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TITLE I

FORM – PURPOSE – NAME – REGISTERED OFFICE – DURATION

Article 1 Form

The Company has the form of a société par actions simplifiée.

It shall operate indifferently in the same form with one or more shareholders.

It cannot make public offerings of shares.

Article 2 Purpose

The purpose of the Company, in France and abroad, shall be, directly or indirectly, the acquisition, holding, management and disposal of any and all holdings or interests, whether in the form of shares, voting rights, bonds, receivables or otherwise, in any companies or businesses existing or to be created.

For such purpose, the Company may carry out the following operations insofar as they are related to the corporate purpose or are necessary for or subsequent to the protection of any interests belonging to the Company or entrusted to it, such as:

· forming any and all companies or other entities, either French or foreign,

· acquiring holdings or interests in any companies or businesses, by means of mergers, contributions, subscriptions, or by purchasing securities or corporate rights, or by any other means, and disposing thereof,

· participating in the creation and development of any and all companies or businesses and providing any and all assistance by means of loans or borrowings or by issuing guarantees and collateral to cover its obligations or those of any affiliated entities,

· acquiring, selling, renting a business (fonds de commerce) or elements thereof under a business lease agreement, as well as leasing such business under a business lease agreement, and

· more generally, the direct or indirect participation in any operation of whatever nature, whether legal, commercial, financial or civil, that may be related, directly or indirectly, to the above purpose or to any similar or related purposes likely to further the Company’s expansion or development.

Article 3 Corporate name

The name of the Company is: 

"E.ON France"

All instruments and documents issued by the Company and intended for third parties shall bear the corporate name, immediately preceded or followed by the words "Société par actions simplifiée" or the initials "SAS", the amount of the Company's share capital, the location of its registered office as well as the registration place and the registration number with the Registre du Commerce et des Sociétés.

Article 4 Registered office

The Company’s registered office is located at:

3, rue du Quatre Septembre, 75002 Paris, France.

It may be transferred to any other place of the same département or of a bordering département pursuant to a simple decision of the Management Board. In all other cases, the transfer of the registered office shall result from a decision of the sole shareholder or a collective decision of the shareholders.

The qualified body shall then have full power to amend the Company’s by-laws accordingly.

Article 5 Duration

The duration of the Company shall be ninety-nine (99) years as of the date of its registration with the Registre du Commerce et des Sociétés, save for an early dissolution or an extension resulting from a decision of the sole shareholder or a collective decision of the shareholders.

TITLE II

SHARE CAPITAL – TRANSFER OF SHARES

Article 6 Share capital

The share capital is set at the sum of 6,535,000 euros, divided into 65,350 shares of the same class of 100 euros each, fully subscribed and paid up.

Article 7 Increase and reduction of the share capital

The share capital may be increased or reduced by a decision of the sole shareholder or by the collective decision of the shareholders.

The sole shareholder or the shareholders collectively may delegate to the President the powers necessary to proceed with the increase or reduction of the share capital on one or more occasions, to set the terms thereof, to record its accomplishment and to make the corresponding amendments to the by-laws. 

If the capital increase is made by issuing shares to be subscribed for in cash, the owners of the existing shares shall have a preferential right to subscribe to the new shares in proportion to the par value of the shares they own.  The sole shareholder or the shareholders, however, may waive this right individually, and the decision to increase the capital may also eliminate this right under the conditions set forth by the law.

Article 8 Paying up of shares

Any subscription of shares must be accompanied by the full and immediate payment of the par value of the shares subscribed, and, if applicable, of the full share issuance premium.

Article 9 Form of the shares

The shares shall be in registered form.

The ownership and transfer of the shares shall result from their inscription on the registers and accounts opened by the Company under their owners' name and kept in accordance with applicable laws and regulations.

Article 10 Rights and obligations attached to the shares

Each share confers ownership rights in the profits, in the assets or in the liquidation surplus in an amount proportional to the capital it represents. 

The shareholders shall be liable, even with respect to third parties, only up to the amount of their contribution.

The shares shall be indivisible with respect to the Company. Joint owners of shares are required to be represented vis-à-vis the Company by one of them, or by a sole representative appointed by the Court in the event of a dispute. 

Article 11 Transfer of shares

Any Transfer of Shares, whether free of charge or for valuable consideration, by a shareholder to a Third Party is subject to the preemptive right of the other shareholders pursuant to article 12 of the by-laws. Any other Transfer of Shares, whether free of charge or for valuable consideration, shall be free.

"Third Party" means any individual or legal entity other than a shareholder or an entity controlled by, controlling or under common control with a shareholder (the term “control” being interpreted pursuant to article L. 233-3 of the Commercial code).

"Shares" means the shares of the Company as well as any securities giving right, directly or indirectly, to a share of the Company.
"Transfer of Shares" means any transfer in any form whatsoever, and in particular any transfer, whether free of charge or for valuable consideration, by sale, contribution, merger, demerger, exchange or donation and any agreement or commitment with a view to create a security, a pledge or a right over one or several Shares.

Article 12 Preemptive right

12.1 Any shareholder (the “Selling Shareholder”) shall notify to the other shareholders and to the President any contemplated Transfer of Shares to a Third Party (the “Transfer Notice”) by indicating:

· The number and the nature of the Shares whose transfer is planed (the “Transferred Shares”) ;

· Either the surname, first name and domiciliation of the contemplated purchaser(s) if it is an individual, or the name and the registered office of the contemplated purchaser(s) if it is a legal entity, and, in that case, the name and the registered office of the company which is ultimately controlling it within the meaning of article L. 233-3 of the Commercial Code (the contemplated purchaser, individual or legal entity depending the case, being hereafter referred to as the “Prospective Purchaser”) ;

· The price for the Transferred Shares ;

· The payment terms and all other conditions of the contemplated Transfer.

A copy of the irrevocable purchase offer of the Prospective Purchaser shall be attached to the Transfer Notice. 

Each shareholder shall have a preemptive right on the totality of the Transferred Shares prorata the number of shares held by the said shareholder compared to the total number of shares held by all shareholders having exercised their preemptive right. The number of Transferred Shares thus attributed to each shareholder having exercised its preemptive right shall be, in the case where such a number will not be a whole number, rounded to the immediately lower number. Each Transferred Share which, after such a rounding operation, shall be non-attributed, will be attributed to the preemptive shareholder holding the largest number of shares, unless otherwise agreed by the shareholders having exercised their preemptive right.

12.2 Each shareholder shall have a thirty (30) days period from the Transfer Notice (the “Preemption Period”) to notify to the Selling Shareholder, to the other shareholders and to the President that he offers to buy the Transferred Shares at the same price and payment conditions as set out in the Transfer Notice.

By sole virtue of this notification of exercise of the preemptive right, the sale shall be deemed completed in favor of the shareholder(s) having exercised its preemptive right, at the same price and payment conditions as set out in the Transfer Notice.

The share transfer forms and all the other necessary documents shall, within fifteen (15) days of the notification of the exercise of the preemptive right, be given to the preemptive shareholder(s), against payment of the price. Failing that, the President will automatically record the transfer of the Transferred Shares in favor of the preemptive shareholder(s) on the share transfer register of the Company.

In the absence of notification during the Preemption Period, the concerned shareholder shall be deemed to have waived its preemptive right.

If no shareholder exercises its preemptive right within the Preemption Period, the Selling Shareholder shall be entitled to transfer the Transferred Shares to the Prospective Purchaser pursuant to the terms and conditions set out in the Transfer Notice within sixty (60) days following the Transfer Notice. 

The Selling Shareholder shall confirm to the other shareholders and to the President the completion of the transfer of the Transferred Shares to the Prospective Purchaser within eight (8) days after the said completion.

In the absence of completion of the transfer of the Transferred Shares to the Prospective Purchaser within sixty (60) days after the Transfer Notice, the Selling Shareholder shall be entitled to transfer the Transferred Shares only after repeating the whole procedure set out in this article 12. The same shall apply in case of modification of the terms set out in the Transfer Notice. 

TITLE III

MANAGEMENT BOARD – SUPERVISORY BOARD – STATUTORY AUDITORS – REGULATED AGREEMENTS
The Company is managed by a Management Board, under the control of a Supervisory Board in accordance with the provisions of this Title. 

Article 13 Management Board  

13.1 Composition


The Management Board comprises between two (2) and five (5) members, appointed and dismissed at any time by the Supervisory Board. The dismissal of the members of the Management Board does not have to be justified.

The members of the Management Board are appointed for three (3) years.. 

Management Board members may be individuals or legal entities, citizens of France or of a foreign country, and may or may not be shareholders of the Company. In the event of a legal entity being appointed, it may appoint a representative of its choice.


The Supervisory Board appoints one of the Management Board members as President of the Management Board. The term of office of the President is set by the Supervisory Board. The President may be dismissed at any time by the Supervisory Board. This decision does not have to be justified.

A remuneration may be awarded to the President and any other Management Board member by the Supervisory Board. 

Any Management Board member, including the President, may resign, without having to justify his decision, provided that he gives a three (3) month advance notice that may be reduced or even canceled by a decision of the Supervisory Board. 

In the event of dismissal or resignation of the President, he will be automatically removed from his office of Management Board member.

13.2 Powers


The Company is managed by the Management Board. Each Management Board member has, individually and separately, the authority to manage the Company.

The Supervisory Board may adopt internal rules of procedure which will set the allocation of management tasks among the members of the Management Board, as well as, if applicable, the list of decisions which may only be approved by the Management Board collegially.

The Management Board decides on the questions submitted by its members.


The President of the Management Board acts as the President of the Company. For this purpose, he shall represent the Company vis-à-vis third parties and is vested with the broadest possible powers to act in all circumstances on behalf of the Company, within the limits of the corporate purpose and without prejudice of the powers expressly assigned by the laws to the sole shareholder or the shareholders. However, as an internal measure not enforceable vis-à-vis third parties, certain decisions must be taken collegially by the Management Board or be subject to the prior authorization of the Supervisory Board, in accordance with the provisions of this article and article 14.2.


The Supervisory Board may also assign the same representation power to one or more Management Board members who shall then have the status of “General Manager(s)” and shall be mentioned as such in the Registre du Commerce et des Sociétés. 


The works council representatives, if such a works council exists, exercise before the Management Board the rights set out in articles L. 2323-62 et seq. of the French Labor Code.

13.3 Decision process

The Management Board shall meet as often as requested by the interest of the Company, and at least three (3) times or more  per year, upon request of one of its members, at the registered office or at any other place mentioned in the convening notice, in France or abroad. The Management Board must be called at least five (5) days prior the meeting by any means including by fax, email or verbal notice. In case of emergency, or with the consent of all of its members, the Management Board can be called without any delay. 

The President presides over the meeting.

The members of the Management Board can be represented by another member or any other person. Each member may have an unlimited number of proxies. The proxies can be given by any written means, notably by fax or email. 

The decisions of the Management Board can be adopted by meeting, by teleconference (telephone or videoconference) or by private deed.

A meeting or a teleconference may only be valid if at least two (2) members of the Management Board are present or represented. The decisions of the Management Board can be adopted by the majority of its present or represented members. Each member has one vote. In case of a tie, the President has a casting vote (including if the Management Board is composed of 2 members only).

The President shall record the minutes of the resolutions of the Management Board in a special register. The minutes are signed by the President and one of the Management Board members present or represented at the meeting. Copies or extracts of the minutes are validly certified by the President.

The decisions of the Management Board can also result from the unanimous consent of all the members expressed in a deed. The deed shall serve as minutes and is recorded in the special minutes’ register. 

Article 14 Supervisory Board

14.1 
Composition
The Supervisory Board comprises at least four (4) members, appointed and dismissed at any time by the sole shareholder or by the shareholders collectively. Supervisory Board members may be individuals or legal entities, citizens of France or of a foreign country, and may or may not be shareholders of the Company. In the event of a legal entity being appointed, it may appoint a representative of its choice. The dismissal of the members of the Supervisory Board does not have to be justified. 

The term of office of the members of the Supervisory Board is unlimited. 

The members of the Supervisory Board elect a president of the Supervisory Board among themselves, for an unlimited term. A remuneration may be awarded to its president by the Supervisory Board.

The sole shareholder or the shareholders collectively may dismiss the president of the Supervisory Board at any time. This decision does not have to be justified.

Any member of the Supervisory Board, including its president, may resign without having to justify his decision, provided that he gives a three (3) month advance notice that may be reduced or even canceled by a decision of the sole shareholder or the collectivity of the shareholders. 

In the event of dismissal or resignation of the Supervisory Board president, he shall automatically be removed from his office of member of the Supervisory Board.

Supervisory Board members cannot be Management Board members.

14.2 
Powers

The Supervisory Board supervises and controls the management of the Company by the Management Board and its members. The Supervisory Board may proceed to any verification and control it deems necessary. It may request any documents it deems necessary for the performance of its mission.

Certain decisions of the Management Board or of its members require the prior approval of the Supervisory Board. The list of such decisions is determined by the Supervisory Board.

The Supervisory Board may adopt internal rules of procedure which will specify and complete the details of its organization provided by these by-laws.  
14.3 Decision process

The Supervisory Board meets upon request of one of its members, at the registered office or at any other place mentioned in the convening notice, in France or abroad. The Supervisory Board must be called at least five (5) days prior the meeting by any means including by fax, email or verbal notice. In case of emergency, or if all its members agree to do so, Supervisory Board can be called without any delay. 

The president of the Supervisory Board presides over the meeting.

The members can be represented by another member or any other person. Each member may have an unlimited number of proxies. The proxies can be given by any written means, notably by fax or email. 

The decisions of the Supervisory Board can be adopted by meeting, teleconference (telephone or videoconference) or by private deed.

The Supervisory Board may validly meet only if the majority of its members are present or represented. The decisions of the Supervisory Board can be adopted by the majority of its present or represented members. Each member has one vote, the Supervisory Board president having no casting vote.

The president of the Supervisory Board shall record the minutes of the resolutions of the Supervisory Board in a special register. The minutes are signed by the president of the Supervisory Board and one Supervisory Board member present or represented at the meeting.

The decisions of the Supervisory Board can also result from the unanimous consent of all the members expressed in a deed. The deed shall serve as minutes and is recorded in the special minutes’ register. 

Article 15 Statutory auditors

The Company's financial statements shall be audited in accordance with applicable laws by one or more principal and alternate statutory auditors appointed by a decision of the sole shareholder or a collective decision of the shareholders.

They are appointed for a term of six (6) fiscal years.

Article 16 Regulated agreements

Any agreement occurring directly or through interposed persons between the Company and its President, one of its Management Board or Supervisory Board members, one of its executive officers, one of its shareholders having a percentage of voting rights greater than ten (10) percent, or, if the shareholder is a company, the company controlling it within the meaning of article L. 233-3 of the French Commercial Code, must be subject to the control of the shareholders in accordance with the applicable laws.

The President or the interested party must bring these agreements to the attention of the statutory auditor within one month of their execution.  The statutory auditor shall submit a special report to the shareholders on those agreements executed during the fiscal year just ended.  The shareholders shall collectively rule on that report at the time of the collective decision ruling on the financial statements of the said fiscal year; the interested shareholder shall be entitled to participate in such vote.

Agreements that are not approved may nevertheless take effect, provided that the interested persons and possibly the President and other executive officers, shall be liable for any consequences that are harmful to the Company.

Except when due to their purpose or to their financial implications, agreements are significant for none of the parties, agreements that are entered into the ordinary course of business and under normal conditions shall be disclosed to the statutory auditors on or before the date the President settles the account.  Any shareholder shall have the right to be informed of any such agreements.

When the Company has only one shareholder, mention shall be made in the register of decisions only of the agreements made directly or by interposed persons between the Company and its executive officer.

TITLE IV

DECISIONS OF THE SOLE SHAREHOLDER OR OF THE SHAREHOLDERS

Article 17 Decisions of the sole shareholder or shareholders

17.1 Decisions of the sole shareholder 

(a) Powers

The decisions of the sole shareholder are taken upon the initiative of the President or of the sole shareholder.

The sole shareholder shall exercise the powers that are vested by law to the body of shareholders when the Company has several shareholders.

The operations below must be decided pursuant to a decision of the sole shareholder:

· the approval of the annual financial statements of the last fiscal year and the allocation of the income,

· the appointment, renewal and dismissal of the members of the Supervisory Board and the statutory auditors,
· merger, spin-off, 

· the increase, reduction or amortization of the share capital of the Company,

· the transformation in another form of company,

· the dissolution of the Company, 

· the liquidation of the Company, and

· more generally, any decision amending, directly or indirectly, the by-laws, except in the event of a transfer of the registered office by the Management Board, in accordance with article 4 of these by-laws.

All the other decisions shall be under the jurisdiction of the Management Board and its members.

(b) Form

The decisions of the sole shareholder are adopted by private written instrument.  This instrument mentions the documents and reports provided to the sole shareholders as well as the adopted resolutions.

17.2 Collective decisions of the shareholders 

(c) Powers

If the Company has several shareholders, the only decisions that are under the collective jurisdiction of the shareholders shall be those that are under the jurisdiction of the sole shareholder as described in article 17.1(a) above. All other decisions shall be subject to the jurisdiction of the Management Board and its members in accordance with the terms and conditions set under Title III of these by-laws.

(d) Form

Collective decisions of the shareholders are taken at meetings, or, at the President’s discretion if the President is the author of the convening, by written consultation, private instrument or vote by conference call or videoconference. In these latter two cases, a shareholder shall be counted as present if he or she can make him/herself heard and can hear and speak with the other shareholders simultaneously.

However, a meeting must be convened for any decision made unanimously pursuant to the terms and conditions of article 17.2(c) below.  A general meeting shall also be mandatory for any other decision if one or more shareholders representing at least one third of the capital or voting rights so request(s).

Each shareholder can participate in all of the collective decisions regardless of their nature and has a number of votes corresponding to the number of shares that he or she holds, without limitation.

General meeting: 

The President, one or more shareholders representing at least one third of the capital and voting rights, or any person authorized by law, shall notify all the shareholders by any written means (including by facsimile or email) that they are invited to the meeting no less than three (3) days before the date set for the meeting.  The notice of meeting shall indicate the date, time and location of the meeting, the agenda and the text of any resolutions proposed.

However, if all the shareholders are present or represented, and if they expressly agree, they may validly meet upon receiving verbal notice and without delay.

The President presides over the meeting.  In his absence, the shareholders elect a presiding officer.

Written consultation: 

The President shall notify the text of all proposed resolutions by any written means (including by facsimile or email) to all the shareholders for their approval.  The shareholders shall have three (3) days to vote after receiving the proposed resolutions.  They shall vote "yes" or "no" on each proposed resolution.  The text of the resolutions must be dated, executed and sent back to the President.  Any shareholder who does not notify his vote to the President within three (3) days after receiving the notification shall be deemed to have rejected the proposed resolution(s).

One or more shareholders representing at least one third of the capital or voting rights in the Company may request that the written consultation procedure be stopped.  Such request shall be formulated no less than two (2) days after the receipt of the notification from the President, and all proposed resolutions shall be thus placed on the agenda of a general meeting.

The previous rules in case of written consultation shall be reminded by the President to the shareholders in the notification of the resolutions.

Private instrument dated and signed by all the shareholders: 

Such instrument shall specify any documents or reports submitted to the shareholders and the resolutions adopted.

Telephone or videoconference:

If the President so decides, a joint decision may be taken during a meeting held by telephone or videoconference. The shareholders shall be convened by the President by any means, including verbally or by facsimile or by email, no less than three (3) days before the meeting date.  The agenda, date and time of the meeting shall be specified, as well as the manner in which the shareholders may participate.

(e) Majority and quorum

Whether they result from a meeting of shareholders, a written consultation, a private instrument or a meeting held by conference call or videoconference, the collective decisions of the shareholders must be made by a simple majority of the shares present or represented.

However, decisions provided for by the provisions of article L. 227-19 of the French Commercial Code and those that entail an increase in obligations of the shareholders shall be made unanimously.

Regarding shareholders’ meeting or a meeting held by conference call or videoconference, the deliberations of the shareholders on the notice of first call shall be valid only if the shareholders present or represented hold at least one half of the voting rights.

If the above quorums are not reached and a second notice has been sent, the shareholders present or represented may deliberate validly without achieving any quorum.

17.3 Minutes

Any decision made by the sole shareholder or the shareholders shall be recorded in minutes, as specified below. 

(f) Any decision by the shareholders taken during a meeting, a telephone conference or a videoconference, shall be recorded in minutes drafted, dated and signed by the President or by the presiding officer.  The minutes shall specify the location, date, notification procedures used, the last name, first name and position of the presiding officer, the last name and first name of the shareholders present or represented, the number of shares held by each of them and the conditions for exercising their voting rights, any documents or reports submitted to the meeting, a summary of the proceedings, the text of any resolutions voted on and the voting results.

(g) Written consultations shall be recorded in minutes drafted, dated and signed by the President.  The minutes shall specify the method of consultation selected, the date of the consultation, the consultation procedures used, any documents or reports submitted to the shareholders, the text of any resolutions voted on, the voting results and, in the appendix, any responses by the shareholders.

(h) If the decision is made by private document, this document shall serve as minutes.


The minutes shall be copied into a numbered and initialed register.  The copies or extracts of these minutes are duly certified by the President.

TITLE V

FINANCIAL RESULTS

Article 18 Fiscal year

The Company’s fiscal year shall begin on January 1st and end on December 31st  of each year.

As an exception, the first fiscal year shall begin on the date the Company is registered with the Registre du Commerce et des Sociétés and shall end on December 31, 2007.

Article 19 Financial statements

The Management Board shall maintain a regular account of corporate transactions, settle the annual financial statements and, where appropriate, settle the consolidated accounts, in accordance with applicable laws and commercial practice and shall prepare the management report.

The sole shareholder or the shareholders shall rule on the financial statements for the last fiscal year within six (6) months from the end of such fiscal year or, in the event of an extension, within the period set forth by court order.

Article 20 Allocation and distribution of profits

The distributable profit shall consist of profits for the fiscal year, less previous losses and amounts allocated to reserves under provisions of law, plus retained earnings. Such distributable profit can be allocated to the reserve fund or distributed.  Any loss, if any, shall after the approval of the financial statements, be carried forward and charged to the profits of subsequent fiscal years, until extinction. The distributable profit is determined in accordance with the law.

TITLE VI

EXTENSION – LIQUIDATION
Article 21 Extension

At least one year before the term of the Company, the sole shareholder or the body of the shareholders must deliberate on the continuation of the Company.  In the event such decision is not taken, the sole shareholder or any shareholder may request that the President of the Commercial Court of the registered office appoints a court representative responsible for consulting the shareholders and obtaining a decision on the eventual extension of the term of the Company.

Article 22 Liquidation

The liquidation of the Company shall be carried out pursuant to the provisions of Book II of the Commercial Code.  

Article 23 Disputes

All disputes arising out of or in connection with the present by-laws or, more generally, the Company, shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the said Rules.  The place of arbitration shall be Paris and the proceedings shall be held in English.
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