	[image: image1.png]e-an ‘ France



[image: image2.png]e-an ‘ France




	Please do not add any more text to the header


Minutes of Meeting
	
	Please do not add any more text to the header




	
	

	Project/Subject
	Organizing person


	Negotiation meeting project Schumann
FOR INTERNAL PURPOSE ONLY
	Günther Schneider

	
	Participants

	
	E.ON

Mrs Gaget (EFR) (a+b)
Dr Güldner (EKK) (b)

Mr Lott (EKK) (a+b)
Mr Munoz (EFR) (b)
Mr Poyer (EFR) (b)
Mr Röglin (EEA) (a+b)
Mr Schneider (EFR) (a+b)
Mr Specht (EKK) (a+b)
Mr Taschenberger (CC) (a+b)
Mrs Trage (EKK) (a)
EDF

Mr Aury

Mrs Carles

Mr Coic

Mr Flavéry

Mr Giraud

Mr Mayoux

Dr Wolf  

Further participant

Excused Participants
- 

	Place, Date, Time
	

	Paris, EDF office avenue de wagram, 
27th November 2009, 
a) 10:30 – 13:00: Negotiation MoU
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	Item
	Content
	
	Type
	Resp.
	Date

	1
	Negotiation of MoU
EDF gave feedback on the mark-up version of the MoU sent by E.ON. The focus of the discussion was on the MoU document. The draft of SHA term sheet will need to be discussed in an additional meeting.

· Equity: The discussion of 8,33% vs. 16,67% needs to be discussed on management level. However, from EDF perspective it was already fixed on a political level that GDF-Suez & Total will have 33,33% + 1 share and EDF 50%+1 share. This would leave for E.ON and ENEL 8,33% - 1 share each.
· Swap: Agreement that the topic will be excluded from the MoU and needs to be treated in a separate document.

· Exclusivity: Partners can take bilateral contact after distribution of the first draft of the consolidated SHA and the first joint meeting.
· Notification of the European Commission:

· Agreement on an informal notification confirmed by EDF

· EDF is currently having bilateral discussions on the subject with all partners

· All partners should approach the European commission together and in an aligned way (no bilateral approach). Further details should be discussed between antitrust experts.

· A clause about the informal notification should be included in the MoU

· “Binding”/ “non-binding” character of the MoU: EDF would like to ensure that the status of the MoU negotiation is not questioned again at a later stage. E.ON, however, sees some ambiguity if the term “legally binding” is applied. It was agreed that therefore the term should be avoided. E.ON and EDF to suggest alternative terms.

· Detailing of past development costs: It was agreed that a list should be added to the MoU. The level of detail needs to be clarified. EDF to come up with a proposal.
· Time schedule (2.3): EDF agrees to the inclusion. Suggested dates need to be seen as indicative only. From EDF perspective only term sheet for the most important additional agreements (e.g. DCC and O&M contract) can be available for the SHA signing. EDF to suggest a list.

· Liability: No agreement on legal details. A further meeting for the discussion of the technical legal details is required.

· EDF agrees that E.ON could exchange sensitive information upon request with authorities directly without involvement of EDF. However, EDF should be informed about the request. (3.5 i)
· First details about the planned DCC and O&M contract should be discussed in a separate meeting of the working group economics (3.5 iii & iv)

· Business model

· EDF does not agree to corridor model as they are not ready to absorb additional risks. Offering a cap while charging a risk premium is not “core business” for EDF. According to EDF such a model has never been applied in their contracts. 

· From EDF perspective E.ON should be given a sufficient level of comfort by inviting E.ON representatives to the project organization, by allowing audits and by agreeing reserved matters.  

· EDF agrees to the clause with the commitment to negotiate “lump-sum” contracts with suppliers (3.5 v). However, in this context “lump-sum” is not to be considered as “turnkey” arrangement but rather as fixed prices per specified unit (“bill of quantities”), usually subject to indexation. Thus risks arising from scope changes are not covered by this approach.
· EDF agrees to a monthly reporting of the project status as of SHA signing
· Exit options before SHA signing: From EDF perspective no separate exit options required as E.ON can’t be obliged to sign the SHA (but negotiation in “good faith” required)

· Due to time constraints the discussion on the SHA term sheet was not detailed. However, EDF announced that major issues are seen in E.ON proposals in Governance, exit rights and decision processes

	
	  


	
	

	2
	General meeting
a) General project status

· Public debate: Preparation is in schedule. The committee decided to hold the public debate on July 1st 2010. EDF has announced that a SPV will be set-up with different partners. 

· The site preparation will start after Public Hearing (Q2 2011). Some first “cleaning” activities of the site might start even before.
· A first meeting was held with ASN on November 5th. EDF presented the project. It was agreed that the Preliminary Safety Assessment Report (PSAR) will be based on the Flamanville document. This document will be public available. First analysis for the environmental impact report are already in progress. 

· ASN has received a letter from the Minister for Energy and Sustainable Development Mr Borloo in which the authority has been asked under which conditions the SPV for Penly 3 needs to be established. In the meeting with ASN EDF gave first insights how the SPV is planned to be set-up. According to EDF ASN pointed out that the owner of the plant needs to be able to ensure nuclear safety. EDF as operator should be in the position to take safety relevant decisions without blocking rights of other partners. 
· In this context EDF informed that the discussion with GDF-Suez about the license holding is still ongoing. According to EDF the subject is now investigated on governmental level. 

· Engineering & Procurement: Two major principles will be followed: a) Flamanville 3 is the reference plant and b) Wherever possible the design will be harmonized with the UK EPR projects. Layout studies for the site preparation are already in progress. In early 2010 first notifications for public tender process for site preparation works will be launched. First MoU negotiations with Areva are ongoing. 
b) EDF Fleet program

     EDF presented the current planning of the fleet program

· Flamanville 3: 2007 (first concrete) – 2012 (COD)

· Taishan 1: 2009 – 2013

· Taishan 2: 2010 – 2014

· Calvert Cliff. 2011 – 2016

· Nine Mile Point 3: 2012 – 2017

· Penly 3: 2012 – 2017

· UK 1: 2012 – 2017

· UK 2: 2014 – 2018

· UK 3: 2016 – 2020

· UK 4: 2017 – 2022

· Abu Dahbi: 2012 – 2017

· Italy (to be detailed)

c) Project time table: 3 Dimensions have been presented

· Permitting & Regulatory: 

· Public debate: 04 – 07/2010
· Public debate report: 09/2010

· EDF board decision before start of permitting process (DAC) Q4 2010

· Public hearing 03 – 04/2011

· DAC signing 03/2012

· Technical & procurement

· First tender processes (Excavation, boiler) will start in Q1 2010

· Onsite preliminary works/ site preparation Q2 2011 – Q4 2012

· First concrete Q4 2012

· Contractual

· SHA signing: end of Q1 2010

· Closing + start of cash calls: end of Q3 2010

· Swap negotiations Q4 2009 – mid Q2 2010

· Signing of DCC contract: end of 2011

· Secondment: As of MoU signing Q1 2010

· Final investment decision (FID): end of Q1 2011

· No interdependency is seen between closing and the permitting or technical dimension

· With FID the 7-8 major contracts with represent 80% of the budget should be negotiated

· The shareholder agreement needs to be signed latest in October 2010 for the start of the permitting (DAC) process
d) Key points for negotiation 
It was agreed that the following points can be considered as key dimensions for the negotiation:

i)           Business model (financials and risks)

ii) Governance (transparency and decision rights)

iii) Exit rights 

ad i) The “at cost, at risk” is currently applied in the Flamanville 3 project in the cooperation with ENEL and EDF would like to stick with this “well working” model. The question EDF would like to discuss is what E.ON needs in order to accept this basic principle. 

ad iii) EDF would like to have partners who stay for the complete project “on board”. EDF would like to have a better understanding of the risks which E.ON strives to cover with an exit option. EDF is reluctant to accept exit options which are purely driven by strategy (e.g. France is no longer in strategic focus) or which are used as lever for political pressure.  

e) Secondment

EDF agrees to charge seconded resources to the SPV. Prerequisite: Definition of standards for the evaluation of resources and agreement of standard cost rate (no charging of expat fees)

f) Swap

· Gas upstream assets: EDF is interested to follow the process. E.ON to send an NDA. A meeting with gas experts should be set-up.

· CCGT: EDF might be interested in Gönyü but the interest needs to be further confirmed before moving forward into the process. 

g) Next steps

· Working group commercial (3.12.)

· Detailed discussion on risks & exit options (eventually 8.12.)

· Working group legal (9.12.): Discussion of legal details for MoU

· MoU negotiations (16.12. in Hannover)

· Swap: Meeting of gas experts

· Meeting E.ON/ EDF/ ENEL (eventually 14.12.): EDF to get confirmation from ENEL and to suggest an agenda

As it is likely that the MoU negotiations will not be finalized by end of the year EDF suggests to “freeze” the MoU end of December. 
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