AKCIONARSKA ZMLUVA
akcionarov spolo¢nosti

Centrum pre vyvoj vyuZitia vyhoretého

jadrového paliva a. s.,
v skratke CVP

(dalej len ,,Zmluva)

uzatvorena v zmysle ustanovenia § 66¢

zakona €. 513/1991 Zb., Obchodny zédkonnik,

V platnom znenim,

Akcionar ¢. 1:
Obchodné
meno:

So sidlom:

Zapisana v:

ICO:

Zastipeny:

Akcionar ¢&. 2:
Obchodné
meno:

So sidlom:

Zapisand v:

medzi:

Jadrova a vyrad’ovacia
spoloc¢nost’, a.s.

Jaslovské Bohunice 360,
919 30 Jaslovské

Bohunice, Slovenska
republika
Obchodny register

Okresného sudu Trnava,
Oddiel: Sa, Vlozka ¢islo:
10788/T

35946 024

Peter Gerhart,
predseda predstavenstva

Miroslav Obert,
podpredseda
predstavenstva
Ivan Galbicka,

¢len predstavenstva

Milan Bardy,
Clen predstavenstva

(dalej ako ,,JAVYS®)

newcleo s.r.o.

Michalska 7, 811 01

Bratislava, Slovenska
republika
Obchodny register

Mestského sudu Bratislava
III, Oddiel: Sro, Vlozka
¢islo: 179835/B

SHAREHOLDERS AGREEMENT
of the company

Centrum pre vyvoj vyuZitia vyhoretého
jadrového paliva a. s.,

shortly CVP
(hereinafter referred to as "Agreement™)

concluded in accordance with Section 66¢ of the
Slovak Act No. 513/1991 Coll., Commercial Code,
as amended,

between:

Shareholder No. 1:

Business name:  Jadrovd a vyrad’ovacia
spolocnost’, a.s.

Registered seat:  Jaslovské Bohunice 360,
919 30 Jaslovske
Bohunice, the Slovak
Republic

Registered with:  Commercial Register of
District Court Trnava,
Section: Sa, File No.:

10788/T
Registration 35946 024
number:
Represented by:  Peter Gerhart,
Chairman of the

Management Board
Miroslav Obert,
Vice-Chairman of the
Management Board

Ivan Galbicka,

Member of the
Management Board

Milan Bardy,

Member of the

Management Board
(hereinafter referred to as
"JAVYS")

Shareholder No. 2:
Business name:  newcleo s.r.o.

Registered seat:  Michalska 7, 811 01
Bratislava, the Slovak
Republic

Registered with:  Commercial Register of
City Court Bratislava I,
Section: Sro, File No.:
179835/B
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ICO: 56 339 470

Andrew John Murdoch,
konatel’, Stefano Buono,
prezident a  generalny
riaditel’

Zastipeny:

(d’alej ako ,,Newcleo®)

(JAVYS aNewcleo dalej spolo¢ne ako
»Zmluvné strany“ alebo ,,Akcionari* alebo
samostatne ako ,,Zmluvna strana“ alebo
,»Akcionar®)

Registration 56 339 470

number:

Represented by:  Andrew John Murdoch,
Managing Director,:

Stefano Buono, President
and Director General
(hereinafter referred to as
"Newcleo")

(JAVYS and Newcleo are hereinafter
collectively referred to as the "Parties" or
"Shareholders" or separately as the "Party" or
the "Shareholder")
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PREAMBULA

JAVYS je slovenska akciova spolo¢nost’ v 100%
vlastnictve Statu zodpovedna za nakladanie s
vyhoretym jadrovym palivom. Jednym z hlavnych
poslani spolo¢nosti JAVYS je zastupovat’ zaujmy
Slovenskej republiky v novych projektoch
suvisiacich so Stratégiou energetickej bezpecnosti
Slovenskej republiky, Narodnou politikou a
Narodnym programom nakladania s vyhoretym
jadrovym palivom a radioaktivnymi odpadmi v
Slovenskej republike a posiliiovat’ postavenie
spoloCnosti v ramci zadnej casti jadrového
palivového cyklu bezpeénym, spolahlivym a
ekonomicky efektivnym spdsobom.

Newcleo je medzinarodna inovativna spolo¢nost’ v
oblasti jadrovej energetiky, ktora vyvija pokrocilé
modularne rychle reaktory typu LFR-AS-200
(dalej len ,,AMR®) so zameranim na uzatvorenie
palivového cyklu prostrednictvom  vyuzitia
vyhoreného jadrového paliva upraveného na palivo
MOX. Technolégia spolo¢nosti  Newcleo
umoziuje  efektivne  vyuzitie  vyhoreného
jadrového paliva aktualne uloZzeného v skladoch na
dlhodobé skladovanie, udrzatelné vyuZzivanie
jadrovej energie a vytvorenie alternativy k
budovaniu  hlbinnych geologickych ulozisk
vyhoreného jadrového paliva.

KEDZE:

i. JAVYS a Newcleo sa rozhodli zapojit’
technolégiu jadrového reaktora 4.
generacie s vyuzitim vyhoretého
jadrového paliva v sprave spolo¢nosti
JAVYS ako aktiva Slovenskej
republiky, diverzifikovat a rozsirit
aktivity spolocnosti JAVYS, zarucit
kontinuitu po ukonéeni vyrad’ovania
JE V1 lJaslovské Bohunice, ziskat
moderné technologické know-how a
zruénosti  pre budice obchodné
aktivity a rozvoj projektov;

ii. JAVYS aNewcleo sa dohodli na
vzajomnej dlhodobej spolupraci pri
vyvoji a vystavbe technologie
pokrocilého jadrového reaktora 4.
generacie (AMR) s maximalne $tyrmi
reaktormi LFR-AS-200 v Lokalite a
zabezpecenie vyvoja trasy dodavok
jadrového paliva pre SMR AMR,
ktora (1) ulahéi véasné uvedenie do
prevadzky a prevadzku SMR AMR,
(2) s konecnym ciel'om prepracovat’ a

PREAMBLE

JAVYS is a Slovak joint-stock company 100%
owned by the state that is responsible for the
management of spent nuclear fuel. One of the main
missions of JAVYS is to represent the interests of
the Slovak Republic in new projects related to the
Energy Security Strategy of the Slovak Republic,
the National Policy and the National Spent Fuel
and Radioactive Waste Management Program in
the Slovak Republic and to strengthen the JATYS’s
position within the back-end of the nuclear fuel
cycle in a safe, reliable and economically efficient
manner.

Newcleo is an international company in nuclear
energy developing Advanced Modular Lead-cooled
Fast Reactors type LFR-AS-200 (hereinafter only
as "AMR") allowing to close the fuel cycle using
spent nuclear fuel modified into MOX fuel.
Newcleo’s technology facilitates efficient recycling
of spent nuclear fuel stored in long-term
repositories, allows sustainable use of nuclear
energy, and provides an alternative option to
building deep geological repositories for spent
nuclear fuel.

WHEREAS:

i. JAVYS and Newcleo have decided to
engage the in 4" generation technology of
the nuclear reactors using spent nuclear
fuel under the management of JAVYS (the
spent nuclear fuel under management of
JAVYS being an asset of the Slovak
Republic), to diversify and expand JAVYS’
activities, to guarantee continuity after the
completion of the decommissioning of V1
NPP Jaslovské Bohunice, to acquire
modern technological know-how and
skills for future business activities and
project development;

ii. JAVYS and Newcleo have agreed on
mutual  long-term  cooperation in
developing and building the technology of
an advanced 4™ generation nuclear
reactor (AMR) with maximum four LFR-
AS-200 reactors at the Site and a nuclear
fuel supply route for the SMR AMR, which
(1) will facilitate timely commissioning
and operation of the SMR AMR, (2) with
the ultimate objective of reprocessing and
utilizing the Slovak Republic’s spent
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vyuzit vyhorené jadrové palivo
Slovenskej republiky a (3) umozni
dlhodobu multirecyklaciu v rameci
uzavretého palivového cyklu (d’alej
len ,,Projekt);

Na zéklade ziadosti o poskytnutie
informacii (d’alej len ,,RFI“) zo dna
22.04.2024, ktora spolo¢nost JAVYS
zaslala spoloc¢nosti Newcleo v ramci
posudenia moznej spoluprace pri
realizacii LFR  technologie na
Slovensku,  poskytla  spolo¢nost’
Newcleo podrobntl technicku
dokumentaciu vratane parametrov
LFR technolégie a navrhu jej
implementacie v Lokalite. Spolo¢nost’
JAVYS pouzila poskytnuté informacie
Vramci pripravy predbeznej Sstadie
realizovatel'nosti projektu opatovného
vyuzitia vyhoretého jadrového paliva,
ktora odporucila pokracovat
V priprave detailnej stadie
realizovatel'nosti projektu opatovného
vyuzitia vyhoretého jadrového paliva
v kombinacii s LFR technoldogiou
spolo¢nosti Newcleo. Zmluvné strany
tymto  deklaruju, Ze informacie
obsiahnuté¢ v odpovedi spolocnosti
Newcleo na RFI maji indikativnu
povahu a budt zo strany spolo¢nosti
JAVYS vyhodnotené pocas fazy 1
Projektu — Realizovatel'nost’;
Zmluvné strany si za strategického
partnera Projektu vybrali spolocnost’
VUIE, a.s. vzhl'adom na jej rozsiahle
odborné znalosti a preukazané
skusenosti v oblasti  jadrového
inzinierstva a prevadzky jadrovych
elektrarni.  VUJE  ako  jedna
z poprednych slovenskych spolo¢nosti
V oblasti jadrového inzinierstva ma

desatrocia skusenosti
S projektovanim, vystavbou,
uvadzanim do prevadzky

a prevadzkou jadrovych elektrarni
vratane uspesného dokoncenia blokov
Atomovej  elektrarne  Mochovce.
Vdaka $pecializovanému know-how,
rozsiahlym referenciam, $pickovym
technologiam, najmodernejs$im
zariadeniam

a vysokokvalifikovanému  personalu
sa spolo¢nost’ VUJE bude vyznamne
podielat na GspeSnom  vyvoji,

nuclear fuel, and (3) will enable long-term
multi-recycling within a closed fuel cycle
(hereinafter only as "Project");

Pursuant to a Request for Information
(hereinafter only as "RFI") dated
22.04.2024 sent by JAVYS to Newcleo in
the context of an assessment of possible
cooperation in the implementation of LFR
technology in Slovakia, Newcleo provided
detailed technical documentation,
including the parameters of the LFR
technology and a proposal for its
implementation at the Site. JAVYS used
the information provided in the
preparation of a preliminary feasibility
study for the spent fuel reuse project,
which recommended continuing with the
preparation of a detailed feasibility study
for the spent fuel reuse project in
combination  with  Newcleo's LFR
technology. The Parties hereby declare
that the information contained in
Newcleo's response to the RFI is
indicative in nature and will be evaluated
by JAVYS during Phase 1 of the Project —
Feasibility;

The Parties have selected VUJE, a. s. a
strategic partner for the Project,
recognizing its extensive expertise and
proven track record in nuclear
engineering and nuclear power plant
operations. As one of Slovakia’s leading
nuclear engineering companies, VUJE,
has decades of experience in the design,
construction, commissioning, and
operation of nuclear power plants,
including the successful completion of the
Mochovce Nuclear Power Plant units. The
company’s specialized ~ know-how,
extensive references, cutting-edge
technology, state-of-the-art equipment,
and highly skilled personnel make it an
essential contributor to the successful
development, deployment, and safe
operation of AMR newcleo technology.
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Vi.

Vili.

nasadeni a bezpecnej prevadzke AMR
technologie newcleo.

Zakladné principy spoluprace
Zmluvnych stran  pri  realizacii
Projektu su obsiahnuté v dokumente
nazvanom Hlavné podmienky (Head
of Terms), ktory bol zastupcami
Zmluvnych stran podpisany dna
15.01.2025 (dalej len ,Hlavné
podmienky*). Na vylacenie
akychkol'vek pochybnosti sa Zmluvné
strany dohodli, ze v pripade odlisnej
upravy prav apovinnosti vo vztahu
k Pozemkom v Hlavnych
podmienkach a Vv tejto Zmluve, majt
prednost’ ustanovenia tejto Zmluvy;
Za ucelom realizacie fazy 1 Projektu —

Realizovatelnost’, blizsie
$pecifikovanej v Hlavnych
podmienkach, dohodli sa Zmluvné
strany na  zaloZzeni  spolocnej

obchodnej spolo¢nosti s obchodnym
menom Centrum pre vyvoj vyuZitia
vyhoretého jadrového paliva a. s.,
v skratke CVP, akcionarmi ktorej
budi spolo¢nost’ JAVYS s podielom
na zakladnom imani vo vyske 51 %
a spolo¢nost’ Newcleo s podielom na
zakladnom imani 49 %, a ktorej

zakladatel'ské  dokumenty  budu
vypracované za podmienok
dohodnutych touto Zmluvou
a v sulade s prislusnymi
ustanoveniami Obchodného

zakonnika (d’alej len ,,Spoloénost™);
Newcleo  berie na  vedomie
skutocnost’, Ze realizdcia Projektu
v podobe vyvoja AMR na baze
technolégie LFR neméze mat
akykol'vek negativny vplyv na
realizaciu projektu vystavby,
prevadzkovania a vyradenia novych
blokov jadrovej elektrarne (nového
jadrového zdroja) v lokalite Jaslovské
Bohunice v zmysle Uznesenia vlady
SR €. 719 zo dia 20.11.2024 (d’alej len
»NJZ%), pricom Projekt buda
Zmluvné strany realizovat’® popri
projekte NJZ tak, aby Projekt do
najva¢Sej moznej  miery  bol
komplementarny s NJZ. Newcleo plne
akceptuje situaciu, Zze akykolvek
negativny  dopad  Projektu  na
realizovatel'nost’ zameru NJZ v tejto
lokalite, identifikovany v priebehu

Vi.

Vil.

Basic principles of the cooperation
between the Parties during the Project
implementation are contained in the
document titled Head of Terms, which was
signed by representatives of Parties on
15.01.2025 (hereinafter only as "Head of
Terms"). For the avoidance of any doubt,
the Parties agree that in the event of the
rights and obligations in relation to the
Land in the Main Terms and Conditions
and in this Agreement are stipulated
differently, the provisions of this
Agreement shall prevail;

In order to implement Phase 1 of the
Project — Feasibility, further specified in
the Head of Terms, the Parties have
agreed to establish a joint venture named
Centrum pre vyvoj vyuzitia vyhoretého
jadrového paliva a. s., shortly CVP, the
shareholders of which are JAVYS, with a
51% share in the share capital, and
Newcleo, with a 49% share in the share
capital, and whose founding documents
will be developed under the terms and
conditions agreed in this Agreement and
in accordance with the relevant provisions
of the Commercial Code (hereinafter only
as "Company");

Newcleo acknowledges that the Project
implementation in the form of developing
the LFR-based AMR cannot have any
adverse impact on the implementation of
the project of building, operating, and
decommissioning of new units of the
nuclear power plant (the new nuclear
source) at the Jaslovské Bohunice site in
accordance with Resolution of the
Government of the Slovak Republic No.
719 of 20.11.2024 (hereinafter only as
"NNS"), whereas the Project will be
implemented by the Parties along the NNS
project, so that the Project is as much as
possible complementary to the NNS.
Newcleo fully accepts the situation that
any adverse impact of the Project on the
NNS feasibility identified during Phase 1
of the Project — Feasibility will lead to the
termination of the Project by JAVYS
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fazy 1 Projektu — Realizovatelnost,
bude mat za nasledok ukoncenie
Projektu zo strany spolocnosti JAVYS
bez toho, aby spolocnost JAVYS
akymkol'vek sposobom odskodnila
a/alebo uhradila cast nakladov
investovanych spolo¢nost’ou Newcleo
do fazy 1 Projektu — Realizovatel'nost’,
az do vypracovania Stadie
realizovatelnosti. Pred vstupom do
dalsich faz Projektu Zmluvné strany
identifikuji, ¢o bude povazované za
podstatny negativny vplyv Projektu na
realizaciu projektu NJZ;

viii. Rozhodovacie, riadiace a kontrolné
pravomoci  budd v Spolo¢nosti
zasadne rozdelené paritne medzi
JAVYS aNewcleo, pokial tato
Zmluva vyslovne neustanovi inak;

iX. Zmluvné strany si praji upravit’ svoje
vzajomné vztahy suvisiace sich
akcionarskou uc¢astou v Spolo¢nosti
alebo inak suvisiacich s vlastnictvom
Akcii;

X. Zmluvné strany si praju v tejto
Zmluve upravit’ zakladné podmienky
a principy spoluprace prostrednictvom
a Vv Spolo¢nosti, t. j. najmd upravit’
vnutorné  pomery v Spolo¢nosti
a oblasti pdsobnosti, v ktorych bude
kazdy  z Akcionarov  prispievat’
k realizacii Projektu;

ZMLUVNE _STRANY
NASLEDUJUCOM:

Slova a vyrazy s velkym pociatoénym pismenom
budii mat' pre ucely tejto Zmluvy nasledujici
vyznam:

SA DOHODLI NA

,,Akcia“

znamena v kazdom okamihu trvania tejto Zmluvy
podla kontextu bud (i) vSetky akcie vydané
Spolo¢nost’ou, ktoré predstavujt 100% zakladného
imania Spoloc¢nosti; alebo (ii) akukol'vek takuto
jednu alebo viac akcii vydanych Spolo¢nostou,
a to bez ohl'adu na pripadné zmeny ich menovitej
hodnoty, poctu, podoby, formy, druhu alebo prav
S nimi spojenych

,,Akcionar*
ma vyznam uvedeny v zahlavi tejto Zmluvy

without JAVYS having to compensate in
any way and/or pay a portion of the costs
invested by Newcleo into Phase 1 of the
Project — Feasibility, until the
development of the Feasibility Study.
Before entering into the next Phases of the
Project, the Parties shall identify what will
be considered a significant negative
impact of the Project on the
implementation of the NNS project;

viil. Decision-making, control, and
supervisory powers in the Company shall
be principally divided equally between
JAVYS and Newecleo, unless this
Agreement states otherwise;

iX. The Parties wish to govern their mutual
relationships in relation to their
shareholding  participation in  the
Company or otherwise related to the
ownership of the Shares;

X. In the Agreement, the Parties wish to
govern the basic terms and conditions and
principles of the cooperation through and
in the Company, i.e., mainly to govern
internal affairs of the Company and the
areas of activities in which each of the
Shareholder will contribute in order to
implement the Project;

THE PARTIES AGREE AS FOLLOWS:

Capitalized words and terms shall have the
following meanings for the purposes of this
Agreement:

Share

means at any time during the term of this
Agreement, as the context may require, either (i) all
of the Shares issued by the Company representing
100% of the share capital of the Company; or (ii)
any such one or more Shares issued by the
Company, irrespective of any variation in the
nominal value, number, form, shape, kind or rights
attached thereto

Shareholder

shall have the meaning set forth in the header of
this Agreement
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»AMR
znamena pokrocily modularny reaktor
S maximalne Styrmi reaktormi LFR-AS-200

,,Dozorna rada‘“
znamena dozornu radu Spolo¢nosti

,,Doverna informacia“
ma vyznam uvedeny v ¢lanku 19.1 tejto Zmluvy

,~Finanény plan“
znamena podla kontextu Kratkodoby financny
plan alebo Strednodoby financny plan

»Hlavné fazy vyvoja“
vyznam jednotlivych faz blizsie uvedeny v ¢lanku
3 Hlavnych podmienok

2JAVYS
ma vyznam uvedeny v zahlavi tejto Zmluvy

,Kratkodoby finan¢ny plan‘
znamena jednoro¢ny financny plan Spolo¢nosti

,»LFR technolégia“

znamena know-how, patenty, informacie, dizajny
alebo akékol'vek iné udaje, ktoré vyvinula
spoloc¢nost’ Newcleo alebo akakol'vek spolo¢nost,
ktora je akymkol'vek spdsobom majetkovo,
ekonomicky ¢&i personalne prepojena s Newcleo
ako vysledok jej vyskumnych a vyvojovych aktivit
v oblasti olovom chladenych rychlych reaktorov
(LFR) a paliva na baze zmie$saného oxidu (MOX)
a zahfiia takéto informacie vytvorené pred aj po
datume uzatvorenia tejto Zmluvy, a to bez ohl'adu
na zdroj financovania takéhoto vyskumu a vyvoja

,,Lokalita“
znamena lokalitu jadrovej elektrarne V1 Jaslovské
Bohunice v Slovenskej republike

,,Newcleo*
ma vyznam uvedeny v zahlavi tejto Zmluvy

,Obchodny zakonnik*

znamena zakon ¢. 513/1991 Zb., Obchodny
zakonnik, v zneni neskorSich predpisov, ak
nevyplyva z kontextu, Ze ide o iné znenie

AMR
means the Advanced Modular Reactor with
maximum number of four rectors LFR-AS-200

Supervisory Board
means the Supervisory Board of the Company

Confidential Information
shall have the meaning set forth in Article 19.1 of
this Agreement

Financial Plan

means, depending on the context, the Short Term
Financial Plan or the Medium Term Financial
Plan

Principal Development Phases
shall have the meaning of the various phases
specified in Article 3 of the Head of Terms

JAVYS
shall have the meaning set forth in the heading of
this Agreement

Short-Term Financial Plan
means the Company s one-year financial plan

LFR Technology

means all knowhow, patents, information, design,
or other data which has been developed by
Newcleo or any company that is in any way
financially, economically or personally connected
to Newcleo as a result of its R&D activities into
lead-cooled fast reactors (LFR) and mixed oxide
fuel (MOX) and includes such information
generated both prior to and subsequent to the date
of conclusion of this Agreement howsoever funded

Site
means the area of the V1 NPP at Jaslovske
Bohunice in the Slovak Republic

Newcleo
shall have the meaning set forth in the header of
this Agreement

Commercial Code

means the Slovak Act No. 513/1991 Coll.,,
Commercial Code, as amended, unless follows
otherwise from the context
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,,Podstatné
Newcleo*
ma vyznam uvedeny v ¢lanku 16.1 tejto Zmluvy

porusenie Zmluvy zo strany

,,Podstatné
JAVYS*
ma vyznam uvedeny v ¢lanku 16.2 tejto Zmluvy

porusenie Zmluvy zo strany

,Podstatné porusenie Zmluvy“

znamena podla kontextu Podstatné porusenie
Zmluvy zo strany Newcleo alebo Podstatné
porusenie zo strany JAVYS

»Pracovny dei‘

znamena kazdy dent odlisSny od soboty, nedele
a dia, na ktory pripada $tatny sviatok v Slovenskej
republike alebo Statny sviatok v Spojenom
kralovstve

,Predstavenstvo*
znamena predstavenstvo Spolocnosti

»Prepojena osoba‘“

znamena podla kontextu osobu, ktora je
akymkol'vek sposobom majetkovo, ekonomicky ¢i
personalne prepojena s Newcleo alebo je
akymkol'vek spdsobom majetkovo, ekonomicky ¢i
persondlne prepojend s JAVYS

»Projekt*

zZnamena  Vyvoj avystavbu  technologie
pokrocilého jadrového reaktora IV. generacie
(AMR) s maximalne Styrmi reaktormi LFR-AS-
200 v Lokalite a zabezpeCenie vyvoja trasy
dodéavok jadrového paliva pre SMR AMR, ktora
(1) ulah¢i vcasné uvedenie do prevadzky a
prevadzku SMR AMR, (2) s konecnym cielom
prepracovat’ a vyuzit vyhorené jadrové palivo
Slovenskej republiky a (3) umozni dlhodobu
multirecyklaciu v ramci uzavretého palivového
cyklu

»Spolocnost™
ma vyznam uvedeny v ustanoveni bodu (V)
preambuly tejto Zmluvy

,otanovy*
znamena stanovy Spolocnosti

»Strategicky partner
znamena VUIJE, a.s., ICO: 31450474, so sidlom
Okruznd 5, 91864 Trnava, Slovenska republika

Material Breach of Agreement by Newcleo

shall have the meaning set forth in Article 16.1 of
this Agreement

Material Breach of Agreement by JAVYS

shall have the meaning set forth in Article 16.2 of
this Agreement

Material Breach of Agreement

means, as the context requires, a Material Breach
of Agreement by Newcleo or a Material Breach of
Agreement by JAVYS

Business Day

means any day other than a Saturday, Sunday and
a day on which a public holiday in the Slovak
Republic or a public holiday in the United Kingdom

Management Board
means the Management Board of the Company

Affiliate

means, according to the context,, a person who is
in any way financially, economically or personally
connected with Newcleo, or is in any way
financially, economically, or personally connected
with JAVYS

Project

means development and construction of an
advanced nuclear reactor of fourth generation
(AMR) with up to four LFR-AS-200 reactors at the
Site and the development and securing of a nuclear
fuel supply route for the AMR that (1) facilitates the
timely commissioning and operation of the AMR,
(2) with the ultimate objective of reprocessing and
utilizing the Slovak Republic’s spent nuclear fuel,
and (3) enables long-term multi-recycling within a
closed fuel cycle

Company
shall have the meaning set forth in clause (v) of the
Preamble to this Agreement

Articles of Association
means the Articles of Association of the Company

“Strategic partner”
Means VUJE, a.s., ID n. 31450474, with registered
office: Okruzna 5, 91864 Trnava, Slovakia
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,,Strednodoby finan¢ny plan“
znamena ktorykol'vek  z finanénych planov
uvedenych v ¢lanku 12 tejto Zmluvy

,Stidia realizovatelnosti-
ma vyznam uvedeny v ¢lanku 10.1 tejto Zmluvy

,, Tretia osoba“
znamena  ktorukol'vek
Zmluvnych stran

osobu odliSnu  od

,,Valné zhromazdenie*
znamend valné zhromazdenie Spolo¢nosti

»Vkladany majetok*

znamena pefiazny majetok spolocnosti Newcleo
alebo JAVYS a nepeiniazny majetok, ktory je vo
vlastnictve ktorejkol'vek Zmluvnej strany a ktory
ma byt vloZzeny do Spolo¢nosti

,»Vytvorené dusevné vlastnictvo*

znamena akékol'vek dusevné vlastnictvo vytvorené
Spolo¢nostou prostrednictvom jej vlastnych
Cinnosti, vyskumu a vyvoja pocas cinnosti
uvedenych v tejto Zmluve podlichajuce ochrane
podla prislusnych predpisov 0
priemyselnom/dusevnom vlastnictve s vyli¢enim
akéhokol'vek Zakladného dusevného vlastnictva
ktorejkol'vek Zmluvnej strany

,.Zakladatelska zmluva“
znamena zakladatel'ski zmluvu Spolo¢nosti

,.2Zakladné du§evné vlastnictvo*

znamena  akékolvek  ochranné  znamky,
proprietarny  softvér, iné prava dusSevného
vlastnictva, uzitkové vzory, patentové prihlasky a
patenty pokryvajice LFR technolédgiu, nakladanie
S vyhoretym jadrovym palivom a radioaktivnym
odpadom, patriace vyluéne ktorejkol'vek zo
Zmluvnych stran

»ZaleZitosti vyhradené valnému zhromazdeniu*
maju vyznam uvedeny v ¢lanku 5.5 tejto Zmluvy

,Zastupca Newcleo v dozornej rade*
znamena ¢len Dozornej rady zvoleny na zaklade
navrhu Newcleo alebo zastupcu Newcleo

Medium Term Financial Plan
means any of the financial plans referred to in
Article 12 of this Agreement

Feasibility Study
shall have the meaning set forth in Article 10.1 of
this Agreement

Third Party
means any person other than the Parties

General Meeting
means the General Meeting of the Company

Deposited Assets

means the monetary assets of Newcleo or JAVYS
and the non-monetary assets owned by any of the
Parties to be contributed to the Company

Foreground Intellectual Property

means any intellectual property created by the
Company through its’ own activities, research and
development during the activities set forth under
this Agreement and susceptible to protection under
industrial/intellectual property laws to the
exclusion of any Background Intellectual Property
of either Party

Memorandum of Association
means the Memorandum of Association of the
Company

Background Intellectual Property

means any copyrights, proprietary software, other
intellectual property rights, utility models, patent
applications and patents covering either the LFR
Technology, disposal of spent nuclear fuel and
radioactive waste, belonging exclusively to any of
the Parties

Matters Reserved to the General Meeting
shall have the meaning set forth in Article 5.5 of
this Agreement

Newcleo representative on the Supervisory Board
means a member of the Supervisory Board elected
on the basis of a proposal by Newcleo or a
representative of Newcleo
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wZastupca Newcleo v predstavenstve®

znamena ¢len Predstavenstva zvoleny na zaklade
navrhu Newcleo alebo zastupcu Newcleo

,Zastupca JAVYS v dozornej rade
znamena ¢len Dozornej rady zvoleny na zdklade
navrhu JAVYS alebo zastupcu JAVYS

HLastupca JAVYS v predstavenstve
znamena ¢len Predstavenstva zvoleny na zaklade
navrhu JAVYS alebo zastupcu JAVYS

,,Zmluva“
ma vyznam uvedeny v zahlavi tejto Zmluvy

,.,Zmluvna strana‘“
ma vyznam uvedeny v zahlavi tejto Zmluvy

,,Znalec

znamena fyzicka alebo pravnicki  osobu
opravnenu a odborne spdsobili na vykon funkcie
znalca v zmysle platnych pravnych predpisov,
ktora bude schvalena Dozornou radou

Ak nevyplyva z kontextu nieco iné:

i. oznaCenia v jednotnom c¢isle zahffiaju aj
oznaéenia v mnoznom ¢isle a naopak;

ii.  odkazy na ¢lanky, odseky, pismena ¢i iné
ustanovenia alebo prilohy znamenaju
clanky, odseky, pismend <¢i iné
ustanovenia alebo prilohy tejto Zmluvy;

iii. odkazy na valné  zhromazdenie,
predstavenstvo, dozorni radu alebo
generalneho riaditela znamenaju odkazy
na Valné zhromaZzdenie, Predstavenstvo,
Dozornt radu alebo generalneho riaditel'a
Spolo¢nosti;

iv.  odkazy na zastupcu niektorej Zmluvnej
strany Vv niektorom organe Spolocnosti
znamenaju, podla kontextu, Zastupca
Newcleo v dozornej rade, Zastupca
Newcleo v predstavenstve, Zastupca
JAVYS v dozornej rade alebo Zastupca
JAVYS v predstavenstve;

V.  oznacenie strany alebo osoby zahfia tiez
ich pravnych nastupcov;

Newcleo representative on the Management
Board

means a member of the Management Board elected
upon the proposal of Newcleo or Newcleo's
representative

JAVYS representative on the Supervisory Board
means a member of the Supervisory Board elected
on the basis of a proposal by JAVYS or a
representative of JAVYS

JAVYS representative on the Management Board
means a member of the Management Board elected
on the basis of a proposal by JAVYS or a
representative of JAVYS;

Agreement
shall have the meaning set forth in the header of
this Agreement

Party
shall have the meaning set out in the heading to this
Agreement

Expert

means a natural or legal person authorized and
qualified to act as an Expert Witness under
applicable law, subject to the approval of the
Supervisory Board

Unless the context indicates otherwise:

i.  designations in the singular include those
in the plural and vice versa;

ii. references to articles, paragraphs,
subparagraphs or other provisions or
annexes shall mean articles, paragraphs,
subparagraphs or other provisions or
annexes of this Agreement;

iii.  references to the General Meeting, the
Management Board, the Supervisory
Board or the Director General shall mean
the General Meeting, the Management
Board, the Supervisory Board or the
Director General of the Company;

iv.  references to a Party's representative on
any body of the Company shall mean, as
the context may require, Newcleo
representative on the Supervisory Board,
Newcleo representative on the
Management Board, JAVYS representative
on the Supervisory Board or JAVYS
representative on the Management Board,;

v.  the designation of a party or person
includes its legal successors;
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Vi.

Vii.

viii.

ak je Akcionar na zaklade tejto Zmluvy
povinny nieco ,,zabezpeCit™, rozumie sa
tym, ak nevyplyva ztejto Zmluvy nieco
iné¢, povinnost dotknuta zalezitost’
zabezpecit najmd vykonom hlasovacich
a inych akcionarskych prav v Spolo¢nosti,
ako aj prostrednictvom svojich zastupcov

v Predstavenstve alebo Dozornej rade
Spolo¢nosti;
ak koniec lehoty stanovenej touto

Zmluvou pripadne na iny ako Pracovny
den, takato lehota uplynie v najblizsi
nasledujtci Pracovny den;

tito Zmluva sa ma vykladat v stlade
s Hlavnymi podmienkami a ich uc¢elom.

Nadpisy c¢lankov a odsekov st uvedené iba pre

prehladnost’

anezakladaji  Ziadne zavizky

Zmluvnych stran.

11

1.2

Clanok 1
UCEL A PREDMET ZMLUVY

Udelom tejto Zmluvy je

i. zhoda Akcionarov na zalozeni
spoloc¢nosti a zékladnych
parametroch Zakladatel'skej zmluvy
a Stanov,

ii. stanovenie  zavdznych pravidiel,
podla ktorych budii Zmluvné strany
vykonavat’ prava a plnit' povinnosti
suvisiace s ich akcionarskou ¢astou v
Spolo¢nosti alebo inak stvisiace s
Akciami, vratane najmi nakladania s
nimi a

iii. vymedzenie zakladnych pravidiel,

podmienok a principov spoluprace
prostrednictvom a v Spolocnosti,
ktorej hlavnym cielom je uspeSne
realizovat’ Projekt a preskumat’ d’alsie
moznosti  nasadenia  pokrocilého
jadrového reaktora LFR-AS-200 v
ramci Slovenskej republiky.

(dalej len ,,U&el*)

Predmetom tejto Zmluvy je dohoda

Zmluvnych stran najmé 0

i. vzajomnych pravach a zavidzkoch
suvisiacich s ich akcionarskou
ucastou v Spolocnosti alebo inak

Vi.

Vil.

viii.

Article

if a Shareholder is obliged under this
Agreement to "secure™ something, it shall
be understood, unless otherwise implied
from this Agreement, to be obliged to
secure the matter in question, in particular
through the exercise of voting and other
shareholder rights in the Company, as well
as through its representatives on the
Management Board or the Supervisory
Board of the Company;

if the end of the time limit set out in this
Agreement falls on a day other than a
Business Day, such time limit shall expire
on the next following Business Day;

this Agreement shall be construed in
accordance with the Head of Terms and
their purpose.

and paragraph headings are for

convenience of reference only and do not create
any obligation on the part of the Parties.

11

1.2

Article 1
PURPOSE AND OBJECT OF THE
AGREEMENT

The purpose of this Agreement is

i.  agreement of the Shareholders on the
incorporation of the Company and
the basic parameters of the
Memorandum of Association and
Articles of Association,

ii.  setting out the binding rules under
which the Parties will exercise the
rights and perform the obligations
relating to their shareholding
interest in the Company or otherwise
relating to the Shares, including the
disposal of the Shares, and

iii.  defining the basic rules, conditions,
and principles of cooperation
through and in the Company, the
main purpose of which is successful
completion of the Project and
exploring of other options for
deploying LFR-AS-200 advanced
modular reactors within the Slovak
Republic.

(hereinafter referred to as “Purpose”)

The subject matter of this Agreement is an

agreement between the Parties, in
particular, about

i. mutual rights and obligations

relating to  their  respective

shareholdings interest in the
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2.1

2.2

2.3

24

savisiacich s Akciami, vratane

nakladania s nimi, a

ii. zavazkoch vykonavat i d’alSie pravne
a iné ukony nevyhnutné alebo vhodné
pre dosiahnutie ucelu tejto Zmluvy a
zdrzat’ sa akychkol'vek krokov, ktoré
by boli v rozpore so zavidzkami alebo
principmi popisanymi v tejto Zmluve.

Clanok 2
ZAKLADNE PRINCIPY

Zmluvné strany sa zavédzuju dodrziavat’ tito
Zmluvu a zavizuju sa, Ze nepodnikni
ziadne kroky, vratane hlasovani na Valnom
zhromazdeni Spolo¢nosti alebo
prostrednictvom  svojich  zastupcov v
d’alsich organoch Spolo¢nosti, ktoré by boli
vrozpore s touto Zmluvou alebo jej
Ucelom. Zmluvné strany sa zavizuju robit’
vSetky pravne ainé ukony a vykonavat
svoje akcionarske prava vztahujiuce sa k
Akciam, ktoré st nevyhnutné alebo vhodné
pre dosiahnutie Gcelu tejto Zmluvy a zdrzat’
sa akéhokol'vek konania, ktoré by bolo v
rozpore so zavidzkami alebo principmi
popisanymi v tejto Zmluve alebo Ugelom
tejto Zmluvy.

Zmluvné strany bert na vedomie a sthlasia,
ze obchodné vedenie prinalezi
Predstavenstvu, v ktorom budd obe
Zmluvné strany zastipené paritne, ato
v uzkej spolupraci s generalnym riaditel'om.
Zmluvné strany sa dohodli, ze zakladnym
principom riadenia Spolocnosti je zasada, ze
ku kazdému rozhodnutiu v organoch
Spolo¢nosti je potrebny suhlas zastupcov
oboch Zmluvnych stran.

Hlavné fazy Projektu a ich poradie st

vymedzené  v¢lanku 3 Hlavnych
podmienok.

Vzhladom na  realizaiciu  Projektu
v postupnych  nadvdzujicich  etapach,
ucelom tejto Zmluvy je upravit postup
Zmluvnych  stran  vramci  Projektu
realizovaného Spoloc¢nostou vo faze 1
Projektu — Realizovatelnost, pri¢om

Zmluvné strany beru na vedomie, ze tato
Zmluva bude nasledne po ukonéeni kazdej
fazy Projektu primerane doplnend ¢i
upravend, ato v nadviznosti na vysledok
realizécie predchadzajlicej fazy/faz Projektu

21

2.2

2.3

2.4

Company or otherwise relating to the
Shares, including the disposition
thereof, and

ii.  obligations to take and perform such
other legal and other acts as may be
necessary or appropriate to achieve
the Purpose of this Agreement and to
refrain from any action that would be
inconsistent with the covenants or

principles  described in this
Agreement.
Article 2

FUNDAMENTAL PRINCIPLES

The Parties undertake to abide by this
Agreement and undertake not to take any
action, including voting at the General
Meeting of the Company, which would be in
violation with this Agreement or its
Purpose. The Parties undertake to take all
such legal and other actions and to exercise
their shareholder rights in relation to the
Shares as are necessary or appropriate to
achieve the Purpose of this Agreement and
to refrain from any action which would be
inconsistent  with the covenants or
principles described in this Agreement or
the Purpose of this Agreement.

The Parties acknowledge and agree that the
business management shall be vested in the
Management Board, on which both Parties
shall be represented in parity, in close
cooperation with the Director General. The
Parties agree that the fundamental
principle of the management of the
Company is that every decision in the
bodies of the Company requires the consent
of the representatives of both Parties.
Principal Development Phases and their
sequence are defined in Article 3 of the
Head of Terms.

With regards to the Project implementation
in gradual successive stages, the purpose of
this Agreement is to govern the procedure
of the Parties within the Project
implemented by the Company in Phase 1 —
Feasibility, whereas  the Parties
acknowledge that this Agreement will be
subsequently reasonably complemented or
amended after each phase of the Project is
completed, mainly based on the outcome of
the execution of the previous phase/s of the
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2.5

2.6

2.7

a dohodu Zmluvnych stran o postupe d’alsej
realizécie Projektu. Bez ohl'adu na to sa po
ukonceni kazdej fazy Zmluvné strany
forméalne dohodnti na pokraovani d’alSej
fazy, pricom zohl'adnia casovy
harmonogram, potrebné financovanie a
zdroj financovania (aby sa zabezpecilo
uplné financovanie d’al$ej fazy Projektu).

Zmluvné strany sa zavézuju, ze budua vsetky
svoje akcionarske prava vyplyvajuce z
vlastnictva svojich Akcii vykonavat (v
maximalnom moznom rozsahu, v ktorom to
neodporuje  kogentnym  ustanoveniam
vSeobecne zavaznych pravnych predpisov) v
sulade s touto Zmluvou. Zmluvné strany sa
hlavne zavizuju (v maximalnom moznom
rozsahu, v ktorom to neodporuje kogentnym
ustanoveniam  vSeobecne zavidznych
pravnych predpisov)

i. podl'a potreby zabezpecit’ zvolanie
Valného zhromazdenia a na Valnom
zhromazdeni  navrhnut’  a/alebo
hlasovat’ pre prijatie takych uzneseni
Valného zhromazdenia, ktoré su
potrebné alebo vhodné pre realizaciu
obsahu tejto Zmluvy a/alebo splnenie
zavéazkov podla tejto Zmluvy;

ii. na pisomnu vyzvu druhej Zmluvnej
strany v konkrétnej  zalezitosti
zabezpecCit', aby Clenovia
Predstavenstva a clenovia Dozornej
rady, ktori su zastupcovia prislusnej
Zmluvnej strany, v danej zalezitosti
hlasovali a konali v sulade s touto
Zmluvou a jej Uéelom.

JAVYS a Newcleo sa zavizuju zabezpedit
pritomnost’ svojich zastupcov na vsetkych

zasadaniach kolektivnych organov
Spolo¢nosti  tak, aby nebola ohrozena
uznasania schopnost’ tychto organov.

JAVYS a Newcleo sa dalej zavdzuji
zabezpecit', aby ich zastupcovia uplatiovali
pocas vSetkych zasadani kolektivnych
organov Spoloc¢nosti svoje hlasovacie pravo
tak, aby nebol ohrozeny plynuly postup
Projektu, zavazky vyplyvajuce pre Zmluvné
strany z tejto Zmluvy, ako ani Ugel tejto
Zmluvy.

JAVYS a Newcleo sa zavidzuju, ze
nepodniknu ziadne kroky, nebudt hlasovat’
na Valnom zhromaZzdeni a nebudu Ziadnym

2.5

2.6

2.7

Project and agreement of the Parties on the
procedure for the further Project
implementation. Notwithstanding this, upon
completion of each phase of the Project, the
Parties shall formally agree to proceed with
the next phase, taking into account the
timetable, funding required and the source
of funding (to ensure that the next phase of
the Project is fully funded).

The Parties undertake to exercise all their
shareholder rights arising from their
ownership of their Shares (to the maximum
extent consistent with mandatory provisions
of generally applicable law) in accordance
with this Agreement. In particular, the
Parties undertake (to the maximum extent
not inconsistent with mandatory provisions
of generally applicable law)

i. to procure the convening of the
General Meeting, as appropriate,
and to propose and/or vote at the
General Meeting for the adoption of
such resolutions of the General
Meeting as are necessary or
appropriate for the implementation
of the contents of this Agreement
and/or the performance of the
obligations under this Agreement;

ii.  upon the written request of the other
Party in a particular matter, ensure
that the members of the Management
Board and the members of the
Supervisory Board who are
representatives of the relevant Party
vote and act in accordance with this
Agreement and its Purpose in that
matter.

JAVYS and Newcleo undertake to ensure

the presence of their representatives at all

meetings of the collective bodies of the

Company so that reaching of the quorum of

such bodies is not jeopardized. JAVYS and

Newcleo further undertake to ensure that

their representatives exercise their voting

rights during all meetings of the collective
bodies of the Company in such a way as not
to jeopardize the smooth progress of the

Project, the obligations arising for the

Parties from this Agreement, or the Purpose

of this Agreement.

JAVYS and Newcleo undertake not to take

any action, not to vote at the General

Meeting and not to influence the Company,
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2.8

2.9

2.10

3.1

3.2

spdsobom priamo alebo nepriamo posobit’
na Spoloc¢nost, jej organy alebo Clenov jej
organov sposobom, ktory by v rozpore
sobsahom alebo Utelom tejto Zmluvy
znevyhodnoval alebo inak poskodzoval
druhého Akcionara.

Zmluvné strany sa dohodli aberd na
vedomie, ze kazda Zmluvna strana zostava
vyluénym vlastnikom svojho Zakladného
dusevného vlastnictva existujuceho ku ditu
podpisu tejto Zmluvy, ako aj pripadne
Vv priebehu realizacie Projektu vytvoreného
Zakladného dusevného vlastnictva. Ziadne
ustanovenie tejto Zmluvy nezaklada prevod
ani licenciu k Zakladnému dusevnému
vlastnictvu ktorejkol'vek Zmluvnej strany
pocas fazy realizovatelnosti Projektu, ato
ani  vpripade, ak Zakladné duSevné
vlastnictvo bolo pre vytvorenie Stidie
realizovatelné pouzité alebo v Studii
realizovatel'nosti spomenuté.

Zmluvné strany sa dohodli, ze auditorom,
ktory bude overovat vsetky dokumenty
Spolo¢nosti, ktoré podla prislusnych
pravnych predpisov a/alebo tejto Zmluvy
vyzaduju overenie auditorom, bude iba
subjekt schvaleny Valnym zhromazdenim,
alebo ak to pradvne predpisy umoznia, taky
subjekt, na ktorom sa Zmluvné strany
dopredu pisomne dohodni.

Zmluvné strany tymto vzajomne deklaruju,
7ze voblasti ludskych zdrojov, pri
zabezpecovani svojich internych
pracovnych sil, odborného personalu, ako aj
externych odbornych poradcov, si navzajom
nebudu konkurovat'.

Clanok 3
ZALOZENIE, VZNIK, ORGANY A
FUNGOVANIE SPOLOCNOSTI

Zmluvné strany sa zavizuju, najneskor do 1
mesiaca od uzatvorenia tejto Zmluvy,
uzavriet’ Zakladatel'ski zmluvu Spolo¢nosti
vsalade s § 163 odsek 1 Obchodného
zakonnika. Tento =zavidzok =zanikne, ak
ziadna zo Zmluvnych stran nevyzve druhu
Zmluvnu stranu k uzavretiu Zakladatel'skej
zmluvy Spolo¢nosti do jedného (1) roku od
uzavretia tejto Zmluvy.

Po  zalozeni Spolocnosti  uzavretim
ZakladatelI'skej zmluvy sa Zmluvné strany
zavizuju vykonat’ bez zbyto¢ného odkladu

2.8

2.9

2.10

its organs or members of its organs in any
way, directly or indirectly, in a manner that
would disadvantage or otherwise prejudice
the other Shareholder in a manner contrary
to the content or Purpose of this Agreement.

The Parties agree and acknowledge that
each Party shall remain the exclusive owner
of its Background Intellectual Property
existing as of the date of signing this
Agreement, as well as any Background
Intellectual Property created during the
implementation of the Project. Nothing in
this Agreement shall constitute a transfer or
license to any Party's Background
Intellectual Property during the feasibility
phase of the Project, even if the Background
Intellectual Property was used to create the
Feasibility Study or mentioned in the
Feasibility Study.

The Parties agree that the auditor who shall
certify all documents of the Company
which, under the applicable law and/or this
Agreement, require to be certified by an
auditor, shall be only an entity approved by
the General Meeting or, if the law so
permits, such entity as the Parties may
agree in writing in advance.

The Parties hereby mutually declare that
they will not compete with each other in the
area of the human resources, in securing
their internal workforce, professional
personnel, as well as external professional
advisors.

Article 3

ESTABLISHMENT, FORMATION, BODIES
AND FUNCTIONING OF THE COMPANY

3.1

3.2

The Parties undertake to enter into the
Memorandum of Association of the
Company in accordance with section 163
paragraph 1 of the Commercial Code, as no
later than 1 month after conclusion of this
Agreement. This obligation shall terminate
if neither Party invites the other Party to
enter into the Memorandum of Association
of the Company within one (1) year of the
conclusion of this Agreement.

Upon establishment of the Company by the
conclusion of the Memorandum of
Association, the Parties undertake to
perform without undue delay all legal acts
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3.3

3.4

vSetky pravne tukony, ktoré su nutné a
potrebné k vzniku Spolo¢nosti.

Organy Spolo¢nosti budil

i. Valné zhromazdenie,
ii. Dozornarada,
iii.  Predstavenstvo a
iv. popripade d’alSie organy, na ktorych
sa Zmluvné strany dohodnt.

Pre vyltcenie pochybnosti je dohodnuté, ze
generalny  riaditel nebude organom
Spolo¢nosti, aj ked jeho ustanovenie,
postavenie, pravomoc, trvanie a zanik
funkcie mozu byt' predmetom tupravy podla
tejto Zmluvy.

Spoloc¢nost’ bude zalozena na dobu neurciti.

Clanok 4

ZAKLADATELSKA ZMLUVA A STANOVY

4.1

Obsah Zakladatel'skej zmluvy Spoloénosti
a Stanov Spolo¢nosti dohodni Zmluvné
strany za podmienok dohodnutych touto
Zmluvou, v stlade s prislusnymi
ustanoveniami ~ Obchodného  zakonnika
a reSpektujtc lehotu dohodnuta v ¢lanku 3.1
Zmluvy.

Clanok 5

VALNE ZHROMAZDENIE SPOLOCNOSTI

5.1

5.2

5.3

Valné zhromazdenie sa bude konat
najmenej jedenkrat za kalendarny rok, v
lehote podrla pravnych predpisov. Miestom
konania Valného zhromazdenia bude sidlo
Spolo¢nosti alebo iné vhodné miesto.

Valné zhromazdenie zvoldva  osoba
opravnend podla Stanov a pravnych
predpisov. Stanovy vzdy upravia moznost
kazdého Akcionara iniciovat’ a zvolat’ Valné
zhromazdenie, pricom zvolanie Valného
zhromazdenia bude pre Spolo¢nost’, resp. jej
Predstavenstvo, povinné, pokial’ to nebude
odporovat’ kogentnej pravnej uprave.

Kazdy z Akcionarov je povinny zacastnit’ sa
kazdého Valného zhromazdenia. Valného
zhromazdenia sa  Akcionar  zucastni
prostrednictvom osoby opravnenej konat’ v
stlade s pravnymi a vnitornymi predpismi

3.3

3.4

necessary and required for the
incorporation of the Company.
The bodies of the Company shall be:

i. General Meeting,
ii.  Supervisory Board,
iii.  Management Board and
iv.  other bodies as the Parties may
agree.

For the avoidance of doubt, it is agreed that
the Director General shall not be a body of
the Company, although his appointment,
status, authority, term of the office and
termination of the office may be subject to
terms as agreed in this Agreement.

The Company will be incorporated for an
indefinite period.

Article 4

MEMORANDUM OF ASSOCIATION AND

4.1

5.1

5.2

5.3

ARTICLES OF ASSOCIATION

The content of the Company's Memorandum
of Association and the Company's Articles of
Association shall be agreed upon by the
Parties under the conditions agreed in this
Agreement, in accordance with the relevant
provisions of the Commercial Code and
respecting the deadline agreed upon in
Article 3.1 of the Agreement.

Article 5
GENERAL MEETING

The General Meeting shall be held at least
once per calendar year, within the time limit
as provided by law. The place of the General
Meeting shall be the registered office of the
Company or any other suitable place.

The General Meeting shall be convened by a
person authorised under the Articles of
Association and the law. The Articles of
Association shall at all times provide for the
possibility of each Shareholder to initiate
and convene a General Meeting, whereby
the convening of a General Meeting shall be
mandatory for the Company or its
Management Board s, unless it contradicts a
mandatory legal regulation.

Each of the Shareholder is required to attend
each General Meeting. A Shareholder shall
attend the General Meeting through a
person authorised to act in accordance with
the law and internal regulations on its behalf
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5.4

5.5

6.1

samostatne v jeho  mene  alebo
prostrednictvom  zastupcu opravneného
konat' na zaklade riadne podpisanej plnej
moci s uradne overenym podpisom, vzdy
vSak  pri  reSpektovani  obmedzeni
stanovenych pravnymi predpismi.
Akcionari zabezpecia, Ze podl'a Stanov budi
vSetky rozhodnutia Valného zhromazdenia
pre prijatie vyzadovat 100 % hlasov
vSetkych Akcionarov.

Akcionari zabezpecia, aby podla Stanov,

nad ramec pOsobnosti Valného
zhromazdenia v zmysle Obchodného
zakonnika, nasledujuce zalezitosti

podliehali jeho sthlasu a aby kazda z nich
bola realizovana iba v pripade, ze s nimi
vyslovi Valné zhromazdenie suhlas:

i. vyslovenie stihlasu s prevodom Akcii
Akcionara na osobu int ako Akcionar
alebo suhlasu so zat’aZzenim Akcii;

ii. volba predsedu a podpredsedu

Dozornej rady.

(dalej len ,,Zalezitosti vyhradené valnému
zhromazdeniu®)

Ak by pravna uprava zmenila rozsah
posobnosti Valného zhromazdenia oproti
stavu pri uzatvoreni tejto Zmluvy, zavizuja
sa Zmluvné strany zabezpecit', aby Stanovy
obsahovali taku Gpravu posobnosti Valného
zhromazdenia, ktora bude zodpovedat’ stavu
pri uzatvoreni tejto zmluvy, pokial’ to
nebude odporovat kogentnym zakonnym
ustanoveniam.

Clanok 6

PREDSTAVENSTVO SPOLOCNOSTI

Zmluvné strany zabezpeéia, ze Spolo¢nost’
bude mat Styroch  (4)  clenov
Predstavenstva, ktoré bude mat' jedného (1)
predsedu, jedného (1) podpredsedu a dvoch
(2) dalsich clenov. Vsetci ¢lenovia budu
voleni Dozornou radou. Predstavenstvo
spolocnosti bude zodpovedné za jej
kazdodenné riadenie. Pri zmene pravnej
upravy, ktora by znemoziovala zlozenie a
rozhodovanie Predstavenstva podla tejto
Zmluvy, zavdzuji sa Zmluvné strany
dohodnut’ také zlozenie a rozhodovanie
Predstavenstva, ktoré bude zachovavat

5.4

5.5

6.1

individually or through a representative
authorised to act on the basis of a duly
signed power of attorney with a certified
signature, but always respecting the
limitations provided for by law.

The Shareholder shall ensure that, pursuant
to the Articles of Association, all resolutions
at the General Meeting shall require 100%
of the votes of all Shareholders for adoption.
The Shareholders shall ensure that, pursuant
to the Articles of Association, in addition to
the powers of the General Meeting under the
Commercial Code, the following matters
shall be subject to the approval of the
General Meeting and that each of them shall
be implemented only if the General Meeting
consents thereto:

i. consenting to the transfer of the
Shareholder's Shares to a person
other than the other Shareholder or
consenting to the encumbrance of the
Shares;

ii. the election of the Chairman and
Vice-Chairman of the Supervisory
Board.

(hereinafter referred to as "Matters
Reserved to the General Meeting'™)

Should the legislation change the scope of
the General Meeting's powers from the
situation at the conclusion of this
Agreement, the Parties undertake to ensure
that the Articles of Association contain a
regulation of the General Meeting's powers
that corresponds to the situation at the
conclusion of this Agreement, insofar as this
does not contradict mandatory statutory
provisions.

Article 6
MANAGEMENT BOARD

The Parties shall ensure that the Company
shall have the Management Board
consisting of four (4) members with one (1)
Chairman, one (1) Vice-Chairman and two
(2) other members. All members shall be
elected by the Supervisory Board. The
Management Board will be responsible for
the day-to-day management of the Company.
In the event of a change in legislation that
would make the composition and decision-
making of the Management Board under this
Agreement impossible, the Parties undertake
to agree on a composition and decision-
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6.2

6.3

6.4

6.5

6.6

6.7

princip sthlasu zastupcov oboch Zmluvnych
stran pre prijatie akéhokol'vek rozhodnutia
Predstavenstva.

Zmluvné strany zabezpecia, ze funkéné
obdobie ¢lenov Predstavenstva bude pat’ (5)
rokov.

Zmluvné strany zabezpeCia, Ze JAVYS
bude mat’ v Predstavenstve vzdy dvoch (2)
zastupcov a Newcleo bude mat v
Predstavenstve vzdy dvoch (2) zastupcov.

Kazda Zmluvna strana ma pravo nominovat’
svojich ¢lenov Predstavenstva a druha
Zmluvna strana je povinna zabezpecit' aby
jej zastupcovia v Dozornej rade hlasovali za
zvolenie danych clenov Predstavenstva.
Druhda Zmluvnd strana je opravnena
nehlasovat’ za zvolenie danych ¢lenov
Predstavenstva nominovanych Zmluvnou
stranou podla predchadzajucej vety
Vv pripade, ak nominujuca Zmluvna strana
nedokdze nad rozumni pochybnost’
preukazat’, Ze nominovana osoba je vhodna
na ustanovenie do tejto pozicie.

Zmluvné strany sa budu vopred navzajom
pisomne informovat’ o svojich navrhoch
podla ¢lanku 6.4 tejto Zmluvy tak, aby
pisomna informacia o nominacii spolu so
zivotopisom nominanta bola dorucena
druhej Zmluvnej strane najneskor desat’ (10)
dni pred zasadnutim organu, ktory ma
rozhodovat’ o zvoleni nominovanej osoby
do funkcie.

Akcionari sa zavdzuju zabezpecit', aby bol
predsedom Predstavenstva  Zastupca
Newcleo v predstavenstve a podpredsedom
Predstavenstva  Zastupca JAVYS v
predstavenstve. Podpredseda
Predstavenstva bude zastupovat’ predsedu v
jeho nepritomnosti v plnom rozsahu jeho
kompetencii. Zmluvné strany zabezpecia,
aby ich zastupcovia v Dozornej rade
hlasovali tak, aby sa dosiahol a udrziaval
stav podl'a tohto ¢lanku Zmluvy.

Akcionari sa dohodli, ze vSetky rozhodnutia
Predstavenstva budu pre prijatie vyzadovat
pritomnost a sthlas asponi troch Stvrtin
hlasov vsetkych ¢lenov Predstavenstva.

6.2

6.3

6.4

6.5

6.6

6.7

making of the Management Board that
preserves the principle of the consent of the
representatives of both Parties for the
adoption of any decision of the Management
Board.

The Parties shall ensure that the term of
office of the members of the Management
Board shall be five (5) years.

The Parties shall ensure that JAVYS shall
always have two (2) representatives on the
Management Board and Newcleo shall
always have two (2) representatives on the
Management Board.

Each Party has right to nominate the its
members of the Management Board and the
other Party is obliged to ensure that its
representatives in the Supervisory Board
vote in favor of appointment of the members
of the Management Board. The other Party
is entitled not to vote for the election of the
given members of the Management Board
nominated by the Party according to the
previous sentence, if the nominating Party
cannot prove beyond a reasonable doubt
that the nominated person is suitable for
appointment to this position.

The Parties shall inform each other in
writing in advance of their proposals
pursuant to Article 6.4 of this Agreement, so
that the written information about the
nomination together with the nominee's
biography is delivered to the other Party no
later than ten (10) days before the meeting of
the body that is to decide on the election of
the nominated person to functions.

The Shareholders shall ensure that the
Chairman of the Management Board shall
be the Newcleo representative on the
Management Board and the Vice-Chairman
of the Management Board shall be the
JAVYS representative on the Management
Board. The Vice-Chairman of the
Management Board will act in the absence
of the Chairman to the full extent of his
powers. The Parties shall ensure that their
representatives on the Supervisory Board
vote in such a manner as to achieve and
maintain the status under this Article of the
Agreement.

The Shareholders agree that all decisions of
the Management Board shall require the
presence and approval of at least three-
quarters of the votes of all members of the
Management Board for adoption.
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6.8

6.9

7.1

7.2

7.3

7.4

Akcionari zabezpec€ia, aby bola Spolo¢nost’
opravnena konat navonok a zavdzovat sa
iba tak, Ze v jej mene budl konat’ spolo¢ne
predseda predstavenstva a podpredseda
predstavenstva alebo spolo¢ne ktorykol'vek
traja ¢lenovia predstavenstva.

Zmluvné strany sa zavdzuju navrhovat’ na
volbu ¢lenov Predstavenstva iba osoby s
najmenej trojronou praxou vo veducich
funkcidch alebo Statutarnych organoch
pravnickych osob, alebo praxou s vedenim
obdobnych projektov.

Clanok 7
DOZORNA RADA

Zmluvné strany zabezpeia, Ze Dozorna
rada bude mat’ styroch (4) az do okamihu,
ked’ sa podl'a platnej pravnej upravy bude
vyzadovat volba niektorych  ¢lenov
Dozornej rady zamestnancami, pricom od
tohto okamihu bude pocet ¢lenov Dozornej
rady Sest’ (6). Clenovia Dozornej rady budu
mat’ rovnaké hlasovacie prava. Pri zmene
pravnej upravy, ktorda by znemoznovala
zlozenie a rozhodovanie Dozornej rady
podla tejto Zmluvy, zaviazuju sa Zmluvné
strany dohodnut’ také zlozenie a spOsob
rozhodovania Dozornej rady, ktory bude
zachovavat princip stthlasu zastupcov oboch
Zmluvnych stran pre prijatie akéhokol'vek
rozhodnutia Dozornej rady.

Zmluvné strany zabezpecia, Ze funkcné
obdobie ¢lenov Dozornej rady bude pat’ (5)
rokov.

Zmluvné strany sa zaviazuji zabezpecit', ze
kazdy z Akcionarov bude mat’ v Dozornej
rade jednu polovicu ¢lenov Dozornej rady
volenych Valnym zhromazdenim.

Kazda Zmluvna strana mé pravo nominovat’
svojich ¢lenov Dozornej rady a druha
Zmluvna strana je povinna hlasovat’ za
zvolenie danych c¢lenov Dozornej rady.
Druhd Zmluvna strana je opravnend
nehlasovat’ za zvolenie danych ¢lenov
Dozornej rady nominovanych Zmluvnou
stranou Vv pripade, ak nominujica Zmluvna
strana nedokaze nad rozumna pochybnost’
preukazat,, Ze nominovana osoba je vhodna
na ustanovenie do tejto pozicie.

6.8

6.9

7.1

7.2

7.3

7.4

The Shareholders shall ensure that the
Company shall only be entitled to act
externally and bind itself by having
Chairman and Vice-Chairman of the
Management Board, or whenever three
members of the Management Board acting
jointly on its behalf.

The Parties undertake to nominate for
election as members of the Management
Board only persons with at least three years
of experience in management positions or
statutory bodies of legal entities, or with
experience with the management of similar
projects.

Article 7
SUPERVISORY BOARD

The Parties shall ensure that the Supervisory
Board shall have four (4) members until
such time as the applicable law requires the
election of certain members of the
Supervisory Board by the employees, at
which time the number of members of the
Supervisory Board shall be six (6). Members
of the Supervisory Board will have equal
voting rights. In a change of any legislation
that would prevent the composition and
decision-making of the Supervisory Board
under this Agreement, the Parties undertake
to agree on a composition and decision-
making method of the Supervisory Board
that preserves the principle of the consent of
the representatives of both Parties for the
adoption of any decision of the Supervisory
Board.

The Parties shall ensure that the term of
office of the members of the Supervisory
Board shall be five (5) years.

The Parties undertake to ensure that each of
the Shareholders shall have one half of the
members of the Supervisory Board elected
by the General Meeting on the Supervisory
Board.

Each Party has right to nominate the
members of the Supervisory Board and the
other Party is obliged to vote in favor of
appointment of the members of the
Supervisory Board nominated by the other
Party. The other Party is allowed to not vote
in favor of appointment of the member of the
Supervisory Board if the other Party cannot
prove upon reasonable doubt that the
nominated person is suitable to be appointed
in the position.
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7.5

7.6

7.7

7.8

8.1

8.2

Zmluvné strany sa budu vopred navzajom
pisomne informovat’ o svojich névrhoch
podla ¢lanku 7.4 tejto Zmluvy tak, aby
pisomna informacia o nominacii spolu so
zivotopisom nominanta bola dorucena
druhej Zmluvnej strane najneskor desat’ (10)
dni pred zasadnutim organu, ktory ma
rozhodovat’ o zvoleni nominovanej osoby do
funkcie.

Akcionari zabezpeCia, aby predsedom
Dozornej rady bol Zastupca JAVYS
v dozornej rade a podpredsedom Dozornej
rady Zastupca Newcleo v dozornej rade.
Podpredseda bude zastupovat’ predsedu
V jeho nepritomnosti v plnom rozsahu jeho
kompetencii. Zmluvné strany sa zavizuji
hlasovat’ na Valnom zhromazdeni tak, aby
sa dosiahol a udrziaval stav podla tohto
¢lanku Zmluvy.

Akcionari vyvini svoj vplyv na svojich
zastupcov v Dozornej rade, tak, aby ich
zastupcovia po dobu trvania svojej funkcie
vykonavali svoju funkciu, konali a hlasovali
v stlade s Ugelom tejto Zmluvy.

Akcionari sa dohodli, Ze rozhodnutia
Dozornej rady budu vzdy vyzadovat na
svoje prijatie suhlas zastupcov oboch
Akcionarov v Dozornej rade. Akcionari sa
dohodli, Ze pre prijatie rozhodnuti Dozornej
rady sa vyzaduje pritomnost’ a suhlas dvoch
tretin hlasov vSetkych ¢lenov Dozornej rady,
pri¢om vZdy musia byt’ medzi nimi predseda
a podpredseda Dozornej rady.

Clanok 8
ORGANIZACNA STRUKTURA
Spolocnost’ bude mat pri jej zaloZeni
zakladné imanie vo vyske 25 000 EUR,
ktoré bude tvorené penaznymi vkladmi
oboch Zmluvnych strdn v podiele 49 %
spolo¢nostou Newcleo a v podiele 51 %
spolo¢nostou JAVYS.
Zmluvné strany sa dohodli na zriadeni
funkcie generalneho riaditel’a, ako najvyssej
vykonnej funkcie vramci operativneho
riadenia ¢innosti Spolo¢nosti. Generalneho

7.5

7.6

7.7

7.8

8.1

8.2

The Parties shall inform each other in
writing in advance of their proposals in
accordance with Article 7.4 of this
Agreement so that the written information
about the nomination together with the
nominee's biography is delivered to the other
Party no later than ten (10) days before the
meeting of the body that is to decide on the
election of the nominated person to the
function.

The Shareholders shall ensure that the
Chairman of the Supervisory Board shall be
JAVYS representative on the Supervisory
Board and the Vice-Chairman of the
Supervisory Board shall be Newcleo
representative on the Supervisory Board.
The Vice-Chairman will act in the absence
of the Chairman to the full extent of his
powers. The Parties undertake to vote at the
General Meeting in such a way as to achieve
and maintain the status under this Article of
the Agreement.

The Shareholders shall express their
influence over their representatives on the
Supervisory Board so that their
representatives shall, for the duration of
their office, perform their duties, act and
vote in accordance with the Purpose of this
Agreement.

The Shareholders agree that the decisions of
the Supervisory Board shall at all times
require the presence and consent of the
representatives of both Shareholders on the
Supervisory Board for their adoption. The
Shareholders agree that the presence and
consent of two-thirds of the votes of all
members of the Supervisory Board shall be
required for the adoption of decisions of the
Supervisory Board, which shall at all times
include the Chairman and the Vice-
Chairman of the Supervisory Board.

Article 8
ORGANIZATIONAL STRUCTURE

The Company will have a share capital of
EUR 25,000 at its establishment, formed
initially by cash contributions provided by
both Parties in the share of 49% by Newcleo
and in the share of 51% by JAVYS.

The Parties have agreed to establish the
position of Director General as the head of
the operational management of the
Company's business. The Director General
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8.3

8.4

riaditela  vybera  spolo¢nost JAVYS
a schvaluje, menuje aj odvolava
Predstavenstvo, pricom  ktorakol'vek  zo
Zmluvnych stran ma pravo na zaklade
odovodnenej ziadosti pozadovat jeho
odvolanie.

Generalny riaditel bude vo vztahu
k Spolo¢nosti v pracovnopravnom vzt'ahu
podla platnych pravnych predpisov.
Vymenovanie generalneho riaditela do
funkcie bude predpokladom vzniku jeho
pracovného pomeru so Spolo¢nostou.
Generalny  riaditel  Spolo¢nosti bude
V priamej riadiacej pdsobnosti
Predstavenstva Spolo¢nosti. Zastupcovia
v Predstavenstve  odhlasuji  podmienky
zmluvy s generalnym riaditel'om, ktoré buda
zodpovedat’ nasledujiicim poziadavkam:

i. Sgeneralnym  riaditelom  bude
dohodnuta skasobna doba
v maximalnej dizke, ktora povoluju
platné pravne predpisy;

ii. generalny riaditel' bude kedykol'vek
odvolatel'ny zo svojej funkcie.
Kazda Zmluvna strana je povinna na ziadost’
druhej Zmluvnej strany zabezpecit', aby jej
Zastupca v Predstavenstve hlasoval za
odvolanie generalneho riaditela z jeho

funkcie.

Clanok 9

PRAVIDLA PRE ROZDEL’OVANIE ZISKU

9.1

10.1.

Zmluvné strany sa dohodnu na rozdeleni
zisku na Valnom zhromazdeni v stlade
S pravidlami  uvedenymi v Hlavnych
podmienkach.

Clanok 10
STUDIA REALIZOVATELNOSTI

Za ucelom potvrdenia realizovatelnosti
a navratnosti Projektu Spolocnost’
vypracuje Studiu realizovatel'nosti, ktora sa
zameriava na hlavné fizy vyvoja a jeho
postupnost’. Obsahuje ¢asové ciele, ktoré st
vsak ramcové (dalej len ,Stidia
realizovatelnosti”).  Zmluvné  strany
predpokladaji, ze faza realizovatelnosti
bude trvat’ do 12 mesiacov od zaloZenia
Spolocnosti. Zmluvné strany sa kedykol'vek
mézu  dohodniat na  prehodnoteni
apredizeni tohto orientaéného Easového

8.3

8.4

9.1

10.1.

shall be selected by JAVYS and approved,
appointed and removed by the Management
Board, with either Party having the right to
demand his removal in case of a
substantiated request.

The Director General shall have an
employment relationship with the Company
under applicable law. The appointment of
the Director General shall be a condition
precedent to his employment with the
Company. The Director General of the
Company shall be wunder the direct
management authority of the Management
Board of the Company. The representatives
on the Management Board shall vote on the
terms of the employment contract with the
Director General, which shall comply with
the following requirements:

i. a probationary period of the
maximum length  permitted by
applicable law will be agreed with
the Director General;

ii. the Director General shall be
removable from office at any time.

Each Party shall, at the request of the other
Party, ensure that its representative on the
Management Board shall vote in favour of
the removal of the Director General from his
office.

Article 9
RULES FOR PROFIT DISTRIBUTION

The Parties shall agree on the distribution of
profits at the General Meeting in accordance
with the rules stated in the Head of Terms.

Article 10
THE FEASIBILITY STUDY

In order to confirm the viability of the
Project the Company shall prepare a
feasibility study which focuses on the main
phases of the development and its sequence.
It contains time targets which are
framework (hereinafter referred to as the
"Feasibility Study"). The Parties expects
that the feasibility phase will last until 12
months following the incorporation of the
Company. The Parties may agree at any
time on re-evaluation and extension of this
tentative time framework for the feasibility
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10.2.

10.3.

10.4.

ramca  fazy  realizovatelnosti, ato
V nadvéznosti na postup prac nevyhnutnych
na pripravu Studie realizovatel'nosti.

Akciondri  sthlasia,  ze  Studia
realizovatel'nosti bude Vytvorenym
duSevnym  vlastnictvom  Spolocnosti;

ustanovenie ¢lanku 2.8 tejto Zmluvy tym
nie je dotknuté.

Pocas fazy 1 Projektu — Realizovatelnost’
Spolo¢nost”  spolu s JAVYS, Newcleo
a Strategickym partnerom urcia cestu k
realizacii kone¢ného ciela, ktorym je
uskutocnenie opatovného vyuzitia
slovenského vyhoretého jadrového paliva
na vyuzitie v LFR.

Za ucelom financovania fazy 1 Projektu —
Realizovatelnost az po vypracovanie
Stadie realizovatelnosti, sa Akcionari
dohodli na vytvoreni kapitalového fondu
Spolo¢nosti z prispevkov akcionara
Newcleo vstlade s § 217a odsek 1
Obchodného  zdkonnika (d’alej len
~Kapitalovy fond Faza 1°). Vytvorenie
Kapitalového fondu Faza 1 bude upravené
v Zakladatel'skej zmluve Spolocnosti, kde
Akcionari dohodn1 aj zakladné podmienky
prispievania a pouZitia prostriedkov z tohto
fondu. Spolo¢nost Newcleo sa zavizuje
prispievat’ do Kapitalového fondu Féaza 1
vlastnymi finan¢nymi prostriedkami az do

vySky 5 mil. EUR tak, aby bolo
zabezpecené v€asné a ucelné financovanie
vsetkych nakladov potrebnych

k vypracovaniu Studie realizovatelnosti za
podmienok dohodnutych touto Zmluvou.
O pouziti  prostriedkov  z Kapitalového
fondu Faza 1 budi Akcionari rozhodovat
vzajomnou dohodou. Na  vylucenie
pochybnosti Zmluvné strany deklaruju, zZe
na konkrétnom rozdeleni prac
a zodpovednosti Akcionarov a
rozsahu zapojenia Strategického partnera na
priprave  Stadie  realizovatelnosti  sa
dohodnu pri zalozeni Spolo¢nosti, priCom
budi zachované tieto principy: (i)
z Kapitalového fondu Faza 1 buda
uhradzané vSetky naklady vynaloZené
spolo¢nostou  JAVYS  a Strategickym
partnerom a odmena Strategického partnera
za vykon jeho Cinnosti V suvislosti
s realizaciou Stidie realizovatelnosti a (ii)
pouzitie zdrojov z Kapitalového fondu Faza
1 na tuhradu nakladov Akcionarov
vynalozenych v suvislosti s realizaciou
Stadie realizovatelnosti bude reflektovat

10.2.

10.3.

10.4.

phase, namely based on the progress of
works essential for producing the
Feasibility Study.

The Shareholders agree that the Feasibility
Study will be a Foreground Intellectual
Property of the Company; provision of
Article 2.8 of the Agreement is not affected.

During the feasibility phase 1 of the Project,
the Company along with JAVYS, Newcleo
and the Strategic partner will determine the
way to carry out the final objective, which
is the execution of utilisation of Slovak
spent nuclear fuel for use in the LFR.

For the purpose of financing Phase 1 of the
Project — Feasibility up to the completion of
the Feasibility Study, the Shareholders have
agreed to establish a capital fund of the
Company from Newcleo contributions in
accordance with section 217a paragraph 1
of the Commercial Code (the "Phase 1
Capital Fund™). The creation of the Phase
1 Capital Fund shall be regulated in the
Company's articles of association, where
the Shareholders shall also agree on the
basic terms and conditions for the
contribution and use of the funds from this
fund. Newcleo undertakes to contribute up
to EUR 5 million of its own funds to the
Phase 1 Capital Fund in order to ensure the
timely and efficient financing of all costs
necessary to carry out the Feasibility Study
on the terms and conditions agreed in this
Agreement. The use of the Phase 1 Capital
Fund shall be decided by mutual agreement
of the Shareholders. For the avoidance of
doubt, the Parties declare that the specific
division of work and responsibilities of the
Shareholders and the extent of the Strategic
partner's involvement in the preparation of
the Feasibility Study will be agreed upon at
the incorporation of the Company, subject
to the following principles: (i) the Phase 1
Capital Fund will be used to pay all costs
incurred by JAVYS and by the Strategic
partner and the remuneration of the
Strategic partner for the performance of its
activities in connection with the Feasibility
Study and (ii) the use of the Phase 1 Capital
Fund to pay the Shareholders' costs
incurred in connection with the Feasibility
Study  will reflect the Company's
shareholding structure of 51% (JAVYS) to
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10.5.

10.6.

10.7.

akcionarsku $truktiru spolo¢nosti v pomere
51 % (JAVYS) k49 % (Newcleo), ak sa
Zmluvné strany nedohodnu inak.

JAVYS sa zavidzuje, ze pre ucely pripravy
Stadie realizovatelnosti zabezpegi pristup k

majetku VO vlastnictve JAVYS
nevyhnutnému  k uskutocneniu  ¢innosti
a prac vo faze realizovatel'nosti.

V pripade, ak vysledok Stadie
realizovatel'nosti bude pozitivny, t. j.
Zmluvné strany skonstatuju

realizovateI'nost’ Projektu v d’alSich fazach
podla Studie realizovatelnosti, Zmluvné
strany sa zavdzuju vyvinut maximalne
usilie k realizacii Projektu v d’al§ich fazach
Projektu. V pripade, ak dgjde k postipeniu
realizacie Projektu do d’al$ich faz, Newcleo
ma postupom podla ¢lanku 11 tejto Zmluvy
pravo pozadovat’ kapitalizaciu
poskytnutych prispevkov do Kapitalového
fondu Faza 1.

V pripade, ak vysledok Stadie
realizovatelnosti bude negativny, t. j.
Zmluvné strany skonstatuju
nerealizovatelnost  Projektu, Zmluvné
strany sa zavazuji poskytnit’ si nevyhnutn
sucinnost’ k zruSeniu Spolo¢nosti
a ukonc¢eniu Projektu.

Clanok 11
ZVYSOVANIE A ZNIZOVANIE

ZAKLADNEHO IMANIA SPOLOCNOSTI

111

11.2

Az do momentu Kone¢ného investicného
rozhodnutia spolo¢nost Newcleo bude
vlastnit’ 49 % a spolo¢nost’ JAVYS 51 %
zakladného imania Spolocnosti s cielom
motivovat’ ucast d’alsich instituciondlnych
alebo Statnych investorov.

V pripade, ak Stidia realizovatelnosti
preukaze technicku, ekonomickll a pravnu
realizovatel'nost’ Projektu, Zmluvné strany
predpokladaji  navySenie  pociatoénych
vkladov stanovenych v Clanku 8 tejto
Zmluvy v d’alsich fazach realizacie Projektu
po  ukonceni 1. fazy  Projektu
prostrednictvom kombinacie nepenaznych
vkladov (najmé pozemky a infrastruktira vo

vlastnictve  spolocnosti JAVYS, ato
s prihliadnutim na dopady na
realizovatel'nost’ projektu NJZ,
technologicka licencia KLFR, sluzby

Newcleo) a penaznych vkladov potrebnych
na d’al$ie fazy realizacie Projektu.

10.5.

10.6.

10.7.

49% (Newcleo), unless the Parties agree
otherwise.

JAVYS agrees to provide access to the
property owned by JAVYS needed for the
execution of activities and works in the
feasibility phase for the purpose of
preparing the Feasibility Study.

In case the outcome of the Feasibility Study
is positive, i.e., the Parties declare the
Project feasibility in further phases as er
the Feasibility study, the Parties commit to
make reasonable efforts to execute the
Project in further Project phases. In case
the Project implementation passes into next
phases, Newcleo as per the procedure
under Article 11 of this Agreement is
entitled to request the capitalization of the
contributions provided into the Phase 1
Capital fund.

If the Feasibility Study outcome is negative,
i.e., the Parties deckare the Project is
infeasible, the Parties will commit to
provide necessary cooperation in order to
wind up the Company and terminate the
Project.

Article 11

INCREASING AND DECREASING OF THE

111

11.2

COMPANY'S SHARE CAPITAL

Until the Final Investment Decision,
Newcleo will own 49% and JAVYS will own
51% of the share capital of the Company,
with the aim to attract other institutional or
state-owned investors.

In case the Feasibility Study proves the
technical, economic, and legal feasibility of
the Project, the Parties expects the increase
of the initial contributions defined in Article
8 of this Agreement in the next phases of the
Project's  implementation  after  the
completion of the Phase 1 of the Project by
means of combining in-kind contributions
(mainly land and infrastructure owned by
JAVYS, taking into account the impact on the
feasibility of NNS project, technological
license for the LFT, Newcleo services) and
in-kind contributions necessary for the next
phases of the Project.
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11.3

114

115

121

Po ukonceni 1. fazy realizacie Projektu a po
vzajomnej dohode Zmluvnych stran JAVYS
vlozi Pozemky do zakladného imania
Spolo¢nosti umozni Spolo¢nosti  rozvoj
projektu zalozeného na technoldgii Newcleo
LFR avyvoj AMR na Pozemkoch.
Uzatvorenim tejto Zmluvy az do ukoncenia
1. fazy realizacie Projektu JAVYS zastavi
vsetky obchodné a rozvojové aktivity a
rokovania s Tretimi osobami tykajuce sa
Pozemkov a suvisiacej infrastruktury (s
vynimkou projektu NJZ). Pre vylacenie
pochybnosti Zmluvné strany bera na
vedomie, ze akykol'vek vklad Pozemkov zo
strany JAVYS do Spolocnosti nebude
realizovany v pripade, ak vysledok Studie
realizovatel'nosti nebude realizovatelny
alebo ak nebude udeleny predchadzajici
suhlas Ministerstva hospodarstva SR ako
jediného akcionara JAVYS a Vlady SR
s vkladom Pozemkov zo strany JAVYS do
Spoloc¢nosti.

Zmluvné strany sa dohodli, Ze plnenia
Zmluvnych stran poskytované Spolo¢nosti
v 1. faze Projektu v podobe vyslanych oséb
(personalnych kapacit) a odbornych sluzieb,
ktor¢ budii financované Spoloc¢nostou
z Kapitalového fondu Faza 1, buda
odstihlasované a kontrolované
Predstavenstvom na kvartalnej baze tak, aby
bol ku koncu prislusného kalendarneho roka
zachovany podiel Zmluvnych stran na
poskytovanych plneniach Spolocnosti na
urovni 51 % JAVYS a 49 % Newcleo.

Akcionari sa zavdzuju vkazdej faze
realizacie Projektu vykonat’ ukony potrebné
na to, aby mohol byt Vkladany majetok
vlozeny do Spoloc¢nosti, t. j. najmi
zabezpecit' jeho ocenenie Znalcom vopred
schvalenym Dozornou radou, a to
ocefiovacou metddou (metddami), s ktorou
vyslovia sthlas obaja Akcionari.

Clanok 12
FINANCOVANIE PROJEKTU

Spolocnost’  bude  riadend  organmi
Spoloc¢nosti v sulade so schvalenymi
Finanénymi planmi. Zmluvné strany sa
zavazuji  zabezpeCit, aby v kazdom
momente mala Spolo¢nost’ Dozornou radou
riadne schvéleny Strednodoby finan¢ny plan

11.3

114

115

121

After the completion of the Phase 1 of the
Project implementation and upon mutual
agreement of the Parties, JAVYS will
contribute the Land to the Company's share
capital, enabling the Company to develop a
project based on Newcleo LFR technology
and develop AMR on the Land. By entering
into this Agreement, until the completion of
the Phase 1 of the Project implementation,
JAVYS will cease all commercial and
development activities and negotiations with
Third Parties regarding the Land and
related infrastructure (with the exception of
the NNS project). For the avoidance of
doubts, the Parties acknowledge that any
contribution of the Land by JAVYS to the
Company will not be made if the result of the
Feasibility Study is not feasible or if the
prior consent of the Ministry of Economy of
the Slovak Republic as the sole shareholder
of JAVYS and the Government of the Slovak
Republic to the contribution of the Land by
JAVYS to the Company is not granted.

The Parties have agreed that the
performance of the Parties provided to the
Company in Phase 1 of the Project in the
form of seconded persons (personnel
capacities) and professional services, which
will be financed by the Company from the
Phase 1 Capital Fund, will be approved and
checked by the Management Board on a
quarterly basis so that at the end of the
relevant calendar year the share of the
Parties in the performance provided to the
Company is maintained at the level of 51%
for JAVYS and 49% for Newcleo.

The Shareholders agree, at each phase of the
Project implementation, to take the
necessary actions to ensure that the
Deposited Assets can be contributed to the
Company, i.e., in particular, to secure their
appraisal by the Expert approved by the
Supervisory Board, using an appraisal
method (or methods) that both Shareholders
agree on.

Article 12
FUNDING OF THE PROJECT

The Company shall be managed by the
Company's bodies in accordance with the
approved Financial Plans. The Parties
undertake to ensure that at all times the
Company has a Medium Term Financial
Plan and a Short Term Financial Plan duly
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12.2

12.3

124

131

13.2

a Kratkodoby finanény plan. Zmluvné
strany zabezpecia, aby Stanovy obsahovali
pravomoc Dozornej rady Spoloc¢nosti
schvalovat  Strednodoby a Kratkodoby
finan¢ny plan. Strednodobym finanénym
planom sa rozumie plan pripravnej fazy
Projektu do schvalenia Stadie
realizovatel'nosti Dozornou radou.
Akékol'vek dalsie financné plany buda len
indikativne a buda upresnené v nadviznosti
na d’alSie fazy realizacie Projektu.

Finan¢né plany buda obsahovat’ aj sposob
zabezpecenia financovania.

Spravu o plneni Finan¢nych planov bude
Predstavenstvo predkladat Dozornej rade,
ato s periodicitou, vo forme as obsahom
vopred Specifikovanym Dozornou radou.

Prvy Kratkodoby finan¢ny plan a prvy
Strednodoby financny plan  predlozi
Predstavenstvo na schvalenie Dozornej rade
do dvoch mesiacov od vzniku Spolocnosti.

Clanok 13
STAV NEZHODY

Stav nezhody vznikne, ak medzi Zmluvnymi
stranami vznikne rozpor ohladne otazky,
ktora ma byt rozhodnutd Predstavenstvom,
Dozornou radou alebo Valnym
zhromazdenim alebo inym kolektivhym
organom, a ktora predstavuje rozhodnutie
ovplyviiujice jej dalSiu ¢innost. Zmluvné
strany sa tento rozpor zavazuju vyrieSit
v kazdom pripade vzijomnym rokovanim
Vv lehote 40 dni od okamihu vzniku hrozby
stavu nezhody, ako je definovany v ¢lanku
13.2. Za stav nezhody nie je povazovany
pripad, kedy k rozporu medzi Zmluvnymi
stranami dojde v dosledku poruSenia tejto
Zmluvy niektorou zo Zmluvnych stran.

Za okamih vzniku hrozby stavu nezhody sa
povazuju nasledovné pripady:

i. nie je mozné dosiahnut potrebnu
vacSinu na prijatie rozhodnutia
Predstavenstva alebo Dozornej rady
zdovodu rozdielneho hlasovania
zastupcov Zmluvnych stran
v Predstavenstve alebo Dozornej
rade.

12.2

12.3

12.4

131

13.2

approved by the Supervisory Board. The
Parties shall ensure that the Articles of
Association contain the power of the
Supervisory Board of the Company to
approve the Medium Term Financial Plan
and the Short Term Financial Plan. The
Medium Term Financial Plan shall mean the
Project preparatory phase until the approval
of the Feasibility Study by the Supervisory
Board. Any further financial plans shall be
only indicative and will be specified based
on next phases of the Project
implementation.

The Financial Plans pursuant shall also
include the method of securing funding.

The Management Board shall report to the
Supervisory Board on the implementation of
the Financial Plans at a frequency, in the
form and with the content specified in
advance by the Supervisory Board.

The first Short-Term Financial Plan and the
first Medium-Term Financial Plan shall be
submitted by the Management Board to the
Supervisory Board for approval within one
month of the incorporation of the Company.

Article 13
STATE OF DISAGREEMENT

A State of Disagreement shall arise if a
difference arises between the Parties with
respect to a matter to be decided by the
Management Board, the Supervisory Board
or the General Meeting or other collective
body and which constitutes a decision
affecting its future operation and the Parties
commit to resolve the difference by mutual
negotiation within 40 days of the threatened
State of Disagreement as defined in Article
13.2. A State of Disagreement shall not be
deemed to exist where the conflict between
the Parties arises as a result of a breach of
this Agreement by either Party.

The following shall be deemed to be the point
at which the threat of a State of
Disagreement arises:

i. it is not possible to reach the
necessary majority for the adoption
of a decision of the Management
Board or the Supervisory Board due
to a different vote of the
representatives of the Parties in the
Management Board or the
Supervisory Board.
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zastupca jednej zo Zmluvnych stran
V Predstavenstve ¢i ind osoba
opravnena konat’ v mene Spolocnosti
¢i zastupovat’ Spolocnost’ urobi za
Spolocnost’ tkkon, ktory nebol riadne
v sulade s touto Zmluvou
a Stanovami Spolo¢nosti schvaleny
kolektivnymi orgdnmi Spolocnosti
aniektora zo Zmluvnych stran
S tymto ukonom nesuhlasi, pokial
takéto konanie nie je napravené bez
negativnych nasledkov pre
Spolo¢nost’ v lehote 30 Pracovnych
dni odo dna ozndmenia niektorej
Zmluvnej strany druhej Zmluvnej
strane, Zze stakymto ukonom
nesuhlasi.

Zmluvné strany nebudi na Valnom
zhromazdeni hlasovat’ zhodne.

13.3 Post rieSenie stavu nezhody:

Od okamihu vzniku hrozby stavu
nezhody, ako je definovany v ¢lanku
13.2, budu Zmluvné strany v dobrej
viere rokovat po dobu 40 dni

0 vyrieSeni rozporov medzi
Zmluvnymi stranami za ucelom
hladania rieSenia, ktoré bude

najvyhodnejsie pre Spoloc¢nost’.
V ramci rokovania si Zmluvné strany
povinné vziat do uvahy zavizky

aprincipy  definované  stranami
v Preambule a ¢lankoch 1 a2 tejto
Zmluvy.

Pokial Zmluvné strany dosiahnu

Vv lehote 40 dni dohodu o rozporoch,
ktoré znamenali vznik hrozby stavu
nezhody, zavdzuju sa podpisat’ zapis
zachycujuci tuto dohodu a dat’ podnet
k bezodkladnému zvolaniu zasadania
kolektivneho organu Spolo¢nosti
prislusného na prerokovanie spornej
otazky a dat’ pokyn svojim zastupcom
vtomto organe, aby hlasovali za
navrhy, ktoré zodpovedaju
dosiahnutej dohode Zmluvnych stran.
V pripade, Ze organom Spolocnosti
prislusnym na prerokovanie
predmetnej  otazky je  Valné
zhromazdenie, zavidzuji sa Zmluvné
strany  hlasovat’ na  Valnom
zhromazdeni Spolocnosti v sulade
S dosiahnutou dohodou Zmluvnych
stran. Porusenie zavdzku Zmluvnej
strany podl’a tohto ¢lanku 13.3 (iii) sa

representative of one of the Parties
on the Management Board, or other
person authorized to act on behalf of
the Company, makes an act on behalf
of the Company not duly compliant
with this Agreement and Articles of
Association  approved by the
collective bodies of the Company and
one of the Parties does not agree with
this action, unless this conduct is
remedied without adverse
consequences for the Company in 30
Business Days after the notification
by one Party of the other Party that it
does not agree with this action.

The Parties will not vote in unison at
the General Meeting.

13.3 Post resolution of the State of Disagreement:

From the time of the threat of a State
of Disagreement, as defined in
Article 13.2, the Parties shall
negotiate in good faith for a period of
40 days to resolve the differences
between the Parties for the purpose
of seeking a solution that is most
advantageous to the Company.

As part of the negotiation, the Parties
shall take into account the
obligations and principles defined by
the Parties in the Preamble and
Articles 1 and 2 of this Agreement.

If the Parties reach agreement within
40 days on the differences that have
created a threatened State of
Disagreement, they undertake to sign
a minutes recording that agreement
and to give a motion for convening of
a meeting of the collective body of the
Company competent to discuss the
disputed issue without delay and to
instruct their representatives on that
body to vote in favour of the
proposals that correspond with the
agreement reached by the Parties. In
the event that the Company's body
competent to discuss the issue in
question is the General Meeting, the
Parties undertake to vote at the
General Meeting of the Company in
accordance with the agreement
reached by the Parties. A breach of a
Party's obligation under this Article
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povazuje za Podstatné poruSenie
Zmluvy.

iv. Pokial' Zmluvné strany nedosiahnu
dohodu o vyrieseni rozporov v lehote
40 dni, bude vzniknuty stav nezhody
rieSseny za podmienok dohodnutych

Zmluvnymi stranami na urovni
Valného zhromazdenia pre konkrétny
pripad.

Clanok 14

OBMEDZENIE PREVODITELENOSTI AKCI{

141

14.2

14.3

144

Zmluvné¢  strany sa  dohodli, Ze
prevoditelnost Akcii na meno bude
obmedzend. Zmluvné strany sa dohodli, Ze
prevoditelnost”  Akcii od  zaloZenia
Spolocnosti do ukoncenia fazy
realizovatel'nosti je vylicena; ustanovenie
Clanku 15.2 tejto Zmluvy tym nie je
dotknuté.  Stanovy Spolo¢nosti  dalej
podmienia prevoditelnost Akcii na inu
osobu ako Akciondra stihlasom Valného
zhromazdenia Spoloc¢nosti.

Ziadna zo Zmluvnych stran nebude moct
previest’” Akcie spolo¢nosti na Tretiu osobu
bez toho, aby predtym neponukla ich predaj
druhej Zmluvnej strane, ale takéto
predkupné pravo sa nebude vztahovat' na
prevody celého podielu Zmluvnej strany na
Prepojent osobu tejto Zmluvnej strany.
Podmienky predkupného prava Akcionarov
na Akcie Spolocnosti dohodni Zmluvné
strany v Stanovach Spolo¢nosti.

Zmluvné strany sa dohodli, Ze Stanovy
Spoloc¢nosti upravia ako d’al$iu podmienku
prevodu Akcii skuto¢nost, ze Akcionar,
ktory zamysl'a predat’ svoje Akcie, pontikol
Akcie, ktoré zamysla previest, v ramci
predkupného prava druhému Akcionarovi.

Suhlas Spolo¢nosti, o ktorom rozhoduje

Valné zhromaZzdenie, sa vyzaduje ipre
zriadenie zalozného prava k Akciam.

Clanok 15

OBMEDZENIE DISPOZICIi S AKCIAMI

151

Kazda zo Zmluvnych stran sa zavizuje, ze
svoje Akcie a ani prava snimi spojené
neprevedie na Tretiu osobu ani nezataZzi
akymkol'vek pravom Tretej osoby bez

13.3 (iii) shall be deemed to be a
Material Breach of Agreement.

iv. If the Parties fail to reach an
agreement to  resolve  their
differences within 40 days, the
resulting State of Disagreement shall
be resolved under the terms agreed
upon by the Parties at the General
Meeting level for the specific case.

Article 14

RESTRICTION OF TRANSFERABILITY

14.1.

14.2.

14.3.

14.4.

OF SHARES

The Parties agree that the transferability of
registered Shares shall be limited. The
Parties agree that the transferability of
registered Shares from the Company’s
incorporation until the completion of the
feasibility phase is excluded; this is without
prejudice to the Article 15.2 of this
Agreement. Furthermore, the Articles of
Association of the Company condition the
transferability of the Shares to a person
other than the Shareholder on the consent of
the General Meeting of the Company.
Neither Party will be able to transfer Shares
in the Company to a Third Party without first
offering to sell them to the other Party at the
price of the proposed sale to the Third party,
but such pre-emption right shall not apply to
transfers of a Party's entire interest to an
Affiliate of that Party. The terms and
conditions of the Shareholders' pre-emptive
rights to the Company's Shares shall be
agreed by the Parties in the Articles of
Association of the Company.

The Parties agree that the Articles of
Association of the Company shall provide,
as a further condition to the transfer of
Shares that the Shareholder intending to sell
his Shares has offered the Shares which he
intends to transfer under the pre-emption
right to the other Shareholder.

The consent of the Company, to be decided
by the General Meeting, is also required for
the creation of a pledge over the Shares.

Article 15

RESTRICTION ON THE DISPOSITION OF

151

SHARES

Each Party agrees that it shall not transfer
its Shares or the rights attached thereto to a
Third Party or encumber any right of a Third
Party without the prior written consent of the
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15.2

predchadzajuceho  pisomného  suhlasu
druhej Zmluvnej strany. Predkupné pravo
ktorejkol'vek Zmluvnej strany tym nie je
dotknuté.  PoruSenie tejto  povinnosti
predstavuje Podstatné porusenie Zmluvy.
Bez ohladu na iné ustanovenia uvedené
Vtejto Zmluve, prevody Akcii medzi
Zmluvnymi stranami, zalozenie Akcii
v prospech niektorej Zmluvnej strany alebo
prevod akychkol'vek prav s Akciami
spojenych medzi Zmluvnymi stranami
nebudu podlichat’ ziadnym obmedzeniam,
suhlasom ani predkupnym pravam. Obe
Zmluvné strany sa zavédzuju, ze v takomto
pripade budu na Valnom zhromazdeni
hlasovat vramci splnenia zakonnych
predpokladov vyplyvajtacich z obmedzenej
prevoditelnosti  Akcii tak, aby bola
transakcia Valnym zhromazdenim
schvalena.

Clanok 16

PODSTATNE PORUSENIE ZMLUVY

16.1 Zmluvné strany sa dohodli, Zze vyskyt

ktorejkol'vek z nasledujticich situdcii, ak
nepriaznivé dosledky takejto situacie neboli
uplne napravené ani v dodatoc¢nej lehote
troch (3) mesiacov od pisomného
upozornenia JAVYS na vznik takejto
situacie, predstavuje Podstatné porusenie
Zmluvy zo strany Newcleo:
i. Zastupca Newcleo v predstavenstve
a/alebo Zastupca Newcleo v dozornej

rade hlasuje vrozpore stouto
Zmluvou ¢i inou dohodou
Akcionarov  a Newcleo  nezaisti
napravu, ani  nenavrhne jeho
odvolanie;

ii. zastupca Newcleo nehlasuje za
zvolenie Zastupcu JAVYS

Vv predstavenstve a/alebo Zastupcu
JAVYS v dozornej rade Spolo¢nosti

navrthnutétho  JAVYS  vsulade
S ¢lankami 6 a 7;

iii. zastupca Newcleo nehlasuje za
odvolanie Zastupcu JAVYS

Vv predstavenstve a/alebo Zastupcu
JAVYS vdozornej rade, ktoré
navrhol JAVYS v sulade s ¢lankami
6a’,

15.2

other Party. The right of pre-emption of
either Party shall not be affected thereby.
Breach of this obligation shall constitute a
Material Breach of Agreement.

Despite any other provisions set out in this
Agreement, transfers of Shares between the
Parties, the pledge of Shares to a Party or
the transfer of any rights attached to Shares
between the Parties shall not be subject to
any restrictions, consents or pre-emptive
rights. In such event, both Parties undertake
to vote at the General Meeting, subject to
compliance with the legal prerequisites
arising from the limited transferability of the
Shares, so that the transaction is approved
by the General Meeting.

Article 16

MATERIAL BREACH OF AGREEMENT

16.1

The Parties agree that the occurrence of any
of the following situations, if the adverse
consequences of such situation have not
been fully remedied even within an
additional period of three (3) months from
JAVYS' written notice of the occurrence of
such situation, shall constitute a Material
Breach of Agreement by Newcleo:

i.  Newcleo representative on the
Management Board and/or Newcleo
representative on the Supervisory
Board votes in violation of this
Agreement or any  other
Shareholders’  agreement  and
Newcleo fails to provide remedy or
propose his removal;

ii. Newcleo representative does not vote
in favour of the election of JAVYS
representative on the Management
Board and/or JAVYS representative
on the Supervisory Board of the
Company proposed by JAVYS in
accordance with Articles 6 and 7;

iii.  Newcleo representative does not vote
for the removal of JAVYS
representative on the Management
Board and/or JAVYS representative
on the Supervisory Board proposed

29/41



16.2

Vi.

Vili.

Newcleo  vykonava  akcionarske
prava v Spoloc¢nosti v rozpore s jeho
povinnostami podla tejto Zmluvy,
alebo s Ucelom tejto Zmluvy;
Newcleo naklada s Akciami
v rozpore s touto Zmluvou;

Newcleo porusuje svoje zavazky
vyplyvajice  zprehlaseni  podla
¢lanku 18 tejto Zmluvy;

d’alSie konanie Newcleo, ktoré tato
Zmluva vyslovne oznacuje za
Podstatné porusenie Zmluvy.

Zmluvné strany sa dohodli, ze vyskyt
ktorejkol'vek z nasledujticich situdcii, ak
nepriaznivé dosledky takejto situacie neboli
uplne napravené ani v dodatoc¢nej lehote

troch

(3) mesiacov od pisomného

upozornenia Newcleo na vznik takejto
situacie, predstavuje Podstatné porusSenie
Zmluvy zo strany JAVYS:

Vi.

Zastupca JAVYS v predstavenstve
a/alebo Zastupca JAVYS v dozornej

rade hlasuje vrozpore stouto
Zmluvou ¢i inou  dohodou
Akcionarov  aJAVYS  nezaisti
napravu, ani  nenavrhne jeho
odvolanie;

zastupca JAVYS nehlasuje za
zvolenie Zastupcu Newcleo

V predstavenstve a/alebo Zastupcu
Newcleo v dozornej rade Spolo¢nosti

navrhnutétho  Newcleo v sulade
S ¢lankami 6 a 7;

zastupca JAVYS nehlasuje za
odvolanie Zastupcu Newcleo

Vv predstavenstve a/alebo Zastupcu
Newcleo Vv dozornej rade, ktoré
navrhol Newcleo v sulade s ¢lankami
6a7,

JAVYS vykonava akcionarske prava
v Spolocnosti v rozpore s jeho
povinnostami podla tejto Zmluvy,
alebo s Uelom tejto Zmluvy;
JAVYS naklada s Akciami v rozpore
s touto Zmluvou;

JAVYS poruSuje svoje
vyplyvajice  z prehlaseni
¢lanku 18 tejto Zmluvy;

zavazky
podla

Vi,

Vil.

by JAVYS in accordance with Articles
6 and 7;

Newcleo exercises shareholder rights
in the Company in violation of its
obligations under this Agreement or
the Purpose of this Agreement;
Newcleo disposes of the Shares in
breach of this Agreement;

Newcleo is in breach of its
obligations under the representations
made pursuant to Article 18 of this
Agreement;

other conduct by Newcleo that this
Agreement expressly designates as a
Material Breach of the Agreement.

16.2 The Parties agree that the occurrence of any
of the following situations, if the adverse
consequences of such situation have not

been fully

remedied even within an

additional period of three (3) months from
Newcleo's written notice of the occurrence of
such situation, shall constitute a Material
Breach of Agreement by JAVYS:

Vi.

JAVYS representative on
Management Board and/or JAVYS
representative on the Supervisory
Board votes in violation of this
Agreement or any  other
Shareholders’  agreement, and
JAVYS fails to provide remedies or
propose his removal;

JAVYS representative does not vote

for the election of Newcleo
representative on the Management
Board and/or Newcleo

representative on the Supervisory
Board of the Company proposed by
Newcleo in accordance with Articles
6 and 7;

JAVYS representative shall not vote

for the removal of Newcleo
representative on the Management
Board and/or Newcleo

representative on the Supervisory
Board proposed by Newcleo in
accordance with Articles 6 and 7;
JAVYS exercises shareholder rights
in the Company in violation of its
obligations under this Agreement or
the Purpose of this Agreement;
JAVYS disposes of the Shares in
violation of this Agreement;

JAVYS breaches its obligations under
the representations made pursuant to
Article 18 of this Agreement;
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17.2

vii. dalSie konanie JAVYS, ktoré tato
Zmluva vyslovne oznaCuje za
Podstatné porusenie Zmluvy.

Clanok 17
OSTATNE USTANOVENIA

JAVYS sa zavdzuje, ze po dobu trvania
zaviazku JAVYS podla ¢lanku 11.3 tejto
Zmluvy  vo vlastnom mene ani
prostrednictvom Prepojenej osoby s JAVYS
nezacne spolupracovat’ na realizacii projektu
jadrového zdroja v Lokalite tak, ako je
definovany vtejto Zmluve, so ziadnou
Tret'ou osobou. Pre vylucenie akychkol'vek
pochybnosti sa strany dohodli, Ze realizacia
projektu NJZ zo strany JAVYS nie je
povazovand za porusenie exkluzivity podla
tohto ¢lanku  Zmluvy. V pripade, ak
realizacia projektu NJZ bude akymkol'vek
spdsobom zasahovat’ do realizacie Projektu,
Zmluvné strany sa zavdzuji vyvinuat
maximalne usilie na najdenie spolo¢ného
rieSenia, ktoré bude v sulade s projektom
NJZ aProjektom tak, aby toto rieSenie
neohrozilo realizdciu projektu NJZ ani
Projektu.

Pocas trvania zaviazku JAVYS podla ¢lanku
113 tejto Zmluvy Newcleo wuznava
strategické postavenie JAVYS v sektore
jadrovej energetiky v strednej Europe. V
pripade, ze Newcleo identifikuje alebo bude
sledovat’ akékol'vek prileZitosti na realizaciu
jadrovych projektov vyuzivajucich
technologiu LFR na uzemi Slovenska,
Pol'ska, Mad’arska alebo Ceskej republiky
(spolo¢ne d’alej len ,,izemie V4°), Newcleo
o takychto prilezitostiach informuje JAVYS.
Po identifikovani takejto  prileZitosti
poskytne Newcleo JAVYS primerané
informacie o navrhovanom projekte vratane
jeho obchodnych a technickych parametrov.
JAVYS bude mat Sestdesiat (60) dni na
zvazenie svojej potencidlnej ucasti na
takomto projekte prostrednictvom
Spolo¢nosti a na informovanie Newcleo o
svojom rozhodnuti. V pripade, ze JAVYS
prejavi zaujem o ucast, obe Zmluvné strany
budi v dobrej viere spolupracovat’ na
dosiahnuti dohody o podmienkach zapojenia
Spolo¢nosti do projektu. Ak JAVYS
odmietne ucast’, nebude sa moct’ zacastnit’,
alebo ak sa Zmluvné strany nedohodni na
podmienkach ucasti do devit'desiatich (90)
dni od prejavenia pociatocného zadujmu zo

171

17.2

vii. other conduct by JAVYS that is
expressly identified in this Agreement
as a Material Breach of Agreement.

Article 17
OTHER PROVISIONS

JAVYS undertakes that for a period of
duration of JAVYS's obligation under Article
11.3 of the Agreement it shall not, neither on
its own behalf nor through the Affiliate
cooperate with any Third Party in the
implementation of any nuclear source
project on the Site as defined in this
Agreement. For the avoidance of any doubt,
the Parties agree that the implementation of
the NSS project by JAVYS is not considered
a violation of exclusivity under this Article of
the Agreement. In case the NNS
implementation interferes with the Project
implementation in any way, the Parties have
agreed to make reasonable efforts to find a
common solution which will be compliant
with the NNS project and the Project, so that
this solution does not jeopardize the
execution of the NNS project or the Project.

During the term of the JAVYS's obligation
under Article 11.3 of this Agreement,
Newcleo acknowledges JAVYS' strategic
position in the nuclear power sector in
Central Europe. In the event that Newcleo
identifies or pursues any opportunities to
implement nuclear projects using LFR
technology in the territory of Slovakia,
Poland, Hungary or the Czech Republic
(collectively the "V4 Territory"), Newcleo
shall  first inform JAVYS of such
opportunities. Upon identification of such an
opportunity, Newcleo shall provide JAVYS
with appropriate information about the
proposed project, including its commercial
and technical parameters. JAVYS shall have
sixty (60) days to consider its potential
participation in such project through the
Company and to inform Newcleo of its
decision. In the event that JAVYS expresses
an interest in participating, both parties
shall work together in good faith to reach
agreement on the terms of the Company's
involvement in the project. However, if
JAVYS declines to participate, is unable to
participate, or if the parties fail to agree on
the terms of participation within sixty (60)
days of JAVYS' initial expression of interest,
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17.3

174

175

strany JAVYS, Newcleo bude opravnené
realizovat’ prilezitost' samostatne alebo s
inymi partnermi podl’a vlastného vyberu bez
ucasti Spolocnosti.

Porusenie c¢lanku 17.1 alebo ¢lanku 17.2
tejto  Zmluvy ktoroukol'vek Zmluvnou
stranou, ktoré nebude napravené v lehote
troch (3) mesiacov od pisomného
upozornenia druhej Zmluvnej strany,
predstavuje Podstatné porusenie Zmluvy.

V pripade Podstatného poruSenia Zmluvy
podla ¢lanku 17.3 tejto Zmluvy jednou zo
Zmluvnych  stran,  zanikaju  prava
poruSujucej Zmluvnej strany vyplyvajice
Z tohto c¢lanku a povinnosti neporusujuce;j
Zmluvnej strany vyplyvajuce z ¢lanku 17.1
a 17.2 tejto Zmluvy.

Za kazdé jednotlivé poruSenie povinnosti
Zmluvnej strany  vyplyvajice  ztejto
Zmluvy, je Zmluvna strana, ktora svoju
povinnost’ porusila, povinna uhradit’ druhe;j
Zmluvnej strane vzniknuti skuto¢ntl skodu
(bez naroku na pripadny usly zisk) v plnej
vyske.

Clanok 18

PREHLASENIA ZMLUVNYCH STRAN

18.1

Kazda Zmluvna strana tymto prehlasuje
druhej Zmluvnej strane, Ze:

i. je spolo¢nostou, ktord bola platne
zaloZena, existuje a podnika v stlade
S prislusSnym pravnym poriadkom,
ma  neobmedzeni  spdsobilost
Kk pravam 1 pravnym ukonom
a ziskala a/alebo v pripadoch
predpokladanych touto Zmluvou
zabezpe¢i ziskanie vsetky potrebné
suhlasy a povolenia (vratane
internych), ktoré jej umoznia plnit
povinnosti podl'a tejto Zmluvy;

ii. nie je vstave upadku, ani jej tento
stav nehrozi a Ze na fu nebol podany
navrh na vyhlasenie konkurzu, navrh
na povolenie restrukturalizacie alebo
navrh na oddlzenie, insolvencny Cci
iny obdobny navrh, Ze proti nej nie je
vedené konanie o vykon rozhodnutia,
exekucie ¢i iné obdobné konanie a ani
podanie takéhoto navrhu alebo
zahéjenie takéhoto konania nehrozi;

iii. je kuzatvoreniu aplneniu tejto
Zmluvy opravnena a uzatvorenie
aplnenie tejto Zmluvy nie je
vV rozpore s pravnymi predpismi, ¢i

17.3

17.4

17.5

18.1

Newcleo shall be entitled to pursue the
opportunity independently or with other
partners of its choosing.

A breach of Article 17.1 or Article 17.2 of
this Agreement by either Party which is not
remedied within three (3) months of written
notice to the other Party shall constitute an
Material Breach of Agreement.

In the case of a Material Breach of
Agreement pursuant to Article 17.3 of this
Agreement by one of the Parties, the rights
of the breaching Party stemming from this
Article and the obligations of the non-
breaching Party under Articles 17.1 and
17.2 of this Agreement shall terminate.

For each individual breach of the
obligations of a Party arising from this
Agreement, the Party that has breached its
obligation shall be obliged to compensate
the other Party for the actual damage
incurred (without any claim to lost profit) in
full.

Article 18
DECLARATIONS OF THE PARTIES

Each Party hereby represents to the other
Party that:

i. it is a corporation validly formed,
existing and doing business under
applicable law, has full legal
capacity and has obtained and/or, in
cases provided for by this Agreement,
will ensure the granting of all
necessary consents and approvals
(including internal approvals) to
enable it to perform its obligations
under this Agreement;

ii. it is not bankrupt or threatened with
bankruptcy and that no petition for
bankruptcy, restructuring, insolvency
or other similar proceedings have
been filed against it, and that no
execution, enforcement or other
similar proceedings are pending or
threatened against it, or the filing or
commencement of such a petition or
proceedings;

iii. itisentitled to enter into and perform
this Agreement and the entry into and
performance of this Agreement is not
contrary to any law, measure binding
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18.2

18.3

18.4

opatreniami zavdznymi pre Zmluvné
strany a uzatvorenie tejto Zmluvy
bolo riadne schvalené v stlade
S vnutornymi predpismi Zmluvne;j
strany;

iv. uzatvorenie, ucinnost’ tejto Zmluvy
ani plnenie zavizkov z tejto Zmluvy
vyplyvajicich nebude mat za
nasledok porusenie inej Zmluvy,
ktorej je Zmluvna strana stranou ani
in¢ho zavéizku Zmluvnej strany;

V. podla najlepSicho vedomia Zmluvnej
strany neprebieha ani nehrozi ziadne
konanie, sudne ¢i iné konanie pred
suidom ¢i inym Stdtnym ¢i inym
organom, rozhodcovské konanie
alebo iné konanie, v ktorom by
Zmluvnd strana bola ucastnikom
a ktoré by mohlo negativne ovplyvnit
schopnost’ Zmluvnej strany plnit
svoje zavizky vyplyvajice z tejto
Zmluvy.

Newcleo tymto ku diiu uzatvorenia tejto
Zmluvy prehlasuje, Ze:

i. vSetky =zavidzky, ktoré vyplyvaju
Ztejto Zmluvy predstavuju platné
a vymahatel'né zaviazky Newcleo;

ii. na Newcleo sa nevztahuju Ziadne
zavizky, ktorych plnenie by mohlo
mat’ negativny vplyv na jeho
schopnost’ plnit’ povinnosti, ktoré mu
vyplyvaji z tejto Zmluvy.

JAVYS tymto ku diiu uzatvorenia tejto
zmluvy prehlasuje, Ze:

i. vSetky =zavizky, ktoré vyplyvaju
Ztejto Zmluvy predstavuju platné
a vymahatelné zavizky JAVYS;

ii. na JAVYS sa nevztahuju Ziadne
zavizky, ktorych plnenie by mohlo
mat’ negativny vplyv na jeho
schopnost’ plnit’ povinnosti, ktoré mu
vyplyvaji z tejto Zmluvy.

Kazdd Zmluvna strana poskytuje ku diu
podpisu tejto Zmluvy prehlasenia uvedené
v ¢lanku 18.1 a d’alej Newcleo poskytuje ku
ditu podpisu tejto Zmluvy prehlasenia
uvedené v ¢lanku 18.2 a JAVYS poskytuje
ku dnu podpisu tejto Zmluvy prehlasenia
uvedené v clanku 18.3. Kazdd zo
Zmluvnych stran sa zavdzuje vyvinut’ vSetko
usilie, ktoré po nej mozno rozumne
pozadovat’, na to, aby prehlasenia uvedené v
tomto ¢lanku Zmluvy boli pravdivé, presné

on the Parties and the entry into this
Agreement has been duly authorised
in accordance with the internal
regulations of the Party;

iv.  neither the execution, effectiveness of
this Agreement nor the performance
of the obligations under this
Agreement will result in a breach of
any other agreement to which the
Party is a party or of any other
obligation of the Party;

v. to the best of the Party's knowledge,
there is no pending or threatened
proceeding, judicial or other
proceeding before any court or other
governmental or other authority,
arbitration proceeding or other
proceeding to which the Party is a
party that could adversely affect the
Party's ability to perform its
obligations under this Agreement.

18.2 Newcleo hereby declares as of the date of

this Agreement that:

i. all obligations arising under this
Agreement constitute valid and
enforceable obligations of Newcleo;

ii. Newcleo is not subject to any
obligations the performance of which
could adversely affect its ability to
perform its obligations under this
Agreement.

18.3 JAVYS hereby represents as of the date of

this Agreement that:

i. all obligations arising under this
Agreement constitute valid and
enforceable obligations of JAVYS;

ii. JAVYS is not subject to any
obligations the performance of which
could adversely affect its ability to
perform its obligations under this
Agreement.

18.4 As of the date of signing of this Agreement,

each Party provides the representations set
forth in Article 18.1, and further, as of the
date of signing of this Agreement, Newcleo
provides the representations set forth in
Article 18.2, and as of the date of signing of
this Agreement, JAVYS provides the
representations set forth in Article 18.3.
Each of the Parties undertakes to use all
reasonable efforts to ensure that the
statements made in this Article of the
Agreement are true, accurate and not
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19.1

19.2

19.3

194

a nezavadzajice po celi dobu trvania tejto
Zmluvy.

Clanok 19
DOVERNOST

Zmluvné strany sa dohodli, ze vSetky
informacie navzajom poskytnuté
akymkol'vek spdsobom v stvislosti
s rokovanim a pripravou Projektu, ako
i s rokovanim o uzatvoreni vsetkych d’alsich
zmlav s Projektom stvisiacich, ako aj
informacie technické, vyskumné, vyrobné,
prevadzkové, fyzikalne, chemické,
nakladové, vzorky, postupy, vykresy (na
hmotnom nosic¢i iV elektronickej podobe),
ako i vSetky informacie, ktoré Spolo¢nost’
poskytne akymkol'vek spdsobom niektorej
zo Zmluvnych stran alebo informacie, ktoré
poskytne niektora zo Zmluvnych stran
Spoloc¢nosti, su informéciami ddvernymi
(dalej len ,,Doverna informacia”). Za
Doverné informacie sa  povazuju
i informacie 0 vzajomnych rokovaniach
0 uzatvoreni zmlav s Projektom stvisiacich
a 0 akychkol'vek podrobnostiach  tychto
zmluv, ako aj o tejto Zmluve.

Zmluvné strany st povinné zachovat
mlcanlivost’ o vSetkych Dovernych
informaciach, udrziavat ich v tajnosti
achranit ich vo¢i  neopravnenému
spristupneniu a rozsirovaniu.

Ziadna zo Zmluvnych stran nesmie Doverné
informacie ziskané od druhej Zmluvnej
strany alebo Spolo¢nosti prezradit’ Tretej
0sobe a prijat’ potrebné kroky na ochranu
a zabezpecenie Dovernych informacii.
Zavazok dovernosti neplati v pripade, ze

i. Zmluvna strana Doverné informacie
spristupni, ozndmi, rozSiruje alebo
pouzije s prechadzajucim pisomnym
suhlasom druhej Zmluvnej strany,
alebo osoby, ktora ich poskytla; alebo

ii. Doverné informacie sa spristupnia
alebo ozndmia na zaklade povinnosti

ulozene;j v platnych  pravnych
predpisoch na zaklade oznamovacich
predpisov v platnych  pravnych

predpisoch, na zaklade oznamovacich
predpisov burzy cennych papierov
alebo inych podobnych
oznamovacich pravidiel, alebo na
zaklade prikazu kompetentného sudu
alebo spravneho organu, alebo

19.1

19.2

19.3

194

misleading throughout the term of this
Agreement.

Article 19
CONFIDENTIALITY

The Parties agree that all information
provided to each other in any way in
connection with the negotiation and
preparation of the Project, as well as the
negotiation of any other contracts related to
the Project, as well as technical, research,
production, operational, physical, chemical,
cost, sample, procedures, drawings (both in
tangible media and in electronic form), as
well as all information provided by the
Company in any manner to any of the
Parties, or information provided by any of
the Parties to the Company, shall be
Confidential Information (hereinafter as the
"Confidential Information"). Information
concerning the mutual negotiations for the
execution of contracts relating to the Project
and any details of such contracts and this
Agreement shall also be deemed to be
Confidential Information.

The  Parties shall  maintain  the

confidentiality = of all  Confidential

Information, keep it secret and protect it

against unauthorized disclosure and

dissemination.

Neither Party shall disclose Confidential

Information obtained from the other Party or

the Company to any Third Party and shall

take the necessary steps to protect and

safeguard the Confidential Information.

The obligation of confidentiality shall not

apply in the event that

i. Party discloses, communicates,
disseminates or uses Confidential
Information with the prior written
consent of the other Party or the
person who disclosed it; or
ii.  Confidential Information is disclosed

or communicated pursuant to an
obligation imposed by applicable law
under the reporting provisions in
applicable law, under the reporting
provisions of a stock exchange or
other similar reporting rules, or
pursuant to an order of a court or
administrative authority of
competent jurisdiction; or
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19.5

19.6

19.7

19.8

19.9

iii. Doverné informacie sa poskytuju ako
dokaz v sudnom, rozhodcovskom
alebo spravnom konani medzi
Zmluvnymi stranami alebo
V spravnom konani priamo
stivisiacom s Projektom.

Zmluvné strany st opravnené poskytnut
pristup k Doévernym informaciam vylucne
osobam, ktoré nevyhnutne musia byt
oboznamené s Dovernymi informaciami za
ucelom ich postdenia, zhodnotenia alebo
ohodnotenia  (vratane  zamestnancov,
poradcov a finan¢nych investorov
a partnerov Zmluvnych stran tejto Zmluvy
pri realizacii Projektu) alebo za ucelom
prijatia rozhodnutia alebo udelenia stihlasu
potrebného na realizaciu Projektu v rozsahu
nevyhnutnom pre prijatie  takéhoto
rozhodnutia za podmienky, Ze tito su viazani
V rovnakom rozsahu povinnost'ou
mlCanlivosti  a povinnostou  nevyuZzit
Doverné informacie v rozpore s ich ucelom,
ktorym je spolo¢ny rozvoj Projektu.

Ziadna zo Zmluvnych stran nesmie bez
pisomného sthlasu druhej Zmluvnej strane
Doverné informacie ziskané od druhej
Zmluvnej strany a/alebo od Spolo¢nosti
pouzit’” vrozpore sich ucelom pre svoje
potreby alebo k akémukol'vek inému ucelu.
Zmluvné strany zhodne prehlasuju, ze
neposkytni  oznamovacim prostriedkom
7iadne informacie o Projekte, ani
o0 rokovaniach s Projektmi stvisiacimi bez
predchadzajuceho sthlasu druhej Zmluvnej
strany.

Kazda zo Zmluvnych stran tejto Zmluvy
zaisti, ze jej Clenovia Statutarnych ¢i inych
organov, veduci zamestnanci, pracovnici,
zastupcovia, poradcovia, finan¢ni investori
aini zmluvni partneri spolupracujuci na
Projekte  budii  dodrZzovat  zavézok
mlcanlivosti obsiahnuty v tomto ¢lanku.

Zmluvné strany sa zavdzuju, Ze budd
bezodkladne pisomne informovat druha
Zmluvnt stranu v pripade, Ze sa na jednu zo
Zmluvnych stran obrati akékol'vek Tretia
osoba ohl'adne akychkol'vek tkonov alebo
informacii, ktoré sa tykaju alebo moézu
akokol'vek tykat’ ¢i suvisiet’ s Projektom.

19.10 Akakol'vek Do6verna informacia zostava

v majetku tej osoby, ktora takato Doverna
informéciu  poskytla. Pre  vyluCenie
pochybnosti  Zmluvné strany zhodne

19.5

19.6

19.7

19.8

19.9

iii.  Confidential Information is provided
as evidence in a judicial, arbitration
or  administrative proceeding
between the Parties or in an
administrative proceeding directly
related to the Project.

The Parties shall be entitled to provide
access to Confidential Information only to
persons who necessarily need to know the
Confidential Information for the purpose of
assessing, evaluating or evaluating it
(including employees, consultants and
financial investors and partners of the
Parties to this Agreement in the
implementation of the Project) or for the
purpose of making a decision or granting a
consent necessary for the implementation of
the Project to the extent necessary for the
making of such decision, provided that they
are bound equally by the duty of
confidentiality and the obligation not to use
the Confidential Information in a manner
inconsistent with its purpose, which is the
joint development of the Project.

Neither Party shall, without the written
consent of the other Party, use the
Confidential Information obtained from the
other Party and/or the Company contrary to
its purpose for its own purposes or for any
other purpose.

The Parties agree that they will not disclose
to any means of communication any
information about the Project or Project-
related negotiations without the prior
consent of the other Party.

Each of the Parties to this Agreement shall
ensure that its members of statutory or other
bodies, officers, employees, agents,
representatives,  consultants,  financial
investors and other contractors cooperating
in the Project shall observe the
confidentiality obligation contained in this
Article.

The Parties undertake to inform the other
Party promptly in writing in the event that
either Party is approached by any Third
Party in respect of any acts or information
relating to or which may in any way concern
or relate to the Project.

19.10 Any Confidential Information shall remain

the property of the person who provided such
Confidential Information. For the avoidance
of doubt, the Parties agree that this
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konStatuju, ze touto Zmluvou nevznika

zmluva o0 vykone alebo pouziti prav
priemyslového a in¢ho dusevného
vlastnictva a ani sa nezavazuju

k uzatvoreniu takejto Zmluvy.

19.11 Ak by nebol udeleny pisomny stihlas podla

19.12 Do6verné

20.1

20.2

20.3

¢lanku 19.4 (i), zanika diiom skoncenia tejto
Zmluvy opravnenie kazdej zo Zmluvnych
stran vyuzivat’ ziskané Doverné informacie.
Ak zanikne pravo uzivat Doverné
informacie Zmluvné strany sa zavizuju na
pisomnu vyzvu druhej Zmluvnej strane
vratit’ alebo znicit’, podl'a vol'by uvedenej vo
vyzve, vSetky takéto Doverné informadcie
ziskané od vyzyvajicej Zmluvnej strany, ich
kopie a hmotné nosice, na ktorych su takéto
informacie akymkol'vek spdsobom
zachytené, pokial’ to neodporuje povinnosti
ulozenej zakonom.

informacie stracaju  dovernu
povahu od chvile ich zverejnenia v silade
Stouto Zmluvou alebo so zakonom.

Zavazok dovernosti, ktory takto nezanikol
pretrva aj po skonceni tejto Zmluvy.

Clanok 20
TRVANIE ZMLUVY

Tato Zmluva nadobuda platnost’ diiom jej
podpisu Zmluvnymi stranami a u¢innost
diiom nasledujucim po dni, ked budia
sucasne splnené nasledovné odkladacie
podmienky ucinnosti Zmluvy:

i. zverejnenia Zmluvy v Centralnom
registri zmlav, a

ii. udelenie suhlasu akcionara JAVYS
Suzatvorenim Zmluvy postupom
v zmysle aplikovatelnych pravnych
predpisov.

Tato Zmluva sa uzatvara na dobu neur¢itd.

Zmluvné strany sa dohodli, Ze ustanovenia
tejto  Zmluvy, automaticky zanikajt
v okamihu, kedy jedna zo Zmluvnych stran
prestane byt Akcionarom v dosledku
prevodu Akcii, ktoré neodporuju tejto
Zmluve. Bez ohl'adu na toto ustanovenie sa
Zmluvné strany vyslovne dohodli, Ze je ich
volou, aby sa vzajomné vysporiadanie
narokov Zmluvnych stran v suvislosti
s prevodom ¢i prechodom Akcii na jednu zo
Zmluvnych stran  riadilo  pravidlami

Agreement does not create or commit them
to enter into a contract for the exercise or
use of industrial and other intellectual
property rights.

19.11 Inthe absence of written consent pursuant to

Article 19.4 (i), the right of each Party to use
the Confidential Information obtained shall
cease on the termination of this Agreement.
If the right to use the Confidential
Information ceases, the Parties agree to
return or destroy, at the other Party's written
request, all such Confidential Information
obtained from the requesting Party, copies
thereof, and the tangible media on which
such information is in any way captured, at
the Party's option set forth in the request, to
the extent not inconsistent with any
obligation imposed by law.

19.12 Confidential Information shall cease to be

20.1

20.2

20.3

confidential from the time it is disclosed in
accordance with this Agreement or the law.
The obligation of confidentiality not so
extinguished shall survive the termination of
this Agreement.

Avrticle 20
TERM OF THE AGREEMENT

This Agreement shall enter into force on the
day of its signing by both Parties and is
effective on the day following the day, on
which the following conditions precedent to
the effectiveness of the Agreement are
simultaneously met:
i. publication of the Agreement in the
Central Register of Contracts, and
ii. granting of consent by the JAVYS
shareholder to conclude the
Agreement in accordance with the
procedure laid down in applicable
law.
This Agreement is entered into for an
indefinite term.
The Parties agree that the provisions of this
Agreement, shall automatically terminate at
the time when either Party ceases to be a
Shareholder as a result of a transfer of
Shares not inconsistent with this Agreement.
Notwithstanding this provision, the Parties
expressly agree that it is their intention that
the mutual settlement of the claims of the
Parties in connection with the transfer or
transfer of Shares to one of the Parties shall
be governed by the rules set forth in this
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upravenymi  touto  Zmluvou, pokial
k takému vysporiadaniu dojde az po zaniku
Zmluvy podla prechadzajucej vety.
Zmluvné strany sa rovnako dohodli, Ze
v pripade porusenia Zmluvy jednou zo
Zmluvnych stran, pretrvaju zanik Zmluvy
i ustanovenia upravujuce sankcie ¢i nahradu
Skody za také porusenia. V pripade prevodu
Akcii Zmluvnych stran v rozpore s touto
Zmluvou, tato Zmluva nezanika a nad’alej
trva.

Clanok 21

RIESENIE SPOROV A ROZHODNE PRAVO

211

21.2

22.1

Vsetky spory, ku ktorym dojde v dosledku
plnenia alebo neplnenia ztejto Zmluvy
alebo v suvislosti s fiou, vratane sporov
Vv stvislosti s namietanym porusenim tejto
Zmluvy, sporov o platnost’ tejto Zmluvy, jej
vyklad, vypoved’ alebo odstiipenie od tejto
Zmluvy  alebo jej sporny  zanik
Z akéhokol'vek iného dovodu, budu riesené
podl'a Pravidiel rozhodcovského konania
Medzinarodnej obchodnej komory tromi
rozhodcami vymenovanymi v sulade s

uvedenymi pravidlami. Miestom
rozhodcovského konania je Vieden a
jazykom  rozhodcovského konania je
anglictina.

Zmluvné strany vyhlasuju, ze tato Zmluva a
vsetky suvisiace zmluvy medzi Zmluvnymi
stranami sa riadia a vykladaju v stlade s
pravnym poriadkom Slovenskej republiky.
Pravne vztahy zalozené touto Zmluvou sa
spravuju Obchodnym zakonnikom.

) Clanok 22
ZAVERECNE USTANOVENIA

Zmluvné strany sa zavdzuji poskytnat’ si
navzajom potrebni stcinnost za ucelom
plnenia svojich zavéizkov ztejto Zmluvy
a/alebo plnenim Ucelu tejto Zmluvy
a uskutoCnit’ za tym ucelom pravne a iné
ukony, ktoré sa ukazu byt nutné ¢i vhodné
pre realizaciu a naplnenie predmetu a ucelu
tejto Zmluvy aktoré mozno po nich
spravodlivo pozadovat. Zmluvné strany sa
zavdzuju vzajomne informovat’ o vSetkych
skuto€nostiach, ktoré by mohli mat’ vplyv na

Agreement, provided that such settlement
occurs after the termination of the
Agreement pursuant to the preceding
sentence. The Parties further agree that in
the event of a breach of the Agreement by
either Party, the termination of the
Agreement and the provisions governing
penalties or damages for such breaches shall
remain in force. In the event of a transfer of
the Parties’ Shares in breach of this
Agreement, this Agreement shall not
terminate and shall continue in full force and
effect.

Article 21

DISPUTE SETTLEMENT AND APPLICABLE

211

21.2

221

LAW

All disputes arising out of or in connection
with the performance or non-performance of
this Agreement, including disputes relating
to alleged breaches of this Agreement,
disputes concerning the validity of this
Agreement, its interpretation, termination or
rescission of this Agreement, or its disputed
termination for any other reason, shall be
settled under the Rules of Arbitration of the
International Chamber of Commerce by
three arbitrators appointed in accordance
with the said Rules. The place of arbitration
shall be Vienna and the language of the
arbitration shall be English.

The Parties declare that this Agreement and
all related agreements between the Parties
shall be governed by and construed in
accordance with the laws of the Slovak
Republic. Legal relations established by this
Agreement shall be governed by the
Commercial Code.

Article 22
FINAL PROVISIONS

The Parties undertake to provide each other
with the necessary co-operation for the
purpose of fulfilling their obligations under
this Agreement and/or fulfilling the Purpose
of this Agreement and to take such legal and
other actions to that end as may be necessary
or appropriate for the performance and
fulfilment of the object and purpose of this
Agreement and as may be justly required of
them. The Parties undertake to keep each
other informed of all matters which may
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22.2

22.3

plnenie alebo ohrozenie plnenia zavizkov
ktorejkol'vek zo Zmluvnych stran z tejto
Zmluvy.

Pokial akdkol'vek cast akéhokol'vek
ustanovenia tejto Zmluvy bude povazovana
za alebo sa stane neplatnou alebo
nevynutite’'nou v akomkol'vek ohlade,
takato Cast’ bude net¢inna iba v rozsahu
takejto neplatnosti alebo nevynutitelnosti,
bez akéhokol'vek vplyvu na zostavajicu
cast’ takého ustanovenia alebo zostavajucich
ustanoveni. Zmluvné strany sa zavizuju
bezodkladne nahradit’ takéto neplatné alebo
nevykonatel'né ustanovenia novym platnym
a vykonatel'nym ustanovenim
zodpovedajlicim v maximalnom moznom

rozsahu povodnému umyslu
a hospodarskemu ucelu pdvodného
(neplatného  alebo  nevykonatel'ného)
ustanovenia.
Dorucovanie

Akékol'vek oznamenie, ziadost ¢i ina
informacia, ktora ma byt vykonana alebo
dand podla tejto Zmluvy niektorou zo
Zmluvnych stran alebo jednou Zmluvnou
stranou druhej Zmluvnej strane v suvislosti
Stouto Zmluvou, bude dand v pisomnej
forme abude dorucena svojmu adresatovi
osobne, doporu¢enou postou, kuriérom
alebo faxom na adresu uvedenu v tomto
¢lanku alebo na int adresu ¢i faxové Cislo,
ktoré prislusnd Zmluvna strana druhej
Zmluvnej strane ozndmi oznamenim.
Adresy pre doruc¢ovanie su:

pre JAVYS:

Jadrova a vyrad’ovacia spolo¢nost, a.s.
Jaslovské Bohunice 360

919 30 Jaslovské Bohunice

Slovenska republika

K rukédm:
Peter Gerhart
predseda predstavenstva

pre Newcleo:

newcleo s.r.o.
Michalska 7

811 01 Bratislava
Slovenska republika

22.2

22.3

affect or threaten the performance of either
Party's obligations under this Agreement.

If any part of any provision of this
Agreement shall be held or become invalid
or unenforceable in any respect, such part
shall be ineffective only to the extent of such
invalidity or unenforceability, without any
effect on the remainder of such provision or
remaining provisions. The Parties agree to
promptly  replace such invalid or
unenforceable provision with a new valid
and enforceable provision conforming to the
maximum extent possible to the original
intent and economic purpose of the original
(invalid or unenforceable) provision.

Delivery

Any notice, request or other communication
to be given or made under this Agreement by
either Party or by one Party to the other
Party in connection with this Agreement
shall be given in writing and shall be
delivered to its addressee personally, by
registered post, courier or facsimile to the
address set out in this Article or to such other
address or facsimile number as the Party
concerned shall notify by notice to the other
Party. The addresses for service shall be:

for JAVYS:

Jadrova a vyradovacia spolecnost, a.s.
Jaslovské Bohunice 360

919 30 Jaslovské Bohunice

Slovak Republic

Att:
Peter Gerhart
Chairman of the Management Board

for Newcleo:
newcleo s.r.o.
Michalska 7

811 01 Bratislava
Slovak Republic
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22.4

225

22.6

22.7

K rukam:
Andrew Murdoch
vykonny riaditel’

Akékol'vek oznamenie podla tejto Zmluvy
sa povazuje za dorucené:

i. dnom fyzického odovzdania
oznamenia, ak je oznamenie zasielané
prostrednictvom  kuriéra  alebo
doruc¢ované osobne; alebo

ii. dnom, kedy bolo prevzatie oznamenia
adresatom odmietnuté alebo nebola
poskytnuta  sucinnost’  potrebna
Kk riadnemu doruéeniu; alebo

iii. dnom potvrdenym na dorucenke,
Vv pripade ak je ozndmenie zasielané
doporucenou postou s dorucenkou;
alebo

iv. desiatym (10.) Pracovnym diom
nasledujucom po dni, v ktorom bola

zasielka  obsahujuca  oznamenie
odoslana doporucenou posStou na
doruCovaciu  adresu  prislusnej

Zmluvnej strany, ato iV pripade, ze
sa nasledne vrati odosielatel'ovi ako
neprevzata.
Adresy a telekomunika¢né spojenia mozu
byt menené jednostrannym pisomnym
oznamenim doruc¢enym prislusnou
Zmluvnou stranou druhej Zmluvnej strane
Stym, Ze takato zmena sa stane ucinnou
uplynutim desiatich (10) Pracovnych dni od
doruCenia  takého oznamenia druhej
Zmluvnej strane.
Ak nie je v tejto Zmluve uvedené inak, nie
je ziadna zo Zmluvnych stran opravnena
postupit’ akukol'vek svoju pohladavku
z tejto Zmluvy na ini osobu bez suhlasu
druhej Zmluvnej strany.
Akékol'vek zmeny ¢i dodatky tejto Zmluvy
vyzaduju na svoju platnost’ pisomnu formu
a podpis vsetkych Zmluvnych stran.
Tato Zmluva je vyhotovena vtroch (3)
rovnopisoch z nich Newcleo obdrzi jeden
(1) rovnopis aJAVYS obdrzi dva (2)
rovnopisy.
Zmluva je vyhotovena v slovenskom a
anglickom jazyku, priCom v pripade
akychkol'vek rozdielov medzi oboma
verziami, slovenska verzia tejto Zmluvy je
rozhodujtca.

22.4

22.5

22.6

22.7

Att:
Andrew Murdoch
Executive Director

Any notice under this Agreement shall be
deemed to have been given:
i. the date of physical delivery of the
notice, if the notice is sent by courier
or delivered by hand; or

ii. the date on which receipt of the
notification by the addressee is
refused or the necessary cooperation
for proper service is not given; or

ili. the date endorsed on the delivery
receipt, where the notice is sent by
registered post with
acknowledgement of receipt; or

iv. the tenth (10th) Business Day
following the day on which the item
containing the notice is sent by
registered post to the delivery
address of the relevant Party, even if
it is subsequently returned to the
sender as unclaimed.

Addresses and telecommunication links may
be changed by unilateral written notice
delivered by the relevant Party to the other
Party, provided that such change shall
become effective upon the expiration of ten
(10) Business Days after delivery of such
notice to the other Party.

Except as otherwise provided in this
Agreement, neither Party shall be entitled to
assign any of its claims under this Agreement
to a other person without the consent of the
other Party.

Any changes or amendments to this
Agreement shall require the written form and
signature of all Parties to be valid.

This Agreement is executed in three (3) copies
of which Newcleo shall receive one (1) copy
and JAVYS shall receive two (2) copies.

The Agreement is drawn up in Slovak and
English languages, and in the event of any
differences between the two versions, the
Slovak version of the Agreement shall prevail.
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V/In Rime / Rome dna / date 3. jina 2025 / The 3rd of June, 2025

Jadrova a vyrad’ovacia spolo¢nost’, a.s.

Meno / Name:

Funkcia / Position:

Peter Gerhart

predseda predstavenstva / Chairman of the Management Board

Meno / Name:

Funkcia / Position:

Miroslav Obert
podpredseda predstavenstva / Vice-Chairman of the Management Board

Meno / Name:

Funkcia / Position:

Ivan Galbicka

¢len predstavenstva / Member of the Management Board

Meno / Name:

Funkcia / Position:

newcleo s.r.o.

Milan Bardy
¢len predstavenstva / Member of the Management Board

Meno / Name:

Funkcia / Position:

Andrew John Murdoch

konatel’ / Managing Director

Meno / Name:

Funkcia / Position:

Stefano Buono

prezident a generalny riaditel’ / President and Director General
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