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THIS DEED OF INDEMNITY (this “Deed”) is made on 14 December 2012 

AMONG: 

(1) The Slovak Republic, represented by the Ministry of Economy of the Slovak 
Republic, Mierová 19, 827 15 Bratislava, the Slovak Republic; 

(2) The National Property Fund of the Slovak Republic, Trnavská cesta 100, 
Bratislava 821 01, the Slovak Republic, Identification No. (IČO): 17 333 768 (the 
“NPF”); 

(3) The Ministry of Economy of the Slovak Republic, Mierová 19, 827 15 
Bratislava, the Slovak Republic (the “Ministry”); 

(4) GDF INTERNATIONAL S.A.S., a company incorporated under the laws of 
France, whose registered office is at 1 Place Samuel de Champlain 92400 
Courbevoie, France (“GDFI”); 

(5) E.ON Ruhrgas AG, a company incorporated under the laws of Germany, whose 
registered office is at Brüsseler Platz 1, 45131 Essen, Germany (“E.ON 
Ruhrgas”); 

(6) GDF Suez S.A., a company incorporated under the laws of France, whose 
registered office is at 1 Place Samuel de Champlain 92400 Courbevoie, France 
(“GDFS”); 

(7) E.ON Ruhrgas International GmbH, a company incorporated under the laws of 
Germany, whose registered office is at Brüsseler Platz 1, 45131 Essen, Germany 
(“ERI”); 

(8) SLOVAK GAS HOLDING B.V., a private limited liability company under 
Dutch law (besloten vennootschap met beperkte aansprakelijkheid), having its 
official seat at Einsteinlaan 10, Zoetermeer, Postal Code 2719 EP, The 
Netherlands (“SGH”); and 

(9) SEATTLE HOLDING B.V., a private limited liability company under Dutch 
law (besloten vennootschap met beperkte aansprakelijkheid), having its official 
seat at Einsteinlaan 10, Zoetermeer, Postal Code 2719 EP, The Netherlands 
(“HoldCo”), 

each a “Party”, and collectively the “Parties”. 

WHEREAS: 

A. Slovenský plynárenský priemysel, a.s. is a joint stock company incorporated 
under the laws of the Slovak Republic and having its seat at Mlynské nivy 44/A, 
825 11 Bratislava, Slovak Republic, Identification No. (IČO) 35 815 256 (“SPP”).  
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B. The NPF is the owner of twenty-six million six hundred and sixty-six thousand 
five hundred and thirty-six (26,666,536) shares of SPP representing 
approximately 51% of the shares in SPP. 

C. SGH, jointly controlled by (i) ERI, a wholly owned subsidiary of E.ON Ruhrgas, 
and (ii) GDFI, a wholly owned subsidiary of GDFS, is the owner of twenty-five 
million six hundred and twenty thousand seven hundred and eighty-six 
(25,620,786) shares of SPP representing approximately 49% of the shares in SPP. 

D. The NPF, the Ministry, GDFI, E.ON Ruhrgas, GDFS, ERI and SGH are parties to 
an amended and restated shareholders’ agreement in respect of SPP dated 16 May 
2006 (the “SPP SHA”). GDFS, GDFI and ERI, are the lawful successors to, 
respectively, Gaz de France S.A., GDF Investissements 2 S.A. and E.ON Ruhrgas 
Mittel- und Osteuropa GmbH which were the original signatories of the initial 
shareholders’ agreement relating to SPP. 

E. As at the date hereof, the entire share capital of EPH Gas Holding B.V., a private 
limited liability company under Dutch law (besloten vennootschap met beperkte 
aansprakelijkheid), having its registered office at Weteringschans 26, 1017SG 
Amsterdam, the Netherlands, Reg. No. 56513364 (“NewCo”), is held by 
Energetický a průmyslový holding, a.s., having its official seat at Příkop 843/4, 
602 00 Brno, Czech Republic, Identification No. (IČO) 283 56 250 (“EPH”). 

F. At the date hereof, the entire share capital of HoldCo is held by ERI. 

G. The Slovak Party has been informed of the fact that it is envisaged (i) that 50% of 
the share capital of HoldCo shall be transferred by ERI to GDFI, (ii) that the 
entire share capital of SGH shall be transferred by ERI and GDFI to HoldCo, and 
(iii) that NewCo shall then acquire the entire share capital of HoldCo, in each case 
in accordance with and subject to the terms and conditions of a share purchase 
agreement to be entered into between E.ON AG, GDFI, ERI, NewCo and EPH 
(the “Envisaged SPA”); the actions set out in this paragraph (G) are hereinafter 
together referred to as the “Envisaged Transaction”. 

H. Within the framework of the Envisaged Transaction, the Parties entered into, on 
the date hereof, (i) a deed of waiver and termination whereby, in particular, the 
Slovak Party has consented to the Envisaged Transaction and waived certain 
rights it may have under the SPP SHA with respect to the Envisaged Transaction 
(the “Deed of Waiver and Termination”), (ii) a settlement deed (the 
“Settlement Deed”), and (iii) a revised shareholders’ agreement that, in 
particular, will implement the Independent Transmission Operator model for SPP 
and eustream, a.s., having its seat at Votrubova 11/A, 821 09 Bratislava, Slovak 
Republic, Identification No. (IČO) 35 910 712, pursuant to the resolution passed 
by the Government of the Slovak Republic on 28 November 2012 enabling such 
implementation (the “ITO SHA”). 
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I. With resolution of the cabinet dated 12 December 2012, the Government of the 
Slovak Republic approved the Envisaged Transaction as well as the conclusion of 
certain agreements in connection with the Envisaged Transaction including the 
Deed of Waiver and Termination, the Settlement Deed and this Deed. 

J. The Parties wish to agree certain provisions relating to mutual indemnification on 
the terms and conditions set out in this Deed. 
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NOW THIS DEED WITNESSES AS FOLLOWS: 
 
1. DEFINITIONS  

For the purpose of this Deed, the terms below shall have the following meaning: 
 

“Affiliates”  means, from time to time, the ultimate parent of a party and any and 
all Persons with respect to which now or hereafter the ultimate 
parent of a party, directly or indirectly, holds more than fifty (50%) 
per cent of the nominal value of the share capital issued, or more 
than fifty (50%) per cent of the voting power at general meetings, or 
has the power to appoint and to dismiss a majority of the directors 
(or equivalent top representatives) or otherwise to direct (regardless 
of the means, including, without limitation, by virtue of any powers 
or rights conferred by the law, constitutional documents or other 
documents, contracts or arrangements regulating or relating to such 
Person) the activities of such Person (“Control”), provided that 
when the term “Affiliate” or “Affiliates” is used in this Deed in 
relation to SPP, such term shall only apply to the Persons under the 
Control of SPP; 

“Business Day” means a day on which commercial banks are open for business in 
Paris, Bratislava and Amsterdam; 

“Completion 
Date” 

means the date on which NewCo shall acquire the entire share 
capital of HoldCo in accordance with and subject to the terms and 
conditions of the Envisaged SPA; 

“Claim 1 
Damages” 

means any damages or other cash compensation which SPP finally 
received from the Slovak Republic (or any of its Governmental 
Entities) as a  result of any Decision made in favour of SPP in 
respect of the decisions of RONI and the Regulatory Board listed in 
Schedule A and, for the avoidance of doubt, District Court 
(Okresný súd) Bratislava II case 13C/239/2011 (including any 
appeals or reviews allowed under the Slovak Code of Civil 
Procedure or other applicable instruments), as well as any decision 
made by RONI or the Regulatory Board after the date of this Deed 
that results (directly or indirectly) from the quashing, cancellation or 
invalidity of any of the decisions listed in Schedule A, in each case 
insofar as SPP does not  suffer, as a result, any additional alleged 
monetary loss (whether actual, future or potential) (for the 
avoidance of doubt, “additional alleged monetary loss” suffered by 
SPP shall not include monetary losses which could be alleged to be 
suffered by SPP as a result of, but for their quashing, cancellation or 
invalidity, the decisions listed in Schedule A, damages or other cash 
compensation and corresponding to which monetary losses shall be 
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included in the definition of Claim 1 Damages); 

“Claim 2 
Damages” 

means any damages or other cash compensation which SPP finally 
received from the Slovak Republic (or any of its Governmental 
Entities) as a result of any Decision made in favour of SPP in 
respect of the claims set out in Schedule B. With respect to item (a) 
of Schedule B, Claim 2 Damages includes any damages or other 
cash compensation which SPP finally received from the Slovak 
Republic (or any of its Governmental Entities) as a result of any 
Decision made in favour of SPP in respect of the decisions of RONI 
and the Regulatory Board referred to under item (a) in Schedule B, 
as well as any decision made by RONI or the Regulatory Board 
after the date of this Deed that results (directly or indirectly) from 
the quashing, cancellation or invalidity of any of the decisions 
referred to under item (a) in Schedule B, in each case insofar as SPP 
does not suffer, as a result, any additional alleged monetary loss 
(whether actual, future or potential) (for the avoidance of doubt, 
“additional alleged monetary loss” suffered by SPP shall not include 
monetary losses which could be alleged to be suffered by SPP as a 
result of, but for their quashing, cancellation or invalidity, the 
decisions referred to under item (a) in Schedule B, damages or other 
cash compensation and corresponding to which monetary losses 
shall be included in the definition of Claim 2 Damages). 

“Criminal 
Proceedings” 

means any criminal proceedings conducted by any Governmental 
Entity (other than proceedings for damages or compensation which 
are based on or ancillary to criminal proceedings such as 
proceedings initiated by persons or entities to obtain the recovery of 
a prejudice suffered by them as a result of act or omission qualified 
as a criminal offense; for the avoidance of doubt, in case any Person 
seeks to obtain the recovery of damages or compensation within 
criminal proceedings, such element of the criminal proceedings 
shall not fall under the definition “Criminal Proceedings”);  

“Decision” means any final and enforceable decision, judgment or award of any 
Governmental Entity; 

“Dispute” is defined in Article 15.7(i);  

“First Recipient” is defined in Article 4.3(a); 

“First Tribunal” is defined in Article 15.7(ii); 

“Governmental 
Entity” 

means the Slovak Party, the government and the ministries of the 
Slovak Republic and any other agency, any (domestic or foreign) 
regulatory authority, arbitral tribunal, any court, any supra national, 
national, state, municipal or local government including any 
subdivision, administrative agency (either independent 
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administrative agency or not) or commission or other governmental 
or quasi governmental authority or instrumentality (including, 
without limitation, any private body controlled by any governmental 
or quasi governmental authority);  

“Investors” means GDFI, ERI and SGH;  

“Net Claims 1 
Damages” 

means the amount of the Claim 1 Damages minus the amount of any 
tax liability (including, but not limited to, any decrease in any tax 
loss carry forward) incurred or to be incurred by SPP in relation to 
the receipt by SPP of the Claim 1 Damages; 

“Net Claims 2 
Damages” 

means the amount of the Claim 2 Damages minus the amount of any 
tax liability (including, but not limited to, any decrease in any tax 
loss carry forward) incurred or to be incurred by SPP in relation to 
the receipt by SPP of the Claim 2 Damages; 

“New Tribunal” is defined in Article 15.7(iii);  

“Person”  means an individual, a company or corporation, a partnership, a 
limited liability company, a trust, a foundation or other entity, 
organization or unincorporated association, including any 
Governmental Entity in case of the Slovak Party; 

“Publication 
Date” 

has the meaning ascribed to it in Article 15.3; 

“Reserved 
Claims” 

means the claims listed in Schedule C; 

“Relevant A 
Claims and 
Proceedings” 

has the meaning ascribed to it in Article 2(g)(i); 

“Relevant B 
Claims and 
Proceedings” 

has the meaning ascribed to it in Article 3(a)(i); 

“Relevant C 
Claims and 
Proceedings" 

has the meaning ascribed to it in Article 3(c)(i); 

“Relevant Date” means the Completion Date except in respect of the management of 
SPP and its Affiliates by ERI, E.ON Ruhrgas, GDFS, GDFI, 
HoldCo and SGH and/or the exercise by ERI, E.ON Ruhrgas, 
GDFS, GDFI, HoldCo and SGH of their respective rights as direct 
or indirect shareholders of SPP and its Affiliates as mentioned in 
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Article 3(c)(i)(3), in which case it means the later of (i) the 
Completion Date and (ii) the date on which the directors and 
corporate officers of HoldCo, SGH, SPP and/or the Affiliates of 
SPP who are nominees of GDFI and ERI (whether they are direct 
nominees or nominees of SGH who have been nominated upon the 
request of GDFS/GDFI or E.ON Ruhrgas/ERI) ceased to act as 
directors or corporate officers of HoldCo, SGH, SPP and/or the 
Affiliates of SPP; 

“Relevant Claim” means any claim (regardless of the legal basis) which (i) is the 
subject matter of this Deed or the Settlement Deed made by any of 
ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo, SGH and/or SPP or its 
subsidiaries against the Slovak Party or any Governmental Entity 
for any loss suffered by any of them or (ii) is made by SPP or any of 
its subsidiaries for any loss suffered by any of them on the same 
factual basis; 

“Relevant Loss” is defined in Article 4.3(a); 

“RONI” means Regulatory Office of Network Industries;  

“Second 
Recipient” 

is defined in Article 4.3(b); 

“SGH Claim 1 
Indemnification 
Amount” 

has the meaning ascribed to it in Article 2(a); 

“SGH Claim 2 
Indemnification 
Amount” 

has the meaning ascribed to it in Article 2(b); 

“Slovak Party” means the Slovak Republic, NPF and the Ministry which shall be 
jointly and severally liable as well as joint and several creditors with 
regard to payment obligations under this Deed vis-à-vis ERI, E.ON 
Ruhrgas, GDFS, GDFI, HoldCo and SGH; 

“SPA 2002” means the share purchase agreement relating to the shares of SPP 
entered into on 18 March 2002 between, among others, the Slovak 
Republic, GDFI and E.ON Ruhrgas; 

“SPP Claims” means the Relevant C Claims and Proceedings made, started or 
continued by SPP and its Affiliates; 

“Stage 1 Claims” has the meaning ascribed to it in the Settlement Deed;  

“Stage 2 Claims” has the meaning ascribed to it in the Settlement Deed; and  
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“Tax(es)” means all forms of taxation, duties, levies, imposts and social 
security charges (including prepayments), including, without 
limitation, corporate income tax, wage withholding tax, value added 
tax, customs and excise duties, any type of transfer tax, withholding 
tax, real estate taxes, municipal taxes and duties, environmental 
taxes and duties as well as any other type of taxes or duties in any 
relevant jurisdiction, together with any interest, penalties, 
surcharges and/or fines relating thereto, due, levied, imposed by, 
collected, assessed by, payable or claimed to be owed to any 
relevant Governmental Entity responsible for the assessment or 
collection of Taxes in any relevant jurisdiction. 

 
All references in this Deed to Articles and Schedules shall be deemed to be references to 
Articles of, and Schedules to, this Deed, unless the context shall otherwise require. 
 
 
2. INDEMNIFICATION UNDERTAKING OF SGH TOWARDS THE 

SLOVAK PARTY  

(a) Subject to all the conditions for the settlement of the Stage 1 Claims having been 
satisfied in accordance with the Settlement Deed, SGH undertakes to pay to the 
Slovak Party an amount (the “SGH Claim 1 Indemnification Amount”) equal 
to:  

(i) the Net Claim 1 Damages; multiplied by 

(ii) SGH’s percentage of its shareholding in SPP (as determined in accordance 
with Article 2 (e) below).  

(b) Subject to all the conditions for the settlement of the Stage 2 Claims having been 
satisfied in accordance with the Settlement Deed, SGH undertakes to pay to the 
Slovak Party an amount (the “SGH Claim 2 Indemnification Amount”) equal 
to:  

(i) the Net Claim 2 Damages; multiplied by 

(ii) SGH’s percentage of its shareholding in SPP (as determined in accordance 
with Article 2 (e) below). 

(c) The SGH Claim 1 Indemnification Amount will be due and payable by SGH to 
the Slovak Party on the earlier of:  

(i) five (5) Business Days following the date on which such amount is paid as a 
dividend to SGH by SPP (provided that the shareholders of SPP have 
expressly stated in the underlying resolution that such payment is made as an 
extraordinary dividend due to the payment of the Claim 1 Damages); SGH 
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shall, subject to its powers as a shareholder and to the extent legally possible, 
procure that SPP proposes the payment of such amount as a dividend 
promptly after receiving it and shall vote in favour of the underlying 
resolution stating that such payment is made as an extraordinary dividend due 
to the payment of the Claim 1 Damages; and 

(ii) on August 31th of the year following the year on which SPP has finally and 
irrevocably received the sums corresponding to the Net Claim 1 Damages.  

(d) The SGH Claim 2 Indemnification Amount will be due and payable by SGH to 
the Slovak Party on the earlier of:  

(i) five (5) Business Days following the date on which such amount is paid as a 
dividend to SGH by SPP (provided that the shareholders of SPP have 
expressly stated in the underlying resolution that such payment is made as an 
extraordinary dividend due to the payment of the Claim 2 Damages); SGH 
shall, subject to its powers as a shareholder and to the extent legally possible, 
procure that SPP proposes the payment of such amount as a dividend 
promptly after receiving it and shall vote in favour of the underlying 
resolution stating that such payment is made as an extraordinary dividend due 
to the payment of the Claim 2 Damages; and 

(ii) on August 31th of the year following the year on which SPP has finally and 
irrevocably received the sums corresponding to the Net Claim 2 Damages.  

(e) Notwithstanding the foregoing, it is expressly agreed that SGH’s percentage of 
shareholding in SPP to be used for the calculation of the SGH Claim 1 
Indemnification Amount and/or the SGH Claim 2 Indemnification Amount, as the 
case may be, shall be the percentage of SGH’s and SGH’s Affiliates’ direct 
shareholding in SPP (including three digits after the decimal point) based on the 
share capital of SPP on a fully diluted basis as of the date of payment of the 
Claim 1 Damages or the Claim 2 Damages, as the case may be. 

(f) If, at any time after the making of a payment of the SGH Claim 1 Indemnification 
Amount and/or the SGH Claim 2 Indemnification Amount by SGH to the Slovak 
Party, the relevant Decision made in favour of SPP as a consequence of which 
such payment was made is, in part or in whole, finally reversed or cancelled, the 
Slovak Party shall repay to SGH the amount received by it from SGH as a result 
of the Decision or the part of the Decision which is finally reversed or cancelled. 
Such repayment shall be made within five (5) Business Days from the date on 
which the amount of the relevant Claim 1 Damages or, as the case may be, the 
amount of the relevant Claim 2 Damages shall have been repaid by SPP to the 
Slovak Republic (or any of its Governmental Entities) as a result of the Decision 
or the part of the Decision which is finally reversed or cancelled. 

(g) For the avoidance of doubt, the undertakings of SGH under this Article 2 are 
without prejudice to the waivers and indemnification undertakings of SGH under 
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Article 3. 

(h) The Slovak Party shall, and shall procure that any Governmental Entity shall: 

(i) release the Investors from any claims with respect to the losses alleged to 
have been incurred by SPP in the regulated gas sales business in the years 
2008, 2010 and 2011 (all together the “Relevant A Claims and 
Proceedings”); 

(ii) waive any past and future claims against the Investors in relation to 
Relevant A Claims and Proceedings; 

(iii) not make, start or continue any proceedings with regard to any Relevant A 
Claims and Proceedings; 

(iv) not assign, pledge or otherwise transfer the benefit of any Relevant A Claims 
and Proceedings to any third party or otherwise cooperate with creditors of 
Holdco, the Investors or SPP and its Affiliates, or any other third party, in 
respect of making, starting or continuing any Relevant A Claims; and 

(v) keep in strict confidence, subject to applicable laws and regulations, any 
information relating to such Relevant A Claims and Proceedings, unless such 
information has already been officially published pursuant to a requirement 
of, and in accordance with, Slovak laws and regulations. 

3. RECIPROCAL WAIVERS AND INDEMNIFICATION UNDERTAKINGS 
OF THE SLOVAK PARTY, GDFS, GDFI, E.ON RUHRGAS, ERI, 
HOLDCO AND SGH  

(a) Save in respect of the Reserved Claims, each of ERI, E.ON Ruhrgas, GDFS, 
GDFI, HoldCo and SGH shall, and each of ERI, E.ON Ruhrgas, GDFS and GDFI 
shall procure that each of their respective Affiliates (for the avoidance of doubt, 
except for Holdco, SGH, SPP and its Affiliates) shall, and each of HoldCo and 
SGH shall procure that each of their respective subsidiaries (if any, and for the 
avoidance of doubt, except for SPP and its subsidiaries) shall, as from the 
Completion Date and subject to the completion of the Envisaged Transaction: 

(i) release the Slovak Party from any claims (other than the Reserved Claims) of 
any of ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH or any of the 
respective Affiliates of ERI, E.ON Ruhrgas, GDFS and GDFI (for the 
avoidance of doubt, except for Holdco, SGH, SPP and its Affiliates) or any of 
the respective subsidiaries of HoldCo and SGH (if any, and for the avoidance 
of doubt, except for SPP and its subsidiaries) against the Slovak Party in 
relation to facts, matters, decisions, actions or omissions in relation to 
HoldCo, SGH, SPP and the SPP’s Affiliates having occurred at any time, on 
or prior to the Relevant Date, in respect of (all together the “Relevant B 
Claims and Proceedings”): 
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(1) the SPP SHA and the ITO SHA; 

(2) (x) the price regulatory regime for the supply of gas in the Slovak 
Republic related to the period as from the purchase of SPP shares 
pursuant to the SPA 2002 until the Completion Date insofar as claims of 
HoldCo and SGH are concerned and (y) the price regulatory regime for 
the gas sector in the Slovak Republic related to the period as from the 
purchase of SPP shares pursuant to the SPA 2002 until the Completion 
Date insofar as claims of ERI, E.ON Ruhrgas, GDFS, GDFI are 
concerned; and  

(3) the management of SPP and its Affiliates by the Slovak Party regardless 
of the means of such management, including, without limitation, by 
exerting influence on its nominees and representatives on the relevant 
corporate bodies of SPP and SPP’s Affiliates (including, without 
limitation, the disclosure of information by its nominees in corporate 
bodies of SPP and SPP’s Affiliates) and/or the exercise by the Slovak 
Party of its rights as direct or indirect shareholder of SPP and SPP’s 
Affiliates; 

(ii) waive any past and future claims against the Slovak Party in relation to 
Relevant B Claims and Proceedings; 

(iii) in relation to ERI, E.ON Ruhrgas, GDFS and GDFI (and each of the 
respective Affiliates of ERI, E.ON Ruhrgas, GDFS and GDFI (for the 
avoidance of doubt, except for HoldCo, SGH, SPP and its subsidiaries)) only, 
not make, start or continue any Relevant B Claims and Proceedings; 

(iv) not assign (or otherwise transfer the benefit of) any claims forming the basis 
of the Relevant B Claims and Proceedings to any third party or otherwise 
cooperate with creditors of Holdco, SGH or SPP and SPP’s Affiliates, or any 
other third party, in respect of making, starting or continuing any Relevant B 
Claims and Proceedings; and 

(v) keep in strict confidence, subject to applicable laws and regulations, any 
information relating to such Relevant B Claims, unless such information has 
already been officially published pursuant to a requirement of, and in 
accordance with, Slovak laws and regulations. 

In addition, save in respect of the Reserved Claims and subject to the completion 
of the Envisaged Transaction, HoldCo and SGH shall as from the Completion 
Date not make, start or continue (or vote or take other actions in favour of SPP or 
SPP’s Affiliates making, starting or continuing) and shall use its respective 
powers to ensure that its nominees in corporate bodies of SPP and SPP’s 
Affiliates take all actions necessary for SPP or SPP’s Affiliate not to make, start 
or continue any Relevant B Claims and Proceedings. 
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(b) As from the Completion Date, subject to the completion of the Envisaged 
Transaction and save in respect of the Reserved Claims, each of ERI, E.ON 
Ruhrgas, GDFS, GDFI, HoldCo and SGH shall fully indemnify and hold harmless 
the Slovak Party in respect of the Relevant B Claims and Proceedings made or 
initiated by such party or, in case of ERI, E.ON Ruhrgas, GDFS or GDFI, its 
respective Affiliates (for the avoidance of doubt, except for Holdco, SGH, SPP 
and its Affiliates) or, in case of HoldCo and SGH, its respective subsidiaries (if 
any, and for the avoidance of doubt, except for SPP and its subsidiaries)  against 
the Slovak Party (including reasonable counsel fees and reasonably documented 
expenses which have been properly incurred by the Slovak Party in relation to the 
Relevant B Claims and Proceedings); for the avoidance of doubt, each of ERI, 
E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH shall only be obliged to 
indemnify and hold harmless the Slovak Party in respect of the Relevant B Claims 
and Proceedings made or initiated by each of them or, in case of ERI, E.ON 
Ruhrgas, GDFS or GDFI, their respective Affiliates (for the avoidance of doubt, 
except for Holdco, SGH, SPP and its Affiliates) or, in case of HoldCo and SGH, 
their respective subsidiaries (if any, and for the avoidance of doubt, except for 
SPP and its subsidiaries) and shall not be jointly and severally liable under this 
Article 3(b). 

For the purpose of this Article 3(b), the indemnification shall be due and payable 
by ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and/or SGH, as the case may be, 
to the Slovak Party within five (5) Business Days following the date on which the 
Slovak Party has notified GDFS, GDFI, ERI, E.ON Ruhrgas, HoldCo and SGH 
that it made a payment with regard to the Relevant B Claims and Proceedings. 
Such notification shall indicate the amount paid in relation to the Relevant B 
Claims and Proceedings and contain appropriate documentation justifying the 
payment made. 

SGH shall procure, and guarantees, that any lawful successor in its (entire or 
partial) direct or indirect shareholding of SPP and/or of the SPP’s Affiliates (save 
as a result of a public offering) will agree in writing vis-à-vis the Slovak Republic 
to the same indemnification undertakings as the ones SGH has agreed to herein 
pursuant to this Article 3(b), but provided that, in the case of a public offering of 
SPP, SGH shall use its reasonable endeavours, subject to its powers in its capacity 
as direct or indirect shareholder of SPP, to ensure that SPP shall agree in writing 
vis-à-vis the Slovak Party, prior to such public offering, not to make, start or 
continue, and to procure that none of SPP’s Affiliates shall make, start, or 
continue, any Relevant B Claims and Proceedings in accordance with this Deed. 

(c) Save in respect of the Reserved Claims, the Slovak Party shall, and shall procure 
that any Governmental Entity shall, as from the Relevant Date and subject to the 
completion of the Envisaged Transaction: 

(i) release each of ERI, E.ON Ruhrgas, GDFS, GDFI, SGH and HoldCo from 
any claims of the Slovak Party or any Governmental Entity against any of 
them in relation to facts, matters, decisions, actions or omissions in relation to 
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HoldCo, SGH, SPP and the SPP’s Affiliates (all together the “Relevant C 
Claims and Proceedings”), such facts, matters, decisions, actions or 
omissions: 

(1) having occurred at any time, on or prior to the Relevant Date, in respect 
of the SPP SHA and the ITO SHA; 

(2) relating to (x) the price regulatory regime for the supply of gas in the 
Slovak Republic related to the period as from the purchase of SPP shares 
pursuant to the SPA 2002 until the Completion Date insofar as claims 
against HoldCo and SGH are concerned and (y) the price regulatory 
regime for the gas sector in the Slovak Republic related to the period as 
from the purchase of SPP shares pursuant to the SPA 2002 until the 
Completion Date insofar as claims against ERI, E.ON Ruhrgas, GDFS, 
GDFI are concerned;  

(3) having occurred at any time, on or prior to the Relevant Date, in respect 
of the management of SPP and SPP’s Affiliates by ERI, E.ON Ruhrgas, 
GDFS, GDFI, SGH and HoldCo regardless of the means of such 
management, including, without limitation, by exerting influence on their 
nominees and representatives on the relevant corporate bodies of SPP 
and SPP’s Affiliates (including, without limitation, the disclosure of 
information by their nominees in corporate bodies of SPP and SPP’s 
Affiliates) and/or the exercise by ERI, E.ON Ruhrgas, GDFS, GDFI, 
SGH and HoldCo of their respective rights as direct or indirect 
shareholders of SPP and SPP’s Affiliates;  

(ii) waive any past and future claims against any of ERI, E.ON Ruhrgas, GDFS, 
GDFI, SGH and HoldCo in relation to Relevant C Claims and Proceedings; 

(iii) not make, start or continue any Relevant C Claims and Proceedings; 

(iv) as long as the Slovak Party is a direct or indirect shareholder of SPP, not to 
vote nor to take other actions (and to ensure, subject to its powers in its 
capacity as direct or indirect shareholder of SPP, that its nominees do not vote 
nor take other actions) in favour of SPP making, starting or continuing any 
Relevant C Claims and Proceedings; 

(v) as long as the Slovak Party is a direct or indirect shareholder of an Affiliate of 
SPP and unless contrary to Slovak law, not to vote nor to take other actions 
(and to ensure, subject to its powers in its capacity as direct or indirect 
shareholder of SPP, that its nominees do not vote nor take other actions) in 
favour of such Affiliate of SPP making, starting or continuing any Relevant C 
Claims and Proceedings; 

(vi) procure that any lawful successor of the Slovak Party in its (entire or partial) 
direct or indirect shareholding of SPP and/or of the SPP’s Affiliates (save as a 
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result of a public offering) will agree in writing vis-à-vis ERI, E.ON Ruhrgas, 
GDFS, GDFI, SGH and HoldCo to the same undertakings as the ones the 
Slovak Party undertakes herein pursuant to paragraphs (iv) and (v) of this 
Article 3 (c), but provided that, in the case of a public offering of SPP, the 
Slovak Party shall use its reasonable endeavours, subject to its powers in its 
capacity as direct or indirect shareholder of SPP, to ensure that SPP shall 
agree in writing vis-à-vis ERI, E.ON Ruhrgas, GDFS, GDFI, SGH and 
HoldCo, prior to such public offering, not to make, start or continue, and to 
procure that none of its Affiliates shall make, start, or continue, any Relevant 
C Claims and Proceedings in accordance with this Deed. SGH shall, prior to 
such public offering of SPP, use all reasonable endeavours, subject to its 
powers in its capacity as shareholder of SPP, to ensure that SPP shall agree in 
writing vis-à-vis ERI, E.ON Ruhrgas, GDFS, GDFI, SGH and HoldCo, prior 
to such public offering, not to make, start or continue, and to procure that 
none of the Affiliates of SPP shall make, start, or continue, any Relevant C 
Claims and Proceedings in accordance with this Deed; 

(vii) not assign, pledge or otherwise transfer the benefit of any claims forming the 
basis of the Relevant C Claims and Proceedings to any third party or 
otherwise cooperate with creditors of SPP and/or of Affiliates of SPP, or any 
other third party, in respect of making, starting or continuing any Relevant C 
Claims and Proceedings; and 

(viii) keep in strict confidence, subject to applicable laws and regulations, any 
information relating to such Relevant C Claims, unless such information has 
already been officially published pursuant to a requirement of, and in 
accordance with, Slovak laws and regulations. 

(d) As from the Relevant Date, subject to the completion of the Envisaged 
Transaction, and save in respect of the Reserved Claims and the SPP Claims, the 
Slovak Party shall fully indemnify and hold harmless each of ERI, E.ON Ruhrgas, 
GDFS, GDFI, HoldCo and SGH in respect of the Relevant C Claims and 
Proceedings made, started or continued by the Slovak Party or any Governmental 
Entity against any of ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH 
(including reasonable counsel fees and reasonably documented expenses which 
have been properly incurred by ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and 
SGH in relation to the Relevant C Claims and Proceedings).  

For the purpose of this Article 3(d), the indemnification shall be due and payable 
by the Slovak Party to ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and/or SGH, 
as the case may, be within five (5) Business Days following the date on which 
GDFS, GDFI, ERI, E.ON Ruhrgas, HoldCo or SGH (or any of them) have 
notified the Slovak Party that they made a payment with regard to the Relevant C 
Claims and Proceedings. Such notification shall indicate the amount paid in 
relation to the Relevant C Claim and Proceedings and contain appropriate 
documentation justifying the payment made. 
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(e) Notwithstanding the forgoing, as from the Completion Date and subject to the 
completion of the Envisaged Transaction, save in respect of the Reserved Claims, 
and only in respect of the SPP Claims, the Slovak Party shall indemnify and hold 
harmless each of ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH (including 
reasonable counsel fees and reasonably documented expenses which have been 
properly incurred by ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo in relation to the 
SPP Claims) up to a maximum amount equal to (i) the amount net of any tax 
liability (including, but not limited to, any decrease in any tax loss carry forward) 
incurred, or to be incurred, by SPP or its relevant Affiliate, finally and irrevocably 
received by SPP or its relevant Affiliate in respect of the SPP Claims multiplied 
by the Slovak Party’s percentage of its direct or indirect shareholding in SPP or its 
relevant Affiliate as of the date of the payment of the amount in respect of the 
SPP Claims plus (ii) the amount of any tax liability (including, but not limited to, 
any decrease in any tax loss carry forward) incurred, or to be incurred, by SPP or 
its relevant Affiliate in relation to the amount received by SPP or its relevant 
Affiliate in respect of the relevant SPP Claims. 

For the purpose of this Article 3(e), the indemnification shall be due and payable 
by the Slovak Party to ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and/or SGH, 
as the case may be, on the earlier of (i) five (5) Business Days following the date 
on which such amount is paid as a dividend to the Slovak Party by SPP (the 
Slovak Party undertakes to vote in favour of the underlying resolution stating that 
such payment is made as an extraordinary dividend due to the payment received 
by SPP or any of its Affiliates with regard to SPP Claims) and (ii) August 31 of 
the year following the year on which GDFS, GDFI, ERI, E.ON Ruhrgas, HoldCo 
or SGH have notified the Slovak Party that they made a payment to SPP or any of 
its Affiliates with regard to the relevant SPP Claims.  

The Slovak Party shall procure, and guarantees, that any lawful successor in its 
(entire or partial) direct or indirect shareholding of SPP and/or of the SPP’s 
Affiliates (save as a result of a public offering of SPP) will agree vis-à-vis ERI, 
E.ON Ruhrgas, GDFS, GDFI, SGH and HoldCo to the same indemnification 
undertakings as the ones the Slovak Party has agreed to herein pursuant to this 
Article 3(e), but provided that, in the case of a public offering of SPP, the Slovak 
Party shall use its reasonable endeavours, subject to its powers in its capacity as 
shareholder of SPP, to ensure that SPP shall agree in writing vis-à-vis ERI, E.ON 
Ruhrgas, GDFS, GDFI, SGH and HoldCo, prior to such public offering, to the 
same indemnification undertakings as the ones the Slovak Party has agreed to 
herein pursuant to this Article 3 (e). SGH shall, prior to such public offering of 
SPP, use all reasonable endeavours, subject to its powers in its capacity as 
shareholder of SPP, to ensure that SPP shall agree in writing vis-à-vis ERI, E.ON 
Ruhrgas, GDFS, GDFI, SGH and HoldCo, prior to such public offering, not to 
make, start or continue, and to procure that none of the Affiliates of SPP shall 
make, start, or continue, any Relevant C Claims and Proceedings in accordance 
with this Deed. 
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4. NO DOUBLE INDEMNIFICATION; CRIMINAL PROCEEDINGS 

4.1 Each of ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH hereby agrees and 
acknowledges that nothing in this Deed shall entitle them or any of their 
respective Affiliates (other than SPP and its subsidiaries) to receive payment 
from the Slovak Party more than once for the indemnification of the same loss. 

4.2 The Slovak Party hereby agrees and acknowledges that nothing in this Deed 
shall entitle it or any Governmental Entity to receive payment from any of ERI, 
E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH more than once for the 
indemnification of the same loss. 

4.3 In the event that: 

(a) the Slovak Party has paid any damages or any other cash compensation to 
any of ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo, SGH and/or SPP or its 
subsidiaries (the “First Recipient”) in relation to a loss suffered by such 
First Recipient in relation to a Relevant Claim and the amount paid by the 
Slovak Party was (i) the amount claimed by the First Recipient, or (ii) the 
amount agreed in writing between the First Recipient and the Slovak 
Party, or (iii) the amount awarded to the First Recipient by a competent 
court or arbitration tribunal (the “Relevant Loss”); and  

(b) the Slovak Party is also under an obligation to make a payment of any 
damages or any other cash compensation to any of ERI, E.ON Ruhrgas, 
GDFS, GDFI, HoldCo, SGH and/or SPP or its subsidiaries (the “Second 
Recipient”) in relation to the same Relevant Loss (for the avoidance of 
doubt, regardless of the legal foundation of such Relevant Loss but only 
insofar as the payment of such damages or other cash compensation is for 
the indemnification of the same Relevant Loss and not for a different loss 
even if such different loss relates to the same Relevant Claim) and such 
payment has been actually paid by the Slovak Party and received by such 
Second Recipient in full,   

the Second Recipient, or if such Second Recipient is SPP or any of its 
subsidiaries, the First Recipient, shall repay to the Slovak Party the amount 
received by it pursuant to the obligation of the Slovak Party referred to in 
paragraph (b) above. 

4.4 Nothing in this Deed shall limit or otherwise affect the Parties with regard to 
Criminal Proceedings. 

5. TERM AND TERMINATION 

5.1 The rights and obligations of the Parties under this Deed shall be effective on the 
date on which the last of the Deed of Waiver and Termination, the ITO SHA, the 
Settlement Deed is executed by the Slovak Party and once published in 
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accordance with Article 15.3 below, except for the rights and obligations of the 
Parties which are subject to the satisfaction of conditions precedent and which 
shall only be effective on the date on which all the concerned conditions 
precedent are satisfied. 

5.2 ERI and GDFI shall notify in writing the Slovak Party (i) of the date on which 
Closing is expected to occur by no later than three (3) Business Days prior to the 
expected Completion Date and (ii) of the date on which the Closing actually 
occurred immediately after the Completion Date; the notification pursuant to (ii) 
shall be accompanied either by (a) a copy of executed deed of transfer relating to 
the transfer of 100% of shares in HoldCo by ERI and GDFI to Newco or (b) a 
copy of letter of the acting notary certifying that deed of transfer relating to the 
transfer of 100% of shares in HoldCo by ERI and GDFI to Newco has been 
executed, evidencing the occurrence of Completion. 

5.3 In the event that the Deed of Waiver and Termination is terminated in accordance 
with Clause 4.2 of such deed, the Parties hereby agree and acknowledge that: 

(i) the ITO SHA shall survive in its entirety in accordance with its terms; 
 
(ii) the Settlement Deed shall survive in accordance with its terms, except for 

those provisions which are expressly subject to the completion of the 
“SGH Sale” (as defined therein) which shall terminate automatically on 
the date on which this Deed shall so be terminated; and 

 
(iii) this Deed shall survive in accordance with its terms, except for those 

provisions relating to the “Stage 2 Claims” (as defined herein), namely: 
Articles 2(b), 2(d), 2(e) and 2(f) (but only to the extent that it relates to the 
“SGH Claim 2 Indemnification Amount” (as defined herein)) which shall 
terminate automatically on the date on which the Deed of Waiver and 
Termination shall so be terminated. 

 
6. WARRANTY 

Each Party represents and warrants to each of the other Parties that: 

(i) it has the full right, power and authority to execute, deliver and perform 
this Deed; 

(ii) the person signing on behalf of such Party has the full power and authority 
to sign the Deed on its behalf; 

(iii) it has obtained all authorisations and governmental, statutory, regulatory or 
other consents, licences, authorisations, waivers or exemptions required to 
empower it to enter into and perform its obligations under this Deed; 
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(iv) neither entry into this Deed nor implementation of the transactions 
contemplated under this Deed will (a) result in violation or breach by it of 
any laws or regulations in any relevant jurisdiction or (b) amount to a 
violation or default by it with respect to any statute, regulation, order, 
decree or judgment of any court or any governmental or regulatory 
authority in any jurisdiction; and 

(v) the Deed constitutes its valid and binding obligations which are 
enforceable against it in accordance with its terms; and 

(vi) it has full power and capacity to fulfill all its obligations under the Deed. 

The Slovak Party shall fully indemnify each of ERI, E.ON Ruhrgas, GDFS, 
GDFI, HoldCo and SGH from any and all loss (including, but not limited to, in 
relation to taxes) suffered by any of them as a result of any breach or inaccuracy 
of the representations and warranties set out in this Article 6.  
 
Each of ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo and SGH shall fully 
indemnify the Slovak Party from any and all loss (including, but not limited to, in 
relation to taxes) suffered by it as a result of any breach or inaccuracy of the 
representations and warranties set out in this Article 6. ERI, E.ON Ruhrgas, 
GDFS, GDFI, HoldCo and SGH shall only be obliged to indemnify and hold 
harmless the Slovak Party in respect of their obligations under this Article 6 and 
shall not be jointly and severally liable under this Article 6. 

 
7. ENTIRE AGREEMENT 

7.1 Without prejudice to the Settlement Deed, the Deed of Waiver and Termination 
and the ITO SHA, this Deed constitutes the whole agreement between the Parties, 
and supersedes any and all previous agreements, arrangements or understandings 
between the Parties, relating to its subject matter.  

7.2 Each Party confirms that without prejudice to any liability for fraud: 

(a) in entering into this Deed it has not relied on any representation, warranty, 
assurance, covenant, indemnity, undertaking or commitment (whether 
made innocently or negligently) which is not expressly set out in this 
Deed, the Settlement Deed, the Deed of Waiver and Termination or the 
ITO SHA; and 

(b) in any event, the only rights or remedies in relation to any representation, 
warranty, assurance, covenant, indemnity, undertaking or commitment 
given or action taken (whether innocently or negligently) in connection 
with this Deed are pursuant to this Deed. 
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8. ASSIGNMENT 

8.1 None of the Parties shall, nor purport to, assign, transfer, charge or otherwise deal 
with all or any of its rights and/or obligations under this Deed nor grant, declare, 
create or dispose of any right or interest in it without the prior written consent of 
the other Parties.  

8.2 Notwithstanding the provisions of Article 8.1 above, each of ERI, E.ON Ruhrgas, 
GDFS and GDFI shall be authorized to assign its rights and obligations under this 
Deed to an entity wholly controlled by ERI, E.ON Ruhrgas, GDFS and GDFI. 

8.3 For the avoidance of doubt, the completion of the Envisaged Transaction shall not 
be deemed to be an assignment of the rights and obligations of HoldCo and/or 
SGH.  

9. FURTHER ASSURANCE 

Each of the Parties shall from time to time do, execute and deliver or procure to 
be done, executed and delivered all such further actions, documents and things 
reasonably required by, and in a form reasonably satisfactory to any other Party 
(at the written request of such Party) to give full effect to this Deed and to the 
other Parties’ rights, powers and remedies under this Deed. 

10. COSTS 

Each of the Parties shall bear their own costs in relation to the negotiation, 
preparation, execution and implementation of this Deed and of each document 
referred to in this Deed. 

11. AMENDMENT 

No amendment of this Deed shall be effective unless in writing and signed by or 
on behalf of the Parties. 

12. COUNTERPART 

This Deed may be executed in any number of counterparts, and by each Party on 
separate counterparts. Each counterpart is an original, but all counterparts shall 
together constitute one and the same instrument. Delivery of a counterpart of this 
Deed by e-mail attachment or telecopy shall be an effective mode of delivery. 

13. WAIVERS AND REMEDIES 

13.1 No waiver of any right under this Deed shall be effective unless in writing. Unless 
expressly stated otherwise a waiver shall be effective only in the circumstances 
for which it is given. 
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13.2 No delay or omission by any Party in exercising any right or remedy provided by 
law or under this Deed shall constitute a waiver or variation of such right or 
remedy or preclude its exercise at any subsequent time. 

13.3 The single or partial exercise of a right or remedy under this Deed shall not 
preclude any other nor restrict any further exercise of any such right or remedy. 

14. LANGUAGE 

14.1 This Deed was entered into in the English and Slovak languages. In the event of 
any discrepancy between the English and Slovak versions of this Deed, the 
English version shall prevail to the fullest extent legally possible.  

14.2 All communications to be given or made under this Deed shall be in the English 
language or, if in the Slovak language, shall be accompanied by a translation into 
English certified by a representative of the relevant Party, which translation shall 
be the governing version. 

15. MISCELLANEOUS 

15.1 Conditions of Payment   

All payments owed under this Deed shall be made by wire transfer (to be credited 
on the same day) to the accounts specified in Schedule D (it being understood 
that any payment by ERI, E.ON Ruhrgas, GDFS, GDFI, HoldCo or SGH to the 
Slovak Party’s account specified in Schedule D shall fully release ERI, E.ON 
Ruhrgas, GDFS, GDFI, HoldCo or SGH from the relevant obligation vis-à-vis the 
Slovak Republic, the NPF, the Ministry and any other relevant Governmental 
Entity), or to any other accounts that may be specified in writing by any of the 
Parties to the other Parties. Any costs and charges relating to the wire transfer 
shall be borne by the respective payer. 

15.2 Third Party Rights 

A person who is not a party to this Deed shall have no right under any statutory 
provision (including, without limitation, the Contracts (Rights of Third Parties) 
Act 1999) to enforce any of its terms. 

15.3 Publication of the Deed 

The Slovak Party hereby undertakes to publish this Deed on the second (2nd) 
Business Day following the execution of this Deed (the “Publication Date”) 
pursuant to and in accordance with the requirements of Slovak law, provided that, 
for the avoidance of doubt, such undertaking is without prejudice to the right of 
the other Parties, under and in accordance with Slovak law, to take all the 
necessary steps to proceed with the publication of this Deed should the Slovak 
Party fail to comply with such undertaking. 
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The Parties shall hold and treat as confidential this Deed as well as all information 
contained in this Deed as from the signing of this Deed until the Publication Date, 
provided that this undertaking shall not apply to any information: 

(i) disclosure of which is made to any bank or financial institution (and its 
professional advisers) offering financing to any of SGH, EPH or their 
Affiliates; or 

 
(ii) which is made available to EPH or its Affiliates, 

subject to such bank, financial institution (and their professional advisers), EPH 
and its relevant Affiliates keeping such information confidential in accordance 
with the existing confidentiality agreements. 

15.4 Unenforceability 

If any provision of this Deed is or becomes invalid or unenforceable, such 
invalidity or unenforceability shall not invalidate the remaining provisions of this 
Deed except where the provisions cannot be severed from the rest of this Deed 
due to the nature of this Deed, its subject matter or the circumstance in which this 
Deed was concluded. The Parties agree to do all things necessary to achieve the 
same result as was intended by any such invalid or unenforceable provisions. 

15.5 Several Liability of E.ON Ruhrgas, ERI, GDFI, GDFS, SGH and HoldCo 

Each of E.ON Ruhrgas, ERI, GDFI, GDFS, SGH and HoldCo shall be severally 
liable and not jointly or jointly and severally liable and shall be several creditors 
and not joint or joint and several creditors with regard to payment obligations 
and/or any other undertakings or obligations under this Deed vis-à-vis the Slovak 
Party. 

15.6 Governing Law 

This Deed and any non-contractual obligations arising out of or in connection 
with this Deed shall be governed by and construed in accordance with English 
law without regard to its conflicts of law rules. 

15.7 Dispute Resolution  

(i) Any dispute, controversy, or claim arising out of or relating to this Deed, 
or the breach, termination, or invalidity thereof (“Dispute”), shall be 
settled by arbitration in accordance with the UNCITRAL Arbitration 
Rules by three arbitrators.  The Arbitration shall be administered by the 
International Bureau of the Permanent Court of Arbitration.  The 
appointing authority shall be the Secretary-General of the Permanent 
Court of Arbitration.  The place of arbitration shall be Stockholm, 
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Sweden, and the language to be used in the arbitral proceedings shall be 
English. 

 
(ii) If, after the commencement of an arbitration under this Article 15.7, a 

party to the Deed of Waiver and Termination commences arbitration under 
the Deed of Waiver and Termination, and a Party to this Deed contends 
that such arbitration involves claims that raise issues of law or fact 
common to  those at issue in the Dispute (such that, in the interests of fair 
and efficient resolution of the claims, the issues should be resolved in one 
proceeding), then the arbitral tribunal appointed in the first-commenced 
arbitration (the “First Tribunal”) shall, at the request of either Party and 
after hearing the disputing Parties, determine whether the proceedings 
shall be consolidated.  

 
(iii) In the event that the First Tribunal makes an order under Article 15.7 (ii) 

consolidating two or more arbitrations, then the composition of the First 
Tribunal shall remain unchanged, unless any members of the First 
Tribunal are subject to a disqualifying conflict of interest, in which case a 
new tribunal shall be constituted for the consolidated proceeding (the 
“New Tribunal”).  The members of the New Tribunal shall be 

 
a. nominated by agreement of all parties to the consolidated proceeding; 

or 
 
b. failing such agreement within 45 days of the date of any withdrawal by 

an arbitrator or finding of disqualification, appointed by the Secretary-
General of the Permanent Court of Arbitration.  

 
(iv) Each party to the consolidated proceeding shall be bound by the award 

rendered by the First Tribunal (or the New Tribunal, if one is constituted), 
even if it chooses not to participate in the consolidated proceeding. 
 

(v)  The Parties agree that Article 17.5 of the UNCITRAL Arbitration Rules 
shall not apply. 

15.8 Waiver of Sovereign Immunity  

To the extent that the Slovak Republic or any of its revenues, assets or properties 
shall be entitled to any immunity from suit, from the jurisdiction of any such 
court, from set-off, from attachment prior to judgment, from attachment in aid of 
execution of judgment, from execution of a judgment or from any other legal or 
judicial process or remedy, and to the extent that in any such jurisdiction there 
shall be attributed such an immunity, the Slovak Republic irrevocably waives 
such immunity to the fullest extent permitted by the laws of such jurisdiction.  
Such waiver of immunities constitutes only a limited and specific waiver by the 
Slovak Republic for the purposes of this Deed and under no circumstances shall it 
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be construed as a general waiver by such Slovak Republic or a waiver with 
respect to proceedings unrelated to the Deed. Further, this waiver shall not apply 
to (i) property, including any bank account, which is used or intended for use in 
the performance of the functions of the diplomatic mission of the State or its 
consular posts, special missions, missions to international organizations or 
delegations to organs of international organizations or to international 
conferences; (ii) property of a military character or used or intended for use in the 
performance of military functions; (iii) property of the central bank or other 
monetary authority of the State; (iv) property forming part of the cultural heritage 
of the State or part of its archives and not placed or intended to be placed on sale; 
(v) property forming part of an exhibition of objects of scientific, cultural or 
historical interest and not placed or intended to be placed on sale; (vi) mineral 
resources, underground waters, natural resources and water streams of the Slovak 
Republic; and (vii) with respect to the assets of the Slovak Republic necessary for 
the proper functioning of the Slovak Republic as a sovereign power.  

15.9 Notices 

All notices, requests, demands, and other communications which are required or 
may be given under this Deed shall be in writing in English and shall be delivered 
by (i) hand delivery against receipt signed and dated by the addressee, (ii) 
registered mail return receipt requested, or (iii) by fax with a confirmation copy 
sent within 24 hours after transmission by registered air mail return receipt 
requested, and shall be addressed to the other Parties at the respective address set 
forth below or to such other address or place as such Parties may from time to 
time designate by not less than 5 Business Days' prior written notice to the other 
Parties, in writing to the other Parties, in accordance with the provisions hereof. 
 

If to the Slovak Republic: 

The Ministry of Economy of the Slovak Republic 

Mierová 19, 827 15 Bratislava, the Slovak Republic 
Attention: State Secretary I 
Fax:  +421 2 4333 6489 

 

If to the Ministry: 

The Ministry of Economy of the Slovak Republic 
Mierová 19, 827 15 Bratislava, the Slovak Republic 
Attention: State Secretary I 
Fax:  +421 2 4333 6489 

 

If to the NPF: 

National Property Fund of the Slovak Republic 
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Trnavská cesta 100, Bratislava 821 01, the Slovak Republic 
Attention: Chairman of Executive Committee 
Fax:  +421 2 3228 2799 

 

If to GDFI: 

GDF International S.A.S. 
1 Place Samuel de Champlain, 92400 Courbevoie France 
Attention: Group General Counsel 
Fax:  +33 1 44 22 66 22 

 

If to E.ON Ruhrgas: 

E.ON Ruhrgas AG 
Brüsseler Platz 1, 45131 Essen, Germany 
Attention: Management Board 
Fax:  +49 201 184 1763 

 

If to GDFS: 

GDF Suez S.A. 
1 Place Samuel de Champlain 92400 Courbevoie, France 
Attention: Group General Counsel 
Fax:  +33 1 44 22 66 22 

 

If to ERI: 

E.ON Ruhrgas International GmbH 
Brüsseler Platz 1, 45131 Essen, Germany 
Attention: Management Board 
Fax:  +49 201 184 1763 

 

If to SGH: 

Slovak Gas Holding B.V. 
Einsteinlaan 10, Zoetermeer, Postal Code 2719 EP, The Netherlands 
Attention: Board of Directors 
Fax:  +31 793686864 

 

If to HoldCo: 

Seattle Holding B.V. 
Einsteinlaan 10, Zoetermeer, Postal Code 2719 EP, The Netherlands 
Attention: Management Board 



Fax: +31 793686864 

Notice given pursuant to paragraph (i) and (ii) above shall be deemed effectively 
given when received and notices given pursuant to paragraph (iii) above shall be 
deemed effectively given on the Business Day of the sending of the fax, if sent by 
17:00 CET on that Business Days or, if later, on the Business Day following the 
date ofthe sending of the fax. 

IN WITNESS WHEREOF, this document has been executed and delivered as a deed 
the day and year first before written. 

EXECUTED and DELIVERED as a 
DEED by The Slovak Republic 

actingby / 
·- t n ( 
\ \) ~t ~ ~ ~rv \'1 c\ ~; l. ~ ~ 

under its authority 

EXECUTED and DELIVERED as a 
DEED by The National Property Fund 
of the Slovak Republic 
acting by 
~tA ~J,c;LA V ~1\·C ·;--{. 

--T 0 '1 1t <; ,\JO \ht tl]~~ '-1 

under its authority 

EXECUTED and DELIVERED as a 
DEED by The Ministry of Economy of 
the Slovak Republic 
acting by 

1 (),\,.,; \ r\,11 . .~ ~ ,, 1l \ 
under its authority ---

) 
) 
) 
) 
) 

~ A~;h~;i/ed. ~ignator(ies) 
) 
) 
) 
) 
) 
) 
) 
) 
) ...
) Authorised signator(ies) 

) 
) 
) 
) 
) 
) ...
) Authori 
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EXECUTED and DELIVERED as a 
DEED by GDF INTERNATIONAL 
S.A.S. 

,.., ~ 7 / ' -acting by u~~ ' .J<- .... ,/;_,.; ,. 

~e-'H ~(_( ~ ~1W ~ 
under its authority 

EXECUTED and DELIVERED as a 
DEED by E.ON Ruhrgas AG 

acting by 
:PtZ . MtU1A-tL !i?oJe.1t--

under its authority 

EXECUTED and DELIVERED as a 
DEED by GDF Suez S.A. 

.. .... --
t . b .r' ·I · ac mg y . _ _... . .;<~ .(., , · . "' - 1 

~'.-'). )!_ & ~ et M---" 

under its authority 

EXECUTED and DELIVERED as a 
DEED by E. ON Ruhrgas International 
GmbH 
acting by 

CUr . Li~bcA~ ~ck~'-'-'l\ 
under its authority 

EXECUTED and DELIVERED as a 
DEED by SLOV AK GAS HOLDING 
B. V. 
acting by 

'0(. \;~1 u~ \...-..r: ~ 

~R.-1 
under its authority 

) 
) 

) 

) ...  
) Authorised signator(ies) 

) 
) 
) 
) 
) 
)--·
) Mithorised signator(ies) 

) 
) 
) 
) 

) ) .. .. . 
) Authorised signator(ies) 

) 
) 
) 
) 
) 
) 
) 
) ..
) Authorised signator(ies) 
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EXECUTED and DELIVERED as a 
DEED by SEATTLE HOLDING B.V. 

acting by 

~~ t.ld,~ 
under its authority 

) 
) 
) 

\ 
) .. .
) Authorised signator(ies) 
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Schedule A 
 

Claim 1 Damages 
 
 RONI decision No. 0018/2008/P 

 
 RONI decision No. 001/08/02288/04/ZK 

 
 RONI decision No. 0044/2008/P 

 
 RONI decision No. 002/08/02567/04/ZK and Regulatory Board decision No. 

01/09/12211/RpR 
 
 RONI decision No. 0014/2010/P 

 
 RONI decision No. 0015/2010/P 

 
 RONI decision No. 0004/2010/P-ZK and Regulatory Board decision No. 

08/14064/10/RpR 
 
 RONI decision No. 0005/2010/P-ZK and Regulatory Board decision No. 

09/14065/10/RpR 
 
 RONI decision No. 0006/2010/P-ZK and Regulatory Board decision No. 

10/14066/10/RpR 
 
 RONI decision No. 0007/2010/P-ZK and Regulatory Board decision No. 

11/14067/10/RpR 
 
 RONI decision No. 0008/2010/P-ZK and Regulatory Board decision No. 

03/18614/11/RpR 
 
 RONI decision No. 0009/2010/P-ZK, Regulatory Board decision No. 

04/18616/11/RpR and Regulatory Board decision No. 02/21653/12/RR 
 
 RONI decision No. 0010/2010/P-ZK and Regulatory Board decision No. 

01/18617/11/RpR 
 
 RONI decision No. 0011/2010/P-ZK and Regulatory Board decision No. 

02/18618/11/RpR 
 
 RONI decision No. 0012/2010/P-ZK and Regulatory Board decision No. 

05/22874/11/RpR 
 
 RONI decision No. 0013/2010/P-ZK and Regulatory Board decision No. 

06/22875/11/RpR 
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 RONI decision No. 0024/2011/P and Regulatory Board decision No. 

08/1219/11/RpR 
 
 RONI decision No. 0025/2011/P and Regulatory Board decision No. 

09/1223/11/RpR 
 
 RONI decision No. 0062/2011/P and Regulatory Board decision No. 

17/16515/11/RpR 
 

 RONI decision No. 0060/2011/P and Regulatory Board decision No. 
15/16510/11/RpR 
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Schedule B 
 

Claim 2 Damages 
 
 

(a) 2012 Price Proceedings Claim 

Claims by SPP in respect of the decisions of RONI and the Regulatory Board issued 
before 31 December 2012 in respect of the year 2012 and declining to grant, for various 
reasons, increases in gas prices for 2012 (both for the supply of gas to households and for 
the supply of gas for the generation of heat for households) or approving and/or 
determining gas prices for 2012 (both for the supply of gas for households and for the 
supply of gas for the generation of heat for households, including by the so-called 
“supplier of last resort”) (including, for the avoidance of doubt, claims arising out of or in 
connection with the application of (i) Law of 19 June 2012 No. 197/2012 Coll. 
(supplementing Act No. 513/1991 Coll., the Commercial Code, as amended, and on 
amendments and supplements to Act No. 276/2001 Coll. on Regulation in Network 
Industries and on Amendments and Supplements of Certain Laws, as amended), and (ii) 
RONI Decree no. 216/2011 of 6 July 2011 laying down price regulation in the gas sector, 
in each case in respect of the prices for the supply of gas for the year 2012 only). 
 
(b) 2013 Price Proceedings Claim 

Claims by SPP in respect of the decisions of RONI issued in respect of the year 2013 and 
relating to prices for the supply of gas for 2013 (both for the supply of gas to households, 
the supply of gas to small enterprises and the supply of gas by the so-called “supplier of 
last resort”) (including, for the avoidance of doubt, claims arising out of or in connection 
with the application of (i) Law of 19 June 2012 No. 197/2012 Coll. (supplementing Act 
No. 513/1991 Coll., the Commercial Code, as amended, and on amendments and 
supplements to Act No. 276/2001 Coll. on Regulation in Network Industries and on 
Amendments and Supplements of Certain Laws, as amended) and (ii) RONI Decree no. 
216/2011 of 6 July 2011 laying down price regulation in the gas sector, in each case in 
respect of the prices for the supply of gas for the year 2013 only). 
 
(c) Act no. 73/2009 Claim 

Claims by SPP in respect of the enactment and application of Act no. 73/2009 Coll. 
amending and supplementing Act no. 656/2004 Coll. on Energy and Ministry of 
Economy and Construction Decree no. 459/2008, and any subsequent legislation having 
the same effect, in each case relating to the period ending 31 December 2013. 
 
(d) Act no. 112/2008 Claim 

Claims by SPP in respect of the enactment and application of Act no. 112/2008 Coll. 
amending and supplementing Act No. 656/2004 Coll. on Energy, and of Act no. 
142/2010 Coll. amending and supplementing Act no. 276/2001 Coll., and any subsequent 
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legislation having the same effect, in each case relating to the period ending 31 December 
2013. 
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Schedule C 
 

Reserved Claims 
 

(a) 2005 Price Decision Claim 

Any claim by GDFI or ERI arising out of or in connection with RONI decision 
0051/2005/P, RONI Decision 0002/2010/P-ZK, RONI Decision No. 0003/2010/P-ZK or 
Regulatory Board decision 07/10337/10/RpR, incl. proceedings, or the decision of the 
Bratislava Regional Court in case 2S 293/07-95.  
 
(b) Other Unjust Enrichment Claims 

Any claims by GDFI or ERI in connection with unjust enrichment claims brought against 
SPP in connection with RONI’s decisions on prices for the supply of gas for the years 
2003, 2004, 2005 and 2006, including any claim by GDFI or ERI arising out of or in 
connection with the proceedings in the Bratislava II District Court (Okresný súd) in case 
50C/80/2009 or any other claim, and any claim by GDFI or ERI for compensation for 
loss or damage caused by decisions, judgments or awards rendered against SPP in favor 
of third parties based, either wholly or in part, on the findings of law or fact made by the 
Bratislava II Local Court in case 50C/80/2009. 
 
(c) Lex SPP II Claim 

Any claim by SGH arising out of or in connection with the enactment or application of 
Law of 19 June 2012 No. 197/2012 Coll. (supplementing Act No. 513/1991 Coll., the 
Commercial Code, as amended, and on amendments and supplements to Act No. 
276/2001 Coll. on Regulation in Network Industries and on Amendments and 
Supplements of Certain Laws, as amended), and any subsequent legislation having the 
same effect, in particular, Act No. 250/2012 Coll. on Regulation in Network Industries. 
other than a claim for compensation for monetary losses suffered as a result of the 
application of this law in respect of the prices for the supply of gas for the period ending 
31 December 2013. 
 
(d) Decree 216/2011 Claim 

Any claim by SGH arising out of or in connection with the enactment or application of 
RONI Decree no. 216/2011 of 6 July 2011 laying down price regulation in the gas sector, 
other than a claim for compensation for monetary losses suffered as a result of the 
application of this decree in respect of the prices for the supply of gas for the period 
ending 31 December 2013.  
 
(e) Act no. 73/2009 Claim II 

Claims by SGH in respect of the enactment and application of Act no. 73/2009 Coll. 
amending and supplementing Act no. 656/2004 Coll. on Energy and Ministry of 
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Economy and Construction Decree no. 459/2008, and any subsequent legislation having 
the same effect, other than in respect of the period ending 31 December 2013. 
 
(f) Act no. 112/2008 Claim II 

Claims by SGH in respect of the enactment and application of Act no. 112/2008 Coll. 
amending and supplementing Act No. 656/2004 Coll. on Energy, and of Act no. 
142/2010 Coll. amending and supplementing Act no. 276/2001 Coll., and any subsequent 
legislation having the same effect, other than in respect of the period ending 31 
December 2013. 
 

(g) Tax Residency Claim 

Any claim by SGH arising out of or in connection with the Slovak tax authorities’ finding 
that SGH is not a resident of the Netherlands within the meaning of the Netherlands-
Slovakia double taxation treaty. 
 
(h) 2002 SPA Claim 

Any claim of GDFI, Ruhrgas and their assignees arising out of or in connection with the 
“Ducky bills” indemnity and/or the “title to shares” indemnity given by the Ministry and 
the NPF under and subject to the terms of the Share Purchase and Sale Agreement of 18 
March 2002 between, among other entities, the NPF, GDFI, Ruhrgas, Gaz de France and 
the Ministry. 
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Schedule D 
 

Account Details 
 

 

The Slovak Republic IBAN: SK48 8180 0000 0070 0000 2374 

BIC:    SPSRSKBA 

(Account no.: 7000002374/8180 - deposit account of the state 
financial assets) 

The NPF IBAN: SK48 8180 0000 0070 0000 2374 

BIC:    SPSRSKBA 

(Account no.: 7000002374/8180 - deposit account of the state 
financial assets) 

The Ministry IBAN: SK48 8180 0000 0070 0000 2374 

BIC:    SPSRSKBA 

(Account no.: 7000002374/8180 - deposit account of the state 
financial assets) 

E.ON Ruhrgas IBAN: DE66 3607 0050 0234 9157 00  

BIC: DEUT DE DE 

ERI IBAN: DE 11 3608 0080 0428 6522 00 

BIC: COBADEFFXXX 

GDFS IBAN: FR7630003036200002004032385 

BIC:  SOGEFRPPXXX 

GDFI IBAN:  FR7630004008280002532733876 

BIC:  BNPAFRPPXXX 

SGH Account no.: NL27 RBOS 0540 2077 72 

Bank Name: The Royal Bank of Scotland N.V., Amsterdam 

SWIFT: RBOSNL2A 

HoldCo IBAN:  NL69 RBOS 0759 9978 61 

Account no.: 759997861 EUR 

SWIFT: RBOSNL2A 

 




