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WAIVER: THE FOLLOWING GENERAL AGREEMENT WAS PREPARED BY EFET'S MEMBERS
EXERCISING ALL REASONABLE CARE. HOWEVER, EFET, THE EFET MEMBERS,
REPRESENTATIVES AND COUNSEL INVOLVED IN ITS PREPARATION AND APPROVAL
SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FOR ITS USE AND ANY DAMAGES
OR LOSSES RESULTING OUT OF ITS USE IN ANY INDIVIDUAL CASE AND IN WHATEVER
JURISDICTION.IT IS THEREFORE THE RESPONSIBILITY OF EACH PARTY WISHING TO USE
THIS GENERAL AGREEMENT TO ENSURE THAT ITS TERMS AND CONDITIONS ARE
LEGALLY BINDING, VALID AND ENFORCEABLE AND BEST SERVE TO PROTECT THE
USER’S LEGAL INTEREST. USERS OF THIS GENERAL AGREEMENT ARE URGED TO
CONSULT RELEVANT LEGAL OPINIONS MADE AVAILABLE THROUGH EFET AS WELL AS
THEIR OWN COUNSEL.

General Agreement
Concerning the Delivery and Acceptance of Electricity

Between
NTEEPROM € 00D
having its registered officeat __L 0 "1 A STAMBOL ‘;f‘i &;f ALVD : ’fl'uf}" Aint; 4 y %, 1
oFrce 4

("fabbreviation of namef”)

andl

KESTART ENERGY ONE  SAL
!
having its registered office at __ 7+ SOMRA  D00{59,  Disr A ALERANARY  MOCIONT 57K,
NO. 6 AP 4. :

{("fabbreviation of name}”
(reforred to jomtly as the "Parties” and individually as a "Party™)

entered o on _3l.0%. 2\—!} (the "Effective Date").
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§1
Subject of Agreement

L. Subject of Agreement: This General Agreement {which includes its Annexes and the election sheel
("Election Sheet")) governs all transuctions the Parties shail enter into for the purchase, sale, delivery and
aceeptance of electricity, including Options on the purchase, sale, delivery and scceprance of electricity (cach
such transaction being an "Individual Contract™). All Individual Contracts and this General Agreement shall
form a single agreement between the Parties (collectively referred to as the "Agreement”). The provisions of
this General Agreement constitute an integral part of cach [ndividual Contract.

2. Pre-Existing Contraets: If § 1.2 is specified as applying in the Election Sheet. ecach transaction
between the Parties regarding the purchase. sale, delivery and acceptance of electricity, including Options on
such transactions, entered into before the Effective Date but which remain cither not yet fully or partially
performed by one or both Parties, is deemed 1o be an Individual Contract under the Agreement,

§2

Definitions and Construction

L. Definitions: Terms used in the Agreement shall have the meanings set out in Amnex 1.

2. Inconsistencies: In the event of any inconsistency between the provisions of the Election Sheet and
the other provisions of this General Agreement, the Election Sheet shall prevail. In the event of any
mconsistency between the werms of an Individual Contract (whether evidenced in a Confirmation or by other
means) and the provisions of this General Agreement (including its Election Sheet), the terms of the Individual
Contract shall prevail for the purposes of that Individual Contract,

X Interpretation: Headings and utles are for convenience only and do not affeet the interpretation of the
Agreement.
4. References to Time: References to time shall be to Central European Time {CET) or as specified in

the Election Sheel.

I Conclusion of Individual Contracts:  Unless otherwise agreed between the Parties. Individual
Contracts may be concluded in any form of communication (whether orally or otherwise) and shall be legally
binding and enforceable from the tme the terms of such Individual Contract are concluded.

2. Confirmations: In the event that an Individual Contract is not concluded in written form, both Parties
shall be fiee to confirm, or have confirmed. in writing their understanding of the agreed terms of the Individual
Contract (each such written confirmation constituting a "Confirmation”). A written Confirmation shall not
constitute a requirement for a legally valid Individual Contract. A Confirmation shall contain the information
stiputated in. and shall be substantially in the form of. the applicable confimation sheet from among those
attached to this General Agreement as Annex 2 a - d.

3. Objections to Confirmations:  Without prejudice to the provisiens of § 3.2, if a Party receives a
Confirmation, it shail prompily review the terms of such Confirmation and if they differ from its understanding
of the terms of the applicable Individual Contract notify the other Party of any inconsistency without delay. If
both Parties send a Confirmation without delay and their terms contradict. then each such Confirmation shall
be deemed o be 2 notice of objection to the terms of the other Party’s Confirmation.

4. Authorised Persons: IF 8§ 3.4 is specified as applying to a Party in the Election Sheet. Individual
Contracts may be negotiated. confirmed and signed on behalf of that Party exclusively by those persons listed
by it for such purposes as may be specified in an Annex to this General Agreement. Fach Party may
unilaterally amend and supplement in writing the list of persons currently authorised to act on its behalf at any
tinke. Such amendients and supplements shall become effective upon their receipt by the other Party.
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§4
Primary Obligations For Delivery and Acceptance of Electricity

1. Delivery and Acceptance: In accordance with each Individual Contract, the Seller shall Schedule, sell
and deliver. or cause to be delivered, and the Buyer shall Schedule. purchase and accept, or cause to be
aceepted. the Contract Quantity at the Delivery Point: and the Buyer shall pay to the Seller the relevant
Contract Price.

2, Definition of Schedule: "Schedule” shall mean. as applicable, those actions necessary for a Party o
cffect its respective delivery or acceptance obligations, which may include nominating, scheduling, notifying.
requesting and confirming with the other Party. their respective designated agents and  authorised
representatives, and the Network Operator, as applicable, the Contract Quantity, Contract Capacity, Delivery
Point, Delivery Schedule, Total Supply Period, and any other relevant terms of the Individual Contract in
accordance with all applicable rules of the Network Operator and other customary industry practices and
procedures.

§5

Primary Obligations for Options

£ Delivery and Acceptance Pursuant to an Option: When an Individual Contract provides for the
purchase and sale of a physical option o buy electricity (a "Call Option") or to sell electricity (a "Put
Option”; (cach. an "Option”). the seller of the Option (the "Writer”) grants to the purchaser of the Option (the
“Halder"y the right. but not the obhigation, by complying with certain designated procedures described below
in this § 5. to require cach Party o meet 1ts respective obligations under § 4.1 for the delivery and acceptance
of electricity in accordance with that respective Individual Contract.

2. Premium for the Option: The Holder shall pay the Writer the Premium for the Option on or before
the Premium Paymienmt Date (and if no Premium Paymeni Date is designated in the terms of the Individual
Contract, such Premium shall be due and payable on the fitth (5th) Business Day following the day on which
the Partics entered into the Individual Coentract). If the Option is Exercised, invoicing and payment of the
Contract Price for the Contract Quantity shall be in accordance with § 13 (Invoicing and Payment) unless

otherwise agreed

3 Exercise of Option and Deadline: The Holder of an Option may exercise its rights under the Option
(i accordance with 8 5.4 (Norice of Exercise)) by giving the Writer irevocable notice of such Exercise during
the Exercise Period. Unless otherwise agreed, if, in respect of an Individual Contract no Exercise Deadline 15
specified in respect of an Option, the Exercise Deadline shall be 10:00 am CET.

4. Notice of Exercise: Fach notice of Exercise shall be effective upon receipt by the Writer and may be
given in writing or verballv. provided that Exercise may not be effected by e-mail and verbal Exercise may not
be effected by feaving a message on g voice mail or similar verbal clectronic messaging system. In the case of
verbal Excrcise. the Holder shall premptly confirm the Exercise in writing (including without limitation by
facsimiie). provided that such written confirmation is not a prerequisite to the validity of verbal Lxercise,

§6

Delivery, Measurement, Transmission and Risk

I. Current/Frequency/Voltages:  Electricity shall be delivered in the current, frequency and voltage
applicable at the relevant Delivery Point agreed in the Individual Contract and in accordance with the standards
of the Network Operator responsible for the Delivery Point.

2. Delivery Schedules:  Electricity shall be delivered according to the Delivery Schedules specified in
cach Individual Contract,

3 Transfer of Rights of Title: Delivery shall be effected by making available the Contract Quantity at
the Contract Capacity at the Delivery Point. Delivery and receipt of the Contract Quantity. and the transfer

from Seller to Buyer of all rights to title free and clear of any adverse claims thereto. shall take place at the
Delivery Point.

3
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4. Measurement of Electricity Deliveries and Receipts: Fach Party is responsible for ensuring that
electricity deliveries and receipls are measured or verified by means that can be reasonably evidenced in
dccordance with the Network Operator’s procedures governing the relevant Delivery Point.

5. Documentation of Actual Deliveries and Receipts: Upon reasonable request, a Party shall:

(a) provide to the other Party documentation in its possession or control that evidences Schedules.

guantities, deliveries and receipts of electricity for the purposes of determining the cause of

any deviations between the terms of an Individual Contract and actual deliveries and receipts
of electricity: and

(h) use its reasonable and diligent efforts o request and acquire from the Network Operator, and
shall share with the requesting Party, any additional documentation necessary to reconcile
nconsistencies between Scheduled and actual flows of electricity.

6. Reimbursement of External Costs: In the event a Party. at the request of the other Party or Lo resolve
a dispute raised by the other Party, incurs reasonable extemal expenses in verifying that the other Party has
fatied 1o properly perform 1ts obligations under the terms of an Individual Contract, such expenses shall be
reimbursed upon demand by the Party that failed to perforn,

T Seller and Buyer Risks: Seller shall bear all risks associated with, and shall be responsible for any
costs or churges imposed on or associated with Scheduling, transmission and delivery of the Contract Quantity
up to the Dehvery Point. Buyer shalf bear all risks associnted with, and shall be responsible for any costs or
charges imposed on or associated with acceptance and transmission of, the Contract Quantity at and fram the
Delivery Pomt.

§7
Non-Performance Due to Force Majeure

I Definition of Foree Majeure: Unless otherwise specified in the Election Sheet, for purposes of the
Agreement "Foree Majeure” means an occurrence bevond the reasonable control of the Party claiming Foree
Majeure (the "Claiming Party”) which it could not reasonably have avoided or overcome and which makes it
impaossible for the Claiming Party to perform its delivery or acceptance obligations, including. but without
limitation, due 1o one or more of the following:

(1) the failure of communications or computer systems of the relevant Network Operator(s) which
prevents the Claiming Party from performing its obligations of delivery or acceprance: or

(by  the relevant Network Operator’s suspension of delivery or acceptance or its disregard of the
Claiming Party’s obligations with regard to Scheduling under the Individual Contract.

2. Release From Delivery and Acceptance Obligations: 1f a Party is fully or partly prevented due to
Force Majeure from performing its obligations of delivery or acceptance under one or more Individual
Contracts and such Party complies with the requirements of § 7.3 (Natification and Mitigation of Force
Majeure). no breach or default on the part of the Claiming Party shall be deemed to have occurred and it shall
be released (and not merely suspended) from those obligations for the period of time and to the extent that such
Foree Majeure prevents its performance. No obligation to pay damages pursuant o § 8 (Remedies for Failure
to Deliver and Accepr) will accrue 1o the Claiming Party with respect to those quantities not delivered or

received.

3. Notification and Mitigation of Force Majeure: The Claiming Party shail as soon as practical after
lenming of the Force Maieure notify the other Party of the commencement of the Force Majeure and. to the
extent then available, provide to it a non-binding estimate of the extent and expected duration of its inability 1o
perforny. The Claiming Party shall use all commercially reasonable efforts to mitigate the effects of the Force
Majeure and shall. during the continuation of the Force Majeure. provide the other Pany with reasonable
updates. when and if available, of the extent and expected duration of its inability to perform.

4. Effects of Force Majeure en Other Party: In the cvent, and w the extent, a Seller's delivery
obligations are released by Force Majeure, the Buver's corresponding acceptance and payvment obligations
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shall also be released. In the event and w the extent a Buyer's acceptance obligations are released by Force
Majeure. Seller’s corresponding delivery obligations shall also be released.

§8
Remedigs for Failure to Deliver and Accept

1. Failure to Defiver: To the extent that the Party obliged to deliver electricity (the "Delivering Party")
tails to deliver the Contract Quantity in whole or in part in accordance with the terms of an Individual Contract
and such failure s not excused by an event of Force Majeure or the other Pany’s non-performance. the
Delivering Party shall pay the other Party (the "Accepting Party") as compensation for damages an amount for
such quantity of undelivered electricity equal to the product of:

tal  the amount. it positive, by which the price. if any, al which the Accepting Party acting in a
commercially reasonable manner is or would be able to purchase or otherwise acquire in the
market the quantity of undelivered electricity exceeds the Contract Price; and

{(by  the quantity of undelivered electricity.

Such amount shall be inereased by any incremental transmission costs and other reasonable and veritiable costs

and expenses incurred by the Aceepting Party as a result of the Delivering Party’s failure.

2. Failure to Aceept: To the extent that the Accepting Party fails in whole or in part to accept the
Contract Quantity i accordance with an Individual Contract and such failure is not excused by an event of
Force Majeure or the other Party’s non-performance, the Accepting Party shall pay the Delivering Party as
compensation for damages an amount for the guantity of non-accepted electricity equal w the product of:

(a)  the amount, if positive, by which the Contract Price exceeds the price at which the Delivering
Party is or would be able to sell the quantity of non-accepted electricity i the market acting in
a commercially reasonable manner; and

(h)  the quantity of the non-aceepted electricity.

Such amount shall be inercased by any incremental transmission costs and other reasonable and verifiable costs
and expenses incurved by the Delivering Panty as a result of the Accepting Party’s failure,

i Amounts Payable:  Amounts that are due according to this § 8 shall be invoiced and paid in
accerdance with § 13 (Inveicing and Payment.

§9
Suspension of Delivery

In addition o any other rights or remedics available w a Party (the "Non-Defaulting Party”). should a Party
(the "Defaulting Party”) defacit on any payment that is due under the Agreement. or should it or its Credit
Support Provider fail o provide, replace or increase the amount of any Performance Assurance reguired
pursuant to the Agreement or any Credit Support Document, the Non-Defaulting Party shall be entitled, no
earlier than three (33 Business Days after sending a wrilten notice to the Defaulting Party to immediately cease
further deliveries of clectricity (and be released (and not merely suspended) from its underlying delivery
obligations ) under all Individual Contracts until such time as the Non-Defaulting Party, has received either the
requived collateral or full payment (including all applicable default interest and expenses) of all outstanding
amounts owed to the Non-Defaulung Party.

§10
Term and Termination Rights

L. Term: This General Agreement shall come into force as of the Effective Date. It may be terminated in
accordunce with either § 10.2 (Expiration Dare and 30 Day Termination Notice) or § 103 (Termination for
Muterial Reason) through § 10.5 (Definition of Marerial Reason).
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2. Expiration Date and 30 Day Termination Notice: This General Agreement will terminate on the
Expiration Daie Gf oue is specified in the Election Sheet) or if no Expiration Date has been specified in the
Election Sheet, by a Party by giving the other Party thirty (30) days prior written notice of termination (in both
cases "Ordinary Termination”). In the cvent of Ordinary Termination, the General Agreement shall remain
legally binding on the Parties until, but only in respect of. all rights and obligations already created or existing
under the Agreement prior 1o the date of the Ordinary Termination are fully performed by both Partics.

1. Termination for Material Reason:

(1) i a Material Reason (us defined below) with respect to a Party has occurred and is continuing.
the other Party (the "Terminating Party) may terminate the Agreememt ("Early
Termination”) by giving the other Party notice. A notice of Early Termination may be given
by telephone if that notice is confirmed in writing within two (2) Business Days.

(bl A notice of Early Termination shall specity the relevant Materfal Reason for the Early
Termination and shall designate a day as an early termination date (the "Early Termination
Date”y. The Early Termination Date may not be carlier than the day the notice is deemed Lo
have been received under the Agreement nor later than twenty (20) days after such day. With
effect from the barly Termination Date all further payments and performance in respect of all
individual Contracts shall be released (and not merely suspended) and existing duties and
abligations of the Parties shall be replaced by the obligation of one Party to pay damages for
non-fulfilment w the other Party in an amount (if any) calculated in accordance with § 11.1
tthe "Termination Amount”).

ich I notice designating an Early Termination Date is given, the Early Termination Date shall
accur on the date so designated even if the applicable Material Reason is no longer continuing.
On. or as soon as practicable afier, the Early Termination Date. the Terminating Party shall
calculate i a commercially reasonable manner, and shall notify the other Party of. the
Termination Amount (if any) to be received or paid by it deriving from aggregating all
Settlement Amounts as stipulated in § 11 (Calculation of the Termination Amount).

{d)  The Terrmnation Amount shall be payable by the relevant Party to the other Party within three
£3) Business Days of its notitication by the Terminating Party.

ie)  The Terminating Parv may take into account any Performance Assurance or credit support
available pursuant to the Agreement or any Credit Support Decument.

f) The right to designate an Early Termination Date under this § 10.3 (Termination for Material
Reason) is o addition o any other remedies available under the Agreement or at law,

4. Automatic Termination: [f "Automatic Termination” is specified as applving to a Party in the
Llection Sheet. and uwpon the occurrence of a Material Reason deseribed in § 10.5(¢y (Winding-
up/Insolvency/Antachmeny), the Terminating Party need not send that Party any notice of the designation of an
Farty Termmation Date und the Early Termination Date in such event shall be as specified in the Election
Sheet. kxcept as provided in this § 10,4, Early Termination by virtue of operation of Automatic Termination
shall be as provided m § 10.3 (Termination for Material Reason).

5. Definition of Material Reason: The Agreement may be terminated at any time for one or more of the
following reasons (cach. o "Material Reasen"):

{a)  Non Performance: The failure of a Party or its Credit Support Provider, when required. to
mke a payvment, to deliver any Performance Assurance or to perform any other material
obligation (other than when such obligation s released pursuant to § 7 (Non-Performance
Duie to Force Mujenre)):

{1) under the Agreement: provided. that in the case of a failure to pay. such failure is not
cured within two (2) Business Days of a written demand. or. in the case of any other

failure of performance. such failure is not cured within ten (10) Business Days of a
written demand;

9
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(k)

{dy
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(ii) under any Credit Support Document (after giving effect 1o any applicable notice or
grace period thercunder): or

(11} under any  Performance  Assurance o accordance with § 17 (Performance
Assurance).

Crass Default and Acceleration: Unless otherwise specified in the Election Sheet.

(i} any payment default under any Specified Indebtedness with an aggregate outstanding
principal balance equal to three percent (3%%) of the Tangible Net Worth of such (aa)
Party’s, or (bb) such Party’s Credit Support Provider (if such Party has a Credit
Support Provider) or (ce) such Party’s Controlling Party (if such Party does not have
a Credit Support Provider but has a Controlling Party). as the case may be, as of the
date of the default. or

{11} the faiture of a Party or its Credit Support Provider or Controlling Party to make one
or more payments in an aggregate amount (individually or coliectively) of not less
than the Threshold Amount speeified in the Election Sheet for that Party under such
agreements or instruments entered into between such Parties or their Affiliates (afier
giving effect to any applicable notice requirement or grace period).

Winding-up/Insolvency/Attachment: A Party or its Credit Support Provider:
(i i~ disselved (other than pursuant to a consolidation, amalgamation or merger);

(it) becomes insolvent or is unable to pay its debts or fails or admits in writing its
mibility generally to pay 1ts debts us they become due:

(i) makes a general assignment, arrangement or composition with or for the benefit of jts
creditors,
(v} institutes or has instituted against it a proceeding secking a judgement of insolvency

or bankruptey or any other relief under any bankruptcy or insolvency law or other
sinilar faw affecting creditors” rights, or a petition is presented for its winding-up or
liquidation and, i specified in the Election Sheet. is not withdrawn, dismissed.
discharged. stayed or restrained within such period as specified in the Election Sheet:

(v} has a resolution passed for its winding-up, official management or liquidation (other
than pursuant to a consolidation, amalgamation or merger):

(vi) sechs or becomes subject to the appointment of an administrator, provisional
liquidator, conservator. receiver, trustee, custodian or other similar official for it or
for all or substanually all its assets;

(vil)  has a sceured party lake possession of all or substantially all its assets or has a
distress, execution, attachment, sequestration or other legal process levied. enforced
or sued on or against all or substantially all its assets;

(vill)  causes or ts subject 1o any event with respect to it which. under the applicable laws of
any jurisdiction. has an analogous effect to any of the events specified in clauses (1)
to {vil) (inclusive): or

{1x) takes any acuon in furtherance of, or indicating its consent o, approval of. or
acgutescence m, any of the acts referred to in this § 10.5(¢).

Failure to Deliver or Accept: If specified as applyving in the Election Sheet, the failure of a
Party te comply with its obligation to deliver or accept clectricity under an Individual
Contract. tother than. when such obligation 1s released pursuant w 87 (Nen-Performance Due

10
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to Force Majenre)) for more than seven (7) consecutive days or for more thun seven (7) days
i aggregate within a peried of sixty (60) days.

) Force Majeure: A Party is released from its obligations under the Agreement due 1o Force
Majeure for more than thirty (30) consecutive days or for more than sixty (60) days in
aggregate within a period of one calendar vear.

(fi  Representation er Warranty: A representation or warranty when made or repeated or
deemed to have been made or repeated by a Party to this General Agreement or an Individual
Contract or by its Credit Support Provider in a Credit Support Document proves 1o have been
incorrect or misleading in any material respect when made or repeated or deemed 1o have been
made or repeated.

Unless otherwise specified in the Election Sheet, the above Material Reasons shall constitute the exclusive
reasons for barly Termmation under this § 10,

§11
Calculation of the Termination Amount

1. Termination Amount:  The Terminating Party shall calculate an amount (the "Termination
Amount”) 1o be paid i accordance with § 10.3 (Termination for Material Reasons) and § 10.4 (Automatic
Terminationy by calculanng the sum (whether positive or negative) of all Settlement Amounts for all
Individual Contracts plus any or all other amounts payable between the Parties under or in connection with the
Agreement.

2. Settlement Amount: The "Settlement Amount” for an Individual Contract shall be the Gains less the
aggregate of the Losses and Costs which the Terminating Party incurs as a result of the lermination of the
Individual Contract. For the purpose of this provision:

(a1} “Costs” means brokerage fees. commissions and other third party costs and expenses
reasonably meurred by the Terminating Party either in terminating any arrangement pursuant
te which it has hedged its obligation or entering into new arrangements which replace a
erminated Individual Contract and all reasonable legal fees, costs and expenses incurred by
the Terminating Party in connection with its termination of such Individual Contract;

(b "Gains” means an amount equal to the present value of the economic benefit to the
Ferminating Party, if any {exclusive of Costs). resulting from the termination of an Individual
Contract, determined in a commercially reasonable manner; and

(ch “Losses” means an amount equal 1o the present value of the cconomic foss 1o the Terminating
Party. if any (exclusive of Costs). resulting from its termination of an Individual Contract,
determined in a commercially reasonable manner.

[n caleuluting the Settlement Amounts. the Terminating Party may, but is not obliged, to caleulate its Gains and
Losses as at the Eerly Termination Date, at its diseretion, without entering into any replacement transactions.

§12
Limitation of Liability
1. Application of Limitation: This § 12 will apply unless otherwise specified by the Parties in the
Election Sheet
Z. Exclusion of Liability: Subject 10 §§ 12.3 and 12,4 and except in respect of any amounts payable

under § 8 (Remedies for Failure to Deliver and Accepny or § 10.3 (Termination for Material Reason). a Panty
and its employees, officers, contractors and/or agents . are not liable to the other Party for any loss, cost,
cxpense or damuges ("Damages™). {including. without limitation, any liability due to the irregularities in the
supply of electricity under an Individual Contract) incurred by the other Party under or in connection with the
Agreement. except where such Damages are due to gross negligence, intentional default or fraud of a Party or
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s employees, officers, contractors and/or agents used by such Party in performing its obligations under the
Agreement.

3. Consequential Damage and Limitation of Liability: Subject to § 12,4, the liability of a Party under

or i connection with this Agreement:

(a) docs not mclude Hability for any indirect and/or consequential Damages, including. withoul
limitation, loss of profit, goodwill, business opportunity or anticipated saving: and

(h is limited 10 an amount equal to the amounts payable for electricity supplied or to be supplied
by a Party under any relevant Individual Contract provided that such limitation shall not apply
o payments under § 8 (Remedies for Fuilure ro Deliver and Accept) and § 11 (Calculation
of the Termination Amount).

4. Intentional Default. Fraud and Fundamental Rights: Nothing in the Agreement operates to exclude
or limit @ Party’s lability for:

{a) ntentionat defauit,
(hy fraud. or
L any action which endangers the fundamental legal rights of a Party or which violates a Party’s

tfundamental contractual obligations ("Kardinalspflichten™).

8. Duty to Mitigate Losses: For the avoidance of doubt, and subject to applicable law, each Party agrees
that it has o duty to mitigate iis Damages and covenants that it will use commercially reasonable efforts to
minimise any Damages it may incar under or in connection with the Agreement.

§ 13

Invoicing and Payment

L Invoice: Each Party who is a Seller of electricity in an Individual Contract shall transmit 1o the other
Party in the course of the calendar month following a delivery of electricity according to the Delivery Schedule
for the previous month an invoice setting forth the total quantities of electricity that were sold by it under
Individual Contracis in the previous calendar month. In connection with such invoice the Pany may state all
amounts then owed between the Parties pursuant to the Individual Contracts including, without limitation, all
amounts owed for the purchase and sale of electricity. fees. charges, reimbursements. damages. interest, and
other pavments or credits owed between the Parties and. if applicable. any net amount due for payment
pursuant 1o § 133 (Payment Neting). Invoicing of Premiums due under an Individual Contract for Options
shaldl be us agreed by the Parties in the Individual Contracts,

2 Payment: On or befare the later to oceur of (a) the twentieth (20th) day of the calendar month or if not
a Business Duy the immediately following Business Day or (b) the fifth (5th) Business Day following receipt
of an invoice (the "Due Date”), a Party owing an invoiced amount shall pay. by wire transfer in freely
available funds. the amount set forth on such invoice 1o the payment address or bank account provided by the
other Party_as specified in the Election Sheet. Such payment shall be made, unless otherwise agreed. in EURO,
and subject 10 & 14 (VAT and Taxes) and the remitter shall pay its own bank charges. Notwithstanding the
foregoing. the Due Date for payment of a Premium under an Individua! Contract for Options shall be the
Premiwm Payment Date specified in the Individual Contract.

3. Payvment Netting: [£this § 13.3 1s specified as applving in the Election Sheet. if on any day the Parties
are each required to pay one or more amounts in the same currency (for which purpose all EURO currencies
shiall be considered a single currency ) under one or more Individual Contracts then such amounts with respect
o cuch Party shall be aggregated and the Parties shall discharge their respective payment obligations through
netting. in which case the Party, if any, owing the greater aggregate amount shall pay the other Party the
difference between the ameunts owed.

4. Invoicing and Payment of Scheduled Contract Quantities: Invoicing and payment shall be based on
Scheduled Contract Quantities in accordance with all applicable Delivery Schedules for the respective month,
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When and if data becomes available confirming that the actual quantities of electricity delivered and received
differs from that set out in the Delivery Schedules, invoicing and payment will be adjusted w reflect any
deviations between the Contract Quantities and actual deliveries.

5. Default Interest: Overdue payments shall acerue imterest from, and including. the Due Date to. hut
encluding. the date of puyment, at the Interest Rate, For this purpose the "Interest Rate” shall be the rate of
mterest specitied n the Election Sheet.

6. Disputed Amounts: [ a Party, in good faith, disputes the aceuracy of an invoice, 1t shall on or before
the Due Date provide a wrilten explanation of the basis for the dispute and shall pay:

{a) Wehis § 13.6(4) is specified as applving in the Election Sheet, the full amount invoiced no later
than the Due Date. IF any amount paid under dispute is finally determined to have not been
due. such overpayment shall, at the election of the owed Party, be credited or returned to it
within ten (10} davs of such determiation, along with interest accrued at the Interest Rate
from, and including, the date such amount was paid. to the other Party, but excluding, the date
returned or credited: or

thy if this § 13.6 (b} is specified as applving in the Eleetion Sheet. the undisputed amount invoiced
no fater than the Due Date. If any amount withheld under dispute is finally determined to have
been due. such withheld amount shall, at the election of the owed Party. be credited or
returned to it within ten (10) days of such determination, along with interest accrued at the
Interest Rate from, and including, the date such amount was due. to the other Party, but
excluding, the date paid or credited.

§14
VAT and Taxes

L VAT: Al amounts referred 1o in this General Agreement are exclusive of VAT, The VAT treatmemn:
of the supply of elecricity under an [ndividual Contract shall be determined pursuant to the VAT laws of the
jurisdiction where a taxable trunsaction for VAT purposes is deemed to take place. If VAT is pavable on any
such amounts, the Buver shall pay to the Seller an amount equal to the VAT at the rate applicable from time to
time: provided that such amount shall only be required to be paid once the Seller provides the Buyer with a
valid VAT mvoice tapplicable in the jurisdiction of supply) in relation to that amount.

Where. in accordance with EU andror national legislation, any supplies under an Individual Contract may be
Zero-Rated and/or subject 1o the reverse charge in accordance with Articles 3%, 39 or 195 of Council Directive
2000/112/EC, the following shall apply:

ia;  the Buver and the Seller hereby covenant that they will do all such proper acts. deeds and
things as arc necessary (which may include and shall not be limited to providing to the Seller
all such proper, true and accurate documentation or assistance as may reasonably be required
by the relevant taxing authority) to ensure that such supply is Zero-Rated or subject to the
reverse charge for the purposes of such legislation:

{hi in the cvent that the Buyer or the Seller fails 1o comply with such obligation, the non-
complying Party shall indemnity the other Party in respect of any and all VAT, penalties and
interest incurred by the other Party as a result of the nen-complying Party's failure 1o comply
with the above covenant: and

(¢t in the absence of the Buyer providing any decumentation as referred 1o in (a) above, the Scller
reserves the vight to charge local VAT,

p & Other Taxes: All amounis referred to in this General Agreement are exclusive of Other Taxes. In the
case of Other Taxes, if the cost of an Other Tax is charged or passed on by the Selier to the Buyer, the Buyer
shall pay this amount of Other Tax to the Seller; provided that such amount of Other Tax is identified
separately on the invoice issued by the Seller and confirmation is received by the Buyer, where applicabic, that
such amount of Other Tax has been duly paid or accounted for to the relevant Tax authority. as appropriate.

Where i accordance with EU and/or national legislation there 1s an exemption or other relief, as applicable,
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from Other Taxes in respeet of any supplies under an Individual Contract. the following shall apply:

tay  the Buver and the Seller hereby covenant that they will do all such proper acts, deeds and
things as are necessary (which may include and shall not be limited to providing to the Seller
all such proper. true and accurate documentation or assistance as may reasonably be required
by the relevant taxing authority) to ensure that such supply is exempt from Other Taxes for the
purposes of such legislation;

(b) in the event that the Buyer or the Seller fails to comply with such obligation, the non-
complving Party shall indemnify the other Party in respect of any and all Other Taxes.
penalties and interest incurred by the other Party as a result of the non-complving Party's
farlure to comply with the above covenant: and

¢y in the absence of the Buyer providing any documentation as referred to in (a) above the Seller
reserves the right to charge Other Taxes,

3. Selier’s and Buyer's Tax Obligation: The Seller shall pay or cause to be paid all Tax on or with
respect to efectricity delivered pursuant to an Individual Contract arising before the ransfer of risk and title at
the Delivery Point. The Buyer shall pay or cause 1o be pad all Tax on or with respect to the electricity
delivered pursuant to an Individual Contract arising after the transfer of risk and title at the Delivery Point.
Subiect 1o §14.2 the Parties shall pay all Tax arising at the transfer of risk and ttle at the Delivery Point in
accordance with applicable local laws. In the event that the Seller is reguired by law to pay any Tax which is
properly for the account of the Buyer. the Buyer shall promptly indemnify or reimburse the Seller in respect of
such Tax. In the event that the Buver ts required by law to pay any Tax which is properly for the account of the
Sebler. the Buver may deduct the amount of any such Tax from the sums due o the Seller under the Agreement
and the Setler shall promptly indemnify or reimburse the Buyer in respect of any such Tax not se deducted.

4. Taxes Targeted at End-Users: The Buyer covenants to the Seller that, for the purposes of a Tax
which is targeted at the end-user or consumer of electricity. either:

ta} it will not be an end-user or consumer of such electricity delivered to it under any Individual
Contracy, or

(b1 that the Buyer has the status of an intermediary or any equivalent status as defined in any
applicable legislation, or

fcr that the efectricny so delivered will either be transported out of the jurisdiction in which the
Delivery Point 1s sitwated under such Individual Contract or will be re-sold within such
Jurisdiction.

and the Buyer will provide such docamentation as may be required by applicable legislation to evidence any of
the foregoing.

5. Exemption Certificates: If. however. the Buyer intends to consume any of the clectricity delivered
under an Individual Contract, the Buyer shall provide to the Seller, if required under the applicable legislation,
o Valid Contiticate evidencing the exemption of the Buyer's relevant facility from the Tax which is targeted at
the end-user or consumer of electricity, in respect of its energy supply to the reasonable satisfaction of the
Seller. If such a Valid Certificate, which is required by any applicable legislation. is not provided and'or the
Seller is not so satisfied by the relevant time of invoicing and the Seller is liable to pay the Tax targeted at the
end-user or consumer of clectrivity, the Seller shall charge the Buyer and the Buyer shall pay to the Seller in
addition to the Contract Price an amount equal o the Tax which is applicable to the end-user or consumer of
electricity on the clectricity delivered under such Individual Contract, at the rale applicable at the time of the
sale. 1f the Buyer, subsequent to the Seller charging such Tax. provides the Seller within the applicable time Gf
anvy with u Valid Certificate, the Seller shall reimburse the Buyer for any such Taxes paid by the Buyer,
provided the Seller has reclaimed such Tax.

b. Indemnity: In the event that. in respect of an Individual Contract, a Party is in breach of its obligations
under Y144 (Faxes Targeted at End-Users) or §14.5 (Exemption Certificates). it shall indemmity und hold
harmiless the other Party against any lability for Tax which is wrgeted at the end-user or consumer of
electricity (and any associated charges or penalties) in respect of electricity delivered under such Individual
Comract.
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New Taxes: (Fany New Tax is applicable to an Individual Contract, and the Buyer is, by the use of
reasonubic endeavours, able o obain any available exemption or relief therefrom or is contractually able to
pass the same through 1o or be reimbursed in respect thereof by | a third party. the Buyer shall pay or cause to
be paid. or reimburse the Selier i the Seller has paid, such New Tax, and the Buyer shall indemmity, defend
und hoid harmless the Seller from and against any claims for such New Tax.

8. Termination for New Tax: Unless otherwise specified in the Election Sheet or in the werms of an
Individual Contract. the provisions of this $14.8 shall only apply in respect of an Individual Contract if the
peried from the date on which the Parties concluded such Individual Contract pursuant to § 3.1 (Conclusion of
frdividual Contracrs) w the ond of the Total Supply Period exceeds two years,

Where the provisions of this § 14.8 apply in respect of an Individual Contract and:

fa) a New Tax i imposed on a Party (the "Taxed Party”) in respect of the Contract Quantity: and

b} having used reasonable endeavours to do so. the Taxed Party is unable contractually to pass on
the cost of the New Tax to the other Party or a third party: and

ic) the wotal amount of the New Tax that would be payable in respect of the balance of the wial
amount of clectricny 1o be delivered during the remainder of the Total Supply Period (the
“Remaining Contract Guantity”), unless otherwise specified in the Election Sheet, shall
exeeed five percent {5%) of the product of the Remaining Contract Quantity and the Contract
Price

then, the Tased Party shall be entitied to terminate the Individual Contract subject to the following conditions:

{2y the Taxed Party must give the other Party (the "Non-Taxed Party”) at least five (5) Business
Days' prior writen notice (the "Negotiation Period") of its intent 1o weeminate the Individual
Contraet fand which notice shall be given no later than 180 Days after the later of the
enactment ar the effective date of the relevant New Tax), and prior to the proposed
rermiination the Taxed Party and the Non-Taxed Party shall attempt to reach an agreement as
i¢ the sharing of the New Tax;

(hy if such agreement is not reached. the Non-Taxed Party shall have the right. but not the
obligation. upon written notice to the Taxed Party within the Negotiation Pertod. 1o pay the
New Tax fur any continuous period it so elects on a calendar month 1o calendar month basis.
and in such case the Taxed Party shall not have the right during such continuous period to
terminate the Individual Contract on the basis of the New Tax;

(e shoeuld the Non-Taxed Party elect 1o pay the New Tax on a calendar month © calendar month
busis, the Non-Taxed Purty may elect to cease the payment of the New Tax upon giving five
(57 Business Days' prior written notice to the Taxed Party of its election 1o cease payment of
such New Tax. in which case the Non-Taxed Party shall indemnify the Taxed Party for the
New Tax and related mterest and penalties that may be incurred by the Taxed Party in respect
of the period during which the Non-Tuaxed Party had elected to pay the New Tax and the
Faxed Party shall again be subject to the provisions of this § 14.8 as 1f the New Tax had an
effective date as of the date on which the Non-Taxed Party ceased payment of such New Tax,

() ifagreement as o sharing a New Tax is not reached and the Non-Taxed Party does net elect to
pay the New Tax for any period of time within the Negotiation Period, the Individual Contract
affected shall be terminated on the expiry of the Negotiation Period:

apon termination of the Individual Contract, the provisions of § 11 (Calcudation of the
Terntination Amount) relating to the caleuiation and payment of the Termination Amount
shall apply but vnly in respect of the Individual Contracy(s) so terminated, and for these
Purmoses:

(1) the Nom-Taxed Party shall be understood to be the Terminating Party for the
caleulation of the Termination Amount; and
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{ii) the effect (if any) of the relevant New Tax on the calculation of the Termination
Amaount {(or any Settlement Amount) shall be expressly excluded.

9. Withhelding Tax: i this § 149 s specified as applving in the Election Sheet, the following shall
apply between the Partics:

(a1}

(b

Payments Free and Clear: All payments under an Individual Contract shall be made without
any withholding of or deduction for or on account of any Tax unless such withholding or
deduction is required by law. If a Party is so required to withhold or deduct Tax from a
payment to be made by it, then that Party ("Paying Party'™) shall notify the other Party
("Receiving Party”) immediately of such requirement and pay to the appropriate authorities
all amounts withheld or deducted by it. I a receipt or other evidence can be issucd evidencing
the payment to the authorities, the Paying Party shall deliver such evidence (or a certified copy
thereof) w the Receiving Pany,

Grossing-Up:  The Paying Party shall increase the amount of any payment which is required
0 be made subject to a withholding or deduction to the extent necessary to ensure that, after
the making of the required withhelding or deduction. the Receiving Party receives the same
amount it would have received had no such withholding or deduction been made or required
to be made. except that no increase shall be made in respect of any Tax:

(1 which is only imposed as a result of a connection between the Receiving Party and
the umsdiction of the authority imposing the Tax {including. without limitation. a
connection ansing from the Receiving Party having or having had a permanent
cstablishment or other fixed place of business in that jurisdiction. or having been
present or engaged in business in that jurisdiction) other than the mere execution or
delivery of this General Agreement, any Confirmation or any Credit Support
Document: or

{ii) which could have been avoided if the Receiving Party had delivered to the Paying
Party or 1o the appropriate authority as reasonably requested by the Paying Pany, any
declaration. certificate, or other documents specified in the Election Sheet in a form
reasonably sausfuetory 1o the Paying Party: or

{1i1) which s only imposed as a result of any Tax representation made by the Receiving
Party in the Election Sheet for the purposes of this § 14.9 failing or ceasing to be true
and accurate provided that this paragraph (iii) shall not apply (and the Paying Party
shall be obliged to increase the amount of any payment pursuant to this § 14.9(b)) if
such representation has failed or ceased 1o be true and accurate by reason of:

Laa) any change in, or in the application or interpretation. of any relevant law,
enactment, directive, or published practice of any relevant Tax authority
heing a change occurring on or after the date on which the relevant
Individual Contract is entered; or

(bb} any action taken by a Tax authority, or brought in a court of competent
Jurisdiction, on or after the date on which the relevant Individual Contract is
entered into.

§15
Floating Prices and Fallback Procedure for Market Disruption

I Calculation of Floating Centract Prices: In the event the Contract Price 15 based on an index,
exchange or any other kind of variable reference price (such price being a "Floating Price”) the Contract Price
shall be determined on the Settlement Date at the Settlement Price as specified in the applicable Individual
Contracl. The Settlement Price shall be determined in accordance with the Caleulation Method on the
Caleulation Dute as specified in the Individual Contract. The Calculation Date is the date speeitied as such in
the Individual Contract on which the Settlement Price for the specific delivery is determined. The Calculation
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Agent shall provide prompt notice of the Settlement Price determined as well as the amount to be paid on the
Due Date. Payment shall be made pursuant o § 13 (Inwoicing and Payment),

2 Market Disruption:  Upon the occurrence of # Market Disruption Event as specified m § 154
(Definition of Marker Disruption Evenr), the Caleulation Agent shall determine an alternative price 1o which
the refevam Individual Contract shall be settled (the "Alternative Settlement Price”) according to the
applicable Fallback Mechanism conwined in the provisions ol § 15.3 ( Fallback Mechanism). In the event of a
Market Disruption Event. the order of succession of §15.2 from (a) to (¢) shall be binding upon the Calculation
Agent. The Caleulation Agent can only use the next following Fallback Mechanism provision if the previous
Fullback Mechamsm provision is not available due to a Market Distuption Event or otherwise as provided in
§15.3. as upplicabie,

kB Fatlback Mechanism:  In the event of a Market Disruption Event the Caleulation Agent shall
determine the Ahernative Settlement Price according to the fellowing procedure {cach a “Fallback
Mechanism"y:

(1) Fallback Reference Price: The Caleulation Agent shall determine the Alternative Settlement
Price based upon the price for that Calculation Date of the first Alternate Commaodity
Reference Price. if any. specified in the applicable Individual Contract and which is not itself
subject o o Market Disruption Event; if an Altermnate Commodity Reference Price has not
been agreed on in the Individual Contract, the next applicable Fallback Mechanism shall apply
tor the relevant Individual Contract;

(bi Negotiated Fallback: Each Party shall promptly negotiate in good faith to agree with the
other en an Alternative Settlement Price (or a method for determining the Alternative
Scutlement Price), and. if the Parties have not so agreed on or before the fifth (5th) Business
Day following the first Caleulation Date on which the Marketr Disruption Event existed, the
next apphicable Fallback Mechanism shall apply:

(<) Dealer Fallback: On or atter six (6) Business Days following the first Caleulation Date on
which the Market [isruption Event oceurred or existed. the Parties shall promptly and jointly
agree upon three independent leading participants in the relevant market ("Dealers") selected
m good faith from among participants of the highest credit standing which satisfy all the
criteria that the Parties apply generaily in deciding whether to ofter or 1o make an extension of
credit or to enter into a transaction comparable to the Individual Contract that is affected by
the Marker Disruption Event. The Dealers shall be appointed 10 make a determination of the
Alternative Settlement Price taking into consideration the latest available quotation for the
relevant commuodity reference price and any other information that in good faith 1s deemed
relevant. The Alternative Settlement Price shall be the arithmetic mean of the three amounts
determined to be the Alternative Seulement Price by cach Dealer, in which case the
caleulation shall be binding and conclusive in the absence of manifest error.

4. Definition of Market Disruption Event: "Market Disruption Event” under this § 15 shall mean the
cvents stipulated under § 15.4 (a) through (f) (the existence of which shall be determined in a commercially
reasonable manner by the Caleulation Agent). For purposes of this § 15,4, "Price Source” shall mean any
institution determining and publishing the price for a relevant commaodity (2 "Commaodity Reference Price”)
including exchanges trading in any relevant future contracts or commodities on which the Floating Price is
hased.

(a} the failure of any relevant Price Source to announce or publish imformation necessery for
determining the Commodity Reference Price:

(b the wemporary or permanent objective unavailability of any relevant Commodity Reference
Price:
(<) a temporary or permanent closing of the Price Source of any relevam Commodity Reference
Price;
17

Version 2.1{a) Copyright € 2007 by European Fedceration of Encrgy Traders



{d) the discontinuance or suspension of. or the imposition of a material limitation on, trading in
any refevant futures contract or commodity oftered by the relevant exchange for the
Commadity Reference Price:

(<) the ocewrrence since the date such Individual Contract was entered mto of a material change in
the detaiis of the composition of or specifications for any relevant commodity or Commodity
Reterence Price (1) which are entered into or incorporated in any relevant futures contract or
offered by the relevant exchange or (i) which are used by any other relevant institution for
determining the Commodity Reference Price in compiling the price information necessary for
determining such Floating Price; or

( the occurrence since the commencement of the relevant Individual Contract of a material
change i the method of caleulation used for any relevant Commodity Reference Price to
determine the price information necessary for determining such floating price.

5 Cualeulation Agent:  Unless the Parties otherwise specify in the Flection Sheet or in the relevant
Individual Contract. the Seller shall be the Caleualation Agent.

§16
Guarantees and Credit Support

o address cach Party’s risk relating 1o the creditworthiness of the other Party, and to secure the prompt
fulfilment of all ebligations resulting from this General Agreement and Individual Contracts, the Parties may
agree, on or al any time after the Effective Date, or at the time of the concluding of each ndividual Contract.
upant the circumstances in which Credst Support Doeuments may be required to be provided for the benefit of a
Party, including, the form of Credit Support Documents, the amount of credit support, and the identity of one or
more acceptable Credit Support Providers.

§17

Performance Assurance

1. Right to Require Performance Assurance: At uny time and from time o time, when a Party (the
"Requesting Party™) believes v good faith that a Material Adverse Change has occurred in respect of the
other Party. the Reguesting Party shal} be entitled to require. by written notice. that the other Party provide 1o it
orneretse noamount: (i a Letter of Credit; (b) cash: or () other security (including a bank or parent
guarantee). @ torm and amount reasonably acceptable to the Requesting Party {each a "Performance
Assurance”). Upon receipt of such written notice, the other Party shall within three (3) Business Days provide
Lo the Requesting Party the Perfermance Assurance required.

2 Material Adverse Change: A Material Adverse Change shall have occurred if any one or more of
following events has occwrred and is continuing insofar as such event is specified as applving to a Party in the
Election Sheet:

(a Credit Rating: [ the Credit Rating of an Entity listed in ()-(1i1), each such Entity being a
‘Relevant Entity” of such Party, is withdrawn or downgraded below the ratng set out for
such Party in the Election Sheet:

() the other Party (unless all of that other Party’s financial obligations under the
Agreement are fully guaraniced or assured under a Credit Support Document): or

(ii} the other Party’s Credit Support Provider (other than a bank); or

{111) any Entity who is a party to a control and/or profit transfer agreement
(Berherrschungs-Gewinnabfithrungsverirag) within the mieaning of the German
Stock Corporation Act (Aktiengescez: Aki(sy (a "Controfl and Profit Transfer
Agreemenr”y with the other Party and such other Party is in relation to such Entity,
its subsidiary over which such Entity has control (a "Controlling Party"). or
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Credit Rating of a Credit Suppert Provider that is a Bank: If the Credit Rating of a bank
serving as the other Party’s Credit Support Provider is withdrawn or downgraded below the
Credit Raung set out in the Election Sheet: or

Financial Cevenants: Insofur as a Relevant Entity does not have a Credit Rating. if such
Relevant Entity does not fulfill any of the following financial requirements as determined by
reference (o its most recent financial statement:

(1} EBIT to Interest; The ratio of EBIT to the sum of all interest and any amounts in
the natre of interest charged to expense relating w financial indebtedness for
borrowed money (which includes debts pavable to Affiliates as well as debt
instruments to financial instiwtions) for such Relevant Entity in any fiscal vear is
greater than the ratio specified in the Election Sheet:

(i} Funds from Operations: The ratio of Funds from Operations to Total Debt for such
Refevant Entity in any fiscal year is preater than the matio specified in the Elcction
Sheet: or

(i1} Total Debt to Total Capitalisation: The ratio of Total Debt to Total Capitalisation
for such Relevant Entity in any fiscal vear is less than the ratio specified in the
Llection Sheet: or

Decline in Tangible Net Worth: [ the Tangible Net Worth of a Relevant Entity falls below
the amount speeified in the Election Sheet: or

Expiry of Performance Assurance or Credit Support Document: If any Performance
Assurance or any Credit Support Document expires or terminates with respect (o any
owstanding obligations of the other Party under the Agreement, or. if a Performance
Assurance or Credil Support Document is due to expire or terminate within the period of time.
if anv. specified in the Election Sheet, or the failing or ceasing of such Credit Support
Document to be in full force or effect for the purpose of the Agreement (in cach case other
thar in accordance with the its terms or the terms of the Agreement) before the satisfaction of
alf outstanding obligations of such other Party under the Agreement to which such Credit
Support Document relates, without the written consent of the Requesting Party.

Eailure of Performance Assurance or Credit Support Document: If any Credit Support
Provider or Performance Assurance provider of the other Party disaffirms, disclaims, revokes.
repudiates or rejects in whole or in pari, or lelimgu the mhdziv of, any Credit Support
Document or Performance Assurance provided by it or otherwise fails 1o comply with or
perform its ebligations under or in respeet of such Credit Support Document or Pertformance
Assurance and such tailure is continuing after any applicable grace or cure period: or

Failure of Control and Profit Transfer Agreement: If any Controlling Party of the other
Party disaftiems, disclaims, revokes, repudiates or rejects in w hole or in part, or challenges the
validity of. any Control and Profit Transfer Agreement entered into by it or otherwise fails to
nmpl\ with or perform its obligations under such Control and Profit Transfer Agreement: or

}mpaired Ability to Perform: f in the reasonable and good faith opinion of the Requesting
Party, the ability of the Relevant Entity to perform its obligations under the Agreement. any
Credit Support Document or any Control and Profit Transfer Agreement, as the case may be,
is materially impaired.

Amalgamation/ Merger: 1f the other Party or its Credit Suppert Provider undergoes a change
of control. consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets to, or reorganises, iNCOrPorates, rENCOTPOrALes, O reconstitules nto
or as, another Entitv. or another Entity wansfers all or substantially all its assets to, or
reorganises, incorporates, reincorporates, or reconstitutes into or as, such other Pary or its
Credit Support Provider and:
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(1) the creditworthiness of such Party, its Credit Support Provider or the resulting,
surviving, transferee or successor Entity is materially weaker than that of the other
Party or such Credit Support Provider, as the case may be, immediately prior to such
action;

{11) the resulting, surviving, transferee or successor Entity fails 10 assume all the
obligations of that other Party or such Credit Support Provider under the Agreement
or any Credit Support Decument to which it or its predecessor was a party by either
operation of law or pursuant to an agreement reasonably satisfactory to the
Requesting Party; or

(i the benefits of any Credit Suppeort Document cease or fail o extend (without the
consent of the Requesting Party) to the performance by such resulting, surviving,
transieree or successor Entity of its obligations under the Agreement.

§18
Provision of Financial Statements and Tangible Net Worth

1. Provision of Financial Statements: Unless otherwise specified in the Election Sheet, if requested by
a party. the other Party shail deliver

{a) within 120 days following the end of cach fiscal year. a copy of such other Party’s, or for such
period the other Party’s obligation are supported by a Credit Support Provider or if it is a party
W w Control and Profit Transfer Agreement, its Credit Support Provider’s or its Controlling
Party’s. as the case may be. annual report containing audited consolidated financial statements
for such fiscal vear. and

(by within sixty (60} days afer the end of each of its first three fiscal quarters of each fiscal year, a
copy of its quarterly report containing unaudited consolidated financial statements: and

2. Decline in Tangible Net Worth: 1 this § 18.2 is specified as applying in the Electuon Sheet. as soon
as 1t becomes aware of such decline, cach Party shall promptly notify the other Party of the occurrence of a
deciime m its Tangible Net Worth or the Tangible Net Worth of its Credit Support Provider or Controlling
Party. 1o a level below the amount specified in the Election Sheet.

3. Accounting Principles: In all cases the financial statements referred to in this §18 shall be prepared in
sccordance with generally aceepted accounting principles in the relevant jurisdiction,

§19
Assignment

1. Prohibition: Neither Party shall be entitled to assign its rights and obligations under the Agreement to
@ third party without the prior written consent of the other Party. Such consent shall not be unreasonably
delayed. refused or withheld

2. Assignment to Affiliates - 10his § 19.2 1s specified as applving in the Election Sheet, each Party shall
be entitled to assign its rights and obligations under the Agreement without the prior written consent of the
other Party o an Affiliate of an equivalent or greater creditworthiness. Such Assignment shall only become
elfeetive upon notice being received by the other Party and: provided that any Credit Support Dacument issucd
or agreed on behalf of the assigning Party has first been reissued or amended to support the obligations of the
Affiliate for the benefit of the other Party,

§ 20
Confidentiality
1. Confidentiality Obligation: Unless this § 20 is specified as not applving in the Election Sheet. and

subject W § 20.2 (Exclusions from Confidential Informarion). neither Party shall disclose the terms of an
Individual Contract ("Confidential Information”) to a third party.
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2. Exclusions from Confidential Informatien: Confidential Information shall not include information
which:
{(a) is disclosed with the other Party’s prior written consent:
{b) is disclosed by a Party to the Network Operator, its directors, employees, Affiliales, agents,
professional advisers, hank or other financing institution, rating agency or intended assignee:
(c} is disclosed o comply with any applicable law. regulation, or rule of any exchange, system
operator or regulatory body, or in connection with any court or regulatory proceeding:
provided that cach Party shall, o the extent practicable and permissible under such law,
regulation, or rule, use reasonable effors to prevent or limit the disclosure and to give the
other Party promipt notice of it
{d) is i1 or lawiully comes into the public domain other than by a breach of this § 20; or
(e is disclosed o price reporting agencies or for the caleulation of an index provided that such
disclosure shall not include the identity of the other Party.
3. Expiration. A Pary’s obligation in respect of an Individual Contract under this § 20 shall expire one

(1) vear atter the expiration of such Individual Contract.

§21
Representations and Warranties

I specitied as applving to a Party in the Election Sheel. that Party hereby represents and warrants to the other

Yarty upon entering into this General Agreement and cach time it enters into an Individual Contract as follows:

(a)

“‘Ji

(Ch

(d)

(f

Version 2.1{a)

it is an Entity duly organised. validly existing and in good standing under the laws of its
jurisdiction of incorporation or organisation;

the signing and the entering by it nto of the General Agreement. any Credit Support
Document to which it is a party and each Individual Contract and the carrying out of the
transactions contemplated therein, shall not violate any provision of its constitutional
documents:

it has the power and is authorised to execute. deliver and perform its obligations under the
Agreement and any Credit Support Document to which it is a party and has taken all necessary
action to authorise that execution, delivery. performance and its entry into the Agreement and
its execution, delivery and the performance of the Agreement and any Credil Support
Document do not violate or conflict with any other term or condition of any contract to which
it 15 a party or any constitutional document, rule, law or regulation applicable to it:

no Material Reason for termination as outlined in § 10.5 (Definition of Material Reason).
with respect to it has oceurred and is continuing and no such event or circumstance would
oceur as a result of its entering into or performing its obligations under the Agreement;

it has all governmental and regulatory authorisations, approvals and consents necessary for it
1o legally perform its obligations under the Agreement and any Credit Support Document ta
which it is party:

it has negotiated, entered into and executed the Agreement and any Credit Support Document
to which it is a party as principal (and not as agent or in any other capacily. fiduciary or
otherwise),

it reguiarly enters into agreements for the tading of electricity as contemplated by the

Agreement, and does so on a professional basis in connection with its principal Iine of
business, and may be reasonably characterised as a professional market party;
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(i) i is acting for its own account (and not as advisor, agent, broker or in any other capacity,
fiduciary or otherwise), has made its own independemt decision to enter into this General
Agreement and each Individual Contract and as to whether this General Agreement and each
such Individual Contract is appropriate or proper for it based upon its own judgement, is not
relving upon the advice or recommendations of the other Party in so doing, and is capable of
assessing the merits ofL and understands and accepts, the terms. conditions and risks of the

Agreement:
{1 the other Party 1< not acting as its fiduciary or adwviser:
() 1t is not relying upon any representation made by the other Party other than those expressly sel

torth in the Agreement or any Credit Support Document to which it is a party:
(K} [DELETED

(h iis a supplier ("Fersorger™) within the meaning of the German Electricity Tax Act
(Stronsstenergeserz ("SoromSrG"Y) of March 24, 1999 and does not accept electricity as an end
user ("Lerzrverbrancher™). (In this case. if it has its registered office within Germany. and
upon the ather Party’s request, it shall forward evidence of its permission according to § 4 of
SwomSi(ih

() with respect w a Party that s a governmental Entity or public power system, such
governmental Entity or public power system represents and warrants to the other Party as
follows: (1) all acts necessary for the valid execution, delivery and performance of the
Agreement, including without limitation, competitive bidding, public notice, election,
referendum. prior appropriation or other required procedures have or shall be taken and
performed: 1) entry into and performance of the Agreement by a governmental Entity or
public power system are for a proper public purpose within the meaning of relevant
constitutional or other governing documents and applicable law: and (iil) the term of the
Agreement does not extend beyond any applicable limitation imposed by any relevant
constitutional or other governing documents and applicable law: and

(m with respect to a Party, it is not insolvent, and there arc no pending or threawened legal or
administrative proceedings 10 which il is a party which to the best of its knowledge would
materially adversely attect its ability o perform any Individual Contract under the Agreement
or any Credit Support Document to which it 1s party, such that it could become insolvent.

§ 22
Governing Law and Arbitration

I Governing Law: Unless otherwise specified in the Election Sheet. this Agreement shall be construed
and governed by the substantive law of the Federal Republic of Germany, excluding any application of the
"Linited Nations Convention on Contracts for the International Sale of Goods of April 11, 1980."

2. Arbitration: Unless otherwise specified in the Election Sheet. any disputes which arise in connection
with the Agreement shail be referred for resolution to the German Institution of Arbitration (DIS) and decided
according 10 its rufes, ousting the jurisdiction of the ordinary courts. The number of arbitrators shall be three,
The arbitration shall be conducted in the language specified in the Election Sheet.

§23
Miscellaneous

Recording Telephone Conversations: Each Party is entitled to record telephone conversations held in
connection with the Agreement and to use the same as evidence. Each Party waives any further notice of such
recording and acknowledges that it has obrained all necessary consents of its officers and employees (o such
recording.

2. Notices and Communications:  Except as otherwise provided herein or agreed with respect 1o an
Individual Contract. all netices, declarations or invoices sent by one Party 1o the other shall be in writing and

g io |
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shall be delivered by leter (overnight mail or courier, postage prepaid) or facsimile as provided in the Election
Sheet. Each Party may change its notice information by written notice to the other. Written notices.
dectarations and invoices shall be deemed received and effective:

{(a) if delivered by hand. on the Business Day delivered or on the tirst Business Day after the date
of delivery il delivered on a day other than a Business Day:

(b i sent by first class post, on the 2nd Business Day afier the date of posting. or if sent from one
country 1o another, on the 5th Business Day afier the day of posting; or

(el if sent by facsimile transmission and a valid transmission report confirming good reeeipt is
generated. on the day of transmission if ransmitted before 17.00 hours (recipient’s time) on a
Business Day or otherwise at 09.00 hours (recipient’s time) on the first Business Day after
ransmission.

3 Amendments:  bxcept as provided in § 3 (Concluding and Confirming Individual Contracts) with
respect 1o Confirmations. any amendments or additions to this General Agreement shall be made only in
writing signed by both Partics.

4. Partial Invalidity: £, at any time, any provision of this General Agreement or an Individual Contract
is or becomes illegal. mvalid or unenforceable, in any respect, under the law of any relevant jurisdiction,
neither the legality. validity nor enforceability of the remaming provisions of this General Agreement or of any
Individus! Contract, shall be in any way affected or impaired thereby. The Parties undertake to replace any
tHegal mvalid or unenforecabie provision with a legal, valid and enforceable provision which comes as close
as possible to the invalid provision as regards its cconomic intent.

. Third Party Rights: The Parties do not intend that any third party shall have any rights under or be
able 1o enforce the Agreement and the Parties exclude to the extent permitted under applicable law any such
third party rights that might otherwise be implied.

Executed by the duly authorised representative of cach Party effective as of the Effective Date.

INTEE PROM  COON LESTIRT gwﬂ{{ay ONE  SAL

fhame of Party/ [ Name of Party]

KALOY AN TEONCSIEY NIMUTA AMANN Nefy

[ Name nf..\i”gnmwy/ies] [Name of Signatory/ies|

(ENELAL  MANAGCR GENERAL MANAGER
[Title of Sienatoryiies) [Title of Signarary/iesf

"HH TEPIIP

ERPROM” Ltd.
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EFET
European Federation of Energy Traders

Election Sheet
to the
General Agreement

with an Effective Date of 31.03.2017

between INTERPROM EOOD and RESTART ENERGY ONE LTD
("Party A"} ("Party B™)

PART 1: CUSTOMISATION OF PROVISIONS IN THE GENERAL AGREEMENT

§1

Subject of Agreement

§ 1.2 Pre-Existing Contracts: | X] §1.2 shall not apply.

§2
Definitions and Construction
§ 2.4 References to Time: Time references shall be: [X] as provided in the General Agreement
(CET).
83

Concluding and Confirming Individual Contracts

§ 3.4 Authorised Persons: $3.4 shall not apply as written in the General Agreement but instead shall
apply as follows:

“4.Authorised Persons: Individual Contracts may only be concluded
between the authorized traders of the Parties. Absent prior notice to the
contrary., each Party acknowledges and represents Lo the other Party that each
of its employees purporting to represent. negotiate and enter into one or more
binding Individual Contracts on such Party’s behalf shall be deemed to be
an authorised trader of that Party.”

§7

Non-Performance Due to Force Majeure

§ 7.1 Definition of Force Majeure: [X] §7.1 shall apply as written in the General Agreement.



wn
-l
n

A new §7.5 is added after §7.4 as follows:

"5 Long Term Force Majeure Limit: Notwithstanding, and without
prejudice to the rights of a Party pursuant to § 10.5(¢) Force Majeure,
where in respect of one or more Individual Contracts (the "Force
Majeure Affected Contracts”) the obligations of the Claiming Party
have been released or otherwise adversely atfected by Force Majeure
for more than thirty (30) consecutive days or for more than sixty
(60) days in aggregate within a period of one calendar vear, then the
Party which is not the Claiming Party shall have the right to terminate
such Force Majeure Affected Contracts by giving written notice to the
Claiming Party stipulating a day not earlier than the day such notice is
etfective as the date of termination of the Force Majeure Affected
Contracts.

Upon the effectiveness of such termination notice. any payment or
delivery made under one or more Force Majeure Affected Contracts by
a Party ("X") to the other Party ("Y") prior to such termination in respect
of which X has not received the corresponding delivery or payment from
Y (if any would have been due) shall in case of'a payment be returned to
X or, in the case of a delivery be compensated in cash by payment of'the
agreed price for such delivery in each case no later than two (2) Business
Days following the date of effectiveness of the relevant termination
notice.

Following any such payment by Y, or— where no such payment becomes
relevant — upon the effectiveness of termination of the Force Majeure
Affected Contracts, neither Party shall have any further hability
whatsoever to the other in respect of any such terminated Force Majeure
Affected Contracis.

Any failure by Y to return a payment (or compensation for a delivery) to
X in accordance with the terms of this provision shall constitute a
Material Reason 10.5(a) Non Performance”

§10
Term and Termination Rights

§ 10.2Expiration Date: |X] §10.2 shall apply and the Expiration Date shall be 31.12.2017.
§ 103 Termination for Material Reason: A new §10.3(g) is added at the end of §10.3¢1:

{g) If the Termination Amount (calculated pursuant to §10.3(c)) is
payable by the Terminating Party to the other Party then, at the
discretion of such Terminating Party, and without prior notice to
the other Party. the Termination Amount may be reduced by its
set-off against any amounts payable (netted. if netting is agreed
upon and applicable in the Other Agreement) by the other Party
to the Terminating Party under any agreement (the “Other



§ 10.4 Automatic Termination;

§ 10.5(a) Non-Performance:

Agreement”) between the other Party and the Terminating Party
(the ,,Other Agreement Amount”). The Other Agreement
Amount will be discharged automatically and in all respects to
the extent of its set-off. If the Terminating Party elects to
exercise its right to setoff under this §10.3(g). it shall give notice
to the other Party at the latest together with the notification of
the Termination Amount. If an obligation is unascertained. the
Terminating Party may in good faith estimate that obligation and
set-off in respect of the estimate. subject to the relevant Party
accounting to the other when the obligation is ascertained.
Nothing in this §10.3(g) shall be effective to create a charge or
other security interest.

§10.4 shall not apply 1o Party A.
310.4 shall notapply to Party B.

$10.50a) is amended so that the parenthesis therein reads:

“tother than when such obligation is released pursuant to §7 (Non-
Performance due o Foree Majeure) or suspended under §9 (Suspension off
Delivery or Acceptance))”

§10.5(a)(1) shall be amended to read as follows:

"(i) Under the Agreement: provided. that in the case of a failure to
pay. such failure is not cured within two (2) Business Days of a
written demand. or. in the case of any other failure of performance,
such failure is not cured within five (3) Business Days of a written
demand:”

§ 10.5(b}Cross Default and Acceleration: §10.5(b) shall upply to Party A and to Party B as follows:

The wording of §10.5 {b) (11 and (i1) shull be defeted and replaced by the
following:

(irany default, event of default or other similar condition or event
thowever described) in respect of such Party. such Party’s Credit
Support Provider (it such Party has a Credit Support Provider) or such
Party*s Controlling Party (it such Party does not have a Credit Support
Provider but has a Controtling Party y under one or more agreements or
instruments relating to Specified Indebtedness of any ol them
{individually or collectively) in an aggregate amount of not less than
the Threshold Amount (as specified tor that Party under § 10.3(b) (iii )
which has resulted in such Specified Indebtedness becoming. or
becoming capable at such time of being declared. due and payable. or

(ii) the default of a Party or its Credit Support Provider or Controlling Party
tindividually or collectively) to make one or more payments on the due
date thereof in an aggregate amount of not less than the Threshold
Amount for that Party under one or more agreements or instruments
relating to Specified Indebtedness (after giving eftect to any applicable
notice requirement or grace period) and

(i) tor the purpose of the above. the Threshold Amount shall be for



Party Az € 1.000.000 (one million ELUR) and tor

Party 3: € 1.000.000 (one million ELR).

§ 10.5(e)Winding-up/Insolvency/Attachment: §10.5(c) (iv) shall be deleted in its entirety and

amended with the following wording:

b)

¢}

institutes or has instituted against it a proceeding seeking a
judgment of insolvency or bankruptey or any other reliet under
any bankruptey or insolvency law or other similar law affecting
creditors” rights, or a petition is presented for its winding-up or
liquidation. and either (1) results in a judgment of insolvency or
bankruptey or the entry of an order for relief or the making of an
order for its winding-up or liquidation (I1) it is not withdrawn,
dismissed. discharged, stayed or restrained in each case within the
below time period:

zero (0} days. if a Party or its Credit Support Provider institutes
such a proceeding against itself:

zero (0} days. if any of the proceedings specified in § 10.5(¢)
(iv) has been instituted against a Party or its Credit Support
Provider and such Party or its Credit Support Provider, as the
case may be. is unable to pay its debts as they fall due, or is
otherwise in a position which justifies the commencement of
such insolvency proceedings:

fourteen (14)calendar days in any other cases insofar a
proceedings or petition referred to in 10.3(¢c)iv) has been
instituted or presented by a third party against a Party or its
Credit Support Provider. This shall constitute a Material Reason
unless the Defaulting Party has provided the Non-Defaulting
Party with Performance Assurance in an amount and in a form
acceptable to the Non-Defaulting Party within (1) one Business
Day of being so requested by the Non-Detfaulting Party.

§ 10.5¢d )y ailure to Deliver or Accept: §10.5(d) shull apply. The grace period in §10.5(d) shall read: “for more
than 1w 2y consecutive days or for more than five (3) days in aggregate within a period of ninety (96} days”.
and further with an amendment so that the parenthesis before there reads:

§ 10.50ther Material Reasons:

"(other than when such obligation is released pursuant to §7 (Non-
Performance due to Force Majeure) or suspended under §9
{Suspension of Delivery or Acceptance))”

I'he following additional Material Reason shall apply to both Party A und
Party B as a new §10.5(g):

"(g) Default Under Specified Transaction: The Party. any Credit Support
Provider of such Party or any applicable Specified Entity of such Party
detaults after giving effect to any applicable notice requirement or grace
period in making any payment due on the Jast puyment or exchange date
under any Specified Transaction or any payment on early termination of a
Specified Transaction.



§ 12 Application of Limitation:

For the purposes of the above. “Specified Transaction™ meuns: (a) any
transaction (including an agreement with respect to any such transaction)
now existing or hereafier entered into between one party to this Agreement
tor any Credit Support Provider of such party or any applicable Specified
Lntity of such party) and the other party to this Agreement (or any Credit
Support Provider of such other party or any applicable Specified Entity of
such party) which is not un Individual Contract under this Agreement but (i)
which is a rate swap transaction. swap option. busis swap. forward rate
transaction. commodity swap. commodily option, equity or equity index
swap. equitly or equity index option. bond option. interest rate option, foreign
exchange transaction, cap transaction. {loor transaction. collar transaction.
CUFTENCY $Wap ransaction. Cross-currency rale swap transaction. currency
option, credit protection transaction. credit swap. credit default swap. credit
default option, total return swap, credit spread transaction. repurchase
ransaction, reverse repurchase transaction. buy/sell-back  transaction,
sceurities lending transaction. weather index transaction or forward purchase
or sale of a security, commodity or other financial instrument or interest. or
physical gas. power. emissions. freight transactions (including any option
with respect to any of these transactions), agreement for the purchase. sale
or wansfer of any Commodity or any other Commodity trading or
Commodity  derivative transaction or any  other similar  transaction
(including any option with respect to any of these transactions). or (i) which
is a type of transaction that is similar to any transaction referred to in clause
(i) above that is currently. or in the future becomes. recurrently entered into
in the commodities markets or financial markets (including terms and
conditions incorporated by reference in such agreement) and which is a
torward. swap. future. option or other derivative on one or more rates.
currencies. commmaodities. equity securities or other equity instruments. debt
securities or other debt instruments, cconomic indices or measures of
econumic risk or value. or other benchmarks against which payments or
deliveries are to be made. (b) any combination of these transactions and (<)
any other transaction identified as a Specified Transaction in this Agreement
or the relevant confirmation.

1he word “Cemmeodity™ means any langible or intangible commodity of
any tvpe or deseription (including. without limitation. electric power.
clectric power capacity, natural gas. natural gas liquids. heating oil, other
petroleum by-products. fuels. weather derivatives. green certificates or
emission allowances)

Specified Entity means in relation to Party A for the purpose of the above:
Not applicable.
Specified Entity means in relation o Party B for the purpose of the above:
Not Applicable.

§12
Limitation of Liability

§12 shall apply as written in the General Agreement.



§13
Invoicing and Payment

§ 13.2Payment: Initial billing and payment information [or each Party is set out in §23 of this
Election Sheet. For the avoidance of doubt, the payment obligation ol a Party
shall have been complied with if the amount so due is received on the
refevant payment address or bank account no later than on the relevant Due

Date.
§ 13.3Payvment Netting: §13.3 shall apply.
§ 13.5Interest Rate: I'he Interest Rate shall be the one month EURIBOR interest rate for 11:00

a.m. on the Due Date, plus one-and-a-hall’ percent (1.50 %) per month.,
provided however that in no event shall the Interest Rate be less than zero.

13.6Disputed Amounts: §13.00b) shall apply.

§14
VAT and Other Taxes

§ 14.8Termination for New Tax:  Unless otherwise specified in the terms of an Individual Contract the
provisions of’ §14.8 shall apply to such Individual Contract only in the
circumstances specified in the [irst paragraph of § [4.8.

§ 14.9Withholding Tax: §14.9 shall appls.

§15
Settlement of Floating Prices and Fallback Procedures For Market Disruption

§ 15.5Calculation Agent: I'he Calculation Agent shall be the Seller unless the Buyer has the right to
terminate the Agreement for a Material Reason in which case the Buyer
shall be the Caleulation Agent.

§16
Guarantees and Credit Support

§ 16 Credit Support Documents:  Party A shall provide Party B with the tollowing Credit Support
Document(s):

Any Bank Guarantee or Parent Company Guarantee (PCG) or other
Performance Assurance or Eligible Credit Support document(s) in a form
and of a conlent acceptable to Party B and as may be in existence or provided
lrom time 1o time at a request ifrom Party B of Party A's obligations under
this Agreement and under each Individual Contract.

Party B shall provide Party A with the following Credit Support
Documentis):

Amy Bank Guarantee or Parent Company Guarantee (PCG) or other
Performance Assurance or Eligible Credit Support document(sy in a form
and ol a content acceptable to Party A and as may be in existence or provided
from time Lo time at a request from Party A of Party B's obligations under
this Agreement and under each Individual Contract.

§ 16 Credit Support Provider: Credit Support Provider(si of Party A shall be:



§ 17.2Material Adverse Change:

I'o be agreed from time to time {initially none).
Credit Support Provider(s) of Party B shall be:
To be agreed from time to time (initially none).

§17
Performance Assurance

The following categories of Material Adverse Change shall apply 1o Party
Al

[ ]§17.2(a) (Credit Rating). and the minimum rating shall be “BBBE-* by
Standard & Poor’s Financial Services LLC or “Baa3d” by Moody’s Investor
Services Inc.

[ X]317.2 (b) (Credit Rating of Credit Support Provider that is a Bank)
and the minimum rating shall be "BBB+" by Standard & Poor™s Financial
Services LLC or "Baal" by Moody’s Investor Services Inc.

| 18172 (¢) (Finaneial Covenants), and

the EBIT to Interest ratio shall be: .

the Funds From Operations to Total Debt ratio shall be: L and
the Total Debt to Total Capitalisation ratio shall be:

| 1817.2(d) (Decline in Tangible Net Worth). and the relevant figure is:

| X} §17.2 {¢) (Expiry of Performance Assurance or Credit Support).
and 1hc relevant time period shall be 30 calendar days

[X] §17.2(1) (Failure of Performance Assurance or Credit Support):
| 1§17.2¢g) (Failure of Contrel & Profit Transfer Agreement):

[ ]§17.2 th) (Impaired Ability to Perform): and

[X] $17.2 ¢i) (Amalgamation/Merger)

In respect of the Credit Ratings reterred to in §17.2 (b). in the event that the
applicable respeetive entity has each of two Credit Ratings. one being trom
Standard & Poor’s Financial Services LLC and the other from Moody's
Investor Services Inc.. und both such Credit Ratings are not of the same level
ol parity tcommonly known as “split ratings™). then. for the avoidance ol
doubl. the highest of  such Credit Rating will be used to determine
conclusively whether or not the respective Material Adverse Change has
occurred.

lhe tollowing categories of Material Adverse Change shall apply o Party
13:

{1 §17.2 ¢a) (Credit Rating). and the minimum rating shall be “BIBB3-" by
Standard & Poor’s Financial Services LLC or *Baa3™ by Moody’s Investor
Services Ine.

| X]§17.2 (b) (Credit Rating of Credit Suppurt Provider that is a Bank)
and the minimum rating shall be "BBB+" by Standard & Poor’s Financial
Services LLC or "Baal” by Moody's Investor Services Ine,

| }§17.2(¢) (Financial Covenants). and

the EBIT to Interest ratio shall be: o

the Funds From Operations to Total Debt ratio shall be: Lund
the Total Debt to Total Capitalisation ratio shall be: [ J§17.2]
| Hd) (Beclme in Tangible Net Worth). and the relevant | ‘l}:.l.lTL is:

[\§ 27._ {e¢) (Expiry of Performance Assurance or Credit Support}.
and the relevant time period shall be 30 calendar duys

[X1§17.2(1) (Failure of Performance Assurance or Credit Support).
[ 1817.2 () (Failure of Control & Profit Transfer Agreement):



| | &17.2 (h) (Impaired Ability to Perform): und
[X]817.2 (1) (Amalgamation/Merger)

In respect of the Credit Ratings referred to. respectively in $17.2 () and in
§17.2 (h). in the event that the applicable respective entity has each of two
Credit Ratings. one being from Standard & Poor’s Financial Services LLC
and the other from Maoody’s Investor Services Inc.. and both such Credit
Ratings are not of the same level of parity (commonly Known as “split
ratings™). then, tor the avoidance of doubt. the highest of such Credit Rating
will be used to determine conclusively whether or not the respective Material
Adverse Change has occurred.

§18
Provisien of Financial Statements and Tangible Net Worth

§ 18.1 (a)Annual Reports: [X] Party A shall deliver annual reports within 180 days after the end of’
cach liscal year to the extent that they are not available on the internet at
www.adnews.com (or any replacement site).

[X] Party B shall deliver annual reports within 180 days after the end of
cach fiscal vear to the extent that they are not available on the internet at
www restarienergy.ro http://ritam-bg.com/ (or any replacement site).

§ 18.1(b)Quarterly Reports: [X] Party A need not deliver quarterly reports, and
|X] Party B need not deliver quarterly reports,

§18.2Tangible Net Worth: | X] Party A shall have no duty te notify as provided in §18.2

[X] Party B shall have no duty to notify as provided in §18.2

§19
Assignment

§ 19.2 Assignment to Affiliates:
[X] Parly A may not assign in accordance with §19.2. and
[X] Party B may not assign in accordance with §19.2

§ 19.3 Assignment of the Claim for Termination Amount: A new §19.3 shall be added to the end

of §19.2 as follows:

"3 Assignment of the Claim for Termination Amount: The
Terminating Party shall be entitled to assign its claim for the
Termination Amount to any third party without the consent of the
other Party.”

§20
Confidentiality

§ 20.1 Confidentiality Obligation:  §20 shall apply.

§21
Representation and Warranties

fhe Following Representations and Warranties are made:



by Party A: by Party B:

§21{a) [ X1ves[ |no |X]yes| Ino
§21(b) [ X]ves[ |no [ X]ves][ ]no
§21(c) [ X]yes[ |no [ X]yes[ ]no
$21(dy [ X1ves| |no [X]yes| ]no
§21¢e) [ XJves| |no { X ]yes|[ ]no
§21(H [ X ]ves| |no [X Jves[ ]no
§21Hg) [ X]ves| |no [ X]ves| |no
§21(h) | Xfves| |no [ X]yes| Jno
§21(1) [ X ]ves| |no [X]yes[ ]no
$21()) [ X ]ves{ |no [ X]yes[ ]no
§21(K) IDELETED] [DELETED]

$21¢h [} ves [X] no []ves [X] no

§21(m) {1 ves [X]no [] ves [X] no

321(n) [ X ves] |no [ X)yes| ]no

i addition Pans A represents and warrants the following:
I addition Party B represents and warrants the following:

§22
Governing Law and Arbitration

§ 22.1Governing Law: [X] 922.1 shall apply as written.

§ 22.2 Arbitration: [X] §22.2 shall apply as written und the language of the arbitration shall be
lnglish.

§23

§ 23.2Notices, Invoices and Payments:

(ai TO PARTY A:

Notices & Correspondence INTERPROM EOOD

Address: 130-132 AL Stambolivski Bivd.. Building A.
1.1, office 1

Felephone Naw +359 8510828

Fas No: +359 8510828

e-muail tradew interprom-ltd.com

Attention:

LI 32X001100100316Y

Invoices

VAT: BG 121115366

Fas nows +359 8510828



®

-

(h}

Payments

Bank account details INTERNATIONAL ASSET BANK
IBAN: BG26 TABG 8098 1001 5342 00
BIC: IABGBGSF

Trading
felephone No

Fax +339 2 8120234
Fax +359 29204201
e-mail iabank/aiabank.bg

TO PARTY B:

Notices & Correspondence  RESTART ENERGY ONEF LID
Address: 6, Piata Alexandru Mocioni Str. ap. |

300199 Timisoara

Romania
Telephone No: 40356414173
Fax No; +403564 14173
¢-mail renato.doicaru’a restartenergy . ro
Attention: Head Oftice
Invoices
Fax No: +~40356414173
-muiil officew restartenergy.ro
Autention:
Pavments
Bunk account details Banca Transilvania. Timisoara Branch
IBAN ROZEBTRLEURCRT0329369901
BIC BIRLRO22
EIC 30XRORESTAR T ---4
VAT No: RO34383200
Trading
I'¢lephone No +4(0727156255
fas +40336414173
Auention: Renato Doicaru
c-muil renato.doicarure restartenerey.ro

3.2 shall be deleted inits entirety and replaced with the following:

2

Notices and Communications: Except as otherwise provided herein or agreed with respect to an
Individual Contract. all notices. declarations or invoices sent by one Party to the other shall be in
writing ewhich term shall include in writing per e-mail) and shall be delivered by letter, (overnight
muil or courier. postage prepaid)y facsimile or e-mail as_provided in the Election Sheet.
provided however that any notice given pursuamt to § 10.3 or any petition for arbitration
hearings may not be delivered by e-mail. Each Party may change its notice information by written
notice 1o the other. Written notices. declarations and invoices shall be deemed received and




aotice to the other. Written notices. declarations and invoices shall be deemed received and
ellective:

) il delivery by hand, on the Business Day delivered or on the first Business Day after the date
or defivery it delivered in a day other than a Business Day:

(b1 if sent by first class post. on the 2" Business Day after the date of posting. or if sent from
one country 1o another. on the 5% Business Day after the day of posting:

te) i sent by facsimile transmission and a valid transmission report confirming good receipt is
generaled. on the day ol transmission il transmitted before 17.00 hours (recipient's lime) on a
Business Day or otherwise at 09.00 hours (recipient's time) on the first Business Day after the
transmission. or

{dy if sent by e-mail (unless an automatically generated delivery failure message is received
promptly therealter by the sender in respect of that e-mail . at the time sent, provided however.
that if the e-mail is sent after 17.00 hours (recipient's time) on a Business Day or sent on a day
that i< not u Business Day. it shall not be deemed received and effective tll at 09.00 hours
(recipient's time) on the first following Business Day thercafier. and if sent prior to 09.00 hours
{recipient’s tme) on a Business Day. it shall be deemed received and effective at 09.00 hours on
that Business Day.”

PART LI: ADDITIONAL PROVISIONS TO THE GENERAL AGREEMENT

[n this Agreement and in respect of Party A only. the word "insolvent” as used in §10.5(c) (Winding-
up/Insolvency Attachment) and §21(k} (Representations and Warranties) shall mean "the inability to
pay its debis as they fall due” or as such term is otherwise defined in the Danish Act on Bankruptey
("Konkursloven™) as amended from time to time.

The definition of " Affiliate" defined in Annex 1 shall be amended by replacing the three last words

“of a Party” with the words "with that Party".

Erecuted by the duby authorised representative ol cach Party effective as of the Effective Date.

INTERPROM EOQOD RESTART ENERGY ONE LTD
Date: Date:
Kalovan Teodosiev Domuta Armand Doru

General Manager General Manager




