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This Memorandum of Understanding on
Intention to Invest and Support Investment
(the “Memorandum’) is made between:

M)

2

Zapadoslovenska energetika, a. s., with
its registered office at Culenova 6, 816 47
Bratislava, Slovak Republic, ID No.
(ICO): 35 823551, registered in the
Commercial Register of the Bratislava |
District Court, Section: Sa, Insert No.:
2852/B (“ZSE”); and

The Ministry of Economy of the Slovak
Republic, with its registered office at
Mlynské nivy 44/a, 827 15 Bratislava
212, Slovak Republic, ID No. (ICO):
00 686 832 (“Ministry”)

(ZSE and Ministry jointly referred to as
“Parties”).

Preamble
Whereas:

@) ZSE together with the group of
its subsidiaries (“ZSE Group”)
is one of leading electricity and
gas suppliers and electricity
distributors in  the Slovak
Republic, and a member of the
E.ON Group, the largest energy
group in Europe. E.ON Group is
a 49% shareholder and Slovak
Republic isa51% shareholder in
ZSE.

(b) As part of its ambition to become
a carbon-neutral country, in 2021
Slovakia adopted its National
Hydrogen  Strategy = which
includes, among other things,
plans to create the necessary
framework for the production,
transport, distribution and
storage of hydrogen as well as
the basis for the future support of
hydrogen related projects.

(c) E.ON Group considers hydrogen
to be essential for the energy
revolution and believes that it
will play a major role for a

Toto memorandum o porozumeni o zimere
investovat’ a podporit’ investovanie (d’alej len
»Memorandum®) uzatvaraju tieto strany:

)

(2)

Zapadoslovenska energetika, a. s., SO
sidlom Culenova 6, 816 47 Bratislava,
Slovenska republika, ICO: 35 823551,
zapisana v Obchodnom  registri
Okresného sudu Bratislava I, oddiel: Sa,
vlozka ¢. 2852/B (d’alej len ,,ZSE®); a

Ministerstvo hospodarstva Slovenskej
republiky, so sidlom Mlynské nivy
44/a, 827 15 Bratislava 212, Slovenska
republika, ICO: 00 686 832 (dalej len
,,Mlinisterstvo®)

(ZSE a Ministerstvo d’alej spoloéne len
Lotrany).

Preambula
Kedze

@ ZSE spolu so skupinou svojich
dcérskych spolo¢nosti (d’alej len
»okupina ZSE®) je jednym z
veducich dodévatelov elektriny
a plynu a distributorov elektriny
v Slovenskej republike a ¢lenom
skupiny ~ E.ON,  najvicsej
energetickej skupiny v Eurdpe.

Skupina  E.ON je 49 %
akcionarom a Slovenska
republika je 51 % akcionarom v
ZSE.

(b) V ramci svojej ambicie stat’ sa
uhlikovo neutralnou krajinou,
Vv roku 2021 Slovenska

republika prijala svoju Narodnu
vodikovu stratégiu, ktora okrem
iného zahfha plany vytvorit
potrebny ramec na vyrobu,
prepravu, distribuciu a
skladovanie vodika a takisto
zaklad pre budicu podporu
projektov suvisiacich ]
vodikom.

(© Skupina E.ON povazuje vodik
za  vyznamny z pohladu
energetickej revolucie a veri, Ze
bude zohravat’ vyznamnu tlohu
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(d)

(€)

The

Parties

sustainable future in harmony
with the climate, resources and
the environment.

Since ZSE Group is an active
initiator of green change in the
region on its path to
sustainability, with the ability to
offer a number of solutions with
a positive effect on various areas
of sustainable development, it is
considering ways for
implementing the hydrogen
related investment intentions
described in Clause Chyba!
NenaSiel sa zZiaden zdroj
odkazov. (the “Project”). By
implementing the Project, ZSE
intends to contribute to the
development of an ecosystem
which supports low-carbon or
carbon-free transportation and
accelerates the low-carbon and
sustainable transformation of
transportation in Slovakia.

Ministry as a public institution
recognizes  the important
contribution which the
implementation of the Project
will make towards supporting its

National Hydrogen Strategy,
Slovakia’s economy,
strengthening the  country’s
performance in  sustainable
development and innovative

potential, and also in creating
and preserving qualified jobs.

have concluded this

Memorandum on terms as follow below:

Subject of the Memorandum

This Memorandum comprises:

(@)

the declaration of ZSE’s intent to
implement the Project under the
conditions, measures and other
observations set out in this
Memorandum:;

(d)

(€)

pre udrzatelnt budicnost’ v
stilade s klimou, zdrojmi a
zivotnym prostredim.

Kedze ZSE je
aktivnym iniciatorom
ekologickych zmien v regione
na ceste k udrzatelnosti aje
schopna pontknut mnozstvo
rieSeni s pozitivnhym vplyvom
na rozne oblasti udrzatelného

Skupina

rozvoja, zvazuje  spOsoby
realizacie investicnych zdmerov
suvisiacich ] vodikom

opisanych v odseku 4.1 (dalej
len ,Projekt“). Realizaciou
Projektu ma ZSE v umysle
prispiet’ k budovaniu
ekosystému, ktory  podpori
nizkoemisnil resp. bezemisnu
dopravu a urychli transformaciu
energetiky a dopravy na
Slovensku na nizkouhlikovi a
udrzatel'n1.

Ministerstvo  ako  verejna
inStiticia  vnima  dolezitost’
prinosu realizacie Projektu k
podpore Narodnej vodikovej
stratégie, hospodarstva
Slovenskej republiky,
posilneniu vykonnosti krajiny v
oblasti udrzatelného rozvoja a
inovaéného potencialu, ako aj k

vytvoreniu a  zachovaniu
kvalifikovanych ~ pracovnych
miest.

Strany uzatvaraji toto Memorandum
podl'a nizsie uvedenych podmienok.

Predmet Memoranda

Toto Memorandum obsahuje:

(a)
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vyhlasenie =~ ZSE o zémere
realizovat’ Projekt na zaklade
podmienok, opatreni a d’alSich
zisteni uvedenych v tomto
Memorande;



(b)

(©)

the declaration of Ministry’s will
to support the Project’s
implementation; and

the declaration of the Parties to
facilitate their further synergies
(including in the area of
sustainable development and
corporate governance) which
will contribute to realization of
the Project.

ZSE’ Declaration of Intent

ZSE declares its intent to implement the
Project according to the following
indicative parameters:

(@)

(b)

(©)

the Project should comprise of
several phases, whereas the first
phase envisages the installation
of a 2 MW capacity renewable
energy sources power plant —
photovoltaic park (subject to
technical and other limitations of
the site) which could be usable
for production of hydrogen;

realization of the Project aims to
enhance the use of hydrogen as
fuel for the needs of public bus
transport, whereas, if successful,
in the next phases of the Project
ZSE intends to engage in the
development of hydrogen fuel
stations ecosystem;

if the extended use of hydrogen
as fuel for the purposes of public
bus transport is achieved, ZSE
intends to provide enough of
such fuel in particular through its
own production with the
maximum (to the extent as
possible and reasonable) use of
renewable energy sources;

(b)

(©)

vyhlasenie vole Ministerstva
podporit’ realizaciu Projektu; a

vyhlasenie Stran s cielom
vytvorit' ich dalsie synergie
(vratane v oblasti udrzate'ného
rozvoja a korporatneho
riadenia), ktoré prispejt
k realizacii Projektu.

Vyhlasenie zameru ZSE

ZSE vyhlasuje svoj zamer realizovat

Projekt

podla nizSie uvedenych

orientacnych parametrov:

(a)

(b)

(©)
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Projekt by mal pozostavat z
viacerych faz, pricom v ramci
uvodnej fazy sa predpoklada
vybudovanie zdroja na vyrobu
elektriny z  obnovitelnych
zdrojov energie s kapacitou 2
MW (a to v ramci technickych a
inych  limitacii  prislusnej
lokality), ktory by mohol byt
vyuziteI'ny na vyrobu vodika,

realizacia Projektu ma ambiciu
napomoct’ k vyuzivaniu vodika
ako paliva pre potreby
prevadzky verejnej autobusovej
dopravy, pricom v pripade
uspesnosti sa ZSE v dalsich
fazach planuje zapojit' aj do
vybudovania ekosystému
vodikovych Cerpacich stanic;

v pripade dosiahnutia
rozsireného vyuzivania vodika
ako paliva pre ucely verejnej
autobusovej dopravy ma ZSE

zaujem poskytnat’  dostatok
tohto paliva najma
prostrednictvom vlastnej

vyroby, a to (v rozsahu, v akom
to bude rozumne mozné)
S maximalnym vyuzitim
obnovitel'nych zdrojov energie;



(d)

(€)

)

ZSE’s investment into the
Project’s technology shall not
exceed EUR 5 million in total;

location of the Project:
designated location in Piestany
or its vicinity, whereas the
relevant land plots shall be
procured (for the purposes of the
Project) by Ministry at its own
expense; and

the time frame for the
implementation of the Project:
preparation of feasibility study
on the Project shall commence
without undue delay after
execution of this Memorandum
whereas the individual phases of
the Project will be realized on the
basis of results of the feasibility
study and subject to relevant
corporate approvals (of ZSE’s
bodies).

(d)

(€)

(f)
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investicia ZSE do technologie
Projektu celkovo nepresiahne 5
milionov EUR;

umiestnenie Projektu: uréena
lokalita v Piestanoch alebo
v okoli Piestan, pricom
prislusné pozemky zabezpeci
pre Projekt Ministerstvo na jeho
naklady; a

casovy ramec realizacie
Projektu:  priprava  Studie
uskuto¢nitelnosti Projektu by
mala zacat bezodkladne po
podpisani tohto Memoranda,
pricom podla jej vysledkov
avzavislosti od prislusnych
korporatnych suhlasov (organov
ZSE) sa nasledne predpoklada
realizacia  jednotlivych  faz
Projektu.



3.2

3.3

4.1

For the avoidance of doubt, within the 3.2

Project ZSE will neither procure, nor
operate, nor finance any hydrogen
vehicles, e.g. cars, busses or trucks, for
which the hydrogen as fuel will be
predominately produced.

The launch and implementation of the
Project by ZSE is inter alia subject to the
(i) successful completion and results of
the feasibility study on the Project to be
undertaken by ZSE  (including
sustainable profitability of the Project),
(ii) support from Ministry as provided in
this Memorandum, and (iii) reaching of
further synergies (including in the area of
sustainable development and corporate
governance) between E.ON, ZSE and
Slovak Republic represented by the
Ministry  that would facilitate ZSE’s
plans to integrate with some its affiliates
in Slovakia, and thus enable ZSE Group
to better deploy resources on investments
such as the Project. In addition, the final
implementation of the Project, including
each individual phase, is subject to
respective  decision-making  process
through the applicable bodies at ZSE.

Ministry’s Declaration of
Support

Ministry declares its will to provide full
support to ZSE in implementing the
Project [and at the same time (subject to
compliance with applicable laws) to
make efforts in order to explore
possibilities for subsidizing the Project
through EU, regional aid or similar
funding schemes].

3.3

4.1

Pre vylucenie akychkol'vek
pochybnosti, ZSE vramci Projektu
nebude obstaravat, prevadzkovat ani
financovat’ ziadne vozidld na vodikovy
pohon ako napriklad autd, autobusy
alebo nakladné auta, pre ktoré by vodik
ako palivo malo byt prednostne
vyrabané.

Spustenie a  realizdcia  Projektu
spolocnostou ZSE je okrem iného
podmienena (i) uspesnym dokoncenim a
vysledkami S§tadie uskutoCnitel'nosti
Projektu, ktora vykona ZSE (vratane
udrzatelnej ziskovosti Projektu); (ii)
podporou zo strany Ministerstva , ako sa
uvadza v tomto Memorande; a (iii)
dosiahnutim d’alSich Synergii (vratane v
oblasti udrzatel'ného rozvoja
a korporatneho riadenia) medzi E.ON,
ZSE a Slovenskou republikou
zastipenou Ministerstvom, ktoré by
ulahCili plany integracie ZSE s
niektorymi jej pridruzenymi
spolo¢nostami na Slovensku, a tym
umoznili Skupine ZSE lepsie vyuzivat
zdroje na také investicie, akym je
Projekt. Okrem toho konecna realizdcia
Projektu, vratane kazdych jednotlivych
faz, podlieha prislusnému
rozhodovaciemu procesu
prostrednictvom prislusnych organov
ZSE.

Vyhlasenie podpory zo strany
Ministerstva

Ministerstvo  vyhlasuje svoju vol'u
poskytnut’ plna  podporu ZSE pri
realizacii Projektu [a zaroven (za
predpokladu dodrzania  platnych
pravnych predpisov) vynalozit' Gsilie s
cielom preskumat’ moznosti alokovania
prostriedkov pre Projekt
prostrednictvom  EU, regionalnej
pomoci alebo podobnych programov
financovania].
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4.2

4.3

51

5.2

Ministry will provide ZSE with all of the 4.2

support and assistance that it may
reasonably require in order for the Project
to be realized in accordance with this
Memorandum, including the (i) granting

of permits, consents, certificates,
confirmations, approvals and/or
instructions necessary  for  the

implementation of the Project by the
relevant authorities in the Slovak
Republic and (ii) the procurement,
preparation and hand-over (either
directly or through the respective
municipality) of the site (real estate)
designated and suitable for the purposes
of the Project.

Ministry further recognizes that reaching
of further synergies at the level of ZSE
Group (including in the area of
sustainable development and corporate
governance) would enable ZSE Group to
better deploy resources on investments
such as the Project.

Joint and Closing Provisions

This Memorandum (with the exception
of the confidentiality provisions which
shall be binding for the Parties) is non-
binding, and does not give rise to any
rights or obligations for the Parties. The
Parties agree to further specify the
arrangements contained herein in good
faith in subsequent legal acts and
agreements, where appropriate.

Confidentiality undertakings

@) The Parties agree that in
connection with the Project: (i)
Ministry shall ensure that any

public ~ body  within its
competence and their employees,
agents,  representatives  and
advisors maintain the
confidentiality of any

information delivered between
the Parties during the negotiation
and implementation of this
Memorandum (the

4.3

5.1

5.2

Ministerstvo  poskytne ZSE vSetku
podporu asucinnost, ktori mbdze
odovodnene  pozadovat s cielom
zrealizovat’ Projekt v stlade s tymto
Memorandom, vratane (i) udelenia
povoleni, suhlasov, osvedcenti,
potvrdeni, schvaleni a/alebo pokynov od
prislusnych  organov v Slovenskej
republike, ktoré budi potrebné na
realizaciu Projektu; a (ii) zabezpecenia,
pripravy a odovzdania (bud’ priamo
alebo prostrednictvom prislusnej obce)
lokality (resp. pozemkov) uréenej/nych
a vhodnej/nych na ucely Projektu.

Ministerstvo ~ d’alej  uznava, Ze
dosiahnutie d’al$ich Synergii na urovni
Skupiny ZSE  (vratane v oblasti
udrzatelného rozvoja a korporatneho
riadenia) umozni Skupine ZSE lepSie
vyuzit zdroje na investicie, akym je
Projekt.

Spolo¢né a zaverecné
ustanovenia

Toto Memorandum (okrem ustanoveni
0 zachovavani ml¢anlivosti, ktoré st pre
Strany zavdzné) je nezavdzné a pre
Strany z neho nevyplyvaju Ziadne prava
a ani povinnosti. Strany sa dohodli, Ze ak
to bude vhodné, v dobrej viere blizsie
$pecifikuju dohody uvedené v tomto
Memorande v naslednych pravnych
ukonoch a zmluvach.

Povinnost’ zachovavat’ ml¢anlivost’

dohodli, Ze
v suvislosti s Projektom: (i)
Ministerstvo  zabezpeci, aby
kazdy organ verejnej moci
vjeho  pdsobnosti a jeho
zamestnanci, zastupcovia,
predstavitelia a poradcovia
zachovavali mléanlivost’
0 vsetkych informaciach, ktoré
si  Strany  poskytli, resp.
poskytni  poCas  rokovani
otomto Memorande a pocas

€)] Strany  sa

K8175683/1.0/24 Mar 2022
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(b)

(©)

“Confidential Information”),
and that such Confidential
Information shall not be used for
any purposes other than the
purposes of the Project; and (ii)

ZSE shall ensure that its
employees, agents,
representatives and advisors

maintain the confidentiality of all
Confidential Information, and
that such Confidential
Information shall not be used for
any purposes other than the
purposes of the Project.

The above mentioned
confidentiality obligation shall
not apply to information which:
(i) is publicly available at the
time of its disclosure to the
Parties; (ii) becomes generally
available to the public except for
cases in which it became
publicly available due to a breach
of this provision; (iii) is provided
by a Party and explicitly
designated in writing by such
Party as non-confidential; or (iv)
is disclosed or published
pursuant to a  statutory
requirement or by the instruction
of a competent court, subject to
the disclosing Party being
obliged to notify the other Party
without undue delay.

A Party may  disclose
Confidential Information to its
auditors or external advisors, (ii)
ZSE may disclose Confidential
Information to its shareholders,
controlling bodies or other
entities within its group and
E.ON Group, and (iii) Parties
may  disclose  Confidential
Information to public bodies or
relevant entities within their
competence; in each case subject
to such entities being informed
of their duty to maintain
confidentiality on terms set out
above.

(b)

(©)
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jeho realizacie (dalej len
,DO0verné informacie”), aze
takéto Doverné  informacie
nebudil pouzivat' inak nez na
ucely Projektu; a (i) ZSE
zabezpedi, aby jej zamestnanci,

zastupcovia, predstavitelia
a poradcovia zachovavali
mlcanlivost o vSetkych

Doévernych informaciach a aby
nepouzili Déverné informacie
inak nez na ucely Projektu.

Vyssie uvedena  povinnost
zachovavat mlcanlivost’ sa
nevztahuje na informadcie,

ktoré: (i) st verejne zname
Vv ¢ase ich poskytnutia Stranam;
(ii) sa stant1 v§eobecne dostupné
pre verejnost’, okrem pripadov,
ked’ sa stali verejne dostupnymi
v dosledku  porusenia tohto
ustanovenia;  (iii)  poskytla
niektora Strana aktoré tato
Strana vyslovne pisomne oznaci
ako neddverné; alebo (iv) sa
poskytni  alebo  zverejnia
Vv zmysle zdkonnej poziadavky
alebo na zdklade prikazu
prislusného sudu, pricom vsak
je poskytujica Strana povinna
informovat’ druhu Stranu 0 tejto
skutoCnosti bez  zbyto¢ného
odkladu.

Strana mo6ze poskytnat’ Doverné
informacie svojim auditorom
alebo externym poradcom; (ii)
ZSE moze poskytnut’ Doverné
informacie svojim akcionarom,
kontrolnym organom alebo
inym subjektom v ramci svojej
skupiny a Skupiny E.ON; a (iii)
Strany mozu poskytnut’
Déverné informacie organom
verejnej moci alebo inym
relevantnym subjektom v ich
posobnosti; v kazdom takomto
pripade takéto subjekty musia
byt informované oich
povinnosti zachovavat’



5.3

54

55

5.6

5.7

(d) Neither their
employees, agents,
representatives or advisors shall
make or permit to be made any
public announcement or other
disclosure concerning the subject
of this Memorandum or any
ancillary matter without the
consent of the other Party.

Party, nor

In the event that modifications become
necessary or desirable because of a
change of the framework conditions, the
Parties shall strive to reach a mutually
acceptable solution for the situation in the
spirit of partnership.

The Parties represent and affirm in good
faith not to terminate the negotiations on
the Project without a legitimate reason.
The Parties will notify each other if the
reason occurs that results into
termination of the negotiations on the
Project.

This Memorandum shall be governed by
Slovak law.

The Memorandum has been prepared
intwo (2) counterparts, simultaneously
in Slovak and English. Each Party shall
obtain one (1) counterpart of the
Memorandum after it has been signed by
both Parties. In the event of any
discrepancy between the language
versions of the Memorandum, the Slovak
version shall prevail.

The Memorandum is entered into and
becomes effective on the date on which it
is executed by the Parties and published
in the Central Register of Contracts
(Centralny register zmlav). Ministry
shall submit this Memorandum for
publishing in the Central Register of
Contracts (Centralny register zmliv) on
the date of its execution by the Parties.

5.3

5.4

5.5

5.6

5.7

mlcanlivost  podla
uvedenych podmienok.

(d) Ani jedna Strana, ani jej
zamestnanci, zastupcovia,
predstavitelia, ani poradcovia
nesmu bez suhlasu druhej
Strany vydat" ziadne verejné

vyssie

vyhlasenie  ani  poskytnut
akékol'vek iné  informacie
otomto Memorande alebo
akejkol'vek  inej  suvisiacej

zalezitosti, ani to povolit’.

Ak by nastala potreba alebo
nevyhnutnost’ zmien z dévodu zmeny
ramcovych podmienok, budu sa obidve
Strany snazit dosiahnut’ vzajomne
prijatelné rieSenie situacie v duchu
partnerskej spoluprace.

Strany v dobrej viere vyhlasuju
a potvrdzujt, Ze neukoncia rokovania o
Projekte bez opodstatneného dovodu.
Strany sa budi navzijom pisomne
informovat’, ak vznikne dovod, ktory ma
za nasledok ukoncenie rokovani
0 Projekte.

Toto Memorandum sa riadi slovenskym
pravom.

Memorandum je vyhotovené v dvoch
(2) rovnopisoch v slovenéine a
anglictine. Kazda Strana dostane jeden
(1) rovnopis tohto Memoranda po jeho
podpisani obidvomi Stranami.
V pripade rozporu medzi jazykovymi
verziami Memoranda ma prednost
slovenské znenie.

Memorandum sa uzatvara a nadobuda
ucinnost’ ditom jeho podpisu Stranami
a zverejnenim v Centralnom registri
zmlav. Ministerstvo  predlozi toto
Memorandum Centralnemu registru
zmluv na jeho zverejnenie v deii jeho
podpisu Stranami.
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V/In ___ Bratislava , dna/on 8.4. , 2022

Zapadoslovenska energetika, a. s.

Markus Kaune
Representative based on Power of Attorney / Zastupca na zaklade plnej moci

V/In , dna/on , 2022

Ministry of Economy of the Slovak Republic/Ministerstvo hospodarstva Slovenskej
republiky

Ing. Richard Sulik
Minister/minister
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