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	1

	Subject:
	65% Snet Acquisition 

	

	Purpose:

	E.ON AG and its subsidiary E.ON IBERIA HOLDING GmbH agreed a share purchase agreement with ENDESA, S.A., ACCIONA, S.A. and ENEL S.p.A. on June 26, 2008 (the "ENDESA SPA") providing, inter alia, for the acquisition of all the shares of E.ON EUROPA (formerly named ENDESA EUROPA, S.L.) by E.ON IBERIA HOLDING GmbH. E.ON IBERIA HOLDING GmbH acquired on June 26, 2008, all the shares of E.ON EUROPA. The present decision arranges the transfer of S.N.E.T Shares from E.On Europa to E.On France.
As detailed in the annex Shares Purchase Acquisition contract, E.ON FRANCE purchases from E.ON EUROPA, 24,269,360 shares held by E.ON EUROPA in Société Nationale d'Electricité et de Thermique (S.N.E.T.), a French société anonyme registered with the Registre du Commerce et des Sociétés of Nanterre under the number 399 361 468 RCS Nanterre, whose registered office is located at 2, rue Jacques Daguerre, 92565 Rueil Malmaison, France. These shares are free from any encumbrances, pledges and other third party rights.

The aggregate consideration for the purchase of the Shares is EUR 668,850,009.30 (the "Initial Purchase Price"), i.e., EUR 27.56 per Share (the "Initial Share Price"). 

This Initial Share Price of 27.56 per Share is based in the Memorandum of Understanding, signed by E.ON AG with Electricité de France on April 28, 2009, contemplating, inter alia, the acquisition of the remaining 35% in S.N.E.T. not held by E.ON EUROPA  from Electricité de France and Charbonnages de France.

The contract to be approved consider an adjustment mechanism:

1. Whether E.ON AG acquire, directly or through one of its subsidiaries (including E.ON FRANCE) all or part of the Remaining Shares of S.N.E.T. (at the latest by December 31, 2009). The purchase price will be adjusted to assure that the final transaction price will be the minor of the two following values: (i) the PPA Share Price of Snet assets determined, in accordance with IFRS 3, by KPMG in their exercise of determination of the purchase price allocation of the various assets owned by E.ON EUROPA from the "ENDESA SPA”;(ii) and  the Price of all or part of the Remaining Shares of S.N.E.T. at the latest by December 31, 2009.
2. Whether E.ON AG do not acquire, directly or through one of its subsidiaries (including E.ON FRANCE) all or part of the Remaining Shares of S.N.E.T. at the latest by December 31, 2009. the purchas price will be adjusted to assure that the final transaction price will be the minor of the two following values: (i) Initial Share price of 27.56 EUR per Share and (ii) the PPA Share Price of Snet assets determined, in accordance with IFRS 3, by KPMG in their exercise of determination of the purchase price allocation of the various assets owned by E.ON EUROPA from the "ENDESA SPA”
E.ON FRANCE will pay the Initial Purchase Price to E.ON EUROPA on July 1, 2009.

For doing that E.ON France will gets a loan in the full amount (appr. 671 Mio.EUR) from an EON entity based in Germany (proposal: Aviga AG). The payment will be done most likely by a swap of credit lines in order to avoid any loss of interest or the risk involved in a payment of such large amounts. 
Attachment: Share Purchase Agreement; Credit facility between E.ON France 


	

	Decision/Information:

	The Management Board of E.On France grants APPROVAL for the Acquisition of 24,269,360 shares held by E.ON EUROPA in Société Nationale d'Electricité et de Thermique (S.N.E.T.) on the terms described in the annex. The acquisition has been already approved by the Management Board of EEA on June 29th 2009. This purchase is subject to the prior approval of the Supervisory Board of E.On France.
The Management Board of E.ON France grants formal APPROVAL for the increase of the existing credit facility between E.ON France and an EON entity (Aviga) up to the purchase price. This increase of facility  is subject to the prior approval of the Supervisory Board of E.On France.
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