Status of the Notes), 3 (Security), 9.1 (Limitation on Financial 
Indebtedness), 9.2 (Financial ratios) and 9.3 (Limitation on dividends, share redemption 
and restricted payments);

(c) the Issuer or the Parent does not perform or comply with any of its other obligations under
the Notes or the Note Documents, and such default remains unremedied within 15 Business 
Days after receipt by the Issuer of written notice of such default;

(d) any other present or future Financial Indebtedness of the Issuer or the Parent:

(i) is not paid when due nor within any originally applicable grace period, or

(ii) becomes (or becomes capable of being declared) due and payable prior to its stated 
maturity as a result of any default or event of default (howsoever described),

provided that the aggregate principal or notional amount of Financial Indebtedness in the 
respect of which the events mentioned above in sub-paragraphs (i) and (ii) above occurred 
equals or exceeds EUR 30,000,000 or its equivalent in any other currency;

(e) any other present or future Financial Indebtedness of GRTgaz becomes due and payable 
prior to its stated maturity as a result of any default or event of default (howsoever 
described), provided that the aggregate principal or notional amount of Financial 
Indebtedness in the respect of which the events mentioned above occurred equals or exceeds 
(i) EUR 30,000,000 or its equivalent in any other currency if such Financial Indebtedness is 
owed to GDF SUEZ SA or any entity of its group or (ii) EUR 50,000,000 or its equivalent in 
any other currency if such Financial Indebtedness is owed to any creditor other than 
GDF SUEZ SA or any entity of its group;

(f) the GRTgaz LR exceeds 0.80:1 as at any Testing Date, provided that no Event of Default 
shall occur as a result of a breach of this financial ratio if, within 30 Business Days after 
delivery of a Compliance Certificate (i) GRTgaz receives a GRTgaz Equity Cure Amount 
and (ii) a Compliance Certificate is delivered to the Representative evidencing that, after 
taking into account the GRTgaz Equity Cure Amount, this financial ratio is no longer 
breached;

(g) the GRTgaz Non Regulated Assets Ratio exceeds 0.175:1 as at any Testing Date;
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(h) the occurrence of a Merger Event  with respect to the Issuer, GRTgaz or the Parent (other 
than a Permitted Reorganisation);

(i) the termination of the Shareholders' Agreement and no Substitute Shareholders' Agreement 
shall be entered into by the Issuer on or prior to the date of such termination;

(j) any amendment to a Material Provision of the Shareholders' Agreement having a material 
adverse effect on the rights of the Issuer thereunder;

(k) any party to the Shareholders' Agreement does not perform or comply with any one or more 
of a Material Provision of the Shareholders' Agreement and such default of performance or 
compliance is materially prejudicial to the interests of the Noteholders and is not remedied, 
waived or indemnified within 15 Business Days as from the occurrence of such default;

(l) the Issuer or the Parent makes any proposal for a general moratorium in relation to its debts;

(m) the Issuer, GRTgaz or the Parent (i) applies for the appointment of a mandataire ad hoc, (ii) 
applies to enter into a conciliation procedure (procédure de conciliation), or is subject to 
such application, (iii) applies to enter into a safeguard proceeding (procédure de 
sauvegarde) or an accelerated financial safeguard procedure (procédure de sauvegarde 
financière accélérée), (iv) a judgment is rendered for the judicial liquidation (liquidation 
judiciaire) or for a judicial transfer of the whole of the business (cession totale de 
l'entreprise) of the Issuer, GRTgaz or the Parent, as the case may be or (v) to the extent 
permitted by applicable law, is subject to any other similar insolvency or bankruptcy 
proceedings;

(n) the failure by the Issuer or the Parent to pay final judgments entered into by a court or courts 
of competent jurisdiction aggregating in excess of EUR 30,000,000 (exclusive of any 
amounts that a solvent insurance company has acknowledged liability for), which judgments 
shall not have been discharged or waived and there shall have been a period of 60 calendar 
days during which a stay of enforcement of such judgment or order, by reason or an appeal, 
waiver or otherwise, shall not have been in effect;

(o) any breach by the Issuer or the Parent of any material representation, warranty or agreement 
provided for in the Security Documents; the security interest created by the Security 
Documents ceases to be in full force and effect, or an assertion by the Issuer or the Parent 
that any security interest created pursuant to the Security Documents is not a valid, perfected 
security interest; or the repudiation by the Issuer or the Parent of any of its material 
obligations under the Security Documents; unless any of these events has been remedied, 
cured or waived within a period of 15 Business Days as from their occurrence;

(p) any event occurs that under laws of any relevant jurisdiction has an analogous effect to any 
of the events referred to in any of the foregoing paragraphs.

11. ILLEGALITY

If it becomes unlawful due to a legal provision entered into force after the Issue Date or to a 
change of interpretation of such provision by any authority competent for that purpose for the 
Issuer or the Parent to perform or comply with any material obligation under any Note Documents 
("Illegality"), and such Illegality shall not have been avoided or remedied (or these Conditions 
amended by mutual consent of the Issuer and the Masse) within 30 Business Days after the date of 
default in the performance of the relevant obligation by reason of such Illegality, if capable of 
remedy, then the Representative shall, by notice given by registered letter with acknowledgment of 
receipt to the Issuer (copy to the Fiscal and Paying Agent, the Representative and the Security 
Agent) (the "Acceleration Notification Date") before the continuing Illegality shall have been 
remedied, cause the Notes to become immediately due and payable at their principal amount 
together with accrued interest. Notice of the fact that the Notes have become due and payable 
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pursuant to this Condition 11 (Illegality) shall be given by the Fiscal and Paying Agent on behalf 
of the Issuer, failing whom the Representative, to the Noteholders in accordance with Condition 12 
(Notices), indicating the date set for redemption, not later than the tenth Business Day following 
the Acceleration Notification Date.

12. NOTICES

Any notice to the Noteholders will be duly given if delivered to Euroclear France and published, so 
long as the Notes are listed on Euronext Paris, in a leading daily newspaper having general 
circulation in France (which is expected to be La Tribune or Les Échos or such other newspaper as 
the Fiscal and Paying Agent shall deem necessary to give fair and reasonable notice to the 
Noteholders).

Any notice to the Noteholders shall be deemed to have been given on the date of such publication 
or if published on different dates, on the date of the first publication.

13. REPRESENTATION OF THE NOTEHOLDERS

The Noteholders will be grouped automatically for the defense of their common interests in a 
masse (the "Masse").

Pursuant to Article L.228-90 of the French Code de commerce, the Masse will be governed by the 
provisions of the French Code de commerce (with the exception of the provisions of Articles 
L.228-48, L.228-59, L.228-61, L.228-65-II, L.228-71, L.228-80, R.228-63, R.228-67, R.228-69 
and R.228-83 thereof), subject to the following provisions:

13.1 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 the Representative and the Security Agent and in part through a 
Noteholders' general meeting.

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.

13.2 Representative

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

(a) the Issuer, the members of its board of directors, its statutory auditors, its managers, its 
employees and their ascendants, descendants and spouses;

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

(c) companies of which the Issuer possesses at least ten (10) per cent. of the share capital; 
and

(d) 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 Evelyne Leconte, 3 rue du Parc Leblanc, 78700 Conflans Sainte 
Honorine, France.

The alternative representative of the Masse (the "Alternative Representative") shall be Lofti 
Ramdani, 34 rue René Levasseur, 77500 Chelles, France.
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The Alternative Representative replaces the initial Representative when the initial Representative 
has resigned or is no longer able to fulfil his duties. In the event of death, retirement or revocation 
of the Alternative Representative, a replacement will be elected by a Noteholders' general meeting.

The Representative will receive a net remuneration of EUR 1.000 per year for its services.

All interested Noteholders will at all times have the right to obtain the names and addresses of the 
initial Representative and the Alternative Representative at the registered office of the Issuer and 
the specified offices of any of the Fiscal and Paying Agents.

13.3 Powers of the Representative

The Representative shall, in the absence of any decision to the contrary of the Noteholders' general 
meeting, have the power to take all acts of management necessary for the defence of 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 him.

The Representative may not interfere in the management of the affairs of the Issuer.

13.4 Noteholders' general meetings

Noteholders' 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 (1/30th) of 
outstanding Notes may address to the Issuer and the Representative a request for convocation of 
the general meeting; if such general meeting has not been convened within two (2) months from 
such demand, such Noteholders may commission one of themselves to petition the competent 
courts within the jurisdiction of the Court of Appeal of Paris to appoint an agent who will call the 
meeting.

Notice of the date, hour, place, agenda and quorum requirements of any general meeting will be 
published as provided under Condition 12 (Notices) not less than five (5) Business Days prior to 
the date of the general meeting for the first convocation and two (2) Business Days for the second 
convocation, as the case may be.

Each Noteholder has the right to participate in meetings of the Masse in person or by proxy. Each 
Note carries the right to one (1) vote.

13.5 Powers of general meetings

A general meeting is empowered to deliberate on the remuneration, dismissal and replacement of 
the Representative, and also may act with respect to any other matter relating to the common 
rights, actions and benefits which now or in the future may accrue with respect to the Notes, 
including authorising the Representative to act at law as plaintiff or defendant.

A general meeting may further deliberate on any proposal relating to the modification of the 
Conditions, including any proposal, whether for arbitration or settlement, relating to rights in 
controversy or which were the subject of judicial decisions.

It is specified, however, that a general meeting may not increase amounts payable by the 
Noteholders, nor establish any unequal treatment between the Noteholders, nor decide to convert 
the Notes into shares.

The general meeting may validly deliberate on first convocation only if Noteholders present or 
represented hold at least one fifth (1/5th) of the principal amount of the Notes then outstanding. On 
second convocation, no quorum shall be required. Decisions at meetings shall be taken by a 
majority of two thirds (2/3) of votes cast by the Noteholders attending such meeting or represented 
thereat, with the exception of the decisions relating to the redemption of the Notes upon the 
occurrence of an Event of Default which shall be taken by a simple majority of votes cast by the 
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Noteholders attending such meeting or represented thereat in accordance with Condition 10 
(Events of Default).

For the avoidance of doubt, in the Conditions 13.4 and 13.5, the term “outstanding” shall not 
include those Notes subscribed or purchased by the Issuer pursuant to, respectively, 
Articles L.515-32-1 and L.213-1 A of the French Monetary and Financial Code (Code monétaire et 
financier) that are held by it and not cancelled.

13.6 Notice of decisions

Decisions of the meetings must be published in accordance with the provisions set out in Condition 
12 (Notices) not more than ninety (90) calendar days from the date thereof.

13.7 Information to the Noteholders

Each Noteholder or representative thereof will have the right, during the five (5) Business Day 
period (or the two (2) Business Day period for the second convocation) preceding the holding of 
each meeting of a general meeting, to consult or make a copy of the text of the resolutions which 
will be proposed and of the reports which will be presented at the meeting. Those documents will 
be available for inspection at the principal office of the Issuer, at the offices of the Fiscal and 
Paying Agents and at any other place specified in the notice of meeting.

13.8 Expenses

The Issuer will pay all reasonable expenses incurred in the operation of the Masse, including 
expenses relating to convening and holding general meetings and, more generally, all 
administrative expenses resolved upon by a Noteholder's general meeting, it being expressly 
stipulated that no expenses may be imputed against interest payable on the Notes.

14. 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 (the "Additional Notes"), provided that (i) the 
Additional Notes and the Notes shall carry identical rights in all respects (or in all respects except 
for the issue price and the first payment of interest thereon), (ii) the terms and conditions of the 
Additional Notes shall provide for such assimilation, (iii) the issuance of Additional Notes shall be 
made in compliance with Condition 9.1 (Limitation on Financial Indebtedness) and (iv) a number 
of GRTgaz Shares equal to such number of GRTgaz Shares which have been purchased in 
accordance with the Conditions, in whole or in part, with the proceeds of such Additional Notes, as 
certified in writing by the Issuer to the Representative and the Security Agent, have been credited 
to the GRTgaz Securities Account.

In the case of such assimilation, the holders of the Additional Notes and the Noteholders will be 
grouped in a single masse. References in these Conditions to the Notes include any other notes 
issued pursuant to this Condition and assimilated (assimilables) with the Notes.

15. MODIFICATION TO THE NOTE DOCUMENTS

The Note Documents may be amended by the parties to it, without the consent of the Noteholders, 
for the purpose of curing any ambiguity, or curing, correcting or supplementing any defective 
provision contained in it, or in any manner the parties to the relevant Note Documents mutually 
deem necessary or desirable and which does not, in the opinion of the Representative and the 
Security Agent, adversely affect the interest of the Noteholders.

16. GOVERNING LAW, JURISDICTION AND LANGUAGE

The Notes are governed by French law.
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Any dispute arising out of or in connection with the Notes will be submitted to the competent 
courts within the jurisdiction of the Court of Appeal of Paris.

17. DEFINITIONS

For the purposes of these Conditions: 

"Acceleration Notification Date" has the meaning given to it in Condition 11 (Illegality).

"Account Holders" shall mean any intermediary institution entitled to hold, directly or indirectly, 
accounts on behalf of its customers with Euroclear France, Clearstream Luxembourg and 
Euroclear.

"Accounting Principles" means International Financial Reporting Standards (IFRS).

"Additional Notes" has the meaning given to it in Condition 14 (Further issues).

"Affiliate" means any person or entity, controlled directly or indirectly by the Issuer or controlling 
directly or indirectly the Issuer, within the meaning of Article L.233-3 of the French Code de 
commerce.

"Agency Agreement" means the agency agreement entered into between the Issuer, the Fiscal and 
Paying Agent, the Security Agent and the Representative dated 12 July 2011.

"Alternative Representative" has the meaning given to it in Condition 13.2 (Representative).

"Business Day" means a day (except for Saturdays and Sundays) on which the Trans-European 
Automated Real Time Gross Settlement Express Transfer System (TARGET 2) (the "TARGET 
System") is operating.

"Caceis Bank" means Caceis Bank, a société anonyme incorporated under the laws of France, 
registered with the Registre du Commerce et des sociétés of Paris under number 692 024 722, the 
registered office of which is located at 1-3 place Valhubert, 75013 Paris, France.

"Cash" means cash in hand or credit balances or amounts on deposit which are freely transferable 
and freely convertible and are accessible by the Issuer on demand with any bank and which is not 
subject to any security interest.

"Cash Equivalents" means at any time:

(a) certificates of deposit maturing within one year after the relevant date of calculation and 
issued by a bank;

(b) any investment in marketable debt obligations issued or guaranteed by the government of 
(x) the United States of America, the United Kingdom, France, Germany or (y) any other 
member state of the European Economic Area or any Participating Member State having 
a credit rating equivalent to the one of the United States of America, the United 
Kingdom, France or Germany; or by an instrumentality or agency of any of the countries 
listed in (x) and (y) above and having an equivalent credit rating, maturing within one 
year after the relevant date of calculation and not convertible or exchangeable to any 
other security;

(c) commercial paper not convertible or exchangeable to any other security:

(i) for which a recognised trading market exists;

(ii) issued by an issuer incorporated in (x) the United States of America, the United 
Kingdom, France, Germany or (y) any other member state of the European 
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Economic Area or any Participating Member State having a credit rating 
equivalent to the one of the United States of America, the United Kingdom, 
France or Germany;

(iii) which matures within one year after the relevant date of calculation; and

(iv) which has a credit rating of either A-1 or higher by Standard & Poor's Rating 
Services or F1 or higher by Fitch Ratings Ltd or P-1 or higher by Moody's, or, 
if no rating is available in respect of the commercial paper, the issuer of which 
has, in respect of its long-term unsecured and non-credit enhanced debt 
obligations, an equivalent rating; or

(d) any investment in money market funds which (i) have a credit rating of either A-1 or 
higher by Standard & Poor's or F1 or higher by Fitch Ratings or P-1 or higher by 
Moody's, (ii) which invest substantially all their assets in securities of the types described 
in paragraphs (a) to (d) above and (iii) can be turned into cash on not more than 30 days' 
notice.

"Change of Control" has the meaning given to it in Condition 8 (Change of Control of the Issuer).

"Clearstream, Luxembourg" means Clearstream Banking, société anonyme, Luxembourg.

"Compliance Certificate" means a certificate that shall be delivered by the Issuer to the 
Representative, on or before each Compliance Reporting Date, signed by the directeur général
(chief executive officer) of the Issuer, (i) certifying compliance with the ratios in Condition 4.2 
(Step-up of Interest Rate), Condition 9.1 (Limitation on Financial Indebtedness), 9.2 (Financial 
ratios) and the ratios set forth in paragraphs (f) and (g) of Condition 10 (Events of default) and
providing calculations for the financial ratios as at the relevant Testing Date or Determination Date
or for the relevant Testing Period or Determination Period, as the case may be, in reasonable detail 
and (ii) certifying as at the date of the certificate that no Event of Default occurred or is continuing.

"Compliance Reporting Date" means (i) in respect of a Testing Date falling on 31 December or 1 
January or a Testing Period ending on 31 December, each 30 April and (ii) in respect of a Testing 
Date falling on 30 June or a Testing Period ending on 30 June, each 30 September.

"Conditions" means the terms and conditions of the Notes which are the numbered paragraphs 
above.

"Consortium" means Caisse des dépôts et consignations, CDC Infrastructure, CNP Assurances, 
any entity Affiliate of Caisse des dépôts et consignations, CDC Infrastructure or CNP Assurances.

"Determination Date" has the meaning given to it in Condition 9.1 (Limitation on Financial 
Indebtedness).

"Determination Period" has the meaning given to it in Condition 9.1 (Limitation on Financial 
Indebtedness).

"Dividend Amount" means the aggregate amount of dividends in respect of GRTgaz Shares 
received by the Issuer, less corporation tax, in respect of the relevant Testing Period.

"Euroclear" means Euroclear Bank S.A./N.V.

"Euroclear France" means Euroclear France, a subsidiary of Euroclear.

"Event of Default" means an event described in Condition 10 (Events of Default).
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"Excluded Issuer Shares" means the shares of the Issuer which are required to be held by the 
shareholders and the directors of the Issuer in accordance with applicable law, within a maximum 
number of 6 shares.

"Existing Issuer Financial Indebtedness" means any indebtedness in respect of the Notes and the 
Security Documents and any forward financial instrument or financial contract entered into by the 
Issuer in relation thereto.

"Existing Parent Financial Indebtedness" means the shareholder advances made available on 31 
May 2011 respectively by Caisse des dépôts et consignations, CDC Infrastructure and CNP 
Assurances to the Parent for an aggregate amount of EUR 37,000.

"Financial Indebtedness" means, without double counting, any indebtedness (whether principal, 
interest or otherwise) for or in respect of:

(a) monies 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, notes, 
debentures, loan stock or any similar instrument (whether or not redeemable, 
exchangeable or convertible into shares),

(d) the amount of any liability in respect of any lease or hire purchase contract which would, 
in accordance with the Accounting Principles, be treated as a finance or capital lease,

(e) receivables sold or discounted (other than any receivables to the extent they are sold on a 
nonrecourse basis),

(f) any Treasury Transaction (and, when calculating the value of that Treasury Transaction, 
only the marked to market value shall be taken into account),

(g) any counter-indemnity obligation in respect of a guarantee, bond, standby or 
documentary letter of credit or any other instrument issued by a bank or financial 
institution where the underlying liability otherwise constitutes Financial Indebtedness,

(h) any amount of any liability under an advance or deferred purchase agreement if (i) the 
primary reason behind entering into the agreement is to raise finance or (ii) the 
agreement is in respect of the supply of assets or services and payment is due more than 
180 days after the date of supply,

(i) any amount raised under any other transaction (including any forward financial 
instrument, forward sale or purchase agreement) to the extent treated as a borrowing 
under the Accounting Principles, and

(j) the amount of any liability in respect of any guarantee or indemnity for any of the items 
referred to in paragraphs (a) to (i) above.

"Financial Statements" means the audited financial statements, the notes thereto and the auditor's 
report thereon, prepared in accordance with the Accounting Principles, for the financial year 
ending 31 December and the unaudited interim financial statements, the notes thereto and the 
auditors limited review's report thereon, prepared in accordance with the Accounting Principles, 
for the financial half year ending 30 June.

"Fiscal and Paying Agent" means CACEIS Corporate Trust, acting as fiscal and paying agent, 
which expressions shall, where the context so admits, include any successor for the time being as 
fiscal and paying agent.
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"Foreign GRTgaz Regulated Assets" means the assets (i) owned by GRTgaz or by any entity in 
which GRTgaz has an ownership interest and operating a gaz transportation network controlled by 
at least one regulator member of the Agency for the Cooperation of Energy Regulators (ACER) or 
any other equivalent regulator and located the OECD or the European Economic Area, and (ii) 
qualified as "regulated assets" in accordance with applicable regulation or taken into account for 
the determination of any "regulated assets base" or equivalent concept by the competent regulator 
or any equivalent authority; it being specified that GRTgaz ownership interests in Bog, Megal and 
GRTgaz Deutschland shall qualify as regulated assets for the purpose hereof.

"French GRTgaz Regulated Assets" means the assets (i) owned by GRTgaz or by any entity in 
which GRTgaz has an ownership interest and (ii) taken into account by the French Energy 
Regulation Commission (Commission de Régulation de l'Energie) for the determination of the 
"regulated assets base" (as such term is defined by the French Energy Regulation Commission) in 
France.

"GRTgaz" means GRTgaz, a société anonyme incorporated under the laws of France, registered 
with the Registre du commerce et des sociétés of Nanterre under number 440 117 620, the 
registered office of which is located at 6, rue Raoul Nordling, 92270 Bois-Colombes, France.

"GRTgaz Equity Cure Amount" means an equity funding made to the benefit of GRTgaz, 
through a subscription of shares for cash by any shareholder (including the Issuer), the net 
proceeds of which are applied in whole to the payment, repayment or redemption of Financial 
Indebtedness of GRTgaz or placed in Cash or Cash Equivalents held by GRTgaz, in order to 
remedy the breach of the GRTgaz Leverage Ratio set out in paragraph (f) of Condition 10 (Events 
of default) by, for the purpose of calculating the GRTgaz LR, reducing the GRTgaz Net 
Indebtedness and increasing the GRTgaz Shareholder Equity.

"GRTgaz LR" or "GRTgaz Leverage Ratio" means the following ratio:

GRTgaz Net Indebtedness

GRTgaz Net Indebtedness + GRTgaz Shareholder Equity

"GRTgaz Net Indebtedness" means the aggregate amount of Financial Indebtedness incurred by 
GRTgaz less Cash and Cash Equivalents held by GRTgaz, as determined on a consolidated basis in 
accordance with the Accounting Principles on the basis of the most recently available Financial 
Statements.

"GRTgaz Non Regulated Assets" means all the assets owned by GRTgaz and its subsidiaries that 
are not GRTgaz Regulated Assets.

"GRTgaz Non Regulated Assets Ratio" means the following ratio:

Value of GRTgaz Non Regulated Assets

Value of GRTgaz Non Regulated Assets + Value of GRTgaz Regulated 
Assets

It being specified that if as a result of the introduction of or any change in (or in the interpretation, 
administration or application of) any law or regulation, any asset currently included in the 
definition of GRTgaz Regulated Assets is or shall be excluded from such definition, the Issuer will 
promptly inform the Representative and submit to the approval of the general meeting of the 
Noteholders, in accordance with Condition 13.5 (Powers of general meetings), any appropriate 
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amendments to the definition of the GRTgaz Non Regulated Assets Ratio in order to take into 
account such change.

"GRTgaz Regulated Assets" means the aggregate of the French GRTgaz Regulated Assets and 
the Foreign GRTgaz Regulated Assets.

"GRTgaz Securities" means (i) the GRTgaz Shares held by the Issuer and representing 25 per 
cent. of the issued share capital and voting rights of GRTgaz on the Issue Date, (ii) any GRTgaz 
Shares or securities giving directly or indirectly access to the share capital of GRTgaz acquired, 
subscribed for or received by the Issuer in order for the Issuer to hold at any time at least 15 per 
cent. of the issued share capital and voting rights of GRTgaz, and (iii) any other GRTgaz Shares or 
securities giving directly or indirectly access to the share capital of GRTgaz acquired, subscribed 
for or received by the Issuer and financed, in whole or in part, by the issuance of Additional Notes.

"GRTgaz Securities Account" means the securities account (compte titres) opened under the 
name of the Issuer in the books of GRTgaz in which the GRTgaz Securities owned by the Issuer 
are registered, together with the related cash account opened in the books of Caceis Bank.

"GRTgaz Securities Account Pledge Agreement" means the agreement dated 12 July 2011 
between the Issuer in its capacity as pledgor, the Representative and the Security Agent acting in 
the name and on behalf of the Noteholders in their capacity as beneficiaries.

"GRTgaz Shareholder Equity" means the shareholder equity (capitaux propres) of GRTgaz as 
determined on a consolidated basis in accordance with the Accounting Principles on the basis of 
the most recently available Financial Statements.

"GRTgaz Shares" means the shares (actions ordinaires) in GRTgaz and any other securities 
(valeurs mobilières) which may be substituted for or added to the shares, following or in 
connection with share exchanges, consolidations, splits, free issues, subscriptions by way of cash 
or otherwise.

"Illegality" has the meaning given to it in Condition 11 (Illegality).

"Interest Rate" has the meaning given to it in Condition 4.1 (Interest).

"Interest Payment Date" has the meaning given to it in Condition 4.1 (Interest).

"Interest Period" has the meaning given to it in Condition 4.1 (Interest).

"Issue Date" means 12 July 2011.

"Issuer" means Société d'Infrastructures Gazières, a société anonyme incorporated under the laws 
of France, registered with the Registre du commerce et des sociétés of Paris under number 
532 900 552, the registered office of which is located at 4 place Raoul Dautry 75015 Paris, France.

"Issuer Equity Cure Amount" means an equity or quasi-equity funding made to the benefit of the 
Issuer, either through a subscription for cash by the Parent for shares in the Issuer or a Permitted 
Issuer Shareholder Loan, the net proceeds of which are applied in whole to the payment, 
repayment or redemption of Financial Indebtedness (other than Financial Indebtedness owed to the 
Parent, GRTgaz or any member of the Consortium) of the Issuer or placed in Cash or Cash 
Equivalents, in order to remedy any covenant set out in Condition 9.2 (Financial ratios) by (i) 
reducing the Issuer Net Indebtedness, for the purpose of calculating the Issuer LR, and (ii) 
reducing the Issuer Interest Charges as if the payment had taken effect at the beginning of the 
relevant Testing Period, for the purpose of calculating the Issuer ICR.

"Issuer ICR" or "Issuer Interest Coverage Ratio" means the ratio (expressed as a ratio of 1) of 
the Dividend Amount to the Issuer Interest Charges in respect of any Testing Period.
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"Issuer Interest Charges" means, in respect of the relevant Testing Period, the aggregate amount 
of the accrued interest or other finance charges in respect of the Notes (including any Additional 
Notes) and any other Financial Indebtedness of the Issuer whether paid, payable or capitalised 
(other than pursuant to any Permitted Issuer Shareholder Loan), minus the revenues resulting from 
any placement in Cash or Cash Equivalents, determined in accordance with the Accounting 
Principles on the basis of the most recently available Financial Statements.

"Issuer LR" or "Issuer Leverage Ratio" means the following ratio:

Issuer Net Indebtedness + (GRTgaz Net Indebtedness × Relevant GRTgaz 
Shareholding)

(GRTgaz Net Indebtedness + GRTgaz Shareholder Equity) × Relevant GRTgaz 
Shareholding

"Issuer Net Indebtedness" means the aggregate amount of Financial Indebtedness incurred by the 
Issuer (other than a Permitted Issuer Shareholder Loan) less Cash and Cash Equivalents held by 
the Issuer, as determined in accordance with the Accounting Principles on the basis of the most 
recently available Financial Statements.

"Issuer Securities Accounts" means the securities accounts (comptes titres) opened under the 
name of the Parent in the books of the Issuer in which all the existing and future Issuer Shares
owned by the Parent are registered, together with the related cash accounts opened in the books of
Caceis Bank.

"Issuer Securities Accounts Pledge Agreements" means the two agreements dated 12 July 2011 
between the Parent in its capacity as pledgor, the Issuer as securities account holder, the 
Representative and the Security Agent acting in the name and on behalf of the Noteholders in their 
capacity as beneficiaries.

"Issuer Shares" means the shares in the Issuer and any other securities (valeurs mobilières) which 
may be substituted for or added to the shares, following or in connection with share exchanges, 
consolidations, splits, free issues, subscriptions by way of cash or otherwise.

"1 January Compliance Certificate" has the meaning given to it in Condition 4.2 (Step-up of 
Interest Rate).

"Masse" has the meaning given to it in Condition 13 (Representation of Noteholders).

"Material Provisions" means the rights of the Issuer under the following articles of the 
Shareholders' Agreement: (i) articles 4.1.1 and 4.3.2 with respect to the composition and the 
decisions of the board of directors of GRTgaz, (ii) article 10 with respect to the distribution policy 
and (iii) articles 20.1 and 20.2 with respect to the financial commitments of GDF SUEZ.

"Merger Event" means any amalgamation, demerger, spin-off, merger, consolidation or transfer 
of the all or a significant part of assets and/or activities, including any fusion, fusion-absorption or 
scission.

"Notes" means the EUR 500,000,000 5.375 per cent. senior secured notes maturing on 12 July 
2018 issued by the Issuer.

"Note Documents" means the Conditions of the Notes, the Security Documents and the Agency 
Agreement.

"Noteholders" means the holders of the Notes.
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"Optional Redemption Date" has the meaning given to it in Condition 8 (Change of Control of 
the Issuer).

"Parent" means Holding d'Infrastructures Gazières, a société par actions simplifiée incorporated 
under the laws of France, registered with the Registre du commerce et des sociétés of Paris under 
number 532 779 105, the registered office of which is located at 4 place Raoul Dautry 75015 Paris, 
France.

"Participating Member State" means any member state of the European Communities that adopts 
or has adopted the euro as its lawful currency in accordance with legislation of the European 
Community relating to Economic and Monetary Union.

"Permitted Issuer Investment" means the acquisition of GRTgaz Shares and any investment in 
Cash or Cash Equivalents, and any assets directly related or reasonably incidental to the 
establishment, maintenance, and management of its corporate existence.

"Permitted Issuer Security Interest" means the pledge (nantissement de compte-titres) over the 
GRTgaz Securities Account under the GRTgaz Securities Account Pledge Agreement in order to 
secure the Issuer's obligations under the Notes (including Additional Notes) and any other pledges 
(nantissements de compte-titres) over additional GRTgaz Shares which would be acquired by the 
Issuer after the Issue Date in order to secure additional Financial Indebtedness incurred by the 
Issuer in accordance with the provisions of Condition 9.1 (Limitation on Financial Indebtedness).

"Permitted Issuer Shareholder Loan" means a loan made by the Parent or any member of the 
Consortium to the Issuer in order to fund an Issuer Equity Cure Amount or a GRTgaz Equity Cure 
Amount, provided that (i) any amount (whether principal, interest or otherwise) owed by the Issuer 
under such loan shall be subordinated in right of payment to the Notes and any other Financial 
Indebtedness (other than a Subordinated Financial Indebtedness) of the Issuer, (ii) the maturity of 
such loan shall not be earlier than the maturity of the Notes and such loan shall not be redeemed as 
long as any Note remains outstanding, and (iii) any interest accrued under such loan shall be 
capitalised and shall only become due and payable at the maturity date of such loan, it being 
specified that such loan may be repaid by way of set-off against the subscription of new shares of 
the Issuer.

"Permitted Parent Investments" means the acquisition of additional Issuer Shares and any
investment in Cash or Cash Equivalents, and any assets directly related or reasonably incidental to 
the establishment, maintenance, and management of its corporate existence.

"Permitted Parent Security Interest" means the pledges (nantissement de comptes-titres) over 
the Issuer Securities Accounts under the Issuer Securities Accounts Pledges Agreements in order 
to secure the Issuer's obligations under the Notes.

"Permitted Parent Shareholder Loan" means a loan made to the Parent by any member of the 
Consortium in order to fund an Issuer Equity Cure Amount, a GRTgaz Equity Cure Amount or a 
Permitted Parent Investment.

"Permitted Reorganisation" means a Merger Event where the surviving legal entity which 
acquires or to which is transferred all or a substantial part of the business and/or activities of 
GRTgaz or the Parent, as applicable:

(a) is a company incorporated and resident in a member state of the OECD; 

(b) carries on the same or similar business and activities of the GRTgaz or the Parent;

(c) expressly and effectively by law assumes all the obligations of GRTgaz or the Parent and 
has obtained all authorisations there for; and
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(d) where no Event of Default would or is reasonably likely to occur as the result of such 
Merger Event.

"Put Event Notice" has the meaning given to in Condition 8 (Change of Control of the Issuer).

"Put Option" has the meaning given to it in Condition 8 (Change of Control of the Issuer).

"Put Option Notice" has the meaning given to in Condition 8 (Change of Control of the Issuer).

"Put Period" has the meaning given to in Condition 8 (Change of Control of the Issuer).

"Relevant GRTgaz Shareholding" means the percentage of share capital and voting rights in 
GRTgaz owned by the Issuer at any Testing Date.

"Representative" has the meaning given to it in Condition 13.2 (Representative).

"Security Agent" means Caceis Bank in its capacity as security agent acting in the name and on 
behalf of the Noteholders or any successor thereto appointed in accordance with the Agency 
Agreement.

"Security Documents" means the GRTgaz Securities Account Pledge Agreement and the Issuer 
Securities Accounts Pledge Agreements.

"Security Interest" means any mortgage, lien, pledge, transfer of title as guarantee or any other 
form of security interest or collateral, or any agreement or transaction having a similar economic 
effect, upon any of the undertakings, assets, rights or revenues, present or future, of the Issuer 
together with any other contract or agreement in relation thereto.

"Servicing Agreement" means any management or servicing agreement entered into from time to 
time between the Issuer and any member of the Consortium.

"Shareholders' Agreement" means the shareholders' agreement and its appendices entered into by 
the Issuer and GDF SUEZ with respect to GRTgaz on or about 27 June 2011 and any agreement in 
relation thereto.

"Subordinated Financial Indebtedness" means all existing and future Financial Indebtedness of 
the Issuer that is expressed to be subordinated in right of payment to the Notes.

"Substitute Shareholders' Agreement" means any shareholders' agreement providing for rights 
for the benefit of the Issuer which are, in the opinion of the Security Agent, similar to the rights of 
the Issuer under the Shareholders' Agreement.

"Testing Date" means:

(a) 31 December and 30 June in each year, starting on (i) 31 December 2011 with respect to the 
Issuer LR and GRTgaz LR and (ii) 31 December 2012 with respect to the Issuer ICR,

(b) 1 January and 30 June, starting on 1 January 2012, with respect to the GRTgaz Non 
Regulated Assets Ratio,

(c) or any other date that may be agreed between the Issuer and the Representative as a result of 
a change in the financial year.

"Testing Period" means, in respect of a Testing Date falling on 31 December or on 30 June, the 
immediately preceding 12 months.

"Treasury Transaction" means any derivative transaction entered into in connection with 
protection against or benefit from fluctuation in any rate, index or price.
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"Value of GRTgaz Non Regulated Assets" means the sum of the Acquisition Amounts paid by 
GRTgaz or any of its subsidiaries for the acquisition of each of the existing and future GRTgaz 
Non Regulated Assets.

For the purpose of this definition, the "Acquisition Amount" shall mean the total amount of:

(a) with respect to the GRTgaz Non Regulated Assets existing on the Issue Date, the accounting 
values of such assets as determined on the basis of the most recently available Financial 
Statements of GRTgaz; and

(b) with respect to the GRTgaz Non Regulated Assets acquired after the Issue Date, the sum of 
(i) the net acquisition prices of all assets and other property paid or payable by GRTgaz or 
any of its subsidiaries and (ii) the amounts of indebtedness for borrowed money or similar 
non-trade liabilities or obligations to be repaid or assumed by GRTgaz or any of its 
subsidiaries, or which otherwise remain outstanding, in connection with the acquisitions of 
GRTgaz Non Regulated Assets. In case a company or group of assets acquired by GRTgaz 
or any of its subsidiaries includes both GRTgaz Non Regulated Assets and GRTgaz 
Regulated Assets, then the Acquisition Amount shall be calculated as the difference between 
the Acquisition Amount of such company or group of assets and the Value of GRTgaz 
Regulated Assets being part of the acquisition perimeter; it being specified that Cash and 
Cash Equivalents held by such company or in such group of assets shall be excluded from 
such Acquisition Amount.

"Value of GRTgaz Regulated Assets" means the sum of:

(a) the most recent value of the French GRTgaz Regulated Assets owned by GRTgaz either (i) 
notified by GRTgaz to the French Energy Regulation Commission (Commission de 
Régulation de l'Energie) or (ii), if this value is published, made publicly available by the 
French Energy Regulation Commission (Commission de Régulation de l'Energie) or by 
GDF SUEZ in its registration document (document de référence) filed with the French 
market authority (Autorité des marchés financiers),

(b) the aggregate amount of the most recent values of the French GRTgaz Regulated Assets 
owned by any entity in which GRTgaz has an ownership interest either (i) notified by such 
entity to the French Energy Regulation Commission (Commission de Régulation de 
l'Energie) or (ii), if these values are published, made publicly available by the French 
Energy Regulation Commission (Commission de Régulation de l'Energie) or by GDF SUEZ
in its registration document (document de référence) filed with the French market authority 
(Autorité des marchés financiers), multiplied in all cases by the percentage of ownership of 
GRTgaz in each such entity,

(c) the aggregate amount of the most recent values of the Foreign GRTgaz Regulated Assets 
multiplied by the percentage of ownership of GRTgaz in each such Foreign GRTgaz 
Regulated.
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USE OF PROCEEDS

The net proceeds of the issue of the Notes, estimated to approximately € 499,500,000 have been used to 
finance the acquisition of a minority shareholding of  25 per cent. of the issued and outstanding share capital 
of GRTgaz.
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DESCRIPTION OF THE ISSUER

1 - STATUTORY AUDITORS

Principal auditor Date of First 
Appointment

Term of Office Expiry Date of Current 
Appointment

Mazard 
Represented by Jean-
Claude Pauly

At incorporation of the 
Issuer

6 years At the end of the annual 
shareholders’ meeting held to 
approve the financial 
statements for the 6th financial 
year

Alternate auditor

Michel Barbet-Massin

At incorporation of the 
Issuer

6 years At the end of the annual 
shareholders’ meeting held to 
approve the financial 
statements for the 6th financial 
year

2 - GENERAL INFORMATION ABOUT THE ISSUER

2.1 Corporate name (Article 3 of the bylaws)

The corporate name of the Issuer is Société d’Infrastructures Gazières.

2.2 Registered office (Article 4 of the bylaws)

The registered office of the Issuer is located at 4, place Raoul Dautry, 75015 Paris, France.

The registered office telephone number is: +33 (0)1 42 18 86 04.

2.3 Legal form

Société d’Infrastructures Gazières is a joint stock corporation (société anonyme) with a Board of Directors 
(conseil d'administration), subject to the laws and regulations governing commercial corporations in France, 
particularly the provisions under the French Commercial Code (Code de commerce).

2.4 Date of incorporation and term (Article 5 of the bylaws)

The Issuer was incorporated on 10 June 2011 for a period of 99 years. The expiration date is 9 June 2100, 
except in the event of extension or early dissolution.

2.5 Financial year (Articles 24 and 25 of the bylaws)

The Issuer's financial year shall commence on 1 July and end on 30 June of each year. 

2.6 Place of registration and registration number

The Issuer is registered with the Paris Register of Commerce and Companies under reference number 
532 900 552.
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3. BUSINESS OVERVIEW

3.1 Corporate purpose (Article 2 of the bylaws)

The purpose of Société d’Infrastructures Gazières shall be, directly or indirectly, in France and in all 
countries:

- holding an interest in the share capital of GRTgaz;

- management of its shareholding;

- contribution to, and participation in, any business ventures or companies created or to be created, 
either directly or indirectly connected with the aforementioned purposes, a similar or ancillary 
purpose. Such participation shall take effect by any means, particularly with the formation of new 
companies, capital contributions, sponsorship, subscription to new shares, the purchase of shares or 
political rights, mergers,  joint ventures, economic interest grouping or others; 

- cash management and investment resulting from the above transactions;

- granting any pledges, guarantees and any other transactions authorised pursuant to Article L. 511-7 
3° of the French Monetary Code (Code monétaire et financier);

- supply of services, offering advice and assistance in the context of commercial, financial, 
accounting, legal, tax, technical, administrative and IT issues in contractual negotiations for all 
types of agreements or overseeing the supply of services to companies, entities or groups in which 
the Issuer controls the majority of shares or rights; and

- all financial, commercial and industrial transactions in general which involve moveable property or 
real estate, that are directly or indirectly associated with the aforementioned purposes or with all 
related or ancillary purposes. 

3.2 Main operations

Société d’Infrastructures Gazières is a holding company, whose sole asset is its 25% minority interest in 
GRTgaz. Société d’Infrastructures Gazières' shareholding in GRTgaz is valued at EUR 1.1 billion as of 12
July 2011. 

As of 12 July 2011, the total assets and total equity of SIG amounted to EUR 1,203,903,156 and EUR 
657,128,406, respectively.

As of the date of the Prospectus, the indebtedness of the Issuer equals the indebtedness under the Notes. 
However, the Issuer may incur additional indebtedness under certain circumstances in accordance with the 
Terms and Conditions of the Notes, including for the acquisition of new shares in GRTgaz.

The Issuer acquired its 25% interest in the share capital and voting rights in GRTgaz from GDF SUEZ on 12 
July 2011 pursuant to an investment agreement (accord d'investissement) entered into by and between the 
Issuer and GDF SUEZ on 27 June 2011. GDF SUEZ is the controlling majority shareholder of GRTgaz with 
a 75% interest in the shares and voting rights in GRTgaz.

In connection with the acquisition by the Issuer of its 25 per cent. interest in GRTgaz, the Issuer entered into 
a shareholders' agreement with GDF SUEZ, dated 27 June 2011 (the “Shareholders' Agreement”). The 
Shareholders Agreements governs the parties’ respective rights, duties and obligations with respect to the 
ownership of the GRTgaz shares. The Shareholders' Agreement was concluded for a period of twenty (20) 
years, renewable once for a period of ten (10) years at the initiative of either party to the agreement.

Pursuant to the Shareholders' Agreements, the Issuer has the right to designate three members at the board of 
directors of GRTgaz for election by the general meeting of shareholders of GRTgaz and is entitled to a 
representation on the Audit Committee, Compensation Committee and Investment Committee of the board 
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of directors of GRTgaz. GDF SUEZ and the Issuer must vote their shares in such a manner that is consistent 
with the composition of the board as set forth in the Shareholders' Agreement. 

The shareholders' agreement provides that GRTgaz will distribute an agreed percentage of 100% of the 
consolidated net income (as determined under IFRS) of GRTgaz to its shareholders as dividends. If such 
distribution is unfeasible for any legal or regulatory reason, GRTgaz will distribute an agreed percentage of 
no less than 95% of its net income (as determined under French GAAP) as dividend.

Additionally, the Shareholders Agreement details the matters requiring the approval of the Issuer's 
representatives on the board of directors of GRTgaz (including, among other things, a change in the dividend 
policy of GRTgaz), and provides for pre-emptive rights as well as tag-along rights in favor of the Issuer with 
respect to sales of shares of GRTgaz by GDF SUEZ to a third party. The Shareholders' Agreement also 
includes additional terms regarding certain obligations of GDF SUEZ, including GDF SUEZ's covenant to 
use its best effort to be compliant with the provision of the Third Gas Directive.

GRTgaz has agreed to prepare a separate set of financial statements under IFRS standards from the financial 
year ending on 31 December 2011 and thereafter. The main difference between the French GAAP net 
income and the IFRS net income of GRTgaz results from the restatement of special derogation allowances 
related to fixed assets amortization (mainly pipes and compression stations), and its corresponding impact on 
deferred tax liabilities.

GRTgaz's operations, businesses and the regulatory framework applicable to GRTgaz are described in more 
detail in Section "Description of GRTgaz" below.

4. ORGANISATIONAL STRUCTURE

Below is an organizational chart of the Société d’Infrastructures Gazières group:

5. MANAGEMENT AND SUPERVISORY BODIES

In accordance with French law governing a société anonyme, the Issuer's affairs are managed by its board of 
directors (conseil d'administration) and by its Chairman and Chief Executive Officer, who has full executive 
authority to manage the company's affairs, subject to the prior authorization of the board of directors or its 
shareholders for certain decisions specified by law or the bylaws of the Issuer.

CDC CNP AssurancesCDC Infrastructure 100% 40%

Holding d'Infrastructures
              Gazières 

Société d'Infrastructures
              Gazières

GRTgaz GDF SUEZ

15%

100%  

25%

54%31%

75%

Issue of the Notes
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The board of directors has four members. The members hold office for a term of two years.

The members of the board of directors of Société d’Infrastructures Gazières are currently: 

 Mikaël Cohen: Mikaël Cohen has been an investment director (directeur des investissements) at 
CNP Assurances since January 2011;

 Jean Bensaid: Jean Bensaid is chief executive (directeur général) of CDC Infrastructure, a
subsidiary of Caisse des dépôts et consignations. He is also member of the board (administrateur) 
of HIT (holding company of Sanef), HIME (holding company of Saur), Séché Environnement and 
GRTgaz;

 Nathalie Caillard: Nathalie Caillard is manager (gérante) of infrastructures funds and assets 
within the savings funds financial department of Caisse des dépôts et consignations; and

 CNP INVALIDITE, ACCIDENT, MALADIE – CNP I.A.M., a French joint stock company
(société anonyme), registered with the Paris Register of Commerce and Companies under number
383 024 189, the registered office of which is located at 4 place Raoul Dautry, 75015 Paris and 
represented by Daniel Thebert. 

The chairman of the board of directors and chief executive officer (Président du conseil d'administration et 
directeur général) of Société d'Infrastructures Gazières is Mikaël Cohen.

6. MAJOR SHAREHOLDERS

6.1 Share capital

As of the date of this Prospectus, the share capital of Société d’Infrastructures Gazières amounts to EUR 
526,407,400, divided into 52,640,740 fully paid-up ordinary shares with a par value of EUR 10 each.

6.2 Shareholders 

As of the date of this Prospectus, the share capital of Société d’Infrastructures Gazières is held as follows:

Number of shares % of shares outstanding % of voting rights
Holding 
d’Infrastructures 
Gazières

52,640,734 99.99% 99.99%

Other shareholders 6 N/A N/A
52,640,740 100% 100%

The majority shareholder of Société d'Infrastructures Gazières is Holding d’Infrastructures Gazières. 
Holding d’Infrastructures Gazières is itself held by CNP Assurances, Caisse des dépôts et consignations and 
CDC Infrastructure.

 CNP Assurances

A leading French personal insurer, CNP Assurances designs, produces, and manages personal life insurance 
products distributed with the help of key partners – major banking networks, financial institutions, and 
mutual insurers. CNP Assurances operates in three main market segments: savings, pensions, and personal 
risk, with the aim of providing protection for its 24 million customers worldwide (including 14 million in 
France) in each phase of their lives. Listed on the Paris Stock Exchange’s main market since 1998, CNP 
Assurances is backed by a stable shareholder base consisting of the Caisse des dépôts et consignations, 
Banque Postale, the BPCE group, and the French State. Through partnerships with major banking networks, 
CNP Assurances is located in 15 countries, including Italy, Spain, Greece, Brazil, and Argentina.
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 Caisse des dépôts et consignations

A public financial institution, Caisse des dépôts et consignations is a long term investor serving the general 
interest and France’s economic development. Caisse des dépôts et consignations also performs operations 
essential to national cohesion, the public interest, such as savings programs, social housing financing, 
managing retirement plans, and protecting funds entrusted to the legal profession. Through its subsidiaries, 
Caisse des dépôts et consignations is active in personal insurance (CNP Assurances), business investment 
(strategic investment funds, CDC Entreprises), real estate (the SNI group, Icade), private equity (Qualium 
Investissement), infrastructure investment (CDC Infrastructure), services (Veolia Transdev, Egis, 
Compagnie des Alpes and Belambra), and the environment (CDC Climat, Société Forestière and CDC 
Biodiversité). With its Elan 2020 plan, the Caisse des Dépôts group has set four strategic priorities to meet 
France’s urgent financing needs: housing, higher education, small and medium size companies and the 
environment.

 CDC Infrastructure

CDC Infrastructure is the Caisse des dépôts et consignations' direct investment subsidiary for the 
infrastructure sector. Its objective is to invest equity capital in essential assets for the economic development 
and competitive appeal of the country and which generate ongoing, long-term profitability. It takes minority 
stakes in companies that manage mature assets, or in new projects financed through public-private 
partnerships (PPP) or concessions in particular. It is focused on four sectors: transport, energy, 
telecommunications and the environment.
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7. FINANCIAL INFORMATION
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DESCRIPTION OF GRTGAZ

GRTgaz manages the transmission network (pipelines, interconnection grids, and in-line compression 
stations) in France, and supervises GDF SUEZ’s other subsidiaries and holdings in transmission 
infrastructures in Europe. This network includes GRTgaz Deutschland, Megal in Germany and BOG in 
Austria. 

GRT has the longest high-pressure natural gas network in Europe, to route gas for its users. 

Transmission Operations 

GRTgaz, which owns its own network, develops, operates and maintains its transmission network, regulates 
natural gas flows, provides access services to gas suppliers, and markets it to other potential users.

As of 31 December 2010, the GRTgaz network in France consisted of 32,263 km of pipelines, of which 
7,168 km were part of a primary high-pressure network and over 25,095 km were regional networks 
covering a broad extent of the country. During the financial year ending 31 December 2010, GRTgaz sent 
60.2 billion m3 of gas through the French network (688 TWh) compared with 57.8 billion m3 in 2009 (661 
TWh).

Structure of the shareholding in GRTgaz

The Issuer has a 25% direct interest in the share capital and voting rights of GRTgaz. GDF Suez is the 
controlling majority shareholder of GRTgaz with a 75% direct interest in the share capital and voting rights 
of GRTgaz. The Issuer and GDF Suez entered into a shareholders' agreement dated 27 June 2011 as further 
described at paragraph 3.2 of section entitled "Description of the Issuer".

GRTgaz is controlled as described above. The Issuer considers that there is no risk that such control would 
be abusive. 

In addition, Article 18 of Directive 2009/73/EC of 13 July 2009, as implemented into French law by 
Ordinance no. 2011-504 of 9 May 2011, lays down the general principle that an Independent Transmission 
Operator (or ITO), such as GRTgaz, while remaining part of a vertically integrated undertaking, must have 
effective decision-making rights, independent from any other part of the vertically integrated undertaking, 
with respect to assets necessary to operate, maintain and develop its transmission system. This implies a 
general requirement of independence for GRTGaz towards GDF Suez, as regards its network ownership and 
operation.

Management and Governance 

GRTgaz has a board of directors (conseil d'administration), which consists of seventeen members. Fourteen 
are appointed by the general shareholders’ meeting, with two of them being independent directors. Three of 
the directors are staff representatives.  
Legal Environment Governing Natural Gas Transmission in France 

GRTgaz is responsible for the operational management of the transmission network, which has been isolated 
from the GDF SUEZ Group's supply and production operations to ensure the independence of the network 
manager, in accordance with EC Directive 2003/55 concerning common rules for the internal market in 
natural gas. Statutory non-discriminatory access to the gas transmission networks is under the control of the 
French regulator, the Commission de Régulation de l'Énergie or CRE.

On 13 July 2009, the European Union adopted Directive 2009/73 of 13 July 2009, regarding common 
regulations for the natural gas market, as part of the third Energy Package (the "Third Gas Directive"), 
within the ongoing process of liberalizing the European natural gas and electricity markets. 

The main aims of the Third Gas Directive are as follows: 
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- harmonizing existing technical and legal frameworks within Member States; 

- developing interconnected regional markets; 

- enacting minimal consumer protection rules to be implemented by Member States; 

- increasing cooperation among transmission system operators (in particular through the creation of 
ENTSOG, the European Network of Transmission System Operators of Gas); and

- forming a European agency to coordinate national regulatory authorities (the ACER). 

In addition, the Third Gas Directive specifically provides for the management by transmission managers of 
three independent transmission schemes: the separation of the firm’s generation assets from the transmission 
network ("ownership unbundling"), the independent transmission operator (ISO), or the independent 
transmission network operator (ITO). 

All the legislative provisions of the Third gas Directive were adapted to French law by Ordinance no.2011-
504 of 9 May 2011 relating to codification of the legislative part of the French Energy Code (Code de
l'énergie), which was published on 10 May 2011. The Ordinance came into force on 1 June 2011. 
Codification of the regulatory part is expected for the end of 2011.  

As part of this adaption, France opted for the ITO model system, which provides for an independent 
transmission operator owned by a company integrating both gas marketing & sales and gas transmission 
activities. 

Regulatory Framework 

GRTgaz transmission network shipping tariffs

From 1 January 2009, GRTgaz has applied the pricing structure prescribed by French Ministerial Decree 
dated 6 October 2008, approving the CRE's tariff proposal of 10 July 2008. The rate of return applied to the 
regulated asset base ("RAB") is determined by taking into account the inherent economic risk in operating 
natural gas transmission infrastructures.

The basic, real, pre-tax corporate rate was set at 7.25 per cent. This was increased by 1.25 per cent. for assets 
brought into service between 2004 and 2008, or for which a decision had been taken prior to 2008 and 
brought into service from 2009 onwards. A 3 per cent. increase was granted for any new investment that 
creates additional capacity in the primary network. The RAB on which the tariff for using the distribution 
network is based, was € 6,212 million as of 31 December 2010.

The current tariff, applicable for the 2009-12 period, provides for a 7.25 per cent. base rate of return on RAB 
(real pre tax) with a 3 per cent. premium on new investments creating additional transmission capacities in 
the network. 

The GRTgaz tariff matrix has been annually updated on April 1 from 2010. It will be set to cover, for each 
year, the revenue authorized by the CRE based on official inflation data and the best available predictions of 
capacity subscriptions and energy prices for the year in question. 

Business strategy

GRTgaz is considering development projects representing approximately  3 billion euros from 2011 to 2020. 
They consist of improving interconnection capacities with Belgium and Spain, connecting new customers, 
developing the network to meet its public service obligations and improving existing facilities in order to 
meet market demand by enhancing the fluidity of the transmission network and by improving security of 
supply for Europe, particularly France.
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Sustainable development of infrastructure activities

GRTgaz operates the transmission network from its national dispatching center in Paris. This integrated 
system allows it to monitor the safety of installations, manage gas transfers and control gas supplies to 
customers. In 2009, GRTgaz's ISO 9001 quality certification and ISO 14001 environmental certification 
were renewed for all its activities, including gas shipping and delivery, odorization of transmitted gas and 
compression. At year-end 2010, 15 compression stations were included in the certification range. In 2001, 
GRTgaz also launched a multi-year transmission pipeline inspection and rehabilitation program. At year-end 
2010, 80 per cent. of its transmission network had been inspected and 73 per cent. reinstated.

Certain Foreign Subsidiaries of GDF SUEZ

GRTgaz currently monitors GDF SUEZ Group's shareholding in Megal GmbH & Co.KG ("Megal"), a 
German gas transmission operator, in which the GDF SUEZ Group has a 44 per cent. minority interest, and 
BOG, an Austrian gas transmission operator, in which the GDF SUEZ Group has a 34 per cent. minority 
interest.  It is expected that the GDF SUEZ Group transfers its shareholding in both Megal and BOG to 
GRTgaz before year-end 2011.

Germany 

Megal is a German registered company based in Essen, which is currently owned by the GDF SUEZ Group 
(44%), E.ON Gas transport (51%) and the Austrian energy company OMV (5%). Its pipeline network was 
1,088 km long as of 31 December 2010, connecting the Czech Republic and Austrian borders to France. 

In July 2010, the German Federal Network Agency (Bundesnetzagentur) ("BNetzA") launched proceedings 
to withdraw tariff approval rulings with GRTgaz Deutschland and six other operators. Although the method 
for valuing the network's assets for these operators was the basis for all German access tariffs on a 
replacement value of these assets, the BNetzA considered, given the German decree relating to transmission 
tariffs (July 2005), that it had to use book lifetimes for the former assets and not theoretical lifetimes. This 
interpretation would have had a substantial financial impact on the authorized revenues for the operators 
involved including GRTgaz Deutschland. Following various exchanges between the operators and the 
BNetzA, the latter proposed a transaction agreement limiting the financial impact of its proposed 
interpretation and spreading such impact over time, which proposal was officially approved by the relevant 
parties on 31 January 2011. 

Austria

BOG is owned by GDF SUEZ (34%), OMV Gas (51%) and E.ON (15%). 

BOG holds exclusive market rights for approximately 388 km of pipeline capacity held by OMV Gas, 
extending from the Slovakian border (Baumgarten) to the German border (Oberkappel), where it is 
interconnected with the Megal network. 
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Litigations

File Name File Commencement Date Subject Claimant / Respondant Competant Court
Stage of 

proceedings

Notification 
of the

 final court decision

Comments
Details of the process

Amount of the 
excess

Financial 
stakes

Alfi December 2007
Alfi supplies and installs compressors. The 

compressor has been defective since installation. 
Alfi/GRTgaz

Commercial court 
of Paris

Appeal 17/07/2010

The Commercial court of Paris 
dismissed Alfi's claim and ordered them 
to pay 20 K€ to GRTgaz in costs. Alfi filed 

an appeal against this decision.

353 K€

Accident at the plant of Blénod December 2009
Preliminary criminal proceedings have been 

brought in relation to a fatal accident involving a 
machine operator above a GRTgaz pipe.

In the process
of valuation

At trial

Energie Meaux March 2009
Challenge by an industrial client concerning a 

possible over-billing by GRTgaz compared to its 
actual consumption.

Energie Meaux/ GRTgaz
Commercial court 

of Paris
In the process
of valuation

At trial 50 K€ 360 K€

Accident at Rueil Malmaison March 2009 Construction site accident.
Preliminary 

investigation

Awaiting the 
decision of the 

prosecutor

Waiting for the decision of the 
prosecutor

Communauté Urbaine de Cherbourg June 2009
A frozen pipeline caused road damage in the 

town of La Glacerie. The road has been closed to 
traffic since the incident.

Communauté Urbaine de 
Cherbourg against GRTgaz and 

Grdf

Administrative court 
of Rouen

In the process
of valuation

October 2010 In the process of valuation 25K€ 500 K€

D3SERVICES / NANETTI January 2009 Forgery and attempted fraud. D3SERVICES / NANETTI
Court of first instance 
(Tribunal de Grande 

Instance) of Paris 
Appeal September 2010 Appeal in process

AET November 2010

Ground study ordered by GRTgaz to AET for an 
amount of 98 K€. A failure to declare the use of 
sub-contractors led to the cancellation of the 

order by GRTgaz. AET are claiming a payment of 
72,928 €. Proceedings were served in November 
2010 and are in process before the commercial 

court.

AET / GRTgaz
Commercial court 

of Paris
At trial 12/11/2010 At trial 73 K€

SICAE January 2011
Referal to the CoRDIS for non-performance of 

contractual obligations under 2 connections of DP 
against the SICAE of the Somme.

GRTgaz / SICAE
Court of appeal 

of Paris
Appeal At trial 650 K€

SICAE January 2011
An order of payment proceeding for a third 

connection against the SICAE of the Somme.
GRTgaz / SICAE Commercial court Pre-trial At trial 38 K€

OSCAR June 2011

 Claim against GRTgaz by SNC Lavalin in the 
context of a turnkey contract dated  01/07/08 

with respect to the construction of two 
compressor stations in Fontenay-Mauvoisin and 
Saint-Avit / Claim in relation to the sub-soils of 

Fontenay.

SLI / GRTgaz
Commercial court 

of Paris
At trial At trial 9,078 K€
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Litigation with SNC Lavalin 

On 3 June 2011, the company SNC Lavalin (SLI) initiated legal proceedings against GRTgaz in the Tribunal 
de Commerce de Paris. The litigation relates to costs incurred by SNC Lavalin for the construction of a 
compressor station within the framework of GRTgaz's OSCAR 2 program. The financial damages being 
claimed are linked to the presence of clay in Fontenay-Mauvoisin's sub-soil.

The amount of damages being claimed is EUR 9,077,812, including EUR 350,000 for non-pecuniary loss, 
damages and procedural fees.

The following is a summary of the proceedings' stage at the date of this Prospectus:

 In parallel with the Tribunal de Commerce proceedings, SLI wished to initiate global discussions on 
the contract (email dated 9 June 2011).

 During the hearing before the Tribunal de Commerce on 20 June 2011, SLI maintained its claims 
and delivered court documents which reached GRTgaz on 12 July 2012. The next hearing for the 
statements of case is scheduled for 15 September 2011.

 After negotiations on all of the issues, on 21 July 2011 SLI finally rejected GRTgaz's offer, which 
GRTgaz acknowledged on 12 August 2011. The negotiations ceased on this date.

 However, SLI wishes, through an application for an expert's valuation at the International Chamber 
of Commerce of Paris, to reach a compromise allowing for completion of the site. The valuation 
process began on 22 August 2011, with the first meeting scheduled for 14 September 2011.

Financially, the transaction which is the subject of the above litigation is treated as an investment operation. 
As a result, almost all of the potential liabilities for damages will be immobilised or provisioned under a 
provision entitled "compensation for the excess costs related to the proceeds of immobilisation" 
("compensation de surcoût de production de l’immobilisation", see article 2042.1 of the Lefebvre Comptable 
2011 edition). The damages being claimed will therefore have only a limited impact on the income of 
GRTgaz.  

Specifically, if GRTgaz is made to pay out all or part of the amount claimed by SNC (EUR 8,727,812, as 
principal) following an adverse judgment, the liability will constitute the costs of investment. It will 
therefore not be subject to an accounting provision (in accounting terms, it does not constitute abnormal 
costs of depreciation of material ("coûts anormaux de déperdition de matières").

Notwithstanding this, damages, commercial and non-pecuniary loss and procedural fees do not fall within 
investment (non essential costs to return to working order ("coûts non nécessaires à la mise en état de 
fonctionner de l’installation")) and have been made subject to an accounting provision equivalent to the 
level of assessed risk.

In all, a provision for risk intended to cover the EUR 350,000 related to non-pecuniary loss, damages and 
article 700 of the French Code de Procédure Civile was made in GRTgaz's June 2011 accounts.

Financial Information

GRTGaz Profits since 2006 (in Euros)

31/12/2010 31/12/2009 31/12/2008 31/12/2007 31/12/2006

Profit after tax, 

depreciation and provisions 175,539,013 110,175,604 134,552,742 145,161,373 163,949,536
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RECENT DEVELOPMENTS

Since the beginning of 2011, GRTgaz has been pursuing and strengthening its development programme.

The French Regulatory Commission of Energy (Commission de Régulation de l'Energie or CRE), in its 
19 April 2011 deliberation, approved a change in GRTgaz' 2011 investment programme to take into account 
the completion of the doubling of the gas pipeline between Saint-Martin-de-Crau and Saint-Avit (project 
ERIDAN). This work will cost €484 million to complete and the pipeline will be in service starting mid 
2016.

On 29 June 2011, the shareholders of Dunkirk LNG announced their final investment decision to build the 
Dunkirk methane terminal, which is expected to be operational by the end of 2015. The connection of this 
terminal to the transmission network makes it necessary for GRTgaz to increase the network by more than 
400 km (doubling of the pipeline from Hauts de France and the new pipes between Cuvilly, Dierrey and 
Voisines) and to adapt Pitgam interconnection station, for a total cost of 1.2 billion euros. On 12 July 2011, 
CRE approved these investments subject to an external audit, to be carried out in the second semester 2011, 
to confirm the technical and financial assumptions on which these investments are based.

These two projects will benefit from subsidies from the European Commission to GRTgaz.

GRTgaz has planned to launch a number of market consultations (open seasons) with the aim of increasing 
its capacity to connect with neighbouring transport networks (Belgium-France, Italy-France, France-
Luxembourg).

Discussions and negotiations with the European authorities and transporters are under way to establish 
technical rules applicable to the exploitation of these networks (allocation and marketing of capacity, 
alignment, connection and merger of market zones). 

The share capital of GRTgaz was € 500,000,000 as of 31 December 2010, which was subsequently increased 
by the subscription of newly-issued shares in GRTgaz by the Issuer on 12 July 2011 for an amount of 
€ 36,231,880, representing 6.8 per cent. of the new share capital of GRTgaz.

As of 31 December 2010, the gross debt of GRTgaz was € 2,112 million, which has been subsequently 
impacted by the entry into of a new financing for an amount of € 800 million, the repayment of loans for an 
amount of € 48 million and miscellaneous increases amounting to € 1 million. Consequently, the gross debt 
of GRTgaz as of 30 June 2011 was € 2,865 million.

In relation to pricing, the authorised revenue for 2011 of GRTgaz increased from 3.6 % in comparison with 
the revenue in 2010. Taking into account the forecast of capacity subscriptions in 2011, the average unit 
price of GRTgaz increased by 2.9 % as at 1 April 2011.

At the beginning of 2011, GRTgaz reorganised its support functions to take into account the provisions of 
the Third Gas Directive. As at 1 January 2011, the support functions working for GRTgaz, which until 2010 
were assembled at the head of the Infrastructure Branch within the Shared Infrastructure Services Unit 
(Unité de Services Partagés Infrastructures or USPI), have been transferred to GRTgaz. Some 302 jobs 
covering management of employment contracts, accounts, IT, procurement and general services have been 
joined up with the central functions of GRTgaz. The transfer of the IT and procurement functions, which had 
been reduced previously by a project management contract piloting the USPI contract, resulted in the 
creation of two new operational management divisions, DSI (Information Systems Division) and the D2AL 
(Procurement and Logistics Division).

Ordinance no. 2011-504 of 9 May 2011 implemented the Third Gas Directive into French law. The 
certification procedure for transporting gas, envisaged by this ordinance, will be set out in a decree of the 
French Conseil d'Etat.
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In the meantime, the deliberation of the French CRE on 12 May 2011, sets forth the contents and form of the
application to be submitted by the managers of the transport network for its certification purposes on 6 June 
2011. GRTgaz filed its application form with the CRE in view of its certification by the European 
Commission in March 2012.



- 141 -

TAXATION

The following is a summary limited to certain tax considerations in France relating to the Notes held by 
non-residents of France who are not shareholders of the Issuer and is included herein solely for information 
purposes. It specifically contains information on taxes on the income from the securities withheld at source. 
This summary is based on the laws in force in France as of the date of this Prospectus, as applied and 
construed by the relevant tax authorities, all of which are subject to any changes in law or in interpretation. 
It does not purport to be a comprehensive description of all the tax considerations which may be relevant to 
a decision to purchase, own or dispose of the Notes. Each prospective holder or beneficial owner of Notes 
should consult its tax advisor as to the tax consequences of any investment in or ownership and disposition 
of the Notes.

EU savings directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the "Directive"), each Member 
State is required, from 1 July 2005, to provide to the tax authorities of another Member State details of 
payments of interest or other similar income paid by a paying agent within its jurisdiction to, or under 
certain circumstances collected to the benefit of, a beneficial owner (within the meaning of the Directive) 
resident in that other Member State; however, for a transitional period, Austria and Luxembourg may instead 
apply a withholding system in relation to such payments. The transitional period is to terminate at the end of 
the first full fiscal year following agreement by certain non-EU countries to the exchange of information 
relating to such payments.

Also with effect from 1 July 2005, a number of non-EU countries, and certain dependent or associated 
territories of certain Member States, have agreed to adopt similar measures (either provision of information
or transitional withholding) in relation to payments made by a paying agent within its jurisdiction to, or 
under certain circumstances collected to the benefit of, a beneficial owner (within the meaning of the 
Directive) resident in a Member State. In addition, the Member States have entered into reciprocal provision 
of information or transitional withholding arrangements with certain of those dependent or associated 
territories in relation to payments made by a paying agent in a Member State to, or under certain 
circumstances collected to the benefit of, a beneficial owner (within the meaning of the Directive) resident in 
one of those territories.

The European Commission has prepared certain amendments to the Directive, which would, if implemented, 
amend or broaden the scope of the requirements described above.

The Directive was implemented in French law by Article 242 ter of the French Code général des impôts and 
Articles 49 I ter to 49 I sexies of the Schedule III to French Code général des impôts.  Article 242 ter of the 
French Code général des impôts imposes on paying agents based in France an obligation to report to the 
French tax authorities certain information with respect to interest payments made to beneficial owners 
domiciled in another Member State, including, among other things, the identity and address of the beneficial 
owner and a detailed list of the different categories of interest paid to that beneficial owner.

French withholding tax

Following the introduction of the French "loi de finances rectificative pour 2009 n° 3" (no. 2009-1674 dated 
30 December 2009) (the "Law"), payments of interest and other revenues made by the Issuer with respect to 
the Notes will not be subject to the withholding tax set out under Article 125 A III of the French Code 
général des impôts unless such payments are made outside France in a non-cooperative State or territory 
within the meaning of Article 238-0 A of the French Code général des impôts (a "Non-Cooperative State"). 
If such payments under the Notes are made in a Non-Cooperative State, a 50% withholding tax will be 
applicable (subject to certain exceptions and to the more favourable provisions of any applicable double tax 
treaty) by virtue of Article 125 A III of the French Code général des impôts.
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Furthermore, interest and other revenues on such Notes are not deductible from the Issuer's taxable income, 
if they are paid or accrued to persons domiciled or established in a Non-Cooperative State or paid in such a 
Non-Cooperative State. Under certain conditions, any such non-deductible interest and other revenues may 
be recharacterised as constructive dividends pursuant to Article 109 of the French Code général des impôts, 
in which case such non-deductible interest and other revenues may be subject to the withholding tax set out 
under Article 119 bis of the French Code général des impôts, at a rate of 25% or 50%.

Notwithstanding the foregoing, the Law provides that neither the 50% withholding tax nor the non-
deductibility will apply in respect of the issue of the Notes if the Issuer can prove that the principal purpose 
and effect of such issue of Notes was not that of allowing the payments of interest or other revenues to be 
made in a Non-Cooperative State (the "Exception"). Pursuant to the ruling no. 2010/11 (FP and FE) of the 
French tax authorities dated 22 February 2010, an issue of notes will benefit from the Exception without the 
Issuer having to provide any proof of the purpose and effect of the issue of the Notes if such notes are:

(i) offered by means of a public offer within the meaning of Article L.411-1 of the French Code 
monétaire et financier or pursuant to an equivalent offer in a State or territory other than a Non-
Cooperative State. For this purpose, an "equivalent offer" means any offer requiring the 
registration or submission of an offer document by or with a foreign securities market authority; or

(ii) admitted to trading on a regulated market or on a French or foreign multilateral securities trading 
system provided that such market or system is not located in a Non-Cooperative State, and the 
operation of such market is carried out by a market operator or an investment services provider, or 
by such other similar foreign entity, provided further that such market operator, investment 
services provider or entity is not located in a Non-Cooperative State; or

(iii) admitted, at the time of their issue, to the clearing operations of a central depositary or of a 
securities clearing and delivery and payments systems operator within the meaning of 
Article L.561-2 of the French Code monétaire et financier, or of one or more similar foreign 
depositaries or operators provided that such depositary or operator is not located in a Non-
Cooperative State.

Since the Notes will be admitted to trading on the regulated market of Euronext Paris and were admitted, at 
the time of their issue, to the operations of Euroclear France, the Notes will benefit from the Exception and 
are therefore exempt from the withholding taxes set out under Article 119 bis and Article 125 A III of the 
French Code général des impôts.
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SUBSCRIPTION AND SALE

Pursuant to a subscription agreement (Contrat de Prise Ferme) (the "Subscription Agreement") dated 
7 July 2011, Deutsche Bank AG, London Branch (the "Lead Manager and Bookrunner") has agreed with 
the Issuer, subject to the satisfaction of certain conditions, to subscribe and pay for the Notes at an issue 
price equal to 100 per cent. of the aggregate principal amount of the Notes. 

General restrictions

No action has been or will be taken by the Issuer or the Lead Manager and Bookrunner (to their best 
knowledge) in any country or jurisdiction that would permit a public offering of the Notes, 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, 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.

France

The Lead Manager and Bookrunner has represented and agreed that it has not offered or sold and will not 
offer or sell, directly or indirectly, any Notes to the public in France and it has not distributed or caused to be 
distributed and will not distribute or cause to be distributed to the public in France 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 (a) providers of investment services relating to portfolio management for the account 
of third parties, and/or (b) qualified investors, all as defined in, and in accordance with, Articles L.411-1, 
L.411-2 and D.411-1 to D.411-4 of the French Code monétaire et financier.

Luxembourg

The Lead Manager and Bookrunner has represented and agreed that it has not offered and will not offer any 
Notes to the public in Luxembourg or from Luxembourg and that no offering material relating to the Notes 
will be distributed to the public in Luxembourg.

United States of America

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 as amended 
(the "Securities Act"). The Notes 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 except in accordance with Regulation S 
under the Securities Act (the "Regulation S"). In addition, until 40 days after commencement of the 
offering, an offer or sale of Notes within the United States by a dealer whether or not participating in the 
offering may violate the registration requirements of the Securities Act.

United Kingdom

The Lead Manager and Bookrunner has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated an invitation or inducement to engage in investment activity (within the meaning of 
Section 21 of the Financial Services and Markets Act 2000 (the "FSMA")) received by it in 
connection with the issue or sale of the Notes in circumstances in which Section 21(1) of the 
FSMA does not apply to the Issuer; and

(b) 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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GENERAL INFORMATION

1. The Notes have been accepted for clearance through Clearstream, Luxembourg (42, avenue JF 
Kennedy, 1855 Luxembourg, Luxembourg), Euroclear (boulevard du Roi Albert II, 1210 Bruxelles, 
Belgium) and Euroclear France (115, rue Réaumur, 75081 Paris cedex 02, France) with the common 
code 064416375. The ISIN code number for the Notes is FR0011073113.

2. The issue of the Notes was authorised pursuant to a resolution of the Board of Directors (conseil 
d'administration) of the Issuer dated 7 July 2011 and a decision of Mikaël Cohen, Chairman and Chief 
Executive Officer (président-directeur général) of the Issuer dated 7 July 2011.

3. For the sole purposes of the admission to trading of the Notes on Euronext Paris, and pursuant to 
Articles L.412-1 and L.621-8 of the French Code monétaire et financier, this Prospectus has been 
submitted to the AMF and received visa no. 11-411 dated 14 September 2011.

4. Mazars has audited (i) the financial statements of GRTgaz for the year ended 31 December 2010 (ii) the 
financial statements of GRTgaz for the year ended 31 December 2009, (iii) the financial statements of 
the Issuer for the period ending 30 June 2011 and (iv) the financial statements of the Issuer for the 
period from 1 July 2011 to 12 July 2011. Mazars is a member of the Compagnie Régionale des 
Commissaires aux Comptes of Versailles.

5. The total expenses related to the admission to trading of the Notes are estimated at about EUR 6,500.

6. The yield of the Notes is 5.375 per cent. per annum, as calculated at the Issue Date on the basis of the 
issue price of the Notes. It is not an indication of future yield.

7. Save for any fees payable to the Lead Manager and Bookrunner, as far as the Issuer is aware, no person 
involved in the offer of the Notes has an interest material to the issue.

8. Save as disclosed in this Prospectus, there has been no significant change in the financial or trading 
position of the Issuer since 12 July 2011. 

9. Save as disclosed in this Prospectus, there has been no material adverse change in the prospects of the 
Issuer since 12 July 2011.

10. Save as disclosed in this Prospectus, from the incorporation of the Issuer on 10 June 2011, there have 
been no governmental, legal or arbitration proceedings (including any such proceedings which are 
pending or threatened of which the Issuer is aware) which may have, or have had in the recent past, 
significant effects on the Issuer's financial position or profitability. 

11. As of the date hereof, to the Issuer's knowledge, there are no potential conflicts of interest between the 
private interests and/or other duties of members of the board of directors of the Issuer and the duties 
they owe to the Issuer.

12. Save as disclosed in this Prospectus, the Issuer has not entered into contracts outside the ordinary course 
of the Issuer's business, which could result in the Issuer being under an obligation or entitlement that is 
material to the Issuer's ability to meet its obligation to holders of the Notes in respect of the Notes being 
issued.

13. So long as any of the Notes remain outstanding, copies of this Prospectus, the documents incorporated 
by reference in this Prospectus, the Fiscal Agency Agreement and the statuts (by-laws) of the Issuer will 
be available for inspection and copies of the most recent annual financial statements of the Issuer will be 
obtainable, free of charge, at the specified offices for the time being of the Paying Agents during normal 
business hours. This Prospectus is also available free of charge on the website of the Issuer 
(www.societe-infrastructures-gazieres.com). This Prospectus is available on the website of the AMF 
(www.amf-france.org).

www.
www.amf
http://www.amf-france.org/
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