FTEKTEPNA

OMIAOZXZ ETAIPEIQN

ABnva, 20 louviou 2024

H etawpeia pe tnv enwvupio «FEK TEPNA A.E.» kat tov Stakpttikd titho «FEK TEPNA» (n Etaupeia) avakowwvel Ot
uneypape oupBoon ayopanwAnoiag petoxwv kat dsopevoswv (Share Purchase and Covenants Agreement - n
JUpuBaon) pe tnv etatpeila «Masdar Hellas Movonpdowrnn Avwvupun Etatpeia» (n Ayopdotpla) OXETIKA PE TNV
TIWANGCN TOU OUVOAOU TwV HETOXWV Tou KoTéXeL n Etalpeia otnv TEPNA ENEPFEIAKH Avwvuun Blopnxavikr
Epmopikn Texvikn Etatpeia (n TEPNA ENEPTEIAKH) (ATHEX: TENERGY) (oL omoleg avtimpoowrnevouv To 36,59% twv
peTOXwV Kal Sikawpatwy Pridou otnv TEPNA ENEPTEIAKH).

H Ayopdotpla eivatl 100% éupeon Buyatpikn tng etatpeiog “Abu Dhabi Future Energy Company PJSC - Masdar” (n
Masdar). H Masdar katéxel nyetikr) B€on otnv ayopd TwV QVAVEWCLUWY TINYWV EVEPYELAS, QVAMTUCOOVTAS Kol
AELTOUPYWVTAG EPYO AVOVEWCLLWY TINYWV EVEPYELAG KOl Blwotung texvoloyiag dtebvwe. E¢ autwy, nén Bpiokovtat
o€ AELTOUpYyLa £pYA QVAVEWOCLLWY TINYWV EVEPYELAG LOXUOC Avw Twv 20 GW, pe otoxo ta 100 GW uéxpt to 2030.

1. Aoun ZuvaAlayng - Tipnuo

1.1. H mpaypatornoinon tng mwAnong kat tng petaBifaoncg twv petoxwv tng Etatpeiag (n TuvaAayn) tehet
UTIO TNV aipecn TG eKMANPWONG EVIOC 6 UNVWV OPLOUEVWV avaBAnTIKwy alpéoswv (oL AlpEoELg),
neplAapBavouevwyv — PETaEl aAwv — TG €ykplong tng ZuvaAlayng amod tnv Eupwnaikn Emtpomnn
(éykplon avtaywviopol) kal tng TBaAvVWG amaltoUUeEVNG £yKPLONG OO TG TIOAWVIKEG OPXES
ovtaywviopoU, t™¢ ARYPNC Twv amoTOUUEVWY CUVOLVECEWY TPITWV UEPWY OXETIKA HUE TA EMLUEPOUC
otolelo tNG ZuvoAAayng Kol TNG €yKPLoNnG TNG JuvaAAayng Kol Twv ouvadwyv CUUPWVLWV TIoU
neplhappavovial otn Z0PPBaocn (katd Ta avadepoOpeva KATWTEPW UTIO 3) amod tn Mevikn ZUVvEAEUON Twv

METOXWV TNG ETawpeiag.

1.2. Metagl twv Apéoewv nepthappavetal kot n dtachdiion tng cuppetaBifaocng mpog tnv Ayopaotpla
erum\éov aplOpol petoxwv ekb6oswe tng TEPNA ENEPFEIAKH (to «KAgiouo tng ZuvaAlayig»), woTe n
AyopdoTtpla apEows LeTA To KAE(oLLO TNG ZUVOAAQYAG VA KATEXEL TTOGOOTO TOUAGXLOTOV 67% TWV LETOXWV
Kal Sikawpatwy Prdou otnv TEPNA ENEPTEIAKH. to mAaiolo auto, oplopévol pétoxol tng TEPNA
ENEPTEIAKH mtou gAéyxouv — padl pe tnv Etatpeiot — GUVOALKO TTOGOGTO PETOXWVY KAl SIKOULWUATWY Pridou
64,68%, meplappavopévwy (petaly aAwv) Twv peAwv Tou AlolkntikoU JupBouAiou tng TEPNA
ENEPFEIAKH, k.k. Tewpyiou MNeplotépn (Mpogdpou), Eppavounk Mapaykoudakn (AteuBlvovtog
Zuppoulou), Newpyiou Znbpou (Evtetahpévou ZupPBoulou) kat MyanA Foupln (MéAoug), KaBwg Kal Tou
K. Fewpyiov Aypadiwtn (AvamAnpwtrh AlsuBivovtog TuppBoulou), avélaBav Katd thv umoypadr TG
TOUBAONG OXETIKEG OVEKKANTEG UTIOXPEWOELS (0L «AVEKKANTEG YTOXPEWOELG») v TwAARoOUV A va
MEPLUVACOUV yLa TNV TIWANGCN oTNV AyopAaoTpLa TOUAQXLOTOV TOU W¢ AVw T0o0oToU PeToXwV thg TEPNA

ENEPTEIAKH kata to KAglowo tng ZuvaAlaynic.



1.3.

1.4.

Katd to xpovikd Siaotnua amod tv umoypodrn tng IUpBacng péxpt to KAsiowo tng Tuvallayns (n
«Ev8iapeon Nepilodog»), n Etatpeia umoxpeoutal va acknost ta Stkatwpota Pridou tng KoL TG V YEVEL
gfouoieg ™G ent tng TEPNA ENEPFEIAKH, wote — petagd aA\wv — n teleutaia va Ste€aydyel tn
6paoTNELOTNTA TNE KATA TOV oUVI BN TPOTIO KAl VA LNV TIPOPBEL € EVEPYELEG TTOU UTTOPEL VAL £XOUV 0PVNTLKO
avtiktumto otn ZuvaAiayn, KabBwg kot va pnv mpoPel oe Slavoun peplopatog — e€alpoUpEVNG TNG
ETUTPENMOUEVN G SLAVOUN G LEPLOUATOG OUVOALKOU TtoooU 44.879.934,20 Eupw (to Emutpenopevo Mépiopal)
1 0,38 Eupw ava petoxn ylo to omolio €xel n&n ouykAnBel yevikr cuvéheuon.

To tipnua tng ZuvaAlayng avépyetol oto mood Twv 20 Eupw ava petoxn (cuudwva pe tTn Z0uBoon Kot
TG AVEKKANTEC YTTOXPEWOELG), TO OToilo SUVATAL VA OVATIPOCAPHOOTEL OTIC OKOAOUBEG TEPIMTWOELS (EQV

AdaBouv xwpa evtoc tng Evoiapeong Meplodou):

=  og meplntwon Slavoung peplopatog — e€atpoupévou tou Emtpenopevou Mepiopotog — 1 aAANgG
Slavoung mpog Ttoug Hetoxoug tng TEPNA ENEPFEIAKH kotd To mMOOO TMOU QvTLOTOWEL oTO

Slavepopevo moao ava petoxn R/kal

= 0g MEPIMTWON avadlopydavwaong Tou PeToxlkou kedpahaiou tng TEPNA ENEPTEIAKH (g€atpoupévng
™G €kdoong PeToXwY cUUPWVA UE TO LoxUov Tipoypappa Swpedv S1absong petoxwy tg TEPNA
ENEPIEIAKH), kotd to o6 mou Oa poodloplotel amo opkwto eAeyktn A/ Kal

=  og meplmtwon mou n ouvoAikn agia Twv Mn Baoikwy Meplouctakwy Ztolxeiwy (0mwg autd opilovtal
KATWTEPW), N omola Ba mpokUPeL armod €kBean OPKWTOU EKTLUNTI), UTIOAELTIETAL TOU TOCOU TwV 65,2

€K. EUpw, KATA TO TTOCO TIOU AVTLOTOLXEL TNV €V AOYw Sladopd ava LeToyN,

(n «Tyan»). H a&ia tng ZuvaAhayng yio To mooooto tng FEK TEPNA avépyetal oto mood twv 880 k. Eupw
(mephapBavouevng tng elompagng tou Emtpemopevou Mepiopatog), amotiuwviag tnv TEPNA
ENEPTEIAKH (100%) oto moco twv 2,4 Sioekatoppupiwv Eupw kot TNV cuvoAikn afia tng ZuvoAhaynig
(Enterprise Value) ota 3,2 Stoskatoppupla Eupw.

2.  Anpoowa Npoétaon

Meta to KAelowo tng ZuvaAlayng, n Ayopdotpla Ba mpoBel og umoxpewTikn SnUdcLa MpoTacH aneuBbuvouevn

TPOCG OAOUG TOUG UETOXOUG TNG TEPNA ENEPTFEIAKH yla tnv amoKtnon Twv HETOXWV Toug EVavTL TNG TIUAG,
oUpdwva pe to N. 3461/2006.

3. ANAouég Zupdwvieg oto mAaioto TG ZuvaAlayng

3.1.

Non-Core Assets

H Etawpeia () Buyatpikn autng, kat’ emhoyn tng Etatpeiog) Ba ayopdoet kat Oa amoktrioeL and tnv TEPNA
ENEPTEIAKH cuyKekplUEVEG SpaoTnPLOTNTEG QUTHG, OL omoleg ekdevyouv tN¢ Baolkng Apaotnplotntag
(ta Mn Baowd Neploucilakd Ztoyeia) Evavtl Tou eUAOYOU Kal SIKALOU TLUAMATOC Ttou B tpoodiloploTel
Bdaoel €kBeong opkwToU eAeykTh. MEpog Twv Mn Baoikwy Meplouotakwy 2tolxeiwy Oa petaBLlpaotel mpv
To KAelowo tg ZuvalAayrg (To omnoio anoteAel kat avaBAnTikn aipeon Tou KAelolpatog tng Zuvallayng)
Kal ta uTtoAouo. Mn Baotkd Meplouatakd totxeio Oa petaBiBactolv 6 GUVTOUO XPOVLKO SLACTNUA LETA

oo to KAelowo tg Zuvaayng.



3.2. Put Option oxetika pe To £pyo avtAnolotopieuong tng Audiloyiog

Yno tnv aipeon tou KAewosipatog tng ZuvaAdayng, n Etalpsia kol n Apeon UNTPLKA ETOLPEL TNG
Ayopaotplag cupdwvnoav otL n Ayopdotpla Ba €xel (Léow tng TEPNA ENEPTEIAKH) Sikaiwpa va
MwAnoel (put option) moocootd 50% tou petoxlkoU kedalaiou tng etotpeioag TEPNA ENEPFEIAKH-
ANTAHZIOTAMIEYZH MONOMPOzZQMH ANQNYMH ETAIPEIA (100% Buyatpikrig tng TEPNA ENEPTEIAKH)
otnv Etatpeia nmepimou evvéa HAVeG PeTA to KAELOWO TG ZUvaAlayng.

3.3. Call Option oxetikd pe oplopéva Epya

Y16 tnv aipeon tou KAetoipatog tg Zuvalayng kot tn ANPn opLOREVWY amaLTOUEVWY EYKPLoEWV amd
Tpita pépn, n Etatpela kot n Ayopdotpla cupdwvnaoav OtL n Etatpeia Ba £xel dikaiwpa va ayopadoel (call
option) mooooto 50% TN CUPHUETOXNG TNG ETaLpELOG O CUYKEKPLUEVO £pya TTAPOYWYNG KoL amoBrkeuong
evEpyelog (USPONAEKTPLKA, AVTANCOTAUIEUONG KAL UTIEPAKTLA ALOALKA) CUVOALKNG LoxUog mepimou 3.0 GW
Tiepimou evvea pnveg petd to KAeiowo tng Tuvalhayng, onwcg n nepiodog autr evdExeTal va mapatodet.
Ot ev Aoyw ayopeg Ba ulomolnBouv e Tn popdn MWANGCNG LETOXWY ETALPELWYV TIOU QVIKOUV CNUEPA EV
OA\w N ev pEpel otnv TEPNA ENEPTEIAKH (f} mou mpokettat va cuotaBouv amd autr) ylo Toug okomoug

QUToUG.
3.4. Non-Compete Obligation

H Etatlpela umtoxpeoUTal Vo TEXEL Ao SpaoTNPLOTNTEG, OL OTIOLEG EUTITTTOUY 0TNn BACLKN SpACTNPLOTNTA
¢ TEPNA ENEPTEIAKH, ntoL tnv avamtufn, KOTOOKEUN, XPNUATOSOTNON Kal Asttoupyla Tnywv
OVOVEWOLNG EVEPYELAG, CUCTNUATWY OIMOOAKEUGNC EVEPYELOC UE HItaTapieg, AAAWVY £pywv amobrikeuong
EVEPYELOC Kol EpYywV avtAnolotapisuong (n Baowkr Apactnpiétnta) otnv EAAGSQ, otnv MoAwvia kat thv
BouAyapia yla To xpoviko dlaotnua amd tnv umoypadn tng ZUUPBAcNG LEXPL TNV TAPOSO TPLETLAG Ao TO
KAelowo tng Zuvalhayng (n Ymoxpéwon Mn Avtaywviopou). Exouv mpoPAedBel ol amautoUpeveg
gfapeoelc anod tnv Ymoxpéwon Mn Avtaywviopol, wote va pnv Snuioupyndolv mPooKOUUATO OThv
vdlotapevn dpaoctnplotnta tng Etatpeiag.

H Etatpeia Ba evnuepwaOeL TO EMEVOUTIKO KOLWVO yLA OTOLASHTIOTE ONAVTLKY €EEALEN 1 veOTEPN TANpodopia.



