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

General Agreement
Concerning the Delivery and Acceptance of Electricity

Between

ENERGY SUPPLY EQQD

having its regisiered office at_2, Graf Ignatiev str., ap ?6, 11.3, Sofia, Bulgaria

{“labbreviation of nawe/")
and
RESTART ENERGY ONE SRL

having ils registered office ot | IMiSCAra, 6 Piata Alexandru Mocioni street, ap.1, Timis County, Romania

("fabbreviarion of name]”)
trederred to jomily as the "Parties” and individually s o "Party")

entered into on 01.01.2018 (the "Effective Date").
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§1
Su 1 [

L Subject of Agreement: This General Agreement (which fncludes its Annexes and the election sheet
{"Election Sheet"y) governs all tmnsachions the Panies shall enter into for the purchase, sale, delivery and
aceepiance of electrncity, ncluding Options on the purchase, sale, delivery and acceptance of electricity (each
sueh ransaction being an “Individual Contract™). All Individual Comracts and this General Agreement shall
form o single agreement between the Parties (collectively referred 1o as the "Agreement”), The provisions of
this Greneral Agreement constitute an mtegral part of each Individual Contraet.

2. Pre-Existing Contracts: [ § |2 is specified as applying in the Election Sheet, each transaction
hetween the Parties regarding the purchase, sale, delivery and acceptance of electricny, including Options on
such transactions, entered into before the Effective Date but which remain either not vet fully or partially
performed by one or both Parties. is deemed 1o be an Individua! Contract under the Agreement.

§2

nil tri
I Definitions: Terms used in the Agreement shall have the meanings s¢t out in Annex 1.
- Inconsistencies: In the event of any inconsistency between the provisions of the Election Sheet and

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

3 Interpretation. Headings and titles are for convenience only and do not affect the interpretation of the
Agreement

4. References to Time: References o nme shall be to Central European Time (CET) or as specified in
the Election Sheet

§3
: YT

1. Conclusion of ladividual Contracts: Unless otherwise agreed between the Parties. Individual
Contracts may be concluded in any form of communication (whether orally or otherwise) and shall be legally
bnding and enforceable from the tme the woms of such Individual Contraet are concluded.

% Confirmations: In the event that an Individual Contract is not concluded in written form, both Parties
shall be free 1o confirm, or have confirmed, in writing their understanding of the agreed terms of the Individug]
Contract (each such written confirmation constituting a "Confirmation” ). A wniten Confirmation shall not
constitute o requirement for a legally valid Individual Conraet. A Confirmation shall contain the information
stipulated in, and shall be substantially in the form of| the applicable confirmution sheet from among those
artached 1o this General Agreement as Annex 2'a - d.

k4 Objections to Confirmations. Without prejudice to the provisions of § 3.2, if & Party receives o
Confirmation, it shall prompily review the terms of such Confirmation and if they differ from its understanding
of the terms of the applicable Individual Contract notify the other Party of any inconsistency without delay, 1f
hoth Partics send a Confirmation without delay and their terms contradict, then each such Confirmation shall
be deemed 10 be a notice of objection to the terms of the other Party's Confimation.

4. Authorised Persons; | 44 epifi £ E Individual
Contracts may be negotiated, confiemed and signed on behalf of that Party exclusively by those persons listed
by it for such purposes as may be specified in an Annex o this Genersl Agreement. Each Party may
unituterally amend and supplement in writing the list of persons cumrently authorised to act on its behalf at any
tirne, Such amendments and supplements shall become effeetive upon their receipt by ihe other Party.

¥
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§4
Pri , Obligations For Deliver Acceptance of Electricit

B Delivery and Acceptance In accordance with cach Individual Contract, the Seller shall Schedule, sell
and deliver, or cruse to be delivered, and the Buyer shall Schedule, purchase and accept, or cause (o be
accepted, the Contraet Quantity at the Delivery Point, and the Buyer shall pay to the Seller the relevant
Contract Price.

2. Definition of Schedule: "Schedule” shall mean, as applicable. those actions necessary for a Pary 1o
effect its respective delivery or acceptance obligations, which may include nominating, scheduling, notifying,
requesting and confirming with the other Party, their respective designated agents and  authorised
representatives, and the Network Operator, as applicable, the Contragt Quantity, Contract Capacity, Delivery
Point, Delivery Schedule, Total Supply Period, and any other relevant terms of the Individual Contract in
sccordance with all applicable rufes of the Nemwork Operator and other customary induslry practices and
procedures;

§5
Primary Obligations for Options

1. Delivery and Acceptance Pursuant to an Option:  When an Individuat Contract prevides for the
purchase and sale of a physical option to buy electricity (a "Call Option”) or 10 seli electneity (a "Put
Option") (ench, an "Option"), the seller of the Option (the "Writer") grants to the purchaser of the Option (ihe
"Holder"} the right, but not the obligation, by complying with certain designated procedures described below
in this § §, to require each Party 1o meet its respective obligations under § 4.1 for the delivery and acceptance
of electricity in accordance with that respective Individual Contraet.

L Premium for the Option: The Holder shall pay the Writer the Premium fur the Option on or before
the Premium Payment Date (and if no Premium Payment Date is designated in the werms of the Individual
Contract, such Premium shisll be due and payable on the fifth (5th) Business Day following the day on which
the Parties entered into the Individual Contract). If the Option is Exercised, invoicing and payment of the
Contrael Price for the Contract Quantity shall be in sccordance with § 13 (hivoicing and Payment) unless
otherwise agreed.

X Exercise of Option and Deadline: The Holder of an Option may exercise its rights under the Option
(in secordance with § 5.4 (Vetice of Exercise)) by giving the Writer irrevocable notice of such Exercise during
the Exercise Penod. Unless otherwise agreed, if, in respect of an Individual Contract no Exercise Deadline is
specified n respect of an Option, the Exercise Deadline shall be 10:00 am CET,

4. Notice of Exercise: Each notice of Exercise shall be effective upon receipt by the Writer and may be
given in writing or verbally, provided that Exercise may not be effected by ¢-mail and verbal Exercise may not
be effected by leaving o message on a voice mail or similar verbal electronic messaging system. In the case of
verbal Exercise, the Holder shall promptly confirm the Exercise in writing (including without limitation by
facsimile), prowided that such written confirmation is ot a prereguisite 1o the validity of verbal Exercise,

§6
Delivi M 0 and Ri

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

2. Delivery Schedules: Electricity shall be delivered sccording 1o the Delivery Schedules specified in
each Individual Contract

X Transfer of Rights of Title: Delivery shall be effected by making available the Contract Quantity at
the Contract Capacity ot the Delivery Point. Delivery and receipt of the Contract Quantity, and the tansfer

from Seller o Buyer of all nghs 1o sitle free and clear of any adverse claims thereto, shall take place a1 the
Delivery Point.

6
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4 Measurement of Electricity Deliveries and Receipts, Each Party s responsible for ensuring that
clectnicity delivenies and receipts are messured or venified by means that can be reasonably evidenced in
accordance with the Network Operator’s procedures governing the relevant Delivery Point.

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

fa) provide to the other Party documentation in its possession or conirol that evidences Schedules,
quantitics, deliveries and receipts of electricity for the purposes of determining the cause off
any deviations between the terms of an Individual Contract and actizal delivenies and receipts
of electricity; und

(1] use its reasonable and diligent effors 1o request and acquire trom the Network Operator, and
shull share with the requesting Party, any addiional documentation necessary to reconcile
inconsistencies berween Scheduled and actual lows of electricity

[ Reimbursement of External Costs; In the event @ Party, at the request of the other Party of 1o resolve
a dispute mised by the other Party, incurs reasonable external expenses in venfving that the other Pary has
failed w properly perform its obligations under the wrms of an individual Contract, such expenses shall be
reimbirsed upon demand by the Party that failed to perform.

e Seller and Buyer Risks: Seller shall bear all nsks associated with, and shall be responsible for any
costs or charges imposed on or associated with Scheduling, transmission and delivery of the Contract Quantity
up o the Delivery Point. Buyer shall benr all risks associated with, and shall be responsible for any costs or
charpes imposed on or associated with sceeptance snd transmission of, the Contract Quantity at and from the
Delivery Point

§7
Non-Performance Due to Force Majeure

1. Definition of Foree Majeure: Linless otherwise specified in the Election Sheet, for purposes of the
Apreement "Force Majeure” means an occurrence beyvond the reasonable vontrol of the Party claiming Force
Majeure (the "Claiming Party") which it could not reasonubly have svoided or overcome and which makes it
impossible for the Claiming Party o perform s delivery or acceptance obligations, including, but withou
limutation, due to ene or more of the following:

ta)  the failure of communications or computer systems of the relevant Network Operator(s) which
prevents the Claiming Party from performing ils obligations of delivery or acceptance, or

()  the relevant Network Operator’s suspension of delivery or acceptunce or its disregard of the
Clairming Party's obligations with regard to Scheduling under the Individusl Coneract.

x Releuse From Delivery and Acceptance Obligations: If a Party 15 fully or panty prevented due 1w
Force Majeure from pedforming 115 obligations of delivery or pcceptance under one or more Individual
Comtracts and such Party complies with the requirements of § 7.3 (Nodificanion and Mitigation of Farce
Majewre), no breach or default on the part of the Claiming Party shiall be deemed 10 have occurred and it shall
be released (und not merely suspended) from those obligations for the peériod of time and o the extent that such
Farce Mageurs prevents s perfonmnance. Mo obligation to pay demeges pursuint © § B (Remedies for Failire
o Deliver and Accepty will acvcrue 1o the Claiming Party with respect 1o those quantities not delivered or
received.

3 Notification and Mitigation of Force Majeure: The Cluiming Pany shall ns soon as practical afler
leaming of the Force Majeure notify the other Party of the commencement of the Force Majeure and, o the
extent then nvailabie, provide to it o non-binding estimate of thie extent and ¢xpected duration of its inability
perform. The Claiming Pany shall use all commercially reasonable efforts o mitigaie the effects of the Force
Mugeure and shall, during the continuation of the Force Majeure, provide the other Party with reasonable
updates, when and if availahle, of the extent and expected duration of its iahility to perform

4. Effects of Force Majeure on Other Party: In the event, und to the extent, a Seller's delivery
obligations are released by Force Majeure, the Buyer's corresponding ncceptance and payment obligations

.
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shall also be released. In the event and 10 the extent & Buyer's scceptance obligations are released by Force
Majeure, Seller's corresponding delivery obligations shall also be released.

§8
Remedics for Failure to Defiver and Accept
Failure to Deliver: To the extent that the Party obliged to deliver elecirnicity (the "Delivering Party”)
fails 1o deliver the Cantract Chuantity in whole or in part in accordance with the terms of an Individunl Contract
and such failure is not excused by an event of Force Majeure or the other Party’s non-performance. the
Delivering Party shall pay the other Party (the “Accepting Party”) as compensation for darmages an amount for
sugh quantity of undelivered eleotneity equal to the product oft

{a)  the amount, i positive, by which the price, if any, at which the Accepting Party acting in a
commercially reasonable manner is or would be able o purchase or otherwise acguire in the
market the quantity of undelivered electneity exceeds the Contract Price; and

(b} the quantity of undelivered eleciricity.

Such amount shall be increased by any incremental transmission costs and other reasonable and venifiable costs
and expenses incurred by the Accepting Party as a result of the Delivening Party's failure,

= Failure to Accept: To the extent that the Accepting Party fails in whole or in pant to aceept the

Contract Quantity n sccordance with an Individual Contract and <uch failure is not excused by an cvent of

Force Majeure or the other Party’s non-performance, the Accepting Party shall pay the Delivering Pany as
pensation for damages an t for the quantity of nen-nceepied electrivity equal 1o the product of:

{a)  the amount, if positve, by which the Contract Price exceeds the price at which the Delivening
Party is or would be able 1o sell the guantity of non-aceepied electricity in the market acting in
a commercially reasonable manner; and

b} the quantity of the non-aceepted clectricity.

Such amount shall be inercased by any incremental transmission costs and other reasonable and verifinble costs
and expenses incurred by the Delivening Party 85 o result of the Accepting Party's Failure.

3, Amounts Payable: Amounts that are due according to this § R shall be invoiced and paid m
accordance with § 13 (Imvoicing and Payment).

§9
Suspension of Delivery

In addition to any other rights or remedies avatlable 10 a Party (the "Non-Defaulting Party”), should a Party
(the "Defaulting Party") default on any payment that s due under the Agreement, or should it or its Credit
Support Provider fail to provide, replace or increase the amount of any Performance Assumnce required
pursuant (o the Agreement or any Credit Support Document, the Non-Defaulting Party shall be entitied, no
earlier than three (3) Business Days afler sending a writlen notice to the Defaulting Party to immediately cease
further deliveries of electricity (and be released fand not merely suspended) from its underiving delivery
obligations) under all Individual Contracts until such time as the Non-Defaulting Party, has received cither the
required colluternl or full payment (including all applicable defaull imerest and expenses) of all outstanding
amiounts owed to the Non-Defaulting Pany

§10
Term and Termination Rights
I. Term: This General Agreement shall come into foree as of the Effective Date. It may be terminated in

accordance with either § 10.2 (Expiration Date and 30 Day Termination Noticey or § 10.3 ( Termination for
Material Reason) through § 10,5 (Definition of Material Reason),

8
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2 Expiration Date and 30 Day Termination Notice: This General Agreement will terminate on the
Expiration Date (1f one 15 specified in the Llection Sheet) or if no Expiration Date has been specified in the
Election Sheet, by a Party by giving the other Party thiny (30) days pnor written natice of termination (in hoth
cies "Ordinary Termination), In the event of Ordimary Termination, the General Agreement shall remain
legally binding on the Parties until, but only in respect of, all Aghts and obligations already created or existing
under the Agreement prior to the date of the Ordinary Termination are fully performed by both Parties.

3 Termination for Material Reason:

ta) I a Materisl Reason {as defined below)y with respect 1o a Party hias occurred and is continuing,
the other Party (the “Terminating Party") may terminate the Agreement ("Early
Terminntion”) by giving the other Party notice. A notiee of Early Termination may be given
by telephone if that notice 15 confirmed in writing within two (2) Busmess Days,

(b} A notice of Early Termination shall specify the relevant Material Renson for the Early
Termination and shall designate a day 28 an early termination date (the "Early Termination
Date”). The karly Termmation Date may not be earlier than the day the notice is deemed to
have been received under the Agreement nor later than twenty (20) days after such day. With
effect from the Early Termination Date all further payments and performance in respect of all
Individual Contracts shall be released (and not merely suspended) and existing duties and
obligations of the Parties shall be replaced by the obligation of one Party 1o pay damages for
non-fulfilment 1o the other Party in an amount (if any) calculated in aecordance with § 11.1
{the "Termination Amount").

{e}  If notice designating an Early Termination Date is given, the Early Termination Date shall
occur on the date so desig 4 even if the applicable Material R 15 1o longer continuing.
On, or as seon as practicable after, the Early Termmation Date. the Terminating Party shall
calculste In @ commercially reasonable manner, and shall noufy the other Panv of, the
Termination Amount (i any) to be received or paid by it durl‘nng h-um aggregatmg all
Settlement Amounts as stipulated in § 1) ( Calewlation of the Termi 4

(d)  The Termination Amount shall be payable by the relevant Pary to the other Party within three
(3} Business Days of its notification by the Terminating Party.

(e} The Terminating Party may tuke mlo account any Performance Assurance or credit support
availahle pursuant to the Agreement or any Credit Support Document,

() The right to designate an Early Termination Date under this § 10.3 (Termination for Material
Reason) is in addition 1o any other remedies available under the Agreement or ut law

4. Automatic Termination: [f " T i uriy in |

JectionSheet, and upon the occurrence of @ Maierial Reason described in § 10, ‘[c] | Winding-
up/Insolvency/Anackmeny), the Terminating Party need nat send that Party any noliee of the dcu:gnauon of an
Early Termination Date and the Early Termination Date in such event shall be as specified in n_the Election
Sheet Fxcept as provided i this § 10.4, Early Termination by virue of operation of Automatic Termination
shall be as provided in § 10,3 (Termination for Material Reason),

& Definition of Material Reason: The Agreement may be terminated ar nny time for one or more of the
fallowing reasons (each, a “Material Reason"):

(&) Non Performance: The failure of a Pary or its Credit Support Provider, when required, to
make @ payment, w0 deliver any Performance Assurance or 1o perform any other material
abhgation (other than when such abligation is released pursunnt 10 § 7 (Nom-Performunce
Due to Force Majeare)):

(i) under the Agreement: provided, that in the case of a failure w pay, such failure is not
cured within fwo (2) Business Days of @ written demand, or, in the case of any other

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

G
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(b}

ey

{d)

Version 2.10a)

(i1)

(iii)

under any Credit Suppon Document (after giving effect o any applicable notice or
grace period thereunder); or

under any  Performance Assurance in accondance with § 17 (Performance
Axsurarce).

Cross Default and Acceleration: Unless otherwise specified in the Election Sheet,

)

(1)

any payment default under any Specitied [ndebtedness with an aggregate outstanding
prineipal balance equal to three pereent (3%) of the Tangible Net Worth ef such {ua)
Party’s, or (bb) such Party’s Credit Support Provider (if such Party has a Credit
Support Provider) or (ce) such Pany's Controlling Party (if such Party does not have
a Credit Suppon Provider but has & Controlling Party), as the case may be, as of the
dute of the defaul, or

the failure of a Party or its Credit Suppon Provider or Controlling Party 1o make one
or mare payments in an aggregate amount (individually or eollectively) of not less

than the I[I-Eihl:lﬂ Amount spegified in the Flection Sheet for that Party under such

g s OF ISty tered into between such Parties or their Affiliates (after
giving effect 1o any applncnbic notice requirement or grace period),

Winding-up/I nsolvency/Attachment: A Partv or its Credit Support Provider:

(i)
(i}

(1)

(iv)

v)

(vi)

(vii)

(vit)

(1)

is dissalved (other than pursugnt 1o a conselidation, amalgamation or merger);

hecomes msolvent or is unable to pay its debts or fails or admits in writing s
inability generally 1o pay its debis as they become due;

makes a general assignment, grrung or position with or for the benefit of its
credhtors;

nstitutes or has instituted against it a proceeding seeking a judgement of insolvency
ar hankrupiey or any other relief wnder any bankmuptey or insolveney law or other
similar law affecting crbdunn; nghr,x, or 4 p|.1.I'lmn 15 presented for its winding-up or
liquidation and, if s tin i5 nob withdrawn, dismissed,
discharged, smy;\dorrmniuad in st 'od a5 specified in the Election Sheet;

has a resolution pussed for jts winding-up, official munagement or liquidation (other
than pursuant 1o a consalidaon, amalgamation or merger),

secks or becomes subject tw the apy of an wtor, provisional
liquichkaior, conservator, receiver, trustee, custodian or other similar official for it or
fior all or substantinlly all its assets;

hig o secured pary take f ion of all or sub inlly all its assets or has a
distress, execution, attachment, sequestration or other legal process levied, enforcesd
or sued on or against all or substantially all s assets;

ciuses or 1 subject 1o any event with respect to it which, under the applicable laws of
any junsdiction, has an analogous effect to any of the events specified in clauses (i)
1o (vin) (inclusivel; or

lakes any action in furtherance of, or indicaling its consent lo, approval of, o
acquiescence m, any of the acts referred 1o in this § 10.5(c),

Failure to Deliver or Accept. [f specified as applving in the Election Sheet, the failure of 8

Party to comply with its obligation to deliver o aceept cleciricity under an Individual
Contract, (other than, when such obligation is released pursuant o §7 (Nen-Perfurmance Due

i

Copyright © 2007 by Europeun Federation of Energy Tradery



to Farce Majeure)) for more than seven (7) consecutive days or for more than seven (7) days
in aggregate within a period of sixty (60} days.

(¢} Force Majeure: A Party is released from sts obligations under the Agreement due to Foree
Majeure for more than thirty (30) consecutive days or for more than sixty (60} diys in
aggregate within a peried of one calendar year

() Representation or Warranty: A representation or warranty when made or repeated or
deemed to huve been made or repeated by a Pany to this General Agreement or an Individual
Contract or by (15 Credit Support Provider in & Credit Suppert Document proves to have been
incorreet or misleading in any material respect when made or repeated or deemed to have been
made or repeated.

Unless otherwise specified i the Blection Sheet. the above Material Reasons shall constituie the exclusive

reasons for Early Termination under this § 10,

§11
Calculati f the T i t

1. lermination Amount. The Terminating Party shall caiculste an amount (the "Fermination
Amount”) to be paid in accordance with § 10.3 (Termination for Murerinl Reavons) and § 104 (Automatic
Termination) by calculating the sum (whether positive or negative) of all Settlement Amounts for all
Individual Contracts phis any or &l ether amoints payable between the Parties under of in Lonniction with the
Agreemenil.

5 Settlement Amount: The "Settlement Amount” for an Individual Contract shall be the Gains less the
aggregate of the Losses and Costs which the Terminating Party incurs ds @ result of the temnination of the
Individual Contract, For the purpose of this provision:

fa) "Costs” means brokerage fees, commissions and other thind party costs und expenses
reasonably incurred by the Terminating Party cither in terminating any arrangemenl pursuat
to which it has hedged its obligation or entering into new arrangements which replace a
terminated Individual Contract and all reasonable legal fees, cosis and expenses incurred by
the Termmatmg Pany in fom with its ter ion of such Individual Contract,

(3] “Gains” means an amount equal to the present value of the ecomomic benefit 1 the
Terminating Party. if any (exclusive of Costs), resulting from the termination of an Individual
Contract, determined in a commercially reasunshle manner; and

(e} "Losses” means an amount equal 1o the present value of the econome loss to the Terminating
Party, if any (exclusive of Costs), resulting from its temmination of an Individual Contract,
determined in @ commercially reasonable manmer.

In caleulating the Setdement Amounts, the Teominating Party may, but is not obliged, o caleulate ns Craing and
Losses ay at the Enrly Termination Date, at its discretion, without entering into any replacement ransacrions,

§12

T Application of Limitati This § 12 will apply uniess otherwise specified by the Parties in the

Election Sheet,

% Exclusion of Lisbility: Subject 0 §§ 12.3 and 12.4 and except in respect of any amounts payable
under § 8 (Remedies for Failare to Deliver and Accepn) or § 103 (Termination for Material Reason), 4 Party
and its employees, officers, contractors and/or agents . are not liable to the other Party for any loss, cost,
expense or damages ("Damages”), (including, without limimtion, any liability due to the irregularities in the
supply of electricity under an Individual Contract) incurred by the ather Party under or in connection with the
Agreement, excepl where such Damages are due 10 gross negligence, imtentional default or fraud of a Pany or
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its employees, officers, contractors and/or agents used by such Party in performing its obligations under the
Agreement

3 Consequential Damage and Limitation of Liability. Subject to § 124, the lability of a Party under
or i connection with this Agreement:

(2 dous not include Tiability for any indirect sndior conseguential Damages, including, without
limitation, loss of profit, goodwill, business opportunity or anticipated saving: and

() is limited to an amount equal to the amounts payable for electricity supplied or to be supplied
by & Party under any relevant Individual Contract provided that such limimtion shall not apply
10 payments under § & (Remedies for Faifure to Deliver and Accept) and § 11 (Colenfation
af the Termination Amount).

4, Intentional Default, Fraud and Fundamental Rights: Nothing in the Agreement operates o exclude
or limit a Party's hability for;

(o) intentional default,
(b} fraud; or

(c) any action which endangers the fundamental legal nghts of a Party or which vielutes a Party’s
funclamental comractual obligations (" Kardinalspflichien").

Duty to Mitigate Lossex For the wvoidance of doubt, and subject to applicable law, each Party agrees
Lh:u It has a duty 1o mitigate (s Damages and covenants that it will use commercially reasonable effons o

minimise any Damages it may incur under or in don with the Ag .
§13
Invoicing and Pavment
8 Inveice: Each Party who is o Seller of electricity in an Individaal Contract shall transmit to the other

Party in the course of the calendar month following a delivery of elecincity according 1o the Delivery Schedule
for the previous month an invoice setting forth the total quantities of electricity that were sold by it under
Individual Cantracts 10 the previous calendar month, In tion with such mvoice the Party may state all
amounts then owed between the Parties pursuant to the Individusl Contracts including, without limitation, all
amounts owed for the purchase and sale of electricity, fees, charges, reimbursements, damages, interest, and
other payments of credits owed between the Paries and, if applicable, any net amount due for payment
pursuant 1o § 133 (P Netting). Invaicing of Premiums due under an Individual Contract for Options
shall be as agreed by the Parties in the Individual Contracts,

2. Payment: Omn or before the later to oceur of (a) the twentieth (20th) day of the calendar maonth or if not
2 Business Day the immediately following Business Day or (b) the fifth (5th) Business Day following receipt
of an invoice (the "Due Date”), a Pany owing an invoiced amount shall pay. by wire uansﬁ:r in freely
available funds, 1h.e amount set fcmh on wur:h invoice 1o the ent ad wiided b
ather P, . Such payment shall be mude, unlt'-.u nthermmngreecL m EURO,
and subject o § 14 (VAT nmf Tn.tu] and the reputier shall pay its own bank charges. Notwilhstanding the
foregoing, the Due Date for payment of a Premium under an Individunl Contract for Options shall be the
Premium Payment Date specified in the Individual Conreact,

kS Payment Netting, 11 ; g in the Election Sheet, if an any day the Parties
ure cach required to pay one or more u.r-munls in lhr.' same currency (for which purpose all EURO currencies
shall e considered a single currency) under one or more Individual Contracts then such amounts with respect
10 each Pary shall be oggregated and the Parties shall discharge their respective payment obligations through
nelting, 1n which case the Party, if any, owing the greater apgregate amount shall pay the other Pany the
difference between the amounts owed.

4. Invoicing and Payment of Scheduled Contract Quantities: [Invoicing and payment shail be based on
Scheduled Contruot Quantities in accordance with all applicable Delivery Schedules for the respective month.
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Wihien and if data becomes available confirming that the actual quantities of electrivity delivered and receved
differs from that sei out in the Delivery Schedules, invoicing and payment will be adjusted 1o reflect any
deviations between the Contract Quantitics and actual deliveries.

5. Default Interest: Overdue payments shall accrue interest from, and including, the Due Date to, but
excluding, the date of payment, ut the Interest Rate. For this purpose the "Interest Rate” shall be the rate of
interest specifi Llection Sheet.

. Bisputed Amounts: (s Party, in good faith, dispules the aceuracy of an invoice. it shall on or before
the Due Date provide a written explanation of thie basis for the dispute and shall pay:

stion Sheet. the full amount invoiced no later
than the Dur.- Daie, If any umuml paid under dispute is finally determined to have not been
due, such overpayment shall, at the election of the owed Party, be credited or retumed t it
within ten (10 days of such determination, along with intorest acerued of the Interest Rate
from, and including, the date such amount was paid, 10 the other Party, but excluding, the date
returned or credited; or

(a)

b} ifthis § 13.6 (b} is specified as applving in the Election Sheet, the md]sputed amount invoiced
no later than the Bue Date, 1f any amount withhield under dispute is finally determined 1o have
bean due, such withheld amount shall, at the election of the owed Party, be credited or
returned to it within ten (10) days of such determination. along with interest acerued at the
Interest Rate from, and including, the date sueh amount was due, o the other Party, but
excluding. the date puid or credited.

§14
VAT and Taxes

A VAT: All amounts referred 1o in this Ceneral Agreement are exclusive of VAT, The VAT tremiment
of the supply of electricity under an Individual Contract shall be determmed pursuant to the VAT laws of the
jarisdiction where & taxable transaction for VAT purposes is deemed to take place, IF VAT is payable on any
such amounts, the Buyer shall pay 10 the Seller an amount équal 1o the VAT at the rate applicable from time to
time; provided that such amount shall only be required to be paid once the Seller provides the Buyer with a
valid VAT invoice (applicable in the jurisdiction of supply) in relation o that smount.

Where. i accordance with EU anddor national legislation. any supplies under an Individual Contract may be
Zero-Rated andior subject to the reverse charge in sccordance with Armicles 38, 39 or 195 of Council Directive
2006/1 12/EC, the following shall apply:

(#)  the Buyer and the Seller hereby covenant that they will do all such proper acts, deeds and
things as are necessary (which may include and shall not e limited (o providing to the Seller
all such proper, true and sccurate ds ion or assi ¢ 35 may by be required
by the refevant taxing authority) 1o ensure that such supply 15 Zero-Rated or subject 1o the
reverse charge for the purposes of such legislation;

(b} in the event that the Buyer or the Seller fails to comply with such obligation, the non-
complying Party shall indemmify the other Panty in respect of any and all VAT, penaltics and
interest incurred by the other Party a5 a result of the non-complying Pany's failure to comply
with the above covenant: and

{c]  nthe sbsence of the Buyer providing any documentation as referred to in (a) above, the Seller
reserves the right o charge local VAT,

2. Other Taxes, All amounts veferred o in this General Agreement are exelusive of Other Taxes. [n the
case of Other Taxes, if the cost of an Other Tax is charged or passed on by the Seller to the Buyer, the Buyer
shall pay this amount of Other Tax w the Seller; provided that such amount of Other Tax s identified
separately on the mvoice ssued by the Seller and confirmation is received by the Buyer, where spplicable, that
such amount of Other Tax has been duly patd or accotmicd for to the relevant Tax authority, as approprisie

Where in sccordance with EU and/or national legistation there 15 an exemption or other relief, as applicable,
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from Other Taxes in respect of any supphies under an Individual Contract, the following shall apply:

(4)  the Buyer and the Seller hereby covenant than they will do all such proper acts, deeds and
things as are necessary (which may include and shall not be limited 1o providing o the Seller
all such proper, true and accurate do ian or assi € i may blv be required
by the relevant texing suthority) to ensure thal such supply is exempt from Other Taxes for the
purposes of such legislation;

(B} in the event that the Buver or the Seller fails to comply with such obligation, the non-
complying Party shall indemnify the other Party in respect of any and ail Other Taxes,
penalties and interest inourred by the other Party as a result of the non-complying Party's
fuilure o comply with the above covenant; and

e} inthe absence of the Buyer providing any documentation as referred to in {a) above the Seller
reserves the right (o churge Other Taxes.

A Seller's and Buyer's Tax Obligation:  The Scller shall pay or cause 1w be paid all Tax on or with
respect to electricity delivered pursuant o an Individual Contract arsing before the transfer of risk and title a1
the Delivery Pomt. The Buyer shall pay or cause to be paid all Tax on or with respect to the electrcity
defivered pursuant to an Individual Contract ansing after the transfer of risk and utle at the Delivery Powt.
Subject w §14.2, the Parties shall pay all Tax ansing at the transfer of nsk and title at the Delivery Pomt in
accordance with applicable local laws. In the event thai the Seller is required by law to pay any Tax which is
properly for the account of the Buyer, the Buyer shall promptly indemnify or reimburse the Seller in respect of
such Tax. In the event that the Buyer is required by law 10 pay any Tax which is properly for the account of the
Seller, the Buyer may deduct the amount of any such Tax from the sums due (o the Seller under the Agreement
and the Seller shall promptly indemnify or reimburse the Buyer (n respect of any such Tax ol so deducted.

4. Taxes Targeted at End-Users: The Buyer covenants to the Seler thar, for the purposes of a Tax
which 1s targeted at the end-user or consumer of electricity, either:

(a) it will not be an end-user or consumer of such electncily delivered to it under any Individual
Contract, or

(b that the Buyer has the status of an imermediury or any cquivalent status bs defined in any
applicable legistation, or

el thar the electricity so debivered will either be transported out of the jurisdicoon in which the
Delivery Poimt is situated under sueh Individual Contraet or will be re-sold within such
junsdiction,

andd the Buyer will provide such documentation as may be required by applicable legislation 1o cvidence any of
the Torpoing.

5. Exemption Certificates: If however, the Buyer intends tw consume any of the electricity delivered
under an Individunl Contract, the Buyer shall provide to the Seller, if required under the applicable legislation,
@ Vahd Centificate evidencing the exemption of the Buyer's relevant facility from the Tax which is targeted a1
the end-user or consumer of electneity, in respect of its energy supply to the reasonable satisfaction of the
Seller. If such a Valid Cenificate, which is required by any applicable legistation, is not provided andior the
Seller is not w0 satisfied by the relevant time of inveicing and the Seller is liable 1o pay the Tax argeted at the
end-user or comsumer of electricity, (he Seller shall charge the Buyer and the Buver shall pay to the Seller in
addirion 1o the Contract Price an amount equal to the Tax which is applicable o the end-user or consumer of
elecineity on the clectricity delivered under such Idividual Contract, at the rate applicable al the time of the
sale. [f the Buyer, subsequent to the Seller charging such Tax, provides the Seller within the applicable time (if
any) with a Valid Certificute, the Seller shall reimburse the Buyer for any such Taxes paid by the Buyer,
provided the Seller has reclsimed such Tax,

. Indemnity: In the event that, in respect ol an Individual Contract, a Pany is in breach of its obligativns
under $14.4 (Taxes Targeted at End-Users) or §14.5 (Exemprion Certificates), it shall indemmity and hold
harmless the other Party against any lishility for Tax which s targeted at the end-user or comnsumer of
clecincity (and any associsted charges or penalties) in respect of electricity detivered under such Individual
Comtract.
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% New Taxes: I any New Tax is applicable 10 an Individual Contract, and the Buyer is, by the use of
reasonable endeavours, ahle to obtain any available exemption or relief therefrom or is contractually able Lo
patss the same through o or be reimbursed in respect thereol by | o third party, the Buyer shall pay or causce to
be pard, or reimburse the Seller if the Seller has paid, such New Tax, mud the Buyer shall indemnity, defend
and hold harmless the Seller from and agamst any claims for such New Tax,

8. Termination for New Tax. Unless otherwise specified i the Election Sheet or in the terms of an
Individual Contract, the provisions of this §14.8 shall only apply in respect of an Individual Contract if the
period from the date on which the Parses concluded such Individual Contract pursuant w § 3.1 (Conclusion of
Individual Contraces) 1o the end of the Total Supply Period exceeds wo years,

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

1zl

(b}

i)

a New Tax s imposed on a Party (the "Taxed Party”) 1n respeat of the Contract Quamity; and

having used reasonable endeavours to do so, the Taxed Party 15 unable contractually to pass on
the cast of the New Tax o the other Party or & third party; and

the total amount of the New Tax that would be payable 1 respect of the balance of the total
amount of electricity w be delivered during the remainder of the Towl Supply Period (the
"Remaining Contract Quantity”), unless otherwise specified w the Election Sheel, shall
exceed five percent {5%) of the product of the Remaining Contract Quantity and the Contract
Price

then, the Taxed Party shall be entitled to terminate the Individual Contract subject 1o the following conditions:

(a)

b

(4]

{di

tel
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the Taxed Party must give the other Party (the "Non-Taxed Party”) ai leas five (5] Business
Driws’ prior writien notice (the "Negotiation Period”) of its mtent 1y termipate the Individual
Contract (and which notice shall be given no luter than |80 Days after the later of the
enactment or the effecive date of the relevant New Tax), and prior to the proposed
termination the Taxed Party and the Non-Taxed Pary shall attempt to reach an agreement as
1o the sharing of the New Tax;

if such agreement Is not reached, the Non-Taxed Party shall have the rght, but not the
obligation, upoen written netice 1o the Taxed Party within the Negotiation Penod, o pay the
New Tax for any continuous period it so clects on o calendar month W calendar month basis,
and 1 such case the Taved Party shall not have the right during such continuous penod to
terminate the Individual Contract on the basis of the New Tax;

should the Non-Taxed Party elect w pay the New Tax on a calendar month o calendar month
basis, the Non-Taxed Party may elect to cease the pavment of the New Tax upon giving five
{5) Business Days’ prior writien notice 1o the Taxed Party of its election to cease payment of
such New Tax, in which case the Non-Taxed Pary shall indemnify the Taxed Party for the
New Tax and related interest and penalties that may be incurred by the Taxed Party in respect
of the period during which the Nen-Taxed Party had elected 10 pay the New Tax and the
Taxed Pary shall again be subject to the provisions of this § [4.8 as 1 the New Tax had an
effective date as of the date an which the Non-Taxed Party ceased payment of such Mew Tax;

if agreement as o sharing » New Tax is not reached and the Non-Taxed Party does not elect 10
pay the New Tax for any period of time within the Negotiation Period, the lndividual Contruct
affected shall be terminated on the eapiry of the Negotiation Period;

upon terminabion of the Individual Contract, the provisions of § 11 (Calewlation of the
Termination Amount) relating 1w the caleulation and payment of the Termination Amount
shall apply but only in respect of the Individual Contract(s) so terminated, and for these
PUOses

(i) the Non-Taxed Party shall be understood 0 be the Terminating Party for the
calculation of the Tenmination Amount; and
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(11} the effect (if any) of the relevant New Tux on the calculation of the Termingtion
Amount for any Settlement Amount) shall be expressly excluded.

., the following shall

9, Withholding 1ax:
apply between the Parties:

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

ib) Grossing-Up. The Paving Party shall increase the amount of any payment which is required
to be misde subject to a withholding or deduction 1o the extent necessary 1o ensure that, siter
the making of the required withholding or deduction, the Receiving Party receives the same
amount it would have received had no such withholding or deduction bean made or tequired
to be made, except that ne merease shall be made in respect of any Tax:

(1) which is only impaosed as a result of a connection between the Receiving Party and
the jutisdiction of the authority imposing the Tax (meluding, without limitation, a
confection arising from the Receiving Party having or having had @ permancnt
establishmeitt or ather fixed place of business in that jurisdiction, or having been
present or engaged in business in that jurisdiction) other than the mere execulion or
delivery of this Cieneral Agreement, any Confirmation o any Credit Support
Document; or

(11) which could have been avoided if the Receiving Party had delivered to the Paying
Party or to the appropritte suthonty as reasonably requested by the Paying Party, any
declaration, certificate, or other documents specified in the Election Sheet in a form
reasonably satisfactory to the Paying Party: or

(iii)  which is only imposed 95 a result of any Tax representation made by the Receiving
Party in the Election Sheet for the purposes of this § 14.9 failing or ceasing to be true
and necurate provided that this paragraph (iii) shall not apply (and the Paving Party
shall be vbliged to increase the amount of any payment pursuant to this § 14.9(h)) i
such representation has failed or ceased to be e and sccuraie by reason of

(aa) any change in, or in the application or inlerpretation, of amy relevant law,
enactment, directive. or published practice of any relevant Tax authority
beimg o change oceurring on of afler the date on which the relevant
Individual Contract is entered; or

tbh)  any action taken by a Tax suhority, ar brought in a court of competent
jurisdiction, on or after the date on which the relevant Individual Contract is
entered into.

§15
uatin 5 Fa 0 for Market Disrupt,
L Caleulation of Floating Comtract Prices: In the event ihe Contract Price 15 based on an index,

exchinge or any other kind of variable reference price (such price being o "Floating Price”) the Contract Price
shall be determined on the Settiement Date at the Settlement Price us specified in the applicable Individual
Contract. The Settlement Price shall be determined in accordance with the Calculation Method on the
Caleulation Dule as specified in the Individual Contragt, The Calculation Date is the date specified as such in
the Individual Contract on which the Settlement Price for the specific delivery is determined. The Caleulation
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Agent shall provide prompt notice of the Settlement Price determined as well as the amount to be paid on the
D Diste Payment shatl be made pusuant to § 13 (Invelcing and Payment).

L Market Disruption: Upon the occurrence of a Market Disraption Evemt as specified m & 154
{ Definition af Market Disruption Event), the Calculation Agent shall determine an ghemnative price to which
the relevant [ndividual Contract shall be settled (the "Alternative Settiement Price”) sccording to the
applicable Fallback Mechansm contaimed in the provisions of § 153 (Fallback Mechanism). In the event of 4
Market Disruption Event, the order of succession of §13.3 from (a) w () shall be binding upon the Caleulation
Agent. The Caleulation Agent can only use the next following Fallback Mechianism provision if the previous
Faliback Mechanism provision is not available due 1o & Marke Dhsruption Event or otherwise as provided in
§15.3, s applicable.

& Fallback Mechanism: In the ewent of a Market Disruption Event the Caleulation Agent shall
determine the Alemative Settlement Price according 1o the following procedure (cach s "Fallback
Mechanism");

fa) Fallback Reference Price; The Calculation Agent shall determine the Alternative Settlement
Price based upon the price for that Caleulstion Date of the first Alternate Commodity
Reference Price, if any, specified in the applicable Individual Contraet and which is not itself
subject o a Market Dhsruption Event; if an Alernate Commodity Reference Price has not
been agreed on in the Individual Contract, the next dpplicable Fallback Mechanism shall apply
for the relevant Individual Contract;

(k) Negotiated Fallback: Each Party shall prompily negotiate m good faith to agree with the
other on an Alternative Seitlement Price (or a method for determining the Alternative
Settlement Price), and, if the Parties have not so agreed on or before the fifth (Sth) Business
Day following the first Calewlation Date on which the Market Disruption Event existed, the
nent applicable Falthack Mechanism shall apply:

&) Dealer Fallback: On or afier six (6) Business Days following the first Calculation Date on
which the Market Disruption Event oceurred or existed, the Parties shall promptly and jointly
agree upon three independent leading parlicipants in the relevant market ("Dealers”) selecied
i good faith from smong participants of the highest credit standing which satisty all the
criteria thut the Parties apply generally in deciding whether to offer or to make an extension of
credit or o epter mto o transaction comparable 1o the Individual Contract that is affected by
the Market Disruption Event. The Dealers shall be appointed to make a delermination of the
Adtemative Settfement Prce taking into consideration the latest available quotation for the
relevant commedity reference price and any other information that in good faith is deemed
relevint. The Alternative Setlement Price shall be the arithmetic mean of the three amounts
determined o be the Alternative Seitlement Price by each Dealer, in which case the
caleulation shall be binding and conclusive in the absence of munifiest error.

4 Definition of Murket Disruption Event. "Murket Disruption Event” under this § 15 shall mean the
EVENTE %zfpulal.cd under § 154 (a) theough () (the existence of which shall be determined in a commercially

L by the Caleulation Agent). For purposes of this § 154, “Price Source” shall mean any
msnm:m determining and publishing the price for a relevant commuodity (8 "Commoedity Reference Price”)
including exchanges trading in sny relevant future contracts or commodities on which the Floating Price is
based.

1] the furlure of any relevant Price Source to announce or publish information necessary for
determining the Commodity Reference Price;

(b the tempurary or permanent objective unavailability of any relevant Commeodity Reference
Price:
() & temporary o penmanént Closing of the Price Source of any relevant Commuodity Reference
Price;
(i S
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) the discontinuance or suspension of, or the impasition of & matenal lmitation en, trading in
any relevant fulures contract or commodity offered by the relevamt exchange for the
Commaodity Reference Prive;

() the occurrence since the date such Individual Contract was entered imo of 2 material change in
the detnils of the composition of or specifications for any relevant commodity or Commiodity
Reference Price (i) which are entered into or incorporated in any relevant futures eontract or
offered by the relevant exchange or (i) which are used by any other relevant institution for
determining the Commaodity Reference Price in compiling the price information necessary for
determining such Floating Price, or

if) the occurrence singe the commencement of the relevant Individual Contract of o matenal
change in the method of caleulation used for any relevam Commodity Reference Price w
determing the pnce information necessary for determining such floating price.

or i the relevant

5 Caleulation Agent:
Individual Contragy, the Seller shall be the Caleulation Agent

§16
Guarant d it Support

To uddress cach Puarty’s risk relating to the creditworthiness of the olher Party, and Lo secure the prompi
Fulfilment of all obligations resulting from this General Agreement and Individual Contracts, the Partics may
agree, on orat any time afler the Effective Date, or at the time of the concluding of each Individual Contract,
upon the cireumstances inwhich Credit Support Documents may be required 1o be provided for the benefit of o
Party. including, the form of Credit Support Documents, the amount of credit support, and the identity of one or
mire acceplable Credit Support Providers.

§17
Performance Assurance

). Right to Reguire Performance Assurance: At any time and from time to kme, when a Pady {the
"Requesting Party") believes in good faith that 4 Material Adverse Change has occurred in respect of the
other Party, the Requesting Party shall be entitled 1o require, by wringn notice, that the other Party provide to it
or increase in amount: (@) 8 Letter of Credit; (bi cash; or () other security (including a bank or parent
Euarnmtee), in o form and amount ressonably scceptable 10 the Requesting Party (each a "Performance
Assurance”). Upon receipt of such witien notice. the ather Party shall within three (3) Business Days provide
1 the Requesting Party the Performance Assurance required.

e 4 Muterial Adverse Chunge A Material Adverse Change shall have occurred if any one or more of

following events has occurred and Is continuing insofar as such event is specified as applying o a Pany in the
Eleet

{a) Credit Rating: If the Credit Rating of an Entity histed in (1)-{iii), each such Entity being a
"Relevant Entity" of such Pary, is withdrawn or downgraded below the rating set out for

SUg 1 the Election Sheet
(i) :he other Party (unless all of that other Party’s financial obligations under the
it are fully d or d under & Credit Support Document); or

{i1) the other Party's Credit Support Provider (other than s bunk); or

(i) any Enmity who is a pany to a conwol and'or profit transfer agreement
(Berherrschungs-Gewimnabfifirungsvertrag) within the meanmg of the German
Stock Corporaton Act (dktiemgesers: AkiG) (o "Comtrol amd Profit Transfer
Agreement") with the ather Party and such othier Party is in relation to such Entity,
its subsidiary over which such Entity has control (a "Controlling Party"); ar
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by

e}

i)

(e)

{f

]

(h)

i
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Credit Rating of & Credit Support Provider that is a Bank: [f the Credit Rating of a bank
serving as the other Party’s Credit Support Provider is withdrawn or downgraded below the

Credit Rating set out in the Eleciion Sheet; or

Fluuneial Covenants: Insofar as a Relevant Entity does not have a Credit Rating, if such
Relevant Entity does not fulfill any of the following financial requirements as determined by
reference 1o ils most recent financial statement:

(1) EBIT to Interest; The ratio of ERIT to the sum of all interest and any amounts in
the nature of interest charged W expense relating 1o financial indehtedness for
horrowed money {which includes debts pavable w Affiliates as well as deby
instruments to financial instimitions) for such Relevam Entity in any fiscal year is

greater than the ratio specified in the Eleciion Sheer;

(1) Funds from Operations: The rato of Funds from Operations to Total Debt for such
Relevant Entity in any fiscal yeur is greater than the gatio specified m the Election
Sheet: or

(1ii) Total Debt tu Total Capltalisation: The ratio of Total Debt to Total Capitalisation
for such Relevant Entity i any fiscal vear is less than the ratio specified in the
Electi 1or

Decline in Tangible Net Worth: [f the Tangible Net Worth of a Relevant Entity flls below
the an alied 1 5 s or

Expiry of Performance Assuramce or Credit Support Document:  [f any Performance
Assurance or any Credit Support Document expires or lerminates with respect to any
outstanding obligations of the other Panty under the Agreement, or, if @ Performance
Assuranee or Credit Support Document is due to expire or terminate within the period of time,
i any, specified in_the Election Sheet. or the failing or ceasing of such Credit Support
Document to be w full foree or effect for the purpose of the Agreement (in cach case other
than in accordance with the its terms or the 2ems of the Agreement) before the satisfaction of
all outstanding obligations of such other Party under the Agreement to which such Credit
Suppart Docurrient relates, without the written consent of the Requesting Party,

Failure of Performance Assurance or Credit Support Document: If any Credit Support
Provider or Performunce 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 fuils 10 comply with or
perfurm its obligations under or in respect of such Credit Suppont Document or Performance
Assurance and such failure is continuing after uny applicable grace or cure period; or

Failure of Control and Profit Transfer Agreement: 1f any Controlling Party of the other
Party disaffirms, disclaims, revokes, repudiates or rejects in whole or in part, or challenges the
validity of, any Control and Profit Transfer Agreement entered into by it or atherwise fails to
comply with or perform its obligations under such Control and Profit Transfer Agreement; or

Impaired Ability to Perforny I in the reasonable and good faith opinion of the Requesting
Party, the ability of the Relevant Entity 1o perform its obligations under the Agreement, any
Credit Support Document or any Control and Profit Transfer Agreement, as the case may be.
15 materially impaired,

Amalgamation/Merger: If the other Party or its Credit Support Provider undergoes a change
of control, consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its asscls (o, oF reorganises, Meomorates, Teifcomporates, or reconstitutes nto
or a5, another Fntity, or another Entity transters all or substantially all its assets o, or
renrganises, iNCorporates, reiNCOMPOrales. or reconstitutes into or as, such other Party or its
Credit Support Provider and:
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{1) the creditworthiness of such Party, its Credit Support Provider or the resulting,
surviving, transferée or successor Entity 15 materially weaker than that of the ather
Party or such Credil Support Provider, as the case may be, immediately prior to such
aetion;

(ii) the resulting, surviving, trapsferee or successor Entity fails tw assume all the
obligations of that other Party or such Credit Support Provider under the Agreoment
or any Credit Support Document (o which it or its predecessor was a party by either
operation of faw or pursuant to an agreement reasonably satisfagtory to the
Requestmg Party; or

(1) the benefits of any Credit Support Document cesse or fail 1o extend (without the
consent of the Requesting Party) 1o the performance by such resulting, surviving,
transferee or successor Entity o its obligations under the Agresment,

L. Provision of Financial Statements: Unless otherwise specified in the Election Sheet, if requested by

u psrty. the other Party shall deliver

(a) within 120 days following the end of each fiscal year, a copy of such other Panty’s, or for such
period the other Party's obligation are supported by a Credit Suppont Provider or 1f it is a party
o a Control and Profii Transfer Agreement, s Credit Suppon Provider's or its Controlling
Party's, as the case may be, annual report cantaining audited consalidated financial stutements
fior such fiscal vear, and

b} within sty (60) days after the end of each of its first three fiscal quarters of cach fiscal vear, a
capy of its quarterly report containing unaudited consalidared financial statements; and

2L Decline in Tangible Net Worth, [f this § 182 is fi dyiny the Election Sheet, as soon
as | becomes aware of such decling, cach Party shall promptly notify the other Party of the eccurrence of &
decline in its Tungible Net Wonh or the Tangible Net Worth of its Credit Suppont Provider or Controlling

Party, to 4 level below the amount specified in the Election Sheet

3 Accounting Principles: Inall cuses the financial statements referred to in this §18 shall be prepared in
aceordance with generslly accepted accounting principles in the relevant jurisdiction.

§19
1 Proliibition: Neither Party shall be entitled to assign its rights and obiigations under the Agreement to

@ third party without the prior written consemt of the other Party. Such consent shall not be vunreasonably
delaved, refused or withheld.

T Assignment to Affiliates : Ifthis § 192 beet. vach Party shall
be entitied to assign its rights and obligations under the Agregment without the prior written consent of the
other Party o an Affiliate of un equivalent or greater creditworthiness. Such Assigr shall only b

effective upon notice being received by the other Party and; provided that any Credit Support Document issued
or agreed on behalf of the assigning Party has first been reissued or amended 1o suppont the obligations of the
Affiliate for the benefit of the ather Party

1 Cuonfidentiulity Obligation: : i Iy ing in th <
subject 1w § 20.2 (Exclusions from Cmﬂd‘enud Infomm:m; ne:lh T hm ﬂhatl d:sulmr the terms of an
Individual Contract ("Confidential Information”) to a tird party.

20

Version 2.1(4) Copyright (© 2007 by European Federntion of Encrgy Tradery



2 Exclusions from Confidential Information: Confidential Information shall not include information

which;
(#)

]

()

)

(e}

15 disclosed with the other Party's prior wrillen consent;

15 disclosed by a Party to the Network Operator, its ditectors, employees, A ffiliates, agents,
professional advisers, bank or other fnancing institution, rating ngency or intended assignee,

is disclosed 10 comply with any applicable law, regulation, or rule of any exchange, system
operator or regulaiory body, or i connection with any court or regulatory proceeding,
provided that each Party shall, 1o the extent practicable and permissible under such faw,
regulation, or rule, use reasonable etforts 1o prevent or limit the disclosure and 1o give the
other Party prompt notice of it;

is in or fawfully comes into the public domain other than hy a breach of this § 20; or

15 disclosed to price reporting agencies or for the caleulation of an index provided that such
disclosure shall not include the identity of the other Party.

3 Expiration: A Party’s obligation i respect of an Individual Contract under this § 20 shall expire one
(1} year afier the expiration of such Individust Contract.

If speciti

§21

1a i (51

1o & Party i “lecti that Panty hereby represents and warrants to the other

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

fa)

thi

(5]

(d}

le)

()

Version 2.1(a)

i as an Enity duly organised, validly existing and in good standing under the laws of its
Jurisdiction of incorporalion or organisation;

the signing and the entering by it into of the General Agreement, any Credit Suppon
Document w which it is o party and gach Individual Contract and the carrying out of the
transactions contermplated therein, shall not wvislate any provision of its constitutional
documeits;

it has the power and 15 suthorised to execute, deliver and perform jis obligations under the
Apreement and any Credit Support Document to which it is a party and has taken all necessary
action 1o authonise thal execution, delivery, performance and its entry into the Agreement and
its exceution. delivery and the performance of the Agreement and sny Credit Support
Dogument da nar violate or conflict with any other term or condition of any ¢ontract to which
it Is @ party or any congtitutional document, rule, law or regulation applicable 1o it;

no Material Reason for termination s outlined in § 10.5 (Definition of Material Reason),
with respect (o ¢ has occurred and is continuing and no such event or circumstance would
oceur is a result of its entermiz into or perforining iy obligations under the Agreement;

it has all governmental and regulatory authomsutions, approvals and consents necessary for it
to legally perform its obligations under the Agreement and any Credit Support Document tw
which it is party,

it has negotiated, entered into and exeeuted the Agreement and any Credit Support Document
w0 which it is a party as principal (and not as agent or in any other capacity, fiduciary or
otherwise);

it regularly enters inlo agreements for the trading of electricity as contemplated by the

Agreement, and does o on & professional basis in connection with iis principal hne of
business, and may be reasonably chatacterised as i professional market party;
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(h} it is acting for ils own account (and not as udvisor, sgent, broker or in any other capacity,
fiduciary or otherwise), has made its own independent decision to enter into this General
Agreement and each Individual Contract and as to whethier this General Agreement and cach
such Individieal Contract 18 appropriate or proper for it based upon ils own judgement, is not
relying upon the advice or recommendations of the other Party in so doing, and is capable of
assessing the merits of, and understands and aceepts, the terms, conditions and risks of the

Agreement;
(i) the other Party s not acting as its fiduciary or adviser, =
0 1t 5 not relying upon any representation made by the other Party other than those expressty set

forth 1 the Agreement or any Credit Support Document to which it is 4 party;
(k) [DELETED],

(n it is a supplier ("Versorger™) within the meaning of the German Electricity Tax Act
(Srramsieuergeses (“SrromSeGY) of March 24, 1999 and does not accept electricity s an end
user ("Letztverbraycher™. (In this case, if it has its registered office within Germany, and
upon the other Party’s request, it shall forward evidence of {ts permission according to § 4 of
StromSiiz);

mj with respect w a Party that is @ govemmental Entity or public power system. such
governmental Entity or public power system represents and warrants to the other Party as
follows: (1) all acty necessary for the valid exeécution. delivery and performance of the
Agreement, including without limitation, competitive bidding, public notice, election,
referendum, prioc appropriation or other required procedures have or shall be taken and
peeformed; (1) entry into and performance of the Agreement by o govemment! Entity or
public power system are for & proper public purpase within the meaning of relevant
constitutional or other governing documents and applicable lww: and (101 the term of the
Agreement does not extend beyond any applicable limilation imposed by any relevant
constitutional or pther governing documents and applicable law, and

(ni with respect to o Party, il 15 not insolvent, and there are no pending or threatened legal or
administrative proceedings o which it is a party which 1o the best of its knowledge would
materially adversely affect i1s ability to perform any Individual Contract under the Agreement
or any Credit Support Document to which it is party, sueh that it could become insolvent.

§22
Governin w and Arbitra

1. Governlng 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
"United Nations Convention on Contraets for the Intemational Sale of Goods of April 11, 1980,

% Arbitration: Unless otherwise specitied in the Election Sheet, uny disputes which arise in connection
with the Agreement shall be referred for resolution te the German Institution of Atbitration (DIS) and decided
according to its rules, ousting the junisdiction of the ordinary courts. The number of arbitrators shall be three,

The arbitration shall be conducted m the language specified in the Election Sheet

§23
Miscellaneous
I Recording Telephone Conversations: Each Party is entitled to record telephone conversations held in
connection with the Agreement and 1o use the same as evidence. Each Party waives any further notice of such

recording and acknowledges that it has obtained all necessary consents of its officers and employees to such
recording

& Motices and Communications. Except ns otherwise provided herein or agreed with' respect to an
Individual Contract, all notices, declarations or invoices sent by one Party to the other shall be in writing and
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shall ke delivered by letter {overnight mail or couricr, postage prepaid or facsimile as provided in the Election
Sheet. Fach Party may change its notice information by writen notice to the other, Written notices,
declarations and invoices shall be deemed received and effective:

ia) 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 cliss post, on the 2nd Business Day atter the date of posting, or if senl from one
country to another, on the Sth Business Day after the day of posting; or

(¢) if sent by facsimile transmission and o valid transmission report confirming good receipt is
genernted, on the day of ransmission if transmitted before 17.00 hours (recipient’s time) on a
Business Day or otherwise at (800 hours {recipient’s time) on the first Business Day after
[FANSMsson.

3 Amendments  Fucept as provided in § 3 (Concluding and Confirming Individual Contraces) with
respect 1o Confirmations, any amendments or additions to this Generil Agreement shall be made only
writing signed by bath Paries

4 Partial Invalidity. |F, at any tirme, any provision of this Generul Agreement or an lndividual Contract
15 o becomes illegal, invalid or unenforceable, in any respect, under the law of any relevam junsdiction,
neither the legality, validity nor enforceability of the remaining provisions of this General Agreement or of any
Individual Comtract, shall be in any way affected or impaired thereby, The Panics undenake to replace any
illegal, invalid or unenforceable provision with & legal, valid and enforcenble provision which comes as close
a% possible w the invalid provision s regards its economic intent.

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

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

ENERGY SUPPLY EOQD RESTART ENERGY ONE SHAL
[Name of Party] A L [Name of Party]
Sonia Nikum}@éﬁi

[Nuame of T A
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EFET

European Federation of Energy Traders

Election Sheet
to the
General Agreement

with an Effective Date of 01.01.2018

between Energy Supply EOOD and RESTART ENERGY ONE LTD
("Party A') ("Party B™)

PART I: CUSTOMISATION OF PROVISIONS IN THE GENERAL AGREEMENT

§1
Subject of Agreement

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

§2
Definitions and Construction

§ 2.4 References to Time; Time references shall be: [X] as provided in the General Agreement
{CET).

§3
Coneluding and Confirming Individual Contracts

§ 3.4 Authorised Persons: §3.4 shall not apply a8 written in the General Agreement but instead shall
apply as follows:

“4. Authorised Persons: Individual Conitracts may only be concluded
hetween the authorized traders of the Parties. Absent prior notice to the
contrary, each Party acknowledges and represents w the other Party that each
of itsemployees purporting to represent, negotisle and enter into one or more
hinding Individual Contracts on such Party’s behalf shall be deemed (o be
an authorised trader of that Party "

§7
Non-Performance Due to Force Majeure

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



effective:

(@) ifdelivery by hand, on the Business Day delivered or on the first Business Duy after the date
of delivery if delivered in a duy other than a Business Day;

(b} if sent by lirst class post, an the 2 Business Day after the date of posting, or il sent from
ane country to another, on the 3% Business Day after the day of posting:

el il sent by facsimile transmission and a valid ransmission report confirming good receipt is
generated, on the day of transmission if transmitted before 17.00 hours (recipient's time) on &
Business Day or otherwise @t 09.00 hours {recipient's time) on the first Business Day after the
transmission, or

(d) it senl by e-mail (unless an automatically generaled delivery failure message is received
promptly thereafier by the sender in respeet of that e-mail), t the time sent, provided however,
that i7" the e-mall s senl after 17,000 hours (recipient’s time) on @ Business Day or sent on a day
that is not a Business Day, it shall not be deemed received and effective tll at 0900 hours
{recipient’s time ) on the first following Business Day thereafier, and if sent prior 10 (19,00 hours
{recipient's time) on o Business Day, it shall be deemoed received and effective at 09.00 hours on
that Businesy Day."

PART 11: ADDETIONAL PROVISIONS TO THE GENERATL AGREEMENT

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

I'he definition of "Affiliate” defined in Annex 1 shall be amended by replacing the three last words
"of a Party” with the words "with that Party".

Fxecuted by the duly authorised representative of each Party effective as of the Fifective Date.

ENERGY SUPPLY EOOP -~ - x RESMRT;NFRGYONEW*?
Date: . NS o T Daer /S /
J’ - \ l:ﬁl \ {-" ( £
| € & } :
= (O % [ e s
Sonia Nikoiuva-!(adieva'-}j*j h},‘_f“ 4 an ot

General Manager

General Manager
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