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Amstelveenseweg 998/ 1081 IS Amsterdam
Tel: +31 20 5207970/ Fax: +31 20 64 64 055
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WAIVER: THE FOLLOWING GENERAL AGREEMENT WAS PREPARED BY EFET'S MEMBERS
EXERCISING ALL REASONABLE CARE. HOWEVER, EFET. THE EFET MEMBERS,
REPRESENTATIVES AND COUNSEL INVOLVED IN ITS PREPARATION AND APPROVAL
SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FOR ITS USE AND ANY DAMAGES
O LOSSES RESULTING OUT OF ITS USE IN ANY INDIVIDUAL CASE AND IN WHATEVER
JURISBICTION, T 1S THEREFORE THE RESPONSIBILITY OF EACH PARTY WISHING TO USE
THIS GENERAL AGREEMENT TO ENSURE THAT ITS8 TERMS AND CONDITIONS ARE
LEGALLY BINDING, VALID AND ENFORCEABLE AND BEST SERVE TO PROTECT THE
USER’s LEGAL INTEREST. USERS OF THIS GENERAL AGREEMENT ARE URCGER TO
CONSULT RELEVANT LEGAL OPINIONS MADE AVAILABLE THROUGH EFET AS WELL AS
THEIR OWN COUNSEL.

General Agreement

Concerning the Deliverv and Acceptance of Electricity

Between

ENGIE ENERGY MANAGEMENT SCEL

a company incorporated under the laws of Belgium, having its registered office at 34 bouwlevard Simon Bolivar,
1000 Brussels, Belgium, and registered in the legal entities register (RPM/RPR} under number 0831958211,
VAT Code BE 831 958.211,

and

EMGIE ROMANIA 5.4,

a company incorporated under the laws of Romania, having its registered office at Bd. Marasesti nr. 4-6, sector
4. Bucharest, code 040254, Romania, and registered at the Romanian Trade Registry under number
J40/5447/2000, VAT# RO 13093222

(referred to joinily as the "Parties” and individually as a "Party")

entered into on 23 ranuary 2017 {the "Effective Date").
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Suhiset gf Agresms

i
fes

> gleclion &
delivery and
V@pwzu of electricity {each

5 -f—*“z‘ /‘aﬁau‘e‘wai shali

<, sale. ij-,e.lix-'mi and
vidual €

cinent hcmwﬁ the ;drtm {wﬁﬁum

greement constiiuie an integral part of

Coptraets I § 1.2 s specified as appl
d‘ii‘ig the purchase. L delivery wnd aocep
. : before the Effective Date bul which n 4
performed by ong of bmh Purties, is decimed 10 be an Individual Contract under the Agreement

§Z

Tefinitions and Construction
R Befinitions d in ithe Agreement shall fave the meartings set it m Annex ©
i Inconsistencies. In the event of any inconsisiency 1 and

ions of this O Ehf: Eﬁi"’ of any

ihaﬁ "

fzgmemﬁm

s other f‘zm wi

18} B
Contract ,.;zaié ey a;E f!}i” th pm;}uf\f:_ saf

2. tnterpretation. Headings and tiles are for copvenience only and do not affect the mterpretation of the
A Bk 4R 50 i
Apreaindnt

Teferences o Time Referonces to dme shall be 1o Central Ewropean Tane (CF
“ection Sheot.

g3
Conclpding and Cenfirming Individual Conlracis

i, Conclusion of Individual Contracis: z}i}w"w' agreed between the Parties, Individuzl
lontracis may Eze concluded in amy Torm of comms on (whether orafly or otherwise) and shall be legally
binding and enforeeable from the time the terms af audy inﬁmﬁua? Contract are concluded.

i Confismations: In the event that an Individual Contract is not concluded in written form, both Partes
shail be free Lo confirm. or have confirmed. in writing feir understanding of the agreed temms of the Individual
Coniract (each such written confirmation constituling a "C m’*ﬁ%‘m:&ﬁiﬁﬁ 1A writien Cenfirmation shall not
constitute o requirement for o lepaily valid Individual Contract. 4 Confirmation shall contain the nformation
stipulated in, and shall be substantially in the Torm of. the appl ;cah;f confinmation sheet from among those
ched to this Tieneral Agreement g8 Annex 2 a~d.

atins

3 Objections to Confirmations:  Without prejudice 1w the prmi%%{}nﬁ of § 3.2, 3 a Party receives a
Confirmation, i shall provwpt 1y review the tenms of such Cendlrmation and if they differ from its understanding
of the terms of the applicable Individual Contract notify the other Party of any inconsistency without delay, 1T
btk Partics send 3 Confirmation without delay and their tonms contradict. then each such € onfirmation shall
e decmed fo be a notice of objection to the terms of the other Party”s Confirmat

Hon.

4. Authorised Persane 11 & 34 is speoified as applving to a Party in the Plection Sheet Individual
Contracts may be negotinted. confivmed zmd ignod on behalf of that Party exclusively by these persons hsted
baoit for such purp s may be specified n an Annex o Uus Gen i Sach Parfy ma
aniluterally amend and supplement in wiiling the fist of persons currenily antherised 10 act on its behalf & any
time. Such amendmems and supplements shall become eftective apon their receipt by the other Party,

o

mJ
\
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Frimarv Oblieations For Delivery and Accentance of Blepiricisy

tivery and Acceptance; In acoosd
rooause o he delive
Confract Quaniity at the el .‘.-c;

ol ihe Seller shall Schedule, =0
d poecepl, o o i

cg. e

}"J‘ w the Seller the refevant

?%&sﬁééf:—r é;i" %”E}eézﬁe; “Seheduie
acceptance ohligati
the other Party.
} rator, a8 applic ;
- Schedule, Tosl “\upgi% Period, and any ot Ei 2y rcicmtni ?(,:nm of the il;{hx dual Contract i
th all applicable rules of the Network Operator and other customary industry praciives

thelr respective

sLeordance wi
procedures

5

3

Primary Oblications for Ontinns

i Delivery and Acvepiance Porsusst to en Option When an Individual 01 provides for the
purchase and sale of a physical option 1o buy electriciny {a "Call Optisn™) or 0 sell electriclly {2 "Pul
Option "} {each, an "Option”), the scller of the Option {(ihe "Writer”) granis to the purchaser of the Option {the
”}iai{ier"} the righ{ but not the obligation, by complying with certein designmed procedures described below

in this § 3, w0 require cach Party to meet i1s respective obli gations under § 4.1 for the delivery and accentance
of electricity in accordance with that respective Individual Contract,

o

Z. Premium for the Option: The Holder shall pay the Wiriter the Prenitum for the Option on or before
the Premium Paymem Date (and if no Premiom Payment Date is designated in the terms of the Individual
{ontract. such ?’rﬂn um shall be due and pavable on the b (580 Bosiness Bay following the day on which
the Partics entered inio the Individual f,csmraaz} I the Option is Exercised. invoicing and pavment m” the
Contract Price for the Contract Quantity shall be in accordance with § 13 {Fevoicing and Povment; unless
otherwise agreed,

LN Exercise of {}ptﬁﬁn and Deadling: The Helder of an ngzﬁn may exercise its rights under the Option
(i mecordance with § 5.4 (Nofice of Exercise)y by giving the Writer trrevocshle notice of such Fxereise during
the Exercise Period. 1 kss otherwise agreed. i, in respect of an Individual Contract ne Exercise Deadline is
specified In respect of an Option. the Exercige Deadling shall be 10:00 am CET.

4, Motice of Exercise: Fach notice of Exercise shall be effective upon receipt by the Writer and ms 1y be
given in writing or verbally, provided that Exercise may not be effecied by c-miail and verbal Exercise gy nie
be effected by le:avmg: 4 message on 8 voice meil or similar verbal clectronic messaging svsterm. In the esse of
verbal Exercize. the Holder shall promptly confinm the Exercise in writing {including without Limitation 559
Facsimile}, provided that such written confirmation is not a prerequdsite to the validity of verbal Exercise.

6

Delivery, Megsurement, Transmission and Risk

i. Current/Freqgueney/Voltages:  Electrichy shall be *klmu;d in the corrent, frequeney and veltage
applicable al the relevant Delivery Point agreed in the Individual Contract and In scoordance with the standards
of the Network Operator regponsible for the Delivery Poimt,

2. Delivery Schedules: Eleciricity shall be defivered according 1o the Delivery Schedules specified in
each ndrvidual Contraet.

i Transier of Rights of Tithe Delivery shall be effected by making available the Contract Ouantit ooul
the Contract Uapseity gt the Delivery Peint, Delivery and receipt of the Contract Cuantitv, and the ransier

from Seller to Buver of all rights 1o thile free and clear of any adverse claims thersto, shall take place at the
Delivery Point.

B
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canit Delivers Poinl,

orovide o the other ?am docnm
quaniiics deliver ;a;< of

ary deviations bebween m,, iery
af clectrictly; and

i acguire from the Network Operater, and
e with the requesting Party. any gzciciu snal documentation necessary fo reconcile
fmeomsistencies between Scheduled and actual flows of electricity.

simbursement of External Costs: Inthe event a Party. at
s the other Party. ingars reasonable extorpal f;xpz,
- perform its obligations under the wrms of an individual Confract. su
! b the Party that fatled to perforn

& ES

led 1o propor

reirphursed upon derme

1 Selter and Rauyer Risks: Seller shall bear all visks associaied with, and shall be responsible for any

wociated wéi“ Scheduling, transmission and defivery of the Contract Quantity
up 1o the Delivery Point. Buyver shall bear all risk associated with, and shall be responsible for amy costs of
charges hnposed on or assuciated with a;wpm;c: and transmission of. the Contract Quantity al and from the
Dietivery Point,

costs or charges tmpesed on o

§7

Man-Performance Due to Foree Migieure

i Drefinition of Foree Majeure: LUnless otherwise specified in the Election Sheet. for purposce of the
:igruzmn! "Foree Majeure” means an occurrence beyond the reasonable contral of the Party dlaiming Force
Majeure (the "Claiming Party™y which it could nol rea orably have avoided or overcome and which makes it
impossible for the Claiming ?an}' 10 perform iis delivery or acceplance obligations. mchrding, hut withow
limitation, due to ane or more of the following:

srevents the Claiming Party from performing its obligations of delivery or acceptance; or

2y the failure of communications or computer systems of the relevant Metwork Operator(s) which

(b}  the relevant Nerwork Operator’s suspension of delivery of seceplande o its disregard of the
{lwming Party's obligations with regard 10 Scheduling under the ndividual Contract.

yree Majeurs from performing i obligations of delivery or scceplance under one or more Individual

ontracts and such Party complics with the requirements of § 7.3 (Nodiffcation and Mitisation of Force
Majeurey, wo breach or defauhi on the part of the Clatrning Party shall be deemed 10 have oceurred and it shall
he released {and not merely suspended; from those obligations Tor the period of tme & wre o the extent that such
Ferce Majeure prevents its porformance. No obligation to pay damages pursuant 1o § ¢ B {Remedies for Failure
i Digliver gnd Accepd) will acoroe to the Claiming Parly with respect (o thiese ﬁua ptities not delivered or
received.

i Release From DeBivery and Acteptance Obligatiens: 1 a Party is fully or partly prevented due 1o
Fe
£

v shall as soon as practical after
of the Foree Majeure and. to the
wpected duration of s inability 1o

L

A Notiftestion and Mitigation of Ferce Majeure: The Clainning Part
learning of the Force Majeure notify the other Party of the commencermnent
a—f‘ém‘z fnm available. provide 1o it 2 non-bindimg estimate of the extent and ¢
1 The Claiming Party shall use all comme v reasonzhle efforis w sytigate the effects of the Fo
Majeure and shall, during the continuatian of the Force Majeure, provide the viher Party with reasonable
npdates, when and if available. of the extent and expected durafion of 115 inabilite to perform.

i

i

£ Lffects of Force Majeure on Other Farty: In the event and 1o the exient. a Seller's delivers
a5 are released by Force Majeure. the Buver's corresponding acorplance and paymend abligations

Version 2.1{a) Copyright © 2087 by European Federation of Energy Traders




ationy are releasad oy Foree

> he relessed, In the cvent and o l‘ e ex fe
<
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s for Failure fo Dsliver and Accent

Hemepd?

ve io Beliver: To the extent that the Party ablig
the Contract Quantity i whole or inpart in s
wi excused by an event of Foree Maj
fmf; Acpepting Part

rdance with the terms of an Individual Contract
e o the other Pariy's nonsp f:ri'ﬁrzziaﬁcc the
af compensation for damages an amount for

(s} the amount. i1 positive, by which the pnca xf ariy. at which the Accepting Parts
comwereially reascnable manner i3 or would be able 10 purchase or otherwise
warket the quantity of undelivered elecirieily exceeds the Contract Price; and

{by  the ol urdelivered elociriciny

eased Iy any incremenal ransmission costs. arif ritishle costs

e the Avcepting Panty L:ﬁaéé of the T3l

ACTISES |

T the externt that the Accepung Parly fails in whole or in part 1o accep
: m accmmam with ap Individual Contract and such failure is not excused by an mmz of
Party’s non-performance. the Accepting Party shall pay the Deli livering Pariy az
fon Jor ddmagu an ainount for the quantity of nonaccepted eleciricity equal to the pmdsm ﬁf

COIIpEr
{a}  the mount, if positive, by which the Contract Frice exceeds the price s1 which the Delivering
Party s or would be able to sell the guantity of non-aecepied elecirieity in the market acting in

a commercially reasonable manner; and

(i the guantity of the non-accepted elecinicily.

Such amount shall be increased by any incremiental transmission costs and other reasonable and verifishle costs
and expenses ineurred by the I};%wuma Party as & result of the Accepting Party's failwre,

3 Ameunts Payable.  Amounts that sre due sccording 1o s § 8 shall ke invoiced and paid n
accordance with § 13 {nveicing and Payment),

§9

Suspension of Delivery

In addinon to any other rights or remedies available o 2 Party (the "Non-Lefaulting Party™), should 5 Parts
{the "Defanbiing Party") defavlt on any pavment thal is due under the Agreement, or should 1t or jts Credi
Support Provider fail 1o provide, replace or inerease the amount of any Performmance Assurance reguired
pursiant 10 e Agreement or any rwn Suppert Document, the Non-Diefauliing Party shall be entitled. no
carlior than three (37 Business Davs 2nding & written notice to the Defaulting Party o immediately coase
further defiveries of clectricity (amd ba released (and not merely suspended) from its underlving {;Pmcm
obligations} under all individaal Contracts until such time as the NoneDefanlting Partv. has receiv ;,d either the
reguired collateral or full payment (inchading all applicable defaull interest angd ex penses) of &l culsianding
amewns owed 10 the Non-Defauliing Party,

e

§

]
Term ang Termin

gtion Righte

£ Term: This General Agreement shall come into foree us of the Effective Date. It may be terminated in
avcordance with either § 101 (Expirgtion Bate and 30 Dap Terminetion Notiee) or 5 103 ( Ternination for
Muaterigl Beasen)hrough § V0.5 (Definition of Muterial Beason),

Yersion 2.3a} Copyright © 2807 by Buropean Federation of Energy Fraders




'z’@ the oiber Party thir

Eﬁ the ev wz i'}[ {)rééﬁ;

by telephone if that notice 18 mr:mmcd in writing witlin two ij; Business |

ik i Iﬂe;rI\ Aw‘; ination shall speeify the relevant Material Reasor
3 ar;:n # dav ps an carly fermination date (the "Early =
sation E}rah. may nol be earfier than e the notice
bm-c ned d under the A nor later thary twenty {263 davs afler such day. With
effect from the Early Terms ;J h;z‘{ ey r-am ents andd performance in respect of all
individual Contracts shall be relense ¥ xmmndw} and existing 4t ;
obligations of the Parties shall be '-‘g*h;m by i T i U%mg tion of one Party 1 pay damages for
nomfulfilment to the othier Parly in an amount (i any) calevlaied In accordance with § 112
{the "Termination Amount™).
(¢} If notice designating an Eary Termination Drate is given, the Ferly Tenmination Date shail

occur on the date so designated even if the applicable Material Reason is no longer continting.
O, or as soon as practicable after, the Early Termination Date, the Termimating Party shail
calculate in 2 commercially reasonable manner, and shall notify the other Party of the
Termination Amourt (31 any} 1o bc recetved or paid by it deriving from aggregating all
Settlemenl Amounts as stipulsied in § V] (Caleadation of the Termination Amount}

(@) The Termimation Amount shall be payable by the relevant Paily 1o the other Party within three
(37 Buginess Davs of #s notification by the Termmating Farty.

(¢} The Terminatng Party may take into account any Performance Assurance or credit support
available pursuant to the Agreement or any Credit Support Document.

¢y The right to desipnate an Barly Termination Daie under this § 10.3 { Terminasion for Materivl
Feases) it n addition 1o any other romedies available under the 'j‘.f’ff.’ el of 8t faw

4. Awtomatic Termination: 1 “Automatic Termination'! is specified s applving to g Party in the
Sectipn Sheet and upen the occcumrence of a Material Reason gescribed in § 10.5{cy (Windig-
4 /f}z,s{;?vcm;g/A?f{zd;mmf} the Terminating Party need not send that Party any notice of the designation of an

- Termination Date and the Early Termination Date in such event shall be g3 spegified in the Flection
Snest, Except as provided in this § 10,4, Eady Termination by virtue of operation of Automatic Termination
shall be as provided in § 103 (Termination for Mteriol Reason).

N Diefinition of Material Reason, The Agreement may be terminated at any time 107 ong o more of the
folionwing reasons (each, a "Material Feason™

{a}  on Berformance. The failure of a Party or s Credit Support Provider, when required. io
make a payment. to deliver any Performance Assurance or 10 perform any other material
sbligation {other than when such obligation = released pursuant to § 7 (MNea-Ferformance
Due 16 Force Majeureiy

(i} under the Agreement; provided, that in the case ol a failure (0 pay, such fuilure is not
cured within two (23 Business Davs of & wiitien demand. or, in the case of amy other
faiture of performance. such falure is not cored within ten (10) Business Davs of 2
writien demand:

g
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3

¥
H
H

{it} wirder any Credit Support Docoment {afler giving eftect o any applicable aot

grace peri

in sccordance with § 17 (Performeance

uner  any
Assprance;.

el epnd Acogleration: Unless othersise specified in the Blection Sheet,

,,-
&
=3
m
=
&%
.
L4
~1
=7
S
troh
)
o
L
ey
P

has g Credit
i B sﬁf"i\‘ nst have
Loas I?E“ case migy e, a3 of the

S sf?‘ H ?’Ei'
a{redit 5 Jpp{.“i Provider bu
date of the defanl, or

the fatlure of a Party or s Credit Support Provider or Controlling Party 1o make one
O Iore paInents in an aggregate amount (ndividuslfy or collectively) of i
than the Threshold Amount specified in the Election Sheet for that Party under
agreements or instruments entered into between such Parties or their Af)
giving effect to any applicable notiee re al of grace periad)

Sy

&

Winding-up/laselvency/Attachment, A Party or 15 Credit Support Provider

{1} is dissolved (viher than pursusnt to 2 consolidation. amalgamation or merger),
(i1} becomes Insolvent or is unable 10 pay s debis or fwils or admils fn wiiting is

inability generally 1o pav its debis as ey become due;

{iii} makes a goneral assgnment. arrangement or compositien with or for the benefit of its
ereditors;
{iv} Institules o has institated against i1 a proceeding seeking a judgement of insolveney

or baicuptey or any other relief under sy bankrupicy or insolvency law o other
simitar faw affecting oreditors’ rights, or 2 petition 13 presented for i winding-up or
liquidation and, if_specified in the Election Sheet is not withdrawn, dismissed,
discharged. staved or restrained within such period as specified in the Election Shees:

{33 has & reselution passed for ts winding-up, official management or fiquidation (other
than pursuant 1o & conselidation. amalpamation or mErger)

{wi} weks or becomes subject W the appoimimert of an ad ninistralon. provisional
Hquidator. conservaior, recelver. trustee. custodian or other similar official for it or
for afl or substantially all its sssets;

(vity  has w secured party fake possession af all or substantially 2if its assets or has o

distress. execulion, atiachinent. sequesization or other egal process levied, enforeed
of sued on or against 2l or substantially all Hs assets

causes of 15 subject 1o any event with respect o it which, under the applicable laws of
any jurisdiction, has an analogous effcet to any of the events speeified in clauses (1)
to (vt} (inchusivey or

{ix) mbes any action in furtherance of or indicating s comsent to. approval of or

acquiescence in, any of the acts referred 1o inthis § 10.5(¢),

Failure to Beliver or Accept [ specified a5 spplvine in the Eleciion Sheel the failure of a
Party w comply with s obligation fo deliver or aceept ciu,m{:f Cunder an lndividual
Contract, {othey than, when such obligation is released pursuant o §7 ﬁ‘wn?erfrmzz;me Dee

i
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witve davs or for more ihon s2ven {7) 4

o for more then 3Ry

A

(f) Representation or Warrsnty: A represenialion of warrenly when made ¢
deerned 1o have been made o repeated by a Party 1o this General A
Coniract or by #s Credit Sspport Provider in a Credit Support Docun
meorrect or migleading in any material res whe miade o7 Tep:

ar deemed 1o hav

I ponstingte the cxclusive

dse specified i the Blection Sheep the above Material Res
v Termination ander this § 14

§13

Caientation of the Termination Amouni

Tormination Amouni 1 iy
Amount"y o be paid in accordance with § 103 fffmzmsss’ws for Muaterinl Regvonsy and §

shatl csleulate @1 3

Terminating

Fermanfion) by celeulating the sum {'&’sh'sﬁﬂ]c{ poxzmﬂc oy rﬁcga{ vey of all Setlement :
idual Comtracts phus any o7 all other amounts ¢ Parties under or m connection with

& ereeinent.

individual Contract, For the purpose of (his ;armmgn‘

ey “{peis” means broker g, fres, compussions and other third party costs amd cxpenses
reasonahly meurred by the Terminating Party elther in wrminaling any ;
w0 which it has hedged iz 0%3 ption or entering inte new arangerments which replace a
terminafed Individual Contract aﬁd il reasonable legal fees, costs and expenses incurred by
the Terminating Party in conneciion with its lermination of soch Individual Contract,

ihy “ains® mesns an amount equsl 1o the present vaiue of ihe economic benefit to the
Terminating Party. if any {exclusive of Co resulting from the terminadion of an Individus!

Comiract. determined in a commercially reasonable manner. and

e "1 psses” means an amount equal to the present value of the sconomic Joss to the Tenmmating
Partv, if any (exclusive of Costsy, resubting from its ternsination of an Individual {ontracl
determained in a commercially reasonable manner,

vinating Party may. bt s not obliged. to caimiaif‘ its Gains ond

culating the Sertlement Amousts, the Tern
3 115 diseretion, without entering fnto any replacement ransactions

as at the Farly Termination Date, af

§12

1 imitation of Lishility

1. Application of Limitations This § 12 will apply unless gtherwise specified by the Parties in the
“legiion Sheel,

1. Exclusion of Lisbility, Subject 1o £§ 12.3 and 12.4 and except in respect of any amaunts pavable

under § 8 (Hemedivs for Failure 1o Defiver and Accepts or § 103 (Ternunation f{}f' Material Reason) oa Party
and s emplovees. officers. contractors and/or agents | are not Hable 1o the other Paty for any loss, cost
exprnse of damages ("Damages”). tincluding. without Iimitation. amy liability dus to the frregularities in the
supply of eleetricity under an Individual Contract) incurred By the other Party under o in connection with the
Agreement. except where such Damages are duc 1o gross negligence. intentional default or fraud of & Party o
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2 its obligations under the

3. Conseguential Damage 5

of jn connection with this Agreement

fal does ol ine Izd
Ihmitation, os

supplizd
1 not 2 pm*-
WETCTHE Ul ﬁ;:f Eé { ;"?’frzgffssfs ;”w Em’ are i Eég»;’zz oF gaed rig*{ ﬁ{;’; ,{;,sxé 5% fs f{ glewiatio

i the Termination AmGunt),

the Agreement opgrsies o

£, Intentisnal Default. Fraud and Fuadamental Rights
ot Himit a Party's lability for:

{3 Fraud: or
i) ior which endangers the fundumental Togal rights of » Party or which violates s Party's

amental coniraciual obliz dhgm{”}5(;;d;m;.mﬁ?zz’iﬂzrffz H

B ‘E{; Mitigate Losses: For the svoidance {%}" doubi. and subject o applicable law. each Pany ag
duty 10 nutigate s Damages and covenants that & will use commercially reasonsh)
sy Blamiages it imay incar under or in connection with the Agreement.

£13
Imvoicing and Pavment
i Isveive: Each Party who s 2 Seller of electricity i an Individual Contract shall trensmit 1o the other
Party in the course of the 43} ndir month following a delivery of electricity according 1o the Delivery Schedule

for the previous month an inveice seiting forth thc, total guaniities of electrici ity that were sold by it under
Indevidus! Conlracts in ihe previous calendar month, In connection with such invoice the Pany may siste sl
amounts then owed between the Parties pursuam to the Individual Contracts inclading, w ithout limitation, all
amounts gwed for the purchase and sale of electricity, fees, charges, reimbursements, damages, inmerest, and
oiher mumn% of credifts owed between the Paties and, i applicable, any net amount due for payrment
pursums 0 £ (33 (Poymient Newting Le‘v(?iu%’ig of Premiums due under an Individua! Coniract for Options
shall be as agreed by the Partics in the ludividual Contracis,

z, Fﬁ% ment, On or before the later 1o oceur of (a) the twentieth (200 dax' ﬁf‘ the calendar month or if n(s*‘[

s D the immedisiely following Business Doy or (b) the fifth (3th) Business Diay fol ffjgs ng roece
vce {the "Due Date"L a ?am owing an invoiced amount shall pay. by wire transfer in free
av aifczbh_ fnds, th u.mmml el §ar‘ii; on smh ms oice 1o E'iaL ﬁakmm? addr 55 gf bank account ;3;9\, ;d¢§ b the

LR,
and SL’sbj‘ecz o »’S i4 {3’}5’}’” and Taxes:} zmd 1?};3 remifiee :'«;ha'sii pay

§ 5 WD bzsrek chargﬁs\f, Na‘sh&‘ithsmm;ng the
foregoing. the Due Daie for peyment of 2 Premium under an Individual Contract for Options shall be the
Premitan Pavment Date specified in the Individual Contract.

3

2. Payment Netting: [fithis § 13315 ..spcz; ed v applving in the Election Sheet, if zm an}. duv the Parties
are cach required 1o pay one of more ameunts in the same currency {for which purpz‘f ¢ all EURG currencies

sialt be considered a single currencyt ender one or more Individual Contracts then sueh smonnts with respect
o each Party shal] be aggrogated and the Panjes shall diseharge ihelr respective payment obligations through
neiting, in which case the Party, if any, owing the greater aggregate amoun shall poy the other Pary the
difference between the amoums ewed.

4, invoiting and Payment of Scheduled Contract Quantities: Inveicing and pasmem shall be based on
B
Scheduled Contract Quantities in accardance with all applicable Delivery Schedules for the respective manth

ror
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i received

cut i the Dels v ot wit e adiusied 1o reflect am
the Contract

uding. the Due
t?%‘.?ééfé Hate” shall b

TEUE 3
m‘-fzf at the
dion Sheet

12t but

I s Pant L on o befone

the Liug ‘}m presvide a wrl ETm »~m%@rm;mz; o zhz %axz:» ‘isf zi-c ddis
I

i1 amiouns |

{a} i
E;zz M any amount pald undey ’E%?Mic 4 m;ﬁf}; determined 10 have nol been
ch «}wqu mi:m shall a1 the election of the owed Party, be credited or returned 1o 3
within ten (10} davs of such determination. along with inter accrued At the Inierest Kfi
from. ami mcéud;m& the date such amount was paid. 1o the other Party, but exciuding, the da
retumed or crodieds or
ih 513G hiiss 2 Ay anpive seiion Shiel the undispuzed amount invoiced

‘%m the Due Date. I any amount ¥ inder diepte is fnally determined han

Cosuch withheld amournd shall, at r% lection of the owed Party,

retumed to 1t within ten (10) davs of such delermination, aleng with interest accrued at

Irzzsr;:xzi Fate from. snd meluding, the dete such amount was due. 1o the other §
xcluding. the date paid or crediied,

&1 é
VAT and 2

AT ameunts referred to it this General Agreement are oxclusive of VAT, The VAT weamenm

of the am;}f v of electricity under an Individual Contract shall be determined pursuant 1o the VAT tavws of the

jurisdiction where & taxable transaction for VAT purposes is deemed o take place. 1EYAT is pavable on amy

such ameunts, the Buver shalt pay 10 the Seller an amount equal to the VAT at the rate applicable from time 1o

time; provided thet such amount shall enly be required 1o be paid once the Seller provides the Buver with #
valid VAT invoice (applicable in the jurisdiction of supply) in relation w that amount,

Where, in accordance with BL andior national legislation. any «;ﬁp;}liz:" ursder
Zero-Rated ﬁné for subject 1o the reverse charge in aceordance with Articles 38,

I006/112/80, the following shall apply:

an Individual Contract may be
A9 or 195 of Counil Direstive

fay  the ﬁmm anef the Seller hereby covenant that they will do all such proper acis. deeds and

things us are necessary (which may include and shall not b i;m fted 1o providing o the Seller
all such proper, true and acowraie documentiation of assistance as may rud‘\mld%}l‘» ke required
by the relevant Loxing aulbority) 1o ensure that such supply i3 Zero-Rated or subject to the

reverse charge for the purposes of such legislation:

n the event shat the Buver or the Selier fails to comply with such obligaiion. the non-
complving Party shall mdemnify the other Party in respect of any end all VAT, penalties and
interest incurred by the other Party as a result of the nonecomplying Party's failure to comply
with the sbove covenant: and

-
<

referred 1o fn g} sbove, the Seller

{¢;  inthe aheence of the Buyer providing any documentation
reserves the right to charge EGL&% AT

Z. Cyiher Trxes All amounts referred o in this General %y;,umm are exclusive of Chher Taxes, I tiwe
case of Other Taxes, if the cost of an Other Tax is charged or passed on by the Seller w0 the Buyer, the Buyer
bali pas this amount of Other Tax 1w the cme!u‘ pimsm( 1h 1 oamount of Other Tax s identified
separately on the inveice jssued by the Sefler and o Virmiation t by the Buyer, where applicable. that
snch ameunt of (ther Tax has been duly paid or accounied for o the relevant Tax autherity. as appropri jate,

Whers in aceardance with EL anddor nations! legistation there 1s an oxemption or other relict. as applicable.

i3
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respot of am f;azgépéém under ar

the Buver and the
thi i5 ATE neces

al] %;us;h proper.

B the ref

ch supply s exempt {u.sm \}mcs i
f ?‘

BUFPGSES

(bt in the ©
zsmmaf ig Parz'\; 53}?:,35 “‘ﬁ;fmr=
penaftics and inte rest incurred by the other Pa
failure 1o comply witl the ahove covenant: and

fy th m!;u Faﬂ} 5] fé,fs; ot of any and
a resglt of th

1y decnmieniaiion as relesred 1o s

e

Sefler’s and Buyer's Tax {Eﬁz?gzaii{m' The Seller shail pay or cause o be paid ail Tex on or with
respect to electricily delivered pursuan to an Individual Contract arising before the transfer of tigk and fitle af
the Dclivery Point. The Buyer shall pay or cause 1o be paid all Tax on or u;r} respect o the electricity
delivered pursuant (o an Individual raet anising after the transfer of risk and tite ot the Delivery Poin.
Subteet o §14.7. the Parties shall afl Tax arising ot the transfer of risk and iitle & the Deli livery Point in
at mr@dr;u with applicahle focal Emu In the event that the Seller is required by Taw to pay any Tax which is
properly for the sceount of the Buyer, the Buyer shall promptly indemmify or reimburse the Seller in resgect of
%. In the event thal the ?sm r i5 regurdred by law to pay any Tax which is properiy for the aceount of the
'%;g Ju‘ er may deduct the amount of any such Tax from the sums due o the Seler ander the Agreement
iy or reimburse the Buver in respect of any such Tax not so deductzd,

34

hat, for the paposes of o

{ay it will not bz an end-uscr or consureer of such electricity delivered to 7 under anv Individual

lontrach, or

thy  that the Buver has the statos of an inferr sdiary or any equivalont status as defined in iy
applicable legislation. o

(¢} that the electricity go delivered will either be transporied out of the Jurisdiction i which the
Delivery Peint Is situared under such Tndividual Condract or will be re-sold sithin such
Huriadiction.

and the Huyer will provide such decumemation as miay be required by applicable legislation o evidence any of
the foregoing.

N Exempiion Certificates: 1 however, the Buyer intends 1o consume aiy of the electricity delivered
under an individual Contract. the Buver shall provide 1o the Seller, if required under the applicable legislation,
a Valid Centificate evidencing the wpticn of the Buver's relevant facility from the Tax which s targeied at
the end=user or consumer of electricity. in respect of its energy supply te the reasonable sutisfaction of {he
Selier, 11 such a Valid Certificate. which is reguired by amy applicable legislation. iz not provided and/or the
Seller ts not so satisfied by the relevant time of Inveicing and the Selier is able pay the Tax targeted at the
endeuser or consumer of electricity, the Seller shall charge the Buyer and the Buver shall pav io the Seller in
sddition 1o the Contract Price an amount equal 1o the Tax which is applicable 1o the end-user or consumer af
electricity on the electricity defivered under such Individual Contract. al the rate applicable a1 the time of the
sale i the Buver, subsequent 1o the Seller charging such Tax. provides the Seller within the applicable tme (if
guy) with a Valid Certificate. the Seller shall reimburse the Buver for any such Taxes paid by the Buver,
provided the Seller has reclaimed such Tax

. Indemnity: In the evens that, in respect of an Individual Contract, o Party is in breach of its obli igatons
under $14.4 Taves Targeted of End-Tsers) or §14.5 {E;}."i?éffﬁc’??} Certifi {2%’:5’.‘;} it shall indernify and hold
harmless the other Party againg: any lisbilit for Tax wiieh 1 trgeted sl the endwuser or consumer of
electnicity fand any associzied charges or penalties) in respect of electricity delivered ander such ndividusat
Comract

i4
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Mew Taxes: IT any New Tax ie applicable to an Individual Contrace, {Jiﬁ thie E,Lz* er s, b;

available cxemplion o

ﬁ;.,\’}?’;ahi&. endeaveurs, abic o ublaim a

: sumie through 1 orf be
reimburse the 5
he Seller

be pai

g Torminstion for Mew Tax: Unless otherwise specified i the Eleciion Bhees of in the wim
Individual Contract. the provisions o ?hix §14.% shall only a;%p ';w r@s-p-cﬂ of an E-;zdmﬁwl Loniract f ih
period i;sm, {e date on which imz E ied huded such Ind § 31 {Conclusion of
Supply Period exceer

W here fhe pros sion: § in s ¢ : 3 andd
{5} Farty"} in vespoct of the Contract Guantiny: and
(b having used reasonable endesvours 1o do so. the Taxed Pory is unable contractually to puss on

Mew Tax 1o the of ht!‘ Party or 2 third ;é ity wnd

the cost of th

(¢} the toial amount of the New Tax that would be payuble 1 rﬁspca of the balance of the total
amount of elecirieity o be deliversd during the remainder of the Total ‘Supz,h Period (the
“Remzining Contract Quantiny”). unless giherwise sp citicd in ihe Blecton Sheet shall
exceed five percent (3%] of the product of ihe Remaining Contract Cuantity and the Contract

Price

fer the [ndividual Contragt subeet 1o the following conditions:

ihen. the Taxed Party shall be entitled to term

'sz -&Engfz r*{sma JMI bc given no faler tizm 180 Davs afler fhc i;.tu of the
wetment or the effective date of the relevant E\E'—* © Tax) and pricr o ihe propose
termination the Taxed Party and the Mo Texed Party shall attempt 1o reach an agreenient as
1o the sharing of the New Tax;

(b} if such agreement is not reached. the Non-Taxed Party shall have the Fight, but not the
ohligatien. upon written notice to the Taxed Party within the Negotiation Period. 1o pay the
New Tax for anyv continuous pertod it so elects on a calendar monih (o calendar month basts,
and in such case the Taved Party shall not have the right during such continuous period o
terminate the Individeal Coniract o the basis of the New Tax;

(o3 shoutd the Non-Taxed Party elect to pay the New Tax on g celendar month 16 calendsr month
basis, the Non-Taxed Party oy elect v cease the pavmendt of the New Tax upon giving five
(%) Business Davs’ prior written notice to the Taxed Party of its election 1o cease payment of
such New Tax. in which case the Non-Tuaxed Party shall indemnify the Taxed Party for the
New Tax and related mas.,rc'-,l and penalties that may be incurred by the Taxed Party in respec
of the period during which the Non-Taxed Party had {,Egmm o pay the New Taw and the
Taxed Party shall again be subject 1o the previsions of this § 14.8 as if the New Tax had an
effective daie as of the daie on which the Non-Taxed Pary ceased pavment of such New Tax

(dy it agreemem as to sharing a New Tax is not reached and the Nen- Taxed Pany docs not elect 1o
pay the MNew Tax for any period of time within the Negotiation Period. the Individual Contract

affected shall be terminated on the expiny of the Negottation Period:

{g]  upon fermination of the Emﬁmffuai Contract. the provisions of § 11 Calewintion of the
Ferpdnation Amounij e the caloulation and pay fe T

ot of the Temmination Amount
shall apply but only i res ot of the Individual Contract(s) so terminated, and for these
P ; P
pUrposes:

alt Be undersiood 6 be the Tenminating Party for the
ationt Ameunt; and

{i} the MNen-Taxed i‘am
calculation of the Ter

i
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efteet

holding Tax: I this & 149 s specified as applving in
apply between the Parties;

{ai Payments Free and Jleary All pavments ender an Individual Comtract shall be made without
any withbolding of or {iixﬁzu]{ﬂ" for or on accomnt of any Tax unless such withholding o
deduction is required by Jaw. I 2 Parly iz so regoired to withheld or dedust Tax from 2
payment 1o be mede by L then that Party {"Paying FParty") shall notify the other Pany
("Heesiving Party”) mmmedimiely of such requirenent and pay o the appropriaie authoritizs
#1F amatnis xmlehuc ar Geducted by it s reccipt or other e can be issued evidenting
the pasment (6 e suthorities, the Paving Party shall deliver such evidence (or 2 certified com
thireot) to the Recoiving Party

thy Grossing-p: '%E Paving Party shall increase the wmount of snv paviment which is required
to e made subject 1o a withholding or deduction o the exient necessary 1o ensure that, afier
the making of the required withholding or deduction, the Recciving Party receives the same
amount it would have received had no such w lif'&f}&-lﬁfﬁﬁ ar deduction been made or required
te be made, except that no inerease shall be made in sespect of 2 Taxe
{13 which s only imposed as a resoll of 8 connection beitween (e Recoivi arty and

the jurisdiction of the authority huposing the Tax (including, withou! limitatdon o

connection arising from the Receiving 2 arty having or having had 4 permanent

establishment or other fixed place of business in that Jurisdiction. or having been
present or engaged In business in that jurisdiction) other than the mers execution or
delivery of this General Agreement, any Confirmation or any Credit Suppen

Drocument: or

£11) which could have been avoided if the Recelving Party had delivered to the Faving

Party or to the approprisic anthority as reasonably requesied by the Paving Party. any

declaration. certificate. or other documents specified in the Election Sheetl in s fomm

reasoniably satisfactory o the Paving Party: or
{11} which is only imposed as 2 result of any Tax represeniation imade by the Recelving

Party in the Election Sheet for the purposes of this § 14.9 failing or ceasing 1o he true

and accurate provided that this paragraph (11} shatl not apply {and the Paving Par

shall be obliged 1o increase the amount of any paviment parsaant 1o this § 1490y if
suah msm{atian hag failed or ceased to be true and acourate by reason of!

(aa} any change in. or in the application or interprefation, of sny relevant law,
enactment, directive. or published practice of anv relevam Tan authorin
being a change ocourring on or after the daie on which the relevant
Individual Contract is entered: or

b} any pction loken by & Tex authority, or brought in o cowt of competent
Jurisdiction. on or afier the daie on which the refevant Individual Contract is
entered inte,

515
Flosting Prices and Fallback Procedure for Market Disruntion
i Calculation of Fleating Contraet Prices:  In the event the Contract Price i3 based on an indes,

enchange of any other kind of variable reference price (such price being a "Floating Price”) the Contraci Price
shall be determined on the Seitlement Date ot the Senjemenm Frice a8 specified in the applicable Individual
Comtract, The Settlement Price shall be deie ed in accordance with the Caleulation Methad on the
Usleulation Date as specilied in the Individual Coniract, The Caleulation Date 1z the date specified as such in
the Individual Contraet on which the Seitlernent Price for the specific delivery is determined. The aleulation

iG
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sromyd notice of the Settlemen v determined as well ag the amount 1o B
shatl be miade pursuani to § 13 (frveicing and Payment).

rupfion Evenst as specified s § 154

shall determine an siternafive price 1o which
%E%W;z ’mg Setflement Price'; according to the
14 %’ gf{fﬁ{z{-% ;sfftfzsmis’m; I the eveni of &

Ssruption: me the

J{?Zi@‘l‘i Hy
The sl &i’*"mu
as% Mechanism provision iz not zvailable due 1o a "ﬂm
‘ ag upplicable.

Svent the Caleulation
dure {gach

3. Ealihback Mechanism:  In the event of o Marker Disruption
Alerpative Scitfement Price accordimg 1o the followmg proc

7 ! determine the Allernative Settlement
fations Trate of the first Allernate Commodity

Frice, it any. “m“f“ﬁ i the applicable Individual Contraet and which i< not jiself
sbjeet 1o a Market Disruption Fvents if an Alernate { Tommodiny Refer c fias
mw agreed on in the Individual Contract. the next applicable Fallback hMechanism shall ap
for the relevant Individual Contract:

Tafiback Heferense Price: The Celeulation
zﬁz. based upon the price for that Cale

swoh Party shall promptly negotiate in good fefth to agrew with the
Ahernative
1} Busingss
cxisted. the

(b} Megotisted Fallback:
other on an Alermsiive Setlemert Price f(or a method Tor determining the
Serlement Frice), and, if the Parties have not so agreed on or before the 6
Day follewing the firsl Caleulaton Date on which the Market Disruption Event
next applicable Fallback Mechanism shall apply:

(i Tiealer Falibark: On or afier six (6 Business Daye following the first Coloulation Date on
which the Market Disruption Event ocowred or exisied, the Parties shall promptly and jeinth
agree upen three independent leading participants i the relevant market ("Drealers™) selected
m ogood itk from among pdm{:;;mmk of the highest tredit standing which satisfy all the

criteriz that the Parties apply generally in deciding whether o affer or 1o make an extension of
u;dit of 1o enter imio a transaction comparable 1o the Individual Contract that is affected by

he Market Disruption Event. The Dealers shall be appoined to make a determination of the
ﬁsmm aiive Setlerment Price teking into consideration the latest cawl able quotation for the
refevani commodity reference price and any other information that in good faith iz deemed
relevant. The Alternative Senlement Price shall be the arithmetic mean nf the three amounts
determiined 1o be the Alterpative Setilement Price by cach Dealer, m which case the
caleulation shall be binding and conclusive in the absence of manifest error,

4. Definition of Market Bisyuption Event: "Market Bisruption Event” under this § 15 shall mean the
events stipulated under & 154 (a) through {1} (the existence of which shall be determined in & commergially
reasonable manner by the Caleulation f‘wﬁm} For purposes of this § 154, “Price Source” shall mean any

sy

nstitution determining and pubimhmo the price for a relevant commodily {a "CUommodity Relerence Price”)
mcluding exchanges trading in any relevant future contracts or commoditizs on which the Floating Price

tay the failure of any relevant Price Source o ammounce or publish information necessary for
determining the Commaodity Reference Price:

(b} o wmporany or permanent objective unavailahiling of amy relevent Commodin Reference
Prw::
(¢} A temporary or pananent closing of the Price Source of any relevant Conmmodity Refersnce

Prige:

I
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18} the discon 7 the im itaticn on. trading in
sy re ures confract or commodity offered b c\;d'z&:ng_a for 5%1;:
¢ %muw;} tv & we Price:

B the oo ¢ singe the date such Individus] O

¢ deta fﬁ"snn co ;‘rpﬂﬁsitafm of or s }:a;i;emmm f{s; e
crence Price (3} whig mio of in i relevand futures co
i _7'} ihe 5 : (?ﬂ' 3’ ;s.[e.:d?ss insij
ming the O disy I{f:fcrez e Price in compilis g
¢ such Floating Price: or

g malerial

Price 1o

rence since the commence s redevian
: thed of caleulation used for any relevan
determine the price information secessary Tor determining such

Calenlation Agent §"1I gos the Parties otherwise specily in the Flection Sheet or in the
af Contract. the Seller shall be the Caleulation Agent,

fruaranices ar z{% Credit Sunnost

s I -

Fo addross ea arty’s risk relating 1w the crediteorihiness of ihc other Party. end 1o secure the prompl
fulfilment of all uhgaézmn resufting frony this General Agresment '“d individusl Contracts, the Parties may
agree, on or at any ¢ ime after the Effective Date, or ot the time of the concluding of sach Individus! Comract,

spoft the circumsiances in which Credit Support Documents may be re ,“me to be provided for the benefit of a
Party, including. the form of Credit Support Documents, the amouont of credit support. and the identity of one or

mare acceptable Credit Support Providers.

517

Performance Assurance

i Rught 1o Hequire Performance Assurance. At any thue and Tom time (o thme, when Party (the
"Reguesting Party") believes s good faill that a Material Adverse Change has occurred in respect of the
other Party, the Requesting Party shall be entitled 1o require. by written notice. that the other Party provide to it
oF InCrease in amount {a) a Letter of Credit: (B} eash: or (¢} other security (including s bank or parent
guarantee). in 2 form and amount reasonably zocepiable o the Raqmcmm Partv f(each 2 "Performance
Assurance”). Upon receipt of sach written notice. the other Party shall within three £3) Business Dravs provide
16 the Requesting Party the Performance Assurance required.

Z Material Adverse Change: A Material Adverse Change shall have occurred i sy ong or more of
fullowing events has occured and is continuing insefer g3 such event is specified as appiving 1o a Partv in the

) Credit Bating: I the Credit Rating of an Entity Hsted in (G651 each such B ity being a
"Relevant Entity” of such Parly. is withdrann or dovwngraded below i
such Party in the Election Sheet:

st o for

{i the other Party {unless all of that other Parn's finsncial I obligations under the
Agreement are fully guaranteed or assured under & Credit Support Diocuments: or

{31} hie other Parey™s Credit Support Frovider {ather than a banky, o

{iit} aiy Entity whe is a paty oz control andfor profit transfer agreement

{Berherrschungs-Gewinnabfifrungsvertragy within the meaning of the German
Stock Corporation Act (Ahriengeserz; Ak (a8 "Comrol and FProfit Transfer
Agreement”) with the other Party and sueh other Party s in relation 1o such Entit .
a5 subsidiary over which sugh Entity has control {a “{,es;‘éméimg Partv™) or

-
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Version 2.3 {a}

Credht Hating Uf s Credit Support Provider that is 2 Bask: 17 the Credil Rating of 2 bank
sorving as the : { redit ‘\u;;nf‘}r‘ ?mumr s withdrawn or dovwng the

Credit Kaling a21 mi int ciion Sheet <

Fingneiml O ov enzuts, msofar as g Rel
"-f-’-E«t@'a‘gr‘[{ Entity does not fu“%%[ any of the fi

reference 16 118 most rec

{i to Inferess The retio of BRIT 10 the swm of alb fnterest and emy anig
natrire of nfm,s‘ ch ¢ relating 1o fing % shtedn for
borrowed moner {which ble o i i I
(i1} Funds from Gperations. The ratio of Funds I
Relevant Enthtv in any fiscal vesr is greater than the 1aig 3
Sheel of
111} ?ﬁfﬁ% %rjwa

&y

Yechine in Tangible Mot Worth: Il the Tangible Met Worth of s Relevant Entity falls below
the anoun specified in the Flection Sheetl o

c:m,

Fapiry of Performance Assurance of Uredit Supperi Decument: If amy Performance
Assurance or any Credit Support Document expires or ferminaies with respect 1o am
outstanding obligations of the other Pary under the Agreement. of. i a Performance
Assupgnce or Credit Support Document is due to expire or werinate within the period of tme.
i anv. specified in the Election Sheet er the a;Emg or ceasing of such Credit Support
Document o be m {ull force or effect for the pu*}}a%c of the Agreement {in cach case other
thart in accordance w I‘Eh th; iis terms ar the terms of {hc Agreementy before the satistaction of

outstanding obligations }’: such other Party under the Agreement fo which such Credit
Supg}oﬁ Diocument relates, without the written consent of the Reguesting Party,

1

Failuse of Performance Assurance or Uredit Support Docament: Il any Credit Support
Provider or Performance Assurance provider of the other Party disaffirms. disclaims, revokes,
repudiates or rejects in whole or in part, or challenges the validity of, any Credit Support
Document or Performance Assurance provided by it or otherwise fails o comply with or
perform its obligations under or in respeet of such Credit Support Document or Performance
Assurance and such failure is continuing alter any applicable grace or cure peviod: or

Fafiure of Control and Profit Fransfer Agreement: If any Comrolling Party of the ather
Party disaffirms. disclaims, revokes, repudiates or rejects in whole or i part or chalienges the
validity of. zny Contrel and Profit Transfer Agreement entered into by it or otherwise fails (o
comply with or perform its obligations under such Control and Profit Transfer Agreement: or

Impaired Ability to Perform I in the reasonable ;md good faith opinion of the RG(.‘;EJCQFIW
Pasre. the abiliny of the Relevant Eniity io perfonm iis ubhauuw“% under the Agresment. anms
Credit Support Document or a0y Contral and Profit” Agreement, as the case may e
is materially impaired.

Amalgamation/Merger: [ other Party or jis Credit Support Frondder undergoes a change
of comol. comsolidates or amalgamates with, or merges with or wito, or transfers all or
substantially all its assets 10, or reorganises. incorporales, rein neorporates. o reconstintes o
o a8, ancther Batity, or another Entity transfers all or substantally all fis assets to, or
FCOTRAMiSes, INCOTpOrEies, reineoTporales, of reronstilnles into of a5 such other Party or 13
Crednt Support Provider and:

12
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(i) the resuliing. supviving. wansferce of suceessor Eniity
Fedit SH}?E?Q?T‘[ #1
of any Uredit Support Decument 1o which Hs prodec
aperation of law or pursuant 1o ras
Kequesting %’”‘m o

Drovurment comse or
he ;umn'z'mu by such res
sbligations under the Agresrmeni,

{a11} i
consent of
iramsforee oF 8

Provision of Financis ibip el Worth

i
H

rovision of Finas

sther Party shell de

I
& PRy, i

P Siaternents: Unless aihervise speeilied in the Blection Sheet i requested by
Hiver

fa} within 128 dayvs following the end of each fiseal vear. 2 copy of such ather Party s, or for such
pericd the ¥ ¢ obligation are st zrmﬁ;’%r by & Credit Support Provider or if 1 is 2 parly
te a Control and Profit Transter Agreement. fis Credit Support Provider's or its Controlling
Party's, a8 the case may be, annual report a}mmm”g audiicd consalidated financial stalemenis
for such fiscal vear, and

{b} within sixiy (60) days afier the end of each of its frst Tuee fiseal quariers of each fiscal yeor. »

copy of its quanierly report coptatning unavdied consalidated financial statements: “*d

z. Decline in Tangible Net Worth: 1ihis § 187 15 specified as applvine in the Flection Sheel as soon
as It becomes aware of such decline, each Party shall prompily sotify the other Pary of the cceurrence of a
decline m s Tungible Net Werth or the Tangible Net Wonth of its Credit Suppont Provider or € ‘antroliing
Party. 1o a level below the ammoun specified in the Eleclion Sheet.

A Acceunting Frincipies: In all cases the f :;r\am ial staterments referred 1o in this §18 shall be prepared in
accordanee with generally accepted accounting principles hc refevant jurisdiction.

519
Assignment

i, Frabibition: Mefther Party shall be entitled 1o assign its rig fons under e Apreement to
a third party without the prior writfen consent of the other Pastv. Such consent shall niot be unreasonal sl

delayed. vefused or withheld

2, Assignment 1o AlfiHates - [ this 8 197 is specilied as applving in the Fleciion Sheet. cach Party shall
be entithed 1o assign is rights and obligations under the Agreement without the prier written cansent of the
ather Parly to an Affiliate of an equivalent or greater creditworthiness, Such Asdgnmert shall cnly become
effective upon notice being received by the other Party and: provided that any Credit Suppon Document issued
or agreed on behalf of the pirg Party has first been reissued or amended 1o support the ebligations of the
Alfiliate for the benefit of the othey ‘Ps. i3

§20

Confidentiality

i £ mzf“éeizém?;sz Obligation: Linless this § 20 15 specified as nol applving in e Flecion Sheet. snd
wot o 8 202 (Exclusions from Confidential Information). netther Poniy shall disclose the terms of an
Lm;% idual Contract {"Confidential Information™) 10 4 third pany.

iy
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TIetion

sutin} Informziion. Conlidentt

or, 183 ddireetn
instiiution, rating ager

e Me

G i

her Party prompt nolice of i

=5 e the public

: g GEe cnicies o Loy ihe calo
diselesure s?;ali not melode ‘ah identity of the other Party,

fienresenintions apd Warranties

if s applyving o a Perty in the Election Sheet. that Pares hereby represe el wearrants other
Party upon entering inio this Geners) Agreement and each thme ¥ enters into an Individual Comtract as lollaws

oad standing under the laws of e

{u} s an Batity doly ermanised, validly existing ar
jurisdiction of incorporation o oTEanisatorn;

) ihe signing and she emering by it o of the General fx: cement, any Credit Suppont
Diccument to which i is 4 party and ench Individual Contract and the camrving oul of the
wanzactions contemplated therein. shall not vielate ;m p;gwigim; of fts constitutional
documents;

(e} it has the power and is aulhorised 1o execuie. defiver and perform s obligations under the
Agreement and any Credit Support Document to which i s 2 parly and f1as taken alf necessa
actien 1o authortse that execution, delivery, performance and s entry into the Agreement and
s execution. delivery and the ;‘)erfbrmamc of the Agreement and amy Credit Suppont
Piscunent do net violate or conflict with any other term or condition of any centract to which
it 4 a party or any conslitutional dacun’mm. rule, izw or regulation applicable 1o it

{4} no Material Regsen for termination as outlined m 3 10.5 (Defiaftion of Material Heason),
with respect fo il has occurred and is continuing and ne such event or clrcumstangs would
seeur as 4 resull of s entering o or performing s ebligations under the Agreement:

{e} it has a1} governmental and regulatory authorisations, approvals and CONSENIS necessary for it
10 legalh perfonm jts abligations under the Agreement ard any Credit Suppert Dogument 16
which it is party:

i it has negotinied. entered inte and execated the Agreem v Credit Suppon Document
toy which # 15 2 parly as principal (and not a8 agenmt oF m ¢ oy capacity, fiduciary or
otherwise)

el it regularly eniers into agreements for the tuding of elecineity as conterp fated &v« the

s In connection with iis pringipal line of
a professional market party:

Agresment, and does s on a professional b
. and sy be reasorably charasterised

=)
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scting for Hs ol {amd not as advisor, ag

{x} ker o1 in any other copacity,
fiduciary or otherwisel, has made its own independert decision to emer inlo this General
Agreement gnd each Individual Contract and as o whether this General z%greamczrs CW‘;& each
azm:%‘a Trd?véét‘-aé Contract is appropriate - er for it based upon #s ; zs 1t

HHTIE) t?s other Party i 5o doin
. and understands accepts, the wims ﬁ’ldmm% aﬁd risks of the
(i iy gs s £ )

P UNGH any represemalion e expressly set

1or amy {redii ";i.égi;“.sﬁz’i Dioc

within the meaning of the German Elecirici
{SZ}"()‘%L;:{’ wg‘?sr z “‘Bf; onSHGY) of March 24, 1999 and doos not sccept electricd
user {"Lewztverbraucher”). (On this case, if it has ifs registered office within {ja,?}}"mzﬁ}a
uptn the other Party’s request, i shall forward evidence of fis pennie
StremSi(G

I
st
[

with respect to @ Party that I8 » goveramental Entity o public power syslem, such
governmental Entily or public power svstem represenis and warants o the other Pa TV 2%
follows: (1 all acis necessary for the valid esecution, delivery and performance of the
Agreement, Including withowt Hmitation, competitive bidding, public notice, slection
veferendum, prior appropristion of other requirsd procedures bave or shall be taken and
performed; (i) entry into and performence of the Agreement by 2 governmenial Entity or
public power systern are for a proper public pm’pOSﬁ withirs the meaning of relevant
constitutional or other governing documents and applicable faw; and £y the wrm of the
Agreement does not extend beyond gny applicable limbation imposed by any relevant
constitutionzal or other goveming ducumﬁmg and applicable bov; and

(11} with respect to a Party, It s not m%%vmt and there are no pending or threatened legal or
edministrative proceedings to which B s a party which to the best of s know ledge would
materially adversely affoct it ability 1o perform any Individual Conirael under the A greement
ar any Credit Sup;m,n Document to which it is party, such that it could become insolvent,

§22

Coverning Eaw and Arbitration

i Governing Law. Unless otherwise specified in the Election Sheet. this Agreement shall be construed
and governed by the substantive law of the Federal Republic of Germany, excluding any application of the
“Uniged Nations Convention on Contracts for the Imernational Sake of Goods of Apri} 11, 19807

z Arbitration: Unless otherwise specified in the Election Shesl, anv v disputes which arise in connection
with the Agreement shall be referred for resotution o the German Er‘amuzzm; of Arbitration (D18} and decided
according 1o ils rules, eusting the jurisdiction of the ordinary courts. The number of arhitrators shall be three,
The arbitration shall be conducted in the language specificd in the Eleciion Sheet.

§23

Miscellaneous

i Recording Telephone Conversations: Each Party is entitled to record telephons conversations held in
connection with the Agreement and 10 use the same a3 evidence. Fach Party waives any further natice of such
recording and acknowledges that i has obtained all necessary consents of s officers and emplovess 0 such
recording.

2, Notices and Commundeations: Except as otherwise provided herein or agreed with respect fo an
Individual Contract. 20l notices. declarations or invoices sent by one Party to the other shall be in writin 12 and
22
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shall be delivered by letter {overnight mail or courier, postage prepaid) or facsimile as provided in the
Flection Sheel. Each Party may change its notice information by written notice to the other. Written
natices, declarations and ovolces shall be deemed recelved 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 a Business Day;

{b} 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 5 Business Day after the day of posting; or

{c) it sent by facsimile transynission and a valid transmission report confirming good receipt is
generated, on the day of transmission if transmitted before 17.00 hours (recipient’s time) on
a Business Day or otherwise at 09.00 hours (recipfent’s time) on the first Business Day
after transmission.

3. Amendments: Except as provided in § 3 {Concluding and Confirming Individual Contracisy with
respect 1o Confirmations, 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 1s or becomes illegal, invalid or unenforceable, in any respect, under the law of any relevant
Jurisdiction, 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 illegal, invalid or unenforcesble provision with a legal, valid and enforceable
provision which comes as close as possible to the invalid provision as regards its econontic intent.

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

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

“Party A" YParty B
EMGIE ENERGY MANAGEMENT SCRL ENGIE ROMANIA S.A,

R i,

Jacgueline Boucher

Name:  “Chief Power Asset Management Officer Miva Pav”’!é;e
Title: Global Energy Management Energy Martagement B
J&izfeohy -
A

/ /1

Pog

£ 7
Yy L/ ’ ; 2
A Fh P i ; ;

Newe: ;%frr}ms/ Chicioreanu

Fitlo: M\W ] Head of Power Deparfinent
Emmanugtivichiels

Faid of Partnerships & Local Sontracting

ENGIE
lobs! Energy Managsmant

e ey

R







European Federation of Energy Traders
Annex !
g the
General Agreement

tinthe General Agreer

“Accenting Party” has the mesning specified in § 8.1 (Failure 5o Beliver);

@l

Hate” means with Tui:ri,a;i o & Parly. eny Entity Controtied. directly o indirectly, by that Party, any |
Controls. divecthy or indirectly that Party or any Enthiy directly of indirectly under the common
fun,._

"Apreement” ha g specified in § 11 {Sublert of Agreementy
fad

I

“Alternate Commodity Beference Price” has the meaning. if any. specified in each Individual Contrast
coniaming a Floating Price;

“hiternative Settlement Prics” has the meaning specified in § 152 (Marker Bisruption):

"American Seyle Optios” means a sivie of Oplion which mayv be Exercised during an Fxercise Perind that
onsists of more than one day:

“Autematic Termination” has the meaning specified in § 10.4 (durpruaric Termination ),

"Buxiness Dav” mear fother than Suturday or Sundas) on which conmmercial banks are open for general
business al the places where each Party has s regisicred office;

"Huver” has the meaning speeified i the Individoal Coniract:
"Calowlation Agent” has the meaning specified in § 155 (Calculadion Agenty,

"Caleulation Bate” has the meaning specificd in & Floating Price Individus! Comract;

“Caloniztion Method” has the meaning specitied in a Floating Price Individual Contract

“Call Option” has the meaning specified in § 5.1 (Delivery sad Acceptunce Pursaant io an Ostion),

“Central European Time" or "CET" means Central European Time and shall include Central European Winter
Time and Central Earopean Summer Time as applicable;

“Con

odity Reference Pries” hus the general meaning spoeificd in § 154, and with respect fo a F toating Price
Individual Contract. as specified in that F

Flosting Price Individual Contract:

“Confidential Information” has the meamng specified in § 201 {Confidentiality):

"Cenfirmution” has the meaning specified in § 3.2 (Confirmariong)

“Contract Uapscity” means. in respect of an Individual Contract he capacily agresd hetween the Paries,
ewprrssed in MW

Annes |-l
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“Contrasi Pri

agreed s

he Bt

f Coptract

“Contrast Qus (it

expressed m MW

“Comtrol” means pwnershin of more than 11

S Cantrolted”™ or "Controlling” shall be construed socordingiy:
“Cantrol and Profil Trensfer Agreement” has the meaning specified i

Wiy 1 Credit Baging

Has the nivaning spec

"Credi Rating”
funsupporied b i

d i m”w or (it} the

AhEnCemes ﬂ} pub!n ﬁnh a

{
corporate credit Faling w io that entity, in each of ¢ oot o Group ia
division of McGraw-Hill Tnc ) or Moody's Investor Servie

rarty specified inthe Blection S
ier of awarchess

“Credit Support Documents” %‘ﬁ the mesning specificd with respeci i g
Rich mgy bnclude, without i tion, @ parent guaraniee. bank puaraniee
credit support agreement;

" redit Support Previder” has the meaning speeified with respect 1o 2 Pary specified in the Election Sheet:
pp g
“Damages’ has the meaning specified In § 12.2 (Exelusion of Linkilityn
FFiealers” has (he meaning specified in § 15.34¢) (Dealer Fell Back):
Ll 4 b

"Drefzulting Party” has the meaning specified in § 9.1 (Suspension af Dehveryl.
"Gelivering Party™ has the meaning specified in § 8.1 (Faifure fo deliver).

£ 3 !
“Helivery Point” means, in respect of an Individoal Conteact, ihe delivery point agree G between the Parties:

“Dehivery Schedule” means, i rospeet of an Individual Comract, the delivery schedule agreed between the
Parties,

“Shus Brate” has the meaning spectfied & 3.2 {Paymeniy.

“Early Termination” has the meaning specified in § 103 {g) { Termination for Materigl Reeson),

“Early Terminstion Date' has the meaning specified in § 1003 by { Terminarion for Material Beasony,

TEBITY meens camings before interest and taxes which. shall be in respedt of the refevant i car. the nef

revenue of the Relevant Ertity before deducting corporate faxes (o1 any ofher fan on income of gains in the
relevant jurisdiction of the Relevant Entiivy, plus the sum of all mmw and any ameunts in the nature of interest
charzed to expense relaing to fnencial indebiedness for borrowes 1 money {which amounts include debis

pavable to Affiliates as well as debt instruments to financial instiwtions) of the Relevant Entity;

CEffpctive Bate” has the meaning sel out on the first page of this General Agreement:
;

“Election Sheet” has the mesning specified in § 1.1 (Subject of Agreemeniy.

YEntity” means an individual, government or state or division thereof, govermanent o1 stale agency, corporalion,
parinership or such other entity 48 the COMEXL May require;

HEL means the Duropean Community as it exisis from time 1o tme:

annex b -2
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of Option which may be Exergis he das of the Fxercise

8

h

{(Exereise

Coan Optaon plma'm“ ic Uptian and Deadline) and

"Exeremss Deadiing must be given under § 3.3 (Exercise of Optisn

and Beadiine,

'y

day of the Exercise [Deadling, snd
hoof the periods specified in the

1. thi
de Option.

“Exereise Peripd”

"Expiration Date’ has e meaning svecified in § 102 (Expiration Date and 30 Duy Termsigssion Notiee) ol
the Bleetion Sheei:

Faliback Mechanism" has the meaning specified in § 15.3 (Enll Bock Mechnnismy:

P Elagring Frive” has the mes 2150 (Setttement Price Caloviationy

“Feayee Majsure” ur § 7.1 liefinition of Force Majenrey

wnent of cash gensrated or emploved by the Relevamt Entity i jts

“labus” has the mesning specified in § 1120 (Sesfement Amount,

“General Agreement” means this Genersl Agreement Concerning the Delivery and Acceptance of B

s the meaning specified in § 5.1 (Delivery and Acceptance Pursaant s an Optinn},
“interest Hate” bas the meaning specificd in § 13.8 (Defianlt Interesey,

“Esdivideai Centract” has the meaning specified in € 11 (Subject of Apresment),

“Letter of Credit™ means an irrevocable standby fetter of credit pavable on demand in s form and substance
satistactory W the Requesiing Party and issued by a flnancial institution whose Credit Rating is at leagt the
rating specified n the blection Sheet as provided in & 17.2 (b {Credit Reting of o Credit Support Provider :‘é’sz;
is ¢ Bpnky

“Losses” has the meaning specified in § 18.2(¢) (Seitfement Amounty,

Uhlarket Disruplon Event™ has the meaning specified in § 154 (Definition of Sfarket Bisruption Fventy
“Material Adverse Change” has the meaning specified o § 17.2 (Meterial Adverse Change),

"Materint Reason” has the meaning specified in § 10.5 (Definition of Material Reason;

"Megotintion Period” has the meaning specified in § 14.8 (Fermination for New Tex)

"Ietwork Operator” means collectrvely the relevant transmission providers and network, giid o svsiem
OPETBLONS:

s in respec of an Individual Contract, any Tax enacted and effective afler the date on which
i eniered into, or thet portion of an existing Tax which constitstes an effective increase
{taking eltect after the date on which the Individual Contract is entered inicd in applicable rates, of extension of
ary existing Tax fo the exient that it is levied on 8 new or different cless of persons as 2 result of any law, order.
ritle, regulation. dfcrcz: or concession or the mierpretation thereof by the relevant taxing authorinv, enacted and
cffeciive afier the date on wihich the Individual Contract is entered into;

New Tax™ mea

the Individual Contrace

Annex 1 -3
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the meaning spectiie

B

alting Party™ b i O {Suspensisn of Helivery).

"Hon-Taxed Party 5 ihe st 4.8 (Termination for Hew Taxy

Fdptin sty meaning ivery grd deceprance Purspant (o an Oplion).

? (Expiration Darte wnd 38 Day Tersidnation

“Ordinary Termination
Haiicey

" ther Tax' means an 1ot inct xes arpeied ol end users

a5 such i the Blection Sheet

PPartv AU m

“Party BY means e Parry identified as such jp the Blection She

il

" Paving Parey' ligs the meaning specified in § 14.9(a) (Payments Eyee gnd Clenry
: } 3 § Wy
“Performance Assarince” hes the meaning specilled in § 17,1 (Perfermante Assuranoe)

HPpepium’ has

v an Option;

i i’“}La}ﬁﬁ“ Epee

s specifted i § 154 (Definition of MHorket Digruption Eveni)

FPrice Baurce” ha

st Oiption” has the meaning specilied In § 3.1 (Befivery and Accepiance Pursnant fo on Siptiony,
i ;

"Receiving Parfy' has il

w meaning specified i § 14.%a) (Pavmenis Free and {leary,

*Rglaveng Eutity™ has the meaning specified in § 17.20a) (Credif Rating):

“Hemauining Contract Quantity” hiss the meaning specificd in § 14.8 {Fermination for New Taxy

"Requesting Party” has the meaning specified in § 171 (Credit BEatiugy
“Sehedule” has the meaning specified in § 4.2 (Befinition of Scheduley and d "Seheduled” and "Scheduling”
shall e constroed accordingly:

Relier” has the mes specified in the Individual Condract:

HGerttement Amount” has the meaning spectfied in § 112 (Settfement Amouniy.

“Sertiernent Date” has the meaning specified in the dividual Contract:

Siprtiement Price” has the meaning spacified in the Individual Contract:

“Specified Indebtedness” means any financial ind debtedness (whether pres or future, contingent of
sthersise. as pringipal or surely or otherwise) for borrowed mongy {which includes debts pavable o Aflilates
as well a3 dobt instnments fo fnencial institutions):

“Tangible Net Worth” mesns the sum of all paid up shareholder cash contributions i the share caplal acconnt
ar apy other eapital account of the Relevant Entity ascribed for such purposes of the Relevant Entity and aav
secumulaled earnings less amy accumulmed retained losses and imangible assets including, but firfted 1o

goodwill:

FTax’ means any present or future tax, levy, fmpost, duty, chiarge. assessment revaloy tarift or fee of any nature
tincluding mierest. penalties znd additions thereta) that i imposed by any government or giher txing authority
fwhether er not Tor s benetit) In respect of any pavinent, nominatien and allocation under any Individusd
Comiract v under (his Agreement. and "Taxes” shall be construed accord: For the avoidance of doubt, Tax

annex -4
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sl enchude: (1 ¢ el ooy or weslihn (0 o gamn. istration. documen s or similar s and

VAT

caning speciticd in § 148 (Feraunation for New Taxy

¢ T

8 103 (Fermingtion for Moterist Beasony

"Terminaling Fartv' hus the meaning specified §

ation Amgunt” has the mea

10,3001

means norespect of the relevant porind 1h
wtions to the share capital account or em %
the Beles

1 I

ol

"Total Debt™ meaits iy respest of 4
fwhich includes debis pan

Relevant Enity;

EVENT ;ﬂamm‘ the sum of financial indehicdi
a8 well 58 dobt instrumenis (o

sply Peried™ mesns, in respect of an Individe Cpemind agreed between

fary

fasie

"Yalid éi”wtzfiﬂﬁi@”
reguired by applicabl

v taxing suthorifies or as
f:"p?::iai.im thoreod

TYATY means ar
interest or pen

volue added fax or any fax snalogons thereto but exchid

W statatory lale payviment

PYAT Husles™ mean

ay VAT Taw. order, rule, regulation, decree or concession or the inwrpretation thereof:

“Zero-Ruted” means. inorespect of 4 supply. & @ax exempt export or fax-free ex port under applicable VAT
Rules and "Zero-Hating” shall be construed accordingly: and

CWriter” hes the meaning speaified in § 51 [Deffvery and Acceptance Pursuont fo an Ohpinn),

Alngs 1 -3
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Annex 22
General Agreement

Confirmation of Individual Contract

__as Buser.

concluded on __f _ hours

Dielivery Schedule

Fotal Supply Feriod From To Contract Contract Comtract Price | Total
CET CET Capaciiy Cuantity amount

e e Eure / MWh
First Date Last Lrate o MW Furo

{Towb {Toal)

{(Totah fTotah

{Fotal {Total)

{Total) {(Total}

{Fotal) {Tetaly

and additional {for single-block contragis)

B fue Wed Thu Fri Sat sin meluding Hohdays excluding Holidaws as
specified below

Drelivery Point (Trading zone}

Yodage Level

Fxcluded Holidayvs:

{nher arrangeneids.

ANTICN 24 -
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EFET
ropean Federation of Energy Traders

Election Sheet
to the
General Agreement

with an Effective Date of 23 Janvary 2017

betwesn ENGIE ENERGY and ENGIE ROMANIA 5.4,
MANAGEMENT SCRL
"Party A" “Party BT

PART I: CUSTOMIZATION OF PROVIEIONS IN THE GENERAT AGREEMENT

g

Subidect of Apreemont

§ 1.1 Subject of Agreement: [X]4& 1.1 shall apply except that this General Agreement shall not apply
to Individual Contracis in respect of the trade of electricity in England
and Wales which can be notified and setiled under the balancing and
settiement code established by the National Grid Company ple {or its
SUCCESSOIS OF AsSigns) pursuant to its transmission licence {.e. GTMA
irages).

§ 1.2 Pre-Existing Contracts: %] § 1.2 shall apply.

52

Befinitions and Constraction

§ 2.4 Beferences to Time: time references shall be:
[X%] as provided in the General Agreement (CET),

&3
Congludine and Confirming Individual Contracss

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

83.2 Confitrmations: [ 183.2 shall apply, or
[X] §3.2 shall not apply.




§ 3.4 Authorised Persons:

[X7]3 24 shall pot apply to Party A; and
%1434 shall not apply to Party B,

k5

Primary Oblizatiens {or Options

25 1 Txercise of Ontion and Desdline: I in respect of an Individusl Contract which provides for an
: P p

Option o Exercise Deadline is specified:

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

§7

Mon-Performance Due to Force Matsure

§ 7.1 Definition of Foree Majeure:

§ 10.2 Espiration Date:

(%14 7.1 shall apply as written in the General Agreement.

£10
Term and Terminstion Rights

[X] & 10.7 shall apply and there shall be no Expiraton Date.

§18.3(e) Termination for Material Reasons: shall apply as follows

§10.4

utgmatic Termination:

“If notice designating an Early Termination Date is given, the Early
Termination Date shall occur on the date so designated unless the
Material Reason wag cured within any applicable grace period, as the
case may be, before the Early Termination Date. On, or 85 5001 a8
practicable after, the Early Tenmination Date, the Terminating 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 apgregating all Seftlemnent
Amounts as stipulated in §11 (Culeslation of Termination Amount).”

[¥} 8104 shall not apply to Party A,

[¥] 8104 shall apply to Party B, with rtermination effective
irnmediately upon the occurrence of a Material Reason deseribed in
§10.5 (¢} {but without prejudice to the applicability of the grace period
referred 1o in §10.5 () (i)}, excepl that termuination shall be effective
zs of the time immediately preceding the institution of the relevant
proceedings or the presentation of the relevant petiion upon the
gecurrence with respect to such party of & Material Reason specified in
§10.5{c)(iv) or to the extent analogous thereto {(viii}.




& 18.5(h) Crous Default and Accelerstion:
(%] & 10.5(k) (1) and (11} shall apply to Party A and 1o Party B amended as follows:
The wording of § 10.5 (bYi} and {if) shall be deleted and replaced by the following:

"1y a default or event of default in respect of such Party, any Credit
Support Provider of such Party or any Controlling Party of such Party
{if such Party does not have a Credit Support Provider bui has 2
Controiling Party} under one or more agreemenis or insiruments
relating to Specified Indebtedness of any of them {individually or
collectively) in an aggregate amount of not less than the Threshold
has resulied in such Specified Indebtedness becoming, or becoming
capable ar such time of being declared, due and pavable under such
agreements or instrumenis, before it would otherwise have been due
and payablg or

{1} a default by such Party, such Credit Support Provider or such
Contralling Party (individaally or collectively) in making one or more
payments on the due date thercof in an aggregate amount of not Jess
than the epplicable Threshold Amount (as specified for that Party under
§10.5 (b} (iii} below} under one or more agreements or instruments
relating 10 Specified Indebtedness (afler giving effect 1o any applicable
notice requirement or grace period),

{iii} for the purpose of (8 and (11} above, the Threshold Amount shall
be:
& for Party A: EUR 150 million; and
& for Party B: an amount equal to the Jower between 3% of the
Tangible Net Worth of Party B and EUTR 20 million,
in each case, or its equivalent in any other currency.

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

§ 1500 Winding-up/inselvency/Attachment:
§10.5(c)ii) shall be deleted and replaced by the following: “enters
bankruptey or 1s unable to pay its debis or fails or admits in writing its
mability generally 1o pay its debts as they become due.”

& 10.5(c)(iv) shall apply to both Parties without any applicable grace
peniod for the Party 1o have such proceedings (as are referred 1o in §
10.5(c)iv)} withdrawn, dismissed, discharged, staved or restrained
unless such proceedings referred to in § 10.5(c) {iv) are being instituted
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 (13} calendar days of their institution.




§ 10.8(d) Failure t¢ Deliver or Acceptt
[X1810.5(d} shall not apply.

§ 10.5 Other Material Reasons: [X] the following additional Material Reasons shall apply to Party A

and Party B and are added to § 10.5 as 2 new § 10.50g) ¢

Defanlt under Specified Transactions: A Party or its Credit Support
Provider or the Contrelling Party of such Party:

{1y defaulis {olher than by failing to make & delivery) under 4
Specified Transaction (as defined below} and, after glving
effect to any appliceble notice requirement or grace peried,
this results in a lquidation of, an acceleration of obligations
under, or an early termination of, that Specified Transaction;

(iiy defauits, sher giving effect to any apphicable  notice
requirement or grace period, in making any payment on the
last payment date of, or any payment on early fermination of,
a Specified Transaction:

(i) defavlts in meking any delivery under {including any delivery
due on the iast delivery or exchange date of) a Specified
Transaction and, after giving effect to any applicable notice
requirement or grace period, such defauli results in oz
Lguidation 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 whaole or in pant
or challenge the validity of, a Specified Transaction that is, in
either case, confirmed or evidenced by a document or other
confirming evidence executed and delivered by that Party, its
Credit Support Provider or Controiling Party {as the case may
be} {or such action is taken by any person or entity appointed
or empowered (o operate it or act on iis behaif}.

For the purpose of this clause, "Specified Transactions” means (&) any
transaction {other than an Individuat Contract between the Parties) now
existing or hereafier entered into between one Parly ta this Agresment
{or any Credit Support Provider of such Party {that is not a bank) or any
Controlling Party of such Party} and the other Party to this Agreement
(or any Credit Support Provider of such Party (that is not a bank} or any
Controlling Party of such Party) which is a rate swap {ransaction, basis
swap, forward rate transaction, Commodity spot, forward or future,
Commodity swap, Commodity option, equity or equity index swap,
equity or equity index option, bond option, interest rate option, foreign
exchange f{ransaction, cap tramsaction, floor transaction, collar
transaction, cusTency swap lransaction, cross-currency rate gwap
iransaction, currency option agreement for the purchase, sale or transfer




§ 12 Application of Limitation:

13,1 Invoice

£ 13.2 Payment:

of any Commodity or any other Commodity trading or Commodity
dertvative transaction or any other similar transaction {including any
option with respect to any of these transactions), (b) any combimation
of these transactions,

g1z
Limitation of Liability

[%] § 12 shall be amended as follows:;

The full stop at the end of §17.4¢¢) shall be replaced by "7 o1 and &
new ¢12.4(d} shall be added as follows:

"{d}j personal injuries or death resulting from the negligence of such
Party or any of its officers or employees.”

£13
invoicing apd Pavment

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

Fach Party who is 3 Seller of Electricity in en Individual Contract shail
issue and fransmit to the other Party acting es 2 Buver within the first
10 days of the calendar month following delivery of Flectricity 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 Contract in the previous ealendar month. In connection with
such invoice the Party shall siate ali amounts then owned between the
Parties pursuant to each Individual Contract for which it is the Seller
including, without limitation, all amounts owed for the purchase and
sale of Electricity, fees. charpes, reimbursements, damages, interest,
and other payments or credits owed between Parties,

The invaices will be issued by cbserving the VAT Diirective no
2006/ 1127EC 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 transaction 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
mveice the reference 1o the applicable provision of the VAT Directive.
There is no liability to pay any VAT or tax inveices which do aot fulfl
these requirernents. In case the invoices are not filled in properly the
Buyer is entitled to send back the invoice in order to be cancelled and
filled in properly. In this case the payment will be delayed until the
Buyer will receive the correct invoice, without applying any lale
interests,

initial bitling 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 applicd as follows:

§ 13.5 Interesi Hate:

§ 13.6 Disputed Amounis:

i the Parties are each required to pay one of INore amMounts in the same
currency (for which purpese EURO currencies shall be considered z
single currency) under one Of MoOre Individual Contracts, then such
amounts with respect to each Party shall be aggregated and the Parties
shall discharge their respective payment obligations through netiing
process, in compliance with the legisiation in force. Thercfore, the Parly
owing the greater aggregate amount shall pay the other Party the
difference between the aggregate amounts awed,

the interest Rate shall be the one month EURIBOR interest rate for
11:00 2. on the Due Date, plus three percent (3%) per anmiri.

(%] £13.6 (b) shall apply.

§14
WAT and Other Taues

% 14.8 Termination for New Tax: [X] unless otherwise specified in the terms of an Individual Contract the

§14.9 Withholding Tax:

provisions of §14.8 shall apply to such Individuat Coniract only in the
cireumstances specified io the first paragraph of §14.8.

[%7]§14.9 shall apply.
§14.9 a) shall be replaced with the following wording:

“(a} Payvments Free and Clear: All payments under an Individual
Contract shali be made without any withholding of or deduction for or
on account of any Tax uniess such withholding or deduction is required
by law. If a Party is so required to withhold or deduct Tax from a
payment to be made by it, then that Party ("Paying Party™) shall notify
the other Party ("RBeceiving Party™) immediately of such reguirement
and pay to the appropriate authorities all amounts withheld or deducied
by it

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

The Receiving Party shall provide to the Paying Party the original of
the tax residency certificate or any other document, issued by the
relevant tax authorities stating expressly that the Double Tax Treary
provisions are applicable to the Receiving Party. in order to apply the
more favourable provisions between the domestic legislation or the
Diouble Tax Treaty.




In the evenl that the aforementioned tax residency ceriificate is not
provided to the Paying Party by the Receiving Party, the Paving Pany
shall either: aj postpone the payment of the refevant invoice(s) until
such recessary documentation is provided 1o the Paving Party, withou
being penalised for late payments or b) pay the relevant invoices afier
applving withholding tax required by law.”

§15

Settiement of Floating Prices snd Fallback Procedures For Market Disruntion

£ 155 Caloulation Apent:

816 Credil Support Documents:

§16 Credit Support Provider:

§ 17.2 Material Adverse Change:

the Caleulation Agent shall be the Seller unless a Material Beason with
respect to the Seller has occuwred and is continuing, in which case the
Buyer shall act as the Calculation Agent.

516
CGuarantees and Credit Support

In respect of Party A, Credit Support Document{s} shall mean:

parent company guarantee{s} or other performance assurance or credi
support document{s} as may be in existence or provided from time o
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 Documentfs) shall mean: parent
company guarantee(s} or other performance assurance or credit support
document(sjas may be in existence or provided from time o tme, fo
Party A with respect to Party B's obligations under this Agreement or
under any individual Contract,

Credit Support Provider(s) of Panty A shall be: such legal entity that
may from time to time be the provider of & Credit Support Document
supporting Party A’s obligations to Party B under this Agreement or
under any Individual Contract.

Credit Support Provider(s) of Party B shall be: such legal entity that
may from 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 foliowing categories of Material Adverse Change shall apply to Party A:

[} §17.2 {a) {Credit Rating) shall apply to Party A's Credit Support Provider only, and the
minirmum rating shall be: BBB- by Standard & Poor’s Rating Group (a division of McGraw-
Hill Ine) ("S&P"} or Baal by Moody’s Investor Services Ine. ("Moody’s"), the Jower of




which shall be used io determine conglusively whether or not the respective Material Adverse
Change has oceurred when such Credit Ratings are not of parity;
[T $17.2 (bHCredit Hating of Credit Support Provider, ur provider of Performance
Assursnee that is 2 Bank), and the minimum rating shall ber A- by 5&F 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;
[ 1 £17.2 (c) (Financial Covenants), and
the EBIT 1o Interest ratio shall be: N/A,
the Funds From Operations to Total Debt ratio shall be: M/A, and
the Total Debt to Total Capitalisation ratio shall ba: NfA:
P 817.2 {d) {Decline in Iangivle Nel YWorln), and 10 TCIOVant MIre 35 1nd4,
H 4172 (o) {Expiry of Performance Assurance of Credif Suppori}, and
[%] the relevant time period shall be 15 calendar days;

[%] §17.2(fy (Failure of Performance Assurance oY Credit Bupport)

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

(X1 $17.2 () (Gempabred Ability to Perform};

X1 £17.2 (i) {Amalgamation/Merger); and

[¥] “8§17.20) {Change of Legal Ownership) (if ENGIE 3A, g Freach soUiété anonyme, having

its registered office at 1 Place Samuel de Champlain 92400 Courbevols, France and
regisiered in the Trade and Companies Registry of Nanterre under nuimber 542 107 651,
ceases to hold directly or indirectly at least 51% of the share capital of Party A7

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

[ ] $§17.2 (a) (Credit Rating), and the mimmum rating shall be: BEB- by S&P or Baal 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;

[1 §17.2 (b {Credit Rating of Credit Support Provider or providey of Performance
Assurapee that is 2 Bank); and the minimum 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,:

I ] §17.2(c){Financial Covenants), and
the EBIT to Tmerest ratio shall be: [N/AL
the Funds From Operations to Total Debt ratio shall be: [N/A] and
the Total Debt to Total Capitalisation ratio shall be: [IWA];

1 §17.2 (d){Decline in Tangible Net Werth), and the relevant figure s [N/ATL

[X] $17.2 (e} (Expiry of Performance Assurance or Credit Support Decument}, and

[¥1 the relevant time period shall be 13 calendar days;

[X] §17.2(f) (Failure of Performance Assurance or Credit Support Drocument),

[ ] §17.2 (g} {Failure of Contrel & Profit Transier Agreement};

[X] §17.2 ¢hy {Impaired Ability to Perform);

[X] $17.2{) {Amalgamation/Merger); and

[X] “§17.2()) (Change of Legal Owaership) (if ENGIE SA, a French sociéréd anonvme, having

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




§18
Provision of Financial Statementiz and Tangible Not Warth

£ 18.1 {a) Apnusl Reports: [X] Party A shall deliver anriual reports within 180 days following the
end of each fiscal vear provided they are not available online a1 the

website advised by Party A 1o Party B

[X] Party B shall deliver anmual reports within 180 days following the
erd of each fiscal year provided they are not available online a¢

at www.gdisuez.ro/corporate/investitori/

§ 18.14{b) Quarterly Repoyts: [X] Party A need got deliver guarterly reports and
[X] Party B need not deliver quarterly reporis,

§18.2 Tungible Net Worth: [X] Farty A shall have no duty to notify as provided in 8182, and

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

519
Assipnment

[X] Party A may not assign in accordance with § 16,7 and
[X] Party B may not assign in accordance with 8 19,2,

§ 1%.2 Assipnment to Affiliates:
§28
Confidentiality
& 201 Contidentiality Obligation: [X] § 20 shall apply.

§21
Heoresentation and Warranties

The following Kepresentations and Warranties are made:

by Party A: by Party B:

§21{a} [Elwes| Ine [(XKlves] Tno
§21{b} [X] yes [ | no [(Xlyes[ Ino
§21(c} [Klwes! Tno [Elyes{ ]no
§21{d) [K]lvyes] Tno [Kives| ]no
§21{e) [Zlyes| Jno [Klves[ Tno
82100 [X]yes{ 1no [X]yes| Ino
§21{g} (X]yes{ [no (K]yes[ Ino
821 Xlves[ Ino [Blves[ Jno
&2103) iX]wyes| Jne [lves| Ino
§2109) [Klves] Jno (Xlves] no
821K IDELETED] [DELETED]

521003 [ 1wes [X]no [ Tves[¥]no
§21Hm) I Jyes [X] no [ Jyesf¥]no
§2Hn) [E}ves [ ineo [K]ves] Jno




§ 22.t Governing Law!

§ 222 Arbitration:

§22
Covernine Law and Arbitration

[%14 22,1 shall not appty as written but instead shall be as follows:

This Agreement shall be governed by and construed in accordance with
the Taws of England and Wales.

[¥7 4 22.2 shall pot apply as written but instead shall be as follows:

Arny proceedings relating 1o any claim or matter under or in connection
with this Agreement shall be brought before the courts of England and
Wales and the Parties agree that the courts of England and Wales shall
have exclusive jurisdiction over such disputes.

Party B irrevocably autherises and appoints the person indicated as such
i3t &23 {or such other person a8 Party B may by giving notice 16 Panty A
substitute) as its agent (o receive on its behalf in IEngland service of any
proceedings arising out of or in connection with this Agreement. Such
service shall be deemed completed on delivery to such agent.

523
Miscellansous

§ 23.7 Motices, jnvoices and Payments:

fa} T PARTY A

ENGIE ENERGY MANAGEMENT SCRL

Motices & Correspondente

Address:

Telephone No:
Fax Mo
Aflention:

invoices

Fax No:

Attention:

Payments

Rank account details
Process Agent

Mame:

Address:

34 boulevard Simon Bolivar
1600 Brussels

Belgium

+32 +32{072 501 39 66

<32 432012 51929 12
Head of Back-Office

To be confirmed
To be confirmed

To be confirmed

ENGIE GLOBAL LNG UK Lié

Artn: General Counsel
4% Floor
40 Holborn Viaduct




EiC:

London ECIN 2PB

TOPARTY 8¢ ENGIE ROMANIA 5.A.

Motices & Correspondence

Address: Bd, Marasest: 4-6, sector 4, Bucharest, Romania
Telephone No: +40 21 301 2239

Fax Mo: +40 21 301 2608

Attention: Mrs. Miye Pacluecs, DEM Director

JOXEO-GDE-SUEZSS

Invoices
Fax Ma: +40 21 301 2008
Attention: Bs. Raluca Frasmeanu
Payments
Bank account details:
Mame: ING Bank
TBAN: ROS56 TNGE 0001 00090 0000 0889
BIC: INGBROBU

Process Agent:

[y

L

Lpon request of Party A, Party B chall within 7 days irrevocably sppoint 2 process agent to
receive, for it and on its behalf, service of process in any legal actions or proceedings in United
Kingdom.
Part Il ADDITIONAL PROVISIONS T0 THE GENERAL ACREEMENT
& 9 {Suspension of Delivery): The following sentence shall be added at the end of § 9;
“For the avoidance of doubt, if & Termination Ameount is calculated pursuant 10 § 11,1 { Ferminarion
Awmount), any payments that are withheld under this § 9 will be treated as "other amounts® under §

1121 for the purpose of caleulating the Termination Amount.”

§10.3 (Termination for Material Reason): The last sentence of §10.3{z) is deleted. The word
“writien" shall be added before the word "notice" in the third line of §10.3(2).

§16.5(a)(i) (Mon-Performance): The word "two (2" is replaced by "three (3}

10.50e)iv)y (Winding-up/insolvency/Attachnient) shall be amended as follows:
The words “a petition is presented for its winding-up or liguidation” shall be replaced with the
words “a petition is filed for its winding-up. liquidation or for seeking z judgement of insolvency,

bankruptey or other similar proceeding™,

A new §11.3 {(Set-Of1 ¥ shall be inserted afier $11.2 as follows:




&

3

[#le]

"2 Betd3E: The Termination Amourt pavable 1o one Party (the "Pavee”) by the other Party {the
"Paver™) will, at the option of the Terminating Party, be reduced by its set-off against any amount(s)
(the "Other Agreement Amount") payable (whether at such time or in the future or upon the
accurrence of a contingency) by the Payee 1o the Payer (irmespeciive of the currency, place of
paymen: or booking office of the obligation) under any other agreement{s} between the Pavee and
the Payer or instrument(s} or undertaking{s} issued or executed by ong Party to, or in favour of, the
other Party (and the Other Agreement Amount will be discharged promptly and in all respects 1o the
extent i is so set-off). The Terminating Party will give notice to the other Party of any set-off
effected under this provision.

Per this purpose, either the Termination Amount or the (her Agreement Amount (o1 the relevant
portion of such amounts) may be converted by the Terminating Party into the currency in which the
other iz denominated at the raie of exchange at which such Farty would be able, acling in a
reasouzble manner and in pood faith, o purchase the relevant amount of such currency.

If an obligation is unascertained, the Terminating Party may in good faith estimate that obligation
and set-off in respect of the estimate, subject 1o the refevant Party accounting to the other when the
obligation 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 vight 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 entitled (whether by operation of law, contract or otherwise}”

§12.2 (Exclusion of Liability) shall be amended by adding the word "grose” in the 7% line thereof
before the word "negligence”.

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

% 14 (VAT and Taxes) shall be amended as follows

1} Paragraph 1, subsection two, shall be amended in line two by deleting, after the figure “397 the

word “or” and replacing it by *,” and by adding after the figure “195” the words “ or 199a” and in
line three by adding after the words “Council Directive 2006/112/ECT the words “{as amended by
any subsequent Directives) and in accordance with any associated national legislation®, so that the
fuil part of this subsection now reads:

“Where, in accordance with EU and/or national legislation, any supplies under an Individual
Contract may be Zero-Rated and/or subject to the reverse charge in accordance with Article 38,
39, 195 or 799a of Council Directive 2006/112/EC (a5 amended by any subsequent Divectives)
and in accordance with anv associated national legislation, the following shall apply:”

2} A new § 14.30 (VAT Representation) shall be inseried as follows:
For the purpose of article 38 of the EU council directive 2006/112/EC of 2§ November 2006 on the
common system of value added tax (the “VAT Directive™) concerning the place of supply of gas

and electricity, the following shall appiy:

ENGIE FNERGY MANAGEMENT SCHL gives the following VAT Representations when
acling as a Buyer




{a} it 15 a taxable dealer as defined in Anticle 38 of the VAT Directive; 2006/112/CE (the Directive)
and

{b} 11 is duly registered for VAT in the country where the Individual Contract is taxabie,

fc} Place of establishment for VAT purposes: Belgium: and

(dy VAT Code: BE 831958211

ENGLE ROMANIA 5.4, gives the following VAT Representations when acting as 2 Buyer:

() itis a taxable dealer as defined in Article 38 of the VAT Directive 2006/112/CE {the Directivey;
{b) it s duly registered to YAT in the country where the Individual Contract is taxable,

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

(e} VAT registration number is RO 13093222,

The provision of § 10.5(F) will not apply in relation to this representation.

Both Parties undertake to inform the other Party within 30 days if the represemations given under
this subsection have failed or ceased to be true and acourate at any time after the Effective Date, In
the event that a Party fails to inform the other pursuant to this paragraph, that Party shall indemmnify,
defend and bold the other Party harmless and indemnified in respect of any and all VAT, penalties
and interest incurred by the other Party as a result of that Party’s failure to comply with the above
undertaking.

§17.1 {Right to Reguire Performance Assurance} shall be amended zs follows: In the second
sentence, "three Business Days” shall be deleted and replaced with "five (5) Business Days” and the
iast sentence of §17.1 is deleted.

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

"Tangible Met Worth" means the sum of all paid up shareholders cash contributions to the share
capital account or any other capital account of the Relevant Entity as ascribed for such purposes of
the Relevant Entity and any accumulated retained earnings less any aceumulated retained losses and
intangible assets, including, but pot limited to, goodwill.

The following new defingd terms shall be inserted as follows:

"Commedity” means any tangible or intangible commodity of any type or deseription {including,
without Hmitation, etectric power, ¢lectric power capacity, coal, biomass, natural gas, natural gas
liquids, petrolenm, heating oil and other petroleum by-products or fuels, weather characteristics or
related factors, renewable energy obligations or greenhouse gas emission eredits or allowances and
the products or by-products thereof).

"EURIBOR" means:

{z} the applicable Screen Rate; or

{b) (1f no Sereen Raie is available and the Payee does not specify anclher page or service displaying
the appropriate rate) the anthmetic mean of the rates (rounded upwards or downwards to the nearest




fourth decimal place) as supplied to the Payee at its request quoted by not less than five major banks
in the Furo-zone imerbank market to leading banks in the European interbank market.
in either case as of the relevant time on the refevam day in accordance with market practice i the

Furopean Inlerbank market for the offering of depesits in eura for one (1) month.

“Sereen Rate" means the percentape rate per annum interest rates for euro deposits offered in the

curo-zone determined by the Banking Federation of the European Union for the relevant period, and
displayed on Reuters page EURIBOROL. If the agreed page 15 replaced or service ceases 10 be
available, the Payee may specify another page or service displaying the appropriate rate.

Executed by the duly suthorised representative of each Party effective as af the Effective Date.
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EMGIE ENERGY MANAGEMENT SCRL

- Jacgueline Boucher
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Tifle: Global Energy Management
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