Dear Mr. Poyer, Dear Mr. Hienz,
Please find my comments regarding the 65%-transaction below:

1. Valorisation 
The value of approx. 668 m€ foreseen in the SPA can be challenged by the latest internal valuations deriving from the White transactions (MoU reference and last update as of June 2009 with market prices as of beginning of May 2009). From this documentation a price range of 543 to 867 m€ (MoU reference) respectively 523 to 847 m€ (June) can be extracted. The range depends on the fact if or if not terminal values, i.e. the possibility of a renewal of existing sites, is taken into account. In each of the cases the intrinsic value of the cds is deducted. 

With this documentation the value in the MoU seems to be justifiable and no material deterioration can be stated. However the details given to me do not allow a systematic evaluation, only some points very validated by my via phone, e.g. the remaining lifetime of existing plants. 

2. Financing of the transaction
Different solutions for the financing are under further investigation as highlighted in the decision approval that has been prepared for the Management Board of EEA meeting next Monday, June 29th. However as the tax ruling from the French tax authorities has not been issued yet, the final debt/equity-structure cannot be defined yet.

In any case the following points can be retained:

· The operation is cash-neutral for the group, i.e. no external cash will be needed, as the seller and the buyer are fully consolidated.

· The responsibility for any decision on financing of fully consolidated companies within the group lies with CC-financing.

· CC so far is in favour of an internal debt-financing and has no intention to allow credit-financing with third parties in France, i.e. the fiscal thin capitalisation-rules will be applicable. This test is following for France a 3-step-approach so that the exact share of debt/equity-ratio cannot be defined yet.  I might come out at approx. 60:40. EEA-CRS will be providing us with the guidance.
· As the exact financing hasn´t been clarified yet, the payment will be delayed. In the SPA mid of August is assumed. This might be accelerated as an interest payment between EFR and EE will be necessary that will be subject to a 10%-withholding tax in Spain.
To summarize I don´t see any obstacles we should mention with regard to financing.

3. Tax risk
Regarding the tax risk I would like to highlight the following issues:
· The speed in which the operation is currently driven is caused by the fact that the left probability to receive a positive tax ruling in France can only be saved if the internal transaction is now performed without any additional delay. In the case of a limitation of interest deductibility in Germany (the so called “Zinsschranke”) this can be seen as the highest risk existing currently.
· The transfer price mechanism as laid down in the SPA is driven by tax as the French fiscal authorities should be reassured that EFR is paying the lowest price of all transactions performed in parallel (PPA and 35%). This has been recommended by E.ON´s fiscal counsel (Sherman), to mitigate the fiscal risk as far as possible.

· Further tax risks are deriving from the thin-capitalization rules but can be managed by the financing structure (see above).

To summarize also this aspect my understanding is that the tax risks are limited.   
Please do not hesitate to contact me in case of any questions.

With kind regards & best wishes for the upcoming week-end resp. holidays
Philipp Ulbrich
