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Memorandum
	To:
	Maria Lecheler
Thomas Ackermann

Wolfgang Hamelmann

Jean-François Perret

	From:
	Mounir Meddeb

	Date:
	2 December 2009

	Re:
	Compagnie Nationale du Rhône (CNR) – Key corporate information


You have requested a summary memorandum providing key information concerning the legal status of Compagnie Nationale du Rhône ("CNR") as a French public enterprise (entreprise publique).  Upon request, the memorandum may be completed with a review of the options available for E.ON to acquire a share participation in CNR or other ways for E.ON to cooperate with CNR in connection with hydropower matters.
CNR AS a state enterprise
The legal status of CNR is specifically governed by the law of 4 January 1980 (Loi n°80-3 du 4 janvier 1980 relative à la Compagnie nationale du Rhône).  The business activities of CNR are governed by the terms of the concession contract signed between the French State and CNR on 20 December 1933 and approved by a Decree n° 2003-513 of 16 juin 2003.
Article 1 of the law 80-3 of 4 January 1980, as modified by article 21 of the law of 11 December 2001 known as loi MURCEF (Loi n°2001-1168 du 11 décembre 2001 portant mesures urgentes de réformes à caractère économique et financier), provides that CNR is a company limited by shares (société anonyme) with the majority of its capital and voting rights being held by local authorities and other public entities or public sector undertakings
.

This is also stated in article 6 of the Articles of Association of the CNR, as approved by the decree of 16 June 2003 (Décret n°2003-512 du 16 juin 2003 approuvant les nouveaux statuts de la Compagnie nationale du Rhône et modifiant le décret n° 59-771 du 26 juin 1959 relatif à l'organisation et au fonctionnement de la Compagnie nationale du Rhône), which provides that CNR's share capital of €5,488,164 is divided into 2,700,000 shares with the majority being held by local authorities and other public entities or public sector undertakings and that any action or provision directly or indirectly contrary to this provision is void as contrary to the provisions of paragraph I of Article 21 of the law of 11 December 2001
.
In accordance with the requirements of the law of 4 January 1980 and the Articles of Association of CNR, the majority of the capital of CNR is currently held by the State enterprise (établissement public) Caisse des Dépôts et Consignations (33.20%) and certain local authorities (16.83%) including 5.38 % held by the Conseil Général des Bouches du Rhône. The remainder of the capital of CNR (49,97%) is held by GDF SUEZ, which is a private sector company.
Currently, any disposal of shares in CNR by Caisse des dépôts et consignations and/or local authorities equal to or in excess of 0.02 % would result in the public shareholders in CNR no longer holding the majority of shares and would be void.
Therefore, any acquisition of shares in the capital of CNR by a private operator may only take place (i) through the acquisition of shares from GDF SUEZ; or (ii) after an amendment of the rules governing CNR that would allow for the possibility that the majority of the capital of the CNR no longer be held by public entities.  Such an amendment of the rules governing the status of CNR was discussed 2 years ago but, according to our information, is no longer under discussion.
�	Law 80-3 of 4 January 1980, Article 1 - La Compagnie nationale du Rhône est une société anonyme dont la majorité du capital social et des droits de vote est détenue par des collectivités territoriales ainsi que par d'autres personnes morales de droit public ou des entreprises appartenant au secteur public.


�	Articles of Association of the CNR, Article 6 - Le capital social de 5 488 164 EUR est divisé en 2 700 000 actions dont la majorité est détenue par des collectivités territoriales ainsi que par d'autres personnes morales de droit public ou des entreprises appartenant au secteur public. Tout acte directement ou indirectement contraire à cette disposition est entaché de nullité comme étant contraire aux dispositions du I de l'article 21 de la loi n° 2001-1168 du 11 décembre 2001
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