Status: 23 NOVEMBER 2009

Project Edmondo – white Track

Closing Checklist (Excerpt)
This agenda assumes that the Closing Date will be December 30, 2009 and the Due Date will be January 4, 2010. 

	No.
	Clause(s) of agreement
	required action
	responsibility
	timing
	Status
	comments

	
	SNET SPA

	
	Completion Actions and Deliveries on December 30, 2009

	1. 
	4.4
	Restatement and confirmation of the SNET SPA by notarization of the Agreement provided that CdF is represented in person by its appointed liquidator;

Notarial deed to be executed by Mr Cadoux as appointed Liquidator
Notarial deed to be executed for EDF by [to be completed] on the basis of a power of attorney

Notarial deed to be executed for E.ON France by [to be completed] on the basis of a power of attorney

	CdF / 

EDF / [   ]

E.ON France / Lecheler
	On the Completion Date (30 December 2009)2
	open
	Pursuant to Sec. 4.4 such action has to be performed before any of the other actions to be performed on the Completion Date.

	2. 
	
	
	
	
	
	

	3. 
	
	
	
	
	
	

	4. 
	4.3(a)
	Delivery of the resignation letters of EDF and CdF as directors of SNET with effect on the Effective Date (later of (i) 1 January 2010, 00:00 hrs or (ii) the Completion Date) by the Sellers to the Purchaser.
	CdF / Olivier Méot

EDF / [   ]
	On the Completion Date (30 December 2009)2
	open
	Resignation letters to be drafted in French. E.ON to confirm in advance its agreement on the wording

	5. 
	4.3(b)
	Delivery of duly executed share transfer forms (ordres de mouvement) in order to transfer the Shares to E.ON France with effect on the Effective Date, together with the duly executed power of attorneys or other authorities under which any of the share transfer forms have been executed; provided that the executed share transfer forms in respect of the SNET II Shares shall be signed for CdF by its appointed liquidator:

Forms to be executed by Mr Cadoux on December 30, 2009
Forms to be executed in advance by [Mr Wolf: to be confirmed].
	CdF / [Appointed Liquidator]

EDF / [   ]

Notary / Dr. Zimmermann
	On the Completion Date (30 December 2009)2
	open
	- E.ON to confirm in advance its agreement on the forms
- If the Closing occurs on 30 December 2009, the Parties shall deposit the executed share transfer forms with the acting notary. The acting notary shall deliver the share transfer forms to the Purchaser upon receipt of evidence of payment of the Purchase Price.  Notary to confirm the process regarding the escrow. In particular, will an escrow agreement be entered into? If yes, a draft of this agreement should be provided to us. The escrow agreement should address the situation where the funds are not transferred and provide for the related consequences, i.e. release or destruction of the share transfer orders and share transfer forms..

	6. 
	4.3(c)
	Delivery of tax transfer forms (formulaires CERFA n°2759 DGI) duly executed by the Sellers; provided that the executed tax transfer forms in respect of the SNET II Shares shall be signed for CdF by its appointed liquidator.
Forms to be executed by Mr Cadoux on December 30, 2009

Forms to be executed in advance by [Mr  Wolf : to be confirmed]
	CdF / [Appointed Liquidator]

EDF / [   ]

Notary / Dr. Zimmermann
	On the Completion Date (30 December 2009)2
	open
	- E.ON to confirm in advance its agreement on the forms
- If the Closing occurs on 30 December 2009, the Parties shall deposit the tax transfer forms with the acting notary. The acting notary shall deliver the tax transfer forms to the Purchaser upon receipt of evidence of payment of the Purchase Price. 

	7. 
	Completion Actions and Deliveries on January 4, 2010

	8. 
	4.4
	Update of the share transfer register (registre des mouvements de titres) and the shareholders' accounts (comptes d'actionnaires) of the Company in order to evidence that the transfer of ownership of the Shares to the Purchaser was duly registered and handover of copies of such register by the Purchaser to the Sellers.
	E.ON France / Lecheler
	On the Due Date (4 January 2010)2
	open
	

	9. 
	2.3.1
2.2
2.3.2
	Payment of the Purchase Price by the Purchaser to the Sellers.
	E.ON France / Lecheler
	On the Due Date (4 January 2010)

	open
	

	10. 
	4.2
	Delivery of a certificate of the Purchaser's bank evidencing the irrevocable wire transfer orders of the Purchase Price with credit value date as of Due Date by the Purchaser to the Sellers.
	E.ON France / Lecheler
	On the Due Date (4 January 2010)2
	open
	E.ON to confirm documents to be handed over to the Sellers, i.e. certificate from the bank confirming that the order for the transfer of funds has been made and screen captures. 

	11. 
	
	The acting notary shall deliver the duly executed share transfer forms (ordre de mouvement) and the executed tax transfer forms (formulaires CERFA n°2759 DGI) to the Purchaser in upon submission of evidence of payment that the Purchase Price has been ordered and the execution of the order has been confirmed by the bank of the Purchaser in accordance with Section 2.3.2.
	Notary / Dr. Zimmermann
	On the Due Date (4 January 2010)2
	open
	


	No.
	Clause(s) of agreement
	required action
	responsibility
	timing
	Status
	comments


	
	Post closing covernants

	1.
	4.6.1 (a)
	After the Effective Date, the Purchaser shall be responsible for performing all formalities required by Applicable Laws to give effect and perfect the sale and purchase of the Shares, including any amendment to the by-laws of the Company and any publication formalities.
	E.ON France
	To be performed by 30.01.10
	open
	We are of the opinion that no amendment to the articles of association of SNET is necessary.

	2.

(a) 
	4.6.1 (b)
	After the Effective Date, the Purchaser shall be responsible for holding a shareholders meeting of the Company during which the Purchaser: (i) shall accept the resignations of the Resigning Persons as defined above, (ii) shall appoint the persons nominated by the Purchaser as new directors and (iii) shall expressly acknowledge that there is no claim against the Resigning Persons relating to their mandate.
	E.ON France
	To be performed by 30.01.10
	open
	Draft to be provided to the Sellers before 15 December 2009.

	3.
	4.6.2
	Within six (6) weeks following the Completion Date, the Purchaser shall evidence that the corporate formalities have been duly published with the Commercial and Companies Registry and that the Resigning Persons do not appear anymore on the SNET K-bis extract.
	E.ON France
	Extract of the Commercial and Companies Registry to be provided by 15.02.10
	open
	


� On the assumption that all Conditions Precedent have been satisfied or, as the case may be, waived, on or before 29 December 2009.


� On the assumption that all Conditions Precedent have been satisfied or, as the case may be, waived, on or before 29 December 2009.
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