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European Federation of Energy Traders

Amstelveenseweg 998 / 1081 IS Amsterdam

Tel: +31 20 5207970/ Fax: +31 20 64 64 055

E-mail: secretariatidefetorz

Webpage: www.efetorg

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 ITR PREPARATION AND APPROVAL
SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FOR ITS USE AND ANY DAMAGES
O LOSSES RESULTING OUT OF 118 USE IN ANY INDIVIDUAL CASE AND IN WHATEVER
JURISDICTION. [T 1S THEREFORE THE RESPONSIBILITY OF EACH PARTY WISBING TO USE
THIS GENERAL AGREEMENT TO ENSURE THAT ITS TERMS AND CONDITIONS ARE
LEGALLY BINDING, VALID AND ENFORCEABLY 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

ELECTRABEL BA/NV

a limited hability company incorporated under the laws of Belgium, having #ts registered office at 24 boulevard
Simon Bolivar, 1000 Brussels, Belgium, and registered in the legal entities register (RPM/RPR} under number
0403.170.701, VAT Code BE403 170 701,

and

ENGIE ROMANIA 8.4,

a company incorporated under the laws of Romania, having its registered oftice at Bd. Marasesti nr. 4-6, sector
4, Bucharest, code 040254, Romania, and registered at the Romanian Trade Registry under number
F40/5447/2000, VATE RO 13093222

{referred to jointly as the "Parties” and individuaily as a "Party™)

entered into on 23 January 2017 {the "Effective Date”).
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Suhise! of Agresment

7 sheet

L Sub nexes and the elee
CElection 8 the purcl sale. delivery and
zl{%iﬁ,g (}mi\;s’;s on the 3 “and ac

siance of eleciricty (gach
: ent shall

omis ol

ihis General Agree
: %g*er_mmi I

%IE

“individual Contract’),
mm 4 single agige wetween the Parties {ooil
s General Agreement constitute an intepral part of ©

Clicn

12 is mumd 45 applving in e Iks,mm Sheet ﬁach s

éf’ufﬂi?i‘ i%: purchase = and goeeptance of olec i gt
such transaciions mm,mi inte before the hm which remain either not vet fully or partizally

one o both Parties, 18 (f!:i:'I‘E‘l‘cd m bs’ an ;zi&za';{mm Contrast under the Agreement.

2

Tefipitions gnd Lonstruction

o

erment shall have the

i. refinitions: Terms

1. Ingonsisiencies gvent of any | : ction Sheet and
be ofher provisions of this General fémzx_mcﬂ 'L%m ce.m*z; “hee cimf prcx ail In the event of any

f»z‘%c'f Eﬁa{v eon the terms of an Individual Contract idenced g Confirmation or by other
Ceneral Agreement (4 miimmt i Eiection Sheet), the terns of the Individual

i mJE -&rma% for the purposes of that Individual Cont
3 Interpretation; Headings and titles arg for convenionee only and do not affect the inwrpretation of the
Agreement.

me Heferepees o tme shell be to Central Furopean Time (CRT) or a8 speod

4, Heforences {o
ction sheet

G@"‘
[

Concludine and Confirming Individual Contragis

i Concinsion of Individua!l Contracts  Unless otherwise agreed berwesn the Farties, Individual
Contracis may be concluded in any form of com mm*n:,aizcm {whetler (,I’QU} or ciherwise} and shall br kegally

Isinding and enforceable from the ime the terms of such b individus] Contraci a wcluded.
i Capfemationy I the event that an Individual Contract is not eoncluded in wrifien form. both Parties

shall Be free w confipm, or have confirmed. in writing their undersianding of the agreed twrms of the Individual
Comiract (each such written confirmation constituting & "Confirmation”). A wrillen Confirmation shall not
constinde s requirement for a legally valid Individual Conract. A Confirmation shall contain the information
stipulacd in, and shall be substantially in the fomm of. the applicable confirmetion sheet from among these
ai‘mahuf tr this General Agresment as Annex 7 2 - 4.

3. Objertions 16 Cenfirmations:  Without ;}rﬁjudinc io the provisions of § 3.2, if & Parly receives &
Confipmation. it shall promptly review the weems of such Confirmation and if they difter from itz understanding
of the terms of the applicable Ind sistency without delav, I

vidual Contract netfy the other Party of any inconsi
both Parties send a Confirmation withowt delay and their terms contradict, then each sweh Confirmation shal
b deemed 1o be a notice of objection to the terms of the other Party’s Confirmation.

I
H
H

4. Authorized Persens |1 8 34 s specificd a5 applving 1o & i ariy i the Blection Sheei, Individual
Contracts may be negotiated. i:i‘?l‘;ﬁ?'i'mi{f and signed on behal of that Party exclusively by those persens listed
by it for such purpases as may be specified inoan Annex o this General Agrecment. Lach Par tyomay
unilaleraliy amend and supplement in writing the hist of prrsons currcmér : ised to act on its behalf at amy
time. Such amendiments and supplements shall become effective apon their receipt by the viher Parts
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Primary Obligations For Deliverv apd Accentance of Flegtrieity

ordance with ese md
d the Buver shall 8
e Delivery Pointo snd ]

i
and deliver. or cause i
aceepled. the Contract
Lontract Price,

B

i Definition of Schedule: "Sehedule” shall mean. as d“‘:zﬁ;{,gb‘ these actions necessary for a Party o

g ery o acceptance obligations. inating, ss%;uj éﬂ_!f:( nots
ng with the other Party, thelr res p five éc,&:lg;amsﬁ i oputhiorn
etwark {"'};“sti"a;u_r_ as ap;ﬁi;‘:—;‘bér, i

FepTES 5, arped the |
Pomt. Deltvery Schedule
acwr{i’zz*m with zlf mp,zwﬁk miw z‘f thc ‘.\‘cmsrk {?puawr and ather cu

:l{iz.uiix

§5

Primzry Ghblisatlions for Options

o foy the
parchase and sale of 2 physical oplion 1o buy electriciiy {g "Call Gption” or 1w sell elecirichy (s “ﬁézé
b

i Belivery and Acceptance Pursuant &0 spn Opn W

:an individusl Contract I

Option”) (each, an "Option”}, the seller of the Option (the “Writer™ grants 1o the purchaser of the Crption ivhe

folder™} the right, but not the obligation, by complying with certain designated proce *éuru deseribed below
i s § 3, to reguire cach Party 1o meet 1% respective obligations under § 4.1 for the delivery snd acoeplance
af electricityv in sccordance with that respective Individual Contract.

L Preprium for the Option: The Holder shall pay the Writer the Premium for the Option on of before
the Preymium Favment Date (and if no Premium Payment Date is designated in the terms of the Individual
Contract, such Premium shail be due and payable on the fifib {3th} Business Day ollowing the day on which
the Parties entered inio the Individual Cortract). IT the Gption iz E.xu{;me;d imvoicing and payment of tha
Contract Price for the Contract Quantity <hall be in accordance with § 13 (Javeicing and Payment) unles
otherwise agreed.

3, Exercise of Option znd Deadiine: The Holder of an Ogmm may exercise its rights under the Option

in accordance with § 5.4 (Metive of Exercisey) by giving the Writer irrevocable notice of such Exercise ¢ Lufmg
wereise Period. Unless otherwise agreed. i) in respect of an Individual Contragt no Exercise Deadline iz
specttied in respect of an Option, the Exercise Deadling shall be 10:00 am CET,

4. Motice of Exereiser Lach notice of Exercise shall be effective upon receipt by the Writer and may be
given in writing of verbally, provided tha Exercise may not be effected by e-mail and verbal Exercise may not
be effected by leaving a mossage on & voice mail or similar verbal clectronic messaging svstem. In the case of
verbal Exercise, the Holder shall promptly confirm the Exercise in writing (including without Timitation by
facsimile). provided that such written confirmmation Is not a prerequisite o the validity of verbal Exercise,

§6

Delivery, Messurement, Transmission and Risk

1. Current/Frequency/Yoltages: Electricity shall be delivered in the curreny, frequ
applicable ai the relevant Delivery Pomt agreed in the Individua! Contract and in accordance
of the Network Operator responsible for the Delivery Point

ev oand vollage
with the standards

2. Delivery Schedules: Electricity shall be delivered according te the Delivery Schedules specified i
zach Individual Contract.

3. Transfer of Rights of Title: Delivery shall be effected by making available the Comract Guantily at
the Comract Capacity at the Delivery Polnt Delivery and receipt of the Contraet Quantitv. and the mansfer
from Seller to Buver of all rights 1o tile free and clear Fan} adverse claims thercto, shall take place a1 the

Detivery Point.

Yersion 2,112} Copyright © 2007 by Evropean Federation of Energy Traders
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v Dighiveries and Hecsipis
ies and receipls arg s verified by
the Metwork {,z;.uuu_;f‘a proee

5 Bocumentation of Actusl Delivenis
{a; proside 1o the other Party it zmsmiam s pos Ss%&s{h fes,
guantitizs, debveries and 1 clectricits ﬁﬁr 13‘;4-: purpe
any devistions bolween eh 1 :
of elecirfcity; and
i wse fts reasonable and d etwnrk Operator. and
shall share with the fmuma%w Party. army additional docw necessary 1o reconcile
inconsistencics berwesn Scheduled and actual flows of eles
&, imbursement of External Costs: In the event a Party, 2 the reguest of e z.shu I‘m» ar 1o rescdve

4 by the other 5 ressonable external expenses in ver
ail J {<z sre}parh ;,wfﬁfsz’}z its i?s‘ﬁl satieons wnder the ferms of an Individual € “ontract. such
reinbursed upon demand by the th- that failed 1o parform.

7. Sebler and Buyer Hisks: Sefler shall bear ail sisks assoclated with, and shall be responsible for any
cusis or charges imposed on of associated with Schedoling, ransaission and delivery of the Contract Qikdnl v
up 1o the Delivery Point. Buver shall bear all risks assoctated with, and shall be Tiﬁpmissbéa for any Losts <
pes imposed on or associated with acceptance and transmission of, the Contract Quantity al and from i%
Delivery Polnt.

&7

Non-Performance Due {0 Foree Maleure

k.

Definition of Force Majeure: LUnless otherwise s;un; d in the Election Sheet, tor purposes of the
Agreement "Force Majeure” means an ooourrence bevend the reasonable control of the Party claimmg Foree
Mpjeure (the "Claiming Party”) which il could not *Lawmbi © avoided or overcome and which makes it
impossibie for the Claiming Party to perform s delivery or accepiance ablizations. including, bul without
limitation, dug to ome or more of the following:

{a)  the failure of commmumications or computer systems of the refevant Metwork Operator{s} which
prevents the Claiming Party from performing its obligations of delivery o7 acceplance. or

(b  he relevant Network Operator's su spension of delivery or sceeptance or its disrepard of the
Claiming Party’s obligaions with regard to Scheduling under the Individual Contract

2. Helease From Delivery and Acteptance Obligations: If » Party is fufly or partly prevented duc to
Force Majeure from performing iis obligations of delivery or acmpmmc arder one or more Individual
Contracts and such Perny complics with the requirements of § 7.3 (Notification and Mivgation af Force
Mjenrey. no breach or default on the part of the Claiming Pa m ‘«hml he deemed to have occurred and it shall
be released (and not merely suspended) from those obligations for the period of time and 1o the extent that such
Foree Majeure prevents iis performance. Mo obligation to pay damages pursuant 1o & B (Remedies for Failure
fo Deliver and Aceep) will accrue to the Claiming Party with respeci 1o those gua antities not delivered or
received.

X Mptification and h""étig%féqm of Force Majeure: The Ulaiming Party shal! as soon as practical after
learning of the Force Majewre notify 1 ihe other Party of the cammencement of the Force “viajﬁu;‘c and, o the
exient then available, provide o it s non-binding estimate of (he extent and expecied duration of its imability o
perform, The Clajming Party shall use all comy mramﬁlx resscnable efforts 10 mitigaie fik. cffeets of the Foree
Majeure and shall, during the cominuation of the Force Majeure, provide the other Party with ressonable
updates. when and if available, of the extent and expected duration of its mability to perionm,

4, Eifects of Force Majeure on Other Partys Ip the vvert and o the saent 2 Sellery’s defivery
obligations are released by Foree Muajewre. the Buver's corresponding acceplance and payment obligations

Yersion 2.1a} Copyright © 2007 by European Federation of Energy Tradurs
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d.

ta Deliver and Accent

Hemesdies for Fatlur

rent thi mg Party m:lmm in ui,i ver da iricits {irz i?gé' g?sng BartyY)

i Failare 1o Deliver: To ihx..
Tails to deliver the Contract Quant
and such Tallure 15 not excused *a} aii evenl of Forcs Majeu 1v's non-performance
Delivering Party shall pav the other Party {the "Accepting Party™y as co ﬁpm atien for damages sn amount {or
such goantity of undelivered clectrichy equal to the product of:

r‘

(a3 the amounl. # positive, by which the price. i ame ot which e Accepiing Parly acting in s
commercislly reasonable manner s or would bo ahle 1o purchase or otherwise acquire i the
market the quantity of undelivered electricity excesds the Contracl Price: and

d

(b} the quamity of undelivered electricity,

ch amount shall be Increased by any in ‘“'-*zi‘xa";ﬁ"fai i*arw‘zmém: I
wnses incurred by the Acceming Parly as s result of the el

2. Failure fo Accept: To ihe extem thal the Accepting Party fails s ateep the
£ t Cruardity e accordance with an Individua!l Contract and such failure is not iiki‘.u:;;tﬁ Wy oan event of
£

oTE M{;-_unf or the oiher Farty's noneperformance, the Accepiing Farty shall pay the Delive g Party as
compensation for damiages an amount for the quantity of non-zccepled electricity equal 1o the product of:

ta}  the amount. if positive, by which the Contract Price exveeds the price al which the Prehivering
Party 15 or would be able 1o gell the guantity of non-accepted electricity in the market acting i
g commercially reasonable manner; and

(b} the guantity of the non-accepted electricity,

sucly amount shall be incressed by any incremental fransmission costs and other reasonable and verifisble coss
and expenses ncurred by the Delivering Party a3 o result of the Accepting Partv's failure

3. Amounts Pavable:  Amounts thal we due according 1o this § 4 shall be invoiced and pard in
accordance with 8 13 Uuveicing and Payment).

§5

Susnension of Delivery

I addition to any other rights or remedies avatlable o 3 Party (the "Mon-Defaulting Party"), shoold 2 Pary
{the "BDefaulting Party”) defoull on any pavment that is due wnder the Agreemerd, or should it or fts Credit
Support Provider fail 1o provide, rﬁpl.ﬁu or increase the amount of any Performance Assurance required
pursuam 1o the Agreement or any Credit %uppm Bocument, the NomDefaulting Party shall be entitled, no
carlier than three (3) Business Dayz afte ding & written niotice 1o the Defavlting Party io immediately czase
further deliveries of electricity (and }m refeased (and not merely mspu‘zéad} from ils m;é;rhmg df: fivery
ebligations) under all Indiv idual Contracis until such time as the Non-Defaulting Party, has received either the
regutred collateral or full payment (including all applicahle default inferest and expenses) of all ouistanding
amaunis owed 1o the Non-Diefaulting Party,

§ 10

Term and Termination Righi

i, Term: This General Agreement shall come into foree as of the Effective Date, If iy be terminared in
accordance with efther § 102 {Expivarion Duofe oud 30 Day Termination Notivey o § 103 (Terntination For
Meterial Reason} ?bmum LS (Definition of Materinl Beason).

Yersion 2.Ha) Copyright © 2007 by Euvopesn Federation of Energy Traders
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fe L;ﬁ

3. Terminatios for Material Reason:

{z) IFaMaterial R
the other Pariv (the “Terminzting Par
Termination”t by givi gl
by telephone if that notice is confirmed

cazon (as defined below) with ftmza; 0 & Party has occurred and 15 mmmzng
i may i ate ihc greemens {"Rarly
i av he piven

e S;

fhi A notice of Early Termination shall specify the relovant Maserial Heason for Farly
Termination and shall designate a day as sn carly wrmination date e"ﬁc "Earty Termination
Brate™s The Barly Ter zmz“ aiion Drate may not be ezrlier than the day the nofice ¢ degmed to
have heen received under the Agreement nor faler than twenty (20) davs after such day. With
effect from the Farly Termination Date all frther payments and performance in respect of al
Individua! Contracts shall be released {and nol merely suspendedt snd exisiing duties und
obligations of the Parties shall be replaced by the ohligation of one Party to pay damages for
non-fulfilment @ the other Party in an amouri 61 any) ealeulated in accordance with § 111
fthe "Termination Amount’}

i

f¢)  If notice designating an Parly Termination Date is , the 'i??‘?ré}f Termination Date shall
seeur on the date so designated even if the applicabl z son i ne longer conlinning

in, oF 25 soon as praciicable afler, the Early Termination Date, the Terminating Party sf

of. the

ali

celoulats in 2 mmzmmaz;s r;,akasmtsl manner. and shall neufy the other Par

‘erminglion Amount {if any} o %"n. received o pald by it deriving Trom aggre 1 alk
Settlemenl Amounis as S}E;pxz? .mj in & 11 (Calcularion of the Termination Amount]
(Gt The Termination Amount shall be pavable by the relevant Party to the other Party within three

{3} Eém ness Devs of fts notification by the Terminating Parly.

Terminating Party may tzke inte account any Performance Assurance or eredil support
available pursaant to the Agreement or any Credit Suppoert Document,

(f)  The right to designate an Early Termination Date under this & { { Fermination for Morerial
Begson) is i addition 1o any other remedies available under the Agreement of at faw,

4. Aptomatic Termination: If "Autematic Termination” is specified a8 soplving lo 8 Parly in the
Flection Sheel. and upon the occurrence of a Maierial Reason described in § 19.5(¢) {Winding-
updnsolvency/Attachment), the Terminating Party need not send that Party any notice of the designation of an
tly Termination Date and The Early Termination Date in such event shall be as specified in the Hlection
Sheet. Except as provided in this § 104, Harly Termination by virtue of operation of Aulomatic Termination
shall be as provided in § 10.3 (Fermination for Muoterial Reason),

5. Tiefinition of Material Reason: The Agresment may be ferminaied at any time for one or more of the

[nliewing reasons (each, & "Material Reason")

(27 Mon Performance; The failure of a Party or i3 Credit Support Provider, when reqguired. o
make & pavment. 1o deliver any Performance Assurance or (0 perform any other malerial
obligation {other than when such 1 obligation is released pursuant to § 7 (Nom-Performence
Diae to Force Majeurei).

{i} arder the Agreement: provided, that by the case of a failure to pay. such failure is not
cured within twe (71 Business Days of a written demand. or, in the casc of any other
failure of performance, such faiture is not cured within en (10} Business [Xays o
written demaad:

Yersion 1.14a) Copyright © 2067 by European Federation of Energy Traders
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{3

‘ersion F.i{ad

angder gy Credit Su
grace period thereus

{11} port Bocument {afier piving e

H 21 i0 am
derl, or

e oF

{111} undder  ans rmnance Assurance i osocordance with § 17 ({Performance

Asspranes

”~

sefanlt and Acceferation: Unless othenvise specified in the Electinn Sheer

payrenl default d Indebiedness with sn aggregate oulgianding
wipal balance n,qmmf i three pereent (3% of the deﬁ:ﬁ Net Worth of such (aa)
g'ﬁzm}"s, ot 1%}%%} sum Party’ & {;\,@1 Sup pm Pmu r ﬁi ch Partv has a (redi

: » {‘a'xﬂz such Parts does

L

ave

g ,Eu, case may bo, 45 of the

date of ?h d‘ 5l n, ot

{3%} ¢ failure of @ Party or its Credit Suppont f}remén,r or Contrelling Party to make one
©F MOTE payments inoan aggregate amoun (ndividually or collectivelvt of nest les
than the Threshald Amount specified in the Flection Sheet for tha f';m*s under vwc!

SIENts oF instramenis eniered imto between such I arties or their Affiliates { {after
giving effoct to any applicable notice reguirement or grace period),

Winding-up/insolvency/Attachment: A Party or Hs Uredit Suppont Frovi

{1} iz dissolved (other than pursuant 1o 2 consolidation. amalpamation or METgeri

{1} becomes ingolvent or 1 unable o pay s debis or fails or admils in writing g
inability generally to pay its debts as they become due:

{i1i} makes & general assignment. arrangement or composiiion with or for the benefit of e
creditors:

{iv} mstitetes oF has institiled against it a proceeding seeking a fdgement of insoly ency

of bankrupicy or any other relief under any bankmpm' o insolvency law or other

simkar law affi,él]ﬁz. creditors” rights, or o petition is presenied for its winding. up o1
liquidation and, i speeified in the Election Sheer is not withdrawn, dismissed,
discharged, stayed or restrained within such period as specified in the Flection Sheet

{v) s a resolution passed for itg mndTm»Up official management or Hguidation {other

than pursuant to a conselidation. amalgamation or merger);

{vi} sceks or becomes subject o the appointment of an administrator. provisional

liquidator. conservator, receiver. trustee, cusiodiait or other similar official for it or
ior all or substantialby all i3 assets:

{vii}  has a seeured party take posscssion of all or substant 5*%]}' all s asseis or has s
distress. execulion. attachment. sequestration or oiher legal process levied, enforced
or sued on or against all or substantially all ity assets:

iz
ia
gzt

{vill}  causes or is subject 10 any event with raspect w7l which, wnder the app?}(fabk taws of
any jurisdiction, has an analogous effect 1o any of the events specified in clauses
i ;{_m; {inclusivey, or

{ix} takes any action in furtherance of. or indicating m consent o, approval of or
aequizscence in. any of the acts reforred o in this & 10.5(c),

Fatlure 1o Deliver or Arvcept: f specified a5 applving in the Electon Sheet, ihe failare of a
Party 1o mmph with its obligation w deliver or accept electricity under an Individual
Centract {other than. when such oblipation is releated pursuant 1o §7 {Mop-Perforinance Due

14
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fo Foree ﬁf{gezé;zf}; for more then sevin {7
in aggregate within & period of sizhy (807 davs,

fe} %gﬁg Rajeure
%1 ¢ irer more

desrned E{x hn‘u, bﬂw maﬂe or f:zpeazs‘;rj . ;
Contract or by its Credit Support Provider é;ﬁ a Creddt Support
mCoITEet oF .zz:%;mézrg i oany matersl respes i
made or repeated

s the exchusive

specified in (e Pleciion Sheet the sbove Material Ressons shali
Permameiion under this & 10,

§11

Calesdation of the Termination Amount

Ampunl Termingting Pany shall csloud an am "Fermination
. be paid m accordance with § 10.3 ¢ Tﬁrmmﬁfmff For :rz’fgs’es‘z{é? Pe;;s:;fzs} md L 14,4 (Antpmric
}f.’?”?s"!s’”fé‘ff;,% m calenlating the sum (whether positive or negative} o { Sertlernent Aanounts for zll
: ui;i ‘GUQ Contracts plus zny or all ofher ameunts payabie belween the F*;; ties under o in connection with the

it
o}

<

Z. Sertiement Amonnt The "Settlement Amount” Tor an Individual Contract th} b the Gains legs the
1

egate of the Losses and Costs which the Terminating Party incurs 43 4 result of the termination of the

st Contract, For the purpose of this provision:

{a} “Cosis” means brokerage
reasopably incurred by i

feen. comnmissions and other third party cosls and ospenses

mmnasing Party cither in erminating any arrang i
o which it has hedged its obligatd on oF entering inlo new arrangements which replace 2
terminated ndividual Contract and all reasonable legal fees, costs and expenses meurred by
the Terminaiing Parly m connection w I‘u itg termnination of such Individoal Contract:

(b} "Cains" means an emount egual to the present value of the economic benefit 1o the
Terminating Party. it any (exclusive of Costsh resulting from ihe termination of an Individual
Contract, determined in a commerci inliy reasonable mammer: and

] "4 seses” means an amount equal o the present value of the economic Joss 1o e Terminatng
Party, i any fexclusiy resalting from iis termination of an Individoal Contract,
determined in a commercially reasonable marmer.

1¢ the Settlement Amounts, the Tenminaiing Party may, but 1s not ebliged. 1o calenlate fts Gains and
st the Farly Ternsination Date. at its discretion, without emtering inlo any replacement transachions,

§ iz
Limitation of Lizbility

Application of Limitation: This § 12 will apply uniess otherwize specified by the Perties jn the
iogl Shee

Z. Faclusion of Lisbility: Subject to §§ 123 and 12, 4 and cxoept i reapect of amy amounts paveble
upder & ¥ (Remedies for Follure to Deliver and Acceptyor § 103 {Fesmiination for Aaterial Reasom b Party
and its emplovees. officers, contraciors and/or agents . are not liahle 1o the other Parey for any loss cost
expeinse of damages ("Damages”). (neluding, withou Himitation. amy Jability due te the iregularities i the
r_i‘dppi* of ekeciricity under an Individual Contract} ncurred by the other Party ul'?,\jh.!" or in conncetion with the
Agreement, except where such Damages are duc 0 gross neghigence. imentional default or fraud of a Party or

i1
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fiz obligations under the

Agreement
=

2.4 the Hability of 2 Party under

i Canses

GF i conm

1ERL

i does fxf*’t inglude Iigb
{imt

é‘?'&‘&ldizzg,_
3. and

(b i mited w an amount s:qa;ai to the amownts payable for electricin ‘mpplii

by a Party under any relevan Individual Centract provided th
wients under § 8 (Remedies for Faifure 1o Deliver and A¢
af the Fermination Amiount),

of o be supphed
such imitation shall not apphy
coepti and § 1T (Cofeslarion

13

Intentions! Defaukt, Frand and Fundamental Righte Nothing m e Agreement operaies o exchude
imit g Pany’s liahilite for

a3 et detanli,

(b} fraud: or

{c} any action which endangers the fundamenial i sa] rip +or which vielates 2 Fartv's

fundamenta! contractual ebligations ("Kawdina spflichten”y,
5. Pty 1o Mitigate Les ses. For the aveidance of doubi and subject 1 applicable law. each Party - aprees
Tt it hns oo dgm el mc amages and covenants that it will use commersially reasonsble efforts o
nay incur under or in connection with the Agreement
§13
Invoicine and Paviment

i Invelce: Bach Porty who s a Seller of clectricity in an Individual Contract shall transmit 1o the other

Party i the course of the calendar menth following a delivery of elect icity according 1o the Delivery Schedulz
for the previous month an mvoice setting forth the lotal gquantities of electricity that were sofd by it under
Individuzt Contracts i the previous calendsr month. In connection with such invoice the Pa riv mayv stale all
amounts then owad belween the Parties pursuant 1o the Individual Contracis including, without limitation. all
amnounis owed for the purchase and sale of clectricity, fees, Lhar;,u mmbmctmcm& damages, interest, and
wther pavm z,zm ()r credits owed between the Parties and, i1 applicable, any net amount due for pavment
pursiant o § P33 (Papment Netting), Brvoicing of Premivms due under an Individual Contract for Options
shall be as agreed P}}‘ the Parties i the ind iy hhmi Contracts.

Z. Payment: On or hefore the later 1o occwr of (a) the twentieth (204l day of the calendar month or i not
a Buginess Day the immediately follewing Business Dzv or (b} the 1Al {5t Business Day following r%upt
of an invoice {the "Bue Date") Jow Party owing an inveleed amount shall pey, by wire transfer in freels

available funds. the amount set forth on such invoice 1o the aavmcm address or bank account provided by the
oiher Party_as specified in the Election Sheet. Such pavment shall be made. unless otherivise agreed, in FUR{L
and subiect w P14 VAT and Taxes) and the remitier shall pay its own bank charges. Notwithatanding {he
{oregoing. the Due Date for Dy of & Premium under an Individual Contract for Crptions shall be the
Premivm Pavment Date specified in the Individual Conteact,

2 Payment Metting: [fthis § 13.3 Is specified as applving in the Election Sheet. if on any day the Pariies
are each required to pay one of more anounts in the same arrency (far which purpose sl BURO currencies
shall be considered a mwh curreney} under ene or more Individual Contracts then such amounts with respect
o each Party shall be aggregsied and the Parties shall discharge their respective pavinent obligations through

witing, in which case the Party, if any. owing the preater aggregsie amount shall pay the other Party the
Eermw bepween the amounts owed.

4, Tnvaicing and Payment of Scheduled Contract Quantities: Inveicing
Seheduled Contract Quantities in accordance with alt applicable Deliven Schec

nd payment shall be based on
ules for the respoctive month,

1
5
i

12
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4 and received

o reflect am

st frora. and inchuding, th
urpose the "Interest Hate'

E. Default Interest: fall accrue |
excluding the date of pavment. at the Erzic rest Rate. For this |

interest snecified nthe Blecuon Sheet

4. Disputed Amoents: 1f a Party, in pood taith,
the Due Date provide & writien explanation of the basis

sty determned (o Eliw 101
be credited o returned
acorued at the Irmerest Rae

e

it m;z} under dispuie is fina
1 overp t shall. & the election of the mwed Fa
*—&'iéé;m ten (107 days of such determination. along with §
from. and ncluding, the daie such amount was paid. 1o th
spnapned of

puted a1
slby deternuined 16 have
: Party, be credied
*h deternunalion, Ath inferest acorusd o thy
date such smoum was due. o the other Pa bat

ihis § 136 iss
e later then “ha i
%*f:m due, such witl

ey it witlin ten fiés; da‘w
Rz—rs from, ard inchuding, iié'
date paid or credited.

§14

YATE aud Taies

i YAT: All amounts referred 10 in this General Agreement are exclusive of VAT, The VAT ireatment
of the supply of eleciricity under an individuat Comract shall be determined pursuant fo the VAT laws of the
jurisdiction where & axable transaction for YAT purposes is deemed (o take place, 1f VAT Is pavable on any
such amours, the Buyer shall pay to the Seller an amount equal 1o the YAT at the rate applicable from time (o

fime: provided that such amount shalt only be required o he paid ence the Selier provides the Buver with a

valid VAT invoice (applicable m the furisdiction of supply} in relation to that amount.

Where, in accordance with EU andfor national legislation. any supplies under an Individual Contract may be
Fere-Rated and/or subjeet to the reverse charge in accordance with Articles 38, 39 or 195 of Council Directive
20061 12/RC . the following shall apply:

(a7 the Buyer and the Seller hereby covenant that they will do all such proper avts, deeds and
a5 are necessary {(which may include and shall net be limited fo providing o the Selier
all such pmpu vrue and accurate documentation or assisiance as mav reasonably be required
by the relevant taxing autherity) i ensure that %m:k supply s Zero-Rated or suhiect to the
severse charge for the purposes of such legislatio

(b3 in the event that the Buver or the ‘iﬂE fails 10 comply with such obligation. the nom-
complying Parny shall indemnify the othe I arty in respect of any and sfl VAT, penalties and
imerest incurred by the other Party ag a resull of the non-comphang Parly’s failure 1o comply
with the above covenant: and

ic) in the absence of the Buyer providing any documentation 43 referred to in (ad shove. the Seller
reserves 1he right 1o charge local VAT

i, {ther Taxes: All amoumts referred 10 in this General ‘sgrcuncm are exclusive of Other Taxes, Inthe
caee of Other Taxes, i the cost of an Other Tax is charged or passed on by the Scller to the Buyer, the Buyer
shall pay this amount of Other Tax to the Seller: premd«,d that such amount of Other Tax is identitied
separ m‘E\,EM o the frvoice Bsued B the Seller end conlirmation is received by the Buyer, where applicable. tha
sieh amaun of Other Tax has been duly paid or accounted Tor 1o the relevani Tax authority. as BRIHOpTIAE.

Where in accordance with U and/or national legislation there is an exemption or other relicl. as applicable.

Lad
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fom Other Taxes n respect of supplics under an Individual Comragt
5

ihe Buyver and the Seller hereby covenant that they will do afl
Bings I:ﬂ are necessany fwhich may inchude and shall not be Iim
;HGE?(J trig and accuraie documentati fstane
: 1 laxing ity to ensure that such supply s

;}ziﬁ*mun% xu;h fezislation:

h proper acts, deeds
izd o provid C
= may reasonably be
sempt from Other Taves for the

sttt

t

(b in the event that the Buver or the Seller falls to oo
shall indemnify the other 1 respect of
mcurred by t% 2 Gzhe_r Party g% 2 resulf ¢

4

i1 the absence of the Buye atiom a3 relerred 19 in (e shove the Seller

erves the right o z:harge Other Tuxes,

3 s and Buyer's Tax Obligation: The Sclior shall pay or cause o be paid 21 Tax on or with
respect te electricity delivered pursuant 1o an Individeal Contract arising before the transfer of risk and thle o
the Brelivery Point. The Buver shall pav or cause o be paid all Tay ar of with respect o the eleciricits
delivered pursuant o an Individual Contract arfsing after the transfer @ risk and title at the Delivery Point.
Subiest 1o fé§4 2. the Parties shall p v all Tax arising af the éraﬁmr of risk and title at the Delivery Yoint in

sccordance with applicable Iocal laws, In the event thar the Seller rsqamcﬁ w o nay any Tax witd

{ icl i3
properly tor the acoount of the Bm er. the Buyer shall promptly indemnity of retmburse the Seller in respect of
such Tax. In the event that the Buver is required by law 1o pay any Tax which is property for the accourt of the
Sctler. the Buver may deduet the amount of any such Tax from the sums duc 1o the Seller under the Agreement
and the Selter shall promptly indemnify or refmburse the Buyer in respect of s Taw niot so dedugied

s Targeted 2t End-Users: The Buver covenants o the Seller that, for the purposes of 5 Tax
4 at the end-user or consumer of cleciricity, ither

vidual

{a) it will not be an end-user or consumer of such electricity delivered 1o it under any
Contract, or

() ihat the Haver has the status of an imermediany or any eguivalent siatus as defined in Ay
spphicable legislation, o

() that the eleciricity so delivered will either be transporied cut of the jurisdiciion in which the
Delivery Polut is situated under such Individual Contract or will be re-sold within such
furisdiction.

and the Buyer will provide such documentation s may he reguired by applicable legislalion 1o evidence anv of
the foregoing,

5. Exemption Certificates; If, bowever, the Buver inends fo consume any of the eleciricity delivered
ander an Individual Contract. the Buver shall provide to the Seller, if required under the applicable legislation,
a Yalid Certificate evidencing the wamp‘émﬂ of the Buyer's relevant facility from the Tax which is targered at
the end-user or consumer of electricity, in respect of 1S energy supply o the reasonsble sslisfection of the
Seller. If such g Valid Cortificate. which iz required by any applicable legistation. is not provided andfor the
Seller is not so satisfied by the relevant time of invoicing and the Seller iz Bable to pax the Tax targeted af the
end-user or cansurmer of electricity, the Sefler shall charge the Bm-‘ez' and the Buver shall pay 1o the Seller in
addition to the Contract Price an amount equal 10 the Tax which is applicable to the endwuser or consammer of
electricity on the electricity defiversd under such Individual Contract. at the rate applicable 21 the time of the
sale. I the Buyer, subsequent to the Seiler charging such Tax, provides the Seller within the ¢ applicable time (if

anyy with & Valid Centifieate. the Seller shall refinburse the Buyer for any such Taxes paid by the Bover,
provided the Seller has reclaimed sugh Tax

5. Endemnity: In the event that, in respect @f an Individual Contract, a Party 15 in breach of its obligati {m\
unider §14.4 (Taves Targeted wr Frd-Users) or §14.5 {Exenspiiva € é’?’ffﬁf{ﬁ{’i} 1w oshall Indemnify and ho
harmless the other Party against sy lability for Tax which is wrgeted at the end-user or consumer af

electricity fand any associated charges or penaliics) in respect of electricity delivered under such ndividus
Comract

14
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ol ‘L“s.z”e.,“i bv .
Vu \E_I%}i N

Termination for New Tax: Unless otherwise apbufuﬂ m zh %,mm{ﬁ Shzet or i
dividual Centract, the provisions of thiz §14.8 sh ani Indi

od from the date nn which the Parties concluded such In
pefividual Contracts) o the end of the Trwml 8

pmsasam tw§ 3 g"’{.:sé;sfsgs;g;;s; gf
sy Period cxacsés‘ Twa years,

Ty

vidual Contrael and:

isions of thiz § 14.8 apply inrespeciofan
jii:

Tared Party™) in respect of the Contract Quantiiy? and

{2y oz New Taxis in‘zpa*jfﬁ:d ot & Par

(b} having used reasonable endeavours Lo do se. the Taxed Party is unable contractually 1o pass on
the cost of the New Tax 1o the other Party or a third party: and

(o the total amount of the New Tax thet would be paya sble in respect of the balance of the total
amount of electricity 0 be delivered durmg the remainder of the Total Supply Period fhie
"Rempining Contrac {}azrziéh’ : UE’*EC»? stherwise specificd in the Blection Sheet. shall
guceed five pereent (3% of the pro “the Remaning Contract Quantity and the Contract
Price

then. the Taned Party shall be entitled 1o terminate the Individual Contract subjeet 1o the following conditions:

{py the Taved Party must give the other Party {the "Non-Taxed Farty”y ot least Tive (5) Business
Dravs' prooy writte n netice (the "segotiation Peried”) of s intent to terminate the Individusl
Comiract {and which notiee shall be given no lafer than 180 Days efter the later of the
enaciment or the {,*”it,waf, date i.f‘ the relevent Wew Taxy and prior o the proposed
termination the Taxed Party and the Neom-Taxed Party shall attempt to reach an agreement as
o the sharing of L Z\L‘rs Fa

(»

() if such agreement is nol reached. the Non-Taved Party shall hew the might, but not
ohligation, spon written notice o the Texed Parly within the Megotiation Period. to pay
MNew Tax for any continucus period 1t so glects on 2 calendar month o ealendar month basis,
andd im such case the Taxed Party shall not have the right durmg such continueus period o
terminate ihe Individual Conract on the basis of the New Tax:

he
he

the
1

(¢3  should the Nen-Taxed Party slect to pay the New T on a calendar month to calendar month
Lasis, the Non-Taxed Party may eloct to cease the payment of the New Tax upon gi iving five
(5} Business Davs prior written netice to (e Taxed Party of its ¢lection © cease payment of
such Mew Tax in which case ihe Non-Tased Party shall indemnify the Taxed Party for the
New Tax and relaed inlerest and penaltics that may be incurred by the Taxed Party m respect
of the period during which the Non-Taxed Party had clccicé 16 pay the New Tax and the
Taxed Party shall again be subject 1 the provisions of this § 14.8 as if the Mew Tax had an
effective date as of the date on which the Nom-Taxed Party ceased payvment of such New Tax

(dy  if apreement a8 1o sharing a New Tax is not reached and the Non-Taxed Party does not elect
pay the New Tax for any period of time within the Negotiation Periad, the Individual Contract
f i <hall be terminated on the expiry of the Negotiation Period,

fe;  upon termination of the individual Contract, the provisions of & 11 (Celcufation of the
Termination Amount) relating 1o the celeulation and payment of the Terminstion Amoun
shall apply but only in respeet of the Indrvidusl Contracls} <o termnated, and for these
purpos

50

(i} the Mor-Taxed Party shall be undersiond to be the Terminating Pariy for the
calculation of the Termination Amount. and

14
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en the ealevlaton of the Termination
1} shiall be expressly excluded,

Withholding Tax: I this § 129 s spccified a3 sppiving in the Blection Sheet the foliowing sh
4 betw the Parties

in) Pavmenis Free and Clear Al pmmn,;zs under an Individua! Contract shall be made without

v withholdmg of or deduction for or on aceourt of are Tax unless such withholding or
deduction is required by law, I a Panty 15 so required to withhold or ;‘L Tax from a
pavment 1o be made by it then that Pary {"?*‘ri;}g Farty") shall notily the other Party
{"Becelving Party™) immediziely of \Mu reqguirement and pay 1o he ;émj?i}prl ale authorities
all srzouste withheld or deducied ooy other ¢ T can be issued evidenting
the pevment to the authorines, the Fg}--éng Party shall deliv bevidence {or & certified zopy
thereot} w the Receiving Party,

ik Grossing-Up: The Paying Party shall increase the amount of any paviment which is required
te he made subjest 1o a withholding or deduction 1o the cxtent necessary (o ensure that, afier
the making of the Tequired withholding or deduction, the Receiving Party receives the same
amoeunt it w_mi d have received had no such withhiolding or deduction been made or required
1o be made, except thal m ng shall be made in respeet of any Tax,

which ie only inposed as a result of a connection between the Recerving Party and
the jurisdiction of the suthority imposing the Tax {including, without lmitation, 7
connection arising from the Recelving Party having or having had a permanent
stablishment or other fixed plece of business in tat jurisdiction, or having been
sent of engaged in bmmﬁ‘z% i that jurisdiction) othey than the mere execution or
clivery of this Genersl Agreement, any Confirmation or am Credit support
Document; or

P
e

{1t} which could have besn avoided if the Receiving Party had delivered to the Paving
Party or to the appropriste authority as reasonably requested by the Paving Fany, Ay
declaration. certificate, or other docurmnents specified i the Election Sheet in a form
reasonably satisfactory to the Paving Party: or

{iti} which is only imposed as a resuht of ony Tax rgprcsgmamr: made by the Receiving
Party in the Eicction Sheet for the mrpeses of this § 14.9 failing or ceasing to be true
and accuraie provided that this paragraph {31} shall nof apply {and ;m Pax mg Party
shiall be obliged to increase the amount of any pavment pursuart o this § 5‘«?9{1‘3}} i
such represeniation has faited or ceased 1o be true and accurate by reason of

{aa) any change in. or in the application or interpretation. of anv relevant law.
enactment. directive, or published practice of anv relevant Tax authority
being a change occurring on or after the date on which the relevan
Individual Contract is entered: or

(b} any aclion taken by a Tax authority, or brought in & couwrt of competent

jurisdiction, on or after the date on which the relevant Individus! Contract iz
erfered inle.

§15

Floating Prices and Fallback Procedurs for Marke! Disruntion

i Caleulation of Floating Contraet Prices: In the event tfhe Contract Price is E}"“"d ofl an index,
enchange or any other kind of variable reference price (such price being o “Floating Price”) the Comiract Price
shall be determined on the Seltlerment Date af the Settlemen Price as specified in the d@;ﬁ;lcabfg Individual
Contract. The Settlement Price <hall be dewermined in accordance with the Caleulation Method on the
Calealation Date as speerfied in the Individual Contract. The Caloulation Datke is the date s speciticd a3 such in

the Individual Contract on which the Settlement Price for the specific delivery ie determined. The Caleulation
16
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Setflement Price dewermin
ant 10 § 13 {Imvaicing and Pavmenty.

Miarket Bisruption: : the ooe Pheruption ed mod 134
}%fﬁ?f{}? ﬁj Movket fzzs;g%gsﬁ% Events. the Ualculs soni shall determine an sfiernative price o which
zdmmm (mlf "E im %ﬁ; i {ih:; Lernative Seitl 6’?2%%’;= Frice; (suummﬁ te ‘L%;L

The {"m : Fall TATISTE ﬁﬁ‘w«mzﬁ £ ihe pr
w@amzlm;m provision 1 aval kel DHsruntion Bvert o7 x}z"mmm a5 provided in
s applicable.

B the event of a Markel Disruption Event the Caleuhauon Agent shall
¢ Price according to the fTollowing procedure feach 2 “Fallback

i Eailback Bischanis
ctermine the Allernaiive Setilsmen
chanism”)

fa} Falihack Reference Price: The Caleulaion Agent shall determsine the Aliernative Settlement
Frice based upon the price for that Caleulalion Date of the first A Slernate Commaodity
i@fcr;zﬁ% E? ice, it any, speeified in the d;}}ulim Individual Contract and which i not isell
3 Tarket Disruption Fventy if an Alternate Commo ém Reforence Price has net
£n agr u{j on in the ndividual imm ot the pext applicable Fallback Mechanisms shall apply
for ihe relevant Individual Contracy

{by Wegntiated Faliback: Each Party shall prompily negotisie in pond faih w agree with the

ofher on an Allermative Sefilememt Price (or & method for determining the Allernathve
Sevlement Priced, and, i the Parties have oot so agreed on or before the - fifih (5th) Business
Day following the first Calculation Date on s v the Market Disruption Event existed, the

next applicable Fallback Mechanisy shall apph
(¢l %;gzigr Faltback: O or afler six (6) Business D toltowing the frst Caleulation Date on
vhich the Markel Sisruption Event ocourred or d_ the Parties shall promptly and jointls

gra upen three mdependent leading particips m«; in a?;(, relevant markel ("Deaters”) selecied

in good faith from among gmrtmpazm of the highest credit standing which satisfy all the
eriteria that the Parifes apply generally in deciding whether 1o offer or 1o make & extension of
credit o 1o enter inte 2 transaction comparsbic 1o the Individugl Conract that is affecied by
the Market Disruption Event. The Dealers shall be appointed to make 2 determination of the
Alermative Sexlement Price aking frie consideration the latest available quotation for the
relevanl commodity reference price and any other information that in good faith is deemed
relevant. The Alemative Settternent Price shall be the arithmetic mean of the three amounis
determined 1o be the Altemative Seitlement Price by each Depler in which case the
caleslation shall be binding and conciusive in the absence of manifest error,

4. Definition of Market Disruption Event: “Market Disruption Event” under this § 15 shall mean the
events stipulated under § 13.4 (a} through (fy (the existence of which shall be {icmm;mﬁ ina mmmcruaﬁ

*emfnmhﬁ' manner by the Caleulation Agent). For purposes of this § 154 “Price Souree” shall mesn any
B oh deterrmining and puh ishing the price for a relevant commodity (& "Commodity Beference Frice”)
iez on which the Floating Price is

t

exchanges trading in any relevant future contracis or commod

Lo the faiture of any relevant Price Source to anntunce or pubiish information necessan for
determining the Commadity Reference Price:

ib) fhg temporary or permanent objective unavailability of sny relevant Commandity Reference

P

i} mporany or penimanent closing of the Price Source of any relevant Commedity Reference
B

-3
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(d; tiwe discontinuance o7 su o of, or thy Impesition of & material Bmitation on. trudi
any relevant futures comrt or commodity offored by the relevarns exchangs

Commwdity Reference Price;

{2} the pLClriende sin such Individual € 1 was ertered nte of
thie details of the composition of or specifications for eny relevant commeodits
Reference Frice (43 which are entered into or neorporated in ams rg‘m g’g}f f‘mL
sffered by the relevant exchange or (i1 uhzdk are mw By
determining the Commodity Referen
determining such Floating Price: or

11 the acg e sHnce { : aut of o material
change in the method of caltu}mmn us:':d tor any relevant Commodity Reference Price 1o

deteremine the price information necessary for determining such Hoatn g PrISE.

&, Caiculation Agent:  Upless ihe Parlics otherwise specify in the Fiection Shest or in the relevant
Individual Condract, the Seller shall be the Caloulation Agent.

§ 16

Guaraniees and Credit Sunoort

Fo addr B Purty’s visk relaiing o the creditworthiness of the other Party, and 1o secure the premmpt
fulfilment z%f “lT eb;zgaﬁm% =sulling [rom this Genersl Agreement and Individual Contracts, e Parties My
apres. o ur 4l any tme after the Effective Date, or at the zim of the concluding of each Individual Constracs,
upm the circumstances in which Credin Support Documents ms } be required (o be provided for the benefit of 2
Party, inclu the form of Credit Suppoert Documents, the amount of credit support. and the identity of one or
more aceeplable Credit Support Providers.

§17

Performance Assurance

i Ripht 1o Hequive Performance Assuranee. At any Ume and from time fo tme, when a
“Reguesting Party”) belicves in good faith that a Material Adverse Change has ocowred in re apau of the
other Parfy. the Reguesting Party shall be entitled 1o mqmrc b written notice, that the other Party provide 1o it
o increase i amount: (a) a Letter of Credit (b) cash; or (o) other secur ity {including & bank or parent
guaraniee} in & ferm and amount reasonably scceplable lo the Requesting Panty (cach a "Performance
Assurance”). Upon receipl of such written notice. the other Party shall within three (3) Business Pravs provide
o the Reguesting Pam the Performance Assurance required.

2. Bigterial Adverse Change: A Material Adverse Change shall have ﬁccurred it any one or more of
tfollowing events hag vecurred and is cominuing msofar as such event is specified as amjlazrw w3 Partv in the
Llection Sheel:

{n} Credit Rating: If the Credit Rating of an Entity listed in ()i} each such Entity being a
“Helevant Entity” of such Party. {s withdrawn or downgraded below the ratine oui for
such Party in the Blection Sheel

{1 the other Pary {unless all of that other Parny's finencial obligations under the
Agreement are fully goaranteed or assured under s Credit Support Documenty: or

{1} the other Party's Credit Sunport Provider {other than 2 banky: or

{iii} any Entity who s a2 party 10w control anddor profit mansfer ggreeient
EBerheryechung {;c«mzyzf;ah;zmr 114 tragy within the meaning of the German
stock Corporatlon Act (dktiengeseiz, Aki(n) (a “Contrel and Profis m(ma{er

Agreement”y with Ihg other Party and such other Party i in refation o such Bty
s subsidiary over which such Entity has contrel (z "{,en%mﬁ%ﬁg Party™) or

i85
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ik

(g}

Yersion 2.1{z}

s Bonk [fihe Credi
s withdrawn or down

Credit Rating of 2 Credit Support Provider that
SeTVIngG 28 1he other Partv's { il Support Provids
ton Sh

’SEE%Z?!%S: Insofar as a Helpvand Botils does nod ixu‘ﬂ, RS nﬁﬁ B
1 iy of i%‘;;_ follmal ng financial
ce i ;1& st reoent ﬁm(.ﬁ ? stalenent

sy in

i} ERIT ip Interest: The raiiu of Ei
the nature af interest a,;m T RN witng 1o finaneial indebledn for
borrowed money | et debit
Ui

mds fom Operations o Fotal Debt for such
r thar the radio specified in the Flection

{ii} ¥unds from Operations: The ratic of
glevar Entity n any fiseal vear is greatke

“apitakisation: The tatio of Tzl Debt 1o Tola
iy inoany Diseal year s Jess ton the ratin

Drecline in Tengible Net Worth: Jf the Tangible Net Worth of a Relevan t Enpity falls below

the mnoun snccificd in the Flection Sheel: or

Ezpiry of Performance Assursnce or Credit Smpgmﬁ Document; I any Performance
/‘fz@xwmu or anv Credit Support Dotument expites or ferminales with respecl o}
anding obligations of the other Parfy under the Agreement. of, it a .z%,nsi’;z'sazi-sf
surance or Credit Support Documest s dus 1o expire or ierminate within the peried of time,
anv, specified in the Flecrion Sheel. or the failing or ceasing of such Credit Support
oeument l‘; in m forqe or Li‘ﬁ;“ f{;r the ;‘furpme <a§ I‘Eic Agreement fiﬁ cgc_él case n’mm

aII e ?mdfrg a;H gations of such (m,z—,x Pazé} Lmd{,%" m A&gcc mm 10 ﬁh ch \u{,h {ru it
spport Document rda%cs:. without the writien consent of the Requesting Party.

Failure of Performance Assurance or Credit Support Document 1 any Credit Suppert
Pravider or Performance Assurance provider of the other Party disaffirms, disclaims, revokes,
repudiates or sejects in whaele or in part, or challenges the val;dztx of, any Credit Suppon
Pacument or Performance Assuranes provided by it or otherwise fails to comply with or
perfomn iz obligations under or in respect of such Credit Support Document or Performance
Assurance and suck faflure 13 confinuing afler any applicable grace or cure peried; or
Failpre of Contrel and Profit Trapsfer Agreement: 11 any Controlling Party of the other
Party disaffinms, disclaims. revokes. repudiatcs or refects in whole or i part. or challenges the
validity of. any Contrel and Profit Transfer Agreement entered into by it or otherwise fails Lo
u}mp v with or perform its obligations under st;{} Control and Frofit Transfer Agreoment: or

Tmpaived Ability to Perform: If n the 1o ssenable and good faith opinion of the Requesting
Party. the ability of the Relevant Emiy 16 puﬁm*ﬁ ity obligations under the A -mei an
Credit Support Document or any Control and Profit Transfer Agreement. a8 the case may be.

is materially impaired.

Amalgamation/Merger: 17 the othey Party or ite Credit Support Provider undergoes a ¢ changs
of contrel, consolidates or amalgamates with, or Merges w ah nrinde, or transfers gl or

substaniially all ils assels Lo, or TeOFgank
ar 23 another Batits, or anether Entity wansfers all or sub
reOTganises, MotIporales, reINCorporales, oF reconsiitotes FHEE
Credit Support Provider ands

s, incorporales, Feincorporalvs, Or reconsiitules ino
arlisily sl els 10, or
as. such ether Party o1 iis
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Party, iix Credit ‘%Ligg it Provider or the resuliing,
i anzls % v weaker than that of the other

5Rg mar be, diately prior 1o such

{1} the or

fails w assume aif 1%15
1;}901[ E'r% idez u[zds,r thi

I SUCECS30r g

;i §§1zi'i other ?:ﬁi‘h or ‘51

{1ii} the bopefiis of any Credis
conserit of the Hegussting Pe
transleree or successor Eafity af i

B8

Frovision of Fipsecial Statements and Tansible Nat Waorth

1. Provisien of Finuncial Statements: Unless othervise specified in the Election Sheet, if requesied by
s, the other Party shall deliver

5} within 1240 days (oliowing the end of each fiseal vear a copy of such other Pariy's, or for su
period the other Party’s obligation are supported e a Credit Support Provider orifitis a pan
e a Control 3*‘-{5 Profit Transfer Agreement, s Credit %nppun E rovider's or fs Controlfing
Party's, 43 the case may be, annoal report contaimng sudied censolidated fancial siateme
for sueh h:&é{i vear, and

('n

LA

I

{b} within sixty (60) dave sfter the end of cach of itz tirst three fiscal quarters of each fiseal vedr. &
copy of its guarterly report containing unaudited consol Iuaisé firancial statements: and

Bl

Preling in ?a;zg{zz}§~ Met Wort 245 speeified as spplving in the Bleetion Sheel. ss soon
as it becomes aware of such decline. cach Pary k‘haEI promptly notify the other Party of the occurrence o
decline in s Tangible Met Worth or the Tangible Net Worth of jis Credit Support Provider or Controd
Party. 1o a level below the amount specified in the Ploction Sheet

3. Accounting Frinviples: In all cases the financial statements referred 10 in this €18 shall be prepared in
acoordance with generally accepled sccounting principles in the relevant furisdiction.

§19
Assienment
i. Frohibition: Neither Party shall be entitled to assign its rights and obligations under the Agreement 1o

& third party without the prier writien consent of the other Party. Such consent shail net he unreasonably
delaved. refused or withheld

Z. Af:'«;%g,nz‘m-m to Alffiliates @ [T1his § 19.7 is specified a5 applving in the Election Sheet. cach Party shall
be entitled 1o gssign its rights and o "?hgai;aarah under the Agreement without the grier writien consent of e
other Party 1o an Affiliate of an Lqu ivalent or greater creditworthiness. Such Assigament shall o iy become
effective upon notice being recetved by the other Perty and, provided that any Credit Support Bocument issued
or agreed on behalf of the asddgning Party has frst been ruwmd or amended 0 support the obligations of the
Alfiliate for the benefft of the other Parly

§ 20
Confidentinlity
1. Confidentiality Obligation: Lnless this § 20 is specified a8 not applving in the Flection

subject 1o & 20.2 (Exefusions from Confidential Informution;:. neither Party shall disclose the torms
Individual Contract ("Confidential Information”) to 2 third party.

24
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i. Fxclugions from £
which:

: o the Networh Operaion, its directors, emplo
fessional advisers, bank o i sther finane ing metitution, rating age

L OF e z*:-i‘ any exchange.
h any eourl of Oy PO :
] urstder such law,
¢ and 10 Ni‘n itw

fv with amy applicable law.
sty hody, or in L”ﬁmumﬁ g
Wﬂ%;ﬁs that cach Pz;’t}’ shall. 1o
regulation, o rule. use 7 ble offorts
other Party prompt notice of it

revent or Himit th

ix i o7 lwfully comes into the public domain ether that

(£} i disclosed 10 price reporting agencics or for the caleulation of
disclosure shall not include the jdentity of the other Party.

Coriract ungder this § 20 shall exp

chigation t cof of an Indrvadus
uch Individus! Contract,

(ARSI

§ 21

Hepresentations and Warranties

if sneci ed as aosiving 1o s Party in the Election Sheer. that Party hereby vepresents and waranls 1o 1 the wther
Party upon eniering inic this General Agreement and cz*.r.,‘a tine §t enters infe an Individusl Contract ag follows

{5} it is an Eofity dolv organized, validly mdsting and in geod standing under e Faws of its
jurisdiction of Incorpuration or organisaiion;

by the signing and the entering by i into of the General Agresment. any Credit Support
Diocument fo which it @5 2 party and each Individual Contract and the carrving out of e
transactions  comternplated thuem shall net violaie any provision of 1 censtitutional
docunenis:

ey it has the power and is authorised fo execute, deliver and perform its ohligations under the
Agreement and any Credht Support Documant 1o which 1 is 2 party an 1 has taken all necessary
artion 1o authorise that execution, delivery, performance and its entry o the Agreemen and
e exceution. delivery and the performance of the Agresment and any Credit Support
Tiocument do not vislaie or conflict with any other term o condition of any comract 1o which
it i a party of amy constitutional document, rule, law or regulation applicable to it

td} nes Material Reason for fermination ss outhined in § 108 (Definition of Material Reason).
with respect o it has ccourred and is continuing and no such event or circumstiance would
occur as 2 result of ity entering into or performing iis obligations under the Agreement:

£} it hias alF governmental and rogulatory authorisations, approvals and consents necessary for it
fe Jegally perform its obligations under the Agreement and an Credit Support Docomiant to
which it 13 party;

i1 i has negotiaied. entered into and exccuied the Agreement and any Credit Support Decument
1o which i js a pariy as principsl (and not as agem or inany other ca apacity, fiduciary or
otherwise):

(g3 it regularly enters inte agreements for the ?mdma of eleciriciny as contemplated by the
Agreement, and does so on a professional | in connection with 5 principal fine of
business. and may be reasonably characterised a¢ a professional market party.
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its own account {and not as advisor, zgent. broker or in sy other CAPUCHY
otierwise}, has made its own independent decision to enter ints this General

dual Contract and hether this General Agreement and each
i Comiract is appropriste or sroper {or #t 4 upon is own judgement, is no

wpon the advice or rocomrendalion

assessing the merits of, and undersiands and sceepis,
Agreement:

{13 other Party is not aetin

a3 it is nol relying upon sny sepresentation made by ¢

forth 1 the Agreement or amy Credit Support Doc

{DELETEDL

oy it is a supplier (Fersorge lectricity Tax Act
: eiz (SiremSeGTyy of March 24, 1999 and docs not accept electricity 2 an end
user {“Letziverbroucher™). (In this case, i it has Hs regisiered office within Oermany, and

upon the other Party’s request. It shall forward evidence of #ts permission aceording to § 4 of
StromSi(

with respect to @ Party that 35 a governmenial Entity or public power gystom, sueh
governmental Erlity or public power svstem represents and warrants 1o the other Party ag
follows: (i} all acty necessarv for the valid execution, defivery and performance of the
Agreement, including withoot lmitstion, competitive bidding, public notice, election,
referendion, prior appropristion or other required procedures have or shall be tuken and
performed; (i} entry info and perfommance of the Agresment by & governmental Entty or
public power systems are for a proper public purpose within the meaning of relevant
constiutional or other governing documents and applicable law:, and (33 the term of the
Agreement daes not exiend beyond any applicable liniiion imposed by any relevans
constitutional or other goveming documents and applicable law: ang

{n} with respect 1o a Parly. it {5 not insolvent, and there are no pending or (hreatened legal or
adminisirative proceedings to which 1t is 2 party which to the best of its krowledge would
materially adversely affect its ability 0 perform any Individual Contract under the Agreement
or any Credit Support Decoment to which 1t is party, such thet it could becomne maolvent,

§22
Goverping Law and Arbiration

i Governing Law. Unless otherwise specified in the Blection Sheet. 1his Agresment shall be construed
and governed by the substantive law of the Federal Republic of Germeny, excluding any aoplication of the
"Urited Nations Convention on Contracts for the Infernational Sak of Goods of April 11, 1980

Zz. Avbitration: Lpless otherwise specified in the Election Shegt. any disputes which arise in conpection
with the Agreerment shall be referved for reselution to the German Institution of Arbitration { DISY and decided
according e its rules, ousting the jurisdiction of the ordinary couris, The number of srbitrators shall he three,
The arbitration shall be condueted in the laneuaze specified in the Flection Sheet,

§23

Miseellaneoys
i Recording Telephone Conversations: Each Party is entitled to record izlephone comversations held in

connection with the Agreement and to use the same as evidence, Fach Party waives any fanher notice of such
recording and acknowledges that it has obtained all viecessary conserss of s officers and employees 1o such
recording.

z. Motices and Communications: FExcepl ag otherwise provided hereln o agreed with respect 1o an
Individual Contract. all notices, declarations or inveices sent by one Parly to the other shail be in writing and
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shall be delivered by letter {overnight mail or courier, postage prepaid) or facsimile as provided in the
Elggtion Sheef. Each Party may change its notice information by written notice o the other. Writlen
notices, declarations and invoices shall be desmed received and effective:

{a} if delivered by hand, on the Business Day delivered or on the first Business Day after the
date of delivery if delivered on a day other than 2 Business Day;

() if sent by first class post, on the Znd Business Day after the date of posting, or if sent from
one country to another, on the 3% Business Day after the day of posting: or

{c) if sent by facsimile transmission and & valid wansmission report confirming good receipt 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
affer transnmssion.

3. Amendments: Except as provided in § 3 (Concluding and Confirming Individual Contracts) with
respect to Confinmations, any amendments or additions to this General Agreement shall be made only in
writing signed by both Parties,

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

5. Third Party Rights: The Parties do not intend that any third party shall have any rights under or
5¢ able to enforce the Agreement and the Parties exciude to the extent permitted under applicable law any
such third party rights thar might otherwise be implied.

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

"Party A" YParty B" o
ELECTRABEL SA/NV ENGIE ROMANIA 5.A.
s
"‘~/{ 3 /\,//"m}&

Jacqueline Boucher

Neame: Chief Power Asset Management Officer Miyy Pdolucit | 7
Tifle: Giabal Energy Management Energy }ffﬁzagen@errt Birector
VAT

B X R—G——

g

Pl
LA
: i VAN
Name: iy Marius Chitioreanu
Tidei— Head of Power Department

' Olivier Bloey.aeﬁ.
Chief Officer European Countries
Global Energy Management







Furopean Federation of Energy Traders

to the
neral Agreement

o
|ll‘

Diefined Terms

Fermx used in the General Agreement shall have the following meanings:
"Aecepting Party” has the meaning specified in § 8.1 (Faflure o Delivery,

sty Controlled. directly or indirectly, by that Party, ans
Jms Ezm‘ ar any Lty directly or indirectly under the common € méff{si af

TAfHse"
that Conlrols. di
Parly;

ed in & L1 {Subject of Agreementy,

“Agresment” has the

fied in each Individuzl Contract

"Alternate Commodity Reference Price” has the meaning, if amy. speed
containing 5 Floating Price;

"Ahernative Settlement Price” hus the meandng specified in § 152 (Market Disrupiion’:

“American Style Oplion” means a stvle of Option which may be Exercised during an Fxercise Period thit
consists of more than one dass

TAwtomatic Termination” hay the meaning specified in § 10.4 (Aasomuric Ferminutiony,

“Business Dey” means i day {other than Saturday or Sundavy on which commercial banks are open for general
business a the places where each Parly has its registered office:

“Beyver” has the meaning specified in the Individual Contract

"Ualcnlation Agent” has the meaning specified in § 13,5 (Calendarion dpent);

“Celewlation Bate” has the meanmyg specified in s Floating Price Individual Contract:

“Crlenlation Method” has the meaning specified in s Floating Price Individual Coantract:

"Calt Option” has the meaning specified in § 5.1 (Delivery and Accenfance Pursian? to an Optiony,

"Central Feropean Time" or "OET” nwans Central Burepean Time and shall include Central £ vropean Winter
Time and Central Buropean Summer Time s applicable;

"Comsmedity Beferenes Price” has the general meaning specified in § 154, and with respect o a Ioating Price
oo - ; [
Individual Contract. as specified in that Floating Price Individual C {‘mrau
f

"Confidentisl Informatien” has the meaning specified in § 20.1 {Confidentialitgy:
“Cenfirmation” has the meaning specified in § 3.2 (Confinmations):
Prart

“Contrart Caparity” means. in respect of an Individual Comracl the capacits agreed between the Parics.

expressed in MW
1

Anmen 1o~ ]
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sdividis

S:‘

“Cantreet Price” megns, m

et of ¢

the Partes

i respect of an ndivi

”{.is}f;éfsl” fIeans o

Vi redit Roring ).

“Centrot sud Frofit Transfer Agreement” has the meaning speciti

“Controliing Pariy” has the meaning specified i § 3 P 2sYH (Crodit Roging).

“asis” has the mesning specilicd i 8 112 s { Eefilement Amppats

“Credit Rating” means inrespect of an Enity any of the 1
funsupporied by third party credit enhancement public debt rating:
corpurate credit rating gmm to that entity, moeach of cases (1) (o (i

division of McGraw I ne 3 or Moody's Investor Servic

Sled in e B
SWArCHesE. o

*{redit Support Decuments™ b
which may include. without Hmitsi
veredit suppi CEIFEHL

he moaning spesified withr tionl
a parent guarantes, han ¢

o Bheen

“Credi Suppert Provider” has the meaning specified with respect W s Party spegid

2§ 12,2 (Exciusion of Linkilin ),

“Gamagey” has the meaning

“Dealers” has the meaning specified in § 15.30¢) {(Dender Fall Baca):
"Trefauiting Party” has the meaning specified in § 9.1 (Suspension of Defiveryy.

“Delivering Party” has the meaning specificd in § 8.1 { Fuffure 10 defivery:

“Delivery Polnt” means, in respect of an Individoal Contract, the delivery poin agreed beiween the Parties

“Delivery Schedule” means. In respect of an Individual Contract. the delivery schedule agreed bohween the
g
Partigs:

"Tiue Date” has the meaning specified in & 132 (Papmentl

PEarly Termination” has the meaning § cified in & 103 (a3 { Fernsnation for Material Reasony.

"Early Termination Date™ has the meanng specified m § 103 {6 (Fermdnation for Materind Reeson),

SERITY means carnings before interest end taxes which, shall be In respect of the relevant fiscal vear. the net
revenue of the Relevand Entity before deducting corporate 1ax
relevant urisdiction of the Relevant Eatity); plus the sum of all interest and any amounis i the nature of interest
slating o financial indebiedness for borrowed money (which amounts include debis

it Botitye

es (or any other 2 ob income 0T gains in the

charged to expense
fintes 29 well as debi mstroments 1 financial

mvable o Aff mstitntions) of the Rele

O fFactive Date” hus the meaning sel oul on the first page of this General Agreement:

tection Sheet' has e meaning specified in & 11 (Subjecs of Agreement).
pe K

ans an individus
paitnership or such other enti

. government or state of division theresll government or state agendy, CHIPOTEtioT.
g5 the contexl may require;

HEYI mesns Uie Furepean Community 2% # exists [rom Lime to 1

snnex b -2
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“Europear Styie Option’™ means 2 stle of Option which may be |
Preadling;

ercise’ means the exercise of
FExercises” and PExercised™ chall b

"Exercise Beadling” means the day 2
apd Deadiiney,

o, the day of the &
Option. each of

in the

aning stecified in § 10.2 (Expiration Date and 30 Day Termination Nogivey of

e Election Sheet:
"Fallback Mechanism™ hus the meaning specified in § 153 (Faff Back Adechonisey
£ & :
"Floating Price” has the meaning specified in § 13 1 (Semlement Price Calenlation
4 £ 5 f

WO

“Forve Majeure” has 1l ing specified in § 71 (Definifion of Force Majeurey,

opers

ds Trom Operations”™ means the amount of cash generaed or emploved by the Relevam E

s aclivities:

UGaims' has the meaning specified in & 11.26b) (Settfement Amonnty;

"General Agreement” means this General Agreement Concerning the Delivery and Accgptance of Electriciny
“Heolder” has the meaning specificd in § 5.1 (Delivery and Acceptance Parsuant i e Opgion):

Moterest Kate” has the meaning specified in § 13,5 (Defantt Inferesty.

"Endividual Contract” has the meaning specitied in & 11 (Subject of Agreement).

“ELetter of Credit” mesns an irevocable siandby letter of credit pavable on demand in 2 form and substance
satistactory io the Requesting Party and issued by 2 fisancial instilution whose Credi Rating s at least the

rating specified in the Election Sheet as provided in 8 372 (b} (Credir Bating of o Credic Buppost Provider that
is g Bank);

"Losses™ hss the mesning specified in § 11.24c) (Seifensens Amounty.

“hiarket Disruption Event” has the meaning specified in § 134 (Definition of Morket Bisruption Eventy:
"Msteriai Adverse Change” has the meaning specified in § 17.2 (Material Adverse Chunge):

“Bliaterinf Reason has the meaning specilied in § 10,5 (Definition of Muterial Beasony,

“Negotiation Period” hus the meaning specified in § 14.8 (Fermiinazion for New Taxy

HHetwark Operater’ means C{}if(ﬁ(ﬁlﬁ"i’i’)‘ the relevant fransmission woviders and neteark, é{[’id O VST
. s E ;
[RE I E RN

"Wew Tax' means m respect of an Individual Contract, any Tax enacted and effeciive afier the date on which
the Individual Contract 1s enizred imio, or that portion of an cx ng Tax which constitiites an elfzclive increase
tiaking effect afier the date on which the Individual Comract is entered into) in applicable rates, or extension of
any existing Tax 1o the extent that 70is fevied on & new or different chass of persons a8 a result of any law, arder.
rule. regulation. decree or concession or the inforpretation thereof by the relevant taxing authority, enacted and
effective afier the date on which the Individual Contract is entered into:

Anmnes b =3
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sified in § 9 (Swspension of Delfveryy.

.

& Termination for New Taxy

i meanin:

“Ordinary Termination” hes the meaning specified m § 10.2 {Expirgsion Date and 38 Day Termination
Neatieey

came an energy Tax or excise duty but not inchiding Texes argeted a1 ond users:
F4 :

“{her Tax

“Party A" meant the Fariy identified as such iy the

“Party BT means the Pasty identified as such in the Eleciion Sh

fas the meaning specified in § 14.9(a) (Papments Eree gud {lsers

§ V11 (Performance Agsurgneoey,

“Teprfarmnance Assurense’ |

o

tract for an Option:

UTremium’ has the

meaning specific
“Premium Payment Date” has the meaning specified in (he Individual Contract for an Uptiom,

cd in & 154 {Definition of Murker Bispuprion Evers i

YPrics Souree” has the m

AT

[ (Befivery and Acceptance Prrsuant fo an Optivny,

Pur Optien
“Receiving Party’ has the meaning specified in § 19.5(a) (Paymenis Free and Clear’,

“Relevant Entity” hzs the meaning specified in § 17.2(a) (Credif Raringy.

*Remaining Contract Quantits” hus the mcaning specific 4 8 (Termination for New Tax)h

Y Reguesting Party" hay the meaning specified m & 171 (Eredit Ruting

“Schedute” has the meaning specified in § 4.2 (Beflaition of Schediley and” Beheduled” and YScheduling’

shall be construed accordingly,

“Selier” has the meaning specified in the Individual Contract:

VGetttement Amount” has the meaning specified in § 11.2 (Setiement Amounty.
“Sestlement Date” has the meaning specified in the Individual Conrac
"Gettioment Price” has the meaning specifled in the Individuat Contract;

or future. conlingeni or
debis pavable 1o Affiliaws

“Specified Indebiedness” means ey financial indebtedness [whether prese
silerwise, 5 principal or surety or otherwise) for berrowed money (v which include
se well as debt instruments to financial institutions):

.

“Tangible Net Worth” means the s of all paid up sharel heider cash contributions to the share capital account
ar any other cii;‘}ieﬁ account of the Relovant lmzﬁ ascribed for xod 91 oses of the Relevant Entity and any
accunalated earnings less any accumulzied reteined loss rangible assets including. hut lmiled 1o

goodwills

TTax™ preans any present o Tulure tax, lovy, impost, duty. charge sment rovalty, it or fee of any nature
{including imerest, pumit;e' and addisions fhcmm; that ts imposed By any governinent or other faxing authorily
{n hether or aol for i1s henellt) in respect of any payment, nomination and allocation under any Individual

“antract oy under this Agreement. and “Taxes” shall be construed accordmgly, For the avoidance of doubt Tax

annex -4
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g Party” has the meaning specilied in § 103 (Termination for Material Reason):
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erminstion Amount” has the mesning specified in & 111 Terminarion Amor
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PThresksld Amount™ with res
5{?5{9;;\7‘5;:

coi W Party. shall have the mesning as

d foy that Pg

Vopursuant i §

stal Capiizlisation™ m
reholder cash contribulions to ‘eh“
cribed § h parposes of the Reley

p

Laebt and sl ;;'\éf*
of the Relevam Entin

re Cﬁ}’i}lé‘is account or 4fy LIO0Y oap iial secoum
i Entity:

riod the sum of Srancial indslsedn
sirumenis 1o financi

e refevant pe

for bursowed mongs
BleG COTpar

st institutions) of the

a8 well g8

T omeans in respect of an Individ Lothe supply period agreed between the

he relevant taxing auwhorites or a8
eTpretation therenf

"YATT means any
jmterest or penal

value added tax or any tax anzlogous thercto hut excluding amy statutor v lmie pavment

sy

T Hules™ means any VAT law, order. rule, regulation, decree or concession a7 the interpretation thereof:

VEero-Rated” mesns. n respect of @ supply, 8 fax exempt export or taxeTree export under applicable VAT
Rules and "Zero-Kating” shall be construed accordingly: snd

‘Writer” has the meaning specified in § 5.1 (Defivery and Acceptonce Parsusnt o an Dptinny,
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Confirmation of Individug Contract

ixed Price

as Seller

_as Bover

concludad one

Drelivery Schedule

Fotal Supply Peried From To Comtract Contract Contract Price | Total

CET TET Capacity sty . . amount
il e @ - Bure / MWh

First Date | Lesi Date LA MW Furo

j gt

{Total} {Fotal}
{Tealy {Towal

{Total) {Total)

{(Fodal} {Towl)
{Total; {"Fotal;

and additional {for single-Block comracts}

hor Tue Wed [ Tha Fri Sat S meluding Holidays uding Helidays as

ified below

Erelivery Polnt (Trading zone}
Voltage Level:

Foucluded Holidavs:

{ither arvangoments;
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Confirmation of individual Contract

(Fipafing Price}

between

us Selier

ime of conclusion: i 4 .. hews

Delivery Schedule

Floating Prive | Setilement
Tiste

14w

First Diate Last Date From To Comiract Conir
CET T Capacity fuaniiy

MW MWh

{Toialy {variabie)

{(Totaly {variable}

{Total) {variable}

{Totaly {variable}

{Total) (variahle}

and additfonal {{or single-block contraciy)

Mo T Wed The Fri St Sun Including Helidays excluding Holidass as
specified below

Price Beurge:
Commodity Reference Price:

Alernate Commoediy Reference Price:

Caloulation Date: -~ . )
Calculation Azent

Caleulation dMethod:
Debvery Poimt (Trading zone y

Annes 28 -1
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Confirmation of Individual Contract

(Cail Option)

us Wrifer

_an Holder

Drate andd time of conclusion:_ / . hours

Option Deails:
a} Opton Type: ol

b} Exercize Deadling:

<) Preminn
€} Premium Payment Date:

Delivery Schedule:

First Date {ast Pate From To Comiract Contract Sirike Price Toral
CET CET Capacity Chuantity {Comtrect Price) | amount

pAW WMWh Fure / MWh Furo

{Total} {Total)

{Total} Toman

{Totall {Totall

{Toiah {Fotahy

(ol {Total)
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_ hours

Crtion Details:

a} Option Type: Put
by Exercise Deadling:

e} Premim

d} Premiugn Pavment Dag:

Delivery Bchedule:

tasi Date | From To Coniract Comiract Strike Price Totsl
OFT BT Capacity waniin . o amount
CRI B Cuantit {Contract Price)
MW MWh - . fure
Fure / BMWh

{Toaly {Totaly

{Totai} {Total

{Totals {Toal

{Total {Total)

{Totah {Totwl
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Kuropean Federation of Energy Traders

Election Sheet
to the
General Agreement

with an Effective Date of 23 January 2017

between BELECTRABEL SA/NY and ENGIZ ROMANIA 8.4,
"Party 4" "Party B"

PART | CUSTOMIZATION OF PROVISIONS IN THE GENERAL ACREEMENT

§1

Subject of Agvesment

§ 1.1 Subject of Agresment; [X] § 1.1 shall apply except that this General Agreement shall not apply
to Individual Contracts in respect of the trade of electricity in England
and Wales which can be notified and settled under the batancing and
settlement code established by the National Grid Company ple {or its
SUCCESSOrs of assigns) pursuant to 118 transmission Heence (i.e, GTMA
trades).

§ 1.2 Pre-Existing Contracts: [X] & 1.2 shall apply.

§2

Befinitions and Consiruction

§ 2.4 References to Time: time references shall be:
[X] as provided in the General Agreement (CETY

§3

Congluding snd Confirming Individual Contracts

§3.1 Conclusion of Individual Contracts: §3.1 shall be replaced with the following wording:
“Individual contracts may be concluded only in writing, signed by dully
authorized persons and will be binding and enforceable from the time
the terms of such Individual Contract terms are concluded.”

£3.2 Confirmations: [ 183.7 shall apply, or
[X183.2 shall not apply.




3.4 shall not apply to Party A and
(%14 3.4 chall pot apply to Party B,

§5

Primary Oblipations for Ontions

§5.3 Exercise of Option and Deadline: If in respect of an Individual Contract which provides for an

Option no Exercise Deadling is specified:

[¥1 the Exercise Deadline shall be as provided in §5.3.

g7

Mon-Performance Due to Foree Mateurs

§ 7.1 Definition of Fores Majenre:

§ 19,2 Expivation Date:

[X1§ 7.1 shall apply as written in the General Agreement.

8149
Term antd Termingtion Righis

[X1§ 10.2 shall apply and there shall be no Expiration Date.

§10.3(c) Termination for Material Reasons: shall apply as follows

§ 10.4 Austomatic Termination:

“If notice designating an Parly Termination Date i3 given, the Barly
Termination Date shall ocour on the date so designated unless the
aterial Reason was cured within any applicable grace period, as the
case may be, before the Early Termination Date On, or a5 soon as
vracticable after, the Early Termination Date, the Termmating Party
shall calculate in a commercially reasonable manner, and shall notify
the other Party of, the Termination Amount {if any} to be received or
paid by it be deriving the same from aggregating all Settlement
Amounts as stipulated in §11 (Calewlarion of Termination Amount)”

{%] $10.4 shall not apply 1o Party A,

[X] 5104 shall apply to Party B, with termination effective
immediately upon the oceurrence of a Material Reason described in
§10.5 (¢} (but without prejudice to the applicability of the grace period
referred to in $10.5 {e) {iv}), except that termination shall be effective
as of the time immediately preceding the institution of the relevant
proceedings or the presentation of the relevant pefifion upon the
occurrence with Tespect to such party of a Material Reason specified in
§10.5¢c¥iv) or 1o the extent analogous thereio (vinik




§ 1AL Cross Default and Accsleration:
[2] 8 105003 €1} and @i} shall apply to Party A and to Party B amended a5 Tollows:
The wording of & 10,5 (b){1) and {17} shall be deleted and replaced by the following:

(1) & default or event of default in respect of such Pary, any Credil
Support Provider of such Party or any Controlling Party of such Party
(if such Party does not have 2 Credit Support Provider bul has &
Controlling Party} under one or more agresments of instruments
relating 1o Specified Indebtedness of any of them (individually or
collectively) in an aggregate amount of not less than the Threshold
Ameunt {zs specified for that Party under § 10.5 (b)(iti} below) which
has resulted in such Specified Indebtedness becoming, or becoming
capable at such time of being declared, due and payable under such
agresments or instruments, before it would atherwise have been duc
and pavable or

(it} a defacit by such Party, such Credit Support Provider o such
Controfling Party (individuaily or collectively) in making one or more
payments on the due date thereof in an sggregate amount of nol less
than the applicable Threshold Amount (a3 specified for that Party under
§10.5 ¢b) (i) below) onder one or more agreements or mstruments
relating to Specified Indebtedness (after giving effect to any applicable
notice requirement or grace period),

{iii} for the purpose of (i) and {if) above, the Threshold Amount shali
be:
# for Party A: EUR 150 million; and
e for Party B: an amount equal 1o the lower belween 3% of the
Tangible Net Worth of Party B and EUR 20 million.
in each case, or its equivalent in any other currency.

{iv} For the avoidance of doubt Party A has no Controlling Party.”

§ 19.5(c) Winding-up/Insolvency/Attachments
§10.5(c)ii) shall be deleted and replaced by the following: “enters
bankruptey or is unable to pay its debls or fails or admits in writing iis
mnzbility generally to pay its debts as they become due,”

§ 10.5(c)(v) shall apply to both Parties without any applicable grace
period for the Party to have such proceedings (as are referred to in §
16.5(c)iv}; withdrawn, dismissed, discharged, staved or restrained
urtless such proceedings referred to in § 10.5(c) (iv} are being instituied
by a third party against, and not by, a Party or its Credit Support
Provider or Controlling Party, in which case the applicable time period
is within fifteen {15) calendar days of their ingtitution.




§ 18.5(4) Failure to Deliver or Aceepts

& 10.5 Orther Material Reasons:

X148 10.5(d) shall ot apply.
| PR

[X] the following additional Material Reasons shall apply to Parly A
and Party B and are added to § 105 as anew § 0.5y

Diefault nnder Specified Transactions: A Party or its Credit Support
Provider or the Controlling Party of such Party:

(i} defaults (other than by failing to make a delivery] under a
Specified Transaction (as defined below) and, afier giving
effect fo any applicable notice requirement or grace period,
this resulis in 2 liguidation of, an acceleration of obligations
under, or an early termination of, that Specified Transaction;

(i} defaults, afier giving effect to any epplicable notice
requirement or grace period, in making eny payment on the
Jast pavment date of, or any payment on early termination of,
a Specified Transaction;

(iify defaults in making any delivery under (including any detfivery
due on the last delivery or exchange date of) a Specified
Transaction and, after giving effoct to any applicable notice
requirement or grace period, such default results n o a
liguidation of, an acceleration of obligations under, or an
early termination of, all transactions outstanding under the
documentation applicable to that Specified Transactions; or

(ivy disaffirms, disclaims, repudiates or rejects in whole or in pant
or challenge the validity of, a Specified Transaction that 1s, in
either case, confirmed or evidenced by & document or other
confirming evidence executed and delivered by that Party, s
Credit Support Provider or Controlling Party (as the case may
he) (or sach action is taken by any person or entity appeinted
or empowered {0 operate it or act on its behalfh.

For the purpose of this clause, "Specified Transactions” means (a) any
transaction {other than an Individual Contract between the Parties) now
existing or hereafter entered info between one Party to this Agreement
{or any Credit Support Provider of such Party (that is not a bank] or any
Controliing Party of such Party} and the other Parly to this Agresment
(or any Credit Support Provider of such Party (that 1s not a bank) or any
Controlling Party of such Party) which is a rafe swap transection, basis
swap, forward rate transaction, Commodity spot, forward or fature,
Commeodity swap, Commodity option, equity or equity mdex swap,
equity or equity index option, bond option, interest rate option, foreign
exchange transaction, cap transaction, floor transaction, collar
transaction, currency Swap (ransaclion, cross-currency rale swap
{ransaction. currency option agreement for the purchase, sale or transter




§ 12 Application of Limitation:

§13.7 Involee

§ 1372 Payment

of any Commodity or any cther Commodity tading or Commodity
derivative transaction or any other similar transaction (including any
opuon with respect to any of these transactions}, (b} any combination
of these iransactions.

giz
Limitation of Liability

[X] & 1Z shall be amended as follows:

t I

"Fhe full stop at the end of §12.4{c} shall be replaced by ", or and 2
new §12.4(4}Y shall be added as follows:

"(d} personal injuries or death resulting from the neglipence of such
Party or any of its officers or emplovees.”

813
Invoicing and Pavment

[%] §13.1 shall be amended and apply as follows:

Each Party who is a Seller of Electricity in an Individaal Contract shall
issue and transmit (o the other Party acting as & Buver within the first
10 days of the calendar month following delivery of Electricity under
individual Contract for the previous month an invoice setting forth the
total quantities of Electricity delivered that were sold by it under each
Individual Coniract in the previous calendar month, In connection with
such invoice the Party shall state all amounts then owned between the
Parties pursuant to each Individual Contract for which it is the Seller
inctuding, without limitation, all amounts owed for the purchase and
sale of Electricity, fees, charges, reimbursements, damages, interest,
and other pavments or credits owed between Parties,

The invoices will be issugd by observing the VAT Directive no
2006/11 2/EC as further amended, including but not limited to: the VAT
cades for each Party, description of goods delivered/services provided,
the article from the VAT Directive setting forth the place of supply rule
applicable, the fiscal domiciles of the parties. If the fransaction does not
fall within the scope of VAT, or in case of an exemption or where the
customer is liable for payment of VAT, the Seller shall mention on the
inveice the reference to the applicable provision of the VAT Directive,
There is no liability to pay any VAT or tax invoices which do not fulfi]
these requirements. In case the invoices are not filled in properly the
Buver 15 entitled to send back the inveice in order to be cancelled and
filled in properly. In this case the payment will be delayed until the
Buyer will receive the corect invoice, without appiving any late
interests.

mitial billing and payment information for each Party is set out in § 23
of this Election Sheet




§ 13,3 Payment Netting: [X] § 13.3 shall be amended and applied as follows:

If the Parties are each requived (0 pay OTie or IMore amounts i the same
currency {for which purpose EURO currencies shall be considersd a
single currency) under one or more Individual Comtracts, then such
amounts with respect o cach Panty shall be aggregated and the Parties
shall discharge their respective payment obligations through netting
process, in compliance with the legislation in force. Therefore, the Party
owing the greater aggregate amount shall pay the other Party the
difference belween the aggregate smounts owed,

£ 13.5 Interest Hate: the Interest Rate shzil be the one month EURIBOR interest rate for
11:00 am. on the Due Date, plus three percent (3%} per annum,

§ 13.6 Disputed Amounts: [X]513.6 (b} shall apply.

§i4
VAT and Other Tazes

§ 14.8 Termination for New Tax: [X] unless otherwise specified in the terms of an Individual Contract the
provisions of §14.8 shall apply to such Individual Contract anly in the
circumstances specified in the first paragraph of §14.8.

§14.9 Withholding Tax: [%1414.9 shall apply.
£14.9 2} shall be replaced with the following wording:

“fz) Payments Free and Ciear: All paymenis under an Individual
Contract shall be made without any withholding of or deduction for ar
on account of any Tax unless such withholding or deduction is required
by law. ¥ a Party is so required to withhold or deduct Tax from z
payment to be made by it, then that Party ("Paying Party”) shall notify
the other Party ("Receiving Party") immediately of such requirement
and nay to the appropriate authorities all amounts withheld or deducted
by it

Upon payment by the Paying Party of any such withhelding tax on
hehalf of the Receiving Party, the Paying Party will provide to the
Receiving Party a certificate attesting that the relevant withholding tax
was paid.

The Receiving Party shail provide to the Paying Parly the original of
the tax residency certificate or any other document, issued by the
relevant fax authorfiies stating expressty that the Double Tax Treaty
provisions are applicable to the Receiving Party, in order to apply the
more favourable provisions between the domestic legisiation or the
Double Tax Treaty.




In the event tha! the aforementioned tax residency certificate is not
provided to the Paying Party by the Receiving Party, the Paving Party
shall either: a} postpone the payment of the relevant invoice(s) wntil
such mecessary documertation is provided to the Paying Party, without
being penalised for late payments or b) pay the relevant invoices afier
applying withholding tax reguired by law.”

£is

Settlement of Floatiog Prices and Fallback Procedures For Market Disruption

§ 155 Caleulntion Ageni:

§16 Credit Bupport Decuments:

816 Credit Support Provider:

§ 17.2 Material Adverse Change:

the Calculation Agent shall be the Seller unless a Material Reason with
respect 10 the Seller has occurred and is continuing, in which case the
Buyer shall act as the Calculation Agent.

§ig
Guarentees and Credit Sunport

inrespect of Party A, Credit Support Document(s) shall mean:

parent company guaranies(s) or other performance assurance or credit
support document{s} as may be in existence or provided from time 1o
time to Party B with respect to Party A’s obligations under this
Agreement or under any Individual Contract.

in respect of Party B, Credit Support Documentés) shall mean: parent
company guaranteel(s) or other performance assurance or credit support
document{sjas may be in existence or provided from time to time, i
Party A with respect to Party B’s obligations under this Agreement or
under any individual Contract.

Credit Support Provider(s) of Party A shall be: such legal entity that
may from time to time be the provider of a Credit Suppert Docoment
supporiing Party A's obligations to Party B under this Agreement or
under any Individual Contract.

Credit Suppont Provider(s) of Parly B shall be: such legal entity that
may {rom time to time be the provider of a Credit Support Document
supporting Party B°s obligations to Party A under this Agreement or
under any Individual Contract.

§17
Performance Assurance

The following categories of Material Adverse Change shall apply to Party A:

P10 8172 (a) {Credit Hating) shall apply to Party A"s Credit Support Provider only, and the
mintmum rating shafl be: BBB- by Standard & Poor’s Rating Group (a division of McGmw-
Hill Inc) ("5&F") or Baal by Moody’s Investor Services Inc. {("Moody’s"), the lower of




which shali be used to determine conclusively whether or not the respective Material Adverse
Change has occurred when such Credit Ratings are not of parity:
[ 1 §17.2 (b)iCredit Rating of {redit Support Provider, or provider of Performance
Assurapee that is 3 Bank), and the minimurn rating shall be: A- by S&P or A3 by Moody’s
. the lower of which shall be used to determine conclusively whether or not the respective
Material Adverse Change has occurred when such Credit Ratings are not of parity;
[ ] §17.2 {2} (Finzncial Covenants), and
the BERIT to Interest ratio shall be: N/A,
the Funds From Operations to Total Debt ratio shall be: N/A, and
the Total Debt to Total Capitatisation ratic shal! be: N/A:
{1 §17.2 (d) (Decline in Tangible Net Worth), and the refevant figure is: MiA;
[¥] 817.2 (¢} (Bxpiry of Performance Assurance or Credit Suppert), and
[X] the relevant time period shall be 15 calendar days;
§17.2 (f) {Failure of Performance Assurance or Credit Support);
§17.2 {g) (Failure of Control & Profit Transfer Agreement};
§17.2 (1) (Impaired Ability te Perform};
§17.2 (i) {Amalgamation/Merger); and
“§17.2(j) (Change of Legal Ownership) (if ENGIE SA, a French société anonyme, having
its registered office at 1 Place Samuel de Champlain 92400 Courbevowe, France and
registered in the Trade and Companies Registry of Nanterre under number 542 107 651,
ceases to hold directly or indirectly at least 51% of the share capital of Pariy A7

HAM N

The following categories of Material Adverse Change shall apply to Party B:

[ 1 §17.2 {a) {(Credit Rating), and the minfmum rating shall be: BBB- by S&P or Baa3d by
Moody's, the lower of which shall be used to determine conclusively whether or not the
respective Material Adverse Change has occurred when such Credit Ratings are not of parity;

[7 817.2 {b) (Credit Rating of Credit Support Provider or provider of Performance
Assurance that is 2 Bapk), and the minimum rating shall be: A- by S&P or A3 by Moeody’s,
the lower of which shall be used to determine conclusively whether or not the respective
Material Adverse Change has occurred when such Credit Ratings are not of parity,;

[ 1 §17.2(c)(Financial Covenants), and
the EBIT to Interest ratio shall be: [N/AT,
the Funds From Operations to Total Debt ratio shall be: [N/A], and
the Total Debt to Total Capitalisation ratio shail be: [H/AL

[ ] §17.2 (d) {Decline in Tangible Net Worth), and the relevant figure 1s: [N/AL;

I §17.2 (e (Expiry of Performance Assurance or Credit Suppert Bocument), and

[K1the relevant time period shall be 13 calendar days;

(X] 817.2 (f) {Failure of Performance Assurance or Credit Sopport Document);

[ 1 §17.2 (g) (Failure of Control & Profit Transfer Agreement);

[X] §17.2 (h) (bmpaired Ability to Perform};

[¥] §17.2(i} {Amalgamation/Merger); and

(%] “§17.2(j) (Change of Legal Ownership) (if ENGIE SA, a French sociéré anonynie, having

its regisiered office at 1 Place Samuel de Champlain 92400 Cowrbevoie, France and
registered in the Trade and Companies Registry of Manterre under number 542 107 651,
ceases to hold directly or indirectly at least 51% of the share capital of Party B.”




g18
Provision of Financisl Statements ang Tangible Net Worth

8 18,2 {2} Apnus! Eepores: %1 Party A shall deliver annual reporis within 180 days following the
end of each fiscal vear provided they are not available online at the

website advised by Party A 1o Panty B,

[X] Party B shall deliver annual reports within 180 days following the
end of each fiscal vesr provided they are not available online a
at www . gdfsuez rofcorporate/investiton/

§ 18.1{b} Quarterly Reports: [X] Party A need not deliver quarterly reports and

[X] Party B need not deliver guarterly reports,

$518.2 Tangible Net Worth: [%] Party A shall have po duty 1o notify as provided i §18.2, and

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

819
Assionment

& 197 Assignment to Affilistes: [X] Parly A may not assign in accordance with § 19.2 and
[ ] Party B may not assign in accordance with § 19.2.

§20
Confidentinlity

§ 2.1 Confidentiality Obligation: [X] § 20 shall apply.

821
Eepresentation angd Warranties

The fellowing Representations and Warranties are made:

By Party A: by Party B:
§21(a) [Xlyes] Jmo [Xiyes{ Ino
§21(b) [Xiyes[ |no [Xlyes[ ]no
§210c) [Xiyes] Jno [(Xlves[ ]Ine
§21(d} [Hives| Jno [Blves| Juoo
§21(e) (Xlyes[ ]no [(X]yes[ ]no
S21(H [Klwes| Jno [Kiyes[ ]no
§21(g) (X]yes[ Ino [XIyes[ 1no
§21H{h} [Hlves| ]no [ lves[ [no
2141y [Xlyes| lno il ves[ Jno
§21() [X]yes[ Ino [X]yes[ ]Ino
&2k [DELETED] {DELETED]
211y [ Jves[Xino [ olyves[¥ino
§21(m} [ Ives [B] no I Fyes[Xlne
§21{n) [Elves[ |no [X]yes| Ineo




§ 22.1 Goverping Law:

§ 222 Arbitration:

822
{overnine Law gnd Arbitration

[%]822.1 shall not apply a8 written but instead shall be as follows:
This Agreement shall be governed by and construed in accordance with
the laws of Eagland and Wales.

[X18 22.7 shall pot apply as written bui instead shall be as follows:

Any proceedings relating e any claim or matier under or in connection
with this Agreement shall Be brought before the courts of England and
Wales and the Parlies agree that the courts of England and Wales shall
have exclusive jurisdiction over such dispules.

Party B irrevocably suthorises and appoints the person indicated as such
in 823 (or such other person as Party B mayv by giving notice to Party A
substitute] as its agent (o receive on its behalf in England service of any
proceedings arising out of or in connection with this Agreement, Such
service shail be deemed completed on delivery to such agent.

823
Biiscelianeous

§ 23.2 Notices, Inveices and Payments:

(2) FO PARTY A:

ELECTRARBEL SA/NY

Hotices & Correspondence

Address:

Telephone Mo
Fax No:
Attention:
evoices

Fax No:

Attention:

Payvmenis
Bank account details

Process Agent
Name:

Address;

34 boulevard Simon Bolivar
1000 Brussels

Belgium

+32 320002 501 39 66

+3Z2 +32MYZ 51929 12
Head of Back-Office

To be confirmed
To be confirmed

To be confirmed

ENGIE GLOBAL LNG UK Lid

At General Counsed
4% Flagr
40 Holbarn Viaduet




London ECIN 7PR

(b} TOPARTY B: ENGIE ROMANIA §.4,

Motices & Correspondence

Address: Bd. Marasesti 4-6, sector 4, Bucharest, Romania
Telephone Mo, +40 21 301 2235
Fax MNo: +40 21 301 2008
Attention: Mrs. Miva Paclucei, DEM Director
EIC JOXRO-GDF-5UEZSS
Invaices
Fax No: +40 21 301 2008
Attention: Ms. Raluca Frasineany
Payments
Bank account details:
MName: NG Bank
IBAN: RO56 INGE 0001 0000 0000 0589
RBIC: INGBRORBU

Provess Apeni:
Upon request of Party A, Party B shall within 7 days irrevecably appoint a process agernt io
receive, for it and on its behalf, service of process in any legal actions or proceedings in United
Kingdom.

PaprT i ADDITIONAL PROVISIONS TO THE GENERAL AGREEMENT
I & 2 (Suspension of Deliveryy: The following sentence shall be added at the end of £ &
“For the avoidance of doubt, if a Termination Amount is calculated pursuani to § 11,1 (Fermination

Amount), any payments that are withheld under this § 9 will be treated as "other amounts” under §
11.1 for the purpose of calculating the Termination Amount.”

o]

§18.3 (Termingtion for Material Reason): The last sentence of §10.3(a) is deleted. The word
"written” shall be added before the word "notice” n the thivd Hune of $10.3(a).

3 §18.5(a31) (Non-Performance): The word "rwo (21 is replaced by "three (33",

4. §18.5{c)iv) (Winding-up/inssivency/ Attachment) shall be amended as follows:
The words “g petition is presented for 1ts winding-up or liquidation” shalf be replaced with the
words “a petition is filed for #ts winding-up, Hauidation or for seeking a judgement of insolvency,

bankruptey or other similar proceeding”,

A new §11.3 (Ser-OH ) shall be inserted after §11.2 as follows:

bl




"3, Ret-Gf: The Termination Amount payable (o one Farty (the "Payee”) by the other Pasty (the
"Payer”) will, at the option of the Terminating Party, be reduced by its set-off against any amount(s)

(LR

{the “Gther Agreement Amount’) payable (whether at such time or in the future or upon the

sccurrence of a contingency) by the Payee to the Payer {irrespective of the currency, place of
payment or booking office of the obligation) under any other agreement(s) between the Payee and
the Paver or instrument(s) or undertaking(s) issued or executed by one Farty to, o7 in favour of, the
other Party (and the Other Agreement Amount will be discharged promptly and in all respects to the
extent it is so set-off). The Terminating Party will give notice to the other Farty of any set-off
effected under this provision,

For this purpose, ither the Termmation Amount or the Other Agrecment Amount {or the refevant
portion of such amounis) may be converted by the Terminating Party inte the currency in which the
sther is denominated @l the rate of exchange at which such Party would be able, acting in a
reasonable manner and in good faith, to purchase the relevant amount of such currency,

if an obligation is unascertained, the Terminating Party may in good faith estimate that obligatic
and set-off in respect of the estimate, subject to the relevant Party accounting to the other when the
abligation is ascertained.

Nothing in this provision shall be effective to create a charge or other security interest. This
provision shall be without prejudice and in addition to any right of set-off, combination of accounts,
lien, right of retention or withholding or similar right or requirement to which any Party is at any
time otherwise entitied {whether by operation of faw, contract or otherwise).”

§12.2 {Exclusion of Liability) shall be amended by adding the word "gross” in the 7 line therect
before the word "negligence”.

§13.2 (Payment): The reference to "Fura” i the second sentence shall be deleted and replaced by
“the currency stipulated in the Individual Contract”.

8§14 {VAT and Taxes) shall be amended as follows :

Paragraph 1, subsection two, shall be amended in fine two by deleting, aiter the figure “397 the
word “or” and replacing it by ©.” and by adding after the figure “195” the words ” or 19947 and in
line three by adding after the words “Council Directive 2006/112/EC” the words “{as amended by
any subsequent Directives) and in accordance with any associated national tegislation®, so that the
full part of this subsection now reads:

"Where, in accordance with FU and/or national legislation, any supplics under en Individual
Contract may be Zero-Rated andfor subject to the reverse charge in accordance with Asticle 38,
19, 195 or 1994 of Council Directive 2006/112/EC fas amended by any subseguent Divectives)
and in accorduice with any associated national legistation, the following shall apply:”

2y A new § 14,10 (VAT Representation) shall be inserted as follows:

For the purpose of article 38 of the EU council directive 2006/1 12/EC of 28 November 2000 on the
common system of value added tax (the “V AT Directive™) concerning the place of supply of gas
and electricity. the following shall apply:

ELECTRABEL SA/NY gives the following VAT Representations when acting as a Buyer:
{a} it is a taxable dealer as defined in Article 38 of the VAT Directive: 2006/112/CE (the Drirective)
and




3

4)

(b it is duly registered for VAT in the country where the Individual Contract is taxable,
{c} Place of establishment for VAT purposes: Belgium; and
(dY VAT Code: BE 403170701

ENGIE ROMANIA 5.4, gives the following VAT Representations when acting as a Buver;
{a}itis ataxable dealer as defined in Article 38 of the VAT Dircetive 2006/1 1 2/CE (the Directive);
{b} it 1s duly registered to VAT in the country where the Individual Contract is taxable.

{¢} place of establishment for VAT purposes is Romania; and

(e} VAT registration number is RG 13063222,

The provision of § TG will not apply in relation to this represeniation.

Both Parlies undertake to inform the other Party within 30 days if the representations given under
this subsection have failed or ceased to be true and accurate at any time after the Effective Date. In
the event that a Party fails to inform the vther pursuant to this paragraph, that Pany shall indemnify,
defend and hold the other Party harmless and indemnified in respeet of any and all VAT, penalties
and interest incurred by the other Party as a vesult of that Party’s feilure to comnly with the above
undertaking.

§17.1 (Hight o Heguire Performance Assurance) shall be amended as follows: In the second
sentence, "three Business Days" shall be deleted and replaced with "five (5) Business Days" and the
last sentence of §17.1 is deleted,

Annex 1 {Defined Termsp
The follewing changes shall be made to Annex | (Defined Terms) to the General Agreement:
The definition of "Tangible Net Worth” shall be entirely deleted and replaced by the following:

"Tangible Met Werth" means the sum of all paid up shareholders cash contributions to the share
capital account or any other capital sccount of the Relevant Entity as ascribed for such pumoses of
the Relevant Entity and any accumulated retained earnings less any accumulaied retained losses and
intangible assets, including, but not limited to, goodwill.

The following new defined terms shall be inserted as follows:

"Commoedity” means any tangible or intangible commodity of any type or description (including,
witheut limitation, efectric power, electric power capacity, coal, biomass, natural gas, natural gas
figuids, petroleum, heating oil and other petroleum by-products or fuels, weather characteristics or
related factors, renewable energy obligations or greenhouse gas emission credits or allowanees and
the products or by-products thereof).

"EVRIBOR” means:

{a) the applicable Screen Rate; or

(b} (if ne Sereen Rate is available and the Payee does not specify another page or service displaying
the appropriate rate) the arithmetic mean of the rates {rounded upwards or downwards to the nearest
fourth decimal place} as supplied to the Pavee af its request quoted by not less than five major banks
in the Furo-zone interbank market to leading banks in the European interbank market,




in pither case as of the refevant time an the relevant day in accordance with market prastice in the
Furopean Interbank market for the offering of deposits in euro for one (1} month,

“Sereen Hate" means the percentage rate per anmun interest rates for euro deposits offered in the
euro-zone determined by the Banking Federation of the Buropean Union for the relevamt period, and
displayed on Reuters page FURIBOROL, If the agreed page is replaced or service ceases to be
available, the Payee may specify another page or service displaying the appropriate rate.

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

“Party AT
ELECTRABEL SA/NV_

lacqueline Boucher
Chief Power Asset Management Officer

Name: Global Energy Management
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Chief Officer European Countries

Globat Energy Management
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Barius Chiciorcany
Head of Power Department




