As detailed in the annex Shares Purchase Adquisition 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, 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 ("S.N.E.T."). The Shares 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 [(], 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 to assure that the final transaction price will be the minor of the three following values: (i) the Initial Share Price of 27.56 EUR per share; (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”; and (iii) the Final Share Price in case that E.ON AG acquire, directly or through one of its subsidiaries (including E.ON FRANCE) all or part of the Remaining Shares at the latest by December 31, 2009.
E.ON FRANCE will pay the Initial Purchase Price  to E.ON EUROPA on July 1, 2009.
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