SECOND SUPPLEMENT DATED 5 June 2012

TO THE BASE PROSPECTUS DATER3 December 2011,
as supplemented byfiist supplement dated 13 January 2012

ENEXISHOLDING N.V.
(incorporated in The Netherlandswith its statutory seat in Rosmalen, the Netherlands)

EURO 3,000,000,000
Programmefor the | ssuance of
Medium Term Notes

Second Supplement to the Base Prospectus dated 23 December 2011 as supplemented by afirst
supplement dated 13 January 2012

This Supplement dated 5 June 2012 (tBepplement”) is supplemental to, forms part of and must
be read and construed in conjunction with, the basespectus dated 23 December 2011, as
supplemented by a first supplement dated 13 Jan2@iy (the Base Prospectus’). The Base
Prospectus has been issued by Enexis Holding Xhe.“(ssuer”) in respect of a €800,000,000
Programme for the Issuance of Medium Term Notes“@hogramme”). This Supplement, together
with the Base Prospectus, constitutes a base mtospfor the purposes of Article 5.4 of Directive
2003/71/EC of the European Parliament and of than€ib (the ‘Prospectus Directive’). Terms
given a defined meaning in the Base Prospectu$ simédss the context otherwise requires, have the
same meaning when used in this Supplement. Toxtieaetahat there is any inconsistency between (a)
any statement in this Supplement and (b) any atatement in or incorporated by reference into the
Base Prospectus, the statements in this Supplemieptevail.

The Issuer accepts responsibility for the infororatcontained in this Supplement, having taken all
reasonable care to ensure that such is the cassuahdnformation is to the best of its knowledge i
accordance with the facts and contains no omidiiely to affect its import.

The Notes have not been, and will not be, regidtareler the United States Securities Act of 1933 (a
amended) or any state securities law of the UiStates.

*k%

Section 5:23(6) of thevet Financieel Toezcht stipulates:

Where a supplement to the prospectus has been gesdeally available in respect of an offer of
securities to the public in the Netherlands, aypattich concluded a contract regarding the purcloase
acquisition of those securities or made an offeccaaclude a contract regarding the purchase or
acquisition of those securities shall have thetrighcancel the contract or withdraw the offer wwith
two working days after the publication of that Sieppent.



AMENDMENTSOR ADDITIONSTO THE BASE PROSPECTUS

On 26 April 2012, the Issuer published its annwegort containing the condensed consolidated
financial statements for the year ended 31 Decegiet.References to page numbers are to the pages
of the Base Prospectus.

With effect from the date of this Supplement tHerimation appearing in, or incorporated by refeeenc
into, the Base Prospectus shall be amended angiplesnented in the manner described below.

In the section Documents Incorporated by Referengeage 17 of the Base Prospectus, the following
new number "5." shall be inserted (with deletiofiafd" at the end of number "3." and replacement of
"." at the end of number "4." by "; and"):

5. the publicly available full consolidated fingadstatements of the Issuer for the year ended 31
December 2011 (as set out on pages 78 throughnta]ing the notes thereto as set out on
pages 103 through 144, all as included in'#wenual Report Enexis Holding N.\2011").

Copies of this Supplement and the Base Prospdoigsther with the other documents listed in the
section Documents Incorporated by Reference oBtme Prospectus will be available free of charge
during usual business hours on any weekday (Sasir&aundays and public holidays excepted) from
the Issuer (at its registered office of the IssudBurgemeester Burgerslaan 40, 5245 NH Rosmdlen, t
Netherlands, by fax: +31-88-8570493 and in elearorform on Enexis' website:
http://www.enexis.nl/site/investor_relations/pubties/).



