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AGREEMENT FOR THE CONTRIBUTION OF ASSETS
DATED 25 JUNE 2007

AMENDED BY ADDENDUM

DATED 7 NOVEMBER 2007

By and between the undersigned
Electricité de France asociété anonymwith a share capital of 911,085,545 euros, haitsg
registered offices at 22-30, avenue de Wagram 88 Baris, registered in the Paris Trade and
Companies Register under the number 552 081 317,
Represented by Mrs Anne Le Lorier, duly authorifsedhe purposes of this agreement,

Hereinafter referred to as thEdntributor " or "EDF",

and
C6, asociété anonymeith a share capital of 37,000 euros, havingdtistered offices at Tour
Winterthur, 102 terrasse Boieldieu - 92085 Paridédense Cedex, registered in the Nanterre
Trade and Companies Register under the number@g8i442,

Represented by Mr Michel Francony, duly authorigedhe purposes of this agreement,

Hereinafter referred to as thBéneficiary" or "C6",
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WHEREAS:

The purpose of this agreement (thgfeement’) is to lay down the terms and conditions under
which, in accordance with Articles 13 et seq. ofwL&lo. 2004-803 of 9 August 2004
concerning the electricity and gas public servied alectricity and gas companies as amended
by Law No. 2006-1537 of 7 December 2006 concertiregenergy sector (hereinafter referred
to as the SPEGEEG Law’), a transfer shall be made by way of a contritmutof assets
("apport partiel d'actifs”) from EDF to C6, of specific property, authorisasp rights and
obligations pertaining to the activity of operatdrthe EDF electricity distribution network in
Metropolitan continental France, defined for thepmses of this Agreement as being the
territory of France excluding Corsica, French Ogass Departments and French Overseas
Territories (including the territory of islands whiare interconnected with this territory, as well
the territory of the following non-interconnecteslands: Ouessant, Chausey, Molene, Sein,
Saint Nicolas du Glénan, said islands being deetaeoe included within the Metropolitan
continental territory for the purposes of this Agreent) (hereinafter theMetropolitan
Continental Territory ”).

In accordance with the option provided for in Aldid.. 236-22 of the Commercial Code, this
contribution is placed within the legal frameworkvgrning divisions and spin-offs as defined
in Articles L. 236-16 to L. 236-21 of said codepmct however to the terms of Articles 13 et
seq. of the SPEGEEG Law.

The main characteristics of the Contributor anthefBeneficiary, together with the reasons and
aims of the contribution, the accounts used tordete the terms of the contribution, the
valuation methods used and the operations whick baen undertaken and will be undertaken
concerning the Beneficiary, are set out below.

CHARACTERISTICS OF THE PARTIES TO THE AGREEMENT
1. ELECTRICITE DE FRANCE

EDF is asociété anonymeegistered in the Paris Trade and Companies Regiater
the number 552 081 317.

It has the following object, in France and abroad:

- to provide for the generation, transmission,rdistion, supply and trading of
electrical energy and to provide for the importargl exporting of said energy,

- to assume the public service tasks attributell by laws and regulations, in
particular by the Law of 15 June 1906 concerningrgy distribution, the Law
of 8 April 1946, the Law of 10 February 2000 comieg the modernisation
and development of the public service of electrisiipply and Article L. 2224-
31 of the General Code for Local AuthoritigSodle général des collectivités
territoriales), and by various concession agreements, includipgrticular the
tasks of developing and operating the public elgttrnetworks and the tasks
of supplying electricity to non-eligible customessipplying backup electricity
to manufacturers and to customers with the aimit§ating unforeseen supply
failures and supplying electricity to eligible cmsters who can find no



supplier, contributing to achieving the aims definby the multi-annual
programming of generation investments as set foytthe Minister in charge of
the Energy sector,

- more generally, to develop any industrial, conti@ror service-sector activity,
including research and engineering, in the fielceoérgy, for any category of
clientele,

- to maintain and develop the value of all moveadhe real property assets
which it holds or uses,

- to create, acquire, lease, or operate as lesapagar, any moveable asset, real
property and business concerns, to lease, instdllogerate all establishments,
business concerns, factories or workshops whichaiperto any of the
aforementioned objects,

- to register, acquire, exploit or dispose of abhgesses and patents concerning
the activities pertaining to any of the aforememéid objects,

- to take part, directly or indirectly, in any amdl operations which may be
connected with any of the aforementioned objegts;rbating new companies
or enterprises, by way of contribution, subscriptio or purchase of shares or
other corporate rights, by acquisition of intergesteerger, association,
partnership or any other manner,

- and, more generally, to take part in any andiradustrial, commercial and
financial operations, and those concerning movealstet or real property,
connected directly or indirectly, in whole or inrpato any one of the
aforementioned objects, to any similar or relatbjects and to any objects
which would be such as to favour or develop thegamy’'s business.

EDF was transformed into société anonymen 20 November 2004. Its duration is
99 years as of that date.

Its share capital is fixed at the sum of 911,085,5duros, divided into
1,822,171,090 shares of a par value of 0.50 ewrcls, éully paid up.

EDF offers its securities for subscription by tlengral public, including in particular
by having its shares listed on a regulated stockaxge market.

Its financial year begins on 1 January and end3lobecember of each year.
C6

C6 is asociété anonymeegistered in the Nanterre Trade and Companiessieeg
under the number 444 608 442.

It has the following object:

- the exercise in France, under conditions laid moly the concession
specifications provided for in subsection | of Aksi L. 2224-31 of the General
Code for Local Authorities, of public service tadlfling to it pursuant to the
Law of 15 June 1906, Law No. 46-628 of 8 April 19¢& aforementioned Laws
of 10 February 2000 and of 9 August 2004 and, irtiqadar: the tasks of
developing, operating and maintaining the publéctlcity distribution network,
consisting notably in:



- defining and implementing policies for investmémtand development of
the networks;

- providing for the design, planning and constrauctiof structures and
facilities, together with project management forrkgopertaining to these
networks;

- providing for the connection and access of userthese networks under
objective, transparent and non-discriminatory ctods, and
interconnection with other networks;

- providing for the balancing, at all times, of ahiity flows over the
networks, and the safety, security and efficienfcthese networks;

- negotiating, concluding and managing concessionracts;

- exercising the activities of metering for useosected to these networks,
in particular the supply, laying, metrological cmht maintenance and
renewal of metering apparatus, and the manageniefdta and all tasks
pertaining to all of these activities;

- providing services for non-nationalised distritmst and organising
authorities and distributors mentioned respectivelyubsections 11l and IV
of Article L. 2224-31 of the General Code for Logalthorities;

- and, more generally, carrying out any and allustdal, commercial or
financial operations or those concerning real estdtich are connected to
the aforementioned object.

- the indirect operation, that is to say throughdingys or subsidiaries, in France or
in Member States of the European Community or ef Buropean Free Trade
Association, of electricity or gas networks, praddthat this activity remains
ancillary to the direct operation of networks angesl not receive financial
assistance from the same;

- maintaining and enhancing, through the internmydid subsidiaries or holdings,
the value of the networks that it operates, pravitleat this activity remains
ancillary to its network operation activity and do@ot receive financial
assistance from the same, and provided that th@a@ayncannot grant collateral
or backing of any nature in favour of this actiyity

- maintaining and enhancing the value of its skiflarticularly in engineering,
through the intermediary of subsidiaries or holdirgnd provided that this
activity remains ancillary to its network operatiactivity.

C6 was formed on 23 December 2002 for a duratid@®ofears.

Its share capital is fixed at the sum of 37,000sult is divided into 74,000 shares
with a par value of 0.50 euros each, fully paid(iglowing the completion of those
operations described in points (i) to (iv) of tharagraph entitled “Description of the
operations which have been undertaken and will bdedaken concerning the
Beneficiary”).

C6 has not issued any securities granting access tapital, other than the shares
making up its share capital.



C6 does not seek public subscription to its seestrit
Its financial year begins on 1 January and end3loDecember of each year.
C6 is not currently doing business and has newtiahg activity.

3. CAPITAL TIES BETWEEN EDF AND C6

At the date hereof, EDF holds more than 99.99%hefghares making up the share
capital of C6.

REASONS AND AIMS OF THE CONTRIBUTION

The contemplated contribution enters into the fraor& of, on the one hand, Law No. 2000-
108 of 10 February 2000 concerning the modernisadiod development of the public service
of electricity supply, and on the other hand, tREGEEG Law (as defined in the recitals of this
Agreement).

Pursuant to Law No. 2004-803 of 9 August 2004 comng the electricity and gas public
service and electricity and gas companies, theatiper of the electricity distribution network
was entrusted, within EDF, to an independent dtrectnamed, by EDF’'s Articles of
Association in force at the date here@®DF Réseau Distributior’. EDF must keep separate
accounts from those of EDF for the distributioniait (Article 25 of the aforementioned Law
of 10 February 2000). EDF Réseau Distribution'&s¢asis defined by the aforementioned Law
of 10 February 2000 and Law No. 2004-803 of 9 Au@@®4 concerning the electricity and gas
public service and electricity and gas companies$ @ specified in Article 18 of the EDF's
Articles of Association in force on the date hereisf to operate and maintain the public
electricity distribution network and to take respitlity for its development in order to allow
the connection of consumer’s and producer’s faedjtinterconnection with other networks, and
to ensure the balance of electricity flows at mtiets, the efficiency, safety and security of the
network that it operates, considering the techrioaktraints applicable to the network (Articles
2, 18 and 19 of the aforementioned Law of 10 Falyri@®00). The greater part of these
missions is reaffirmed in Article 13 of the SPEGEE&w. EDF Réseau Distribution is obliged
to maintain the confidentiality of information ofi @conomic, commercial, industrial, financial
or technical nature which if disclosed could inflgnrules of free and fair competition and of
non-discrimination as imposed by the law, as sab@briation is defined by Decree No. 2001-
630 of 16 July 2001 adopted to implement Articlecthe aforementioned Law of 10 February
2000.

Moreover, Article 5 of Law No. 46-628 of 8 April 46 as amended by the SPEGEEG Law
made it compulsory to create a structure, commobdin EDF and Gaz de France, in the
distribution sector, for the construction of faiés, project management of works, the operation
and maintenance of the networks, metering and d#ss pertaining to these activities. The
aforementioned Article 5 of the Law of 8 April 19460 provides that each of the companies
assumes the consequences of its own activitigseirantext of the common structure without
legal personality. The costs pertaining to actgtcarried out for each of the companies are
identified in the accounts of the common structuth no legal personality.

In this context, the EDF and Gaz de France commctsre, namedEDF Gaz de France
Distribution ”, has the following tasks:

- carrying out works for the construction, develgmh and maintenance of
electricity distribution structures and facilities;



- the technical operation of the networks and iflistron structures and facilities;

- carrying out metering activities;

- managing day-to-day relations with local authesitand concession-granting
authorities;

- managing day-to-day relations with non-eligiblstomers.

In order to implement, in particular, European DBinee 2003/54/EC of 26 June 2003, which
provides for the operation of electricity distrilmt networks by entities which are legally
distinct from other activities not connected wiiktdbution, where the network operator is part
of a vertically integrated company, the SPEGEEG laguires that the electricity distribution
network in the Metropolitan Continental Territorg loperated by a legal person which is
distinct from the entity which carries out the waitiés of production or supply of electricity
(Article 13), and that the operator of the eledyialistribution network in the Metropolitan
Continental Territory operates, maintains and dgxelhis network in an independent manner
(Article 15).

For this purpose, Article 14 (as amended) of theE®&PEG Law organises the transfer, to a
legally distinct entity, of the specific propergthorisations, rights and obligations pertaining
to the activity of operator of the electricity dibution network in the Metropolitan Continental
Territory, including where held as concessionaryasr subcontractor of a concessionary,
including employment contracts and the rights amdied arising in the operation of the
distribution network as a consequence of concessipaements provided for in subsections |
and Il of Article L. 2224-31 of the General Cod® Local Authorities. The SPEGEEG Law
also provides that the transfer will not cause ahgnge in outstanding authorisations and
contracts, whatever their legal nature, and stallbe cause for the termination or amendment
of all or part of their clauses nor, where appliealthe repayment of any debts arising
thereunder.

Subject to the provisions of Articles 12 and 24 tbe Law of 10 February 2000 and
Articles 10, 36 and 37 of the SPEGEEG Law, Articl€224-31 of the General Code for Local
Authorities defines the public electricity distrilan network as being comprised of:

- structures and facilities of a voltage less ti#hkV located in the territory of the
authority which organises the distribution of efeity; and

- structures and facilities of a higher voltage athexist, in the Metropolitan Continental
Territory, on the date of publication of Law No.026803 of 9 August 2004 concerning
the electricity and gas public service and eleityrignd gas companies, and which are not
operated by EDF as operator of the public eletyricansmission network at that same
date,

with the conditions determining whether structuaed facilities or parts thereof belong to the
public distribution network (in particular substats for transforming electricity at high or very
high voltage to medium voltage) being defined bfemence to the provisions of Decree
No. 2005-172 of 22 February 2005, particularly wittsspect to their characteristics, their
functions or their date of entry into service.

Article 15-1 of the SPEGEEG Law specifies that doenpany which operates the electricity
distribution network shall be governed, unless ged otherwise in legislation, by the laws
applicable to limited companiesdciétés anonymgs

It is recalled that, pursuant to Article 2 of Law.N2000-108 of 10 February 2000, C6 (operator
company arising from the legal unbundling imposead&tectricité de France by Article 13 of
the SPEGEEG Law) shall have a monopoly, as of thaletion Date, over the development
and operation of the public electricity distributimetwork in the Metropolitan Continental



Territory (except for zones where other public rifisttion network operators or public
electricity distribution organising authorities ax@mpetent).

It is in this context that the parties have coneltlithis Agreement, the purpose of which is to
provide for the transfer by EDF to C6saciété anonyma which it holds the entirety of its
share capital, of all of the specific property,hautsations, rights and obligations pertaining to
EDF’'s activity as electricity distribution networkperator (within the meaning of the
aforementioned legislative and regulatory provisjan the Metropolitan Continental Territory.

ACCOUNTS USED TO DETERMINED THE CONDITIONS OF THE
CONTRIBUTION

The contribution balance sheet has been drawn utherbasis of the values of asset and
liability items of the activity of electricity digbution network operator, as recorded on the
distribution network operating structure’'s sepatadéance sheet at 31 December 2006 (which
appears in Appendix) lfollowing those adjustments set out for in sagpendix 1

EDF'’s financial statements drawn up to 31 Deceni@6, as approved by the Ordinary
General Meeting of EDF’s shareholders on 24 Mayr2@@pear in Appendix. 2

C6’s financial statements drawn up to 31 DecembBé62as approved by the Ordinary General
Meeting of C6’s shareholders of 29 May 2007, appe&ppendix 3

VALUATION METHODS

1. In accordance with provisions of the French AccmgntRegulation Committee
(Comité de la Réglementation Comptatikegulation No. 2004-01 of 4 May 2004, the
Parties have agreed to use the book value, at 8&rilger 2006, as being the value of
the elements contributed by EDF.

2. Considering the fact that EDF holds more than 9%.8® the shares of C6 and that C6
shall not have exercised any activity from the tiofeits incorporation until the
Completion Date, the remuneration for the contiduthas been calculated on the
basis of (i) the net book value of the contributeskets (as deriving from the
contribution balance sheet) and (ii) the net boalke of shares in C6 at 31 December
2006 (as adjusted in order to take into accountdhaperations referred to in points
(i) to (iv) of the paragraph on the “Descriptiofi the operations which have been
undertaken and will be undertaken concerning theeBeary”), i.e. 5 euros per share,
it being specified that the conditions laid downparagraph 83 of the French tax
authority Qirection générale des impdtinstruction 4 1-2-00 of 3 August 2000 and
paragraph 16 of BOI 4 1-1-05 of 30 December 20Q4I de met.



DESCRIPTION OF THE OPERATIONS WHICH HAVE BEEN
UNDERTAKEN AND WILL BE UNDERTAKEN CONCERNING THE
BENEFICIARY

Concerning the Beneficiary, between 1 January 2803 the Completion Date (as defined
hereinafter):

0] change of registered office;
(ii) division of the par value of the Beneficiaryshares by twenty;
(i) reduction of the Beneficiary’s share capifdue to losses) by an amount of 16,407

euros (by reduction of the number of shares);

(iv) capital increase for the Beneficiary of a naalivalue of 16,407 euros (by increasing
the number of shares) with a share issue premiuna fiotal amount of 333,062.10
euros;

(V) change of company name, effective as of the @etion Date;

(vi) change of corporate form into société anonymewith a management board

("directoird’) and a supervisory boardc@nseil de surveillanci

(vii) change of company object to an object specifdo the activity of electricity
distribution network operator;

Concerning the Contributor, between 1 January 2803 the Completion Date (as defined
below):

0] transfer of part of the personnel, currentlytie National Accounting Unit (Unité
Comptable Nationale) to an EDF entity other tharFE#seau Distribution;

(ii) change in the estimation of the lifespan (met@nd transformer substation buildings)
and replacement value of meters, with a total pesiffect after income tax for the
contributed activity of 338 million euros;

(iir) adjustment, the amount of which shall be fipaletermined on the close of accounts
for the 2007 financial year, of the energy overvigwetered energy / grid losses),
with a negative effect on the income of the cowitild activity, partially reducing the
effect of the positive effect listed in point (@pove.

As stated in Appendix 1.1, the following operatidaking place with effect as of 31 December
2006 or later have been taken into account in daddetermine the scope of the contribution as
defined herein and the contribution balance sheeampearing in the Second Part of this
Agreement entitled “BSCRIPTION AND VALUATION OF THE CONTRIBUTED ELEMENT%S

0] transfer of electricity lines between EDF's Hmgpring Generating Division
(Direction Production Ingénierje and EDF Réseau Distribution, to align the
ownership of structures and facilities with theeof activities of these structures;

(i) transfer to EDF Réseau Distribution of parttbé activity of EDF’s department for
continuing professional education;



10.

(iir) attachment of the non-industrial buildingsdahousing referred to in Appendix 4 to
EDF’s distribution activity;

(iv) attachment of the non-industrial buildings eneéd to in Appendix 5 to EDF's
distribution activity;

(v) attachment of key money, out-fitting and deyahents for non-industrial buildings
and moveable assets associated with such ougfittmd developments, as referred to
in Appendix 6, to EDF’s distribution activity.

THEREUPON, IT HAS BEEN AGREED AS FOLLOWS:
GENERAL OUTLINE

The Agreement is divided into eight parts:

- the first part, concerning the content of thetabntion by EDF to C6;

- the second part, concerning the description ahgation of the contributed elements;
- the third part, concerning ownership, possesai@hpossessory rights;

- the fourth part, concerning the charges and ¢immgi of the contribution;

- the fifth part, concerning the remuneration fbe tcontribution and C6’'s capital
increase;

- the sixth part, concerning the Contributor’'s es@ntations and warranties;

- the seventh part, concerning the effective dditéhe contribution, the Completion
Date and the conditions precedent;

- the eighth part, concerning the tax framework;

- the ninth part, concerning miscellaneous prowisio

FIRST PART: CONTENT OF THE CONTRIBUTION

EDF hereby makes a contribution in favour of C6,clhis accepted by C6, of all of the
specific property, authorisations, rights and dddiigns pertaining to its activity as electricity
distribution network operator in the Metropolitamr@nental Territory, held as applicable as
concessionary or as subcontractor of the concemgipmcluding employment contracts and the
rights and obligations pertaining to the operatibithe distribution networks arising under the
concession agreements provided for in subsectiand 11l of Article L. 2224-31 of the General
Code for Local Authorities, under those terms aodd@ions and subject to those reserves set
out hereinbelow.

The parties hereby expressly agree that they éinaaking this contribution subject to the legal
framework governing divisions and spin-offs, purgu@® Article L. 236-22 of the Commercial
Code, and this contribution will be governed by ides L.236-16 to L.236-21 of the
Commercial Code, while however taking account ofl @ubject to the provisions of the
SPEGEEG Law, and (ii) expressly agree to exclugg@nt and several liability between EDF
and C6, with respect to EDF's liabilities, in aatance with Article L. 236-21 of the
Commercial Code, as C6 shall alone be bound bijahiities included in the contribution.

It is specified that:



11.

- the assets contributed to C6 and the liabilidesumed by it were included in EDF’s
assets and liabilities at the date of 31 Decemb66 2used in order to determine the
terms of the contribution;

- the contribution shall have retroactive effecbdd January 2007 (at 0:00 hours) and,
correlatively, the results of all transactions efifeag the assets and liabilities
pertaining to the contributed activity — includiagy taxes pertaining thereto — carried
out by EDF as of 1 January 2007 until the Comptefate, shall be exclusively to
C6’s profit or loss and deemed from an accountioigtpof view to have been carried
out by C6 as of the date of 1 January 2007 (at Ba0s);

- the following enumeration is in principle limiteg, but this contribution constitutes a
universal transmission of the assets and lialslitteming the contributed activity and,
as a consequence, any omitted elements which j{gopderantly attached to the
contributed activity shall be included in this admtition, without this causing any
novation, nullity or rescission of this contributio

- as a mere consequence of the completion of tmribation, and the resulting
universal transmission of the assets and liakslitiEthe contributed activity, all of the
assets and liabilities together with all of the-loflance sheet commitments and
security interests attached thereto which are detuin the contributed activity shall
be transferred to C6 in the condition in which tlaeg to be found on the Completion
Date.

With respect to the scope of the contribution, tacl the charges and conditions appearing in
the fourth part below shall apply, it is specifibat:

® Real property

- The real property (land, buildings and structu@sned by EDF, including housing,
the surface of which is exclusively allocated te dontributed activity, the indicative
list of which appears in Appendix & included in the scope of the contribution.

The real property (land, buildings and structumshed by EDF, of which more than
50% of the surface is allocated to the contribatetivity (other than those referred to
in the preceding paragraph), the indicative listwtfich appears in_Appendix, 5
included (for 100% of its surface) in the scopehaf contribution. This real property
shall be the subject of lease agreements grantedCyin favour of the other
occupiers.

The real property owned by EDF, of which 50% osle§the surface is allocated to
the contributed activity, is not included in theoge of the contribution. This real
property shall be the subject of lease agreemarits/our of C6.

The key money, outfitting and developments and rablee assets associated with
these outfitting and developments made or existmgon-industrial real property

allocated to the contributed activity, the indigatlist of which appears in Appendix
6, are included in the scope of the contribution.

By way of exception to the provisions of the prangcparagraphs, the real property
(land, buildings and structures) owned by EDF (Whg planned to be transferred to
the company Sofilo, a wholly-owned subsidiary of Rhe limitative list of which
appears in figure_ Appendix, s not included in the scope of the contributi®his
real property shall be the subject of:



(ii)

12.

- for the property appearing in Title 1 of Appendixease agreements in favour
of C6, with EDF undertaking to ensure that Sofih@ls make commitments in
the deeds of transfer in question to take up thistieg lease agreements
between EDF and C6 (or to grant such agreemeffésaur of C6);

- for the property appearing in Title 2 of AppendiXease agreements in favour
of EDF, and sublets in favour of C6, with EDF urtdking to ensure that Sofilo
shall make commitments in the deeds of transfequastion to grant lease
agreements in favour of EDF permitting their trangfr sublet in favour of C6.

It is specified that the lands which are not cuityeexploited by EDF with respect to
the contributed activity and for which such an exgation is not currently planned,
but which is capable of being used for other EDEvdies including real estate
management (said use being assessed at the d#iis gfgreement), shall not be
included in the scope of the contribution notwidmsting the fact that it might be
included in Appendices 4 or 5 of this Agreement.

The lease agreements concerning real propergededy EDF, including housing,
exclusively allocated to the contributed activitye indicative list of which appears in
Appendix 8§ are included in the scope of the contributionisltspecified, for the
avoidance of doubt, that the lease agreements wongereal property held in
concession which is returned to the City of Pand which are to be concluded by
and between EDF and the City of Paris betweenitratire of this Agreement and
the Completion Date, are included in the scopéefcontribution.

The lease agreements concerning real propertyddas&DF, partly allocated to the
contributed activity, the list of which appearsAppendix 9 are not included in the
scope of the contribution, with EDF undertakingstdlet the premises concerned to
C6.

The term “non-industrial real property” shall mehuildings for office use, to the
exclusion of buildings of an industrial nature ouking."

Industrial property
The rights listed in Appendix 104dre included in the scope of the contribution.

The share held by EDF in patents which are coenlMny EDF and by a third party,
referred to as such in Appendix 10-1c. ii), areluded in the scope of the
contribution.

In the event that C6 does not wish to maintaiy @me of the industrial property titles
included in the scope of the contribution, C6 uteless, subject to legislative
provisions in force and any co-ownership rulegfter EDF to acquire these rights.

It is specified, for the avoidance of doubt, tAgpendix 10-1 is limitative and as a
consequence, those industrial property rights whlichnot appear in Appendix 10-1
and yet which may be used in the context of thdrdnned activity, are not included
in the scope of the contribution (it is however gfied that this appendix shall be
updated as soon as possible following the Compiddiate in order to include the new
industrial property rights created between the daftethis Agreement and the
Completion Date and which are used by the congibarctivity).

A licence over those rights listed in Appendix2 Qunder those conditions defined in
said appendix, is included in the scope of therdmution.
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In the event that EDF uses those industrial ptgpeghts referred to in Appendix 10-
1 for other activities than the contributed actiyitlyey may as required be the subject
of agreements for their licensing, their provisfonuse or otherwise by C6 in favour
of EDF under such conditions, notably financial ditions, which will be provided
for by contract between C6 and EDF.

Computer applications and software

EDF’s intellectual property rights over applicatoand specific software which EDF
holds or co-holds, and which are exclusively nemgsfor the contributed activity, as
listed in_Appendix 1lare included in the scope of the contribution.

EDF’s intellectual property rights over applicatioand specific software which EDF
holds or co-holds, and which are mainly necessaryttfe contributed activity and
secondarily required by EDF, as listed_in Appentiix are included in the scope of
the contribution. C6 licenses to EDF, as requitbdse intellectual property rights
which are necessary for EDF’s requirements.

The intellectual property rights pertaining to e@rtapplications and specific software
which EDF holds or co-holds, and which are requlvtgcdEDF for its activities other
than the contributed activity and yet which arefulstor the contributed activity, as
listed in Appendix 11shall be provided by EDF to C6 under licence.

The intellectual property rights pertaining to e@rtapplications and specific software
which EDF holds or co-holds, and which are indigadate both for EDF for its
activities other than the contributed activity dod the contributed activity, as listed
in Appendix 11 are included in the scope of the contributiorheing specified that
EDF shall remain holder of the intellectual propeithts required for its activity. As
of the Completion Date, EDF and C6 shall becomewners of these applications
and specific software.

Software licences pertaining to the contributedviagtwhich EDF benefits from are
included in the scope of the contribution, eitheitheir entirety where said licences
only concern the contributed activity, or in pahewe said licences pertain to both the
activity in question and EDF's other activities.

EDF and C6 shall come together and conclude, insadanecessary, agreements
setting down the terms and conditions of the assaémis, the licences and the
maintenance of the software in question, and giralide a detailed breakdown of
licences between EDF and C6.

Cash and cash equivalents

The amount of contributed cash and cash equivaleass been fixed in order to
provide C6 with equity of 2,700,000,000 euros, rafterification that such cash and
such equity is sufficient to enable C6 to operhtedontributed activity independently
and face up to the requirements associated witlexleecise of this activity and the
risks associated therewith, and a potential detgian in its economic environment.
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SECOND PART: DESCRIPTION AND VALUATION OF THE CONTR IBUTED

11

ELEMENTS
CONTRIBUTED ASSETS
The contribution from EDF to C6 comprises all of #ssets attached to its activity as
operator of the electricity distribution network ime Metropolitan Continental

Territory.

The contribution comprises the following assetseapimg in EDF’'s accounts at
31 December 2006, namely:

Intangible fixed assets

The intangible fixed assets comprised in the cbation consist in the following in
particular:

- the rights and obligations pertaining to the agen of distribution networks
arising under concession agreements provided fosutgections | and Il of
Article L. 2224-31 of the General Code for LocaltAarities;

- contracts, attached to the contributed activitpncluded with users and
“customers”;

- the rights and obligations pertaining to the ribsttion of purchasing
commitment contracts

- the trademarks, patterns and designs, and pdisetsin Appendix 10-1
- the domain names pertaining to the contributeidiag
- the software listed in Appendix 11

- all other non-registered intellectual properghts pertaining to the contributed
activity;

- lease entitlements and/or rights of occupatiopreimises, an indicative list of
which appears in Appendices 8 and 9

- the benefit and the burden of management leasd¢giming to the contributed
activity;

- the benefit and the burden of the financial legstontracts pertaining to the
contributed activity;

- the benefit and burden of all contracts and agesds pertaining to the
contributed activity which have been concluded HYFE including public
electricity distribution concessions;

- the benefit and burden of service agreements dapnetocoles (“outline
agreements”) concluded pursuant to the aforemesdidraw of 10 February
2000, as referred to in Article 14-1-3° paragrapho8the SPEGEEG Law and
Article 3 of the ninth part of this Agreement;
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- all archives, files, ledgers, accounting docursgbboks, studies and documents
pertaining to the contributed activity;

- studies and contracts in progress concerningdhg&ibuted activity;

- the network cartography.

Said intangible assets are contributed for a whle 0f218,197,55%uros (value at
31 December 2006), breaking down as follows (an®imeéuros):

Gross Depreciation | Net amounts
amounts & reserves
INTANGIBLES 280,658,225 110,148,116 170,510,109
INTANGIBLES IN PROGRESS (I.T. WORK) 47,687,446 - 887,446
TOTAL I: TOTAL INTANGIBLE ASSETS 328,345,671 110,148,116| 218,197,55%

1.2 Other contributed assets

The contribution includes the following assets antjgular:

- real property, as listed in Appendices 4, 5 ar(dubject to the terms specified

in point (i) “Real property” of the First Part “Ctant of the Contribution” of

this Agreement),

- the source substations listed in Appendix 12.

The other contributed assets are contributed fota value 0f41,991,510,03@uros
(value at 31 December 2006), breaking down asvaliamounts in euros):

Gross
amounts

Depreciation
& provisions

Net amounts

TANGIBLE ASSETS IN BUSINESS HELD

6,913,660,449

3,722,217,968

3,191,442,48]

OUTRIGHT

- Land 88,771,614 10,094,607 78,677,007

- Buildings 986,177,373 426,649,791 559,527,582

- Machinery & equipment 5,173,221,306 2,741,892,493 2,431,328,813

- Other tangible assets 665,490,156 543,581,077 121,909,079
TANGIBLE ASSETS IN BUSINESS HELD 54,130,227,109 20,820,923,879 33,309,303,230
UNDER CONCESSIONS

- Land 14,292,507 179,42 14,113,084
- Buildings 815,497,983 613,643,027 201,854,956

- Machinery & equipment 53,277,662,684 20,187,831,173 33,089,831,517

- Other tangible assets 22,773,934 19,270,256 3,503,678
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TANGIBLE ASSETS IN PROGRESS

- Works in progress

- Down-payments to fixed asset suppliers

569,778,906

569,449,704
329,202

569,778,906

569,449,704
329,202

TOTAL II: TOTAL TANGIBLE ASSETS

61,613,666,464

24,543,141,847|

37,070,524,617

TOTAL lll: INVESTMENTS (loans etc.) 10,278,128 354,983 9,23,145
TOTAL IV: TOTAL FIXED ASSETS (TOTAL 61,623,944,597 24,543,496,830 37,080,447,[762
OF I + 11 +111)

INVENTORIES AND GOODS IN PROGRESS 31,458,752 - 31,458,752

- Other supplies 24,976,529 - 24,976,529

- Production in progress and other inventories 6,482,223 - 6,482,223
DOWN-PAYMENTS TO SUPPLIERS 21,12B 7,115 13,953
RECEIVABLES IN OPERATIONS 3,404,869,259 23,459,975 3,381,409,284

- Trade notes and accounts receivable 2,895,470,208 12,531,732 2,882,938,476

- Other receivables in operations 509,399,051 10,928,243 498,470,808,
OTHER CURRENT ASSETS 1,498,180,285 - 1,498,180,285

- Cash 1,491,356,845 - 1,491,356,845

- Prepaid expenses 6,823,440 - 6,823,440
TOTAL V: CURRENT ASSETS 4,934,529,424 23,467,15D 4,911,0524

TOTAL VI: TOTAL OF OTHER
CONTRIBUTED ASSETS (TOTAL Il + Il +
V)

66,558,474,016

24,566,963,94

0

41,991,510,p36

1.3
42,209,707,59&uros.

EDF

ASSUMPTION OF LIABILITIES OF THE ACTIVITY CONTRI

The total amount of the contributed assets (Totat NMI) therefore amounts to

BUTED BY

The contribution is granted and accepted subje@@amssuming all of the liabilities

pertaining to the contributed activity, namely, @cling to EDF’s balance sheet at
31 December 2006 (amounts in euros):

TOTAL I: SEPARATE ACCOUNTS FOR CONCESSIONS 24,139,07,644

TOTAL Il: CONTINGENCY AND LOSS RESERVES

- CONTINGENCY RESERVES

- LOSS PROVISIONS
- Renewal of fixed assets held in business undecassion
- Advantages to personnel
- Other charges

12,312,422,604
28,438,995
12,283,983,609
10,501,099,855
1,231,668,232
551,215,522
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TOTAL Il LIABILITIES
- DEBTS

- Borrowings

- Bank borrowings

- Various debts

- Advances received on consumption
- Other liabilities

ADVANCES AND DOWN-PAYMENTS RECEIVED
LIABILITIES IN OPERATIONS, IN INVESTMENT AND VARIOUS
- Trade notes and accounts payable
- Tax, social security and other social liabilities
- Liabilities on fixed assets and associated items
- Other debts

PREPAID INCOME

3,058,267,343
324,460,844

270,591,941
4,106

270,587,835

1
53,868,902

124,619,036
2,603,780,739
1,816,592,967

664,299,693

17,427,441

105,460,638

5,406,724

TOTAL GENERAL (I + 11 + 1lI)

39,509,707,591

From the above descriptions and valuations, itveésrthat:

- assets are contributed by EDF for a value of:

- liabilities are assumed by C6 for a sum of:

The net assets contributed by EDF therefore antount

4, OFF-BALANCE SHEET COMMITMENTS

DETERMINATION OF THE NET CONTRIBUTED ASSETS

42,209,707,59%uros
39,509,707,59%uros

2,700,000,00@uros.

C6 shall benefit, where applicable, from the commeitts received by EDF with
respect to the contributed property and rights, strall substitute itself for EDF, and
shall be solely liable for, the commitments made BYF with respect to the

contributed property and rights.

These commitments are described in Appendix 13

THIRD PART: OWNERSHIP - POSSESSION AND POSSESSORY RGHTS

By mutual agreement between the parties, C6 shatbie owner and shall enter into
possession of the property and rights forming thigjext-matter of this contribution on the

Completion Date, as defined below in the seventh pa

In accordance with the provisions of Article L. 2Z36f the Commercial Code, C6 hereby
accepts in advance to take the contributed elem@nthie Completion Date, as they exist on

that date.
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Until the Completion Date, EDF Réseau Distributioperator of the electricity distribution
network within EDF, shall continue to manage alltbé contributed property, rights and
obligations following the same policies, rules aodditions as in the past.

FOURTH PART: CHARGES AND CONDITIONS

In accordance with the provisions of Article L. 236 of the Commercial Code, EDF'’s
creditors whose debts predate the publication isf dnaft contribution may bring opposition
against the contribution within 30 days followirgetlast publication of this Agreement.

This contribution is made under those charges anditions arising customarily and by law in
such matters, and in particular under the followarigch C6 hereby undertakes to perform:

1.

C6 shall take the property and rights contributedttwith all tangible and non-
tangible elements, including moveable assets, peaperty and equipment, in the
condition in which it is to be found on the CompatDate, without being entitled to
bring any claim against EDF, its corporate officersecutives and employees, for any
reason whatsoever, whether for wear and tear obddecondition of any equipment,
moveable assets or real property, whether for mditfects, insolvency of debtors,
any environmental matters or for any other reafon.information only, EDF and the
concerned managers of EDF Réseau Distribution éagdeavoured, each to the extent
that they are concerned, to identify, in good fatid in the most complete manner
possible, all of the events which have occurrechfioJanuary 2007 until the date of
this Agreement which have materially affected tbatdbuted activity. Appendix 14
lists the events which have occurred between laign2007 and the date of this
Agreement concerning the off-balance sheet commitsne

C6 shall purely and simply enter by way of substtu into all of the rights and
obligations of EDF with respect to the contribusetivity.

It shall bear and pay, as of the Completion Datiefaxes, contributions, duties,
insurance premiums, fees, and all other chargeengfnature, whether ordinary or
exceptional, which are or will become inherentite bperation and exploitation of the
contributed property and rights (and shall proog#h the reimbursement of all taxes,
contributions, duties and fees for which the rettiwéty of this contribution is of no
effect).

It shall comply with laws, Decrees, orders, regala, customs and practice
concerning operations of the nature of those camgithe contributed property and
rights, and shall take personal responsibility dealing with any authorisations that
may be necessary and which must be obtained &g @dampletion Date, all of which
at its own risk.

It shall perform, for their remaining duration, dases, concessions or rights of
occupancy granted to EDF for the operation and aitgtion of the contributed
property and rights.

It shall take personal responsibility, as of tharptetion Date, in EDF's place, and
without recourse against EDF for any reason whatsgeor the performance or
completion, at its own expense, of all contractgreaments and commitments
concluded or entered into by EDF with any persothwespect to the contributed
property and rights; it shall consequently entemiay of substitution and subrogation
into all of EDF's rights and rights of action atted to the contributed property and
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rights, whether under way or to be exercised, andtrulfil all formalities and enter
into, as required, all addenda and all deeds tptement, reiterate, rectify or confirm
this contribution in order to ensure the propengraission of the contributed property
and rights.

It shall enter by way of subrogation into the béneff all agreements, authorisations
or administrative permissions pertaining to thetibuated activity.

In accordance with the law, current employment i@t with members of EDF’s
personnel who are assigned to the operation ofctieributed activity shall be
continued with the Beneficiary. The transferredspenel are (i) all persons holding
jobs with EDF Réseau Distribution and EDF Gaz danEe Distribution on the
Completion Date, as well as (ii) other persons eygd for the contributed activity
(an indicative list of whom appears in Appendiy {this list shall be updated as soon
as possible following the Completion Date in ortiertake account of transfers of
personnel between the date of this Agreement an@tmpletion Date).

It is specified, insofar as necessary, that em@syaho are out of effective
employment (including due to long-term illnesseesded for business creation, unpaid
leave, time-saving leave, maternity or paternitavks individual training leave,
professional training for job qualification purpeséncarceration, end-of-career leave)
which benefit from a right of return and who, oretdate of leaving effective
employment, were employed within the EDF Gaz denégaDistribution common
structure, shall benefit from a right to returntih® common structure. An indicative
list of these employees appears in AppendiXth& list shall be updated as soon as
possible following the Completion Date in order take account of transfers of
personnel occurring between the date of this Agesgrand the Completion Date).

The Beneficiary shall not benefit from any rightgher than those forming the
subject-matter of this contribution, over the Ciinttor’s trademarks, patents, patterns
and designs, and domain names. Later agreemeraiided between the parties may,
as necessary, provide for the limited use, undeditons to be defined, of the
Contributor’s trademarks, patents, patterns an@ydesand domain names which are
not in the contribution.

C6 shall have all powers, as of the Completion Dateact, in the place of EDF with
respect to the contributed activity, in bringing @ntinuing any court action or
arbitration procedures, acquiesce to any and alisims, and receive and pay all
sums due as a consequence of such actions, presaghd decisions.

C6 shall enter by way of substitution into all dktrights and obligations of EDF
under any proceedings before any courts and tribuoé civil law, commercial law,
labour law, administrative law or in arbitratiopgrtaining to the contributed activity,
other than those which are criminal in nature. Adidative list of these proceedings
(other than those which are the subject of resdnvéise contribution balance sheet or
those concerning employee disputes which are nmtstibject of reserves in the
contribution balance sheet) appears in AppendixAlY indicative list of employee
disputes which are not the subject of reserveshéndontribution balance sheet is
provided in Appendix 18

EDF’s rights as victim or civil-law plaintiff @artie civilg’) in any criminal law
disputes concerning contributed activity, an intliea list of which appears in
Appendix 19 are included in the scope of the contribution.
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EDF undertakes to pay over to C6 all sums which begranted to it, by any courts
and tribunals (of civil law, commercial law, crinainlaw, labour law, administrative
law or in arbitration), as civil-law damages argsiwith respect to the contributed
activity, for events predating the Completion Date.

For its part, C6 undertakes to bear, in EDF’s platlesums imposed upon EDF, by
any courts and tribunals (of civil law, commercialv, criminal law, labour law,
administrative law or in arbitration), as civil-laslamages arising with respect to the
contributed activity, for events predating the Céetipn Date.

Appendix 20 provides an indicative list of vehicles allocatad the contributed
activity. This list shall be updated in order t&gaaccount of any changes occurring
between the date of this Agreement and the Coropl®ate.

With respect to real property, C6 shall take suaiperty in the condition it is to be
found on the Completion Date, without any rightctdim or recourse or demand for
the repayment of any undue sums against EDF, ryovaithh respect to the condition
of real properties forming part of the contribug@perty and defects of any nature,
whether apparent or hidden (including any costgterdecontamination of land and
buildings), or with respect to the description awface areas, and any difference
between the stated land area and the real landshedlabe for the benefit or loss of
C6. C6 shall bear all of servitudes over said prigge and shall benefit from all
servitudes in their favour, at its own risk andhwitit claim or right of recourse against
EDF.

In the event that the book value of the real prigp@and, structures and buildings) not
included in the scope of the contribution has bgrebeen included in the book value
of contributed fixed assets, as appearing in pai@t of the Second Part entitled
“DESCRIPTION AND VALUATION OF THE CONTRIBUTED ELEMENTY the amount of
cash contributed by EDF to C6 under this contrinutshall be increased by the
corresponding amount.

C6 represents and acknowledges that, on the CamplBiate, it shall have in its
possession all of the technical archives and dontsngertaining to the contributed
activity, said documents and archives being, attte of this Agreement, fully in the
possession of EDF Réseau Distribution. The othahiees, including legal,
accounting and fiscal archives, which are connedtedvhole or in part to said
contributed activity but which will not be transfed to C6 pursuant to this
Agreement, shall be the subject of a gratuitoustrigf access by C6 at EDF’s
premises, insofar as necessary and for as londiasrémains necessary, under
conditions which ensure that the proper workinghaf EDF departments concerned
shall not be disturbed.

With respect to collective rules governing labalations:

The national status of electricity and gas indugteysonnel, the deeds adopted in
implementing this status (extended PERS circularg) branch-specific agreements
shall, as of the Completion Date, be applicablalltof C6’s personnel. The status and
the deeds adopted for its implementation may besuted on the website
http://www.sgeieqg.asso.fr

The application of company-level collective bargagnagreements will be subject to
challenge due to the business transfer to C6,dardance with Article L. 132-8 of the
Employment Code. They will continue to be effectivatil either (i) the entry into

force of new collective bargaining agreements idéehto replace them, or (ii) the
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expiry of a period of 15 months as of the Complefiate if such new agreements are
not concluded within this period. The indicativst lof the main collective bargaining
agreements in question appears in Appendix 21

Unilateral commitments (non-extended PERS circulgssactices, N and DP

memoranda) shall be transferred to C6 as a consegus this Agreement. Most of

these unilateral commitments can be consulted byo@@&DF's human resources
intranet, insofar as necessary and for as londiasig necessary, under conditions
which ensure that the proper working of the EDFadigpent concerned shall not be
disturbed.

FIFTH PART: REMUNERATION FOR THE CONTRIBUTION — CAP ITAL
INCREASE

REMUNERATION FOR THE CONTRIBUTION

As remuneration and to represent the net assetsilmaed by EDF, EDF shall be
allotted 540,000,000 new shares of a par value5ff Buros each, entirely paid up, to
be created by C6 by way of a capital increase.

This remuneration has been determined on the lodsise net book value of the
contributed elements as set forth in point 2. efgtlart on “Valuation Methods”.

It is specified that (i) the new shares allotted EDF as remuneration for the
contribution will represent more than 99% of therghcapital of C6 following the
contribution, and (ii) EDF will hold more than 99% of the shares in C6 following
the contribution; all shares in C6 including thosmunerating the contribution will be
of the same class.

CAPITAL INCREASE FOR C6

As set out in point 1. above, C6 shall create M@0 new shares with a par value
of 0.50 euros each, as remuneration for the cartioib.

The capital of C6 shall therefore be increased by: 270,000,000 euros
and shall therefore be increased from: 37,000 euros
to: 270,037,000 euros

It shall as a consequence be divided into 540,@D4sbares, entirely paid up, of a par
value of 0.50 euro each all of the same class.

The new shares created as remuneration for thifilootion shall have the same

entittement to dividends as existing shares in 8& shall be entirely assimilated to

said shares as of the time of their issue, shalkfitefrom the same rights and bear the
same charges, including all withholding taxes,unohsa manner that all shares of the
same nature shall, without distinction, providetiment to the same net sum on any
distribution or any redemption or repayment maderdiie duration of the company

or at the time of its liquidation.
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They shall be negotiable as of the final completminC6’s capital increase to
remunerate the contribution forming the subjecttenaif this Agreement.

PLANNED AMOUNT OF THE CONTRIBUTION ISSUE PREMIUM

The amount of net assets contributed by EDF being: 2,700,000,000 euros
and the amount of C6’s capital increase being: @@MP00 euros
the difference represents a sum of: 2,430,000,068se

This amount shall be allocated as follows:

() a sum of 706,263,295 euros shall be allocatethe reincorporation, in C6's
shareholders’ equity, of reserves, received investnsubsidies and regulated
reserves which are related to the contributed ss$et the amounts set out
below:

- for the special reserve - Law of 28 December 1959 7,339,219 euros
- for the regulated reserve - Law of 29 Decembé&i619 8,152,225 euros
- asreceived investment subsidies 39,015,302 euros

- asreserves for depreciable fixed assets - La30of 3,755,831 euros
December 1977

- as derogating depreciation and amortisation ®B/A8 euros

(i) asum of 27,003,700 euros, for the statuteserve;
(i) the remainder, i.e. 1,696,733,005 euros;@#ribution issue premium.

The amounts set out above shall be recorded onl&2ésce sheet. The contribution
issue premium may be allocated in any manner inrdance with applicable policies,
as decided upon by C6’s General Meeting of shadeins]

SIXTH PART: REPRESENTATIONS AND WARRANTIES

EDF represents that it is the owner of the conteébactivity as a consequence of having
created it.

Considering that the activity of operator of theotticity distribution network has been
provided since 1 July 2004 by EDF Réseau Distrilytiand by EDF Gaz de France
Distribution, in an independent and confidential nmer with respect to EDF in

accordance with the provisions of Article 20 of #ferementioned Law of 10 February
2000, EDF hereby grants no other warranty to Cachvinereby represents that it is
perfectly informed as to the state of the conteluyproperty and rights.

For all necessary purposes, it is specified theh@eEDF nor the concerned managers of
the EDF Réseau Distribution structure, each insa$athey are concerned, have been able
to identify, after carrying out research in goodithfaand in the most complete manner
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possible, any charge, warranty, mortgage or otbeursy interest, pledge, or registered
seller's lien as might encumber the transferredo@rty and rights, other than those
expressly referred to herein.

SEVENTH PART:
EFFECTIVE DATE — COMPLETION DATE - CONDITIONS PRECE DENT

It is recalled that this contribution shall havéroactive effect as of 0:00 hours on 1 January
2007, in accordance with the possibility offeredAsticle L. 236-4 of the Commercial Code.

The contribution granted by EDF to C6, and the tedymicrease for C6 arising as a result shall
be finally completed at 24:00 hours on 31 Decen2®€7 (the Completion Dat€"), subject to
the fulfilment, at the latest on that date, of eatthe following conditions precedent:

. Approval of this Agreement, and of the contributitd C6 made under this
Agreement, by the Extraordinary General Meetingbf-.

. Approval of this Agreement, of the contributionfrd&cDF under this Agreement and
of the capital increase arising as a consequegabebExtraordinary General Meeting
of C6.

EIGHTH PART: TAX LAW FRAMEWORK

As a preliminary matter, it is specified that Akticl4 1. of the SPEGEEG Law provides that
"the transfers referred to in subsection | of thisicde shall not give rise to the collection of
duty or taxes of any nature whatsoever, includiogveyancing publication formalities tax and
mortgage registrar’s fees. (...) The provisions @f finst paragraph of this subsection Il shall
not apply with respect to corporation tax

Stamp duty

This contribution shall be registered gratuitouslyaccordance with Article 14 II. of the
SPEGEEG Law.

Direct taxes
EDF and C6 each hereby represent, as far as eachdsrned, that:

- EDF and C6 are companies having their registeffides in France, subject to the tax
status of companies constituted with a share dagid, as such, subject to corporation
tax;

- The contributed activity shall be remunerated the allotment to EDF of rights
representing the capital of C6, within the mearohdrticle 301 F of Appendix Il to the
General Tax Code;

- As this contribution comprises all of the elensemtaking up a complete branch of
activity within the meaning of Article 210 B of th@eneral Tax Code, EDF and C6
intend to have this transaction of contributionagkets enter within the favourable tax
law framework for mergers, as laid down in Artiele0 A of the General Tax Code as
directed by Article 210 B of the same code.
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Consequently, the options and commitments pertgiturthis Agreement are as follows:

As deriving from the above provisions, the contiidmu shall be retroactively effective as of
1 January 2007. Consequently, the profits or lossade as of that date by the operation of the
contributed branch of activity shall be includedhe taxable profits of C6 for the financial year
beginning on 1 January 2007.

In order to ensure that the contribution has theebeof Articles 210 A and 210 B of the
General Tax Code, EDF hereby makes the commitment:

- to keep the C6 shares received in return foctdmgribution for a period of three years;

- to calculate the capital gains made on the lsébs of C6 shares issued as remuneration
for the contribution by reference to the value that contributed property had, from a tax
standpoint, in its own accounts.

For its part, C6 undertakes to comply with all dfetprovisions and requirements of
Articles 210 A and 210 B of the General Tax Codgliapble to this situation, and in particular:

(i) shall take up, among its balance sheet equity iabdity items, those provisions which
pertain to the contributed activity and for whiaxation has been deferred and which
will not become purposeless as a consequence abtitaebution;

(i) to substitute itself for EDF for the add-back obfits for which taxation has been
deferred by EDF with respect to the property inellith the contribution;

(iif) to calculate the capital gains later made on the afanon-depreciable fixed assets (and
portfolio securities which are assimilated to thparsuant to Article 210 A 6 of the
General Tax Code) which have been contributed to #ccordance with the value that
those elements had from a tax standpoint in EDéE¢sants;

(iv) to add back to its profits taxable under corporattax, under those conditions and
deadlines laid down in point d of Article 210 A Btbe General Tax Code, any capital
gains made on the contribution of depreciable ass®itributed to it, without omitting to
attach, to the profit or loss of the financial yéarwhich said sale takes place, that
fraction which has not been added back of the abhpgains pertaining to property sold
before the end of the add-back period;

(v) torecord on its balance sheet those elements thitherfixed assets (or property which is
assimilated to fixed assets pursuant to Article 216 of the General Tax Code) which
are included in the contribution, for the valuettlsaid elements had, from a tax
standpoint, in EDF accounts or, that failing, tael to the profit or loss of the financial
year in which the contribution is made, the profitresponding to the difference between
the new value of these elements and the valuethiegt had from a tax standpoint in
EDF’s accounts;

(vi) to reconstitute, among its balance sheet equityliabdity items, the regulated reserve
corresponding to derogating depreciation pertairimghe contributed assets, as said
reserve existed in EDF’s accounts, by deductingsdmae from the contribution issue
premium.

Furthermore, EDF and C6 hereby undertake to incindéheir tax returns, for as long as
necessary, a follow-up statement describing theg®tal gains for which taxation has been
suspended in accordance with the model form pravimethe authorities, setting out, for each
nature of element included in the contribution, ittfermation required to calculate the taxable
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profit from later sale of the elements in questionaccordance with Article 5depties of the
General Tax Code and Article 88indeciesof Appendix Il of said code.

C6 shall record in the ledger provided for in Adi&4septied! of the General Tax Code, for as
long as necessary, the capital gains made on naecable assets included in the contribution
and for which taxation has been deferred.

Moreover, insofar as necessary, C6 undertakesaoepd itself, for the fraction of said sums
which are still to be deferred on the effectiveedaf the contribution, with the add-back of
equipment subsidies which EDF obtained to finanbhe fixed assets included in the
contribution. C6 undertakes to spread this add-lowek those periods prescribed by Article 42
septiesof the General Tax Code.

C6 hereby represents that it shall assume the ibamelfor the burden of all commitments of a
fiscal nature which pertain to the contributed \atstj as they have been previously made by
EDF at the time of any merger, division, spin-afintribution of assets or any other assimilated
transaction which is subject to the favourable ltax framework for mergers as arising under
the Law of 12 July 1965, with respect to corporattax or subject to any other deferral or
suspension of taxation.

Value added tax

Pursuant to Article 25bis of the General Tax Code, the contribution, whiclhaans a
complete branch of activity causing the transmis%ib a partial universal of property, is not
subject to VAT.

Consequently, the contribution of real propertyemecbnstruction or buildings which have been
completed for less than five years shall not benakto account for the application of Article
257-7 of the General Tax Code.

C6 is deemed to continue the person of EDF, inolydiotably for adjustments of the VAT
deducted by the latter.

The total amount of the contribution excluding VAfall be mentioned on the declarations of
sales and turnover filed by EDF and C6.

Employer’s contribution to the construction effort

The Beneficiary shall enter by way of subrogatiotoiall of the rights and obligations of the

Contributor for the application of provisions contag investments to be made as employers
participation to the construction effort, includingptably those of Articles 161 et seq. of
Appendix Il of the General Tax Code. It shall b#a burden for the obligation to invest as
owed by the Contributor for salaries paid by itopto the final completion of the contribution

of assets and shall benefit, as applicable, frojsamplus sums carried forward with respect to
investments made by the Contributor.

In accordance with the provisions of Article 163Adpendix Il to the General Tax Code, the
Contributor shall present the declaration provifladin Article 161 of the same Appendix to
the Tax Authorities within the sixty-day period $etth by said Article.

It shall append this commitment by the Beneficiaryts declaration, presented in duplicate in
accordance with the aforementioned Article 161.

Ancillary taxes
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With respect to ancillary taxes, the Beneficiarglsbnter by way of subrogation into all of the
rights and obligations of the Contributor, partanly for the statutory provisions concerning:

- the employer’s participation to continuing prcfiemal training,
- the apprenticeship tax.

Assumption of the Contributor’'s commitments

The Beneficiary shall take up, insofar as necessary commitment made by the Contributor
on the acquisition of land for construction, in @@ance with Articles 257-7-1.-a and 1594-0
G-A of the General Tax Code.

NINTH PART: MISCELLANEOUS PROVISIONS
1. FORMALITIES

(a) Unless provided otherwise in this Agreement, sb@ll carry out all formalities
required with respect to the contribution made By-Ewithin the given deadlines.

(b) It shall take personal responsibility for dagliwith all necessary declarations and
formalities before all competent administrative hawities, in order to cause the
contributed property to appear under its name.

(c) It shall, generally, carry out all formalitiesquired in order to make the transmission
of property and rights which have been contributeid, binding against third parties.

(d) Article 14 1. of the SPEGEEG Law provides th&aonveyancing publication
formalities for transfers undertaken pursuant tistArticle may be deferred to the
first later transfer or sale of the property in clien".

2. COMMON STRUCTURE

On 18 April 2005, EDF and Gaz de France concludedgreement aiming to define
their relations with respect to EDF Gaz de Franégtribution, its powers and the
sharing of costs arising from its activity.

Article 5 of Law No. 46-628 of 8 April 1946 as andex by Law No. 2006-1537 of
7 December 2006 concerning the energy sector pesvid particular that the
creation of a common structure without legal peedidy, between the companies
arising from the legal unbundling imposed on Eledi# de France and Gaz de
France by Article 13 of the aforementioned Law R@D4-803 of 9 August 2004, is
compulsory in the distribution sector, for the douastion of structures and facilities,
project managership for works, the operation andimtemance of the networks,
metering operations and other tasks pertaininghiese activitie$

Under these conditions, the rights and obligatioh&DF under the aforementioned
agreement of 18 April 2005 shall be transferre@@cas of the Completion Date.
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PROTOCOLES

Article 14 1. as amended of the SPEGEEG Law pravitieat “(...) the protocoles
concluded pursuant to the aforementioned Law N00208 of 10 February 2000
and the aforementioned Law No. 2003-8 of 3 Jan2f§3 between the structures
which operate the public electricity distributiortavork and the public natural gas
distribution network and the other departments tEcEicité de France and Gaz de
France shall become contractually binding betweacheof these two companies and
the companies that they create pursuant to Arti@ef this Law in order to carry out
their activities of operating the distribution nettks for electricity or natural gas.
The same shall apply to the protocoles concluddsvden the common structure
created pursuant to Article 5 of the aforementiohesv No. 46-628 of 8 April 1946
and the other departments of Electricité de Fraaod Gaz de France

It derives from these provisions that the protosaiencluded pursuant to the above
provisions, on the one hand between EDF Réseaulion and EDF, and on the
other hand between EDF Gaz de France Distributimh EDF, an indicative list of
which appears in Appendix 28hall become contractually binding between ED#& an
C6 as of the Completion Date.

COOPERATION BETWEEN THE PARTIES

As recalled in the recitals to this Agreement, @ei 14 of the SPEGEEG Law
provides that the contribution forming the subjettter of this Agreement covers all
of the specific property, authorisations, rights abligations held by EDF as operator
of the electricity distribution network in the Meprolitan Continental Territory.

EDF and EDF Réseau Distribution, operator of thextekity distribution network,
have therefore endeavoured, each insofar as tlkeegoacerned and jointly, to identify
in this Agreement and its Appendices, in good faitibse assets and liabilities
transferred to C6 and, in the preparation of thgge&ment and also having regard to
the elements mentioned herein, to assess the swopiee obligations pertaining
thereto which the SPEGEEG Law organises to befaeesl to C6.

Considering however the breath of scope of theviictdf operator of the electricity
distribution network transferred to C6, its histoand the special conditions under
which EDF Réseau Distribution has independently agad the activity in question
pursuant to the SPEGEEG Law, the parties cannepitgetheir best efforts deployed
for this aim, ensure that the Agreement and itsefylices exhaustively describe the
contribution which is organised herein and thegfers arising as a consequence.

In particular, unless provided otherwise, the Amliess appearing in this Agreement
are not necessarily exhaustive and reflect thetsitu of the elements in question on
the date of signature of the Agreement and noherCompletion Date.

The parties therefore undertake to confer in gaiith fvhenever necessary in order to
determine whether any elements not described orsufficiently described in this
Agreement are included in the scope of the cortibhuare part of the above-defined
distribution network or are preponderantly attactedhe activity of operator of the
electricity distribution network in the MetropolitaContinental Territory, particularly
with respect to the real property referred to imnp@) “Real property” of the First
Part “Content of the contribution” of this Agreenheand to organise, contractually,
the terms for the sharing and/or use of these alegradter the Completion Date.
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Moreover, in the event that after the CompletionteDaC6 is confronted with a

harmful situation (i) the origin of which predatiee Completion Date, (ii) which EDF

Réseau Distribution could not have been aware dhéncontext of the independent
management of the structure, and (iii) is liablesignificantly affect C6’s activity as

operator of the electricity distribution network iime Metropolitan Continental

Territory or its financial situation, the partiesidertake to come together and
cooperate in good faith in order to determine theans and actions which might
reduce or offset, to the greatest possible exteatharmful effects of such a situation,
in the interest of both parties.

Insofar as necessary, it is specified that thischertshall not be construed as imposing
any pecuniary obligation on EDF, including any ghation to indemnify C6 and/or its
shareholders due to the occurrence of such cireunoss.

Moreover, in order to facilitate the registratiamrhalities referred to in point 1. of this
ninth part, C6 may draw up any and all complemegntegiterative, corrective or
confirmatory deeds which EDF shall sign in as manginals as required, provided
that they conform to this Agreement.

PROCEEDINGS BROUGHT BY THIRD PARTIES

C6 undertakes to inform EDF or any corporate offisenior executive or employee
of EDF of any investigation, action or claim broudiy a third party (including any

competent administrative authority) and under whingir liability may be sought, and

to associate said persons, if they so request tatfieia own expense, in the follow-up
of the proceedings in question in such a manndrttiey may, in good time, assert
their rights, arguments, position or informationtlasy deem fitting for the defence of
their interests.

AFFIRMATION OF SINCERITY

The parties hereby expressly affirm, subject topiealties laid down by Article 1837
of the General Tax Code, that this deed expre$sesritire value of the contributed

property.

COSTS

All costs, duties and fees which are payable asnaarjuence of the contribution, and
those which may be a direct or indirect consequdraeof, shall be borne by the
Beneficiary, and its representative hereby cominitspay the same.

ELECTION OF DOMICILE

For the performance of this Agreement, and forsaltvice and notifications, the
representatives of EDF and C6, in their officigba@eity, hereby elect domicile in their
respective registered office.
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9. POWERS

All powers are hereby granted to the bearer of @ginal or a copy of this deed in
order to proceed with all formalities and make @éiclarations, serve all notice,

proceed with all filings and publication and othise.

Executed in Paris,

In nine original copies
25 June 2007 (then amended by addendum on 7 Nove&liDeé)

EDF C6

Represented by Mrs Anne Le Lorier Represented by Mr Michel Francony
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LIST OF APPENDICES

Accounts used

1.1.Separate balance sheet of the structure operaiindistribution network at
31 December 2006

1.2.Adjustments and balance sheet of the contributtvditgc

1.2. (cont.) Adjustments and balance sheet of the contributdilitgc —
comments

EDF'’s financial statements at 31 December 2006
C6's financial statements at 31 December 2006

List of real property, including housing, the sedaof which is exclusively
allocated to the contributed activity

4.1. List of industrial land and buildings, the surfaasewhich is exclusively
allocated to the contributed activity

4.2. List of non-industrial land and buildings, the sué of which is
exclusively allocated to the contributed activity

4.3. List of housing, the surface of which is exclugjvallocated to the
contributed activity

List of real property where more than 50% of thefeme is exclusively
allocated to the contributed activity

List of key money amounts, developments and moecabsets associated with
these developments, undertaken or present in tigreperty allocated to the
contributed activity

List of real property owed by EDF which is plannedbe transferred to the
company Sofilo, and which will be let or subletG6

List of lease agreements concerning the real ptppesised by EDF, including
housing, exclusively allocated to the contributetivity

8.1. List of lease agreements concerning non-industrighl property
exclusively allocated to the contributed activity

8.2. List of lease agreements concerning housing exellysallocated to the
contributed activity

List of lease agreements for real property leageF and allocated in part to
the contributed activity

Industrial property

10.1.List of trademarks, patterns, designs and patesed in the framework of
the contributed activity and included in the scopéhe contribution

10.2.Industrial property rights for which a licence igluded in the scope of
the contribution

List of software used in the framework of the ciintted activity

11.1.Applications and specific software required exislely by the contributed
activity and included in the scope of the contridut

11.2. Applications and specific software required exidlely by the contributed
activity and included in the scope of the contridoit
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11.3. Applications and specific software required by EfoF activities other
than the contributed activity and useful to thetdbnted activity, for which the
intellectual property right shall be contributed BRF to C6 by way of licence

11.4.List of applications and specific software indispable both to EDF for
activities other than the contributed activity, daodhe contributed activity, and
included in the scope of the contribution, with EBRd C6 to be co-owners
thereof as of the Completion Date

List of source substations
Off-balance sheet commitments

Off-balance sheet commitments : list of events Witiave occurred between 1
January 2007 and the date of signature of the Ageeg and which have a
significant effect on the contributed activity

List of the transferred personnel
List of the employees benefiting from a right dfura to their employment

List of proceedings before all courts concerning tontributed activity (other
than criminal law proceedings, other than thosecthare the subject of
reserves in the contribution balance sheet andr dthen those concerning
employee and labour relations disputes which atéh@subject of reserves in
the contribution balance sheet)

List of employee and labour relations disputes Whace not the subject of
reserves in the contribution balance sheet

List of criminal cases pertaining to the contrilsgetivity, in which EDF is the
victim or civil-law claimant

List of vehicles allocated to the contributed atyiv
List of the main company-level collective bargamamgreements

List of protocoles concluded by and between EDFeRéDistribution, and/or
EDF Gaz de France Distribution, on the one hand EDF on the other hand



