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THIS POWER PURCHASE AGREEMENT is made as of 13th June 2001

BETWELEN:

(1)  NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a1 state-owned
enterprise duly organised and existing under the laws of the Republic of Bulgaria
(“"NEK”), herein represented by Mr Denail Tafrov who is duly authorised to represent
it in this Agreement; and

(I} CONSOLIDATED CONTINENTAL COMMERCE LIMITED, a private fimited
company duly organised and existing under the laws of Mauritius (3-C Mauritius™,
herein represented by Mr Richard Mardon who is duly authorised to represent it in this
Agreement,

WIHEREAS:

{A)  NEX and Consalidated Continental Commerce Limited, a limited company registered
in the Republic of Ireland {“3-C Ireland”™), entered into an energy conversion contract
{the “Energy Conversion Contract”) on 16th October 1998 for the implementation
of the Project with the approval of the Committee of Energy and following an
international tender conducted by NEK which was won by 3-C Ireland,

(B) By an assignment dated 24% September 1999 3-C Ireland assigned all its interest, rights
and obligations in the Energy Conversion Contract to 3.0 Mauritius, a limited
company registered in Mauritius and NEK consented to such assignment in accordance
with the applicable provisions of the Energy Conversion Contract on 207 September
1899,

{Cy By an amendment agreement dated 5 February 2000 NEK and 1-C Mauritius, with
the approval of SAEER, agreed to amendments to the Energy Convarsion Contract,
including the technical annexes.

(D} On 15® February 2000 NEK, 3-C Mauritius and SAEER alsc signed a non-binding
memorandum of understanding in relation ta the implementation of the Project and this
Agreement gives effect to the provisions of such memorandum,

(E)  Accordingly:

(13 3-C Mauritius wishes o implement the Project on the terms of this Agreement:
and

{2) NEK wishes to purchase the Capacity of each Unit and the Net Electrical
Energy Cutput to be generated thereby-subject to and on the termg of this
Agreement.

NOW, THEREFORE, in view of the matters described in the sbove recitals and in

consideration of the covenants and agreements hereinafter set forth, the Parties hereby agree
a3 follows:

; A




THIS ACCESSION UNDERTAKING is made on 13 June 2001
BETWEEN:

{1} NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state-owned
enterprise duly organised and existing under the laws of the Republic of Bulgara
("NEK”}, herein represented by Mr Danail Tafrov, who is duly authorised to
represent it in this Agreement: and

{2} CONSOLIDATED CONTINENTAL COMMERCE LIMITED, 2 private limited
company duly organised and existing under the laws of Mauritius (“3-C Parent'™,
herein represented by Mr Richard Mardon, who is duly sutherised to represent it in
this Agresment; and

{3 AES-3C MARITZA 1ZTOK 1 EGOD, 2 private corporation duly organised and
existing under the laws of the Republic of Bulgaria {"AES-3C™, herein represented
by Mr Richard Mardaon, who is duly authorised 1o represent it in this Agreement

ttogether the “Parties™,
WHEREAS:

(A} This Accession Undertaking is supplemental to a power purchase agreement dated
13" fune 2001 made between (1} 3-C Parent and (2) NEK (the “PPA™),

{BY  Asrequired under of the PPA, 3-C Parent is chliged to nominate one of its affiliates to
becomie a party to the PPA and fo assume the rights and obligations of 3-C Bulgaria
(as defined under the PPA) and this Accession Undertaking records the terms on
which such nomination shall take effect.

NOWIT IS HEREBY AGREED a5 follows:
1. Nomination

1.1 Subject to the terms kereof, 3-C Parent hersby nominates AES-3C to become a party
te the PPA and to assume all the rights and obligations under the PPA of 3-C Puigaria
(as defined in the PPA) and AES.3C hereby accepts that nomination shall be with
effect from the date of signing of the PPA and NEEK hereby consents to such
assigrnment.

1.2 As a consequence of such nomination, AES-3C hereby joins with 3-C Parent and
NEK to become 2 party to the PPA and assumes the obligations of 3-C Bulgaria
thereunder (as more particularly described in Paragraph 1.3 below), AES-3C hereby
undertakes 10 observe and perform the PPA and to be hound by the terme of the PRA
In every way as if it had been & party to the PPA with effect from the date of the
signing of the PPA,

1.3 The Parties hereby confirm that notwithstanding the nomination and assumption
under this Accession Undertaking, the PPA shall continue in full force and effect,

2. Representations
AES-3C hereby represents and warrants to NEK. and 3-C Parent that:

21 itis duly incorporated, validly existing and in good standing under the laws of
Buigariz;

22 ithas all requisite legal power and corporate authority to execute, deliver and perform
its obiigations under this Accession Undertaking, the PPA and each of the other
Project Apreements (as defined in the PPA) to whichitisa party;

23 there are no actions, suits or proceedings pending or, to its knowledge, threatened
against or affecting it before any court or administrative body or arbitral tribunal
which might materially and adversely affect its ability to meet and carry out its
obligations under this Accession Undertaking, the PPA and each of the othier Project
Agreements (as defined in the PPA)to whickitisa party;

24 this Accession Undertaking has been duly authorised, executed and delivered by jt
and the provisions hereof and this Accession Undertaking, the PPA and each of the
other Project Agresments (23 defined in the PPA) to which it is a party will constitute
its legal, valid and binding cbligations, enforceable in accordance with their terms
except as the enforceability may be limited by applicable bankruptey, insolvency or
other similar faws affecting creditors' rights generally.

3 General

The provisions of Clauses 18 and 22 of the PPA shall as required apply to this Accession
Undertaking.

IN WITNESS WHEREOF, the Parties have caused this Accession Undertaking to be

executed in duplicate originals, each of which shall be deemed to original as of the date
first above written.

SIGNED by Danail Tafrov, Executive Director

duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA I‘(/(]

SIGNED by Richard Mardon, Executive Director ) MM
duly authorised for and on behalf of ) <ﬂ‘
CONSOLIDATED CONTINENTAL COMMERCE LIMITED) .
SIGNED by Richard Mardon, Executive Director } Mm
duly anthorised for and on behalf of ) !
AES-3C MARITZA IZTOK 1 ECOD ) .

!
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“Assignment of Receivables”: an assignment of receivables due to the Purchaser
from Customers in an amount at any instant in time sufficient to provide security for

i DEFINITIONS AND INTERPRETATIONS \\\
\\J

‘ . H
1.1 Definitions: Unless the context otherwise requires, capitalised terms used in zhis& /

Agreement, including the recitals abave, shall have the respective meanings given to

cession Undertaking”: an agreement in the form contained in Appendixe Q under
C Bulgaria agrees to becorme a Party 1o this Agreement;

“Active Power®: the

active electrical energy per unit of time measured in MWh/hour

“Actmal Available Capacity™: is fhe average Capacity of 2 Unit which is made available
ity Period, determined through metering of Net Electrical Energy Output
Lity Period (i MW) and, at the discretion of 3-C Bulgaria, adjusted (hy
Nee to the perfonmance corTection curves siven i Appendix R-5) to take account of
@it temperatures (measured at 13:00 hours on that Day or more frequently if
peratures Gau‘ lower than ~15°C or higher than +35°C) which are lower than
rthan +35°C;

CAMNe™: a5 i

¢ specified Person, any other Person who, directly or indirectty

sawned by, or
51 conirel of or is controtied by or
I 18 under common ownership and control with:

ach specified Person and for the purposes of this definition, “control® and
“eontrolled” shall mean:

{a the cwnership of more than fifty percent (50%) of vating securities of or
(o) the ability to elect a majority of the directors of: or

{h the exeroise of management contral over:

4 Perzon, either throvgh contract, constitutinnal documents or otherwise;

“Agreement”: this power purchase agreement including all Appendices hereto and
their attachments, as the seme may be supplermented or amended from time to time;

“Ancillary Services™: those services provided by 3-C Bulgaria to the Purchaser from
tme 1o ume as described in Appendix G comprising Primary Control, Secondary
Contral and Excess Shut-Down and Start-Up Cycles;

“Ansual Commercinl Plan™: the plan in the form contained in Anpex G-] in
Appendix G to be agreed for each Calendar Year by 3-C Bulgaria and the Purchaser in
accordance with Paragraph 6 of Appendix G

one Month’s Capacity Payments (based on Contracted Capacity) and one Month’s
Energy Payments (based on Net Electrical Energy Output at Full Load) as they fall
due, to be executed in the form to be agreed between the Parties in accordance with
Clause 14. Ha) (i},

“Available™: the state of a Unit if it is either connected to and synchronised with the
Grid System (with circuit breakers closed) or in Reserve and "Unavailable" and
cognates of Available and Unavailable shall be construed accordingly,;

“Available Contracted Capacity”: is the lesser of:
{a) Tested Capacity (in MW): and

) the aggregate of Contracted Capecity and Surplus Capacity and Third Party
Capacity (in MW,

“Avaitable Capacity”: the meaning given to it in Paragraph 1 of Appendix A;

“Availability Fest™ a test of the Availability of a Unit’s Capacity carried out in
accordance with the provisions of Paragraph 5 or Paragraph 6 of Appendix F;

“Availability Peried”: each period of 60 minutes beginning on the hour during all or
part of which a Unit is Available,

“Back-Up Metering System™: the meaning given 1o it in Paragraph 1.1 of Appendix
K

“Butgaria”: the Republic of Bulgaria and “Bulgarian” shall be construed accordingly;
“Bulgarian Authority™:

(a} the parliament of Bulgaria, the Government and any national, state, provincial,
city, municipal, public or local government, department, national bank, council,
commission, board, bureau, agency or instrumentality of Bulgaria including the
Regulator and the System Operator; or

b any quasi-governmental or private body exercising  any regulatory,
expropriation, fee collecting or tax authority under or for the account of any of
the foregoing, whether acting under its own authority or authority delegated to
it by any of the foregoing; or

{€) any Person controlied by any of the foregoing while acting in an administrative
capacily; or

{(d}  any subdivision, agent, commission, board or autharity of any of the foregoing;



“Bulgarinn Authority Action”: the meaning specified in Clause 13.2; . ; \)\
\3‘\\ (&) any of the following (with the exception of the introduction of the co:porate\\

“Bulgarian Incident™; the meaning given to it in Clause 13.3; income tax rates specified in Paragraph A of Appendix M to the extent they are

“Bulgarian Market Liberalisation”: ar least forty per cent (40%) of domestic
Bulgarian demand for electricity (in MWh) being permitted under Legal Requirements
to be supplied under contracts concluded directly between Bulgarian electricity
producers and Bulgarian eligible consumers {other than the Purchaser) and/or through
regulated energy markets;

“Bulgarian National Grid Code™ the set of procedures setting out the basic
principles for the operation of the Bulgarian electricity system, approved by the
Regulator pursuant to the Energy Act and as amended from time to time;

“Business Day™: any Day excluding Saturdays, Sundays and any Days which are
Bulgarian national holidays or on which hanking institutions are permitted to be closed
i Buigaria

“Calendar Year™: a period of twelve (12) consecutive Months heginning at 00:00 on

Jenuary 150 and ending at 24:00 on December 315t of the same calendar vear and,
*Calendar Yearly” shall mean once per Calendar Year,

“Capacity™ the capacity of a Unit to deliver Net Electiical Epergy Output to the
Delivery Point over a specified period {expressed in MW,

“Capacity Payment™: the amount payable by the Purchaser 10 3-C Bulgaria with
respect to the Availability of the Units, determined as described in Paragrach 1 of
Appendix A and otherwise in accordance with this Agreement;

“Capital Cost Contingeney™: the cantingency amount included in the Financial
Model in respect of potensial capital cost over-runs in connection with the
impiementation of the Project, being seventy million Eures (€ 70,000,000,

“Change in Law™ any of the following events occurring afier the date of this
Agreement:

(a1 the enactment, adoption, promulgation or making of any new Legal
Requirement {except with respect to Taxes); or

(b the replacement, extension, repeal, madification, canceilation, non-renewal or
change in the interpretation or application of any existing Legal Requirement
{except with respect to Taxes), or

3] any action or failure 1o act by a Bulgarian Authority which renders alt or any
portion of any Project Agreement unsnforceable, invalid or void, or makes it
iflegal or impossible for any Person to receive, enjoy or enforce any materia
right thereunder; or

{d} any Lapse of Consent; or

effective from 1* January 2002);

I} the intreduction, imposition, levying ar charging of any Tax and/or any
variation in the rate at which and/or any change in the basis on which
any Tax is charged; or

{it) any alteration in Legal Requirsments or in the published practice of any
Bulgarian Authority relating in either case to Taxes: or

(i) any Tax ceasing to be imposed, levied or charged:

“Cold Start”: the starting-up of a Unit after fifty {50) continucus shutdown hours,
boiler unfired and not drained, all systems filled, turbine on turning gear and aif systems
near ambient temperatures and pressures;

“Commercinl Metering System”: the meaning given to it in Paragraph 1.1 of
Appendix K

“Commissioning”: the taking of such steps as 3-C Bufgaria may consider te be
necessary to put the relevant Unit into commercis) operation having regard to Prudent
Operating Practices, including carrying out tests prior to operation as specified in
Clause 6 and Paragraphs 1 to 3 of Appendix F, and “Commission” and any cognates
thereof shall be construed accordingly;

“Commissioning Start Date”: the date of commencement of the Commissioning of
Unit 1;

“Complex™: a power plant to be constructed at the Site in accordance with this
Agreement end comprising the First Unit and the Second Unit together with all
buildings, structures, common facilities and equipment anciliary thereto and all fixtures,
fittings and machinery at the Site, buz excluding any part of the Grid System;

“Complex Transfer™:

{a) the transfer by 3-C Rulgaria of all its rights and interest in and title to the
Complex and the Site, free and clear of all debt and Habilities (including all
liabilities under the Financing Agresments); and

(b} to the extent allowed thereunder, the assignment and transfer by 3-C Bulgaria,
3-C Parent and their Affiliates of all their tights and cbligations under the other
Project Agreements (apart from the Financing Agreements, the O&M
Agreement (if the operator is an ‘Affiliate of 3-C Bulgaria) and any Project
Services Agreement) and any other agresments entered into by 3-C Buigaria
for the sale of electricity to third parties as permitted under this Agreement;




Purchaser or (subject to the terms of the relevant Project Agreement) 2 nomines

¢ Purchaser in accordance with the provisions of Clause 16.2 and Appendix I,

“Construction Performance Guarantee™: a paren “ompany guarantee to be issued
by The AES Corporation guaranteeing the obligations of 3-C Bulgaria under Clauses
2.2 the form contained in Appendix O;

“Construction Start Date™ the meaning given to it in Clause 3.5(e);
2B

‘Contracted Annual Scheduled OQutage Allowance™ “CASOL”, as defined in
raph t of Appendix AL

A

Contracied Capacity”™: of 2 Unit (in MW} is 300 MW less any Contracted Capacity of
thie which hias been de-rated as specified i Clause 7.%;

“Co-ordinating Committee”: the meaning given ta it in Clausa 7.2
; 58 ;

“Customer™: gach customer of the Purchaser accepiable to 3-0 Bulgaria (n its
reasenable discretion) for the purpase of the Assignment of Receivables;

“Daily Lignidated Amount”: thirty thousand Furos (€ 30,000} per Day (or part of s

ey

“Date of Commercial Operation™; the meaning given to it in Clause 6.4(by;

“Date of Full Commercial Operation”: the meaning given to it in Clauge &.4{h);
“Day™: the 24 hour period beginning at 00-00 midnight Bulgarian time,;

“Declared Capacity™: is the Capucity of the Unit declared by 3.0 Buigaria 1o be

avaliable 1o be dispatehed or held in Reserve during the relevant Availability Pariog (in
BIWS m accordance with Paragraph 5.4(c) of Appendix G,

“Dectared Net AvatlabBity Plan®™: the meanimg given to it in Paragraph 11 of
Appendix G

“Delivery Point”: the contace point betwesn 3-C Bulgaria’s high voltage transmission
tower within the Coamplex switchyard and the Purchaser's transmission line, at which
e MNet Electrieal Energy Output 1s delivered onto or received from the Girid

“Development Performance Guarantee™; 5 parent company guarantee to be issued
by T ES Corporation guaranieeing the obligations of 3-C Bulgaria under Clause
ot contained in Appendix M

“Direct Agreement™: the direct agreement {which shall include 2 consent 1o g SeCurity
" Agreement) berween the Purchager, 3-C Bulgaria, 3-C Paren and

g Parties {or their agent, trustee or other representative) in the farm to be

v s
of this

agreed between the Parties and the Financing Parties in accordance with the pmviséons\)\)\'\
of Clause 14.1(a)(ij):

“Discriminatory”; treatment of any Person by any Bulgarian Authority or by any
Person which is an Affiliste of a Bulgarian Authority on or after the date of this
Agreement which either:

{a} makes an unfavourable distisction by means of the appiication to that Person of
a higher or differemt standard of performance compared to other similarly
situated Persons; or

2] extends & benefit or favour to any other simifarly situated Persons, which
benefit is not also extended to that Person; or

{c)  has the effect of depriving that Person of any material benefits or profits or
forces it to incur material additional ©osts or expenses which in either such case
13 1ot also experienced by other similarly situated Perscns;

and for this purpose 3-C Bulgaria shall be compared to other electricity generators
with similar load factors operating in Bulgaria {excluding nuclear or hydro-electric
generators) and 3-C Parent shall he compared to other foreign shareholders of such
companies;

“Dispatched Capacity”: is the Capacity of the Unit (in MW} dispatehed pursuant to o

Dispatch Instruction during the relevant Availability Peried in accordance with Paragraph
3.5 of Appendix G;

“Dispatch Instruction”: sach instruction given to 3-C Bulgaria by the System
Operator 1o schedule and control the operation of a Unit during any Availabitity Period
within the Technical Limits {(and in any event not exceeding the Declared Capacity for
the relevant Availability ‘Period) in order to switch off or switch 0R, to increase,
maintain er decrease the load delivered to the Grid System in accordance with this
Agreement and to provide Ancillary Services;

“Dispute”: the meaning given to it in Clause 18.2;
“Due Date: the meaning given 16 it in Clause 10.2(a);
“Effective Date™: the meaning given to it in Clause 14.3;

“Emergency™: any physical condition or situation caused by unforeseen circumstances
which does or could reasonably be expected to-

{a) present an imminent threat of danger 1o life or significant threat to health of any
Person or property; or

(b} cause a significant disruption to the operation of or damage to the Grid System,
the Complex or any postion thereof or




{c} significantly and adversely affect the Purchaser’s ability to provide safe, \}.

adequate and refiable electricity supply to its customers;

provided, however, that neither a transient condition resulting in a surge on the Grid
System nor any sustained increase or decrease in energy demand from customers of
WEI shall he treated as an Emergency;

“Energy Act”™: the Bulgarian Energy and Energy Efficiency Law adopted by the
Mational Assembly on 2 July 1999 as amended, added 1o, substituted, replaced,
renewed o extended from time to time,

“Energy Conversion Contract™ the agreement referred to in Recital {AY;

“Energy Payment™: the amount payable by the Purchaser 1o 3-C Bulgaria,
determined as described in Paragraph 2 of Appendix A and otherwise in accordance
with this Agreement,

“Enviranmental Requivementy”; any and all:

(&) Legal Requirements relating to public health, safety of workforce or the
environment, the disposal of materials, the discharge or release of chemicals,
gases of vther substances or materials into the environment or the presence of
such materials, chemicals ar other substances as are applicable to a Party's
obhigations under this Agreement {including environmental regulations relating
1o the air, water or soil) which are in foree at the date of this Agreement: and

i e higher of those srandards in respect of environmental management
applicable in Bulgaria ¢ the date of this Agreement and thpse in force in the
European Union at the date oF this Apreement;

“EPC Agreement™: any agreement to be entered into by cither or both of -C

Buigana and/or 3-C Parent or their Affiliates with a contractor for each or any of the
design, engineering, procurement and construction of the Complex;

“EPC Contracter”: the contractar appointed by 3-C Bulgaria and/or 3-C Parent or
their Affiliates undar an EPC Agreement,

“Equity™: the aggrezate of all cash, assets (tangible and tangible) or other resources
wvested or otherwise made available by 3-C Bulgaria, 3-C Parent and any of their
Affiiates for the implementation of the Project including by way of capital
contribution, foan or guarantee and specifically inchuding: :

{a} the actual weighted average cost of capital to The AES Corporation {certified
by the treasury department of The ALS Corporation) of providing the
Development Performance Guaragtee and the Construction Performance
Guarantee (not to exceed twelve per cent (12.0%) per annum of the amount
guaranteed) but excluding:

{13 any amounts drawn under such guarantees; and

(b}

NN

(i)  the cost of extending the Development Perforinance Guarantee under
Clauses 6.5(e) or (f); and

the actual weighted average cost of capital to The ABES Corporation or its
Affiliates {certified by the treasury department of The AES Corporation) of
providing any guarantees given under the Financing Agreements in connection
with the obligations of 3-C Bulgaria and/er 3-C Parent and/or their Affliates
(not to exceed twelve per cent (12.0%) per annum of the amount guaranteed)
and any amounts drawn uader such guarantees;

which in any such case remajn outstanding and/or un-reimbursed at the Terminstion
Date but:

M

@

excluding any such contributions made which are made but which are not used
by 3-C Bulgaria for the purposes of implementing the Project; and

less fifty per cent (50%) of the amount of the Capital Cost Contingency to the
extent this has been expended in connection with the Project as at the
Termination Date;

"EU Accession": the official accession by Bulgaria to fill membership of the
Eurcpean Union pursuant to and in accordance with applicable procedures at the
relevant time;

“Euro Interest Rate™; LIBOR plus four percentage points (4%), compounded
Monthly on the last Day of each Manth;

“Buro” or “€”; the single surrency of participating member states of the European

Union;

“Excess Shut-Down & Start-Up Cyele”: the meaning specified in Paragraph 3.1 of
Appendix A,

“Expert”: a Person appointed as an expert in accordance with the provisions of
Clause 18.12;

“Financial Close”™: the satisfaction {or waiver by the Financing Parties) of all
conditions precedent to the initial drawdown of funds under the Financing Agreements
other than the cccurrence of the Effective Date;

“Financial Model™ the base case financial model for the Project in the form
contained in Appendix T with adjustments provided for in accordance with an
adjustment under Clause 10,7 and/or Paragraph 1 of Appendix A to take account of
(1) Variation in Cost of Finance and/or (2) Use of Capitai Cost Contingency ;

“Financing Agreements™ gl oan agreements, notes, debentures, debt facilities,
indentures, mortgages, assignments, pledges, subordination and other security
agreements of any kind, guarantees, letters of credit, performance bonds, hedging

9
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ents, credit agreements, consents or direct agreements and other agreemenis% “Gross Capacity”: the gross generating capacity of the steam turbipe generator
i documents, If any, exesuted for the purposes of financing (or securing or installed in a Unit measured 2t the generator terminals and adjusted to the heat rate

administering the financing of) any portion of the Project (including any refinancing, design conditions specified in Annex F-1in Appendix F;

modification or amendment thereal) from time to time and including the Direct

Agreement and the Project Support Letter; “GGross Metering System”: the meaning given ta it in Paragraph 1.1 of Appendix K;
“Financing Parties”: cach Person (other than any of 3-C Bulgaria and/or 3-C Parent “Hot Start”: the starting-up of a Unit after not more than eight {8) hours’ continuous

¢ Afliliates or the Purchaser or its Affiliates) being a pany to any of the shutdows;
g Agreements and providing finance {in any form) for the implementation of
“Independent Engineer”; the meaning given to it in Clause 6.6;

“Frest Commissioning Date™: the date which is three (3} Months before the Required “Interconnection Facilities™: the facilities to be engineered, designed, procured,
Date of Commercial Operation, or such earlier date as 3-C Bulgaria may specify by constructed, installed, licensed, permitted, tested, commissioned, owned and
ane hundred and twenty (120) Days’ prior notice given to the Purchaser provided tha maintained by the Purchaser to provide for the transfer of the Net Electrical Energy
i such potice of an earkier date expires on or before the expiry of thirty (30) Months Quzput from the Defivery Point to the rest of the Grid System and auxiliary electricity
atter the Effective Date, the Purchaser’s approval 1o such date (ot to be unreasonably from the Grid System to the Complex including all relay-protection equipment and

id or delayed) shall first he obtained; transmission lines, as more particularty described in Appendix E,

“First Unit” o0 “Unit 172 the first 10 be Commissionsd of two power generating units “Interest”: for amounts denominated in this Agreement in:
t ted a1 the Site and described in Appendix B;

{a) Lev, interest which accrues at the Ley Interest Rate; and
“Force Majeure Event”: the meaning specified in Clause 13 4

(b} Euros, interest which accrues at the Euro Interest Rate;
“Forced Outage™ the meaning specified in Clause 7.6

“Interest on Equity™ the aggregate of the interest (accruing at the rate of seventeen and a

Fuel ite, oil and any other fuel to he fired by 3-C Bulgaria in generating Net haif per cent (17.5%) per annum, compeunding anpually on the last Day of each Calendar
Elec ergy Outpur, Year) determined for each amount comprising the Equity from the date sach such amount
. was first made available to the Project to the Termination Date specified in this Agreement
“Fuel Supply Agreement™; the Lignite Supply Agreement and each other Fuel supply fess the ageregate of the nominal amounts of distributions made in respect of such Equity
agreement entered into between 3-C Bulgaria or its Affiliates and any supplier of Fuel (in whatever form received by 3.C Bulgaria or its Affiliates), provided that for the
o the Complex: aveidance of doubt distributions or other payments in respect of past Equity contributions
which have since been repaid or otherwise returned shall be excluded from this calculation

“Pull Load™: Disparch Instructions to the Coraplex to operate a Unit during an Availabitity {on & proportional basis where there has been a partial reduction of the related Equity);

Period at @ foad equal 1o or exceading 300 MW,

“Invoice”: the meaning given to it in Clause 10.1{a);
“Government™ the government of Bulgaria from time 1o time (including the Council
of s and any Ministry) being the constitutiona! government of Bulgaria; “Invoicing Period": the meaning given to it in Clause 10, 1{a);

“Governmental  Approvals™: gl consents, licences and other permissions or “keal™: kilocalorie;
s required from of entered into with any Bulgarian Autherity in
vith the proper conduct and performance of any Project Agreement, “kg™: kilogramme;
Project Support Letter, those specified in Appendix J and the certification

rectorate for Nationa! Construction Control pursuant to Clause 6 4(a); “kI": kilojoule;
“Gaid System™: any and all transmission and distribution facilities through which the “KW*: kilowatt;
Net Blectrical Energy Output will be transrmited by the Purchaser from the Delivery
uding the Interconnection Facilittes; “Lapse of Consent”:
(a) any Governmenta! Approval whick is witkheld or cancelled or otherwise ceases
10 11



1o remain i full force ang effect; or

) any Governmental Approval which is not issued o renewed f{on terms and
conditions  at least as favourable as these contained in the original
Goverpmental Approval) within the period prescribed by Legal Requirements
orif there is no period prescribed by Legal Requirements, within a reasonabie
ime {which for the aveidance of doubt shall mean, in the case of a
Governmental Approval listed in Column | of Appendix I, by the date for that
Governmental Approval specified in Column 2 of Appendix I} or

(e any Governmental Approval which i3 made or becomes conditional on renewsl
of terms or subject to any other conditions: or

iy i the case of an application to the Regulator in accordance with Clapses
LT or 22.16(d), the failure of the Regulator to notify the Parties of irs
decision as deseribed in Clayse V8. 70)5) or {11y ar

{e} any combination of the above,

which in any such case has a material adverse effect on a Person’s ability to perform irs
obligations or epjov its rights under any Project Agreement or to pay any dividend or
other distribution 1o its Affiliates except where:

(i this occurs due 1o a hreach of a Legal Requirement, a Governmental Approval
or a Project Agresment by the Person requiring such Governmental Approval

(S

»

(1} the relevant Person has not diligently attempted to obiain ar maintain such
Governmental Approval inchuding through (1) fsll and timely compliance with
all procedural requirements relating to the jssue or renewal of such
Governmental Approval and {2) pursuing all reasonably available procedures
for appeafing against and challenging the grounds upon  which such
Governmental Approval is not issued or renewed or an which such conditions
are attached: or

() the relevant Party was not engitlad under Legal Requirements to the issuance or
renewal of the relevant Governmental Approval or, as the case may be, the
relevant Bulgarian Authority is permitted under Legal Requirements 1o impose
conditions and it does so in a non-Discriminatory manner: or

{ivk the relevant Governmental Approval has expired on the normal expiration of its
term,

“Legal Opinion™: a logal opinion in respect of the matters represented in Clause 17,1
w relation to each Party in the form to be agreed between the Parties in accordance

with Clause 14.1(a¥i)),

“Legal Requirement™:

N




4
is, resolutions, decrees, orders or decisions of Bulgarian Authoritie

i lv in force or issued from time to time in the territory of the Republic of
Buigaria; and

requurement to act or refrain from acting issued by a Bulgarian Authority;

arian Mational Girid Cade {from the date of its entry into force and as
G UE Lo time);

case having & binding legal effect on the Persan in auestion:
ful currency of Bulgaria:
“Lev Interest Rate™: the official base interest raie i respect of Lev published by the

P Bank of Bulgaria plus four percentage points (4%), compounded Monthly on
t Day of each Monh,

S

“LIBOR™: aither

the screen rate for the offering of deposits 1 Furos for the period of cne (1}
ki, being in relation to LIBOR, the percentage rate per annum determined

ang Pederation of the Buropean Unien displayed on page 248 of the
ate sereen or, i such page or service is replaced or ceases 1o be available,
h other comparable page or service displaving the appropriate rate as the
ies may agree; or

5o sereen rate is available at the relevant time or if the agreed page or service
ced or ceases to be available without the Parties having agreed another
comparable page or service, the rate {rounded upwards 1o four (4} decimal
places) for the offering of deposits in Euros for the period of one (1) Month as
aquoted by the principal office of & leading bank to another teading bank in the
European inter-bank market;

[
i

s repl

i
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eas of 11:00 a.m Brussels time pn any date for which an interest rate is

“lagnite Supply Agreement™: the agreement with MMI or any other Person entered
3-(0 Bulgaria or its Affiliates for the supply of Fuel in the form of lignite for the

“Limestone Supply Agreement”™: each agreement entered into by 3-C Bulgaria or its
hates for the supply of limestone for the Projeet;

“Long Stop Construction Start Date™ that date which is three (3) Months after the
Efective Date, such date to be extended to the extent that the Construction Start Date
is delayed due to any Unusual Event ar Purchaser Related Evene:

LA

“Long Stop Date of Commercial Operation”: that date which is forty-five (45)
Menths after the Construction Start Date pius such additional period as is specified in
Clause 6.5;

“Long Step Date of Financial Close”; that date which is fourteen (14) Months after
the Reference Date provided that such long stop date shall be extended on a Day-for-
Day basis for up to twenty-four (24 additional Months for

{a) each Day after six (6) Months following the Reference Date on which any of
the Governmental Approvals fisted in Appendix I:

0] remain outstanding or unissued; or
{if) if ssued, remain subleet to the satisfaction of conditions before
becoming fully effective and which the Financing Parties required o be

satisfied prior to Financial Close;

assuming 3-C Bulgaria 1o be complying with its obligations under Clause
14.1(b) in respect of the condition contained in Clause 14 Hay(ivy; and

(b} cach Day following the date of this Agreement during which there is a
Purchaser Related Event or a Force Majeure Event declared by 3-C Bulgaria,

“Long Stop Date of Full Commercial Operation: that date which is forty-five (45)

Months after the Construction Start Date phis such additional period as is specified in
Clause 6.5;

“Maintenance Outage”™; the meaning given to it in Clause T.5(b)1),

“Metering Devices”™: the meaning given fo it in Paragraph 1.2 of Appendix K:
“Metering System™: the meaning given to it in Paragraph 1.1 of Appendix K,
“Minimum Monthly Quantity™: an amount of MWh in respect of the Complex
determined for each Month during a Calendar Vear in accordance with Paragraph 5 of
Appendix G (irrespective of whether such MWh are actually disparched), except as
atherwise stated in this Agreement;

“MMI”: Mini Maritza Tztok BAD, its legal successars and permitted assigns and
transferees under any of the Lignite Supply Agreement, the Waste Disposal Agreement
and/or the Rail Transport Agreements to which MMI is & party;

MW megawatt;

“MWhE”: megawart hours;

“Month™: a calendar month (in zccordance with the Cregorian Calendar), and
“Menthly” shall mean once per Month;




“NEK™: the first named Party to this Agreement;

“NEK Privatisation”. the first to oceur of: ™ ‘{P

{a) the transfer of ownership in & majority of the issued shares in the capital of the
Purchaser to Persons other than Bulgarien Authorities;

(b the transfer of substantially all of the Purchaser’s assets or business activities to
Persons other than Bulgarian Authorities;

fo} any merger, consolidation, amalgamation, reorgamisation, recomstruction or
wssiie of new capital having substantially the same effect as (a) or (b); and

(d} the entry o any lease of or management agreement with respect 1@
substantially all of the assets or business activities of the Purchaser with
Persons other than Bulgarian Authorities having an intended term which will
exceed the Term;

i each case

(1 without Bulgarian Authorities, whether acting slone or collectively and whether
through constituticnal documents or contract, retaining rights to appoint or
remove & majority of the board of directors of the Purchaser (in the case of (a),
ihe transferee (in the case of (b)) or the lessee or manager (in the case of (d))
or 1o direct o majority of the votes of those boards; and/ar

(5 such that executive management of the Purchaser (in the case of (a)), the
transteree {in the case of (b)) or the lessee or manager (in the case of (d)) shall
be able to take substantially all of the management decisions of such Person
acting in the ordinary course of its business without the consent of Bulgarian
Authorities, whether acting slone or collectively and whether through
constitutional documents or contract,

“Net Electrical Energy Output™: electricity delivered by 3-C Bulgaria at the Drelivery
Peint as metered, monitored, measured and recorded ir accordance with the provisions
of Clause % and Appendix K fexpressed in MWhY,

“Nen-Avoidable Cests™ all costs, fees and expenditure incurred by 3-C Bulgaria
andior its AfRliates’ to third parties (other than due to an Affiliate of 3-C Bulgariafits
Affiliates or ansing pursuant to the Financing Agreements) which are incurred in the
performance of this Agreement, as evidenced by invoices, including breakage costs
under any Project Agreement (including any loss, cost or expense incurred as a result
of a Person terminating, Rquidating, obtaining or re-establishing any hedge or related
trading or supply position), but only to the extent such costs, fees, dues and
expenditure cannot be avolded or reduced through rapid, conscientious and good feith
action by 3-C Bulgaria or its Affiliates or from the proceeds of any insurance claims
received by 3-C Bulgaria under the insurance policies maintained under Clause 11 2,

“Non-Scheduled Outage™: a Forced Outage or a Maintenance Outage,

b
. . . !
“Notice of Intent to Terminate”; the meaning specified in Clause 15.5(a); \>

“O&M Agreement”: any agreement entered into by 3-C Bulgaria for the supply of
services to enable 3-C Bulgaria to operate and maintain the Complex;

“Qutstanding Debt”:

(i the total of the principal, interest, fees, commissions, increased costs or
expenses, indemnities and Taxes cutstanding, calculated on the basis of
borrowings, and due to the Financing Parties pursuant to the Financing
Agreements; and

{if)  the total of the termination and breakage costs {including any loss or cost
incurred as a result of a Person terminating, Hquidating, obtaining or re-
establishing any hedge or related trading or supply position) and similar fees
and costs (including fees or premia payable as a result of early prepayment of
borrowings) due to the Financing Parties pursuant to such Financing
Agreements;

and certified to the Purchaser by the Financing Parties provided that such amounts
shall be reduced by the amount of any cash or the value of any other liguid assets
owned by or in the possession of 3-C Buigeria and/or 3-C Parent (including in any
reserve accounts) to the extent this is not irrevocably committed to fund liabilities
{including obligations to make declared dividend payments) existing at the Termination
Date;

“Party”: each of 3-C Parent, the Purchaser and, following the signing of the
Accession Undertaking, 3.C Bulgaria individually, and “Parties” shall mean 3-C
Parent, the Purchaser and, following the signing of the Accession Undertaking, 3-C
Bulgaria, collectively;

“Performance Test”; a performance test of a Unit carried out during Commissioning
i accordance with the provisions of Paragraph 3 of Appendix F and “Performance
Testing” shall be construed accordingly,

“Person™: includes individuals, corporations, joint stock companies, limited
companies, partnerships, joint ventures, trusts, associations, unincorporated
organisations, other entities, whether public, private or commercial and any Bulgarian
Authority, any Party or their Affitiates;

“Plan™ the plan contained in Diagram R-7 in Appendix R;

“Primary Control”: the meaning defined in Paragraph 7.2()(i) of Appendix G,

“Project™ the design, engineering, planning, permitting, financing, construction,
equipping, testing, commissioning, management, ownership, operation and
maintenance of the Complex and all activities related thereto in accordance with the
provisions of this Agreement;




N
“Project Agreements™: this Agreement, the Assignment of Receivables, the BP(;\\\J

Agreement(s), the Financing Agreements, the Fuel Supply Agreements, the Limestone
Agreement(s), the O&M Agreement, the Project Services Agreement(s), the
suppart Letter, the Rail Transport Agreements, the Site Agreement, the Waste
A ment, any agreement expressly identified in and required to be entered

e with any such agreement and any other agreement required for the
rof the Project;

te

“Project Schedule™: the programme of key dates for the implementation of the
T such programme as anticipated at the date of this Agreement (but without any
3¢ binding on the Parties) being contained in Appendix I,

“Project Services Agreement’™; an agreement between 3-C Bulgaria and a wholly
cwned Atfiliate of The AES Corporation usder which 3-C Bulgaria may appoint such
ALE 16 seurce, procure and manage any or all of the Fuel and Lmestone supply,
isposal and construction services for the Project for which purpose the Affiliate
iterinto any of the Fuel Supply Agreements, the Limestone Supply Agreement,
greement(s) and/or the Waste Disposal Agreement provided that payments
iz 1o such Affiliate under the Project Services Agreement shall be
ursement of costs and expenses plus Value Added Tax incurred by
]

bird parties;

“Project Support Letter™: the signed undertaking of the Government in support af
the Prasect, a copy of which is contained in Appendix §;

“Prudent Operating Practices™: at a particular time, standards of practice attained
ng that degree of skill, diligence, prudence and foresight which could
biv and ordinarily be expected from a skilled and experienced operator engaged
inthe same type of undertaking under the same or similar circumstances, provided that
perating Practices are not intended 1o be limited to the optimum practice,
¢ technique to the exclusion of all others, but rather to be 2 range of possible
s, methods and techniques each meeting the standard set forth above, any one

fioconibd reasonably be expected to achieve the desired result In & manner
ubly commensurate with safety, performance, dependability, efficiency and
coand o oany case which is in comphance with the Lesal Requirements
e to the Bulgarian energy sector:

“Purchaser™ NEK and each of its legal successors and permitted assigns and
transierees having responsibility for performance of any actions which are the subject
o f obhigations of NEK under this Agreement,

“Purchaser Event of Defaalt”: the meaning specified in Clause 5.4

“Purchaser Forced Outage™: any condition which refates to the Grid System to the
extent such condition was not caused by a breach of a Project Agreement by 3-C
Bulgaria or its Affifiates or their contractors (which breach was not caused by an
FEventy, which materially and adversely affects the ability of 3-C Bulgaria to
deiiver the Net Electrical Erergy Output to the Purchaser at the Delivery Point;

Y

i

“Purchaser Invoice Dispute™; the meaning given to it i Clause 10506y,

“Purchaser Related Event™ a Bulgarian Authority Action, a Bulgarian Incident, a
Force Majeure Event (declared by the Purchaser notwithstanding that such Force
Mejeure Event may also affect 3-C Bulgarie), a Purchaser Forced Outage, a Purchaser
Event of Defanlt, the raising by the Purchaser (for any reason) of an objection to a
Project Agreement in breach of Clause 3.2(d} or the breach by the Purchaser of any of
its obligations hereunder;

“Rail Transport Agreements™: the sub-contracts entered into between (1) the
suppliers of waste disposal services and Bulgarski Durzhavni Zheleznitzi (Buigarian
State Railways) EAD for the transportation of fly ash and flue gas desulphurisation
gypsum wastes from the Complex under the Waste Disposal Agreement and (2) the
supplier(s) of limestone under the Limestone Supply Agreement(s) and Bulgarski
Durzhavni Zheleznitzi (Bulgarian State Raitways) EAD for the transportation of
limestone to the Complex;

“Rating Factor”: the agpregate of the Contracted Capacities of both Units as at the
Termination Date divided by 600 MW provided that if the Termination Date occurs
prior to the Date of Fuli Commercial Operation the Rating Factor shall be one (1};

“Reactive Power”: the meaning given to it in Paragraph 4.1 of Appendix A;
“Reference Date”: the date of this Agreement:

“Regulator”: that Buigarian Authority having authority under the Energy Act to
exercise regulatory decisions connected with pricing in respect of this Agreement,
currently being SAEER until 31 December 2001 and SERC thereafter;

“Reimbursements™ reimbursements determined for each Unit in accordance with
Appendix A, Paragraph 5;

“Reliability Establishment”; the meaning specified in Paragraph 4 of Appendix F,

“Required Date of Commercial Operation”; that date which is thirty-six (36}
Months after the Construction Start Date or the Long Stop Construction Start Date
(whichever is the earlier);

“Required Date of Full Commercial Operation™: that date which is forty-two (42)
Months after the Construction Start Date or the Long Stop Construction Start Date
{whichever is the arlier);

“Reserve”: a Unit is considered to be in Reserve when it is disconnected from the
Grid System and this is not atiributable to a Non-Scheduled Outage or a Scheduled
Outage;

“Residuat Value™: an aggregate amount equal to the present value of Capacity
Payments calculated on the following basis:



NN
{a) FCP,. = 025 * Frep * AP (as such expressions are defined in Paragraph 1 cf&

Appendix A),

)] to be in respect of a period commencing immediately following the date for
expiry of the original Term {had this Agresment not terminated earlier) and to
continue for ten (10} Years thereafter;

[ to assume Scheduled Outages aceur during such ten (10} year period with a
frequency and duration consistent with those planned during the Term, as
deseribed i Annex A-2 of Appendix A; and

G discounting such Capacity Payments to the date of Transfer Closing at the rate
of seventeen and a half per cent (17 5%6) per anpum,

“SAEER™: the State Agency of Energy and Energy Resources constituted under the
Energy Act and its lepal successors from time to time;

“Scheduled Outage™: the meaning given to it in Clause 7.5(a);
“Secondary Control™: the meaning given to it in Clause 7.2(0)(1) of Appendix G;

“Second Commissiening Date”: the date which 15 three (3 Months before the
Required Date of Full Commercial Operation or such earlier date as 3-C Bulgaria may
specify by notice given to the Purchaser not less than one hundred and twenty (120)
Days before such earlier date provided that if such notice of an earlier date expires on
or before the expiry of thirty {30) Months afier the Effective Date, the Purchaser's
approval to such date {not to be unreasonably withheld or delayed) shall first be
oblamed,

“Second Urit” or “Unit 2™ the second to be Commissioned of two power generating
units 1o be located at the Site and described in Appendix B,

“Security Stock”: the meaning given to it in Clavse 9.2,

SSERC™: the State Energy Regulatory Commission of Bulgaria constituted under the
FEnergy Act and its legal successors from time to time;

“Shut-Down”: the operation culminating in the opening of the circuit breakers in
respect of a Unit and it resulting disconnection from the Grid System, whether or not
an the instruction of the System Controller;

“Shut-Down and Stare-Up Cyeles™ the cycle resulting in the Shut-Down of 2 Unit
and ity subsequent Start-Up;

*Rite”: the land on which any part of the Complex is 1o be located together with all
property rights thereto, as more particularly described in Appendix H and the Site
Agreement,

N
“Site Agreement”: the agreement to be executed between some or all of thew
Purchaser, 3-C Bulgaria and/or its Affiliates, MM]I, Brikel EAD and other relevant
parties and addressing 1ssues of ownership, rights of way, eassments, site services and
related matters affecting the Site and neighbouring real estate for the purposes of the
Project, including providing for the transfer of ownership in and title to the Site to 3-C
Bulgaria:

{a) clear of any surface structures or other debris and free of any liens or other
encumbrances (except as specified in the Site Agreement or as provided by
Legal Requirements); and

(b) by such date as shall enable 3-C Bulgaria to apply for and obtain any
Governmental Approvals required for implementation of the Project for which
ownership in and title to the Site must first be vested in 3-C Buigaria; and

(e in & form to be agreed between the Parties in accordance with Clause

14. 1)),

*Start-Up™: & Cold Start, a Warm Start or a Hot Start as the circumstances may
require;

“Sudden and Accidental Pollution™: in so far as this cccurs at or originates from the
Complex or the Site, pollution and/or contamination of buildings or other structures or
of water or iand or atmosphere and/or ioss, damage or injury directly or indirectly
caused by such poilution or contamination where this is caused by a sudden,
unintended and unexpected happening during the relevant period and which results in
personal injury, bodily injury or loss of or physical damage to or destruction of tangible
property or toss of use of property damaged or destroyed,

“Surplug Capacity”: is that Capacity of the Unit {(in MW) in excess of Contracted
Capacity which 3-C Bulgaria has offered in writing to the Purchaser in respect of the
relevant Availability Period and which the Purchaser has at its option and in its sole
discretion accepted, such acceptance to be via the Dispateh Instructions in accordance
with Paragraph 5.5(a} of Appendix G {in the case of remote control} or the
“Generation Schedule” in accordance with Paragraph 5.5(b) of Appendix G (in the
case of local control);

“System Charges™ charges determined for each Unit in accordance with Appendix
A, Paragraph 4,

“System Operator”; the Person in the Bulgarian electricity system which repulates
the operational status of the generating, transmission and distribution facilities in
accordance with applicable Legal Requirements;

“Tax™: any and all forms of taxes and fees, including any imposition, duty, assessment,
excise, surcharge, tariff, toll, fee, Value Added Tax, contribution, stamp tax, levy or
similar charge applicatile in Bulgaria, including all employment taxes, any deductions
or withholdings of any sort (Including Withholding Taxes) and those pertaining to any
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foexport and el penalties, casts, expenses and interest relating to the\

AN
“TPP": the existing Maritza East 1 thermal power plant and s related facilities asr%'

“Technical Limits™: the lmits and constraint described in Appendix C relating to the
cranon and maintenance of each Unit and the delivery of the Met Electrical Energy
Chatput to the Delivery Pamt;

“Term™: meaning specified in Clause 157,
“Termination Date™; the MeERMng given to it in Clause 15, i;

“Tested Capacity”; (expressed In MW) is the graater of:

o that Capaciy of the Unit (which may be greater than the Coptracted Capacity of the
4 determined according to the most recent Availability Tess, adjusted to take
aecount of varistions in test conditions Som the design test conditions as set forth in
Ammex Pl of Appendix F; and

the Actual Available Capacity for any Availability Period simee the meost recent
Avatlabilicy Test;

“Testing Factor” or “TF”: the aggregate of the Tested Capacities of both Units
feonfirmed by Availability Tests not earlier than thirty (30) Days prior to the
Termination Date) divided by the aggregate of the Contracted Capacities plus the
T Pag wpacities of both Units at the Termination Date {the Testing Factor not
o) provided that:

i i such quotient is less thap 100% as a result a Purchaser Related Event, the
""" estng Factor shall equal 100%: and

s i an Aveilability Test cannot be conducted because of & Purchaser Related
Event not included in (i) below, the Testing Factor shall equal 100%; and

Uiy an Availabifity Test cannot be conducted because of cither a Bulgarian
Incadent or a Force Majeure Event, the Testing Factor shall be the average of
he aggregate of the Declared Capacities plus the Third Party Capacities for
both Units during the twelve (12) Months preceding the Termination Date
divided by the average of the aggregate of the Contacted Capacities of hoth
Uinits during such period {not 1 exceed 100%);

“The ALS Corporation™: » company registered in the USA whose registered office is
ay 1ag rth 19t Street, Arlington, Virginia 22209 USA;

“Thivd Party Capaciey™: tha Capacity of 8 Unit which 3.0 Buigaria has contracted
szl to 4 third party as permitted under this Apreemeant.

“Threshoid”: an amount equal to one hundred thousand Euros (E100,600);

described in Paragraph 2.1 of Appendix B, the location of which is shown on the Plan;

“Transfer Closing”: completion of the Cemplex Transfer in accordance with Clause
16.2,

“Transfer Security”: a parent company guaraniee to be issued by The AFES
Corporation guaranteeing the obligations of 3.C Bulgaria under Appendix 1 in the
form contained in Appendix P,

“Transition Date™ the date on which the first 1o oceur of Bulgarian Marker
Liberalisation, BU Accession and NEE Privatisation takes place;

“Unit”: individually either the First Usit ar the Second Unit and “Units” shall mean
the First Unit and the Second Unit colectively,

“Unit Minimum Load*; the meaning specified in Paragraph 1{b) of Appendix c,
“Ununsual Event”: the mesaning specified in Clause 13,1
“Unusual Event Notice™: the meaning specified in Clause 13.6¢ay;

“Yalue Added Tax”: that Tax which has to be charged by the seller of goods and/or
the provider of services as & percentage of the value of such goods and/or services in
accordance with any Legal Requirement (at the date of this Agreement the Bulgarian
Law on Value Added Tax} and which has the character of vahie added tax and any Tax
similar or equivalent to value added tax or turnover tax replacing or introduced in
addition to or in substitution for any of the same;

“Warm Starts”: the starting-up of a Unit after more than eight (8) hours but Jess than
fifty (50} hours® continuous shutdown;

“Waste Disposal Agreement™; a waste disposal agreement 1o be entered into by 3-C
Bulgaria or its Affiliate for the disposal of fly ash and flue gas desuiphurisation gypsum
wastes arising from the operation of the Complex;

“Withholding Tax": that Tax which is charged or fevied or otherwise withheld by any
Bulgarian Authority on any dividend or other distribution or payment by 3-C Buigaria
to its Affifiates it conpection with the repatriation of such dividend or other
distributien or payment from Bulgaria 1o any other jurisdiction;

"Wilful Misconduct™: in relation o a Party is an intentiona! or reckless disregard by
any of its directors, other corporate officers, employees, agents or contractors of any
provision of this Agreement but shail not include any error of judgement or mistake
made by such Person in the exercise, in good faith, of any function, authority or
discretion properly conferred upon that Person;

“Year': a period of twelve (12} consecutive Months;

22
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¥3-C Bulgaria™: AES-3C Maritza Iztok 1 EOOD being the Affiliate of 3-C Mﬁuritiu;\;
incorperated in Bulgaria, which will become a Party to this Agreement in accordance
with Clause 14 5, and each of its lega) successors end permitted assigns and transferees
having responsibility for performance of any actions which are the subject of rights and
obligations of 3-C Bulgaria under this Agreement;

“3-C Event of Default”: the meaning specified in Clause 15.3;

“3-C Invoice Dispute™: the meaning given to it in Clause 19 5(a)
"3-C Mauritius”: the second named Party to this Agreement; and

“3-C Parent™ 3-C Mauritius and each of its legal successors and permitted assigns
and transferees having responsibility for performance of any actions which are the
subject of rights and obligations of 3-C Parent under this Agreement

Interpretation: In this Agreement, unless the context requires otherwise;

{a) all Clause, Paragraph, Appendix and Annex titles and headings are for
convenience only and neither constitwte a part of this Agreement nor shall be
utifised in construing any meaning hereunder:

(b} words denoting the singular shall include the plural and vice versa and words
denoting one gender siall include ali others:

(¢} references to Clauses, Paragraph, Appendices and Annexes are, unless
otherwise noted, references to Clauses in, Appendices to and Paragraphs and
Annexes of Appendices to this Agreement;

{d} the terms “include”, “including” and “of the type” shall mean “without
}

imitation” unless otherwise stated,

(e} a reference 1o any agreement (other than this Agreement) shall be a reference
to that agreement as amended, varied, added to, substituted, replaced, renewed
or extended (an *Amendment™,

) ne reference to “assistance”, “co-operation”, “geod faith”, “rensonable
effores” or any cognate thereof shall be interpreted so as to require any Party
i0 take or refrain from taking any action which would materially adversely
affect fts rights or materially increase its obligations {including its costs or
expenses) under the terms and provisions of this Agreement unless specifically
required hereunder;

(g} where, in this Agreement, an abligation is imposed on a Party to use “best
efforts” or any cognate thereof, the Purchaser on the one hand and 3-C
Bulgana andfor 3-C Parent on the other hand {as the case may be) shall be
required 10 take or refrain from taking {as the case may require) action which
may materially adversely affect its rights or materially increase its obligations
{(ncluding its costs and expenses) under the terms and provisions of this

(b

{M

@

(k)

{m)

(n)

()

Agreement in complying with such obligation but onty to the extent that such |
actions are permitted by Legal Requirements;

something shall be considered to be “material” if, by reference to the context,
event, circumstance, characteristic, quality, state of affairs or performance to
which the term “material” is applied under or pursuant to this Agreement (each,
a "material item"), it is or may be considered essential or important to any
Person who may be affected by the occurrence or existence of a material item
pursuant to or by reference to any provision of this Agreement, as judged by
the standard of an impartial Person acting fairly and reasonably having regard
to alf the circumstances which were or ought reasonably to have been known,
when any determination of a material item is required to be made, and
“materially” shall be construed accordingly:

no portion or part of this Agreement shall be interpreted for or against a Party
solely on the basis of drafiing responsibility;

except where the context otherwise requires, where 2 Party is required to
perform an obligation hereunder, it shali perform such obligation expeditiously
and without delay and, except where the context otherwise requires, where its
consent or approval is required, such consent or approval shall not be
unreasonably withheld, conditioned or delayed and, except where another
period is specified in this Agreement, a consent or approval shall be considered
to be unreasonably delayed if a decision has not been forthcoming within
twenty (20) Business Days of the relevant Party receiving the request for
consent of approval;

In the event of conflict between the provisions of Clauses | to 22 and any of
the Appendices to this Agreement, the former shall prevail and in the event of
any conflict between the provisions of Appendix A and the subsequent
Appendices, the former shall prevail;
uniess otherwise specified, references to any statute or statutory provision shall
include any statute or statutory provision which amends or replaces or has
amended or replaced such statute or statutory provision and shalf include any
subordinate legislation made under any such statute or statutory provision;

a reference to any Person includes its successors and permitted assignees or
transferees;

ell references to time in this Agreement are to Bulgarian local time except
where specified; and

where there is a reference 1o Capacity Payments or Energy Pavments being
foregone as result of any Unusual Event, this shal be by comparison to:

M that part of the Capacity Payments as shown in the Financial Model, to
the extent derived from the Contracted Capacity at the date the
comparison falls to be made; and
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iy Energy Payments determined on the basis that the Complex
dispatched at the Minimum Monthly Quantity,

adjusted in each case in accordance with the provisions of this Agreement.
z. SALE, PURCHASE AND DELIVERY

2.1 Sate and Parchase

and after the Date of Commercia} Wperation and subiect to the tarms of
Ag i

SN

30 Dulgania agrees to make Available the Capzcity of Unit | on the
of this Agresment and to defiver 1o the Purchaser the Net
weal Energy Output generated thereby 1n accordance with
Dispatch Instructions:

the Purchaser agrees 1o accept all such Net Electrical Energy Output,
1 pay the Energy Payvments and to pay the Capacity Payments for the
Capacity of Unit T to the extent made available in accordance with
the provisions of this Agreament; and

(i the Purchaser agrees to pay for such Ancillary Services as are
provided by 3-C Bulgaria through Unit 1 from tme 0 time in
accardance with the terms of thi Agreement

From and after the Date of Full Commercial Operation and subject 1o the terms
of this Agresment:

3-C Bulgaria agrees to make Available the Capacity of both Units on
the terms of this Agreement and to deliver to the Purchaser the Net
slectrical Energy Outpus gensrated thereby in accordance with

Dispatch Instructions;

the Purchaser agrees 10 accept all such Net Electrical Energy Output
to pay the Energy Payments and to pay the Capacity Payments for the
Capacity of each Unit to the extent made available in accordance with
the provisicens of this Agreement: and

(it the Purchaser agrees to pay for such Ancillary Services as are
provided by 3-C Bulgaria through both Units from time to time m

accordance with the terms of this Agresment.

Sales During Commissioning:

rrissioning of each Unit the Purchaser shall purchase and take delivery
Electrical Energy Qutput generated by a Unit undergoing Commissioning
arse 3-C Bulgaria in respect of sums paid by 3-C Bulzaria, its Affifates or

25

their contractors under the Fuel Supply Agreements, the Limestone Suppl)&
Agreement(s), the Waste Disposal Agreement and any separate agreement for the
supply of water or other consumables used in the generation of such Met Electrical
Energy Output.

2.3 Point of Delivery: The place for delivery of the Net Electrical Energy Output supplied

under Clause 2.1 or 2.2 shall be, and titie to the Net Electrical Energy Output
purchased by the Purchaser hereunder shall pass to the Purchaser at, the Delivery
Point

2.4 Sales to Third Parties

/g A4

ih

{a) Subject to this heing permitted by Legal Requirements and to its obligations
under this Agreement, 3-C Bulgaria shall be entitled throughout the Term to
sell to third parties;

0 any Capacity in excess of the Contracted Capacity; and/or

(i any electricity which can be generated by a Unit and which is not
required by NEK under this Agreement;

and 3-C Bulgaria shall notify the System Operator of the terms of such sales o
enable them 1o be coordinated with the Purchaser's own dispatch requirements

(t) For the purpose of enabling 3-C Bulgaria to enter into and perform its
obligations under any sales arrangements referred to in Clause 2.4(a), the
Purchaser shall, at 3-C Bulgaria's request and cost, provide all assistance
reasonably required by 3-C Bulgaria to effect such sales, either directly or
through the Purchaser or other intermediaries, Such assistance shall include, to
the extent permitted under the Legal Requirements and subject to physical
delivery constraints, access to the Grid System, dispatch of Third Party
Capacity and the transmission of such Net Electrical Energy Output at tariffs
which are nat Discriminatory.

Effects of Market Liberalisation:

(a} Subjeet to this being permitted by Legal Requirements and its other obligations
under this Agreement, 3.C Bulgaria shall use its reasonable efforts:

) o identify substitute eligible customers for the purchase of the
Contracted Capacity of the Units and the Net Blectrical Outpui
generated thereby in substitution for the Purchaser; and

{ii)  to enter into binding power purchase arrangements with such eligible
customers and to de-rate the Contracted Capacity of the Units to the
extent of such sales,

T3
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provided that the acceptability of such eligible customers and the terms of such _ ‘ ) ) \
pewer purchase arrangements shall be within the sole discretion of 3.0 (2)  Assoon as possible after the date of this Agreement 3-C Bulgaria shall, prior o

{b)

Bulgaria

The provisions of Clause 2.4(b) shall apply in respect of any Third Party
Capacity contracted under Clause 2 5{a)

In the event that 3-C Bulgaria shall decide to take advantage of the provisions
of this Clause 2.5, it shall notfy the Purchaser of such decision and include with
such notice information concerning the proposed extent and timing of the
relevant de-rating

the signing of the Project Agreements or foltowing their signing provided such
Project Agreements shafl remain conditional until the approval of the Purchasar
under this Clause has been given, provide the Purchaser with copies of each
such contract in their governing language. If the governing language is not
Bulgarian, 3-C Bulgaria may but shalt not be abliged to provide a translation of
such contract to the Purchaser but in any such case, 3-C Buigaria shalt have no
responsibility for the accuracy of such translation. 3-C Bulgaria may proceed o
sign any such contract {or any signed contract may become unconditional)
unless there has been an objection by the Purchaser in accordance with Clause
3.2{d)(3). Referrat for dispute resolution under this Clause shall not he required

3, OBLIGATIONS OF 3-C BULGARIA in connection with:

3.1 General Obligations of 3-C Bulgaria: Subject to the other provisions of this & spot purchases of oil as Fuel provided these oceur at or below the
Agreement, 3-C Bulgaria shall cause, directly or through its Affiliates and its/their prevailing market price in Bulgaria at the time of purchase; or
contractars of sub-contractors, and be responsible for:

(i) any Project Agresment to which neither 3-C Bulgariza nor any of its
{a}  the implementation of the Project; Affiliates is a party including the Rail Transport Agreements and sub-
contracts under the EPC Agreement(s).
(&) arranging al! necessary financing for the Projec:;
(b}  Forthwith upon execution of any of the Project Agreements required to be
() the due and proper application for, and use of diligent effort to obtain, ail referred to the Purchaser under Clause 3.2(a), 3-C Bulgaria shall provide to the
Governmental Approvals required 10 be obtained by 3-C Bulgaria in order to Purchaser a copy thereof initialled by 3-C Bulgaria for the purposes of
implement the Project including all Governmental Approvals listed in Part 1 of identification.
Appendix 1
(¢ 3-C Buigaria shall, and shall procure that each of its Affiliates shall, perform its
(dy  the swarding of all contracts, the appointment of all professional advisors and obligations under and observe all the terms of the Project Agreements to which
the purchase of alt equipment, supplies and materials which may be necessary itis a party and shalt not (and shall procure that no Affiliate shall)
1o complete the Project,
6] terminate or permit the termination of any Project Agreement to
fe}  procuring, purchasing and storing Fuel and limestone as NECESSATY o operate which it is a party otherwise than in accordance with its terms; or
the Complex in accordance with the requirements of this Agreement;
{ii} make or agree to any material amendment or variation of any Project
) recsuiting, training and managing all labour (local or foreign) necessary or Agreement to which it is a party; or
desitable to construct, cperate and maintain the Complex during the Term and
obtaining all visas and work permits for foreign personnel; (iif) in any material respect depart from or waive or fail to enforce any
rights it may have under any Project Agreement to which it is a party;
3 selling or otherwise disposing of all waste materials which may be generated at ar
the Complex;
{iv) enter into any agreement or document relating to the Project which
(h}  performing its obligations under Clause 14, 1£h) and providing the Purchaser all would materially affect the interpretation or application of any Project
notifications required under Clause 14 2; and Agreement of which 3-C Bulgaria or its Affiliates have a CopY,
0y providing the Purchaser with assistance, subiect to the exercise of all due unless the relevant document has first been provided or the proposed course of
diligence by the Purchaser, in obtaining and renewing the Governmental action has first been notified in writing to the Purchaser (but only, in the case of
Approvals referred to in Clause 4.1(2)iv) Project Agreements, to the extent required under Clause 3.2(a)) and there has
been no objection by the Purchaser under Clause 3.2(d}(1). If the governing
3.2 Project Agreements: language is ot Buigarian, 3-C Bulgaria may but shall not be obliged to provida
27 28
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>nof such sgreement to the Purchaser but in any such case, S-C\ {4)  any costs or expenses which are.pass&d through to or E?orne by thg\)\
Bulsara shall have no responsibility for the accuracy of such translation, Purchaser under the terms of this Agreement shall be increased as

(L

Within twenty one (213 Days (if a Bulgarian language version of the
relevant agreement or proposal has heen provided to the Purchaser
under Clause 3.2(a) or Clause 3.2(c), as the case may be) or thirty five
{3%) Days (if a Bulgarian language version of the relevant agreement or
proposal has not been provided to the Purchaser under Clause 3.2(a) or
Clause 3.2(c), as the case may be) of receipt of a decument or
sottication under Clause 3.2(a) or Clause 3.2{c), as the case may be,
the Purchaser may object on the basis of ene of the grounds set out in
Clause 3.2(d)(v) and t© be a valid objection such objection shall be
panied by comments of the Purchaser explaining the reasens for
such objection,

i

he Parties shall promptly thereafter meet and discuss such objection so
to address and remove the concerns of the Purchaser an mutualy

e terms;

in the event of failure by the Parties to reach agreement in respect of
zuch objection within fourteen {14) Days of receipt of such abjection,
the matter shalt be referred for dispure resolution in accordance with
Clause 18;

it the absence of any valid objection by the Purchaser under Clause
320d)D, the Purchaser shall be deemed to have approved the

notification under Clause 3 2(a) or Clause 3.2{c), as the case may be;

the only grounds for objection are that the proposed Project Agreement

Vi

& resuit of any such proposal or change by more than the
Thresheld in any Year excent where this:

(A} has been approved by the Regulator; or

{B) is otherwise expressly provided for under this Agreement
(including under the escalation provisions contained in
Appendix A);

provided always that the Purchaser shall not be entitied to raise any
such cobjection i so far as the requirement for any new Project
Agreement or the termination of any Project Agreement or the
amendment of any Project Agreement is necessitated through the
occurrence of a Change in Law, a Purchaser Related Event or a Force
Majeure Event declared by 3-C Bulgaria; and

the objection, nen-ohiection or deemed approval by the Purchaser of
any amendment or variation of & provision of or the termination of a
Project Agreement or the creation of a new Project Agreement shall be
without any liability whatsoever on the part of the Purchaser (except for
ligbility arising from a breach of Clause 3.2(d)(v)) and shall not lessen,
diminish or affect in any way the obligations of 3-C Bulgaria andfor 3-C
Parent under this Agreement except as provided for under this
Agreement or as otherwise agreed by the Purchaser.

If at any time:

or ary change to the Project Agreement of any proposed course of {i} any Project Agreement required to be referred to the Purchaser under
action under Clause 3.2{c) will or may reasonably be expected to give Clause 3.2(a} is terminated; or
rise 1o the result that:
(G an amendment or variation is made to any Project Agreement required
(1) the creditworthiness of or financial or other resources available to to be referred to the Purchaser under Clause 3.2(a); or
3-C Buigaria are materially and adversely affected in a manner
which would be materially adverse ts the Purchaser's interests (i) 3-C Bulgaria or any of its Affiliates is granted a waiver or releage of any
under this Agreement; of their obligations under any Project Agreement required to be referred
to the Purchaser under Clause 3.2{a}; or
i2)  the performance of such Project Agreement by 3-C Bulgaria or its
Aftiliates under such modification or new contrzctual obligation {(iv)  any agreement is entered into which would affect the interpretation or
shall be or become legaily incompatible with Legal Requirements, application of any of the Project Agreements required to be referred 1o
the Purchaser under Clause 3.2(s); or
(3} the terms of such Projecr Agreement will conflict with the
provisions of this Agreement or impair the performance or (v} any additional Project Agreement required 1o be referred 1o the

implementation of this Agreement in a manner which would bs
materially adverse to the Purchaser’s interests under this
Agresment; or

Purchaser under Clause 3.2(a} is entered into,

then 3-C Bulgaria shall deliver to the Purchaser a cenformed copy of each such
document or (in so far as it is not in Wwiiting} & true and complete record thersof
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within twenty cne (213 Days of the ate of its execution or creation, certified as‘QJ () 3-CBulgaria: )
a true copy by an officer of 3-C Bulgaria. . . \
) accepls that any engingering review or inspection conducted by the
3.3 Construction:

3-C Bulgaria shali keep the Purchaser informed every three (3} Months

Purchaser is solely for the Purchaser's own information and
accordingly by conducting such review or inspection the Purchaser
makes no representation as to the engineering soundness of the

{commencing three (3) Months afler the Effective Date) of the progress of the Complex;
design, engineering, planning, permitting, construction, equipping, testing and . ) )
Commissioning of the Complex and shall provide to the Purchaser & copy, as {11 shall in no way represent to any third party that, as a result of any

5000 &5 the same is completed, of each of the progress reports prepared from
time to time in respect thereof by the Independent Engineer,

3-C Bulgaria shall

(1) snsure that the Purchaser and any representatives appointed by the
Purchaser are afforded reasonable access to the Site at any time upon
their giving 3-C Bulgaria reasonable notice, provided that such access
does nat interfere with the construction works or Commissioning or
operation of the Complex or expose any Person on the Site to any

review or inspection by the Purchaser, the Purchaser is responsible for
the engineering soundness of the Complex;

(it} shall ensure that all informaticn supplied to the Purchaser pursuant to
this Clause 3.3 is, as of the date such information is submitted,
accurate and complete in all material respects to the reasonable
knowledge of 3-C Bulgaria; and

{(iv) shall, subject to the other provisions of this Agreement, be solely
responsible for the economic and techpical feasibility, operational

danger, capacity and refiability of the Complex.
(it raeke available for inspection By the Purchaser and any {(d)  The Purchaser agrees that:
representatives appointed by the Purchaser at the Site copies of al]
plans and designs (other than any propristary information of 3-C (i) any information submitted to the Purchaser by 3-C Bulgaria pursuant to
Bulgaria, its Affiliates or any of their contractors or sub-contractors) this Clause 3.3 is solely for the Purchaser’s use to monjtor the progress
i rejation to the construction of the Complex or any part thereof of the Project; and
{which plans and designs shali be subject to revision at the discretion
of 2-C Bulgaria) upon their giving 3.C Bulgaria reasonable notice; (i) that 3-C Bulgaria makes no representation or warranty (either implied
Or express) 2s to the completeness or accuracy of any information
{in) within six (6) Months following the Date of Commercial Operation, submitted to the Purchaser pursuant to this Clause 3.3 other than as
supply the Purchaser with an electronic copy and two (2) sets of stated in Clause 3.3{c}(iif).
white print copies (or equivalent) of ali “as built” plans and designs
required for the operation and maintenance of the First Uit and (¢} 3-C Bulgaria shall commence or shall procure the commencement of
related common parts of the Complex; construction of the Complex by a date (the “Construction Start Date™} not
later than the Long Stop Construction Start Date and for this purpose it shall
(i\!:; within S ({1) Months fo{}{}\,\ling the Date of Full Commercial be sufficient for 3C Euigarin or it Affiliates to have issued to each EPC
Operaticn, supply the Purchaser with an electronic copy and two (2) Contractor a full notice 1o proceed with all of the works under jts EPC
sets of white print copies {or equivalent) of all “as huilt” plans and Agreement but ot a limited notice to proceed with some of such works.
designs required for the operation and maintenance of the Second
Unit and any additional common facilities comprised in the Complex; (6 Save as otherwise provided in this Agreement and/or the Site Agreement,
and :
0] 3-C Buigaria shall be responsible at its sole cost, expense and risk for
() where modifications to any part of the Complex are undertaken procuring that the Site is suitable for the Project; and

following delivery of the “as built” drawings for that section of the
Complex, within six {6) Months of the completion of such
modifications supply the Purchaser with an electronic copy and two
{2) sets of white print copies (or equivalent) of all “as modified” plans
and designs

3]
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Costs:

(i) the Purchaser makes no warranties or representations in respect of the
condition of the Site or the suitability of the Site for the Project.




power block for the Complex; and

xeept as specifically allocated under this Agreement or any other Project W

4.

4.1

reement to the Purchaser, all costs and expenses incurred by 3-C Bulgaria
s Aftiliates in connection with the Project shall be borpe by 3.C

(3} the existing underground sewerage line from Brikel EAD&

wigarma and/or the relevant Affiliate. briguette plant.

S ‘ . . ist 3-C Bulgaria, subject to the exercise of all due
3-C Bulgana shall make all payments in respect of Governmental Approvals ) ;1;_?_6 i’urch;xserB Sém]lg, aiss;sﬁa Sl obtiinin, anfj renewing the Governmental
which are required in order to obtain connection of the Complex ta the Grid Afagencel yf ) 4 u g(;ilaiz e 3.1() in agtimci manner
S suant 1o Legal Requirements including the Council of Ministers pprovals reterred to in e Y ’
Dieeree Mo 76 dated 16 May 2000 approving “Regulation for Interconnection . _

. . ! R R ‘ $ aser § : and observe all the terms of
of Generating Enterprises and Users 1o the Transmission and Distribution Grid () The Purchaser shali perform its abligations under

Sysrema”

OBLIGATIONS OF THE PURCHASER

General Obligations of the Purchaser:

The Purchaser shall:

0 perform its obligations under Clause 14,1{c) and provide to 3-C

the Project Agreements to which it is a party, shall not commit, cause, or allow
1o oceur a Purchaser Event of Default and shall not:

() terminate or permit the termination of any Project Agreement to
which it is a party otherwise than in accordance with its terms;

{ii) make of agree to any material amendment or variation of any Project
Agreement to which if is a party;

Buigaria all notifications required under Clause 14.2. (i) il:! any‘materia] respect depart fz."om or waive or fail to §nf0rce any
- rights it may have under any Project Agreement to which it is a party;
{18 provide at the Site all elscuicity required by 3-C Rulgaria for ot
construction and Start-Ups (the cost of which shall be invoiced to and . . . . .
be borne by 3-C Bulgaria at the standard tariff rate for large industrial (iv) eater Into any agreement or decumept relating to Fhe Project whmh
{(high voliage) consumers interconnected to the Grid System); K;uid mz:terjaiiy affect the interpretation or application of any Project
reement,

(11} provide timely co-cperation and assistance in connection with the
arrangements of 3-C Bulgaria and 3-C Parent to finance the Project
meluding (1) provision of true, complete and correct responses to all
reascnable  requests  for information regarding the Purchaser's

operations and (2) discussing the Project with the Financing Parties and

4,2

without first obtaining the written consent of 3-C Bulgaria.

Interconnection Facilities, Services and Utilities;

The Purchaser, subject to Clause 3.4(b) but otherwise at its own cost and

providing to such parties information reasonably requested by 3-C (2) .
Bulgaria regarding the Purchaser: expense, shall cause the Interconnection Facilities to be constructed and made
i ' ready to receive the Net Electrical Energy Output in accordance with the
) make due and proper application for and use diligent efforts to obtain provisions of Appendix L by not later than 22 Months after the Construction
all Governmental Approvals required for the performance of the Start Date. For this purpose, the Purch:'iser undertakes to co-ordinate its
Purchaser's obligations under this Agreement including without Actions and co-operate with 3-C Bulgaria, its contractors and the Independent
timitation all Gevernmental Approvals listed in Part 2 of Appendix I; Engineer.
and
(b)  The Purchaser shall, at its own cost and expense, maintain the Interconnection
£ complete or cause to be completed the demolition or relocation away Fac;h’nes and the rest_efthe Grid Systefn in compliance with Prudent Operating
from the Site of all existing pipes, buildings, power cables and Practices and ail applicable Legal Requirements throughout the Term,
structures of any nature whatsoever lecated above ground on the Site . . .
and the relocation away from the Site of the following underground (e} The provision of water supply for cooling at the Complex shail be provided for
pipes presently on the Site, in each case by the Effective Date: in the Site Agreement.
(1) the steam pipe rack crossimg the Site; {d)  The Purchaser shall assist 3-C Bulgaria, subject to the exercise of all due

{2} the buried demineraliser make-up water line that crosses the

diligence by 3-C Bulparia, to arrange for all other necessary utitities {electricity,
gas, sewerage, potable water, telecommunications) to be made available at the
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Site at prices specified in this Agreement, the Site Agreement and otherwise at
commercially prevailing rates and at the cost and expense of 3-C Bulgaria in as
anely & manner as is necessary for the construction, testing, Commissioning
and aperation of the Complex.

Costs' Except as provided in the Site Agreement or in this Clause 4, ali costs and
eRpenses incurred in connection with the performance of this Clause 4 shall be horpe
by the Purchaser

SECURITY FOR 3-C BULGARIA'S OBLIGATIONS

Bevelopment Performance CGiuarantes: Within ten (14} Business Days after the date
of this Agreement 3-00 Buolgaria shall provide to the Purchaser the Development
Performance Guarantee, duly executed by The AES Corporation, as security for the
periernance by 3-C Bulgaria of its cbhgations under Clause 14 4{a).

Construction Performance:

fthe Date of Commercial Uperation has ot been achieved by 3-C Bulgaria by
he Required Date of Commercint Operation, then for each Day occurring
etween (but not including} the Required Date of Commerejal Operation and

he first 1o vocur of

I
1
i
.
H

i the Long Stop Date of Commercial Operation, and
| ¥

o the Date of Commercial Operation:

- Bulgana shall pay (o the Purchaser the Daily Liguidared Amount. This
Pbem addition 1o any amouns due under Clause 5.2(b) and shall, subjact to
5 under Clause 15, be the Purchaser’s sole remedy for 3-C Bulparia's
e to achieve the Date of Commercial Operation,

h Hothe Date of Full Commercial Operation has not been achieved by 3-C
2 by the Required Date of Full Commercial Operation, then for each
drring between (but pot maluding} the Reguired Date of Fuil

ommercial Operation and the first to oceur of
£ the Long Stop Dhate of Full Commercial Operation: and
{11} the Date of Full Commerciat Operation;

3-C Bulgana shall pay to the Purghaser the Daily Liguidated Amount Thig
addition to any amount dus under Clanse 5.2{a} and shall, subject to
ander Clause 15, be the Purchaser’s sole remedy for 3-C Bulgaria's
hieve the Date of Full Commeraial Operation.

st mitlion pine hundred and fity thousand Eurns € 10,
e
e

cressed inaccordance with Clayses 6 S{e) and/o

i~

6.1

6.2

6.3

6.4

"
{(d}  Following the date of this Agreement and a5 a condition of achieving t%&N
Effective Date 3-(' Bulgaria shail provide to the Purchaser the Construction
Performance Guarantee, duly executed by The AES Corporation, a3 SECUrity
for the performance by 3-C Bulgaria of its obligations under Clauses 5.2(a) and
5.2(5)

COMMISSIONING AND TESTING

Commissioning Obligations Each Unit shall be Commissioned in accordance with
the procedures relating 1o Commissioning which have beep agread between the Partias
aceording o this Agreement.

Purchaser Attendance: The Purchaser shall have the right to attend at the Complex
on each occasion on which a test under Paragraphs 1 to 3 of Appendix F is being
conducted, to inspect and witness the test and to receive a copy of the final test results
in accordance with Appendix F. 3-C Bulgaria shall give (o the Purchaser advance
notice of any such test as specified in Appendix F in order 1o facilitate attendance by
the Purchaser,

Purchaser Co-operation: The Purchaser shall to-operate with 3-C Bulgaria so as 10
enable 3-C Bulgaria to Commission each Unit in accordance with this Agreement and
o carry out Relisbility Establishment and in particular will authorise or obtain
authorisation for the connection of sach Unit 1o the Grid System and shall accept all of
the Net Electrical Energy Quiput of each Unit to the extent reasonably required by 3-C
Bulgaria for such purposes provided that to the extent 3-C Bulgaria varies its dispatch
requirements during the twelve {12} hours prior to the necessary Dispatch Instruction
betng given, such variation shall be conditional upon the Purchaser being reasonably
able to accommodate such request.

Testing and Dates of Commercial Operation:

{2} Performance Tests for sach Unit, as the case may be, shall only be considered

completed on completion to the satisfaction of the Independent Enginser of the
relevant Performance Test and the issuance of an pperational permit by or on
behalf of the Directorate for National Construction Coatrol pursuant tn
applicable Legal Requirements. A Performance Test may he completed
satisfactorily, notwithstanding that the resulting Tested Capacity is less than the
Contracted Capacity of the Unit.

(b} On the completion of the Performance Test for a Unit to the satisfaction of 3-¢°
Bulgaria and the certification of such test results by the applicable Bulgariag
Authority, 3-C Bulgaria shall notify the Purchaser that, with respect to the First
Unit, the commercial eperation of the First Unit has been achieved (the “Date
of Commercial Operation™) and, with respect to the Second Unit, that the
cormmercia! operation of the Second Unit has been achieved (the “Date of Full
Commercial Operation™), in each case the date of achievement being the date
oft which such notice is received by the Purchaser.

Eis :
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1 3-C Bulgaria hag given the Purchaser advance notice of a test in accordance
ith Clause 6.2 but the Purchaser has failed o attend on the notified date then

Deemed Commercial Operation and Delay:

If, due to a Purchaser Related Event occurring before the Long Stop Date of
“ommercial Operation, 3-C Bulgania is unable to commence, conduct or
ymplete construction of Commissioning of Unit 1 50 as to achieve the Date of
nrercial Operation then:

(i the Date of Commercial Operation shall be deemed to have been
achieved on such Day {on or before the Long Stop Date of Commercial
Operation) as 3-C Bulgaria iz able to demonstrate, 1o the reascnable
satiefaction of the Independent Engineer, that it would have been able
to achieve the Date of Commercial Operation if the refevant Purchaser
Related Event had not occurred and the Purchaser shall be obligated to

nake payments (until the Date of Commercial Operation is actually
achieved) determined:

(n in accordance with Clause 13.8(b), in the case of a Purchaser
Related Event which is an Unusual Event; and

(23 in the case of any other Purchaser Related Event, in accordance
with Appendix A with Capacity Payments calculated using an
Available Capacity equal to the Contracted Capacity of Unit |
and Energy Payments datermined in accordance with Paragraph
2 of Appendix A; and

i the Required Date of Commercial Operation, the Long Stop Date of
Commercial  Operation, the Reguired Date of Ful Commercial
Operation and the Long Stop Date of Full Commercial Operation shall,
i 30 far as they have not already occurred, each be extznded by the
rumber of Days 3-C Bulgaria was delayed in achieving the Date of
Commercial Operation by the effects of such Purchaser Related Event;
and

(i vo the extent that Capactty Paymems have been foregone as aresult as a
result of the Purchaser Related Event and not otherwise recoverad by
3-C Bulgaria, the Term shall be extended by such number of Days as
shall enable 3-C Bulgana to receive additional Capacity Payments in an
ageregate amount which, after discounting each such payment at the
rate of seventeen and a half per cent (17.5%) per annum, shall equal the
amount of the Capacity Payments foregone {and not otherwise
recovered) by 3-C Bulgania

to a Purchaser Related Event occurring before the Long Stop Date of
wmercial Operation, 3-C Bulgaria 15 unable to commence, conduct or
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{c)

complete construction or Commissioning of Uit 2 5o as to achieve the Date of\
Full Commercial Operation then:

0] the Date of Full Commercial Operation shall be deemed fo have been
achieved on such Day (on or before the Long Stop Date of Full
Commercial Operation) as 3-C Bulgaria is able to demonstrate to the
reasonabie satisfaction of the Independent Engineer that it would have
been able to achieve the Date of Full Commercial Operation if the
relevant Purchaser Related Event bad not occurred and the Purchaser
shall be obligated to make payments (until the Date of Fult Commercial
Operation is actually achieved) determined:

(1Y  in accordance with Clause {3.B(b), in the case of a Purchaser
Related Event which is an Unusual Event; or

(2} inthe case of any other Purchaser Related Event, in accordance
with Appendix A with Capacity Payments calculated using an
Available Capacity equal to the Contracted Capacity of Unit 2
and Energy Payments determined in accordance with Paragraph
2 of Appendix A; and

G the Required Date of Full Commercial Operation and the Long Stop
Date of Full Commercial Operation shall, in so far as they have not
already occurred, be extended by the number of Days 3-C Bulgaria was
delayed in achieving the Date of Full Commercial Operation by the
effects of such Purchaser Related Event; and

(i)  to the extent that Capacity Payments have been foregone as a result of
the Purchaser Related Event and not otherwise recovered by 3-C
Bulgaria, the Term shall be extended by such number of Days as shail
engble 3-C Bulgara to receive additional Capacity Payments in an
aggregate amount which, afier discounting each such payment at the
rate of seventeen and a half per cent {17.5%%) per annum, shall equal the
amount of the Capacity Payments foregone (and not otherwise
recovered) by 3-C Bulgaria,

If, due to a Force Majeure Event declared by 3-C Bulgaria {and which is not
also a Purchaser Related Event) occurring before the Long Stop Date of
Commercial Operation, 3-C Bulgaria is unable to commence, conduct or
camplete construction or Commissioning of Unit 1 so as to achieve the Date of
Commercial Operation, then:

(i} the Required Date of Commercial Operation and the Long Stop Date of
Commercial Operation shall, in so far as they have not already
occurred, be extended by the number of Days 3-C Bulgaria was delayed
in achieving the Date of Commercial Operation by such Force Majeure
Event; and

(i} the Term shall be extended by such number of Days as shall enable 3-€
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Bulgaria to receive additional Capacity Payments in an aggregate
amount which, after discounting each such payment at the rate of
seventeenr and a half per cent (17.5%) per annum, shall equal the
amount of the Capacity Payments foregone {and not otherwise
recoveredy by 3-C Bulgaria and the amount of the Energy Payments
foregone {and not otherwise recovered} by 3-C Bulgaria,

i, due to a Force Majeure Event declared by 3-C Bulgaria (and which is not
also a Purchaser Related Event) occurring before the Long Stop Date of Full
Commercial Operations and declared by 3-C Bulgaris, 3-C Bulgaria is unable
to conduct or complete construction or Commissioning of Unit 2 so as to
ashieve the Date of Full Commercial Cperation, then

{1} the Required Date of Full Commercial Operation and the Long Stop
Date of Full Commercial Cperation shall, in so far as they have not
already vceurred, be extended by the number of Days 3-C Bulgaria was
delaved it achieving the Date of Full Commercial Operation by such
Foree Majeure Event; and

(i} the Term shall be exzended by such number of Days as shall enable 3-C
Bulgaria to receive additional Capacity Paymems in ap aggregate
amount wiich, after discounting each such payment at the rate of
seventeen and a half per cent (17.5%) per anoum, shall equal the
amount of the Capacity Payments foregone (and not otherwiss
recovered) by 3-C Bulgaria and the smount of the Energy Payments
foregone {and not otherwise recovered) by 3-C Bulgaria

If 3-C Bulgaria has not achieved the Date of Commercial Operation by the
Long Stop Date of Commercial Operation it may, prior to the Leng Stop Date
of Commercial Operation by written notice 1o the Purchaser, extend the Long
Stop Tiate of Commercial Operation by such number of Prays, not exceeding
fwelve (12) Months, as it shall specify in such notics aad the provisions of
Clause 5.2(a) shall apply o the extension period, Such extension shall only
become effective if, prior to the eriginal Long Stop Date of Commercial
Cperation, 3-C Rulgaria has provided to the Purchaser an extension to and
increase of the Construction Performance Guarantee, duly executed by The
AES Corporation, in respect of the addisonal Daily Liquidated Amounts that
may fall due in respect of the First Unit during the period of the extension

If 3-C Bulgaria has not achieved the Date of Byl Commercial Operation by the
Long Stop Date of Full Commercial Operation it may, prior to the Long Stop
Date of Full Commercial Operation by written notice to the Purchaser, extend
the Long Stop Date of Full Commercial Operation by such number of Days,
rot exceeding twelve (12) Months, as it shall specify in such notice and the
provisions of Clause 5 2{b) shall apply to the extension pertod. Such extension
shall only become effective if, prior to the original Long Stop Date of Fuli
Commercial Operation, 3-C Bulgaria has provided to the Purcheser an
extension to and increase of the Construction Performance Guarantee, duly
executed by The AES Corporation, in respect of the additional Daily

&
Liguidated Amounts that may fall dus in respect of the Second Unit during thew\’\
period of the extension. .

(g} Capacity Payments and Energy Payments foregone shall be determined in
accordance with Clause 1.2(0),

Independent Engineer: For the purposes of this Agreement, the Independent
Engineer shall be the independent engineering consultant appointed by the Firancing
Parties, If no such appointment has been made by the Censtruction Start Date or if the
independent engineering consultant appointed by the Financing Parties declines or if
the Financing Parties do not allow him to perform any of the functions aliocated under
this Agreement to the Independent Engineer, the Independent Engineer shall be such
independent engineering consultant as is appointed by 3-C Bulgaria with the approval
of the Purchaser and 3-C Bulgaria undertakes to take prompt action to procure the
appointment of the Independent Engineer in such circumstances,

OPERATIONS AND MAINTENANCE

Operating Standards: 3-C Buigaria shall at all times during the Term perform or
cause 1o be performed the operation and maintenance of the Complex in accordance
with-

{a)  the Dispaich Instructions;

(B)  Prudent Operating Practices;

{e) the terms and conditions of thig Agreement; and

{d}  such Legal Requirements as may be applicable to the Complex.

Safety and Technical Guidelines: The Parties shall organise a ¢oordinating
committee {the “Co-ordinating Comumittee) which shall consist of four 4)
members, two (2} of whom shall be selected by the Purchaser and two (2) of whom
shall be selected by 3-C Bulgaria. The Co-ordinating Committee shall meet from fime
to time to exchange information and discuss safety end technical gsidelines and
procedures for the operation of the Complex provided, however, that nothing
contained in this Clause 7.2 shall in any way limit or otherwise affect the rights,
obligations or ability of 3.C Bulgaria at all times to operate and manage the Project in
accordance with the requirements of Clause 7.1,

Revision to Contracted Capacity: 3-C Bulgariz shall be entitled at any time and from
time to time {0 require a de-rating of 2 Unit with a consequent reduction in that Unit's
Contracted Capacity for the remainder of the Term and such de-rating shall hecome
effective upon:

(a} receipt by the Purchaser of a notice under Clause 13.9 in which 3-C Bulgaria
informs the Purchaser of its decision to de-rate under Clause 13.9¢b};
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{0y teceipt by 3-C Bulgaria of 2 notice from the Purchaser confirming its

ceptance of a de-rating proposed hy 3.C Bulgaria under Clause 2.5(c); and

(¢} W any ather case, receipt by the Purchaser of notification of suck de-rating
accompanied by the payment from 3-C Bulgaria of an amount calculated on the
basis of one hundred Euros (€ 1009 per MW of de-rating per remaining Day of
the Term up to a meximum of three (3) Years provided that to the extent such
reduction is in respect of Capacity which would otherwise contime to be
Avasiable, 3-C Bulgaria shall provide three (3) Months” advance notice of auch
de-rating

i provided for in this Clause 7.3, the Purchaser shall not be entitled to any
fich might otherwise arise out of such de-rating, whether under thig
nent or otherwise. Following notification of a proposed de-rating, the Parties
f required by any Party, negotiate in good faith any amendments to this
ement which are required as a consequence of such de-rating including in respect
of Aneittary Services and/or System Charges.

ests during nermal operation: All testing of performance of the Complex following

th “Commercial Gperation shall be compieted in accordance with Paragraphs §
Appendix Foand any additional procedures agreed by the Co-ordinating
: Payments due from the Purchaser to 3.0 Bulgaria in respect of perinds of
> a8 deseribed in Paragraphs § and 6 of Appendix F.

Cutages for Maintenance and Repair:
ial {i In order to undertake necessary of agreed inspection, overhaul,
maintenance and repair of a Unit and 1o allow for #1s operation in
accordance with Clause 7.1, 3-C Bulgaria shall be entitled to shut down
the Unit (a “Scheduled Outage™), for periods of downtime scheduled
in accordance with Paragraph 3 of Appendix G

{1y The Scheduled Outage shall only be considered 10 commence after the
disconnection of the relevant Unit from the Grid System. The Start-Up
on conclusion of a Scheduled Qutage shall only be considered part of
the Scheduled Outage to the extent this OCCUFS prior to synchronisation
with the Grid System.

Gy The Availabiliry Test (required according to Paragraph 5.3 of Appendix
£} on conclusion of a Scheduled Qutage shall not be considered part of
the Scheduled Qutage.

(8 0 I addition o Scheduled Outages, at any time during the Calendar
Year, 3-C Bulgaria may {upon not less than twenty-four (24) hours’
privy notice in respect of a Maintanance Qutage falling on a Business
Dy and forry eight (48) hours’ prior notice in all other cases) apply to
the Purchaser to Shut-Down & Unit for the period of time specified in
the application {a “Maintenance Outage”). Such notice shall indicate
the proposed start and finish dates of the Maintenance Qutage and its

“1

T.G

expected effect on the Availability of the relevant Unit Any Start-Up
on conclusion of & Maintenance Outage shall only be considered part of
the Maintenance Outage to the extent this oceurs  prior  to
synchronisation of the Unit with the Grid System. Any Aveilability Test
{calied for according to Paragraph 6.1 of Appendix ¥) os conclusion of
& Maintenance Outage shall not be considered part of such Maintenance
Qutage.

3

(i) The Purchaser may, in its discretion but without being Discriminatory,
grant such application and shall confirm its decision promptiy in writing,
The Purchaser may also request in writing changes to the proposed
Maintenance Outage schedule and 3-C Bulgaria shall use its reasonable
efforts 10 comply with such request provided (1) it can do this without
breaching its obligations under Clause 7.1 and (2} any additional costs
and expenses incurred by 3-C Bulgaria as a result of complying with
such request are reimbursed by the Purchaser.

iy 3-C Bulgaria shall promptly notify the Purchaser of any chanpe in the
Maintenance Outage schedule and/or any change in the Availability of
the Unit during the period of the Maintenance Qutage.

(v} The System Operator may (i its sole discretion) permit a Non-
Scheduled Outage of a Unit to be treated as a Maintenance Qutage
provided this does not reduce the capacity reserve required for the Grid
System.

(v;  During a Maintenance Outage, the Minimum Monthly Quantity shall be
reduced in proportion to the reduction in Availability of the Unit as & result
of such Maintenance Qutage {apportioning on a MWh basis by reference o
the planned Availability of the Complex for the relevant Month).
Forced Outages: from time to time, 3-C Bulgaria may need to shut down the
operations of a Unit because of an interruption to the Availability of the Unit which is
not the result of'

{a) a Dispateh Instruction or any request by the Purchaser or the System Operator
in accordance with this Agreement;

(B} a Scheduled Outage or a Maintenance Outage,

{c) an Unusual BEvent;

{d)  aPurchaser Event of Default;

&) a failure by the Purchaser to perform any of its obligations under this
Agreement which faillure entitles 3.C Bulgaria, in accordance with this
Agreement, 10 so Shut-Down;

H & Shut-Down which is expressly permitted under the terms of this Agreement;
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ia "Forced Outage™). A Start-Up on conclusion of a Forced Outage shall only be
considered part of the Forced Qutage to the sxtent this accurs priof to synchronisation
of the Unit with the Grid System. Any Availability Test (called for according to
Paragraph 6.1 of Appendix F) on conclusion of a Forced Cutage shall not be

considered pan of the Forced Outage. Upon the occurrence of a Forced Outage, 3-C
Bulparia shall:

immediately notify the Purchaser regarding the scope of such Forced Qutage,

(1} give the Purchaser its reasonahle estimate of the probable duration of such
Farced Outage; and

(i} adjust the Declared Net Availability Plans submitted or to be submitted in
accordance with Paragraphs 4 and § of Appendix G and any additional
procedures agreed by the Co-ordinating Committes

During 2 Forced Qutage, the Minimum Monthly Quantity shall be reduced in
Froportion to the reduction in Availability of the Unit as a result of such Forced
Outage {appostioning on & MWh basis by reference to the planned Availability of the

Complex for the relevant Month)

Operational Recerds: 3-C Bulgaria shall at all times maintain detailed operation and
maintenance records in accordance with Appendix G

Environmental Impact.

{a) 3-C Bulgaria shall ensure the Complex is engineered and constructed to comply
with all Environmental Requirements applicable to it. Fpey, in Paragraph | of
Appendix A is based on the projected expenditure required to ensure
compliance with the Environmental Requirements,

{b} Fot the avoidance of doubt, 3-C Rulgaria shall ao be in compliance with all
European Union emissions standards at the date of this Agreement in so far as
they would apply to the Maritza East region if Bulgaria was a full member of
the European Union or voluntarily adhered to such standards provided that 3-C
Bulgaria shall not be responsible for nor shall it have any Lability under this
Agreement in respect of failure of the Maritza East region to comply with
ambient air quality standards to the extent this occurs due 0 emissions from
sources other than the Complex in the same airshed as the Complex,

Emergency 3-C Bulgaria shall, during an Emergency:
(%) as directed by the Purchaser, supply such Net Electrical Energy Output as each
Linit 15 able to generate with its Contracted Capacity and the Purchaser is able

1o receive in accordance with the provisions of this Agreement;

{0y as directed by the Purchaser, make all reasonable eSoris to reschedule any
Scheduled Outage or Maintenance OQutaga during such time or, if such
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Scheduled Outage or Maintenance Cutage has begus, expedite the completio
of the relevant maintenance work and restore Availability as soon as possible;
and

() ay directed by the Purchaser or as 3-C Bulgaria may feel necessary after
consultation with the Purchaser, Shut-Down either or both Units in order to
prevent any material damage to the Complex or the Grid System;

provided than

(i) all actions of 3.C Bulgaria during an Emergency shall conform to the
requirements of Clause 7.1 and

{i)y  all actions of the Purchaser under Clause 7.9(a) and/or (b} and/or (c) shali be
such as 1o enable 3-C Bulgaria to comply with the requirements of Clause 7.1,

Any costs and expenses incurred by 3-C Bulgaria under this Clause 7.9 (other than
costs and expenses in respect of an Emergency to the extent this occurs at the
Complex and is not a result of an event oceurring in the Grid System) which would not
have been incurred by 3-C Bulgaria but for the Emergency shall be paid by the
Purchaser to 3-C Bulgaria and may be included in any Invoice.

Effective Date of Clause: The provisions of this Clause 7 chall only come into effact
on the Date of Commercial Operations

METERING

Commercial Metering System: The Purchaser shall procure, construct, own and
maintain the Commercial Metering System. 3-C Buigaria shall procure, construct, own
and maintain the Back-Up Metering System and the Gross Metering System at the
seme location as the Commercial Metering System. The Comrnercial Metering System
and the Gross Metering System shall be installed as provided in Appendix B and
operated, maintained and tested as provided in Appendix K. The Back-Up Metering
System shall be installed, operated, maintained and tested as provided in Appendix K.

Records: With effect from the Commissioning Start Date, 3-C Bulgaria shall at aff
times keep accurate and detailed records of the metering of each Unit and such records
shall be available for review and copying by the Purchaser during normal business
hours from time to time and upon request,

Reading of Meters:

{a) The Commercial Metering System shall be read twice in each Month, at 24:00
(midnight) on the last Day of each invoicing Period by 3-C Bulgaria in the
presence of a representative of the Purchaser for the purpose of determining
the amount of the Net Electrical Erergy Output delivered to the Purchaser
since the previous reading and the times at which that output was delivered.
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@ Purchaser’s representative shall fail to attend such reading, 3-C Bulgaria\
be entitled to proceed with the reading and shall provide to the Purchaser
ss of all datz collected and a phatographic record of the metsr readings.

‘o 3-C Bulgaria shall also havs the right to take daily readings of the Commercial
Metenng System without a representative of the Purchaser being present.

SUPPLY OF FUEL

Supply of Fuel Throughout the penod from the Commissioning $tart Date until
ion of this Agreement, 3-C Bulgaria shall at all times and at #s cost and
cause Fuel to be delivered to the Site as necessary for the operation of the
®in aecordance with the provisions of this Agreement

ecurity Stock 3-C Bulgaria shall at all times, following the Date of Commerciz]
( ion, maimtain {at the Site and/or at such other place or places as 3-C Bulgaria
ser may agree) a stock of Fuel (the “Security Stock™). If, in order 1o
Jspatch Instruction or to manage an interruption in the supply of Fuej,
t has to utilise any part of the Security Stock, it shall replenish the Security
W as reasonably pracicable and in comphiance with Legal Requirements,
Lstiall nonfy the Purchaser if for any reason the Security Stock falls below
Fays' operation at Full Load. 3-C Bulgaria shall not incur any lability to the
of the utilisation of the Security Stock other than pursuant to

PAYMENT

Billing

‘o and after the Commissioning Stant Date, 3-C Bulgaria shall deliver an
mveice {Mfavoice™) 1o the Purchaser swice a Month, the first Invoice being
sssued op or after the sixteenth (16™ Diay of each Month in respect of the first
1 {15) Days of that Month and the secand Invoice being issued after the
of the Month i respect of the remainder of that Month {each an
“Invoicing Periad™),

Each Invorce shall be in respect of

8| the Capacity Payment (denaminated in Euros) for the relevant Invoicing
Perind;

ny the Energy Payment (denominated in Lev) for the relevant Invoicing
Perigd;

payments in respect of any Anzillary Services provided by 3.C Bulgaria

during the refevant Invoicing Perind determined in accordance with
Paragraph 3 of Appendix A (dencminated in Levy;
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(iv)  any other amounts falling due for payment by the Purchaser to 3-C
Bulgaria under this Agreement during the relevant Invoicing Pericd (in
the currency specified in the applicable Clause, failing which, in Euros)
including any Reimbursements; and

{v}  any Value Added Tax due on any of the payments referred to in Clauses
19.1(B){i) to (iv) (deneminated in Lev}, to be noted on a separate line in
respect of the amounts due in each Invoice {and for this purpose
amounts determined in Euros shail be converted to Lev at the rate
which will ensble 3.C Bulgaria to comply with applicable Legal
Requirements in respect of Value Added Tax),

and shall specify, as required:

(1) the caloulation of Available Capacity for each Availability Period in the
Invoicing Period;

(2} the calculation of Fer (in Appendix A, Paragraph 1) and Fpe, (in
Appendix A, Paragraph 1);

(3)  the caleulation of the Capacity Payment for the Invoicing Period;

(4)  the identity number of the meter used for determining Actual Available
Capacity for each Availability Period during the Invoicing Period,

(5} the identification of the Delivery Peint, the identity number of the
slectrical meter used in measuring the Net Electrical Energy Output, the
measurement units, the first and the last meter reading for the purposes
of the relevant Invoicing Period;

(6)  the total guantity of Net Electrical Energy Output delivered for sale to
the Purchaser during the Invoicing Period (determined in accordance
with Clause 8 3);

{7} the calculation of each of EPy, EPv, EPw, EPy and EPo (referred to in
Appendix A, Paragraph 2);

)] the caleulation of payments for Ancillary Services and Reimbursements;
and

(53 the calculation of any other payments required to be made under thig
Agreement for the Invoicing Period,

Any amounts due under this Agreement from 3-C Bulgaria or 3-C Parent to the
Purchaser, including System Charges, shall be -separately invoiced by the
Purchaser, accompanied by an explanation as to the calculation of the relevant
amount with supporting documentation as reasonably required by 3. Bulgaria.
Such amounts shall be invoiced not later than five (5) Business Days after the
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end of the Month during which the relevant amount was incurred for payment W

within five (5) Business Days.

0.2 Payments

{a}

Subject to Clause 10.2(b}, the Purchaser shall remit payment of the full amount
of each lavowe in Fures {in respect of invoiced amounts denominated in
Euros) and Lev (in respect of invoiced amounts denominated in Lev) within
five {5} Business Days after receipt of the Invoice {the “Due Date™). In the
event that anv amount of an Invoice pard to 3-C Bulgaria is disputed by the
Purchaser, the provisions of Clause 16 5 shall apply. Such payments shali be
made to 3-C Bulgaria's Euro/Lev bank accounts (as notified hy 3-C Bulgaria 1o
the Purchaser from time (o time) in same-Day vajue funds

All amounts denominated jn any Invoice in Euros shall be paid in Euros unless
1t1s unlawful under any Legal Requirements for the Purchaser to make payment
i Euros in which case, and for so long as it remains unlawflll, payment shall be
made in Lev on the Day when payment is due Where it is mandatory for
pryments dencminated in an Invoice in Euvros to be made in Lev, the amount of
Lev required to be paid in respect of amounts denominated in the Jnvoice in
Euros shall be such amount of Lev as will, following exchange of such payvment
into Euros on the date of payment using the exchange rate for purchase of
Euros with Lev published by the Nationa! Bank of Bulgaria on that date and
after deduction of any costs and expenses of effecting such exchange, be equal
0 the value of Euros shown in the Invoice. In the event that 3.C Bulgaria is
unable, through no fault of jts own, to effect prompt exchange of such Lev
payment into Evros and the result of such delay fs that following exchange the
amount of Euros received by 3-C Bulgaria is

{1} lezs than the amount denominated in the relevant Invoice in Euros, the
Murchaser wilj promptly reimburse 3-C Bulgaria in respect of such
shortfal;

(31} more than the amount denominated in the refevant Invoice in Euros,
then 3-C Bulgaria will promptly pay the difference 1o the Purchaser

Each Party will pay its own bank charges other than in respect of exchange
wosts as mentioned in Clause 10.2(1Y above

The Purchaser represents 1o 3-C Bulgaria that it is lawful on the date of this
Agresment for it to make payments i Euros to bank accounts in Bulgaria
without any Governmental Approval. In the event that it becomes untawful for
the Purchaser to make payment in Euros under Legal requirements without g
Govermmental Approval, the Purchaser shall use its best efforts and 3-C
Bulysria shall use its reasonable effore to obtain such relevam Governmental
Approval

e and Clear: All sums Payable under this Agreement shail, except to the extent (if

fequired by any Legal Requiremert or specifically permitted under thig
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Agreement, be paid free from any restrictions or conditions and without deducticnw\)
withholding, set-off or counterclaim in respect of any Tax or otherwise.

Interest: Late payment by any Party of any amounts due to another Party under this
Agreement shali bear Interest from the Day on which such payment becomes overdie

untit

the Day that such payment is actually received.

Dispute of Amounts Owed:

(a)

&)

If the Purchaser disputes any amount included in an Invoice (2 “3-€ Tnvojce
Dispute®), the Purchaser shall-

(i) pay the full amount of the Invoice by the Due Date; and
(i) at the time of such payment notify 3-C Bulgaria of the 3-C Invoice
Dispute.

If the Parties are unable to resolve the 3-C Invoice Dispute within five (5)
Business Days after the notification referred 1o in (if) above, the 3-C Invoice
Dispute shall thereafter be submitted for resolution in accordance with the
provisions of Clause 18. If the 3.C Invoice Dispute, in whole or part, 1s
determined in favour of the Purchaser, then 3-€ Bulgaria shall return the
disputed payment to the Purchaser in the currency in which it was originally
received to the extent of such determination within five (5) Business Days of
the resolution of the 3-C Invoice Dispute. Any sum repaid to the Purchaser
following the resolution of 2 3-C Invoice Dispute shall hear Interest fram tha
Day such sum was originaly received by 3-C Bulgaria untif the Day such sum
is returned to the Purchaser.

If 3-C Bulgaria or 3-C Parent disputes any amount included in aft invoice
issued by the Purchaser in accordance with this Agreement (a “Purchaser
Inveice Dispute™), 3.C Bulgaria or 3-C Parent {as the case may be) shall

(i) pay the full amount of such invoice by the due date thersfur
{according to Clause 10, 1{c3y; and

(i} at the time of such payment aotify the Purchaser of the Purchaser
Invoice Dispute.

If the Parties are unable to resolve the Purchaser Invoice Dispute within five
(5) Business Days after the notification referred to in {iiy above, the Purchaser
Invoice Dispute shall thereafter be submitted for resolution in accordance with
the provisions of Clause 18, If the Purchaser Invoice Dispute, in whale or part,
is determined in favour of 3-C Bulgaria or 3-C Parens {as the case may be},
then the Purchaser shall return the disputed payment to 3-C Bulgaria or 3-C
Parent (as the case may be), in the currency in which it was criginally paid, 1o
the extent of such determination within five {5 Business Days of the resolution
of the Purchaser Invoice Dispute. Any sum repaid to 3-C Bulgaria or 3-C
Parent {as the case may be) following the resolution of a Purchaser Invoice
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Diispute shall bear Interest from the Day such sum was originally received by\‘
the Purchaser until the Day such sum is returned to 3-C Bulgaria or 3-C Parent
(s the caze may be).

Taxes: 3-0 Bulgaria shall pay all Taxes which are imposed on it in connection with the
Progect For the avesdance of doubt the tanff specified in Appendix A is based on those
Paxes and Tax assumptions specified in Appendix M and where any such Tax is stated
ne nto effect subsequent to the date of this Agreement, such coming into effect
consttute a Change i Law except to the extent that such Tax comes into
iierent date or for a different amount from that stated in Appendix M.

Protection of the Initial Investment

(il In the event that a Party believes that a Change in Law shall have ocourred

since the Reference Date that has or will result in Costs {as defined in Clause
(b} or Savings {as defined in Clause 10.7(c}), such Party may at any time
om time o time following the Effective Date but not later than six {6)
hionths after the later of

i the Effective Date,
{a the date on which the relevan Change in Law ocours,;

{(#it  the date on which the relevant Change in Law is first published in the
State Gazette of similar official publication available 1o the public; and

(v} the date on which the net amount of Costs or Savings (Costs being
offset against Savings), when aggregated with the net amount of other
Costs or Savings (whether arising in respect of the same or an unrelated
Change in Law} occurring during the preceding twelve (12) Months,
exceeds the Threshold;

liver to the other Parties a notice (an “Adjustment Notice™) identifying such
i Law and the net amount of Costs or Savings that have resulted from

i@ or any increased or additional costs or expenses that are incurred or
oy 3-C Bulgaria (fo the extent not mitigated by insurance) in carrying on
in accordance with this Agrecment including:

(o {1} any capual expenditure relating 1o the Project, (2) any financing
costs o1 expenses relating 1o the Project, (3) any leasing costs or
expenses refating o the Project not already included in (1) or (2);

i) costs and expenses of malntaining insurance required under Clause 11

and/or the Project Agreements,
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(i) the costs and expenses of operation and maintenance of the Complex;
(iv)  amy Tax imposed on or payable by 3-C Buigaria;

{v)  any costs or expenses incurred by 3-C Bulgaria as a resuit of not
receiving amoums under this Agreement when due; and

{vi} &l of 3-C Bulgaria’s and its Affiliates” costs and expenses of
performance of their respective obligations under the Project
Agreements.

“Savings” shall mean any increased or additional revenues received by 3-C
Bulgaria or any reduction or cessation of costs or expenses incurred or borne
by 3-C Bulgaria in carrying on its business in accordance with this Agreement
including:

n {1} any capital expenditure refating to the Project, (2) any financing
costs or expenses relating to the Project, (3) any leasing costs or
expenses relating to the Project not already included in (1) or (2}

(i) costs or expenses of maintaining insurance required under Clause 11
and/or the Project Agreements;

(i)  the costs or expenses of operation and maintenance of the Complex;
{(iv)  any Tax imposed on or payable by 3-C Bulgaria;

(v) any costs or expenses not incurred by 3-C Bulgaria as 2 result of
receiving amounts under this Agreement when due; and

(i) all of 3-C Bulgarie's and its Affiliates’ costs and expenses of
performance  of their respective obligations under the Project
Agreements,

Within twenty-one (21} Days following the receipt of any Adjustment Notice,
the Parties shall meet to discuss the subject matter of such Adiustment Notice.
If within fourteen {14) Days afier the commencement of such discussions, the
contents of the Adjustment Notice have not been agreed by the Parties, any
Party may treat the matter as a Dispute to be resolved in accordance with
Clauge 18 hereof.

Costs or Savings wili only be governed by the provisions of this Clause 10.7 if
the net amount of such Costs or Savings (Costs being offset against Savings},
when aggregated with the net amount of any other Costs or Savings (whether
arising in respect of the same or an unrelated Change in Law) oceurring during
the preceding period of twelve (12) Months, exceed the Threshoid {in which
case all of such amounts (inchuding the amount of the Threshold) shall be taken
into zccount for the purposes of this Clause),

To the extent that a claim for Costs or Savings resujting from the oceurrence of
a Change in Law is not disputed or has been resolved in accordance with
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Ciause 18 hereof, the appropriate components used to determine the Energy

Payment and/or of the Capacity Payment and/or payments for Ancillary
Services andfor the Reimbursements and/or the System Charges shall be
adjusted in accordance with Clauses 16.7(g) and 16.7{h) provided that so long
as any element of the Proposed adjustment requires the approval of the
Regulator, the implementation of such adjustment, to the extent of that
clement, shall be conditional upon the Parties first receiving the approval of the
Regulator. Each Party agrees at the request of any other Party to co-pperate to
the fullest extent in subrnitting and prosecuting any request for approval o the
Reguletor including pursuing all reasonably available procedures for appealing
agamst and challenging the grounds for any negative decision in respect thereof
by the Regulator,

The adjustment of the tomponents used to determine Energy Payments and/or
Capacity Payments andfor the payments for Anciflary Services andfor the
Reimbursements and/or the System Charges:

{1} shall be such as shalt ensure 3-C Bulgaria has the same aftpr-Tax profit
available for distribution as dividends throughout the remainder of the
Term (by reference 1o the Financial Model} as if such Costs had not
been incurred or Savings had not been realized;

(i1} shall be retroactive to the date upon which the relevant Costs or
Savings first occurred (with a reconciliation payment being made
between 3-C Rulgaria and the Purchasery

() where compliance with the Change in Law requires 3-C Bulgariz to
mour material capital expenditure, shall be such as 1o enable 3-C
Bulgaria to raise additional third party finance for this purpose taking
into #ccount the duration of the remainder of the Term, the availability
of finance for such putposes on reasonable commercially available terms
and the rerms of the Financing Agreements: and

(v} shall reflect any requirements of the Regulator following an application
for approval (and, if required, appeal} referred to in Clause 10.74f).

To the extent practicable the Parties shall work together and co-operate to
effect the adjustment of the approprisie components used to determine Energy
Pavments and/or Capacity Pavments and/or payments for Ancillary Services
and/or the Reimbursements and/or the System Charges as required under this
Clause 107 in a fair and reasonable manner. I within thirty {30} Days
feflowing the resolution of or agreement upon any claim for Costs or Savings,
the Parties are unable 1o agree on the consequential adjustment of the
components used to determine Energy Payments and/or Capacity Payments
and/or payments for Anciflary Services andfor the Reimbursements and/or the
System Charges, such adjustment shalt he regarded as a Dispute to be resolved
m accordance with Clause 18

If an application has been made to the Regulater in accordance with Clayse
10.76) ar Clause 22 16{d} and either the Reguiator has:
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i) failed to approve such application in its entirety within ninsty (90} Day&l
of the original submission; or

(i} has withheid its approval to the proposed adjustment or rejected the
application;

then, notwithstanding that any appeal may be ongoing, this shall be deemed to
be a Discriminatory Lapse of Consent adversely affecting the ability of 3.C
Bulgaria to enjoy its rights under this Agreement,

Payment Security;

(=)

(b}

{c)

{d)

Prior to the Effective Date 3-C Bulgaria and the Purchaser shafi negotiate and
enter into the Assipnment of Receivables and the Purchaser shall procure that
its Customer (or Customers, should the Financing Parties requirs more than
one) shall eater into or otherwise take all actions as are necessary to
implement, complete and perfect the Assignment of Receivabies

The Assignment of Receivables shall provide for payment by the Purchaser’s
Customer(s) of receivables which are then or in the future due tp the Purchaser
from such Customer(s) directly into a bank account nominated by 3-C Bulgaria
i, at any time following the Effective Date, payment is due hereunder from the
Purchaser to 3-C Bulgaria but has remained unpaid for five (5) Business Days
following receipt by the Purchaser of a written notice sent by 3-C Bulgaria to
the Purchaser after the Pue Date {a “Notifiable Event”) and notwithstanding
that such Inveice may be the subject of a 3-C Invoice Dispute.

Immediately following the oecurrence of a Notifiable Event, 3-C Bulgaria may
in its sole discretion notify the Customer(s) of the Notifighle Event and take
such other action at the cost and expense of the Purchaser as shall be necessary
or desirable in the opinion of 3-C Bulgaria or the Financing Parties to perfect
or enforce the terms of the Assignment of Receivables,

If, natwithstanding the provisions of sub-Clauses (a) to {¢) above, any Invoice
remains fully or partially overdue and unpaid for more than twenty {20)
Business Days and notwithstanding that it may be the subject of 2 3-C lpvoice
Dispute then

(iy without prejudice to any other right or remedy available to 3-C
Bulgariz, and

i)  subject to this being in compliance with Legal Requirements at the
applicable time;

3-C Buigaria shall have the right (but not the obligation) to seli electricity to
third parties, either inside Bulgaria or outside Bulgaria and either directly or
through one or more intermediaries {inchuding the Purchaser}, and to retain the
net proceeds of such sales to the extent required to settle the overdue amount
and to complete parformance of al) contracts for such sales notwithstanding the
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paymen by the Purchaser of overdue amounts under such invoice provided

sbwiys that

i any such sales contract shall be for a duration that is not materially
longer than reasonably necessary to enable the outstanding amount to
be settled and 3-C Bulgaria shall pay to the Purchaser any amounts
received by it in excess of the amount required 1o settle the outsianding
Invoice;

{23 the Units shall be deemed &y Available and 3-C Bulgaria shall be
entitled to receive Capacity Payments caleulated on the basis that
Avallable  Capacity equals the Available Contracted  Capacity,
notwithstanding the inzbility of 3-C Bulgaria w0 supply Net Rlectrical
Energy Output to the Purchaser due to 3.C Bulgaria’s performance of
such sales contracts, and

sj'%‘w the Porchaser shall, at 3-C Bulgaria’s request provide all assistance
reasonably required by 3-C Bulgaria to enable it to enter into and
perforin such sales contracts, either directly or through the Purchaser or
other intermediaries, such assistance 1o be on the same basis as that
which applies following a termination, as described in Clause 15.9 and
in this connection the Purchaser shalf

(A} walve any transmission charges;
EN! bear its own costs and expenses; and

(C)  bear the reasonable costs and expenses of 3-C Bulgaria which
are properly incurred by 3-C Bulgasia under this Clause 10.8(dy.

Regulation

The Capacity Payment, the Energy Payment, the payments for Ancillary
Services, the System Charges and the Reimbursements, as determined in
Appendix A, shall be subject to all appiicable Legal Requirements including any
order providing for maximum prices appiicable to independent power
producers in Bulgaria, provided the provisions of this Clause 10.9 shall not
prejudice 3-C Bulgarin’s rights under this Agreement resulting from the
4 ion of Clause 10.7(3)

in the event that the applisation of the Legal Requirements in the manner
e in Clause 10.9(a) shalt have a material adverse effect on the rights
ions of 3-C Bulgaria under this Agreement {and for this purpose it
be considered material if the adverse fnancial impact shall exceed the

reshold during any twelve {12) month period), then in addition to any other
provision of this Agreement, and for so iong as 3-C Bulgaria shall remain the
operator of the Complex, 3-C Bulgaria shall use its reasonable efforts to reduce
e extent of such adverse impact by finding alternative customers for the
capacity and the Met Electrical Energy Output of the Complex (for which
ase the Furchaser shall provide all reasenable assistance including access
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to the Grid System, dispatch of Third Party Capacity and transmission of sucN\)\
Net Blectrical Energy Output at tariffs which are not Discriminatory, to the
extent this is permitted under the Legal Requirements). The de-rating penalties
referred to in Clause 7.3(¢} shall not apply to any such Capacity sold to third
parties,

INSURANCE

General: 3-C Bulgaria, at its sole cost and expense, shall obtain and maintain or cause
10 be obtained and maintained insurance policies from financially sound and reputable
insurers that generally contain provisiong (including those relating to deductibles,
excesses, limits of cover and exclusions) which are reasonably standard in the
insurance market with respect to power generating facilities of simitar size, technology
and Jocation 1o the Complex These policies shall provide the types of insurance
coverage and terms described in Clause 11.2, subject to their availability on
commercially reasonable terms (including price) in the international insurance market
at the time when such insurance is required to be obtained. Nothing shall prevent 3-¢
Bulgaria, at its sole cost and expense, from procuring insurance coverage in addition to
the insurance coverage specified in Clause 11.2,

Coverage:
(2} Construction All Risks Insurance:

(i} Coverage: This insurance policy shall cover physical loss of or damage
to both the permanent and temporary works of the Complex while
under construction by 3-C Bulgada, its contractors and/or their
subcontractors, The scope of coverage shall include “Alf Risks”, subject
to standard exclusions and sub-limits, and “Faulty Design”, to the
extent available,

{i)  Amount Insured: Such policy shall cover an amount equal to the
maximum foreseeable physical joss of or damage to the Complex
subject to appropriate peril sub-limits.

(1) Period: With respect to the construction and Commissioning of the
Complex, the period of the policy shall extend from the Effective Date
to the Date of Fuil Commercial Operation {actual not deemed). With
respect to work being carried out by any EPC Contractor {or its
subcentractors) on the Complex after Commissionisg pursuant to its
obligations under any EPC Agreement, the period shall extend in
accordance with such EPC Apreement,

D] Marine and Alr Cargo Insurance:
(i} Coverage: This insurance policy shail cover physical loss of or damage
to the materials, equipment and supplies for incorporation in or

consumption by the Complex occurring during transporation 1o the
Site over land or sea or in the air.
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(i Amount Insured: Such policy shall be in an amount equivalent to one result of loss or damage insured under the Construction All stks\
hundred and ten percent (110%;) of the Cost, Insurance and Freight Policy specified in  Clause tL2{a). The policy will include
(CIF} replacement value of (he materials, equipment and supplies, supplier/oustomer extensions to cover the consequences of delays
subject 1o appropriate pre-conveyance limits experienced by 3.C Bulgaria resulting from similar logs or damage

suffered by any panty to a Project Agreement.
{in)  Period: The period of such policy shall run from the date of first
shipmsnt until the date of the arrival at the Site of the last shipment. (i) Amourt insured: An amount not less than eighteen (18} Months’ debt
service under the Financing Agreements and any mandatory payments

(e} Al Risks Prr}pez"ty/Machiﬂery Insurance: due under Project Agreements

{n Coverage: Such insurance shal caver physical loss of or damage to the

. ! (i) Period: From the Effective Date untii the Diate of Full Commercial
Complex during normal operation

Operation (actual not deemed.
{iH Amount Insured: Such policy shall cover not less thag the maximum

foreseeable physical joss of or damage to the Complex, subject to @
appropriate peril limitg 0]

Delaved Commercial Operations following Marine and Ajr Cargo delay:

Coverage: Against reduction in Capacity Payments and Habilities of 3.C
Bulgaria and its Affiliates in respect of their obligations to third parties

{isd Period: The period of such policy shall run from the Date of Fuj) under Project Agreements arising during the indemnity perind, to the

Commercial Operation {actual not deemed) an an annyal basis until the

) . extent commercial operations of the Complex are delayed as 2 direct
expiry of the Term. result of loss or damage insured under the Marine and Air Cargo Policy
() Comprehensive General Liability Insurance: speciﬁgé in Clause 11.2(b}. The pelicy will inciude sugplier/customer
) i EXIensions to cover the consequences of defays experienced by 3-C
{03 Coverage: This insusance policy shall include legal liability for damage Bulggria resulting from similar loss or damage suffered by any party 1o
to property of or personal injury to third parties afising out of the a Project Agresment.
construction of the Complex and ownership, eperation and maintenance . )
of the Complex (ii) Amgunt Insured: An amount not less than eighteen (18) Months' debt
service under the Financing Agreements and any mandatory payments
(it Amount insured Such poliey shail cover a mnimum of five million due under Project Agreements

Euros (€ 5,000,000) in total per occurrence.
(i)  Period: Date of firgt shipment unti] the Date of Full Commercial

{341} Period: The period of such policy shafl extend from the Effective Date Operation (actual not deemed),

o the expiry of the Term.
(b} Business Interruption following All Risks Prcperty/Maci}inery loss:

e} Worker's Compensation [nsurance:

{1} Coverage: Against reduction in Capacity Payments and liabitities of 3.C
Bulgaria and its Affiliates in respect of their obligations to third parties
under Project Agreements arising during the indemnity period, to the
extent commercial operations of the Complex are interrupted as a direct
result  of foss o damage insured under the AIl  Risks
Property/Machinery Insurance specified in Clause 11.2(c). The policy

m Caverage: This insurance policy shait cover worker's COMpensation as
required by refevant Legal Requirements.

iid Amount insured. Such policy shall cover an amount required under
relevant Legal Requirements

{4y Period The pariod of such policy shall extend from the Effective Date will include supplierfcustomer extensions to cover the consequences of
s o & anoual basis until the expiry of the Term delavs experienced by 3-C Bulgaria resulting from similar loss or
R T Ry ) damage suffered b Ay party to a Project Agreement.
o p i g
{6 Delaved Commercial Operations following Construction All Risks delay: B . .
(i} Amount insured: An amount equal to eighteen (I8) Months' debt
i Coverage: Against reduction in Capacity Payments and liabilities of 3.C service under the Financing Agreements plus any mandatory payments
Bulgaria and 1ts Affiliates’ in respect of their ebligations to third pacties due under any Project Agreement.

under Project Agreements arising during the indemnity period, to the
exent commercial operations of the Complex are delaved as a direct
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deemed) uniil the expiry of the Term.

Increase in Premiums: In the event of the occurrence of a Purchaser Related Event,
3- lzaria shail be entitled 10 recover from the Purchaser any increase in the cost of
ired to be maintained by 3-C Bulgaria under this Agreement 1o the
s attributable 1o such Purchaser Related Fvent

Approval of Insurances: The insurance policies referred o in Clause 11.2 shall be
by 3-C Bulparia with the cooperation of the Purchaser prior to the Effective
shall be subject 1o the approval of the Financing Parties.

Copies of Pulicies to the Purehaser: On or before the Effective Date 3-C Bulgaria
ovide 1o the Purchaser copies of certificates of insurance in respect of alf
= pelicies arranged in accordance with Clause 112

INDEMNIFICATION AND LIABILITY

Incemnification:

{ad 3-0 Buigaria hereby agrees to indemnify, defend and hold harmless the

Purchaser from and against all loss, damage, expenses and costs incurred by it
in respect of any hability to third parties {including Affiliates of the Purchaser
b are parties to any Project Agreement and contractors, suppliers, agents,
officers, divectors or employses of the Purchaser or such Affiliates) for injury
10 person or property caused by or arising out of

1) the negligence or Wilkul Misconduct of 3-C Bulgaria, its Affiliates,
their contractors, supphers or agents andfor their respective officers,
directors  or  employees  with respect to the  construction,
Commissioning, ownership, operation or maintenance of the Complex
or a breach by 3-C Buigaria or 3-C Parent of their respective
cbligations under this Agreement;

i any damage to the Grid System caused by the negligence or Wilful
Misconduct of 3-C Bulgaria, its Affiliates, their contractors, suppliers
or agens of their respective officers, directors or employees or a
breach by 3-C Bulgaria or 3-C Parent of their respective obligations
under this Agreement; or

{1 a visit by 3-C Bulgaria, its Affiliates, their contractors, suppliers or
agents or their respective officers, directors or employees to the
Interconnection Facilities pursuant to this Agreement

The Furchaser hereby agrees to indemnify, defend and hold harmigss 3-C
Buigana and 3-C Parent from and against alf loss, damage, expenses and costs
rreid by them i respect of any Hability to third parties (including Affiliates
- Bulgaria or 3-C Parenat which are pariies to any Project Agreement and

Actors, suppliers, agents, officers, directors or employees of 3.C Bulgaria

b}

Period: From the Date of Full Commercial Cperations {actual noRVN

)
-

o
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or 3-C Parent or such Affiliates) for injury to person or property caused by or\
arising out of:

{1 the negligence or Wilful Miscenduct of the Purchaser, its Affiliates,
their contractors, suppliers or agents or their respective officers,
directors or employees with respect to the construction, commissioning,
ownership, operation or maintenance of the Grid System or 2 breach by
the Purchaser of its obligations under this Agreement:

(i)  any damage to the Complex caused by the negligence or Wilful
Misconduct of the Purchaser, its Affiliates, their contraciors, suppliers
Or agents of their respective officers, directors or employees or a breach
by the Purchaser of its obligations under this Agreement;

(1) any interruption or surge in the supply of electricity from the Grid
System to the Purchaser’s customers, save to the extent that any such
loss, damage or liability is caused by the negligence of 3-C Bulgaria or
its Affiliates, their contractors, suppliers or agents or their respective
officers, directors or employees, or by a breach by 3-C Bulgaria or 3-C
Parent of their respective obligations under this Agreement; or

{iv}  a visit by the Purchaser or its Affiliates, their contractors, suppliers or
agents or any of their respective officers, directors or employess to the
Complex pursuant o this Agreement.

Without limiting the scope of Clause 12.1(b), the Purchaser hereby agrees to
indemnify, defend and hold harmless 3-C Bulgaria aad 3-C Parent from and
against all loss, damage, liabilities, expenses and costs reasonably incurred by it
(including to Affiliates of 3-C Bulgaria or 3-C Parent which are parties to any
Project Agreement and contractors, suppliers, agents, officers, directors or
employees of 3-C Bulgaria or 3-C Parent or such Affiliates), including the
reasonable costs and expenses of investigation, testing, containment, removal,
cleanup, abatement, remediation, fines and penalties, scope changes under any
EPC Agreement, ali costs and expenses of remedying violations and reasonable
attorneys’ and consultants’ fees, expenses and costs, in respect of or arising
from:

() the environmental condition of the Site as at or prior to the Effective
Date {including as a result of Site clearance requested by or on behalf of
3-C Bulgaria or performed by the Purchaser in accordance with the
provisions of this Agreement);

(it any industrial or other activities occurring at the Site prior to the
Effective Date;

(i} any industrial or other activities of the Purchaser, Affiliates of the
Purchaser, their contractors aad agents and their respective officers,
directors or employees ocourring outside of the Site which impact the
Site or the Complex at any time;
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Agreement and contractors, suppliers, agents, officers, directors or cmpioye&s\

(v} any industrial or other activities occurring at the Site at any time afler of 3-C Bulgariz or 3-C Parent or such Affiliates) as a result of the discovery on
the Transfer Closing; the Site or at the location of the Interconnection Facilities of any fossils, coins,
relics or other articles of historical or archaeological interest or explozives
{v) any breach of a Project Agreement by the Purchaser or any of i#s {including the reasonable cost and expense of investigation and removal of such
AffiHiates which are parties to a Profect Agreement; atticles and amounts payable 1o any EPC Contractor under any EPC
Agresment arising from consequential scope changes under such EPC
o the extznt 3-C Bulgaria and/or 3-C Parent have not otherwise been Agreement due to delays or changes to its programme of work).
compensated by remedies available under Legal Requirements within three 3]
Months of first seeking such eompensation provided that 3.C Bulgaria and/or (fy In the evenr that any loss under any of Clauses 12.1(a) to (e) results from any
30 Parent, as the case may be, have duly and diigently pursued such Joint or concurrent negligence by the Parties, each Party shall be liable to the
cempensation during such period and provided that on receipt of such athers in proportion to ity relative degree of fault, as determined by the Parties,
indemnily compensation from the Purchaser, the Purchaser shall be enitled to failing which by an arbitral tribunal in accordance with Clause 18
assume and take over and pursue {at its own cost and expense) such
application for compensation and to receive and retain such compensation if £2.2  Notice and Resolution of Claims for Indemnification:
paid
{a) Each Party shal} aotify the other Parties premptly after it becomes aware of any
D Without Bmiting the scope of Clause 12.1{a), 3-C Bulgaria hereby agrees 1o event or circumstance which might give rise to & claim far indemnification
indemnify, defend and hold harmless the Purchaser from and against all losses, hereunder.
darages, labiljties, expenses and costs reasonably incurred hy it {including 1o
Affibates of the Purchaser which are parties to any Project Agreement and ()] The indemaifying Party shall defend any suit asserting a claim coverad by such
COMTALLOTS, suppliers, agents, officers, directors or employees of the Purchaser indemnity and shali pay ail costs ang expenses (including all necessary
or such Affiliates), including the reasonable costs and expenses of containment, attorney's fees and expenses) that may be incurred in the conduct of such
removal, cleanup, abatement, remediation, fines and penalties, all costs and defence. The indemnified Parties may, at their own cost and expense, retain
expenses of remedying violations and reasonable attorneys’ and consultants’ separate counsel and participate in the defence of any such suit or action.

fees, expenses and Casts, in respect of or arising as a ragult of
{c)  The indemnifying Party shall not compromise or settle any claim hereunder

{1 any failure of 3-C Bulgaria, its Affiliates, their contractors and agents without the prior written consent of the indemnified Parties, provided,
and their respective officers, directors or employees during the Term to however, that in the event the indemnified Parties withhold or delay their
comply at the Site with &l relevant Legal Requirements concerning consent 1o any such settlement or compromise, then the Hability of the
environmental conditions: indemnifying Party shall be limited to the aggregate of {1) the amount of the

proposad compromise or settlement, (ii) the amount of the altorney’s fees and

{n} any breach of a Project Agreement by 1.0 Bulgaria, 3-C Parent or any EXpenses outstarnding at the time such consent shall have been withheld or
of their Affiliates which are parties to a Project Agreement: defayed and (i) the amount of any outstanding claim against which

indemnification applies and which is not covered by the propased compromise

tor the extent the Purchaser is not otherwiss compensated by remedies available or settlement {together with ali costs and expenses associated with such
under Legal Requirements within three (3) Months of the Purchaser first outstanding claim),

seefing such compensation provided that the Purchaser has duly and diligently

pursied such compensation during such period and provided that on receipt of (d)  Thereafter, the indemnified Parties withholding o delaying such consent shall
such indemnity compensation fram 3.0 Buigaria, 3-C Bulgaria shall be entitled held harmless and reimburse the indemnifying Party, upon demand, for the
to assume and take over and pursue (at its own cost and expense) such amount of any additional liabilicy, attorneys’ fees and expenses incurred by the
application for compensation and to receive and retain such compensation if indempifying Party over and above the amount described under Clause 12.2¢c)

pad

after the time such consent shall have been withheld or delayed

(e Without himiting the scope of Clause 121 (b) or (¢} or any other rights of 3.C : 12.3  Limitation of Liability:
Bulgarin under this Agreement, the Purchaser hereby agrees to indemnify,
defend and hold harmless 3-C Bulgaria and 3-C Parent from and against all I {a) To the maximum extent permitted by the Lega Requirements. each Party
fosses, damages, Hubility, expenses and eosts reasonably incurred {mcluding to i hereby agrees that any claim by a Party against another Party that may arise

tes of 3-C Bulgaria or 3-C Parent which are parties to any Project under this Agreement shall be made only in accordance with Clause 18 and thar
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no Affihate (that is not a Party) por any officer, director, agent, cenzractor,\(}]\ () any act of, or failure to act by, any Bulgarian Authority including an&jl
supplier, employee of that other Party or its Affiliztes, as the case may be, shall Lapse of Consent; or

have any lability with respect to any such claim unless it arises in cosnection

with an independent contractyal obligation separate from this Agreement. For (it} the interruption by a Bulgarian Authority in the supply of any utility or

the purpotes of this Clause 12.3(a}, the Project Support Letter and the Legal service provided to the Project by a Bulgarian Authority;

Opinions. once issued, shall be considered a3 independent contractual

Wi separate from this Agreement, to the extent it is Discriminatory and adversely affects the ability of & Party 1o
perform its obfigations or to enjoy its rights under this Agreement;

othing in this Clausa 12 shall oblige a Party to indernnify the other Parties in

totany hability, damage, loss, cost, expense or claim for which the other {€)  the inability of (i) 3.C Bulgaria and/or its Affiliates for the purpsses of fulfilling

s or their Affiliates receive indemnification in Bl {or in part, to the extent their respective obligations or enjoying their respective rights under any Project

that part)y pursuant to any other Project Agreement or have otherwise Agreement and/or {ji) 3-C Parent in respect of dividends or other distributions
mitigated their damage, loss, expense ar cost (including through receipt of due to it from 3-C Buigaria:

proceeds from a refated insurance claim).
{1} to convert Lev into Euros;

ot For the avoidance of doubt, the provisions of this Clause 12 (including the
exwent of fiabilities of a Party 1o third parties) shall be subject to the provisions (2} to repatriate or otherwise transfer Euros from Bulgaria to any other
of Clause 22.3 jurisdiction to which it had been able to repatriate Euros prior to the

relevant event or occurrence; or
i3, UNUSUAL EVENTS

(3) 1o effect or maintain policies of insurance specified in Clause 11.2 due

A1 Unusual Events: An Unusual Event is, as the context shall require; to unavailability of insurance and/or reinsurance in respect of Buigarian
risk on commercially viable terms due to political events occurring in or
; a rian Awtherity Action: in relation to Bulgaria; or
& Bulzarian Incident: or {d)  non-performance of any obligation of any Person under any Project Agreement
as a result of any event or oceurrence or combination of events or oceurrences
a Force Majeure Event of the type listed under sub-Clauses {a) to (c) above and/or the effects thereof
132 Bulgarian Authority Actions A “Bulgarian Authority Action” shall mean any 13.3  Bulgarian Incidents: A “Bulgarian Incident” shal; héan any event or occurrence or
o fuesuirence or combination of events or occurrences of the type listed in sub- combination of events or occurrences of the type listed in sub-Clauses (a} or (b) befow
fau to {d} beiow and/or the effects theraaf and/or the effects thereof which adversely affects the ability of a Party to perform its
obligations under this Agreement to the extent this is not a Bulgarian Authority
(i Iy expropriation,  requisition, confiscation, impoundment,  sejzure, Action:
rationalisation or compulsory acquisition by any Bulgarian Authority of
the Complex ar any assets relating to the Project of either 3-C Bulgaria (a) any of the following:
or its Affiliates, contractors or agents, or any shares or other intarests in
3-C Buigaria or any of its Afffiiates, contractors ar Agents; or (i3 any strike, work to rule, go siow or other labour disturbance including
but not limited to nation-wide, regional or industry-wide events within
Gl the cancellation, curtailmens or material change of the Project by the Bulgaria;

Purchaser or any Bulgarian Authority; or
(i) any Change in Law:
(i) the repudiation, frustration of or any similar action in relation 1o any
Project Agreement by the Purchaser or any Bulgarian Authority; or (i) any act of or failure to act by, any Bulgarian Autherity including any

Lapse of Consent;
of the follawing:

(v} the interruption by & Bulgarian Authority in the supply of any utility or
any Change in Law, ervice provided to the Project by a Bulgarian Authority;
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13.4

{v) any act or threat of terroriam or threat from tRrrarists;
(vi}  any riot, public disarder or violent demonstration;

(vil}  any insurrection, rebellion, coup, revalt, revelution, uprising, civil
COmMMmation of insurgency.

{villy  any kidnapping or subotage,

<) any act of war (whether ar not declared), armed conflict, open
hostilities, invasion, blockade, embargo or act of a public or foreign
enemy,

X1 the closing or reduction in capacity by a Bulgarian Authority of any
harbour, por, dock, canal, road, airport or other infrastructure;

Xl any rationing introduced by & Buigarian Authority;
(X1} any import or export restrictions by a Bulgarian Authority,
(it} any pallution ather than Sudden and Accidentai Poltution;

(avy  any puclear risks ncluding radioactive comtamination or iopising
radiation,

v any failure by a Bulgarian Authority 1o complete customs clearance
procedures in respect of goods, materials or equipment being imported
nte Bulgania by or on behalf of & Party within fourteen (14) Days after
receipt by the relevant Bulgarian  Authority of all required
documentation in proper farm submitted in accordance with applicable
Legal Requirements:

the occurrence of any of the events in respect of which a Party is
entitled to indemnification under Clause 172 1) to (&)

(xvi) any epidemic, famine, plague, pestilence, outbrenk, quarantine or other
such calamities; or

(xvill) any of the events or circumstances refereed to in Clauses I3 4{a)(iii) or
fivy or, in so far as it appiies to Clauses 13 Aa)i) or (iv), Clause
13.4(b), to the extent such event or soourrence continues for longer
than nine (9} months aftes being declared as a Force Maieurs Fvent;

ten-performance of any obligation ofany Person under any Project Agreement

¢ aresult of any event or cocurrence or comoination of events or cceurrences
he type Hsted under sub-Clause {a} above and/or the effects therenf

Force Majeure Events: A “Force Majeure Event” shall mean any event or
reence o combination of events or accurrences of the type listed in sub-Clauses
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erow andfor the effects thereof which adversely affects the ability of a Pan}\

in

{ b'

perform its obligations under this Agreement 1o the extent this is net a Bulgarian
Astion or a Bulgarisn Inciden:

of the

lowing evems:

(4 any explosion, wnplosion, fire, Sudden and Accidental Poliution, the
coeurrence of pressure waves caused by aireraft or other aerial devices;

(343 weathar conditions such as floods, velcanic activity, metecrites,
earthquakes, storms, gales, torrential rain, hail, rornadoes, typhoons,
cyclones, hurricanes, lightning, tide (other than normal tides), tidal
waves, 1sanamis or perfls of the sea, blizzards, unexpected ice flows,
accumulation af snow or ice, severe drought or desiccation and other
natural calamities, extreme weather or environmental conditions or acts
of God;

(i3 the breach of any Project Agreement by any Persan other than the Party
declaring the Force Majeure Event or its Afiliates;

Uk any other event or occurrence which is beyond the reasonable contral
of the Party claming 1o be affected by it {including the unavailabifity of
Fuel, Jimestone, coaling or make-up water andfor waste handling,
transportation and dispesal services for any reason incloding as a result
of any sirike, work to rule, go slow or other labour disturbance);

performance of any obligation of any Persan (other than the Party
claring the Force Majeure Event or its Affiliates) under any Project
eement as a result of any event or accurrence or combination of events or

ceugrences of the type listed under sub-Clause (a) above andfor the effects
et

‘xelusions frem Unusual Events: Notwithstanding Clauses 13,7 o 13.4, none of the
TWIE events or circumstances shall constitute an Unysual Event:

delivery to a Party of machinery, equipment or spare parts unless such late
ey s iself caused by any Unusual Bvent,

ture or inability 1o make payments under this Agreement except where
tins 35 the subject of a Dispute and the paying Party is permitted to withhold
such payment under this Agreement;

respect 1o the Purchaser only, changes in the demand for or pricing of
electricity or Fuel in Bulgaria;

a detay in the performance of any Parson contracting with the Party declaring

the Lnusual Event save as provided in Clauses 13.2(c), 13.3(b) and 13 4(x)(iii)
and (v} and 13.4 (1),
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13.6

{e) with respect to a Party, a strike, work to sule, go slow or other tabour
disturbance affecting solely the employees/workforce of that Party and/or its
Affiliates and/or their respective agents or contractors (ather than contractors
which are not Affiliates of the affected Party);

) any event or acourrence, other than a Bulgarian Authority Action, to the extent
that it could have been prevented, overcome or remedied by the affected Party
through the exercise of reasonable diligence and due care, it being understood
that:

0] reasonable diligence and due care shall include the use of Prudent
Operating Practices and compliance with Legal Requirements; and

(i}  in the case of an event referred to in Clauses 13.3(a)(xviii), 13.4(a)(xi),
13.4{a)(iv) or 13.4(b}, 3-C Bulgaria shall not be entitied to clajm
unavailability of Fuel, limestone, cooling or make-up water and/or
waste handling and disposal secvices to be a Force Majeure Event to the
extent that alternative supplies or services would, having regard to
procurement procedures under the Legal Requirements, be available to
3-C Bulgarie on terms (including as to price, security of supply and
timing and frequency of delivery} not materially worse than in respect
of those supplies or services which are unavailable; or

(g}  any event or occurrence resuiting from the contravention of any Legal
Requirement or any provision of a Project Agreement by the Party affected by
such event or occurrence to the extent that Party is not relieved of
responsibility for such contravention by the operation of Legal Requirements or
the terms of such Project Agreement,

Netice of Unusual Event: Procedure:

{a) AT event or occurrense shafl not be considered an Unusual Event uniess and
until the affected Party shall have declared the following to the other Parties in
wikting (an “Unusual Event Notice™), to the extent ascertainable:

) the oceurrence and nature of such Unusual Event;
(i the date and expected duration of such Unusual Event; and

{ii)  any action being taken by the affected Party to aveid or minimise the
effects thereof,

(B)  Any delay in the notification provided for in Clause 13.6(a) shall not affect a
Party's right to declare an Unusual Event provided, however, that no Party
shall be allowed to claim relief from or exercise any rights or remedies in
respect of an Unusual Event under Clauses 13.7 to 13 10 except in relation to
periods of time subsequent to the date such notice is actually received by the
non-declaring Parties.
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Within forty-eight (48) hours foilow'ing the cessation of an Unusual Event, the

Party that invoked such Unusual Event shall submit a written notice to the
other Parties which shall specify that a cessation of the Unusual Event has
oteurred. All of the Party's obligations which were suspended by reason of the
Unusual Event shall resume and continue in full foree and effect in the shortest
time possible following its cessation and in any case within two Business Days
afer the cessation notics provided for in this Clause 13.6(c) is received by the
nen-declaring Parties

Except as provided in Clause 13.9, the Party affecred by the Unusual Tven:-
(1} shalf

(1) use its best efforts 1o prevent, remove, avoid and mitigate the
effects of the Unusuz! Event, including recourse 1o alternative
acceptable  saurces of services,  equipmen, supplies  and
materials; and

(2} in the case of 3.0 Bulgaria, submit and prosecute with all due
difigence all available claims under the insurances maintained by
it including those under Clause 112,

{1} shall, if the Purchaser is unable to take Capacity andfor Net Electrical
Energy Outpue as a resulr of the relevant Unusual Bvent and 1o the
extent this is permitted under the Legal Requirements, use itg best
efforts 1o find alternative cusiomers for the Capacity and the Net
Electrical Energy Output of the Complex for the duration of the
Unusual Event at the best price reasonably obtainable {(for which
purpose the Purchaser shall provide ali reasonable assistance including
aceess to the Grid System, dispatch of Third Party Capacity and
transmission of Net Electrical Energy Output at tariffs which are not
Disctiminatory) provided that 3. Bulgaria shall not be required by any
such alternative sales Brrangemeants to sell Net Flectrical Energy Qutput
far less than the variable cost of its generation and for the avoidance of
doubt any such sales to third parties during the Unusual Event shall not
constitule a de-rating of the Units;

) shall use its best efforts oo epsure the prompt resumption of pormal
performance of this Agreement after the cessation of the Unusual
Event; and

() shall provide, when reasonably requested by the other Parties, notices
to the other Parties more fully describing the Unusual Event, its cause,
the efforts being made 1o remove, avold and mitigate its effacts and an
estimate of the duration af the Unusual Fvent;

provided, however, that this Clause 13 6(d) shall not requite a Party to
pur replacement capacity or replacement electrical energy or settle any
s fabour dispute or work Soppage on terms of conditions thar it may feet,
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(d)

inits sole discretion, are not in its best mterests or (in the case of 3-C Bulgaria
and/or 3-C Parent only} to incur any material expenditure in the case of a
Bulgarian Autherity Action.

if a Party disputes the occurrence, validity or duration of ap Unusual Event
after receiving an Urnusyal Event Notice, such dispute shall be resolved as
provided for in Clauge 18

137 Certain Effects of Unusual Events:

{a)

{b)

Subject to Clause 13.6(b), from and afier the date provided in ap Unusuai
Event Notice, a Party shall be excused from performance and shall not be
construed to be in default in respect of any obligation hereunder for st long ag
and to the extent that any delay or fajlure to perform such obligation shail he
due 10 an Unusual Event,

If an Unusual Event oceurs prior to the Date of Commercial Operation {with
fespect 1o the First Unit) or the Date of Full Commercial Operation (with
respect to the Second Unit), the provisions of Clause 13.7(a) shall not refisve
the Purchaser of jts obligations under Clayse 6.5(a) and/or {b).

138 Payments During or Resulting From Unusual Events:

(a)

(b)

To the extent thar ap Unusual Event occurs prior to the Date of Commercial
Operation (in the cage of the First Unit) or the Date of Full Commercial
Operation (in the case of the Second Unit}, then in addition to payvments madea
ta 3-C Bulgaria under Clayse €.5(a) or (b} in respect of the relevant Unit and
to the extent not otherwise recovered by 3-C Bulgaria, the Purchaser wilf
reimburse to 3.0 Buigaria and its Affiliates any additional costs, fees, dues and
eXpenses incurred by 3-(; Bulgaria or its Affiliates to third parties (other than
an Affiiate of 3.C Bulgariafits Affiliates} under any Project Agreement as a
result of the Unusual Event to the extent they cannot he avoided or reduced
through rapid, conscientious and good faith action by 3.C Bulgaria or ws
Affiltates.

To the extent that an Unusual Event accurs or I3 continuing on ar after the
actual {but not deemed) Date of Commercial Operation (in the case of the First
Unit} or the actuai {but not deemed) Date of Fyl] Commercial Operation (in the
case of the Second Unit) and during the pendency thereof, the Purchaser shall
make payments tyy 3.0 Buigaria as follows:

(i) in the case of

{1} a Buigarian Authority Action which COMUNENnces prior 1o the
Transition Date; or

() & Bulgarian Autherity Action which commences subsequent to

the Transition Date, a Bulgatian Incident or a Force Majeure
Event (in the latter case declared by the Purchaser apd
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notwithstanding that it may also be declared a5 a Force Majeure ',
Event by 3-0 Bulgaria), to the extent the relevant event or
occurrence has continued for a petiod of more than nine (93
monthg;

the Purchaser will pay to 3.C Bulgariz the aggregate of
i Caprcity Payments caleulated on the basis that;

{A) the Available Capacity 15 deemed equal to the Available
Contracted Capacity ar, if

() Availability Tests cannot take place during the
Unusual Event, or

(T} if physical damage caused to the Complex as a
result of such {nusual Bvent cannot be fully
repaired during the Unusual Event,

the Contracted Capacity plus any Surplus Capacity plus
any Third Panty Capacity in respect of such period; and

(B} il such Unusual Bvent oceurs during a Scheduled Outage
and prevents completion of the relevant maintenance
works, such works shall be deemed to have heen
completed at the time atiginally scheduled for their
completion and thereafier 2.0 Bulgaria shall be paid
Capacity Payments determined in accordance with (A)
above for the remainder of the duration of the Unusual
Event and for & period of time thereafter equalling the
pericd from the commencement of the Unusual Event to
the time originally scheduled for completion of the
relevant maintepance works plus any additional period as
may be necessary 1o allow for remobilisation resuiting
from the interruption of the maintenance by the Unysua!

Event;
25 Energy Payments caleulated in accordance with Paragraph 2 of
Appendix A;
{37 payments in respect of any Ancillary Services provided by 3-C

Bulgaria to the Purchaser during such Unysua! Event;
£ any Reimbursements; and
(53 casts, fees, dues and expenses incurred by 3-C Bulgaria and/or

its Affiliates under any Project Agreement 5 a result of the
Unitsual Event;

2
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provided that such payments shail be reduced to the extent that: Q}/\

{6}  3-C Bulgariais in receipt of the proceeds of any insurance clajm
(submitted under any insurances which 3-C Bulgaria maintains
including those maintained in accordance with Clause 11.2) in
respect of amounts for which 3-C Buigaria would otherwise
receive payment under Clause 13 BoYIX1), (2) or (5;

(7} 3-C Bulgaria has not incurred operating expenditure which
would otherwise have been incurred but for the ocourrence of
the Unusual Event;

(8} 3-C Bulgaria is in receipt of compensation paid to it under ary
other Project Agreement in respect of amounts for which 3-C
Bulgarfa would otherwise receive payment under Clayse

B8R, {2) or (3):

{8} 3-C Bulgaria is in receipt of revenues from the sale of electricity
to third parties for the period of the relevant Unusual Event
under arrangements concluded in accordance with Clause
13.64d)(it} but only to the extent these excesd the amount
required to reimburse 3.0 Bulgaria in respect of its variable cost
of generating the Net Electrical Energy Output sold under such
arrangements; or

(10)  3-C Bulgaria or its Affifiate {as the case may be} can otherwise
avoid or reduce such payments through rapid, conscientious and
good faith action;

and provided further that:

(1) if a Unit is already in an Nop-Scheduled Outage at the
commencement of the Unusual Event, then no payments shall be
made under this Clause 13.8(b)(i} in respect of that Unit unti} the
first to oceur of

(A} the cessation of such Non-Scheduled Outage; and

(B}  3-C Bulgaria notifying the System Operator that it is
ready to conduct an Availability Test and/or resume
Availability in respect of such Unit byt it is unable to do
80 because of the effects of the refevant Unusual Event
provided that if the Purchaser disputes such readiness
this shall be referred 1o an Expert for resolution,

and for this purpose, the Minimum Manthly Quantity shall be

reduced in proportion to the reduction in Availability of the Unit
as a result of such Non-Scheduled Qutage (apportioning on a
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v
MWh basis by reference 10 the planned Availability of the

Complex for the relevant Monthy: and

1o the extent tha following receipt of pavments from the
Purchaser under this Clause 13.8(b)f, 3-C Bulgaria receives
fevenues from the sale of electricity 1o third parties in respect of
the same period under arrangements concluded in aceordance
with Clause 13eid)iy, 3.0 Bulgaria  shalt reimburse the
Purchaser from such revenues byt only 10 the extent these

exceed the amouns required to reimburse 3-C Bulgaria in

respect of its variable cost of generating the Ner Electrical
Energy Output sold under such arrangements;

i the case of

h

¢

(11

a Bulgarian Authority Action which tommences subsequent to
the Transition Date: or

a Bulgarian Ineident; or
a Force Majeure Event dectired by the Purchaser {and

notwithstanding thar g may alse be declared ag & Foree
Majeure Fvent by 3-C Buigariay;

the Purchaser will, during the first nipe (%)_months of sych Unusual
Event, pay 10 3.0 Bulgaria the ageregate of

the greater of

{F} the Capacity Payments determingd N accordance with
Appendix A and

an the amount which, afier deduction of any Tax due
thereon from 3.0 Buigaria 1o any Bulgarian Authority, is
sufficient to enable 3.0 Bulgatia and/ar its Affiliates to
pay instalments of prmeipal and interest under the
Financing Agreements {apportioned on an Invaicing
Period-basis) and the fixad OPErating costs incurred by
3-C Bulgaria {excluding any fee due to any Affiliate of
3-C Bulgaria under the O&M Agreement but including
relmbursement pf costs and expenses thereunder},

providad that if such Unuzual Event sceurs during a Scheduled
Outage and prevents completion of ihe refevant maintenance
works, such works shail be deemed to have been compieted at
the time scheduled for their completion and 3-C Bulgaria shalt
be paid Capacity Payments determiped a5 ahove for the
remainder of the duration of the Unusual Event and for a period
of time thereafipr equalling the period from the commencement

0

(2)

(3

(4)
(5)

Q;v\
of the Unusual Evens to the time originally scheduled for
completion of the relevant  maintenance works pius any
additionaf pericd as may be necessary to allow for remobilisation
resulting from the interruption of the maintenance by the
Unusual Event:

Erergy Payments calculated in accordance with Paragranh 2 of
Appendix A;

payments in respect of apy Asncillary Services provided by 3-C
Bulgaria to the Purchager during such Unusyal Event;

any Reimbursements; and
costs, fees, dues and expenses incurred by 3.0 Bulgaria and/or

its Affiliates under any Project Agreement as & result of the
Unusual Event;

provided that such payments shall be reduced 1o the extent that:

(6)

i)

(8)

&)

3-C Bulgaria is in receipt of the progeeds of any insurance claim
(submitted under any insurances which 3-C Bulgaria maintaing
including those maintained in accordance with Clause 11.2) i
respect of amounts for which 3-C Bulgariz woutd ntherwise
Teceive payment under Clause 13.8(b)iN 1, (2) or (3

3-C Bulgaria has not incurred aperating expenditure which
would otherwise have been incurred byt for the occurrence of
the Unusual Event,

3-C Bulgaria is in receipt of compensatian paid to it under any
other Project Agreement in espect of amounts for which i-C
Bulgariz  would otherwise receive paymemt under Clause
D38}, (2 or (5%

3-C Bulgaria is in receipt of revenues from the sale of electricity
to third parties for the petiod of the relevant Unusual Fven:
under arrangements concluded in accordance with Clause
F3.6(d)(ii) bue anly o the extent these exceed the amounts
required:

N to tompensate 3-C Bulgaria for any Capacity Payments
which have been foregone (and not otherwise recovered)
as a result of the oceurrence of the Unusuat Event: and

(I to reimbuyrse 3-C Bulgaria in respect of'its variable eogs
of generating the Net Electrica Erergy Outpur soig
under sich arrangements; or

7 :
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3-C Bulgaria or its Affiliates (a5 the case may bej can otherwise
avold or reduce such payments through rapid, conscientious and
good faith action; and

and provided further that

(i)

o

i a Unit is already @ & Noo-Scheduled Outage ar the
commencement of the Unusual Bvent, then no payments shall be
made under this Clause 13 8(b)i) in respect of that Unit until
the first o oeour of

(A} the cessation of such Non-Scheduled Outage; and

(BY 3-C Bulgaria notifving the System Operator that it s
ready to conduct an Availability Test and/or resume
Availability in respect of such Unit but it is unable o do
5o because of the effects of the rslevant Unusual Event
provided that if the Purchaser disputes such readiness
this shail be referred to an Expert for resolution:

and for this purpose, the Minimum Mornthly Guantity shall be
reduced in proportion to the reduction in Availability of the Unit
as & result of such Non-Scheduled Outage (apportioning on a
MWh basis by reference to the planned  Availability of the
Complex for the relevant Month);

o the extent that following receipt of payments from the
Purchaser under this Clause 13.8(b6)i), 3-C Bulgariz receives
revenues from the sale of electricity to third parties in respect of
the same pericd under arrangements concluded in accordance
with Clavse  13.6(d)), 3-C Bulgania shall reimburse the
Purchaser from such revenues hut only to the extent these
exceed the amounts required

{A} 10 compensate 3-O Buigaris for any Capacity Payments
which have been foregone {and not otherwise recovered)
as a result of the occurrence of the Unusual Event: and

tB) 1o reimburse 3.C Bulgaria in respect of its variahle costs

of generating the Net FElectriral finergy Output soid
under such arrangements;

the Term shall be extended by such number of Days as shall
enable 3-C Bulgaria to receive additional Capacity Payments in
an aggregate amount which, after discounting each such
payment at the rate of seventeen and g half per cent {17.5%) per
annumy, shadl equal the amount of the Capacity Payments
foregone (and not atherwise fecovered) by 3-C Bulgaria due to
the relevant Unusual Event.

N
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P

{c}

(iti)

Capacity Payments and Energy Payments foregone shall

during a Force Majeure Event deciared by 3-C Bulgaria, the Purchase?
will pay to 3-C Bulgaria the aggregate of

8y
@

)

(4)

Capecity Payments, determined in accordance with Appendix A,

Energy Payments, determined on the basis that the Minimum
Monthly Quantity for an affected Unit shall be reduced in
proportion to the reductios in Availability of the Unit as a result
of such Force Majeure Event (apportioning on a MWHh basis by
reference 1o the planped Aveilability of the Complex for the
relevant Month;

payments in respect of any Ancillary Services provided by 3.C
Bulgaria to the Purchaser during the Unusual Event; and

any Reimbursements;

provided that:

(5

the Term shall be extended by such number of Days as shail
enable 3-C Bulgaria to receive additional Capacity Payments in
an aggregale amount which, after discounting each such
payment a1 the rate of seventesn and a half per cent (17.5%) per
annurn, shall equal the amount of the Capacity Payments
foregone (and not otherwise recovered) by 3-C Bulgaria and the
amount of the Energy Payments foregone (and not otherwise
recovered) by 3-C Bulgaria due to the Force Majeure Event.

be determined in

accordance with Clause 1 2(o),

Reinstatement and De-Rating: Notwithstanding any other provision of this

Agreement, if a Bulgarian

Tncident or a Force Majeure Event occurs that causes

damage sufficient to make a Unit (or partially constructed Unit) inoperable or partially
inoperable, then;

()

3-C Bulgaria may, within nine {9) Months of serving an Unusual Event Notice,
notify the Purchaser in writing of its decision (which shall be within its sole
discretion} whether or not to rebuild, repair or reinstate the Unit o1, as the case
may be, to complete the building of the same in which case, to the extent that
the Capacity of the Unit is reduced by such damage:

(i

(i}

the provisions of Clause 13.7(2) shall continue 1o apply for such period
(not exceeding forty-two (42) Months from such decision being notified
to the Purchaser) as shall be reasonably required to enable 3-C Bulgaria
to implement such rebuilding or reinstatement; and

the Term shail be extended in accordance with Clause 13 (0N 5y by
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the period from the Unusual Bvent Natice until the date on which the

last of the dameged Units has emtered or re-entered commercial
CREration;

and Table A1 and Anpex A2 shall each be revised to reflect any new
Scheduled Outage requirements which are a consequence of the relevant
works,

(& 3-C Bulgana may, at any time during the continuance of such event or
seeurrence, notify the Purchaser in writing of its decision (which shall be within

L5 sole discretion) to de-rate either or both Units under Clause 7.3(a) such that
ggregate of the Contracted Capacity and the Third Party Capacity shall be

by the fost Capacity, (as demonstrated through an Availability Test),
the Third Party Capacity being reduced in priovity to the Contracted Capacity;

o

el 3-C Bulgaria may, at any time duning the continuance of such event or

s <o, notify the Purchaser in writing of its decision (which shalt be within
discretion) to terminate this Agreement by giving written notice thereof
e Purchaser, whersupon this Agreement shall terminate with immediate

{ 3-C Bulgaria shall pay to the Purchaser on the Termination Date an
amount {in Euro) equal to the aggregate of thirty-six thousand five
hundred Euras (€ 36,500) per MW of Contracted Capacity {(which, as
at the date of termination, continues to be available, as confirmed by an
Availability Test and any reduction in Capacity being applied to Third
Party Capacity in priotity 1o Contracted Capacity} for each Year of the
Term that (but for the termination) would have fallen afer the
Terminztion Date up to & maximum of three (3} Years; and

{it) none of the Parties shall have any other obligation or liability to any
other Party arising out of such termination, provided that each Party
shall, however, remain obliged in respect of any liabifities accruing prior
to the Terminatian Date;

and provided that if 3.C Buigaria fails t¢ notify the Purchaser of its decision under
Clause 12.9(a), (b) or (¢} within tweive (12) Months of serving an Unusual Bvent
Notice, then 3-C Buigaria shall be deemed to have given a notice under Clause
1390

Option Rights for Prelenged Unusual Events:

{a) Where an Unusual Event lasts for a continUous period {following receipt by the
ather Parties of an Unusual Bvent Notice in respect thereof) of more than:

i1 therty (30% Days in the case of a Bulgarian Authonity Action

(i)

{1ii}

nire (%) Months in the case of an event or occurrence which is aw
Bulgarian ncident and/or a Force Majeure Event other than one in
respect of which the provisions of Clause 13.10¢a)iii) apply; or

the period specified in Clause 13.9(a)(i) if 3-C Bulgaria has opted 1o
reinstate the Complex under Clause 13.90a);

then after such continuous period either 3-C Bulgaria or the Purchaser (in the
case of & Bulgarian Authority Action) and the Purchaser only (in any other
case) shall be entitled, but not obliged, to exercise an option (which each of 3-
€ Bulgeria and the Purchaser hereby grants to the other) by written notice
served on all Parties which shall oblige the Parties to proceed as follows {unless
the Party exercising the option withdraws its notice prior to Transfer Closing):

)

2y

the Panties shall be cbliged to proceed with the Complex Transfer in
accordance with the provisions of Clause 16.2 {unless the relevan:
Unusual Event has ceased prior to Transfer Closing}; and

the Purchaser shall be obiiged to pay to 3-C Bulgaria as consideration
for the Complex Transfer an amount which {after deduction of any
Taxes due from 3-C Bulgaria to any Bulgarian Authority arising in
coneection with the Outstanding Debt and Non-Avoidable Cost
components of such consideration) is equal to:

(A) inthecaseofa Complex Transfer which takes place during the
continuance and in consequence of a Buigarian Authority
Action which commenced prier fo the Transition Date:

{h H0% of the Outstanding [ebt: and

() the aggregate of 100% of TE% of the Non-Avoidable
Costs, 100% of TF% of the Equity, 100% of TF% of the
Interest on Equity and 100% of TF% of the Residua!
Value;

which amount shall be due at Transfer Closing,

{B)  inthe case of a Complex Transfer which takes place during the
continuance and in consequence of a Bulgarian Authority Action
which commenced following the Transitian Date:

4} the aggregate of 100% of the Outstanding Debt, 1009,
of TF% of the Non-Avoidable Costs, 50% of TF% of
the Equity, 50% of TF% of the Interest on Equity and
50% of TF% of the Residual Value, which amounst shal
be due at Transfer Closing; and

(IH an amount equal to 50% of TFY, of the Equity which
shall be due in acoordance with Clause 13 100b);
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(3 inthe case of a Complex Transfer which takes place during the

continuance and i consequence of a Bulgarian Incident:

(I} the aggregate of 100% of the Gurstanding Debt, 100% of
TF% of the Non-Avoidable Costs, 50% of TF% of the
Equity, 50% of TF% of the Interest on Equity and 50%
of TF% of the Residual Value, which amount shall be
due at Transter Closing; and

D an amount equal to $0% of TF% of the Equity which
shall be due in accordance with Clause 13 10{b};

(D} inthe case of a Complex Transfer which takes place during the
continuance and in consequence of a Foree Majeure Event:
{13 the aggregate of 100% of the Qutstanding Debt, 0% of
TF% of the Non-Avoidable Costs, $0% of TF% of the
Equity, 25% of TF% of the Imerest on Equity and 25%
of TF% of the Residual Value, whizh amount shall be
due at Transfer Closing; and

{an 50% of TF% of the Equity which amount shalt be due
in accordance with Clause 13 1ObY;

where "TF” is the Testing Factor

deferred consideration is provided for under Clauses 13 10¢a){2)(B),
e {Ior under Clause 15 6(d)-

this shialt be satisfied by the Purchaser-

{11 out of net proceeds derived frem its operatinn of the Complex
subsequent to Transfer Clasing less operating expenses, Taxes
and deductions for provisions or reserves required by Legal
Renuirements, assuming such difference to be positive: and/or

) vut of the net proceeds of a sale of the Complex or any assets
comprised i the Complex by the Purchaser (including a
Complex Transfer to a third party at Transfer Closing) being the
regate of consideration for such sale (including deferred
sideration and  debt assumed by the transferee’  less
nsaction costs and expenses and Tax Habilities incurred by the
Purchaser in connection with such sale and after deductions of
any provision o reserve required by Legal Requirements;

where the furchaser realises such proceeds they shall be applied by
: Purchaser first in satisfying an equivalent part of the deferred
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consideration due under Clauses 13.10(a}2)B), (C) or (DY or ]5.6{«:1)\)
in priority to any other application thereof:

the sale of electricity referred to in 13.10(5)()(1) and/or the sale of the
Complex or any assets comprised in the Complex referred to in Clause
13.10(b)(3)(2) shail take place at the best price reasonably obtainable by
the Purchaser having due regard to the position of the Complex in the
Bulgarian energy market;

s long as the Purchaser operates the Complex following the Transfer
Date, it shall at all times perform or cause to be performed the
eperation and maintenance of the Complex in accordance with:

(1} the requirements of the System Operator,
(2)  Prudent Operating Practices:

{3} the terms and conditions of this Agreement COnCerning operation
and maintenance of the Complex that were applicable 1o 3-C
Bulgaria during the Term; and

{#)  such Legal Requirements as may be applicable tc the Complex;

and the operation of the Complex shall be considered as a stand-alone
business operating separately from the other operations of the Purchaser
without any cross-subsidisation or artificially created charges such as
reyalties, internal interest charges or similar deductions by the Purchaser
or its Affiliates;

so long as any of the deferred consideration due under Clauses
13 10)2)0B)Y, (C) or (D) or 15.6(d) remains outstanding, the
Purchaser shall instruct its auditors to provide a certificate to 3-C
Bulgaria within one hundred and fifty {150) Days of the end of each
Calendar Year confirming the amount, determined in accordance with
Ciause 13.16(b){1) above, which is available for payment {o 3-C
Bulgaria and a detsiled description of the basis of calculation of such
amount, which amount shall be paid into the bank account pominated by
3-C Bulgaria within thirty (30) Days of the date of the certificate; and

notwithstanding the provisions of Clause 13.10(b3(iv), 3-C Bulgaria
shall be entitled to refer the determination of the amount available 10 be
applied in satisfaction of the deferred consideration to an Expert for
determination i ¥ considers the amount specified in the auditor’s
certificate to be incorrect.

CONBITIONS PRECEDENT
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Conditiens Precedent:

{a}

Except as specified in Clause 14.6, the enforceability and effectiveness of eac
Party's obligations under this Agreement is conditional upon the prior
filfilment of each of the fallowing:

() Financial Close being achieved;

(it} the Paries having agreed the form of the Legal Opinions, the
Assignment of Receivables, the Direct Agreement and the Site
Agreement, both as between themselves and with applicable third
parties;

(i} the Regulator having confirmed in writing its approval to the
application of Feg as determined in accordance with Paragraph | of
Appendix A for the duration of the Term;

{iv)  the Governmental Approvals which are listed in Part | of Appendix J
having been issued;

{v) the Governmental Approvals which are listed in Part 2 of Appendix ]
having been issued;

{vi}  the Project Agreements having been entered into by all applicable
parties and all canditions precedent contained in each such agreement
having been satisfied with the permitted exception of the giving of
notice by 3-C Bulgaria or its Afliliate;

(vi))  the Purchaser having received a Legal Opinion from counsel to 3.C
Bulgarie and 3-C Parent:

(viii}  3-C Buigaria and the Financing Parties having received a Legal Opinion
from counsel to the Purchaser,

(ix)  the representations and warranties of each Party contained in this
Agreement being true and correct in all material respects immediately
prior 1o the Effective Date and each Party having issued a cenificae
confirming the foregoing to the other Parties;

() 3-C Bulgaria having provided 1o the Purchaser copies of the company
statutes of each of 3-C Parent and 3-¢ Bulgaria which are in force
immediately prior 10 the Effective Date, which copies have been
initialled by 3-C Parent and 3-C Bulgaria respectively for the purposes
ofidentification,

(xi)  the Purchaser having provided to 3-C Bulgaria a copy of the company
Statutes of the Purchaser which are in force immediately prior to the
Effective Date, which copy has been initialled by the Purchaser for the
purposes of identifieation;

Y\\\
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(xii)  each of 3-C Bulgaria and the Purchaser having complicd with ancllo-rm\k
being in contimed compfiance with their respective obligations under
Clause 14.6 to the extent required for the purposes of achieving the
Effective Date;

{xiii} ownership in and title to the Site having been transferred to 3.C
Bulgaria and ell easements and athes rights connected with the Site
which are, in the reasonabje opinion of 3-C Bulgaria, required by it to
enjoy its rights and perform its abligations under this Agreement having
been granted to 3-C Bulgaria; and

(xiv}  3-C Parent having nominated an Affiliate to become 3-C Bulgaria in
accordance with Clause 14.5 and such Affiliate having entered into the
Accession Undertaking with the Parties,

3-C Buigaria shall use its best efforts to satisfy or pracure to be satisfied the
foregoing conditions contained in sub-Clauses 14.10a)D), (i), (iii), (iv), (v},
(vid), (ix), {x), (xii) and {xiv) provided that:

@) it shall be within 3-C Bulgrria's sole discretion as to whether to incor
development  expenditure relating to the Project which, when
aggregated with expenditere incurred prior to the date of this
Agreement by 3-C Bulgaria, 3-C Parent, the shareholders of 3-C Parent
and/or their respective Affiliates, exceeds

v and

()  once snch development expenditure exceeds
3-C Buigaris shall no longer be obligated to use its best
efforts under this Clayse 14,1(b) but instead its obligations shali be
limited to using its reasonable efforts to satisfy such conditions,

For this purpose, expenditure connected with the Project incurred sipee Ist July
1998 shall be taken into account and internal menagement time of Persons
employed by The AES Corporation and its Affilintes since 1™ Qctober 1900
shall be charged at cost, being s

The Purchaser shall use its best efforts to salisfy or procure to be satisfied the
foregoing conditions contained in Clauses 14.1(2)Gi), (i), (v), (vi), (viii), (ix),
{xi), (xii) and (xiti) provided that:

(i) it shall be within the Purchaser’s sole discretion as to whether to jncur
development expenditure relating to the Project following the date of
this Agreement which, when aggregated with expenditure incurred by
the Purchaser in connection with the Project since 1% July 1908
exceeds

(i)  once such development expenditure exceeds
the Purchaser shafl no longer be obligated to use jts best




efforts under this Clwse 14.1(c) but instead jtg obligations shall be
limited to using its reasonable effarts to satisfy such conditions,

For this purpose internal management time shall be charged at cost, being

4.2 Nortice

4l As each condition or part of a condition in Clause 14.1 is satisfied, any Party
responsible for procuring satisfaction thereof shall notify the other Parties as
soen as it becomes aware of the same.

(b} M arany time before the Effective Date any of such notifications shall relate 1o
a condition in Clause 14.1 which no longer continues to be satisfied, a notice to
that effect shall be sent to the other Parties by:

0] the responsible Party (as provided for in Clause 14.1(b) and (c) above);
or

(5} where there is more than one responsible Party, any Party;

which shall inform the other Parties of (he current status of such condition,
143 Effective Date: Following the notification of satisfaction of all conditions lsted in
Clause 14.1(n) in accordance with Clause 14.2, 3-C Bulgaria shall send a written
notice 10 the Purchaser confirming the satisfaction of all such conditions. The Day sueh
notice is received by the Purchaser shall be the effective date of this Agreement (the
“Effective Date™) and with effect from the Effective Date those provisions of this
Agreement not already in force in accordance with Clause 14.6 shalf come into full
foree and effect in accordance with their terms.
144 Long Stop: I the Effective Date has
Clase

not occuired by the Long Stop Date of Financial

(a) due to 3-C Bulgaria failing to comply with its obligations under Clause 14.1(b)
for reasons other than o failure of the Purchaser to comply with its obligations
under Clause 14, I{c):

{i} the Purchaser may give 3-C Bulgaria and 3-C Parent sixty (60) Days’
written notice of its intention to terminaze this Agreement;

(i  unless 3-C Buigaria shall have cured its default within such sixty (60)
Day period, this Agreement shafl terminate with effect from the expiry
of such period whereupon 3-C Bulgaria shall beenme liable 10 the
Purchaser in the amount of which
amount shall be settled within ity (3u) Lays ot such termination: and

8¢
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(iii)

(b)
®

(i)

(it

{iv)

0]

then:

0

an
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such remedies shall be the sole remedies available to the Purchaser :gj\/\
against 3-C Bulgaria and/or 3-C Parent under this Agreement or
otherwise arising out of any such failure on the part of 3-C Bulgaria;

due to the occurrence oft

a failure by the Purchaser to comply with its obligations under Clause
14.1(c} for reasons other than a breach by 3-C Bulgaria of its
obligations under Clause 14.1(b); or

the failure of the condition in Clavse
reason other than a breach by 3.C
Clause 14,1(b); or

14.1(a)(ifi) 0 be satisfied for any
Bulgaria of its obligations under

in the case of Project Agreements for which approval is required under
Clause 3.2 and which have been approved or deemed approved under
Clause 3.2, the faifure of Brikel EAD or MM or any other state-owned
entity to enter into a Project Agreement for reasons other than 2 breach
by 3-C Bulgaria of its obligations under Clause 14.1(b); or

the failure of the conditions in Clause 14.1(a)(iv) or (v} to be satisfied
for reason of a Lapse of Consent which is continuing at the Long Stop
Date of Finencial Close; or

any Purchaser Refated Event;

3-C Bulgaria may give the Purchaser and 3-C Parent sixty {60) Days’
written notice of its intention to terminate this Agreement; and

unless the condition(s) in Clause H.1¢)G), (i, (v), (vi), {viil), (ix),
(xi), (i) and (xii) shall all have been satisfied or such Lapse of
Consent or Purchaser Related Bvent shall have been cured (as the case
may be) within such sixty (60) Day period this Agreement shall
terminate with effect from the expiry of such peried and the Purchaser
shall pay to 3-C Bulgaria an amount equal to the aggregate of

(1} 2l costs (including the cost of iyternal inanagement time
charged at a daily rate of s T
expenses and Taxes reasonably and properly incurred by 3-C
Bulgaria, 3-C Parent, the shareholders of 3-C Parent and/or
their respective Affiliates since 15t July 1998 in connection with
the Project; and

{2} Interest less three percent (3%) on such costs, expenses and
Taxes since the date each was incurred;

up to & maximum of - I, a8 such may

3]



A
be verified apd determined by an tndependen accounting firm joint!y\ (2} any payment under this Agreement from 3-C BulgaAria to the Purchaser Whi‘Ch
appointed by the Parties: and has fallen due and remains unpaid for a period of thitty (30) Days 2fter receipt
of written notice that it is overdue from the Furchaser;
M such remedies shall be the sole remedies available to 3.¢ Bulgaria and

3-C Parent as against the Purchaser under this Agreement or otherwige (b)  the passing of a resolution by the relevant governing body of 3-C Buiga;ia for
arisieg out of any such failyre on the part of the Purchaser; and the voluntary winding up, liquidation of, or other similar proceeding refating 1o
3-C Bulgaria;
() for any other reason, this Agreement may be terminated on one hundred and
"wenty (120) Days’ notice served by a Party an the other Parties provided tha {=) the appointment of a trustee, liquidator or similar Person in & proceeding
if the Effective Date shall accuyr during such notice peried such termination referred o in Clause 13.3(bj above, which appointment has not been set aside
shall be cancelled and this Agreement shali continue in full force and effect or stayed within one hundrad and twenty (1207 Days after such appointment;
.5 3-C Bulgaria: 3.0 paren shall, immediately following the execution of this {d)  adecision by a court having jurisdiction to wind Up or otherwise confirm the
Agreement, nominate jts Atfiliate, AES-3C Maritza Tagok 1 EGOD, 1o become 2 Party bankruptey of 3.¢ Bulgaria, which decision has not been set aside or stayed
o this Agreement ag 3.0 Bulgaria  For such Affiliate 10 become a Party to this within one bundred and eighty (180} Days of being made,
Agreement, the Parties and AES-3C Maritza Iztok 1 EQOD shal execute the
ssien Undertaking {e) the merger, conselidation, amalgamation, rearganisation or reconstruction of 3-
C Bulgaria to the extent this has a material and adverse effect on the ability of
14.6 Immediate Effect of Certain Obligations: The provisions in Clauses 32, 4. 1@, any Party to perform its obligations under this Agreement and which has no
), () and (v), 5, 5.2(d), 10 8¢a) and i), 114, 115, 12,14,17.3, 18, 20,211 and been remedied within thirty {30) Days after 3-C Buigaria receives notice from
1o the extent required to give effect to such Clauses, the provisions of Clauses i, 1z, the Purchaser requiring it to be remedied;
123,104, 105, 3 %, 212 and 22 shall be in full force and effect from the date of this
Agreement and nmwithsmnding Clause 141 (f) &nY statement, representation or warranty made by 3.0 Bulgaria or s Affiliateg

iz, TERM AND TERM INATION ! h
have been made to the extent this has a materia! and adverse effect on the

151 Termination Date This Agreement shall continue uneil the fiest to ocour of ability of any Party or the relevant Affiliate to perform its obligations under this
Agreement or the relevant Project Agreement and which has not been remedied
{3 the date of termination by 3-C Bulgarin under any of Clauses 13.9 4.4 o within thirty £3¢0) Days after 3-¢ Bulgaria receives notice from the Purchaser
e FEGUIring it to be remedied;
B the date of termination by the Purchaser under either of Clauses 144 or 155, (@) any of the events described in sub-Clauses 13.3@a) t0 (&) in relation 10 3.C
Parent;
(o3 the date of termination in accordance with any of Clauses 157 or 16.2(b); and i
(h)  the failure of 3-C Bulgaria:
i) the Jast Dav of the Term: ) .
(i 1o start construction of the Complex within thirty (30) Days afier the
fthe “Termination Date’) Long Stop Construction Stant Date,
152 Term of Agreement: The term of this Agreement (the “Term”) shali commence on ) w0 achieve the Date of Commercial Qperatmp by the Long Stop Date of
the Effective Date and shall save where this Agreement ig terminated at an earlier Commercial Operation{unless th? Fiest Unit has previously heen de-
- fomtinue for & period expiring on the fifteenth {151 anniversary of the Required rated to a zero Contracted Capacity under Clause 73{chy; or
of Fult Commercial Operation (as extended in ateordance with Clause 6.5(a) or ) ) ]
(o) ar Clause 13 BCOI) or (i) as the case may he). (i) 1o achieve the Date of Full Commercial Qperation by the Long Stop
Date of Full Commercial Operation {unless the Second Unpe has
153 3-C Events of Defaulr Bach of the foliowing events shall be & “3-C Event of previously been de-rated t0 a zero Contracted Capacity under Clayse
Default” excent 1 the exlEn resulting from a breach of this Agreement by the 7.3e),

™y
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the failure by 3-C Bulgaris to appeal in good faith against the decision
ot the relevant Bulgarian Authority 10 revoke the ficence within the
legally prescribed period; of

2y 3-C Bulgaria having exhausted all available rights of appea! under the
Legal Requirements or other legal remedies enabling it to dispute the
revocation  of the operating  licence  without resulting i the
remstatement or renswed validity of the operating Lcence:

vk

ere suoh revocation is a Bulganan Authority Action or a Bulgarian

currence of an event constituting a 3-C Bvent of Defauit as described in
§ 10 2{a)(1) or 16.2(a){(iv); and

a breach by 3-C Bulgaria or its Affiliates of any of their material obligations

under any Project Agreement to which the Purchaser is also a party which in
Fsuch case s not remedied within one hundred and eighty (180} Days after
3+ Bulgana receives notice thereof from the Purchaser but excluding for the
: of doubt:

i1 events in respect of which any of the remedies specified in Clauses
5.2(a), 32(by, 7.3, 13.94c), 14.4(a) or Paragraph 4 of Appendix A
anphy. and

(2 events addressed in Clauses 15 3(a) 10 {j)

154 Purchaser Events of Default: Each of the following events shall be a "Purchaser
Event of Default” except to the extent resulting from a breach of this Agreement by

3.0 Bulgaria

Laj any payment under this Agreement from the Purchaser to 3.C Bulgaria or 3-C
Parent which has fallen due and remains unpaid for a period of thirty (30) Days
alfer receipt of written notice that it is overdue from 3.0 Bulgaria or 3-C
Parent (a3 the case may be),

{5 the pasaing of a resolution by the relevant governing body of the Purchaser for
the voluntary winding up, liquidation of, or other similar proceeding relating to
the Purchaser
ihe appointment of a trustes, liquidator or similar Person in a proceeding

ferred to in Clause 15.4(b) above, which appointment has not been set aside

of stayed within one hundred and twenty (120) Days after such appointment;

cation of 3-C Bulgaria’s operating licence (issued pursuant to the Energyw!\

s
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(d)

(e}

&

(8}

(B

)]

%}J\ ‘
a decision by a court having jurisdiction to wind up or otherwise confirm the
bankruptey of the Purcheser, which decision has not been ser aside or stayed

within one hundred and eighty (130) Days of being made;

the merger, consolidation, amalgamation, reorganisation, reconstruction of the
Purchaser or a NEK Privatisation to the extent this has a materal and adverse
effect on the ahility of any Party to perform its obligations under this
Agreement and which has not been remedied within thirty (30) Days after the
Purchaser receives notice from 3-C Bulgaria requiring it to be remedied;

any statement, representation or warranty made by the Purchaser in this
Agreement or in any of the Project Agreements to which 3-C Butgaria and/or
its Affiliates are & party which proves to have been incorrect when made or
when deemed 1o have been made to the extent it has a material and adverse
effect on the ability of any Party or its Affiliates to perform its obligations
under this Agreement or the relevant Project Agreement and which has not
been remedied within thirty (30} Days after the Purchaser receives notice from
3.C Bulgaria requiring it to be remedied;

if, prior to EU Accession, the Government fails to perform its undertakings
under the Projest Support Letter (in accordance with its terms) or the
Government amends or terminates the Project Support Letter or the Project
Support Letter ceases to be in full force and effect (otherwise than in
accordance with its terms) without the prior written consent of 3-C Bulgaria
and the Financing Parties (each in their scle discretion) and in any such case
this has not been remedied within thirty (30) Days after the Purchaser receives
notice thereof from 3-.C Bulgaria,

revocation of the Purchaser’s transmission licence {issued pursuant to the
Energy Act) and:

(1) the failure by the Pusrchaser to appeal in good faith against the decision
of the relevant Bulgarian Authosity to revoke the licence within the
legally prescribed period; or

(Z)  the Purchaser having exhausted all avaifable rights of appeal under the
Legal Requirements or other Jegal remedjes ensbling it to dispute the
revocation of the licence without resulting in the reinstatement or
renewed validity of the licence;

incheding where such revocation is a Balgarian Authority Action or a Bulgarian
Incident;

the occurrence of an event constituting a Purchaser Event of Default as
described in Clauses 16.2{a)(ii}) or 16.2(a)(iv);

the breach by the Purchaser of irs obligations under Clause 20.1, and
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(k)

a breach by the Purchaser or its Affiliates of any of their respective mateﬁa}w

obligations under this Agreement or any ather Project Agreement to which 3-c
Bulgaria andfor jis Afliliates are alsq a party which is not remedied within one
hundred and eighty (180) Days after the Purchaser recejves fotice thereof from
3-C Bulgaria byt exchrding for the avoidance of doubt;

(1 eVENIS in respect of which any of the remedjes specified in Clause
14.4(b) apply; and )

(i) events addressed in Clauses 15.4(a) 1o 0.

185  Terminatign Pracedure Upon an Event of Default: Upon the eccurrence of either 2
3-C Event of Default or 2 Purchaser Bvent of Defauit and subjeet to the provisions of
the Direct Agreement, the following procedure shall apply:

(=)

(t)

()

a Party that is not the defaulting Parry may give a notice of termination to the
other Parties (a “Notice of Intent to Terminate*), specifying in reasonable
detail the 3-C Evem of Default or the Purchaser Event of Default, as the case
may he;

receipt of such netice jn the case of events of defayly specified in Clauses
15.3(a) te (g) and 15.9(a) to (g) and (i) and within sixty (60) Days from the
receipt of such notige in all other cases referred 1o in Clauses 15,3 and 15.4;
and

at any time after the expiry of the cure periad pursuant te Clause 15.5(b), the
Panty having given the Notice of Iment to Terminate may terminage this
Agreement by Biving sixty {60) Days’ written notice thereof to the other Parties
and this Agreement shall terminate on the later of the expiry of such sixty (60)
Days’ written notice and (if the Purchaser hag exercised its option under Clause
15.6(c) or (d)) Transfer Closing unless prior to such termination the 3-¢ Event
of Defanlt or the Purchaser Event of' Default (as the case may be) shall have
been cured

156 Consequences of Termination;

(23

IF the Termination Date occurs because of a 3.0 Event of Default, 3-C
Butzaria sha]} By the Purchaser on the Terminaring Nate 28 4 [ump sum an
amaunt {in Lev) equal to per
MW of the Contracted Capacity for each Year of the Term (and pro-rata for
part of a Year) that (but for the termination) would have fallen after the
Termination Date P 10 a maximum of (i) six (6) Years in the case of a
lermination following a 3-C Event of Default resulting from Wilfy! Misconduct
on the part of 3-C Bulgaria and (ii) three {3) Years in all other

®

payments, subject to thejr being made, shall, without prejudice 1o its n'ghtsw\‘\
under Clayge 15.6(d), be the sole remedy available to the Purchager as against
3-C Bulgaria and/or fts Affiliates under this Agreement or otherwise, arising
out of all 3-C Events of Default.

If the Termination Date oceurs because of a Purchaser Event of Defuult, the
Purchaser shall pay 3-C Bulgaria on the Termination Date ap amount (in

(i 100% of the Outstanding Debt; ang
@ 1) ifthe relevant Purchaser Event of Default commenced op or
before the date of Bulgarian Market Liberalisation, the
aggregate of 100% of TF% of the Non-Avoidable Costs, 100%
of TF% of the Equity and 100% of TF% of Interest on Equity:
or

{2)  ifthe relevant Purchaser Event of Default commenced following

multiplied by the Rating Eactor. Such payment, once mede, shall be the sole
remedy available to 3.C Buigarie and its Affiliates as against the Purchaser
under this Agreement of otherwise, erising out of afl Purchaser Events of
Default. During the period between the Termination Date and the date op
which the Term waould bave expired had this Agreement not been terminated
(the *Run-Out Petiod™) the fallowing provisions will apply:

O thene Proceeds derived from:

" 3¢ Bulgaria‘s operation of the Complex during the Rup Out
Period less operating expenses, Taxes and deductions for
provistons or reserveg required by Legal Requirements, up to the

amount in respect thereof according to the Financial Model for
the relevant Calendar Year; and/or

(2)  asaie ofthe Complex or any assets comprised in the Complex by
3-C Buigaria (excluding a Complex Transfer) being the
aggregate of consideratiog (including deferred consideration and
debt assumed by the trantsferee) lasg transaction costs, expenses
and Tax iiabilities incurred by 3-C Bulgaria in cennection with
such sale and after deductions of any provision or reserve
required by Legal Requirements;

shail be applied in TEpAYing amounts recejved by 3-C Bulgaria under
Clause 15.6(b)(ii) untif such time as such repayments to the Purchaser,
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when aggregated with similar repayments made in respect of previous\\g\ (VII)  during the Run-Out Pericd 3-C Bulgaria shall use all reasonable ‘ﬁﬂﬂsw
Calendar Years, equal the amount paid to 3-C Bulgasia by the Purchaser to maximise its net proceeds avaiiable to be applied in accordance with
fer Clavse] S.6(LYD; 15.6{b)(1} above including through sales of Capacity and Net Electrical
Energy Output to third parties and the provisions of Clause 159 shali
(y the sale of electricity referred to in Clause 15 6{b)}1)(1) and/or the sale apply.
of the Complex or any assers comprised in the Complex referred to in
Clause 1S.6(6)D02) shall take place ar the hest price reasonably (¢} In the event of the service of & Notice of Intent to Terminate by 3-C Bulgaria
obtainable by 3-C Buigaria having due regard to the position of the due 10 a Purchaser Event of Defauit, the Purchaser shall have the option, but
Complex in the Bulgarian energy market; not the obligation, to require 3-C Bulgasia to proceed with g Complex
Transfer. The Purchaser shall be entitled 1q exercise this option at any time
T s0 long as the Purchaser operates the Complex during the Run-Out before the termination of this Agreement pursuant to Clause 15.5(c) in which
Period, it shall at all times perform or cause to he performed the case the Termination Date shall be delayed unti] Transfer Closing has oceurred,
operation and maintenance of the Complex in accordance with: If the Purchaser exercises this option, the Complex Transfer shall proceed in
accordance with Clause 16.2 and the consideration due from the Purchaser to
(1) the requitements of the System Operator, 3-C Bulgaria at Transfer Closing shail be an amount which (after deduction of
any Taxes due from 3-C Bulgaria 1o any Bulgarian Authority arising in
{2} Prudenr Operating Practices, connection with the Outstanding Debt and Non-Avoidable Cost compenents of
such consideration) equals the aggregate of,
{31 the terms and conditions of this Agreement concerning operation
and maintepance of the Complex that were applicable to 3-C (0 100% of the Qutsianding Debt;
Bulgaria during the Term: and
(i1) the aggregate of 100% of TF% of the Non-Avoidable Costs, 100% of
{4} such Legal Requirements as may be applicable to the Complex; TE% of the Equity and 100% of TF% of the Interest on Equity; and
(%5 for the purposes of the caleulation of the met proceeds in accordance (i) 100% of TE% of the Residual Valug;
with 15.6(bYIKD) above, the operation of the Complex shall be
considered as a stand-alone business operating separately from the less the amount due from the Purchaser to 3.C Bulgaria under Clause 15,6k}
eter operations of 3-C° Bulgaria or it Atfiliates without any cross-
subsidisation or artificially created charges such as royalties, Internal {d}  Inthe event of the service of a Notice of Intent to Terminate by the Purchaser
Interest charges or similar deductions by 3-C Bulgaria or its Affifiates to due 10 a 3-C Event of Default, the Purchaser shall have the option, but not the
the extent these do not exist in any Praject Agreement approved or obligation, 10 reguire 3-C Buigaria to proceed with a Complex Transfer. The
deemed approved by the Purchaser under Clause 3.2, Purchaser shall be entitled ta exercise this option by written notice to 3-C
Bulgaria at any time before the axpiry of the period used to determine the
(%1 during the Run-Ogt Periad 3-C Bulgaria shall instruct its auditors to liquidated damages paid by 3-C Bulgariz to the Purchaser under Clause
provide a certificate to the Purchaser within one hundred and fifty {150) 15.6(a). If the Purchaser serves such notice prior to the termination of this
Bave of the end of each Calendar Year confirming the amaunt, Agreement, the Termination Date shali be delayed until Transfer Closing has
determined tn accordance with Clause 15.600)(1) above, which js occurred. If the Purchaser exercises this option, the Complex Transfer shall
available for repayment to the Purchaser and a detaied descrintion of proceed in accordance with Clause 162 and the consideration due from the
the basis for caleulation of such ameunt which shall be paid into the Purchaser to 3-C Bulgaria at Transfer Clasing shall be an amount which (after
bank account pominated by the Purchaser within thirty (30) Days of the deduction of any Taxes due from 3-C Bulgasia to any Bulgarian Authority
date of the cenificars: erising in connection with the Outstanding Debt component of such
consideration) equals the aggregate of'
VT notwithstanding the provisions of Clause L5606 V), the Purchaser
shall be entitted 1o refer the determination of the pet proceeds available 0] 100% of the Outstanding Debt paid at Transfer Closing, and
10 be applied in accordance with Clause 1540631 to an Expert for
determination if it considers the amount specified in the anditors (H)  50% of TF% of the Equity paid at Transfer Closing;

certificate to be incarrect; and
(i) 50% of TF% of the Equity, due in accordancs with Clause 13.10(h),

L
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16.

16.1

Termination by Mutual Agreement: The Parties may terminate this Agreement awj\

apy time by written agreement between them upon such terms and conditions as they
sy agree

Cumulation: The termination remedies upder this Clavse 15 are not exclusive
remedies (gxcept 1o the extent stated in Clauses 15.6(a} and (b)) and the exercise of, or
fmlure 10 exercise, one or more of them by & Party shall pot limit, affect or preclude the
exercise of, or constitute & waiver of any other remedies available to such Party under
Clause 18 or otherwise, except as specified in this Clause 15,

Co-operation following Termination: If this Agreement is terminated for any reason,
and unless & Complex Transfer has cccurred, the Purchaser shall provide all reasonable
asmstance 1o 3-C Bulgaria to enable it 1o find domestic or foreign customers for its
Capacity and the Net Flactrical Energy Output generated thereby and to enter into
sales  contracts  therefor, either directly or through the Purchaser or other
intermediaries, Such assistance shail melude, to the extent permitted under the Legal
Requirements and, subject to physizal delivery constraints, access to the Grid System,
dispatch of Third Party Capacity and tansmission of such Net Electrical Energy
Cratput at taniffs which are not Discriminatory.

PGSSESSION AND TRANSFER OF THE COMPLEX
Passession of the Complex:

() As between the Parties, 3-C Bulgaria shall at all times during the Term have the
#ighit o full possession, use and quiet enjoyment of the Complex and the Site,
as more particularly described in the Site Agresment

(b} During the period between the date of this Agreement and the date that
possession of the Site is granted to 3-C Bulgaria under the Site Agreement the
Furchaser shall ensure that 3-C Bulgaria, s Affiliates, the Financing Parties
and their respective agents and contractors shall be allowed access to the Site
en reasonable notice and at reasonsble times for the purpeses of enabling 3-C
Buigaria to comply with those of its obligations under this Agreement whick
are effective from the date of this Agreement,

{c} In the event that the Effective Date has not occurred by the Long Stop Date of
Financial Close, 3-C Bulgaria shall re-transfer the Site 1o the Purchaser andfor
Brikel EAD, as more particularly described in the Site Agreement, not later
than the termination of this Agreement.

(3 All Taxes (excluding any corporate Taxes arising on any -gain made by the
Purchaser from such transfer) pavatle by either the transferor or the transferes
in respect of any transfer of the Site pursuant 1o the Site Agreement shall be
borne by 3-C Bulgaria. 3-C Bulgasia shall indemnnify the Purchaser from and
against all Taxes required to be paid by the Purchaser to any Bulgarian
Autharity in respect of any transfer of the Site {excluding any corporate Taxes
arising on any gain made by the Purchaser from such transfer) made pursuant
o the Site Agreement

16.2  Transfer Procedure:

(a)

Upan the exercise of an option for the Complex Transfer under any of Clauses
13.16(a), 15.6(c) or 15.6(d), the following procedures shall apphy:

0] Transfer Closing shall take place on the first Business Day following the
expiry of sixty (697 Days after the date of the exercise of the relevant
option and shall be conditional upon the following:

4} the issue of the Transfer Security to the Pusrchaser, duly
executed by The AES Corporation, except whers the option has
been exercised by 3-C Bulgaria or the Purchaser following &
Bulgarian Authority Action or the option hes been exercised
under Clause 15.6(d);

2 3-C Bulgaria being in receipt of all amounts due from the
Purchaser and outstanding under this Agreement ag at Transfer
Closing, including any payment due from the Purchaser to 3-C
Bulgaria under Clause 15 6(b);

(3)  the procedures contained in Appendix 1 {Complex Transfer
Procedures) having been satisfied to the extent required to be
satisfied before Transter Closing;

{4} subject to the prior satisfaction of the conditions referred to in
{1} to (3) above, payment {in Euros) by the Purchaser of the
consideration specified for payment at Transfer Closing under
Clause 13.10(a), 15.6(c} or 15.6(d), s the case may be, 1o the
bank account of 3-C Bulgaria and such amount having heen
received by 3-C Bulgaria; and

(5) as at the date of the satisfaction of the condition referred to in
(4) above, the relevant Unusual Event, 3-C Event of Default or
Purchaser Event of Default, as the case may be, which entitied
the relevant Party to exercise its option to cause the Complex
Transfer not having ceased or been cured,

(i) Satisfaction of the condition specified in Clause 16.2(a)()(1) shall be
the sole responsibility of 3-C Bulgaria and faiture to satisfy such
condition shall be a 3-C Event of Default.

(i) Satisfaction of the conditions specified in Clauses 16 2(a)(i)(2) and (4
shall be the sole responsibifity of the Purchaser and failure 1o satisfy
such conditions shall be a Purchaser Event of Default,

{ivy  Satisfaction of the condition specified in Clause 16.2(2)(i)(3) shall be

the joint responsibility of 3.0 Bulgaria and the Purchaser and failure by
either such Party to use its best efforts to satisfy such condition shall he

A
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Pranster Closmg occurring, this Agreement shall terminate (i€ it has not
v termanated in the case permitted undar Clause 15.60d0)

Transter Closing, 3-C Bulgana and the Puschaser shall each comply
LT respective remataing obligations under Appendix [ and the Purchaser
be enntied 10 enforce the Transfer Security {if issued under Clause

ecurity for any falure by 3.C Buolgara to rerform such

Parchaser shall be responsible for the payment of any transaction costs,
enses and trensfer Taxes incurred in Bulgaria which are refated 10 a
arising from a Purchaser Event of Defalt or a Bulgarian
3-C Bulgaria shall be responsible for the payment of any
s, expenses and transfer Taxes incurred in Bulgaria which are
plex Transfer arising from & 3-€0 Event of Default, Where
18 a Complex Transfer arising from a Force Majeure Bvent or 2 Bulgarian
nmdent the payment of any transaction costs, oxpenses and transfer Taxes
meurred in Bulgaria will be made in equal propertions by 3-C Bulgaria on the
onw part and the Purchaser on the other part. 3-C Bidgaria shall be responsible
or the payment of any transaction costs, expenses and transfer Taxes incurred
ade Bulgaria which are related to any Complex Transfer.

REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties: Bach Party, in relation to itself, herehy represents
WATTER!S 14 the other Partieg that:

8 duly sneorperated, validly existing and i good standing under the faws of
s country of Incorporation;

a5 ali requisite legal power and corporate authority 1o execute, deliver and
oM ts obligations under this Agreement and each of the other Project
Agreemants to which it is a party;

P Are nooactions, suits or proceedings pending or, to its knowledge,
tened against or affecting it before ANy court or admunistrative body or
tibunal which might materially and adversely affect its ability to meet
10 Carry out its obligations under this Agreement and each of the other Project
Lreements 1o which it is g party;

sresment has been duly authorised, executed and delivered by it and the
sions of this Agreement and each of the ether Project Agreements 1o
TS a party constitute its legal, valid and binding obligations, enforceable
ordance with their terms except as the enforceability may be limited by
le bankniptoy, insolvency or other similar laws affecting creditors’
rights generally; and

17.2
7.3

(e} in the case of a representation given by the Purchaser, it has such permits,
licenses and approvals required from all Bulgarian Authorities with jurisdiction
over it as are necessary to enable it to enter into and perform this Agreement,
conduct its operations and own and aperate the Grid System.

Covenants of 3-C Bulgaria: 3.C Bulgaria hereby covenants as follows:

(a) 3-C Bulgaria shall ewn, operate and maintain the Complex in accordance with
the provisions of Clause 7.1,

) 3-C Bulgaria shall use its reasonable efforts to ensure that any Project
Agreements, excluding the Financing Agreements, the Project Services
Agreements (if any) and the O&M Agreement (:f the operator is an Affiliate of
3-C Bulgeria), are, upon transfer of the Complex to the Purchaser in
accordance with Clause 162, assigned to the Purchaser upon the same terms
and conditions as were applicable to 3.C Bulgaria and/or its Affiliates {as the
case may be);

{c) 3-C Bulgaria shall sdvise the Purchaser of anty material temporary operating
constraints and limits which may from time to time apply to the Complex;

(d)  3-€ Bulgaria shall, 5o far 28 material to the Purchaser’s rights and obligations
under this Agreement:

(i comply with all Legal Requirements:

(i) give all required nofices in respect of and procure and maintain all
Governmental Approvals required to be obtained by 3-C Bulgaria under
Clause 3.1{¢}; and

(i) pay all charges and fees in connection therewith; and

() 3-C Bulgaria shall observe and perform in accordance with their terms those
provisions contained in each Appendix to this Agreement which are expressed
in suck Appendix to be its obligations.

Covenants of the Purchaser: The Purchaser hereby covenants as follows:

(ay the Purchaser shall design, construct, commission, operate and maintain the
Interconnection Facilities substantially in accordance with Appendix L, Prudent
Operating Practices and all applicable Legal Requirements and in a manger that
wil 1ot have an adverse effect an the Complex or either Unit or delay the

Project Schedule;

(b} the Purchaser:

{1 shall operate and maintain the Grid System in accordance with Prudem
Operating Practices and all applicable Legal Reguirements and in a
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menner that will not have an adverse effect on the Complex or eitheg\ ' {23 the rights of 3.C Bulgaria and the obligations of the Purchaser under
Unis; this Clause 17.3(2) shall be subject to the obligation of each Party to
comply with all applicable Legal Requirements in such connection,
(1} shall obtain and maintain such permits, licences and approvals required

by any Bulgarizn Authorities with furisdiction over the Purchaser as are 18.  SETTLEMENT OF DISPUTES
necessary to enable the Purchaser (o own and operate the Grid System:
and I8.1  Regular Meetings: Throughout the Term of this Agreement, represestatives of the
Parties shall meet regularly but not more than four {4) tirmes a Calendar Year (unfess
iy shall ensure that the Grid System remains capable of receiving and the Parties agree otherwise) ta discuss the progress of the Project and the operation of
distributing the Net Elactrical Energy Output in a safe and reliable the Complex in order 1o ensure that the arrangements between the Parties hereto
manner, proceed in an orderly and mutually satisfactory manner.
(e} the Purchaser shall, so far as material to 3-C Bulgaria’ rights and abligations 18.2  Settlement of Disputes: Any and all disputes arising out of or in connection with this
under this Agreement Agreement or a document, transaction or matter connected with this Agreement,
including disputes regarding the interpretation, scope or validity of this Agreement or
(i) comply with all Legal Requirements; ay alleged breach of any provisios contained herein or any money owed hereunder {a
“Dispute™), shall be resolvad by the Parties pursuant to this Clause 18, but subject
(it} give all required notices in respect of and procure and maineain all always to Clause 18,11, In the event a Party raizes a Dispute, it shall premptly provide
Governmental Approvals required to be obtained by the Purchaser the other Parties with written notice thereof, whick notice shall include-

under Clause 4.1(2)(iv); and
{a) a description of the Dispute;

(i1} pay all charges and fees in connection therewith;
) the grounds on which the Party relies in seeking to have the Dispute

{a) the Purchaser shall observe and perform in accordance with their terms those determined in #ts favour, and
Rrovisions contained in each Appendix 10 this Agreement which are expressed
in such Appendix to be jts obligations; and (e} any written materiai in support of the Party’s position.

{e3 from the date of this Agreement and until the Termination Date the Purchaser Upon receipt of such notification, the Parties shal] either (i submit the Dispute to an
will ot execute any power purshase or energy conversion or other similar Expert under Clause 18.12 if referral to an Expert has been specifically provided for in
power agreement for: this Agreement or is otherwise agreed by the Parties or {ii} cause an officer of their

respective companies to meet, negotiate and attempt 10 resolve the Dispute on an

{1} any power plant which is part of the Maritza East | Complex (being the amicable basis within fifteen {i5) Business Days. If such officers do not mutually agree
area gccupied at the date of this Agreement by the Site, the TPP and o & written resolution of the Dispute within such period, then the chief executive

Brikel EAD): or officers of 3-C Bulgaria {on behalf of 3-C Bulgaria and 3-C Parent) and the Purchaser

shall attempt to resolve the Dispute through friendly means within an additional fifteen

(i an improvement, add on, EXPROSIONn O extension of any such power {15} Business Day period. If the executive directors of 3-C Buigaria and the Purchaser
plant; de not mutually agree to a written resolution of the Dispute within such period, then

the arbitration provisions of this Clause 18 shall apply.
unless 3-C Buigaria or its Afiliate shall first have been offered an opportunity

W0 negotiate and sxecute a power agreement with the Purchaser on 18.3  Arbiteation:
substantially similar terms and conditions and 3-C Bulgaria shail have declined
to do so, provided that: (a) If the Dispute cannot be settled within the period of time prescribed by Clause
18.2 (and provision for binding Expert datermination has not been provided for
) the capacity payments under such other power agreement shall be hereunder or othenwise agreed by the Parties), then any Party may submit the
increased to reflect the costs and expenses {reasonably incurred by 3.0 Dispute for arbitration under and in accordance with the arbitration rules
Bulgaria or s Affiliate) of design, supply, financing, construction, contained in Resofution 31/98 adopted by the United MNation's Genersl
operation and/or maintenance of such pawer project to the extent these Assembly on December 15, 1976 and entitled “Arbitration Rules of the United
exceed thase provided for in such capacity payments, and Nation's Commission on International Trade Law” as in force at the time such

arbitration is commenced ("UNCITRAL Rules™) for final resolution provided
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ver. that o the extent UNCITRAL Ryles conflict with the provisions of\

1.4

clause 18, the provisions of this Clause 18 shall prevail The Party
wimg the Dispute to arbitration shall 50 notify the other Parties in
lance with UNCITRAL Rules

- Bulgaria and 3-C Parent Jointly undertake to the Purchaser that in the
event thar 3O Bulgaria raises a Dispute under Clause 182 and desires to
sabinst that Dispute to arbitration under this Article 183, submission of the
ite shall be effected jointly by 3-C Bulgaria and 3-C Parent, constituting a
pasty far the purposes of the arbitration and for which purpose 3-C
and 3-C Bulgaria shall be Jointly represented by legal counsel,

Purchaser acknowledges that pursuant {o the undertakings given by it in
¢ 211, 3-C Parent has a legitimate and tangible interest with respect o
v Dispute rased by 3.C Bulgaria and the Purchaser hereby confirms that it
i ise any objections o the participation by 3-C Parent in any such
on proceedings or chailenge the enforcemnent against the Purchaser in
1 (including Bulparia) of any award given pursuant to such
ration proceedings

The Purchaser undertakes to 3-0° Bulgaria and 3-C Paremt that in the event that
trases & Dispure under Clavse 182 against 3-C Bulgaria and desires to submjt
that Dispute to arbitration under this Article 183, submission of the Dispute
shall be effected by the Purchaser naming 3-C Bulgaria and 3-C Parent as joint
fespondents, constituting & single party for the purposes of the arbitration and
faur wh Tpose 3-C Parent and 3-C Bulgaria shall be Jointly represented by

ungel

i

Selection of Avbitrators: The Dispute shall be settlad by a tribunal consisting of three
Sharbitrators wha shall each he appomted by the International Chamber of Commerce
HIOCT) within twenty-five (25) Days of the date of a request to initjare
on, provided, however, that 3-0° Bulgaria and 3-C Parem acting jointly on the
one hand and the Purchaser on the other hand may each reject one (1) appointed
arbitrator within ten (10) Drays of the date of such arbitrator's appointment, in which
case such arbitrator shall be removed and a new arbitrator shall be appointed by the
ach arbitrator shall be fluent in the English fanguage and shali be familiar with
financial or operational aspects of the intarnationat power iadustry. No
shall be a national or resident of either Bulgaria or Mauritius or the United
£ America or Germany (o1 the countries of incorperation of a Party’s legal
SUCLESSOTS or permitted assignees or iransferees) The arbitral tribunal shall be
competent 10 rule on s own substantive Jurisdiction and, without limiting the
generality of the foregoing, to determine disputes as 1o the validity and meaning of any
o &bout arbitration which is consained in this Agresment Notwithstanding the
this Agresment, each Party shall have the right to institute judicial
1310 aid of arbitration.

Lecation and Language: The location of the arbitration shall be London, England.
e arbiration proceedings shall be conducted in the English language with
Gitaneous translation into Bulgarian and all documents and evidentiary materials
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18.8
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submitted by the Parties shall be submitted in the English language together wzth\
Bulgarian language translations, Each Party waives any cobjection it may now or
hereafter have to the above venue and specifically waives any objection that any
Dispute resolved under this Clause 18 was brought in any inconvenient forum and
agrees pot to plead or claim the same. In 30 far as the representative of ary Party or
any witness requires a visa to enter the United Kingdom, the commencement of the
arbitration hearings shall be delayed for up to 30 {thirty) Days to allow visas to be
obtained and for this purpose the Parties shall use their reasonable efforts to assist in
the necessary applications,

Monetary Awards: Any monetary award of the arbiral tribunal shall be made ta the
bank account nominated by the payes and payable in Euros or, in the case of debts
originally denominated in Lev, in Lev. Any such monetary award shall accrue Interest
from the date of the notification of the Dispute in accordance with Clayse 183 1o the
date when the award is paid in full except in the case of g 3-C invoice Dispute or a
Purchaser Invoice Dispute when such Interest shall accrue from the date the relevant
sum was originally due under the disputed invoice to the date when the award is paid
in full,

Arbitration Costs; The prevailing Parties in any arbitration proceeding shall be
entitled to recaver all of their reasonable costs and expenses of arbitration and il
reasonable costs and expenses related thereto (inciuding attorneys’ fees and expenses),
in Bures, from a non-prevailing Party, provided, however, that if a Party is non-
prevailing only in part, such Party shall bear the prevailing Parties’ costs and expenses
in proportion to the extent to which it is non-prevailing, Any costs and expenses due
and payable to a Party under this Clagse 18.7 shall be apportioned by and, in the event
as 10 a dispute over any amoaunt, finally determined by the arbitrators appointed under
Clause 18 4

Description of Award:

(a) The arbitral award rendersd by the arbitral tribunal shall be in writing (in
English with 2 Bulgarian transiation) and shall set forth in reasonable detail the
facts of the Dispute and the reasons for the arbitral tribunal’s decision.

{8} Any Party shall be entitled 1o apply in writing to the arbitra tribunat {with a
Copy to the other Parties) within 10 (ten) Days of the date of receipt of the
award for reconsideration andfor clarification of such award where, in itg
reasonable opinion:

{1} the award containg an error of fact or an error of law;
(i) there is a need for interpretation of the award;

{0} the arbitral tribunai has not considered an issue in Dispute; or

(iv)  the arbitral tribunal has ruled on a matter that is not the subject of the
Dispute.
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(¢} The arbitral tribunal shall be required to respond in writing on such application case the relevant provisions of the rules of the Arbitration Court at the\_

{by way of clarification, confirmation or amendment to the award) within 20 Bulgarian Chamber of Commerce shall apply.
(twenty) Davs of such application being made, failing which the original award
shall be conclusive. Hach Party shall oaly be entitied o submit one such 1832 Expert: Where this Agreement provides that any Dispute or other matter shail be
application. referred to an Expert or the Parties so agree, the following provisions shall apply
189 Binding Fffecr The award rendered in any arbitration commenced hereunder shall be (a) the Expert shall be an independent Person with relevant experience in the
final and binding upon the Parties and judgement thereon may be entered in any court international power industry who is willing to act as agreed between the
having jurisdiction for js enforcement, Each Party hereby waives, to the extent Parties, provided that the Expert shall not be a citizen or resident of either
permitted by law, any rights 1o appeal such award o, or to have such award revipwed Bulgaria or Mauritius or the United States of America or Germany (or the
by, any court or tribunal and agrees that the arbitral award may be enforced againgt it countries of incorporation of a Party's legal successors or permitted assignees
and its assets wherever they may be found. The Parties agree that the enforcement of or transferees). The Expert shall be selected jointly by the Parties within
the award of the arbitral tribunal shall be the sole remedy between them regarding any fourteen (14) Days of 5 request in writing by any Party to appoint an Expent It
and  all Disputes submitted for arbitration hereunder, including  all claims, na Expert can be agreed upan by the Parties within that time period, then such
counterclaims, issues and accounting presented to the arbitrators, irrespective of the Expert shall be selected by request of any Party to the International Centre for
nignitude thereof In addition, the Parties agree that no Party shall have any right to Expertise of the ICC iy Paris, France,
COMMERCe of maintain any suit or legal praceeding concerning a Dispute hereunder
untl] the Dispute has beeq determined in accordance with the arbitration procedurs (b} for thirnty (30} Days after the appointment of the Expert, or such other period
provided for herein and then only to enfbree or facilitate the execution of the award as the Parties may agree, each Party may make such written submissions as it
rendered in such arbitration wishes to the Expert and shal simultaneously provide a COpPY 1o the other
- Parties and at the end of such thirty (30) Day period each Party shall have &
1816 Obligation to Continge Performance: During the pendency of any arbitration: period of ten (10 Days to make counter-submissions to the Expert (with a
copy to the other Parties} in reply to the other Parties’ written submissions
{a) 3-C Bulgaria shall, to the exten pessible, continue 1o perform its obligations made during the aforementioned thirty (30) Day period, provided that none of
under this Agreement 10 produce ang deliver the Net Electrical Energy Ourput the Parties shall during such ten (10) Day period make any writtet counter-
and make Units Availat ie, submission which PUIports to reply to, raise or refer to any new matters nor
raised or referred to in any submission made during the aforementioned thirty
(8} the Purcheser shall continue to pay all amounts invoiced by 3-C Bulgaria in (30) Day period,
accordance with the terms of this Agreement, withayr set-0ff in respect of any
amount in Dispute, during the pendency of such arbitration {c) after the end of the ten (10) Day period referred to in Clause 18,12(b) but no
later than ten {10) Days thereafter each Party may, with the consent of the
1811 International Arbitration: Expert and ar a time and place decided by the Expert, make an oral
presentation to the Expert in the presence of the other Parties commenting on
{a) Any arbitration pursuant to this Clause 1% shall be an international arbitration, or explaining matters previously submitted 1o the Expert in writing;
governed by and conducted under the Cenvention on the Recognition and
Enforcemem of Foreign Arbitral Awards {(New York, 10 June 1958Y (the {d)  the Expert shall be required by the Parties to render his determination i writing
“New York Convention™), 1¥ g any time Bulgaria ceases to be 4 signatory 1o within ten (10) Days of the completion of the oral presentation given in
the New York Convention, the Parties ABrEL L0 executs an amendment 1o this accordance with Clauss [8.12{c) or (in the absence of any oral presentation)
Agreement which shalt ensure, to the fullest extent alipwed by faw, that the within twenty (20) Days after the end of the ten (1) Day period referred to
provisions and intent of the New York Convention applicable 1o this Clause 18.12(6) and to give reasonable details of the reasons for his
Agreement are thereby incorporated into this Agresment and become binding determination provided, howsver, that if the Expert determines that due 10 the
tpon the Parties complexity of a matter submitted to him or her, a fair and equitable
determination of such matrer requires a longer period of fime than 1s provided
by 'oatany time, reference of g Dispute to international arbitration under Clause for in this Clause 18.12, then such Expent may lengthes the maximum time
183 15 not permitted according to the fegal Requirements, the matter shall be periods allowed in this Clause 18.12 provided, however, that in o event shall
referred to arbitration by the Arbitration Court at the Bulgarian Chamber of Such extended time periods be more than double the Jength of time originally

merce under and in accordance with the UNCITRAL Rules and in gl provided for in this Clause 1812,
BRECs W oaccordance with the provisions of Clauses 183 10 1810

any such provisions are contrary to the Legal Requirements i which
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ey the decision of the Expert shall be fina! and binding upon the Parties save in the\\‘f'
vent of fraud or manifest error; and

v Party shalt bear the costs and expenses of al lawyers, witnesses and
yees refained by it but the costs and expenses of the Expert and any
lent advisers to the Expert applicable to any matter under this
vt shall be apportioned equally betwesn the Purchaser and 3-C

)

15,13 Jomder of Claims Under Project Agreements: In order to facilitate the
comprehensive resolution of related disputes, and upos the request of any Party to any

o proeceeding constituted pursuant to this Clause, the arbitral tribunal shall
ate such proceeding with any concurrent proceeding relating to any Project
Agreement if the arbiral tribunal determines that (iy there are issues of fact or law
common 1o the proceedings 5o that & consolidated proceeding would be more efficient
an separate proceedings and (i) no party 10 any of the relevant arbitral proceedings
be prejudiced as a result of such consolidation through undue delay or
otherwise. In the event of different rulings oo this question by the arbitral tribunal
ituted hereunder and a teibunal constituted under the relevant Project Agreement,
of the arbitral tribunal constituted first in time shall prevail. In the case of 2
ed procesding, the parties to such consolidated proceeding shall within
) Days of the order of consalidation determine which arbitral tribunal shall
: ‘ung agreement within such time period, the Court of Arbitration of the Ice
spon the written sequest of any party to the consolidated arbitration shall determine
otral tribural shall preside (and the Parties shall use al reasonable efforts to
determination to be made within thirty (30} Days of such request). The
Parties expressly agree to comply with any conselidation decided upen by the arbitral
t ol under the terms of this Agreement In the case of & consolidated proceeding
the arbitenl tribunal shall have power to make such directions and all necessary awards
in the same way as if the procedures of the High Court of Justice in England as to the
i £ oadduional defendants or third parties was applicable to the arbitration

18,14 forcement of arbitral award by Purchaser: The Purchaser undertakes to 3-C
i 410 3-C Parent that it shall only seek to enforce any arbitral award for
A money and (if applicable) costs and expenses against 3-C Bulgaria if and to
at 3-C Parent fails to pay such meney and (if applicable) costs and
a Purchaser pursuant to Clause 21.2 within the period prescribed in the
¢ sueh pavment (o be made

EEIS Survival of Clause 18: This Clause 18 shall not be regarded as void or ineffective in
the vent of this Agreement being or becoming void or ineffective and those provisions
shali, for this purpose be treated as a distinet agreement.

19 ASSIGNME

T

19.1 General: No Party may sell, assign or otherwise transter its rights or obligations under
of purstiani to this Agreement without the prior written consent of the other Parties
sded, however, that 3-0 Bulgaria and 3-€ Parent may, for the purpase of financing

HEN

1.2

19,3

15,4

the Project, assign or create a security interest in their rights and interests under or

pursuant to this Agreement, the Complex or any part thereof, including the moveable
property and intellectual property of 3-C Bulgaria or the revenues or any of the rights
or assets of 3-C Buigaria or 3-C Parent’s ownership rights in 3-C Bulgaria. Any actual,
attempted or purported sale, assignment or other transfer by a Party of any of its rights
or obligaticns or interests in, under or pursuant to this Agreement that does not
comply with the terms of this Clause 19 shall be sull, void and of no force or effect,

Assignment to Affiliates: Each of 3-C Bulgaria and 3-C Parent may assign all or any
part of its entire rights, interests and obligations hereunder to an Affiliate provided
such assignment shall not result in any change in any of the terms of this Agreement
and provided that details are provided in advance to the Purchaser of the corporate
statutes of the proposed assignee, of the directors and shareholders and of any other
information that the Purchaser may reasonably request for the purpose of satisfying
itsell that the assignee will be able to perform the obligations of the assignor
hereunder. Such assignment may not proceed without the prior written consent of the
Purchaser. If either 3-C Buigaria or 3-C Parent so assigns any such rights to an
Affifiate, such assignment shall only become effective upon the relevant Affiiate
agreeing to become a Party to and to be bound by the terms of this Agreement with
effect from the date of such assignment. Following such assignment becoming
eifective, the assignor shall cease to have any further obligations under this Agreement
and shail not be liable for the actions of the agsignee occurring after the date of the
assignment.

Purchaser Consent: The Purchaser hereby irrevocably conpsents to an assignment of
3-C Bulgaria’s and 3-C Parent’s rights hereunder to the Financing Parties and agrees:

(8)  to make payments owing from the Purchaser to 3-C Bulgaria directly into a
collateral security account, which account will be pledged to the Financing
Parties thereunder without right of set-off’

&) 1o enter into a Direct Agreement with 3-C Bulgaria, the 3-C Parent and the
Financing Parties or their representative; and

{e} to discuss and negotiate in good faith such amendments to this Agreement ag
may be reasonably requested by the Financing Parties prior 1o the Effective
Date.

Succession of Financing Parties:

{a) If 3-C Bulgaria’s or 3-C Parent’s interest in the Project shall be acquired by
ong or all of the Financing Parties through exercise of rights under the
Financing Agreements, then the Purchaser agrees that the Financing Parties
may, subject to compliance with applicable Legal Requirements, succeed by
wey of assignment to the interests of 3-C Bulgaria and 3-C Parent under this
Agreement which shall continue undisturbed and in full force and effect,

{(b)  Nothing in this Agreement shall prevent or restrict 3-C Bulgaria from
refinancing the Project provided always that the provisions of Clause 3.2 shal}

161

A7



apply in refation to any new Financing Agreements and, subject to this, thosew

No Third Parties: Except a3 expressly provided for herein, nothing in this Agreement&y\/

obligations of this Agreement which relate to the Financing Parties shall also 22.2 oty
bind the Purchaser with respeet to any substitute lenders. shall be construed to croate any duty, standard of care or liability to, nor confer any
right of suit or action on any Person other thap the Purchaser, 3-C Bulgaria and 3-C

20, PRIVATISATION ASSURANCES Parent,

20.x  Privatisation Assurances: In the event that, prior o EU Accession, a NEK 223 No CﬂnseqM"_ﬁﬁl Damages: To the extent permitted by the Legal Requirements and
Privatisation is announced or oceurs and such NEK Privatisation results or will result save as otherwise sel out expressly in this Agresment, no Party shali be fiable to any
in a reai or purparted assignment of rights or assumption of obligations uader this other Party for:

Agreement or the Project Agreements or does or will have a materially adverse effect ) .
an the Project then the Purchaser shall first provide to 3-0 Bulgaria ejther: {(a) damages in tespect of loss of contracts, losses ansing out of any of the other

Project Agreements, Inss of power or production, the costs of purchased or
replacement power or production, claims of customers for loss of power or
production, loss of use, loss of capital, loss of business reputation or
opportunity, increased expense of use of equipment or plant, foss of anticipated
profits or revenue and/or loss of business; or

{iy 4 confirmation from the issuing Bulgarian Authority that the Project Support
Letter will continue 1o apply to the Purchaser following the NEK Privatisation
{10 the extent provided in the Project Suppont Letter); or

(6} a confirmation that the Purchaser has obtsined an investment grade credit
fating with Standard & Poors (being not less than BBB as at the date of this (b)
Agreement) or Moody's (being not less than Baa as at the dage of this
Agreement); or

damages, costs or expenses in respect of any incidental, indirect ar
consequential fosses or any special, punitive or exemplary damages;

which are the cansequence of any act, omission or neglect by that Party {including any
Person engaged by it in the performance of its obligations under this Agreerent} and
which erise during and/or as a result of the performance or non-performance of this

(it} other credit support satisfactory to the Financing Parties in respect of the
Purchaser's obligations under this Agreement.

2l.  GUARANTEE AND UNDERTAKING

1.1 Undertaking te 3-C Parent: As 1 separate obligation, the Purchager undertakes to 3- 224 Survival; Expiration or termination of all or any part of this Agreement shall not
C Parent that it shall cbserve and perform its obligations under this Agreement. The relieve a Party of any fiability under this Agreement that is outstanding at such date o
liabifity of the Purchaser 10 3-C Parent for & breach of this undertaking shall be the i i i irati
same as its Hability to 3-C Bulgaria in respect of the corresponding breach of this
Agreement and the satisfaction of either such liability by the Purchaser shaif satisfy the
Purchaser's liabitity both 10 3-C Bulgaria and 3-C Parent, The Purchaser, in relation to
chims by 3-C Parent under this Agreement, shall be entitied (o assert the same
defences, exclusions, disclaimers and limitations of tiability agninst 3.C Parent as it is
entitled 10 assert under this Agreement against 3-C Bulgaria, 223 Notices: Any notice or other communication to be riven shall be in writing and shall be

sufficiently given if:

respect of any breach of thig Agreement by another Party prior to such expiration or
termination and the obligations of a Pasty shall survive any privatisation, restructuring
or other reorganisation of that Party.

212 Guarantee: 3-C Parent undertakes to the Purchaser that it shall gudrantes the

observance and performance of this Agreement by 3-C Bulgaria, The obligations of 3. (@ sent by pre-paid mail;

C Parent under this Clause shall be of no greater amount and no longer duration than

the puaranteed obligations of 3. Bulgaria under this Agreement. 3-C Parent, in ()  hand-presented against written receipt; or
refation 1o claims by the Purchaser under thig Agreement, shall be entitled 1o assert the

same defences, exclusions, disclaimers and limitations of lighility as 3-C Buigaria is (¢} transmitted and clearly received by facsimile:

entitled to assert wnder this Agreement against the Purchaser.

(i) in the case of 3-C Bulgaria and 3.C Parent, 1o
22, MISCELLANEOUS

2.1 Suceessors and Assigns: Subject to Clause I9, this Agreement shall be binding upon,
and inure ta the bepefit of, the Parties end their respective legal successors and
permitied transferees and assigns.

f Address:
|
]

Attention;
Facsimile No-
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X 4 .= 3 A 1
. ' ' i

¥
with a copy to: w {}  to a Buigarian Authority pursuant to Legal quuirements;. o to ‘an'
similar entity in any other jurisdiction under the laws of that jurisdiction;

Address: - (#)  to financial institutions, bona fide potential purchasers, legal coungel,
consultants and contracters employed in connection with the Project
Attention; whose duties reasonably require sn.!ch disclosure, pt:?vided that, with
Facsimile No- respect to disclosures pursuant to this sub-Clause (a)(ii), the other party
shall first have agreed not to disclose the relevant  Confidential
(i} inthe cage of the Purchaser, to: Information to any other Persan for any purposes whatsoever, except as
provided for under sub-Clause (a)();
Address:
(1)}  to the extent necessary to enable any Party or its Affiliate or any Person
referred to in Clause 22.6{a)(ii) to comply with its obligations arising
Adtention: under the laws of any jurisdiction;
Facsimile No:
(v)  under the rules of any recognised securities exchange to which any
or sent o such other address, recipient or facsimile number as a Party may designate Party or their Affiliates is subject,
for itself by notice given in accordance with this Clause 22.5. Any and all notices
hereunder shall be deemed 1o have heen received on the date of defivery subject, if sent {(b)  The restrictions in this Clause 22.6 shall not apply or shall cease to apply to any
by facsimite, to: part of the Canfidential Information that:
{1} confirmation of uninterrupted transmission by a transmission report; and 6] is ig(t;w public domain other than by reason of a breach of Clause
22.6(a);
(3} there having been no tefephonic communication by the recipient to the sender
(any such ielephonie communication to be confirmed in writing) that the (i) wasin the rightful possession of the recipient Person or an emplayee,
facsimile has not been received in legible form: officer, sharehalder or director of the recipient Person at or prior to the

time of the disclosure; or
fi) within 3 hours after sending, if sent on g Business Day between ihe
hours of 9:00 a.m. and 4:00 p.m. (Bulgarian time); or (i)  was obtained by the recipient Person in good faith from a third pany

entitled o disclose i,
(1) by noon on the next following Business Day if sent after 4:00 B,

{Bulgarian time) on a Business Day but before 9:00 am, (Bulgarian 22.7  Severability of Provisions: A holding of any court of competent jurisdiction or by an

time) on the next following Business Day, arbitral tribunal under Clanse 18 that any provision of this Agreement is invalid or

unenforeeable shall not result in invalidation of the entire Agreement. Instead, this

provided, that any notice given by fax shall be confirmed by letter sent by hand or post, Agreement shall be construed to the extent possible and in such a manner as to give
but without prejudice to the original fax notice if received in accordance with this full effect by means of valid provisions to the intent of the Partias in respect of the

Clause 22.5

2.6 Confidentiality: holding, the Parties shall negotiate new provisions to restore 16 the extent possible,

(a} Each Party agrees that it will, and will ensure that sach of its Affiliates and their

respective employees, officers and directors will, and will make reasonable 22.8  Waiver in General; None of the Parties shall be deemed to have waived any right
efforts 10 ensure that each of their respective contractors angd agents will, hold under this Agreement unless such Party shall have deliversqd to the other Parties a
in confidence all information, decumentation, data or know-how disclosed 1o it, written waiver signed by an authorised officer of such waiving Party. No delay or
whether before or after the Effective Date by any other Party (“Confidentint omission in the exercise of &ny power or remedy shall be construed to be a waiver of
Information”} and will not disclose to any third party or use Confidential any default or an acquiescence therein, with the exception of

Information or any part thereof without such other Party’s prier written
approval provided, however, that Confidential Information may be disclosed:
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() any notice provision under this Agreement (except to the extent specified i things, as shall be fecessary or convenient to carry out the provisions of this

Clause 13.6(5)), and ) Agreement.
b7 save as otheryise expressly provided for in this Agreement 2213 Expenses: Each Party shall pay its own costs and expenses (including the fees and
expenses of its agents, representatives, advisars, counsel and accountants) necessary
2.9 Waiver of Sovereign Immunity, With fespect to this Agreement and the Complex, for the negotiation, preparation, execution, delivery, performance of and compliance
the Purchaser hereby unconditionally and irrevocahly: with this Agreement, save as otherwise expressly provided for herein,
fa agrees thay the execution ang performance by it of thig Agreement constitute 22,14 Choice of Language: this Agreement shall be negotiated and executed in the English
private and commercial acts: language and shall be translated into Bulgarian as 8o0n as practicahle after execution
provided, however, that if there is a Dispute regarding the terms of this Agreement the
Ty Agrees that oo immuaity from ANy proceedings brought against it or jis assets English fanguage version shall govern.

wilt be claimed: and

22,18 Relnﬁonship of Parties: The dutias, obligations and liabilities of the Parties under this

(o) waves any right of Immunity which it or irs 235018 now have or may acquire in Agreement are several and not joint or collective, MNothing contained in this Agreement

the future in any jurisdiction and 1o the fullest extent permitted by applicahle shall ever be construed so as to create an association, trust, partnership or joint venture

Legal Requirements between the Parties and neither 3-C Bulgaria nor 3.0 Parent nor the Purchaser shall be

‘ deemed to be g principal or agent of the other (except to the extent specifically

2230 Amendment Thig Agteement may only be amended or modified by a written provided it this Agreement) and each of the Parties shall be individually and severally
ISInent signed by each of the Parties lizble for its own obligations under this Agreement (except to the extans specificaily

provided in this Agreement)
2211 FEntire Agreement

22,16 Indexation:

{a) Subject only to Clause 27 4 H{e), this Agreement sets out the entire agreement
and understanding between the Parties concerning all relevant matters and all (2) if for any reasons any index referred to in this Agreement (each an “Tndex™
previous documents, drafis of decuments, undentakings and agreements, ceases to be published, is withdrawn or becames unavailable for any reason or
;vhwher verbal, written or otherwise, between the Parties concerning relevang becomes, in the reasonable opinion of either the Purchaser or 3.0 Bulgaria,
maters are hereby cancelled and anoulled and shall not affect or modify any of inappropriate or inaccurate as a basis for indexation pursuant to this Agreement
the terms or obligations set forth i or be used in the mterpretation of this then, upoa written notice from any Party, the Purchaser and 3.¢ Bulgaria shal!
Agresment. use their reasonable efforts to identify a mutually scceptahle aiternative index,

) Subject only to Clause 22.11(c}, po Party shall, ag against any other Party, have (b _Iﬂ after fourteen‘ (14) Days th‘e Parties are unable to agree on an alternati‘vfe
any right {whether to damages, rescission, rectification or otherwise} zrising in index to be substituted for the index that requires replacement pursuant to this
respect of any representation or statement, except the representations and Clau’se, the Pa.mes shall appoint an Expertt Pursuant to Clause 18.12 who may
warranties set out in Clause 17,1, which may have been made by or on behalf Homnate an index that in his sole opinion most adequately replaces the
of any ather Party about any relevant matter before or at the time that this v{zthdrawn, unavailable, or inappropriate index within fourteen (14) Days after
Agreement was entered into. This applies evan to negligent statements, but pot hlS' appontment. The Expert shall also determine W%’e”}e_f any retroactive
10 a statement shown to have been dishonest A “relevant matter” is any ;d}ustmen_t s needed hereunder because of the unavailability, inaccuracy or
natter referred to in this Agreement or any other matter which is in any way, inapbropriateness of a replaced Index.
ohether directly o indirectly, connected with or relevant to such o matter (© Subject to sub-Clause 22.16(d), the Parties shay thereafter be bound by the
(kmcludmg,r but not  limited o, any term  sheer or mermorandum  of determination of the Expert s 10 the alternative index. X
enderstanding).

] o ) , . (d) For so long as any alternative index requires the approval of the Regulator, the
(e} Phis Clause 22,11 shall not apply to the Energy Conversion Contract prioe to

7 use of such index shall be conditional upon the Parties receiving the approval of
the Effective Dare. the Regulator. Each Party agrees at the request of any other Party 1o ¢o.
Operate to the fullest extent in submitting any request for approval 1o the
Regulator and in pursuing all reascnably available procedures for anpealing
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zinst and challenging the grounds for any decision in respect thereof by the Q}r
Reguiator

1237 Governing Law: this Agreement shall be governed by and construed in accordance
with the iaws of Bulgaria,

i“\ WITNESS WHEREOQF, each of NEK and 3-C Mauritius has caused this Agreement to
in duphcate originals, each of which shall b e an original as of the
e wTIten,

t{or and on Mhah of
ALNA ELEKTRICHESKA

!’ﬁmmmgﬁni!'?{‘ﬁ% )
and on behalf of
( o1 ‘-«()I ADATED CONTINENTAL COMMERCE LIMITFD}

ANIA EAD
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APPENDIX A f
FARIFE ANCHLLARY SERVICES PAYMENTS, SYSTEM CHARGES AND |
e REIMBURSEMENTS S d

L CAPACITY PAYMENT CALCULATION

The Capacity Payiment, CPup,, in respect of an Invoiting Period ending on or afier the Date of
e sial Operation during any Month “m™ (in Euros), is determined as follows

CPuy, = Py for Unit? + C P, for Unit 2

where
=n
CPpwn = % HFCP, * (AC -TRPC)
i=1
where

AC, 5 “Avaiflable Capacity™{is MW) for Avatlability Perind 0, determined on the
following basis

{1 If Declared Capacity < Available Contracted Capacity then:

(1) AC = DC, when AAC, =D,
(23 AC = DCywhen AAC, = b.C,
(M AC = AAC, when AAC, < B.C,

(i} T Declared Capacity > Availahle Cantracted Capacity

(4 AC = DG when AAC, 2 D.Ciand D,.C 2 ACC,
{2} AC = ACC when AAC, 2 D.Ciand DG < ACC,
3 AL = AAC, when AAC < D,C

where AAC, 15 the Actual Available Capacity for Availability Period i
ACC 15 the Available Contracted Capacity for Availabifity Period §
DT a5 the Declared Capacity for Availability Period
D.C s the Dispatched Capacity for Availability Period i

suhiect 1o the following ualifieations
: 54

(3} Telerance: if the Actual Available Capacity is within + two per cent (£ 2%) of
the Digpatched Capacity then the Actual Available Capacity shall be deemed to
be equal to the Disparchad Capacity:

] Purchaser Related Event; if the Available Contracted Capacity or the Agtual
Avatlsble Capacity are reduced as a result of a Purchaser Related Event, then
the amount of the Declared Capacity, the Available Contracted Capacity or the
Actual Avatlable Capacity (as the case may be) shall be deemed 1o be increased

i

|
i

by an amount equal to such reduction for alt Avat

U\
lability Perinds during which

such reductions occur or are continuing;

(3) Scheduted Qurages:

&)
an

(1

duting a Scheduled Outage a Unit is deemed to be Unzvailable,
if either-

(2) the planned duration of the Scheduled Outages for any Calendar
Year is shorter than the Coatracted Annual Scheduled Qutage
Allowance for that Calendar Year, or

by the actual duration of a Scheduled Outage is shorter than the
planned duration of that Scheduled Qutage, or

{c)  ifa Scheduled Qutage is interrupted before it conclusion at the
request of 3-C Bulgaria;

then the Purchaser shall not be obliged to purchase the resulting surplus
Capacity, if this is offered by 3-C Bulgaria, except in the case of (b if
such curtailment is at the request of the Purchaser or the System
Operator {when the Purchaser shall be deemed 1o have agreed (o
purchase such surplus Capacity). If the Purchaser agrees 1o purchaze
any of such surplus Capacity then, in respect of the relevant additional
Availability Periods ACC shall equal the amount of such surplus
Capacity so purchased for the purpeses of determining the related
Capacity Payments,

if & Scheduled Outage is interrupted at the request of the Purchaser or
the System Operator then in respect of each additional Availabifity
Period until resumption of the Scheduled Outage

(1 DC, shall equal ACC;

and

(i AAC, shall equal DsC;

and 3-C Bulgaria and the System Operator shall at that time agree upon

the Availability and dispatch parameters required in respect of each Unit
for the duration of such interruption.

4y Shut-Down and Start-Up Cyeles: in respect of Availability Periods OCCurTing
in whole or in part before a Shut-Down or afier a Start-Up, the Availahle
Capacity, AC,, shal! equal;

NN
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{1 the Actual Available Capacity, AAC, in the case of 2 Shut-Down un\{
commencement of or & Start-Up on conclusion of & Scheduled Gutage
o & Non-Scheduled Cutage;

{1} e lesser of Deglared Capacity, DO, and Available Contracted
case of a Stan-Up following the Unit being in
5¢ of & Shur-Diown following a Unit going into

Avaitability Tests: Availability Period i ocours during an Availability Test,
Avaianie Capacity, AC, for that Availability Period shall equal:

e case of Availability Tests carried out as required under Paragraph
5of Appendix F, whichever is the lesser of Actual Available Capacity,
AAC and Available Contracted Capacity, ACC,;

i the case of Availability Tests carcied our under Paragraph 6 of
Appendix F the Testeg Capacity resulting from the refevant test;

belaved Testing: 1

i-C Bulgaria requests a test under Paragraph 6.1 of Appendix F and
this does not sceur due o o Purchaser Refated Fvent or an Unusual
Ev within twenty-four (24) hours of such request, the Tested
shall, in respect of Availability Periads occurring after the

iy of such twenty-four (24} hour period, be deemed 0 equal the
Declared Capacity, DC,, uni! such time as the teat is actually

conducted:

o

il the Purchaser requests a tast under Paragraph 6.1 of Appendix F and
this does not oosur due to a breach of this Agreement by 3-C Bulgaria
within twenty-four (24) hours of such request, the Avaitable Capacity

hail m respert of Availability Perinds ocourring after the expiry of
f (24) hour pericd, be deered to equal the Actug)
- AAC untll such time as the test s actually

H

Pnusunl Evens: during an Ususual Event AC shall be determined as

A

wothis Paragraph 1, SHCERL to the exlent provided in
B Clause 13 800 of this Agresment,

Deemed Commissioning; during Availabilny  Periads when the Date of
“ommercial Operation or the Date of Full Commercia Operalion i3 deemed 1o
cenrred Avatlable Capasity, AC, shall be determined in accordance with
5.5 of this Agreement:

FPurchaser Payment Defanlt during Availability Periods occurring while 3.0
@15 selling electricity 10 thisd parties in accordance with Clause 168

Security} folfowing default ry the Purchaser in paying any Invoice

s

s

FC Pm

VAN AN

under this Agreement, Available Capacity, AC; shall equal féx\f'aiiaialgi)V
Contracted Capacity, ACC,

(10} Reserve: If a Unit is in Reserve and 3-C Bulgaria engages in maintenance on
that Unit without informing the System Operator such that there is 2 reduction
in the Capacity of the Unit in Reserve then the Available Capacity, AC, during
the period from the cammencement of such reduction until the first to oceur of

(i a test of the Capacity of the Unit under Paragraphs 5 or 6 of Appendix
F; and

() the next Start-Up of the Unit;

shall be reduced to the extent of the shortfall as shown according to the
operational record logs maintained by 3-C Bulgaria in accordance with
Appendix G.

{11)  Extreme Temperatures: if the measured ambient air temperature applicable
under this Agreement in respect of any Availability Period is lower than —15°C
or higher than +35°C then the Dispatched Capacity, DsCi in respect of such
Availability Period shall, for the purposes of determining the Available
Capacity, ACi, (and unless 3-C Bulgaria shall otherwise elect by written notice
to the System Controller) not exceed the “Maximum Net Load” according to
cofrection curve R-§, adjusted to reflect the impact of such femperature
extremes

is the number of Availability Pericds during the relevant Invoicing Period;

is the price for AvaitableCapacity, AC) (in Euros/MW) for each Avadability Period
falling during Manth “m” determined as follows:

FCP, = (Fep+ ¥ * AP
whers:
AP s the duration of an Availubility Period (being one houry;
Fern  is the capital recovery price for availability of Capacity of the Complex,
Fer = Fopge * (1.615)"
Fepee is the capita) recovery price for availability of Capacity of the Complex
applicable in respect of Invoicing Periods expiring during the fifty-four
(54) Months following the Effective Date, being € 32750 Wh;
Yo o equals zero untl the expiry of the fifiy-fourth (54thy Month following

the Effective Date and thereafier is the number of whole Years since the
=xpiry of the forty-second Month afier the Effective Date;



provided that F., shall be adjusted a5 follows:

(1} Variation in Cost of Finance: If, ot any time during the Term, the
interest rates due under the Finanting Agreements to which any
Financing Party is a party are different from those contained in the
Financial Medel in tespect of the applicable perind, 3.C Bulgaria shall
promptly notify the Purchaser and Frpeq shall he adjusted;

{1 downwards by an amount equal to fifty per cent {(50%) of any
Incremental benefit derived by 3-C Pulgaria from such
financing; or

£y upwards by an ameunt equal to fifty per cent (50%) of the
incremental cost of such ﬁnancing to 3-C Buigaria;

as the case may be and the Financial Mods! shall be revised to reflect
such adjustments,

() Capital Cost Contingency: If, at any time during the Term, any of the
Capital Cost Contingency is dishursed i respect of incremental Project
costs, 3-C Bulgaria shall notify the Purchaser of sych disbursement and
Flepsy shall be adjusted upwards by fifty per cent (50%) of the amount
of the Capital Coat Contingency so disbursed, such adjustment to he
with effect from the date of such disbursement, and the Financial
Model shall be revised to reflect such adjustments,

15 the fixed cast operating price for availability of Capacity of the Complex (in
Euros/MWh) for Month “m” determined as follows;

Frow = AFQP * I ..,

where

AFOP_ s the anmual fixed operating payment as at ¥ Jenuary 2000, being
cleven million, five hundred and seventy eight thousand Euros (£
11.578,000);

Ligar  is an escalation index applicable to the Calendar Year in which the
relevant Invoicing Peiod oceurs and which equals 1.00 as ar 1*
January 2000 and thereafter is calenlated on an annual basis according

to the following formula:

Losn = (.8~ Bio + 0.2 L)

AN
\\

where:

the relevant Invoicing Period occurs and which is calculated on
an annual basis according to the following formula:

iEe ey & L:‘.um L
ll“.umﬁ

where:

fourw i3 the Harmonised Producer Price Index published hy the
Statistical Office of the European Communities as at the
start of the Calendar Year in which the Invoicing Period
falls; and

Trweo i3 the Harmonised Producer Prige Index published by the
Statistical Office of the European Communities as a1 1*
Tanuary 2000

Ioa  is an escalation index applicable to the Calendar Year in which
the relevant Invoicing Period occurs and which is calcolated on
an annual basis according to the following formula

Il}ui = _I,,Z}uh}
Tpum
where:
I is the Producer Price Index or (until such time as such

index exists) the Consumer Price Index published by the
Bulgarian National Statistical Institute as at the start of
the Calendar Year in which the Invoicing Perind fallg:
and

Inwo s the Consumer Price Index pubiished by the Bulgarian
National Statistical Institute as ar " January 2000,

ACAC, is the Annual Contracted Availability of Capacity for the Complex {in
MWHh), determined as follows:

ACAC, = [ACAC, for Unit 1 + ACAC,, for Unit 2}
whers:
ACAC, = CC,, = {3760 CASO,) N8OFE,,

where:

S

Trom s an escalation index applicable to the Calendar Year in which K

4] ;
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ACAC,

CCy,

CASG,,

NSOF,,

is the Annual Contracted Availability of Capacity foer\/

the relevant Unit (in MWh) for Invoicing Periods in
Calendar Year t according to Annex A-Z;

s the Contracted Capacity of the relevant Unit
during Calendar Year t, as adiusted in the Annual
Commercial Plan for Calendar Year t;

i the number of bours of Contracted Annual
Scheduled Outage altowance for the relevant Unit
for Calendar Year t according to Table A1, as
adjusted 0 the Annual Commercial Plan for
Calendar Year v, {pro-rating such hours for Year 0
where the Date of Commercial Operation or the
Date of Full Commercial Operation, as the case may
be, oceurs during the course of Calendar Year )
provided that CAS(h, for Year 0 shall be zero if the
Availability Periods remaining in Year 0 following
the Unit entering into commercial operation number
less than 2190;

is the Non-Scheduled Outage Factor applicable to
the relevant Unit, being (.97 provided that:

)] the Non-Scheduled Qutage Factor for Usit
shall be reduced to 0.95 for the first fifteen
(15) Months  following the Date of
Commereial Operation; and

() the Non-Scheduled Qutage Factor for Unit 2
shalt be reduced to 0.95 for the first twelve
(12} Months following the Date of Full
Conumercial Operation;

s a Calendar Year according to Table A-1 with the
Calendar Year in which the Date of Commercial
Operation or the Date of Full Commercial
Operation, as the case may be, occurred being
Calendar Year 0,

Calendar Contracted Contracted Annual
Year Annual Scheduled Outages
Scheduled {Unit 2}

Outaees (pit 31

Hours/Catengar Hours/Catendar

Year Year
0 ! 0 1o 450 010 480°
) 480 480
2 768 768
3 1632 480
.

Contracted Annual %k?

Calendar Contracied
Year Annual Scheduled Outages
Scheduled (Unit 2)
Outages (Unit 1)
Hours/Calendar Hours/Calendar
Year Year
4 480 1632
3 768 i
& 0 768
7 2880 430
8 430 2B
g 768 4]
10 0 768
11 1632 480
12 480 1632
13 768 4
14 0 748
15 2880 480
16 onwards Repeating the Repeating the
Culendar Year 8 to | Calendar Year & to
Calendar Year 15 Calendar Year 15
cycle cycle

Table A-1

' CA8O,, for Year O depends on the number of Availability Pericds, as
specified in the definition of Contracted Annual Scheduled Qutage ahove

The allocation of Contracted Annual Scheduled Outages
between the Units shown in Table A-1 is provisiona! and the
final allocation between the Units for each Calendar Year shall
be agreed in the Annual Commercial Plan for each Calendar

Year

is that part of the Available Capacity which is apportioned to satisfy 3-C
Bulgaria’s obligations in respect of Third Party Capacity during Availability
Period § being the greater of zero and {AC; ~ CC, - SC where:

is the Available Capacity in respect of Availability Period §;

is the Contracted Capacity in respect of Availability Period i;

is the Surplus Capacity in respect of Availability Period i,

If, m respect of any Awvailability Period, the Actual Available Capacity of either Usit shall be
fess than the Dispatched Capacity for that Unit, the Parsies shall cooperate to ensure that any
reatiocation of awdliary loads as between Unit 1 and Unit 2 is coordinated with the
requirements of the System Operator provided that this shall not result in the aggregate of
both Units’ Actual Available Capacities exceeding the aggregate of their Dispatched

Capacities.

s

m =
N
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1o assist the Parties in understanding the application of this Paragraph 1, a worked example is \7\ {5)  to Power Fag{er from the standard design conditions specified
o (for illustrative purposes only and without being binding on the Parties) in Annex A- in Annex F-1 in Appendix F, _ - o
$ Appendix A {6)  to Frequency from the standard design conditions specified in
Annex F-1 in Appendix F,

2. ENERGY PAYMENT CA LCULATION
provided that:

gy Payment, EP. in Lev, is determined as follows

{a) if both Units are in operation, the relevant correction curves for
net heat rates shall be those for which the net heat rate, before
any adustments, is 10322 kI/KWh if both Units are dispatched
at Fult Load (based on 300 MW et per Unit) and are sharing
auxiliary services;

EP = EPr v EPy 4 EPy o+ EPy + EPy

where

EPr s the aggregate of (iy plus (in the case of the second Tovoicing Period only) (i) plus

(b  if one Unit only is in operation, the correction cusve for heat
rates shall be that for which the net heat rate, before any

spect of each Invoicing Perind ending on or subsequent 1o the adjustments, is 10427 ki/kWh if that Unit is dispatched at Fyll
ing Start Date, the amount {in Lev) determined according to the Load (based on 300 MW net per Unit);

B = EPy; for Unit 1 + EPy; for Unit 2} where

| is the number of Availability Periods in the relevant Invoieing Period
EPe =2 {Q.* Per 1R during which Capacity was dispatched, in whole or in part, by the
s Purchaser; and ‘

wWhere
) in respect of the second lnvoicing Period of each Month ending on or
O 5 the quantity of Net Electrical Energy Output (in kWh) delivered by subsequent to the Date of Commercial Operations only, the amount (in Lewd
the relevant Unit 1o the Purchaser during Avallability Period i as determined according to the formula {EF » (Qas — Q43 where:
measured by the Commercia! Metering System in accordance with
Clause 8.3(a); EF is an energy fee (in Lev/kWh) equal 1o (P, * HRr.p ) where P, is
determined in accordance with (i) above and HR+p is 2 net heat rate
P 15 the price of hgnite (in Leviely, detarmined in accordance with the of 10322 kW
L Supply Agreement and applicable during the period of the
at Invoicing Periad: Oy is the Minimum Monthly Quantity for the relevan: Month (in MWh)
HR, is the net heat rate (in kIkWh) for Availability Period i, derived from Q. Is equal to the Jesser of Qu and the tota] Nat Electrical Energy

P eerrection curves for net heat rates contained in Appendix R and Qutput delivered by the Complex during the relevan Month; and
stad
(i) in the case of lignite combusted by the Units during Shut-Down and Start-Up
By to ambient air temperature and relative bumidity from the Cycles contracted for in accordance with Paragraph 1(a) of Appendix C or
standard design conditions specified i Annex Fo1 in Appendix otherwise requested by the Purchaser, the amount {in Lev) equal to the product
25 of Pe (under (i) above) and the permitted energy consumption allowance for
each Start-Up as follows:

{21 for Heat Rare degradation over time:
‘ [ Type of Start-Up AHowance i
{3 for actual [oad during Availability Period i ! J
o ‘ Cold Starts: 1900 GI/Start-Up i
& e compensate for variations in candensate meke-up water and 1
00t b i o I atr fri 1 3 ¢ SHor N f
s00t blowing  system operation from the standard  design Warm Starte 1100 GI/Stan-Up ]
: wlm Annex Fo1 i Appendix F. 7
Hot Stanis: 1000 GI/Start-Up |

HY 5:‘
- 5
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in respect of Inveicing Periods ending on or subsequent to the Commissioning
ng Pericds ending on or subsequent to the Commissioning Start Start Date, the amount (in Lev) determined according to the formula (Pw *
-C Buigaria of hquid Fuels used by 3-C Bulgaria during the refevant Quw) where:
{in Lev)y, determined as follows:

Pw i3 the average price of waste disposal services {in Levitonne),

it Fuel combusted for flame support during oparation ordered determined in accordance with the Waste Disposal Agreement(s);
vl Jperator below the Unit Minimum Load for a Unlt, the cast )
c Q7 Py where Qs the guantity of liquid Fuels so combusied (in GJ) Qw  is the aggregate quantity of waste {in tonnes) produced by the Complex

1o the records maintained by 3-C Bulgana in accordance with this during the relevant Invoicing Period,
P, is the price of such figquid Fuel {in Lev/GI) aceording 1o the and
pply Agreement including costs for storage in and delivery
sch are due to the aperator of such faciiities, evidenced by (i in respect of the second lnvoicing Period of each Month ending on or
s received by 3-C Bulgaria and 10 be included as an attachment to each subsequent to the Date of Commercial Operations, the amount (in Lev)

determined according to the formula {ACw * (Qu — Q) where:

it ¢ of iquid Fuel combusted by the Units during Shut-Down and Start- O and Q4 have the meanings defined above under EPy; and

jr Cycles contracted for in accordance with Paragraph 1(a) of Appendix C or

"wise requested by the Purchaser or the System Operator, the cost shall be ACw s the average cost for waste disposed of under the Waste Disposal

product of Pu {under (i} above) and the permitted energy consumption Agreement(s) (in Lev/kWh) for the Month during which the relevant
fowance for each Start-Up as follows: Involcing Period occurs, determined as follows:

Fype of Start- Type of Fuel Permitted Energy ] ACy = Pw* (Qwit Qw
iip Consumption Allowance Quy
i Staris Heawy Fuel O3l 2100 Gl/Start-Up where: Puw i3 as defined in (1) above and Q4 is as defined in EPg above:
Diesel O] 330 GStart-Up
Qu is Qw under (i) above in respect of the first Invoicing

Warm Starts Heavy Fuel Oil 1450 GJ/Start-Up Period for the relevant Month; and
Hot Starts Heavy Fuel Ol 620 GlStant-Up Quwz is Qw under (i) above in respect of the second Invoicing

Period for the relevant Month;
W ocests for liquid Fuels shall be separate from and in addition to any . . . ‘ .
itiary Service payments in respect of Excess Shut-Down and Start-Up provided that if, in respect of both Invoicing Ifeno_ds during the relevant
e under Paragraph 3 of this Apnendix A Month, no Net Electrical Epergy Output is dispatched, the above
formula shall be based on the figures for Qws, Qw: and Q, for the most
recent Month in respect of which any Net Electrical Energy Cutput was

dispatched.
combusted e burn lignite of & quality that is not within the .
v uality parameter range contained in the Lignite Supply Agreement EPy s the aggregate of
= excluded from the above caleulations and the cost thereof shall be . o . .
ne by 3.0 Bulgaria, and (1) in respect of Invoicing Periods ending subsequent o the Commissioning Stan
i Date, the amount {in Lev), determined according to the formula: (Pr * Q)

il Fuel for Stan-Ups due o Non-Scheduled-Outages requasted where:

by 3-C Bulgaria shall be bore by 3-C Bulgaria, ‘ . , .

Py 15 the average price of limestone (in Levitonne), determined in
aceordance with the Limestone Supply Agreement(s);




EP.

s

o

# the quantity of limestone consumed by the Complex during th
relevant Invoicing Period, not to exceed {Qu, for Unit 1 + Oy, for
Unit 2} where:

[E3H

Q= X {HR; * Q* LCR}

where HR,, @, and n are as defined under EPy ahove and LCR; is 3
fimestone conversion rate of 23.13% 107 tornes/k (while burning lignite
having a lower heating value of 1200 kealikg and a sulphur Jevel of
3.2%%) applicable 10 Avellability Period i

i i orespeet of the second Invoicing Pericd of each Month ending on ar
subsequent to the Date of Commeraial Operations, the amount {in Lev)
determined according to the formula (ACL * (O~ Q0 where

O and Q4 have the meanings defined above under EPp: and

ACL s the average cost of imestone supplied under the Limestone Supply
Agreement(s) {in Lev/kWh) for the Month during which the reievan:
Invoicing Period gocurs, determined as follows

AL, = QQM
Qa

where: Py is as defined in (i} above and Q35 us defined in EPr above;

Qs Gy under () sbove in respect of the first Invoicing
Period for the relevant Month: and

Quz 18 Qg under (i) above in respect of the second Inveicing
Period for the relevant Month;

provided that if) in respect of both Invoicing Perinds during the relevant
Maonth, no Net Electrical Energy Outpur is dispatched, the above
formula shall be based on the figures for Qur, Quz and Oy for the most
recent Maonth in respesct of which any Net Electrical Energy Output was
dispatched

5, respect of Invoicing Periods ending on of subsequent to the Commissioning Start
Date, the amount (in Levy determined according to the formula EPy = Py * Ipy * Qp)
where

P, 15 the variable cost of generation not included in EPy, EPy, EPw or EPL equat
10 D0083120 Lev/kWh as at 1% Tanuary 2000 in respect of variable aperating
and maintenance costs of 3-0 Bulgaria and adjustments 1o take account of
those elements in the actual variahle cost of generation which do ot get a tax
deduction, which amount may be reviewed by the Regulator on the fifth and
tenth anniversaries of the Date of Commercial Operation provided that on the

13
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occasion of each such review such variable costs may aot be increased or
decreased by more than 2.5% of guch variable costs in respect of the previous
Calendar Year;

Lo, is an escalation index applicable to the Calendar Year in which the relevant
Invoicing Period occurs and which is calculated on an annual basis according
to the following formula:

L= !g.gj
I

Buie

Where 1y, is the Consumer Price Index published by the Buigarian Nationa
Statistical Institute as af the start of the Calendar Year in which the Invoicing
Period falls and 1,,,, is the Consumer Price Index published by the Buigarian
National Statistical Institute as af 1 January 2000;

@ is the quantity of Net Electrical Energy Output delivered in the ralevant
Invoicing Period.

ANCILLARY SERVICES PAYMENTS

Having regard to the provisions of Clause 10.9 {Regulation):

31

3.2

In this Paragraph 3. the following terms shafl have the following meanings:

“Excess Shut Down and Start-Up Cyele™ any Shut-Down and Start-Up ordered by
the System Operator during any Calendar Year in excess of contracted Shut-Down
and Start-Up Cycles according to Apwendix B, as mors particularly deseribed in

“Primary Control”; the meaning defined in Paragraph 7.2(a){i} of Appendix G;
“Secondary Control™ the meaning defined in Paragraph 7.2(h)(1) of Appendix G,

The Purchaser shall pay 3-C' Bulgaria for each Avallability Period of compliant
participation of a Unit in Primary Control (in accordance with Paragraph 7.2(a)ii) of
Appendix G} an amount equal to 2 LewMWh multiplied by the agreed Primary
Control Range of the Unit.

The Purchaser shall pay 3-C Bulgaria 1.12 Lev/MWh multiplied by the Operating
Range for Secondary Control for each Availability Period of compliant participation

of a Unit in Secendary Contre: (in accordance with Paragraph 7.2(b3(iiy of Appendix
G

The Purchaser shall pay 3-C Bulgaria for Excess Shut-Down and Start-Up Cwcles as

follows: .
1\\_.\
\
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Type of Start-Up f Payment
1 Starts: Lev 31560/Start-Up plus the
cost of Start-Up  electricity
incurred by 3-C Bulgaria

[ Warm Starts Lev 15500/Start-Up plus the
cost of Sun-Up electricity

i incurred by 3-C Bulgaria

tev B500/Start-Up plus the
eost of Start-Up  electricity
incurred by 3-C Bulearia

iated by Ing {43 specified under Paragraph 2 above} for Calendar Years
» 1 lanuary 2000

CALCULATION OF SYSTEM CHARGES

aph 4.1 the following terms shall have the following meanings
“Capacity Price™ means FOP,, as specified in Paragraph 1 above (in Buros/MW),

“Energy Price” means a price {in Lev/kWh) equal to the aggregate of the Fnergy
Faymeots inveiced by 3-C Buigaria for the relevant Month divided by the greater of (i}
cirical Energy Qutput delivered during that Month and (1} the Minimum
santity for that Montl;

“Primary Control® and “Primary Control Range™ the meanings defined in
i a0 of Appendix G

“Renctive Power™ the electrical energy generated and supplied by the generatars
with time interval, capable of maintaining a definite voltage and
w field, measured in Megavarhours {(MVArh) and its derivative units,

“Reactive Power Deviations™. means the sum of the differences across a specified
: the Reactive Power (a5 actually measured) and the Reactive Power
he voltage in Ime with voltage schedules on the high voltage side
rmer, as set by the Purchaser i accordance with the parameters
able G-3 i Appendix G

Control” and “Secondary Contrel Range™ the meanings defined in
of Appendix Oy

s the Purchaser for Svstem Charges for each Availability

AT

HEEEEEDRNESD
\:

Charge shall be the product of the shortfall in Capacity (in MW} during the
rejevant Availability Period (being the difference berween Contracted Capacity
and the Declared Capacity during the Availability Period, assuming Declared
Capacity to be less than Contracted Capacity) multiplied by £% (as defined
below) of the Capacity Price provided that where 3-C Bulgaria has given the
Purchaser less than & hours’ notice prior to the start of the reduction of
Capacity, the amount of the System Charge under this Paragraph 4.2(a) shali be
doubled for each hour of the reduction of Capacity for which less than 8 hours’
prior notice was given.

(b In the case of a reduction of Capacity ocourring while a Unit is synchronised
with the Grid System, the System Charge shall be the aggregate of

{i} the product of the resulting shortfall in Capacity (in MW) during the
relevant Availability Period (such shortfall being the difference between
Contracted Capacity and the lesser of Actual Available Capacity or
Declared Capacity) multiplied by 2% of the Capacity Price; and

{1} the produet of Z% of the Energy Price and the resulting shortfall in Net
Electrical Energy Output during the relevant Availability Period such
shortfall being the difference (based on absolute deviation values)
between:

(i) (where & Unit is under local controf) the Net Electrical Energy
Output scheduled for the relevant Avaitability Pericd according
to the Generation Schedule (as defined in Paragraph 1 of
Appendix G); or

03] {where & Unit is under remote control) the Net Eleetrical
Energy Qutput required for the relevant Availability Period
aecording to Dispateh Instructions;

and the deliversd Net Electrical Energy Output,

provided that where 3-C Bulgaria has given the Purchaser less than 8 hours'
notice prior 1o the start of the reduction of Capacity, the amount of the System
Charge under this Paragraph 4.2(b} shall be doubled for sach hour of the
reduction of Capacity for which less than § hours’ prior notice was given,

{c) IF, during any hour i which a Unit is scheduled to be Available according to
the planning procedures in Paragraphs 4 and 5 of Appendix G, that Uit is in 2
Forced Qutage, the System Charge shall be 7% of the Contractad Capacity
provided that where 3-C Bulgaria has given the Purchaser less than 8 hours’
notice prior to the start of the Forged Outage, the amount of the System
Charge under this Paragraph 4.2{c} shall be doubled for each hour of such
Forced Qutage for which less than § hours’ prior notice was given,

For each continuous reduction under {8} or {b) above, Z% shall be 15% far the first
two hundred consecutive hours in which there is any shortfall under (a) or (b) and

15
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4.3

4.4

thereafter Z% shall be 3% For each individusl Forced Outage, Z% shail be 15% ﬁ)&
the first one hundred consecutive hours in which the Unit was not Availzble and
thereafter Z% shall be 3% unt) such time as 3-C Bulgariz elests to de-tate the relevant
Unit under Clayse 73

Except 1o the extent this has already been addressed under Paragraph 4.2, in the caze
of deviations {without the authorisation of the Syster Operator} of Actual Available
APAcity in excess of & 2%, the System Charge shall be the

(ay the product of

gy the average of the absolute deviations of Actual Available Capacity
(hased on shsolute deviation values) from Dispatched Capacity across
the course of the relevant Availability Period (in MW, and

(i} 40% of the Capacity Price: and

(bt the product of 40% of the Energy Price and the amount of Net Electrical
Energy Output uader- or over-delivered during the relevant Availability Period
a3 a result of the deviations under Paragraph 4.3(a} provided that the amount
of the under-delivery or over-delivery of Net Electrical Energy Qutput shali be
the absolute value of the difference between the delivered Net Electrical Energy
Ouiput and:

{0 {where a Unit is under local control) the Net Flectrieal Energy Cutput
scheduled for the relevant Availability  Period according 1o the
Generation Schedule (as defined in Paragraph | of Appendix Gy, or

{1} {where a Unit is under remose controly the Net Electrical Epergy
Output required for the relevant Availability Period according 1o
Dispatch Instructions;

ifa Unit is pasticipating in Primary Control, 3-C Bulgaria shel] pay the Purchaser a
Systern Charge on the accasion af each deviation of a Unit from the Primary Control
repirements of Paragraph 7.2(a)ii) of Appendix G. Such System Charge shall be a
single payment per deviatian amounting to 50% of the payments recelved by 3-C
Bulgaria under Paragraph 3.2 above in respect of compliant participation of the Unit in
Peimary Contred during the period since the most recent to occur of

) the most recent test of Primary Control Range compliance; and

() the most recent oceasion on which the Umit participated in Primary Controf
withaout deviation: and

) the mast recent deviation of the Unit from the Primary Control Range.

e Unit s participating in Secondary Control, 3-C Buigaria chall pay the Purchaser a
System Charge on the occasion of sach deviation of that Unit, limited 10 one deviation

17
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y Period, from the Secondary Cantrol Range requirements of pamgrap%&!’w\ The Purchaser shall be {'iabie to 3-C Bulgaria fc_zr';cimbu.rsemcnt {.}f £xcessive opfrationa% cgstsw
Appendix G Such System Charge shall be the product of the Secondary incurred by 3-C Bulgaria respect of each Inveicing Periad ("Retmbursements ), determined
Rarge and 55% of the price for compliant participation of the Unit in as follows:

ty Controf applicable under Paragraph 3.1 of this Appendix A in respect of the

ity Period 3.1 The Purchaser shall be liable up to the amount of the additional costs (if any) which are
not reimbursed through the Energy Payment and which are incurred by 3-C Bulgaria as
4.6 i shall pay the Purchaser a System Charge for the duration of the failure by @ result the failure of the Purchaser to purchase the agreed amount of Net Electrical
na oo comply with Dispatch Instructions where this results in a voltage Energy Output due to operational restrictions in the Grid System,

iation of more than + 2 &V from scheduled voltage (400 kV) (as recorded ) o
SCADA system). Such System Charge shall be the product of the Reactive 5.2 If 3-C Bulgaria reschedules or curtails its programme gf Scheduled Qma_gcs at _the
tions during the perfad of such non-compliance multiplied by 15% of the request of the System Operator, 3-C Bulgaria shall be entlt_led. to a premium in addition
to the Capacity Payment that would be due to 3-C Bulgaria in respect of the resultant
merease In Declared Capacity, such premium to be agreed betwean 1-C Bulgaria and

4.7 rem Charges on 3-C Bulgaria in accordance with the provisions the System Operator at the time,

: all only ocour if the Grid System cannot, in the sole opinion of ) ) i ‘
perator, accommadate the relevant event and shall not, in any case, be 53 If the Actual Available Capacity of a Unit, at the request of the System Operator - is

ewied tothe extent that the relevant event or ccourrence oecurred: less than the Unit Minimum Load, 3-C Bulgaria shall receive a Reimbursement equal
to the additional variable costs of generating the Net Electrical Energy Output
result of a Purchaser Related Event or an Ususual Event or any act or dispatched at such load which are not recovered though the Energy Payment,
n of the System Operator {including Dispateh Instructions given by the excluding for the avoidance of doubt liquid Fuel costs (which will be recovered
w Operator when the Comnlex is under remote control); or through the Energy Payment),
he period of Reliability Establishment: or 5.4 The Purchaser shall not be entitled to issue & Dispateh Instruction which would canse 2
Unit to operate below the Unit Minimum Load or above the Declared Capacity
; which a Start-Up occurs or is continuing; or without 3-C Bulgaria's prior written consent. In case a Dispatch Instruction would
cause a Unit to operate outside of such load range (without 3-C Bulgaria’s prior
7 Scheduled Outage or a Maintenance Outage: or written consent), 3-C Bulgaria shall be unilaterally entitled to switch such Unit to local
control without System Charges and during any such Availability Period the Unit shall
2 an Avadability Test, or be deemed to have an Available Capacity equal to its Available Contracted Capacity.
d 1 Availability Period occurring more than twenty-four (24) hours after 55 If the Purchaser requests the Unit to run in “by-pass” mode 3-C Bulgaria shall be
300 ria has requested a test under Paragraph 6.1 of Appendix F but where reimbursed in respect of its operational and Fuel costs during such period.

hag vet to occur for any reason {including an Unusual BEvent), or
3.6 Each Calendar Year 3-C Bulgaria shall have an allowance for Non-Scheduled Qutages

‘o durng an Unusual Event: or in respect of which it shall not be liable for System Charges and in so far as such
ailowance has not been fully utilised 3-C Bulgaria shail be reimbursed by the Purchaser
furng periods when the Date of Commercial Operation or the Date of Ful on the following basis within thirty (30} Days of the end of such Calendar Year

C ercial Operation is deemed to have sccurred in accordance with Clause
£ his Agreement, or (1 fAQZ AA, then the reimbursement is:
Guring Availabitity Periods occurring while 3-C Bulgaria is selling electricity 10 (1) (AA.~ AONC) * ASC, when AONC, < AA,

f parties i accordance with Clause 10.% foliowing defauls by the Purchaser

g any Invoice under this Agreement; or (2) zero (0) when AONC, 2 AA,
wuthonsed by the System Operator . (i) ifAO. < AA, then the reimbursement is:
!
5. REIMBURSEMENTS {1} AOCt* ASC, when AOCt > 6
!
ta 19
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APPENDIX B

Ly
Z ~ PROTECT DESCRIPTION AND DESIGN CONDITIONS
B S
Z‘: 56 \jmﬁ
O I SUMMARY OF THE SCOPE OF SUPPLY
0%
- 1.1 Complex Cenfiguration: The Complex configuration wifl be a pulverised fignite
& g configuration of two Units each canable of generating nat less than 300 MW {net) The
Hiediat :33 = final configuration of the Complex will be as described in this Appendix and otherwise
b | oooox as specified in the EPC Aureement(s),
| m{N‘ E o 1.2 Complex Componerts: The Coamplex configuration is evpected to consist of the
; 1B = g o . =
e ;;-lf{ < § following major components:
[ va-‘fm‘ o i
- I3 & 0
1 sl 3B »
) Lo B A § I G < {a) Buildings asd structures:
L | | B "
= L - _
= - I Em{% & ow {0) Turbine room crane;
5 : s I
i & l =izt = 2 () Auitiary hoists and cranes,
= < ‘ wfc.r;; s B
- K i ] o = L .
- i ' i & g’; {) Lignite handling system,
T " ’D
- ! | 3 =
= B - (=) Limestone handling system,
< 1 © {§) Combustion waste Conveyor system as appropriate;
- g 9
: E _— L
= g b (1) 400kV exat switchyear;
tl e {2 I
; ::‘ 8 ~ ) . .
- == (1) Cooling tower,
- o P
i ER .
o = — () Structural steel:
z e (1} Dusetwerl;
5
= B (k) Compressed air equipment;
A4 B
s L .
o o {1 Compressed gas supply:;
i 5
4 2 :
4 2 {m) Turbine generators:
5
% {n} Emergency generator:
?3
4l
.2
§
[
o
E
=
5
43
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1
12
3
14
e

L

'CASQ,, for Year 0 depends on the number of Availability P

*inth

Calendar Years 8 to 15 shall be repeated

A

(o) Air prehear calls;

{p) Auxiliary cooling water heat exchangers,

(4} Condensers;
{r) De-aerators:
{3} Feedwater heaters,

{t) Condenser tube cleaning systems:

L



e pLImDS:

SN3ET VACULIR System,
{2} Fire pumps,

1 Miscellaneous pumps,

Plube od conditioning.

draft fans;

Fladuced draf fans:

Steam generators

{af} Blectrostatc precipitators:

Flue gns

{ah) Fire protection systems:

ated tanks:

ngL valves, supports and a

ir

MHTECHON system;

ternal communicat

D osvsten;

phurisation systems;

nduig, electy

{av) Continuous AC power squipment:
{aw) AC/DC panelboards;

{ax) Motor contral centreas;

{ay) Switchgear and bus duct;

{2z} Secondary unit substations;

(ba) Transformers:

{bb) Distributed control system;

(be) Cantiruous flue gas emission monitors;
(bd} Miscellaneous instrumentation and controls;

{be} Chemical faed equipment;

{bf) Biocide equipmen:;

{bg} Raw water pre-treatment and cycle make-up treatment.

{bh) Laboratory aquipment;

{bi} Water quality cantrol equipment;

{bj} Sanitary waste treatment;

(b} Construction facilities:

(bf} Railread spurs as appropriate;

{hm} Intake strustures (existing pumphouse);

(b} Painting,

(boy Major equipment erection:

(bp) Pipe and eauipment insulation;

ba) She servicas during canstruction:

{(br} Boiler chemical cleaning.

Project Management; 31.C Bulgaria or its nominated Afliate will be responsible

throughout the Term for the engineering, project management, delivery of equipment
to the Site, spare parts, construction servicss, soil investigations, permitting related to

Gl

the Complex, consumables, operator training and the testing and mspection of all
equipment and svstams under 3.0 Bulgarin's ownership

9 i
a4 =4




L4 Work Nat Included in Scope of Supply: The following work is not included

P of this Agreement:

shuding tariff metering and dispatch nommunication;

ic Operation of the Canteen ar the TPP,

{on of existing equipment an Site tn grade lavel

non, operation and maintenance of | 0kV lines crossing the Site;

the

P 10 be provided under this Agreement by 3-C Bulgaria or is nominated
> but are part of the primary obligations for which the Purchaser is responsible

operativn and  maintenance of the high voltage primary

e} Operatien and maimtenance of the existing fuel oif defivery and storage system

at the TPP, if required undar the EpO Agreement(s),

Operaton and maintenance of the existing Rozov Kladenets Lake intake except

for modifications discussed in Appendix B,

B Dperatien and maintenance of the Sazlijva River pUmping station;

zach case 10 any qualifications contained in the Site Agreement,

I Cxisting Facility:

v Brkel BAD and the Puschaser

for pre-drying af lignite. There i3 4 liyg

of the

aper

expecied o close in the near future

RIPTION OF 8ITE AND LOCATION DRAWING FOR THE COMPLEY

HE be focated om the eXsting site of the TPP located near
w1, about 40 km south east of Stara Zagora and ahout 250
1 The Complex is located near the open cast Lunite mine
> date of this Agreement by MML The TPP i5 owned and
rated by Brivel EAD a1 the date of this Agreement on & site fointly awned

tunit of the TPP tegan operation in 1939 The plant subsequently
e of four SOMW usits and two PS0MW units, alnny with a gas drum

» briquette fabrication

e TPP's rechnical equipment 1s nearly exhausied The Yarp [ SOV

3 shut down and sre mostly demolished The drying plant has
Gwa. The lignite briguetie prant load is a major factor in the
oF the TPP. The remaining power generation Ficilities are

2.2 Site Loeation: The Site area provided by the Purchaser for the Complex is described

endix M and the Sire Agreement

2
~

3.

3.t

e
[

4.1

4.2

4.3

4.4

CAPACITY AND HEAT RATE FOR THE COMPLEX

Unit Deseription: There will be two new Unizs. Each Unit will be designed to provide
a Net Electrical Energy Output in accerdance with the requirements of this Agreement

Initial Net Heat Rate: The net heat rate of each Unit in new and clean condition {as
at the Date of Commercial Operationthe Date of Full Commercial Operation,
according to the Unit) shall not exceed 10322 kJ/cWh {LHV basis) at Fuli Load {based
01 300 MW net per Unit) when adjusted to the heat rate design conditions sef out in
Annex F-l in Appendix F. This net heal rate is based on the Environmentaf
Reguirements and in the event that new Legal Requirements relating to the
enviroament are introduced subsequent to the date of this Agreement, this net heat rate
may vary with consequent adjustments 1o the determination of the Energy Paymenss in
accordance with the procedures described in Clause 10.7 of this Agreement. The Net
Heat Rate correction curves are contained in Diagrams R-1A to R-1D in Appendix R.

TECHNICAL DESCRIPTION OF THE COMPLEX

General Layout and Equipment:

{a) The general layout of the Camplex will as shown in Biagram R.7

{b;  The equipment shall comply with the requirements stated in this Agreement,
Fuel Supply:

{a} Lignite wiil be received by rail ar conveyor from the Fuel Supplier on terms
agreed by 3-C Bulgaria or its Affiliate in accordance with the Lignite Supply
Agreement and will be crushed and stock-pited in an area with sufficient
capacity for not less than seven (7) Days® active storage if delivered by
cenveyor and not less than fourteen (14) Days' active storage if defiverad by
rail. The lignite will be blended. The lignite will not be covered. The lignite will
be reclaimed, crushed and conveyed to lignite silos feeding the mills to each
bailer,

(b Heavy Ruel oil for the Complex will be taken from the existing heavy fuel oil
("HFO") system serving the TPP. The TPP receives HEO by rail. The HEO i
usloaded with existing equipment and stored in existing fuel oil tanks (2x2000
tonnes and 1x]1000 tonnes), Existing HFO forwarding pumps may be reused or
upgraded by the EPC Contractor(s} for use with the new Unirs OF new pumps
installed and a new pump houss if appropriate.

{(c) The Complex will require diesel fiel oil ("DFO"}. A new diesel fuel oii system
will be provided by 3-C Bulgaria.

{d) Limestone will be delivered by rail.

Cooling Water System: The EpC Contractor(s) will reuse the TPP's existing cocling
water intake and circulating water piping system.

Sewage and Rainwater System: Sewage will be treated in g new SEWARE treaiment

[N
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plant to be provided by 3-C Bulgaria.

Specifieation of the Main Facilities:

¢
i
Lt

The boilers will be sub-critical pulverised lignite fired units. AJl details of each
of the two boilers will b as specified in the EpC Agreement(s). General
CHArAcIenistes are expested 1o be as follows

(i} Boiler type tower boiler

Qi) Botier supplier: Alstom Power

Boier technology: pulverised hignite,

() Draught system {per boiler)

Ay Typeof fystem. balanced draugl

(B Mumber of FD fans: InB0%%;

({3 Number of 113 fans INF0
(vl Burners,

(A) Main el Lenite

(3 Supplementary fuel HFO {and DFQ for the auxifiary boifer),

Hh NOX emissian Hmitg: 200 meMNm, 6% O, dry,

iy Boiler construction membrane walls, drum. super-heater, re-heater,

;
economiser tube banks

Southlowers: steam and water

(Vi) Am preheat systemn - the air prehieat system wiil be the means of heating
the draft air priar 1o entering the ajr heater

sy MOs:
(A) Type: henter whee| mils {BWk},
[$2)) Number: 6 {one spare with warst vase fiynite).
Steamt Turbine  Generators and Ancillary  Systams: The  steam turbine
enerators will be sub-eritical units. Al details of the steant turbine generators

will be as specified in the EpC Agreement(s). Characteristics are expected to be
as foilows

o

(i Tvpe of turbine: Tandem compound twvo-flow macling, one per Unit,

-

Darbine parameters: The Gross Capacity shail be i the fange of 340 1

()
{vi)

{vif)

{viiiy

{ix)
(x)

{xi)

W

350 MW ar heat rate design conditions specified in Annex F-1 ip
Appendix F,

Governor: EHC system,

Turbine auxiliaries: Complete system provided. These will include the
lube off system camplete with oil tanks, Jacking oil system, gland steam
condensers and turbine supervisory controls,

Turbiae bypass system,
Generator:

(A} Type: hydrogen coied, one per Unie

(B}  Hydrogen supply: hettles;

{Cy Excitation: static;

(0} Generator breakers: one per generator,

(E)  Connection to step-up transformers: isophase byg duct;
(Fy Design power factor 0.85;

(G} Terminal valtage: approximately Fskv,

() Frequency: 50 Hz

(h Rated capacity: sbout 400 MV A per generator,

Condenser: One or two pass surface condensers complete with a tube
cleaning system.

Condenser air extraction System vacuum pump and/or steam el air
ejector system, as sefecied by the EPC Contractorfs).

Condensate pumps: 2x100% capacity pumps per Unit

Feedwater heaters: Seven, ineluding the de-aerator

Circulating warer sysfem:

{A) circulating water pump system: 1x100% capacity pump per Unit
with a shared spare 100% Capacity pump common to both Urits
or equivalent spare capacity;

(B circulating water pipe: coated steef;
4 P

€y cooling tower design. mechanical draft or natural draft with
internal flues:

- i



(D) Turbine hackpressure, condenser range and eooling mwer\J\}\

approach: to be eptimised and  selected by the EPC
Contractor(s)

Main Transformers: The stepeup transformers will be rated a1 the generator
apacity as specified in the EPC Agreement(s). The capacity is expected to be
amately 400 MYA. Each wansformer will be an outdoor, 3-phase unit,
at the generstor primary voliage of approximately 13KV and the Grid
Systern’s secondary voltage of 400 kY. There will be one step-up transformer
per generater. Each transformer will be equipped will on-load, eight (B) steps

s}

Thare wili be two outdoor 3-phase unit awdliary transformers. The capacity of
sach ransformer will be selected by the EPC Contractor(s) 1o cover fully the
awaliary foady required to stant each Uit and to bear common loads. The
pamary voltage will be the generator veltage expected to be 15 LV and
secondary voltage is expected to be 6.6 KV, Fire walls will separate each
ransformer and fire protection wili be provided in accordance with applicable
Legal Requirements

ity Control Equipment:

o

{1 The EPC Agreement(s) will specify patticulate control and Hue gas
desulphurisation (“FGD) equipment datails,

of particulate control device will be an eectrostatic
tator. The plant will be designed to achieve a particulate emission
of 30 mu/Nm' (6% O dry} consistent with Fnvironmental
wements, when burning worst case lignite which is within

ssions from the fue gases for Fuel when
imestone that meets guarameed specification

vy Limestone will be received and stored on Site. The on-Sire stovaue
cements will be 14 Days

re

3 tower hesght, as appropriate, will be selected on the basis of

persion ealeulations undertaken as pant of the eavironmental
impact asgessment for the Project

ur
o3

will be bmired as follows:

(a1 Indoor noise: 854BA at lm distance except for the control
it shall be 35dBA

5 for which sugd

B2 Outdeor noise at the Site boundary: 704BA Leq.

rmittend naise {e ¢ salbty valve operat nat fimited

¥

{0

"

World Bank noise emission limits as at the date of this Agreement will \}\
also apply.

Ash and FGD Wastes:

(i) Ash from combustian of the lignite will consist primarily of bottom ash
from the bollers and fly ash from the electrostatic precipitators
(“ESPs™).

(it) Bottom ash will be collected in 2 submerged chain conveyar located
below each boiler. After dewatering, the botiom ash will be stored in
sifos

(i) Fly ash will be collected from the ESPs Y @ pneumatic dry system thas
wiil detiver the fly ask to siles.

() The wet limestone FGD system will be equipped with aeration 1o
produce  flue gas  desulphurisation gypsum.  The flue gas
desulphurisation gypsum will be dewatered and conveyed to a flue gas
desulphurisation gypsum silos,

(v} Wastes from the siles will be transparted to the dump area by conveyor
or raifear. Alternatively, flue gas desulphurisation gypsum and ash may
be transported separately by conveyor to the durnp area.

Wastewater Treatment: The Complex will be designed for zero wastewarer
discharge except during emergency conditions. The details of the wastewater
treatment will be as specified in the EPC Agresment(s),

Other Makeup Water: Cycle makeup water and service water will be supplied
by the Dams and Cascades Department of the Purchaser fram water abstracted
from the Rozov Kladenetz Lake. Potable water will be generated on Site

Misceflaneous Complex Systems: The following Complex systems will also be
provided:

{4 Cornpressed air system: air compressors to supply service and control
air, complete with air receivers, dryvers and supply loops

{1y Auntliary boiler system: sized for Start-Up of a single Unit

{iy  Emergency generator,

(iv)  Miscellaneous water storage tanks

{v} Awdiiary cooling water system and bearing cooling water system.

{(v)  Remaining mechanical systems: these include piping, valves, supports,

miscellaneous piping accessories and ather systems required for a
complete power station




4.6

4.8

(vt} Electrical systems:  these  will  include cathodic  protection,
commumnications system, cables, DC system, UPS system, switchgear,
secondary unit substations, motor control centres and other systems
required for a complete power station.

tviith - Control system: include & modern distributed control system and aii
other instrumentation and contro] for a complete power station.

itx! Remaining chemical systemns: these include conling tower makeup
bioeide equipment, eycle makeup treatment equipment (pre-treatment
and demineralisation), cyele chemical feed equipment, sampling and
analysis equipment, ity water separation and other systems,

{x} Civilfstructural systems: thess include new buildings, turbine room
crane, steel, and other equipment for a compiete power station,

Electrical Connections: Electrical connections will he in accordance with Diagram
R-2 m Appendix R. The boundary shall he at the landing tower insulator ar the
connecttons leading to the capacitor-voltage wansformer terminals. The Purchaser wil]
provide the Commercial Metering System, the primary substation and the Grid
DYEloI.

Contral Technology:

fa} Nixious emissions: See Paragraph 4.5 of this Appendix where ajr, liguid and
noise Jimits are discussed,

(b Start-Up Power: power 1 supply the auxiliary requirements of the Complex
for Swart-Up when the Complex has been completely shut down will be
supplied by the Purchaser from the Grid System through the auxiliary
tansformers with the generator breakers open. Ap tmergency generator will
also be provided 1o ensure the safe run down of the Units in the event that both
Units go into outage.

Operation: The Complex will be designed for a minimum life of thinty (20) Years
frem the Date of Commereial Operation and pressure parts will be designed for 2
neman operating life of 200,000 hours,

; y\l -
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APPENDIX ( !
TECHNICAL LIMITS ’

The following Technical Limits shalf apply 1o the operation of the Caomplex:

1 ¥

Operations;

(&) The number of Shut-Down and Start-Up Cycles per Unit per Calendar Year
(pro-rata for part of 5 Calendar Year, rounding down for fractions) requested

as follows:

With Cold Starts 3
With Warm Starts i0
With Hot Stane: Z0

) Each Unit shall be operated within the following Technical Limits:
Unit Maximum Load: the Declared Capacity for the Unit

Unit Minimum Load: 0 120 MW (net) if ignite LHV s less than 1600
keal/kg; and

(ity between 120 MW {net) and 150 MW (met) if
lignite LEV is between 1600 kealikg and 1700
kealfkg (escalating on o straight line basis);

in each case when firing Hignite without the use of heavy
fuel oil (HFO),

(e} Start-up times for 3 Unit in minutes shall not exceed the following:

Type of Start-Up  Time to Unit Time to Unit Time to Unit
Synchronisation Minimum Load Maximum Load

Cold Start 160 250 305 minutes
Warm Start {00 150 183 minutes
Hot Start 70 o0 120 minutes

{d) The Complex can be instructed to change the load of each Unit between the
Unit Minimum Load and the Unit Maximum Load as rates of change which do
not exceed 6 MWiminute

(el Each Unit shall be aperated in sccordance with the limdts described for that Lnit in
Tables -2 and G.3 of Appendix G.




e N . .
2. Lrid system Frequency Variations: The frequency of the Grid System shall be\e breaker failure protection
5 Mz and shall be controlled between 49.5 Hz and 505 Hz unless an _ ‘ o ’ )
rency shall occur when frequency deviations in the range 47 Hz to 52 Hz may Primary (duplicate 400 kV) and })ack-up 400 kV transmlsszgn line protectlon- cubicies
T Each Uit shall have the following operational capabilities within the frequency with associated controftermination drawings shall be p{OVIded by the provider (the
d i ' Purchaser or 3-C Bulgaria) of the relevant switchyard equipment.
¢ Hom st S Mz oto 8005 Hy normal operation 6. Disconnection of Units From the Grid System and Island Operation on the
» A Mz i0 815 He CONTIRLGUS Speration Unit/Complex Ausiliaries: In the case of a sudden load rejection and unintended
e izt S7.0 Hr seconds ai Full Load disconnection from the Grid System, each Unit shalt be capable of stable transition o
PRI " RRI1e OG0 i . s . )
- Hzte 49 5 Ha continuous operation island operation on Unit auxiliaries, followed by island operation for not less than 30
. Hz to 475 Hz 10 secends MImILes.
. "Mz and above 32.0 Hz the Unit shall not remain in operation.
3 Grid System Voltage Variations: The operational capability of each Unit shall be

¢t o Reactive Power flow level restrictions associated with that Unit. Permissible
g voltage limits are specified in the following table:

| SYSTEM | OPERATION VOLTAGE LIMITS |
: Mormal -5% /5%

Protection trip settings | 115% for 10 seconds

i 135% for 0.1 secands

b System Operator detects a voltage condition in the range 4201V to 460k V it

-1 measures 1o control the oversvoltage and it s allowed up o 30
o to effect such measures. Throughout such pericd 3-C Bulgaria shall
control the Reactive Power in the manner specified in Paragraph 8 of Appendix

I
£y
Y

4, Switching Equipment Short-Circuit Withstand Capabifity: All electric equipment

1 the 400 kY switchyards for the Complex snd the Grid System shall be designed 1o
hstand 204 kA currents except where the devtce or transformer impedance has the
¢ of restricting the fault current to a lower value. The devices shall be designed to
bstand fault current on the basis that the maximum prospective short-circuit current
.4 kA if the effects of device impedance were sxcluded

:F

Fault Detection and Clearing Limits for faulis eleared by the protective relays on
the Complex: The requirements for madnmum fault clearing thne with both Units in

sem vinet exceed the foliowing:

drs detected and cleared by a0 mg

R AT e At
Proteoinve rerays

o detected and cleared by according to the selective grading
tective relays requitements  provided by  the i
Purchaser based on power system |
dynantic analysis

detected and cleared by 50 ms j

IS

=)
»
Y
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AFPENDIX D
. PROJECT SCHEDULE

INTRODUCTION

The Project Schedule contained in Paragraph 2 is flustrative and containg anly dates
currently anticipated assuming there to be no delays. The anly dates intended 10 be
legally binding on the Parties are those referred 10 in Clhuses 1 v 22 of this
Agreement

PROJECT SCHEDULE

| Key Date Estimated Date
e JAEY ]
fs“-’l.‘iim of Financing Agreements 31" December 2001

T April 2002

o
i-"ix1n[_§}'<':;;1(:&;ﬂlggggeed under the EPC Ag_rgemem(ﬁl_

i;!;'ﬂimi_m_w_w%.

5I"‘5!'3(&1{_}‘_;_".{'31]?133!Oﬂin&’, Date 31 December 2004

31 *March 2004

H

| 30th Tune 2005 i

” g September 2005
e A 30 E *

I
mercial Uperation

INTERCONNECTION POINTS, ELECTRICAL INTERCONNECTION

APPENDIX £ W
H
FACILITIES AND CONSTRUCTION INTERFACES !

1.

1.2

L3

‘ELECTRICAL SYSTEMS

Eleetrical Interconnections:

{a) High Voitage System: The connection wil be as defined in Diagram R-4 ip
Appendix R. The tension tower of the 400k power line shall be constructed
by the Purchaser Just outside the perimeter fence of the 400k exit switchyard
al the Complex,

(t) Auxiliary System (medium valtage and low voltage): There will be no external
interconnection to the Grid System.

() Earthing System: The earthing interconnections will he mutually agreed at the
detailed design stage during the implementation of the Project

(d} SCADA System: The interface between the Purchaser’s SCADA system,
inclusive of the Commercial Metering System, telecommunications and the
Complex control svstem, will be ar the distribution frame {terminal paneh
located in an air-conditioned room located in the 400 ¥V exit switchyard within
the Complex.

{2 Construction Power: The interface will be as more particularly specified in the
EPC Agreement(s)

Technical Requirements of Apparatus: The apparatus will comply with any
applicable TEC standerds and the requirements of the Bulgarian National Grig Code at
the date of this Agreement.

Electrical Relay Protection Systems: As 4 minimum the interconnection to the Crid
System should include the following protection requirements, as shawn in Diagram R-
3 Appendix R

(a) Circuit breaker failure protection,

) Generator oss of excitation protection;

)] Earth fault protection;

(d} Short eircuit fault protection;

{e) Back-up protective system;

81 Trip circuit monitoring system:

l i ; . 3 - b o ;.
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Metering Point: The meters for the Met Electrical Energy Output of ezch Unit will be
woated i othe air-conditioned room at the 400KV switchyard at the Complex. The
sz point shall e az the CTs and VTs located in the 400KV switchyard at the

ach generator the gross Active Power and Reactive Power meters shall
the Complex’s controf room and shall transmit signals to the Purchaser’s
-conditioned control room in the 400 kV exit switchyard. The meters installed on
*terminals and on the generator terminals shall measurs Active Power and
All meters for Reactive Power and the 400 LV Active Power meter

[

Purchaser’s 4005V switchyard will be lacated approximately Tom from the
mplex at the Maritza Fast substation,

Uooenstrs that 3-C Bulgaria s able to mest its obligations under this
Agreement and withaut prejudice to or limitation of its own obligations under
Agreement the Purchaser will he responsible for:

0 the Commercial Metering System, PLC channels and Remors Terminal
Units {RTUs), the information interface boundary between the Complex
conteol svstem and the Purchaser’s SCADIA system which shal! be at
the distribution frame (terminal panel) of the Purchaser’s contral panels
in the airconditioned room referred to in Paragraph 1. 1(d) ahove:

it maintaining adequate insurance for ail equipment provided pursuant to
s obligations in this Paragraph 1§

Transmissien Lines and HV Grid Connections: The Purchaser will be responstble
: vings associated with the transmission lines and HY grid connections 1o the
805 prumary swirehyard including engineering, pracurement and construction,
SODE, operation and maintenance, land and insurance of these facilities. The

wili be responsible  for chtaining  an maintaining  afl  associated
ontal Approvals

R
aiil

onof the transmission line betwean the Complex and the Purchaser's
ubstation shall be joimly co-ordinated and shalf be in accordance with
er's reasonable requirements

WATER

Raw Water Supply Svstermn: Water for cycle make-up, service water and potable
e

Wt e supplied from the Rozov Kiadenatz Lake and treated appropriately

derconnections: the existing intake and circulating water system will be re-
d with the following interconnections:

{ at the pumping station for the upgrade of the screens and circulating
WALEr pumps;

(i) atthe circulating water {"CW™) piping,
{(#i}  at the new fire water piping.
(b)  Responsibilities:

{1 Re-use of existing intake 1.C Buigeria will be responsible for
engineering,  procuring, constructing  and  commissioning any
modifications to the existing intake which 3-C Bulgaria considers
necassary to enable it to meet its obligations under this Apreement. 3-C
Bulgaria will be responsible for operation and maintenance and
insurance of the modified screens, pumps and associated piping used in
conjunction with the Complex. Thereafter, 3-C Buigaria will be
responsible for operation and maintenance of the intake and its
compenents associated with the Complex. The auxiliary power for the
pumps and screens to be used for the Complex wili be provided by 3-C
Bulgaria. 3-C Bulgaria will not be responsible for maintaining Brikel
EALY's own equipment associated with the cooling water intake or for
supplying electrical power 10 this equipment,

{iy  Existing buried fire loop: 3-C Bulgaria shail be responsible for the cost
of any modifications, if required, to the buried fire loop in the new
power block area. Subsequent maiatenance of the fire loop shall be the
responsibility of 3-C Bulgaria.

{(if)  Sazljka river pumphouse: the Dams and Cascade Department of the
Purchaser will be responsible for the operation and maintenance,
insurance, auxiliary power and consumable requirements of the existing
Sazlifka River pumphouse.

Storm Water:

(a) Interconnections: 3-C Bulgaria wil route emergency overflow water to a new
discharge to the Sazlijka River at a point before it joins the Sokolitza River

() Responsibilities: 3-C Bulgaria shall construet, operate and maintain the
emezgency overflow water discharge system.

Wastewater:
{z) Interconnections: 3-C Budgaria shalf discharge wastewaters during emergency

conditions at the same discharge point as the uncontzminated storm water
above.

(b)  Responsibilities: 3-C Bulgaria shall:



A\ WM
{6 CORINEET, Procurs, construct and commission all wastswater rreatmen&jv System. 3-C Bulgaria will engineer, PrOCure, construct and commission fm}’\%J :

fystems necessary for the Complex 1o meet applicable Legal modifications needed ta the existing HFO system which 3-C Bulgaria considers
Requirements; and necessary to enable it to meet itg obligations usnder this Agreement, Brikel EAD
will be responsible for the operation and maintenance, auxiliary power and
{il} bperate, mamtain and insure its pew wastewater treatment systems insurance of the HFQ system (up to and including the storage tanks) until such
time as the existing units of the TPP are all taken out of service. Thereafter,
2.4 Construction Water- this responsibility will he sssumed by 3-C Buigaria. If new forwarding pamps
are built by 3-C Bulgaria and dedicated to the Complex, 3-C Buigaria shall
{a) Interconnections: the intercontiection to the Purchaser’s existing service water operate, maintain and insure thase pumps and the downstream system. if
svstem shall be at a point south of the new power bleck to be specified in the forwarding pumps serve both the TPP and the Complex, then 3-C Bulgaria

EPC Agreemem(s) shall operate, maintain, insure and be responsible for auxiliary power to those

pUmps. Any piping, filters, valves and other equipment dedicated 1q the

[R5F Responsibilities 3.0 Bulgaria’s responsibilities shall inciude piping to the Complex shall be operated, maintained and insured by 3-C Bulgaria
cennection, distribution piping and fow metering. The Purchaser shall be
respansible for supplying construction water ar required quantities and at 4 3.3 Diesel Fuel OQil:
poce not exceeding 0001373 Lev/m' indexed (from the date of this
Agreement) 1o the Bulgarian Consumer Price Index. The Complex will not use the existing diese} fuel ol system af the TPP but wilt have 105

OWn System.
3. FUEL
3.4 Limestone;
31 Lignite;
(a} Interconnections, The point of interconnection for delivery of limestone shall
ia) Interconnections: the new interconnaction for delivery of lignite to the Site wifl be at a new area on the Complex Site to be specified in the EPC Agreement(s:
be Gt a new ransfor tower Uf by conveyor’ or a rafl spur off at the north west
of the Complex (if delivered by raif) (b} Responsibilities: 3. Bulgaria or its nominated Affiliate shall be responsthle for
concluding the Limestone Supply Agreement(s),
Iy 3 Bulgaria shalf he respongible for;
4. COMBUSTION WASTES
(i} the engineering, procurement, construction and commissioning of the
new vl spur {if applicatie;, unloading system, crushing systems, stock- 4.1 Interconnection: To he specified in the EPC Agresmen(s),
out systems and reclaim systems:

4.2 Responsibility: 3-C Bulgaria or its nominated Affiliate shail be responsible for

{ils the operation, maintenance and insurance of the svstems listed ip i) arranging the disposal of ash and flue gas desy! hurisation gypsum wastes under the
8 } { g gyp
above, Waste Disposal Agreement,
080 building and maintaining a perimeter fence around the new receiving, 5, SITE ACCESS

storage and reclaim facilitjes.
5.1 Interconnections: the point of interconnection for Site access shall be the aceess road

(v al mobile Spipment after delivery of the Lgnite; ruaning north-south of the Complex, along the east boundary of the Complex Road
access will also be from an internal road controlled by the Purchaser that runs between
(=) any and alf work for connections, signalling and other modifications the old ash pond #1 and the existing lignite storage vard at the TPP Additionally, there
associated with the raif spur (if applicable), i5 rail access to the Site from the numerous rail Spurs entering the Sjte
3.2 Heavy Fuel O 32 Responsibilities: 3-C Bulgaria shal be responsible for any damage, repair or upgrade

necessary to the existing roads due to the performance of 3-C Bulgaria’s obligations

{ay Interconnections Interconnections shall be at the existing heavy fue! ojf {HFO under this Agreement. This shail extend to roads, bridges, pipe racks, overhead lipes,
forwarding station of the TPP ard any structures affected by the performance of 1-C Bulgaria’s obligations under this
Agresment outside the Site boundary. During construction, the EPC Contractor] sy wili

() Rezponsibilities: 3-C Bulgaria intends 1o reuse the TPP's existing HFO systers,
Thig system current v inchudes a rail receiving system and an existing storage
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samage, repair or upgrade work to the ot Spurs necessary due‘\)K

s res
10 porting 3-C Bulgaria's eauipment 1o the Site Analogue Signals from the Complex to the System Operator: D),k
b, TELEPHONE/COMMUNICATIONS No_ | Name Quantity
I Voltage
6.1 Interconnections: The information mterfaces between the Grid System and the 1.1 | Plant Bus A Voltage 400kY 1
< will comprise the Purchaser—supplied telephone connection in the control 1.2 Piant Bus B Voltage 400kV i
Complex and the SCADA system. The terminals for both systems will be 1.3 1 Unit Veltage 1
3 the air-conditioned room in the Complex switchyard Thig room shall be L4 | UnitZ Voltage i

v 3-C Bulgaria with auxiliary power supplies at 220V, S9Hz and at 48Vde
shall be supplied from a UPS. The quality of the power

2. Active Power MW

2.1 | Active Power Unit | gross 0-5mA 1
i
. - . “Ltra 2.1, | Active Power Unit 1 net 0-5ma 1
4 o UV system, the equipment shall be rated a1 3k VA for 2 hours; 5
. forthe 48Vde system, the capacity shall be 10 A 2.2. | Active Power Unit 2 gross U-5mA i
‘ . ! :
6.2 Responsibilities: The equipment and connections will be pracured and constructed at 2.2. | Active Power Unit 2 net G-5mA I

st The Purchaser shall operate and maintain this system. Calls from
i be for the Purchaser’s account Calls from 3-C Buigaria will he for

a's account,

Reactive Power MVAr
Reactive Power Unit 1 grass | -5 - 0. & mA |}

—

5.3 Interface of the Purchaser’s SCADA/EMS System and the Unit Control Systems
of the Complex

j—

Reactive Power Unit 1 net ~5-0-5mA

Reactive Power Unit 2 Eross “5-0-5ma |1

iterfece batween RTU TG 809 ar the Complex and the Unit control
tems shall be a direct interface for analogue and discrete signals. RTU

(.nLI\U!AMWv—-‘Mthm}de

. ! ! ! 2. | Reactive Power Unit 7 net -5-0-85mA I
shall  be rransmitted/directed  via cables to/from  the respective
Stoutputs of the Unit controd systems at the Complex, Unit Frequency 48 - 30 Hy 3 O
. . o . . Control Active Power
b The RTU TG 80% shall be purchased by 3-C Bulgaria besed on a techaical 1~ | Unit Minitum MW Limi 0-5 mA 5
specification provided by the Purchaser and subsequently the Purchaser shall 2. | Unit Maximum MW imit 05 mA 7
burse 3-C Bulgaria its cost of such purchase (including Value Added Tax). :
e wable below containg a list of signals exchanged between SCADATMS Digital Signals from the Complex to the System Operatar
Aot she Umt contrel systems of the Complex -
No | Name Ouantity

is from the System Operator 10 the Complex: 1 All Breakers to Unft-’l"ransformer ! 2

2. All Breakers to Unit-Transformer 2 2

L‘f& [ Name I 7 3 All D%sammects o Un?t-Transformer i 1

}* | Desired Unit 1 MW I "0 for P 1 4. All Disconnects to Unit-Transformer 2 1

! ; | 75" for Prasg 5. Signals to Control Active Power

! 5.1 | Unit I on Remote Control 1
0 for Preem 52 | Unit I Master Alarm ' [ |
: N L6 fr proax 5.3 1 Unit 2 on Remote Comral e :j
Strobe Signai 200 ms 54 | Unit 2 Master Alarm i i
| Desired Plant U 460 kv 0= 5 ma 0T for 400KV & Signals to Control Voltage 400 kV !

1 . F950 fop 420KV 6.1 | Unit on Remote Contral 1

L3t !Strobe Signgl 200ms ! | 62 | Unit on Master Alarm !

o, //‘zf//'(_,
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No | Name Cuantity
7 ! Unit Transformer - Step posttion
7.1 Unit Transformer 1 I (8 bit)
7.2 | Unit Transformer 2 1 (8 bit)
bt Protection for Unit and Transformer
Common signal:
| -Electricat protection group 1
-Technological pretection group !
-Circuit breaker failure protection groun i

Gross Output Signals
gnal output signals from each geperator gross Active Power and Reactive Power
meters shail be routed from the meter located in the Complex’s control room to the
Purchaser’s distribution frame (terminal paocel) in the air conditioned control room in
the KV oexit switchyard.

MISCELLANEOUS SYSTEMS

Additional Services: In general, 3-C Bulgaria shall provide, operate and maintain
construetion laydown, parking, construction waste disposal, ighting, perimeter fencing
and construction facilities, Construction laydown shail be on existing ash ponds #1 and

#2 ag weil ag on any unused areas of the Site

Canteen Access: The Purchaser shall provide space in its canteen for 3-C Bulgaria's
" stafl during construction and operation of the Complex (any food
supplicd at the expense of thogse staff). The Purchaser shall operate
n the canteen untif all the existing units of the TPP are taken out of service,
3-C Bulgaria shall operate and maintain the canteen on terms 10 be agreed

APPENDIX T
PERFORMANCE TESTING

il

1.2

2.1

GENERAL

Status of Appendix: This Appendix 15 not intended to provide a detaded test
procedure. It is a guideline to be used as the basiz for procedures to be developed
during construction, Commissioning and operation of the Complex. Development and
implementation of test procedures for the construction, Start-Up and Commissioning
of each Unit in accordance with this Appendix F will be the responsibility of 3-C
Buigaria.

Testing Programme: The overall testing programme for the Project shall consist of
five phases:

(a} construction testing, being the responsibility of and at the sole discretion of 3-C
Bulgaria,

(b Shut-Down and Start-Up Cycle testing of equipment and systems, required by
the Purchaser to demonstrate that each Unit is technically capable of safe
eperation when connected to the Grid System (see Paragraph 2. below),

(¢} tests on Commissioning (the “Performance Tests™) to determine the initial
Tested Capacity of each of Unit 1 and Unpit 2 (see Paragraph 3 below);

{h dermonstration of Unit 1 reliability following the Date of Commercial Operation
and of Unit Z reliability foliowing the Date of Full Commercial Operation
(“Relinbility Establishment™), required by 3-C Bulgaria to demonstrate the
reliability of Unit 1 and Unit 2 to the Financing Parties (see Paragraph 4
belowy; and

{e} following the Date of Commercial Operation/Date of Full Commercial
Operation Availability Tests to determine the Tested Capacity of each of Unit |
and Unit 2from time to time (see Paragraph 5 below)

3-C Buigaria or the Purchaser may also require additional testing foflowing the Date of
Commercial Operation/Date of Full Commercial Operation (see Paragraph 6 below)

SHUT-DOWN AND START-UP CYCLE TESTING

Notice of Testing: At least fifteen {13) Days prior to the commencement of Shut-
Down and Start-Up Cycle testing 3-C Bulgaria shall provide 2 testing schedule to the
Purchaser and to the Independent Engineer detailing the timing and duration of all
tests, Following receipt of such notification, the Parties shall consult regularly with
each other and with the Independent Engineer regarding the Shut-Down and Start-Up
Cycle tests and the Purcheser and the Independent Engineer shall be kept informed of
changes in the schedule by 3-C Bulgaria. The Purchaser and the Independent Engineer
shail have the right to witness the Shut-Down and Start-Up Cycle tests of the Complex
provided, however, that tests may be conducted validly at the notified times in the




b
ra

[

@ of the Purchaser's representatives and the Independent Engineer,

Test Procedures: 3-C Bulgaria will provide to the Purchaser the test procedures for
the equipment andfor systoms listed below at least fifteen (1%} Days prior to
the rests:

ection systems/settings;

Turbise generator protection and trip settings, generator AVR and Power
. .

lity (PSS} operation;

1o simulate Full Load rejection due to o trip condition at 190%
imum continuous rating {“MCR™) to verify control systems;

sl testing, to verify and check operating stability when cperating at 75% and
Mimmum Load {without fuel oil support), MCR load conditions with lead
ons by increasing or decreasing the Joads and to verify gutomatic change-
cver of standby equipment; and

ting to demonstrate the ability 1o participate in Primary Control and
ary Control {as definad in Appendix G) and voltage control.

Completion of Tests: 3-C Bulgaria shall complete the Shut-Down and Start-Up Cycle
: ard 1o the provisions of Appendix B (Project Description and Design
nd Appendix B (Imerconnection Points, Electrical Facilities and
nterfices) prior to commencing the Performance Tests

PERFORMANCE TESTING DURING COMMISSIONING

“Performance Tests” sirall mean the testing conducted by 3-C Bulgaria to determine:

Net Electrieal Energy Output for Usit 1 at Full Load with the awxiliary
sower loads of Unit 2 (f any) at zero, and

the MNet Electrical Energy Qutput for Linit 2 at Full Load with Unit 1 rHnning at
Fui

Load

nance Tests, once successfully completed, shall thereby establish the initial
ty of Unit 1 and Unit 2 respectively,

Notice of Performance Tests: 3-0 Bulgaria shall give the Purchaser and the
Engineer at least fifieen (15) Days’ prior written notice of the date
¢ the initial Performance Test of each Unit. Such notice shall include

on to be utilised and the method of recording each variable
including calibration requirements;

the protective relay settings (after discussion and agreement with the

[

3.3

3.4

3.5

3.6

3.7

-

e s NS EEESNERE IR R E A B EEEEE =

Independent Engineer);
{
{d)  the availability of auxiliaries and stand-by equipment; and \k\

{e) the standards to be adopted during testing (1o be those of an internationally
recognised standards authority),

The procedures for sampling, data collection and data reduction shall be agreed by 3-C
Bulgaria and the Purchaser prior to any such notice being given. Following receipt of
such notice, the Parties shall consult regularly with each other and with the
independent Engineer regarding the Performance Tests.

Rescheduling: During the fifieen (15) Day period before any Performance Test, 3-C
Buigaria may reschedule that Performance Test to a later date without the consents of
the Purchaser or the Independent Engineer provided not less than twenty-four (24)
hours” notice of such later date is given to each of the Purchaser and the Independen
Engineer.

Presence during Testing: The Performance Tests will be performed by 3-C Bulgana
and witnessed by the Purchaser and the Independent Engineer provided, however, that
such tests will be validly conducted at the scheduled time in the absence of the
Purchaser or the Purchaser’s representatives if the notice referred o in Paragraph 3.2
above was duly given and the Independent Engineer is present during the testing.

Test Conditions: Each Performance Test shall be conducted for a period of seventy-
two {72} hours with the relevant Unit being dispatched by the Purchaser throughout at
Full Load, The Purchaser shall make reasonable efforts to maintain steady sfate
operating conditions for each Unit undergoing tests. Where output varies from steady
state by more than 2% due to the Purchaser being unable to maintain such steady state
conditions during the relevant Performance Tast:

{a)  that test shall be repeated and the Purchaser shall bear all costs associated
therewith: and

) the Complex shall be deemed to have been Available in ancordance with Clause
6.5 of this Agreement with effect from the conclusion of the relevan:
Performance Test.

Test Metering: MW output and MWh output during the Performance Test shall be
measured using the Commercial Metering System and other instrumentation described
and calibrated in accordance with Appendix K. The watt-hour metering and associated
instrument transformers will he reviewed for acceptable metering accuracy and
calibrated as necessary by 3-C Bufgaria and agreed by the Independent Engineer.
There shall be no test tolerances applied to measurement uncertainty.

Test Adjustments: To the extent that the conditions in existence during a
Performance Test differ from the heat rate design conditions set forth in Annex F-1 to
this Appendix F, 3-C Bulgaria shall correct the results obtained in the Performance
Test according to the design correction curves to be provided by 3-C Buigaria to the
Purchaser not later than seven {7) Days prior to conducting the Performance Tests,
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correchion factars for circulating water makeup temperature, ambient Y/ consistent with the load curves contained in R-5 in Appendix R
o relative lumidity, Unit power factor, grid frequency determination and

Annex F. i 52 Annual Testing: Beginning with the Calendar Year after the Calendar Year in whic!
the Date of Commersial Operation occurs and every Calendar Year thereafter, unless
isg Reporting: Within fifiean (15) Dys of the receipt by 3-C Bulgaria of the report of the waived by the Parties in writing, 3-C Bulgaria shall schedule and shall give the
EPC Contractor(s) relating o the complenion of each Performance Test, 3-C Bulgaria Purchaser at ieast fifteen (15} Days’ prior written notice of its intention 1o perform an
shail notify the Purchaser whether or not 3.0 Bulgaria considers the relevant Availabifity Test in fespect of a Unit that has entered commercial operation. The tes:
Performance Test 1o have been successful 17 3-C Bulgaria considers the Performancs required according to Paragraph 53 may a 3.0 Bulgaria’s option, fulfit the
Tes ©unsuccesstul, it may proceed 1o repeat the tests provided it shall provide the fequirement of such anpual Availability Test
ehaser and the Independent Engincer with net Jesg than forty-eight {48} hours’
notice of such repeat testing. If 3-¢ Bulgaria considers the Performance Test 1 he 53 Tests during Scheduled Outages: Whenever there has been a Scheduted Outage, it is
51 st such notification shall be accompanied by 2 detailad test report, 1o include a requirement to perform an Availability Test 2t the conclusion of such Schedued
collected and the caleulation of the nitia] Tested Capacity of Unit 1 er Unit 2 Outage
the case may be), certified by the Independent Engincer. The initial Tested Capacity . . —
shall be the Net Eiectrical Energy Output metered during the seventy-two (72) hour 24 Test_mg Methadoiog.y: Availability Tests under Paragraph 5.2 and ‘;3 shall be carned
fermance Test, as corrected pursuant o Paragraph 3 7 above, divided by seventy- out i accordance with a test programme prepared by 3.C Bu!gar;g and agreed in
Two (72) bours Such initial Tested Capacity of the Unit, may, for the avoidance of advance with the System Operator. Such test programme shall take into account the
doubt be less than the Contracted Capacity of the Unit provided that unless and until provisions of this Patagraph 5
O Bulgana shall de-rate the Unit in accordance with Clayse 7 3 of'this Agreement, 3- L
C Bulgaria shall not be refieved from any consequent liability for System Charges 8.5 Test Duration: Each Availability Test under Paragraph 5.2 and 5.3 shall e conducted
following the Dipte of Commercizl Qperation ar the Date of Full Commercial for & period of four {4) bours. Tf, however, during eny Availability Test the Purchaser
Operation (a5 the case may hes requires a load reduction for the Unit, 3-C Bulgaria may sither (i) schedule a pew
i ' - Availability Tast, or (i1} incorporate a tegt dispatch adjustment into the calculation of
4, RELIABILITY ESTABLISHMENT the Tested Capacity for such test. The Purchaser shall be entitled to witness each
Availability Test provided that an Availability Test shall not ha nvalidated i¥ the Purchaser
4.1 “Reliabitity Establishmene” shall mean the operation of Dt 1 following the Date of decides not to withess such test,
Commercial Operation and both Units foilowing the Trate of Full Commercial
Uperation, as the cace may be, for a peried of thirty (30} consecutive Days in full 5.6 Test Adjustments: To the extent that the conditions in existence during the
compliance with the Dispatch Instructions of the Purchaser referred to in Paragraph Availability Test differ from the heat rate design conditions set forth in Annex F.] of
41 below. Such thirty (30} Day period shall COMMENce at any time following Date of this Appendix, 3.C Bulgaria shall correct the results obtained in the Availability Tes:
nmeretat Operation o the Date of Ful] Commercial Operation, as the case may be, according to the design correction curves to be provided by 3.¢ Bulgaria to the
upon 3-8 Bulgars giving the Purchaser not less than sever (7) Days’ advance notice in Purchaser for the purposes of the Performance Tests, adjusted to take account af heat
writing rate degradation aver time
4.2 Dispateh Instructions: During such thirty (30} Day period, the Purchaser shall give 5.7 Tested Capacity: The Net Electrical Energy Output produced during the four (4)
rspatch Tostnetions in accordance with a dispatch pragramme 10 be notified by 3-C hour testing period, as corracted pursuant to Paragraph 5.5 and/or $.6 above, shall be
ulgana to the Purchaser when giving the notice referred 1o in Paragraph 4.1 (which divided by four (4) hours 1o calculate the Tested Capacity,
wiil include periods of Full Lead operation and stable running) If for any reason the i . ) X
Purchaser is unable to issue Dispateh Instruetions in accordance with thig paragraph 3- 5.8 R?“TGSC_?: 3-C B}xlga;za may upon the giving of not tess zi?zln twenty fngr (24} hours
C Bulparia may, in s sole discretion, restan such thirty (30 Days) period prior written notification (or guch lesser notice as the Parties may agree) conduct one
Of maore re-tests. 3-C Bulgaria may declare any ene of such tests to be the Tested
4.2 Status of Test Regnlts: The results of Reliability Establishment shall not affect 3-C Capacity and may cancel any remaining re-tests
Bulyana’s rights under this Agreement nor give rige o any liability of 3-C Bulgaria to . . .
the Purchaser hereunder fincluding Syster Charges), 59 Reporting: 3-¢ Bulgaria shaii submit the test results to the Purchaser within seventy-
i two {72 hours of completion of 2 test. The Purchaser shall indicate i writing within
3 AVATLABILITY TESTS DURING COMMERCIAL OPERATION seventy-two (72} hours of receipt whether it aceepts such test results or whether it has
determined that such test results are inaccurate and have not heen conducted in
5.1 M ogy for carrying out Availability Tests during commercial accordance with the foregoing procedires. If the Purchaser fajls 1o respond i writing
o e ag for Performance Testy except as specifically provided in within such seventy-twe {72) hour period, i shali be deemed to have accepted the test
The power lavel a1t which the testing is o be carried out shall e results submitted by 3.0 Bulgaria
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510 Costs of Testing: Each Party shall bear its own costs in connection with the conduct afp’M Annex F-1
Availability Tests required under Paragraphs 5.2 or 5.3. Heat Rate Design Conditions

6. ADDITIONAL TESTS DURING COMMERCIAL OPERATION Parameter Value %’\k
6. Additional Tests: Either the Purchaser or 3-C Bulgaria shall be entitled, on not fess Ambient air temperature 125°C
than twenty-four (24) hours prior written notice, to require that tests {Availability ‘
Tests and tests of Ancillary Services) in addition to those provided for under Relative humidity 73%
Paragraph 5 above be carried out at any time throughout the Calendar Year for the
purpose of proving the performance limits of the Complex. The procedures described Barometric pressure 1.0025 bars
in Paragraph 5 above shall regulate the conduct of such pests except where they
conflict with the provisions of this Paragraph 6 Frequency 50.00 Hz
6.2 Costs of Testing: The costs of tests under Paragraph 6.1 shall be borne by 3-C Power fact :
L o) 1 : or Q.85 laggin
Bulgaria if the Tested Capacity of the Unit determined in the Availabifity Test, adjusted BEing
1o take into account variations in the test conditions from the design test conditions as Condensate make-up 0%
set forth i Annex F-1 of Appendix F, is less than the Declared Capacity for that Unit
wmmediately prior to the relevant test being requesied under Paragraph 6.1, In all other Design fuel analysis lignite
cases the cost of the tests shall be bome by the Purchaser and the provisions of & 4 £n
Paragrapk 5.10 will not apply to such tests. Rozov Kiadenetz L ake temperature 15°C

6.3 Tested Primary Controi Parameters: Testing of Primary Control parameters {as defined

in Appendix G, Paragraph 7.2(a)iii) shall be carried out Moenthly by 3-C Bulgaria based on The above confi ltim.ls are based on lignite conforming 1o the following
. guaranteed specifications:

Item Unit Guaranteed
7. RESOLUTION OF DISPUTES Specification
If the Purchaser disputes any test results submitted by 3-C Bulgaria under this Ash (air-dried base) % 35.50
Appendix F, such Dispute shall first be discussed with 3-C Bulgaria to seek a
resc}mioq. I:f‘ a satisfactory resolution of the ]Z?ispute cannot be ag?'eed upon by SI..ICh Moisture (as received) o 5500
Parties within seventy-two {72) hours, such Digpute shall be submitted for resolution
by an Expent in accordance with the provisions of Clause 18,12 of this Agreement Ash (a3 received o
; . ) 15.98
provided, however, that the test results submitted by 3-C Bulgaria shall be deemed ( ) -
accepted until a final decision under Clause 1812 is reached, at which time any - P
disputed amounts paid by the Purchaser during the period of such Dispute may be Garbon (as received) % 18.23
taken as a credit by the Purchaser against amounts invoiced subsequently pursuant 1o :
Clause 10,1 of this Agreement. Hydrogen (ss received) % 1,54
Oxygen (as feceived) % 5.15
Nitrogen (as received) % 0.32
Combustible Sulphur (ay received) % 2.70
Chlorine {as received) % 0.08
Caiorific value-{LHV) kcalkg 1410
k] 5910

N
)

-




Unit Guaranteed
Specification
% 60-64
Hygroseopic moisture % 1
Milling efficiency per K| 0383- [.2z
per guarsnteed lignite ke=f ]
-Ash analysis Si0, % 35-50
Al (O, % 16-32
Fe, 04 %% 7-20
MgO % i.5-35
Ca0 % 25-5¢0
s % 25-15
Ash fusion temperature
A, In oxidising environment (by Leits) for
Analysis |, 2,3
Deformation point C 1250
Melting point °C 1280
Running point °C 1300
B. In semi-reduction environment (by Bunte.
Baum) for Analysis 4
Deformation point 'C 1050
Melting point ‘C 1150
Running point °C 1200
Er/cub.cm 15-19
Bulk weight kgfowb.m| 700 T.000 ]

Annex .32
Extreme Ambient Conditions recorded in Galabove region

Yalues j\}!\

Ambient Conditions
| One time rainfal] 107 mm/m?
Intensive rainfalf Smin 410 Vsec per hectare
10 min 316 Vsec er hectare
20 min 225 i/ser per hectare 1
Absolute maximm temperature +42 4°C

Absolute minimum temperature

-29.4°C ‘!
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APPENDIX G
OPERATING PROCEDURES

L
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1.2

GENERAL

NS
General Principles:

(a}  The Parties shall operate their respective facilities and shalf reguiate their
relations for the purpose of achieving the objectives of this Agreement in
compliance with all applicable Legal Requirements incliding the Bulgarian
National Grid Code.

()  The purpose of this Appendix is to detail the general principles of the operating
procedures for co-ordinating the delivery of Net Electrical Energy Output by 3-
C Buigaria from Unit 1 and Unit 2 to the Delivery Point. Nothing in this
Appendix shall be construed, by virtue of the absence of a specific reference, as
relieving either of 3-C Bulgaria or the Purchaser of

(1 the responsibility for communicating with the other in a manner that will
allerw both 3-C Bulgaria and the Purchaser to operate their respective
facilities in a safe manner consistent with the terms of this Agreement:
or

(i) otherwise complying with its related obligations under thig Agreement,

However, the provisions of this Appendix are intended to reflect what the
Parties consider at the date of this Agreement to be operating procedures
which are consistent with Prudent Operating Practices.

{c)  The operating procedures contained in this Appendix are a fequirement of the
Purchaser in order that Unit 1 and Unit 2 can be connected to and operate on
the Grid System. They are designed to ensure that the Grid System can meet its
load demands at ali times within specified tolerance limits for voitage and
frequency.

Definitions:

In this Appendix, in addition to the terms defined in Clause 1.1 of this Agreement, the
foliowing terms shall have the following meanings:

{a}  “Contracted Annual! Scheduled Outages” with respect to each Unit shall
have the meaning set out in Paragraph 1 of Appendix A (CASQ,);

(»)  “Declared Net Availability Plan” means a submission by 3-C Bulgaria of the
Availability of Capacity during a specified period.

2

2.1

2.2

2.3

2.4

.5

2.6

2.7

7

(c)  “Final Scheduled Outage Pian” means the final version of a Scheduled
Qutage Plan in respect of any period, as agreed between 3-C Bulgaria and the
Purchaser;

(d)  "Generation Schedule” means a statement from the Porchaser showing the
Dispatch Instructions for each Unit during each Availability Period of the
applicable Day when the Unit is in local control, in the form conteined in Annex
(-6 of this Appendix;

(e} “Gross Electrical Energy Output” means afl the electrical energy for a Unit
produced at the generator terminal and net of the generator’s excitation power
consumption.

(fy  “Net Electrical Energy Ouput” has the meaning referred to in Clause 1.) of
this Agreement;

(#8)  "Power Factor" {cos ¢) means the ratio of the active power (kW) to totai
power (kVA) in respect of-each Unit;

(h)  “Scheduled Qutage Plan” means & proposal in respect of the timing and
duration of Scheduled Qutagss for each Unit during specified periods.

TELEPHONIC COMMUNICATIONS

Primary commugication shall take place between the System Operator’s dispatch
control centre in Sofiz end the Complex’s central contro} room.

All communications between the Purchaser and the Complex shall be in Bulgarian
Language.

The method of dispatch communication with the Complex for local control will be by
telephone.

The Purchaser shall, at its own cost, maintain telephone services for use between the
System Operator’s dispatch control centre and 3.C Bulgaria’s control room located at
the Complex,

3-C Buigaria and the Purchaser shall each notify the other in writing of its point of
sontact and prior to changing any previously established point of contact.

3-C Bulgaria and the Purchaser will sach notify the other of the names of persons
authorised to communicate with the other Parties for the purposes of operaticnal
communication and what information they are authorised to communicate,

All telephone communications between the Complex and the Purchaser will be
automatically recorded and logged by the System Operator. Recordings will be
retained in safe custody for a minimum period of three {3) Months. Q\)j\
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12,
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13,

131

13.2

13.3

134

& such other information as may be reasonably required by the Purchaser, any
Bulgarian Authority or other provisions of this Agreement.

EMPLOYMENT OF QUALIFIED PERSONNEL

3-C Bulgaria shall only employ personnel (management, Supervisory and otherwise)
who are adequately qualified and trained and who have such experience as is necessary
and appropriate for operating, meintaining and monitoring the Complex and for co-
ordinating operations of the Complex with the Grid System. 3-C Bulgaria shajj ensure
that their personnel are on duty at the Complex at all times, twenty four {24) hours a

Day and seven (7) Days a Week commencing with the Commissioning Start Date,
ABNORMAL CONDITIONS

As such information becomes known, 3-C Bulgaria shall immediately notify the
Purchaser of any abnormal operating conditions with respect to the electrical
generation equipment of 3.C Bulgaria and the Purchaser shall immediately notify 3.C
Bulgaria of any abnormal condition with respect to the Grid System’s integrity.

3-C Buigaria shail co-operate with the Purchaser in developing emergency procedures
for the Complex inchiding recovery from a local or widespread electrical blackout and
voltage reduction in order to effect load curtailment and shall comply with such
emergency procedures. 3-C Bulgaria shall make technical references available to the
Purchaser concerning Start-Up times and minimum load-carrying ability,

3-C Bulgaria shal], during an emergency and upon request by the Purchaser, supply
such power as the Complex is able to Benerate and as the Purchaser is able 10 receive,

of Commercial Operation, 3-C Bulgaria shall use all reasonsble efforts to comply with
any such request without materially delaying construction or the testing of the
Complex.

The response time for the Complex to meet emergency instructions shall be agreed
from time to time between the Purchaser and the Complex management. As 500D &§
possible after receiving the emergency instruction, 3-C Bulgaria shall notify the
Purchaser if it cannot meet the previously agreed response time, M

i4.

4.1

142

14.3

14.4

15.

i5.1

15.2
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COMPLIANCE WiTH TECHNICAL LIMITS

Notwithstanding any other provision of this Agreement there shall be no requirement
for the Complex to Operate outside the Technieal Limits, as defined in Appendix C and
other technical limits agreed upon.

3-C Bulgaria shall operate the Units with all their respective critical protective
equipment and devices in-service, 3.C Bulgaria shall make every reasonable effort to
schedule maintenance, testing and calibration of 3-C Bulgaria protective devices in
accordance with the requirements of the Grid System,

The Purchaser shalf ba responsible for the operation and maintenance of the protective
relay systems within the Delivery Point and shail operate such facilities with sl their
respective critical protective equipment and devices in service,

(8)  The Purchaser shall notify 3-C Bulgaria, without delay, of the loss of any of the
Purchaser's protective relay systems or associated ancillary equipment which

@) 3-C Bulgaris shaji notify the Purchaser, without defay, of the loss of any of 3-C
Bulgaria’s protective relay systems or associated ancillary equipment which

System. In the event that the loss of any of 3.C Bulgaria’s protective relay
systems within the Delivery Poimt impacts Operations, safety or reliability of the
Grid System, the Purchaser may disconnect the affected equipment of the
Purchaser.

MAINTENANCE AND CALIBRATION

The general principles for testing and calibration of protective devices are laid out
below. However, the Parties shall agree detailed procedures to cover this before the
start of Commissioning of each Unit,

3-C Bulgaria shali natify the Purchaser in writing at Jeast 14 Days prior to any
sched_u[ed testing and calibration of the protective devices of 3-C Buigaria. The notice
shall include the proposed schedule of 3-C Bulgaria and a listing of the individual

prgtective devices to be tested and calibrated and the reasons for such tests or
calibration,

The Purr:haser shall respond to such notification within 7 Days of receipt thereof and
sha.ﬂ advise 3-C Bulgaria of ANy potential scheduling condlict or operational objection
which may precude testing and calibration of the protective devices of 3.¢° Bulgaria,

dddds e '.V.“,. nt
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3-C Bulgaria shall adjust the proposed schedufe of 3-C Bulgaria, as reasonably
requested by the Purchaser,

Except as permitted in Paragraph 13.4 ebove, immediately prior to removing any of the
protective devices of 3-C Bulgaria from operation, 3-C Bulgaria shall contact the
Purchaser 1o request permission to carry out a test or calibration, The Purchaser shafl
grant such permission when conditions allow, Except as permitted in Paragraph 13.4
above, 3-C Buigana shall not remove any of the protective devices of 3-C Bulgaria
from operation without the consent of the Purchaser.

Immediately prior to any of the protective devices of 3-C Bulgaria being rewrned to
normat operation, 3-C Bulgaria shall advise the Purchaser which shall grant permission
where appropriate. 3-C Bulgariz shall confirm to the Purchaser when the protective
device has been returned to normal operation. ’

After any of the protective devices of 3-C Bulgaria has been tested and calibrated, 3-C
Bulgaria shall retain and make availsble for the Purchaser's review copies of the
calibration and test reports.

The settings for any protective refays shall not be changed by either the Purchaser or 3-
€ Bulgaria without the prior consent of both Parties.

MAINTENANCE PROCEDURES

3-C Bulgaria will not perform any energised maintenance on a Unit that may adversely
unpact the Availability of that Unit without prior permission from the Purchaser.

3-C Buigaria shall not perform any unscheduled de-energised maintenance on any
equipment which could electrically connect with the Grid System without prior
permission from the Purchaser.

3-C Buigena shall declare any period which requires a reduction in generating
capability due to maintenance of any sort which is instigated by 3-C Bulgaria.

Where either the Purchaser or 3-C Bulgaria requires to undertake maintenance on a

piece of plant or apparatus which would require the other to take precautions to
mairtain safety whilst that maintenance is carried out, both Parties shall proceed on 2

mutually agreed basis. \\)\
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I ANNEX G-1: ANNUAL COMMERCIAL PLAN

This Annusl Commercial Plan is made between:
(1}  NATSIONALNA ELEKTRICHESKA KOMPANIA EAD (as *Purchaser™); and
M i } {as “3-C Bulgaria™),

for the period from 1 January [Calendar Year] 1o 31 December {Calendar Year] (“Calendar
Year 1} as a supplement to the Power Purchase Agreement signed between the Purchaser, 3-
C Bulgaria and Consclidated Continental Commerce Limited (hereinafter: “PPA™) to enable
electricity demand to be reliably satisfied in a technically and economically optimum manner,
the Grid System to be controlled and generation to be reconciled with consumer demand.

On the basig of the PPA, 3-C Bulgaria shall be available to the Grid System with the equipment and
facilities owned by it and shall generate electricity and the Purchaser shall sccept the Net Electrical
Energy Qutput, use such services and shall pay for them as follows:

ITEM UNIT I UNIT 2

1. Availahility

1.1 Contracted Capacity of 3-C Bulgada at MWh
start of Calendar Year 1 in the attached
Schedule:

1.2 Surplus Capacity, MWh

1.3 Avnilability for Calendar Year 1 is shown
broken down for each Month in Calendar
Year 1 in the attached Schedule

2. Net Electrical Energy Output

2.1 Total Net Electrical Energy Output MWh
pianned to be dispatched monthly during
Celendar Year |-

3. Ancillary Services
For the duration of this Agreement 3-C
Buigaria shall provide the following Ancillary

Services to the Purchaser:
- 3.1 Participation in Primary Control MW
~ 3,2 Participation in Secondary Control MW

~ 3.3 Ancillary Services for Calendar Year |
are shown broken down for each Month in
Calendar Year ] in the attached Schedule J

- 3.4 Exuess Shut-Down and Start-Up Cycles }
planned for Calendar Year 1

¥ o



4. Maintenance scheduling ]

The Final Scheduled Outage Phan for
Calendar Year { is as shown in the attached
Schedule

e b nu i raana ., LLTTE

NATSIONALNA, ELEKTRICHESKA KOMPANIA EAD

................ LLTLY PR
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FOR CALENDAR YEAR COMMENCING 1ST JANUARY

ANNUAL COMMERCIAL PLAN

SCHEDULE I: FINAL SCHEDULED OUTAGE PLAN

Non-Binding Estimate of Availability

{YYYY] (Calendar Year 1)

Period Period Ending Unit 1 Unit 2
Commencing .
Availability Scheduled Ancillary Contracted | Avsilability Scheduled Ancillary | Contracted
(MWh} Qutages Services Capacity (MWh) Outages Services Capacity
(MWh) {(MWh)
January tst January 31
February Ist February 29"
March Ist March 31
April Ist April 30"
May Ist May 31*
June st June 30"
o July st July 31*
. Angust Ist August 3 1st
- September Ist September 30th
October 1st October 31st
NNovembcr st November 10th
j [ December I3t December 3Ist
!' FOR CALENDAR YEAR COMMENCING IST JANUARY [YYYY] (Calendar Year 2)
- Noun-Binding Estimate of Availability
q Period Period Ending Unit 1 Unit 2
Commencing
Availability( Scheduled Anciltary Contracted Availability Scheduled Auncillary | Contracted
. MWh) Outages Services Capacity {MWh) Qutages Services Capacity
i (MWh) (MWh
January Ist January 31®
i Febroary st February 205
Mareh Ist March 31%
! April 15t April 309
e Bl May st pay 317
| June Ist June 30%
July st July 31
! August Ist August 315t
W September ist September 30th
) October 15t Qctober 31st
. November 15t November 30th
- December |st December Jist




FOR CALENDAR YEAR COMMENCING IS8T JAN

Nen-Binding Estimate of Availability

UARY [YYYY] (Calendar Vear 3

Period Period Ending Unit 1 Unit 2
Commencing
Avatlabilityy Scheduled Ancillary Contracted Availability Scheduled Ancillary Contracted
MWh) Qutages Services Capacity {MWh) Outages Services Capacity
{MWh) {(MWh)

lanuary ist January 318

February 1st February 297

March Ist March 31¥

April Ist Apil 308

May 15t May 31¢

June Ist June 307

July Ist July 31#

August st August 3ist

September st ﬁ&r 30th I

October Ist October 315t

November ist November 30th

1 cember 3]st
yDecember st Decem .
z
(113
FOR CALENDAR YEAR COMMENCING 1* JANUARY [YYYY] (Calendar Year 4)
Non-Binding Estimate of Availability
Period Period Ending Unit § Unit 2
Commencing
Availability( Schedubed Anciliary Contracted Availability Scheduled Anciflary | Contracted
MWh) Qutages Services Cagpacity {MwWh) Outages Services Capacity
{MWh) {(MWh)
January Ist January 317
February 1 February 29'F
March st March 31%
April 1st April 30%
May Ist May 31*
June {st June 30"
July ist July 317
August 1gt August 3fst
| September 15t September 30th

October 15t October 315t
November 15t November 30th
December Ist December 315t

=
=




JANUARY [YYYY] (Calendar Year 5)

Non-Binding Estimate of Availability

FOR CALENDAR YEAR COMMENCING 1

Capacity

Ancillary | Contracted

Services

Unit 2

Outages
{MWh)

ANNEX G-2: CALENDAR YEAR AHEAD DEMAND NOTIFICATION

(PARAGRAPH 5.2)
(Notification to be forwarded not later than 30™ September prior to start of Calendar
Year)
From: NATSTONALNA ELEKTRICHESICA KOMPANIA EAD
To: AES-3-C MARITZA EAST | EOOD
Date: {DATE TRANSMITTED TO AES-3.C MARITZA EAST | EOOD}

Subject: CALENDAR YEAR AHEAD DEM

AND NOTIFICATION FOR

CALENDAR YEAR COMMENCING 1ST JANUARY [l

Scheduled

{(MWh)

Contracted | Availability

Capacity

Ancillary
Services

Unit 1

Period Period Ending Net Electricai‘Eﬂergy Minimu_m Monthly
Commencing Output Requirement Quantity (MWh)
(Mwh)
Unig 1 Unit 2 Complex
January 15t January 319
February 1st February 29"
March st Mareh 31
April Ist April 307
May |st May 31¥ B
June {st Jupe 307 N
July st July 31
August st August 3ist
September ist September 30th
October 1st October 315t
November st November 30th
December 15t December 315t

Total {type Calendar Year]

Scheduled
Outages
{MWh)

MWh)

Avaitability{

Period Ending

January 31%
February 29"
March 3{¥
April 367

May 317

Tune 307
September 30th

October 31st
November 20th

Decembar 315t

July 31
August 31st

Period
Commencing

January ist
February 1st
Mareh Ist
April Ist
May 1st

June Ist

July Ist
August Ist
September Ist
Qctober 1st
November st
December 15t

|

Submitted By:

Approved By:




ANNEX G-3: MoN
(Notification to he fary

From: NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

To: AES-3-C MARITZ 4 EAST 1 EoOD

Date: [DATE TRANSMITTED 10 AES3-CMARITZ4 EAST 1 EOOD)

Subjeet: MONTH AHEAD DEMAND NOTIFICATION FOR MONTH
COMMENCING 18T MM, YYYy)

Period Commencip g Day of

Month

Net Electrica) Energy Output Requirement
{MWh)

lst Day
! 2nd Day
3rd Day

4th Day
5th Day
6th Day
7th Day
8th Day

9th Day
§0th Day
11th Day
12th Day T
13th Day
14th Day
15th Day
16th Day
17th Day
18th Day
19th Day
20th Day
21st Day
22nd Day
23rd Day
24th Day

25th Day

26th Day
i 27th Day
| 28th Day

29th Day
30th Day
3ist Day

Submitted By: Approved By:

SNEENEENE|

ANNEX G-4: WEEK AHEAD DEMAND NOTIFICATION (PARAGRAPH S.d(a)
(Nutification tg bo forwarded by 12.00 Noon on F, viday prior to start of each Week)

From: NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

To: AES-3-C MARITZA EAST 1 EoOD

Date; [DATE TRANSMITTED TO AES-3-C MARITZ4 EAST 1 EO0D)

Subject: WEEK AHEAD DEMAND NOTIFICATION FOR WEEK
COMMENCING fDD,MM.YYYYI

Periog Commcncing Day of Wesk Net Electrical.Energy Output

Requirement (MWh)

ist Day
2nd Day

3rd Day

4th Day

Jth Day

6th Day

Tth Day

Submitted By:

Approved By:




I ANNEX G-5: DAY AHEAD DECLARED CAPACITY NOTIFICATION
i (PARAGRAPH 5.4(c))
| (notification to be forwarded to System Operator by 12:00 Noon cach Day for Day
P commencing 12 hours thereafier)
From: NATSIONALNA ELEKTRICHESKA KOMPANIA EAD
From: AES-3-C MARITZA EAST 1 EOOD To: AES-3-C MARITZA EAST 1 EOOD
To: NATSIONALNA ELEKTRICHESKA KOMPANIA EAD Date; [BATE TRANSMITTED F0 AES-3-C MARITZA EAST ] Eoop)
Date: [DATE TRANSMITTED TO SYSTEM OPERATOR] Subject; DAY AHEAD GENERATION SCHEDULE FOR DAY COMMENCING
Subjecr: DAY AHEAD DECLARED CAPACITY NOTIFICATION FOR DAY 00:00 to 24:00 ON {Dare]
COMMENCING 00:00 TO 24:00 ON [DATE)
Period Commencing Period Ending Dispatch
{ strocti (2!1 v i)
| Period Commencing Period Ending Declared Capacity (MW) ‘I o -
f— Unit 1 Unit 7
L Unit 1 ! Unit 2 00-00 01:06
| 00:00 01:00 0100 02:00
01:00 02:00 : :
[ 02:00 03:00 : §§;§§ 33;3.?
03:00 04:00 0400 05:00
04:60 05:00 0560 0606
C’ﬁ:@(} 07:0{} 97:00 08'00
07:00 08:00 - -
] 08:00 09:00 08:00 29:00
39:00 10:00 L 09:00 ‘ 10:00
10:00 11:00 10:00 11:00
11:00 12:00 11:90 12:00
12:60 13:00 12:00 13:00
- S0 o0 13:00 14:00
I [4:00 15:00 1400 15:00
F 15:00 16:00 : 15:00 16:00
— 16:00 17:00 16:00 17:00
! 17:00 18:00 17:00 18:00
! 13:00 15:00 18:00 15:00
19:00 30:00 19:00 20:00
20:00 2100 20:00 21:00
3100 22.00 21:00 22:00
22.00 23:00 22:00 23:00
I 33:00 ! 24:00 23:00 24:00
Submitted By: W Submitted By: \P\)\
Approved By: Approved By:




APPENDIX H
SITE DESCRIPTION

2.1

2.2

3

GENERAL
The general focation of the Site is shown edged in red on Diagram R-6 in Appendix R

entitled “Location of Maritza East Site® (the “Plan"). Access 1o the Site is by road and
rail. .

REAL ESTATE RIGHTS

The land area comprising the Site includes:

{a) Complex land: the Complex will be on land within the existing TPP;

{b) Land for lignite delivery storage and handling: this Jand will be part of the old
reclaimed ash pond #1 and #2 and undeveloped Jand belonging to the
Purchaser and/or Brikel EAD north west of the Complex;

and will otherwise be as specified in the Sjte Agreement.

The Purchaser will secure rights of way (or equivalent rights of access and/or use) in

the following 10 enable it ta perform its obligations ynder this Agreement, each

marked in green on the Plan:

{a) Land for transmission lines: pew transmission lines wil] be built by the
Purchaser. The Purchaser wilt arrange for all land requirements for the

wansmission line corridor,

(b)  Land for discharge of emergency wastewater and uncontaminated runoff this
strip of land will run from the Complex to the Sazlijka River, ’

(e) Land for off-site 400kV switchyard
METEOROLOGY

Average annual conditions are as follows:

{a} Ambient temperature: 2.5 C

)] Relative humidity: 73%

Site ambient lemperature varies from ~23C to +40C,

Site elevation is 106.5 m above sea level, Average Site barometric pressure is 1.0035
bars,

The prevailing wind direction i5 north-east, with an annual average wind velgeity of
2.5 nys.

5.1

PROTECTED SITES AND AREAS

There is 2 Thracian ruin buried on the Site near the existing lignite piles. The
Purchaser shall be responsible for ensuring that the existence of and/or any actions of

SITE GEOLOGY
The geology of the iang.! ares affected by the Complex is summarised as follows:

(a8} Complex land: the Complex will be built over an area underlain with old
foundations of tweo E50MWe units which have been demoalished.

{t)  Land for lignite receiving, storage and handling: this land includes a layer of
pulverised lignite ash.

(e} Transmission line corridor: the geology of this land wili be the Purchaser's
responsibility,

{d}  Wastewater and runoff discharge: this land corridor is expected to be similar to
the land on which the TPP was built.

SEISMIC CHARACTERISTICS

The Site is seismically active - Design will be in accordance with the Bulgarian Code
for Design and Structures in Seismic Regions, applying the respective factors for the
seismic region of the Complex. w

‘ | T 2 } :
’ . ..
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APPENDIX §
COMPLEX TRANSFER PROCEDURES

|

i the evemt that the Complex is 1o be trans

Clause 16.2, the feliowing provisions shall apply to the Complex Transfer:

1.

L

1.2

PROPERTY TO BE TRANSFERRED

3-C Bulgaria and/or its Affiliates will assign and/or uansfer andior deliver to the
Purchaser and the Purchaser will take the assignment and/or transfer of andfor
delivery from 3-C Bulgaria or its Affiliates in respect of the following:

{a) &l stock at the Complex comprising stores, machinery, plant and equipment,
components, spares, fumniture, stationery, vehicles and all other assets used or
located at the Complex;

()] the agreements or orders between 3-C Bulgariafits Affiliates and its suppliers
for goods and services (to the extemt 3.C Bulgaria and/or its Affiliates are
legally able to transfer such rights} relating to and entered into for purposes
tonnected with the operation and/or maintenance of the Complex including,
for the avoidance of doubt, Fuej Supply Agreements, Limestone Supply
Agreement(s) and the Waste Disposal Agreement;

{c) the benefit of all rights, guarantess and wartanties of 3.C Bulgariafits
Affiliates against manufacturers and suppliers (1o the extent 3-C Buigaria
and/or its Affiliates are legally able to transfer such rights) relating to the
Complex or any part thereof or thing therein;

(d}  the operation and maintenance records relating to the Complex and all other
documents, logs, certificates, manuals and specialised taols relating to its
operation and maintenance; and

(e} all inteHectual property sights held by 3-C Bulgaria relating exclusively to the
Complex {lo the extent 3-C Buigaria is Jegally able 1o transfer such rights);

(“Transferred Property™).

3-C Bulgaria will promptiy settie 2ny costs incurred by it or its Affiliates in respect of
outsianding liabilities under any of the agreements, orders, warranties or other matters
assigned under Paragraph 1.1 above. 3-C Bulgaria shall indemnify the Purchaser
against all costs, claims and lizbilities incurred by 3-C Bulgaria or its Affiliates arising
in respect of the Transferred Property and the operation and maintenance of the
Complex prior 1o the Complex Transfer.

Insofar as any of the matters referred to in Paragraph 1.1 above feqttire the consent of
a third party 3-C Bulgaria will use its reasonable efforts to obiain such consent,

The Purchaser shall indemmify 3-C Bulgaria against all costs, claims and liabilites
incurred by 3-C Bulgaria arising from the exercise by the Purchaser of its rights in
respect of the Transferred Property and the aperation and mainienance of the Com@ii

1

ferred from 3.C Bulgaria to the Purchaser under

1.5

2.1

4.1

subsequent to the Complex Transfer.

Each of the Parties agrees to {and 3-C Bulgaria shall procure that its A(Fliates will)
execute and deliver all documents, papers and instruments and 16 do and perform ail
such further acts and things, as shal be hecessary or convenient to effect the Complex
Transfer.

EXCLUDED PROPERTY

3-C Bulgariafits Affiliates will not assign or transfer to the Purchaser:

{8)  any boek or other debts due to 3-C Bulgaria at the date of Transfer Closing;
(b)  cash in hand or at a benk or other financial institutions;

(¢} eny amounts recoverable in respect of taxation including Value Added Tax
relating to the Complex for periods ending on or before Transfer Closing or, as
the case may be, that part of any relevant period up to the date of Complex
Transfer;

() the rights of 3-C Bulgaria/its Affiliates in any plant and equipment which is
not owned by 3-C Buigariafits Affiliates but js leased, hired or otherwise held
by 3-C Bulgaria/its Affiliates on terms other than ownership; or

(&) the Financing Agreements, the Projeet Services Agreement and the O&M
Agreement (if this is with an Affiliate of 3. Bulgaria);

(“Excluded Property™).

FUEL

Title to Fuel and limestone purchased by 3-C Buigaria or its Affiljates {whether held
at the Complex or not) shall be transferred to the Purchaser. The Purchaser shai
reimburse 3-C Bulgaria for the cost of such Fuel and limestone paid or payable 1o the
suppliers thereof,

COMPLEX PERFORMANCE

3-C Bulgaria will warrant to the Purchaser that subject to any adjustments to the
Technical Limits ag a consequence of any provisions of this Agreement (in which case
the following parameters shalt be similarly adjusted), as at Transfer Closing:

{8)  the Complex will be able to achieve & maximum Full Load (based on 300 MW
net per Unit) heat rate of not more than 10322 kI/kWh {on a Comptlex basis
with corresponding adjustments for a Unit basis), adjusted for ageing
according 10 the degradation curves contained in Appendix R-8A and R-8B;
and

{b)  environmental protection equipment performance instalied at the Complex
shall comply with all Environmental Requirements except where specific de-
rogations have been obtained during the fife of the Project;

provided that such warranties shall only apply once a Unit hag entered into

: 4
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4.4

5.1

5.2

5.3

5.4

TrRTT MM L E AL,

3-C Bulgaria will pay liquidated damages in respect of a breach of either of the
warranties contained in Paragraph 4.1 above as follows:

fa) € 2,064,000 * ((15-1//15) per 1.0% in Full Load {based on 300 MW pet per
Unit} heat rate above 10322k Wh, adjusted for ageing according the
degradation curves contained in Appendix R-8A and R-8B, where t js the
number of Years (or fraction thereof) since the Effective Date; and

(b} remedial works shall be required of 3-C Bulgaria to correct any shortfall in
environmental performance,

The aggregate liability of 3-C Bulgaria under this Appendix I including in respect of
liquidated damages payable under Paragraph 4.2 above shall be not be greater than
Euro ten miltion (€ 10,000,000),

4.1 above shall be completed before Transfer Closing. Reference conditions and
procedures for the tests shall be the same as during Commissioning. 3.C Bulgaria
shall procure that the tontractor under the O&M Agreement will co-operate with the
Purchaser or its agents in scheduling and conducting such tests and in making plant
and apparatus available for testing when required.

SITE AND COMPLEX TRANSFER PROVISIONS

The Site shali be surveyed by the Purchaser prior to Transfer Closing to establish the
extent of comamination (if any) oceurring since the Effective Date.

The Complex shall be in a generally sound condition with plant items weather proof,
roads made up, lagging intact and no plant item shali have an obvious leak.

3-C Bulgaria shall ensure that on Transfer Closing the condition of the Site and
Compiex comply with Legal Requirements relating to health and safety,

Prior to Transfer Closing the Purchaser and 3-C Bulgaria or the contractor under the
O&M Agreement shal compiete a walk-round inspection for general condition and

Proper and reasonable costs incurred in carrying out such works from 3-CC Bulgaria
(such works to be concluded within six {6} Months of Complex Teansfer.

Foliowing a Complex Transfer, 3-C Bulgaria shall and sha}) brocure that ity Affiliates

shalt not engage in any acts or omissions which will adversely affect the right of t
Purchaser to full POSSession, use and quiet enjoyment of the Complex and the Site,

6.1

71

8.1

9.1

10,

10.1

10.2

INSPECTIONS

3-C Bulgaria shall inform the Purchaser of the requirements for any insurance
inspections or inspections pursuant 1 Legal Requirements of any plant items which
fall due during the three Months following the Complex Transfer.

TRAINING

3-C Bulgaria shalf procure that the contractor under the O&M Agreement trains a
sufficient number of people, nominated by the Purchaser, to take the Complex over
and to operate and maintain the Complex in the period immedigtely following
Complex Transfer, The number of people to be trained shall not exceed twenry and
the number of training Days shall not exceed five,

REMOVAL OF EQUIPMENT NOT BEING TRANSFERRED

Equipment, apparatus, temporary buildings and other movable property which are not
being transferred shail be removed by 3-C Bulgaria within three (3) Months after
Complex Transfer. Where this is not done the Purchaser shall have the right to dispose
of such property and to deduct its reasonable costs from the proceeds of any sale,

TESTSETC.
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J APPENDIX J . .. . APPENDIX K
L GOVERNMENTAL APPROVALS MEASUREMENT AND TESTING PROCEDURES
: Part I: Governmental Approvals to be Part 1: Date by which Governmental L GENERAL
bai 3-C Buigaris are to be i
i Prinined by 3-C Bulgaria APProvals are to be issued LY All electricat measurements used for settlements of payments including, but not lmited
L1 Construction Permit pursuant to the | 6 Months from the Reference Date, g’ f‘e";s“n:fn C‘g&;:i CEPZC!E’. Aﬂ“ﬁi ﬁaiiw:ci?rfgnfy:ﬁn N?:h?i%fg lf::;ﬁﬂ);
Law for the Structure of the utput, s Ormed by mean f
T:xi[;}:jeg (5_(2;1_1 Nerl of 2001). Metering System “} purchased, installed, owned and maintained by the Purchaser, 3.¢
i Bulgaria, at its cost, shall procure, install, own and maintain 2 metering system for
! 2 Construction Permit pursuant to the | 6 Months from the Reference Date. back-u;': Pur;::?)ses {the “B,ack-U;:(i\::?éing F;\J;Sftem.") a;d ta T;:teifr;]ng ngstem &)2
Energy Act (30 long as this is fmeasuring each generators outpu ‘ Foss Metering System™), ne Commercia
required under the Energy Act). :\:;;mg c:fy;:;e& tf;l gi?;ghgeyiine:;g”System and the Back-up Metering System are
J 13 Preliminary {perating Permni © Months from the Reference Date. L2 Instruments, electric meters and measuring transformers used for the Metering System
] pursuant to the Energy Act. are defined s “Metering Devices»
| 8
| .
— " . . . N . .
Part 2: Governamentai Approvals to be Part 2: Date by which Governmental L3 The mi;rcgmwnon points for the Metering System are shown on Diagram R-4 in
abtained by the Purchaser Approvals are to be issued Appendix
21 Permits relating to Interconnection 6 Months from the Reference Date, L4 Zi}rz:dwit C;ﬂftsﬁﬁofe?:fa:f w;i‘;;u;f;i?:fmiﬁ:;ﬁ@ge?;f ?:;Z?;E?g:j ! ct:;:
gzzlkjt:ce:nzz::uaat to relevant Lega Interconnection to the Transmission and Distribution Networks of the Producers and
Consumers (Enacted by Ministerial Ordinance No 76 of 9 May 2000 promuigated in
2.2 400KV Transmission Line permits 6 Months from the Reference Date. State Gazette No. 40 of 16 May 2000, in force as of 17 June 2000),
fevant 1 ) .
L }p{:zs;i:;t;:: evant Lega L5 The Parties agree 1o comply with Bulgarian Standards in respect of terminclogy,
technical requirements, methods of testing and methods of calibration and checking of
4 ,{,\ Metering Devices. Whenever the Bulgarisn Stendards do not specify certain qualities
K and procedures as mentioned above, the Metering Devices shall be subject to TEC
recommendations,

1.6 Metering Devices shall meet at least the following ACCUracy requirements:

Metering Device Current Voltage Meters
transformers transformers
Agturacy Class 0.2% 0.2% Active class 0.29%
reactive class (.5%
(see Note 1)

Note 1: The accuracy of the Metering Devices will be equivalent to that of the Alpha
AINR (TL) meter manufactyrad by ABB.

L7 Metering Devices of 0.2% accuracy shall be tested/calibrated by means of certified
calibration equipment having an accuracy class (.05%. ,\;
]
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L3

L9

2.2

2.3

2.4

Authority at all relevant times,

The Commercial Metering System, the Back-Up Metering System and the Gross
Metering System readings are 10 be recorded automatically every 1 hour and such
readings will also be available to the Purchaser.

All tariff meters, associated marshalling cabinets, panels and communication equipment
will be located in the air-conditioned rooms within the Complex,

ARRANGEMENT AND INSTALLATION

Prior 1o the instaliation by 3-C Bulgaria of the Back-Up Metering System and Gross
Metering System equipment, 3.C Bulgaria will defiver to the Purchaser the Protection
scheme and the metering plan for the Complex. The Purchaser wijl provide reasonable
written comments on the Protection scheme and the metering plan within thirty (30)
Days of their receipt, 3-C Bulgeria will incorporate the Purchaser’s reasonable
comments received during such thirty (30) Day period into the proteetion scheme and
the metering plan or wil] discuss with the Purchaser to arrive g a mutually agreed
scheme and deliver final copies 1o the Purchaser.

Purchaser shall be notified not less than fifteen (15) Days prior to, and shall have the
right to observe, the installation of the Back-tip Metering System by 3-C Bulgaria.
Before mstallation ali Metering Devices must pass initial calibration tests required by
relevan; Legal Requirements and be in pessession of an accuracy certificate issyed by
relevant Bulgarian Authority,

within a ressonable time taking into account the Project Schedule, then 3-C Bulgaria
may purchase and install the required equipment and the Purchaser shall reimburse i-C
Buigaria for all reasonable tosts incurred by 3.C Bulgaria associated with such
purchase and/or arising from any delay to the Project Schedule resulting from the
delayed provision of the Commercial Metering System equipment by the Pyrchager
including financing costs for the Project during such delay {and such delay shall be
deemed 2 Purchager Related Evens). In addition to ap invoice for reimburscment, 3-C
Bulgaria shall provide reasonable documentation of the costs incurred for the purchase
of the Commercial Metering Syster components. Payment shall be invoiced by 3-C

s

3.1
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4.1

4.2

4.3

4.4

4.5

Buigaria as part of the first Invoice to be submitted to the Purchaser pursuant 1o
Clause 10,1 of this Agreement.

INSPECTION AND TESTING

Either of the Purchaser and 3-C Buigaria may request in writing a joint on-site testing
of the Metering Devices, indicating the required scope of such test, The testing shaif be
carried out in the presence of representatives of both the Purchaser and 3.C Bulgaria.
The Purchaser shail have & right to access the Metering Systems at any time,

When on the Site, the Purchaser shall comply with all reasonable instructions of 3¢
Bulgaria and jtg contractors and, notwithstanding any other provision in this
Agreement to the contrary, shall indemnify and hold 3-C Bulgaria and jts confractars
harmless from any loss or damage sustained by virtue of the Purchaser's negligence or
Wilful Misconduct in the performance of itg obligations.

TEST PROCEDURE

relevant Legal Requirements and be in possession of a calibration certificate issued by
relevant Buigerian Authorities, 3.0 Bulgaria and the Purchaser shall alsy agree on
testing procedures for the Matering System

All pre-installation and verification checks required prior to the Commissioning of each
Unit shall be performed ar the cost of the owner of the relevant part of Metering
System, excluding any costs of witnessing such testing by any other Party,

Upon completion of instaltation, the Purchaser and 3.C Bulgaria shail insta)l an
identifisble seal on each Metering Device and issye 8% appropriate testing protocol.
Neither such Party shall have a right to remove any such seal without the written
consent of the other, except in an Emergency.,

Additional testing of the Commercial Metering System or any of its components shall
be performed if any of its primary and companion check tarify meters (including the

TN YYY)
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4.6

4.7

4.8

8.1

5.2

8.3

Back-Up Metering System) register differences in excess of 0.2% in transferred energy
over any twenty four (24) hour period. This process shal] cceyr within seven (7) Days

Current and voltage transformers will be tested for ratio and phase angle errors
following manufacture in the presence of representatives from 3.C Bulgaria and the

After completion of installation the Metering Systems, including all Metering Devices,
will be tested according 1o the aceuracy requirement of 1.6, if possible. The Purchager
will provide the nhecessary equipment for such tests.

METERING SYSTEMS READING PROCEDURE

photographic record thereof 3-C Bulgaria shall maintain a log of alt such meter
readings. For invoicing purposes all measurements recorded shall be delivered by 3-C
Buigaria to the Purchaser through facsimile within farty-eight (48) hours after the
readings are taken. Both Parties shall agree on a reading protocol within seventy-two
(72) hours after the readings have been taken,

In the event that the Commercial Metering System is not in service as a result of
maintenance, repairs or testing, then the best available information, which may include

COMMERCIAL METERING SYSTEMS DISCREPANCIES

When, as a result of any test pursuant to Faragraph 4 or differences in reading ton\
n

Peragraph 3, the Commercial Metering System is found to be inaccurate by more tha

L

one-half percent (05%) or is otherwise functioning improperly, then the cogrect
amount of Net Electrical Energy Output delivered to the Purchaser for the actual
pericd during which inaccurate neasurements were made, if any, shall be determined
as follows:

(a)

()

©

(d)

first, the readings of the Back-Up Metering System, if any, must be utilized 1o
calculate the correct amount of Net Electrical Energy Output, unless a test of
such Back-Up Metering System, as required by any Party, reveals that the
Back-Up Metering System is inaccurate by more 0.2% or is otherwige
functioning improperly;

if the Back-Up Metering System is found 1o be inaccurate by more than 0.2%
or is otherwise functioning improperly, then 3.C Bulgaria and the Purchaser

in the event that the Purchaser and 3-C Bulgaria fails to agree upon an estimate
for the correct reading, the Purchaser shall make any payments to 3-C Bulgaria
required as g result of its estimate of the correct reading and the matter may be
referred by either such Party for determination by an Expert under Clause

18.12 of this Agreement; and

properly.

1. REPAIR, REPLACEMENT OR RE-CALIBRATION OF METERING
DEVICES

7.1 When any component of the Commercial Metering System is found to be outside

cost. Similarly, when any component of the Back-Up Metering System or Gross
Metering System is found to be outside acceptable limits of accuracy or otherwise not
functioning properly, 3-C Bulgaria shall forthwith repair, or replace such component of
the Metering System at its cost. Upon the completion of any examination, maintenance
or repair of, or replacement of any Metering Device it shall be jointly sealed. F}v\

AA



APPENDIN L
CONSTRUCTION AND COMMISSIONT NG OF THE
iNTERCONNECTION" FACILITIES

1 DEFINITIONS
In this Appendix L the following terms shayy have the fneanings set out below:.

LI *3-C Bulgarin Work» shaill mean, in relation to the Interconnection Facilities the
work to be carried out and services to be provided by 3.C Buigaria for design,
assembly, construction, commissioning, testing, oOperation, maiptenance, replacement

L2 “Purchaser’'s Work" shall mean the work o be carried oyt spd services to be
provided by the Purchager for design, assembly, canstroction, commissioning, testing,
operation, maintenance, replacement and dismantling of the Interconnection Facilities
o the Purchaser's side of the Delivery Point; as required by Clauge 4.2 of this
Agreement '

L3 “Interconnectipn Facilities” shall megp the high voltage network elements involved
in the transmission of electricity on the Purchaser’s side of the Delivery Point and the
back-up and auxiliary facilities working directly with them (including the
telecommunications and telemechanica interconnection facilities) which are described
i Appendices B and E of this Agreement.

2 TECHNOLOGY

The Purchaser and 3.¢ Bulgaria agree that in carrying out their respective obligations set oyt
in this Appendix they will only use technology which compiies with those Legal Requirements
pertaining to such technology, which complies with Prudent Opersting Practices and which
makes it possible to Operate the Complex and the Interconnection Facilities continuously for at
least thirty (30) Years from the Date of Commercial Operation in accordance with the
requirements of this Agreement.

3. PURCHASER’S WORK

4, 3-C BULGARIA's WORK

3-C Bulgaria wil) carry out the 3-.C Bulgaria Work in all respects ip accordance with
applicable Legal Requirements and Pruden Operating Practices and 50 83 tD enable the
Purchaser to SarTy out the Purchaser’s Work in & proper and timely manner. 3.¢ Bulgaria shajj
be solely responsible for the costs assoc

5 COMMISSIONING PROGRAMME

tated with the performance of the 3-C Buigaria WoerM\

3-C Bulgaria undertakes 1o prepare a commissioning programme in respect of the
Interconnection Facilities by no later than thirty (30) Days prior to the Start-Up tests for Unit
I referred to in Paragraph 2 of Appendix F, The Purchaser will provide al} necessary
assistance to enable 3-C Bulgaria to prepare such commissioning programme which shall
include the foliowing:

5.1 adetailed kst of the connections and work phases, without omissions, in time sequence
and schedule; the operational statug following commissioning will alse be defined:

52 precise delineation of the equipment, the name, address and telephone mumber of the

a
owner, the oparator and those responsible for maintenance, fault repairs and
operational control and the precise boundaries of the new equipment for the purposes
of data gathering and evaluation for the protective and automated equipment;

5.3 details of the organisation authorised to set and if necessary reset the protective and
automated equipment;

5.4 a technical description of the equipment and the names of those entitled 1o issue and
take instructions;

3.5 the main technical dats of the equipment in question needed for normal operation and
operational control; and

5.6 the peme of the individuat responsible for commissioning glong with histher
telecommunications contact details,

6. DATA

7.2 ‘The Purchaser shali prepare the designs to be created as part of the Purchaser’s Work

the safety of the Complex and the operation of the interconnected electrical systems.
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’ APPENDIX M
TAX ASSUMPTIONS

The Capacity Payments, the Energy Payments and the payments for Ancillary Services are
based on Tax practices and applications which are in effect at the date of this Agreement
except in respect of corporate income taxes where Tax rates announced (as at the date of this
Agreement) to apply from 1 January 2002 have been used. Such Tax practices and
applications include those stated in Paragraphs 1 to 4 of this Appendix M.

1 CORPORATE INCOME TAX
orporate Income T. afe

The Capacity Payments are based on the following corporate income tax rates (effective as
from | January 2002);

Taxable Profits Municipal Tax Corporate Income Effective
Tax* Agrrepate Rate
| Standard Rates 10% 15% 23.5%

* Corporate income tax rate is applied on taxable profits after deducting the 10% municipal
tax,

B. Thin Capitalisation Rules {the “Rules™)

The Bulgarian Corporate Income Tax Act restricts the deductibility of interest costs incurred
in respect of all types of debt financing through the currently applicable Rules,

The Rules apply to Bulgarian resident companies, except for banks and holding companies,
The Rules apply only if the debt financing of a company exceeds twice the emount of its equity
fizancing.

The Rules apply Catendar Yearly.

Restricted interest costs include all interest costs incurred by the taxpayer as per its profit and
loss account, including the interest elements of finance lease payments. There is one exception
to these Rutes stating that restricted interest costs do not include interest incurred in relation
to bank loans or finance lease agreements provided they were concluded, and commenced,
before 1 January 1999,

If the debt financing exceeds twice the equity financing of the company, the restricted interest
costs are Tax deductible within & limit determined in accordance with the formula below, This
formuia is based on the parties’ advisers' interpretation of relevant legislation and shall be
rectified in the event that clarification of such legislation reveals any inaccuracies in such
formula;

interest income + {75% x (FR - interest income + interest costs)}* QU\

FR isthe taxpayer's annual accounting financial result (pre-tax profit or loss),

. Lo : ~ - e . - - A o - 1 ¥
3 #y e E L E &

* the amount in square brackets, if negative, is digregarded.

If restricted interest costs exceed the above fimit the excess is not Tax deductible for the
respective Calendar Year. This excess is to be added-back in the caleulation of the taxable
profit for the respective perind.

s:. mgg carry 4Qmﬂgg

The negative Calendar Yearly financial restlt, ie. the accounting loss incurred by a Buigarian
resident company, adjusted by reducing the loss with certain non-Tax-deductible expenses, can
be carried forward (but not back) and deducted from the company’s taxable profit during the
following five (5) consecutive Calendar Years,

The loss is deducted from the taxable profit of the following Calendar Year only up to the
amount of the positive financial {accounting) result for that particular Catendar Year. If the
accounting profit is insufficient to offset the loss, the remaining Tax loss is deducted during
the following Calendar Years within the 5 Calendar Year term as from the occurrence of the
Tax loss.,

2 TAXES ON CERTAIN EXPENSES

At the date of this Agreement certain expenses made by the corporate taxpayers are subject to
"final" Taxes, as follows:

* Social expenses - 20 %;

* Expenses relating to exploitation of cars - 20 Y%,

- Expenses for representation purposes - 25 %;

* Donations and sponsorship accounted for as expenses - 25 %,

Both the above expenses and the “final" Tax on them are Tax deductible.
3, VALUE ADDED TAX

The following rates of Value Added Tax currently apply:

* 20 % - for most of the supplies of goods or services and imports, and
- 0% - for export supplies.

The Capacity Payments, Energy Payments and payments for Ancillary Services assume that
the VAT refund iag during construction is 4 Months and 45 Days,

4. WITHEOLDING TAXES

it is assumed that Withholding Taxes at the rate of $% will &pply to any dividend payments,
fees and other payments by 3-C Buigaria to the Netheriands but that there are no ather
Withholding Taxes applicable to the Project or performance by 3-C Buigaria of any of its
abligations under any Project Agreement. It also assumed that no Withholding Taxes are
payable to Financing Parties.

M. 2



THIS GUARANTEE ;s mads this [ ] day of [ ]200}

BETWEEN

H

)

THE AES CORPORATION, A company registered in the USA, whose registered office
is at 1001 North 19th Streer, Arlington, Virginia 22209 USA, herein Fepresented by [
I who is duly authorised to represent it in this Guaraniee (the "Guarantor™;: and

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, 5 stale enterprise dujy
organised and existing under the laws of the Republic of Bulgaria whose address j5 §
Vesletr Strest, Sofia 1040, Bulgaria, herein representad by Mr Danaj} Tafrov, who js
duly authorised to fepresent it in this Guarantes ("NEK™.

WHEREAS

(A)

(B

©

(D

NOw

1

LI

commission, own, operate and maintain a 2 x 300 MW {net design Sapacity), lignite.
fired electric Eenerating plant in Galabovo, Maritza East, i

to buy the capacity and output of such plaat upon and subject to the terms and conditions
therein set oyt

In consideration of the payment by NEK of USS! to the Guarantor and other good and
valuabie consideration {the receipt and adequacy of which the Guarantor acknowledges
by executing this Guarantes) the Guarantor bag agreed to guarantee the performance of
the obligation of 3.¢: Bulgaria under Clayge 14.4(2)(ii) of the PPA, (subject 10 the tamns
of the PPA) Ypor: the terms and conditions of this Guarantee and jt is & condition of the
PPA that thjs Chuarantee be issued within ten Business Days afler the date of signing of
the PPA,

Words or expregsions defined in the PPA shall have the tame meanings when used in this
Guarantee unjess the context otherwise requires.

References in this Guaranise 1o “obligations” shall include an obligation to pay o
discharge every kind of debt or fiability {present or fiture, certain or contingent), whether
incurred as principal, surety of otherwise,

THIS GUARANTEE WITNESSES oS FOLLOWS:

The Guarantee
The Guarantor hereby unconditionally and irrevocably:
(a) guarantees to NEK the full, due and punetual performance and discharge by 3.¢

Bulgaria of 3.0 Bulgaria’s obligations to the Purchager under Clause 4.4y
of the PPA (the “Guaranteed Obligation™ to the extent it is due apd

2.1

22

3.1

performable or otherwise required 1o be complied with according to the terms of \
the PPA;

() undertakes to NEX that in the event of 3.C Bulgaria failing to perform, discharge
or comply with any or i of the Guaranteed Obligation the Guamntor shall

" proca
performance or dischargs of or compliance with, the Guaranteed Obligation: and

(€} 2 2 separats, independent stipulation the Guarantor uncenditionslly and
irrevocably agrees as o primary obligation to indemnify NEX againet any loss
suffered by it as & resuit of

(i) any fajlure by 3.C Bulgariz 1o perform the Guaranteed Obligation jn
secordance with its provisions, or

(i)  any failore by the Guarantor to perform its obligations under or pursuant
to this Guarantes in accordance with the provisions hereof; or

(i} 20y of the obligations of the Guarantor under or pursuant to this
Guarantes being or becoming wholly or partly void, voidable, illegal or
unenforceable for any reason or in the event of this Guarantee not proving
to be binding on the Guaragtor for any reason (whether or ot now
existing and whether or not now known or becoming known to NEK, 3.C
Buigaria or the Guarantor),

Guarantor's Obligations

The total, aggregate sum paysble by the Guarantor in respect of the Guaranteed
Obligation, whether under this Guarantee or otherwise, whep aggregated with any sum
paid by 3-C Bulgaria under Clavse 14.4a)(ii) of the PPA, shall not exceed fifteen
million Euros «© 15,000,000).

Discharge of Guarantes
Neither the obligations of the Guarantor under this CGuarantes nor the rights, powers and

remedies confirred in Fespect of the Guarantor upon NEK by law shail be discharged,
impaired or otherwisa affected by:

(@) any time, forgiveness, forbearance, delay o other indulgence granted 1o 3.c
Bulgariz or a0y alterstion, amendment or variation in the terms of any Project
Agreement (including the PPA) or other commitment 1o which it is or may
become & party or otherwise bound, including any extension of the Long Stop
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date of Finapcial Close;

(b} any disability, incapacity or change in status, fimction, control or ownership of 3-
C Bulgaria, NEX or the Guarantor;

{c) any liquidation, bankruptey, insolvency, winding up or reorganisation of any of
3-C Bulgaria, NEK or the Guarantor:

{4y the existence of any digpute or disagreement whatsoever under or in refaticn to
the PPA;

{#)  any Person pursuant to the PPA or the Direct Agreement becoming, or ceasing to
be, a party with NEK to the PPA; or

(H any other act, svent or omission which, but for this Clause 3.1, might operats to
discharge, irnpair or ctherwise affect any of the obligations of the Guarantor
under this Guarentee or any of the rights, powers or remedies conferred upen
NEK by law. .

This Guarantee shail be discharged if the Effective Date occurs on or before the Long
Stop Date of Financial Close,

The Guarantor agrees to make any payment due under this Guarantee upon receipt of
first written request (a “Demiand™) from NEK substantially in the form set out in Annex
| hereto. The Guarantor shall make such payment either:

(a) 1510 the bank account nominated by NEK. in the Demand; or,

{t}  into a bank account with Citibank ple in London (the “Escrow Account™)
opened by the Guarantor in the joint names of the Guaragtor and NEX on the
foliowing terms and otherwise on Citibank ple’s standard conditions of E5CIOW,

If'the Guarantor elects to make a payment into an Escrow Account in accordance with
3.2(b), the Guaranter shall promptly (and in any evem within 60 days) initiate
arbitration proceedings with a view 1o determining whether 3-C Bulgaria was in breach
of its obligations under Clause 14.1(b) of the PPA in the manner described in the
Demand. For the purposss of this arbitration, the provisions of Clause 18 of the PPA
(other thant Clauses 18.1, 12.2 and 18.12) shall apply s if it was included in this
Guarantee with the necessary changes.

If the Guarantor does not provide a copy of a notice initiating such arbitration
proceedings to Citibank ple within 60 days of receipt of the Demand, the terms of the
escrow shall entitle NEK 1o disburse the amount specified in the Demand from the
Eserow Account without the Guarantor’s consent. If the Guarantor does provide a copy
of a notice initiating such arbitration proceedings to Citibank:

i, the Guarantor shall be entitled to the amount standing to the credit of the Escrow
Accoumt together with interest acoming thereon if the arbitration determines that
3-C Bulgaria is not in breach of the obligation under Clause 14, 1{b) of the PPA
stated in the Demand; and

2. NEK shali be entitled 10 the amount standing 10 the credit of the Fscrow Ascount
together with interest accruing thereon if the arbitration determines that 3.C
Buigaria is in breach of the obligation under Clause 14, 1(b) of the PPA stated in

3

o

3.3
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3.3

3.6

YA

the Demand,

Forﬂﬁspuzposeﬁanuamrshaﬂ,inhiﬁaﬁngtheubi&aﬁon,mquestﬂmﬁae /

arbitrator issues his decision in a form that will be acceptable to Citibank ple in
aceordmwnhﬁwirmwamgmnt&

Aﬂpa)umntstobemadebythe@uuanmruudathis Guarantee shall be made in
immediately available funds in the cutrency in which they are due under the PPA and
without withholding er deduction on acconnt of taxes or, if the Guarantor is obliged to
rmake any withholding or deduction, the Guarantor shall grass up the payment so that the
net sum received by NEX will include the sum demnanded,

Any payment not tnade within 5 Business Days of a valid Demand shall bear interest at
the rate of 4% over LIBOR on and from the date the Demand was received (or deemed
received) by the Guarantor unti payment of the amount demanded (and any accrued
interegt), which interest rate shall apply before and afier judgment. Unpaid interast shall
be compotndad afier svery pericd of thirty (30} days,

This Guarantee and the undertakings berein contained shall be binding upon the
successors of the Guarantor and are provided for and shall enure to the benefit of NEX,
its successors and permitted assigns. Without limiting any other right of NEK, for the
purpnscsnfﬁmncingnrrcﬁmndngNEKmayﬁbmﬁmsmihmmigrymfuor
creats in favour of any financial institution or Person an encumbrance over this
Guarantee and its rights, interests and benefits in it. However, if NEX assigns this

Guarantor would be obliged to perform an obligation or to make 2 payment {whether in
character or amount) which it would not have been obliged to perform or make if such
assignment or succession had not oocurred, then the assignee or successor, as the case
maybe, shalf only be entitled to rocaive performance of such obligation or payment 10 the
same extent and in the same amount as if such assignment or succession had mot
otcurred,

All :‘Egl‘ﬂs which the Guarantor at any time has in respect of this Guarantee against 3-C
?ulg&q& o its sssets shall be fully subordinated to the rights of NEK under the PP4 and
in particular the Guarantor shall not:

(a8}  claim, or in a bankruptcy (which inchides a liquidation, receivership or
administration and any form of suspension of payments, arrangement with
ereditors or reorganisation under any corporate or insolvency law of any country)
prove for, any amount payable to the Guarantor by 3-C Bulgaria in respect of
this Guarantes;

(b}  take or enforce suy encumbrance for any such amount;

(©) claim to get off any such amount against ary amount payable by the Guarantor to
3-C Bulgaria or NEK: or

{d) (yvhh?ut prejudice to the provisions of 3.2 above) claim any subrogation or other
nght~ in respect of the PPA, this Guarantee or any swm received or recoversd by
NEK under or in connection with the PPA, this Guarantee,



4. Miscellaneons

g\ ANNEX 1 WN\
41 All Demands and other noticss to be given under this Guarsites by NEK or the / /

Guarantor shall be given in Writing by letter to the Guarantor or, a8 the case may be, Atfention: The AES Corporation
NEK at its address specified above or at such other address a9 jt rmay from tire to time (Guarantee Dept)
specify by not less than fifteen (15) days’ prior written notice,
Re: Maritza East 1 Profect
42 This Guarantee shall be govered by and construed in accordance with the [sws of Call on the Development Performance Guarantee
Engiand aud the courts of England shall have exclugive Jurisdiction to settle any dispute
copnected with it Dear Sirs,
We refer to the guarantss given by you to the undersigned dated [ ] Jume 2001 (the
IN WITNESS WHEREOQY, sach of the Guarantor and NEE has caused this Agresment to be “Guarantee”™), a copy of which is attached, Unless otherwise defined herein, all capitalised
execuled in duplicate originals, each of which shall be deemed to be an original, as of the date ' terms used herein and defined in the Guarantes shall be used herein as so defined,

first ahove written,
3-C Bulgaria is in breach of Clanse 14.4(a)(ii) of the PPA due to [insert brief reason referring

NATSIONAILNA ELEKTRICHESKA KOMPANIA EAD ) 1o a breach of Clause | 4.1(b) of the PPA by 3-C Bulgarial.
SIGNED by DANAIL TAFROV, EXECUTIVE DIRECTOR ) ' '
duly authorised for and on behalf of NEK j] We hereby demand paymemt from you in the sum of fspecthr amount not exceading fifteen

million Eures (Eurel 5,000,000)) stietly in secordence with the terms of your Guarantee,
THE AES CORPORATION } Please transfer [specify amount not exceeding fifteen million Kuros {Eurol5,000,000)] by wire
SIGNED by ) : wansfer to (NEK to identify account mumber and location / SW.IFT. code, whatever js
duly authorised for and ot behalf of the Guarantor 3 applicable] upon receipt of this demand.

Yours faithfully

[Narme]
Authorised Signatory of NEK

!

!
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HORM OF CONSTRUCTION PERFORMANCE GUARANTEE:

THIS GUARANTEE is mage [ T this day of |

1200 ]

BETWEEN

0
{1

THE AES CORPORATION, a company registered in the USA whose registered
office is at 1001 North 19th Streer, Arlington, Virginia 22209 USA, herein represented
by{ ] who is duly authorised to represent it in this Guarantee (the "Guarantoer™);
and

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state enterprise duly
organised and existing under the laws of the Republic of Bulgaria whose address is 5
Vesletz Street, Sofia 1040, Bulgaria, herein represented by Mr{ L who is
duly authorised to represent it in this Guarantee ("NEK™).

WHEREAS

{A)

B

i

2)

By a power purchase agreement dated 13% June 2001 {the “PPA") made between
NEK, and to which AES-3C Maritza Jziok 1 EOOD (“3-C Bulgaria”) became & party
by execution of an Accession Undertaking on 13* Jume 2001 and Consolidated
Continental Commerce Limited, 3-C Bulgaria has agreed to design, engineer, develop,
finance, construct, commission, own, operate and maintain g 2 x 300 MW (net design
capacity), lignite-fired electric generating plant in Galabovo, Maritza Tztok, Bulgaria
and NEX has agreed to buy the capacity and output of such plant vpon and subject 10
the terms and conditions therein set out,

In consideration of the payment by NEX of US$1 to the Guarantor and other good and
valueble consideration (the receipt and adequacy of which the Guarantor
acknowledges by exccuting this Guarantee) the Guaragtor has agreed to guarantes the
performance of the obligations of 3-¢ Bulgaria under Clause 5.2(a) and (b) (subject to
the terms of the PPA) upon the terms and conditions of his Guarantee and it is &
condition of the PPA thar this Guarantee be issued prior to the Effective Date.

Words or expressions defined in the PPA shall have the same meanings when used in
this Guarantee unless the context otherwise requires.

References in this Guarantee to “obligations™ shall include an obligation to pay or
discharge every kind of debt or liability (present or future, certain or eontingent),
whether incurred as principal, surety or otherwise.

NOW THIS GUARANTEE WITNESSES AS FOLLOWS:

1.

11

The Guarantee
The Guaramtor hereby unconditionaily and irrevocably:

{a) guarantees to NEK the full, due and punctual pcrfo:mancé and ﬁischarge by 3-

(78 :

2.

2.1

22

3.1

14

IEERRERRNY,

C Bulgaria of its obligations to the Purchaser under Clause 5.2(a) and/or @) of
the PPA (the “Guaranteed Obligations™);

(t)  undertakes to NEK that in the event of 3-C Bulgaria failing to perform,
discharge or comply with any or all of the Guaranteed Obligation the
Guarantor shall immediately upon receipt of first written demand from NEK i
compliance with Clause 3.2 perform or take such steps as are necessary to
achieve or procure performance or discharge of, or compliance with, the
Guaranteed Obligations; and

€} as a separste, independent stipulation the Guarantor unconditionally and
irrevocably agrees ag a primary obligation to indemmify NEX against amy foss
suffered by it as a result of

() any fajlure by 3-C Bulgeria to perform the Guaranteed Obligations in
accordance with their terms; or

(i)  any failure by the Guarsntor to perform its obligations under or
pursuant to this Guarantee in accordance with the provisions hereof; or

{ii)  eny of the obligations of the Guarantor under or pursuant to this
Guarantee being or becoming wholly or partly void, voidable, illegal or
unenforceable for any reason or i the event of this Guarantee not
proving to be binding on the Guarantor for any reason (whether or not
now existing and whether or not now known or becoming known to
NEK, 3-C Bulgaria or the Guarantor).

Guaranter's Obligations

The Guarantor's obligations as guarantor shall coustitute and be continving obligations
sotwithstanding any settlement of account and shal] not be considered satisfied by any
partial performance by the Guarantor of the Guarantesd Obligation and shall enter into
full force and effect on and from the Effective Date of the PPA and shall continue to be
in full force and effect until the Guaranteed Obligation has been fully performed,
discharged or complied with or the PPA has been terminated (whichever shall first
occur) and, for the avoidance of doubt, this Guarantee shall remain in full force and
effect in relation to matters which are subject to the dispute resolution procedure
pursuant o Clause 18 of the PPA until such time as af] the Guaranteed Obligation has
been fully performed, discharged or complied with,

The total, aggregate sum payable by the Guarantor in respect of the Guaranteed
Obligation, whether under this Gusrantee or otherwise, when aggregated with any sum
paid by 3-C Bulgaria under Clause 5.2(a) and/or 5.2¢1) of the PPA, shall not exceed
ten million nine hundred and fifty thousand Buros (€ 10,950,000).

Discharge of Guarantee

Neither the obligations of the Guarantor under this Guarantes por the rights, powers
and remedies conferred in respect of the Guarantor upot NEK by law shall be
discharged, impaired or otherwise affected by:

(a}  any time, forgiveness, forbearance, delay or other indulgence granted to 3-C
Bulgaria or any slteration, amendroent or variation in the terms of any Project

2



32

Agreemem (including the FPA) or other commitrmens to which it is or may
become a party or otherwise bound, including any extension of the Long Stop
Date of Commercial Operation and/or the Long Stop Date of Fuy Commercial
Operation;

(b} any disability, incapaeity or change in status, function, contro] or Ownership of
3-C Bulgaria, NEK or the Guarantor;

(c) any liquidation, bankruptey, insolvency, winding up ar reorganisation of any of
3-C Bulgaria, NEK or the Guarantor;

(D) the existence of any dispute or disagreement whatsoever under or iy relation to
the PPA;

{e) any Person pursuamt to the PPA or the Direct Agreement becoming, or ceasing
to be, a party with NEK to the PPA; or

(H any other act, event or omission which, but for this Clause 3,1, Tnight operate
to discharge, impair or otherwise affect any of the oblipations of the Guarantor
wider this Guarantes or any of the rights, powers or remedies conferrad upon
NEK by law.

This Guarantee shall be discharged if the Date of Full Comumereigt Operation oceurs o
ar before the Long Stop Date of Fuf Corranercial Operation,

The Guarantor Agrees to make any payment dye vader this Guarantee Upon receipt of
first written request (3 “Demand”) from NEX substantially in the fory set out in
Amex | hereto. , The Guarantor shall make such payment either:

{8)  imo the bank account nominated by NEK in the Demand; or,

03] o 2 bank secoupe with Citibenk ple iy Londoy (the “Escrow Account™)
opened by the Guarantor in the joint names of the Guaraator and NEK on the
following terms and otherwise on Citibank ple’s standard conditions of escrow.

If the Guarmtor eleers 1o tnake 2 paymment into an Escrow Aecount in accordance with
3.2(b), the Guarantor shall promptly (and ip any event within 60 days) injtinte
arbitration proceedings with a view to determining whether 3.0 Bulgaria was in breach
of its obligations under Clauses 5.2(a) andfor (b} of the PPA in the manner deseribed in
the Demand. For the purposes of this wrhitration, the provisions of Clause 18 of the
PPA (other than Clauses 18.1, 18.2 and 18.12) shat apply 05 if it was included i this
Guaraniee with the necessary changes,

i the Guarantor shall be entitled to the £Imou
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3.6

For this purpose the Guarantor shali, in initiating the arbitration, request thy the
arbitrator issues his decision in & form tha will be acceptable 1o Citibank pic jp
accordance with their sscrow arrangerments,

All payments to be made by the Guarantor under this Guarantee shall pe made in
immediately available funds in the currency in which they are due under the PPA angd
without withholding or deduction on account of taxes or, if the Guarantor is obliged o
make any withholding or deduction, the Guarantor shanl 8ross up the payment so thag
the net sum recejyad by NEK will include the sum dernanded,

Any payment not madas within five (5) Business Days of a valid Demand shajl begr
interest at the rate of 4% over LIBOR on and from the date the Demand wag received
(or deemed received) by the Guarantor unsj) payment of the amoune demanded (and
any sccrued interest), which interest rate shall apply before and afier Judgrmen, Unpaijd
interest shall be compounded after every period of thirty (30) days.

of such assipnment or succession, the Guarantor would be obliged to perform an
obligation or to make g Payment (whether in character or amount) which it would ot
have been obliged to performn or make if such assignment or succession had not
cceurred, then the assighee or successor, as the case maybe, shail only be entitled 1o
receive performance of such obligation or payment to the same extent and i the sarme
amount as if such assignment or succession had not oceurred,

(=)

creditors or FeOrganisation under Ry corporate or msolvency law of any
country) prove for, any amouat payable to the Guarantor by 3.C Bulgaria ip
respect of this Guarantee;

(b} take or enforce any encurmnbrance for any such amount;




] !-C Bujgarna or Ni!; or I H l

() {without prejudice to the provisions of 3.2 above) claim any subrogation

A

tonnection with the PPA, this Guarantes or any Financing Agreement,

4. Miscellaneous

4.1 Al Demands and other potices 0 be given under this Guarantes by NEK or the
Guarantor shall be given in writing by letter to the Guarantar or, as the cagse may be,
NEX at its address specified sbove or at such other address as jt mey from time to time

specify by not less than fifteen (15) days’ prior written notice,

42 This Guarantee shall be governed by and construed i accordance with the Iaws of
England and the counts of England shall have exclusive Jjurisdiction to settle any

dispute conpected with it.

IN WITNESS WHEREOF, each of the Guaranter and NEK has caused this Agreement to
be executed in duplicate originals, each of which shall be deemed to be an original, as of the
date first above written,

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD b
SIGNED by )
duly authorised for and og behalf of NEK 3
THE AES CORPORATION )
SIGNED by )
duly authorised for and on behalf of the Guarantor )

SAREERREASE
ANNEX 1
T

other right in respect of the PPA, this Guarantee, or any Financing Agrecment
Or any sum received or recovered by NEK or the Financing Parties under or in

Aftention: The AES Corporation
(Guarantee Depy)
Re: Maritza East 1 Project

Call on the Construction Performance Guarantee
Dear Sirs,

We refer to the guarantes given by you fo the undersigned dated { ] (the “Guarantee™), a
copy of which is attached. Unless otherwise defined herein, ail capitalised terms used herein
and defined in the Guarantee shall be used herein as so defined.

3-C Bulgeria is in breach of Clause(s) 3.2[(a)}/(b)] of the PPA due to [insert brief reason),

We hereby demand payment from you in the sum of Euro [specif] strictly in accordance with
the terms of your Guarantes, Please transfer Euro [specify] by wire transfer 1o [NEK 10
identify account number and location /S HWLF.T. code, whatever is applicable] upon receipt
of this demand.

Yours faithfully gj
|

\

| ]
Authorised Signatory of NEX
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: QJ[ NOW THIS GUARANTEE WITNESSES AS FOLLOWS:
L [ORM OF COMELEX TRANSFER SECURITY "] © o The Transfer Security 4
Ll ‘The Guarantor hereby uticonditionally and irrevocably:
THIS TRANSFER SECURITY s made this [ ] day of 200} (8)  guarantees to NEK the full, due and punctual performance and discharge by 3.
C Bulgaria of its obligations to the Purchaser under Clauge 16.2(c) of the PPA

BETWEEN (the “Guaranteed Obligations"),

(H THE AES CORP()RATION, 4 company registered in the USA whose registered () undertakes 1o NBK that in the event of 3-C Bulparia failing to perfiorm,
office is at 1001 North 196 Street, Arlington, Virginie 22209 USA, hersin represented ischarge or comply with sny or all of the Guarantesd Obligations the
byl 1 who is duly authorised 1o represent it in this Transfer Security (the Guarantor shafl immediately upon receipt of first written demand from NEX in
“Guarantor"); and compliance with Clause 3.2 perform or take such Seps as are necessary to

achieve or procure performance or discharge of, or compliance with, the

{2)  NATSIONALNA ELEKTRICHESK A KOMPANIA EAD, a state enterprise duly Guaranteed Obligations; and
organised and existing under tha laws of the Republic of Bulgaria whoss address is 5 .

Vesletz Street, Sofia 1040, Bulgaria, herein represemted by Mr [ 1, whe s duly {c) 85 8 separate, independent stipulation the Guarantor unconditionally and
authorised to represent it in this Transfer Security ("NEK™, irrevocably agrees as 5 primary obligation to indernnify NEK against any logs
suffercdbyitasaresultcf:

WHEREAS

() ooy faflure by 3-C Bulgaria 1o perform the Guaranteed Obligations in

(A) By a power purchase agreement dated 13% Jupe 2001 (the “PPA") made between sccordance with their tenms; or
NEK, and to which AES 3.C Maritza Jzok 1 EOOD (*3-C Bulgaria™) became & . )
party by execution of an Accession Undertaking on 13™ June 2001 and Consolidated () ony filure by the Guarantor fo perform its obligations under or
Continental Commerce Limited, 3. Bulgaria has agreed 1o design, engineer, develop, Pursuat 1o this Transfer Security in sccordance with the provisions
finance, construct, commission, own, operate and maintain a 2 x 300 MW (net design hereof; or

capacity), lignite-fired electric generating plant ig Galsbove, Maritza East, Bulgaria
(the “Complex’"y and NEK has agreed to buy the capacity and output of the Complex
upor aud subject to the terms and conditions therein set ou.

(i)  amy of the obligations of the Guarantor under or pursuant to this

(B)  Clause 16.2 of the PPA Provides for the transfer of the Complex from 3.C Bulgaria to Se;ug.:lity not proving 1o be 'biading on the Guarantor for A0y reason
NEK (the ‘Transfer). Under the Transfer procedure as specified in Appendix I of the !(: T O not now eRisting and Wi hether or not now known or
FPA, 3-C Bulgaria has certain obligations in relatiog to the condition of the Complex coming kaown to NEK, 3-C Bulgeria or the Guarantor).
at Transfer and the Transfer wTangements. 2. Guarantor's Obligations

© {x; cgg}sidernticf} of ti‘)c pamm by N}“;’K 0?8:; to the Gu:;mm?g ;nd tg;her Ggmci and 2.1 The Guarsntor's abligations as guarantor shall constitute and be continuing obligations
vauable  copsideration receipt  any equacy of whic uarantor notwithstanding any serte t of sccount and t be id : b
acknowledges by executing this Transfer Security) the Guarantor has agresd to p:rﬁnl Mm,inc: by thcnznua:a;;or g?the C;?:fu:?ecd S:E;a;;:: sa:?ﬁs;d;n ina;i.r
guarantee the performance of (he obligations of 3-C Bulgaria under Clause 16.2(c3 of into full force and effect on and from the closing of the Complex Transfer in
the PPA (subject to the terms of the FPA) upon the terms and conditions of this accordance with Clause 16.2(a) of the PPA ang shall continue to be in full force and
Transfer Security and it is a condition of the PPA that this Transfer Security be issued effect until the Guaranteed Obligations have been fully performed discharged or
as a condition of the closing of the Coemplex Transfer (subject 10 the provisions of complied with and, for the avoidance of doubt, this Transfer Security shall remain in
Clause 16.2(a) of the PPA). full force and effect in relation to matters which are subject to the dispute resolution

_ ] . . procedure pursuant to Clause 18 of the PPA umtil such tme as all the Guaranteed
(DY Words or cxpressions defined in the PPA shall have the some meanings when used in Obligations have been fully performed, discharged or complied with,

this Transfer Security unless the context otherwise requires.

. 22 The tot), aggregate sum paysbls by the Guaranter i respect of the Guaranteed
(E)  References in this Transfer Security to “obligations” shell inclde an obligation to pay Obligation, whether under this Transfar Security or otherwise, when aggregated with
or discharge every kind of debt or libility (present or future, certain or contingent), any sum paid by 3-C Bulgaria under Clause 16.2(2) and/or Appendix I of the PPA shall
whether incurred as principat, surety or otherwise, - '

unot exceed ten million Eurog (Eumi0,000,0DO}.
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Discharge of Transfer Security

Neither the obligations of the Guarantor under this Tragsfer Security nor the rights,
powers and remedies conferred in respect of the Guarantor upon NEK by law shall be
discharged, impaired or otherwise affected by:

{a) any time, forgiveness, forbearagce, delay or other indulgence grapted to 3-0
Buigaria or any alteration, amendment or variation in the terms of any Project
Agreement (inciuding the PPA) or other commitnent 1o which it is or may
become a party or otherwise bound;

%), any disability, incapacity or change in status, funetion, control or awnci'shép of
3-C Bulgaria, NEK or the Guarantor:

(e} any liquidation, bankruptey, insolvency, winding up or reorganisation of any of
3-C Buigaria, NEX or the Guarantor;

(&) the existence of any dispute gr disagreement whatsoever under or in relation o
the PPA; -

{e} any Person pursuant to the FPA or the Direct Agreement becoming, or ceasing
to be, a party with NEK 1o the PPA; or

f any other act, event or omission which, but for this Clause 3.1, might operate
1o discharge, impair or otherwise affect any of the obligations of the Guaragtor
under this Transfer Security or aey of the rights, powers or remedies conferred
upon NEK by law.

Guarantor agrees to make any payment due under this Transfer Security upon receipt
of first written request (a “Demand™) from NEK substantially in the form set out in
Annex 1 hereto. The Guarantor shall maks such payment either:

(a) into the bank account nominated by NEK in the Demand; or,

(®)  into a bank account with Citibank ple in London (the “Escrow Account™)
opened by the Guarastor in the joint names of the Guarantor aud NEK on the
following terms and otherwise on Citibank pke’s standard conditions of escrow.

If the Guarantor elects to make o payment into an Escrow Account in accordance with
3.2(b), the Guarantor shall prompily (end in any event within 60 days) initinte
arbitration proceedings with a view tg determining whether 3.C Bulgaria was in breach
of its obligations under Clause 16.2(c) of the PPA in the manmer described in the
Derand. For the purposes of this urbitration, the provisions of Clause 18 of the PPA

(other than Clauses 18,1, 18,2 and 18.12) shall apply as if it was included in this
Guarantee with the necessary changes.

if the Guarantor does pot provide a copy of a notice initiating such arbitration
proceedings to Citibank ple within 60 days of receipt of the Demacd, the terms of the
escrow shall entitle NEK to disburse the amoum specified in the Demand from the
Escrow Account withow the Guarantor's comsent. If the Guarantor does provide a
copy of a notice initiating such arbitration proceedings to Citibank;

I3 the Guarantor shall be entitled to the amount standing to the credit of the

.
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Escrow Account together with interest accruing thereon if the arbitrationV
determines that 3-C Bulgaria is not in breach of the obligation under Clause
16.2(c) of the PPA stated in the Demand; and

2. NEK shall be entitled to the amount standing to the credit of the Escrow
Account together with interest accruing thereon if the arbitration determines
that 3-C Bulgaria is in breach of the obligation under Clause 16.2(c) of the PPA
stated in the Demand.

For this purpose the Guarantor shall, in initiating the arbitration, request that the
arbitrator issues his decision in & form that will be acceptable to Citibank plc in
accordance with their eserow arrangements,

All payments to be made by the Guarantor under this Transfer Security shall be made
in iminediately available funds in the currency in which they are due under the PPA and
without withholding or deduction on account of taxes or, if the Guarautor is obliged to
make any withholding or deduction, the Guarantor shail gross up the payment so that
the net sum received by NEK will nclude the sum demanded.

Any payment not made within § days of & valid Demand shall bear interest at the rate
of 4% over LIBOR on and from the date the Demand was received (or deetned
received) by the Guarantor until payment of the amount demanded (and any accrued
interest), which interest rate shall apply before and after judgment. Unpaid interest
shall be compounded after every period of thirty (39) days.

This Transfer Security and the undertakings herein contained shall be binding upon the
successors of the Guarantor and are provided for and shall enure to the benefit of
NEK, its successors and permitted assigns. Without limiting any other right of NEK,
for the purposes of finaneing or refinancing NEK may from tire to time assign,
transfer or ereate in favour of the Financing Parties or any other financial institution or
Person an encumbrance ovar this Transfer Security and its rights, interests and benefits
in it. However, if NEK assigos this Transfer Security, or & successor suoceeds to
NEK's rights and obligations under this Transfer Seeurity and, as a result of
circumstances existing at the date of such assighment or succession, the Guarantor
would be obliged to perform an dbiigation or to make a payment (whether in character
or amount) which it would not have beep obliged to perform or make if such
assignment or succession had not occurred, then the assignee or successor, as the case
maybe, shall only be entitled to receive petformance of such obligation or payreent to
the same extent and in the same amount as if such assignroent or succession had not
occurred.

All rights which the Guarantor at any time has in fespect of this Transfer Security
sgainst 3-C Bulgaria or its assets shall be fully subordinated to the rights of NEK under
the PPA and to the Financing Parties under the Financing Agreements and in particular
the Guarartor shall not:

{8) claim, or in a bankruptey (which includes a liquidation, receivership or
administration and any form of suspension of payments, arrangernent with
creditors or reorganisation under iny corporate or imsolvency law of any
country} prove for, any amount payable to the Guorantor hy 3.0 Bulgaria in
respect of this Transfer Security; .




(8)  take or enforce any encumbrance for any such amount; W Q\)‘}\/
to

(&) claim 1o set off any such amount against any amount payable by the Guaran
to 3-C Buigaria or NEK; or

(@) (without prejudice to the provisions of 3.2 gbove) claim any subrogation or
other right in respect of the PPA, this Transfer Security, or any Financing
Agreernent or any sum received or recovered by NEK or the Financing Parties
under or in connection with the PPA, this Transfer Security or any Financing
Agreement.

4, Miscellaneous

41 AE Demands and other notices to be given under this Transfer Security by NEX or the
Guarantor shall be given in writing by letter to the Guarantor or, as the case may be,
NEK at its address specified sbove or at such other address as it may from time to time
specify by not Jess than fifteen (15) days’ prior written notice.

42 This Transfer Secufity shall be governed by and construed in accordance with the lnws
of England and the courts of England shall have exclugjve Jurisdiction to sentle any
dispute connected with it,

IN WITNESS WHEREOQF, each of the Guarantor and NEX has coused this Agreement to
be executed in duplicate originals, each of which shall be deemed to be an original, as of the
date first above written.

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD
SIGNED by
duly authorised for and on behalf of NEK

L g W

THE AES CORPORATION
SIGNED by
duly authorised for and og behalf of the Guarantor

St St

P

ANNEX 1
Attention: The AES Corporation
(Guarantee Dept)
Re: Maritza East 1 Project
Call on the Transfer Security

Dear Sirs,

We refer to the gusrantes given by you to the undersigned dated [ ] {the “Transfer
Security”), s copy of which is attached, Unless otherwise defined herein, ajl capitalised terms
used herein and defined in the Transfer Security shall be used herein as so defined,

3-C Bulgaria is in breach of Clause 16.2{c} of the PPA du= to [insert brief reason].

We hereby demand payment fom you in the sum of Buro [specify] strictly in aceordance with
the terms of the Transfer Security. Please transfer Euro [specifiy] by wire transfer to [NEK to
identify account number and location / S W.IF. I. code, whatever is applicable] upon receipt
of this demand,

Yours faithfully

w i, [
Authorised Signatory of NEK

s SR Sra—: SRS 4



A S S AELANENRERER

e

i
!
|
I

APPENDIX _
FORM OF ACCESSION UNDERTAKING

THIS ACCESSION UNDERTAKING is made on & June 2001
BETWEEN:

(1) NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, » state-owned
enterprise duly organised and existing under the laws of the Repubtic of Bulgaria
("NEK™), herein represented by Mr Danail Tafrov, who is duly authorised to represent
itin this Agreement; and

{2} CONSOLIDATED CONTINENTAL COMMERCE LIMITED, & private limited
company duly organised and existing under the Jaws of Mauritivs (“3.C Parent™),
hetetn represented by Mr Richard Mardon, who is duly authorised to represent it in
this Agreement: and

(3} AES-3C MARITZA IZTOK 1 EQOD, a private corporation duly organised and
existing under the faws of the Republic of Bulgaria {("AES-3C™), herejn represented
by Mr Richard Mardon, who is duly authorised to represent it in this Agreement

{together the “Parties™).
WHEREAS:

(A} This Accession Undertaking is supplemental to a power purchase agreement dated
13" June 2001 made between (1) 3-C Parent and {2) NEK (the “PPA™.

{(B)  Asrequired under of the PPA, 3-C Parent is obliged 10 nominate one of its affiliates to
become a party to the PPA and o assume the rights and obligations of 3.C Bulgaria

which such nomination shall take effect.
NOW IT IS HERERY AGREED as follows:
1. MNomination

1.1 Subject 0 the terms hereof, 3-C Parent hereby nominates AES-3C to become a party
to the PPA and to assume all the rights and obligations under the PPA of 3-C Bulgaria
(as defined in the PPA} and AES-3C hereby accepts that romination shall be with

12 As a consequence of such nornination, AES-3C hereby joins with 3-C Parent and
NEK to become a party to the PPA and assumes the obligations of 3-C Bulgaria
thereunder (as more particularly described in Paragraph 1.3 below). AES-3C hereby
undertakes to observe and perform the PPA and to be bound by the terms of the PPA
in every way as if it had been a party to the PPA with effect from the date of the

1 A

signing of the PPA.

L3 The Parties hereby confirm that notwithstanding the nomination and assumption under
this Accassion Undertaking, the PPA shall continue in full force and effect.

2. Representations
AES-3C hereby represents and warrants to NEK and 3-C Parent that:

21 it is duly incorporated, validly existing and in good standing under the laws of
Bulgaria;

2.2 ithag all requisite legal power and corporate authority to execute, deliver and perform
its obligations under this Accession Undertaking, the PPA and each of the other
Project Agreements (as defined in the PPA) to which it is a party;

2.3 there are no actions, suits or proceedings pending or, to its knowledge, threatened
against or affecting it before any court or administrative body or arbitral tribunal
which might materially and adversely affect its ability to meet and carTy ot its
obligations under this Accession Undertaking, the PPA and each of the other Project
Agreements {as defined in the PPA}to whichitisa party;

2.4 this Accession Undertaking has been duly authorised, executed and delivered by it and
the provisions hereof and this Accession Undertaking, the PPA and each of the ather
Project Agreements (a5 defined in the PPA) to which it is a party will constitute its
legal, valid and binding obligations, enforceable in accordance with their terms except
as the enforceability mey be limited by applicable bankruptcy, insolvency or other
similar laws affecting creditory' rights generally,

3. General

The provisions of Clauses 18 and 22 of the PPA shall as required apply to this Accession

Undertaking, w



IN WITNESS WHEREOF, the Parties have caused this Accession Undertaking to be
executed in duplicate originals, each of which shall be desmed to be an original as of the date

first above written. APPENDIX R
: DIAGRAMS AND PLANS
SIGNED by Danail Tafrov, Executive Director ) Index
duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD ) The following Diagrams are provisional and may be updated by 3-C Bulgaria following

completion of the detailed design of the Units and adjusted to take into account
conditions pertaining during the Performance Tests:

SIGNED by Richard Mardon, Executive Director ) Diagram Description
duly authorised for and on behalf of )
CONSOLIDATED CONTINENTAL COMMERCE LIMITED) R-1A Net Heat Rate Correction Curve for Ambient Temperature (Dry Bulb)
R-1B Net Heat Rate Correction Curve for Ambient Temperature (Wet Bulb)
SIGNED by Richard Mardon, Executive Director H R-1C Net Heat Rate Correction Curve for Part Load Operation
duly authorised for and on behalf of )
AES-3C MARITZA IZTOK I EOOD ) Qj\j\ R-1D Met Turbine Heat Rate Correction Curve far Condensate Make-up
~ R-2 Single Line Diagram (three drawings)
R-3 Generator and 400 kV Protection System
R-4 400 kV High Voltage Connection Arrangement
R-5 Maximum Net Load versus Ambient Temperatures
R-6 Location Map of Maritza East Site
R-7 Plan Layout
R-8A Unit | Net Heat Rate Degradation Curve
R-8B Uit 2 Net Heat Rate Degradation Curve ij\
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APPENDIX §
BROJECT SUPPORT LETTER |
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Translation

REPUBLIC OF BULGARIA
DEPUTY PRIME MINISTER AND
MINISTER OF ECONOMY

LETTER OF SUPPORT
(Maritza East 1 Project)

The Government of the Republic of Bulgaria

East 1 by the Consolidated Continental Commerce Limited (3-C), Mauritius,
and AES-3-C Maritza East 1 EOOD ~ Gulubovo, Bulgaria,

and having concluded the negotiations and the signature of the following
Project agreements:

- The Power Purchase Agreement;

- The Lignite Supp!ydgreement;

- The Transfer Agreengenr for the site of Marirza East I-

declares ther along with the Project implementation it shall:
a} undertake sych measures that comply with the existing legislation that in
us discretion gre economically justifiable ang within the range of its

FPOwers to ensyre the operation of state-owned enterprises under the
Project agreements;

To:

THE LENDERS TOTHE PROJECTMm EAST] ’Q\‘\

i



b) give, in compliance with the Bulgarian law, and gg appropriate assist
other authorities in giving of any  permission, license, consent or
concession required for the project implemenmtion;

¢) absiqin from actions that might prevent the parties to the project
agreements from performing their obligations;

d) ensure in accordance with the provisions of paragraph “a” that another
company or companies are designated timely 1o take over the obligations
under the Project agreements in the event Natsionaing Elektricheskq
Kompania FAD or Mini Maritzg Iztok FAD gre elosed down or declared
insolvent while they are State-owned entities;

Internationgy Treaties for investment Promotion and protection 10 which the
Republic of Bulgarig js o pargy,

This Letter of Support has been written in Bulgarian and iy English

language ang the two language versions shall be equally valid, [f construed

differently, he Bulgarian language version shall prevail, This Letter of

Support is 8overned by the Bulgarian igw,
Respec{fully,

FORTHE Go VERNMENT OF THE REPUBLIC OF BUL

15,05 2 00y PETER JoTRYV

APPENDIX T _ J
' EINANCIAL M@Bﬂ;‘ :




Dated (September 2002

NATSIONALNA ELEKTRICHESKA KOMPANIA FEAD
~and -
CONSOLIDATED CONTINENTAL COMMERCE LIMITED

-and -

AES-3C MARITZA [ZTOK 1 EOOD

S

%




THIS AMENDMENT AGREEMENT is made as of #/( September 2002

BETWEEN:

(1)

(2)

(3)

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD. a statc-owned

enterprise duly organised and existing under the laws of the Republic of

Bulgaria (“Purchaser”), herein represented by Mr Vasil Anastasov who is
duly authonised to represent it in this Agreement;

AES-3C MARITZA 1ZTOK 1 EOOD, a private limited company duly
organised and existing under the laws of the Republic of Bulgaria (*3-C
Bulgaria”), herein represented by Mr Peter Barrett who is duly authorised to
represent it in this Agreement; and

CONSOLIDATED CONTINENTAL COMMERCE LIMITED. a private
limited company duly organised and existing under the laws of Mauritius (“3-
C Mauritius™), herein represented by Mr Peter Barrett who is duly authorised
to represent it in this Agreement.

WHEREAS:

(A)

(B}

()

the Purchaser and 3-C Mauritius entered into a power purchase agreement (the
“PPA”) on 13 June 2001 for the implementation of the Project.

3-C Bulgaria became a party to the PPA by exccution of an Accession
Undertaking dated 13 June 2001 pursuant to Clause 14.5 of the PPA.

The Parties have agreed to amend the PPA subject to and on the terms of this
Agreement,

NOW, THEREFORE, in view of the matters described in the above recitals and in
consideration of the covenants and agreements hereinafier set forth, the Partics hereby
agree as follows:

1.

1.1

1.2

DEFINITIONS AND INCORPORATION OF PPA PROVISIONS

Incorporation of Certain Definitions: Unless the context otherwise requires,
capilatised terms used in this Agreement, mcluding the recitals above, shalt
lrave the respective meanings given to them in the PPA.

Additional Definitions: Unless the context otherwise requires, the following
capitalised terms shall have the respective meanings given to them below
when used in this Agreement or in the PPA:

“Amendment Date”; 12 August 2002;

“Equity Participation™: the legal and beneficial ownership by a Qualifying
Participant of:




1.3

2.1

2.2

(a) al least 50% of the voting securities of 3-C Bulgaria; or

(b) at least 50% of the voting securities of a company which owns (directly
or indirectly) 100% of the voting securities of 3-C Bulgaria; or

(¢) such % of the voting securities of a company as shall give the
Qualifying Participant an indirect ownership of at feast 50% of the
voting securities of 3-C Bulgaria;

“Qualifying Participant”: each of:

(a) RWE AG..or

{b) ENEL Sp.A,; or

(c) Electricite de France S.A.; or

(d) International Power Plc; or

{(e) EnBW A.G.; or

{0 any Affiliate of any of them in which The AES Corporation does not
hold any direct or indirect interest.

Incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the
PPA are incorporated into this Agreement as if set out in full in this
Agreement and as if references therein to the PPA were references to this
Agreement.

AMENDMENT OF THE PPA

['3-C Bulgaria complies with its obligation under Clanse 2.2, the PPA shall be
amwdud with effect from the Amendment Date in the manner set out in
Appendix 1 except to the extent specified in Clause 7 below.

Within ten (10) Business Days after the date of this Agreement 3-C Bulgaria
shall provide to NEK a confirmation letter in the form set out in Appendix 2,
duly executed by The AES Corporation.

UNUSUAL EVENT NOTICE

3-C Bulgaria and 3-C Mauritius hereby withdraw the Unusual Event Notice
d&tcd 7 February 2002 served by them on the Purchaser and waive all and any
rights they might have (if any) as a consequence of the service of such Unusual
Event Notice.

The Purchaser hereby withdraws its notice dated 12" February 2002 served by
it on 3-C Bulgaria and 3-C Mauritius in response to the Unusual Event Notice




4.1

4.2

th

0.

6.1

referred to in Clause 4.1 above and waives all and any rights it may have (if
any) as a consequence of the service of such notice.

EQUITY PARTICIPATION

3-C Bulgaria and 3-C Mauritius shall use their respective reasanable
cndeavours to procure that a Qualifying Participant acquires an Equity
Participation in the Project on or before 31 December 2002.

3-C Bulgaria shall keep NEK fully informed on at least a fortnightly basis
about the progress of discussions between it or its Affiliates and any
Qualifying Participants in relation to the acquisition of a proposed Equity
Participation.

The Purchaser hereby consents to:

{(a) the transfer of the ownership of 100% of the equity capital of 3-C
Bulgaria by 3-C Mauritius; and

(h) the novation of the rights and obligations of 3-C Mauritius under the
PPA with effect from the date of the PPA;

to a company in which a Qualifving Participant will as a result of the transfer
referred to in (a} hold an Equity Participation, provided that such consent shall
be conditional upon and shall be with effect from the date on which the
Purchaser receives an original counterpart of a novation agreement effecting
the novation referred to in (b) which is in form and substance satisfactory to
the Purchaser (the Purchaser’s agreement to the same not to be unreasonably
withheld, conditional or delayed), duly executed by all relevant parties and in
full force and effect.

CONFIRMATION OF GUARANTEE

3-C Mauritius confirms that its guarantee of 3-C Bulgaria’s obligations under
Clause 21.2 of the PPA;

(a) remains in full force and effect notwithstanding the amendment of the
PPA by this Agreement; and

(b)  will remain in full force and effect notwithstanding the acquisition of
an Equity Participation in the Project by a Qualifying Partici pant.

REPRESENTATIONS AND WARRANTIES
The Purchaser and 3-C Mauritius
The Purchaser and 3-C Mauritius repeat their respective representations and

warranties contained in Clause 17.1 of the PPA, in each case with reference (o
the facts and circumstances existing on the date of this Agreement,

L)




6.2 3-C Bulgaria

3-C Bulgaria repeats the representations and warranties contained in paragraph
2 of the Accession Undertaking dated 13 June 2001 between the Purchaser, 3-
C Mauritius and 3-C Bulgaria, in each case with reference to the facis and
circumstances existing on the date of this Agreement.

7. CONDITION PRECEDENT

The amendments to Clause 14.1(b) in Appendix 1 of this Agreement shall be subject
to and conditional upon the prospective Financing Partics (EBRD and KfW) agreeing
(1) the terms of the Government Letter of Support for the Project with the
Government of Bulgaria (such Government Letter of Support not to constitute a
sovereign guarantee) and (2) the contents of a letter with respect to the new National
Energy Strategy of Bulgaria for the period commencing 2002.

IN WITNESS WHEREOF, cach of the Purchaser, 3-C Bulgaria and 3-C Mauritius
has caused this Agreement to be executed in multiple originals, each of which shall be
deemed to be an original as of the date first above written.

SIGNED by Vasil Anastasov, Executive Director )
duly authorised for and on behalf of ) /
NATSIONALNA FLEKTRICHESKA KOMPANIA EAD ) Zé{q

SIGNED by Peter Barrett, Executive Director }
duly authorised for and on behalf of
AES-3C MARITZA 1ZTOK 1 EOOD

e st

SIGNED by Peter Barrett, Executive Director
duly authorised for and on behalf of )
CONSOLIDATED CONTINENTAL COMMERCE LIMITED)

gfi//;}g.‘\_‘,,,, -




Clause 1.1
The definition of “L.ong Stop Date of Financial Close” is deleted and replaced with:

“Long Stop Date of Financial Close™: 31 December 2002 provided that if a
Qualifying  Participant acquires an Equity Participation on or before 31
December 2002, 31 December 2002 shall be extended to 30 June 2003 or any carlier
date on which the Qualifying Participant ceases to be a Qualifving Participant
provided further that such long stop date shall be extended on a Day-for-Day basis
until not later than 30th June 2004 in the case of (1) and (2) below or 30th September
2003 in the case of (3) below for each Day:

(1) after the expiry of six (0) Months from the date of submission of the
application for the Governmental Approval referred to in Part 1 of Appendix J
on which such Governmental Approval remains to be issued (assuming 3-C
Bulgaria to be complying with is obligations under Clause 14.1(b) in respect
of the condition contained in Clause 14.1(a)(iv)); or

(2) after 31 March 2003 on which the Governmental Approval referred to in Part 2
of Appendix I is not issued; or

(3) during which Financial Close is delayed due to the Purchaser being in breach
of its obligations under Clause 14.1(c);

and that: (1) the conditions precedent to the occurrence of the Effective Date contained
n Cl&usc T T(a) (i), (1i1), (vi), (vii), (ix), (x), (xii) and (xiv) have been satisfied as at
30™ June 2003 and (I1) all conditions precedent to the initial drawdown of funds under

the Financing Agreements have been satisfied or waived by the Fmancing Parties,
other than (in the case of (1) or (2) above) the issue of the relevant Gov ernmental
Permit or (in the case of (3) above) the conditions which have not been satisfied solelv
as a result of the Purchaser being in breach of its obligations under Clause 14.1(c);”

Clause 13.8(h)
The first paragraph shall be amended to read:

“To the extent that an Unusual Event occurs or is continuing on or after the actual or
(in the case of Clause 6.5(a)(1)(1)) deemed Date of Commercial Operation (in the case

of the First Unit) or the actual or (in the case of Clause 6.5(b)(i)(1)) deemed Date of

Full Commercial Operation (in the case of the Second Unit) and during the pendency
thereol, the Purchaser shall make payments to 3-C Bulgaria as follows:”

Clauase 14.1(b)




RO S ” 1s replaced with = prior to a Qualifying
Participant acquiring an Lquity Participation and following a
Qualifying Participant acquiring an Equity Participation ” in paragraphs (1) and (i1).

The following is inserted after the word “Project” in paragraph (i):

“(excluding any expenditure incurred in connection with the proposed acquisition of
an Equity Participation in the Project by a Qualifying Participant or which would not
have been incurred but for such acquisition)”

and the final paragraph shall be amended to read

“For this purpose, expenditure connected with the Project incurred since Ist July 1998
shall be taken into account and internal management time of Persons employed by The
AES Corporation, and their Affiliates since 1** October 1999, and any Qualifying
Participant and their Affiliates from the date of their acquisition of an Equity
Participation shall be charged at cost, being one thousand Euros (€ 1.000)/Man-Day.”

Clause 14.4

The following words are inserted at the end of paragraph (a):

“If a Qualifving Participant has not acquired an Equity Participation on or before
31 December 2002, any termination notice given under this paragraph (a) shall have
immediate effect and the 60 Day cure period referred to in paragraph (ii) shall not
apply.”

The following words are inserted after the word “Project” in paragraph (b)(II)(1):

“but excluding any expenditure incurred in connection with the proposed acquisition
ol an equity participation in the Project by a third party or which would not have been
incurred but for such acquisition)”

The following words are inserted at the end of paragraph (c):

“If a Qualifying Participant has not acquired an Equity Participation on or before
31 December 2002, any termination notice given under this paragraph (c¢) shall have
immediate effect and the 120 Day cure period referred to herein shall not apply.”
Appendix A

“1* January 2000 is replaced with “1™ January 2001” in each place where it occurs.

The definition of Feg 1s amended as follows to include “RC™:

“Fer = [Ferss # RC] * (1.015)""

where:



“RC™ is an amount in Euros/MWh proposed by 3-C Bulgaria prior to the Effective
Date and approved by the Purchaser, such approval not to be unreasonably withheld or
delayed. The amount proposed by 3-C Bulgaria shall be the capital recovery price,
reflecting the reasonable capital expenditure incurred by 3-C Bulgaria prior to the
Date of Commercial Operation for lignite unloading facilities and the increase in the
lignite storage area at the Site from 7 Days’ storage to 14 Days’ storage in respect of
Invoicing Periods expiring during the fifty-four (54) Months following the Fffective
Date.”

Appendix D

The table in paragraph 2 is replaced with the following:

Key Date Estimated Date
Signing of Financing Agrecements by 31 March 2003
Effective Date by 30 June 2003
' Final Notice to Proceed under the EPC Agreement(s) by 1 July 2003 |
Unit 1
First Commissioning Date by 31 March 2006
Date of Commercial Operation by 30 June 2006
Unit 2 )
Second Commissioning Date by 30 September 2006
Date of Full Commercial Operation by 31 December 2006

Appendix J

The table in Appendix J is replaced with the following:

Part 1: Governmental Approvals to be | Part 1: Date by which Governmental
_obtained by 3-C Bulgaria Approvals are to be issued
11 Construction Permit pursuant to | 31st March 2003
the Law for the Structure of the
Territories (S.G. No 1 of 2001)

Part 2: Governmental Apprevals to be | Part 2; Date by which Governmental
- obtained by the Purchaser Approvals are to be issued




o

Permits relating to | 31st March 2003
Interconnection Facilities ’
pursuant to relevant Legal |
Requirements, including 400kV [
i

Transmission Line Permits




[On The AES Corporation letterhead|

Natsionalna Elektricheska Kompania EAD ( “NEK™)
8 Traditsa Street

1040 Sofia

Buigaria

Dear Sirs

Guarantee dated 26 June 2001 issued by The AES Corporation (“Guarantor”) in
favour of NEK (the “Guarantee™).

In consideration of good and valuable consideration (the receipt and adequacy of
which we acknowledge), we hereby confirm that the Guarantee:

(a) remains in full force and effect notwithstanding the amendment of the PPA by
an Amendment Agreement dated  September 2002; and

{b) witl remain in full force and effect notwithstanding the acquisition of an
Equity Participation (as defined in that Amendment Agreement),

THE AES CORPORATION

Position:
Date:

e’
£ S



EXECUTION COPY:

SECOND AMENDMENT AGREEMENT

DATED 21 FEBRUARY, 2005

NATSIONALNA, ELEKTRICHESKA KOMPANIA EAD
as Purchaser
and

AES-3C MARITZA IZTOK 1 EOOD
as 3-C Bulgaria

and
CONSOLIDATED CONTINENTAL COMMERCE LIMITED

as 3-C Mauritius

relating to a Power Purchase Agreement dated 13th June, 2001

52221-00004 PG:568818.37
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THIS SECOND AMENDMENT AGREEMENT is made on 21 February, 2005

BETWEEN:

(1)

@

&)

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state-owned enterprise duly
organised and existing under the laws of the Republic of Bulgaria (Purchaser), herein
represented by Mr Vasil Anastasov who is duly authorised to represent it in this Second
Amendment Agreement;

AES-3C MARITZA IZTOK 1 EOQOD, a private limited company duly organised and
existing under the laws of the republic of Bulgaria (3-C Bulgaria), herein represented by
Robert F Hemphill Jr who is duly authorised to represent it in this Second Amendment
Agreement; and

CONSOLIDATED CONTINENTAL COMMERCE LIMITED, a private limited
company duly organised and existing under the laws of Mauritius (3-C Mauritius), herein
represented by Robert F Hemphill Jr who is duly authorised to represent it in this Second
Amendment Agreement.

WHEREAS:

(A)

B)

©

)]

the Purchaser and 3-C Mauritius entered into a power purchase agreement (the PPA) on
13th June, 2001 for the implementation of the Project,

3-C Buigaria became a party to the PPA by exccution of an Accession Underiaking dated
13th June, 2001 pursuant to Clause 14.5 of the PPA.,

The Parties entered into an amendment agreement (the First Amendment Agreement) dated
as of 20th Septemnber, 2002 in order to amend the PPA.

The Parties have agreed to further amend the PPA subject to and on the terms of this Second
Amendment Agreement.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration of
the covenants and agrecments hereinafter set forth, the Parties hereby agree as follows:

IR

1.1

1.2

DEFINITIONS AND INCORPORATION OF PROVISIONS

Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised terms
used in this Second Amendment Agreement, including the recitals above, shall have the
respective meanings given to them in the PPA and the First Amendment Agreement.

Incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated into this Second Amendment Agreement as if set out in full in this Second
Amendment Agreement and as if references therein to the PPA were references to this Second
Amendment Agreement.

AMENDMENT OF THE PPA

The PPA shall be amended with effect from the date of this Second i
in the manner set out in Appendix 1.

52221-00004 PG:EGEBTR.37 1



4.1

4.2

5.1

CONFIRMATION OF GUARANTEE

3-C Mauritius confirms that its guarantee of 3-C Bulgaria's obligations under Clause 21.2 of
the PPA remains in full force and effect notwithstanding the amendment of the PPA by this
Second Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS
The Purchaser and 3-C Mauritius

The Purchaser and 3-C Mauritius repeat their respective representations and warranties
contained in Clause 17.1 of the PPA, in each case with reference to the facts and
circumstances existing on the date of this Second Amendment Agreement.

3-C Bulgaria

3-C Bulgaria repeats the representations and warranties contained in paragraph 2 of the
Accession Undertaking dated 13th June, 2001 between the Purchaser, 3-C Mauritius and 3-C
Bulgaria, in each case with reference to the facts and circumstances existing on the date of
this Second Amendment Agreement.

CHANGE OF NAME AND PLACE OF INCORPORATION
Undertakings of 3-C Mauritius

3-C Mauritius undertakes that as soon as is reasonably practicable and in any event by no
fater than 120 days following the Effective Date:

(a) it will either:

(i) to the extent it is legally possible to do so, cause its place of incorporation to
migrate from the Republic of Mauritius to a Jurisdiction that is approved by
the Purchager; or

(i) subject to Clause 5.2 and the consent of the relevant parties, transfer to a
company (AES Transferee) that is wholly owned (whether directly or
indirectly} by The AES Corporation and incorporated in the Republic of
Austria, the Kingdom of the Netherlands or such other Jurisdiction that is
approved by the Purchaser:

(A) all of its sharcholdings in 3-C Bulgaria; and

(B) all of its rights and obligations under the PPA and any other Project
Agreement to which 3-C Mauritius is a party;

(b) it will either:
() in the case of the place of incorporation being migrated pursuant to Clause

5.1{a)(d), change its name to "AES Maritza Heldings™ (or a name similar
thereto or otherwise approved by the Porchaser);

. . . I R DOCRE Bluapg tavey 1
(if) in the case of a transfer of rights and obligations undér’ the ‘Pg’%f«ﬁ’né the
relevant Project Agreements pursuant to Clause 5,

H
]
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registered name of AES Transferee to be "AES Maritza Holdings" (or a name
similar thereto or otherwise approved by the Purchaser); and

{c) it will procure that 3-C Bulgaria changes its registered name from "AES 3-C Maritza
Iztok I EOOD" to "AES Maritza Iztok | EOOD".

5.2 Undertaking of the Purchaser
The Purchaser:

(a) undertakes not to withhold or unreasonably delay giving any approval requested by 3-
C Mauritius pursuant to Clause 5.1 above; and .

{b) consents o any transfer by 3-C Mauritius of the rights and obligations of the PPA and
other Project Agreements pursuant to Clause 5.1(a)(ii) and undertakes to assist 3-C
Mauritius in obtaining the consent of any other party to a Project Agreement to such
transfer (to the extent that such consent is required) and to enter into any agreement
effecting any such transfer of a Project Agreement to which it is a party pravided that
such agreement does not alter the rights and obligation of the relevant parties save for
substituting 3-C Mauritius with AES Transferee under the relevant Project
Agreements,

IN WITNESS WHEREOF, each of the Purchaser, 3-C Bulgaria and 3-C Mauritius has caused this
Second Amendment Agreement to be executed in multiple originals, each of which shall be deemed
to be an original as of the date first above written.

v Baron ©

“Eff Y EC-5C
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SIGNATORIES

SIGNED by Vasil Anastasov, Efecutive Director )
duly authorised for and on behaf of )
NATSIONALNA FLEKTRICHESKA KOMPANIA EAD )

SIGNED by Robert F H€mph1 E?—W 9/\
duly authorised for and on behalf of

AES-3C MARITZA IZTOK 1 EOOD

M ‘ A3 »
SIGNED by Robert F Hemphill Jr Q ?- W }\
duly authorised for and on behalf of

CONSOLIDATED CONTINENTAL COMMERCE LIMITED




APPENDIX 1
AMENDMENTS TO PPA
Clause 1.1
The following definitions are inserted in the relevant places in Clause 1.1:

""Interconnection Agreement": the agreement to be entered into by the Purchaser and 3-C Bulgaria
pursuant to relevant Legal Requirements, which documents the obligations of the Purchaser to
construct the Interconnection Facilities in accordance with Clause 4.2 and sets out the costs payable
by 3-C Bulgaria in accordance with relevant Legal Requirements;

"Financial Close Milestone": the Financial Close Milestone defined thereas in Appendix U;

"Financial Close Milestone Firm Date": the date specified as the firm date for completion of
Financial Close Milestone as listed in Appendix U,

"Financing Milestones": the events listed in Appendix U that 3-C Bulgaria has committed to procure
occur by the relevant date listed for each event pursuant to Clause 14.4;

"Financing Milestone Firm Date": the date specified as the firm date for completion of the relevant
Financing Milestone as listed in Appendix U;

"Funding”: means the satisfaction (or waiver by the Financing Parties) of all conditions precedent to
the initial drawdown of funds under the Financing Agreements other than the occurrence of the
Effective Date;

“Funding Milestone": the Funding Milestone defined thereas in Appendix U;

"Funding Milestone Firm Date": the date specified as the firm date for completion of the Funding
Milestone as listed in Appendix U;

"Government Support Letter™: the letter issued by the Government on the date of the Second
Amendment Agreement for the benefit of 3-C Bulgaria and the Financing Parties;

“"Ministry Support Letter": the letter of comfort issued by the Minister of Energy and Energy
Resources on the date of the Second Amendment Agreement.

"Purchaser Restructuring”; any merger, consolidation, amalgamation, reorganisation, reconstruction
of the Purchaser;

"Second Amendment Agreement”: the sccond agreement dated 21 February, 2005 between the
Parties amending the terms of this Agreement;

“Standby Letter of Credit": a guarantee in the form of a standby letter of credit of 3C-Bulgaria’s
obligations of fifteen million Euros (€15,000,000) to be provided by a bank approved by the
Purchaser (such approval not to be unreasonably withheld or delayed) pursvant to Clause 5.1;

SER Y EC.A0 Banvus Yarog

"Underwriters": consist of those Financing Parties that are underwriting {the” finance trgguired for
implementation of the Project;”. Teawtiods

In the definition of Change in Law insert at the end of the definition "For the avoigggcéfégf

R it

Legal Requirement that takes effect upon EU Accession shall, notwiths nding that;mg 1;Eal
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Requirements have been passed or enacted in any Member State of the European Union prior to the
date of this Agreement, constitute a Change in Law for the purpose of this Agreement; ",

The definition of Equity is amended by replacing the words “providing the Development
Performance Guarantee” with “providing the Standby Letter of Credit" and replacing the words
“extending the Development Performance Guarantee" with extending the "Construction Performance
Guaranteg",

The definition of Development Performance Guarantee is deleted.

In the definition of Energy Act the words "2nd July, 1999" is replaced by the words "9th December,
2003", -

The definition of Financial Close is deleted and replaced with:

""Financial Close™: the entry into by 3-C Bulgaria or its Affiliates with the Underwriters (or their
agents) of those binding F inancing Agreements necessary to document the terms under which debt
facilities (other than hedging facilities) are provided for the implementation of the Project",

In the definition of Site Agreement insert "or agreements” afler " the agreement",

The definition of Long Stop Date of Financial Close is deleted and replaced with:

""Long Stop Date of Funding": will be the Funding Milestone Firm Date as extended pursuant to
Clause 14.1(d), provided that it shall not be extended beyond 30th June 2006;".

The definition of Project Agreements is deleted and replaced with:

""Project Agreements”: this Agreement, the Assignment of Receivables, the EPC Agreement(s), the
Financing Agreements, the Fuel Supply Agreements, the Limestone Supply Agreements(s) the O&M
Agreement, the Project Services Agreement(s), the Project Support Letter, the Ministry Support
Letter, the Rail Transport Agreements, the Site Agreement and the Waste Disposal Agreement;".

In paragraph (i) of the definition of Testing Factor, insert the words "or if the construction of a unjt
has not been completed” after "Purchaser Related Event".

Untiversal Amendments

Other than where used in the amendments described by this Second Amendment Agreement, replace:
1. "Financial Close” wherever it appears with “Funding”,

2. "Long Stop Date of Financial Close” wherever it appears with “Long Stop Date of Funding”
Clause 1.2(f)

The words "reasonable efforts” are deleted from the first line of Clause 1.2(f) and the following words
are added after the word "hereunder":

N B . . 4 ‘%mﬁgﬁ z“ Tal TP 2 f5 w1 §>
"Where, in this Agreement, an obligation on a Party is qualified by the words ggréﬁfﬁ%%ﬁﬁﬁf e |
any cognate thereof, the Purchaser on the one hand and 3-C Bulgaria and/or 3-C Parent;on, the other !
hand (as the case may be) shall be required to take or refrain from taking (a5 the-case may-require)
such action as is necessary to comply with the obligation, provided that no party shgjlngéﬁgégiijged to

. . . . : S BABFAE Daar
take or refrain from taking such action where to do so would materially and ai_ erseﬁ? aff:
or materially increase its obligations (including its costs and ¢xpenses) under ¢ '

it
nd-provisions———
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of this Agreement unless the relevant Party is specifically obliged to take such action under this

Agreement or by any Legal Requirement".
Clause 1.2{g)

Paragraph (g) of Clause 1.2 shall be replaced by the following:

"(g)  where, in this Agreement, an obligation on a Party is qualified by the words “best efforts” or
any cognate thereof, the Purchaser on the one hand and 3-C Bulgaria and/or 3-C Parent on the
other hand (as the case may be) shall be required to take or refrain from taking (as the case
may require) action as is necessary to comply with the obligations (and notwithstanding that
such action may materially adversely affect its rights or materially increase its obligations
(including its costs and expenses) under the terms and provisions of this Agreement in
complying with such obligation), provided always that no Party shall be obliged to take or

refrain from taking any action that would contravene or breach any Legal Requirement;™.

Clause 3.4 (b)

Delete the existing clause 3.4 (b} and replace with the following:

"To the extent that Legal Requirements requires 3-C Bulgaria as owner of the Complex to make
payments for connection of the Complex to the Grid System, 3-C Bulgaria shall make such payments,
which shall include any amount that 3-C Bulgaria is required to pay for the Purchaser’s actual cost of

construction of the Interconnection Facilities pursuant to the Interconnection Agreement.”,
Clause 4.1 (d)

The following new Clause 4.1(d) shall be inserted after Clause 4.1(c):

“(d)  The Purchaser shall notify 3-C Bulgaria in writing of any Purchaser Restructuring at least
sixty {60} days prior to the date that such Purchaser Restructuring is scheduled to occur, be

enacted or take place.”,

Clause 4.2 (a)

Insert the words "in respect of costs prior to the Date of Full Commercial Operation" after "Clause

3.4(by"
Clause 5
Clause 5.1 shall be deleted and replaced by the following new Clause 5.1:

"5.1  Standby Letter of Credit:

(a) Within ten (10) Business Days of the date of the Second Amendment Agreement
Bulgaria shall provide to the Purchaser the first Standby Letter of Credit in the form
included in Appendix V as security for the performance by 3-C Bulgaria of its
obligations in Clause 14.4(a). Upon receipt by the Purchaser of the first Standby

3

Letter of Credit, it is agreed that The AES Corporationf i3 %1§gxo§fgg); %%‘E%g% P
o e

unconditionally released and discharged from all of its obli 4

gl &

‘ ﬁé’“ngggi '

guarantee dated 26 June, 2001 given by The AES Corporatﬁm in favéur-afithe

Purchaser it in respect of 3-C Bulgaria's obligations under Clduse 14.&(:}){(@3}?1&

Purchaser shall forthwith return such guarantee to 3-C Bu!gar%ja (on%,gg}g‘é“flf
AES Corporation). The Purchaser may only draw on a Stanﬂby Letter o
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(b)

{c)

(d)

(€

®

provided by 3-C Bulgaria pursuant to Clause 5.1 if either (i) the sum of €15,000,000
is due and payable by 3-C Bulgaria to the Purchaser pursuant to Clause 14.4(a) or (ii)
3-C Bulgaria is obliged to replace or extend a Standby Letter of Credit pursuant to
Clause 5.1(c) and 3-C Bulgaria has not extended or replaced that Standby Letter of
Credit by the date falling thirty (30) days prior to the expiration of that Standby Letter
of Credit.

Each Standby Letter of Credit shall on issue have an expiry date falling no ecarlier
than the first Day of the immediately succeeding year.

3-C Bulgaria shall, subject to Clause 5.1(d), ensure that no later than thirty (30) Days
prior to the expiration of any Standby Letter of Credit, a replacement Standby Letter
of Credit or extension of the existing Standby Letter of Credit shall be issued in
favour of the Purchaser.

Any unexpired Standby Letter of Credit shall be returned to 3-C Bulgaria, and the
obligation to provide a replacement Standby Letter of Credit or an extension of an
existing Standby Letter of Credit pursuant to Clause 5.H{c}) shall cease, upon the
carlier of (i) the date that is 3 months after the Longstop Date for Financial Close and
(ii) the occurrence of the Effective Date.

If any Standby Letter of Credit has not been replaced or extended in accordance with
Clause 5.1(c) and the Purchaser draws the full amount of such Standby Letter of
Credit , then the Purchaser shall hold such amount as security for 3-C Bulgaria's
obligations under Clause 14.4(a). If €15,000,000 becomes due and payable by 3-C
Bulgaria to the Purchaser pursuant to Clause 14.4(a), the amount held by the
Purchaser as security shall be applied by the Purchaser in discharging in full the
amount that is payable by 3-C Bulgaria pursuant to Clause 14.4(a}.

Any amount held by the Purcheser as security 3-C Bulgaria's obligations under
Clause 14.4 pursuant to Clause 5.1(e) shall be returned to 3-C Bulgaria if either (i) a
replacement Standby Letter of Credit has been delivered to the Purchaser or {ii) to the
extent that it has not been applied against amounts owing by 3-C Bulgaria under
Clause 14.4(a) on the earlier of (A) the date that is 3 months after the Longstop Date
for Funding and (B) the occurrence of the Effective Date.".

Clause 13.8(b)(i)(11)

Insert the words ", which results, at the time it occurs or any time thereafter in the Bulgarian Authority
Action, Bulgarian Incident or Force Majeure Event occurring,” after "relevant event or occurrence”.

Clause 14.1{a)

Clause 14.1(a)(i) shall be deleted and replaced by the following new Clause 14.1(a)(i):

“(D) Financial Close and Funding being achieved;",

Clause 14.1(a)(ii} shall be deleted and replaced by the following new Clause 14.1(a)(ii):

“(iiy  the Parties having:

(1)

e T o B
EM M ECED s Marox |

agreed the final form of the Legal Opinions and the Direct Agreemenfeawlindh the

Parties agree to enter into and/or issue prior to Financial Close;
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(2) exccuted all necessary Site Agreements to transfer all portions of the Site; and
3) entered into a binding Interconnection A greement;"”.
The following shall be added at the end of Clause 14.1(a)(iii):

“(the Parties hereby acknowledge that such approval must be in relation to the then
current apphication of Feg)".

Clause 14.1(b)
Clause 14.1(b) shall be deleted and replaced by the following new Clause 14, 1(b):
"(b)  3-C Bulgaria shalf use: f

(1) all reasonable efforts to satisfy or procure to be satisfied the foregoing conditions
contained in Clauses t 1)), (i), (iv), (vi), (vi), (ix), (x), (xii) and {xiv);

(11) use best efforts to satisfy or procure to be satisfied the conditions contained in
Clauses 14.1(a)(ii) (1) by 30th June 2005; and

(i) use best efforts to satisfy or procure to be satisfied the conditions contained in
Clauses 14.1(a)(ii) (2) and (3) by 30 June 2005 provided that, nothing in this
Agreement shall require 3-C Bulgaria to pay:

(1) in respect of that portion of the Site owned by Brikel AD (“Brikel Portion™, a
price which is higher than the amount that the Purchaser paid to purchase the
Brikel Portion from Brikel AD which shall be the average of the 2 (two)
valuations issued by valuers duly licensed pursuant to the Regulation on Analyses
of Legal Status and Privatisation Valuations and on Terms and Procedure for
Licensing of Valuers, 2002 of which ] {one) is appointed by the Purchaser and
one 1s or may be appointed by Brikel EAD; and

(2) In respect of that portion of the Site owned by the Purchaser, a price which is
higher than the average of the 2 (two) valuations issued by such duly licensed
valuers of which 1 (one) is appointed by the Purchaser and one is appointed by 3-
C Bulgaria,

In the event that the higher of the valuations conducted by each parties respective
appointed licensed valuers for a portion of the Site pursuant to Clause 1.1 (b) (i)
(1) and (2) is greater than the lower of the valuations by more than 50% of the lower
valuation, the valuations shall be rejected and new duly licensed valuer's shall be
appointed by the parties and the valuation procedure in Clauses 14.1 (b) (ii1) (1) and
(2) shail be repeated. This process shall be repeated as many times as necessary until
compliance with this paragraph is achieved.

It is understood that the Site Agreements which relate to the portion of the Site owned
by the Purchaser shall provide that the parties’ obligations thereunder shut-haesma=

cffective only upon 3-C Bulgaria acquiring the portion of %é’fﬁi%‘%ﬁ‘fé&% By BRI
AD on the terms set out in sub-Clause 14.1.(b)(in.". I "




Clause 14.1(c)

Clause 14.1(c) shall be deleted and replaced by the following new Clause 14.1(c):

"(c) The Purchaser shall:

(i) use all reasonable efforts to satisfy or procure to be satisfied the foregoing conditions
contained in Clauses 14.1 (2)(ii1), (v), (vi), (viii), (ix), (xi) and {xii};

i) use best efforts to satisfy or procure to be satisfied the conditions contained in
Clauses 14.1(@)(11)(1) by 30th June 2005; and

(1i1) use best efforts to:

(I} acquire the rights and title to the entire Site (including the Brikel Portion) by 30
June 2005 provided that the Purchaser is obligated to purchase the Brikel Portion
for a purchase price not higher than that determined in accordance with the
valuation methodology in Clause 14.1(b)(ii1) unless 3-C Buigaria waives (in
writing) the limitation in Clause 14. 1(b)(iii) and

(I) subject to Clause 14.1(b)(iti) satisfy or procure to be satisfied the conditions
contained in Clauses 14.1(a)(i1) (2) by 30th June 2005."

Clause 14.1(d)
The following new Clause 14. 1(d) shall be inserted after Clause 14 e
"(d) It before the expiry of any Financing Milestone Firm Date:

(1) (I) any of the Government Approvals are not delivered or completed by the due
date indicated therefor in Appendix J; or

(1) the conditions contained in Clause H.1(a)(in) (1), (2) and (3) are not satisfied
by 30 June, 2003,

then that Financing Milestone Firm Date shall be extended by the number of Days
between the due date for defivery, or satisfaction of the relevant Government
Approval, condition or action and the date on which such Government Approval,
condition or action is actually delivered, satisfied or performed; and/or

(i1) due to the occurrence of a Purchaser Related Event 3-C Bu] garia is unable to achieve
a Financing Milestone by the relevant Financing Milestone Firm Date, then such date
shall be extended by the number of Days 3-C Bulgaria was delayed in achieving the
relevant Financing Milestone by such Purchaser Related Event; and/or

(ti}  due solely to the occurrence of a relevant 3-C Bulgaria Event of Dgf@ﬂgghamﬂgancing

b

Milestone is not achieved by the relevant Financing Milest neghipa-Date,
date shall not be extended unless extended pursuant to Clausﬁs 14.1 (d)
the Purchaser and 3-C Bul garia agree otherwise.", :

i
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gg .
i
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Clause 14.4
The first and second line of Clause 14.4 are deleted and replaced with:

"Leng Stop: If Financial Close has not occurred by the Financial Close Milestone Firm Date as
extended pursuant to Clause 14.1 (d) or Funding has not occurred by the Long Stop Date of
Funding:".

Clause 14.4(a)

The words from "If a Qualifying Participant” to the end of Clause 14.4(a) are replaced by the
following words:

"If the amount due under Clause 14.4(a)(ii) is satisfied by a drawing under the Standby Letter of
Credit, the lability of 3-C Bulgaria shall be discharged pro tanto. If 3-C Bulgaria discharges the
amount due under Clause 14.4(a)(ii) in full or if 3-C Bulgaria is not liable for any amount under
Clause 14.4(a)(ii) no demand may be made under the Standby Letter of Credit and the Purchaser shall
retura the original of the Standby Letter of Credit to 3-C Bulgaria.".

Clause 14.4(b)

The words from "but excluding” to "such acquisition)’ are deleted from the end of Clause
14.4(0)(I1(1). A new Clause 14.4(b)(IV) is added to the end of Clause 14.4(b) as follows:

"(Iv}) the Standby Letter of Credit provided to the Purchaser pursuant to Clause 5.1 shall
immediately be returned to 3-C Bulgaria; and".

Clause 14.4(c)

In Clause 14.4(c) "the Effective Date" is replaced with "Financial Close or the Effective Date (as the
case may be)" and the words from "If a Qualifying” to the end of Clause 14.4(c) are deleted.

Clause 14.6

Reference to Clause "3.1" and "13.1 to 13.7" are added in the appropriate places in the first list of
clause references,

Clause 15.1(c)

Add the word "15.5(d)," after the word "Clauses” in Clause 15. I{c).
Clause 15.3 (j)

Add at the end of Clause 15.3 (j) the following words:

" or 3-C Bulgaria or 3-C Parent makes an application to a competent Bulgarian court to amend or vary
or terminate this Agreement ( in whole or in part) pursuant to Article 307 of the Commerce Act 1991,
as amended and the competent Bulgarian court issues a non-appeallable decision or ruling amending
or varying this Agreement in a manner which is unacceptable to the Purchaser, gﬁ%mwmm

L1

riyioed Ut 7
application seeks amendment or varation of the provisions of this Clause 15, then t ¢ ﬁa&%ﬁgﬁﬁﬁ%mx #ol
be entitled to terminate this Agreement in accordance with Clause 15.5 notwit standing that stch a i
non-appealiable decision or ruling has not been issued". ' -
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Clause 15.4(e)
Clause 15.4(e) is deleted and replaced by the following new Clause 15.4(¢):

"(e)  any Purchaser Restructuring occurs, is enacted or takes place and the party obliged to perform
the obligations of the Purchaser under this Agreement as a result of such Purchaser
Restructuring has a credit standing lower than Natsionalna Elektricheska Komapnia EAD had
at the date of the Project Support Letter ;.

Clause 15.4(g)
Clause 15.4(g) deleted and replaced by the following new Clause 15.4(g):

"(g)  the Government fails to honour its commitments under the Project Support Letter or the
Minister of Energy and Energy Resources fails to honour its commitments under the Ministry
Support Letter (each in accordance with its terms} or the Government amends, modifies,
suspends, withdraws or cancels the Project Support Letter or the Minister of Energy and
Energy Resources amends, modifies, suspends, withdraws or cancels the Ministry Support
Letter”.

Clause 15.4(1)
Add at the end of Clause 15.4(i) the following words:

" or the Purchaser makes an application to a competent Bulgarian court to amend or vary or terminate
this Agreement ( in whole or in part ) pursuant to Article 307 of the Commerce Act 1991, as amended
and the competent Bulgarian court issues a non-appeallable decision or ruling amending or varying
this Agreement in a manner which is unacceptable to the 3-C Bulgaria, provided that if such
application seeks amendment or variation of the provisions of this Clause 15, then 3-C Bulgaria shall
be entitled to terminate this Agreement in accordance with Clause 15.5 notwithstanding that such a
non-appeallable decision or ruling has not been issued",

Clause 15.5
Clause 15.5 is amended:

(a) by adding the following words at the beginning of Clause 15.5(a) "subject always to Clause
15.5(d),"

(b) by adding a new sentence at the end of Clause 15.5(a): ‘

" If the 3-C Event of Default or the Purchaser Event of Default relates to an application to a
competent Bulgarian court to amend or vary or terminate this Agreement (in whole or in part)
pursuant to  Article 307 of the Commerce Act 1991, as amended, this Agreement shall
terminate immediately on receipt by the defaulting Party of the Notice of Intent to Terminate,
Clauses 15.5(b} and (c) shall not apply to such 3-C Event of Default or such Purchaser Event
of Default or to a Purchaser Event of Default specified in Clause 15.4(e)".

{c) by deleting in the fourth line of Clause 15.5(b) the words "Clause 15.4(a) to (g) and (j)" and
replacing them with the words "Clause 15.4(a) to (d), (), (g) and ()" an g ing-atthe end

Clause 15.5(b) the words "(other than any 3-C Event of Default and a iy Pdrghaser:
Default referred to in the final two sentences of Clause 15.5(apy".

i
I

(d) by adding the following words at the beginning of Clause 15.5(b) and (c);|
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" subjept to Clause 15.5(a) ,
{e) The following new Clause 15.5(d) shall be inserted after Clause 15.5(c):

"(d) Notwithstanding anything to the contrary on this Agreement, in the case of a
Purchaser Event of Default specified in Clause 15.4(¢), this Agreement shall
terminate and be deemed to terminate on the Business Day that immediately precedes
the date on which the Purchaser Restructuring occurs, is enacted or takes place.".

Clause 20
Clause 20.1 is amended by:
(a) deleting the words ", prior to EU Accession," in the first line;

(b) deleting sub paragraph (i) and re-numbering sub paragraphs (i} and (iii) as sub paragraphs (i)
and (ii) respectively:

{c) adding at the end of the Clause the following words:

"The obligations of the Purchaser under this Clause are in addition to and without prejudice to
the Purchaser’s obligations under Clause 4.1(d).",

Appendix A
In the definition of FCP,,, the formula for the calculation of FCP,,is deleted and replaced with:
"FCP, =(Feg +Fye, ~ITRA, Jx AP

The following definition of ITRA, is inserted after the definition of AP but before the definition of
Fen,

"ITRA,is the Income tax rate adjustment for the Operation Year n in Euro/MWHh and may be
negative or positive depending on the applicable AIT, For the avoidance of doubt any
Change in Law relating to Taxes, other than a change in the corporate income fax rate, is
subject to Clause 10.7 of the Agreement.

BT, x(RIT - AIT, )

E
ITRA, = (1-AIT,)xAC,

where:
EBT, Earnings Before Tax in year n as given in the following table in Euro.
RIT  Reference Income Tax Rate, equal to 23.5%

AIT,  Actual Income Tax Rate (%) is the applicable income tax rate imposed by
Bulgarian Authorities for the relevant Operation Year. If the tax rate changes
during an Operation Year, ITRAn shall be calculated at the relevant tax rate
applying to the period of the Operation Year before
using a pro-rata allocation of ERT across such periods.

AC,  the sum of AC; for all Availability Periods in year n — al
Capacity for Unit 1 and Unit 2 {MWh)
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n is the relevant Operation Year

Operation Year means each Year starting on the Date of Full Commercial
Operation or on each anniversary of the Date of Full Commercial Operation.

Operation Year (n) Earnings Before Tax in Euro (EBTn)
1 4,906,290

2 0

3 0

4 25,057,542
5 76,637,975
6 83,757,095
7 63,991,384
8 70,722,284
9 105,441,414
i0 113,095,969
11 112,371,209
12 166,184,196
13 187,484,103
14 190,693,035
I35 163,520,919,

The definition of Fg is deleted and replaced with the following:

"Fer = [Fersq + RC - Interest Adjustment FCJ*E)"™ - Interest Adjustment RF",
In the definition of Fegsy "€32.750/MWh" is replaced with "€27.83/MWh".

The definition of "RC" is replaced with the following new definition of "RC":

"RC is the additional capital recovery price in Euro/MWh required to recover the following additional
capital expenditures that it is agreed by the Parties will be incurred prior to achieving commercial
operation:

4} the amount in Euros required to include lignite unloading facilities and to increase the lignite
storage area of the Site from seven Days storage to 14 days storage. This cost is currently
estimated to be €15,000,000. The actual amount will be approved by Purchaser based on the
submission of actual invoices documenting the additional cost to 3-C Bulgaria of providing
such lignite unloading facilities and the increased lignite storage area, such approval not to be
unreasonably delayed or withheld, and in any case will be deemed approved if after 30 days
of submitting such invoices, the Purchaser has not objected to such claim.

(ii) the amount in Euros required to include heavy fuel cil unloading and storage facilities. This
cost is currently estimated to be €3,000,000. The actual amount will be approved by
Purchaser based on the submission of actual invoices documenting the-additional cost ¢
Bulgaria of providing heavy fuel oil unloading and storage facilities, Euﬁi;ﬁapg;mgk ot 1o
unreasonably delayed or withheld, and in any case will be deemed apbroved if a

of submitting such invoices, the Purchaser has not objected to such c]aig?a. o
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(1) the amount in Euros required to install more efficient Sox removal equipment. This cost is
currently estimated cost to be €8,000,000. The actual amount will be approved by Purchaser
based on the submission of actual invoices documenting the additioral cost to 3-C Bulgaria of
providing such higher efficiency SOx removal equipment, such approval not to he
unreasonably delayed or withheld, and in any case will be deemed approved if after 30 days
of submiiting such invoices, the Purchaser has not objected to such claim.

(iv) if the amount 3-C Bulgaria must pay pursuant to the Site Agreement o acquire title in the
Site, as well as acquire easements, right of ways and site services and other rights which are
required pursuant to Clause 14.1(a)(xiii), is in excess of 5,000,000 Lev, then an amount in
Euro equal to such excess.

) the actual amount in Euros paid to the Purchaser for connection of the Complex to the Grid
System pursuant to clause 3.4 (b).

(vi)  the amount of any additional capital expenditure agreed with NEK as required for the
Complex.

RC shall be calculated as follows:

RC=)"RC,
RC, =1.135x —2<Ei _
26,000,000

where:
RC Additional capital recovery price in Furo/MWh

RC;  Additional capital recovery price for item i. Each of the amounts in paragraphs (i) to (v}
(inclusive) above are items

ACE; Additional capital expenditure for item i".

In the definition of "Feg" the following definitions of E, Interest Adjustinent FC and Interest
Adjustment RF are included after the definition of Yn:

"E is determined as follows:
1) for the first 126 months after the Effective Date, 1.0349; and
i1) for the period thereafter, 1.015.

Interest Adjustment FC is equal to €0.82/MWh.

=T
Interest Adjustment RF is determined as follows: ff
i
L R —
. . . . . i
1) From the Effective Date to the date of any Refinancing Interest Ag‘lyﬂstmgnt
ZEr0. gg ARSI
g‘:;-‘"‘?“““w;”_““::;; """"
1) From the date of any Refinancing for the remainder of the Term or untif the da



Interest Adjustment RF = 50% x (Monthly Adjustment/Monthly Capacity)
If the Monthly Adjustment is less than zero, the Interest Adjustment RF shall be zero.

For the purposes of determining the Interest Adjustment FC or Interest Adjustment RF only, the
following definitions apply in additions to those listed in Clause 1.1 of the Agreement:

“Refinancing” occurs when:

i) new Financing Agreements are entered into with either new or existing Financing Parties
("Refinancing Agreements™) for the purpose of replacing any previously existing Financing
Agreements; and -

i) debt is drawn down under such Refinancing Agreements and some or all of the proceeds are
used to prepay all or part'of the outstanding debt under the previous Financing Agreements;
and

iti) all or part of such previous Financing Agreements have been terminated (other than the
interest rate hedging agreements)

iv) any amendment is made to the interest rate payable under a Financing Agreement,

"Monthly Adjustment” is the constant payment in Euro calculated by converting the PV, into a
fixed monthly amount applicable from the date of financial close of the Refinancing to the end of the
Term calculated at a constant interest rate of 17.5% per anmum. This amount shall be the fixed
payment resulting from applying the PMT function in Microsoft Office Excel 2003 where:

rate = (1+17.5%)12.1.

nper = the number of months between the date of financial close of the Refinancing
and end of the Term.

py = PVInicrcs!

fv = {

type = 0

"Monthly Capacity" is 382870MWh, being the average Available Contracted Capacity for each month
of the Term under the Financial Model from the Date of Full Commercial Operation.

"PViewst" 18 the present value (in Euro), of the Interest Amounts calculated for each debt repayment
date under the Refinancing BCM for the period starting from the date of the Refinancing to the end of
the Term by multiplying:

a) the product of the Change in Interest Rate and the Debt Ratio; and

b) by the outstanding debt balance according to the Refinancing BCM for the repayment period
immediately prior to each repayment date (and prior to the relevant repayment),

(i.e. Interest Amount = Change in Interest Rate * Debt Ratio * outstanding refinancing debt at each
debt repayment date under the Refinancing BCM), "

The present value calculation of PVinerest shall be determined using the ){N%V func%on i} ﬁi Crs

Office Excel 2003, using a discount rate of 17.5% per annum where the zero f’f)aymeni dﬁgé;ggggg date
g’ oo i

of Refinancing with payment at zero payment date equal to 0. f
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“Debt Ratio" is the outstanding debt immediately prior to the date of Refinancing according to the
Original BCM divided by the debt outstanding immediately after the date of Refinancing pursuant to
the Refinancing BCM. (i.e. Debt Ratio = Outstanding Original Debt/ Refinancing Debt).

"Change in Interest Rate" is determined by subtracting the Refinancing Interest Rate from the Original
Interest Rate (i.e. Change in Interest Rate = Original Interest Rate - Refinancing Interest Rate),

"Original Interest Rate" is calculated by reference to the debt assumptions in the base case model
agreed with the Financing Parties at Funding pursuant to the Financing Agreements then applicable
(“Original BCM™). The interest rate will be determined by calculating the internal rate of return on the
debt outstanding at the time of the Refinancing pursuant to the Original BCM, with the return to the
Financing Parties being considered to consist of al financing related fees, debt insurance premiums,
interest rates, margins, whether payable to the Financing Parties or any insurer of the debt provided by
the Financing Parties, that would have been payable after the date of Refinancing had the Refinancing
not occurred. The timing of ail payments will be as per the Original BCM.

“Refinancing Interest Rate" is calculated by reference to the debt assumptions in the base case model
agreed with the Financing Parties to the Refinancing pursuant to the Financing Agreements then
applicable (“Refinancing BCM”). The interest rate will be determined by calculating the internal rate
of return on the debt drawn down pursuant to the Refinancing BCM, with the return to the Financing
Parties being considered to consist of all financing related fees, debt insurance premiums, interest
rates, margins, whether payable in advance or otherwise to the Financing Parties or any insurer of the
debt provided by the Financing Parties or any unwinding costs/profits from the Original Debt. The
timing of all drawdowns and payments will be as per the Refinancing BCM.".

In the proviso to the definition of FCR in part 1 of Appendix A paragraph ( 1) (Variation in Cost of
Financing) is deleted and paragraph {2) (Capital Cost Contingency) is amended by inserting the words
: " save where such disbursement is as a result of the Contract Price being greater than €698,000,000
due to any increase in the Contract Price as a result of any notice to proceed being given to the EPC

Contractor later than the date specified in the EPC Contract," before the words "be adjusted" in the
fourth line.

Appendix D

The table in paragraph 2 is replaced with the following:

"Key Date Estimated Date

Underwriting mandate entered into with commercial lenders  31st December, 2004

Detailed term sheet agreed with the Underwriters 30th April, 2005

Financial Close by 30th June, 2005

Effective Date by 30th September, 2005
Final Notice to Proceed under the EPC Agreement(s) by 30th Scpt%ﬁg@:ﬁww
Unit 1 i? S

First Commussioning Date by 30th June?ZOOS""—E? :

Date of Commercial Operation by 30 September, 2658



Unit 2

Second Commissioning Date by 31st December, 2008
Date of Full Commercial Operation by 31st March, 2009",
Appendix G

Paragraph 5.2 of Appendix G shall be modified as follows:

"Based on the Declared Net Availability Plan for that Calendar Year referred to in Paragraph 4.2
above, the Purchaser's dispatch centre will provide to 3-C Bulgaria in writing by 30th September prior
to the beginning of each Calendar Year, an estimate of the required Net Electrical Energy Output from
cach Unit for each Month in that Calendar Year. Such notification shall be in the form contained in
Annex G-2 of this Appendix.

The Minimum Monthly Quantity in respect of each Month shall be calculated in accordance with the
following formulae:

(a) in respect of the period between the Date of Commercial Operation and the Date of Full
Commercial Operation:

NEEO
MMQ = 1,578,250 x —NEEQ__
Q * AVNEEO

where:
MMQ is the Minimum Monthly Quantity for that month in MWh,

NEEQ is the estimate provided by the Purchaser of the required Net Electrical Energy Output from
the First Unit for that month in MWh.

AVNEEQO is the total of the Purchaser's estimates of Net Electrical Energy Qutput from the first Unit
for each month of the relevant Calendar Year (or part thereof), divided by the number of months
during that Calendar Year (or part thereof) in MWh,

(b) in respect of any period subsequent to the Date of Full Commercial Operation:

NEEO
MMQ = 3,156,500 x —NEEQ
Q X AVNEEO

where:
MMQ is the Minimum Monthly Quantity for that month in MWh:

NEEQ is the estimate provided by the Purchaser for the required Net Electrical Energy Qutput from
both Units for that month in MWh.

AVNEEQO is the total of the Purchaser's estimates of Net Electrical Energy Ou@%@g&é@iiﬁgfm

H

each month of the relevant Calendar Year (or part thereof), divided by the ﬂu@bﬁwf@m@{@a
that Calendar Year (or part thereof) in MWh.", kD

i .
g

&%am 5«:%?’%?.{

Appendix J ]
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The table in Appendix J is replaced with the following;

"Governmental Approvals to be obtained by 3-C Date by which Gevernmental Approvals
Bulgaria are to be issued

1.1 Construction ~ Permit pursuant to  the 30th June 2005
Territorial Development Act 2001 (S.G. No 1
0f 2001) (as amended)

1.2 Integrated Environmental Permit pursuant to  3Ist May 2005".
the Environment Protection Act 2002 (S.G.
No 91 of 2002) (as amended)

Appendix N

Appendix N is deleted in its entirety.

Appendix T

The following new Appendices U and V are added after Appendix T:

SZ2221-00004 PG.66AB18.37 19



APPENDIX U

FINANCING MILESTONE EVENTS

Financing Milestone Event Firm Date for Completion

Financial Close occurs (the Financial Close Milestone) 15th July, 2005

Funding occurs (the Funding Milestone) 31st December, 20605

52221-00004 PG 66B818.37 20



To:

APPENDIX V

FORM OF STANDBY LETTER OF CREDIT

Natsionalna Elektricheska Kompania EAD
{the Beneficiary)

[DATE]

Irrevocable Standby Letter of Credit no. [ I

At the request of AES-3C Maritza Iztok 1 EQOD, [LENDER] (the Lender) issues this irevocable
standby letter of credit (Letter of Credit) in your favour on the following terms and conditions:

1.

(a)

(b)

(©)

Definitions
In this Letter of Credit:

Business Day means a day (other than a Saturday or a Sunday) on which banks are open for
general business in London.

Demand means a demand for a payment under this Letter of Credit in the form of the
Schedule 1 to this Letter of Credit {where the sum of € 15,000,008 is due to the Beneficiary
under Clause 14.4(a) of the PPA) or a demand for payment under this Letter of Credit in the
form of Schedule 2 to this Letter of Credit (where this Letter of Credit has not been extended
or replaced with a new standby letter of credit in accordance with Clause 5.1(c) of the PPA ).

Expiry Date means [ I8
L/C Amount means €15,000,000.

PPA means the power purchase agreement entered into between the Beneficiary,
Consolidated Continental Commerce Limited and AES-3C Maritza Iztok 1 EQOD dated 13th
June, 2001 as subsequently amended.

Lender's agreement

The Beneficiary may request one drawing only under this Letter of Credit by giving to the
Lender a duly completed Demand. A Demand may not be given after the Expiry Date,

Subject to the terms of this Letter of Credit, the Lender unconditionally and irrevocably
undertakes to the Beneficiary that, within ten Business Days of receipt by it of a Demand
validly presented under this Letter of Credit, it must pay to the Beneficiary the amount which
is demanded for payment in that Demand,

e eyt o,

| g ———s

§§ E837 5 N?
The Lender will not be obliged to make a payment under this Letteigjiof?éfégﬁ‘i?;
made by it under this Letter of Credit would exceed the L/C Amount, s

i
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{
i
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3 Expiry

(a) On{ 1 pm ([London] time) on the Expiry Date the obligations of the Lender under this
Letter of Credit will cease with no further liability on the part of the Lender except for any
Demand validly presented under the Letter of Credit that remains unpaid,

(b) The Lender will be released from its obligations under this Letter of Credit on the date prior
to the Expiry Date (if any) notified by the Beneficiary (o the Lender as the date upon which
the obligations of the Lender under this Letter of Credit are released.

{c) When the Lender is no longer under any obligation under this Letter of Credit, the
Beneficiary must return the original of this Letter of Credit to the Lender. -

4. Payments
All payments under this Letter of Credit must be made in Euros and for value on the due date
to the account of the Beneficiary specified in the Demand.

5. Delivery of Demand
Each Demand must be in writing, and may be given in person, by post or fax and must be
received by the Lender at its address as follows:

[

]
For the purpose of this Letter of Credit, electronic communication will be treated as being in
wriling.

6. Assignment
The Beneficiary's rights under this Letter of Credit may not be assigned or transferred.

7. Isp
Except to the extent it is inconsistent with the express terms of this Letter of Credit, this
Letter of Credit is subject to the International Standby Practices 1998 (Intemnational Chamber
of Commerce Publication No. 590).

3. Governing Law
This Letter of Credit is governed by English law.

9. Jurisdiction
The English courts have exclusive Jurisdiction to settle any dispute in connection with this
Letter of Credit,

Yours faithfully,

[LENDER]

By:

52221-00004 P(.666818.37 22



SCHEDULE 1
FORM OF NON-PAYMENT DEMAND

To:  [LENDER]

[DATE]
Dear Sirs

Irrevocable Standby Letter of Credit no. | | issued in favour of Natsionalna
Elektricheska Kompania EAD (the Letter of Credit)

We refer to the Letter of Credit. Terms defined in the Letter of Credit have the same meaning when
used in this Demand.

L We certify that:
(&) we have validly terminated the PPA in accordance with Clause 14.4(a) thereof: and

(s3] the sum of €15,000,000 is due to us under Clause 14.4(a) of the PPA and has
remained unpaid for at least 5 Business Days.

We therefore demand payment of the sum of €15,000,000.

2. Payment should be made to the following account:
Name: Natsionalna Elekiricheska Kompania EAD
Account Number:

Bank;
3. The date of this Demand is not later than the Expiry Date.

Yours faithfully

(Authorised Signatory) (Authorised Signatory)

For
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

5222100004 PG:ESAB18.3T 23



SCHEDULE 2
FORM OF NON-REPLACEMENT DEMAND

To:  [LENDER]

[DATE]

Dear Sirs

Irrevocable Standby Letter of Credit no, | | issued in favour of Natsionalna
Elektricheska Kompania EAD {the Letter of Credit)

We refer to the Letter of Credit. Terms defined in the Letter of Credit have the same meaning when
used in this Derand.

I We certify that:
(a) the Letter of Credit has not been replaced in accordance with Clause 5.1{c) of the
PPA; and
(b) 3-C Bulgaria's obligation to replace or extend this Standby Letter of Credit has not

ceased pursuant to Clause $. 1{d) of the PPA; and

{©) the demand for payment being made under the Letter of Credit is being made no
earlier than 10 Business Days prior to the Expiry Date.

We therefore demand payment of the sum of €15,000,000,
2. Payment should be made to the following account:
Name: Natsionalna Elektricheska Kompania EAD

Account Number:

Bank:
3. The date of this Demand is not later than the Expiry Date.
Yours faithfully
(Authorised Signatory) {Authorised Signatory)

For
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

52221-00004 PG.66BS18.37 24



THIRD AMENDMENT AGREEMENT

DATED 0. J4 . 2005

NATSIONALNA FLEKTRICHESKA KOMPANIA EAD
as Purchaser
and

AES-3C MARITZA IZTOK 1 EOOD
as 3-C Bulgaria

and

CONSOLIDATED CONTINENTAL COMMERCE LIMITED
as 3-C Mauritius

relating to a Power Purchase Agreement dated 13th J une, 2001

i
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THIS THIRD AMENDMENT AGREEMENT is made on , 2005

BETWEEN:

(H

(2)

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state-owned enterprise
duly organised and existing under the taws of the Republic of Bulgaria (Purchaser),
herein represented by Mr Lubomir Velkov and Mr Mardik Papazyan who are duly
authorised to represent it in this Third Amendment Agreement;

AES-3C MARITZA IZTOK 1 EOOD, a private limited company duly organised and
existing under the laws of the republic of Bulgaria (3-C Bulgaria), herein represented by
Mr Thomas Wray who is duly authorised to represemt it in this Third Amendment
Agreement; and

CONSOLIDATED CONTINENTAL COMMERCE LIMITED, a private limited
company duly organised and existing under the laws of Mauritius (3-C Mauritius),
herein represented by Mr Tom Wray who is duly authorised to represent it in this Third
Amendment Agreement.

WHERFEAS:

(A}

(B)

(©

D)

(E)

The Purchaser and 2-C Mauritius entered into a power purchase agreement (the PPA) on
13th June, 2001 for the implementation of the Project.

3-C Bulgaria became a party to the PPA by execution of an Accession Undertaking dated
13th June, 2001 pursuant to Clanse 14,5 of the PPA.

The Parties entered mto an amendment agreement (the First Amendment Agreement)
dated as of 20th September, 2002 in order to amend the PPA.

‘The Parties entered into a second amendment agreement (the Second Amendment
Agreement) dated as of 21* February, 2005 .

The Parties have agreed to further amend the PPA subject to and on the terms of this
Third Amendment Agreement, which shall for the avoidance of doubt supersede the letter
dated 28" February, 2003 from 3-C Bulgaria to the Purchaser.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration
of the covenants and agreements heremafier set forth, the Parties hereby agree as follows;

1.

1.1

DEFINITIONS AND INCORPORATION OF PROVISIONS

Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised
terms used m this Third Amendment Agreement, including the recitals above, shall have
the respective meanings given to them in the PPA, the First Amendment Agreement and
the Second Amendment Agreement,

incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated mnto this Third Amendment Agreement as if set out in full in this Third

Error Unknown document property name,



4.1

4.2

Amendment Agreement and as if references therein to the PPA were references to this
Third Amendment Agreement.

AMENDMENT OF THE PPA

The PPA shall be amended with effect from the date of this Third Amendment
Agreement in the manner set out in Appendix 1.

CONFIRMATION OF GUARANTEE

3-C Mauritius confirms that its guarantee of 3-C Bulgaria's obligations under Clause 21.2
of the PPA remains in full force and effect notwithstanding the amendment of the PPA by
this Third Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS
The Purchaser and 3-C Mauritius

The Purchaser and 3-C Mauritius repeat their respective representations and warranties
contained in Clause 17.1 of the PPA, in each case with reference to the facts and
circumstances existing on the date of this Third Amendment Agreement.

3-C Bulgaria

3-C Bulgaria repeats the representations and warranties contained in paragraph 2 of the
Accession Undertaking dated 13th June, 2001 between the Purchaser. 3-C Mauritius and
3-C Bulgaria, in each case with reference to the facts and circumstances existing on the
date of this Third Amendment Agreement.

IN WITNESS WHEREOF, cach of the Purchaser, 3-C Bulgaria and 3-C Mauritius has caused
this Third Amendment Agreement to be executed in multiple originals, each of which shall be
deemed to be an original as of the date first above written,

LA
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SIGNATORIES

SIGNED by
duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

SIGNED by
duly authorised for and on behalf of
AES-3C MARITZA 1ZTOK 1 EOOD

SIGNED by

duly authorised for and on behalf of
CONSOLIDATED CONTINENTAL COMMERCE
LIMITED




APPENDIX 1

AMENDMENTS TO PPA
Clause 1.1
The definition of Assignment of Receivables is deleted and replaced with:
""Pledge: the pledge agreement between the Purchaser and 3-C Bulgaria pursuant to which the
Purchaser creates and grants to 3-C Bulgaria a security interest over an account of the Purchaser
and certain power sales agreements in order to provide security for (i) one Month's Capacity
Payments (based on Contracted Capacity) (i) one Month's Energy Payments (based on Net
Electrical Energy Output at Full Load) as they fall due, and (iii) any tax on interest due in respect
of the payment obligations referred to in paragraphs (i) and (ii). to be executed in the form to be
agreed between the Parties in accordance with Clause 10.8:".
The definition of Government Support Letter is deleted.
The definition of Project Support Letter is deleted and replaced with:

"""Project Support Letter": the letter issued by the Government on I 22 June 2005 1 for the
benefit of 3-C Bulgaria and the Finance Parties:".

Universal Amendments

Other than where used in the amendments described by this Third Amendment Agreement,
replace:

1. “Assignment of Receivables” wherever it appears with “Pledge”.
2. "Government Support Letter” wherever it appears with "Project Support Letter”.
Clause 5.H{d)

In Clause 5.1(d) the words "Longstop Date for Financial Close" shall be replaced by "Long Stop
Date of Funding”.

Clause 14.1 (a) (iii)
Clause 14.1 {a) (iit) shall be deleted.
Clause 15.4(j)

Clause 15.4(j) shall be amended by the addition of the words "or any of its obligations under the
Pledge” after the words "Clause 20.1".

Clause 15.5(d)

In Clause 15.5(d) the words "on this Agreement” are replaced by “in this Agreement”.




Appendix A

In the definition of ITRA,, the definition of AC, is deleted and replaced with "ACAC, is the
ACAC, for the year n as defined below” and the formula

EBT, x(RIT - AIT, )
(1— AIT, )xAC,

ITRA, =

is replaced by

_ EBT, x(RIT - AIT,)
" (1- AIT,)x ACAC,

ITRA

In the definitions of Tgyre and Igurp the words "the Harmonised Producer Price Index published
by the Statistical Office of the European Communities” are replaced by " the Total Producer

Price Index for the Euro 25 published by Eurostat, which is the statistical office of the
European Union”

The definition of Feg is deleted and replaced with the following:
"Fer = [Fepss + RC - Interest Adjustment FCJ*(E) - Interest Adjustment RF".

In the definition of FCR54 "€27.83/MWh" is replaced with "is the unescalated capital recovery
price for availability of Capacity of the Complex, being €27.83/MWh ",

The definition of "E" is deleted and replaced by the following:
"E is determined as foliows:
1) for the first 126 months after the Effective Date, (1.0349"" and

ii) for the period thereafter, (1.0349)°%(1.015)""

The definition of AOC, is deleted and replaced with the following:

“AOC; is the number of hours of Non-Scheduled Outages that resulted in Systemn
Charges in Calendar Year t”

The definition of AONC,; is deleted and replaced with the following:

“AONC, is the number of annual hours of Nen-Scheduled Outage that did not result in
System Charges in Calendar Year t”




Appendix G
Paragraph 5.2 of Appendix G shall be replaced with the following:

"Based on the Declared Net Availability Plan for that Calendar Year referred to in Paragraph 4.2
above, the Purchaser's dispatch centre will provide to 3-C Bulgaria in writing by 30th September
prior to the beginning of each Calendar Year, an estimate of the required Net Electrical Energy
Qutput from each Unit for each Month in that Calendar Year provided that the TOTALNEEO (as
defined below) shall not be less than 1,578,250 MWh per Unit per Calendar Year or, if the
estimate is not in respect of a full Calendar Year (as a result of the occurrence of the Date of
Commercial Operation or the Date of Full Commercial Operation or the termination of this
Agreement in that Calendar Year). the pro rata amount of 1,578,250 MWh per Unit for the period
of that Calendar Year covered by the estimate. Such notification shall be in the form contained in
Annex G-2 of this Appendix.

The Minimum Monthly Quantity in respect of each Month shall be calculated in accordance with
the following formulae:

(a) in respect of the period between the Daie of Commercial Operation and the Date of Full
Commercial Operation:

MMQ = 1,578,250 x ____A‘_*Ef;gm__
TOTALNEEQ

where:

MMQ is the Minimum Monthly Quantity for that month in MWh.

NEEQ is the estimate provided by the Purchaser of the required Net Electrical Energy Output
from the First Unit for that month in MWh.

TOTALNEEQ is the total of the Purchaser's estimates of Net Electrical Energy Quitput from the
first Unit for each month of the relevant Calendar Year (or part thereof) in MWh,

{h in respect of any period subsequent to the Date of Full Commercial Operation:

MMQ = 3,156,500 x M
TOTAILNEEO
where:

MMQ is the Minimum Monthly Quantity for that month in MWh:

NEEO is the estimate provided by the Purchaser for the required Net Electrical Energy Qutput
from both Units for that month in MWh.

TOTALNEEQ is the total of the Purchaser's estimates of Net Electrical Energy Output from both
Units for each month of the relevant Calendar Year (or patt thereof) in MWh.".
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EXECUTION COPY

FOURTH AMENDMENT AGREEMENT

DATED 18 SEPTEMBER, 2008

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD
as Purchaser
and

AES-3C MARITZA IZTOK 1 EOOD
as 3-C Bulgaria

and
AES BULGARIA HOLDINGS BV

as 3-C Parent

relating to a Power Purchase Agreement dated 13th June, 2001, as amended and novated
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THIS FOURTH AMENDMENT AGREEMENT (this Fourth Amendment Agreement) is made
on 18 September, 2008

BETWEEN:

(h NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state-owned enterprise duly
organised and existing under the laws of the Republic of Bulgaria (Purchaser), herein
represented by Mr Lubomir Velkov who is duly authorised to represent it in this Fourth
Amendment Agreement;

(2) AES-3C MARITZA 1ZTOK t EOOD, a private limited company duly organised and
existing under the laws of the Republic of Bulgaria, UIC 123533834 (3-C Bulgaria), herein
represented by Peter Lithgow who is duly authorised to represent it in this Fourth Amendment
Agreement; and

3 AES BULGARIA HOLDINGS BV, a private corporation duly organised and existing under
the laws of The Netherlands, registered in the Commercial Register of the Chamber of
Commerce, Rotterdam under number 33303855 (3-C Parent), herein represented by Peter
Lithgow who is fully authorised to represent it in this Agreement.

WHEREAS:

(A) The Purchaser and 3-C Mauritius entered into a power purchase agreement (the PPA) on
13th June, 2001 for the implementation of the Project.

(B} 3-C Bulgaria became a party to the PPA by execution of an Accession Undertaking dated

o

13th June, 2001 pursuant to Clause 14.5 of the PPA.

(C)  The Parties entered into an amendment agreement (the First Amendment Agreement) dated
as of 20th September, 2002 in order to amend the PPA.

(D) The Parties entered into a second amendment agreement (the Second Amendment
Agreement) dated as of 21 February, 2005, in order to amend the PPA.

(E) The Parties entered into a third amendment agreement (the Third Amendment Agreement)
dated as of 30" November, 2005, in order to amend the PPA.

(F) The Parties entered into a Novation Agreement (the Novation Agreement) dated as of 7"
April, 2006 in order to novate the PPA.

(G) The Parties have agreed to further amend the PPA subject to and on the terms of this Fourth
Amendment Agreement.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration of
the covenants and agreements hereinafter set forth, the Parties hereby agree as follows:

1. DEFINITIONS AND INCORPORATION OF PROVISIONS

I.1 Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised terms
used in this Fourth Amendment Agreement, including the recitals above, shall have the
respective meanings given to them in the PPA, the First Amendment Agreement, the Second
Amendment Agreement, the Third Amendment Agreement and the Novation Agreement.




[ncorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated into this Fourth Amendment Agreement as if set out in full in this Fourth
Amendment Agreement and as if references therein to the PPA were references to this Fourth
Amendment Agreement.

AMENDMENT OF THE PPA

The PPA shall be amended with effect from the Effective Date in the manner set out in
Appendix 1.

CONFIRMATION OF GUARANTEE

3-C Parent confirms that its guarantee of 3-C Bul garia's obligations under Clause 21.2 of the
PPA remains in full force and effect notwithstanding the amendment of the PPA by this
Fourth Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Purchaser, 3-C Bulgaria and 3-C Parent repeat their respective representations and
warranties contained in Clause 17.1 of the PPA, in each case with reference to the facts and
circumstances existing on the date of this Fourth Amendment Agreement,

EFFECTIVE DATE

This Fourth Amendment Agreement shall not become effective until the date on which both
of the following conditions have been satisfied:

(i) the settlement and amending agreements entered into between 3-C Bulgaria and the
EPC Contractor dated 20 May 2008 relating to the EPC Agreement (and which the
Purchaser approved in writing on 13" May 2008) have come into full force and
effect; and

(ii) 3-C Bulgaria has notified the Purchaser that the F inancing Parties have consented to
3-C Bulgaria entering into this Fourth Amendment Agreement.

CONTINUING EFFECT

Save as amended by this Fourth Amendment Agreement, all other provisions of the PPA, the
First Amendment Agreement, the Second Amendment Agreement, the Third Amendment
Agreement and the Novation Agreement shall remain unchanged and in full force and effect,

[Rest of this page intentionally left blank. Signatures on next page.]




IN WITNESS WHEREOF, cach of the Purchaser, 3-C Bulgaria and 3-C Parent has caused this
Fourth Amendment Agreement to be executed in multiple originals, each of which shall be deemed to

be an original as of the date first above written.

SIGNATORIES

SIGNED by
duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

SIGNED by
duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

SIGNED by
duly authorised for and on behalf of
AES-3C MARITZA IZTOK 1 EQOD

SIGNED by
duly authorised for and on behalf of
AES BULGARIA HOLDINGS BV




APPENDIX 1
AMENDMENTS TO PPA

Clause 1.1

The following definitions in Clause 1.1 are deleted in their entirety and the following definitions are
inserted in lieu thereof:

“Required Date of Commercial Operation”: that date which is forty-five (45) Months after the
Construction Start Date or the Long Stop Construction Start Date (whichever is the earlier);

“Required Date of Full Commercial Operation™: that date which is fifty-one (51) Months after the
Construction Start Date or the Long Stop Construction Start Date (whichever is the earlier);

“Long Stop Date of Commercial Operation™: that date which is fifty-four (54) Months after the
Construction Start Date plus such additional period as is specified in Clause 6.5;

“Long Stop Date of Full Commercial Operation™; that date which is fifty-four (54) Months after
the Construction Start Date plus such additional period as is specified in Clause 6.5;

Clause 4.2(a)
Clause 4.2(a) is deleted in its entirety and the following is inserted in lieu thereof:

“{a) The Purchaser, subject to Clause 3.4(b) in respect of costs prior to the Date of Full
Commercial Operation but otherwise at its own costs and expense, shall cause the
Interconnection Facilities to be constructed and made ready to receive the Net Electrical
Output in accordance with the provisions of Appendix L by not later than 31 October 2008
(inclusive). For this purpose, the Purchaser undertakes to co-ordinate its actions and co-
operate with 3-C Bulgaria, its contractors and the Independent Engineer. »

Part 2 (Project Schedule) to Appendix D (Project Schedule)

The following table is deleted in its entirety and the following table is inserted in lieu thereof:

Key Date Estimated Date
Underwriting mandate entered into with commercial lenders 31 December, 2004
Detailed term sheet agreed with the Underwriters 30" April, 2005
Financial Close 7% December, 2005
Effective Date 9" May 2006
Final Notice to Proceed under the EPC Agreement(s) 8" August 2006
Unit 1
First Commissioning Date By 8" February, 2010
Date of Commercial Operation By 8" May, 2010
Unit 2
Second Commissioning Date By §" August, 2010
Date of Full Commercial Operation By 8" November, 2010
Required Date of Commercial Operation _ 8" May. 2010
Required Date of Full Commercial Operation. =~ - s " November, 2010




Key Date

Estimated Date

Long Stop Date of Commercial Operation = =~~~ 1

%" February. 2011

Long Stop Date of Full Commercial Operation .

8" FPebruary, 2011
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FIFTH AMENDMENT AGREEMENT

DATED 19 SEPTEMBER, 2008

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD
as Purchaser
and

AES-3C MARITZA IZTOK 1 EOOD
as 3-C Bulgaria

and

AES BULGARIA HOLDINGS BV
as 3-C Parent

relating to a Power Purchase Agreement dated 13th June, 2001, as amended and novated
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THIS FIFTH AMENDMENT AGREEMENT (this Fifth Amendment Agreement) is made on 19
September, 2008

BETWEEN;

(H NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state-owned enterprise duly
organised and existing under the laws of the Republic of Bulgaria (Purchaser), herein
represented by Mr Lubomir Velkov who is duly authorised to represent it in this Fifih
Amendment Agreement;

2) AES-3C MARITZA 1ZTOK 1 EOQOD, a private limited company duly organised and
existing under the laws of the Republic of Bulgaria, UIC 123533834 (3-C Bulgaria), herein
represented by Peter Lithgow who is duly authorised to represent it in this Fifth Amendment
Agreement; and

(3) AES BULGARIA HOLDINGS BV, a private corporation duly organised and existing under
the laws of The Netherlands, registered in the Commercial Register of the Chamber of
Commerce, Rotterdam under number 33303855 (3-C Parent), herein represented by Peter
Lithgow who is fully authorised to represent it in this Agreement.

WHEREAS:

(A) The Purchaser and 3-C Mauritius entered into a power purchase agreement (the PPA) on
13th June, 2001 for the implementation of the Project.

(B) 3-C Bulgaria became a party to the PPA by execution of an Accession Undertaking dated
13th June, 2001 pursuant to Clause 14.5 of the PPA.

(C)  The Parties entered into an amendment agreement (the First Amendment Agreement) dated
as of 20th September, 2002 in order to amend the PPA.

(D) The Parties entered into a second amendment agreement (the Second Amendment
Agreement) dated as of 21 February, 2005, in order to amend the PPA.

(E)  The Parties entered into a third amendment agreement (the Third Amendment Agreement)
dated as of 30" November, 2005, in order to amend the PPA.

(F)  The Parties entered into a fourth amendment agreement (the Fourth Amendment Agreement)
dated as of 18™ September, 2008, in order to amend the PPA.

(G) The Parties entered into a Novation Agreement (the Novation Agreement) dated as of 7"
April, 2006 in order to novate the PPA

(H)  The Parties have agreed to further amend the PPA subject to and on the terms of this Fifth
Amendment Agreement.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration of
the covenants and agreements hercinafier set forth, the Parties hereby agree as follows:

1. DEFINITIONS AND INCORPORATION OF PROVISIONS

Pl Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised terms
used in this Fifth Amendment Agreement, including the recitals above, shall have the




1.2

respective meanings given to them in the PPA, the First Amendment Agreement, the Second
Amendment Agreement, the Third Amendment Agreement, the Fourth Amendment
Agreement and the Novation Agreement.

Incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated into this Fifth Amendment Agreement as if set out in full in this Fifth
Amendment Agreement and as if references therein to the PPA were references to this Fifth
Amendment Agreement.

AMENDMENT OF THE PPA

The PPA shall be amended with effect from the Effective Date in the manner set out in
Appendix 1.

CONFIRMATION OF GUARANTEE

3-C Parent confirms that its guarantee of 3-C Bulgaria's obligations under Clause 21.2 of the
PPA remains in full force and effect notwithstanding the amendment of the PPA by this Fifth
Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Purchaser, 3-C Bulgaria and 3-C Parent repeat their respective representations and
warranties contained in Clause 17.1 of the PPA, in each case with reference to the facts and
circumstances existing on the date of this Fifth Amendment Agreement.

EFFECTIVE DATE

This Fifth Amendment Agreement shall become effective on the date on which 3-C Bulgaria
has notified the Purchaser that the Financing Parties have consented, in accordance with the
Financing Agreements, to 3-C Bulgaria and the Purchaser entering into this Fifth Amendment
Agreement. The Producer undertakes to use all reasonable efforts to obtain such Finance
Parties” consent including (without limitation) to submit this Fifth Amendment Agreement
for Finance Parties” consent on the day following the day on which the Fourth Amendment
Agreement has become effective in accordance with Section S (Effective Date) thereof,

CONTINUING EFFECT

Save as amended by this Fifth Amendment Agreement, all other provisions of the PPA, the
First Amendment Agreement, the Second Amendment Agreement, the Third Amendment
Agreement, the Fourth Amendment Agreement and the Novation Agreement shall remain
unchanged and in full force and effect,

[Rest of this page intentionally left blank. Signatures on next page.]




IN WITNESS WHEREOF, cach of the Purchaser, 3-C Bulgaria and 3-C Parent has caused this F ifth
Amendment Agreement to be executed in multiple originals, each of which shall be deemed to be an

original as of the date first above written.

SIGNATORIES

SIGNED by
duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA FAD

SIGNED by
duty authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

SIGNED by
duly authorised for and on behalf of
AES-3C MARITZA IZTOK t EOOD

SIGNED by
duly authorised for and on behalf of
AES BULGARIA HOLDINGS BV

) ,
U
)
) //éf/
o

)

)

)

)

)




APPENDIX 1

AMENDMENTS TO PPA

Clause 4.2(a)

Clause 4.2(a) is deleted in its entirety and the following is inserted in lieu thereof:

“(a)

The Purchaser, subject to Clause 3.4(b) in respect of costs prior to the Date of Full
Commercial Operation but otherwise at its own costs and expense, shall cause the
Interconnection Facilities to be constructed and made ready to receive the Net Electrical
Output in accordance with the provisions of Appendix L and subject to, and in accordance
with, the Interconnection Agreement (as amended from time to time). For this purpose, the
Purchaser undertakes to co-ordinate its actions and co-operate with 3-C Bulgaria, its
contractors and the Independent Engineer. .
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AES-3C MARITZA IZTOK 1 EOOD
as 3-C Bulgaria

and
AES BULGARIA HOLDINGS BV
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relating to a Power Purchase Agreement dated 13th June, 2001, as amended and novated
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THIS SIXTH AMENDMENT AGREEMENT (this Sixth Amendment Agreement) is made on [ ﬁg 0.
], 2010

BETWEEN:

€)) NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, a state-owned enterprise duly
organised and existing under the laws of the Republic of Bulgaria, UIC 000649348
(Purchaser), herein represented by Mr Krasimir Parvanov who is duly authorised to represent
it in this Sixth Amendment Agreement;

2) AES-3C MARITZA IZTOK 1 EOOD, a private limited company duly organised and
existing under the laws of the Republic of Bulgaria, UIC 123533834 (3-C Bulgaria), herein
represented by Peter Lithgow who is duly authorised to represent it in this Sixth Amendment
Agreement; and

3) AES BULGARIA HOLDINGS BV, a private corporation duly organised and existing under
the laws of The Netherlands, registered in the Commercial Register of the Chamber of
Commerce, Rotterdam under number 33303855 (3-C Parent), herein represented by Peter
Lithgow who is fully authorised to represent it in this Agreement.

WHEREAS:

(A) The Purchaser and 3-C Mauritius entered into a power purchase agreement (the PPA) on
13th June, 2001 for the implementation of the Project.

(B) 3-C Bulgaria became a party to the PPA by execution of an Accession Undertaking dated
13th June, 2001 pursuant to Clause 14.5 of the PPA.

(C) The Parties entered into an amendment agreement (the First Amendment Agreement) dated
as of 20th September, 2002 in order to amend the PPA.

(D) The Parties entered into a second amendment agreement (the Second Amendment
Agreement) dated as of 21* February, 2005, in order to amend the PPA.

(E) The Parties entered into a third amendment agreement (the Third Amendment Agreement)
dated as of 30™ November, 2005, in order to amend the PPA.

(F) The Parties entered into a fourth amendment agreement (the Fourth Amendment Agreement)
dated as of 18" September, 2008, in order to amend the PPA.

(G) The Parties entered into a fifth amendment agreement (the Fifth Amendment Agreement)
dated as of 19™ September, 2008, in order to amend the PPA.

(H) The Parties entered into a Novation Agreement (the Novation Agreement) dated as of 70
April, 2006 in order to novate the PPA

() The Parties have agreed to further amend the PPA subject to and on the terms of this Sixth
Amendment Agreement.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration of
the covenants and agreements hereinafter set forth, the Parties hereby agree as follows:




1.1

1.2

DEFINITIONS AND INCORPORATION OF PROVISIONS

Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised terms
used in this Sixth Amendment Agreement, including the recitals above, shall have the
respective meanings given to them in the PPA, the First Amendment Agreement, the Second
Amendment Agreement, the Third Amendment Agreement, the Fourth Amendment
Agreement, the Fifth Amendment Agreement, Appendix | to this Sixth Amendment
Agreement and the Novation Agreement.

Incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated into this Sixth Amendment Agreement as if set out in full in this Sixth
Amendment Agreement and as if references therein to the PPA were references to this Sixth
Amendment Agreement.

AMENDMENT OF THE PPA

The PPA shall be amended with effect from the Effective Date in the manner set out in
Appendix 1.

CONFIRMATION OF GUARANTEE

3-C Parent confirms that its guarantee of 3-C Bulgaria's obligations under Clause 21.2 of the
PPA remains in full force and effect notwithstanding the amendment of the PPA by this Sixth
Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Purchaser, 3-C Bulgaria and 3-C Parent repeat their respective representations and
warranties contained in Clause 17.1 of the PPA, in each case with reference to the facts and
circumstances existing on the date of this Sixth Amendment Agreement.

EFFECTIVE DATE

This Sixth Amendment Agreement shall become effective on the date on which 3-C Bulgaria
has notified the Purchaser that the Financing Parties have consented (in accordance with the
Financing Agreements) to 3-C Bulgaria and the Purchaser entering into this Sixth
Amendment Agreement.

CONTINUING EFFECT

Save as amended by this Sixth Amendment Agreement, all other provisions of the PPA, the
First Amendment Agreement, the Second Amendment Agreement, the Third Amendment
Agreement, the Fourth Amendment Agreement, the Fifth Amendment Agreement and the
Novation Agreement shall remain unchanged and in full force and effect.

ACKNOWLEDGEMENT
The Purchaser hereby acknowledges that:

(i) it is obliged to indemnify 3-C Bulgaria pursuant to Clause 12.1(c) and 12.1(c)(v)of
the PPA including, without limitation, for any damages, losses, costs or liabilities
incurred or suffered by 3-C Bulgaria as a result of the Purchaser’s failure to construct
and make ready the Interconnection Facilities between 8 March 2009 and the Day on
which the Interconnection Facilities are actually constructed and madeyeady, the




(ii)

(iii)

(iv)

amendments set out in Appendix 1 to this Sixth Amendment Agreement
notwithstanding;

the Term shall be extended, in accordance with Articles 6.5(a) and (b), by the number
of Days 3-C Bulgaria was delayed in achieving the Date of Commercial Operation
and the Full Date of Commercial Operation by the Purchaser’s failure referred to in
paragraph (i) above;

any outage as a result of any Unit being disconnected from the Grid System during
the period from the Interim 400kV Interconnection Facilities no longer being used
and the Interconnection Facilities being used shall result in any such Unit being in
Reserve and shall not constitute a Scheduled Outage or a Non-Scheduled Outage
during such period; and

any amount that is paid by 3-C Bulgaria in relation to the construction of the Interim
400kV Interconnection Facilities and the interim 110/20 kV interconnection facilities
currently in operation on the Site shall be set off by 3-C Bulgaria in accordance with
Clause 8.1 of the Interconnection Agreement (as amended by the Second Amendment
Agreement) against sums owed to the Purchaser in relation to the supply of the
Interconnection Facilities.

IN WITNESS WHEREOF, cach of the Purchaser, 3-C Bulgaria and 3-C Parent has caused this Sixth
Amendment Agreement to be executed in multiple originals, each of which shall be deemed to be an
original as of the date first above written.

SIGNED by
duly authorised for and on behalf of )
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD )
SIGNED by

duly authorised for and on behalf of

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD )

SIGNED by )
duly authorised for and on behalf of )
AES-3C MARITZA 1ZTOK YE )
SIGNED by )
duly authorised for and on behalf of )

AES BULGARIA HOLDINGS BV )




APPENDIX 1

AMENDMENTS TO PPA

The definition of Grid System is amended by the addition of the words “the Interim 400 kV
Interconnection Facilities and” before the words “the Interconnection Facilities”.

The definition of Interconnection Agreement is amended by the addition of the words “the Interim
400 kV Interconnection Facilities and” before the words “the Interconnection Facilities”.

The definition of Required Date of Commercial Operation is amended by the deletion of the text
“forty-five (45) Months” and the insertion of the text “fifty-one (51) Months” in lieu thereof.

The definition of Required Date of Full Commercial Operation is amended by the deletion of the
text “fifty-one (51) Months” and the insertion of the text “fifty-seven (57) Months” in lieu thereof.

The definition of Long Stop Date of Commercial Operation is amended by the deletion of the text
“fifty-four (54) Months” and the insertion of the text “sixty (60) Months” in lieu thereof.

The definition of Long Stop Date of Full Commercial Operation is amended by the deletion of the
text “fifty-four (54) Months” and the insertion of the text “sixty (60) Months” in lieu thereof.

After the definition of "Interest on Equity" a new definition is inserted to read as follows:

""Interim 400 kV Interconnection Facilities”: the facilities more fully described in Annex 14 to the
Interconnection Agreement which are to be engineered, designed, procured, constructed, installed,
licensed, permitted, tested, commissioned, owned and maintained by the Purchaser (or by 3-C
Bulgaria to the extent it has so undertaken in writing) to provide, on an interim basis pending
completion of the Interconnection Facilities, for the transfer of not less than 840MW of Net Electrical
Energy Output from the Delivery Point to the rest of the Grid System and auxiliary electricity from
the Grid System to the Complex, including all relay-protection equipment and transmission lines as
more particularly described in Appendix E;”.

Clause 4.2(a) is deleted in its entirety and the following is inserted in lieu thereof:

"(a) The Purchaser, subject to Clause 3.4(b) in respect of costs prior to the Date of Full
Commercial Operation but otherwise at its own costs and expense, shall design and cause
the Interim 400 kV Interconnection Facilities and the Interconnection Facilities to be
constructed and made ready to receive the Net Electrical Energy Output in accordance with
the provisions of Appendix L. and subject to, and in accordance with, the Interconnection
Agreement (as amended from time to time). For this purpose, the Purchaser undertakes to
co-ordinate its actions and co-operate with 3-C Bulgaria, its contractors and the Independent
Engineer.".

Insert, in Clause 4.2(b), the words “the Interim 400 kV Interconnection Facilities and” before the
words “the Interconnection Facilities”.

The first paragraph of Clause 5.2(a) is deleted in its entirety and the following is inserted in lieu
thereof:




“(a) If the Date of Commercial Operation (or deemed Commercial Operation in accordance with
Clause 6.5(a)(i)) has not been achieved by 3-C Bulgaria by the Required Date of
Commercial Operation, then for each Day occurring between (but not including) the
Required Date of Commercial Operation and the first to occur of:”

The first paragraph of Clause 5.2(b) is deleted in its entirety and the following is inserted in lieu
thereof:

“(a) If the Date of Full Commercial Operation (or deemed Full Commercial Operation in
accordance with Clause 6.5(b)(i)) has not been achieved by 3-C Bulgaria by the Required
Date of Full Commercial Operation, then for each Day occurring between (but not
including) the Required Date of Full Commercial Operation and the first to occur of:”

Clause 6.5(a)(i) is deleted in its entirety and the following is inserted in lieu thereof:

“(1) the Date of Commercial Operation shall be deemed to have been achieved either on such Day
(on or before the Long Stop Date of Commercial Operation) as 3-C Bulgaria is able to
demonstrate, to the reasonable satisfaction of the Independent Engineer, that it would have
been able to achieve the Date of Commercial Operation if the relevant Purchaser Related
Event had not occurred or (where the Purchaser has failed to provide the Interim 400 kV
Interconnection Facilities to Unit 1 by 31 March 2010) on the Day which is 1 April 2010, and
the Purchaser shall be obligated to make payments (until the Date of Commercial Operation is
actually achieved) determined:

(1) in accordance with Clause 13.8(b), in the case of a Purchaser Related Event which is
an Unusual Event; and

(2) in the case of any other Purchaser Related Event (including where the Interim 400 kV
Interconnection Facilities to Unit 1 are not made available on the Day specified
above), in accordance with Appendix A with Capacity Payments calculated using an
Available Capacity equal to the Contracted Capacity of Unit 1 and Energy Payments
determined in accordance with Paragraph 2 of Appendix A; and”.

Clause 6.5(b)(i) is deleted in its entirety and the following is inserted in lieu thereof:

“(1) the Date of Full Commercial Operation shall be deemed to have been achieved either on such
Day (on or before the Long Stop Date of Full Commercial Operation) as 3-C Bulgaria is able
to demonstrate, to the reasonable satisfaction of the Independent Engineer, that it would have
been able to achieve the Date of Full Commercial Operation if the relevant Purchaser Related
Event had not occurred or (where the Purchaser has failed to provide the Interim 400 kV
Interconnection Facilities to Unit 2 by 30 June 2010) on the Day which is 1 July 2010, and the
Purchaser shall be obligated to make payments (until the Date of Full Commercial Operation
is actually achieved) determined:

(1) in accordance with Clause 13.8(b), in the case of a Purchaser Related Event which is
an Unusual Event; and

2) in the case of any other Purchaser Related Event (including where the Interim 400 kV
Interconnection Facilities to Unit 2 are not made available on the Day specified
above), in accordance with Appendix A with Capacity Payments calculated using an
Available Capacity equal to the Contracted Capacity of Unit 2 and Energy Payments
determined in accordance with Paragraph 2 of Appendix A; and”.

Clause 10.1(a) is deleted in its entirety and the following is inserted in lieu thereof:




“(a)  As soon as 3-C Bulgaria becomes entitled to payment from the Purchaser (whether before or
after the Commissioning Start Date), 3-C Bulgaria shall deliver an invoice (“Invoice”) to the
Purchaser twice a Month, the first Invoice being issued on or after the sixteenth (16th) Day of
each Month in respect of the first fifteen (15) Days of that Month and the second Invoice
being issued after the end of the Month in respect of the remainder of that Month (each an
“Invoicing Period™).”.

Insert, in Clause 12.1(a)(iii), the words “the Interim 400 kV Interconnection Facilities and” before the
words “the Interconnection Facilities”.

Insert, in Clause 12.1(e), the words “the Interim 400 kV Interconnection Facilities and” before the
words “the Interconnection Facilities”.

After Clause 13.5(g) insert a new Clause 13.5(h) (making consequential punctuation changes to
Clause 13.5(g)) as follows:

“(h)  any failure by the Purchaser to provide the Interim 400 kV Interconnection Facilities (or any
part thereof) or the Interconnection Facilities on the required dates.”.

In Article 13.8(a) (payments During or Resulting from Unusual Events:) the words "under any
Project Agreement" are deleted and the following words are inserted in lieu thereof "under, or in
connection with performing their obligations under, any Project Agreement".

Insert, in Clause 17.3(a), the words “the Interim 400 kV Interconnection Facilities and” before the
words “the Interconnection Facilities”.

Insert, in paragraph 5.7(b) of Appendix G the words “the Interim 400 kV Interconnection Facilities
and” before the words “the Interconnection Facilities”.

Insert, in paragraphs 1.1 and 1.2 of Appendix L the words “the Interim 400 kV Interconnection
Facilities and” before the words “the Interconnection Facilities” wherever they appear.

The opening paragraph of paragraph 5 of Appendix L is deleted in its entirety and the following is
inserted in lieu thereof:

“3-C Bulgaria undertakes to prepare a commissioning programme in respect of the Interim 400 kV
Interconnection Facilities by no later than thirty (30) Days prior to the Start-Up tests for Unit 1
referred to in Paragraph 2 of Appendix F. The Purchaser will provide all necessary assistance to
enable 3-C Bulgaria to prepare such commissioning programme which shall include the following:”

Insert, in Appendix R the words “as depicted in the Diagram titled “400kV High Voltage Connection
Arrangement” after the words “400kV High Voltage Connection Arrangement.

Insert, in Appendix R the words “as depicted in the Diagram titled “Plan Layout™ after the words
“Plan Layout™.
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as Purchaser
and
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and
AES BULGARIA HOLDINGS BV

as 3-C Parent

relating to a Power Purchase Agreement dated 13th June, 2001, as amended and novated
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THIS SEVENTH AMENDMENT AGREEMENT (this Seventh Amendment Agreement) is
made on 19 September, 2012

BETWEEN:

(D

)

3)

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, duly organised and existing
under the laws of the Republic of Bulgaria, UIC 000649348 (Purchaser), herein represented
by Mr Krum Anastasov, Executive Director, who is duly authorised to represent it in this
Seventh Amendment Agreement;

AES-3C MARITZA 1ZTOK I EOOD, a private limited company duly organised and
existing under the laws of the Republic of Bulgaria, UIC 123533834 (3-C Bulgaria), herein
represented by Mr Peter Lithgow, Managing Director, who is duly authorised to represent it
in this Seventh Amendment Agreement; and

AES BULGARIA HOLDINGS BY, a private corporation duly organised and existing under
the laws of The Netherlands, registered in the Commercial Register of the Chamber of
Commerce, Rotterdam under number 33303855 (3-C Parent), herein represented by Peter
Lithgow, proxy, who is fully authorised to represent it in this Agreement.

WHEREAS:

A)

(B)

©

(D)

(E)

)

The Purchaser and 3-C Bulgaria entered into a power purchase agreement on 13th June,
2001 for the implementation of the Project as subsequently amended, supplemented and
novated to date (the PPA).

In connection with the greenhouse gas emissions trading mechanism pursuant to Directive
2003/87/EC and by virtue of the Environment Protection Act, which have not been effective
at the time of entry into the PPA, TPP AES Maritza East 1 is an installation, which has been
granted a permit for greenhouse gas emissions, and which has been obliged to present
annually by 30 April at the National Register for the Reporting of Issuance, Possession,
Delivery, Transfer and Cancellation of Greenhouse Gas Emission Quotas such number of
quotas as its verified emissions of CO, for the foregoing year.

The Bulgarian government has adopted and coordinated with the European Commission a
National Plan for Allocation of Greenhouse Emissions Trading Quotas for the period 2008-
2012 which provides that 3-C Bulgaria has received a certain number of free quotas.

In case of a shortfall of free emission quotas for 3-C Bulgaria during the term of the National
Plan for Allocation of Greenhouse Emissions Trading Quotas for the period 2008-2012 and
during the subsequent terms when no free quotas shall be distributed among the operators, or
only part of these quotas shall be distributed free of charge, said shortfall must be covered by
means of purchase of emission permits and other instruments of the open market, otherwise
penalty shall be paid to the amount determined in accordance with applicable law.

The amendments to the Environment Protection Act (State Gazette issue No. 77 of
27/09/2005) which implement Directive 2003/87/EC of the European Parliament and Council
establishing a greenhouse gas emissions quota trading scheme within the Community and an
associated permitting requirement for a power plant’s operator, constitute a Change in Law
and any Costs arising under such Change in Law shall be reimbursed by the Purchaser in
accordance with Clause 10.7 (Protection of the Initial Investment) of the PPA. Pursuant to
Clause 10.7 of the PPA, the Parties have agreed that the costs for the purchase of shortfall
quotas shall be covered by way of transfer of such cost into the tariff at which 3-C Bulgaria




(F)

sells electrical power to the Purchaser, such that 3-C Bulgaria is placed in the same financial
position under the PPA, in which it would have been had such Change in Law not occurred.

The Parties have agreed to further amend the PPA subject to and on the terms of this Seventh
Amendment Agreement in order to regulate the mechanism for the Costs reimbursement
specified in Recital (E) of the Preamble, and to make certain clarifications to avoid any doubt
with respect of the costs, which shall be transferred into the tariff and shall be applied to the
additional agreement.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration of
the covenants and agreements hereinafter set forth, the Parties hereby agree as follows:

1.

1.1

1.2

1.3

DEFINITIONS AND INCORPORATION OF PROVISIONS

Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised terms
used in this Seventh Amendment Agreement, including the recitals above, shall have the
respective meanings given to them in the PPA.

Incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated into this Seventh Amendment Agreement as if set out in full in this Seventh
Amendment Agreement and as if references therein to the PPA were references to this
Seventh Amendment Agreement.

Subject to Clause 1.1 above and unless the context otherwise requires, any terms used in this
Seventh Amendment Agreement, including the recitals above, shall have the respective
meanings given to them in Directives 2003/87/EC and 2009/29/EC.

AMENDMENT OF THE PPA

The PPA shall be amended with effect from the Effective Date in the manner set out in
Appendix 1.

CONFIRMATION OF GUARANTEE

3-C Parent confirms that its guarantee of 3-C Bulgaria's obligations under Clause 21.2 of the
PPA remains in full force and effect notwithstanding the amendment of the PPA by this
Seventh Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Purchaser, 3-C Bulgaria and 3-C Parent repeat their respective representations and
warranties contained in Clause 17.1 of the PPA, in each case with reference to the facts and
circumstances existing on the date of this Seventh Amendment Agreement.

EFFECTIVE DATE

This Seventh Amendment Agreement shall become effective on the date on which (i) the
Regulator has approved the Seventh Amendment Agreement and (ii) 3-C Bulgaria has
notified the Purchaser that the Financing Parties have consented (in accordance with the
Financing Agreements) to 3-C Bulgaria and the Purchaser entering into this Seventh
Amendment Agreement.
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6. CONTINUING EFFECT

Save as amended by this Seventh Amendment Agreement, all other provisions of the PPA
shall remain unchanged and in full force and effect.

7. ACKNOWLEDGEMENT AND APPOINTMENT

7.1 Each of the Purchaser and 3-C Bulgaria hereby acknowledges and agrees that until this
Seventh Amendment Agreement has become effective 3-C Bulgaria fully reserves its rights
under Clause 10.7 of the PPA in relation to any Costs (save for any fines and/or pecuniary
sanctions imposed) incurred by 3-C Bulgaria on account of its acquisition of greenhouse gas
emission quotas in accordance with applicable Legal Requirements to the extent such Costs
were unavoidably incurred in connection with compliance obligations resulting from a
Change in Law; and

7.2 The Purchaser shall not be liable to 3-C Bulgaria for any Costs incurred by 3-C Bulgaria on
account of any penalties or fines for failure by 3-C Bulgaria to deliver to the administrator of
the National Register for the Reporting of Issuance, Possession, Delivery, Transfer and
Cancellation of Greenhouse Gas Emission Quotas the requisite amount of greenhouse gas
emission quotas in accordance with Article 1313(1) of the Environment Protection Act ”002

IN WITNESS WHEREOF, cach of the Purchaser, 3-C Bulgaria and 3-C Parent hag/ w\r ed this~
Seventh Amendment Agreement to be executed in multiple originals, each of which sh’;ﬂl be, _ﬂ_ﬂumdl

to be an original as of the date first above written. G ( VIPAR H
Q*_}‘u \'. ':A I
\\j—("’ \\';a_.J_F// L\Q"" p
~ -~ i _ b2
SIGNATORIES \\ Eap_>
SIGNED by ) '
duly authorised for and on behalf of ) = g
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD ) £ ) < Tim T
SIGNED by

duly authorised for and on behalf of
AES-3C MARITZA IZTOK I EOOD

SIGNED by
duly authorised for and on behalf of
AES BULGARIA HOLDINGS BV

fad
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APPENDIX 1
AMENDMENTS TO PPA

The wording of Clause 10.1(b)(7) (Billing) of the PPA shall be changed by adding a new
component EPg at the end of the phrase as per the following:

“the calculation of each of EPy, EPy, EPyw, EPL, EPg and EPg (referred to in Appendix A,
Paragraph 2);”.

The formula of the Energy Payment, EP, in Lev, in Paragraph 2 (Energy Payment
Calculation) of Appendix A (Tariff, Ancillary Services Payments, System Charges and
Reimbursements) to the PPA shall be changed by adding a new component EPg at the end of
the formula as per the following:

“EP= EPy+EPo+EPw+EP, +EP+EPg”,
and at the end of Paragraph 2, the following text is inserted:

“EPg is, in respect of Invoicing Periods ending on or subsequent to the Commissioning
Start Date, the amount (in Lev) determined according to the formula {EPg = Pg x Qg}

where:
Py is the cost of acquisition of CO, allowances for the relevant Invoicing Period;
Qr is the quantity of CO, emissions emitted during the relevant Invoicing Period.

For the purpose of determining P :

(a) The cost of purchased CO, allowances shall include the actual costs of their
acquisition, the inherent transaction costs for stock-brokerage plus and any other costs
agreed between the Purchaser and 3-C Bulgaria. For the avoidance of doubt, such
costs shall not include interest incurred for late payment and penalties for default and
other penalty payments due by 3-C Bulgaria under agreements for the acquisition of
CO; allowances with the respective parties that provide the above-mentioned service;

®) By 15 May each Year, 3-C Bulgaria shall issue a final invoice that takes into account
any discrepancies as between the quantity of CO, emitted (as per the invoices in the
previous 12 months) and the actual quantity of CO, emitted (as determined by an
independent verifier's report) for that 12-month period;

() By 30 November each year, based on Annex G-2 signed by the Purchaser (Calendar
Year Ahead Demand Notification for the next calendar year (Paragraph 5.2) of the
Annual Commercial Plan), 3-C Bulgaria shall provide to the Purchaser the estimated
amounts of necessary allowances (including distributed free ones), calculated for this
purpose with the emission factor included in the last accepted report of the
independent verifier by 3-C Bulgaria;

(d) 3-C Bulgaria and the Purchaser agree that the way in which the necessary CO,
allowances will be sourced will be negotiated between them each year in order to
optimize and minimize costs and effectively manage the available free CO,
allowances in such way to reduce the impact of potential lack of free CO, allowances
for the Energy Payment. In order to ensure transparency and low cost of acquiring of



©

®

any CO, allowances, 3-C Bulgaria will select by a competitive process, in
coordination with the Purchaser, traders and or dealers with unblemished reputation
and experience in leading European exchanges to provide competent service; to
provide the required CO, allowances at competitive prices with minimal transaction
fees and costs;

Without prejudice to paragraph (d) above, any other possible financial instrument
(options, caps, swaps, derivatives) that contribute to optimisation and minimisation of
costs and or of price volatility will be evaluated by the Purchaser and 3-C Bulgaria
and shall be utilized by 3-C Bulgaria upon the Purchaser’s consent. The utilisation of
the financial instruments shall be realised through a transparent and competitive
procedure with the aim of optimising also the additional costs of obtaining the CO,
allowances;

If the Purchaser and 3-C Bulgaria fail to agree by 31 December of each preceding
year the way and the manner in which 3-C Bulgaria shall acquire the CO, allowances,
3-C Bulgaria shall have the right to choose the most appropriate economic mechanism
for acquiring said allowances. In this case the value of the acquired allowances that
will be used to determine the cost of acquisition of the allowances shall not exceed the
market price of CO, allowances based on the prices of financial instruments (spot or
futures) in the corresponding period of one of the main exchanges including (but not
limited to) ESX, EEX, BlueNEXT, ICE ECX, plus the inherent transaction costs for
stock-brokerage.”
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EIGHTH AMENDMENT AGREEMENT

DATED 02.01.2014

NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

as Purchaser

and

AES-3C MARITZA IZTOK 1 EOOD
as 3-C Bulgaria

and
AES BULGARIA HOLDINGS BV

as 3-C Parent

relating to a Power Purchase Agreement dated 13th June, 2001, as amended and novated
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THIS EIGTHTH AMENDMENT AGREEMENT (this Eighth Amendment Agreement) is made
on 02.01.2014

BETWEEN:

) NATSIONALNA ELEKTRICHESKA KOMPANIA EAD, duly organised and existing
under the laws of the Republic of Bulgaria, UIC 000649348 (Purchaser), herein represented
by Mr Yordan Zhelev, Executive Director, who is duly authorised to represent it in this

Eighth Amendment Agreement;

2 AES-3C MARITZA IZTOK 1 EOOD, a private limited company duly organised and
existing under the laws of the Republic of Bulgaria, UIC 123533834 (3-C Bulgaria), herein
represented by Ivan Tzankov, Managing Director, who is duly authorised to represent it in

this Eighth Amendment Agreement; and

3) AES BULGARIA HOLDINGS BV, a private corporation duly organised and existing under
the laws of The Netherlands, registered in the Commercial Register of the Chamber of
Commerce, Rotterdam under number 33303855 (3-C Parent), herein represented by Ivan

Tzankov, proxy, who is fully authorised to represent it in this Agreement.
WHEREAS:

(A) The Purchaser and 3-C Bulgaria entered into a power purchase agreement on 13th June,
2001 for the implementation of the Project as subsequently amended, supplemented and
novated to date (the PPA).

(B) The Parties have agreed to further amend the PPA subject to and on the terms of this Eighth

Amendment Agreement.

NOW, THEREFORE, in view of the matters described in the above recitals and in consideration of

the covenants and agreements hereinafter set forth, the Parties hereby agree as follows:
1. DEFINITIONS AND INCORPORATION OF PROVISIONS

1.1 Incorporation of Certain Definitions: Unless the context otherwise requires, capitalised terms
used in this Eighth Amendment Agreement, including the recitals above, shall have the

respective meanings given to them in the PPA.

1.2 Incorporation of Certain PPA Provisions: Clauses 1.2, 18, 19 and 22 of the PPA are
incorporated into this Eighth Amendment Agreement as if set out in full in this Eighth



Amendment Agreement and as if references therein to the PPA were references to this Eighth

Amendment Agreement.
AMENDMENT OF THE PPA

The PPA shall be amended with effect from the date (the Effective Date) on which this
Eighth Amendment Agreement becomes effective in accordance with Clause 5 below in the

manner set out in Appendix 1.

CONFIRMATION OF GUARANTEE

3-C Parent confirms that its guarantee of 3-C Bulgaria's obligations under Clause 21.2 of the
PPA remains in full force and effect notwithstanding the amendment of the PPA by this
Eighth Amendment Agreement.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Purchaser, 3-C Bulgaria and 3-C Parent repeat their respective representations and
warranties contained in Clause 17.1 of the PPA, in each case with reference to the facts and

circumstances existing on the date of this Eighth Amendment Agreement.
EFFECTIVE DATE

This Eighth Amendment Agreement shall become effective on the date which is the earlier of
(a) the date on which 3-C Bulgaria has notified the Purchaser that the Financing Parties have
consented (in accordance with the Financing Agreements) to 3-C Bulgaria and the Purchaser
entering into this Eighth Amendment Agreement and (b) the date on which 3-C Bulgaria

notifies the Purchaser that this Eighth Amendment Agreement has become effective.
CONTINUING EFFECT

Save as amended by this Eighth Amendment Agreement, all other provisions of the PPA shall

remain unchanged and in full force and effect.
NO CONSENT

Nothing in this Eighth Amendment Agreement shall be construed as a consent by 3-C

Bulgaria to the proposed Purchaser Restructuring (as outlined in the presentation attached to
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the e-mail dated 18 October 2013 from Delcho Hristozov (the Chief Financial Officer of
NEK) to Ivan Tzankov (Chief Financial Officer of 3-C Bulgaria)).

IN WITNESS WHEREOF, ecach of the Purchaser, 3-C Bulgaria and 3-C Parent has caused this

Eighth Amendment Agreement to be executed in multiple originals, each of which shall be deemed to
be an original as of the date first above written.

SIGNATORIES

SIGNED by Yordan Lhelev

duly authorised for and on behalf of
NATSIONALNA ELEKTRICHESKA KOMPANIA EAD

C-3C Mapwua Hsrox I |
EOGE ok | ’I

SIGNED by / V A+ (2 pwicov .
lvanbolly
duly authorised for and on behalf of _ : — |,
[ Galabovo {l
AES-3C MARITZA IZTOK I EOOD ) AES-3CLMa;it§a East| :’;
imite
SIGNED by / VAN [ 2aacoy )
duly authorised for and on behalf of )
AES BULGARIA HOLDINGS BV la




APPENDIX 1
AMENDMENT TO PPA

With effect from the Effective Date the PPA shall be amended by replacing the existing
language in Clause 15.5(d) with the following language::

“If the Purchaser Event of Default is the Purchaser Event of Default specified in Clause
15.4(e), this Agreement shall terminate immediately on receipt by the Purchaser of a

notice from 3-C Bulgaria terminating this Agreement”.
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