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Changes in Our Reporting

In view of the planned sale of our operations in Italy and Spain,
we applied IFRS 5 and reclassified our regional units in these
countries as discontinued operations from the fourth quarter
of 2014. By contrast, our generation operations in Italy and
Spain are included in our 2014 and 2015 reporting. The trans-
actions for our activities in Spain and our generation opera-
tions in Italy have now been completed. Following a strategic
review of our power and gas sales business in Italy, in early
August 2015 we decided to retain and continue developing
this business. We therefore adjusted our 2015 and 2014 num-
bers, including energy-related numbers, to exclude the Spain
regional unit only and no longer provide commentary on its
business performance. In addition, we reclassified Exploration
& Production’s operations in the UK. North Sea as a disposal
group; we sold our Norwegian operations at the end of 2015
and expect the sale of the U.K. operations to close in the first
half of 2016. Finally, we transferred the Germany regional unit’s
wholesale sales business to the Global Commodities unit and
adjusted the prior-year figures accordingly.

Global Units
Four of our global units are reportable segments: Generation,
Renewables, Global Commodities, and Exploration & Production.

Another global unit called Technology brings together compre-
hensive project-development, project-delivery, and engineering
expertise to support the construction of new assets and the
operation of existing assets across the Group. This unit also
coordinates our Group-wide research and development projects
for the E.ON Innovation Centers.

Generation

Our generation fleet is one of the biggest and most efficient in
Europe. We have major asset positions in Germany, the United
Kingdom, Sweden, France, and the Benelux countries, giving us
one of the broadest geographic footprints among European
power producers. We also have one of the most balanced fuel
mixes in our industry.

The Generation global unit consists of all our conventional
(fossil, biomass, and nuclear) generation assets in Europe. It
manages and optimizes these assets across national boundaries.

Renewables

Our Renewables global unit is helping to drive renewables
growth in many countries across Europe and the world.
Renewables are good for the environment and have great
potential as a business, which is why we are steadily increas-
ing renewables’ share of our generation portfolio and aim

to play a leading role in this growing market. We continually
seek out new solutions and technologies that will make the
energy supply more environmentally friendly. We therefore
make significant investments in renewables.

Global Commodities

As the link between E.ON and the world’s wholesale energy
markets, our Global Commodities unit buys and sells electric-
ity, natural gas, liquefied natural gas, oil, coal, freight, and
carbon allowances. It also manages and develops assets and
contracts at several phases of the gas value chain, such as
pipelines, long-term supply contracts, and storage facilities.

Exploration & Production

In 2015 the Exploration & Production segment operated in the
following focus regions: the U.K. and Norwegian North Sea and
Russia.

Regional Units

Ten regional units manage our operating business in Europe.
They are responsible for sales, regional energy networks, and
distributed generation. They are also close partners of the
global units operating in their respective region, for which they
provide a broad range of important functions, such as HR
management and accounting. In addition, they are the sole
point of contact for all stakeholders, including policymakers,
government agencies, trade associations, and the media.

We operate in the following regions: Germany, the United
Kingdom, Sweden, Italy, France, Benelux, Hungary, the Czech
Republic, Slovakia, and Romania.
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In addition, we intend to selectively expand our distributed-
energy business. The E.ON Connecting Energies business unit

focuses on providing customers with comprehensive distributed-
energy solutions. We report this unit under Other EU Countries.

Russia is a special-focus country, where our business centers
on power generation. This business is not integrated into the
Generation global unit because of its geographic location and
because Russia’'s power system is not part of Europe’s inte-
grated grid.

Through our International Markets team, we work with local
partners to operate renewable and conventional generating
capacity and distribution network and sales businesses outside
Europe. We report our power generation business in Russia
and our activities in Brazil and Turkey under Non-EU Countries.

Management System

Our corporate strategy aims to deliver sustainable growth in
shareholder value. We have put in place a Group-wide planning
and controlling system to assist us in planning and managing
E.ON as a whole and our individual businesses with an eye to
increasing their value. This system ensures that our financial
resources are allocated efficiently. We strive to enhance our
sustainability performance efficiently and effectively as well.

We have high expectations for our sustainability performance.

We embed these expectations progressively more deeply into
our organization—across all of our businesses, entities, and
processes and along the entire value chain—by means of bind-
ing company policies and minimum standards.

Our key figures for managing our operating business and
assessing our financial situation are EBITDA, underlying net
income, cash-effective investments, and debt factor.

Our key figure for purposes of internal management control
and as an indicator of our business units’ long-term earnings
power is earnings before interest, taxes, depreciation, and
amortization (“EBITDA"), which we adjust to exclude certain
extraordinary items. These items include net book gains,
restructuring expenditures, impairment charges, and non-
operating earnings (which include, among other items, the

marking to market of derivatives). Consequently, EBITDA is
unaffected by investment and depreciation cycles and also
provides an indication of our cash-effective earnings (see the
commentary on pages 35 and 39 of the Combined Group
Management Report and in Note 33 of the Consolidated
Financial Statements).

We also report our earnings using underlying net income,
which is an earnings figure after interest income, income
taxes, and non-controlling interests that has been adjusted
to exclude certain special effects. In addition to the EBITDA
adjustments described above, underlying net income also
excludes income/loss from discontinued operations (after taxes
and non-controlling interests) as well as special tax effects.

E.ON presents its financial condition using, among other key
figures, debt factor. A key objective of our finance strategy is
for E.ON to have an efficient capital structure. Our debt factor
is equal to our economic net debt divided by our EBITDA (for
more information, see the section entitled Finance Strategy
on page 41). We actively manage our capital structure. If our
debt factor is significantly above our target, we need to main-
tain strict investment discipline. We might also take addi-
tional countermeasures.

Alongside our main financial management key figures, this
Combined Group Management Report includes other financial
and non-financial key performance indicators (“KPIs”) to high-
light aspects of our business performance and our sustainability
performance vis-a-vis all our stakeholders: our employees,
customers, shareholders, bond investors, and the countries in
which we operate. Operating cash flow, return on average
capital employed (“ROACE"), and value added are examples of
our other financial KPls. Among the KPIs of our sustainability
performance are our carbon emissions, carbon intensity, and
TRIF (which measures work-related injuries and illnesses).
The sections entitled Corporate Sustainability and Employees
contain explanatory information about these KPIs. However,
these KPIs are not the focus of the ongoing management of
our businesses.



Technology and Innovation

Despite a difficult business environment, we still maintained
our technology and innovation (“T&I") activities at a high level
of intensity in 2015, while focusing increasingly on new offer-
ings for end-customers and on innovative partnerships. The
megatrend of digitalization along with dynamically changing
energy markets are fundamentally transforming the energy
supply landscape. E.ON customers and other stakeholders
increasingly expect digital communications, products, and ser-
vices. Each step of this transformation creates new challenges
but also new opportunities. For E.ON to help the transforma-
tion succeed, we need innovative technologies and solutions.
In 2015 E.ON Innovation Centers and an Incubator, which were
embedded in our existing businesses and steered by the T&l
department at Group Management, coordinated activities in
their respective technology area across our company:

e Retail and end-customer solutions: develop new business
models for distributed-energy supply, energy efficiency,
and mobility

* Renewables generation: increase the cost-effectiveness
of existing wind, solar, and hydro assets and study new
renewables technologies

< Infrastructure and distribution: develop energy-storage
and energy-distribution solutions for an increasingly
decentralized and volatile generation system

e Energy intelligence and energy systems: study potentially
fundamental changes to energy systems and the role of
data in the new energy world

e Conventional generation: improve our existing generation
fleet and optimize future investments

« Incubator: conduct trials of cutting-edge, typically pre-
market products under real-life conditions with a small
group of customers.

Strategic Co-Investments

We support our effort to develop customer-centric and innova-
tive technologies and business models by identifying promising
energy technologies of the future that will enhance our palette
of offerings for our millions of customers around Europe and
will make us a pacesetter in the operation of smart energy
systems. We select new businesses that offer the best oppor-
tunities for partnerships, commercialization, and equity
investments. Our investments focus on strategic technologies
and business models that enhance our ability to lead the
move to distributed, sustainable, and innovative energy offer-
ings. These arrangements benefit new technology companies
and E.ON, since we gain access to their innovations and have
a share in the value growth.

In 2015 our investments included U.S-based Space-Time Insight,
which develops real-time visual analytics applications;
Thermondo, a Berlin-based start-up and a pioneer in the digi-
talization of skilled crafts and trades (we made an initial
investment in Thermondo in September 2014 and monitored
the company’s positive performance); U.S-based Enervee,
which provides a dynamic platform on which consumers can
make more energy-efficient choices when it comes to house-
hold appliances, devices, and electronics; Organic Response of
Australia, which develops innovative smart lighting controls
for commercial and public buildings; U.S-based Greensmith,
which is one of the largest providers of energy-storage soft-
ware and aims to make energy storage a fundamental part of
a cleaner, more intelligent, and distributed energy infrastructure.
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Sample Projects from 2015

Customer Solutions

E.ON and Sungevity, a global solar energy provider and an
E.ON strategic co-investment, joined forces to offer residential
solar panel systems through a pilot project in Britain (Midlands
and Northern England) and Germany (Berlin)

Pilot sales began in the United Kingdom for E.ON Touch, a
smart thermostat. E.ON Touch enables residential customers
to control their heating and hot water remotely through a
smart phone app. They also benefit from regular reports about
their energy use and personalized tips for managing house-
hold energy more efficiently. Developed in collaboration with
U.S:-based GreenWave Systems, the product includes a room
sensor that allows customers to see and control room temper-
ature, a relay switch to control the boiler, and a wireless gate-
way that connects the sensor and the switch.

Renewables

Investigations into the effects of adding vortex generators to
wind turbine blades are providing valuable data on their
potential to improve energy yield. Vortex generators are plastic
vanes that can be glued on to turbine blades to reduce flow
separation as the wind flows around the blade surface. This
improves aerodynamics and can increase the turbine’s energy
performance, especially on older, more worn blades. Trials at
E.ON’s Roscoe wind farm in Texas marked the first time that
vortex generators have been evaluated in-house. Their impact
on performance was measured over three months, and results
show that they could increase annual energy production by
an average of 2 percent. That would deliver increased income
worth millions of dollars over the lifetime of E.ON’s wind assets
at Roscoe and Inadale in the United States. A second phase is
planned to start at Stags Holt in the summer of 2016. This test
will also focus on assessing the effects of increased load on
the turbine.

Distribution Networks

The SmartSim method simulates gas flows in the pipeline
system and thus precisely monitors the quality of different
sources, including natural gas, biomethane, as well as hydro-
gen from power-to-gas plants. It makes it possible to accu-
rately track the gas’'s energy quality (calorific value) so that
customers are billed fairly. It also makes it unnecessary to
add propane to adjust the calorific value of biomethane, which
could save E.ON's gas networks several million euros each
year. Successful tests were conducted in mid-2015 in a pipeline
system in Lower Saxony operated by Avacon, an E.ON subsidiary.
Other pilot projects are under way in Germany and Sweden.

Digitalization

We worked with grid experts and data specialists in Germany
to analyze a variety of historical information (operational,
outage, and weather data, including lightning strikes). By using
machine learning techniques and visualizing the results on-
screen, the team provided a clearer view of the condition of
grid assets. The solution will enhance existing techniques,
which often involve field inspections by engineers whose
assessments cannot integrate past usage and damage data
on a per asset basis. It will help optimize maintenance and
replacement and also improve service quality.

Energy Storage

Construction of the modular multimegawatt, multitechnology
medium-voltage battery storage system (“M5BAT"), the world’s
first utility-scale modular battery store system, began on the
campus of RWTH Aachen University in Germany. Such systems,
which help ensure grid stability, will play a pivotal role in the
expansion of renewables. They also have many other applica-
tions. M5BAT, whose modular design optimally combines a



variety of battery technologies, has a capacity of 5 MW. The
project is backed by a €6.7 million grant from the German Fed-
eral Ministry for Economic Affairs and Energy’s Energy Storage
Funding Initiative. Our partners in the project include the E.ON
Energy Research Center and the Institute of Power Systems
and Power Economics at RWTH Aachen University, battery
manufacturer Exide Technologies GmbH's GNB® Industrial Power
division, and inverter manufacturer SMA Solar Technology.

Power Generation

E.ON Sverige and research partner Chalmers University of Tech-
nology in Gothenburg garnered widespread media coverage
after announcing that lab experiments had shown that ilmenite,
a natural mineral, could improve the efficiency of fluidized
bed combustion. limenite outperforms the standard bed mate-
rial, silica sand, in fluidized bed boilers that burn biomass or
waste. This is because ilmenite actively distributes oxygen in
the furnace, thereby increasing efficiency and reducing carbon
monoxide emissions. The process, for which patents are pending,
is likely to deliver operational improvements at E.ON power
plants in Sweden and the United Kingdom and could also be
marketed to other power generators around the world. It has
the potential to significantly improve the efficiency of gener-
ating energy from biomass, waste, and other residual fuels.

Sustainability assessments conducted by the International
Hydropower Association (“IHA") rated two E.ON hydroelectric
stations, Walchensee in Germany and Semla in Sweden, above
average, making E.ON the first energy company in Europe to
achieve this rating at two of its assets. A project to adopt the
IHA sustainability protocol has put E.ON at the forefront of

a process that measures assets’ environmental, social, and

economic performance. The work is expected to deliver com-
petitive advantages in Germany, in Sweden, and at new assets
outside Europe. Know-how gained from the project could

benefit potential projects in Russia, Turkey, and Southeast Asia.

Incubator

Power-to-heat (“P2H") technology consisting of an electric boiler
and a CHP unit has been prepared for installation at a public
swimming pool operated by Stadtwerke Furth im Wald in
southeast Germany. The 250 kW P2H unit, which will produce
hot water for the pool and heat for the building, will be oper-
ated and monitored by Bayernwerk Natur, an E.ON subsidiary.
It will also be integrated into an E.ON virtual power plant
operated by E.ON Connecting Energies, which offers integrated
energy solutions and energy-efficiency services to commercial,
industrial, and public-sector customers. P2H is part of E.ON's
effort to tap the balancing-energy market when surplus power
is available from renewables and other sources. P2H offers
customers several advantages: it enables them to turn balancing
energy into heat, generate additional revenue, and consume
less fossil fuel.

University Support

Our T&I activities include partnering with universities and
research institutes to conduct research projects in a variety
of areas. Our flagship partnership is with the E.ON Energy
Research Center at RWTH Aachen University in Germany.
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Macroeconomic and Industry Environment

Macroeconomic Environment

In 2015 the performance of the global economy reflected the
unexpectedly weak growth of global trade. According to
OECD estimates, global trade expanded by 2 percent, which
is well below the long-term average of 5.6 percent for the
period 2003-2012. In the past five decades, global trade growth
of around 2 percent has occurred in just five other years.
Reflecting this weakness, global gross domestic product (“GDP")
grew in real terms by 2.9 percent, less than the prior-year figure
of 3.3 percent. It also lagged just over 1 percentage point behind
the long-term average growth rate for the period 1995-2007,
which led up to the financial crisis. The OECD attributes this to
weak economic development in emerging market economies.

The U.S. economy continued on a stable growth path supported
by private consumption and private investment, which were
bolstered by a labor market almost at full employment. China'’s
economic growth rate declined further in 2015, which the OECD
ascribes to the fact that the country’s growth drivers have
shifted from investment to consumption and services. This
change in the components of growth resulted in a reduction
in China’s imports, which helped weaken global trade.

The euro zone’s economy benefited from continued loose mone-
tary policy, almost neutral fiscal policies, and low oil prices.
Driven by private consumption, domestic demand increased
at a faster rate. The rate of investment growth increased for
the fourth year in a row and, at 2.1 percent, reached its highest
level since the start of the crisis in 2007.

Thanks to robust domestic demand, Germany’s GDP growth
was barely dampened by the weak global economic environ-
ment. Demand was supported by a solid labor market and
favorable monetary policies.

Among the crisis countries of Southern Europe, Spain and
Portugal continued their economic recovery, whereas Italy’s
growth remained tepid. Economic expansion in Germany's
neighbors to the East was predominantly robust. For example,
the Czech Republic's GDP expanded by 4.3 percent, Hungary's
by 3 percent.

France’s rather modest GDP growth of 1.1 percent was never-
theless its best performance in four years. Despite structural
problems, France’s economy was ultimately buoyed by the
overall economic environment in the euro zone. The Dutch

economy grew at a rate similar to Germany’s, also thanks to
robust domestic demand, which benefited from the recovery
of the housing market and a reduction in the income tax.

The Swedish economy continued its positive growth trend. It
too was supported by robust consumption demand, which was
driven by rising wages and lower interest rates. The only poten-
tial problem is an overheated housing market. Domestic
demand drove economic growth in the United Kingdom as well.

2015 GDP Growth in Real Terms
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The Russian economy entered a recession in 2015. Declining
oil prices, international sanctions, and capital flight led to
declines in private investment and consumption. The situation
was exacerbated by the dramatic weakening of Russia’s cur-
rency, adverse effects of which included boosting inflation.
Sanctions and the economic crisis reduced Russia’s imports
by more than 20 percent.

The growth rate of Turkey’'s GDP increased slightly, driven by
the demand for consumption and investment goods. A further
decline in the country’s trade deficit was another positive factor.
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Germany

In 2015 the energy-policy debate in Germany again focused
primarily on the implementation of the energy transition. Key
topics of discussion included an auction scheme for renewables
and solutions for stabilizing the reliability of the power supply,
particularly with regard to conventional generating capacity.

In 2015 the German federal government placed the review of
nuclear-energy provisions on the energy-policy agenda. It not
only put forward legislation establishing extended liability
for the dismantling and waste-management costs for nuclear
energy. It also commissioned a review of nuclear-energy pro-
visions, which found that companies had correctly accounted
for these provisions. In addition, it appointed a commission
of experts to review the financing of Germany’s phaseout of
nuclear energy.

In November 2015 the German federal cabinet approved draft
legation, known as the Electricity Market Law, which had
been proposed by the German Federal Minister for Economic
Affairs and Energy. The draft legislation consists of a bundle
of measure designed to further develop Germany’s electricity
market toward an “electricity market 2.0." These measures
aim to enhance competitive price formation, provide incentives
to make the entire electricity system more flexible, and further
integrate Germany’s measures into the European internal
market. The purpose of a capacity reserve is to safeguard the
electricity market in situations where there is insufficient
supply on Germany’s power exchange. On the same day in
November the German government approved the Capacity
Reserve Ordinance, known by its German acronym, KapResV.
To continue to ensure that the network remains stable, the
Electricity Market Law calls for the network reserve to be
extended. Pending a review by network operators and the
Federal Network Agency, this could lead to up to 2 GW of
new-build projects for the network reserve starting in 2021/
2022. KapResV calls for adjustments to the compensation
mechanisms for the network reserve and for redispatch mea-
sures (this is when network operators intervene in the opera-
tion of power plants that are active in the marketplace). To
help Germany reach its climate targets for 2020, the Electricity
Market Law would establish a temporary ready reserve into
which high-emission lignite-fired power plants will gradually
be transferred. The legislative process for the Electricity
Market Law and KapResV is expected to be completed before
the summer of 2016.

Italy

As in France and the United Kingdom, it is becoming more
apparent how the capacity market in Italy will work. The capacity
mechanism will apply to existing and new generating capacity.
However, the European Commission is conducting an investi-
gation to assess whether Italy’s capacity market is in line with
EU state-aid rules. Consequently, it is unclear at this time
when the first auction will take place.

Russia

In 2015 the government of the Russian Federation introduced
a number of important changes in the procedures for com-
petitive capacity auctions in the power sector. Selected power
plants will receive capacity payments for four years. Going
forward, a variety of regulations issued by the Energy Ministry
(such as the approval of the process for calculating recover-
able costs and for the process for defining the average returns
on long-term public obligations, which are used for calculating
capacity prices) could have a positive impact on the prices for
power generating capacity and thus on investments on the
basis of the underlying contracts. In addition, the Supreme
Eurasian Economic Council approved a plan for a common
electricity market for the Eurasian Economic Union. The Russian
Federal Tariff Service was abolished,; its responsibilities were
transferred to the Federal Antimonopoly Service.

The ongoing political crisis between Ukraine and Russia and
the sanctions the EU imposed against Russia in 2014 have not
led to any adverse developments in Russia's energy-market
regulations.

Sweden

The energy commission created by the Swedish government
has begun its work, which at this stage largely involves gath-
ering information. The purpose of the commission is to help
the government reach a consensus on energy policy, paving
the way for it to make policy decisions in January 2017. Sweden
transposed the EU Water Framework Directive into national
law in 2015. This could lead to minor limitations in the output
of the country’s hydroelectric stations.

Turkey

In 2015 Turkey continued liberalizing its energy market. It
also published a review of the regulatory environment of the
downstream business. The review calls for a reduction in the
thresholds for regulated tariffs for energy sales. At the start
of 2015 the Turkish government published a national action
plan for renewables. The plan aims for the proportion of final
energy consumption met by renewables to increase to 30 per-
cent by 2023. To get there, the government plans to continue
renewables subsidies.
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United Kingdom

The U.K. government is currently reforming the country’s
wholesale power market with the aim of improving the invest-
ment climate for low-carbon technologies and ensuring supply
security. The introduction of feed-in tariffs is intended to pro-
vide greater certainty of revenues for new nuclear capacity,
new renewables capacity, and carbon capture and storage.
The introduction of a capacity market is intended to ensure
supply security. The first two capacity auctions, for the 2018/
2019 and 2019/2020 delivery years, were held in December 2014
and December 2015, respectively. The contracts have different
durations depending on whether they are for new plants,
existing plants, refurbished plants, or demand-side response.

The U.K. Competition Market Authority is conducting an inves-
tigation of the state of competition in the power and gas
retail market. It is expected to issue its recommendations in
the first quarter of 2016 at the earliest.

USA

There was more discussion in the United States about legis-
lation that takes a long-term approach to climate protection.
This legislation, known as the Clean Power Act, includes new
regulations aimed at reducing the specific GHG emissions of
power stations by 32 percent by 2030 relative to 2005. Existing
federal policies to support renewables have made the United
States a global leader in wind power. These policies include
production tax credits (“PTCs”) along with investment tax
credits (“ITCs”") for solar energy. In September the decision was
made to extend PTCs and ITCs and make them degressive.

In addition, many states have established programs that set
mandatory targets for renewables in their power markets,
which has resulted in trading in renewable energy certificates
at a regional level.

Energy Industry

According to preliminary figures from AGEB, an energy-industry
working group, Germany consumed 455 million metric tons
of coal equivalent (“MTCE”) in 2015, 1.3 percent more than in
2014, Somewhat cooler weather than in the very mild prior
year was the main factor. It resulted in greater demand for
energy for space heating. Factoring out the cooler weather,
energy consumption in 2015 would have declined by 1.5 to 2 per-
cent. AGEB believes that Germany’s energy-related carbon
emissions for 2015 only increased slightly because the country
met a considerable portion of the increase in consumption

with renewables, did not consume more petroleum, and
consumed less hard coal. Adjusted for temperatures, carbon
emissions declined by about 2 percent year on year.

Germany’s petroleum consumption was unchanged from the
prior year. By contrast, its natural gas consumption rose by

5 percent to 95.7 MTCE, primarily because of cooler weather in
the first half of the year and the resulting use of more natural
gas for space heating. Very mild weather in the fourth quarter
reduced the overall increase substantially. Germany again
used less natural gas (-7 percent) to generate electricity. Con-
sumption of hard coal declined by 0.7 percent to 57.7 MTCE.
Extremely low global coal prices led to only a slight decrease
in the amount of hard coal used to generate electricity; about
two thirds of the hard coal Germany consumes is for this pur-
pose. Consumption of lignite, about 90 percent of which is
used to generate power and heat, rose slightly to 54.1 MTCE.
Lignite-fired generation of roughly 155 TWh was at the prior-
year level. Nuclear production declined by about 6 percent
owing to the decommissioning of Grafenrheinfeld nuclear
power station at mid-year.

Renewables output in Germany rose by almost 11 percent

to 57.3 MTCE. Biomass-fueled generation increased by about
2 percent, whereas hydro generation (excluding pumped
storage) was at the prior-year level. Wind generation (onshore
and offshore) rose by 50 percent, solar generation (photovoltaic
and solar thermal) by 6 percent.

Germany by Energy Source

Percentages 2015 2014
Petroleum 338 343
Natural gas 21.0 204
Hard coal 12.7 12.9
Lignite 119 11.9
Nuclear 7.5 8.1
Renewables 12.6 11.5
Other (including net power imports/exports) 0.5 0.9
Total 100.0 100.0
Source: AGEB.
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Electricity consumption in England, Scotland, and Wales declined
by 3 percent to roughly 282 billion kWh. Gas consumption
(excluding power stations) increased by 4 percent to 527 bil-
lion kWh owing to a variety of factors, such as the weather
and the economic recovery.

Northern Europe consumed 376.8 billion kWh of electricity,
up slightly from 375.7 billion kWh. It recorded net electricity
exports to surrounding countries of about 14.6 billion kWh
compared with about 10.1 billion kWh in the prior year.

According to initial estimates, Hungary's electricity consump-
tion rose by 2.5 percent to 36.3 billion kWh because of higher
consumption by industrial customers. Its gas consumption
increased by 4.8 percent to 10,872 million cubic meters owing
to lower average temperatures and higher consumption by
industrial customers.

Italy’s electricity consumption rose by 1.5 percent, from
310.5 to 315.2 billion kWh. Its gas consumption was up 9 per-
cent, from 649.7 to 708.1 billion kWh, owing to an increase in
deliveries to gas-fired power plants and a temperature-driven
increase in consumption by residential customers.

France’s electricity consumption rose by 3.6 percent to

431 billion kWh, primarily because of colder temperatures in
February. Adjusted for temperature effects, consumption was
at the prior-year level. The increase in consumption by heavy
industry, which is experiencing an economic recovery, was
offset by lower consumption by residential, business, and small
industrial customers.

The Russian Federation generated 1,049.9 billion kWh of elec-
tricity; its integrated power system (which does not include
isolated systems) generated 1,026.8 billion kWh. Both figures
are roughly at the prior-year level. Total electricity consump-
tion in Russia was 1,036.4 billion kWh, also roughly at the
prior-year level.

Energy Prices

Five main factors drove Europe’s electricity and natural gas

markets and Russia’s electricity market in 2015:

e international commodity prices (especially oil, gas, coal,
and carbon-allowance prices)

e macroeconomic and political developments

e weather

e the availability of hydroelectricity in Scandinavia

* the expansion of renewables capacity.

Economic growth was weak in 2015. Recent years have seen
a divergence in the development of industrial economies and
emerging market economies, and this trend continued: stable
economic development in Europe and the United States was
accompanied by a further decline in China’s economic growth
and a worsening of the recessions in Brazil and Russia. The
euro lost more ground against the dollar in the fourth quarter
in anticipation of an increase in the U.S. prime interest rate,
which came in December. However, concerns that this would
lead to euro-dollar parity proved unfounded. Another sharp
decline in oil prices put substantial pressure on the Russian
ruble, which in the fourth quarter reached a new all-time low.

Oil markets, after seeing generally lower prices in the first
quarter and then fairly stable prices in the second, had an
eventful second half of the year. First, the nuclear agreement
with Iran along with turbulence on China’s stock market
pushed oil prices sharply lower. Then prices recovered some-
what in response to production declines in the United States
and an intensification of the conflict in Yemen. In the fourth
quarter, however, prices collapsed: a lack of coordination
between OPEC members, rising inventories, a stronger U.S.
dollar, and continued robust production figures sent oil below
the $40 mark by the end of the year.

Electricity Price Movements
in E.ON's Core Markets
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After a weak start to the year and a brief respite in the second
quarter, coal prices continued their downward trend for the
remainder of the year. The main driver was lower demand,
which resulted in a decline in Chinese imports and a weak
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outlook for coal-fired power generation in Europe due to low
gas prices. At the same, coal production remained relatively
stable because mine operators benefited from the weakness
of their currencies—primarily the Russian ruble and the Colum-
bian peso—against the U.S. dollar.

European gas prices tracked the downward trend in energy
prices and the fundamental shift in supply and demand caused
by weak economic growth and very mild temperatures, particu-
larly in the fourth quarter. Production continued to rise any-
way. In particular, a large and increasingly liquid LNG market
expanded global arbitrage opportunities, which reduced the
price differences between regional markets. For this reason
and because of higher imports from Norway, prices for next-
year delivery fell to their lowest point in several years, further
narrowing the spread between summer and winter prices.
A temporary rise in gas prices was driven by a brief cold snap
and uncertainty regarding a possible further reduction in
Groningen field’'s maximum production. Across Europe, a reduc-
tion in gas imports from Russia at the start of the year resulted
in significant withdrawals from gas storage facilities through-
out the winter; inventory levels returned to normal in the
fourth quarter.

Prices for EU carbon allowances (“EUAs”) under the European
Emissions Trading Scheme rose by more than 15 percent during
the year. In the first three quarters this was mainly in response
to policy decisions regarding reforms to the scheme, a gener-
ally positive mood in the marketplace, and a reduction in the
number of EUAs available through auction. In the fourth quar-
ter EUA prices were increasingly driven by overall developments
in the energy industry. That said, the outcome of the Paris
climate conference had less impact on prices than had been
anticipated.

Carbon Allowance Price Movements
in Europe

€/metric ton == Phase-two allowances
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On the whole, German power prices moved lower in 2015.
After a brief recovery at the end of the second quarter, prices
for next-year delivery fell further in the second half of the year
and, in December, sank to a twelve-year low owing to further
declines in fuel prices, mainly for coal but also for natural gas.
Low gas prices, however, had a positive effect on the clean
dark spread, which on some days in December was positive
for the first time in three years. Spot prices followed this
downward trend owing to unseasonably mild temperatures
and the resulting decline in demand in conjunction with high
levels of wind power feed-in.

Clean Dark and Spark Spreads in
Germany

== Clean spark spread (front year)
== Clean dark spread (front year)
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Lower fuel prices had an adverse impact on U.K. power prices
as well. This, coupled with a significant decline in power exports
to France due to generally mild weather in Europe, sent power
prices nearly to historic lows at the end of the year. Thanks to
low gas prices, gas-fired generation became more economic
relative to coal-fired generation.

The first half of 2015 was the rainiest the Nordic region expe-
rienced in more than 20 years. Above-average precipitation
and a late snowmelt pushed spot power prices on the Nordic
market substantially lower in the first three quarters. A dry
start to the fourth quarter let to a slight reduction in water
reservoir levels, which pushed power prices briefly higher
at the end of October. However, substantial precipitation at
the start of December, primarily in Norway, in conjunction
with very mild weather reversed this trend. Low coal prices,
export restrictions due to network maintenance, and the con-
tinued growth of renewables capacity in Norway were also
important factors.

Prices on the Russian power market had an unexceptional first
half of the year, recovered in the third quarter in response
to the planned increase in regulated gas tariffs, and then had
a stable fourth quarter. Consumption in the European zone was
much lower than usual due to mild temperatures, especially
in December. But this had no negative impact on prices because
it was counteracted by other price drivers. Prices in the Sibe-
rian zone mainly tracked demand, although they were also
influenced by the availability of hydroelectricity. The upward
price movement that resulted from the increase in regulated
gas tariffs in the third quarter was less pronounced than in
the European zone because coal is Siberia's main generation
resource.

Business Performance

Generating Capacity

The E.ON Group’s attributable generating capacity (that is,
the capacity that reflects the percentage of E.ON’s ownership
stake in an asset) declined by 23 percent, from 58,871 MW at
year-end 2014 to 45,335 MW at year-end 2015. The E.ON Group's
fully consolidated generating capacity also declined by 23 per-
cent, from 60,151 to 46,479 MW.

Attributable Generating Capacity
(Ownership Perspective)
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Our attributable generating capacity declined by 13,536 MW,
in particular because of reductions in the following fuel types:
gas, hard coal, nuclear, and hydro. Our attributable gas-fired
capacity declined by 6,851 MW owing mainly to the sale of
generation operations in Italy and Spain and the closure of a
generating unit in the United Kingdom. The decline of 3,369 MW
in hard coal reflects, in particular, the scheduled decommis-
sioning of several generating units in Germany and the sale
of generation operations in Italy and Spain. The decline of
1,570 MW in nuclear capacity reflects the decommissioning
of Grafenrheinfeld nuclear power station in Germany and
unit 2 at Oskarshamn nuclear power station in Sweden. The
sale of generation operations in Italy and Spain reduced our
attributable hydroelectric capacity by 1,246 MW.

Our fully consolidated generating capacity declined by
13,672 MW for the reasons just described. Broken down by fuel
type, it declined by 6,896 MW for gas, 3,471 MW for hard coal,
1,913 MW for nuclear, and 1,248 MW for hydro.

Fully Consolidated Generating Capacity
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Power Procurement

The E.ON Group’s owned generation declined by 26.7 billion kWh,
or 12 percent, year on year. The reduction occurred mainly at
Generation and Russia. Owned generation declined at Renew-
ables by 1.2 billion kWh to 25.3 billion kWh and at Other EU
Countries by 0.9 billion kWh to 2.6 billion kWh. Power procured
increased by 26.1 billion kWh, or 4 percent, to 607.3 billion kWh.

Power Procurement

Billion kWh

Total 795.8 796.4

Owned generation 1885

. - 2152

Jointly owned

power plants 123 == 15.0
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Additional information in Tables and Explanations on page 220 et seq.
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Generation’s owned generation decreased by 19.2 billion kWh,
from 125.5 to 106.3 billion kWh. The decline resulted in partic-
ular from the sale of generation operations in Italy and Spain,
the reduced dispatch of coal-fired assets in England and
Germany due to the current market situation, and the decom-
missioning of certain coal-fired assets and Grafenrheinfeld
nuclear power station in Germany.

Russia’s owned generation decreased by 9 percent, from
59.2 to 53.8 billion kWh. There were two main factors. First,
whereas the commissioning of new units led to the addition of
a considerable amount of new capacity to the marketplace,
the demand for power did not change. Second, we conducted
maintenance work on generating units at Surgut and Berezov
power stations.
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Renewables’ owned generation declined by 1.2 billion kWh,
from 26.5 to 25.3 billion kWh, primarily because of the divest-
ment of operations at Wind/Solar/Other as part of our build-
and-sell strategy.

Owned Generation by Energy Source
= Germany 2015 = Outside Germany 2015
Billion kWh Germany 2014 .. Outside Germany 2014
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Power Sales

The E.ON Group’s consolidated power sales were at the prior-
year level.

N
Power Sales

Billion kWh

Total 780.9 780.2
Residential and SME 64.1

\- 64.6 ~
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Sales partners 87.7 7- 98.9 7.
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Global Commodities  536.3 5219 |
2015 2014

L Additional information in Tables and Explanations on page 220 et seq.

The 0.5 billion kWh decline in power sales to residential and
small and medium enterprise (“SME”) customers reflects lower
sales volume at Germany due to a decline in average consump-
tion resulting from customers’ enhanced energy-efficiency
measures and at Other EU Countries due to enhanced energy-
efficiency measures and effects relating to solar production
in the United Kingdom.

Power sales to industrial and commercial (“I&C") customers
were 2 billion kWh lower, principally because of keener com-
petition and lower average individual offtake in the United
Kingdom and competition-driven customer losses in Germany.

Power sales to sales partners decreased by 11.2 billion kWh, in
particular because of declines at Global Commodities, Gener-
ation, and Renewables. The reasons were lower sales volume
to internal and external sales partners in the trading business,
lower production at coal-fired assets and the decommissioning
of a nuclear asset in Germany, and lower output at Wind/
Solar/Other following disposals.

Sales volume in the trading business was 14.4 billion kWh
above the prior-year level, principally due to an increase in
Global Commodities’ trading activities.

Gas Procurement, Trading Volume, and Gas
Production

The Global Commodities unit procured about 1,976 billion kWh
of natural gas from producers in and outside Germany in 2015.

To execute its procurement and sales mission for the E.ON
Group, Global Commodities traded the following financial and
physical quantities with non-Group entities:

)
2015 2014
Power (billion kWh) 1,946 1,695
Gas (billion kWh) 2,565 1,794
Carbon allowances (million metric tons) 211 458
Oil (million metric tons) - 49
Coal (million metric tons) 250 188

N J

The table above shows our entire trading volume from 2015,
including volume for delivery in future periods.



Upstream Production )

2015 2014 +/- %

Oil/condensates (million
barrels) 115 10.6 +8

Gas (million standard

cubic meters) 1,948.5 1,8854 +3
Total (million barrels of
oil equivalent) 23.7 22.4 +6

The main reason for the increase in Exploration & Production’s
oil/condensates production in the North Sea was that Njord/
Hyme field came back on stream. The increase also reflects
higher production at Elgin/Franklin and Huntingdon fields. By
contrast, production declined at Skarv and Merganser fields.

The increase in our gas production primarily reflects higher
output at Njord/Hyme and Elgin/Franklin fields, which was
partially mitigated by lower output at Rita, Johnston, and
Babbage fields.

In addition to our North Sea production, we had 5,920 million
cubic meters of production from Yuzhno Russkoye gas field in
Siberia, which is accounted for using the equity method. This

was roughly at the prior-year level of 5,923 million cubic meters.

Gas Sales

The E.ON Group’s gas sales declined by 550.8 billion kWh, or
47 percent.

Billion kWh
Total 1,721.8 1,171.0
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| 117.7 \
“ |
99.6
Sales partners 2248 IR \
120.8
N
Wholesale market/ 235.8
Global Commodities 12738
7148
2015 2014
Additional information in Tables and Explanations on page 220 et seq.
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Gas sales to residential and SME customers increased by
5.9 billion kWh. Colder weather relative to the prior year was
the main factor at nearly all of our regional units. Another

factor was that we added customers in Hungary and France.

Gas sales declined in Czechia, chiefly because of the decon-

solidation of a majority-held share investment in the first quar-

ter of 2014.

Gas sales to 1&C customers declined by 3.1 billion kWh, in
particular because of competition-driven customer losses
at Germany.

Gas sales to sales partners declined by 11 billion kWh owing
mainly to lower sales volume at Global Commodities.

Gas sales in the trading business rose by 559 billion kWh
because of a considerable increase in sales volume on the
wholesale market.
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Business Performance in 2015

E.ON's year-end numbers were in line with our expectations
and continued to reflect the difficult situation on energy
markets and in conventional power generation.

Our sales of €116.2 billion were 3 percent above the prior-year
figure of €113.1 billion. Our EBITDA declined by 10 percent year
on year to €7.6 billion. Underlying net income of €1.6 billion

was at the prior-year level. Both results are in line with our

earnings guidance of €7 to €7.6 billion and €1.4 to €1.8 billion,
respectively. The net loss attributable to shareholders of E.ON SE
of -€7 billion (prior year: -€3.2 billion) was significantly higher.

Our investments of €4.2 billion were 10 percent below the
prior-year figure of €4.6 billion but roughly in line with the
€4.3 billion foreseen for 2015 in our medium-term plan.

Despite the earnings decline, our operating cash flow of
€6.1 billion was only slightly below the prior-year level.

Relative to year-end 2014, at year-end 2015 our economic net
debt declined to €27.7 billion, in particular because of our
high operating cash flow, the proceeds from divestments,
and lower provisions for pensions. Our debt factor declined
to 3.7 (prior year: 4).

E.ON 2.0

To enhance our performance, in the summer of 2011 we
launched a Group-wide restructuring and cost-cutting program
called E.ON 2.0. Its objective was to achieve roughly €2 billion
(adjusted for changes to our portfolio: roughly €1.9 billion) in
lasting reductions to our controllable costs. The program,
which ended as planned at year-end 2015, ultimately reduced
our annual controllable costs by a total of almost €2.3 billion,
thereby significantly surpassing our original objective.

The Working Capital Excellence project also surpassed its
objective of reducing our working capital by €1 billion. We
have already achieved cash-effective reductions of about
€1.7 billion and therefore concluded the project—ahead of
schedule—at year-end 2015.

Acquisitions, Disposals, and Discontinued Operations
in 2015

We executed the following significant transactions in 2015.
Note 4 to the Consolidated Financial Statements contains
detailed information about them.

Disposal Groups, Assets Held for Sale, and Discon-
tinued Operations

To implement our divestment strategy, through year-end 2015
we classified as disposal groups, classified as assets held for
sale, or sold the following activities:

e our exploration and production business in the North Sea
e our stake in Enovos International

e our stake in Latvijas Gaze

e the network connection for Humber Gateway wind farms
e our operations in Spain

e our generation operations in Italy

e our remaining stake E.ON Energy from Waste.

Disposals resulted in cash-effective items totaling €4,513 million
in 2015 (prior year: €2,630 million).



The table below shows the sales, EBITDA, investments, and
employee numbers of the Spain regional unit. In view of our
plan to divest this unit, a process that was completed in the
first quarter of 2015, we reclassified it as a discontinued oper-
ation. Its results are therefore included in net income as income
from discontinued operations (see the table on page 39):

Discontinued Operations

Spain
€ in millions 2015 2014
Sales 355 1,166
EBITDA 34 146
Investments 5 63
Employees - 572

Earnings Situation

Transfer Price System
Deliveries from our generation units to Global Commodities

are settled according to a market-based transfer price system.

Generally, our internal transfer prices are derived from the
forward prices that are current in the marketplace up to three
years prior to delivery. The resulting transfer prices for power
deliveries in 2015 reflect the development of market prices
and were therefore lower than the prices for deliveries in 2014.

Sales
Our 2015 sales of €116.2 billion were about €3.1 billion above
the prior-year level.

€ in millions 2015 2014 +/- %
Generation 7,537 10,285 27
Renewables 2,486 2,397 +4
Global Commodities 87,862 83,326 +5
Exploration & Production 1,731 2,118 -18
Germany 19,337 19,169 +1
Other EU Countries 20,506 20,587 -
Non-EU Countries 1,123 1,518 -26
Group Management/

Consolidation -24,364 -26,305 -
Total 116,218 113,095 +3

This reflects an increase in sales at Global Commodities
resulting mainly from considerably higher gas sales volume,
which more than offset lower gas prices. The increase in gas
sales volume, particularly in the second and third quarters, is
principally attributable to an increase in physical transactions
resulting from the exercise of options. This followed intense
trading activity in the first quarter in an atmosphere of con-
siderable price volatility. In addition, Germany and Renewables
recorded slightly higher sales. Sales declined in particular at
Generation and Exploration & Production. At Generation the
decline was due to the further drop in the market prices for
electricity but principally to a volume-driven decline in sales
volume in Germany that was chiefly attributable to the decom-
missioning of generating capacity in Germany and the sale of
our conventional generation business in Italy and Spain. At
Exploration & Production the decline was due to lower prices
for oil from our fields in the North Sea and to adverse currency-
translation effects.
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Other Line Items from the Consolidated Statements
of Income

Own work capitalized of €478 million was 38 percent above
the prior-year figure of €345 million. The increase is predomi-
nantly attributable to own work capitalized in conjunction
with IT projects.

Other operating income rose by 20 percent, from €10,980 mil-
lion to €13,211 million, mainly because of higher income from
currency-translation effects of €3,300 million (prior year:
€2,437 million) and from derivative financial instruments, which
rose by €629 million to €6,840 million (€6,210 million); the
latter mainly reflects the fact that income from the marking to
market of commodity derivatives increased by €656 million
to €6,506 million (€5,850 million). Corresponding amounts
resulting from currency-translation effects and from derivative
financial instruments are recorded under other operating
expenses. Other operating income was also higher due to costs
that were incurred at units 1 and 2 at Oskarshamn nuclear
power station and that were passed on to the other co-owners.

Costs of materials rose by 4 percent, from €99,916 million to
€104,211 million, primarily because of an increase in gas pro-
curement costs at Global Commaodities.

Personnel costs increased by €30 million to €4,177 million
(prior year: €4,147 million), mainly because higher expenditures
on company retirement programs were only partially offset
by lower expenditures on restructuring programs and the
savings delivered by these programs.

Depreciation charges rose by €3,171 million, from €8,723 million
to €11,894 million, in particular because of impairment charges
on goodwill at Generation and Exploration & Production and,
to a lesser degree, impairment charges on property, plant, and
equipment and intangible assets in these two segments. These
charges were partially offset by the absence of scheduled
depreciation charges on operations in Spain, Italy, and Norway
that have been sold. In addition, impairment charges recorded
in 2014 and the decommissioning of power plants reduced
scheduled depreciation charges in 2015.

Other operating expenses increased by 19 percent to €14,137 mil-
lion (prior year: €11,912 million), mainly because of higher
expenditures relating to derivative financial instruments, which
rose by €750 million to €6,055 million (€5,305 million), owing
in particular to higher expenditures from the marking to market
of commodity derivatives. Expenditures relating to exchange-
rate differences were also higher, rising by €650 million to
€3,587 million (€2,937 million).

Income from companies accounted for under the equity
method increased by €562 million, from -€264 million to
€298 million, mainly because of an impairment charge

recorded on a share investment Non-EU Countries in 2014.
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EBITDA

Our 2015 EBITDA was down by about €0.8 billion year on year.

The principal positive factors were:

* aweather-driven increase in sales volume and favorable
market developments at the Germany regional unit

e higher earnings at Global Commodities.

These positive effects were more than offset by:

e the decommissioning of generating capacity in Germany,
the disposal of operations in Italy and Spain, and lower
wholesale prices across our power business

< lower oil prices on the output of our fields in the North Sea.

EBITDA?

€ in millions 2015 2014 +/- %
Generation 1,472 2,215 -34
Renewables 1,346 1,500 -10
Global Commodities 223 106 +110
Exploration & Production 895 1,136 21
Germany 2,157 1,761 +22
Other EU Countries 1,756 1,775 -1
Non-EU Countries 322 439 27
Group Management/

Consolidation -614 -556 -
Total 7,557 8,376 -10
Adjusted for extraordinary effects.

In view of the sale of our Spain regional unit, we applied
IFRS 5 and reclassified this unit as a discontinued operation
from the fourth quarter of 2014 until its derecognition.

E.ON generates a significant portion of its EBITDA in very stable
business areas. The overall share of regulated as well as quasi-
regulated and long-term contracted operations amounted to
63 percent of EBITDA in 2015.

€ in millions 2015 2014 +/- %
Regulated business 2,947 2,858 +3
Quasi-regulated and long-term

contracted business 1,782 1,596 +12
Merchant business 2,828 3,922 -28
Total 7,557 8,376 -10
Adjusted for extraordinary effects.

J

Our regulated business consists of operations in which revenues
are largely set by law and based on costs. The earnings on
these revenues are therefore extremely stable and predictable.

Our quasi-regulated and long-term contracted business con-
sists of operations in which earnings have a high degree of
predictability because key determinants (price and/or volume)
are largely set by law or by individual contractual arrange-
ments for the medium to long term. Examples of such legal or
contractual arrangements include incentive mechanisms for
renewables and the sale of contracted generating capacity.

Our merchant activities are all those that cannot be subsumed
under either of the other two categories.
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Group Management/Consolidation

The figures shown here are from E.ON SE, the equity interests it
manages directly, and the offsetting of transactions between
segments. The change in EBITDA relative to the prior year prin-
cipally reflects E.ON SE’s current earnings, in particular an
increase in provisions resulting from changes in interest rates.
This was partially counteracted by consolidation effects in
conjunction with the valuation of provisions relating to emission
allowances.

Generation
Generation’'s EBITDA decreased by €743 million.

Generation

operations in Spain and Italy. Another reason for lower earnings
in Germany was that the transmission system operator dis-
patched the gas-fired units at Irsching power station less
frequently. By contrast, the earnings of our biomass business
were higher, in particular because of the positive performance
of our biomass-fired assets in the United Kingdom. In 2014 an
incident at Ironbridge power station led to the decommis-
sioning of unit 1 and a temporary production stop at unit 2.
In addition, Blackburn Meadows power station entered service
in 2015.

Renewables
Renewables’ EBITDA declined by €154 million, or 10 percent.

€ in millions 2015 2014 2015 2014 EBITDA! EBIT!
Nuclear 1,002 1411 670 1,085 € in millions 2015 2014 2015 2014
Fossil 489 814 46 129 Hydro 566 677 509 551
Other/Consolidation -19 -10 29 -13 Wind/Solar/Other 780 823 415 493
Total 1,472 2,215 745 1,201 Total 1,346 1,500 924 1,044
Adjusted for extraordinary effects. Adjusted for extraordinary effects.

Nuclear's EBITDA fell by €409 million, principally owing to the
decommissioning of Grafenrheinfeld nuclear power station
in Germany and production outages in Sweden. Lower power
prices constituted another negative factor. These negative
factors were partially offset by the absence of adverse one-
off effects recorded in 2014 and by positive one-off effects
recorded in 2015.

Fossil's EBITDA declined by €325 million, primarily because of
the decommissioning of certain generating units in Germany
and, to a lesser degree, the sale of fossil-fueled generation

EBITDA at Hydro declined by €111 million, or 16 percent,
primarily because of lower wholesale prices and the sale of
operations in Spain and Italy.

Wind/Solar/Other’s EBITDA fell by €43 million, or 5 percent,
owing to divestments and high earnings resulting from our
build-and-sell strategy in 2014. Amrumbank West and Humber
Gateway wind farms, which entered service in 2015, had a
significant positive impact on earnings.




Global Commodities
Global Commodities’ EBITDA rose by €117 million.

Global Commodities

EBITDA?! EBIT!
€ in millions 2015 2014 2015 2014
Coal/Qil/Freight/LNG 29 29 29 29
Power and Gas 45 -60 -63 -151
Infrastructure/Other 149 137 143 132
Total 223 106 109 10

L Adjusted for extraordinary effects.

Despite a difficult market environment, Coal/Qil/Freight/LNG’s
EBITDA was at the prior-year level.

Power and Gas's EBITDA rose by €105 million, mainly because
of the performance of the gas business, where positive earn-
ings effects resulting from optimization were only partially
offset by narrower margins resulting from a smaller spread
between seasonal prices and lower prices in the midstream
gas business.

Infrastructure/Other’s EBITDA was €12 million above the
prior-year level.

Exploration & Production

EBITDA at Exploration & Production declined by 21 percent,
from €1,136 million to €895 million, principally because of
lower prices for oil from our North Sea fields and adverse
currency-translation effects. EBIT was €389 million (prior
year: €498 million).

Germany
EBITDA at the Germany regional unit increased by €396 million.

EBITDA! EBIT!
€ in millions 2015 2014 2015 2014
Distribution Networks 1,686 1,525 1,129 953
Non-regulated/Other 471 236 408 146
Total 2,157 1,761 1,537 1,099
IAdjusted for extraordinary effects.

&

EBITDA at Distribution Networks rose by €161 million and at
Non-regulated/Other by about €235 million, mainly because
of positive nonrecurring effects relating in part to the release
of provisions. Lower temperatures relative to 2014 and our
systematic customer orientation in the sales business were
also positive factors.
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Other EU Countries
Other EU Countries’ EBITDA was €19 million, or 1 percent, below
the prior-year figure.

Other EU Countries

EBITDA! EBIT!

€ in millions 2015 2014 2015 2014
UK 384 384 278 299
(£ in millions) (278) (310) (201) (241)
Sweden 589 622 345 377
(SEK in millions) (5,509) (5663) (3231) (3,429)
Czechia 279 290 190 197
(CZK in millions) (7,623)  (7,972) (5193) (5431)
Hungary 207 200 102 101
(HUF in millions) (64,105) (61,692) (31,590) (31,125)
Remaining regional units 297 279 204 192
Total 1,756 1,775 1,119 1,166
Adjusted for extraordinary effects.

EBITDA at the UK regional unit was at the prior-year level. Posi-
tive currency-translation effects and lower costs in conjunction
with government-mandated energy-efficiency measures were
offset by narrower margins, lower sales volume, and keen
competition in the marketplace.

The Sweden regional unit's EBITDA was €33 million lower,
primarily because of €16 million in adverse currency-translation
effects, storm-related costs, lower network connection fees,
outages at a gas turbine, and the absence of earnings streams
from the heat activities sold in June 2014. Increases in network
tariffs and electricity passthrough in the power distribution
network had a positive impact on earnings.

EBITDA in Czechia was €11 million below the prior-year level.
Positive effects from higher sales volume, improved market
conditions, and the sale of a heat production plant were
more than offset by the absence of earnings streams from a
majority stake in a gas company that was sold in the first
quarter of 2014.

The Hungary regional unit’s EBITDA rose by €7 million and
was recorded mainly at its distributed network business. The
increase is attributable, in particular, to the sale of the heat
business, and improved receivables management. These posi-
tive effects were partially counteracted by narrower margins.

EBITDA at the remaining regional units rose by €18 million,
mainly because of higher earnings in Romania, the Nether-
lands, and France as well as at E.ON Connecting Energies.
Earnings in Romania benefited from a weather-driven increase
in gas sales volume and from the positive effect of tariff
increases in the gas distribution business instituted in 2014.
Earnings in the Netherlands rose on the positive performance
of the heat business. Earnings in France were higher primarily
because of wider margins in the power and gas business and
lower fixed costs. The increase in E.ON Connecting Energies’
earnings reflects, in particular, positive operating effects in its
industrial cogeneration business. Its earnings also benefited
from the consolidation of a company that generates power and
heat for a business park in Russia and expansion in the busi-
ness of providing energy-efficiency solutions to industrial and
commercial customers in Germany.

Non-EU Countries
Non-EU Countries’ EBITDA declined by 27 percent, or €117 million.

Non-EU Countries

EBITDA! EBIT!
€ in millions 2015 2014 2015 2014
Russia 361 517 266 371
(RUB in millions) (24,570) (26,361) (18,085) (18,936)
Other Non-EU Countries -39 -78 -40 -78
Total 322 439 226 293

L Adjusted for extraordinary effects.

Russia’s EBITDA was 30 percent below the prior-year level.
The principal reasons were adverse currency-translation
effects, fines in conjunction with the delayed commissioning
of a generating unit at Berezov power station, and costs
incurred due to accident-related outages of generating units at
Surgut power station. In local currency, EBITDA only declined
by 7 percent.



EBITDA at Other Non-EU Countries consists of our activities in
Brazil and Turkey, which are accounted for under the equity
method. The €39 million improvement in EBITDA is primarily
attributable to higher hydro output, a positive performance
in the trading business, improved recovery of doubtful debts
in the retail business, and positive earnings development in
the power distribution business in Turkey.

Net Income

Due to significant impairment charges, net income attributable
to shareholders of E.ON SE of -€7 billion and corresponding
earnings per share of -€3.60 were substantially below the
respective prior-year figures of -€3.2 billion and -€1.64. Fourth-
quarter net income attributable to shareholders of E.ON SE
was -€0.9 billion compared with -€3.1 billion in the year-earlier
quarter; fourth-quarter earnings per share were -€0.46 com-
pared with -€1.63.

Net Income

€ in millions 2015 2014
EBITDA! 7,557 8,376
Depreciation and amortization -3,052 -3,561
Impairments (-)/Reversals (+)? -136 -120
EBIT* 4,369 4,695
Economic interest income (net) -1,572 -1,613
Net book gains/losses 450 589
Restructuring/cost-management
expenses 217 -133
E.ON 2.0 restructuring expenses -293 -363
Impairments (-)/Reversals (+)23 -8,430 -5,457
Other non-operating earnings 150 -116
Income/Loss (-) from continuing
operations before taxes -5,543 -2,398
Income taxes -835 -570
Income/Loss (-) from continuing
operations -6,378 -2,968
Income from discontinued operations, net 1 -162
Net loss/income -6,377 -3,130
Attributable to shareholders of E.ON SE -6,999 -3,160
Attributable to non-controlling interests 622 30
Adjusted for extraordinary effects.
2Impairments differ from the amounts reported in accordance with IFRS due to
impairments on companies accounted for under the equity method and impair-
ments on other financial assets.

q 3Recorded under non-operating earnings.

Our economic interest expense improved, mainly because
of the positive development of our net financial position. The
change in our interest expense not affecting net income
reflects nonrecurring effects, particularly in conjunction with
the Swedish nuclear fund.

Economic Interest Expense

€ in millions 2015 2014
Interest expense shown in the Consoli-

dated Statements of Income -1,330 -1,811
Interest income (-)/expense (+) not

affecting net income -242 198
Total -1,572 -1,613

Net book gains were €139 million below the prior-year figure
and were recorded primarily on the sale of securities, our
remaining stake in E.ON Energy from Waste, exploration and
production activities in the Norwegian North Sea, network
segments in Germany, and activities in Italy and Finland. The
prior-year figure consists of book gains on the sale of securities,
a gas utility in Germany, a majority stake in a gas company

in Czechia, a stake in a gas company in Finland, network seg-
ments in Germany, and certain micro heat production plants
in Sweden.

Restructuring and cost-management expenditures rose by a
total of €14 million and, as in the prior year, resulted mainly
from cost-cutting programs and our new strategy.

Our earnings situation in 2015 reflected, in particular, impair-
ment charges of €8.8 billion and reversals of impairment
charges of €0.4 billion; the reversals were primarily at Gener-
ation. The main reasons for the impairment test were updated
assumptions regarding the long-term development of electricity
and fuel prices (assumptions that are based on the analyses
of leading economic forecasting institutes and our own
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assessments), updated assumptions regarding our policy and
regulatory environment, and their implications for our antici-
pated profitability. We had to record impairment charges in
particular at Generation. We also recorded impairment charges
at Exploration & Production, Renewables, Global Commodities,
Russia, and Other EU Countries. In 2014 we recorded impair-
ment charges at Generation, Non-EU Countries, Exploration &
Production, Renewables, and Global Commaodities.

Other non-operating earnings include the marking to market
of derivatives. We use derivatives to shield our operating busi-
ness from price fluctuations. Marking to market at year-end
2015 resulted in a positive effect of €533 million (prior year:
€540 million). Negative factors in 2015 included, in particular,
costs incurred in conjunction with Oskarshamn and Ringhals
nuclear power stations that were offset by income on the
passthrough to the co-owners of costs incurred in conjunction
with units 1 and 2 at Oskarshamn. Other negative factors
included impairment charges on inventories and securities.
In 2014 other non-operating earnings were adversely affected
by impairment charges on gas inventories, securities, and
operations at Non-EU Countries and by expenditures in con-
junction with bond repurchases.

Our tax expense was €0.8 billion compared with €0.6 billion
in the prior year. We had a tax expense despite our negative
earnings before taxes, resulting in a negative tax rate of 15 per-
cent (prior year: 24 percent). The change in our tax rate between
2014 and 2015 mainly reflects non-tax-reducing depreciation
charges and a change in the value of deferred tax assets.

Pursuant to IFRS, income/loss from discontinued operations,
net, is reported separately in the Consolidated Statements of
Income. It includes the earnings of the Spain regional unit
and the earnings from contractual obligations of operations
that have already been sold.

Underlying Net Income

Net income reflects not only our operating performance but
also special effects, such as the marking to market of deriva-
tives. Underlying net income is an earnings figure after interest
income, income taxes, and non-controlling interests that has
been adjusted to exclude certain special effects. In addition
to the marking to market of derivatives, the adjustments
include book gains and book losses on disposals, restructuring
expenses, other non-operating income and expenses (after
taxes and non-controlling interests) of a special or rare nature.
Underlying net income also excludes income/loss from dis-
continued operations (after taxes and non-controlling interests),
as well as special tax effects.

Underlying Net Income

€ in millions 2015 2014
Net income/Net loss attributable to

shareholders of E.ON SE -6,999 -3,160
Net book gains/losses -450 -589
Restructuring/cost-management

expenses 510 496
Impairments/reversals of impairments 8,430 5457
Other non-operating earnings -150 116
Taxes and non-controlling interests

on non-operating earnings 411 -954
Special tax effects -105 113
Income/Loss from discontinued

operations, net 1 167
Underlying net income 1,648 1,646




Financial Situation

E.ON presents its financial condition using, among other
financial measures, economic net debt and operating cash flow.

Finance Strategy
The central components of E.ON’s finance strategy are capital-
structure management and our dividend policy.

We manage E.ON's capital structure using our debt factor in
order to ensure that E.ON's access to capital markets is com-
mensurate with its current debt level. Debt factor is equal to
our economic net debt divided by EBITDA, it is therefore a
dynamic debt metric. Economic net debt includes not only our
financial liabilities but also our provisions for pensions and
asset-retirement obligations. In light of the change to our
organizational setup, we will review our medium-term debt
factor target.

The second key component of our finance strategy is a con-
sistent dividend policy. As announced last year, management
will recommend, as it did for the 2014 financial year, paying
shareholders a fixed dividend of €0.50 per share for the 2015
financial year. This corresponds to a payout ratio of 59 percent
of underlying net income.

Financial Position

Compared with the figure recorded at December 31, 2014
(€33.4 billion), our economic net debt declined by €5.7 billion
to €27.7 billion. Our high positive operating cash flow and the
proceeds from divestments exceeded our investment expen-
ditures and E.ON SE’s dividend payout, resulting in a significant
improvement in our net financial position. Another positive
factor was a decrease in provisions for pensions, which declined
by €1.4 billion to €4.2 billion, principally because of the devel-
opment of interest rates.

Economic Net Debt

December 31

€ in millions 2015 2014
Liquid funds 8,190 6,067
Non-current securities 4,724 4,781
Financial liabilities 17,742 -19,667
FX hedging adjustment 218 34
Net financial position -4,610 -8,785
Provisions for pensions -4,210 -5,574
Asset-retirement obligations! -18,894 -19,035
Economic net debt -27,714 -33,394
EBITDA? 7,557 8,376
Debt factor 3.7 4.0

ILess prepayments to Swedish nuclear fund.
2Adjusted for extraordinary effects.

Our debt factor at year-end 2015 decreased to 3.7 (year-end
2014: 4) owing to our lower economic net debt.

Funding Policy and Initiatives

Our funding policy is designed to give E.ON access to a vari-
ety of financing sources at any time. We achieve this objec-
tive by basing our funding policy on the following principles.
First, we use a variety of markets and debt instruments to
maximize the diversity of our investor base. Second, we issue
bonds with terms that give our debt portfolio a balanced

27



28

Business Report

maturity profile. Third, we combine large-volume benchmark
issues with smaller issues that take advantage of market
opportunities as they arise. As a rule, external funding is carried
out by our Dutch finance subsidiary, E.ON International Finance
B.V,, under guarantee of E.ON SE or by E.ON SE itself, and the
funds are subsequently on-lent in the Group. E.ON issued no
new bonds in 2015.

Financial Liabilities

€ in billions Dec. 31,2015 Dec. 31,2014
Bonds?! 13.8 14.3
EUR 6.0 71
GBP 4.7 4.4
usb 2.8 25
JPY 0.2 02
Other currencies 0.1 0.1
Promissory notes 04 0.6
Commercial paper - 0.4
Other liabilities 35 44
Total 17.7 19.7
Includes private placements.

With the exception of a U.S-dollar-denominated bond issued
in 2008, all of E.ON SE and E.ON International Finance B.V.'s
currently outstanding bonds were issued under our Debt
Issuance Program (“DIP”). The DIP enables us to issue debt to
investors in public and private placements. In April 2015 it
was extended, as planned, for one year. The DIP has a total
volume of €35 billion, of which about €11 billion was utilized
at year-end 2015.

In addition to our DIP, we have a €10 billion European Com-
mercial Paper (“CP") program and a $10 billion U.S. CP program
under which we can issue short-term liabilities. We had no
CP outstanding at year-end 2015 (prior year: €401 million).

E.ON also has access to an originally five-year, €5 billion syn-
dicated revolving credit facility, which was concluded with

24 banks on November 6, 2013, and which includes two options
to extend the facility, in each case for one year. In 2014 E.ON
exercised the first option and extended the facility for one
year to 2019. In 2015 E.ON, with the banks’ agreement, post-
poned until 2016 a possible exercise of the second option

to extend the facility for one more year. This facility has not
been drawn on and instead serves as a reliable, ongoing
general liquidity reserve for the E.ON Group. Participation in
the credit facility indicates that a bank belongs to E.ON’s
core group of banks.

Alongside financial liabilities, E.ON has, in the course of its
business operations, entered into contingencies and other
financial obligations. These include, in particular, guarantees,
obligations from legal disputes and damage claims, current
and non-current contractual, legal, and other obligations.
Notes 26, 27, and 31 to the Consolidated Financial Statements
contain more information about E.ON’s bonds as well as lia-
bilities, contingencies, and other commitments.

Standard & Poor’s (“S&P”) and Moody's long-term ratings for
E.ON are BBB+ and Baal, respectively. Moody's downgraded
E.ON’s long-term rating from A3 to Baal in March 2015 S&P
from A- to BBB+ in May 2015. In February 2016 both rating
agencies placed E.ON's long-term ratings on review for possible
downgrades. The actions were based on a number of factors,
including a sector-wide review of European utility companies
with exposure to commodity and power price developments.
The decisions were also based on the uncertainties surrounding
the policy discussions on the possible funding of German
nuclear provisions. The short-term ratings are A-2 (S&P) and
P-2 (Moody'’s).

E.ON SE Ratings

Long Short
term term Outlook
Under review for
Moody'’s Baal p-2 possible downgrade
Standard & Poor’s BBB+ A-2  CreditWatch negative

Providing rating agencies and bond investors with timely, com-
prehensive information is an important component of our
creditor relations. The purpose of our creditor relations is to earn
and maintain our investors’ trust by communicating a clear
strategy with the highest degree of transparency. To achieve
this purpose, we regularly hold debt investor updates in
major European financial centers, conference calls for debt
analysts and investors, and informational meetings for our
core group of banks.



Maturity Profile of Bonds and Promissory Notes Issued by E.ON SE,

E.ON International Finance B.V., and E.ON Beteiligungen GmbH
€ in billions

December 31, 2015

4.0

3.0

bl

2016 2017 2018 2019

2020 2021 2022 2023 2024+

Investments

Our investments were €0.5 billion below the prior-year level.
We invested about €3.9 billion in property, plant, and equipment
(“PP&E") and intangible assets (prior year: €4 billion). Share
investments totaled €0.3 billion versus €0.6 billion in the prior
year. Our investments outside Germany declined by 18 percent
to €2.8 billion (€3.4 billion).

Investments

€ in millions 2015 2014 +/- %
Generation 563 862 -35
Renewables 1,106 1,222 -9
Global Commodities 113 115 -2
Exploration & Production 97 64 +52
Germany 881 745 +18
Other EU Countries 1,035 883 +17
Non-EU Countries 294 703 -58
Group Management/
Consolidation 85 43 +98
Total 4,174 4,637 -10

Maintenance investments 553 709 -22

Growth and replacement

investments 3,621 3,928 -8

Generation invested 35 percent less than in the prior year.
Investments declined by €299 million, from €862 million to
€563 million. This was due in part to a delay in the commis-
sioning of unit 4, a new coal-fired generating unit at Datteln
power station in Germany; a reduction in expenditures for
unit 3 at Maasvlakte power station in the Netherlands, which
entered service in 2015; and a reduction in expenditures for
the conversion of unit 4 to biomass at Provence power station

in France. Other significant projects included overhaul work
on unit 2 at Oskarshamn nuclear power station in Sweden
and environmental-protection measures at Ratcliffe power
station in the United Kingdom.

Investments at Renewables declined by €116 million, from
€1,222 million to €1,106 million. Hydro's investments to main-
tain existing assets declined from €107 million to €96 million
owing to the sale of operations in Spain and Italy. Wind/Solar/
Other’s investments declined from €1,115 million to €1,010 mil-
lion. These investments went primarily toward offshore wind
projects in Europe.

Global Commaodities’ investments of €113 million were roughly
at the prior-year level of €115 million and went mainly toward
IT, the gas storage business, and share investments in the oil
and gas business. The slight decrease was attributable, in
particular, to a reduction in investments in the gas storage
business and in infrastructure; this reduction was partially
offset by an increase in IT and share investments.

Exploration & Production invested €97 million (prior year:
€64 million) in PP&E and intangible assets. The increase is prin-
cipally attributable to higher investments in Elgin/Franklin,
Skarv, Corfe, Manhattan, and Salander fields.

The Germany regional unit’s investments of €881 million were
significantly above the prior-year figure. The increase resulted
from investments in connections and upgrades in the network
business along with network expansion related to the country’s
transition to a low-carbon future. Investments in PP&E and
intangible assets totaled €867 million, of which 90 percent
went toward the network business and 10 percent toward the
distributed generation business, which is a growth business.
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Investments at Other EU Countries were €152 million above
the prior-year level. The UK regional unit invested €155 million
(prior year: €121 million). The increase primarily reflects cur-
rency-translation effects and metering projects. The Sweden
unit's investments of €405 million surpassed the prior-year
level of €331 million and served to maintain and expand
existing assets and to expand and upgrade the distribution
network, including adding new connections. Investments in
Czechia of €140 million were at the prior-year level (€141 million).
The Hungary regional unit invested €107 million (€102 million)
in its power and gas infrastructure. Investments in the remain-
ing EU countries totaled €228 million (€188 million). The
increase results from E.ON Connecting Energies’ acquisition,
at the end of 2015, of a company that generates power and
heat in Italy.

Of Non-EU Countries’ investments, €180 million (prior year:

€347 million) are attributable to Russia; about €143 million of
which went toward Russia’s new-build program. We invested
€114 million (€356 million) in our activities in Brazil and Turkey.

Cash Flow

Our operating cash flow of €6.1 billion was almost at the
prior-year level. Our working capital was about the same, and
the decline in our cash-effective earnings was largely offset
by lower net interest and tax payments.

Cash provided by investing activities of continuing operations
amounted to -€0.3 billion in 2015 compared with -€3.2 billion
in 2014. Of this roughly €2.9 billion improvement, €1.9 billion
resulted from higher cash inflows from disposals, mainly of
operations in Spain, solar, hydro, and conventional generating
capacity in Italy, exploration and production activities in Nor-
way, and the remaining stake in the company formerly called
E.ON Energy from Waste. This effect was made more pro-
nounced by a €0.5 billion decline in investments in intangible
assets, property, plant, and equipment, and share investments
and by a €0.1 billion reduction in restricted cash compared
with a €0.4 billion increase in the prior year.

Cash provided by financing activities of continuing operations
amounted to -€3.9 billion (prior year: -€4.6 billion). The roughly
€0.7 billion change is mainly attributable to a €0.4 billion
reduction in the net repayment of financial liabilities, to a
€0.1 billion reduction in the dividend payout to E.ON SE
shareholders, and to a €0.1 billion increase in minority share-
holders’ interest in the equity of fully consolidated Group
companies.

Liquid funds at December 31, 2015, were €8,190 million (prior
year: €6,067 million). In 2015 E.ON had €923 million of cash
and cash equivalents subject to a restraint risk (€1,064 million).
In addition, the current securities of Versorgungskasse Energie
contained €435 million (€265 million) earmarked for fulfilling
insurance obligations (see Notes 18 and 31 to the Consolidated
Financial Statements).



Asset Situation

Non-current assets at year-end 2015 were substantially lower
than the figure at year-end 2014, mainly because of impairment
charges, the sale of Exploration & Production’s operations in
Norway, and the reclassification of its operations in the U.K.
North Sea as a disposal group. This was partially offset by an
increase in receivables from derivative financial instruments.

Current assets were below the year-end 2014 figure. The sale
of the Spain regional unit's operations and of generation
operations in Italy and Spain were the main factors. Although
the reclassification of Exploration & Production’s operations
in the U.K. North Sea as a disposal group served to increase
current assets, this was more than offset by a reduction in
trade receivables and inventory. These factors were partially
counteracted by a significant increase in liquid funds resulting
from the receipt of the purchase prices for operations sold.

Our equity ratio at year-end 2015 was significantly below the
previous year-end figure. The net loss, which was caused by
impairment charges, and the dividend payout were the main
factors. Equity also declined owing to changes in the value of

Consolidated Assets, Liabilities, and Equity

assets and liabilities due to currency-translation effects and
a reduction in the mark-to-market value of securities. These
factors were partially offset by an increase in equity resulting
from the remeasurement of defined-benefits plans.

Non-current liabilities declined by 3 percent from the figure
at year-end 2014 owing mainly to lower provisions for pensions
and other obligations due to changes in the actuarial interest
rate along with the on-schedule reduction of financial liabilities.

Current liabilities declined by 6 percent relative to year-end
2014, mainly because of lower financial liabilities and the sale
of operations in Spain and conventional generation operations
in Italy. These effects were partially offset by the reclassifica-
tion of operations in the U.K. North Sea as a disposal group.

The following key figures indicate E.ON's asset and capital

structure:

* Non-current assets are covered by equity at 26 percent
(December 31, 2014: 32 percent).

« Non-current assets are covered by long-term capital at
109 percent (December 31, 2014: 108 percent).

€ in millions Dec. 31, 2015 % Dec. 31,2014 %
Non-current assets 73,612 65 83,065 66
Current assets 40,081 35 42,625 34
Total assets 113,693 100 125,690 100
Equity 19,077 17 26,713 21
Non-current liabilities 61,172 54 63,335 51
Current liabilities 33,444 29 35,642 28
Total equity and liabilities 113,693 100 125,690 100

Additional information about our asset situation (including
information on the above-mentioned impairment charges) is
contained in Notes 4 to 26 to the Consolidated Financial
Statements.
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E.ON SE's Earnings, Financial, and Asset Situation

E.ON SE prepares its Financial Statements in accordance
with the German Commercial Code, the SE Ordinance (in con-
junction with the German Stock Corporation Act), and the
German Energy Act.

Balance Sheet of E.ON SE (Summary)

The increase in financial assets is chiefly attributable to pay-
ments into the capital reserves of the following companies:
E.ON Fiinfundzwanzigste Verwaltungs GmbH (€4,000 million),
Uniper Beteiligungs GmbH formerly known as Uniper GmbH
(€2,405 million), and E.ON Energie AG (€522 million). In addi-
tion, there was an intragroup acquisition of shares in MEON
Pensions GmbH & Co. KG in the amount of €1,108 million.

Decerber 31 Liabilities to affiliated companies at year-end 2015 increased by
€ in millions 2005 2014 €17,714 million to %_2(_50,892 m|II|on,.ow!ng mglnly Fo the_ tak.lng
. out of loans by affiliated companies in conjunction with intra-

Intangible assets and property, plant, . . .
and equipment 18 97 group asset sales in preparation for the planned spinoff of
Financial assets 47,986 39,661 Uniper operations and to loss-compensation obligations.
Non-current assets 48,004 39,758

Incom ment of E.ON SE (Summar
Receivables from affiliated companies 22919 19,979 CO _ Statement of E.ON SE (Summary)
Other receivables and assets 1,802 2,265 €1n millions — 2015 2014
Liquid funds 4343 2330 Income from equity interests -1,639 4,646
Current assets 29,064 24,574 Interest Incorr.1e - e 142

Other expenditures and income -569 -2,952
Total assets 77,068 64,332 Income from continuing operations -2,886 952
Equity 12,469 15,307 Extraordinary expenses - -13
Provisions 2,661 3,359 Taxes 755 500
Liabilities to affiliated companies 60,892 43,178 Net income -2,131 1,439
Other liabilities 1,046 2,488 . . -
Total equity and liabilities 77,068 64,332 Wlthdrawals from retained ear.nlngs ST -

Net income transferred to retained

earnings - -473

. . Net income available for distribution 976 966
E.ON SE is the parent company of the E.ON Group. As such, its

earnings, financial, and asset situation is affected by income
from equity interests. The negative figure recorded for this
item in 2015 reflects, in particular, loss transfers of €1,026 million
from Uniper Russia Holding GmbH and €265 million from
E.ON Beteiligungen GmbH. The main countervailing factor
was a profit transfer of €64 million from E.ON Energie AG.

The negative figure recorded under other expenditures and
income improved by €2,383 million year on year to -€569 million,
in particular because of impairment charges of €2,056 million
recorded in the prior year on our stake in E.ON Italia S.p.A.

The income taxes shown for 2015 yielded a positive figure and
consist mainly of tax income for previous years. Application
of the minimum tax provision resulted in a tax expense of
€64 million for 2015.

At the Annual Shareholders Meeting on June 8, 2016, manage-
ment will propose that net income available for distribution
be used to pay a cash dividend of €0.50 per ordinary share.

The complete Financial Statements of E.ON SE, with the
unqualified opinion issued by the auditor, Pricewaterhouse-
Coopers Aktiengesellschaft, Wirtschaftspriifungsgesellschaft,
Dusseldorf, will be announced in the Bundesanzeiger. Copies
are available on request from E.ON SE and at www.eon.com.



Other Financial and Non-financial Performance
Indicators

ROACE and Value Added
Cost of Capital

The cost of capital is determined by calculating the weighted-

average cost of equity and debt. This average represents the

market-rate returns expected by stockholders and creditors.

The cost of equity is the return expected by an investor in
E.ON stock. The cost of debt equals the long-term financing

terms that apply in the E.ON Group. The parameters of the cost-

of-capital determination are reviewed on an annual basis.

Our review of the parameters in 2015 led us to adjust our
after-tax cost of capital downward by 0.5 percentage points,
mainly because of a lower risk-free interest rate, which was
only partially offset by a higher market premium. The E.ON
Group’s after-tax cost of capital declined from 5.4 to 4.9 per-
cent. The table below shows the derivation of cost of capital
before and after taxes.

Cost of Capital

2015 2014
Risk-free interest rate 1.25% 2.5%
Market premium? 6.75% 5.5%
Debt-free beta factor 0.52 0.57
Indebted beta factor? 0.90 0.99
Cost of equity after taxes 7.3% 7.9%
Average tax rate 27% 27%
Cost of equity before taxes 10.0% 10.8%
Cost of debt before taxes 3.4% 3.9%
Marginal tax rate 27% 27%
Cost of debt after taxes 2.4% 2.8%
Share of equity 50.0% 50.0%
Share of debt 50.0% 50.0%
Cost of capital after taxes 4.9% 5.4%
Cost of capital before taxes 6.7% 7.4%

The market premium reflects the higher long-term returns of the stock market
compared with German treasury notes.

2The beta factor is used as an indicator of a stock’s relative risk. A beta of more
than one signals a higher risk than the risk level of the overall market; a beta
factor of less than one signals a lower risk.

Analyzing Value Creation by Means of ROACE and
Value Added

Alongside EBITDA, our most important earnings figure for pur-
poses of internal management control, we use ROACE and
value added to monitor the value performance of our operating
business. ROACE is a pretax total return on capital. It measures
the sustainable return on invested capital generated by oper-
ating a business. ROACE is defined as the ratio of our EBIT to
average capital employed.

Average capital employed represents interest-bearing invested
capital. Capital employed is equal to a segment’s operating
assets less the amount of non-interest-bearing available cap-
ital. Depreciable assets are recorded at half of their original
acquisition or production cost. ROACE is therefore not affected
by an asset’s depreciation period. Goodwill from acquisitions
is included at acquisition cost, as long as this reflects its fair
value. Changes to E.ON's portfolio during the course of the year
are factored into average capital employed.

Average capital employed does not include the marking to
market of other share investments. The purpose of excluding
this item is to provide us with a more consistent picture of
our ROACE performance.

Value added measures the return that exceeds the cost of
capital employed. It is calculated as follows:

Value added = (ROACE - cost of capital) x average capital
employed.
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ROACE and Value Added Performance in 2015

Our ROACE rose from 8.6 percent in 2014 to 9.4 percent in 2015,
primarily because of a decline in average capital employed.
This resulted mainly from impairment charges on goodwill
and property, plant, and equipment. Our ROACE of 9.4 percent
surpassed our pretax cost of capital, which declined relative

E.ON Group ROACE and Value Added

to the prior year. As a result, value added amounted to
€1.3 billion.

The table below shows the E.ON Group's ROACE, value added,
and their derivation.

€ in millions 2015 2014
EBIT! 4,369 4,695
Goodwill, intangible assets, and property, plant, and equipment? 49,181 56,555
+ Shares in affiliated and associated companies and other share investments 5,738 6,582
+ Inventories 2,546 3,356
+ Other non-interest-bearing assets, including deferred income and deferred tax assets -5,057 -1,724
Non-interest-bearing provisions? 6,902 6,381
- Adjustments* 2,929 7,887
Capital employed in continuing operations (at year-end) 42,577 50,501
Capital employed in continuing operations (annual average)® 46,539 54,791
ROACE 9.4% 8.6%
Cost of capital before taxes 6.7% 7.4%
Value added 1,251 640
*Adjusted for extraordinary effects.
2Depreciable assets are included at half their acquisition or production costs. Goodwill represents final figures following the completion of the purchase-price allocation
(see Note 4 to the Consolidated Financial Statements).
3Non-interest-bearing provisions mainly include current provisions, such as those relating to sales and procurement market obligations. They do not include provisions for
pensions or for nuclear-waste management.
“Capital employed is adjusted to exclude the mark-to-market valuation of other share investments, receivables and liabilities from derivatives, and operating liabilities for certain
purchase obligations to minority shareholdings pursuant to IAS 32.
5In order to better depict intraperiod fluctuations in average capital employed, annual average capital employed is calculated as the arithmetic average of the amounts at
the beginning of the year and the end of the year.

Corporate Sustainability

Our many stakeholders—customers and suppliers, policymakers
and government agencies, employees and trade unions, non-
governmental organizations and regional interest groups,
equity analysts and investors—have high expectations for us
and our industry. First and foremost, they expect us to expand
our use of renewables and to develop new and innovative
customer solutions. Europe’s transition to a low-carbon future
offers us many opportunities, and we aim to seize them, while
at the same time proactively managing the attendant risks.
This means that we need to build public support for the con-
struction of new renewable and conventional energy assets
and to act early to meet more stringent environmental regu-
lations, efficiency standards, and other regulatory requirements.

We have conducted a materiality analysis at regular intervals
since 2006. Its purpose is to identify our stakeholders’ expec-
tations of us. Our annual online Sustainability Report describes
the issues that are material to our stakeholders and to us as

a company as well as how we address these issues. Our
reporting is based on the Global Reporting Initiative's G4
sustainability reporting guidelines.

We monitor our progress by means of a sustainability work
program, which is divided into a number of focus areas. We
completed the most recent program, for 2012-2015, in 2015.
Our Sustainability Council reviews the findings of the work
program and the materiality analysis at regular intervals and
discusses focus areas we might need to address in the future.

Our commitment to transparency includes subjecting our
sustainability performance to independent, detailed assess-
ments by specialized agencies and investment-bank analysts.
The results of these assessments provide important guidance
to investors and to us. They help us identify our strengths and
weakness and further improve our performance. Although
E.ON missed being listed in the 2015 Dow Jones Sustainability




indices by a small margin, we were again included in the highly
respected RobecoSAM Sustainability Yearbook. The Carbon
Disclosure Project (“CDP”) awarded E.ON the highest score
possible—100A—for the quality, processes, and transparency
of our reporting on our carbon emissions and climate change.
The CDP is one of the world’s largest investor organizations.
It helps investors assess whether a company adequately
addresses climate change in its decisions and business pro-
cesses. In addition, E.ON continues to be listed in the Euronext
Vigeo 120 sustainability index and made it in the top 15 of Energy
Intelligence’s Top 100 Green Utilities Ranking.

Highlights in 2015

We design our sustainability strategy to achieve a reasonable
balance in addressing environmental, social, and governance
issues. Increasingly, sustainability issues influence value drivers
such as our sales, reputation, attractiveness as an employer,
efficiency, costs, and innovativeness.

One of the issues with the biggest influence on these value
drivers is the expansion of our renewables capacity. Through
2015 our investments in wind, solar, and bioenergy projects
totaled more than €10 billion. These investments are making
our energy mix viable for the future by steadily increasing its
proportion of renewable sources. Two new E.ON offshore
wind farms, Amrumbank West (288 MW) and Humber Gateway
(219 MW), entered service in 2015. Even as we expand our
renewables capacity we strive to minimize our impact on the
environment and biodiversity. We systematically assess pos-
sible environmental risks and develop innovative solutions to
address them. For example, we used a state-of-the-art system
to reduce water-borne noise during the installation of the mono-
pile foundations for the turbine towers at Amrumbank West.

Another important focus in 2015 was energy efficiency, which
is becoming an increasingly significant source of our business
growth. We can help customers reduce their energy con-
sumption, shrink their carbon emissions, and cut costs. E.ON
Connecting Energies (“ECT”) offers energy-efficient, climate-
friendly products and services to commercial, industrial, and
public-sector customers in Europe and is already a successful
player in this segment. In 2015 ECT planned, installed, and
commissioned high-efficiency combined-heat-and-power units
at the facilities of several leading companies. Additional units

installed by ECT will enter service at two BMW production
plants in Germany in 2016. They have the potential to reduce
carbon emissions by about 10,000 metric tons annually. Over the
past few years our efficiency solutions have helped customers
cut their energy costs by an average of 20 to 40 percent.

In 2015 ECT also forged long-term partnerships with Voith Turbo
and other customers; under these agreements, ECT develops
integrated energy plans that enable customers to achieve
lasting reductions in their energy and operating costs.

Our compliance with laws and regulations and with our own
internal policies has a particularly significant impact on our
reputation as a responsible company. We expect the same
degree of compliance from of our suppliers. Consequently, in
2015 we put in place a compliance check to assess—before
any agreements are signed—whether new suppliers meet our
compliance standards. This enables us to minimize the risk
of corruption, human rights violations, and other unacceptable
practices along our supply chain.

More information about our sustainability strategy and our
performance is available at www.eon.com, where you will
also find our new Sustainability Report, which will be released
in early May 2016. It is not part of the Combined Group Man-
agement Report.

Carbon Emissions and Intensity

Emissions data for our power and heat generation are seg-
mented by country in accordance with the EU Emissions
Trading Scheme (“EU ETS”). This differs from the segmentation
for the rest of our reporting.

Carbon Emissions from Power
and Heat Generation

2015

Million metric tons CO, emissions
Germany 20.3
United Kingdom 8.1
Netherlands 10.2
France 4.6
Italy 2.3
Other EU countries 1.2
E.ON Group (Europe only) 46.7
Russial 30.1
E.ON Group 76.8
IRussia is not covered by the EU Emissions Trading Scheme.
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E.ON Group Carbon Intensity?

Net Value Added

E.ON emitted 76.8 million metric tons of carbon dioxide from
power and heat generation in 2015, of which 46.7 million metric
tons were in Europe. This represents a significant year-on-year
decline: nearly 20 percent overall and more than 25 percent
in countries covered by the EU ETS. It results from the fact that
in 2015 we produced less power and had a lower-carbon gener-
ation mix , thanks to a slightly higher proportion of renewables
and natural gas and a decline in coal-fired generation. Simi-
larly, our carbon intensity declined from 0.43 to 0.4 metric tons
per MWh.

Use of Net Value Added

E.ON is not only a reliable energy supplier. We are also a main-
stay of economic development and individual prosperity in
the regions and communities where we operate. Our company’s
overall financial contribution is significant. We measure it by
means of net value added. This figure is the sum of the value
we add to our employees (wages, salaries, benefits), govern-
ment entities (taxes), lenders (interest payments), and minority
shareholders (minority interests’ share of our earnings). In
addition, we pay out a portion of our total earnings as a divi-
dend to our shareholders.

Our personnel expenses of €4.2 billion again represented the
largest component of net value added.

Metric tons of CO, per MWh 2015 2014 € in millions Use 2015 2014
Germany 0.32 0.38 Employees Wages, salaries, benefits 4,177 4,147
United Kingdom 043 0.53 Government Income taxes, other
Netherlands 0.76 0.77 entities taxes! -41 306
France 0.76 0.71 Lenders Interest payments? 1,181 1,683
Italy 0.38 0.47 Minority interests’ share
- of income from continu-
Other EU countries 0.03 0.16 L ) .
Minority interests ing operations 622 30

E.ON Group (Europe only)? 0. 0.41 —

P P v) 3% Shareholders Dividends® 976 966
Russia 0.55 0.55 Adjusted for deferred taxes; this item does not include additional government
E.ON Group? 0.40 0.43 levies, such as concession fees.

2Does not include the accretion of non-current provisions; includes capitalized
o T " - interest.
'Specific carbon emissions are defined as the amount of CO, emitted for each 3pividends are paid out of the value added from both continuing and discontinued
MWh of electricity generated. operations.
2Includes renewables generation in Europe. N
L 3Includes renewables generation outside Europe (wind power in the United States).
Employees

People Strategy

An organization’s business strategy and its products and ser-
vices can be copied. What cannot be easily copied are an
organization’s people, its culture, and its competencies. The
successful delivery of any business strategy depends on an
organization having available highly qualified and motivated
employees as well as a strong and diverse talent pipeline.

Great companies execute their People Strategy with the
same energy and determination they apply to the business
strategy. A key success factor is for HR functions to be busi-
ness-integrated.

The primary objective of our People Strategy is to enhance
our people’s performance and leadership to power business
success.

Our People Strategy, which sets the frame for our HR work
programs of the next three to five years, has three key success
factors. Preparing our People for the Future, Providing Oppor-
tunities, and Recognizing Performance. Open Thinking, Engage-
ment, and Never Complacent were identified as HR focus areas
that will support the HR success factors and help put them
into practice.

Our People Strategy is delivered by HR staff at all our units
and in all our regions. To support it through their interactions
with all employees, HR staff are committed to being customer-
oriented, continually improving HR services, working in partner-
ship with employee representatives, and keeping things simple.




The E.ON People Strategy provides an excellent foundation
to meet the challenges resulting from E.ON's new corporate
strategy—"Empowering customers. Shaping markets."—which
involves dividing E.ON into two sharply focused companies.
The corporate strategy brings with it some new work patterns,
and our companies will continue to pursue ambitious goals
while operating in demanding market environments. Despite
these challenges, the focus areas of our People Strategy will
enable us to continue to put the needs of our employees and
executives at the center of what we do.

One2two and the Involvement of Employee
Representatives

The main focus of our HR work in 2015 was on preparing to
implement the measures related to E.ON’s new strategy.
Management, the SE Works Council of E.ON SE, and the Group
Works Council of E.ON SE worked together early and con-
cluded a fundamental agreement—the Joint Declaration and
Framework Agreement of the Management Board of E.ON SE,
the Executive Committee of the SE Works Council of E.ON SE
and the Executive Committee of the Group Works Council of
E.ON SE—which was announced end of 2014 and amended by
certain additions in 2015. In particular, the Joint Declaration
lays down the principles for the employee-related aspects of
strategy measures and for the involvement of employee rep-
resentatives in the project to implement the strategy, which
was called One2two.

Employee representatives were at all times actively involved
in One2two decision-making processes and implementation
projects at an early stage. A Project Council consisting of
leading employee representatives was informed in advance
of decisions pending in the Project Steering Committee and
had the opportunity to discuss the decisions with the E.ON
Management Board and to make recommendations. Employee
representatives were also involved in the respective work
streams and submodules of the One2two project.

In mid-2015 local management and employee representatives
began to conduct the respective codetermination processes
for splitting individual companies. In Sweden and the United
Kingdom these procedures were completed in September 2015,
in time for Day 0.5 of the One2two timeline. Management and
works councils in Germany reached agreement on reconcilia-
tions of interests at the end of October 2015.

Collaborative Partnership with Employee
Representatives

E.ON places a strong emphasis on working with employee
representatives as partners. This collaborative partnership
is integral to our corporate culture. At a European level, E.ON
management works closely with the SE Works Council of
E.ON SE, whose members come from all European countries
in which E.ON operates. Under the SE Agreement, which was
concluded in 2012, the SE Works Council of E.ON SE is informed
and consulted about issues that transcend national borders.

Alongside the forms of codetermination required by law in
European countries outside Germany, the involvement of
employee representatives in these countries is fostered by the
SE Agreement, by collaboration at the Group level, and by the
Agreement on Minimum Standards for Restructuring Measures,
which was concluded between management and the Euro-
pean Works Council (the forerunner of the SE Works Council
of E.ON SE) in 2010.

Prior to E.ON's adoption of a functionally oriented management
model, in 2014 management and the Group Works Council in
Germany concluded the Agreement on Future Social Partner-
ship in the Context of the Functionally Oriented Management
Model. The agreement, which stipulates the principles of the
future social partnership at E.ON’s operations in Germany,
manifests a shared responsibility for the company and its
employees and represents a special milestone in the history
of codetermination at E.ON.

Talent Management

The purpose of our talent management is to hire highly quali-
fied people and to continually foster our employee’s personal
and professional development.

In 2015 E.ON's status as a top employer was again confirmed
by prestigious rankings, such as trendence’s “Europe’s 100
Top Employers” and Universum’s “Europe’s Most Attractive
Employers.”

This recognition was one of the reasons we were able to attract
outstanding talent, including recent university graduates.
The E.ON Graduate Program remained one of the most coveted
ways of joining our company. Participants are assigned a
mentor, receive special training, and gain experience during
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placements at an E.ON unit in their home country and at units

in other countries. Eighty graduates entered the program in

2015. Their backgrounds and interests reflect the emphasis

E.ON places on diversity:

e they will work in a wide range of job families (including
engineering, IT, sales, finance, corporate development,
and HR)

e they come from around the world (including the United
Kingdom, Germany, India, Turkey, Indonesia, and the
Czech Republic)

e 41 percent are women, up from 38 percent in 2014.

In 2015 E.ON participated for the first time in “CEO of the
Future,” a competition conducted by McKinsey & Company
management consultants along with other leading inter-
national companies. The competition provided an opportunity
for E.ON to showcase itself to top university students and
talented young professionals.

The foundation of our strategic, needs-oriented talent manage-
ment is the Management Review Process, which we conducted
again in 2015. It helps ensure the continued professional
development of managers and executives, our various units
and job families, and the entire organization. It also creates
transparency about our current talent situation and our needs
for the future.

In 2015 we designed and put in place a new program called
Leadership Essentials. It will enable us to identify next-gener-
ation managers even earlier and provide them with targeted
development.

Diversity

E.ON brings together a diverse team of people who differ by
nationality, age, gender, religion, and/or cultural and social
background. Diversity is a key success factor. Numerous studies
have shown that heterogeneous teams outperform homo-
genous ones. Diversity is equally crucial in view of demographic
trends. Going forward, only those companies that embrace
diversity will be able to remain attractive employers and be
less affected by the shortage of skilled workers. In June 2008
we publicly affirmed our long-standing commitment to fairness

and respect by signing the Charta der Vielfalt (German Diver-
sity Charter), which now has almost 2,200 signatories. E.ON
therefore belongs to a large network of companies committed
to diversity, tolerance, fairness, and respect.

Alongside age and internationality, gender is a special focus
of our diversity management. Back in 2011 we set an ambitious
objective for our organization as a whole to more than double
the percentage of women in executive positions and to raise
it to 14 percent in Germany by the end of 2016. With women
accounting for 14 percent of our executives in Germany at year-
end 2015, we already met this objective.

We support the achievement of this objective through a variety
of measures. Each unit has specific targets, and progress
towards these targets is monitored at regular intervals. We
have also revised our Group-wide guidelines for filling man-
agement positions. At least one male and one female must be
considered as potential successors for each vacant manage-
ment position. Many units also have support mechanisms in
place, including mentoring programs for female managers and
next-generation managers, the provision of daycare, flexible
work schedules, and home-office arrangements. Significantly
increasing the percentage of women in our internal talent
pool is a further prerequisite for raising, over the long term,
their percentage in management and top executive positions.

Many of these measures are already having an impact. Our
progress is receiving recognition outside our company as
well. For example, E.ON received the Total E-Quality Seal for
exemplary HR policies based on equal opportunity. In 2015
we achieved a further increase in the percentage of female exec-
utives, which rose to 16.7 percent across E.ON, which surpassed
our Group-wide target for the year, which was 15.8 percent.

More information about E.ON’s compliance with Germany'’s
Law for the Equal Participation of Women and Men in Leader-
ship Positions in the Private Sector and the Public Sector can
be found in the Management's Statement regarding this law.
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Workforce Figures

At year-end 2015 the E.ON Group had 56,490 employees world-
wide, a decline of 4 percent from year-end 2014. E.ON also
had 1,254 apprentices in Germany and 173 board members
and managing directors worldwide.

Employees?

December 31

2015 2014 +/- %
Generation 6,216 7,491 -17
Renewables 1,573 1,723 -9
Global Commodities 1,320 1,371 -4
Exploration & Production 236 236 -
Germany 11,465 11,627 -1
Other EU Countries 24,992 25,048 -
Non-EU Countries 4,970 5,300 -6
Group Management/Other? 5718 6,015 -5
Total 56,490 58,811 -4
!Does not include board members, managing directors, or apprentices.

L 2Includes E.ON Business Services. )

Generation’s headcount was lower due mainly to the sale of
operations in Spain and Italy and to E.ON 2.0 measures. These
effects were partially counteracted by the hiring of apprentices
as full-time employees.

The sale of operations in Spain and Italy and the reorganization
of the Hydro unit were the principal factors in the decline in
the number of employees at Renewables. This was partially
offset by the expansion of our wind and solar businesses and
the hiring of more staff at E.ON Climate & Renewables.

The main reasons for the reduction in Global Commodities’
headcount were E.ON 2.0 measures and other savings mea-
sures. This was partially offset by business growth in North
America and employee transfers from other E.ON units.

The headcount at Germany was lower mainly because of
E.ON 2.0 measures (such as preretirement options and the
expiration of temporary employment contracts) and the
transfer of the wholesale business to Global Commodities.
This was partially counteracted by the hiring of nearly

270 apprentices as full-time employees.

The number of employees at Other EU Countries declined
slightly. The main effects came from E.ON 2.0 measures and
normal turnover. These reductions were partially offset by
business expansion at E.ON Connecting Energies and the
insourcing of external employees in Hungary.

Non-EU Countries includes only employees in Russia. The over-
all number of employees declined owing to the completion
of unit 3 at Berezov power station and the implementation
of technical improvement programs.

The number of employees at Group Management/Other
declined owing to E.ON 2.0 measures, particularly in facility
management functions, as well as voluntary turnover, the
expiration of temporary employment con-tracts, and other
efficiency measures.

Geographic Profile

At year-end 2015, 35,009 employees, or 62 percent of all staff,
were working outside Germany, the same percentage as at
year-end 2014.

Headcount FTE

Dec.31,2015 Dec.31,2014 Dec.31,2015 Dec. 31,2014
Germany 21,481 22,290 20,782 21,640
United Kingdom 10,730 10,708 10,233 10,210
Romania 6,175 6,523 5,681 6,064
Russia 5,025 5,343 5,009 5331
Hungary 4,928 4,704 4,921 4,701
Sweden 3,225 3,229 3,183 3,195
Czechia 2,426 2,460 2,412 2,443
France 608 703 607 702
Other? 1,892 2,851 1,865 2,818
Figures do not include board members, managing directors, or apprentices.

q 2Includes Italy, Spain, the Netherlands, Poland, and other countries.
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Gender and Age Profile, Part-Time Staff
At the end of 2015, 29.9 percent of our employees were
women, up from the figure of 28.9 percent at the end of 2014.

Proportion of Female Employees

The turnover rate resulting from voluntary terminations
averaged 3.7 percent across the organization, slightly higher
than in the prior year.

Turnover Rate

L !Includes E.ON Business Services.

Percentages 2015 2014 Percentages 2015 2014
Generation 13 12 Generation 2.7 2.2
Renewables 19 19 Renewables 6.4 49
Global Commodities 32 32 Global Commodities 41 3.3
Exploration & Production 36 34 Exploration & Production 2.4 5.9
Germany 27 28 Germany 14 15
Other EU countries 34 33 Other EU countries 4.0 39
Non-EU Countries 30 30 Non-EU Countries 6.0 5.6
Group Management/Other! 38 41 Group Management/Other! 5.5 3.9
E.ON Group 29.9 28.9 E.ON Group 3.7 3.3
L !Includes E.ON Business Services.

The average E.ON Group employee was about 42 years old
and had worked for us for about 14 years.

Employees by Age
Percentages at year-end 2015 2014

30 and younger 17 17
31to 50 55 55
51 and older 28 28

A total of 4,904 employees, or 8 percent of all E.ON Group
employees, were on a part-time schedule. Of these, 3,252, or
66 percent, were women.

Part-time Rate

Percentages 2015 2014
Generation 11 5
Renewables 5 5
Global Commodities 9 7
Exploration & Production 2 2
Germany 8 7
Other EU countries 9 9
Non-EU Countries 1 -
Group Management/Othert 11 11
E.ON Group 8 7

L HIncludes E.ON Business Services.

Occupational Health and Safety

Occupational health and safety have the highest priority at
E.ON. A key performance indicator (“KPI") for our safety is
total recordable injury frequency (“TRIF")—which measures
the number of fatalities, lost-time injuries, restricted-work
injuries, and medical-treatment injurie that occur on the job
and en route to work—per million hours of work. Our TRIF
figures also include E.ON companies that are not fully consol-
idated but over which E.ON has operational control. E.ON
employees’ TRIF in 2015 was 2, the same low level as in the
prior year. We also significantly reduced the number of severe
injuries relative to 2014. Our units’ safety performance is a
component of the annual personal performance agreements
of the Management Board members and executives respon-
sible for these units.

We use TRIF and other KPIs to monitor and continually improve
our safety performance. To ensure continuous improvement,
our units design health, safety, and environment (“HSE”)
improvement plans based on a management review of their
performance in the prior year. The results of the implementa-
tion of these plans are also used as preventive performance
indicators.




Despite all our successes in occupational health and safety, it
remains our objective to prevent accidents or other harmful
effects on the health of our employees and contractors by con-
sistently implementing uniform HSE management systems.

Compensation, Pension Plans, Employee Participation
Attractive compensation and appealing fringe benefits are
essential to a competitive work environment. Company con-
tributions to employee pension plans represent an important
component of an employee’s compensation package and have
long had a prominent place in the E.ON Group. They are an
important foundation of employees’ future financial security
and also foster employee retention. E.ON companies supple-
ment their company pension plans with attractive programs
to help their employees save for the future.

Another factor in employee retention is enabling them to
participate in their company’s success. Our employee stock
purchase program in Germany includes a partially tax-free
contribution from E.ON to encourage employees to purchase
stock. In 2015 employees were offered stock in five tranches.
Because of the planned spinoff of Uniper the program will not
be conducted in 2016. In compensation an additional company
contribution was offered in 2015. Following the conclusion of
the spinoff and the stock listing of Uniper AG, we plan to resume
the E.ON employee stock purchase program in 2017 under
terms comparable to those that were in place through 2014.

Apprentices in Germany

In 2015, 9,275 employees in Germany purchased a total of
1,419,934 shares of E.ON stock. Although the participation
rate declined slightly from 47 to 41 percent, the program
remained popular. Similar programs that offer employees
direct participation in E.ON's business success are also in
place in other countries and conform with their respective
laws and regulations.

Apprenticeships

E.ON continues to place great emphasis on vocational training
for young people. The E.ON Group had 1,254 apprentices and
work-study students in Germany at year-end 2015. This repre-
sented 5.5 percent of E.ON’s total workforce in Germany, com-
pared with 5.9 percent at the end of the prior year. The number
of apprentices as well as their proportion of our total workforce
declined relative to the prior year. This is attributable to a
reduction in the number of apprentices taken on at our Gen-
eration unit and a shift of certain apprenticeships from fully
consolidated to non-consolidated companies.

Established in 2003 as part of a pact between industry and
the German federal government, the E.ON training initiative
to combat youth unemployment was extended for three more
years and will now continue through 2017. In 2015 it helped
about 550 young people in Germany get a start on their careers
through internships that prepare them for an apprenticeship
as well as school projects and other programs.

Headcount Percentage of workforce
At year-end 2015 2014 2015 2014
Generation 297 352 7.5 7.1
Renewables 56 58 6.6 6.6
Global commodities - 16 - 14
Germany 812 883 6.8 7.2
Group Management/Other 89 91 2.0 2.2
E.ON Group 1,254 1,400 5.5 5.9
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Subsequent Events Report

Subsequent Events

On February 1, 2016, a fire broke out in the boiler room of unit 3
at Berezov power station in Russia. It damaged key components
of the 800 MW boiler. These components must be replaced.
Management is currently assessing the extent of the damage.
Note 35 to the Consolidated Financial Statements contains a
more detailed description.

Forecast Report
Business Environment

Macroeconomic Situation

The OECD forecasts a gradual acceleration of global economic
growth in 2016 and 2017. This is predicated on a further, grad-
ual shift in China’s growth drivers toward higher demand for
consumption goods and on robust demand for investment
goods in industrialized countries. Further slight declines are
expected for China’s GDP growth rate. Low commodity prices
and a generally favorable economic environment could help
put the global economy on a gradually accelerating growth
path, which could lead to moderately higher inflation. How-
ever, the OECD does not perceive any inflationary pressure.

The OECD sees heightened risk in the weak economic develop-
ment in emerging market economies and the sluggish growth
of global trade. In particular, it considers the dramatic decline
in the growth of global trade in 2015 as a source of uncertainty
for future economic development.

With private consumption demand expected to be robust,
the prospects for growth in the United States and the United
Kingdom remain good. The generally positive environment
should benefit economic development in the euro zone as well.
The demand for consumption and investment goods is expected
to increase slightly. Rising exports will also spur growth.

The Russian economy is not forecast to expand again until 2017.
Although the growth in the country’s consumption demand
is expected to be sluggish, the OECD anticipates a positive con-
tribution from the demand for investment goods. The OECD
predicts that Turkey will continue along its robust growth path
in the next two years. Compared with 2015, domestic demand
is forecast to be somewhat weaker in 2016 and somewhat
stronger in 2017. Turkey'’s persistent trade deficit is not expected
to dampen growth to any significant degree.

Energy Markets

We expect power and fuel markets to continue to be very sen-
sitive to macroeconomic developments and policy decisions
and therefore to be generally more volatile in 2016 and 2017.

That said, oversupply is currently insulating the oil market
from geopolitical developments in the Middle East. High pro-
duction from OPEC members and Russia is compensating for
lower production in the United States. In addition, another
large producer came onto the scene at the start of 2016 when
Iran began exporting more to the West again. Only an increase
in demand along with a further decline in production growth
(resulting from a lack of investments to develop new ail fields)
could lead to higher prices in 2017. This, in turn, would provide
an incentive for ratcheting up production in the United States.

The outlook for the coal market is weak. With China’s imports
down and the Atlantic market oversupplied, coal prices are
unlikely to change, at least in the near and medium term. From
a fundamental perspective, the market will continue to be
oversupplied and only respond gradually to adjustments on
the supply side. This is because at the present time the com-
bination of low oil prices and the weakness of coal-exporter
currencies against the U.S. dollar enables mine operators to
earn positive margins.

Supplies continue to increase on the global gas market as well.
The first LNG export facilities in the United States and Australia
will become operational in 2016, providing Asian and European
markets with additional sources of gas. As a result, Europe’s
gas market will become even more sensitive to its global
environment, chiefly with regard to demand in Asia. Imports
from Russia and Norway are expected to remain stable. Dutch
gas production is the only question mark. Groningen field's
maximum production is still capped to prevent more earth-
quakes in the region. A slight increase in gas demand, mainly
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for power generation in the United Kingdom, is expected in
the medium and long term. If gas prices fall further, gas-fired
power generation could once again become more economical
than coal-fired power generation in continental Europe as well.

During the next two years, the backloading process will prob-
ably remain the principal influence on prices for EU carbon
allowances (“EUAs”") under the European Emissions Trading
Scheme (“EU ETS"). Backloading will continue to significantly
reduce the number of EUAs that can be acquired through
auctions, although going forward the reduction will be smaller
than in prior years. Nevertheless, greater scarcity will put more
pressure on the EUA market and will likely lead to further price
increases. The European Council's approval of the introduction
of a market-stability reserve and the reform plans for phase
four of the EU ETS will also be key drivers of carbon prices.

Near-term and medium-term power prices in Germany will con-
tinue to be determined largely by the price of hard coal and
EUAs. However, the addition of more capacity—on the renew-
ables side in the form of wind farms, on the conventional
side in the form of technologically advanced coal-fired power
plants—could put further downward pressure on prices.

Power prices in the United Kingdom will likely continue to be
strongly influenced by developments in the gas market. The
commissioning of new gas-fired power plants in 2016 ought
to relieve slightly the tense supply-demand situation until the
capacity market mechanism goes live in 2018.

Near-term power prices on the Nordic market will continue
to depend primarily on the weather and therefore on water
reservoir levels. The exceptionally good hydrological situation
is putting downward pressure on power prices, and their
upside potential is severely limited by the low price of coal.
The NordBalt cable between Sweden and Lithuania, which
entered service early in 2016, is expected to lead to closer price
coupling with the Baltic market, which has higher prices. This,
along with the early decommissioning of Oskarshamn and
Ringhals nuclear power stations in Sweden, has the potential
to push prices higher.

Our power production for 2016 and 2017 is already almost com-
pletely hedged. Our hedging practices will, over time, serve
to increase the hedge rate of subsequent years. As an example,
the graph below shows the hedge rate for our Central and
North European outright portfolio, which essentially consists of
our non-fossil power production from nuclear and hydro assets.

European Outright Portfolio

Range of hedged generation
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Employees

The number of employees in the E.ON Group (excluding appren-
tices and board members/managing directors) will decline
slightly by year-end 2016. If the Annual Shareholders Meeting
in June 2016 approves the planned spinoff of Uniper, the number
of employees will decline considerably.

Anticipated Earnings Situation

Forecast Earnings Performance

Our forecast for full-year 2016 earnings continues to be sig-
nificantly influenced by the difficult business environment in
the energy industry. We expect our 2016 EBITDA to be between
€6 and €6.5 billion and our 2016 underlying net income to be
between €1.2 and €1.6 billion.

Considering the vote at our Annual Shareholders Meeting on
June 8, 2016, on the spinoff of a majority stake in Uniper and
assuming that the spinoff will become effective in 2016, our
outlook for 2016 will have to be adjusted due to accounting
effects resuting from the spinoff.

We then expect our outlook to be significantly lower. Further
details will be communicated along with the publication of
the spinoff documents for the Annual Shareholders Meeting.
Due to accounting effects, this does not allow any conclusions
on the expected EBITDA and underlying net income for Uniper
in 2016.
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Our forecast by segment:

EBITDA!

2016 (forecast relative

€ in billions to prior year) 2015
Generation significantly below 15
Renewables slightly below 13
Global Commaodities significantly above 0.2
Exploration & Production significantly below 0.9
Germany significantly below 2.2
Other EU Countries significantly above 1.8
Non-EU Countries significantly below 0.3
Total 6.0 - 6.5 7.6
Adjusted for extraordinary effects.

We expect Generation's 2016 EBITDA to be significantly below
the prior-year figure. Price developments on the wholesale
market will continue to be a negative factor, as will the absence
of earnings streams following the disposal of generating
capacity in Italy and Spain.

We anticipate that Renewables’ 2016 EBITDA will be slightly
below the prior-year level. Wind/Solar/Other will benefit from
an increase in installed generating capacity, whereas Hydro
will be adversely affected primarily by the disposal of opera-
tions in Italy and Spain.

We expect Global Commaodities’ 2016 EBITDA to be significantly
above the prior-year figure, mainly because of the power busi-
ness resulting from an adjusted handover process for gener-

ating capacity between Generation and Global Commaodities.

We expect Exploration & Production’s 2016 EBITDA to be sig-
nificantly below the prior-year figure due to the sale of our
gas fields in the North Sea. The sale of our Norwegian North
Sea business closed in December 2015, and we expect the
sale of our U.K. operations to close in the first half of 2016. In
addition, earnings from our stake in Yuzhno Russkoye gas field
will be significantly lower due to volume and price factors.

We expect the Germany regional unit’s 2016 EBITDA to be
below the prior-year level. We anticipate that the absence

of positive one-off effects recorded in 2015 will lead to lower
earnings, particularly in the sales and network businesses.
The one-off effects in 2015 resulted principally from the release
of provisions due to the resolution of legal issues.

Other EU Countries’ 2016 EBITDA is expected to be significantly
above the prior-year level due to more seasonally typical tem-
peratures and further operating improvements.

We expect Non-EU Countries’ 2016 EBITDA to be significantly
lower because of adverse currency-translation effects and
an unplanned outage of the new generating unit at Berezov
power station at our Russia unit.

Anticipated Financial Situation

Planned Funding Measures

We expect to be able to fund our investment expenditures
planned for 2016 and the dividend payout for the 2015 fiscal
year by means of operating cash flow and proceeds from
disposals. Any peaks in the Group’s funding needs during the
course of the year can be dealt with by issuing commercial
paper. In the context of its spinoff from E.ON SE and stock-
market listing, Uniper AG will obtain external funding to replace
the funds until then made available to it from the E.ON Group.

In light of the change to our organizational setup, we will
review our medium-term debt factor target.

Planned Investments

Our medium-term plan calls for investments of €4.5 billion in
2016. Maintenance investments will go mainly toward our
conventional generation business, replacement investments
mainly toward our smart-metering program in the United
Kingdom, and growth investments mainly toward our renew-
ables business. Our network investments will serve primarily
to maintain and expand our power and gas infrastructure in
Sweden and Germany.

Investments: 2016 Plan

€ in billions  Percentages
Generation 05 11
Renewables 15 34
Global Commodities 01 2
Exploration & Production - -
Germany 0.9 20
Other EU Countries 12 27
Non-EU Countries 0.2 4
Group Management/Consolidation 0.1 2
Total 4.5 100
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Generation’s investments will serve to maintain and expand
its portfolio of power generation assets.

The main focus of Renewables’ investments will be on offshore
wind farms in Europe and onshore farms in the United States.

Global Commaodities will invest mainly in IT and its gas-storage
infrastructure.

Investments at the Germany regional unit consist in particular
of numerous individual investments to expand our interme-
diate- and low-voltage networks, switching equipment, and
metering and control technology as well as other investments
to ensure the reliable and uninterrupted transmission and
distribution of electricity.

Investments at Other EU Countries will consist principally
of investments to maintain and expand our regional energy
networks in Sweden and Czechia. They will also go toward
smart metering in United Kingdom and the development of
customer solutions.

Non-EU Countries’ investments will serve mainly to maintain
and repair assets, in particular at Berezov power station in
Russia.

General Statement on E.ON’s Future Development

New Strategy and Planned Changes in Reporting

On November 30, 2014, the E.ON Supervisory Board approved the
Management Board’s proposal for a new corporate strategy.
This strategy is founded on the perception that over the past
few years two energy worlds have emerged: a conventional
and a new energy world. They are not separate. On the contrary,
they depend on one another. But they place completely dif-
ferent demands on energy companies. The new energy world
is about customer orientation, efficient and increasingly smart

grids, renewables, distributed generation, and technical inno-
vations. The conventional energy world, by contrast, primarily

requires expertise and cost efficiency in conventional power

stations and global energy trading.

In view of the policy debate in Germany regarding nuclear
energy, E.ON has decided to retain responsibility for the remain-
ing operation and decommissioning of its nuclear generating
capacity in Germany. On September 9, 2015, the E.ON SE Super-
visory Board unanimously approved a Management Board
resolution stating this intention. The decision does not affect
E.ON's corporate strategy; instead, it safeguards against possi-
ble risks to the implementation of this strategy. The nuclear
power business in Germany is not a strategic business segment
for E.ON and is managed by a separate operating company
called PreussenElektra.

E.ON successfully separated its operations from Uniper’s
effective January 1, 2016. From the new E.ON campus in Essen,
the company now focuses on renewables, energy networks,
and customer solutions. Dusseldorf-based Uniper operates
independently. Its businesses—conventional power generation
(hydro, natural gas, coal) and global energy trading—remain
essential for ensuring the security of the energy supply. The
separation represented another important milestone in the
execution of our new strategy. The spinoff is subject to the
approval of shareholders at the E.ON Annual Shareholders
Meeting in June 2016. Only if such a resolution is passed can
Uniper be spun off and listed on the stock market. E.ON
intends to divest, initially, a majority stake in Uniper and to
part with its remaining stake over the medium term.

If the E.ON Annual Shareholders Meeting approves the Uniper
spinoff, Uniper companies will be reclassified in E.ON's Con-
solidated Financial Statements as discontinued operations and
the prior-year figures adjusted accordingly.

This Combined Group Management Report contains certain forward-looking statements based on E.ON management'’s current assumptions and forecasts and other currently available
information. Various known and unknown risks, uncertainties, and other factors could lead to material differences between E.ON's actual future results, financial situation, development,
or performance and the estimates given here. E.ON assumes no liability whatsoever to update these forward-looking statements or to conform them to future events or developments.
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Our risk management system consists of a number of com-
ponents that are embedded into E.ON’s entire organizational
structure and processes. As a result, our risk management
system is an integral part of our business and decision-making
processes. The key components of our risk management system
include our Group-wide guidelines and reporting systems; our
standardized Group-wide strategy, planning, and controlling
processes; Internal Audit activities; the separate Group-wide
risk reporting conducted pursuant to the Corporate Sector
Control and Transparency Act (“KonTraG"); and the establish-
ment of risk committees. Our risk management system reflects
industry best practice and is designed to enable management

to recognize risks early and to take the necessary counter-
measures in a timely manner. We continually review our Group-
wide planning, controlling, and reporting processes to ensure
that they remain effective and efficient. As required by law,
the effectiveness of our risk management system is reviewed
regularly by Internal Audit. Our risk management system
encompasses all fully consolidated E.ON Group companies and
all companies accounted for using the equity method whose
book value exceeds €50 million.



Risk Committee

In compliance with the provisions of Section 91, Paragraph 2,

of the German Stock Corporation Act relating to the establish-

ment of a risk-monitoring and early warning system, the
E.ON Group has a Risk Committee. The Risk Committee, with
support from relevant divisions and departments of E.ON SE
and E.ON Global Commodities SE (effective January 2016:
Uniper Global Commodities SE), ensures that the risk strategy
defined by the Management Board, principally the commodity
and credit risk strategy, is implemented, complied with, and
further developed.

Further Risk-Limitation Measures

In addition to the above-described components of our risk
management, we take the following measures to limit risk.

Managing External Risks

We engage in intensive and constructive dialog with govern-
ment agencies and policymakers in order to manage the risks
resulting from the E.ON Group’s policy, legal, and regulatory
environment. Furthermore, we strive to conduct proper project
management so as to identify early and minimize the risks
attending our new-build projects.

We attempt to minimize the operational risks of legal proceed-

ings and ongoing planning processes by managing them appro-
priately and by designing appropriate contracts beforehand.

Managing Technological Risks

To limit technological risks, we will continue to improve our
network management and the optimal dispatch of our gen-
eration assets. At the same time, we are implementing oper-
ational and infrastructure improvements that will enhance the
reliability of our generation assets and distribution networks,
even under extraordinarily adverse conditions. In addition, we
have factored the operational and financial effects of envi-
ronmental risks into our emergency plan. They are part of a
catalog of crisis and system-failure scenarios prepared for the
Group by our incident and crisis management team.

Furthermore, the following are among the comprehensive

measures we take to address technological risks:

e systematic employee training, advanced training, and
qualification programs

e further refinement of our production procedures, pro-
cesses, and technologies

e regular facility and network maintenance and inspection

e company guidelines as well as work and process instruc-
tions

e quality management, control, and assurance

e project, environmental, and deterioration management

e crisis-prevention measures and emergency planning.

Should an accident occur despite the measures we take, we
have a reasonable level of insurance coverage.

Managing Operational Risks

Our IT systems are maintained and optimized by qualified
E.ON Group experts, outside experts, and a wide range of tech-
nological security measures. In addition, the E.ON Group has
in place a range of technological and organizational measures
to counter the risk of unauthorized access to data, the misuse
of data, and data loss.

Managing Market Risks
We use a comprehensive sales management system and
intensive customer management to manage margin risks.

In order to limit our exposure to commodity price risks, we
conduct systematic risk management. The key elements of our
risk management are, in addition to binding Group-wide policies
and a Group-wide reporting system, the use of quantitative
key figures, the limitation of risks, and the strict separation of
functions between departments. Furthermore, we utilize deriv-
ative financial instruments that are commonly used in the
marketplace. These instruments are transacted with financial
institutions, brokers, power exchanges, and third parties whose
creditworthiness we monitor on an ongoing basis. The Global
Commodities unit aggregates and consistently manages the
price risks we face on Europe’s liquid commodity markets.
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We use systematic risk management to monitor and control
our interest-rate and currency risks and manage these risks
using derivative and non-derivative financial instruments. Here,
E.ON SE plays a central role by aggregating risk positions
through intragroup transactions and hedging these risks in the
market. Due to E.ON SE's intermediary role, its risk position is
largely closed.

Managing Strategic Risks

We have comprehensive preventive measures in place to
manage potential risks relating to acquisitions and investments.
To the degree possible, these measures include, in addition
to the relevant company guidelines and manuals, comprehen-
sive due diligence, legally binding contracts, a multi-stage
approvals process, and shareholding and project controlling.
Comprehensive post-acquisition projects also contribute to
successful integration.

Managing Counterparty Risks

We use a Group-wide credit risk management system to
systematically measure and monitor the creditworthiness of
our business partners on the basis of Group-wide minimum
standards. We manage our credit risk by taking appropriate
measures, which include obtaining collateral and setting
limits. The E.ON Group's Risk Committee is regularly informed
about all material credit risks. A further component of our
risk management is a conservative investment strategy and
a broadly diversified portfolio.

Note 30 to the Consolidated Financial Statements contains
detailed information about the use of derivative financial
instruments and hedging transactions. Note 31 describes the
general principles of our risk management and applicable
risk metrics for quantifying risks relating to commodities, credit,
liquidity, interest rates, and currency translation.

Risk Situation

Our IT-based system for reporting risks and opportunities has
the following risk categories: market risks (commodity-price,
margin, market-liquidity, foreign-exchange, and interest-rate
risks), operational risks (IT, process, and personnel risks), exter-
nal risks (policy and legal risks, regulatory risks, risks from public
consents processes, risks from long-term market developments,
and reputation risks), strategic risks (risks resulting from

investments and disposals), technological risks (risks relating
to the operation of power plants, networks, and other facilities;
environmental and new-build risks), and counterparty risks
(credit and country risks). E.ON SE departments and the major
Group companies report quantifiable and unquantifiable risks
into the reporting system according to these categories. We
categorize the earnings impact of risks as low (under €0.5 bil-
lion), intermediate (€0.5 to €1 billion), high (€1 to €5 billion),
and very high (over €5 billion). These are risks that have been
quantified by means of, for example, statistical methods, simu-
lations, and expert opinion, presupposing the worst case for
each risk. The graphic below shows the number of risks in each
category; risks of the same type are aggregated into a risk group.

Number of Risks per Risk Category
= \Very high .. High = Intermediate .. Low
External risks 44 - 3 I
Technolog'ical 30 I 2 I
risks
Operatiqnal 20 .
risks
Market risks 19 Il
Strategic risks 10 I 2
Counterparty 8 I 1I
risks
0 10 20 30 40 50

In the normal course of business, we are subject to a number
of risks that are inseparably linked to the operation of our
businesses.

Material risks are events or circumstances that could have a
significant impact on the asset, financial, or earnings situation
of E.ON Group companies or segments. The E.ON Group, and

thus E.ON SE, is exposed to the following main risks:



External Risks

The political, legal, and regulatory environment in which the
E.ON Group does business is also a source of external risks,
such as decisions by governments to phase out power gener-
ation using certain fuels. Changes to this environment can
lead to considerable uncertainty with regard to planning and,
under certain circumstances, to impairment charges.

Generation

E.ON is building a hard-coal-fired power plant in Datteln,
Germany (“Datteln 4"). The plant is designed to have a net
electric capacity of about 1,055 MW. E.ON has invested more
than €1 billion in the project so far. The Minster Superior
Administrative Court issued a ruling declaring void the City of
Datteln’s land-use plan. This ruling was subsequently upheld

by the Federal Administrative Court in Leipzig. Consequently,
a new planning process was conducted to reestablish a reli-
able planning basis for Datteln 4. The new construction plan
and the amended land-use plan took effect on September 1,
2014.The emission-protection and water-permitting processes
for Datteln 4 are currently under way. In view of the ongoing
consents process, the current policy environment, and pending
and anticipated lawsuits, we are currently unable to make a
statement about Datteln 4's date of commissioning. We con-
tinue to anticipate that Datteln 4 will become operational.
In principle, these types of risks also attend our other power
and gas new-build and conversion projects.

In April 2015 the German Federal Ministry for Economic Affairs
and Energy commissioned an auditing firm to conduct stress
tests; that is, to review the nuclear-energy provisions of the
country’s nuclear operators. The results were communicated in
October. On September 2, 2015, the ministry presented draft
legislation to extend the liability of nuclear operators. In addi-
tion, the federal government appointed a commission, which
will draw on an expert report commissioned by the ministry
and on the results of the stress tests to design recommenda-
tions for guaranteeing secure financing for the decommis-
sioning and dismantling of the country’s nuclear power stations
and the disposal of radioactive waste. At this point it is uncer-
tain how the recommendations might be reflected in possible
legislation and what the resulting potential risks might be.

The Site Selection Act (Standortauswahlgesetz, or “StandAG”")
calls for the study of Gorleben to be suspended. Gorleben is
to remain open but be frozen in its current state. The resulting
costs will be imposed on entities with a disposal obligation.
StandAG estimates that the nuclear industry as a whole will
face additional costs of more than €2 billion. E.ON took legal
action against the cost passthrough. StandAG also obliges
nuclear operators to store reprocessing waste at intermediate
storage facilities in close proximity to their nuclear power
stations. In 2014 E.ON filed declaratory actions against this new
storage obligation in three federal states and also filed an
appeal on constitutional grounds. On the basis of discussions
between the German Federal Environmental Ministry and
nuclear operators, E.ON has filed for the suspension of its
legal actions.

Germany’s Energy Act (which was amended at the end of 2012)
and the Ordinance on Reserve Power Plants (Reservekraft-
werksverordnung, which was passed in 2013) contain new
regulatory restrictions for several areas, including power gen-
eration (in particular: restrictions on the decommissioning,
mothballing, or shutdown of generating units and rules for the
mandatory operation of generating units that are deemed
essential for maintaining power-system stability). These restric-
tions could affect the profitability of E.ON's generation assets
in Germany.

Capacity markets will play an important role for E.ON in a
number of the electricity markets where it operates. Russia,
Spain, Sweden, and Belgium already have capacity markets
(the latter two are strategic reserves). France, Italy, and the
United Kingdom have made political decisions to introduce
capacity markets. The United Kingdom held its second capac-
ity auction, for the 2019/2020 delivery year, in December 2015.

In early November the Electricity Market Law, which is based
on the reforms contained in the German federal government’s
Green and White Papers, began its course through parliament.
It aims to ensure competitive price formation, enhance bal-
ancing-group integrity, integrate the electric-vehicle charging
infrastructure into the electricity supply system, increase price
transparency, and embed Germany'’s electricity market in the
European internal market. It would put in place mechanisms
that continuously monitor the security of supply. It would
establish a capacity reserve and a rapid-response mechanism
that safeguard the electricity market in emergency situations
and promote climate protection by reducing the carbon
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emissions produced by lignite-fired power plants. This is a result
of the German federal government’s Climate Action Program
of 2014. Starting in 2016 older lignite-fired power plants will
be gradually decommissioned in exchange for compensation
payments. E.ON power plants will not be affected. The Electricity
Market Law would end the temporary status and further develop
the grid reserve, which ensures the stability of the electricity
grid, and adjust the compensation rules for redispatching and
the network reserve. In addition, it would establish a new-build
reserve consisting of up to 2 gigawatts of capacity for south-
ern Germany starting in 2021/22. It would give more providers
access to control-energy markets in order to increase compe-
tition on these markets, thereby reducing costs for consumers.
This legislation is expected to be passed in the first half of
2016. Amendments to the Ordinance on Reserve Power Plants
are designed to promote and increase opportunities to make
use of flexible load in Germany.

In response to discussions about international climate policy,
a number of EU member states began debating the future of
coal-fired power generation.

Exploration & Production

The amendments to Russia’s mineral extraction tax for gas
condensate and natural fuel gas took effect on July 1, 2014.
Their earnings impact is factored into our planning.

Global Commodities

The Global Commaodities unit obtains most of the natural gas
it delivers to customers in and outside Germany pursuant to
long-term supply contracts, primarily with producers in Russia,
Germany, and the Netherlands. In addition to procuring gas on
a long-term, contractually secured basis, Global Commodities
is active at various gas trading markets in Europe. Because
liquidity at these markets has increased considerably, they
represent a significant additional procurement source. Global
Commodities therefore has a highly diversified gas procurement
portfolio. Nevertheless, it faces a risk of supply interruptions
from individual procurement sources resulting, for example,
from technical problems at production facilities or in the trans-
mission system or other restrictions that may affect transit.
Such events are outside Global Commodities’ control.

Germany

The E.ON Group's operations subject it to certain risks relating
to legal proceedings, ongoing planning processes, and regu-
latory changes. These risks relate mainly to legal actions and
proceedings concerning contract and price adjustments to
reflect market dislocations or (including as a consequence of
the transformation of Germany's energy system) an altered
business climate in the power and gas business, price increases,
alleged market-sharing agreements, and anticompetitive
practices. The legal proceedings concerning price increases
include legal actions to demand repayment of the increase
differential in conjunction with court rulings that certain
price-adjustment clauses used in the special-customer segment
in years past are invalid. Rulings by Germany’s Federal Court
of Justice (“FCJ") have increased these risks industry-wide. To
reduce future risks E.ON uses amended price-adjustment
clauses. Additional risks result from a ruling issued by the
European Court of Justice (“ECJ") on October 23, 2014, that
Germany’s Basic Supply Ordinances for Power and Gas (Grund-
versorgungsverordnungen) are in violation of EU law. The FCJ
issued several rulings in 2015 on the violation's consequences
for German law. More rulings on this matter are expected in
2016. Although no E.ON company is a party to these cases,
there is a risk that claims for repayment of the increase differ-
ential will be successful against E.ON companies as well. The
amended Basic Supply Ordinances for Power and Gas increase
the risk that price changes will result in tariff customers
switching suppliers. E.ON is involved in arbitration and legal
proceedings with a number of large customers concerning
contract and price adjustments to reflect a business environ-
ment altered by market dislocations. In some of these pro-
ceedings the customers are contesting the validity of price-
adjustment clauses and the validity of the contracts as a whole.

The awarding of network concessions for power and gas is
extremely competitive in Germany. This creates a risk of losing
concessions, particularly in urban areas with good infrastruc-
tures. If a concession is lost, the network is sold to the new
concessionaire at a negotiated price. This year German legis-
lators intend to change the modalities of how a network is
relinquished after a network concession has been lost. This will
likely result in a legally mandated stipulation of the purchase
price. This could make competition even keener.



On the basis of the German Federal Network Agency’s evalu-
ation report on incentive-based regulation, in March 2015
the German Federal Ministry for Economic Affairs and Energy
published a position paper containing key elements for the
revision of this regulation. The key elements would not change
investment conditions in any significant way. Adjustments
to the regulator’s efficiency benchmarking are conceivable.
At this time, these issues are still under discussion. The second
update of the ministry’s ten-point energy agenda calls for
incentive-based regulation to be amended in 2016. For this
purpose, the German federal cabinet would have to pass a
resolution that would have to be approved by the Bundesrat,
the upper house of Germany's parliament which represents
the federal states.

Other EU Countries

In view of the economic and financial crisis in many EU member
states, policy and regulatory intervention (such as additional
taxes, price moratoriums, regulatory price reductions, and
changes to support schemes for renewables) is becoming
increasingly apparent. Such intervention could pose a risk to
E.ON's operations in these countries. In particular, the refinancing
situation of many European countries could have a direct
impact on the E.ON Group’s cost of capital. So-called Robin
Hood taxes in Hungary are an example of such intervention.

The Competition and Markets Authority (“CMA") is conducting
an investigation of the energy market in Great Britain. The
investigation is based on a number of theories, including that
British electricity and gas markets may suffer from insufficient
competition between the six leading energy suppliers and
from overregulation. On July 7, 2015, the CMA published a com-
prehensive preliminary report containing its provisional findings
and possible remedies. After receiving a deadline extension,
it must submit its final report by June 25, 2016. To resolve any
issues it identifies, the CMA may propose remedies ranging
from market adjustments to changes in companies’ structure.
The outcome of the investigation is open. It could create risks
as well as opportunities for E.ON and other market participants.

Non-EU Countries

Our operations in Turkey could face risks resulting from the
country’s general macroeconomic development and regulatory
environment, including the liberalization process.

Currently, the crisis in Ukraine has not yet affected our ability
to supply our customers with gas. At this time our activities
in Russia continue to operate according to plan. However, we
cannot entirely rule out the possibility that they could be
adversely affected by a further deterioration of the political
and macroeconomic situation. Currently, though, there are
no specific policy decisions that would have measurably nega-
tive consequences.

E.ON Group

The new EU energy efficiency directive took effect in December
2012. Among other provisions, it obliges all energy distributors
and energy retailers to achieve, between 2014 and 2020, annual
savings of 1.5 percent on the amount of energy they sell to their
customers. A number of member states have replaced this
provision with alternative measures that achieve a comparable
effect. All companies that are not small or medium-sized
enterprises face a financial risk because they are obligated
to conduct energy audits by the end of 2015 or to put in
place energy-management systems. Although the increasing
efforts to enhance energy efficiency in all European energy
markets create sales-volume risks for E.ON, they also create
new sales opportunities by enlarging the market for energy-
service businesses.

In the context of discussions about Europe’s ability to meet
its long-term climate-protection targets for 2050, adjustments
to European emissions-trading legislation are under consider-
ation. A first step was taken when it was agreed to reduce the
number of carbon allowances available during the current
phase of the EU Emissions Trading Scheme (“ETS"), which ends
in 2020. A second step was taken with the decision to intro-
duce a market stability reserve, whose purpose is likewise to
reduce the number of carbon allowances available starting in
2019. In July 2015 the European Commission put forward addi-
tional proposals for reforming the ETS. The hope is that reducing
the number of allowances will lead to higher carbon prices,
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which would create additional incentives for investments in
climate-friendly generating capacity. The risks of potentially
higher carbon prices for E.ON's current fossil-fueled generation
portfolio in the EU can only be assessed when greater clarity
exists about what ETS reform measures will be taken.

A number of EU-wide electricity network codes are currently
being developed or going through the comitology process.
The codes could have implications for E.ON'’s trading and gen-
eration operations. For example, the code for network con-
nections sets minimum technical requirements for connecting
generating facilities to distribution and transmission systems.
It could increase requirements for new and, following the
completion of a cost-benefit analysis, for existing generating
facilities. The code that establishes uniform EU rules for power
balancing systems is expected to enter the comitology process
sometime in 2016.

Further risks may result from the EU's European Market Infra-
structure Regulation (“EMIR”) for derivatives traded over the
counter (“OTC"), the updated Markets in Financial Instruments
Directive (“MiFID2"), and the planned introduction of a financial
transaction tax. With regard to EMIR and OTC derivatives, the
European Commission intends to introduce mandatory central
clearing of all OTC trades. Non-financial firms are exempted
from the clearing obligation as long as transactions are demon-
strably risk-reducing or remain below certain monetary
thresholds. E.ON monitors its compliance with these thresholds
on a daily basis in order to avoid additional liquidity risks
resulting from the margin requirements of mandatory clear-
ing. Possible changes to existing EU regulations could lead to
a substantial increase in administrative expenses, additional
liquidity risks, and, if a financial transaction tax is imposed in
a number of EU member states, a higher tax expense.

Reputation Risks

Events and discussions regarding nuclear power and energy
prices affect the reputation of all large energy suppliers. This
is particularly the case in Germany. As a large corporation
whose stock is part of the DAX 30 blue-chip index, E.ON is
especially Events and discussions regarding nuclear power
and energy prices affect the reputation of all large energy
suppliers. This is particularly the case in Germany. As a large
corporation whose stock is part of the DAX 30 blue-chip index,
E.ON is especially prominent in Germany and is almost always
mentioned during public discussions of controversial energy-
policy issues.

That is why communicating clearly, seeking out opportunities
for dialog, and engaging with our key stakeholders are so
important. They are the foundation for earning credibility and
an open ear for our viewpoints. Revised stakeholder-manage-
ment processes we implemented in 2015 will help us achieve
these aims. It is important that we act responsibly along our
entire value chain and that we communicate consistently,
enhance the dialog, and maintain good relationships with our
key stakeholders. We actively consider environmental, social,
and corporate-governance issues. These efforts support our
business decisions and our public relations. Our objective is
to minimize our reputation risks and garner public support
so that we can continue to operate our business successfully.

Technological Risks

Technologically complex production facilities are used in the
production and distribution of energy. Germany’s Renewable
Energy Law is resulting in an increase in decentralized feed-in,
which creates the need for additional expansion of the dis-
tribution network. On a regional level, the increase in decen-
tralized feed-in (primarily from renewables) has led to a shift
in load flows. Our operations in and outside Germany could
experience unanticipated operational or other problems
leading to a power failure or shutdown. Operational failures or
extended production stoppages of facilities or components
of facilities (including new-build projects) as well as environ-
mental damage could negatively impact our earnings, affect
our cost situation, and/or result in the imposition of fines.

We could also be subject to environmental liabilities associated
with our power generation operations that could materially
and adversely affect our business. In addition, new or amended
environmental laws and regulations may result in material
increases in our costs.

Climate change has become a central risk factor. For example,
E.ON's operations could be adversely affected by the absence
of precipitation or above-average temperatures that reduce
the cooling efficiency of our generation assets and may make
it necessary to shut them down. Extreme weather or long-term
climatic change could also affect wind power generation.



Alongside risks to our energy production, there are also risks
that could lead to the disruption of offsite activities, such as
transportation, communications, water supply, waste removal,
and so forth. Increasingly, our investors and customers expect
us to play an active leadership role in environmental issues like
climate change and water conservation. Our failure to meet
these expectations could increase the risk to our business by
reducing the capital market's willingness to invest in our com-
pany and the public’s trust in our brand.

Operational Risks

The operational and strategic management of the E.ON Group
relies heavily on complex information technology. We out-
sourced our IT infrastructure to an external service provider
in 2011. Among our IT risks are the unauthorized access to
data, the misuse of data, and data loss.

In addition, our operating business potentially faces risks
resulting from human error and employee turnover.

Market Risks

Our units operate in an international market environment
that is characterized by general risks relating to the business
cycle. In addition, the entry of new suppliers into the market-
place along with more aggressive tactics by existing market
participants has created a keener competitive environment
for our electricity business in and outside Germany which could
reduce our margins. Our Global Commodities unit continues
to face considerable competitive pressure in its gas business.
Competition in the gas market and increasing trading volumes
at virtual trading points and gas exchanges could result in
considerable volume risks for natural gas purchased under
long-term take-or-pay contracts. In addition, the far-reaching
dislocations on Germany’s wholesale gas markets in recent
years have led to considerable price risks between the purchase
and sales side. Generally, long-term gas procurement contracts
between producers and importers include the possibility of
adjusting them to reflect continually changing market condi-
tions. On this basis, we conduct ongoing, intensive negotiations
with our producers.

In addition, our Global Commodities unit has booked LNG
regasification capacity in the Netherlands and the United
Kingdom well into the future, resulting in payment obligations
through 2031 and 2029, respectively. It has a payment obli-
gation in the United States extending over 20 years through

2038 resulting from a long-term LNG FOB take-or-pay contract.

A deterioration of the economic situation, a decline in LNG
available for the northwest European market, and/or a decline
in global demand for LNG could result in a lower utilization
of regasification capacity or of the LNG take-or-pay contract
than originally planned.

The demand for electric power and natural gas is seasonal,
with our operations generally experiencing higher demand
during the cold-weather months of October through March
and lower demand during the warm-weather months of April
through September. As a result of these seasonal patterns,
our sales and results of operations are higher in the first and
fourth quarters and lower in the second and third quarters.
Sales and results of operations for all of our energy operations
can be negatively affected by periods of unseasonably warm
weather during the autumn and winter months. Our units in
Scandinavia could be negatively affected by a lack of precipi-
tation, which could lead to a decline in hydroelectric genera-
tion. We expect seasonal and weather-related fluctuations in
sales and results of operations to continue.

The E.ON Group's business operations are exposed to com-
modity price risks. We mainly use electricity, gas, coal, carbon-
allowance, and oil price hedging transactions to limit our
exposure to risks resulting from price fluctuations, to optimize
systems, to conduct load balancing, and to lock in margins.

E.ON’s international business operations expose it to risks
from currency fluctuation. One form of this risk is transaction
risk, which occurs when payments are made in a currency
other than E.ON'’s functional currency. Another form of risk is
translation risk, which occurs when currency fluctuations
lead to accounting effects when assets/liabilities and income/
expenses of E.ON companies outside the euro zone are trans-
lated into euros and entered into our Consolidated Financial
Statements. Currency-translation risk results mainly from
transactions denominated in U.S. dollars, pounds sterling,
Swedish kronor, Russian rubles, Norwegian kroner, Hungarian
forints, and Turkish lira.

E.ON faces earnings risks from financial liabilities and interest
derivatives that are based on variable interest rates.
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Risk Report

In addition, E.ON also faces risks from price changes and
losses on the current and non-current investments it makes
to cover its non-current obligations, particularly pension and
asset-retirement obligations.

Declining discount rates could lead to increased provisions
for pensions and asset-retirement obligations. This poses an
earnings risk for E.ON.

Strategic Risks

E.ON communicated its new strategy in November 2014.
Under it, E.ON will focus on renewables, energy networks, and
customer solutions. In 2015 E.ON transferred its conventional
generation, global energy trading, exploration and production
businesses to a new, independent company called Uniper. In
2016 it intends to spin off a majority stake in Uniper to E.ON
shareholders. The following potential risks attend this process:
delays in the implementation of the organizational separa-

tion and/or the public listing, higher-than-anticipated imple-

mentation costs, an adverse impact on ongoing business
operations, and changes in counterparty requirements on the
basis of Uniper’s rating.

Our business strategy involves acquisitions and investments
in our core business as well as disposals. This strategy depends
in part on our ability to successfully identify, acquire, and
integrate companies that enhance, on acceptable terms, our
energy business. In order to obtain the necessary approvals
for acquisitions, we may be required to divest other parts of
our business or to make concessions or undertakings that
materially affect our business. In addition, there can be no
assurance that we will be able to achieve the returns we
expect from any acquisition or investment. For example, we
may fail to retain key employees; may be unable to success-
fully integrate new businesses with our existing businesses;
may incorrectly judge expected cost savings, operating profits,
or future market trends and regulatory changes; or may spend
more on the acquisition, integration, and operation of new
businesses than anticipated. Furthermore, investments and
acquisitions in new geographic areas or lines of business
require us to become familiar with new sales markets and
competitors and to address the attending business risks.

In the case of planned disposals, E.ON faces the risk of dis-
posals not taking place or being delayed and the risk that
E.ON receives lower-than-anticipated disposal proceeds. In
such projects, it is not possible to determine the likelihood of
these risks. In addition, after transactions close we could face
liability risks resulting from contractual obligations.

Counterparty Risks

E.ON is exposed to credit risk in its operating activities and
through the use of financial instruments. Credit risk results
from non-delivery or partial delivery by a counterparty of the
agreed consideration for services rendered, from total or
partial failure to make payments owing on existing accounts
receivable, and from replacement risks in open transactions.

Management Board’s Evaluation of the Risk
Situation

We determine the E.ON Group'’s overall risk by means of a
Monte Carlo simulation technique that also factors in the
interdependencies between individual risks. This simulation
factors in the major Group company'’s individual risks as well
as possible deviations from the assumptions on which our
planning is based. It calculates the maximum loss after counter-
measures (net worst case) and the anticipated loss. Changes
to these figures over time indicate changes in the E.ON Group’s
risk situation.

The risk situation of the E.ON Group’s operating business at
year-end 2015 had not changed significantly relative to the risk
situation at year-end 2014, although the policy and regulatory
risk situation deteriorated further. Policy and regulatory inter-
vention, increasing gas-market competition and its effect on
sales volumes and prices, and possible delays in power and
gas new-build projects could adversely affect our earnings
situation. From today’s perspective, however, we do not per-
ceive any risks that could threaten the existence of the E.ON
Group or individual segments.
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Opportunity Report

We conduct a bottom-up process at half-yearly intervals (at
the end of the second and fourth quarters) in which the lead
companies of our units in and outside Germany as well as
certain E.ON SE departments follow Group-wide guidelines to
identify and report opportunities that they deem sufficiently
concrete and substantial. An opportunity is substantial within
the meaning of our guidelines if it could have a significant
positive effect on the asset, financial, or earnings situation of
E.ON companies and/or segments.

The reactor accident in Fukushima led the political parties in
Germany’s coalition government to reverse their policy
regarding nuclear energy. After extending the operating lives
of nuclear power plants (“NPPs”) in the fall of 2010 in line
with the stipulations of that government's coalition agreement,
the federal government rescinded the extensions in the
thirteenth amended version of Germany’s Atomic Energy Act
(“the Act”) and established a number of stricter rules. E.ON
considers the nuclear phaseout, under the current legislation,
to be irreconcilable with our constitutionally protected right
to property and right to operate a business. It is our view that
such an intervention is unconstitutional unless compensation
is granted for the rights so deprived and for the resulting
stranded assets. Consequently, in mid-November 2011 E.ON
filed a constitutional complaint against the thirteenth amend-
ment of the Act to Germany'’s Federal Constitutional Court

in Karlsruhe. We believe that the nuclear-fuel tax contravenes
Germany’s constitution and European law. E.ON is therefore
instituting administrative proceedings and taking legal action
against the tax as well. Our view was affirmed by the Hamburg
Fiscal Court and the Munich Fiscal Court. After the German
Federal Fiscal Court overturned the suspension of the tax, in
June 2015 the European Court of Justice ruled, with regard to
the matters placed before it, that the tax complies with Euro-
pean law. The German Federal Constitutional Court has not
yet issued its final ruling.

E.ON has filed a suit for damages against the states of Lower
Saxony and Bavaria and against the Federal Republic of
Germany for the nuclear-energy moratorium that was ordered
following the reactor accident in Fukushima. The suit, which
was filed with the Hanover State Court, seeks approximately
€380 million in damages which E.ON incurred when, in
March 2011, Unterweser and Isar 1 NPPs were required to tem-
porarily suspend operations for several months until the
thirteenth amended version of the Atomic Energy Act, which
specifies the modalities for Germany’s accelerated phaseout
of nuclear energy, took effect.

Changes in our regulatory environment could create opportu-
nities. Market developments could also have a positive impact
on our business. Such factors include wholesale and retail price
developments and higher customer churn rates.

The EU internal energy market was supposed to be completed
in 2014 and serve as the first step toward a long-term Euro-
pean energy strategy. Nevertheless, many member states are
pursuing their own agenda, aspects of which are not compatible
with EU policy objectives. An example of this is the different
approaches member states are taking with regard to capacity
markets. We believe that European market integration is cur-
rently being accompanied by the development of markets that
have strong national orientation. This could lead to a situation
in which E.ON, which operates across Europe, can look for
new opportunities in a fragmented regulatory environment.

Positive developments in foreign-currency rates and market
prices for commodities (electricity, natural gas, coal, oil, and
carbon) can create opportunities for our operating business.
Periods of exceptionally cold weather—very low average tem-
peratures or extreme daily lows—in the fall and winter months
can create opportunities for us to meet higher demand for
electricity and natural gas.

We combined our European trading operations at the start of
2008. This enables us to seize opportunities created by the
increasing integration of European power and gas markets
and of commaodity markets, which are already global in scope.
For example, in view of market developments in the United
Kingdom and Continental Europe, trading at European gas hubs
can create additional sales and procurement opportunities.

In addition, the ongoing optimization of gas transport and stor-
age rights, long-term gas supply contracts, and the availability
and utilization of our power and gas facilities (shorter project
timelines or shorter facility outages) could yield opportunities.
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Internal Control System for the Accounting Process

Disclosures Pursuant to Section 289, Paragraph 5,
and Section 315, Paragraph 2, Item 5, of the German
Commercial Code on the Internal Control System
for the Accounting Process

General Principles

We apply Section 315a (1) of the German Commercial Code and
prepare our Consolidated Financial Statements in accordance
with International Financial Reporting Standards (“IFRS") and
the interpretations of the International Financial Reporting
Interpretations Committee that were adopted by the European
Commission for use in the EU as of the end of the fiscal year
and whose application was mandatory as of the balance-sheet
date (see Note 1 to the Consolidated Financial Statements).
Our global units and certain of our regional units are our IFRS
reportable segments.

E.ON SE prepares its Financial Statements in accordance with
the German Commercial Code, the SE Ordinance (in conjunction
with the German Stock Corporation Act), and the German
Energy Act.

We prepare a Combined Group Management Report which
applies to both the E.ON Group and E.ON SE.

Accounting Process

All companies included in the Consolidated Financial Statements
must comply with our uniform Accounting and Reporting
Guidelines for the Annual Consolidated Financial Statements
and the Interim Consolidated Financial Statements. These
guidelines describe applicable IFRS accounting and valuation
principles. They also explain accounting principles typical in
the E.ON Group, such as those for provisions for nuclear-waste
management and the treatment of regulatory obligations.
We continually analyze amendments to laws, new or amended
accounting standards, and other pronouncements for their
relevance to and consequences for our Consolidated Financial
Statements and, if necessary, update our guidelines and sys-
tems accordingly.

E.ON Group companies are responsible for preparing their
financial statements in a proper and timely manner. They
receive substantial support from Business Service Centers in
Regensburg, Germany, and Cluj, Romania. The financial state-
ments of subsidiaries belonging to E.ON’s scope of consolida-
tion are audited by the subsidiaries’ respective independent
auditor. E.ON SE then combines these statements into its Con-
solidated Financial Statements using uniform SAP consolidation
software. The E.ON Center of Competence for Consolidation
is responsible for conducting the consolidation and for moni-
toring adherence to guidelines for scheduling, processes, and
contents. Monitoring of system-based automated controls is
supplemented by manual checks.

In conjunction with the year-end closing process, additional
qualitative and quantitative information is compiled. Further-
more, dedicated quality-control processes are in place for all
relevant departments to discuss and ensure the completeness
of relevant information on a regular basis.

E.ON SE'’s Financial Statements are also prepared with SAP
software. The accounting and preparation processes are divided
into discrete functional steps. We transferred bookkeeping
processes to our Business Service Centers: processes relating
to subsidiary ledgers and bank activities were transferred to
Cluj, those relating to the general ledgers to Regensburg.
Automated or manual controls are integrated into each step.
Defined procedures ensure that all transactions and the
preparation of E.ON SE’s Financial Statements are recorded,
processed, assigned on an accrual basis, and documented in

a complete, timely, and accurate manner. Relevant data from
E.ON SE's Financial Statements are, if necessary, adjusted to
conform with IFRS and then transferred to the consolidation
software system using SAP-supported transfer technology.

The following explanations about our Internal Control System
and our general IT controls apply to the Consolidated Financial
Statements and E.ON SE’s Financial Statements.

Internal Control and Risk Management System
Internal controls are an integral part of our accounting pro-
cesses. Guidelines, called Internal_Controls@E.ON, define
uniform financial-reporting requirements and procedures for
the entire E.ON Group. These guidelines encompass a defi-
nition of the guidelines’ scope of application; a Risk Catalog
(ICS Model); standards for establishing, documenting, and
evaluating internal controls; a Catalog of ICS Principles; a
description of the test activities of our Internal Audit division;
and a description of the final Sign-Off process. We believe
that compliance with these rules provides sufficient certainty
to prevent error or fraud from resulting in material misrep-
resentations in the Consolidated Financial Statements, the
Combined Group Management Report, and the Interim Reports.



COSO Framework

Our internal control system is based on the globally recog-
nized COSO framework, in the version published in May 2013
(COSO: The Committee of Sponsoring Organizations of the
Treadway Commission). The Central Risk Catalog (ICS Model),
which encompasses company- and industry-specific aspects,
defines possible risks for accounting (financial reporting) in
the functional areas of our units and thus serves as a check
list and provides guidance for the establishment and documen-
tation of internal controls.

The Catalog of ICS Principles is a key component of our internal
control system, defining the minimum requirements for the
system to function. It encompasses overarching principles for
matters such as authorization, segregation of duties, and
master data management as well as specific requirements for
managing risks in a range of issue areas and processes, such
as accounting, financial reporting, communications, planning
and controlling, and risk management.

Scope

Each year, we conduct a process using qualitative criteria and
quantitative materiality metrics to define which E.ON units
must document and evaluate their financial-reporting-related
processes and controls in a central documentation system.

Central Documentation System

The E.ON units to which the internal control system applies
use a central documentation system to document key controls.
The system defines the scope, detailed documentation require-
ments, the assessment requirements for process owners, and
the final Sign-Off process.

Assessment

After E.ON units have documented their processes and controls,
the individual process owners conduct an annual assessment
of the design and the operational effectiveness of the pro-
cesses as well as the controls embedded in these processes.

Tests Performed by Internal Audit

The management of E.ON units relies on the assessment per-
formed by the process owners and on testing of the internal
control system performed by Internal Audit. These tests are a
key part of the process. Using a risk-oriented audit plan,

Internal Audit tests the E.ON Group’s internal control system
and identifies potential deficiencies (issues). On the basis
of its own evaluation and the results of tests performed by
Internal Audit, an E.ON unit’s management carries out the
final Sign-Off.

Sign-Off Process

The final step of the internal evaluation process is the sub-
mission of a formal written declaration called a Sign-Off
confirming the effectiveness of the internal control system.
The Sign-Off process is conducted at all levels of the Group
before it is conducted by the global and regional units and,
finally, for the Group as a whole, by E.ON SE. The Chairman
of the E.ON SE Management Board and the Chief Financial
Officer make the final Sign-Off for the E.ON Group.

Internal Audit regularly informs the E.ON SE Supervisory
Board's Audit and Risk Committee about the internal control
system for financial reporting and any significant issue areas
it identifies in the E.ON Group's various processes.

General IT Controls

An E.ON unit called E.ON Business Services and external ser-
vice providers provide IT services for the majority of the units
at the E.ON Group. The effectiveness of the automated controls
in the standard accounting software systems and in key
additional applications depends to a considerable degree on
the proper functioning of IT systems. Consequently, IT controls
are embedded in our documentation system. These controls
primarily involve ensuring the proper functioning of access-
control mechanisms of systems and applications, of daily IT
operations (such as emergency measures), of the program
change process, and of E.ON SE’s central consolidation system.
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Disclosures Regarding Takeovers

Disclosures Pursuant to Section 289, Paragraph 4,
and Section 315, Paragraph 4, of the German Com-
mercial Code

Composition of Share Capital

The share capital totals €2,001,000,000.00 and consists of
2,001,000,000 registered shares without nominal value. Each
share of stock grants the same rights and one vote at a
Shareholders Meeting.

Restrictions on Voting Rights or the Transfer of
Shares

Shares acquired by an employee under the Company-sponsored
employee stock purchase program are subject to a blackout
period that begins the day ownership of such shares is trans-
ferred to the employee and that ends on December 31 of the
next calendar year plus one. As a rule, an employee may not
sell such shares until the blackout period has expired.

Pursuant to Section 71b of the German Stock Corporation Act
(known by its German abbreviation, “AktG"), the Company'’s
own shares give it no rights, including no voting rights.

Legal Provisions and Rules of the Company’s Articles
of Association Regarding the Appointment and
Removal of Management Board Members and
Amendments to the Articles of Association

Pursuant to the Company’s Articles of Association, the Manage-
ment Board consists of at least two members. The Supervisory
Board decides on the number of members as well as on their
appointment and dismissal.

The Supervisory Board appoints members to the Management
Board for a term not exceeding five years; reappointment is
permissible. If more than one person is appointed as a member
of the Management Board, the Supervisory Board may appoint
one of the members as Chairperson of the Management Board.
If a Management Board member is absent, in the event of

an rgent matter, the court makes the necessary appointment
upon petition by a concerned party. The Supervisory Board
may revoke the appointment of a member of the Management
Board and the Chairperson of the Management Board for
serious cause (for further details, see Sections 84 and 85 of
the AktG.

Resolutions of the Shareholders Meeting require a majority of
the valid votes cast unless the law or the Articles of Asso-
ciation explicitly prescribe otherwise. An amendment to the
Articles of Association requires a two-thirds majority of the
votes cast or, in cases where at least half of the share capital
is represented, a simple majority of the votes cast unless the
law explicitly prescribes another type of majority.

The Supervisory Board is authorized to decide by resolution
on amendments to the Articles of Association that affect only
their wording (Section 10, Paragraph 7, of the Articles of Asso-
ciation). Furthermore, the Supervisory Board is authorized to
revise the wording of Section 3 of the Articles of Association
upon utilization of authorized or conditional capital.
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Management Board's Power to Issue or Buy Back
Shares

Pursuant to a resolution of the Shareholders Meeting of May 3,
2012, the Company is authorized, until May 2, 2017, to acquire
own shares. The shares acquired and other own shares that
are in possession of or to be attributed to the Company pur-
suant to Sections 71a et seq. of the AktG must altogether at
no point account for more than 10 percent of the Company’s
share capital.

At the Management Board's discretion, the acquisition may be
conducted:

e through a stock exchange

* by means of a public offer directed at all shareholders or
a public solicitation to submit offers

* by means of a public offer or a public solicitation to
submit offers for the exchange of liquid shares that are
admitted to trading on an organized market, within the
meaning of the German Securities Purchase and Take-
over Law, for Company shares

e by use of derivatives (put or call options or a combination
of both).

These authorizations may be utilized on one or several occa-
sions, in whole or in partial amounts, in pursuit of one or
more objectives by the Company and also by affiliated com-
panies or by third parties for the Company’s account or its
affiliates’ account.

With regard to treasury shares that will be or have been
acquired based on the above-mentioned authorization and/or
prior authorizations by the Shareholders Meeting, the Manage-
ment Board is authorized, subject to the Supervisory Board’s
consent and excluding shareholder subscription rights, to
use these shares—in addition to a disposal through a stock
exchange or an offer granting a subscription right to all
shareholders—as follows:

to be sold and transferred against cash consideration
e to be sold and transferred against contribution in kind

e to be used in order to satisfy the rights of creditors of
bonds with conversion or option rights or, respectively,
conversion obligations issued by the Company or its
Group companies

e to be offered for purchase and transferred to individuals
who are employed by the Company or one of its affiliates.

These authorizations may be utilized on one or several occa-
sions, in whole or in partial amounts, separately or collectively
by the Company and also by Group companies or by third
parties for the Company’s account or its affiliates’ account.

In addition, the Management Board is authorized to cancel
treasury shares, without such cancellation or its implemen-
tation requiring an additional resolution by the Shareholders
Meeting.
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Disclosures Regarding Takeovers

In each case, the Management Board will inform the Share-
holders Meeting about the reasons for and the purpose of
the acquisition of treasury shares, the number of treasury
shares acquired, the amount of the registered share capital
attributable to them, the portion of the registered share capi-
tal represented by them, and their equivalent value.

By shareholder resolution adopted at the Annual Shareholders
Meeting of May 3, 2012, the Management Board was autho-
rized, subject to the Supervisory Board's approval, to increase
until May 2, 2017, the Company’s capital stock by a total of up
to €460 million through one or more issuances of new regis-
tered no-par-value shares against contributions in cash and/or
in kind (with the option to restrict shareholders’ subscription
rights); such increase shall not, however, exceed the amount
and number of shares in which the authorized capital pursu-
ant to Section 3 of the Articles of Association of E.ON AG still
exists at the point in time when the conversion of E.ON AG
into a European Company (“SE”) becomes effective pursuant to
the conversion plan dated March 6, 2012 (authorized capital
pursuant to Sections 202 et seq. AktG). Subject to the Super-
visory Board's approval, the Management Board is authorized
to exclude shareholders’ subscription rights. The authorized
capital increase was not utilized.

At the Annual Shareholders Meeting of May 3, 2012, share-
holders approved a conditional increase of the capital stock
(with the option to exclude shareholders’ subscription rights) in
the amount of €175 million, which is authorized until May 2,
2017.The conditional capital increase will be implemented
only to the extent required to fulfill the obligations arising on
the exercise by holders of option or conversion rights, and
those arising from compliance with the mandatory conversion
of bonds with conversion or option rights, profit participation
rights and income bonds that have been issued or guaranteed
by E.ON SE or a Group company of E.ON SE as defined by
Section 18 AktG, and to the extent that no cash settlement has
been granted in lieu of conversion and no E.ON SE treasury
shares or shares of another listed company have been used
to service the rights. However, this conditional capital increase
only applies up to the amount and number of shares in which
the conditional capital pursuant to Section 3 of the Articles
of Association of E.ON AG has not yet been implemented at
the point in time when the conversion of E.ON AG into a Euro-
pean Company (“SE") becomes effective in accordance with
the conversion plan dated March 6, 2012. The conditional capital
increase was not utilized.

Scrip Dividend in 2015

In 2015 E.ON SE shareholders were again given the option of
receiving their €0.50 dividend in cash or exchanging a portion
of it for shares of E.ON SE stock. Shareholders could exchange
€0.36 of their per share dividend. The remaining €0.14 was paid
out in cash or, if necessary, withheld to cover tax obligations.
Shareholders’ formal subscription rights were excluded. The
acceptance rate was about 37 percent. A total of 19,615,021
shares of stock were used for the scrip dividend and issued
to shareholders. A scrip dividend will not be offered in 2016.

Significant Agreements to Which the Company Is a
Party That Take Effect on a Change of Control of the
Company Following a Takeover Bid

Debt issued since 2007 contains change-of-control clauses that
give the creditor the right of cancellation. This applies, inter
alia, to bonds issued by E.ON International Finance B.V. and
guaranteed by E.ON SE, promissory notes issued by E.ON SE,
and other instruments such as credit contracts. Granting
change-of-control rights to creditors is considered good corpo-
rate governance and has become standard market practice.
Further information about financial liabilities is contained in
the section of the Combined Group Management Report
entitled Financial Situation and in Note 26 to the Consolidated
Financial Statements.

Settlement Agreements between the Company and
Management Board Members or Employees in the
Case of a Change-of-Control Event

In the event of a premature loss of a Management Board posi-
tion due to a change-of-control event, the service agreements
of Management Board members entitle them to severance
and settlement payments (see the detailed presentation in the
Compensation Report).

A change-of-control event would also result in the early payout
of performance rights and virtual shares under the E.ON Share
Performance Plan and the E.ON Share Matching Plan.



Corporate Governance Declaration in Accordance
with Section 289a of the German Commercial Code

Declaration Made in Accordance with Section 161 of
the German Stock Corporation Act by the Manage-
ment Board and the Supervisory Board of E.ON SE
The Board of Management and the Supervisory Board hereby
declare that E.ON SE will comply in full with the recommen-
dations of the “Government Commission German Corporate
Governance Code,” dated May 5, 2015, published by the Fed-
eral Ministry of Justice in the official section of the Federal
Gazette (Bundesanzeiger).

The Board of Management and the Supervisory Board further-
more declare that E.ON SE has been in compliance in full with
the recommendations of the “Government Commission German
Corporate Governance Code,” dated June 24, 2014, published
by the Federal Ministry of Justice in the official section of the
Federal Gazette (Bundesanzeiger) since the last declaration
on December 15, 2014.

Disseldorf, December 15, 2015

For the Supervisory Board of E.ON SE
Werner Wenning
(Chairman of the Supervisory Board of E.ON SE)

For the Management Board of E.ON SE
Dr. Johannes Teyssen
(Chairman of the Management Board of E.ON SE)

The declaration is continuously available to the public on the
Company’s Internet page at www.eon.com.

Relevant Information about Management Practices
Corporate Governance

E.ON views good corporate governance as a central founda-
tion of responsible and value-oriented management, efficient
collaboration between the Management Board and the
Supervisory Board, transparent disclosures, and appropriate
risk management.

In 2015 the Management Board and Supervisory Board paid
close attention to E.ON's compliance with the German Corpo-
rate Governance Code’s recommendations and suggestions.
They determined that E.ON fully complies with all of the Code’s
recommendations and with nearly all of its suggestions.

Transparent Management

Transparency is a high priority of E.ON SE’'s Management Board
and Supervisory Board. Our shareholders, all capital market
participants, financial analysts, shareholder associations, and
the media regularly receive up-to-date information about
the situation of, and any material changes to, the Company. We
primarily use the Internet to help ensure that all investors
have equal access to comprehensive and timely information
about the Company.

E.ON SE issues reports about its situation and earnings by

the following means:

e Interim Reports

e Annual Report

e Annual press conference

e Press releases

« Telephone conferences held on release of the quarterly
Interim Reports and the Annual Report

< Numerous events for financial analysts in and outside
Germany.

A financial calendar lists the dates on which the Company’s
financial reports are released.

In addition to the Company'’s periodic financial reports, the
Company issues ad hoc statements when events or changes
occur at E.ON SE that could have a significant impact on the
price of E.ON stock.

The financial calendar and ad hoc statements are available
on the Internet at www.eon.com.
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Corporate Governance Report

Directors’ Dealings

Persons with executive responsibilities, in particular members
of E.ON SE’s Management Board and Supervisory Board, and
persons closely related to them, must disclose their dealings
in E.ON stock or in related financial instruments pursuant to
Section 15a of the German Securities Trading Act. Such dealings
that took place in 2015 have been disclosed on the Internet at
www.eon.com. As of December 31, 2015, there was no owner-
ship interest subject to disclosure pursuant to Item 6.2 of the
German Corporate Governance Code.

Integrity

Our actions are grounded in integrity and a respect for the law.
The basis for this is the Code of Conduct established by the
Management Board and confirmed in 2013. It emphasizes
that all employees must comply with laws and regulations and
with Company policies. These relate to dealing with business
partners, third parties, and government institutions, particularly
with regard to antitrust law, the granting and accepting of
benefits, the involvement of intermediaries, and the selection
of suppliers and service providers. Other rules address issues
such as the avoidance of conflicts of interest (such as the pro-
hibition to compete, secondary employment, material financial
investments) and handling company information, property,
and resources. The policies and procedures of our compliance
organization ensure the investigation, evaluation, cessation, and
punishment of reported violations by the appropriate Com-
pliance Officers and the E.ON Group’s Chief Compliance Officer.
Violations of the Code of Conduct can also be reported
anonymously (for example, by means of a whistleblower report).
The Code of Conduct is published on www.eon.com.

Description of the Functioning of the Management
Board and Supervisory Board and of the Composition
and Functioning of Their Committees

Management Board

The E.ON SE Management Board manages the Company's
businesses, with all its members bearing joint responsibility
for its decisions. It establishes the Company'’s objectives,
sets its fundamental strategic direction, and is responsible
for corporate policy and Group organization.

Effective January 1, 2016, the Management Board consists of
four members and has one Chairperson. Someone who has
reached the general retirement age should not be a member
of the Management Board. The Management Board has in
place policies and procedures for the business it conducts and,
in consultation with the Supervisory Board, has assigned task
areas to its members.

The Management Board regularly reports to the Supervisory
Board on a timely and comprehensive basis on all relevant
issues of strategy, planning, business development, risk situa-
tion, risk management, and compliance. It also submits the
Group’s investment, finance, and personnel plan for the coming
financial year as well as the medium-term plan to the Super-
visory Board for its approval, generally at the last meeting of
each financial year.

The Chairperson of the Management Board informs, without
undue delay, the Chairperson of the Supervisory Board of
important events that are of fundamental significance in
assessing the Company'’s situation, development, and manage-
ment and of any defects that have arisen in the Company'’s
monitoring systems. Transactions and measures requiring
the Supervisory Board’s approval are also submitted to the
Supervisory Board in a timely manner.

Members of the Management Board are also required to
promptly report conflicts of interest to the Executive Committee
of the Supervisory Board and to inform the other members
of the Management Board. Members of the Management Board
may only assume other corporate positions, particularly
appointments to the supervisory boards of non-Group com-
panies, with the consent of the Executive Committee of the
Supervisory Board. There were no conflicts of interest involving
members of the E.ON SE Management Board in 2015. Any
material transactions between the Company and members
of the Management Board, their relatives, or entities with
which they have close personal ties require the consent of
the Executive Committee of the Supervisory Board. No such
transactions took place in 2015.
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In addition, the Management Board has established a number
of committees that support it in the fulfillment of its tasks. The
members of these committees are senior representatives of
various departments of E.ON SE whose experience, responsi-
bilities, and expertise make them particularly suited for their
committee’s tasks. Among these committees are the following:

A Disclosure Committee supports the Management Board on
issues relating to financial disclosures and ensures that such
information is disclosed in a correct and timely fashion.

A Risk Committee ensures the correct application and implemen-
tation of the legal requirements of Section 91 of the German
Stock Corporation Act (“AktG”"). This committee monitors the
E.ON Group's risk situation and its risk-bearing capacity and
devotes particular attention to the early-warning system to
ensure the early identification of going-concern risks to avoid
developments that could potentially threaten the Group’s
continued existence. In collaboration with relevant departments,
the committee ensures and refines the implementation of,
and compliance with, the reporting policies enacted by the
Management Board with regard to commodity risks, credit
risks, and enterprise risk management.

Until December 31, 2015, a Market Committee ensured that E.ON,
across all its entities and in a timely manner, adopted clear
and unequivocal policies and assigned clear mandates for
monitoring market developments and managing its commaodity
portfolio (power, gas, coal, and so forth). The committee thus
managed the portfolio’s risk-reward profile in pursuance of
the E.ON Group’s strategic and financial objectives. Effective
January 1, 2016, this committee’s main responsibilities were
transferred to the Risk Committee.

Supervisory Board

The E.ON SE Supervisory Board has twelve members and, in
accordance with the Company’s Articles of Association, is
composed of an equal number of shareholder and employee
representatives. The shareholder representatives are elected
by the shareholders at the Annual Shareholders Meeting; the
Supervisory Board nominates candidates for this purpose.
Pursuant to the agreement regarding employees’ involvement
in E.ON SE, the other six members of the Supervisory Board
are appointed by the SE Works Council, with the proviso that
at least three different countries are represented and one

member is selected by a trade union that is represented at
E.ON SE or one of its subsidiaries in Germany. Persons are
not eligible as Supervisory Board members if they:

e are already supervisory board members in ten commercial
companies that are required by law to form a supervisory
board

« are legal representatives of an enterprise controlled by
the Company

- are legal representatives of another corporation whose
supervisory board includes a member of the Company’s
Board of Management

< were a member of the Company’s Management Board in
the past two years, unless the person concerned is homi-
nated by shareholders who hold more than 25 percent of
the Company’s voting rights.

At least one independent member of the Supervisory Board
must have expertise in preparing or auditing financial state-
ments. The Supervisory Board believes that Werner Wenning
and Dr. Theo Siegert meet this requirement.

The Supervisory Board oversees the Company’s management
and advises the Management Board on an ongoing basis.
The Board of Management requires the Supervisory Board's
prior approval for significant transactions or measures, such
as the Group's investment, finance, and personnel plans; the
acquisition or sale of companies, equity interests, or parts of
companies whose value exceeds €500 million or 2.5 percent of
stockholders’ equity as shown in the most recent Consolidated
Balance Sheets; financing measures that exceed 5 percent of
stockholders’ equity as shown in the most recent Consolidated
Balance Sheets and have not been covered by Supervisory
Board resolutions regarding finance plans; and the conclusion,
amendment, or termination of affiliation agreements. The
Supervisory Board examines the Financial Statements of
E.ON SE, the Management Report, and the proposal for profit
appropriation and, on the basis of the Audit and Risk Com-
mittee’s preliminary review, the Consolidated Financial State-
ments and the Combined Group Management Report. The
Supervisory Board provides to the Annual Shareholders
Meeting a written report on the results of this examination.
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The Supervisory Board has established policies and procedures
for itself. It holds four regular meetings in each financial year.
Its policies and procedures include mechanisms by which, if
necessary, a meeting of the Supervisory Board or one of its
committees can be called at any time by a member or by the

Overview of the Attendance of Supervisory Board Members at Meetings
of the Supervisory Board and Its Committees

Management Board. In the event of a tie vote on the Super-
visory Board, the Chairperson has the tie-breaking vote.

Furthermore, the Supervisory Board’s policies and procedures
gave it the option, if necessary, of holding executive sessions;
that is, to meet without the Chairman

Audit and Risk Finance and Investment

Supervisory Board member Supervisory Board Executive Committee Committee Committee
Werner Wenning 6/6 6/6 5/5 4/4
Prof. Dr. Ulrich Lehner 6/6 6/6 - -
Erhard Ott 3/3 3/3 - -
Andreas Scheidt 3/3 3/3 - -
Clive Broutta 6/6 - - -
Thies Hansen 6/6 - - 4/4
Baroness Denise Kingsmill CBE 4/6 - - -
Eugen-Gheorghe Luha 6/6 - - 4/4
René Obermann 6/6 - - -
Eberhard Schomburg 6/6 6/6 5/5 -
Fred Schulz 6/6 - 5/5 -
Dr.Karen de Segundo 6/6 - - 4/4
Dr.Theo Siegert 6/6 - 5/5 -

In view of Item 5.4.1 of the German Corporate Governance
Code, in December 2015 the Supervisory Board defined tar-
gets for its composition that go beyond the applicable legal
requirements. These targets are as follows:

“The Supervisory Board's composition should ensure that, on
balance, its members have the necessary expertise, skills,
and professional experience to discharge their duties properly.
Each Supervisory Board member should have or acquire the
minimum expertise and skills needed to be able to understand
and assess on his or her own all the business events and
transactions that generally occur.

The Supervisory Board should include a sufficient number of
independent candidates; members are deemed independent
if they do not have any personal or business relationship with
the Company, its Management Board, a shareholder with a
controlling interest in the Company, or with a company affiliated
with such a shareholder, and such a relationship could consti-
tute a material, and not merely temporary, conflict of interest.
The Supervisory Board has a sufficient number of independent
members if ten of its twelve members are independent. Employee
representatives are, as a rule, deemed independent.

The Supervisory Board should not include more than two
former members of the Management Board, and members of
the Supervisory Board must not sit on the boards of, or act
as consultants for, any of the Company's major competitors.

Each Supervisory Board member must have sufficient time
available to perform his or her duties on the boards of various
E.ON companies. Persons who are members of the board of
management of a listed company shall therefore only be eligi-
ble as members of E.ON's Supervisory Board if they do not sit
on more than three supervisory boards of listed non-Group
companies or in comparable supervisory bodies of non-Group
companies.

As a general rule, Supervisory Board members should not be
older than 72 at the time of their election and should not be
members for more than three terms (15 years).



The key role of the Supervisory Board is to oversee and advise
the Management Board. Consequently, a majority of the
shareholder representatives on the Supervisory Board should
have experience as members of the board of management of
a stock corporation or of a comparable company or association
in order to discharge their duties in a qualified manner.

In addition, the Supervisory Board as a whole should have
particular expertise in the energy sector and the E.ON Group's
business operations. Such expertise includes knowledge
about the key markets in which the E.ON Group operates.

If the qualifications of several candidates for the Supervisory
Board meet, to an equal degree, the general and company-
related requirements, the Supervisory Board intends to consider
other criteria in its nomination of candidates in order to
increase the Supervisory Board's diversity.

In view of the E.ON Group's international orientation, the Super-
visory Board should include a sufficient number of members
who have spent a significant part of their professional career
abroad.

As required by law, effective January 1, 2016, the Supervisory
Board consists of at least 30 percent women and at least

30 percent men. This will be considered for new appointments
to the Supervisory Board”

In its current composition the Supervisory Board already meets
the targets it set for a sufficient number of independent mem-
bers and company-specific qualification requirements. The
Supervisory Board has two female members among its share-
holder representatives and, from January 1, 2016, one female
member among its employee representatives. Women there-
fore account for about 33 percent of shareholder represen-
tatives, about 17 percent of employee representatives, and
25 percent of the Supervisory Board as a whole.

In addition, under the Supervisory Board’s policies and proce-
dures, Supervisory Board members are required to disclose
to the Supervisory Board any conflicts of interest, particularly
if a conflict arises from their advising, or exercising a board
function with, one of E.ON’s customers, suppliers, creditors, or
other third parties. The Supervisory Board reports any conflicts
of interest to the Annual Shareholders Meeting and describes
how the conflicts have been dealt with. Any material conflict

of interest of a non-temporary nature should result in the
termination of a member’s appointment to the Supervisory
Board. There were no conflicts of interest involving members
of the Supervisory Board in 2015. Any consulting or other
service agreements between the Company and a Supervisory
Board member require the Supervisory Board'’s consent. No
such agreements existed in 2015.

The Supervisory Board has established the following committees
and defined policies and procedures for them:

The Executive Committee consists of four members: the Super-
visory Board Chairperson, his or her two Deputies, and a further
employee representative. It prepares the meetings of the
Supervisory Board and advises the Management Board on
matters of general policy relating to the Company’s strategic
development. In urgent cases (in other words, if waiting for the
Supervisory Board's prior approval would materially prejudice
the Company), the Executive Committee acts on the full Super-
visory Board’s behalf. In addition, a key task of the Executive
Committee is to prepare the Supervisory Board's personnel
decisions and resolutions for setting the respective total com-
pensation of individual Management Board members within
the meaning of Section 87, AktG. Furthermore, it is responsible
for the conclusion, alteration, and termination of the service
agreements of Management Board members and for presenting
the Supervisory Board with a proposal for a resolution on

the Management Board’s compensation plan and its periodic
review. It also deals with corporate-governance matters and
reports to the Supervisory Board, generally once a year, on the
status and effectiveness of, and possible ways of improving,
the Company’s corporate governance and on new requirements
and developments in this area.

The Audit and Risk Committee consists of four members. In
line with Section 100, Paragraph 5, AktG, and the German
Corporate Governance Code, the Chairperson has special
knowledge and experience in the application of accounting
principles and internal control processes. In particular, the
Audit and Risk Committee monitors the Company’s accounting
and the accounting process; the effectiveness of internal
control systems, internal risk management, and the internal
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audit system; compliance; and the independent audit. With
regard to the independent audit, the committee also deals
with the definition of the audit priorities and the agreement
regarding the independent auditor’s fees. The Audit and Risk
Committee also prepares the Supervisory Board’s decision
on the approval of the Financial Statements of E.ON SE and
the Consolidated Financial Statements. It also examines the
Company'’s quarterly Interim Reports and discusses the audit
review of the Interim Reports with the independent auditor
and regularly reviews the Company'’s risk situation, risk-bearing
capacity, and risk management. The effectiveness of the
internal control mechanisms for the accounting process used
at E.ON SE and the global and regional units is tested on a
regular basis by our Internal Audit division; the Audit and Risk
Committee regularly monitors the work done by the Internal
Audit division and the definition of audit priorities. In addition,
the Audit and Risk Committee prepares the proposal on the
selection of the Company'’s independent auditor for the Annual
Shareholders Meeting. In order to ensure the auditor’s inde-
pendence, the Audit and Risk Committee secures a statement
from the proposed auditors detailing any facts that could lead
to the audit firm being excluded for independence reasons or
otherwise conflicted.

In being assigned the audit task, the independent auditor
agrees to:

e promptly inform the Chairperson of the Audit and Risk
Committee should any such facts arise during the course
of the audit unless such facts are promptly resolved in
satisfactory manner

e promptly inform the Supervisory Board of anything arising
during the course of the audit that is of relevance to the
Supervisory Board’s duties

< inform the Chairperson of the Audit and Risk Committee of,
or to note in the audit report, any facts that arise during
the audit that contradict the statements submitted by
the Board of Management or Supervisory Board in connec-
tion with the German Corporate Governance Code.

The Finance and Investment Committee consists of four
members. It advises the Management Board on all issues of
Group financing and investment planning. It decides on
behalf of the Supervisory Board on the approval of the acqui-
sition and disposition of companies, equity interests, and parts
of companies whose value exceeds €500 million but does not
exceed €1 billion. In addition, it decides on behalf of the
Supervisory Board on the approval of financing measures
whose value exceeds 5 percent, but not 10 percent, of the
equity listed in the Company’s most recent Consolidated Bal-
ance Sheet if such measures are not covered by the Super-
visory Board's resolutions regarding finance plans. If the value
of any such transactions or measures exceeds the above-
mentioned thresholds, the Finance and Investment Committee
prepares the Supervisory Board’s decision.

The Nomination Committee consists of three shareholder-
representative members. Its Chairperson is the Chairperson
of the Supervisory Board. Its task is to recommend to the
Supervisory Board, taking into consideration the Supervisory
Board's targets for its composition, suitable candidates for
election to the Supervisory Board by the Annual Shareholders
Meeting.

All committees meet at regular intervals and when specific
circumstances require it under their policies and procedures.
The Report of the Supervisory Board (on pages 4 to 9) con-
tains information about the activities of the Supervisory Board
and its committees in 2013. Pages 216 and 217 show the com-
position of the Supervisory Board and its committees.

Shareholders and Annual Shareholders Meeting
E.ON SE shareholders exercise their rights and vote their
shares at the Annual Shareholders Meeting. The Company'’s
financial calendar, which is published in the Annual Report,
in the quarterly Interim Reports, and on the Internet at
www.eon.com, regularly informs shareholders about important
Company dates.



At the Annual Shareholders Meeting, shareholders may vote
their shares themselves, through a proxy of their choice,

or through a Company proxy who is required to follow the
shareholder’s voting instructions.

As stipulated by German law, the Annual Shareholders Meeting
votes to select the Company’s independent auditor.

At the Annual Shareholders Meeting on May 7, 2015, Price-
waterhouseCoopers Aktiengesellschaft, Wirtschaftsprifungs-
gesellschaft, was selected to be E.ON SE's independent auditor
for the 2015 financial year. Under German law, the shareholders
meeting selects the company’s independent auditor for one
financial year. The independent auditors with signing authority
for the Annual Financial Statements of E.ON SE and the Con-
solidated Financial Statements are Markus Dittmann (since
the 2014 financial year) and Aissata Touré (for the first time).
E.ON therefore complies with the legal requirements and
rotation obligations contained in Sections 319 and 319a of
the German Commercial Code.

Targets for Promoting the Participation of Women and
Men in Leadership Positions pursuant to Section 76,
Paragraph 4, and Section 111, Paragraph 5, of the
German Stock Corporation Act

The Law for the Equal Participation of Women and Men in
Leadership Positions in the Private Sector and the Public Sec-
tor of May 2015 obligates certain companies in Germany to
set targets for the proportion of women on their supervisory
board and management board as well as in the next two levels
of management and to set deadlines for achieving these
targets. The companies affected by the law were required to
set their targets and deadlines by September 30, 2015. The
law stipulates that the first deadline companies set cannot
be later than June 30, 2017. The implementation period for
subsequent deadlines may be up to five years. The law makes
an exception for the supervisory board of a publicly listed
company that is also subject to codetermination. The super-
visory board of such a company, of which E.ON SE is one, must
consist of at least 30 percent women and at least 30 percent
men. This will be considered for new appointments to the
E.ON SE Supervisory Board after January 1, 2016.

In view of the fundamental organizational changes under way
at the Company, the E.ON SE Supervisory Board set a short-
term target of zero percent for the proportion of women on

the Management Board and a deadline of December 31, 2016.

This target reflects the Management Board’s current com-
position. When the Supervisory Board sets the next target at
year-end 2016, however, it intends to stipulate that at least
one position on the Management Board is held by a woman.

For E.ON SE, the Management Board set a target of 23 percent
for the proportion of women in the first level of management
below the Management Board and a target of 17 percent
for the second level of management below the Management

Board. The deadline for achieving both targets is June 30, 2017.

At the time the Management Board made these decisions,

the proportion of women in first and second levels of manage-

ment below the Management Board was 20 percent and 15 per-
cent, respectively.

For all other E.ON Group companies, targets and deadlines
pursuant to the Law for the Equal Participation of Women
and Men in Leadership Positions in the Private Sector and
the Public Sector were set for the proportion of women on
these companies’ supervisory board and management board
or team of managing directors as well as in the next two
levels of management. As required by law, these targets and
deadlines were set by September 30, 2015
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Compensation Report pursuant to Section 289,
Paragraph 2, Item 5 and Section 315, Paragraph 2,
Item 4 of the German Commercial Code

This compensation report describes the basic features of the
compensation plans for members of the E.ON SE Manage-
ment Board and Supervisory Board and provides information
about the compensation granted and paid in 2015. It applies
the provisions of accounting standards for capital-market-
oriented companies (the German Commercial Code, German
Accounting Standards, and International Financial Reporting
Standards) and the recommendations of the German Corpo-
rate Governance Code dated May 5, 2015.

Basic Features of the Management Board Compen-
sation Plan

The purpose of the Management Board compensation plan,
which was last revised in 2013, is to create an incentive for
successful and sustainable corporate governance and to link
the compensation of Management Board members’ with the
Company'’s actual (short-term and long-term) performance
while also factoring in their individual performance. Under the
plan, Management Board members’ compensation is there-
fore transparent, performance-based, closely aligned with the
Company’s business success, and, in particular, based on
long-term targets. At the same time, the compensation plan
serves to align management’s and shareholders’ interests
and objectives by basing long-term variable compensation
on E.ON's stock price.

The Supervisory Board approves the Executive Committee’s
proposal for the Management Board’s compensation plan. It
reviews the plan and the appropriateness of the Management
Board’s total compensation as well as the individual compo-

nents on a regular basis and, if necessary, makes adjustments.

It considers the provisions of the German Stock Corporation
Act and follows the German Corporate Governance Code'’s
recommendations and suggestions.

The compensation of Management Board members consists
of a fixed base salary, an annual bonus, and long-term variable
remuneration. These components account for approximately
the following percentages of total compensation:

Compensation Structure? )

Base salary 30%

Bonus
(annual) 27% __

Bonus
(multi-year) 13%

Long-term incentive

(Share Matching Plan) 30%

INot including non-cash compensation, other benefits, and pension benefits.

(& J

The following graphic provides an overview of the compen-
sation plan for Management Board members:

Share
Matching
Plan

Base salary

Performance
Matching

1/3:
LTI component

Granting of virtual
shares based on
return on capital

Granting of
virtual shares

Transferred into
virtual shares

Paid out



In addition, there is a graphic on page 94 that provides a
summary overview of the individual components of the Manage-
ment Board’'s compensation described below as well as their
respective metrics and parameters.

Fixed Compensation
Management Board members receive their fixed compensa-
tion in twelve monthly payments.

Management Board members receive a number of contrac-
tual fringe benefits, including the use of a chauffeur-driven
company car. The Company also provides them with the nec-
essary telecommunications equipment, covers costs that
include those for an annual medical examination, and pays
the premium for an accident insurance policy.

Performance-Based Compensation

Since 2010 more than 60 percent of Management Board
members’ long-term variable compensation depends on the
achievement of long-term targets, ensuring that the variable
compensation is sustainable under the criteria of Section 87
of the German Stock Corporation Act.

Bonus Mechanism

< Actual EBITDA vs. budget

Target attainment
200%

Bonus

0,
(target L x
bonus) 00% |

50%

0%

-30% budget +30% EBITDA
« If necessary, adjusted by the Supervisory Board

Company performance (0-200%) Individual Performance (70-130%)

Annual Bonus

The annual bonus mechanism consists of two components:
a short-term incentive component (“STI component”) and a
long-term incentive component (“LTI component”). The STI
component generally accounts for two-thirds of the annual
bonus. The LTI component accounts for one-third of the annual
bonus to a maximum of 50 percent of the target bonus. The
LTI component is not paid out at the conclusion of the financial
year but is instead transferred into virtual shares, which have
a four-year vesting period, based on E.ON's stock price.

The amount of the bonus is determined by the degree to
which certain performance targets are attained. The target-
setting mechanism consists of company performance targets
and individual performance targets:

Evaluation of a Management Board member’s
performance based on:

Bonus (maximum of
- Team targets 200% of target bonus)
- Individual targets

The metric used for the company target is our EBITDA. The
EBITDA target for a particular financial year is the plan figure
approved by the Supervisory Board. If E.ON's actual EBITDA is
equal to the EBITDA target, this constitutes 100 percent attain-
ment. If it is 30 percentage points or more below the target,
this constitutes zero percent attainment. If it is 30 percentage
points or more above the target, this constitutes 200 percent
attainment. Linear interpolation is used to translate interme-
diate EBITDA figures into percentages. The Supervisory Board
then evaluates this arithmetically derived figure on the basis
of certain qualitative criteria and, if necessary, adjusts it
within a range of +20 percentage points. The criteria for this
qualitative evaluation are the ratio between cost of capital

and ROACE, a comparison with prior-year EBITDA, and general
market developments. Extraordinary events are not factored
into the determination of target attainment.

In assigning Management Board members their individual
performance factors, the Supervisory Board evaluates their
individual contribution to the attainment of collective targets
as well as their attainment of their individual targets. The Super-
visory Board, at its discretion, determines the degree to which
Management Board members have met the targets of the
individual-performance portion of their annual bonus. In making
this determination, the Supervisory Board pays particular
attention to the criteria of Section 87 of the German Stock Cor-
poration Act and of the German Corporate Governance Code.
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In addition, the Supervisory Board has the discretionary power
to make a final, overall assessment on the basis of which it

may adjust the size of the bonus. This overall assessment does
not refer to above-described targets or comparative parameters,
which are not, under the Code’s recommendations, supposed
to be changed retroactively. In addition, the Supervisory Board
may, as part of the annual bonus, grant Management Board

members special compensation for outstanding achievements.

The maximum bonus that can be attained (including any
special compensation) is 200 percent of the target bonus.

Long-Term Variable Compensation: E.ON Share
Matching Plan

The long-term variable compensation that Management Board
members receive is a stock-based compensation under the
E.ON Share Matching Plan. At the beginning of each financial
year, the Supervisory Board decides, based on the Executive
Committee’s recommendation, on the allocation of a new
tranche, including the respective targets and the number of
virtual shares granted to individual members of the Manage-
ment Board. To serve as a long-term incentive for sustainable
business performance, each tranche has a vesting period of
four years. The tranche starts on April 1 of each year.

ROACE
Performance X 4-year

matching average

in %

Base X Stock+prlce - =€
maéc:;mg Dividends
1/3: LTI
component

.
-

Vesting period: 4 years

Following the Supervisory Board’s decision to allocate a new
tranche, Management Board members initially receive vested
virtual shares equivalent to the amount of the LTI component
of their bonus. The determination of the LTI component takes
into consideration the overall target attainment of the bonus
for the preceding financial year. The number of virtual shares
is calculated on the basis of the amount of their LTI component

and E.ON’s average stock price during the first 60 days prior
to the four-year vesting period. Furthermore, Management
Board members may receive, on the basis of annual Super-
visory Board decisions, a base matching of additional non-
vested virtual shares in addition to the virtual shares resulting
from their LTI component. In addition, Management Board
members may, depending on the company'’s performance
during the vesting period, receive performance matching of
up to two additional non-vested virtual shares per share
resulting from base matching. The arithmetical total target
value allocated at the start of the vesting period, which begins
on April 1 of the year in which a tranche is allocated, is there-
fore the sum of the value of the LTI component, base matching,
and performance matching (depending on the degree of
attainment of a predefined company performance target).

For the purpose of performance matching, the company per-
formance metric is E.ON'’s average ROACE during the four-year
vesting period compared with a target ROACE set in advance
by the Supervisory Board for the entire four-year period at
the time it allocates a new tranche. Extraordinary events are
not factored into the determination of target attainment for
company performance. Depending on the degree of target
attainment for the company performance metric, each virtual
share resulting from base matching may be matched by up to
two additional virtual shares at the end of the vesting period.
If the predetermined company performance target is fully
attained, Management Board members receive one additional
virtual share for each virtual share resulting from base match-
ing. Linear interpolation is used to translate intermediate figures.

At the end of the vesting period, the virtual shares held by
Management Board members are assigned a cash value based
on E.ON's average stock price during the final 60 days of the
vesting period. To each virtual share is then added the aggre-
gate per-share dividend paid out during the vesting period.
This total—cash value plus dividends—is then paid out. Payouts
are capped at 200 percent of the arithmetical total target value.



Overall Cap

In line with the German Corporate Governance Code’s recom-
mendation, Management Board members’ cash compensation
has an overall cap. This means that the sum of the individual
compensation components in one year may not exceed

200 percent of the total agreed target compensation, which
consists of base salary, target bonus, and the target allocation
value of long-term variable compensation.

Pension Entitlements

Members appointed to the Management Board since 2010
(Dr-Ing. Birnbaum, Mr. Kildahl, Mr. Schéfer, Mr. Sen, and

Mr. Winkel) are enrolled in the contribution plan “E.ON Manage-
ment Board,” a contribution-based pension plan.

Contribution-Based Plan

Pension
account

.
r T T T T T L

Term in years

The Company makes virtual contributions to Management
Board members’ pension accounts. The maximum amount of
the annual contributions is a equal to 18 percent of pension-
able income (base salary and annual bonus). The annual con-
tribution consists of a fixed base percentage (14 percent) and
a matching contribution (4 percent). The requirement for the
matching contribution to be granted is that the Management
Board member contributes, at a minimum, the same amount
by having it withheld from his compensation. The company-
funded matching contribution is suspended if and as long as
the E.ON Group's ROACE is less than its cost of capital for
three years in a row. The contributions are capitalized using
actuarial principles (based on a standard retirement age of 62)
and placed in Management Board members’ pension accounts.
The interest rate used for each year is based on the return of

long-term German treasury notes. At the age of 62 at the
earliest, a Management Board member (or his survivors) may
choose to have the pension account balance paid out as a
lifelong pension, in installments, or in a lump sum. Individual
Management Board members’ actual resulting pension entitle-
ment cannot be calculated precisely in advance. It depends
on a number of uncertain parameters, in particular the changes
in their individual salary, their total years of service, the attain-
ment of company targets, and interest rates. For a Manage-
ment Board member enrolled in the plan at the age of 50, the
company-financed, contribution-based pension payment is
currently estimated to be between 30 and 35 percent of his
or her base salary (without factoring in pension benefits
accrued prior to being appointed to the Management Board).

Mr. Schafer and Mr. Winkel's previous pensions were transferred
into the contribution-based plan. Their benefit entitlements
acquired prior to joining the Management Board (which were
based on their final salary) were translated into capital con-
tributions. The Supervisory Board agreed to a transitional
arrangement with Mr. Schafer and Mr. Winkel. If their service
agreement is not extended they will receive transitional com-
pensation based on their employment contracts but linked to
their base pay prior to joining the Management Board. In
addition, in the case of pension benefits being due, Mr. Schafer
or his survivors may, for a limited time, choose between the
above-described contribution-based pension plan and the
pension plan based on final salary prior to joining the Manage-
ment Board. In the case of reappointment to the E.ON Manage-
ment Board, these interim arrangements are void.

The Company has agreed to a pension plan based on final
salary for the Management Board members who were
appointed to the Management Board before 2010: Dr. Teyssen
and Dr. Reutersberg. Following the end of their service for
the Company, these Management Board members are entitled
to receive lifelong monthly pension payments in three cases:
reaching the age of 60, permanent incapacitation, and a
so-called third pension situation. The provisions of the third
pension situation only apply to Dr. Teyssen. The criteria for

/1
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this situation are met if the termination or non-extension of
Dr. Teyssen’s service agreement is not due to his misconduct or
rejection of an offer of extension that is at least on a par with
his existing service agreement. In the third pension situation,
Dr. Teyssen would receive an early pension as a transitional
arrangement until he reaches the age of 60.

Annual pension payments are initially equal to 60 percent of
a Management Board member’s respective last annual base
salary. In the case of additional years of service on the Manage-
ment Board, the payment can increase to a maximum of

70 percent or, in Dr. Teyssen's case, 75 percent. The full amount
of any pension entitlements from earlier employment is offset
against these payments. In addition, the pension plan includes
benefits for widows and widowers and for surviving children
that are equal to 60 percent and 15 percent, respectively, of
the deceased Management Board member’s pension entitle-
ment. Together, pension payments to a widow or widower and
children may not exceed 100 percent of the deceased Manage-
ment Board member’s pension.

Pursuant to the provisions of the German Occupational Pensions
Improvement Act, Management Board members’ pension
entitlements are not vested until they have been in effect for
five years. This applies to both contribution-based and final-
salary-based pension plans.

In line with the German Corporate Governance Code’s recom-
mendation, the Supervisory Board reviews, on a regular basis,
the benefits level of Management Board members and the
resulting annual and long-term expense and, if necessary,
adjusts the payments.

Settlement Payments for Termination of Management
Board Duties

In line with the German Corporate Governance Code’s recom-
mendation, the service agreements of Management Board
members include a settlement cap. Under the cap, settlement
payments in conjunction with a termination of Management
Board duties may not exceed the value of two years’ total
compensation or the total compensation for the remainder
of the member’s service agreement.

In the event of a premature loss of a Management Board
position due to a change-of-control event, Management Board
members are entitled to settlement payments. The change-
of-control agreements stipulate that a change in control exists
in three cases: a third party acquires at least 30 percent of
the Company'’s voting rights, thus triggering the automatic
requirement to make an offer for the Company pursuant to
Germany’s Stock Corporation Takeover Law; the Company, as
a dependent entity, concludes a corporate agreement; the
Company is merged with another company. Management Board
members are entitled to a settlement payment if, within

12 months of the change of control, their service agreement
is terminated by mutual consent, expires, or is terminated by
them (in the latter case, however, only if their position on the
Management Board is materially affected by the change in
control). Management Board members’ settlement payment
consists of their base salary and target bonus plus fringe
benefits for two years. To reflect discounting and setting off
of payment for services rendered to other companies or
organizations, payments will be reduced by 20 percent. If a
Management Board member is above the age of 53, this
20-percent reduction is diminished incrementally. In accordance
with the German Corporate Governance Code, the settlement
payments for Management Board members would be equal to
150 percent of the above-described settlement cap.

The service agreements of Management Board members
include a non-compete clause. For a period of six months after
the termination of their service agreement, Management
Board members are contractually prohibited from working
directly or indirectly for a company that competes directly
or indirectly with the Company or its affiliates. Management
Board members receive a compensation payment for the
period of the non-compete restriction. The prorated payment
is based on 100 percent of their contractually stipulated
annual target compensation (without long-term variable com-
pensation) but is, at a minimum, 60 percent of their most
recently received compensation.



Management Board Compensation in 2015

The Supervisory Board reviewed the Management Board's
compensation plan and the components of individual members’
compensation. It determined that the Management Board’s
compensation is appropriate from both a horizontal and vertical
perspective and passed a resolution on the performance-based
compensation described below. It made its determination

of customariness from a horizontal perspective by comparing
the compensation with that of companies of a similar size.
Its review of appropriateness included a vertical comparison
of the Management Board’s compensation with that of the
Company'’s top management and the rest of its workforce. In
the Supervisory Board's view, in 2015 there was no reason to
adjust the Management Board’'s compensation.

Performance-Based Compensation in 2015

The annual bonuses of Management Board members for 2015
totaled €4.6 million, which is about 6 percent below the prior-
year figure of €4.9 million. The decline is primarily attributable
to changes in the Management Board’s composition in 2015.

Stock-based Compensation

Value of virtual shares

The Supervisory Board issued a new tranche of the E.ON
Share Matching Plan (2015-2019) for the 2015 financial year
and granted Management Board members virtual shares of
E.ON stock. The present value assigned to the virtual shares
of E.ON stock at the time of granting—€13.63 per share—is
shown in the following tables entitled “Stock-based Compen-
sation” and “Total Compensation.” The value performance of
this tranche will be determined by the performance of E.ON
stock, the per-share dividends, and ROACE of the next four
years. The actual payments made to Management Board
members in 2019 may deviate, under certain circumstances
considerably, from the calculated figures disclosed here.

The long-term variable compensation of Management Board
members resulted in the following expenses in 2015:

Number of virtual Cumulative expense (+)/

at time of granting?® shares granted income (-)?
€ 2015 2014 2015 2014 2015 2014
Dr. Johannes Teyssen 1,965,600 1,790,082 97,990 84,988 405,111 2,112,189
Dr-Ing. Leonhard Birnbaum 1,144,001 1,048,667 57,032 49,964 369,157 735,355
Jargen Kildahl® (until September 30, 2015) - 871,950 - 41,902 -457,885 991,915
Dr. Bernhard Reutersberg 936,000 852,420 46,662 40,472 183,067 988,427
Klaus Schéfer®# (until December 31, 2015) - 858,000 - 40,880 -66,072 544,499
Michael Sen (since June 1, 2015) 775,000 - 44,022 - 245,229 -
Mike Winkel® (until May 31, 2015) - 858,000 - 40,880 -85,347 671,531
Total 4,820,601 6,279,119 245,706 299,086 593,260 6,043,916

of their 2015 bonus as part of their 2015 bonus.

IConsists of the LTI component (based on the target bonus) for the respective financial year for which at the time of granting no amount of shares can be determined.
2Expense/income in accordance with IFRS 2 performance rights and virtual shares existing in the 2015 financial year, this figure shown is net across all existing tranches.
3Mr. Kildahl, Mr. Schafer, and Mr. Winkel were not allocated, from base or performance matching, any additional virtual E.ON shares for 2015. They will be paid the LTI component

“Because Mr. Schafer became Chairman of the Uniper AG Management Board at the end of the 2015 financial year, Uniper AG granted Mr. Schafer a multiyear bonus for 2015
in the amount of €636,000. The multiyear bonus system is explained on page 138 et seq. of the Consolidated Financial Statements.

Long-term variable compensation granted for the 2015 financial
year totaled €4.8 million, substantially less than the prior-year
figure of €6.3 million, in particular because of the changes in
the composition of the Management Board. Note 11 to the
Consolidated Financial Statements contains additional details
about stock-based compensation.
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Management Board Pensions in 2015

The following table provides an overview of the current pension
obligations to Management Board members, the additions
to provisions for pensions, and the cash value of pension
obligations. The cash value of pension obligations is calculated
pursuant to IFRS. An actuarial interest rate of 2.7 percent (prior
year: 2 percent) was used for discounting.

Pensions of the Members of the Management Board

Current pension entitlement at December 31

Cash value at
Additions to provisions for pensions December 31

As a percentage of

annual base Thereof interest cost
compensation (€) (€) (€) (€)
2015 2014 2015 2014 2015 2014 2015 2014 2015 2014
Dr. Johannes Teyssen 75 75 930,000 930,000 1,355,305 1,249,640 459,838 606,883 20,696,284 22,991,882

Dr-Ing. Leonhard Birnbaum? - - - -

504,474 286,783 15,370 6,376 979,798 768,503

Jergen Kildahl!
(until September 30, 2015) - - = -

293,619 346,559 25,531 43,747 1,497,801 1,702,035

Dr. Bernhard Reutersberg 70 70 490,000 490,000

263,766 410,247 263,766 410,247 11,550,766 13,188,286

Klaus Schafert?
(until December 31, 2015) - - = -

306,739 253,183 81,448 100,307 3535530 4,072,393

Michael Sen! (since June 1, 2015) - - - -

181,808 - - - 181,808 -

Mike Winkel*2 (until May 31, 2015) - - - -

119,340 207,066 31,307 81,144 1,789,098 3,756,844

Contribution Plan E.ON Management Board.

q 2Cash value includes benefit entitlements accrued in the E.ON Group prior to joining the Management Board.

The cash value of Management Board pensions for which
provisions are required declined relative to year-end 2014.
The reason for the decline is that the actuarial interest rate
E.ON uses for discounting was significantly above the prior-
year figure.

Total Compensation in 2015

The total compensation of the members of the Management
Board in the 2015 financial year amounted to €15.6 million,
about 4 percent below the prior-year figure of €16.2 million.

In view of E.ON’s corporate transformation, Mr. Winkel,

Mr. Kildahl, and Mr. Schafer ended their service on the E.ON
SE Management Board by mutual consent. At year-end 2015
Mr. Schafer became Chairman of the Uniper AG Management
Board. The Company concluded severance agreements with
all three.

Mr. Winkel's service agreement was terminated by mutual con-
sent effective May 31, 2015. He received a payment of €1,358,333
in compensation for residual claims under this agreement.
The performance rights and virtual shares granted to Mr. Winkel
remain valid and will be calculated and paid out at the end
of the respective vesting periods. Because of the termination
of his service agreement the Company made available to
Mr. Winkel the contributions to his company pension for the
period June to December 2015 in the amount of €168,000.
Beginning on April 1, 2016, Mr. Winkel is entitled to payment
of a reduced pension. Fifty percent of all other income from
self-employment and employment will be set off against this
reduced pension. Mr. Winkel's non-compete clause was extended
to cover the period June 1, 2015, to March 31, 2016. The Com-
pany did not make a compensation payment to Mr. Winkel
because his non-compete clause is covered by the payment
he received for residual claims under his service agreement.



Mr. Kildahl's service agreement was terminated by mutual
consent effective September 30, 2015. He received a payment
of €4,104,667 in compensation for residual claims under this
agreement. The performance rights and virtual shares granted
to Mr. Kildahl remain valid and will be calculated and paid
out at the end of the respective vesting periods. The allocation
value of the LTI component of Mr. Kildahl's 2014 bonus was
paid out to him as part of the above-mentioned sum. The Com-
pany did not make any contributions to Mr. Kildahl's company
pension for 2015. Mr. Kildahl's non-compete clause is in effect
from October 1, 2015, to March 31, 2016. The Company did not
make a compensation payment to Mr. Kildahl because his non-
compete clause is covered by the payment he received for
residual claims under his service agreement.

The compensation payments for Mr. Kildahl and Mr. Winkel
are included in the figure shown for compensation of former
Management Board members.

Total Compensation of the Management Board

Mr. Schafer’s service agreement was terminated by mutual
consent effective December 31, 2015. No payments for residual
claims under this agreement were made because Mr. Schafer
became Chairman of the Uniper AG Management Board at
the end of the 2015 financial year. The virtual shares granted
to Mr. Schéfer and his bonus for 2015 were transferred to
Uniper AG. This also applies to his pension entitlements. The
non-compete clause was waived without payment of com-
pensation. Uniper AG granted Mr. Schéfer a multiyear bonus
for 2015 in the amount of €636,000.

Mr. Sen was appointed to the E.ON SE Management Board
effective June 1, 2015. The Company agreed to pay Mr. Sen’s
relocation costs. It also agreed to pay Mr. Sen a lump sum of
€1,400,000 for the stock entitlements from his previous
employer that he forfeited owing to his move to E.ON SE.

Individual members of the Management Board received the
following total compensation:

75

L 2015 in the amount of €636,000. The multiyear bonus system is explained on page 138 et seq. of the Consolidated Financial Statements.

Value of stock-based
Fixed annual compensation
compensation Bonus Other compensation granted? Total
&€ 2015 2014 2015 2014 2015 2014 2015 2014 2015 2014
Dr. Johannes Teyssen 1,240,000 1,240,000 1,197,504 1,221,202 33,056 58,542 1,965,600 1,790,082 4,436,160 4,309,826
Dr-Ing. Leonhard Birnbaum 800,000 800,000 696,960 964,000 18,713 19,211 1,144,001 1,048,667 2,659,674 2,831,878
Jorgen Kildahl?
(until September 30, 2015) 525,000 700,000 594,000 572,151 23,119 19,426 = 871,950 1,142,119 2,163,527
Dr. Bernhard Reutersberg 700,000 700,000 570,240 572,151 25,332 29,529 936,000 852,420 2,231,572 2,154,100
Klaus Schéfer? 3
(until December 31, 2015) 700,000 700,000 855,360 789,333 24,507 20,800 - 858,000 1,579,867 2,368,133
Michael Sen
(since June 1, 2015) 408,333 - 332,640 - 1415107 - 775,000 - 2,931,080 -
Mike Winkel?
(until May 31, 2015) 291,667 700,000 330,000 789,333 12,715 25,196 - 858,000 634,382 2,372,529
Total 4,665,000 4,840,000 4,576,704 4,908,170 1,552,549 172,704 4,820,601 6,279,119 15,614,854 16,199,993
The present value assigned to the virtual shares of E.ON stock at the time of granting for the third tranche of the E.ON Share Matching Plan was €13.63 per share.
2Mr. Kildahl, Mr. Schafer, and Mr. Winkel were not allocated, from base or performance matching, any additional virtual E.ON shares for 2015. They will be paid the LTI component of their
bonus as part of their 2015 bonus.
3Mr. Schéfer became Chairman of the Uniper AG Management Board at the end of the 2015 financial year, and his compensation was transferred to the Uniper AG Management Board
compensation plan. As a result, his bonus entitlement was also transferred to Uniper AG, which will pay out his entire 2015 bonus. Uniper AG granted Mr. Schéfer a multiyear bonus for
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The following table shows the compensation granted and
allocated in 2015 in the format recommended by the German

Corporate Governance Code:

Table of Compensation Granted and Allocated

Dr. Johannes Teyssen (Chairman of the Management Board)

Compensation granted

Compensation allocated

2014 2015 2015 2015 2014 2015

€ (min.) (max.)-2
Fixed compensation 1,240,000 1,240,000 1,240,000 1,240,000 1,240,000 1,240,000
Fringe benefits 58,542 33,056 33,056 33,056 58,542 33,056
Total 1,298,542 1,273,056 1,273,056 1,273,056 1,298,542 1,273,056
One-year variable compensation 1,260,000 1,260,000 - 2,835,000 1,655,600 1,197,504
Multi-year variable compensation 1,790,082 1,965,600 - 3,931,200 -434,398 827,585

- Final calculation and payment of multi-year component

of 2012 bonus - - - - -434,398 -
- Share Performance Plan, sixth Tranche (2011-2014) - - - - - 827,585
- Share Matching Plan, second tranche (2014-2018) 1,160,082 - - - - -
- Share Matching Plan, third tranche (2015-2019) 630,000 1,335,600 - 2,671,200 - -
- Share Matching Plan, fourth tranche (2016-2020) - 630,000 - 1,260,000 - -
Total 4,348,624 4,498,656 1,273,056 8,039,256 2,519,744 3,298,145
Service cost 642,757 895,467 895,467 895,467 642,757 895,467
Total 4,991,381 5,394,123 2,168,523 8,934,723 3,162,501 4,193,612

1The maximum amount disclosed under benefits granted represents the sum of the contractual (individual) caps for the various elements of the compensation of Management Board members.
q 2The overall cap on Management Board compensation, which was introduced in the 2013 financial year and is described on page 85, applies as well.
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Table of Compensation Granted and Allocated
Dr-Ing. Leonhard Birnbaum (Member of the Management Board)
Compensation granted Compensation allocated
€ 2014 2015 2015 (min.) 2015 (max.) 2014 2015
Fixed compensation 800,000 800,000 800,000 800,000 800,000 800,000
Fringe benefits 19,211 18,713 18,713 18,713 19,211 18,713
Total 819,211 818,713 818,713 818,713 819,211 818,713
One-year variable compensation 733,333 733,333 - 1,650,000 964,000 696,960
Multi-year variable compensation 1,048,667 1,144,001 - 2,288,002 - -
- Final calculation and payment of multi-year component
of 2012 bonus - - - - - -
- Share Performance Plan, sixth Tranche (2011-2014) - - - - - -
- Share Matching Plan, second tranche (2014-2018) 682,000 - - - - -
- Share Matching Plan, third tranche (2015-2019) 366,667 777,334 - 1,554,668 - -
- Share Matching Plan, fourth tranche (2016-2020) - 366,667 - 733,334 - -
Total 2,601,211 2,696,047 818,713 4,756,715 1,783,211 1,515,673
Service cost 280,407 489,104 489,104 489,104 280,407 489,104
Total 2,881,618 3,185,151 1,307,817 5,245,819 2,063,618 2,004,777
q See footnotes on page 90. )
) A
Table of Compensation Granted and Allocated
Jorgen Kildahl (Member of the Management Board until September 30, 2015)
Compensation granted Compensation allocated
€ 2014 2015 2015 (min.) 2015 (max.) 2014 20158
Fixed compensation 700,000 525,000 525,000 525,000 700,000 525,000
Fringe benefits 19,426 23,119 23,119 23,119 19,426 23,119
Total 719,426 548,119 548,119 548,119 719,426 548,119
One-year variable compensation 600,000 450,000 - 1,012,500 789,333 594,000
Multi-year variable compensation 871,950 - - - -217,182 367,813
- Final calculation and payment of multi-year component
of 2012 bonus - - - - -217,182 -
- Share Performance Plan, sixth Tranche (2011-2014) - - - - - 367,813
- Share Matching Plan, second tranche (2014-2018) 571,950 - - - - -
- Share Matching Plan, third tranche (2015-2019) 300,000 - - - - -
- Share Matching Plan, fourth tranche (2016-2020) - - - - - -
Total 2,191,376 998,119 548,119 1,560,619 1,291,577 1,509,932
Service cost 302,812 268,088 268,088 268,088 302,812 268,088
Total 2,494,188 1,266,207 816,207 1,828,707 1,594,389 1,778,020
3The LTI component of the 2015 bonus will be paid out as part of the 2015 bonus.
See footnotes on page 90.

&
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Dr. Bernhard Reutersberg (Member of the Management Board)

Compensation granted

Compensation allocated

€ 2014 2015 2015 (min.) 2015 (max.) 2014 2015

Fixed compensation 700,000 700,000 700,000 700,000 700,000 700,000

Fringe benefits 29,529 25,332 25,332 25,332 29,529 25,332

Total 729,529 725,332 725,332 725,332 729,529 725,332

One-year variable compensation 600,000 600,000 - 1,350,000 789,333 570,240

Multi-year variable compensation 852,420 936,000 - 1,872,000 -217,182 367,813
- Final calculation and payment of multi-year component

of 2012 bonus - - - - -217,182 -

- Share Performance Plan, sixth Tranche (2011-2014) - - - - - 367,813

- Share Matching Plan, second tranche (2014-2018) 552,420 - - - - -

- Share Matching Plan, third tranche (2015-2019) 300,000 636,000 - 1,272,000 - -

- Share Matching Plan, fourth tranche (2016-2020) - 300,000 - 600,000 - -

Total 2,181,949 2,261,332 725,332 3,947,332 1,301,680 1,663,385

Service cost - - - - - -

Total 2,181,949 2,261,332 725332 3,947,332 1,301,680 1,663,385

&

See footnotes on page 90.

Table of Compensation Granted and Allocated

Klaus Schafer (Member of the Management Board until December 31, 2015)

Compensation granted

Compensation allocated

€ 2014 2015 2015 (min.) 2015 (max.) 2014 20158

Fixed compensation 700,000 700,000 700,000 700,000 700,000 700,000

Fringe benefits 20,800 24,507 24,507 24,507 20,800 24,507

Total 720,800 724,507 724,507 724,507 720,800 724,507

One-year variable compensation 600,000 600,000 - 1,350,000 789,333 855,360

Multi-year variable compensation 858,000 - - - - -
- Final calculation and payment of multi-year component

of 2012 bonus - - - - - -

- Share Performance Plan, sixth Tranche (2011-2014) - - - - - -

- Share Matching Plan, second tranche (2014-2018) 558,000 - - - - -

- Share Matching Plan, third tranche (2015-2019) 300,000 - - - - -

- Share Matching Plan, fourth tranche (2016-2020) - - - - - -

Total 2,178,800 1,324,507 724,507 2,074,507 1,510,133 1,579,867

Service cost 152,876 225,291 225,291 225,291 152,876 225,291

Total 2,331,676 1,549,798 949,798 2,299,798 1,663,009 1,805,158

&

3The LTI component of the 2015 bonus will be paid out as part of the 2015 bonus.
See footnotes on page 90.
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Table of Compensation Granted and Allocated

Michael Sen (Member of the Management Board since June 1, 2015)

Compensation granted

Compensation allocated

€ 2014 2015 2015 (min.) 2015 (max.) 2014 2015
Fixed compensation - 408,333 408,333 408,333 - 408,333
Fringe benefits - 1,415,107 1,415,107 1,415,107 - 1,415,107
Total - 1,823,440 1,823,440 1,823,440 - 1,823,440
One-year variable compensation - 350,000 - 787,500 - 332,640
Multi-year variable compensation - 775,000 - 1,550,000 - -
- Final calculation and payment of multi-year component

of 2012 bonus - - - - - -

- Share Performance Plan, sixth Tranche (2011-2014) - - - - - -

- Share Matching Plan, second tranche (2014-2018) - - - - - -

- Share Matching Plan, third tranche (2015-2019) - 600,000 - 1,200,000 - -

- Share Matching Plan, fourth tranche (2016-2020) - 175,000 - 350,000 - -
Total - 2,948,440 1,823,440 4,160,940 - 2,156,080
Service cost - 181,808 181,808 181,808 - 181,808
Total - 3,130,248 2,005,248 4,342,748 - 2,337,888

q See footnotes on page 90. )
~

Table of Compensation Granted and Allocated

Mike Winkel (Member of the Management Board until May 31, 2015)

Compensation granted

Compensation allocated

€ 2014 2015 2015 (min.) 2015 (max.) 2014 2015°
Fixed compensation 700,000 291,667 291,667 291,667 700,000 291,667
Fringe benefits 25,196 12,715 12,715 12,715 25,196 12,715
Total 725,196 304,382 304,382 304,382 725,196 304,382
One-year variable compensation 600,000 250,000 - 562,500 789,333 330,000
Multi-year variable compensation 858,000 - - - - -
- Final calculation and payment of multi-year component
of 2012 bonus - - - - - -
- Share Performance Plan, sixth Tranche (2011-2014) - - - - - -
- Share Matching Plan, second tranche (2014-2018) 558,000 - - - - -
- Share Matching Plan, third tranche (2015-2019) 300,000 - - - - -
- Share Matching Plan, fourth tranche (2016-2020) - - - - - -
Total 2,183,196 554,382 304,382 866,882 1,514,529 634,382
Service cost 125,922 88,033 88,033 88,033 125,922 88,033
Total 2,309,118 642,415 392,415 954,915 1,640,451 722,415
3The LTI component of the 2015 bonus will be paid out as part of the 2015 bonus.
q See footnotes on page 90. )

As in the prior year, E.ON SE and its subsidiaries granted no
loans to, made no advance payments to, nor entered into any
contingencies of behalf of the members of the Management
Board in the 2015 financial year. Page 218 contains additional
information about the members of the Management Board.
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The following table provides a summary overview of the
above-described components of the Management Board's
compensation as well as their metrics and parameters:

Summary Overview of Compensation Components

Compensation component

Metric/Parameter

Fixed compensation

Base salary

- Management Board Chairman: €1,240,000
- Management Board members: €700,000 - €800,000

Fringe benefits

Chauffer-driven company car, telecommunications equipment, insurance premiums, medical examination

Performance-based compensation

Annual bonus

« Target bonus at 100 percent target attainment:
- Target bonus for Management Board Chairman: €1,890,000
- Target bonus for Management Board members: €900,000 - €1,100,000
= Cap: 200 percent of target bonus
= Amount of bonus depends on
- Company performance: actual EBITDA vs. budget; if necessary, adjusted
- Individual performance factor
- Divided into STl component (2/3) and LTI component (1/3)

Possibility of special
compensation

May be awarded, at the Supervisory Board's discretion, for outstanding achievements as part of the
annual bonus as long as the total bonus remains under the cap.

Long-term variable
compensation:
Share Matching Plan

= Granting of virtual shares of E.ON stock with a four-year vesting period
- Target value for Management Board Chairman: €1,260,000
- Target value for Management Board members: €600,000 - €733,333
= Cap: 200 percent of the target value
= Number of virtual shares: 1/3 from the annual bonus (LTI component) + base matching (1:1)
+ performance matching (1:0 to 1:2) depending on ROACE during vesting period
= Value development depends on the 60-day average price of E.ON stock price at the end of the vesting
period and on the dividend payments during the four-year vesting period

Pension benefits

Final-salary-based benefits!

- Lifelong pension payment equaling a maximum of 75 percent of fixed compensation from age of 60
= Pension payments for widows and children equaling 60 percent and 15 percent, respectively, of
pension entitlement

Contribution-based benefits

= Virtual contributions equaling a maximum of 18 percent of fixed compensation and target bonus
« Virtual contributions capitalized using interest rate based on long-term German treasury notes
- Payment of pension account balance from age 62 as a lifelong pension, in installments, or in a lump sum

Other compensation provisions

Settlement cap

Maximum of two years’ total compensation or the total compensation for the remainder of the
service agreement

Settlement for change-of-control

Settlement equal to two or three target salaries (base salary, target bonus, and fringe benefits),
reduced by 20 percent

Non-compete clause

For six months after termination of service agreement, prorated compensation equal to fixed compensation
and target bonus, at a minimum 60 percent of most recently received compensation

=

For Management Board members appointed before 2010.

Payments Made to Former Members of the

Management Board

Total payments made to former Management Board members
and to their beneficiaries amounted to €15.8 million in 2015
(prior year: €10.2 million). Provisions of €154.6 million (prior
year: €175 million) have been provided for pension obligations
to former Management Board members and their beneficiaries.




Compensation Plan for the Supervisory Board

The compensation of Supervisory Board members is deter-
mined by the Annual Shareholders Meeting and governed by
Section 15 of the Company’s Articles of Association. The purpose
of the compensation plan is to enhance the Supervisory Board’s
independence for its oversight role. Furthermore, there are a
number of duties that Supervisory Board members must per-
form irrespective of the Company’s financial performance.
Supervisory Board members—in addition to being reimbursed
for their expenses—therefore receive fixed compensation
and compensation for committee duties.

The Chairman of the Supervisory Board receives fixed compen-
sation of €440,000; the Deputy Chairmen, €320,000. The other
members of the Supervisory Board receive compensation

of €140,000. The Chairman of the Audit and Risk Committee
receives an additional €180,000; the members of the Audit
and Risk Committee, an additional €110,000. Other committee

Supervisory Board Compensation

Supervisory Board

chairmen receive an additional €140,000; committee mem-
bers, an additional €70,000. Members serving on more than
one committee receive the highest applicable committee
compensation only. In contradistinction to the compensation
just described, the Chairman and the Deputy Chairmen of the
Supervisory Board receive no additional compensation for
their committee duties. In addition, Supervisory Board members
are paid an attendance fee of €1,000 per day for meetings
of the Supervisory Board or its committees. Individuals who
were members of the Supervisory Board or any of its com-
mittees for less than an entire financial year receive pro rata
compensation.

Supervisory Board Compensation in 2015

The total compensation of the members of the Supervisory
Board amounted to €3.2 million (prior year: €3.1 million).
As in the prior year, no loans were outstanding or granted to
Supervisory Board members in the 2015 financial year.

Supervisory Board

Compensation for compensation from

compensation committee duties affiliated companies Total

€ 2015 2014 2015 2014 2015 2014 2015 2014
Werner Wenning 440,000 440,000 - - - - 440,000 440,000
Prof. Dr. Ulrich Lehner 320,000 320,000 - - - - 320,000 320,000
Erhard Ott (until May 7, 2015) 133,333 320,000 = - = - 133333 320,000
Andreas Scheidt (since May 7, 2015) 213,333 - - - - - 213333 -
Clive Broutta (since July 1,2014) 140,000 70,000 - - - - 140,000 70,000
Thies Hansen (since January 1, 2015) 140,000 - 70,000 - 19,000 - 229,000 -
Baroness Denise Kingsmill CBE 140,000 140,000 - - - - 140,000 140,000
Eugen-Gheorghe Luha 140,000 140,000 70,000 35,000 - - 210,000 175,000
René Obermann 140,000 140,000 - - - - 140,000 140,000
Klaus Dieter Raschke (until December 31, 2014) - 140,000 - 110,000 - - 250,000
Eberhard Schomburg (until December 31,2015) 140,000 140,000 110,000 110,000 11,423 6,730 261423 256,730
Fred Schulz 140,000 140,000 110,000 70,000 17,735 18567 267,735 228,567
Dr. Karen de Segundo 140,000 140,000 70,000 70,000 - - 210,000 210,000
Dr.Theo Siegert 140,000 140,000 180,000 180,000 - - 320,000 320,000
Willem Vis (until June 30, 2014) - 70,000 - 35,000 - - - 105,000
Subtotal 2,366,667 2,340,000 610,000 610,000 48,158 25,297 3,024,825 2,975,297
Attendance fees and meeting-related

reimbursements 178,812 158,985
Total 3,203,637 3,134,282

L An expense-based approach was used for Supervisory Board compensation and attendance fees shown for 2014 and 2015.

Other

The Company has taken out D&O insurance for Management
Board and Supervisory Board members. In accordance with
the German Stock Corporation Act and the German Corporate
Governance Code's recommendation, this insurance includes

a deductible of 10 percent of the respective damage claim for
Management Board and Supervisory Board members. The
deductible has a maximum cumulative annual cap of 150 per-
cent of a member’s annual fixed compensation.
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Financial Statements of E.ON SE

Balance Sheet of E.ON SE

December 31

€ in millions Note 2015 2015 2014 2014
Property, plant and equipment (1) 185 96.9
Financial assets

Shares in affiliated companies (2) 47,106.8 38,997.2

Other financial assets (3) 879.1 664.4
Fixed assets (4) 48,004.4 39,758.5
Receivables and other assets

Receivables from affiliated companies (5) 22,9185 19,978.9

Other assets (6) 1,020.3 1,563.0
Securities (7) 7438 654.6
Liquid funds (8) 43434 2,329.7
Current assets 29,026.0 24,526.2
Accrued expenses 9) 36.8 46.4
Asset surplus after offsetting of benefit obligations (10) 1.0 1.5
Total assets 77,068.2 64,332.6
Capital stock (11) 2,001.0 2,001.0
Accounting value of treasury shares -46.6 -66.3
Issued capital 1,954.4 1,934.7
Conditional capital: €175.0 million
Additional paid-in capital (12) 5,865.7 5,865.7
Retained earnings (13) 36731 6,540.1
Net income available for distribution 976.2 966.4
Stockholders’ equity (14) 12,469.4 15,306.9
Provisions for pensions 34138 3144
Right of recourse (“Freistellungsanspruch”) -315.0 -3133

(15) 26.8 11

Provisions for taxes (16) 1,488.0 2,264.3
Other provisions 17) 1,146.5 1,093.6
Provisions 2,661.3 3,359.0
Bank loans 863.0 2,037.6
Liabilities to affiliated companies 60,891.6 43178.1
Miscellaneous liabilities 173.2 4378
Liabilities (18) 61,927.8 45,653.5
Deferred income 9.7 13.2
Total stockholders’ equity and liabilities 77,068.2 64,332.6




Income Statement of E.ON SE

&

€ in millions Note 2015 2014
Income from equity investments (19) -1,639.6 4,646.0
Interest income (net) (20) -677.6 -741.6
Other operating income (21) 5,086.7 4,690.2
Personnel expenses (22) -181.3 -169.8
Depreciation of property, plant and equipment -4.2 -6.0
Write-downs of financial assets and current securities (23) -0.1 -2,162.2
Other operating expenses (24) -5,470.1 -5,304.7
Pretax income -2,886.2 951.9
Extraordinary expenses and income (25) - -13.0
Taxes (26) 754.8 500.2
Net income/loss -2,131.4 1,439.1
Withdrawals from retained earnings (13) 3,107.6 -
Net income transferred to retained earnings (13) - -472.7
Net income available for distribution 976.2 966.4
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Notes to the 2015 Financial Statements of E.ON SE
Basis of Presentation

E.ON SE is registered in the Commercial Register of the
Dusseldorf District Court under the number HRB 69043.

The annual financial statements have been prepared in
accordance with the provisions of the German Commercial
Code (“HGB"), the SE Regulation in conjunction with the
German Stock Corporation Act (“AktG”"), and the German
Energy Industry Act (“EnWG").

Individual balance sheet and income statement items have
been combined in order to improve the clarity of the presen-
tation. These items are stated and explained separately in
these Notes. The income statement has been prepared using
the nature-of-expense method. The annual financial state-
ments are prepared in euro (€) and amounts are stated in
millions of euro.

Accounting and Disclosure Policies

Property, plant and equipment are measured at acquisition
or production cost less depreciation. Buildings are generally
depreciated using the straight-line method over a useful life
of up to 25 years. For property, plant and equipment that
existed before January 1, 2010, and was depreciated using
the declining-balance method, the retention option pursuant
to Article 67 (4), sentence 1, EGHGB, was exercised and the
declining-balance method continues to be applied. Additions
to property, plant and equipment from the 2010 fiscal year
forward are depreciated over their average useful lives using
exclusively the straight-line method. Movable fixed assets are
depreciated pro rata temporis.

Low-value assets with costs of up to €150 are depreciated in
full in the year of acquisition. A collective item is created for
those assets acquired after January 1, 2008, whose cost of
acquisition is more than €150 and less than €1,000. One fifth
of the respective collective item is written down and recog-
nized in income in the year it is created and in each of the
subsequent four fiscal years.

Shares in affiliated companies, equity interests and non-current
securities are generally accounted for at cost or at their fair
value, if lower. Acquisitions and mergers are recognized at book
values or fair values. Interest-bearing loans are carried at their

nominal values; long-term interest-free and low-interest loans
and receivables are carried at present value. Write-downs are
performed only if a permanent loss of value is expected.

The values of receivables and other assets are adjusted to
account for identifiable individual risks. Current securities are
accounted for at cost or at the lower of their market price or
redemption value. Receivables from the corporate tax credit
balance do not bear interest; they are measured at their present
value as of the balance sheet date.

The occupational retirement benefit obligations toward
employees are covered by corresponding funds invested in
fund units and fixed-term deposits; in addition, there are
claims from reinsured pension obligations against Versor-
gungskasse Energie VVaG (“VKE"), Hanover, Germany.

The fund units are administered in trust for E.ON SE by E.ON
Pension Trust e.V. and Pensionsabwicklungstrust e.V., both
registered in Dusseldorf, Germany, and the fixed-term deposits
covering the semiretirement pension credits by Energie-
Sicherungstreuhand e.V., Hanover, Germany. The relevant assets
are shielded from all other creditors.

Guarantee fund assets are measured at fair value. They are
offset against the respective underlying obligations pursuant
to Section 246 (2) HGB. The associated expense and income
from interest effects and from the assets to be offset is treated
in a similar manner. The resulting accumulated benefit obli-
gation is recognized under provisions. Any surplus in the fair
value of the guarantee fund assets over the benefit obliga-
tions is recognized in a separate line on the balance sheet
called “Asset surplus after offsetting of benefit obligations.”

The institutional fund EPF-A FCP was converted to a SICAV S.C.S.
structure effective November 30, 2015, and renamed “EPF S.C.S”
The change in legal form is classified as an exchange trans-
action as defined by Section 255 (1) HGB in which the acquisi-
tion cost of the received asset is measured at the fair value
of the transferred asset. Any existing (historical) distribution
restrictions relating to EPF are eliminated by the change in
legal form, because the fair values at the time of the change
in legal form represent the new acquisition costs of the guar-
antee fund assets.



Cash, current bank accounts and contingencies denominated in
foreign currency are translated at the exchange rates appli-
cable on the balance sheet date. Pursuant to Section 256a HGB,
assets and liabilities denominated in foreign currency and
having a residual term of one year or less are translated at the
mid-market spot rate applicable on the balance sheet date.
Other foreign-currency items are measured at the rate applicable
on the date of the business transaction, except that the rate
on the balance sheet date is used if it produces a lower valu-
ation. If hedged items are aggregated with hedges to form
closed positions, the hedged rate is used for the valuation.

Outlays during the fiscal year that relate to expenses incurred
after the balance sheet date are recognized on the assets
side as accrued expenses. The option to capitalize discounts
was used.

Derivative financial instruments are used to hedge against
interest and currency risks arising from booked, open and
planned underlying transactions. Booked and open underlying
transactions are aggregated with their associated hedges in
portfolios called “macro-hedge valuation units” that are sepa-
rated by currency and interest hedging instrument for each
currency. Transactions contained in a portfolio are valued sep-
arately at the balance sheet date. The following valuation
methods and assumptions are used to determine market values:

- Foreign exchange forwards and swaps are valued at the
forward rate on the balance sheet date.

* Depending on their structure, currency options are mea-
sured using either the Black-Scholes model or binomial
models.

e Instruments used to hedge interest risks are measured by
discounting future cash flows using market interest rates
over the remaining terms of the instruments. Interest rate
swap amounts are recognized in the income statement
on the date of payment or accrual.

The valuation of the portfolio is derived from the difference
between market values and costs. According to accounting
principles under German commercial law, the negative valua-
tion of a portfolio requires the formation of a provision for
anticipated losses from open transactions, while a positive
valuation result is disregarded. In addition, hedging trans-

actions may be allocated directly to booked and open under-
lying transactions and aggregated with them into valuation
units called “micro-hedge valuation units.” E.ON SE accounts
for these valuation units using the so-called “freezing” method
(“Einfrierungsmethode”).

Transactions used to hedge future cash flows (anticipatory
hedges) are measured as valuation units.

E.ON SE has established risk management guidelines for the
use of derivative financial instruments. Credit risks arising from

the use of derivative financial instruments are systematically
monitored and controlled throughout the E.ON Group.

Pensions and similar obligations are measured using the
internationally recognized projected unit credit method. In this
method, the level of the pension obligations is derived from
the benefit entitlement earned as of the balance sheet date,
taking into account future wage and salary increases. Pension
obligations are discounted using the average market interest
rate for the past seven years as published by the Deutsche
Bundesbank, with an assumed residual term of 15 years.
Pension increase rates are also taken into account. The basis
for the actuarial computations to determine the provision is
formed by the 2005 G versions of the Klaus Heubeck biometric
tables (“Richttafeln”). The final age used for measurement
purposes is generally the earliest possible age limits under
the statutory retirement pension system in Germany, taking
into account the provisions of the Retirement Pension Age
Limit Adjustment Act (“RV-Altersgrenzenanpassungsgesetz”)
of April 20, 2007. For employees who have concluded early-
retirement or semiretirement arrangements, the contractually
agreed final age is taken into account. Furthermore, fluctuation
probabilities are also applied.

MEON Pensions GmbH & Co. KG, Griinwald, Germany (“MEON")
made a collateral promise, effective December 31, 2006, with
respect to the pension obligations that had arisen before
January 1, 2007, insofar as they related to active and former
employees of that time and their beneficiaries. MEON in
turn had itself entered into a Contractual Trust Arrangement
(“CTA") in 2006 to fund payment obligations it had assumed.
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By the collateral promise described above, MEON assumed
obligations toward active and former employees of the
Company and their beneficiaries. MEON has indemnified the
Company internally against liability for the benefit obligations
specified in the agreement. In return for this right of recourse,
the Company transferred assets of equivalent value to MEON.
The right-of-recourse receivable is measured in the same manner
as the underlying benefit obligation.

To ensure the funding of those pension obligations for which
MEON had made no collateral promise, E.ON SE has maintained
the establishment of a CTA since 2014. To this end, the Com-
pany entered into a trust agreement with the independent
trustees E.ON Pension Trust e.V. (the asset trustee) and Pensions-
abwicklungstrust e.V. (the funding trustee) and transferred
guarantee fund assets to the funding trustee. The asset trustee
administers the assets. E.ON SE remains the immediate obli-
gor under the pension plans. A total of €39.4 million was paid
into the CTA in 2015. E.ON SE offset a total of €232.3 million in
guarantee fund assets against the pension obligations on the
balance sheet date in accordance with Section 246 (2) HGB.
Accordingly, pension obligations that are not covered by the
collateral promise are recoverable for E.ON SE through the
asset trustee.

Provisions for taxes and other provisions take into account all
identifiable and uncertain obligations. They are recognized at
settlement amounts that are determined through reasonable
commercial estimates. Future increases in prices and costs
are also included in other provisions if sufficient objective
information is available concerning such increases. Provisions
with a residual term of more than one year are discounted

at the average market interest rate for the past seven years
that corresponds to their residual term.

Liabilities are recognized at their settlement amount on the
balance sheet date. Pension obligations are recognized at pres-
ent value using an average market interest rate for the past
seven fiscal years that is appropriate for the term. The values
of liabilities from financial guarantee contracts correspond
to the loan amounts as measured on the balance sheet date.

Receipts during the fiscal year that relate to income generated
after the balance sheet date are recognized on the liabilities
side as deferred income.

Pursuant to Section 274 (1) HGB, deferred taxes are determined
for temporary differences between valuations of assets, liabili-
ties and accruals for financial accounting under HGB and for
tax accounting purposes. E.ON SE takes into account not only
the differences from its own balance sheet items, but also those
carried by subsidiaries that are part of its tax group. In this
respect, deferred taxes may be recognized for temporary dif-
ferences of the tax group companies in the annual financial
statements of E.ON SE only for as long as the tax group is
expected to continue to exist. Especially in view of the antici-
pated dissolution of the tax group of the Uniper companies,
the future tax charges and credits must in subsequent periods
be recognized in the respective tax group companies or in
the new tax group parent.

In addition to these temporary differences, tax loss carry-
forwards and interest expense carryforwards are also taken
into account. Deferred taxes are determined based on the
combined income tax rate, currently 30 percent. The combined
income tax rate includes corporate income tax, trade tax and
the solidarity surcharge. For partnership interests, however,
deferred taxes arising from temporary differences are calcu-
lated using a different combined income tax rate that includes
only the corporate income tax and solidarity surcharge; this
rate is currently 16 percent.

Deferred taxes are netted for presentation on the balance
sheet (Section 274 (1), sentence 3, HGB). If the net result is

a tax credit (net asset), the recognition option pursuant to
Section 274 (1), sentence 2, HGB is not exercised. A net tax
liability is presented on the balance sheet as a deferred tax
liability. In the income statement, any change in the deferred
taxes reported on the balance sheet is presented under “Taxes”
on a separate line. The net result for 2015 was a deferred tax
asset, which was not included on the balance sheet.



Notes on the Balance Sheet

(1) Property, Plant and Equipment

Property, plant and equipment declined by €78.4 million from
the previous year. Additions of €0.1 million were offset by
disposals totaling €74.3 million. The reported disposals relate
primarily to the sale of the E.ON-Platz property in Disseldorf,
including the fixtures, furniture and office equipment contained
therein, to Uniper Kraftwerke GmbH, and to the disposal of
land in Gelsenkirchen.

Depreciation amounted to €4.2 million in 2015.

(2) Shares in Affiliated Companies
In the reporting year, additions of shares in affiliated companies
totaled €8,148.7 million and disposals totaled €146.9 million.

The additions consisted primarily of amounts added to the
respective additional paid-in capital of the following affiliated
companies: €4,000.0 million paid into E.ON Flinfundzwanzigste
Verwaltungs GmbH, €2,405.0 million paid into Uniper Beteili-
gungs GmbH (formerly Uniper GmbH) and €522.0 million paid
into E.ON Energie AG.

Furthermore, there were intragroup acquisitions of shares in
MEON Pensions GmbH & Co. KG in the amount of
€1,107.5 million.

The contribution of Uniper Trend s.r.o. (formerly E.ON Trend s.r.o.)
at fair value into Uniper Beteiligungs GmbH (formerly Uniper
GmbH) resulted in a disposal of €104.3 million. At the same
time, valuation allowances of €103.8 million were eliminated.
The contribution at fair value in the amount of €4,418.6 million
did not result in any further changes in value.

Investment Fund Units

E.ON Finanzanlagen GmbH was contributed at a fair value of
€7,396.3 million into E.ON Flinfundzwanzigste Verwaltungs

GmbH; this resulted in no changes in value. A further €37.2 mil-

lion related to the disposal of the interest in Uniper Risk Con-
sulting GmbH (formerly E.ON Risk Consulting GmbH).

The income and losses from equity investments are
described in detail in Note 19.

In 2014, write-downs for expected long-term impairments
were recognized in the amount of €2,159.9 million. They
related to the interest in E.ON Italia S.p.A., on which a charge
of €2,056.1 million was recognized, and to the investment in
Uniper Trend s.r.o. in the amount of €103.8 million.

A list of the shareholdings of E.ON SE as of December 31, 2015,
is included as part of these Notes on pages 105 through 113.
Section 286 (3), no. 1, HGB has been applied in that only those
holdings that are individually or collectively material to the
overall assessment of assets, financial condition and earnings
are listed.

(3) Other Financial Assets

Other financial assets consist of non-current securities in
the amount of €112.4 million, equity investments totaling
€10.8 million and long-term loans amounting to €755.9 million.
An addition of €200.0 million resulted from a loan to Hanse-
Werk AG in the fiscal year.

Additionally presented here is €7.7 million in units of the bond
fund E.ON Treasury 1 Spezialfonds. This fund is a domestic
investment undertaking as defined by Section 1 (10) of the
German Investment Code. E.ON holds more than 10 percent
of the units of the fund. As of December 31, 2015, the value of
the fund was not written down.

Book value (BV) Fair value (FV) Distribution Daily redemp- Write-downs
€ in millions Dec. 31, 2015 Dec. 31, 2015 A (FV-BV) in 2015 tion possible omitted
E.ON Treasury 1 Spezialfonds 7.7 7.7 - - Yes No

Non-current securities increased by €54.7 million relative to
the previous year. The change resulted from the purchase of
securities in the amount of €105.0 million and from the sale
of securities in the amount of €50.3 million.
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(4) Fixed Assets
The classification and development of the items summarized
on the balance sheet are shown in the following table:

Development of Fixed Assets of E.ON SE )

Accumu-
lated
deprecia Deprecia-
tion and :
. tion and
write- write-
Acquisition and production costs downs Book values
downs
January 1, December 31 in 2015
€ in millions 2015 Additions Disposals 2015 2015 2015 2014 fiscal year
Real estate, leasehold rights and build-
ings, including buildings on land owned
by third parties 151.8 - 126.7 25.1 10.7 144 90.9 3.3
Technical equipment, plant and machinery 0.1 - - 0.1 - 01 0.1 -
Other plant, fixtures, furniture and office
equipment 241 0.1 11.2 13.0 9.0 4.0 5.9 0.9
Property, plant and equipment 176.0 0.1 137.9 38.2 19.7 18.5 96.9 4.2
Shares in affiliated companies 42,070.6 8,148.7 146.9 50,072.4 2,965.6 47,106.8 38,997.2 -
Long-term loans to affiliated companies 595.6 200.0 40.0 755.6 - 755.6 595.6 -
Equity investments 10.8 - - 10.8 - 10.8 10.8 -
Non-current securities 60.0 105.0 50.3 114.7 2.3 112.4 57.7 -
Other long-term loans 0.4 0.2 0.2 0.4 0.1 0.3 0.3 -
Financial assets 42,737.4 8,453.9 237.4 50,953.9 2,968.0 47,985.9 39,661.6 -
Fixed assets 42,913.4 8,454.0 375.3 50,992.1 2,987.7 48,004.4 39,758.5 4.2
N J
(5) Receivables from Affiliated Companies (7) Securities

Receivables consist predominantly of fixed-term and overnight ~ Reported under securities are exclusively other securities.

deposits. As in the previous year, the receivables have a resid-

ual term of up to one year. The increase is primarily attributable to the purchase of com-
mercial paper.

(6) Other Assets

Other assets primarily relate to tax refunds and interest receiv- In addition, units of equity and bond funds totaling €10.0 million
able. Of these other assets, €79.0 million (December 31, 2014: are presented here as well.

€163.9 million) have a residual term of more than one year.

These are domestic investment undertakings as defined by
Section 1 (10) of the German Investment Code. E.ON SE holds
more than 10 percent of the units of the funds.

Investment Fund Units )
Book value (BV) Fair value (FV) Distribution Daily redemp-

€ in millions Dec. 31, 2015 Dec. 31, 2015 A (FV-BV) in 2015 tion possible

Equity funds 5.0 7.5 25 - Yes

Bond funds 5.0 8.2 3.2 - Yes

Total 10.0 15.7 5.7 -




(8) Liquid Funds
Liquid funds, which consist primarily of bank balances, rose
by €2,013.7 million as of the balance sheet date.

(9) Accrued Expenses

This item consists primarily of discounts totaling €26.5 million
(2014: €44.2 million) from various loans granted by E.ON
International Finance B.V. An additional €10.3 million (2014:
€14.8 million) stems from the periodic accrual of prepaid
commitment fees, insurance premiums and other expenses.

(10) Asset Surplus after Offsetting of Benefit
Obligations

The offsetting of guarantee fund assets against the reinsured
pension obligation and the settlement backlog arising from
semiretirement arrangements, which are covered by these
assets, has produced an overall asset surplus of €1.0 million.

The benefit obligation of €2.3 million reinsured with Versor-
gungskasse Energie VVaG is offset against the fair value
of the guarantee fund assets covering the obligation in the
amount of €3.0 million. The offsetting of the guarantee fund
assets against the reinsured pension obligation covered by
these assets has produced a surplus of €0.7 million.

The fair value of the pension liability insurance claims corre-
sponds to the capital reserve documented by the insurer, which
is the acquisition cost.

The settlement backlog of €2.1 million with Energie-Sicherungs-
treuhand e.V. arising from semiretirement arrangements

is offset against the fair value of the guarantee fund assets
covering the backlog in the amount of €2.4 million. The off-
setting of the guarantee fund assets against the settlement
backlog arising from semiretirement arrangements covered
by these assets has produced a surplus of €0.3 million.

The guarantee fund assets consist exclusively of fixed-term
deposits; their fair value is thus equal to their cost.

(11) Capital Stock

The capital stock is subdivided into 2,001,000,000 registered
ordinary shares with no par value (“no-par-value shares”) and
amounts to €2,001,000,000. The capital stock of the Company
was provided by way of conversion of E.ON AG into a Euro-
pean Company (“SE”"). Pursuant to a resolution by the Annual
Shareholders Meeting of May 3, 2012, the Company is autho-
rized to purchase own shares until May 2, 2017. The shares pur-
chased, combined with other treasury shares in the possession
of the Company, or attributable to the Company pursuant to
Sections 71 a et seq. AktG, may at no time exceed 10 percent
of its capital stock. The Management Board was authorized at
the aforementioned Annual Shareholders Meeting to cancel
any shares thus acquired without requiring a separate share-
holder resolution for the cancellation or its implementation.

The Company has further been authorized by the Annual
Shareholders Meeting to buy shares using put or call options,
or a combination of both. When derivatives in the form of put
or call options, or a combination of both, are used to acquire
shares, the option transactions must be conducted at market
terms with a financial institution or on the market. No shares
were acquired in 2015 using this purchase model.

To improve clarity, the following discussion of the development
of the Company’s treasury shares is presented using whole
euro amounts.

Of the 66,261,692 E.ON treasury shares existing as of January 1,
2015, 7,572,944 shares originated from the share buyback
program implemented in 2001 and 2002, and 58,608,134 shares
came from the buyback program implemented in 2007. An
additional 49,103 shares were acquired in 2010, while 31,511
shares stem from the intragroup purchase of EBY Port 1
GmbH in 2003.

A total of 1,670,000 shares were purchased in the open market
for the 2015 employee stock purchase program during December
at a purchase price of €14,687,504. This corresponds to 0.08 per-
cent or a computed share of €1,670,000 of the capital stock.
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In the reporting year, treasury shares were used as shown in
the table below:

Sale of Treasury Shares

Percentage Arithmetic share of
Month of sale Number of shares of capital stock capital stock (€) Sales price (€) Capital gain (€)
July 585 0.00 585 - -17,100
October 366 0.00 366 - -10,698
November 114 0.00 114 - -3,332
December 1,713,669 0.09 1,713,669 10,505,899 -2,131,544
Total 1,714,734 0.09 1,714,734 10,505,899 -2,162,644

As part of the scrip dividend for the 2014 fiscal year, shareholder
cash dividend entitlements totaling €259.9 million were set-
tled through the issue and distribution of 19,615,021 treasury
shares. A further 1,420,999 shares were distributed to eligible
employees of E.ON SE and the E.ON Group as part of the
employee stock purchase program and under shop agreements
and personnel initiatives. In line with their intended use, the
capital losses resulting from the above sales are reported partly
within personnel expenses and in part as other operating
expenses of E.ON SE.

An additional 293,735 shares in total were sold in the market at
a sale price of €2,404,302. This total consists of 250,066 shares
that were not used for the aforementioned purchase for the
employee stock purchase program, and of 43,669 shares that
were required in order to adjust the allocation ratio in the
context of the planned spin-off of the Uniper activities. The
resulting effects on income were offset in equity against
other retained earnings.

As of the balance sheet date, the Company held a total of
46,601,937 treasury shares, corresponding to 2.33 percent or a
computed share of €46,601,937 of the capital stock. This com-
puted share of the capital stock is subtracted openly from the
issued capital in the previous column.

Pursuant to Section 160 (1), no. 2, AktG, the 2,001,463 E.ON
shares held by the Group company E.ON Sechzehnte Verwal-
tungs GmbH are considered treasury shares as defined by
Section 71 (1), no. 4, AktG in conjunction with Section 71d AktG.
These shares represent 0.10 percent or a computed share of
€2,001,463 of the capital stock of E.ON SE. Including the shares
held by E.ON SE itself, this corresponds to a total of 2.43 per-
cent or a computed share of €48,603,400 of the capital stock.

By shareholder resolution adopted at the Annual Shareholders
Meeting of May 3, 2012, the Management Board was autho-
rized, subject to the Supervisory Board’s approval, to increase
until May 2, 2017, the Company'’s capital stock by a total of up
to €460 million through one or more issuances of new regis-
tered no-par-value shares against contributions in cash and/or
in kind (with the option to restrict shareholders’ subscription
rights); such increase shall not, however, exceed the amount
and number of shares in which the authorized capital pursuant
to Section 3 of the Articles of Association of E.ON AG still exists
at the point in time when the conversion of E.ON AG into a
European Company (“SE”) becomes effective pursuant to the
conversion plan dated March 6, 2012 (authorized capital pur-
suant to Sections 202 et seq. AktG). Subject to the Supervisory
Board's approval, the Management Board is authorized

to exclude shareholders’ subscription rights. The authorized
capital has not been used.

At the Annual Shareholders Meeting of May 3, 2012, shareholders
approved a conditional capital increase (with the option to
exclude shareholders’ subscription rights) in the amount of
€175 million, which is authorized until May 2, 2017.

The conditional capital increase will be implemented only to
the extent required to fulfill the obligations arising on the
exercise by holders of option or conversion rights, and those
arising from compliance with the mandatory conversion of
bonds with conversion or option rights, profit participation
rights and income bonds issued or guaranteed by E.ON SE or
a group company of E.ON SE as defined by Section 18 AktG,
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and to the extent that no cash settlement has been granted
in lieu of conversion and no E.ON SE treasury shares or
shares of another listed company have been used to service
the rights. However, this conditional capital increase only
applies up to the amount and number of shares in which the
conditional capital pursuant to Section 3 of the Articles of
Association of E.ON AG has not yet been implemented at the
point in time when the conversion of E.ON AG into a European

Information on Stockholders of E.ON SE

Company (“SE") becomes effective in accordance with the
conversion plan dated March 6, 2012. The conditional capital
has not been used.

Information on Stockholders of E.ON SE

The following notices pursuant to Section 21 (1) of the German
Securities Trading Act (“WpHG”) concerning changes in voting
rights have been received:

Threshold ~ Gained voting Voting rights
Stockholder Date of notice exceeded rights on Allocation Percentages Absolute
‘ BlackRock Inc., Wilmington, U.S. Dec. 23,2015 5% Dec. 21, 2015 Indirect 6.59 131,779,688
(12) Additional Paid-in Capital
The additional paid-in capital was unchanged at €5,865.7 million.
(13) Retained Earnings
Retained earnings developed as follows:
Retained Earnings
Change in
€ in millions Dec. 31,2014 Withdrawal treasury shares Dec. 31, 2015
Legal reserve 45.3 - - 453
Other retained earnings 6,494.8 -3,107.6 240.6 3,627.8
Total 6,540.1 -3,107.6 240.6 3,673.1

In the reporting year, €3,107,6 million was withdrawn from other
retained earnings. In the previous year, €472.7 million had
been transferred from the reported net income of €1,439.1 mil-
lion to other retained earnings.

The change in other retained earnings from treasury shares is
the result of the issue of shares as part of the scrip dividend
in the amount of €240.3 million (2014: €280.5 million) and the
sale of shares in the market in the amount of €0.3 million
(2014: €10.9 million from shares sold under the employee stock
purchase program) (see Note 11).

In order to fulfill retirement benefit obligations, funds have
been invested as restricted, bankruptcy-remote assets in fund
units administered in trust by E.ON Pension Trust e.V. and by
Pensionsabwicklungstrust e.V., both registered in Dusseldorf,

Germany. In accordance with Section 253 (1) HGB, these invest-
ments are measured at fair value, which stood at €232.3 million
as of the balance sheet date, and after deferred tax liabilities
exceeded by €0.7 million their cost of €231.1 million. The dif-
ference is composed of €1.6 million in increases in value and
€0.9 million in decreases in value. Taking into account deferred
tax assets of €0.5 million, increases in value totaled €2.1 million
and decreases in value totaled €0.9 million. This surplus of
€2.1 million is fully covered by a sufficient amount of available
reserves. Accordingly, there is no restriction preventing
payment in 2016 of the proposed dividend distribution of
€976.2 million.
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(14) Stockholders’ Equity
The following table summarizes the changes in stockholders’
equity:

Stockholders’ Equity

2015 2014

Additional Net income

Issued paid-in Retained available for
€ in millions capital capital earnings distribution Total Total
January 1 1,934.7 5,865.7 6,540.1 966.4 15,306.9 14,696.2
Dividend of E.ON SE for the previous year - - - -966.4 -966.4 -1,144.7
Withdrawal from retained earnings - - -3,107.6 - -3,107.6 -
Transfers from net income to retained earnings - - - - - 472.7
Change in treasury shares 19.7 - 240.6 - 260.3 316.3
Available net income designated for distribution - - - 976.2 976.2 966.4
December 31 1,954.4 5,865.7 3,673.1 976.2 12,469.4 15,306.9

(15) Provisions for Pensions

The pension obligations cover the benefit obligations toward
former employees and employees still working. They are
funded in part by the employer and, through deferral of com-
pensation, in part by the employees.

The obligations arising from pension commitments are covered
in part by fund units administered in trust by E.ON Pension
Trust e.V. and by Pensionsabwicklungstrust e.V., both registered
in Dusseldorf, Germany. Coverage is also provided in part through
pension liability insurance claims against VKE. The invested
assets are designated exclusively for the fulfillment of pension
obligations and are shielded from all other creditors.

Section 246 (2) HGB requires that these assets be offset against
the underlying obligations. Insofar as it relates to fund units,
the fair value of guarantee fund assets stated in the table that
follows was derived by the designated administration com-
panies from market prices or with the aid of generally accepted
valuation methodologies as of the balance sheet date. The
fair values of the pension liability insurance claims correspond
to the capital reserve documented by the insurer, which is
the acquisition cost.

The reported pension obligations, as well as the provisions
for electricity allowances, are offset on the face of the balance
sheet against the right of recourse against MEON Pensions
GmbH & Co. KG, Griinwald, Germany, in the amount of

€315.0 million.




Provisions for Pensions—Benefit
Obligations Not Reinsured with VKE

December 31

€ in millions 2015 2014
Settlement amount 574.1 508.0
Fair value of guarantee fund assets -232.3 -193.6

Fund units 2323 -193.6
Total provision 341.8 314.4

The cost of guarantee fund assets amounted to € 231.1 million
q (previous year: €185.4 million)..

The discount rate used for the pension obligation in 2015 was
3.89 percent p.a. (2014: 4.54 percent p.a.). Also underlying the
obligation were a wage and salary growth rate of 2.5 percent
p.a. (2014: 2.5 percent p.a.) and a benefit increase rate of

1.75 percent p.a. (2014: 1.75 percent p.a.).

Contained in the reported guarantee fund assets are holdings
of more than one-tenth of the units of domestic investment
undertakings as defined by Section 1 (10) of the German Invest-
ment Code. The undertaking in question is a mixed fund whose
units had a fair value of €21.5 million as of December 31, 2015.
Because this fund has been recognized at fair value, the dif-
ference from the book value is €0 million. No distributions took
place in the 2015 fiscal year. Daily redemption is possible.

(16) Provisions for Taxes

Provisions for taxes relate primarily to taxes for previous
years; a provision for 2015 trade tax in the amount of
€39.6 million is also included.

(17) Other Provisions
Other provisions break down as follows:

Other Provisions

December 31

€ in millions 2015 2014
Tax-induced interest 4525 497.1
Mining damage 468.0 337.9
Provision for anticipated losses in

connection with financial transactions 25.0 34.6
Miscellaneous other provisions 201.0 224.0
Total 1,146.5 1,093.6

Mining damage provisions relate to possible reclamation
and drainage obligations for damage resulting from the past
operation by acquired former mining companies of mines
now decommissioned.

Where the new measurement rules according to Section 253
HGB as amended by the BilMoG resulted in a reversal of
other provisions during the 2010 transition year, the higher
recognized amount was kept. The surplus remaining as of
December 31, 2015, was €0.2 million.
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(18) Liabilities

December 31, 2015 December 31,2014
With a remaining
With a remaining term of term of

€ in millions Total up to 1 year over 5 years Total up to 1 year

Banks 863.0 4129 - 2,037.6 1,504.9
Secured by collateral pledges

of other assets 166.1 86.5 - 2502 88.0

Accounts payable 8515 8515 - 7.2 7.2

Affiliated companies 60,891.6 49,633.7 2,966.5 43178.1 30,649.6

Other liabilities 137.7 137.7 - 430.6 430.6

Taxes 1024 1024 - 226 226

Social security - - - 05 05

Total 61,927.8 50,219.8 2,966.5 45,653.5 32,592.3

The liabilities toward affiliated companies result mostly
from funds drawn from overnight loans, fixed-term deposits
and long-term loans. They consist primarily of liabilities to
E.ON Energie AG in the amount of €15,159.8 million (2014:
€10,509.6 million), to E.ON Beteiligungen GmbH in the amount
of €9,174.1 million (2014: €3,188.8 million), to E.ON Ruhrgas
Portfolio GmbH in the amount of €2,111.8 million (2014: €10.2 mil-
lion receivable from affiliated companies), to E.ON Sverige AB
in the amount of €3,774.7 million (2014: €0.0 million) and to
E.ON International Finance B.V. in the amount of €9,965.6 mil-
lion (2014: €9,528.0 million).

Contingencies and Other Financial Obligations
Contingent liabilities consist of the following:

December 31
€ in millions 2015 2014
Contingent liabilities arising from
abstract guarantees 30,853.8 25,813.7
Toward affiliated companies 1,7035 3733
Contingent liabilities arising from guar-
antees bound to a principal obligation
(“Burgschaften”) 1,126.9 1,267.0
Toward affiliated companies - -
Total 31,980.7 27,080.7

Of the contingent liabilities arising from abstract guarantees,
an amount of €13,690.6 million relates to repayment guaran-
tees made to holders of bonds issued by E.ON International
Finance B.V. Furthermore, E.ON SE has provided guarantees in
connection with the disposal of activities of the E.ON Group.
Of these, €1,696.7 million relates to guarantees where a con-
tractual restriction for specific guaranteed events such as
indemnification for environmental damage, costs for remedi-
ation of damages or obligations arising from litigation applies.

The abstract guarantees of the Company also include the
liquidity assistance guarantee toward MEON in the amount of
€1,703.5 million arising from the implementation of the CTA.
The increase in the liquidity assistance guarantee is attribut-
able to the assumption in the context of the One2two project
of guarantees provided by Uniper companies.



In addition, there are liabilities as of December 31, 2015, from
guarantees bound to a principal obligation under German law;
these essentially consist of counterguarantees for bank guar-
antees and guarantees for contractual obligations. Guarantees
of this type that are provided under other laws are reported as
contingent liabilities arising from abstract guarantees.

E.ON SE has entered into these contingencies in order to
support Group companies in their operations, to secure the
fulfillment of pension obligations toward active and former
employees and to enable disposals of activities.

E.ON SE generally only enters into contingencies in connection
with its own operations or the operations of affiliated com-
panies, and then only after intensively evaluating the risks.
Up to the time the annual financial statements are prepared,

the knowledge gained from the assessment of the risks is
included in the valuation of the contingencies and their under-
lying obligations. E.ON SE assumes that the subsidiaries that

originally assume them are able to meet all of their obligations.

Accordingly, the risk of E.ON SE assuming responsibility
is classified as unlikely for all of the contingencies described.

Other financial obligations amounted to €325.9 million as of
December 31, 2015. Of this amount, €274.4 million relates to obli-
gations toward affiliated companies (2014: €188.5 million).

Derivative Financial Instruments

As of the balance sheet date, the following were the derivative
financial instruments used primarily to hedge interest and
currency risks arising from changes in market values:

*
December 31, 2015 December 31, 2014
€ in millions Fair value Fair value
Instrument Nominal volume (market value) Nominal volume (market value)
Forward transactions with banks 21,330.8 40.8 16,619.1 61.9
Forward transactions with affiliated companies 16,069.5 6.1 22,881.7 77.3
Currency options with banks 364 8.2 208.0 -4.3
Currency options with affiliated companies - - 208.0 43
Interest rate swaps with banks 1,781.1 -538.2 2,064.1 -510.8
Interest rate swaps with affiliated companies 12111 108.8 1,194.1 1224
Cross-currency and interest rate/cross-currency
swaps with banks 7,998.9 123.9 8,545.7 -125.5
Cross-currency and interest rate/cross-currency
swaps with affiliated companies 3,896.3 -508.2 4,018.4 -787.7
Interest rate options with banks 800.0 -248.3 1,000.0 -322.5
Total 53,124.1 -1,006.9 56,739.1 -1,484.9
N

In the context of its international activities, E.ON SE is exposed
to currency, interest and equity price risks. This risk is managed
using a systematic risk management system. E.ON SE plays

a central role as regards the management of currencies and
interest rates, using internal transactions within the Group
to bundle risk positions and hedge them in the external mar-
ket. By taking these actions, E.ON SE largely eliminates risk
positions.
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Foreign Exchange Risk

Cross-currency swaps and interest rate/cross-currency swaps
with a total nominal value of €4,102.7 million were entered into
to hedge Group loans in foreign currencies that were granted
by E.ON International Finance B.V., Rotterdam, the Netherlands.
For each of its micro-hedge valuation units, E.ON protects itself
against the risk of variable cash flows arising from changes
in exchange rates. As of December 31, 2015, Group loans with a
maximum term of 22 years were recognized in corresponding
valuation units. The net currency position (before hedging)
resulting primarily from E.ON SE's short-term underlying finan-
cial and operating transactions is combined with the respec-
tive offsetting currency hedging transactions to form a
macro-hedge valuation unit for each currency. The maximum
term of the transactions is 22 years. The total nominal volume
of all currency-specific portfolios was €52,020.8 million as of
December 31, 2015 (of which €45,229.2 million related to open
transactions, €1,609.9 million to assets and €5,181.7 million to
liabilities). The foreign-currency portfolio of E.ON SE is nearly
100 percent hedged. As of the reporting date, the cumulative
surplus in currency hedging transactions was recognized in the
form of a €25.1 million provision (2014: €14.1 million).

Interest Risk

In the context of cash flow hedging, the net interest position
(before hedging) resulting from E.ON SE’s underlying financial
and operating transactions is aggregated with the offsetting
interest rate hedging transactions into macro-hedge valuation
units. The maximum term of the transactions is eight years.
Underlying and hedging transactions are valued for this pur-
pose based on the underlying discounted cash flows. The total
nominal volume was €1,792.2 million as of December 31, 2015
(all of which related to open transactions).

The interest payable on bonds to be issued in the future was
hedged using swaptions and forward-starting payer interest
rate swaps with a total nominal volume of €1,600 million
(anticipatory hedging), and aggregated into micro-hedge val-
uation units. The corresponding expected borrowings relate to
the years 2016 through 2018, for terms of 30 years, and are con-
sidered highly probable from a financial planning perspective.

The interest rate hedges had no valuation deficit as of the
reporting date; the deficit in the previous year had been
€20.5 million.

The underlying transactions combined into the valuation units
represent highly homogeneous risks. It is therefore to be
expected that the opposing changes in value of the underlying
transactions and their hedges will in future virtually offset,
and that the hedges will thus be highly effective.

For micro-hedge valuation units, effectiveness is assessed
using the critical-terms-match method, since the main param-
eters for the instruments used are identical. The amount of
existing ineffectiveness is computed by cumulative application
of the dollar-offset method. The existing risk management
framework is used to constantly monitor the macro-hedge
valuation units, confining them within corresponding limits.

The total volume of risk hedged in these valuation units is
€4,129.0 million. Of this total, €3,170.6 million is attributable to
foreign exchange risk and €958.4 million to interest risk.
Notes on the Income Statement

(19) Income from Equity Investments

The table below provides details of income from equity
investments:

Income from Equity Investments

€ in millions 2015 2014

Income from companies in which equity

investments are held - 2,543.0
From affiliated companies - 2,543.0

Income from profit-and-loss-pooling

agreements 745 3,905.4

Expense from the assumption of losses -1,714.1 -1,802.4

Total -1,639.6 4,646.0

Income from equity investments reported in the previous year
originated primarily from a withdrawal from the additional
paid-in capital of E.ON Finanzanlagen GmbH.

Income from profit-and-loss-pooling agreements stemmed
primarily from E.ON Energie AG in the amount of €63.6 million,
while losses originated primarily from Uniper Russia Holding
GmbH (formerly E.ON Russia Holding GmbH) in the amount of
€1,025.5 million, from E.ON Beteiligungen GmbH in the amount
of €265.0 million and from E.ON Finanzanlagen GmbH in the
amount of €284.6 million.
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(20) Interest Income (Net)
Net interest income breaks down as follows:

N
Interest Income (Net)

Of the income from exchange rate differences reported,
€2,537.7 million originated from relationships with affiliated
companies and €1,480.0 million from external relationships.

Income from the reversal of provisions represents income not

€ in millions 2015 2014 lated h i iod
Income from other securities and long- related to the reporting period.
term loans included in financial assets 115.1 744
From affiliated companies 114.9 743 (22) Personnel Expenses
Other interest and similar income 215.7 429.4 The following table shows the structure of personnel costs:
From affiliated companies 132.4 142.4
Interest and similar expenses -1,008.4 -1,245.4 ~N
Paid to affiliated companies -808.9 -1,019.1 Personnel Expenses
Accretion of discounted provisions -100.6 -51.9 € in millions 2015 2014
Total -677.6 -741.6 Wages and salaries 160.9 149.0
- ~ Social security contributions, pension
costs and other employee benefits 204 20.8
For pensions 7.6 4.7
The expense from the accretion of provisions also includes the Total 181.3 169.8
N J

net expense of €76.7 million arising from the unwinding of
discounts (including effects of changes in interest rates) on
provisions for pensions (€77.7 million) after offsetting against
the income from the corresponding guarantee fund assets
(€1.0 million). €1.4 million resulted from the unwinding of
discounts (including effects of changes in interest rates) on
long-term provisions for personnel costs.

(21) Other Operating Income
Other operating income breaks down as shown in the
following table:

. A
Other Operating Income
€ in millions 2015 2014

Income from the disposal/write-up of

fixed assets 38.8 19.3
Miscellaneous 5,047.9 4,670.9
Total 5,086.7 4,690.2

Miscellaneous income includes the following items:

The expense for share-based payment totaled €6.5 million in
the reporting year (2014: €14.2 million). €0.8 million in gains
were generated through the reversal of provisions in the
reporting year (2014: €0.0 million). As of the reporting date, a
provision of €24.7 million has been recognized for share-based
payment (2014: €23.5 million).

Additions from personnel costs to provisions for pensions in
the reporting year totaled €7.0 million.

(23) Write-downs of Financial Assets and Current
Securities

Please refer to Note 2 for information on write-downs in the
previous year.

(24) Other Operating Expenses
Other operating expenses break down as follows:

€ in millions 2015 2014

) Exchange rate differences 4,016.4 3,7817
€ in millions 2015 2014 Cross-currency/Interest rate swaps and
Exchange rate differences 40177 3,761.1 currency option premiums 558.6 582.7
Cross-currency/Interest rate swaps and Professional fees 182.9 1101
currency options 567.8 594.4 Miscellaneous expenses 712.2 830.2
Reversals of provisions 18.1 377 Total 5,470.1 5,304.7
Other 4443 277.7 - ~
Total 5,047.9 4,670.9

- J
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(25) Extraordinary Expenses and Income

The extraordinary expenses (€13.2 million) and income (€0.2 mil-
lion) reported in the previous year related to the “E.ON 2.0”
program that had been initiated by the E.ON AG Management
Board in 2011 to improve efficiency.

(26) Taxes
Taxes break down as follows:

€ in millions 2015 2014

Income taxes -760.5 -512.8
Other taxes 57 12.6
Total -754.8 -500.2

The net tax income reported for the 2015 fiscal year relates
primarily to previous years.

Applying the minimum-taxation provisions, the tax liability
for 2015 consists of corporate income tax set at €23.2 million,
plus solidarity surcharge of €1.3 million, and of trade tax in
the amount of €39.6 million.

Deferred taxes are not included in tax expenses. Overall, as of
December 31, 2015, E.ON SE expects future tax relief from
temporary accounting differences—both its own and those
of the companies in its consolidated tax group—as well as
from tax loss carryforwards and interest expense carryforwards.
The calculation of this amount took place on the basis of a

combined income tax rate of 30 percent (E.ON SE and its con-

solidated tax group companies) and 16 percent (partnership
interests; the tax rate only takes into account corporate income
tax and the solidarity surcharge).

Deferred tax liabilities result primarily from reserves permitted
under tax law. Because the pension obligations before offset-
ting with guarantee fund assets result in a higher obligation
in financial statements as opposed to their valuation for tax
purposes, the result of this difference is a deferred tax asset.
Additional deferred tax assets result primarily from provisions
that cannot be recognized for tax purposes, including those
for anticipated losses and in the nuclear power segment, as
well as from tax loss carryforwards. Overall, there is a surplus
of deferred tax assets over deferred tax liabilities. The option
under Section 274 (1), sentence 2, HGB was not exercised for this
surplus, and therefore no deferred tax assets were recognized.

Other Disclosures

Employees

The average number of persons employed in the 2015 fiscal
year by E.ON SE at its Group Management, at the Centers of
Competence and at the E.ON Deutschland unit was 1,083.
This average does not include five members of the Manage-
ment Board and eight apprentices of the Company.

Statement of Compliance Pursuant to Section 161
of the German Stock Corporation Act

On December 15, 2015, the Management Board and Super-
visory Board of E.ON SE issued a statement of compliance with
the German Corporate Governance Code pursuant to Section
161 of the German Stock Corporation Act and published it on
the Internet at www.eon.com to make it permanently acces-
sible to the Company’s stockholders.

Disclosures on Certain Business Transactions
Pursuant to Section 6b (2) EnNWG

In the 2015 fiscal year, E.ON SE has done business with affili-
ated and associated companies. Contracts with such entities
have resulted in expenses totaling €421.9 million and income
totaling €154.2 million. They primarily relate to research services
(expenses: €97.7 million; income: €68.9 million), IT services
(expenses: €169.9 million), provision of external personnel
(expenses: €34.4 million) and other consulting and service
agreements (expenses: €104.7 million; income €70.4 million).

Corporate financing activities resulted in expenses of
€2,529.2 million, income of €2,848.4 million, interest expense
of €808.8 million and interest income of €247.3 million.

Disclosures on the Boards

Board Compensation

Supervisory Board

The total compensation for 2015 of the members of the
Supervisory Board amounts to €3.2 million (2014: €3.1 mil-
lion).

The compensation system for the Supervisory Board is
described in the Compensation Report.

As in 2014, there were no loans to members of the Supervisory
Board in the 2015 fiscal year.

The members of the Supervisory Board, along with additional
directorships held, are listed on pages 100 and 101.
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Management Board

Total compensation of the Management Board amounts to
€15.6 million (2014: €16.2 million) and, aside from base salary,
bonuses and other compensation elements, also includes a
share-based component. The total compensation of the indi-
vidual members of the Management Board breaks down as
follows:

Compensation of the Management Board

Fixed annual Value of share-based
compensation Bonus Other compensation payment! Total

€ 2015 2014 2015 2014 2015 2014 2015 2014 2015 2014

Dr. Johannes Teyssen 1,240,000 1,240,000 1,197,504 1,221,202 33,056 58,542 1965600 1,790,082 4,436,160 4,309,826
Dr-Ing. Leonhard Birnbaum 800,000 800,000 696,960 964,000 17,073 17,141 1,144,001 1,048,667 2,658,034 2,829,808
Jorgen Kildahl?

(until September 30, 2015) 525,000 700,000 594,000 572,151 22,619 18,176 0 871,950 1,141,619 2,162,277
Dr. Bernhard Reutersberg 700,000 700,000 570,240 572,151 22,332 26,529 936,000 852,420  2,228572 2,151,100
Klaus Schafer?3

(until December 31, 2015) 700,000 700,000 855,360 789,333 23,857 20,350 0 858,000 1579217 2,367,683
Michael Sen

(since June 1, 2015) 408,333 0 332,640 0 1,415107 0 775,000 0 2,931,080 0
Mike Winkel?

(until May 31, 2015) 291,667 700,000 330,000 789,333 10,465 23,696 0 858,000 632,132 2,371,029
Total 4,665,000 4,840,000 4,576,704 4,908,170 1,544,509 164,434 4,820,601 6,279,119 15,606,814 16,191,723

'The fair value of share-based payment from the third tranche of the E.ON Share Matching Plan was €13.63 per virtual E.ON share.

2Mr. Kildahl, Mr. Schafer and Mr. Winkel were granted no additional virtual E.ON shares for the 2015 fiscal year under either base matching or performance matching.

They were instead paid the LTI component of their 2015 bonus as part of their 2015 bonus.

3Because Mr. Schafer became Chairman of the Uniper AG Management Board at the end of the 2015 fiscal year and his compensation has thus been transferred into the compensation system
for the Uniper AG Management Board, the bonus entitlement has similarly been transferred to Uniper AG. Uniper AG will pay out Mr. Schéfer's 2015 bonus in its entirety. Uniper AG granted
q Mr. Schafer a multi-year bonus for 2015 of €636,000. The multi-year bonus system is described on pages 138 and 139 of the Notes to the Consolidated Financial Statements of E.ON SE.

The members of the Management Board of E.ON SE were
granted third-tranche virtual shares under the E.ON Share
Matching Plan in 2015 as follows: Dr. Teyssen received 97,990
shares valued at €1,335,600 (2014 84,988 shares, €1,160,082);
Dr-Ing. Birnbaum received 57,032 shares valued at €777,334
(2014: 49,964 shares, €682,000); Mr. Kildahl received 0 shares
valued at €0 (2014; 41,902 shares, €571,950); Dr. Reutersberg
received 46,662 shares valued at €636,000 (2014: 40,472 shares,
€552,420); Mr. Schéfer received 0 shares valued at €0 (2014:
40,880 shares, €558,000); Mr. Sen received 44,022 shares valued
at €600,000 (2014: 0 shares, €0) and Mr. Winkel received 0 shares
valued at €0 (2014: 40,880 shares, €558,000).

The LTI component of the 2015 target bonus, which is also
included in the share-based payment disclosure, is granted to
the members of the Management Board in the form of virtual
shares from the fourth tranche of the E.ON Share Matching
Plan in the following amounts: Dr. Teyssen €630,000 (2014:
€630,000), Dr-Ing. Birnbaum €366,667 (2014: €366,667), Mr. Kildahl
€0 (2014: €300,000), Dr. Reutersberg €300,000 (2014: €300,000),
Mr. Schafer €0 (2014: €300,000), Mr. Sen €175,000 (2014: €0)
and Mr. Winkel €0 (2014: €300,000).

Further information on the compensation of active members
of the Management Board, and on the compensation system
for the Board, can be found in the Compensation Report.

As in 2014, there were no loans to members of the Manage-
ment Board in the 2015 fiscal year.

The total compensation paid to former members of the
Management Board and to their beneficiaries amounted
to €15.5 million (2014: €9.7 million).

A provision of €133.0 million (2014: €133.1 million) is recognized
for pension obligations toward former members of the Man-
agement Board and their beneficiaries. The right of recourse
under the collateral promise agreement with MEON is offset
against this provision on the face of the balance sheet.

The members of the Management Board, along with additional
directorships held, are listed on page 102.
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Notes

Supervisory Board (and Information on Other Directorships Held by Supervisory Board Members)

Werner Wenning

Chairman of the E.ON SE Supervisory
Board

Chairman of the Bayer AG Supervisory
Board

e Bayer AG (Chairman)

* Henkel Management AG

» Siemens AG

* Henkel AG & Co. KGaA

Prof. Dr. Ulrich Lehner

Member of the Shareholders’ Committee
of Henkel AG & Co. KGaA

Deputy Chairman of the E.ON SE
Supervisory Board

e Deutsche Telekom AG (Chairman)
e Porsche Automobil Holding SE

e ThyssenKrupp AG (Chairman)
Henkel AG & Co. KGaA

Novartis AG (Deputy Chairman)
until February 27,2015

Erhard Ott

(until May 7, 2015)

Employee of ver.di,

Deputy Chairman of the E.ON SE
Supervisory Board

Andreas Scheidt

(since May 7, 2015)

Deputy Chairman of the E.ON SE
Supervisory Board

Member of National Board, Unified
Service Sector Union, ver.di, Director
of Utility/Waste Management Section

Clive Broutta

Full-time Representative of the General,
Municipal, Boilermakers and Allied
Trade Union (GMB)

Thies Hansen

(since January 1, 2015)

Chairman of the Combined Works
Council, HanseWerk AG

e HanseWerk AG

e Schlewsig-Holstein Netz AG

e Hamburg Netz GmbH

Baroness Denise Kingsmill, CBE

Attorney at the Supreme Court,

Member of the House of Lords

< APR Energy plc (Deputy Chairperson)
until March 25, 2015

< International Consolidated Airlines
Group S.A.

e Telecom lItalia S.p.A.

Eugen-Gheorghe Luha

Chairman of Gas Roméania (Romanian
Federation of Gas Unions), Chairman of
Romanian employee representatives

» SEA Complet S.A.

Unless otherwise indicated, information is as of December 31, 2015, or as of the date on which membership in the E.ON SE Supervisory Board ended.
» Directorships/supervisory board memberships within the meaning of Section 100, Paragraph 2 of the German Stock Corporation Act.
» Directorships/memberships in comparable domestic and foreign supervisory bodies of commercial enterprises.



René Obermann

Partner, Warburg Pincus LLC

e ThyssenKrupp AG

e CompuGroup Medical AG
(since March 20, 2015)

« Spotify Technology S.A.

Eberhard Schomburg
(until December 31, 2015)
Chairman of E.ON SE Works Council
(until December 17, 2015) and of the
E.ON Group Works Council
(until December 15, 2015)
* E.ON Kraftwerke GmbH
(until December 4, 2015)
* E.ON Generation GmbH
(Deputy Chairman)
until December 31, 2015

Fred Schulz
First Deputy Chairman of the E.ON
Group Works Council, Chairman of the
General Works Council of E.DIS AG
e EDISAG
e Szczecinska Energetyka

Cieplna Sp. z o.0.

Dr. Karen de Segundo

Attorney

e British American Tobacco plc

e Lonmin plc (until January 29, 2015)
e Poyry Qyj (until March 10, 2016)

Dr. Theo Siegert

Managing Partner, de Haen-Carstanjen
& Séhne

Henkel AG & Co. KGaA

Merck KGaA

DKSH Holding Ltd.

E. Merck KG

Elisabeth Wallbaum

(since January 1, 2016)

Expert, E.ON SE Works Council and E.ON
Group Works Council

Supervisory Board Committees

Executive Committee

Werner Wenning, Chairman

Erhard Ott (until May 7, 2015), Deputy
Chairman

Andreas Scheidt (since May 7, 2015),
Deputy Chairman

Prof. Dr. Ulrich Lehner, Deputy Chairman
Eberhard Schomburg

(until December 31, 2015)

Fred Schulz (since January 1, 2016)

Audit and Risk Committee
Dr.Theo Siegert, Chairman

Eberhard Schomburg (until December
31, 2015), Deputy Chairman

Fred Schulz (Deputy Chairman since
January 1, 2016)

Thies Hansen (since January 1, 2016)
Werner Wenning

Finance and Investment
Committee

Werner Wenning, Chairman

Thies Hansen (until December 31, 2015),
Deputy Chairman

Eugen-Gheorghe Luha (Deputy Chairman
since January 1, 2016)

Clive Broutta (since January 1, 2016)

Dr. Karen de Segundo

Nomination Committee

Werner Wenning, Chairman

Prof. Dr. Ulrich Lehner, Deputy Chairman
Dr. Karen de Segundo

Unless otherwise indicated, information is as of December 31, 2015, or as of the date on which membership in the E.ON SE Supervisory Board ended.
» Directorships/supervisory board memberships within the meaning of Section 100, Paragraph 2 of the German Stock Corporation Act.
« Directorships/memberships in comparable domestic and foreign supervisory bodies of commercial enterprises.
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Notes

Management Board (and Information on Other Directorships Held by Management Board Members)

Dr. Johannes Teyssen

Born 1959 in Hildesheim, Germany
Chairman and CEO since 2010

Member of the Management Board
since 2004

Strategy and Corporate Development,
HR, Investor Relations, Political Affairs
and Communications, Corporate Audit,
Turkey, Health, Safety, and Environment,
Sustainability, One2two project

e Deutsche Bank AG

« Salzgitter AG until September 15, 2015
e Uniper AG! since December 18, 2015

Dr-Ing. Leonhard Birnbaum
Born 1967 in Ludwigshafen, Germany
Member of the Management Board
since 2013
Distribution and Sales, Regional Units
Coordination, Energy Policy, Regulation
Policy, Consulting, IT
« E.ON Business Services GmbH!
(Chairman) since June 1, 2015
e E.ON Czech Holding AG!
(Chairman) since June 13, 2015
< E.ON Global Commodities SE* until
December 31, 2015 (Chairman until
September 6, 2015)
* E.ON Technologies GmbH!
(Chairman) until August 21, 2015
e Georgsmarienhutte Holding GmbH
« E.ON Sverige AB2
(Chairman) since June 18, 2015
e E.ON Hungaria Zrt.2
(Chairman) since June 1, 2015

Dr. Bernhard Reutersberg
Born 1954 in Dusseldorf, Germany
Member of the Management Board
since 2010
Customer Solutions, Distributed Gener-
ation, Digital Transformation, Technology
and Innovation, E.ON 2.0
e E.ON Czech Holding AG!
(Chairman) until June 12, 2015
e Uniper AG!
(Chairman) since December 18, 2015
< E.ON Espafia S.L.2 until March 25, 2015
e E.ON Hungaéria Zrt.2
(Chairman) until May 31, 2015
e E.ON Italia S.p.A.2until June 30, 2015
« E.ON Sverige AB?
(Deputy Chairman until June 18, 2015)
e E.ON Benelux Holding B.V.2
(Chairman)
e Nord Stream AG until May 31, 2015
* OAO E.ON Russia?
(Chairman since July 2, 2015)
< Uniper Benelux N.V. 2 (Chairman)
until December 31, 2015
< Uniper France S.A.S.2
(Chairman) until January 4, 2016

Michael Sen

Born 1968 in Korschenbroich, Germany
Member of the Management Board
since 2015

Finance, Mergers and Acquisitions,
Accounting and Controlling, Legal
Affairs and Compliance, Taxes, Business
Services for Finance, Exploration and
Production, Procurement and Real
Estate Managementect

e Uniper AG! since December 18, 2015

Klaus Schéafer
Born 1967 in Regensburg, Germany
Member of the Management Board
since 2013 (until December 31, 2015)
Generation, Global Commaodities, Engi-
neering and Major Projects, Commercial
Operations, Brazil, Russia, Uniper Projects
* E.ON Business Services GmbH!
(Chairman) until May 31, 2015
« E.ON Global Commaodities SE!
(Chairman) since September 7, 2015
e E.ON Generation GmbH!
(Chairman) since November 21, 2015
e Uniper Kraftwerke GmbH!
(Chairman) since December 4, 2015
< E.ON Italia SpA? (Chairman) from
June 30, 2015, until January 8, 2016
« Nord Stream AG since June 1, 2015

Jargen Kildahl
Born 1963 in Baerum, Norway,
Member of the Management Board
since 2010 (until September 30, 2015)
e E.ON Global Commaodities SE! until
August 31, 2015
* ENEVA SA.
(Chairman) until November 28, 2015
e Hoegh LNG Holdings Ltd
since September 15, 2015
e eSmart systems AS
since September 17, 2015
* OAO E.ON Russia?
(Chairman until July 2, 2015)

Mike Winkel
Born 1970 in Neubrandenburg, Germany
Member of the Management Board
since 2013 (until May 31, 2015)
* E.ON Generation GmbH!

(Chairman) until May 31, 2015
e E.ON Sverige AB2 until May 31, 2015
» OAO E.ON Russia?

Unless otherwise indicated, information is as of December 31, 2015, or as of the date on which membership in the E.ON Management Board ended.
« Directorships/supervisory board memberships within the meaning of Section 100, Paragraph 2, of the German Stock Corporation Act.
» Directorships/memberships in comparable domestic and foreign supervisory bodies of commercial enterprises.

!Exempted E.ON Group directorship. 20ther E.ON Group directorship.
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Dividend Proposal

Dividend Proposal )
€

In 2015, the net loss amounted to -2,131,442,862.31
And after withdrawal from other

retained earnings of 3,107,641,162.31
Net income available for distribution is 976,198,300.00

We propose to the Annual Shareholders Meeting that the
€976,198,300.00 in net income available for distribution for
the 2015 fiscal year be used to distribute a dividend of €0.50
per dividend-paying ordinary share, for a total distribution
of €976,198,300.00 at present.
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Declaration of the Board of Management

To the best of our knowledge, we declare that, in accordance
with applicable financial reporting principles, the Annual
Financial Statements give a true and fair view of the assets,
liabilities, financial position and profit or loss of the Com-
pany, and the Management Report of the Company, which is
combined with the Group Management Report, provides a fair
review of the development and performance of the business
and the position of the Company, together with a description
of the principal opportunities and risks associated with the
expected development of the Company.

Dusseldorf, Germany, February 29, 2016

The Management Board

-,

Teyssen Birnbaum Reutersberg
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Other Information

Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity
Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
:agile accelerator GmbH?* DE, Dusseldorf 100.0 01 0.0
Abfallwirtschaftsgesellschaft Rendsburg-Eckernférde mbH?® DE, Borgstedt 49.0 101 1.6
Aerodis, S.A! FR, Paris 100.0 35.7 6.9
Amrum-Offshore West GmbH*¢ DE, Dusseldorf 100.0 0.0 -
Anacacho Wind Farm, LLC? US, Wilmington 100.0 1555 -0.9
AS Latvijas Gaze>1? LV, Riga 472 610.2 301
AV Packaging GmbH?! DE, Munich 0.0 18.8 105
Avacon AG* DE, Helmstedt 615 1,191.7 217.6
Avacon Beteiligungen GmbH?° DE, Helmstedt 100.0 61.0 -
Avacon Hochdrucknetz GmbH™? DE, Helmstedt 100.0 145 0.0
Avacon Natur GmbH?¢ DE, Sarstedt 100.0 17.8 -
B.V. NEAS NL, Dodewaard 25.0 68.9 1.8
Barseback Kraft AB? SE, Loddekdpinge 100.0 147 0.6
BauMineral GmbH?8° DE, Herten 100.0 4.6 -
Bayernwerk AG™? DE, Regensburg 100.0 1,637.7 -
Bayernwerk Natur GmbH? DE, UnterschleiBheim 100.0 78.0 6.3
BBL Company V.O.F> NL, Groningen 20.0 278.9 725
BKW Energie AG":12 CH, Bern 6.6 1,425.8 209.7
BMV Energie GmbH & Co. KG® DE, Firstenwalde/Spree 418 17.0 0.4
Celle-Uelzen Netz GmbH™? DE, Celle 975 705 -
Champion WF Holdco, LLC? US, Wilmington 100.0 146.6 -4.9
Champion Wind Farm, LLC* US, Wilmington 100.0 146.6 -4.9
DD Brazil Holdings S.ar.l.* LU, Luxembourg 100.0 2604 -408.8
DD Turkey Holdings S.a r.l.t LU, Luxembourg 100.0 2,745.1 0.0
DFTG - Deutsche Flissigerdgas Terminal
Gesellschaft mit beschrankter Haftung?® DE, Essen 90.0 0.1 -
Donau-Wasserkraft Aktiengesellschaft! ¢ DE, Munich 100.0 40.9 -
DOTI Deutsche-Offshore-Testfeld- und Infrastruktur-GmbH & Co.KG® DE, Oldenburg 26.3 180.0 4.9
Dutchdelta Finance S.a r.l. LU, Luxembourg 100.0 4,259.2 -96.7
E WIE EINFACH GmbH*® DE, Cologne 100.0 50.0 -
E.DIS AG! DE, Furstenwalde/Spree 67.0 1,155.8 97.1
e.discom Telekommunikation GmbH? DE, Rostock 100.0 183 3.0
e.disnatur Erneuerbare Energien GmbH*¢ DE, Potsdam 100.0 3.2 -
e.distherm Warmedienstleistungen GmbH! DE, Schénefeld 100.0 27.0 -16.9
e.kundenservice Netz GmbH?® DE, Hamburg 100.0 23.6 -
E.ON Anlagenservice GmbH
(since 2016 Uniper Anlagenservice GmbH)*® DE, Gelsenkirchen 100.0 43.1 -
E.ON Asset Management GmbH & Co. EEA KG* 8 DE, Griinwald 100.0 346.4 3.2
E.ON Benelux CCS Project B.V.
(since 2016 Uniper Benelux CCS Project B.V.)? NL, Rotterdam 100.0 -13.6 -0.6
!Consolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - *Joint operations pursuant to IFRS 11. - “Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-
loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity

Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
E.ON Benelux Holding b.v.
(since 2016 Uniper Benelux Holding B.V.)* NL, Rotterdam 100.0 197.5 -230.9
E.ON Benelux N.V. (since 2016 Uniper Benelux N.V.)! NL, Rotterdam 100.0 7184 -159.8
E.ON Beteiligungen GmbH?8¢ DE, Dusseldorf 100.0 26,590.5 -
E.ON Bioerdgas GmbH™? DE, Essen 100.0 0.0 -
E.ON Business Services Berlin GmbH?2 9 DE, Berlin 100.0 115 -
E.ON Business Services GmbH?° DE, Hanover 100.0 557.2 -
E.ON Business Services Hannover GmbH?? DE, Hanover 100.0 0.4 -
E.ON Business Services Regensburg GmbH?° DE, Regensburg 100.0 0.2 -
E.ON Ceské republika, s.ro.! CZ, Ceské Budgjovice 100.0 312.9 18.3
E.ON Climate & Renewables Canada Ltd.% 12 CA, Saint John 100.0 58.3 14
E.ON Climate & Renewables France Solar S.A.S.
(since 2016 Uniper Climate & Renewables France Solar S.AS.)!  FR, Paris 100.0 15.6 2.6
E.ON Climate & Renewables GmbH?.? DE, Essen 100.0 18.0 -
E.ON Climate & Renewables Italia S.r.l. IT, Milan 100.0 495.8 23.7
E.ON Climate & Renewables North America LLC1? US, Wilmington 100.0 1,213.3 -97.1
E.ON Climate & Renewables Services GmbH? 9 13 DE, Essen 100.0 0.0 -
E.ON Climate & Renewables UK Biomass Limited? GB, Coventry 100.0 -20.9 -0.7
E.ON Climate & Renewables UK Developments Limited! GB, Coventry 100.0 56.8 19.6
E.ON Climate & Renewables UK Limited?* GB, Coventry 100.0 -63.9 -15.7
E.ON Climate & Renewables UK London Array Limited?! GB, Coventry 100.0 1157 16.3
E.ON Climate & Renewables UK Offshore Wind Limited! GB, Coventry 100.0 110.4 16.0
E.ON Climate & Renewables UK Operations Limited? GB, Coventry 100.0 44.7 2.2
E.ON Climate & Renewables UK Robin Rigg East Limited* GB, Coventry 100.0 63.5 -18.1
E.ON Climate & Renewables UK Robin Rigg West Limited! GB, Coventry 100.0 88.7 75
E.ON Connecting Energies GmbH?8° DE, Essen 100.0 0.0 -
E.ON Czech Holding AG™8° DE, Munich 100.0 552.9 -
E.ON Dél-dunantuli Aramhaldzati Zrt.! HU, Pécs 100.0 721 0.0
E.ON Dél-dunantuli Gazhaloézati Zrt.! HU, Pécs 100.0 209 0.3
E.ON Distribuce, a.s. €z, Ceské Budgjovice 100.0 1,474.9 76.4
E.ON Distributie Romania S.A! RO, Targu Mures 68.1 728.3 18.7
E.ON E&P Algeria GmbH™ 910 DE, Dusseldorf 100.0 110.8 -
E.ON E&P UK Energy Trading Limited?! GB, London 100.0 1034 171
E.ON E&P UK EU Limited! GB, London 100.0 83.6 64.7
E.ON E&P UK Limited* GB, London 100.0 220.2 -159.7
E.ON edis Contracting GmbH?° DE, Furstenwalde/Spree 100.0 1.0 -
E.ON edis energia Sp.z 0.0. PL, Warsaw 100.0 88.3 5.6
E.ON Elektrarne s.ro. SK, Trakovice 100.0 16.7 -128.4
E.ON Elnéat Stockholm AB! SE, Malméd 100.0 18.7 0.1
E.ON Elnéat Sverige AB! SE, Malmé 100.0 423 -0.1
E.ON Energia S.p.A! IT, Milan 100.0 120.8 7.0
E.ON Energiakereskedelmi Kft! HU, Budapest 100.0 17.5 -
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - “Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-
loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity
Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
E.ON Energiaszolgaltato Kft.t HU, Budapest 100.0 30.8 -22.2
E.ON Energie 25. Beteiligungs-GmbH?° DE, Munich 100.0 0.0 -
E.ON Energie 38. Beteiligungs-GmbH?° DE, Munich 100.0 0.0 -
E.ON Energie AG*8° DE, Dusseldorf 100.0 3,258.0 -
E.ON Energie Deutschland GmbH?**® DE, Munich 100.0 595.1 -
E.ON Energie Deutschland Holding GmbH?® DE, Munich 99.8 376.8 -
E.ON Energie Dialog GmbH?? DE, Potsdam 100.0 25 0.0
E.ON Energie Kundenservice GmbH?*° DE, Landshut 100.0 6.0 -
E.ON Energie Odnawialne Sp.z 0.0.1.12 PL, Szczecin 100.0 531 2.4
E.ON Energie Real Estate Investment GmbH? DE, Munich 100.0 20.5 -4.2
E.ON Energie Romania S.A. RO, Targu Mures 54.8 1794 21.2
E.ON Energie, a.s.t Cz, Ceské Budgjovice 100.0 141.7 313
E.ON Energies Renouvelables S.A.S.
(since 2016 Uniper Energies Renouvelables S.A.S.)* FR, Paris 100.0 205 2.2
E.ON Energihandel Nordic AB! SE, Malmé 100.0 68.2 189
E.ON Energy Projects GmbH™.° DE, Munich 100.0 20.7 -
E.ON Energy Sales GmbH (since 2016 Uniper Energy Sales GmbH)'® DE, Dsseldorf 100.0 2,596.3 -
E.ON Energy Solutions GmbH?2* DE, UnterschleiRheim 100.0 0.1 -
E.ON Energy Solutions Limited! GB, Coventry 100.0 2,081.1 184.8
E.ON Energy Storage GmbH
(since 2016 Uniper Storage Innovation GmbH)2° DE, Essen 100.0 0.0 -
E.ON Energy Trading NL Staff Company 2 B.V.
(since 2016 Uniper Energy Trading NL Staff Company 2 B.V.)2 NL, Rotterdam 100.0 11.7 0.0
E.ON Energy Trading S.p.A! IT, Milan 100.0 315.8 0.3
E.ON Erémiivek Termel6 és Uzemeltet6 Kft.
(since 2016 Uniper Hungary Energetikai Kft.) HU, Budapest 100.0 315 -3.4
E.ON Eszak-dunantuli Aramhalézati Zrt.X HU, Gyé6r 100.0 127.7 0.0
E.ON Exploration & Production GmbH
(since 2016 Uniper Exploration & Production GmbH)* 8910 DE, Dusseldorf 100.0 1,693.6 0.0
E.ON Fernwarme GmbH (since 2016 Uniper Warme GmbH)*° DE, Gelsenkirchen 100.0 18.6 -
E.ON Finanzanlagen GmbH?8° DE, Duisseldorf 100.0 5,017.2 -
E.ON Forséljning Sverige AB* SE, Malméd 100.0 70.2 18
E.ON France Energy Solutions S.A.S (since 2016 Uniper France
Energy Solutions S.A.S)* FR, Paris 100.0 10.7 -104
E.ON France Power S.A.S (since 2016 Uniper France Power S.A.S)! FR, Paris 100.0 20.6 -287.1
E.ON France S.A.S. (since 2016 Uniper France S.A.S.)! FR, Paris 100.0 36.2 -561.9
E.ON Funfundzwanzigste Verwaltungs GmbH*10.13 DE, Dusseldorf 100.0 6,936.0 -4,460.4
E.ON Gas Mobil GmbH?? DE, Essen 100.0 0.0 -
E.ON Gas Storage GmbH
(since 2016 Uniper Energy Storage GmbH)*® DE, Essen 100.0 261.3 -
E.ON Gas Sverige AB! SE, Malmd 100.0 140.0 -26.4
E.ON Generation GmbH (since 2016 Uniper Generation GmbH)*°® DE, Hanover 100.0 0.0 -
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - 4Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-
loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity

Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
E.ON Global Commodities North America LLC
(since 2016 Uniper Global Commodities North America LLC)-12  US, Wilmington 100.0 315 3.2
E.ON Global Commodities SE
(since 2016 Uniper Global Commodities SE)* 10 DE, Dussseldorf 100.0 2,329.0 -
E.ON Gruga Objektgesellschaft mbH & Co. KG8 DE, Dusseldorf 100.0 199.0 -34.1
E.ON Human Resources International GmbH? 89 DE, Hanover 100.0 0.0 -
E.ON Hungaéria Energetikai Zartkorlien M{ikod6 Részvénytarsasag! HU, Budapest 100.0 864.1 34.7
E.ON Iberia Holding GmbH?8.° DE, Dusseldorf 100.0 0.0 -
E.ON Inhouse Consulting GmbH2? DE, Essen 100.0 04 -
E.ON Innovation Co-Investments Inc.! 12 US, Wilmington 100.0 543 25
E.ON INTERNATIONAL FINANCE B.V.X NL, Rotterdam 100.0 273.1 10.1
E.ON IT UK Limited? GB, Coventry 100.0 27.8 2.6
E.ON Italia S.p.A* IT, Milan 100.0 289.0 -748.8
E.ON Kernkraft GmbH?® DE, Hanover 100.0 245.2 -
E.ON Kbzép-dunantuli Gazhalézati Zrt.: HU, Nagykanizsa 99.8 336 0.0
E.ON Metering GmbH?° DE, UnterschleiBheim 100.0 10.0 -
E.ON NA Capital LLC%12 US, Wilmington 100.0 2,116.4 317
E.ON Nord Sverige AB? SE, Stockholm 100.0 3494 0.0
E.ON Nordic AB! SE, Malmé 100.0 2,810.9 368.8
E.ON North America Finance, LLC* 12 US, Wilmington 100.0 19114 19
E.ON Perspekt GmbH?2® DE, Dusseldorf 100.0 0.0 -
E.ON Portfolio Solution GmbH
(since 2016 Uniper Market Solutions GmbH)2° DE, Duisseldorf 100.0 5.0 -
E.ON Produzione S.p.A! IT, Sassari 100.0 12611 -250.3
E.ON RE Investments LLC* 2 US, Wilmington 100.0 954 -1.8
E.ON Real Estate GmbH?2? DE, Essen 100.0 0.0 -
E.ON Rhein-Ruhr Ausbildungs-GmbH? ¢ DE, Essen 100.0 0.0 -
E.ON Risk Consulting GmbH
(since 2016 Uniper Risk Consulting GmbH)! DE, Dusseldorf 100.0 14.0 2.3
E.ON Romania SR.L! RO, Targu Mures 100.0 400.2 4.8
E.ON Ruhrgas Austria GmbH? AT, Vienna 100.0 179 0.0
E.ON Ruhrgas BBL B.V. (since 2016 Uniper Ruhrgas BBL B.V.)? NL, Rotterdam 100.0 66.0 11.0
E.ON Ruhrgas GPA GmbH?1.8.9 DE, Essen 100.0 220.0 -
E.ON Ruhrgas International GmbH
(since 2016 Uniper Ruhrgas International GmbH)™ 89 DE, Essen 100.0 2,2146 -
E.ON Ruhrgas Portfolio GmbH? 8¢ DE, Essen 100.0 1,827.6 -
E.ON Russia Holding GmbH
(since 2016 Uniper Russia Holding GmbH)™ &9 DE, Dusseldorf 100.0 4,348.6 -
E.ON Sechzehnte Verwaltungs GmbH? 89 DE, Diisseldorf 100.0 90.7 -
E.ON Service GmhH?2® DE, Essen 100.0 0.2 -
E.ON Servisni, s.r.o. €z, Ceské Budsjovice 100.0 176 2.9
E.ON Slovensko, a.s.t SK, Bratislava 100.0 399.6 19.0
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - “Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-

L loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity
Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
E.ON Sverige AB! SE, Malmé 100.0 4,326.1 906.4
E.ON Technologies (Ratcliffe) Limited
(since 2016 Uniper Technologies Limited)* GB, Coventry 100.0 26.3 0.8
E.ON Technologies GmbH
(since 2016 Uniper Technologies GmbH)* .10 DE, Gelsenkirchen 100.0 76.6 -
E.ON Tiszantuli Aramhalézati Zrt.! HU, Debrecen 100.0 814 0.0
E.ON Trend s.r.o. (since 2016 Uniper Trend s.r.0.)! CZ, Ceské Budgjovice 100.0 4,382.5 -48.3
E.ON UK CHP Limited* GB, Coventry 100.0 85.1 -14.0
E.ON UK Holding Company Limited?! GB, Coventry 100.0 2,242.9 -189.8
E.ON UK plct GB, Coventry 100.0 3,248.2 -1,425.3
E.ON US Corporation® 12 US, Wilmington 100.0 3,489.8 96.5
E.ON US Holding GmbH?.8° DE, Dusseldorf 100.0 1,168.9 -
E.ON Varme Sverige AB?) SE, Malmd 100.0 196.9 107.2
E.ON Wind Kérehamn AB! SE, Malmd 100.0 26.6 0.0
E.ON Wind Sweden AB! SE, Malmé 100.0 379 0.1
E.ON Zweiundzwanzigste Verwaltungs GmbH?2° DE, Dusseldorf 100.0 0.0 -
EBY Port 1 GmbH™.? DE, Munich 100.0 925 -
EBY Port 3 GmbH? DE, Regensburg 100.0 142.6 2.6
EC&R Canada Ltd.1 12 CA, Saint John 100.0 774 0.0
EC&R Development, LLC* 12 US, Wilmington 100.0 30.1 -9.0
EC&R Energy Marketing, LLC* 12 US, Wilmington 100.0 -16.6 4.1
EC&R Investco Mgmt, LLCY 12 US, Wilmington 100.0 3,186.8 42.9
EC&R Investco Mgmt II, LLCY 12 US, Wilmington 100.0 197.1 615
EC&R Magicat Holdco, LLC* 12 US, Wilmington 100.0 87.8 -
EC&R NA Solar PV, LLC* 12 US, Wilmington 100.0 64.9 -3.0
EC&R Panther Creek Wind Farm IIl, LLC% 12 US, Wilmington 100.0 199.2 13
EC&R Services, LLCY 12 US, Wilmington 100.0 44.2 -19.4
EC&R Solar Development, LLC. 12 US, Wilmington 100.0 224 -0.8
Economy Power Limited* GB, Coventry 100.0 312 -
Elektrizitatswerk Schwandorf GmbH? DE, Schwandorf 100.0 19.7 18
Elevate Wind Holdco, LLC* 12 US, Wilmington 50.0 236.3 147
ENACO Energieanlagen- und Kommunikationstechnik GmbH® DE, Maisach 26.0 20.0 17
Energetyka Cieplna Opolszczyzny S.A® PL, Opole 46.7 59.6 6.8
Energie und Wasser Potsdam GmbH® DE, Potsdam 35.0 86.8 -
Energieversorgung Alzenau GmbH (EVA)® DE, Alzenau 69.5 116 0.6
Enerjisa Enerji A.S.4 TR, Istanbul 50.0 2,653.3 -55.1
ENEVA SA712 BR, Rio de Janeiro 12.3 267.4 -420.8
EPS Polska Holding Sp.z 0.0.1 PL, Warsaw 100.0 28.6 29
Ergon Holdings Ltd" 12 MT, St. Julians 100.0 153.2 0.2
Ergon Insurance Ltd" 12 MT, St. Julians 100.0 154.3 15
Ergon Overseas Holdings Limited! GB, Coventry 100.0 1,069.5 -
Etzel Gas-Lager GmbH & Co. KG® DE, Friedeburg 752 20.0 17.7
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - 4Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-
loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity

Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
e-werk Sachsenwald GmbH’ DE, Reinbek 16.0 272 3.7
Farma Wiatrowa Barzowice Sp.z 0.0.1:1? PL, Warsaw 100.0 139 0.7
Forest Creek Investco, Inc. 12 US, Wilmington 100.0 224 0.0
Forest Creek WF Holdco, LLC* US, Wilmington 100.0 1191 48
Forest Creek Wind Farm, LLC! US, Wilmington 100.0 119.1 48
Forsmarks Kraftgrupp AB” SE, Osthammar 85 373 0.8
Freya Bunde-Etzel GmbH & Co. KG* DE, Essen 60.0 28.2 1.9
Gasag Berliner Gaswerke Aktiengesellschaft® DE, Berlin 36.9 549.2 38.6
GasLINE Telekommunikationsnetzgesellschaft deutscher
Gasversorgungsunternehmen mbH & Co. KG’ DE, Straelen 10.0 394 49.0
Gas-Union GmbH® DE, Frankfurt am Main 23.6 215.0 89.0
Gasversorgung im Landkreis Gifhorn GmbH (GLG)* DE, Wolfsburg 95.0 16.5 3.6
Gasversorgung Unterfranken Gesellschaft mit beschrénkter
Haftung® DE, Wirzburg 49.0 314 5.8
Gasversorgung Vorpommern GmbH® DE, Trassenheide 49.0 175 2.7
Gelsenberg GmbH & Co. KG* 8 DE, Dussseldorf 100.0 142.7 1.0
Gelsenwasser Beteiligungs-GmbH?® DE, Munich 100.0 0.0 -
Gemeindewerke Wedemark GmbH$ DE, Wedemark 49.0 126 0.5
Gemeinschaftskernkraftwerk Grohnde GmbH & Co. oHG* DE, Emmerthal 100.0 277.8 -57.3
Gemeinschaftskraftwerk Irsching GmbH! DE, Vohburg 50.2 2534 35
Gemeinschaftskraftwerk Kiel Gesellschaft mit beschrankter
Haftung® DE, Kiel 50.0 16.9 15
Gemeinschaftskraftwerk Weser GmbH & Co. oHG! DE, Emmerthal 66.7 204.5 2.7
Gesellschaft fur Energie und Klimaschutz Schleswig-Holstein
GmbH$ DE, Kiel 333 235 -0.7
GLG Netz GmbH®*° DE, Gifhorn 100.0 0.0 -
GNS Gesellschaft fir Nuklear-Service mbH?® DE, Essen 48.0 36.5 10.6
Grandview Wind Farm, LLC* US, Wilmington 50.0 374.8 104
Hamburg Netz GmbH*? DE, Hamburg 74.9 82.6 -
HanseWerk AG! DE, Quickborn 66.5 4247 104.2
HanseWerk Natur GmbH?® DE, Hamburg 100.0 39.0 -
Harzwasserwerke GmbH® DE, Hildesheim 20.8 86.6 34
HEW HofEnergie+Wasser GmbH? DE, Hof 19.9 221 -
Holford Gas Storage Limited* GB, Edinburgh 100.0 -192.1 -174.2
HSN Magdeburg GmbH?° DE, Magdeburg 74.9 0.0 -
Inadale Wind Farm, LLC*1? US, Wilmington 100.0 168.8 11
Induboden GmbH? DE, Dusseldorf 100.0 14.0 0.0
Induboden GmbH & Co. Grundstiicksgesellschaft OHG? 1t DE, Dusseldorf 100.0 119 -0.1
Industriekraftwerk Greifswald GmbH® DE, Kassel 49.0 241 -0.5
infra firth gmbh? DE, Furth 19.9 68.1 -
Kalmar Energi Holding AB® SE, Kalmar 50.0 112 5.8
Kernkraftwerk Brokdorf GmbH & Co. oHG! DE, Hamburg 80.0 626.5 -69.0
!Consolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - *Joint operations pursuant to IFRS 11. - “Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-

L loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity
Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
Kernkraftwerk Brunsbittel GmbH & Co. oHG® DE, Hamburg 333 4173 -207.8
Kernkraftwerk Gundremmingen GmbH? DE, Gundremmingen 25.0 84.2 8.3
Kernkraftwerk Krimmel GmbH & Co. oHG? DE, Hamburg 50.0 655.4 -239.3
Kernkraftwerk Stade GmbH & Co. oHG! DE, Hamburg 66.7 163.2 -6.1
Kernkraftwerke Isar Verwaltungs GmbH?° DE, Essenbach 100.0 1.0 -
Kokereigasnetz Ruhr GmbH?™.? DE, Essen 100.0 7.8 -
Kraftwerk Burghausen GmbH®® DE, Munich 100.0 48 -
Kraftwerk Hattorf GmbH®® DE, Munich 100.0 0.0 -
Kraftwerk Marl GmbH?9 DE, Munich 100.0 01 0.0
Kraftwerk Plattling GmbH®? DE, Munich 100.0 0.1 -
Kraftwerk Schkopau GbR! DE, Schkopau 58.1 108.5 6.3
LandE GmbH! DE, Wolfsburg 69.6 171.9 20.7
Lillo Energy NV BE, Beveren/Antwerp 50.0 18.1 3.6
LSW Holding GmbH & Co. KG® DE, Wolfsburg 57.0 41.7 5.9
Lubmin-Brandov Gastransport GmbH*° DE, Essen 100.0 240.1 -
Maasvlakte CCS Project B.V.6 NL, Rotterdam 50.0 -22.2 -1.3
Magicat Holdco, LLC® US, Wilmington 20.0 304.7 -
Mainkraftwerk Schweinfurt Gesellschaft mit beschrénkter
Haftung?®?® DE, Munich 75.0 0.3 -
Matrix Control Solutions Limited* GB, Bury 100.0 18.2 3.8
MEON Pensions GmbH & Co. KG* 8 DE, Grinwald 100.0 1,929.9 -134
METHA-Methanhandel GmbH?° DE, Essen 100.0 0.0 -
Mittlere Donau Kraftwerke Aktiengesellschaft?* DE, Munich 60.0 51 -
Munnsville Investco, LLC%12 US, Wilmington 100.0 122 0.0
Munnsville WF Holdco, LLC! US, Wilmington 100.0 50.8 -0.2
Munnsville Wind Farm, LLC* US, Wilmington 100.0 50.8 -0.2
Netzgesellschaft Hildesheimer Land GmbH & Co. KG® DE, Giesen 49.0 176 17
Netzgesellschaft Schwerin mbH (NGS)® DE, Schwerin 40.0 12.8 13
Neumlinster Netz Beteiligungs-GmbH™? DE, Neumiinster 50.1 25.6 -
Nord Stream AG® 12 CH, Zug 155 1,548.6 346.0
OAO E.ON Russia! RU, Surgut 83.7 1,420.9 257.2
OAO Severneftegazprom?® RU, Krasnoselkup 25.0 496.0 0.5
Obere Donau Kraftwerke Aktiengesellschaft?® DE, Munich 60.0 32 -
OKG AB! SE, Oskarshamn 54.5 121 0.3
OLT Offshore LNG Toscana S.p.A.* IT, Milan 48.2 69.2 -65.2
Oskarshamns Energi AB® SE, Oskarshamn 50.0 138 3.4
Panther Creek Wind Farm 1&Il, LLC? US, Wilmington 100.0 334.4 -1.9
Pecém Il Participacdes S.A4 12 BR, Rio de Janeiro 50.0 174.8 -12.1
PEG Infrastruktur AG! CH, Zug 100.0 642.4 104.1
Pioneer Trail Wind Farm, LLC! US, Wilmington 100.0 207.9 -3.4
Portfolio EDL GmbH?.89 DE, Helmstedt 100.0 0.1 0.0
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - 4Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-
loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity

Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
Powergen Holdings B.V.1 NL, Amsterdam 100.0 1,132.7 0.7
Powergen International Limited* GB, Coventry 100.0 1,021.3 0.5
Powergen Limited?! GB, Coventry 100.0 49.3 0.4
Powergen UK Investments? GB, Coventry 100.0 107.6 12
Powergen US Holdings Limited* GB, Coventry 100.0 292.7 -2.5
Powergen US Investments! GB, Coventry 100.0 146.2 0.5
Powergen US Securities Limited* GB, Coventry 100.0 253 -
Purena GmbH! DE, Wolfenbuttel 94.1 42.8 4.5
Pyron Wind Farm, LLC% 12 US, Wilmington 100.0 211.9 2.3
RAG-Beteiligungs-Aktiengesellschaft® AT, Maria Enzersdorf 30.0 392.4 35.2
REWAG REGENSBURGER ENERGIE- UND
WASSERVERSORGUNG AG & CO KG® DE, Regensburg 355 109.1 220
RGE Holding GmbH? 89 DE, Essen 100.0 102.3 -
Rhein-Main-Donau Aktiengesellschaft! DE, Munich 775 110.2 -
Ringhals AB® SE, Varberg 29.6 59.6 0.2
RMD WasserstraRen GmbH?*¢ DE, Munich 100.0 0.0 -
RMD-Consult GmbH Wasserbau und Energie?* DE, Munich 100.0 18 -
Redsand 2 Offshore Wind Farm AB® SE, Malmé 20.0 212.7 11.8
Roscoe WF Holdco, LLC? US, Wilmington 100.0 227.6 -3.3
Roscoe Wind Farm, LLC? US, Wilmington 100.0 227.6 -3.3
RuhrEnergie GmbH, EVR™® DE, Gelsenkirchen 100.0 128 -
Safetec Entsorgungs- und Sicherheitstechnik GmbH? DE, Heidelberg 100.0 2.2 -
Sand Bluff WF Holdco, LLC* US, Wilmington 100.0 1015 -4.0
Sand Bluff Wind Farm, LLC! US, Wilmington 100.0 1015 -4.0
Schleswig-Holstein Netz AGY® DE, Quickborn 935 422.7 -6.2
Schleswig-Holstein Netz Verwaltungs-GmbH®° DE, Quickborn 100.0 0.0 -
SEC Energia Sp. z 0.0.2 PL, Szczecin 100.0 12.0 04
SERVICE plus GmbH?2® DE, Neumdinster 100.0 322 -
Settlers Trail Wind Farm, LLC! US, Wilmington 100.0 271.1 -18.7
SKO-ENERGO FIN, s.r.0.5 CZ, Mlada Boleslav 425 358 12.2
Société des Eaux de I'Est S.A® FR, Saint-Avold (Creutzwald) 25.0 14.0 19
Sonderjysk Biogas Bevtoft A/S8 13 DK, Vojens 50.0 121 -
Stadtische Betriebswerke Luckenwalde GmbH?® DE, Luckenwalde 29.0 13.0 2.2
Stadtische Werke Magdeburg GmbH & Co. KG® DE, Magdeburg 26.7 2034 49.5
Stadtnetze Neustadt a. Rbge. GmbH & Co. KG® DE, Neustadt a. Rbge. 24.9 13.0 4.1
Stadtwerke Bamberg Energie- und Wasserversorgungs GmbH?  DE, Bamberg 10.0 301 -
Stadtwerke Bayreuth Energie und Wasser GmbH? DE, Bayreuth 24.9 29.1 -
Stadtwerke Blankenburg GmbH® DE, Blankenburg 30.0 10.9 11
Stadtwerke Frankfurt (Oder) GmbH? DE, Frankfurt (Oder) 39.0 333 -
Stadtwerke Garbsen GmbH?® DE, Garbsen 249 275 2.2
Stadtwerke Geesthacht GmbH?® DE, Geesthacht 249 221 -
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - “Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - ‘Other companies in which
share investments are held. - éThis company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-

L loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Disclosures Pursuant to Section 285 No. 11 HGB of Companies in Which Equity
Investments Are Held (as of December 31, 2015)

Stake Equity Earnings
Name Location %  €inmillions € in millions
Stadtwerke Husum GmbH?® DE, Husum 49.9 152 17
Stadtwerke Ludwigsfelde GmbH® DE, Ludwigsfelde 29.0 125 2.3
Stadtwerke Schwedt GmbH® DE, Schwedt/Oder 37.8 219 -
Stadtwerke Vilshofen GmbH® DE, Vilshofen 41.0 10.6 14
Stadtwerke Wertheim GmbH? DE, Wertheim 10.0 205 -
Stadtwerke Wismar GmbH? DE, Wismar 49.0 35.7 6.1
Stadtwerke Wolfenbuttel GmbH?® DE, Wolfenbuttel 26.0 12.0 -

DE, Brandenburg an der

StWB Stadtwerke Brandenburg an der Havel GmbH & Co. KG®  Havel 36.8 48.2 313
SVO Holding GmbH? DE, Celle 50.1 38.3 15.2
SVO Vertrieb GmbH™? DE, Celle 100.0 13 -
SWN Stadtwerke Neustadt GmbHS®) DE, Neustadt bei Coburg 251 129 -
SWS Energie GmbH® DE, Stralsund 49.0 154 -
Sydkraft Forsékring AB! SE, Malmé 100.0 111 -
Sydkraft Hydropower AB! SE, Sundsvall 100.0 479.8 55
Sydkraft Nuclear Power AB! SE, Malmé 100.0 1845 174
Szczecinska Energetyka Cieplna Sp.z 0.0 PL, Szczecin 66.5 412 5.3
Tech Park Solar, LLCt 12 US, Wilmington 100.0 10.4 -1.9
Teplarna Tabor, a.s.t CZ, Tabor 51.9 16.6 0.1
Tishman Speyer Real Estate Venture VI Parallel (ON), L.P.? US, New York 99.0 136 3.0
Uberlandwerk Leinetal GmbH® DE, Gronau 48.0 115 17
Uniper AGL? DE, Dusseldorf 100.0 4,367.4 -
Uniper Energy Storage Limited* GB, Coventry 100.0 -30.5 0.4
Uniper Energy Trading UK Staff Company Limited* GB, Coventry 100.0 -12.6 0.0
Uniper Holding GmbH?° DE, Dusseldorf 100.0 15,651.0 -
Uniper Kraftwerke GmbH?™.° DE, Duisseldorf 100.0 14132 -
Uniper UK Corby Limited?! GB, Coventry 100.0 55.9 0.0
Uniper UK Cottam Limited! GB, Coventry 100.0 34.2 0.0
Uranit GmbH* DE, Julich 50.0 714 1113
Utilities Center Maasvlakte Leftbank b.v.t NL, Rotterdam 100.0 99.0 6.9
Valencia Solar LLC%1? US, Tucson 100.0 18.8 -14
Versorgungskasse Energie (VVaG)! DE, Hanover 79.3 50.3 121
Visioncash? GB, Coventry 100.0 3314 -
WEVG Salzgitter GmbH & Co. KG* DE, Salzgitter 50.2 23.0 7.8
ZAO Gazprom YRGM Development! RU, Salekhard 25.0 1814 2144
Zapadoslovenskéa energetika a.s. (ZSE)® 2 SK, Bratislava 49.0 344.1 61.4
IConsolidated affiliated company. - 2Non-consolidated affiliated company for reasons of immateriality (valued at cost). - 3Joint operations pursuant to IFRS 11. - 4Joint ventures
pursuant to IFRS 11. - SAssociated company (valued using the equity method). - SAssociated company (valued at cost for reasons of immateriality). - “Other companies in which
share investments are held. - This company exercised its exemption option under Section 264, Paragraph 3 of the German Commercial Code or under Section 264b. - *Profit-and-
loss-pooling agreement (earnings after pooling). - 1°Short fiscal year. - 11E.ON SE is an unlimited-liability partner. - 2IFRS figures. - *Founded in 2015.
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Independent Auditor’s Report

To E.ON SE, Dusseldorf
Report on the Annual Financial Statements

We have audited the accompanying annual financial statements
of E.ON SE, Diisseldorf, which comprise the balance sheet, the
income statement and the notes to the financial statements,
together with the bookkeeping system, for the business year
from January 1 to December 31, 2015.

Board of Managing Directors’ Responsibility for the
Annual Financial Statements

The Board of Managing Directors of E.ON SE is responsible for
the maintenance of the books and records and the prepara-
tion of these annual financial statements. This responsibility
includes that these annual financial statements are prepared
in accordance with German commercial law and that these
annual financial statements give a true and fair view of the
net assets, financial position and results of operations of the
Company in accordance with (German) principles of proper
accounting. The Board of Managing Directors is also responsible
for the internal controls as the Board of Managing Directors
determines are necessary to enable the preparation of annual
financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these annual
financial statements, together with the bookkeeping system,
based on our audit. We conducted our audit in accordance
with § (Article) 317 HGB (“Handelsgesetzbuch”: “German Com-
mercial Code”) and German generally accepted standards for
the audit of financial statements promulgated by the Institut
der Wirtschaftsprufer (Institute of Public Auditors in Germany,
IDW) and additionally observed the International Standards on
Auditing (ISA). Accordingly, we are required to comply with
ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the annual financial
statements are free from material misstatement.

An audit involves performing audit procedures to obtain audit
evidence about the amounts and disclosures in the annual
financial statements. The selection of audit procedures depends
on the auditor’s professional judgment. This includes the
assessment of the risks of material misstatement of the annual
financial statements, whether due to fraud or error. In assess-
ing those risks, the auditor considers the internal control sys-
tem relevant to the Company’s preparation of annual financial
statements that give a true and fair view. The aim of this is to
plan and perform audit procedures that are appropriate in
the given circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal
control system. An audit also includes evaluating the appropri-
ateness of accounting policies used and the reasonableness
of accounting estimates made by the Board of Managing
Directors, as well as evaluating the overall presentation of
the annual financial statements.

We believe that the audit evidence we have obtained is suffi-
cient and appropriate to provide a basis for our audit opinion.

Audit Opinion

According to § 322 Abs. (paragraph) 3 Satz (sentence) 1 HGB,
we state that our audit of the annual financial statements
has not led to any reservations.

In our opinion based on the findings of our audit, the annual
financial statements comply, in all material respects, with the
legal requirements and give a true and fair view of the net
assets and financial position of the Company as at December 31,
2015, as well as the results of operations for the business
year then ended, in accordance with (German) principles of
proper accounting.



Report on the Management Report

We have audited the accompanying management report of
E.ON SE, Dusseldorf, which is combined with the group manage-
ment report, for the business year from January 1 to Decem-
ber 31, 2015. The Board of Managing Directors of E.ON SE is
responsible for the preparation of the combined management
report in accordance with the legal requirements. We conducted
our audit in accordance with § 317 Abs. 2 HGB and German
generally accepted standards for the audit of the combined
management report promulgated by the Institut der Wirt-
schaftsprifer (Institute of Public Auditors in Germany, IDW).
Accordingly, we are required to plan and perform the audit of
the combined management report to obtain reasonable
assurance about whether the combined management report
is consistent with the annual financial statements and the
audit findings, as a whole provides a suitable view of the Com-
pany’s position and suitably presents the opportunities and
risks of future development.

According to 8 322 Abs. 3 Satz 1 HGB we state, that our audit
of the combined management report has not led to any
reservations.

In our opinion based on the findings of our audit of the annual
financial statements and combined management report, the
combined management report is consistent with the annual
financial statements, as a whole provides a suitable view of
the Company'’s position and suitably presents the opportunities
and risks of future development.

Report on the Unbundling of Accounting according
to § 6b Abs. 3 EnWG

We have audited the accounting of E.ON SE, Diisseldorf,
regarding the observance of obligations for the accounting
according to § 6b Abs. 3 EnWG (“Energiewirtschaftsgesetz”
“German Energy Industry Act”), which require separate book-
keeping for activities stated in § 6b Abs. 3 EnWG. The Board
of Managing Directors of E.ON SE is responsible for the obser-
vance of obligations for the accounting according to § 6b
Abs. 3 EnWG. We conducted our audit in accordance with Ger-
man generally accepted standards for the audit of energy sup-
ply companies promulgated by the Institut der Wirtschafts-
priifer (Institute of Public Auditors in Germany, IDW).

Accordingly, we are required to plan and perform the audit of
the observance of obligations according to § 6b Abs. 3 ENWG
to obtain reasonable assurance about whether the amounts
stated and the classification of accounts according to § 6b
Abs. 3 EnWG are appropriate and comprehensible and whether
the principle of consistency has been observed.

The audit of the observance of obligations for the accounting
according to § 6b Abs. 3 ENWG, which require separate book-

keeping for activities stated in § 6b Abs. 3 EnWG, has not led

to any reservations.

Disseldorf, March 1, 2016

PricewaterhouseCoopers
Aktiengesellschaft
Wirtschaftsprufungsgesellschaft

Aissata Touré
Wirtschaftspriferin
(German Public Auditor)

Markus Dittmann
Wirtschaftspriifer
(German Public Auditor)
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