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EFET

European Federation of Energy Traders

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 LJABLE OR OTHERWISE RESPONSIBLE FOR ITS USE AND ANY DAMAGES
OR LOSSES RESULTING OUT OF ITS USE IN ANY INDIVIDUAL CASE AND IN WHATEVER
JURISDICTION. IT IS THEREFORE THE RESPONSIBILITY OF EACH PARTY WISHING TO USE
THIS GENERAL AGREEMENT TO ENSURE THAT ITS TERMS AND CONDITIONS ARE
LEGALLY BINDING, VALID AND ENFORCEABLE AND BEST SERVE TO PROTECT THE
USER’S LEGAL INTEREST. USERS OF THIS GENERAL AGREEMENT ARE URGED TO
CONSULT RELEVANT LEGAL OPINIONS MADE AVAILABLE THROUGH EFET AS WELL AS
THEIR OWN COUNSEL.

General Agreement

Concerning the Delivery and Acceptance of Electricity

Between

VODOHOSPODARSKA VYSTAVBA, STATNY PODNIK

having its registered office at P.O.BOX 45, Karloveska 2, 342 04 Bratislava, Slovak Republic
CRN: 00 156 752, registered in the Commercial Register of the Bratislava L. District Court,
Section: P3, File No: 32/B

("Party A”)

and

MET Slovakia, a. s.
having its registered office at Rajskd 7, §11 08 Bratislava, Slovak Republic

CRN: 45 860 637, registered in the Commercial Register of the Bratislava [, District Court,
Section: Sa, File No: 5118/B

("Party B")

(referred to jointiy as the “Parties” and individually as a "Party™)

eniered into on G 1-02- 10N (the "Effective Date").
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§1

Subject of Agreement

1. Subject of Agreement: This General Agreement {which includes its Annexes and the election sheet
("Election Sheet™)) povems all transactions the Parties shall enter into for the purchase, sale, delivery and
acceplance of electricity, including Options on the purchase, sale, delivery and acceptance of eiecticity {each
sucl: transaction being an "Individual Contract™). All Individual Contracts and this Ceneral Agreement shall
form a single agreement berween the Parties (collectively referred to as the "Agreement"). The provisions of
this General Agreement constitute an integral part of cach Individual Contract.

2 Pre-Existing Contracts: If § 1.2 js specified as applying in the Election Sheet, each transaction

between the Parties regarding the purchase, sale, delivery and acceptance of electricity, including Options on
such transaclions, entered inte before the Effective Date bnt which remain either not yet fully or partially
performned by one or both Parties, is deemed to be an Individual Contract under the Agraement.

§2

Delinitions and Construction

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

2. Inconsistencies: In the event of any inconsistency between Lhe provisions of he Election Sheet and
the other provisions of this General Agreemnent, the Election Sheet shall prevail. In the event of any
inconsistency between the terms of an Individual Contract (whether evidenced in a Confirmation or by other
means) and the provisions of Lhis General Agreement {(including its Election Sheet). 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
Apreement.

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

§3
Coneluding and Confirming Individual Contracts

I. Conclusion of Individual Contracts: Unless othervise agreed between the Parties, Individual
Coniracts may bhe concluded in any form of communication (whether orally or otherwisc) and shall be legally
binding and enforceable from the time he terms of such Individual Contract are concluded.

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

3 Objections to Confirmations: Without prejudice to the provisions of § 3.2, i’ a Party recsives a
Confirmation, it shall promptiy review the terms of such Canfirmation and if they differ from its understanding
of the terms of the applicable Individual Contract notify the other Party of any inconsisiency without delay. If
both Parties send a Confirmation without delay and their terms contradicl. then each such Confirmation shall
be deemed to be a notice of objection to (he terms of the other Party’s Confirmation.

4. Authorised Persons: IF § 3.4 is specified as applying to a Party in the Election Sheet, Individual
Cnniracls may be negotiated, confirmed and signed on behalf of that Party exclusively by those persons listed
by it for such purposes as may be specified in an Annex to this General Agrecment. Each Party may
unilaterally amend and supplement in writing the list of persons currently authorised to act on its behalf at any
time. Such amendments and supplements shal! become effective upon their receipt by the other Party.
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4, Measurement of Electricity Deliveries and Receipts: Each Party is responsible for ensuring (hat
electricity deliveries and receipts are measured or verified by means that can be rcasonably evidenced in
accordance wilh the Network Operator’s procedures governing the relevant Delivery Paint.

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

)] provide to the other Party decumentation in its possession or control that cvidences Schedules,
quantitics, deliveries and receipts of electricity for the purposes of determining the cause of
any deviations between the terms of an Individual Contract and actual deliveries and receipts
of ¢lectricity: and

{b) use iis reasonable and diligent efforts to request and acquire from the Network Operator. and
shall share with the requesting Party. any additional documentation necessary to reconecile
inconsislencics between Scheduled and actual flows of electricity.

6. Reimbursement of External Costs: In the event a Parly, at the request of the olher Party or (o resolve
a dispute raised by the other Parly, incurs reasonable external expenses in verifving that the other Party has
tailed to properly perform ils obligations under the terms of an Individual Contract, such expenses shall be
reimbursed upoen demand by the Party that failed to perform.

7. Seller and Buyer Risks: Seller shall bear all risks associated with, and shall be tesponsible for any
costs or charges imposed on or associated with Scheduling, transmission and delivery of the Contract Quantity
up to the Delivery Point. Buyer shall bear all risks associated with, and shall be responsible for any costs or
charges imposed on or associated with acceptance and transmission of, the Contract Quantity at and from the
Delivery Point,

§7
Non-Performance Due to Force Majeure

1L Definition of Force Majeure: Uniess olthenwise specified in the Election Sheet. for purposes of the
Agreement "Force Majeure" means an occurrence beyond the reasouable control of the Party claiming Foree
Majeure {the "Claiming Party"} which it could not reasonably have avoided or overcome and which makes it
impossible for the Claiming Party to perform its delivery or acceptance obligations, including, but without
limitation. due to one or more of the following:

{2)  the failure of communicatinns or computer systems of the relevant Network Operator(s) which
prevents the Claiming Party from performing its obligutiuns of delivery or acceprance; or

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

2 Release From Delivery and Acceptance Obligations: If a Party is fully or parily prevented due to
Force Majeure from performing its obligations of delivery or acceptance under one or more Individual
Contracts and such Party complies with the requircments of § 7.3 (Notification and Mitigntion of Force
Majeure}, no breach or default on the part of the Claiming Party shall be deemed to have occuwed and it shall
be released (and not merely suspended? from those obligations for the period of time and to (he extent that such
Force Majeure prevents its performance. Mo obligation to pay damages pursuent to § 8 (Remedies for Frilure
to Deliver and Accept) will accrue to the Claiming Iarty with respect to those quantities not delivered or
received.

3 Notification and Mitigation of Force Majeure: The Claiming Party shall as soon as practical afier
learning of the Force Majeure notify (he other Party of the commencement of the Farce Majeure and. to the
extent then available. provide to it a non-binding estimate of the extent and expected duration of iis inabilily to
patform. The Claiming Party shall use all commercially reasonable efforts to mitigate the effects of the Force
Majeure and shall, during the continuation of the Force Majeure, provide the other Pary with reasonable
updates, when and if available, of (he extent and expected duration of its inability to perform.

4, Effects of Force Majeure on Other Party: In the evenl, and to the extent, a Seller’s delivery
obligations are released by Force Majeure, the Bnyer’s correspooding acceptance and payment obligations
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shall aiso be released. In the event and to the extent a Buyer's acceptance obligations are released by Force
Majeure, Seller's cormesponding delivery obligations shall also be released,

§8
Remedies for Failure to Deliver and Accept

1. Fatlure to Deliver: To the extent that the Party obliged to deliver eleciricity (the "Delivering Party")
fails to deliver the Contract Quantity in whole or in part in accordance with the terms of an Individual Contract
and such failure is notl excused by an event of Force Majeure or the othzr Parly’s non-performance, the
Delivering Party shall pay the other Party (the "Accepting Party™) as compensation far damages an amount for
such quantity of undelivered electricity equal to Lhe product of:

{a}  the amount, if positive, by which the price, if any, at which the Accepting Parly dcting in a
commercially reasonable manner is or wouid be able io purchase or otherwise acquire in the
market the quantity of undelivered electricity exceeds the Contract Price; and

(b} the quantity of nndelivered electricity.

Such amount shall be increased by any incremnental transtnission costs and other reasonable and verifiable costs
and expenses incurred by the Accepting Parly as a result of the Delivering Party’s failure.

Z. Failure to Accept: To the extent that the Accepting Party fails in whole or in part 1o accept the
Contract Quantity in accordance with an Individual Contract and such failure (s not excused by an event of
Force Majeure or the other Party’s non-performance, the Accepting Party shall pay the Delivering Party as
compensation for damages an amount for the quantity of non-accepted electricity equal to the product of:

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

(b} the quantity of the non-accepted electricity.

Such amount shall be increased by any incremental transmission costs and olher reasonable and verifiable costs
and expenses incurmed by the Delivering Party as a result of the Accepling Party’s faifure.

3. Amounts Payable: Amounts that are due accordmg to this § § shall be invoiced and paid in
accordance with § 13 (fnvoicing and Payment).

89
Suspension of Delivery

In addition to any other rights or remedies available to a Party (the "Non=-Defauiting Party”), should a Party
{the “Defautting Party") default on any payment that is due under the Agresment, or should it or its Credit
Support Provider fail to provide, replace or increase the amount of any Petformance Assurance required
pursuant to the Agreement or any Credit Suppoert Document, the Non-Defaulting Party shall be entitled, no
carlier than three (3) Busiuess Days afier sending a written uotice to the Defaultiug Parly to immediately cease
further deliveries of electricily (and be released {and not merely suspended} from its underlying delivery
obligations) under all Individual Contracts until such time as the Non-Defaulting Party, has received either the
required collateral or full payment (including all applicable default interest and expenses) of all outstanding
amounts owed to the Non-Defaulting Party.

§10
Term and Termination Rights

1. Term: This General Agreement shall come into force as of the Effective Date. [t may be terminated in
accordance with either § 10.2 {Expiration Date and 30 Day Termination Natice) or § 10.3 (Termination for
Material Reason) through § 10.5 (Definition of Material Reason).
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2. Expiration Date and 30 Day Termination Natice: This General Agreemnent will terminate on the
Expiration Date {if one is specified jn the Election Sheet) or if no Expiration Daic has been specified in the
Election Sheet, by a Party by giving the other Party thirty (30) days prior written notice of termination (in both
cases "Ordinary Termination"). In the event ol Ordinary Termination, the General Agreement shall remnain
legally binding on the Parties until, but enly in respect of, all rights and obligaticns already creatcd or existing
under the Agreement prior to the date of the Ordinary Temmination are fully performed by both Parties.

3, Termination for Material Reason;

{a}  ITa Materinl Reason (as defined below) with respect to a Pary has eccurred and is continuing,
the other Party (the “Terminating Party") may terminate the Agreement ("Early
Termination") by giving the other Party notice. A notice of Early Termination may be given
by telephone if that notice is confirned in writing within two {2} Business Days.

(b} A notice of Early Termination shall specify the relevant Material Reason for the Early
Termination and shall designaie a day as an early termination date (the "Early Termipation
Date™). The Early Termination Date may not be earlier than the duy the notice is deeined to
have been received under the Agreement nor [ater than twenty {20} days after snch 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 to pay damages for
non-fulfilment to the other Party in an amount (if any) calcolated in accordance with § 11.1
{the "Termination Amount"),

{cy  If notice designating an Early Termination Date is given, the Early Termination Dale shall
occur on the date so designated even if the applicable Material Reason is no longer continuing.
On, or as soon as practicable atier, the Early Termination Date, the Temminating Party shall
calculate in a commercialiy reasonable manner, and shall notify the other Party of, the
Termination Amount (if any) to be received or paid by it deriving froin agpregating all
Settlement Amounts as stipulated in § |1 {Calcufution of the Termination Amount).

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

{e}  The Terminating Parly may take into account any Performance Assurance or credit support
available pursuant to the Agreement or any Credit Support Document.

{f)  The right to designate an Early Termination Date under this § 10.3 (Termination for Materia!
Reason) is in addition to any olher remedies available under the Agreement or at law.

4. Automatic Termination: If "Automatic

Election Sheci, and upon the occurrence of a Material Reason desaibed in § 10.5(c) (Winding-
up/Insolvency/Attacliment), Lhe Terminating Party need not send that Party any notice of the designation of an
Early Termination Date and the Early Termination Date in such event shall he as specified in the Election
Shect. Except as provided in this § 10.4, Early Termination by virtue of operation of Automatic Termination
shall be as provided in § 10.3 (Fermination for Mamterial Reason).

5. Definition of Material Reason: The Agreement may be terminated al any time for ane or more of the
following reasons {each, a "Material Reason"):

(a} Non Performance: The failure of a Parly or its Credit Support Provider, when required, to
make a payment, to deliver any Performance Assurance or to perform any other material
obligation (other than when such obligation is released pursuant to § 7 (Nan-Performance
Diee 10 Force Majeure)):

(i) under the Agreement; provided, that in the case of a failure to pay, such failure is not
cured within two (2} Business Days of a written demand, or, in the case of any other

failure of performance, such failure is not cured within ten (10} Business Drays of a
written demand;
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{ii) under any Credit Support Document (after giving effect to any applicable notice or
grace period thereunder); or

{iii) under any Perfonnance Assurance in accordance with § 17 (Performance
Assurance).

Cruss Defsuit and Acceleration: Unless otherwise specified in the Flection Sheet,

(D any payment default under any Specified Indebtedness with an aggregate outstanding
principal balauce equal to three percent (3%) of the Tangible Net Worth of such (za)
Party’s, or (bb) such Party’s Credit Support Provider (if such Party has a Credit
Support Provider) or {(cc) such Party’s Coutrolling Farly (if such Party does not have
a Credit Support Provider but has a Controlling Party), as the case may be, as of the
date of the defanlt, or

(ii) the failure of a Parly or its Credit Suppurt Provider or Controlling Party to make one
or more paymeuts in an aggregate amount (individually or collectively) of not less
than the Threshold Amount specificd in the Efection Sheet for that Party under such
agreciments or instruments eutered into between such Parties or their AfTiliates {afler
giving effect to any applicable notice requirement or grace period).

Winding-up/Insolvency/Atiachment: 4 Party or its Credit Support Provider:
() is dissolved (other than pursuant to a consolidation, amalgamation ar merger);

(11} becomes insolvent or is unable to pay its debts or fails or admils in writing its
inability generally to pay its debts as they become due;

(ili)  makes a general assignment, arrangement or composition with or for the benefit of its
creditors;

{(iv) institutes or has instituted against it a proceeding sezking a judgement of insolvency
or bankruptcy or any other relief under any bankrupicy or insolvency law or other
similar law affecting creditors’ rights, or a petition is presented for its winding-up or
liquidation and, if specified in the Election Sheet, is not withdrawn, dismissed,
discharged, stayed or restrained within such period as specified in the Election Sheet;

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

{vi) seeks or becomes subject to the appointment of an administrator. provisional
liquidator, conservalor, receiver, trustee. custodian or other similar official for it or
for alt or substaniially all its assets;

(vil}  has a secured party take possession of all or substantially all its assets or has a
distress. execution, attachmenl sequestration or other legal process levied. enforced
or sued on or against all or substantially all its assets:

(vili)  causes or is subject to any event with respect w0 it which, under the applicable laws ol
any jurisdiction, has an analogous effect 10 any of the events specified in clauses {i)

to {vii} {inclusive); or

{ix} takes any action in furtherance of, or indicating its consent to, approval of. or
acquiescence in, any of the acts refecred to in this § 10.5(c).

Failure to Deliver or Accept: If specified as applying in the Electiou Sheet, the failure of a
Parly to comply with its obligation to deliver or accept electricity under an Individual

Contract, {other than, when such obligation is released pursuant to §7 {Neu-Performance Due
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to Force Majenre)) Tor more than seven (7) consecutive days or for more than seven {7) days
in aggregate within a period of sixty (60) days,

(¢) Foree Majeure: A Party 15 released from its obligations under Lhe Agreement due to Force
Majeure for more than thirty (30) consecutive days or for more than sixty {60) days in
aggregate within a period of one calendar year.

(f)y  Representation or Warranty: A representation or waranty when made or repeated or
deemed to have been made or repeated by a Party to this General Agreement or an Individual
Conlract or by its Credil Support Provider in a Credit Suppo:t Document proves to have been
incomect or misleading in any material respzct when made or repeated or deemed 1o have been
made or repeated.

Unless otherwise specified in the Election Sheet, the above Material Reasons shall conslitute the exclusive
reasons for Early Termination under this § 10.

§11

Calenlation of the Termination Amount

1. Termination Amount: The Terminating Party shall calculaie an anount (the "Termination
Amount”) to be paid in accordance with § 10.3 (Termination for Materia! Reasons) and § 10.4 (Automatic
Termination) by calculating the sum {whether positive or negative) of all Settlement Amounts for all
Individual Contracts plus any or all other amounts payable between the Parties under or in connection wilh the
Agreement.

2. Settlement Amount: The “Settlement Amount” for an Individual Contract shall be the Gains less (he
agpregate of the Losses and Costs which the Terminating Party incurs as 2 result of (he termination of the
Individual Contract. For the purpose of this provision:

(a) "Costs" means brokerage fees, commissions and other -hird party costs and expenses
reascnably incurted by the Terminating Party zither in terminating any arangement pursuant
to which it has hedged its obligation or entering into new arrangements shich replace a
terminated Individual Contract and all reasonabie legal fees costs and expenses incurred by
the Terminating Party in connection with it termination of such Individual Contract;

{b) “(Gains" means an amount equal to the present value of the economic benefit to Lhe
Terminating Party, if any (exclusive of Costs), resulting from the ermination of an Individual
Contract, determined in 2 commercially reasonable manner; and

(c} "Losses” means an amount equal 10 the present value of the economic loss to the Terminating
Party, if any (exclusive of Cosis}, resulting from its termiuation of an Individual Contract,
determined in a commercially reasonable manner.,

In calculating the Settlement Amounts, the Terminating Party may, but is not cbliged, to calculate its Gains and
Losses as at the Early Termination Date, at ils discretion, without entering into any replacement transactions.

§12
Limitation of Liability

1. Application of Limitation: This § 12 will apply unless otherwise specified by the Parties in the
Eleetion Sheet.

2. Exclusion of Liability; Subject to §§ 12.3 and 12.4 and except in respect of any amounts payable
under § 8 (Remedies for Failiire to Deliver and Accept) ot § 10.3 {Ternunation for Materialf Reasor). a Parly
and ils employees, officers, contraclors and/or agents , are nol liable to the other Party for any loss, cost,
expense or damages {"Damages"), (including, without limitation, any liability due to the irregularities in the
snpply of electricity under an Individual Contraci} incurred by the other Party under or in connection with the
Agreement, except where such Damages are due to gross negligence. intentional default nr fraud of a Party or
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When and if data becomes available contirming that the actual quantities of electricity delivered and received
differs from Lhat sct out in the Delivery Schedules, invoicing and payment will be adjusted to reflect any
deviations betwaen the Contract Quantities and actual deliveries.

5. Default Interest: Overdue payments shall accrue interest from, anc including, the Due Date to, but
excluding, the date of payment, at the [nterest Rate. For this purposc the "Interest Rate" shall be the rate of

interest specified in the Election Sheet.

6. Disputed Amounts: [fa Parly, in good faith, disputes the accumcy of an invoice, it shall on or before
the Due Date provide a written explanation of the basis for the dispute and shall pay:

(a) if this § 13.6{a) is specified as applving in the Election Sheel, the full amount inveiced no later
than the Due Date. If any ainount 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 (o it
within ten (10) days of such determination, along with interest accrued at the Intercst Rate
from, and including, the date such amount was paid, to the other Party, but excluding, the date
returned or credited; or

{b} if'this § 13.6 (b} is specified as applving in the Election Sheet, the undisputed amount invoiced
no later than the Due Date. if any amount withheld under dispute is finally determined o have
been due, such withheld amount shall, at the cieetion of the owed Party, be credited or
returned to it within ten (10) days of such determination, along with interest accrued at the
[nterest Rate [rom, and including, the date such amount was due, w the other Party, but
excluding, the date paid or credited.

§ 14
YAT and Taxes

1. VAT: All amounts referred to in this General Agreement are exclusive of VAT. The VAT treatment
of the supply of electricity under an Individual Contract shall be determined pursuant 1o the VAT laws of the
Jurisdiction where a taxable transaction for VAT purposes is deeined 10 take place. IFVAT is payable on any
such amounis, the Buyer shall pay to the Seller an amount equal to the VAT at the rate applicable frorm tire 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 10 that amount.

Where, in accordance with EU and/or national legislation. any suppiies under an Individual Contract may be
Zerc-Rated and/or subject (o the reverse charge in accordance with Articles 38, 39 or 195 of Council Directive
2006/112/EC, the following shall apply:

{a)  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 be limiied 1o providing to the Seller
all such proper, true and accurate documentation or assistance as may teasanably be required
by the relevant axing authority) to ensure that such supply is Zero-Rated or subject to the
reverse charge for the purposes of such legislation;

{b) in the event that the Buver or the Seller fails to comply with such nbligation. the non-
complying Parly shall indemnify the other Party in respect of auy and all VAT, penalties and
interest incurred by the other Party as a result of the non-complying Party's failure to comply
with (he above covenanl; and

{c)  inthe absence olthe Buyer providing any documentation as rzferred to in (a) above, the Seller
reserves the right to charge local VAT,

2 Other Taxes: All amounlts referred to in this General Agreement are axclusive of Other Taxes. In 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 to the Seller; provided that such amouut of Qiher Tax is identified
separately on the invoice issued by the Seller and confirmation is received by the Buyer, where applicable, that
such amount of Other Tax has been duly paid or accounted for to the velevant Tax authority, as apprnpriate.

Where in accordance with EU and/or national legisiation there is an exemption or other relief. as applicable,
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from Other Taxes in respect of any supplies under an [ndividual Contract. the following shall apply:

{(a)  the Buyer and the Seller hereby covenant that they will du all such proper acts, deeds and
things as are necessary {which may include and shall not be limited to providing to the Seller
all such proper, true and accurate documentation or assistance as may reasonably be required
by the relevant taxing authority) o ensure that such supply is exempt fram Other Taxes for the
purposes of such legisiation;

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

{c)  inthe absence nf the Buyer providing any documentatinn as referred to in (a) above the Seller
reserves the right to charge Other Taxes.

3. Seller’s and Buyer’s Tax Obligation: The Seller shall pay or cause to be paid all Tax on or with
respect to electricity delivered pursuant to an Individual Contract arising before the transfer of risk and title at
the Delivery Point. The Buyer shall pay or cause to be paid all Tax on or with respect to the electricity
delivered pursuant to an Individual Contract arising afier the transfer of risk and titie at the Delivery Point.
Subject to §14.2, the Parties shall pay all Tax arising at the transfer of risk and fitie at the Delivery Point in
accordance with applicable local laws. In the event that 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 to 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 dug fo the Seller under the Agreement
and the Seller shall promptly indemnify or reimburse the Buyer in respect of any such Tax nol so deducted,

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

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

(b)  thal the Buyer has the status of an imermediary or any equivalent status as delined in any
applicable legislation, or

(c)  that the electricity so delivered will either be transported out of the jurisdiction in which the
Delivery Point is situated under such Individual Contract or will be re-sold within such
jurisdiction,

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

5. Exemption Certificates: [f however, the Buyer intends to censume any of the eleciricity delivered
under an Individual Contract, the Buyer shall provide to the Seller, if required under the applicable legislation,
a Valid Certificate evidencing the exemption of the Buyer's relevant facility from the Tax which is targeted at
the end-user or consumer of electricity, in respect of its energy supply 1o the reasenable satisfaction of the
Seller. If such & Valid Certificate, which is required by any applicable legislation, is not provided and/or the
Seller is not so satisfied by the relevant time of invoicing and the Seller is liable to pay the Tax largeted at the
end-user or consumer of eleciricity, the Seller shall charge the Buyer and the Buyer shall pay lo the Seller
addition to the Contract Price an amount equal to the Tax which is applicable to the end-user or consumet of
electricity on the electricity delivered under such Individual Contract, at the rate applicable at (he time of the
safe. If the Buyer, subsequent to the Seller charging such Tax, provides the Seller within the applicable Lime (if
any} with a Valid Certificate, the Seller shall reimburse the Buyer for any such Taxes paid by the Buyer,
provided the Seiler has reclaimed such Tax.

6. Indemnity: In the event that, in respect of an Individual Contract, a Party is in breach of ils obligations
under §14.4 (Taxes Targeted at End-Users) or $14.5 (Exemption Certificatesy, it shall indemnify and hold
harmless the other Party againsi any liability for Tax which is largeted at the end-user or consumer of
eleciricity (and any associated charges or penalties) in respect of electricity delivered under such Individual
Contract,
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7. Wew Taxes: If any New Tax is applicable to an Individual Contrac:, and the Buyer is, by the use of
reasonable endeavours, able 1o obtain any available cxemption or relief therefrom or is contractually able to
pass the same through to or be reimhursed in respect thereof by |, a third party, the Boyer shall pay or caose to
be paid. or reimburse the Seller if the Seller has paid, such New Tax, and the Buyer shall indemnify. defend
and hold harmiess the Seller from and against any claims for such New Tax.

8. Termination for New Tax: Unless otherwise specified in the Election Sheet or in the terms of an
Individual Contract, the provisions of this §14.8 shall anly apply iu respect of an Individual Contract if the
period from the date on which the Parties concluded such [ndividual Contract pursuant to § 3.1 (Conclusion of
Individual Contracts) to the end of the Total Supply Period exceeds two years.

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

(1)
(b)

(c)

aNew Tax is imposed on a Party (the "Taxed Party™) in respect of the Contract Quantity; and

having used reasonable endeavours to do so, the Taxed Party is unable contractually to pass on
the cost of the New Tax to the other Party or a thind party; and

the total amount of the New Tax that would be payable in respect of the balance of the total
amount of electricity 1o be delivered during the remainder of the Total Supply Period (the
"Remaining Contract Quantity™), unless otherwise specied in the Election Sheet. shall
exceed five percent (5%) of the product of the Remaining Contract Quantity and the Contract
Price

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

(a)

()

{d)

(e)

Yersion 2.1(a)

the Taxed Party must give the other Party (the "Non-Taxed Party") at least five (3) Business
Days' prior writlen notice (the "Negotiation Period") of its intent Lo tenminate the Individual
Coniract {and which notice shall be piven no later than 130 Days after the later of the
enactment or the effective date of the relevant New Tax). and prior to the proposed
termination the Taxed Party and the Non-Taxed Party shall attempt to reach an agreement as
to the sharing of the New Tax;

if such agrcement is not reached, the Non-Taxed Party shall have the right, but not the
obligation, upon writlen notice to the Taxed Party within the Negotiation Period, to pay the
New Tax for any continuous period it so elects on a calendar month to calendar month basis,
and in such case the Taxed Party shall not have the right curing such continuous peticd to
terminate the Individual Contract on the basis of the New Tax;

shouid the Non-Taxed Party ¢lect to pay the New Tax on a calendar month to calendar month
basis, the Non-Taxed Party may elect to cease the payment of the New Tax upon giving five
{3) Business Days' prior written notice to the Taxed Party of its election to cease payment of
such New Tax, in which case the Non-Taxed Party shall indemnify the Taxed Parly 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 Non-Taxed Party had elected to pay the New Tax and the
Taxed Party shall again be subject to the provisions of this § [4.8 as if the New Tax had an
effective date as of the dale on which the Non-Taxed Party ceased payment of such New Tax;

if agreement as to sharing a New Tax is not reached and the Nen-Taxed Parly does not elect to
pay the New Tax for any period of time within the Negotiation Periad, the Individual Contract
affected shall be terminated on the expiry of the Negotiation Period;

upon termination of the Tudividual Contract, the provisiens of § 11 (Calculation of the
Termination Amoupy) relating to the caleulation and payment of the Termination Amount
shall apply but only in respect of the Individual Contractis} so terminated, and for these
purposes:

(D) the Non-Taxed Party shall be understood to be the Terminating Party for the
cateulation of the Termination Amount; and
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(i) the effect {if any) of the relevant New Tax on th: calculation of lhe Termination
Amount (ot any Sctilement Amount) shall be expressly excluded.

9. Withholding Tax: If this § 149 is specified as applving in the Election Sheet, the following shall

apply between the Parties:

(a)

(b)

Payments Free and Clear: All payments under an Individual Coniract shall be made without
any withholding of or deduction for or on zecount of any Tax uniess such withholding or
deduction is required by law. If a Party is so rcquired to withhold or deduct Tax from a
payment to be made by it, then that Parly (“Paying Party”) shall notify the other Party
{"Receiving Party") immediately of such requirement and pay to the appropriate authorities
all amounts withheld or deducted by it. If a receipt or other evidence can be issued evidencing
the payment 1o the authorities, the Paying Party shall deliver such evidence (or a certified copy
thereod) to the Receiving Party.

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

(1 which is only impesed as a result of a connection between the Receiving Party and
the jurisdiction of the authority imposing the Tax (including, without limitation, a
conngction arising rom the Receiving Party baving or having had a permanent
establishment or other fixed place of business in that jurisdiction, or having been
present or engaged in business in that jurisdiction) other thau the mere execution or
delivery of this General Agreement. any Confimmation or any Credit Support
Document; or

(i) which could have been aveided if the Receiving Party had delivered to (he Payiug
Party cr to the appropriate authority 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 imposzd as a result of any Tax representation made by the Receiving
Party in the Election Sheet for the purposes of this § 14.9 failing or ceasing to be rue
and accurate provided that this paragraph (iii) shall not apply (and the Paying Party
shall be obliged to increase lhe amount of any pavment pursuant to this § 14.9b)} if
such representation has failed or ceased to be true and accurate by reasen of:

{aa} any change in, or in the application or interpretation, of any relevant law,
euactmeni, directive, or published practice of any relevant Tax autharity
being a change occumring on or afier the date on which the relevant
Individual Contract is entered; or

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

§ 15
Floating Prices and Fallback Procedure for Market Disruption

1. Calculation of Floating Contract Prices: [n the event the Contract Price is based on an index,
exchauge or any other kind of variable reference price (such price being a "Floating Price”) the Contract Price
shall be determined on the Seltlement Date ot the Settlernent Price as specified in the applicable Individual
Contract. The Seftlement Price shall be determined in accordance with the Calculation Method on the
Caiculation Dale as specified in the Individual Contract. The Calculation Dae is the date specified as such in
the Individual Contract on which the Settlement Price for the specific delivery is determined. The Caleulation

Version 2.1(a)
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Agent shall provide prompt notice of the Settlement Price determined as well as the amount ta be paid on the
Due Dale. Payment shall be made pursuant o § 13 (Iaveicing and Paymenn).

1. Market Disruption: Upon the occumence of a Market Disrupticn Event as specified in § 15.4
{Definition of Muarket Disruption Eveny), he Calculalion Agent shall determine an alternative price  which
the relevant Individual Contract shall be setiled {ithe "Alternative Settlement Price™) according to the
applicable Fatlback Mechanism cemained in the pruvisivns of § 13.3 (Fullback Mechanism). In the event of a
Market Disruption Event, the order of succession of §15.3 from (a) to {c} shall be binding upen the Calculation
Agent. The Calculation Agent can only use the next following Fallback Mechanism provision if the previous
Fallback Mechanism provision 15 not available duc to a Market Disruption Event or ntherwise as provided in
§15.3, as upplicable.

3. Fallback Mechanism: Jn the event of a Market Disruption Event the Calculation Agemt shall
detenmine the Alternative Settlement Price according to the following procedure (each a “Fallback
Mechanism"):

{a) Fallback Reference Price: The Calculation Agent shall determine the Alternative Settlement
Price based upon the price for that Caleulation Date of the first Altermate Commodity
Reference Price, if any, specified in the applicable Individual Contract and which is not itself
subject to a Market Disruption Event; if an Alternale Commodity Reference Price has not
been agreed on in the Individual Contract, the next applicable Fallback Mechanism shall apply
for the relevant Individual Contract;

(b} Negotiated Fallback: Each Party shall promptly negotiate in good faith (0 agree with the
other on an Altemative Sctilement Price (or a method for determining the Alternative
Sertlement Price), and, if the Parties have not so agreed on or before the fifth (5th) Business
Day following the first Calculation Date on which the Market Disruplion Event existed, the
next applicable Fallback Mechanism shall apply;

{c} Dealer Fallback: On or after six {6} Business Days following the first Caleulation Date on
which the Market Disruption Event occurred or existed, the Parties shall promptly and jointly
agree upon three independent leading participants in the relevant market ("Dealers") selected
in good faith fromn among participants of the highest credut standing which satisfy all the
criteria that the Parties apply generally in deciding whether tc offer or to make an extension of
credit or 1o eni¢r info a transaction comparable to the Individual Coniract that is affected by
the Market Disruption Event. The Dealers shall be appointed to imake a determination of the
Alternative Setilement Price taking into consideration the htest available quotation for Lhe
relevant commedity reference price and any other information that in good faith is deemed
relevant. The Altemative Settlement Price shall be the arithmetic meau of the three amounts
determined to be the Altemative Settlement Price by each Dealer, in which case the
calculation shall be binding and conclusive in the absence of manifest error.

4. Definition of Market Disruption Event: "Market Disruption Event" under this § 15 shall mean the
¢vents stipulated under § 15.4 {(a) through {f} (the existence of which shall be determined in a commercially
reasonable manner by the Calculation Agent). For purpuses of this § 15,4, "Price Source” shall mean any
institution determining and publishing the price for a relevant commodity (a "Commodity Relerence Price”)
including exchanges trading in any relevant fulure contracts or commodities on which the Floating Price is
based,

(@) the failure of any relevant Price Source to annnunce or publish information necessary for
determining the Commedity Reference Price;

{b} the temporary or permanent objective unavailability of any relevant Commodity Reference
Price;
{c} a temporary or permanent ¢losing of the Price Source of any relevant Commodity Reference
Price;
17
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(d} the discontinuance or suspension of, or the imposition of 2 material limitation on, trading in
any relevant futures contract or commedity offered by the relevant exchange for the
Commeodity Reference Price;

() the occurrence since the date such Individual Contract was entered into of a material change in
the details of the composition of or spectfications for any re.evant commodity or Commodity
Refercnee Price (i) which arc cntered inte or incorporated in any relevant futures contact ur
offered by the relevant exchange or (ii) which are used by any other relevant institution for
determining the Commedity Reference Price in compiling the price information necessary for
determining such Fleating Price; or

(0 the occurrence since the commencement of the relevant [ndividual Contract of a material
change in the method of calculation used for any relevant Commodity Reference Price to
determine the price information necessary for delermining such (loating price.

5. Calculation Agent: Unless the Parties otherwise specifv in the Election Sheet or in the relevant

Individual Cantract. the Seller shall be the Caleulation Agent.

§16
Guarantees and Credit Support

To address cach Party’s risk relating to the creditworthiness of the other Party, and to secure the prompt
fulfilment of all obligations resulting trom this General Agreement and Individual Contracts, the Parties may
agree, on or at any time after the Effective Date, or at the time of fhe concluding of each Individual Cemtract,
upon the circumstances in which Credit Support Documents may be required to be provided for the benefit of a
Party, including, the form of Credit Support Documents, the amount of credit support, and the identity of one or
more acceptable Credit Support Providets.

§17

Performance Assurance

1 Right to Require Performance Assurance: At any time and from time to time, when a Party (the
"Requesting Party"} believes in good faith that a Malerial Adverse Change has occurred in respect of the
other Party. the Requesting Party shall be entitled to require. by wrillen notice, that the other Party provide to it
or increase in amount: (a} a Letter of Credit; {b) cash; or (c) other secwrity {including a bank or parent
guarantee). in a form and amount reasonably acceptable to the Requestirg Party {each a "Performance
Assurance"}. Upon receipt of such written notice, the other Party shall within three (3) Business Days provide
to the Requesting Party the Performance Assurance required.

2, Material Adverse Change. A Materal 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 to a Party in the
Election Sheet:

(a) Credit Rating: If the Credit Rating of an Entity isted in {iH{ii}, each such Entity being a
"Relevant Entity" of such Party, is withdrawn or downgraded below the rating_set out for
such P in the Election Sheet:

{i) the other Party {unless all of that other Party’s financial obligations under the
Agreement are fully gnaranteed or assured under a Credit Support Docuimnent); or

(ii) the other Party's Credit Support Provider (other than a bank): or

{ii1} any Entity who is a party to a control and/or profit transfer agreement
(Berherrschungs-Gewinnabfithrungsvertrag) within the meaning of the German
Stock Corporation Act (dktiengesetzy AkG) (a "Control and Profir Trunsfer

Agreement") with the other Party and such other Party is in relation to such Entity,
s subsidiary over which such Entity has control {a "Controlling Party"); or
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(i) the creditworthiness of such Party, its Credit Support Provider or (he resulting,
surviving, ransfcree or successor Entity is materially weaker than that of the other
Party or such Credit Support Provider, as the case may be, immediately prior to such
action;

(i) the resulting, surviving, tansforce or successor Entity fails to assumc all the
abiligations of that other Party or sucli Credit Suppur( Provider under the Agreement
or any Credit Support Decument to which it or its predecessor was a party by either
operation of law or pursuant to an agreement reasonably satisfactory to the
Requesting Party; or

(iii)  thc benefits of any Credit Support Document cease or fail to extend {without the
consent of the Requesting Party) to (he performance by such resulting, surviving,
transferee or successor Entity of its obligations under the Agreement.

§18
Provision of Financial Statements and Tangible Net Worth

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

{a) within 120 days following the ¢nd of ¢ach fiscal year, a copy of such nther Party's, or for such
period the other Party’s obligation are supported by a Credit Suppori Provider or if it is a pany
1o a Control and Profit Transfer Agreement, its Credit Support Provider's or its Controlling
Party’s, as the case may he, annual repor containing audited conselidated financial statements
for such fisenl year, and

(1)) within sixty (60} days after the end of each of ils first three fiscal quariers of each fiscal year, a
copy of its quarlerly report containing unaudited consolidated financial staternents; and

2. Decling tn Tangible Net Worth: If this § 18.2 is specified as applying_in the Election Sheet, as soon
as it becomes aware of sucl decline, each Party shall promptly notify the other Party of the occurrence of a
decline in its Tangible Net Worth or the Tangible Met Worth of its Credit Support Provider or Controlling

Party, to a level below the amount specified in the Election Sheet.

A, Accounting Principles: Inall cases Lhe financial staternents refemed o in this §18 shall be prepared in
accordance with generally accepted accounting principles in the relevant jurisdiction.

§ 19
Assignment

1. Prohibition: Neither Party shall be entitled to assign its rights and oblipations under the Agreement to
a third party without the prior wrillen consent of the other Pary. Such cansent shall not be unrcasonably
delayed. refused or withheld.

2. Assignment to Affiliates : If this § 19.2 is specified as applying in the Election Sheet, each Party shall
be entitled to assign its rights and obligations under the Agreement without the prior written consent of the
ather Party to an Affiliate of an equivalent or greater creditworthiness. Such Assignment shall only become
cffective upon notice being received by the other Party and; provided that any Credit Support Document issued
or agreed on behalf of the assigning Parly has [irst been reissued or amended to support the obligations of the
Affiliate for the benefit of Lhe other Party.

§ 20
Con fidentiality

1. Confidentiality Obligation; Unless this § 20 is specified as not applying in the Election Sheet, and
subject to § 20.2 (Exclusions from Confidential Informdtion), neither Party shail disclose the terms of an
Individual Contract {"Canfidential Information") to a third party.
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2. Exclusions from Confidential Information: Confidential Informaton shall not include infonmation

which:
(2) is disclosed with Lhe other Party’s prior written consent;
{b} is disclosed by a Party to the Network Operator, its dircctors, employees, Affiliates, agents,
professional adviscrs, bank or other financiug instilutiv, rating agency or intended assignee;
{c} is disclosed to comply with any applicable law, regulation, or rule of any exchange, system
operalot or regulatory body. or in connection with any court or regulatory proceeding:
provided that each Party shall, 1o the extent practicable and permissible under such law,
regulation, or rule, use reasonable efforts to prevent or limit the disclosure and to give the
other Party prompt notice of it;
(d) is in or lawfully comes into the public domain other than by a breach of this § 20 or
{e) is disclosed to price reporiing agencies or for the calculation af an index provided that such
disclosure shall not include the identity of the other Party.
3 Expiration: A Party’s obligation in respect of an Individual Contrac; under this § 20 shall expire one

{1} year after the expiration of such [udividual Conlract.

§21
Representations and Warranties

If specified as applving to a Party in the Election Sheet. that Party hereby represents and warranls to the other
Party upon entering into this General Agreement and each time it enters into an Individual Conlract as follows:

(@)

(b}

(€)

CH

(¢)

(t

{2

Version 2.1(a)

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

the signing and the entering by it into of the General Apreement, any Credit Support
Document to which it is a party and each Individual Cont-act and the carrying out of the
transactions contemplated (herein, shall not violate any provision of its constittional
documents;

it has the power and is authorised to execule, deliver and perform its obligations under the
Agreement and any Credit Support Dogument to which it is a parly and has taken ali necessary
action to authorise that execution. delivery, performance and its entry into the Agreement and
its execution. delivery and the performance of the Agreement and any Credit Supporl
Document do not vielate or conflict with any other term or condition of any contract to which
it is a party or any constitutional document, rule, faw or regulation applicable to it;

no Maierial Reason for t¢rmination as outlined in § 10.5 (Definition of Marterial Rensomn),
with respect to it has occurred and is continuing and no such event or circumstance would
occur as a result of its entering into or performing its obligations under the Agreement;

it has all governmental and regulalory authorisations, approvals and consents necessary for it
to lepally perform iis obligations under the Agreement and ny Credit Support Document to
which it is party;

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

it regularly enters into agreements for the trading of eleciricity ag contemplated by the

Agreement, and docs so on a professional basis in connection with its principal line of
business, and may be reasonably characterised as a professional inarket party;
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Annexes:

1: Definitions

2a-d: Confirmation Forms for Fixed Price, Floating Price, Put Options and Call Options
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EFET

European Federation of Energy Traders

Annex 1
to the
General Agreement

Defined Terms

Terms used in the General Agreement shall have the following meanings:
"Accepting Party” has the meaning specified in § 8.1 (Faifure fa Defiver);

"Affiliate" means with respect to a Party, any Entity Controlled. directly or indirectly, by that Party, any Entity
that Controls, directly or indirecily that Party or any Entity directly or indirzctly under the common Conlrol of a

Party;
"Agreement" has the meaning specified in § 1.1 {Subfect of Agreementy,

"Alternate Commodity Reference Price" has the meaning, if any, specified in each Individual Contract
containing a Floating Price;

“Alternative Settlement Price” has the meaning specified in § 15.2 (Market Disruption);

"American Style Option" means a style of Option which may be Exercised during an Exercise Period that
consists of more than cne day;

"Automatic Termination" has the meaning specified in § 104 {(dutomatic Terminationy,

"Business Day" meaus a day {(other than Saturday ar Sunday) on which commercial banks are open for general
business at the places where each Party has its regisiered office;

"Buyer” has the meaning specified in the Individual Contract;

“Calculation Agent" has the meaning specilied in § 15.5 (Calcnlation Agenr),

"Caleulation Date" has the meaning specified in a Floating Price Individual Coatract;

"Calculation Method" has the meaning specified in a Floating Price Individual Contract;

"Call Option" has the meaning specilied in § 5.1 (Defivery and Acceptance Pursuant to an Opiion),

"Central European Time" or "CET" means Central European Time and shall include Central European Winler
Time and Central European Summer Time as applicable;

"Commodity Reference Price" has the general meaning specified in § 15.4, and with respect to a Floatiug Price
Individual Contract, as specified in that Floating Price Individual Contract;

"Confidential Information” has the meaning specified in § 20.1 (Confidentialiv:
"Conlirmation" has the meaning specified in § 3.2 (Confirmations);

"Contract Capacity" means, in respect of an Individual Contract, the capacity agreed between the Parties,
expressed in MW,
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"Contract Price" means, in respect of an Tndividual Contract, the price agreed between the Parties;

"Contract Quantity” means, in respect of an Individual Contract, the quantity agreed between the Parties,
expressed in MWh;

"Centrol" mecans owncrship of more than fifty per cent (50%) of the voting power of a Party or Entity and
"Controlled” or "Controlling™ shall be construed accerdingly;

“Control and Proflit Transfer Agreement” has the meaning specified in § 17.2(a)iii} (Credit Ratingy;
“Caontrolling Party" has the meaning specified in § 17.2(a){iil} (Credlir Rating?,

"Costs" has the meaning specificd in § 11.2(a) (Settfement Ameunt);

"Credit Rating" means in respect of an Entity any of rthe following: (i) the long-term unsecured, unsubordinated
{unsupported by third party credit enhancernent) public debt rating; (ii} the debt issuer’s credit rating; or (iii) the

corporate credit rating given to that entity, in each of cases (i) to {iii) by Standard & Poor’s Rating Group (a
division of McGraw-Hill Inc.) or Moody's Investor Services Inc.;

"Credit Support Documents" has the meaning specified with respect to a Parly specified in the Election Sheet,

which may include, without limitation, a parent guaranies, bank guarantee, letter of awareness, latter of credit or
any credit support agresment;

"Credit Support Provider” has the meaning specified wilh respect 1n a Party specified in the Election Sheet:

"Damages" has the meaning specified in § 12.2 (Exclusion of Liability):

“Dealers” has the meaning specified in § 15.3(c) (Dewler Fall Back):

"Defaulting Party” has the meaning specified in § 9.1 (Suspension of Delivery),

"Delivering Party” has the meaning specified in § 8.1 (Faifure te deliver),

"Delivery Feint" means. in respect of an Individual Contract, the delivery point agreed between the Parties:

"Delivery Schedule” means. in respect of an Individual Contracr. the delivery schedule agreed between the
Parlies;

“"Due Date" has ihe meaning specified in § 13.2 {Payment);
"Early Termination" has the meaning specified in § 10.3 (a) ( Terntinntion for Material Reason):
"Early Termination Date™ has the meaning specified in § 10.3 (b) (Termination for Material Reason);

"EBIT" means camings before interest and taxes which, shall be in respect of the relevani fiscal year, the net
revenue of the Relevant Entity before deducting corporate taxes {or any other (ax on income or pains in the
relevant jurisdiction of the Relevant Entity); plus the sum of all intcrest and anyamounts in the nature of interest
charged to expense relating to financial indebtedness for borrowed money (which amounts melude debis
payable to Affiliates as well as debt instmments to fipancial institutions) of the Relevant Entity;

"EfTective Date" has the ineaning set oul vn Lhe first page of this General Agreement;

"Election Sheet" has the meaning specified in § 1.1 {Sebject of Agrecment);

"Entity" means an individual, government or state or division thereof, government or state agency, corporation,
partnership or such other entity as the context may require;

"EU" means the European Community as it exists from fime to time;
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"European Style Option" means a stvle of Option which may be Exercised only on the day of the Exercise
Deadline:

"Exercise" means the exercise of an Option pursuant to § 5.3 (Exercise of Option and Deadline) and
"Exercises” and "Exercised" shall be construed accordingly;

"Exercise [Feadline’™ means the day and time by which Cxercise must be given under § 5.5 (Exercise of Optior
and Deundliney;

"Exercise Period” means: {i) in respeci of a Eumpean Style Option, the day of the Exercise Deadline: and (ii)
in respect of any other Option including an American Style Option, each of the periods specified in the
Individual Contract;

"Expiration Date" has the meaning specified in § 10.2 (Expiration Date anid 30 Day Ternination Notice) of
the Election Sheet;

"Fallback Mechanism™ has the meaning specilied in § 15.3 (Fall Back Mechanivm);
"Floating Price” has the meaning specified in § 15.1 (Seffement Price Calculntion);
"Force Majeure' has the meaning specified in § 7.1 {Définition of Force Majenre).

"Funds from Operatiens™ means the amount of cash generated or employed by the Relevant Entity in its
operating aclivities;

"(Gains" has the meaning specified in § 11.2(b) (Settlement Amount;

"General Agreement” means this General Agreement Concerning the Delivery and Acceptance of Electricity;
*"Holder" has the incaning specified in § 3.1 (Defivery and Acceptarce Pursuant fo an Qption);

"Interest Rate’ has the meaning specified in § 13.5 (Defanlt Interest),

"Individual Contract” has the meaning specified in § 1.1 (Swbject of Agreement);

"Letter of Credit” means an imevocable standby letter of credit payable on demand in a form and substance
satisfactory 1o the Requesting Party and issued by a financial institution whose Credit Rating is at least the

rating specified in the Election Sheet as provided in § 17.2 {b) (Credit Rating of a Credit Suppert Provider that
is @ Bank),

"Lagses" has the meaning specified in § 11.2(c) (Settlenent Amonnt);

""Market Disruption Event" has the meaning specified in § 15.4 (Definition of Market Disruption Event),
"Material Adverse Change" has the ineaning specified in § [7.2 (Materiaf Aidverse Change;

"Material Reason” has (he meaning specified in § 10.5 (Definition of Materini Reason),

"Negotiation Period" has the meaning specified in § 14.8 (Termmination for New Tax),

“Network Operator” means collectively the relevant transmission providers and network, grid or system
Qperators;

"New Tax" means in respect of an Individual Contract any Tax enacted and effective after the date on which
the Individual Contract is eniered into, or that portion of an existing Tax which constitutes an effective increase
{taking effect after the date on which the Individual Contract is entered into) in applicable rates, or extension of
any existing Tax to the extent that it s levied on a new nr different elass of persons as a result of any law, order,
rule, regulation, decree or concession or the interpretation thereof by the relevant vixing authority, enacted and
elfective afier the date on which the Individual Contract is eutered into;
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“"Non-Defaunlting Party™ has the meaning specified in § 9 (Swspensiont of Deliveryy:
"Non-Taxed Party'" has the meaning specified in § 14.8 (Termination for New Tox);
"Option™ has the meaning specified in § 5.1 (Delivery and Acceptance Prrsuant to an Option);

"Ordinary Termination' has thc meaning specitied in § 10.2 (Expiration Date and 3¢ Day Termination
Neticey.

"Other Tax" means any encrgy Tax or excise duty but not including Taxes largeted at end users;

"Party A" means the Pady identified as such in the Election Sheet;

"Party B" means the Pariy identified as such in the Election Sheet;

"Paying Party" has the meaning specified in § 14.%(a) (Payments Free and Cleary;

"Performance Assarance" has the meaning specified in § 17.1 (Performance Assuraace),
"Premjum™ has the meaning specified in the Individual Contract for an Option;

"Premium Payment Date" has the meaning specified in the Individual Contract for an Optiou;
"Price Source” has the meaning specified in § 15.4 (Definition of Market Disruption Event),

"Put Option™ has the meaning specified in § 5.1 (Dalivery and Acceptance Pursuant to an Option),
"Receiving Party" has (he meaning specified in § 14.9%(a) (Payments Free and Clear);

"Relevani Entity" has the meaning specified in § [7.2(a) {Credit Rating):

"Remaining Contract Quantity" has the meening specified in § 14.8 (Termination for New Tax),
"“Requesting Party" has the meaning specified in § 17.1 (Credir Rating);

"Schedule™ has the meaning specified in § 4.2 (Definition of Schedauie) and "Scheduled" and "Scheduling"”
shal} be construed accordingly;

"Seller" has the meaning specified in the Individual Contract;

""Seitlement Amount" has the meaning specified in § 11.2 (Sefifement Amouni):

"'Settlement Date" has the meaning specified in the Individual Contract;

"Setilement Price' has the meaning specified in the Individual Contract;

"Specified Indebtedness” means any financial indebtedness (whether present or futire, contingent or
otherwise, as principal or surety or otherwise) for bomewed money {which includes debis payable o Affiliates
as well ag debt instruments to financial institutions);

"Tangible Net Worth™ means the sum of all paid up shareholder cash contributions to the share capital account
or any other capital account of the Relevant Entity ascribed for such purposes of the Relevant Entity and any
accurnuiated earnings less any accumulated retained losses and intangible assets inciuding, but limited to,
goodwill;

"Tax" means any present or fitture tax, levy, impost, duty. charge, assessment royalty, tariff or fee of any nature
{(including interest, penaltics and additions thereto) that is imposed by any government or other taxing authorify

(whether or not for its benefity in respect of any payment, nomination and allocation under any Individual
Contract or under this Agreement, and "Taxes" shall be construed accordingly. For the avoidance of doubt, Tax

Aannex | =4
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This Confirmation confirms the Individual Contract entered into pursuant to the EFET General Agreement
Concemning the Delivery of Electricity between the Parties (General Agreement) and supplements and forms
part of that General Agreement. In case of any inconsistencies between the terms of this Confirmation and the
Individual Contract, please contact us immediately.

Date: Signature:

Amnex ZA -2
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Party A nr.: 2019/6200/4186 Version 2.1(a)/September 21, 2007

EFET

European Federation of Energy Traders

Annex 2¢
to the
General Agreement

Confirmation of Individual Contract

(Call Option)
betwesn
as Writer
and
as Holder
Date and time of conclusion:__/_/ s hours
Option Details:
a) Option Type: Call
b) Exercise Deadline:
<) Premium:
d) Premium Payment Date;
Delivery Schedule:
First Date Last Date | From To Contract Contract Strike Price Total
CET CET |Capacity Quantity (Contract Price) | amount
MW MWh Euro / MWh Euro
(Total) {Total)
(Total} (Total)
{Total) (Total}
(Total) {Total)
(Total) (Total)
Annex 2C - |
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Party A nr.: 2019/6200/4186 Version 2.1(a)/September 21, 2007

EFET

European Federation of Energy Traders

Annex 2d
to the
General Agreement

Confirmation of Individual Contract

(Put Option)
between
as Writer
and
as Holder
Date and time of conclusion:__/_/ » . hours
Option Details:
a) Option Type:  Put
b) Exercise Deadline;
c) Premium:
d) Premium Payment Date:
Delivery Schedule:
First Date Last Date | From To Contract Contract Strike Price Total
CET CET Capacity Cuantity (Contract Price) amount
MW MWh Euro / MWh Euro
{Total) {Total)
{Tatal) (Total)
(TotaD {Total}
(Total) {Total
(Total) (Totad)
Annex 2D -1
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Party A nr.: 2019/6200/4186 Version 2.1(a)/September 21, 2007

EFET

European Federation of Energy Traders

Election Sheet
to the
General Agreement

with an Effective Date of ... ... ﬂ 1'ﬂ2‘ A0i1....
between

VODOHOSPODARSKA VYSTAVBA, STATNY PODNIK  and MET Slovakia, a. s.
("Party A") (" Party B'")

PART I: CUSTOMISATION OF PROVISIONS IN THE GENERAL AGREEMENT

§1

Subject of Agreement

§1.2 Pre-Existing Coniracts: [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

Concluding and Confirming Individual Centracts

§ 3.3 Objections: The following sentence shall be added to the end of § 3.3:

Notwithstanding the foregoing, if there is any conflict between the terms of
the relevant Individual Contract captured in a recorded telephone
conversation (the “Oral Terms") and the terms of a Confirmation, the Ora)
Terms shall prevail.

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

“Authorized Persons: Individual Contracts may be negotiated, confirmed and
signed on behalf of that Party cxclusively by those persons listed by it for
such purposes as may be specified in a list of the persons authorized to
negotiate, confiym and sign of behalf of such Party. The list of the authorized
persens shall be delivered to the other Party at the latest on the day the
General Agreement is signed by both Parties, If the list of the authorised
petsons is different than the one listed in the official Slovak Commercial
Register than power of attorney shall also be delivered to the other Party.

Each Party may unilaterally amend and supplement in writing the list of
persons currently authorised to act on its behalf, duly signed by the statutory
body of the Party, at any time. Such amendments and supplements shall
become effective upon their receipt by the other Party.”

A
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85
Primary Obligations for Options

§ 5.3 Exercise of Option and Deadline: The last sentence shall be deleted and replaced by the following:
Unless otherwise agreed in respect of the Individual Contract, the Exercisz Deadline in respect of an Option
shall be 17.00 hours CET on the fifth business day prior to commencement of the Total Supply Period under
such individual contract,

§7

Non-Performance Due to Force Majeure

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

§ 7.3 The word “and reason™ shall be inserted in line two afler the word “commencement”. The following
sentence shall be inserted in line four after the word “perform: “If the Claiming Party claims Force Majeure due
to a reason attributable to a third party, the identity of such third party shail be disclosed by the Claiming Party —
provided that the Claiming Party is aware of the identity of such third party and if such disclosure is not against
any confidentiality obligation of the Claiming Party - to the other Party. This provision may not be interprcted
as altering or affecting in any way the definition of Force Majeure as set out in §7.1.”

§7(a)
Non-Performance Due to Trade Restriction

The General Agreement is amended by the addition of a new clause § 7(a) (Non-Performarnce Due to Trade
Restriction), as follows:

h’§ 7(“)
Non-Performance Due to Trade Restriction

1. Definition of Trade Restriction: For purposes of the Agreement, "Trade Restriction” means any
law, regulation, decree, ordinance or legally binding order, rule or requirernent of the United Nations or under
the laws of the European Union, any EU Member State,

[ 1] the United States of America, or
[X] Switzerland,

refating to trade sanctions, trade embargoes and other foreign trade controls, export controls, non-proliferation,
anti-terrorism and similar laws.

2. Release from Delivery, Acceptance and Payment Obligations: If a Trade Restriction: (i) is directly
applicable to a Party; and (ii) fully or partially prevents this Party (the "Trade Affected Party") from
performing or procuring the performance of any obligation otherwise required by this Agreement including,
without limnitation, its obligations to: (a) deliver, accept, sell or purchase electricity or pay or receive monies
under one or more Individual Confracts to, from, or through an Entity; or (b} engage in any other acts under the
Agreement (each an "Affected Obligation"), because this would constitute a violation of, be inconsistent with,
or expose the Trade Affected Party to a punitive measure under such Trade Restriction, and provided that the
Trade Affected Party can legally bind itseif under the natiounal laws of the place of the Trade Affected Party's
incorporation, registration, or establishmenl to comply with such Trade Restriction (such Trade Restriction
bemg an "Applicable Trade Restriction"), then, without prejudice to § 7(a).6 (Long Termr Trade Restriction
Limi#y, no breach or default of this Agreement on the part of the Trade Affected Party as a result of the
Applicable Trade Restriction shall be deemed to have occurred and, subject to § 7(a).5 (Accrued Amounts), it
shall be released (and not merely suspended) from those Affected Obligatiens but only for the period of time
and to the extent that such Applicable Trade Restriction prevents its performance. Without prejudice to § 7(a).6
(Long Term Trade Restriction Limif), the Trade Affected Party and the other Party (the "Trade Restrieted
Party”) shail have no obligation to pay damages pursuant to § 8 (Remedies for Failure to Deliver or Accept the
Contract Quantity) with respect to any Centract Quantities which are undelivered or non-accepted arising undet
any Individual Contracts concluded under the Agreement as a result of any Applicable Trade Reskriction

B

Version 2.1(a) Copyright © 2007 by European Federation of Energy Traders




affecting the Trade Affected Party's obligations under this Agreement nor shall any right to terininate the
Agreement pursuant to § 10.5 (a) (Nen-Performance) or § 10.5 (d) (Failure to Deliver or Accepr) arise for the
Trade Restricted Party or the Trade Affected Party as a result of any failure to perforin or procure the
performance of any Affected Obligation due to any Applicable Trade Restriction.

3 Notification and Mitigation of Applicable Trade Restriction: The Trade Affected Party shall to the
extent permissible and as soon as practicable after leaming of the Applicable Trade Restriction notify the Trade
Restricted Party of the commencement of an Applicable Trade Restriction and of the Individual Contract(s)
affected thereby and, to the extent then available, provide to the Trade Restricted Party a bona fide non-binding
estimate of the extent and expected duration of its inability to perform. The Trade Restricted Party and the
Trade Affected Party shall, to the extent permissible under any Applicable Trade Restriction: (i} use all
commercially reasonable efforts to mitigate and overcome the effects of the applicable Trade Restriction, which
shall however not include an obligation to procure a licence to perform; and (ii) during the continuation of the
Applicable Trade Restrictiou, provide the other Party with reasonable bona fide updates, when, and if available,
of the extent and expected duration of its inability to perform such Individual Contract(s).

4, Effects of Applicable Trade Restriction on Trade Restricted Party: In the event, and to the extent,
that a Trade Affected Party's delivery obligations are released due to an Applicable Trade Restriction (and if
delivery and acceptance have not yet been performed), subject to § 7(a}).5 (Accrwed Amounts), the Trade
Restricted Party's corresponding acceptance and payment obligations shall also be released. In the event, and to
the extent that the Trade Affected Party's acceptance or payment obligations are released due to an Applicable
Trade Resiriction, the Trade Restricted Party's corresponding delivery obligations shall also be released.

5. Accrued Amounts: If, at the time any Applicable Trade Restriction comes into force preventing the
payinent or receipt of any monies by either Party, any monies have already accrued between the Parties for
deliveries of eleciricity or otherwise in respect of the period before such Applicable Trade Resiriction came into
force ("Accrued Amounts"), then the obligation to pay any snch Accrued Amounts shall be suspended unti}
such time as payments of monies may lawfully be made under any Applicable Trade Restriction or after the
Applicable Trade Restriction ceases to apply.

6. Long Term Trade Restriction Limit: Where in respect of an Individual Contract the obligations of
the Trade Affected Party have been adversely affected by an Applicable Trade Restriction on each day for a
consecutive period of 10 days and by on average more than fifty (50) per cent of the aggregate contracted
quantity during such period, then the Trade Affected Party and the Trade Resiricted Party shall have the right to
terminate such Individual Contract forthwith. In case of such terminatien, the terminating Party shall only be
required 1o send notice of termination of snch an Individual Conlract to the cther Party to the extent permissible.
Such termination shall be without prejudice to the accrued rights and obligations of the Parties under such
Individual Contract up to the date of termination (including, without limitation, the obligation to pay any
Accreed Amounts once so permitted) but neither Party shall have any liability whatsoever to the other in respect
of the unexpired portion of the Total Supply Period under such Individual Cantract after the date of termination.

7 Consequential Amendments: References to "Force Majeure" in § 8.1 (Failure fo defiver) and 8.2
(Failure to Accepty shall be understood as references to "Force Majeure in accordance with § 7 (Non-
Performance Due to Force Majeure) or any Applicable Trade Restriction in accordance with § 7(a) (Non-
Performance Due to Trade Restriction)" and references to "§ 7 (Non-Perfornunce Due to Force Majeure)™ in
§ 10.53(a) (Nen-Performance) and § 10.5(d) (Fuifure to Deliver or Accepr) shall be understoond as references to
"§ 7 (Nen-Performance Due to Force Majeure) or § 7(a) (Non-Performance Due to Trade Restriction)" ™

§8

Remedies for Failure fo Deliver and Accept

The heading of § 8 shall be amended to “Remedies for Failure to Deliver and Accept and for Failure to Register
in Rezister of Pariners of Public Sector”.

New par. (3) shall be added to § 8 as follows:
“3. Failure to Register in Register of Partners of Public Seetor

Party 4 shall be responsible for any costs or charges or any other form of sanction impose

C
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relevant body to Party B, its statutory body or to persons mithorized to act on behalf of Party B under
the det No. 372/71990 Coll. on sanctions as amended or under any other relevant Act if such costs or
charges or any other form of sanciion results oui of the breach of obligation under § 21 (o) and 23.6 of
the General Agreement.

Party B shall be responsible for any costs or charges or any other form of sanction imposed by
relevant body to Party A, its statutory body or o persons authorized to act on behalf of Party A under
the Act No. 372/1990 Coll. on sanctions as amended or under any other relevant Act if such costs or
charges or any other form of sanction results out of the breach of obligation wunder § 21 (0} and 23.6 of
the General Agreement.”

Existing par. {3) shall be numbered as par. {4)

§9
Suspension of Delivery

The heading of § 9 shall be amended to “Suspension of Performance”

Existing paragraph of § 9 shall be numbered as par. "(1} Suspension of Delivery” and new par. (2) shall be
added to § 9 as follows:

“2. Suspension of other Performance:

Without prejudice to the foregoing provision § 9.1, in case Party A breaches its obligations (or fails to camply
with the obligations) under § 13.2 of the Act No. 315/2016 Coll. on Register of Partners of Public Sector ond or
amendments to ceriain Acis, Party 8 shall be entitled to immediately cease any performance it was obliged to
carry aut under the General Agreement and Individual Contracts (and be relegsed (and not merely suspended)
Jrom its underlying obligations) for the duration of the violation by Party A,

Without prejudice to the foregoing provision § 9.1, in case Party B breaches its obligations (or fails to comply
with the obligations) under § 13,2 of the Act No, 315/2016 Coll. on Register af Partners of Public Sector and on
amendments to certain Acts, Party A shall be entitled to immediately cease any performance it was obliged to
carry out under the General Agreement and Individual Contracts (and be released (and nat merely suspended)
Srom its underlying obligations) for the duration of the violation by Party B."

§10
Term and Termination Rights

§ 10.2 Expiration Date: [X] § 10.2 shall apply and there shall be no Expiration Date

§ 10.3(a) Termination for Material Reason: The last sentence of § 10.3 (a) shall be deieted and the word “written” shall be
inserted before the word “notice™.

§ 10.3(b) Termination for Material Reason: The third sentence shall be replaced with the following wording:

“With effect ffom the Early Termination Date all further payments and
performance in respect of all Individual Contracts shall be released (and no
merely suspended) and existing duties and obligations of the Parties shall be
replaced by the obligation of one Party 1o pay to the other Party an amount
(if any) calculated in accordance with § 11.1 and 11.4 (the "Termination
Amount™)."

§ 10.4 Automatic Termination: [X] §10.4 shall not apply to Party A.
[X] §10.4 shall not apply to Party B.

§ 10.5 Deflinition of Material Reason shall be amended in § 10.5(a) (i) as foliows: in line two between the
words “or,” and “in the case of” the following wording shall be inserted:

D

Version 2.1{a) Copyright © 2007 by European Federation of Energy Traders



“in the case of a demand to deliver any Performance Assurance such Performance Assurance is not delivered
within the period set out 1n § 17.1, or,”

§ 10.5(b) Cross Default and Acceleration:

[X] § 10.5(b}i) shall apply to Party A,

[X] § 10.5(b){i) shall apply to Party B,

[X] § 10.5¢(b){ii) shall apply to Party A and the Threshold Amount for Party
A shall be: € 5.000.000,

[X] § 10.5(b}{ii) shall apply to Party B and the Threshold Amount for Party
B shall be: € 5.000.000,

§ 10.5{c) Winding-up/Insclvency/Attachment:

[X] With respect to Party A and Party B § 10.5 (¢} shall apply, but the first
line shall be deleted and replaced with the following:

“A Party, ils Credit Support Provider or Controlling Party:”

§ 10.5{c} {iv) shall apply as written in the General Agreement and the
applicable grace period shall be:

a) zero (0) days, if a Party, its Credit Support Provider or Controlling
Party institutes such a proceeding;

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

c} fifteen (15) days in any other case (and within this period the non-
defaulting Party has the right to call for Performance Assurance in
accordance with § 17.1.) which starts to run on the day when such
proceeding has been instituted or such petition has been presented provided
that such pertod shall immediately be reduced to 0 days in the event that
such proceeding or petition results in a judgment or opening of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for
winding-up or liquidation and any of such events constitute a Material
Reason.

§ 10.5(d) Failure to Deliver or Accept:

§ 10.5 Other Material Reasons:

§ 10,5 Ocher Material Reasons:

[X] § 10.5(d) shall apply.

The following additional Material Reason shall be added to § 10.5 as new
810.5 gk

“(g) Register of Partners of Public Sector:

The occurrence of a reason according to §13.1 of the Act No. 3152016 Colf.
on Register of Pariners of Public Sector and on amendmenis to certain
Acts.

[X] Material Reasons shall he limited to those stated in the General

Agreement as amended in this Election sheet.

§11

Calculation of the Termination Amount

A new § 11.3 shall be added to the end of § 11.2:

Version 2.1{a}
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%3, Gains and Losses:

§ 11.4 Close-out netting;

§ 12 Application of Limitation:

Version 2.1{a)

If the Terminating Party calculates its Gains and Losses in § 11.2 (b) and (¢)
without entering into replacement transactions, for the determination of the
present value the following market price sources shall be taken into account,
where necessary in case of a differing daily delivery characteristic, the price
converted to the product as defined in the respective Individual Contract,
The following order of precedence shal. be binding; accordingly, a market
price source recorded in a subsequent sub-clause can only be adopted if the
market price source in the preceding paragraph is not available;

U,

(i)

(iii)

(iv)

the relevant exchange price for the corresponding or most
comparable product {in particular with regards to characteristic and
volume) at the power exchange in the country of the relevant
Delivery Point published for the Early Termination Date;

any other published and reliable OTC warket price index for a
corresponding or most comparable product {in particular with
regard to characteristic and volume) in the country of the relevant
Delivery Point published for the Early Termination Date;

the relevant exchange price of a power exchange or any other
published and reliable OTC market price index for the
corresponding or most comparable (in particular with regard to
characteristic and volume but not with respect io the Delivery
Point} product published for the Early Termination Date in a
neighbouring country and/or a couuntry connected to the relevant
Delivery Point, increased by any incremental transportation and
cross border costs to the Delivery Point; and

the average of the quotations of 3 independent leading market
participants for a corresponding product af the relevant Delivery
Point adjusted with regards to the exchange difference bound to the
Early Termination Date,

A new section 11.4 is added at the end of § 11.3 as follows:

“(a)

(b)

(©)

To the extent permitted by Slovak law, the agreement of the Parties
expressed in § 10 (Term and Termination Rights} and this § 11
(Calculation of the Termination Amount) shall be deemed as a
close-out netting agreement (in Slovak, “zmluva o zévereinom
vyrovnani ziskov a strai”}.

If applicable law does not permit the agreement of the Parties
expressed in § 10 (Term and Termination Rights) and this § 11
{Calculation of the Terminatior Amount) to be deemed as a close-
out netting agreement, the replacement of rights and obligations of
the Parties under § 10.3 (b) shall be a novation (in Slovak,
“novacia”) of the mutual obligations of the Parties.

For the avoidance of doubt, the provisions of § 10 (Term and
Termination Rights) and this § 1 (Calculation of the Termination
Amount) shall survive and shall apply upon (i) termination of the
General Agreement under § 10 (Term and Termiuation Rights) and
(ii) any termination or rescission (in Slovak: odstupenie) of this
General Agreement or any [ndividual Contracts under or in
connection with any applicable mandatory provision of any law.”

§12
Limitation of Liability

[X] § 12 shall apply as written in the General Agreement.
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§13
Invoicing and Payment

§ 13.2 Payment: initial billing and payment information for each Party is set out in § 23 of
this Election Sheet

§ 13.3 Payment Netting: [X] § 13.3 shall apply

§ 13.5 Interest Rate: the Interest Rate shall be the one month EURIBOR interest rate for 1 1:00
a.m. on the Due Date, plus three percent (3%) per annum

§ 13.6 Disputed Amounts: [X] §13.6 (a) shall apply.

The following new provision shall be added after the end of clause § 13.6
{a), but before § 13.6 (b);

» Without prejudice to the obligation described in § 13.6 (a), in case the
invoice is manifestly incorrect due to ‘he typographical or administrative
error, the Party shall be entitled to invitz the other Party, which issued such
invoice, to confirm /correct the manifestly incorrect invoice, and to withhold
any payment until the invoice is confirmed/corrected. The Party may
exercise its right to wilhhold the payment according to the previouns sentence
only in case it exercises its right o request confirmation/correcting
according to the previous sentence not later than five business days
following the delivery of the manifestly mcorrect invoice.”

§14
VAT and Other Taxes

I. §14, paragraph 1, subsection one, shall be amended in line two by adding, after the words
“Electricity” the words “or related services”, so that the full part of this subsection now reads:

"VAT: All amounts referred to in this General Agreement are exclusive of VAT. The VAT treatment of the
supply of Electricity or related services under an Individual Contract shall be determined pursuant to the VAT
laws of the jurisdiction where a raxable transaction for VAT purposes is deemed to take place. If VAT is
payable on any such amounts, the Buyer shall pay to the Seller an amount equal to the VAT at the rate
applicable from time to time; provided that such amount shall only be required to be paid once the Seller
provides the Buyer with a valid VAT invoice (applicable in the jurisdiction of supply) in relation to that
amount.”

2. § 14, paragraph 1, subsection fwo, shall be amended in line two by deleting, afier the figure “39" the
word “or” and replacing it by *, 44,” and by adding after the figure “195" the words “196 or 1992 and in line
three by adding after the words “Council Directive 2006/112/EC” the words “(as amended by any subsequent
Directives) and in accordance with any associated national legislation®, so that the full 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 Articles 38, 39, 44, 195, 196 or 199a of
Council Directive 2006/112/EC (as amended by any subsequent Directives) and in accordance with any
associated national legislation, the following shall apply:"

§ 143 In line three the sentence “The Selier warrants and represents to the Buyer that any quantities of
Electricity delivered by the Seller and accepted by the Buyer are already free circulation (EU qualified)).” shall
be inserted after the first sentence.

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

§ 14.9 Withholding Tax; [X] § 14.9 shall apply

The following new § 14.10 shall be added at the end of § 14.9:

G
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“10. For the purpose of Article 38 of the EU Council Directive 2006/112/EC (the “Directive™) each Party
covenants that it is a “taxable dealer” as defined in the Directive; Each Party further covenants that, as
at the Effective Date, and unless otherwise informed in writing by a Party, the place of establishment
for VAT purposes, is as set out below. Each Party undertakes 1o iuform the other Party as soon as
reasonably practicable if the covenants given under this subsection have failed or ceased to be true and
accurate at any time after the Effective Date and provide accurate information. In the event that a Party
fails to inform the other pursuant to this paragraph, that Party shall, as being the other Party’s sole
remedy, indemnify, defend and hold the other Party harmless and indemnified in respect of any VAT
and any associated charges, penalties imposed on that Party by any relevant tax authority, including
imieresl, 4y  resull of Lhal Parly's [ailure (o comply with the abeve undertaking.”

Party A:
Place of establishment for VAT purposes: Slovak Republic

VAT Regisiration Number: _

Party B:

Place of establishment: Slovak republic

VAT Registration Number:_

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

§ 15.5 Caleulation Agent: [X] the Calculation Agent shall be Seler, provided that Seller is not in
default, in which case Buyer will be the Calculation Agent, whereas
"default" means Material Reason as defined in § 10.5 excluding § 10.5(e). In
the case of a Force Majeure, under § 10.5(e) or otherwise, the Calculation
Agent shall remain the Seller.

§16
Guarantees and Credit Support

§ 16 Credit Support Documents:
Party A shall provide Party B with the following Credit Suppert Decument(s). such
parent company guarantee(s) or other performance assurance or credit support
document(s) as may be in existence or provided from time to time to Party B in respect
of Party A’s obligations under this Agreement or an [udividual Confract, initially none,

Party B shall provide Party A with the following Credit Support Document(s); such
parent company guarantee{s) or other performance assurance or credit support
document{s) as may be in existence or provided froin time to time to Party A in respect
of Party B’s obligations under this Agreement or aa Individual Contract, initially none.

§ 16 Credit Support Provider:  Credit Support Provider(s) of Party A shall be:
As agreed case by case, Initially none
Credit Support Provider(s)} of Party B shall be:

As agreed case by case, [nitially none

§17
Performance Assurance

§ 17.2 Material Adverse Change:

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

[X] §17.2 (b) (Credit Rating of Credit Support Provider that is a Bank)
and the minimum rating shall be investment grade: A3 (Moody's) or A-
(S&P) respectively, whichever will be the lower;

[X] §17.2 {d) (Decline in Tangible Net Worth), and the relevant figure is:
more than 25 % (twenty five) decline within 1 (one) fiscal year in the
Tangible Net Worth of Party A or a Relevant Entity on which the credit
standing of Party A is based;

[X] §17.2 (e} {Expiry of Performance Assurance or Credit Support), and
[X] the relevant time period shall be 15 days
P Y

[X] §17.2 (f) (Failure of Performance Assurance or Credit Support);
[ 1817.2(g) (Failure of Control & Prolit Transfer Agreement);

[ 1817.2 (h) (Impaired Ability to Perform); and

[X] §17.2 (i} (Amalgamation/Merger)

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

[X] §17.2 {b) (Credit Rating of Credit Support Provider that is a Bank)
and the minimum rating shall be investment grade: A3 (Moody's) or A-
{S&P) respectively, whichever will be the lower;

[X] §17.2 (d} (Decline in Tangible Net Worth), and the relevant figure is:
more than 25 % {twenty five) decline within 1 (one} fiscal year in the
Tangible Net Worlth of Party B or a Relevant Entity on which the credit
standing of Party B is based;

[X] §17.2 (e} (Expiry of Performance Assurance or Credit Support), and
[X] the relevant time period shall 5e 13 days

[X] §17.2 ([} (Failure of Performance Assurance or Credit Support);

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

[ 1517.2 (h) {Impaired Ability to Perform); and

[X] §17.2 (i} (Amalgamation/Merger)

§17.2{a)(iii } Credit Rating shall be amended and shall apply as follows:
“(i11) any Entity which Controls the other Party {a “Controlling Party™); or’

18
Provision of Financial State?nents and Tangible Net Worth

§ 18.1(a) Annual Reports: [X] Party A shall deliver annual reports Eut only to the extent that such

reports are not available at _

[X] Party B shall detiver annual reports.

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

§18.2 Tangible Net Worth: [X] Party A shall have no duty to notify as provided in §18.2.
[X] Party B shall have no duty to notify as provided in §18.2.

§19
Agsignment
§ 19.2 Assignmens to Affiliates: [X] Party A may not assign in accordance with § 19.2

[X] Party B may not assign in accordance with § 19.2

I
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§20
Confidentiality
§ 20,1 Confidentiality Obligation: [X] § 20 shall apply

Party A hereby consents according to § 20.2 {a) to any exchange of
information between Party B, MET Holding AG and all their Affiliates.

§21
Representation and Warranties
The Following Representations and Warranties are made:

by Party A: by Party B:
§21(a) [X]yes[ ]no [X]yes[ ]no
§21(b) [X]yes[ ]no [X]yes[ ]no
§21(c) [X]yes[ ]no (X]yes[ ]no
§21¢d) [X]yes[ Jno (X]yes[ ]no
§21(e) [X]yes[ ]no [X]yes[ ]no
§21(DH [X]yes[ Ino [X] yes[ ]no
§21(g) [X]yes[ Ino [(X]yes[ ]mno
§21(h) [X]yes[ ]no [X]yes[ ]no
§21(1) [X]yes| Ino [X]yes[ ]no
§210) [X]yes[ 1no (X]yes[ Jno
§21(k) [DELETED] [DELETED]
§21(h [ Jyes[X]no [ 1yes[X]no
§21(m} [X]yes[ Ino [ lyes[X]no
§21(n) [X]yes[ Jno [(X]yes[ ]no

The following additional Representation and Warranties shall also apply for Party A and Party B and shall be
added to § 21 as anew § 21 (o)

“(o) in case it is obliged to be registered in the Regisier of Partners of
Public Sector under the Act No. 315/2016 Coll. on Register of Partners
of Public Sector and on amendments to certain Acts, it is and ot least
for the duration of the General Agreement if shall remain registered in
such Register of Partrers of Public Sector. In case the obligation of the
Party to be registered in the Register of Partrners of Public Sector arises
during the duration of the General Agreement, the Party is obliged to
Julfii its registration duties in acccrdance with the Act No. 315/2016
Coll. on Register of Partners of Public Sector and on amendments to
certain Acts. The Party who is obliged fo be registered in Register of
Partners of Public Sector shall comply with fis duties to keep the
information on the Party up to date for the duration of the General
Agreement.”

§22
Governing Law and Arbitration
§ 22.1 Governing Law: [X] § 22.1 shall not apply as written but instead shall be as follows:

This Agreement shall be construed and governed only and exclusively by the
substantive law of the Slovak Republic, excluding any application of the
"United Nations Convention on Contracts for the International Sale of Goods
of April 11,1980”.

§ 22.2 Arbitration: [X] § 22.2 shall not apply as written but instead shall be as follows
All disputes arising from the General Agreement and in connection with it
that failed to be settled by negotiations of the parties shall be referred for
resolution and finally settled by the Slovak court(s).

J
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§23

Miscellaneous
§ 23.2 Notices, Invoices and Payments:
(a) TO PARTY A: VODOHOSPODARSKA VYSTAVBA, STATNY

PODNIK

Notices &

Correspondence

Address: P.O.BOX 45, Karloveskad 2
842 04 Bratislava
Slovak Republic

Telephone No:

Fax No:

Electronic address:

Attention:

Invoices

Fax No:

Electronic address:

Attention:
Payments

Bank account details:

Currency Account No. Bank IBAN
EUR 2021123848/1100 | Tatra banka, a.s., Bratislava SK43 1100 0000 0029 2112 3848
EIC Code:
VAT No.:
(b} TO PARTY B: MET Slovakia, a. s.
Notices &
Correspondence
Address: Rajska 7
811 08 Bratislava
Slovak Republic
Telephone No:
Fax No-

Electronic address:

K
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Fax No:
Telephone Nao:

Electronic address:

Attention:
Payments
Bank account details
Currency Account No. Bank TBAN
EUR 12166374/5200 OTP Banka Slovensko, a.s. SK1152000000000012166374
EIC Code:
VAT No.:
ACER code

L
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in connection to Party B within a period of 5 calendar days after the amendment has been made.”

New § 23.7 shall be added as follows:

“7. For the avoidance of any doubt, to the extent perinitted by applicable laws, the Parlies agree that neither Party
shall have the right to terminate this Agreement nor any Individual Contract other than in cases and as otherwise

expressly specified in this Agreement.”

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

"Pﬂl'ty AII 2 t -01' 2021
VODOHOSPODARSKA VYSTAVEBA,
STATN '

Ing. Viadimir Kollir

General Director of the State Entferprise

"Party B 18 -01- 2021
MET Silovakia, a. s.

Ron..... Lipniika
CEQ and vice-chairinan of BoD

David Hirner
CFO and menber of BoD
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