REPUBLIC OF NORTH MACEDONIA - THE
GOVERNMENT OF THE REPUBLIC OF
NORTH MACEDONIA, with headquarters at Blvd.
Ilinden no. 2, Skopje, Republic of North Macedonia

(“Government”), represented by
; and

MYTILINEOS HEAT AND POWER

GENERATION DOOEL SKOPJE, with

headquarters at Nikola Kljusev st. no. 9/1/1, Centar,
Skopje, Republic of North Macedonia (“Strategic
Investor”), represented by ,

WHEREAS

Pursuant to the Law on Strategic Investments in the
Republic of North Macedonia, published in the
“Official Gazette of the Republic of North
Macedonia” no. 14/2020 (“Law on Strategic
Investments™), the Government announced in the
“Official Gazette of the Republic of North
Macedonia” no. 12/2022 a public call for submitting
applications for determining status of a strategic
investment project (“Public Call”).

In accordance with the Public Call, on 23 May 2022,
the Strategic Investor submitted an application for
determining status of a strategic investment project for
the project “MYTILINEOS Cogeneration Plant
Skopje”, which includes investment with estimated
value of EUR 290,000,000 (two hundred and ninety
million euros) (“Strategic Investment Project”).

Through the construction of a high-efficiency base
load cogeneration plant, generating c. 1,150 GWh of
electricity annually while also providing more than
275 GWh of thermal energy for district heating in the
City of Skopje, the Strategic Investment Project will
be instrumental towards North Macedonia’s energy
transition as it will accelerate its lignite phase-out by
replacing lignite-fired capacity with gas-fired
capacity, leading to a more environmentally friendly
energy mix.

In addition to the contribution towards de-
carbonization, with its capacities for output of thermal
energy the Strategic Investment Project shall provide

PEITYBJIMUKA CEBEPHA MAKEJOHMJA -
BJIAJA HA PEIIYBJIIMKA CEBEPHA
MAKEJIOHWNJA, co cenumte Ha O0yn. Mnunnen
op. 2, Ckomje, PenmyOnuka CeBepHa Maxkenonuja

(,Bmama®), MpeTCTaByBaHa on
;U
APYUITBO 3A MPOU3BOJACTBO HA

EJIEKTPUYHA n TOIIJIMHCKA
EHEPI'HJA MUTHJIHUHEOC JOOEJ
Ckomje, co cenumre Ha yi. Hukona Kipyces Op.
9/1/1, Uentap, Ckomje, Pemybnmka CesepHa
Makenonuja  (,,CTpaTemikm  MHBECTHTOP®),
3acTanyBaHo O]l ,

KAJE IITO

Bp3 ocHOBa Ha 3aKOHOT 3a CTPATEIIKA HHBECTUINH
B0 Pemybnuka CeBepHa Makenonuja, o0jaBeH BO
,Cinyx0en BecHUK Ha PenyOmmka CeBepHa
Makenonuja* 6p. 14/2020 (,,3aK0H 3a cTpaTelIKU
unBectunuu), Biagara o0jaBu BO ,,CiykOeH
BecHUK Ha PermyOnuka CeBepna Makenonuja“ Op.
12/2022 jaBeH TOBHWK 3a MOJHECYBamkbe Ha Oapame
3a YTBpIyBalke€ Ha CTaTyC Ha CTpaTelIKH
WHBECTUIIMOHCH MPOEKT (,,JaBeH MOBUK").

Bo cormacHocT co JaBHMOT mOBHK, Ha 23 maj 2022
roguHa, CTpaTelmikKuOT WHBECTUTOP IOJHECE
Oapame 3a yTBpAyBambe Ha CTaTyC Ha CTPaTEeIKU
WHBECTUIIHOHEH MPOEKT 3a MPOEKTOT
»» MHUTHIMHEOC KoreneparusHa MTOCTPOjKa
Ckorje®, k0j omndaka UHBECTHIIMja CO MPOLCHETA
Bpennoct ox EUR 290.000.000 (mBecta wu
neBemeceT  MWiIHMOHM — eBpa)  (,CTpaTemiku
HHBECTHULMOHEH MPOEKT™).

[peky u3rpazada Ha BUCOKO-e(huKacHa
KOT€HepaTrBHA MOCTPOjKa 3a Oa3Ha eHepruja, Koja
ke mpomsBenayBa okony 1.150 GWh enexrpuuna
EHepruja TOJUIIHO, UCTOBpEMEHO 00e30emyBajku
noseke ox 275 GWh romnmHCcka eHepruja 3a
IeHTpalHO Tpeeme Bo  I'pagor  Ckomje,
CTpaTemKuoT NHBECTUIIMOHEH MIPOCKT Ke Ouze ol
KIYYHO 3HAU€H-€ 3a €HepreTckara TpaH3WIMja Ha
CeBepHa Makenonuja Owumejkn ke TO 3a0p3a
HEJ3UHOTO Mc(]pliarbe Ha JIMTHUTOT MPEKy 3aMeHa
Ha KananyuTeTUTe Ha JIMTHUT CO KalalluTeTH Ha rac,
IITO JIOBEYBa 10 MOEKOJIOMIKNA €HEPreTCKH MUKC.

[lokpaj mompuHecoT KOH AekapOOHHW3aIWja, CO
CBOMTE KamamuTeTH 3a [POM3BOACTBO  Ha
TOTIJIMHCKA e”Hepruja Crpartemkuor
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possibilities for reducing of the pollution of the air in
the City of Skopje during the winter period.

Implementation of the Strategic Investment Project
represents a highly strategic initiative that will
enhance energy security of supply, by reducing the
country’s dependence on electricity imports.

Based on the anticipated annual electricity and heat
output, the cogeneration plant will operate in a high-
efficiency cogeneration mode.

The cogeneration plant will also be ready to use
blends of natural gas with renewable hydrogen during
its economic life, subject to any technical limitations
of the gas turbine generators or any other systems
connected to the Plant and subject to any amendments
of the agreements related to the Strategic Investment
Project that the Contracting Parties shall agree.

Recognising the importance of the abovementioned
with the policy objectives of the Republic of North
Macedonia, the vast experience of the group of
companies to which the Strategic Investor belongs and
after assessing that the planned investment meets the
criteria from the Law on Strategic Investments, on 10
October 2022, the Government adopted the Decision
no. 41-9083/3 for determining status of strategic
investment project to the project “MYTILINEOS
Cogeneration Plant Skopje”, attached as Appendix 1
to this Agreement (“Strategic Investment Project
Status Decision”™).

On , the Parliament of the
Republic of North Macedonia adopted the Law on the
Realization of the Strategic Investment Project
MYTILINEOS Cogeneration Plant Skopje, published
in the “Official Gazette of the Republic of North
Macedonia” no. (“Mytilineos
Cogeneration Plant Law”).

BASED ON THE ABOVE, on

(“Signing Date”), in Skopje, Republic of North
Macedonia, the Contracting Parties enter into the
following

WHBECTUIIMOHCH TPOCKT K€ JIOBEJE 0 MOXHOCTH
3a HaMallyBame Ha 3arajyBar¢ Ha BO3AYXOT BO
I'pamor Cxomje 3a BpeMe Ha 3UMCKHOT TIEPHOI.

CripoBe1yBameTO Ha Crparemkuot
WHBECTUIIMOHEH NPOEKT IPETCTaByBa 3Ha4yajHa
cTpaTelllka WHHIMjaTHBa Koja Ke& ja 3ajakHe
eHepreTckata CUTypHOCT BO CHaOJyBame, MPEKy
HaMaJTyBamke HAa 3aBHCHOCTA Ha JAp)KaBara O] yBO3
Ha eJICKTpUYHA eHEepruja.

Bp3 ocHoBa Ha TOpEeABUIAECHOTO  TOJHUIIHO
MPOM3BOJCTBO HAa €JIEKTPUYHA M TOIUIMHCKA
eHepruja, KoreHepaTHBHATA MTOCTPOjKa ke paboTh
BO BHCOKO €(huKaceH KOTeHEePaTHBEH PEKHM.

KoreneparuBHaTa noctpojka UCTO Taka ke MOXKe /12
KOPHCTH MEIIaBUHA HA MPUPOJICH TaC CO OOHOBIIHB
XHIIPOTeH 32 BpeMe Ha HEj3MHHOT JKHBOTEH BEK,
non yCJi0B Ha CBCHTYAITHU TEXHHUYKHU
OorpaHMYyBamba Ha TEHEpPaTOPUTE HA TACHUTE
TypOMHH WM KO OWUJIO IPYT'H CUCTEMH TOBP3aHU
co lloctpojkata W mOA YCIOB Ha E€BEHTyalTHU
M3MEHH Ha IOTOBOPUTE MOBP3aHU cO CTPATeIIKHOT
WHBECTULIMOHEH TMPOEKT KOM KE& T'H JOroBOpaT
JIoroBOpHHTE CTpaHHU.

[Ipeno3HaBajku ja Ba)XHOCTa Ha TOPEHABEIEHOTO
co uenute Ha Pemybnmka CeBepHa Makenonuja,
OTrPOMHOTO MCKYCTBO Ha rpyHanyjaTa Ha ApYyLITBa
Ha Koja mpumnara CTpaTemKruoT UHBECTUTOP U 10
OllCHKaTa JeKa IUlaHWpaHaTa WHBECTUIHMja THU
UCTIOJIHYBa KPUTEpPUYMUTE OX 3aKOHOT 3a
cTpartemky wHBeCTHITNH, Ha 10 oktomBpm 2022
roguHa, Bmamata ja monece Omiykara Op. 41-
9083/3 3a yTBpAyBame Ha CTaTyC Ha CTPATEIIKU
MHBECTULIMOHEH MPOEKT Ha HPOEKTOT
LMUTUJIIMHEOC KoreHnepatuBHa MOCTPOjKa
Ckomje®, mpwioxkena kako Ilpumor 1 koH OBOj
Horoop (,,OmiIyka 3a C€TATyCcOT CTpPaTelIKH
HHBECTHULMOHEH MPOEKT™).

Ha roguHa, CoOpaHueTo Ha
Penybnuka CeBepna MakenoHuja TO JOHece
3akoHOT 3a peaim3anyja Ha CTPATCIIKHOT
VHBECTHIIMOHEH IIPOEKT MUTUJIIMHEOC
KoreneparuBna mnoctpojka Ckormje, o0jaBeH BO

,CinyxxO6en BecHUK Ha PenyOmmka CeBepHa
Makeznonuja““ op. (,,3axoH
3a MuTHjInHeoc KoreneparupHara

MOCTPOjKa™).

BP3 OCHOBA HA I'OPEHABEJEHOTO, na
(,,Jlen Ha ckiIyuyBame*), BO
Ckomje, PenyOmuka Cesepna Makenonuja,
JloroBopHHTE CTpaHU ro CKIIy4yBaaT CICIHHOT




AGREEMENT FOR STRATEGIC
INVESTMENT PROJECT
“MYTILINEOS COGENERATION
PLANT SKOPJE*

I. GENERAL PROVISIONS

Subject
Article 1

This Agreement regulates the realization of the
Strategic Investment Project by the Strategic Investor,
including the mutual rights and obligations of the

Contracting Parties and the other rights and
obligations which arise from the Mytilineos
Cogeneration Plant Law and the applicable

regulations which regulate matters related to the
realization of the Strategic Investment Project.

Purpose
Article 2

The purpose of this Agreement is to establish a
comprehensive framework of rights and obligations
that will ensure successful implementation of the
Strategic Investment Project and consequently,
implementation of the Strategic Investment Project
which will contribute to:

— achieving the goals of the policy for energy
transition by improving the system flexibility to
integrate more renewable energy sources capacities
on the basis of the baseload energy generated through
the Strategic Investment Project, ensuring security in
the energy supply through increase of the domestic
production of energy, as well as inducing primary and
final energy savings due to the increased efficiency
rates of high efficiency cogeneration plants.

— protection of the public health, the environment
and mitigation of climate change from negative

JOT'OBOP 3A CTPATELIKHA
MHBECTHIIMOHEH INTPOEKT
»yMUTUJINHEOC
KOI'EHEPATUBHA
IHOCTPOJKA CKOIIJE*

I. ONWTH OAPEABU

IIpeamer
Yuren 1

Co oBoj JloroBop ce ypedyBa peaiu3aiiyjaTa Ha
CTpaTenkuoT WHBECTUIIMOHEH MPOEKT O] CTpaHa
Ha CTpaTenKknoT HWHBECTUTOP, BKIY4YYBajKu THU
MeryceOHUTE TIpaBa W OOBpckHM Ha J[oroBopHHTE
CTpaHM W JIpyrd TmpaBa ©u OOBPCKH KO
mpousjeryBaar oJ 3akoH 3a MHUTHIHHEOC
KorenepatnBHaTa TOCTpOjKA W TNPHUMCHIIUBUTE
MIPOTIMCH CO KOM C€ ypeayBaar Ipaiiama TOBp3aHn

co peanuzanujara Ha CrpaTemkuoT
WHBECTHIIMOHEH MTPOEKT.
ea
Yiren 2

Lenta wa oBoj JloroBop € na ce BOCIIOCTaBH
ceorndarHa paMKa Ha MpaBa W OOBPCKH Koja ke

OBO3MOKH YCHEIIHO CIIPOBEYBAHEC Ha
CTpaTemKkuoT  MHBECTUIIMOHEH MPOeKT |
CJIEICTBCHO, CIpoOBeAyBambe Ha CTpaTemKHOT

WHBECTUIIMOHEH MPOEKT KO Ke JIOTpPHHECE 3a:
— TIOCTUTHYBamE Ha IEIUTE Ha MOJUTUKATA 32
CHepreTcka TpaH3WIIMja TMPEKy MOoA00pyBame Ha
(bnexkcnOMIHOCTAa HAa CHCTEMOT Ja WHTErpupa
noBeke KalalluTeTH Ha OOHOBJIMBU HW3BOPH Ha
eHeprmja Bp3 OCHOBa Ha 0a3Ha eHepruja
Mpou3BeIcHA MpeKy Crparemkuor
WHBECTUIIMOHEH MTPOCKT, 00e30eyBame CUTYPHOCT
BO CHa0lyBamETO CO CHEPTHja MPEKY 3roJieMyBambe
Ha JIOMAIITHOTO MPOM3BOJICTBO HA CHEPrHja, KaKko U
MOTTUKHYBAkE 3allITe/Ia Ha MPUMapHa 1 GUHATHA
eHepruja Kako IocJequlla Ha 3rojeMeHara
eduKacHOCT Ha BUCOKOEe(hUKACHUTE KOMOMHUPaHU
TTOCTPOjKH.

— 3aIlTHTa Ha jaBHOTO 3IIpaBje W J>KMBOTHATA
cpearHa H YOIlaXyBame Ha KIIMMATCKUTE IPOMEHN
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effects from the energy activities by replacing lignite-
fired capacity with gas-fired capacity and improving
energy efficiency through expansion of the capacities
for district heating.

increase of the local economic growth,
constituting a foreign direct investment and providing
opportunities for local suppliers, subcontractors, and
employers  throughout all phases of the
implementation of the Strategic Investment Project.

Definitions
Article 3

(2) In this Agreement, unless the context requires
otherwise, the capitalised terms set out below shall
have the following meanings:

1) AD ESM means Joint Stock Company for
Production of Electricity POWER PLANTS OF
NORTH MACEDONIA, in state ownership, Skopje,
with headquarters at 11-ti Oktomvri, Centar, Skopje,
with URN 6023754 and TIN 4030005560757.

2) Affiliate means, as to any Person, any other
Person that, directly or indirectly through one or more
intermediaries, controls, is controlled by, or is under
common control with such Person. For purposes of
this definition, “control” (including, with correlative
meanings, the terms “controlling”, “under common
control with”, and “controlled by”), as used with
respect to any Person, means the possession, directly
or indirectly, of the power to direct or cause the
direction of the management or policies of such
Person, whether through the ownership of voting
stock or other equity interests, by contract, or
otherwise.

3) Agreement or Strategic Investment Agreement
means this Agreement for Strategic Investment
Project “Mytilineos Cogeneration Plant Skopje*
whose subject of regulation and purpose are specified
in Articles 1 and 2, respectively.

4) Agricultural Land Servitude means the right to
a real servitude that should be established in favour of

0]l HETaTHMBHUTE BIIMjaHMja NpPU BPIICHETO HA
CHEPreTCKUTE JAEJHOCTH TMpeKy 3aMeHa Ha
KallallUTeTUTE Ha JIMTHUT CO KallalUTeTH Ha rac u
nono0pyBame Ha eHepreTckara e(huKacHOCT MPEKy
3rojeMyBambe Ha KalalUTeTUTE 3a LEHTPAIHO
rpeeme.

3rojiEMyBalkb€ Ha JIOKATHHOT C€KOHOMCKH

pact, TpEeKy BOCIIOCTaBYBalk€ Ha CTpaHCKa
JMIUPEKTHA WHBECTHIIMja M 00e30eqyBame Ha
MO>KHOCTH 3a JIOKQJTHU cHaOyBauw,

MOIM3BElyBaun, U BpabOTeHH BO cute a3u of
peanuzanyjata Ha CTpPaTEMIKMOT MHBECTUIHOHEH
MIPOEKT.

Hedpunnuu
Ynen 3

(1) Bo oBoj /[loroBop, OCBEH IOKOJIKy HE €
CIIPOTUBHO Ha KOHTEKCTOT, MOMMHTE KOH CE€ CO
roiemMa OyKBa HaBEJEHM IMOJOIY IO HMaar
CIICTHOBO 3HAYCH-E:

1) A ECM 3Haun AKITHOHEPCKO JIPYIITBO 3a
NPOM3BOJACTBO  HA  CIEKTpUYHA  CHepruja
EJIEKTPAHU HA CEBEPHA MAKEJIOHUJA,
BO JIpkaBHA comncTBeHOCT, CKoTje, CO CeAMIITE Ha
11-tu oktomBpu, Llenrtap, Cxomje, co EMBC
6023754 u EJIb 4030005560757.

2) IloBp3aHo JuLe 3HAYH BO BPCKa CO KO€ OHITO
Jlutie, koe Oumo apyro Jlume koe, TUPEKTHO WK
WHJMPEKTHO TPEKy €ICH €ICH WU TOBEKe
MOCPEHUIIM, KOHTPOJHUPA, € KOHTPOIUPAHO Of,
WIH € IO/ 3aeTHNYKA KOHTPOJIa CO TakBOTO Jlunire.
3a moTpebute Ha oBaa JAehHUHHIIM]jA, ,,KOHTPOJA“
(BKJIy4yBajkH, CO KOpEJIaTHBHU 3HAUCHA, TOUMHUTE
,,KOHTpOJupame*, ,,0 3acOIHUYKA KOHTpona“ u
,,KOHTpOJIUpaHo oxa'), mpu ymorpeda Koja ce
olHecyBa Ha Owio koe Jluiie, 3Hauu MOCeayBambe,
JMIUPEKTHO WJIM WHIUPEKTHO, MOK Jla ce yIpaByBa
WIA Ja C€ HacodyBaaT OJUTYKHTE 32 yIpaByBambe
WM TIOJIUTUKUTE Ha TakBoro Jluie, 0e3 pas3nuka
JIATA TIPEKY COTICTBEHOCT Ha aKIMU CO MPaBO Ha
TJIac WU O JPYTHU yJeNr BO OCHOBHATA TJIaBHUHA,
BP3 OCHOBA Ha JIOTOBOP WJIM ITOWHAKY.

3) JHdorosop wmu JloroBop 3a cTpaTemka
MHBECTHIMja 3HauM 0BOj /lOrOBOp 3a CTpaTEeIIKH
WHBECTUIIMOHCH MPOCKT »MHUTHIITHEOC
Koreneparusna moctpojka Ckomje* 4uj mpeamer
Ha ypeayBame U Lel ce CHelu(UIMpan BO WieH
1, oqHOCHO YjeH 2.

4) Cuay:k0eHOCT Ha 3eMjoAeJICKO 3eMjullTe
3HAYM MPABOTO Ha CTBapHA CIYX)OEHOCT Koe Tpeda
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the Strategic Investor or Public Authorities,
authorizing the Strategic Investor or the respective
Public Authority to use state-owned agricultural land
for building access and service roads and routes of the
energy lines, as well as other infrastructure, necessary
for the realization of the Strategic Investment Project
at the Site.

5) Agricultural Land Servitude Fee means one-
time monetary compensation paid by the Strategic
Investor for the establishing of the Agricultural Land
Servitude in accordance with the prepared estimation
by an authorised appraiser.

6) Bank Guarantee means a guarantee provided by
the Strategic Investor in accordance with [Article 30],
with form and content set out in [Appendix 7].

7) Business Day means a day (other than Saturday,
Sunday, and public holidays) on which the banks are
open for normal business in the Republic of North
Macedonia and the Hellenic Republic.

8) Change in Law means the occurrence of any of
the following after 10 October 2022 (being the date of
adoption of the Strategic Investment Project Status
Decision):

a) the enactment of any new law in the Republic of
North Macedonia, including the enactment of any law
the effect of which is to require the Strategic Investor
or the Strategic Investor Related Parties to obtain a
Permit not previously required; or to amend the terms
or conditions attaching to any Permit, whether already
obtained by the Strategic Investor, the Strategic
Investor Related Parties or otherwise;

b) the repeal, modification or re-enactment of any
existing law, regulation or other act with legislative
power in the Republic of North Macedonia;

c) the commencement or coming into effect of any
law in the Republic of North Macedonia which has
not yet entered into effect, including any adopted
laws;

Ja ce 3acHOBa BO KopucT Ha CTpaTemKkuoT
MHBECTHTOP WM JaBHU OpraHM, OBJIACTYBajKU IO
CTpaTemkuoT HWHBECTHUTOP HJIM COOJBETHHOT
JaBeH opraH Jja KOPUCTH 3eMjOJICIICKO 3EMjHUILTE BO
Jp>KaBHA COIICTBEHOCT 3a M3rpaada Ha MPUCTAITHU
U CEpBHCHH MATHIITA M TPAacH Ha CHEPreTCKHUTE
BOJIOBM, KakO M OCTaHata HWH(PACTPyKTypa,
noTpeOHu 3a peanu3aunujata Ha CTpaTEIIKUOT
MHBECTHIIOHEH MPOeKT Ha JlokarujaTa.

5) Hapomect 3a Ciayk0eHOCT HA 3eMjOIeICKO
3eMjUIITe 3HAYM CTHOKPATCH IMapU4CH HAJOMECT
mro CTpaTemKHOT HWHBECTUTOP TO IUIATHI 3a
3acHOBameTo Ha CiykOeHOCTa Ha 3eMjOACIICKO
3eMjUIITE BO COTJIACHOCT €O TOATrOTBEHATa
MPOIIEHA OJ1 OBJIACTEH MPOIICHYBAaY.

6) bankapcka rapaHnuja 3HauM TapaHIHja
o0e30enena on CTpaTemIKUOT HWHBECTUTOP BO
cornacHoct co uwieH 30, co ¢opma u compxuHa
nanenu Bo [Ipunor 7.

7) PabGoren paeH 3Haum neH (ocBeH caboTa,
Hezena ¥ Ip)KaBHU Npa3HUIIK) Ha KOj OaHKHUTE ce
OTBOpEHH 3a peJoBHO paboreme BO PemyOnumka
CeBepHa Makenonuja u Pemy6mmka I 'pituja.

8) IIpomena Ha 3aKOHOJABCTBO  3HAYHN
HACTaHyBambe Ha OWJIO KOj OJ] CIICHHUTE CIIy4aH I10
10 okromBpm 2022 TroamHa (DATYMOT Ha
nmoHecyBambe Ha Omrykara 3a CTarycor Ha
CTpaTelIKi UHBECTUIIMOHEH MIPOEKT) Ha!

a) JOHEeCyBamke€ Ha KOj OHII0 HOB 3aKOH BO
Penry6sinka CeBepra Makeonmja, BKITyIyBajKu TO
JIOHECYBakbETO HA KOj OWJIO 3aKOH KOj TH
3a70/KyBa CTpaTekuoT MHBECTUTOP Wi Jlnnara
noBp3aHu co CTpaTenikuoT HHBECTUTOP Jia Cce
crekHaT co OnmoOpeHne Koe MPeTXOAHO HE OHMIIo
noTpeOHO; WM Ja TM HM3MEHAT POKOBUTE WU
YCIIOBUTE KOW CE€ OJIHECYBaaT Ha Koe OmIio
Omobpenue, 6e3 pa3nrka Iaau € Beke MpudaBeHO
on crpana Ha CTpaTemkKuOT WHBeCTUTOp, Jlnnara
nmoBp3aHn co CTpaTemKHOT WHBECTUTOP HIH
MOWHAKY;

b) ykuHyBame, HW3MEHa WA TIOBTOPHO
JIOHECYBarb¢ Ha KO OMJIO TMOCTOCYKH 3aKOH,
OpOMUC WM JAPYr aKkT CO CHIa Ha 3aKOH BO
Peny0srka CeBepHa MakenoHuja;

C) OTIOYHYBamkE CO NMPUMEHA MM CTallyBambeTo
BO crJjIa Ha Koj Omito 3akoH Bo PenyOinka CeBepHa
MakeznoHuja K0j ce yITe Hema CTaleHo BO CHJa,
BKIIy4yBajKU U KOU OHMJIO JOHECEHH 3aKOHU;



d) achange in the interpretation or application of any
law in the Republic of North Macedonia by any
relevant authority of the Republic of North
Macedonia or a judicial or a quasi-judicial body (such
as a court (including the Supreme Court of the
Republic of North Macedonia) or any tribunal or
regulatory commission);

e) the enactment by the Directorate of (i) a decision
for regulating the matters from Article 12, Paragraph
(5) of the Law on Industrial Zones, (ii) a Tariff list for
determining the amount of the fees for provided
services by the Directorate and (iii) any other
regulation or document adopted by the Directorate
regarding the Industrial Zones “Energy Skopje”; or

f) any change in statutory or regulatory levies,
duties, fees, taxes, customs or imposts or any laws or
regulations relating to levies, duties, taxes, customs,
imposts, or the Rent from Article 17, Paragraph (3).

References in this provision to any “law” shall include
any and all laws, by-laws, regulations, acts with
legislative power, customs, taxes and duties, local
government rules and regulations in any unit of local
self-government or city forming part of the Republic
of North Macedonia.

9) Combined Generation License means legal act
issued by the Energy Regulatory Commission based
on which the Plant can commercially produce and
deliver electricity into the FElectricity Transmission
System through sale of the produced electricity, and
commercially produce and deliver heat energy into the
District Heating Distribution System through sale of
the produced heat energy.

10) Commercial Operations Date means the day of
registration of the Strategic Investor and of the Plant
in the Registry of Participants on the Electricity
Market administered and maintained by the EMO or
any other party acting as the electricity market
operator.

11) Commissioning means the testing, checking,
functional and performance testing, and other
requirements specified in the test procedures (of
manufacturers of all respective equipment) that are to

d) mpomeHa BO TOJNKYBameTO WJIM MPHUMEHATa Ha
Koj Owmno 3akoH Bo PemyOmuka CeBepHa
MakeznoHnja o CTpaHa Ha peJeBaHTEH OpraH Ha
Peny6nuka CeBepHa MakeloOHHja HITH CYJICKO WIIN
KBa3H-CYACKO TeJo (KaKo MTO € Cy[ (BKIy4YyBajKu
ro BpxoBamor cyn nHa PemyOmmka CeBepHa
Makenonnja) WM kKoj Owio TpuOyHanm wWin
peryiatopHa KOMHCH]a;

€) JOHEeCyBameTO O] cTpaHa Ha JlupekiujaTa Ha
(i) omtyka 3a yTBpAyBame Ha paboTuTe o1 uieH 12,
ctaB (5) ox 3aKOHOT 3a WHAYCTPUCKU 30HH, (ii)
TapupHUK 3a YTBpIyBame HAa BHCHHATAa Ha
HAaJOMECTOIIUTE 3a YCIyrUTe KOM TH JaBa
Hupexnujata u (iii) Koj OMJIO APYr NPOIUC HIH
JOKYMEHT YCBOEH oj Jlupekuujata BO OIHOC Ha
Wnpnycrpuckara 30na ,,Erepruja Ckomje*; ummn

f) xoja OmiI0 TpoMeHAa BO 3aKOHCKUTE WIIH
peryJIaTOpHU TaKCH, JaBauykW, HaJOMECTOIH,
JIAHOIIM, [IAPWHU WA YBO3HH JaBAa4YKH WK OMIIO
KOM 3aKOHM M IIPOIKCH KOW C€ OJHECyBaaT Ha
TaKCH, JaBauKu, TAaHOIH, [IAPUHH, YBO3HH JIaBAYKH,
win 3aKynmHuHATa o1 wieH 17, cras (3).

VYmaryBama Ha ,,3aKOH BO OBaa ojipemba ke ce
OJIHECYBa HA CHTE 3aKOHH, IOJ3aKOHCKU aKTH,
MIPOITUCH, aKTU CO CHJIa Ha 3aKOH, [IAPUHH, JAHOIU
W JIaBayKH, IPABUJIA HA JIOKATHA BJIACT W MPOIKCH
Ha Koja OWJIO eIMHUIIA Ha JIOKaJHa caMoyIlpaBa
unu  rpan, Jgen on Penyomuka CeBepHa
MakenoHuja.

9) Jlunenua 3a KOMOMHHPAHO NMPOU3BOACTBO
3HaYM TMpaBeH aKT W3jJaleH oJ PerymaropHara
KOMHUCHja 3a CeHEepreTHKa Bp3 OCHOBa Ha KOj
[TocTpojkara MoXke KOMEPIIHjaTHO J1a TPOU3BEIyBa
5 npenasa €JIEKTpUYHA eHepruja BO
EnekTponpeHOCHHOT cUCTeM MpeKy Mpojaxda Ha

Npou3Be/ieHaTa  CIEKTPUYHA  CHEepruja, H
KOMEpIHMjalHO Ja Tpou3BedyBa U IIpeaaBa
TOIIMHCKAa  eHepruja Bo  Cucremor  3a

MUCTpUOYIMja Ha TOIUIMHCKA EHEpruja TpeKy
poaxoa Ha Mpou3BeIcHaTa TOTUIMHCKA EHEPTH]a.

10) Jatym Ha KoMepuHjaaHO padoTewe 3HAYU
JeHOoT Ha ynuc Ha CTpaTelIKUOT MHBECTUTOP U
[loctpojkara Bo Permcrapor Ha ydecHHIIM Ha
1a3apoT Ha eJIEKTPUYHA €HEPruja KOjIITO I'0 BOIU
u oapxyBa OITEE wnu Ouno xoe npyro juie BO
CBOjCTBO Ha OTepaTop Ha MMa3apoT Ha eJNeKTpUIHA
eHepruja.

11) IIymrame BO nNpodHa padora 3HAUU
TECTHpameE, MIPOBEpKa, TECTHPAE 3a
(GYyHKIHOHUPAKHETO W MephOpMAHCHTE, W IPYTH
Oapama crneuu(UIMpPaHd BO IOCTANKUTE 3a



be carried out by the Strategic Investor during the
Trial Operation.

12) Competition Commission means the
Commission for Protection of the Competition in the
Republic of North Macedonia.

13) Condition Precedent means each of the condition
precedents from [Article 49, Paragraph (1)].

14) Connection Analysis means the analysis of the
technical solution for connection to the electricity
transmission network of the Plant, which shall be part
of the Connection Study and determine the place and
means of connection in an optimal and mutually
acceptable manner, prepared by the E-TSO in
accordance with the Electricity Transmission Grid
Codes.

15) Connection Study means the study for
connection of the Plant to the electricity transmission
network which should be prepared by the E-TSO in
accordance with the Electricity Transmission Grid
Codes.

16) Construction Permit means the construction
permit for the Plant issued by the Directorate in favour
of the Strategic Investor and on the basis of which the
Strategic Investor can build the Plant.

17) Construction Phase has the meaning assigned
to such term in [Article 8, Paragraph (1), Item 3)].

18) Construction Phase Deadline has the meaning
assigned to such term in [Article 21, Paragraph (1)].

19) Construction Land Servitude means the right
to a real servitude that should be established in favour
of the Strategic Investor or a Public Authority,
authorizing the Strategic Investor or the respective
Public Authority to wuse construction land in
ownership of the Republic of North Macedonia for
building access and service roads and routes of the
energy lines, as well as other infrastructure, necessary
for the realization of the Strategic Investment Project
at the Site.

20) Construction Land Servitude Fee means one-
time monetary compensation that should be paid by

TeCTUpamke (Ha TMPOWU3BOAUTEINTE Ha IleliaTa
COOJIBETHA OmNpemMa) KOH Tpeba Ja TM CIpOBEie
CrpaTemKknoT HHBECTUTOP 3a BpeMe Ha [IpoOHaTa
paborTa.

12) Komucuja 3a 3al0TUTAa HA KOHKYpPeHUHjaTa
3Haun KomucujaTa 3a 3aIITuTa Ha KOHKYpEHITHjaTa
Bo PenyOnuka CeBepHa MakeoHuja.

13) Oago:keH ycaoB 3HaYM CEKOj O OJJIOKHHUTE
ycnoBu of uieH 49, cras (1).

14) Anaim3a 3a  NOpUKIy4YyBame  3HAUH
aHanM3aTa Ha  TEXHUYKOTO  pelleHHe  3a
MPUKIIydyBakhbe Ha TMPEHOCHA  Mpexa Ha
[TocTpojkara, xoja ke 6uae aem om Crtymujara 3a
MIPUKIIYdyBamke U Ke TO OJIpeId MECTOTO M HAYMHOT
Ha NPUKITyYyBamkbe U TOA Ha ONITUMAJICH U B3a€MHO
npudaTINB HAYWH, H3pabdOTeHa ON CTpaHa Ha
OEIIC Bo coriiacHOCT co MpeXHHUTE TIpaBHia 3a
MPEHOC Ha eIEKTPUYHA CHEPTH]a.

15) Crynuja 3a  npukJaydYyBame  3HAYH
Cryamjata 3a mpukiaydyBame Ha IlocTpojkara Ha
MPeHOCHaTa Mpexa Koja Tpeba aa ja u3paboTu
OEIIC Bo cornmacHocT co MpeXHUTE MpaBuia 3a
IIPEHOC Ha eJIEKTPUYHA CHEPTrHja.

16) Onodpenue 3a rpaaeme 3Ha4H 0A0OPEHUETO
3a rpaaeme Ha [locTpojkara nzganeHo on cTpana
Ha Jlupexmujata Bo kopucT Ha CTpaTemKHOT
WHBECTUTOP W Bp3 OCHOBa Ha Koe CTpaTemkuoT
WHBECTUTOP MOXKe Ja ja m3rpaau [loctpojkara.

17) da3a Ha u3rpagda ro uMa 3HaUYEHETO JA/ICHO
Ha OBOj IMOUM BO WieH 8, ctaB (1), Touka 3).

18) Pox 3a ®a3zara Ha wu3rpagda ro uma
3HAYEH-ETO aZeHO HA OBOj MOMM BO wieH 21, cTaB

(1).

19) Cayx0eHOCT Ha rpaje;KHO 3eMjUIlITe 3HAYU
MPaBOTO Ha CTBAapHa CIyXOEHOCT Koe Tpeba aa ce
3aCHOBa BO KOpHCT Ha CTpaTemknoT WHBECTUTOP
nin JaBeH opraH, oBIacTyBajku ro CTpaTemIKHOT
HWHBECTUTOP WKW COOABETHUOT JaBen opran naa
KOPHCTH TPAZACIKHO 3EMjUILITE BO CONCTBEHOCT Ha
PenryOoiinka CeBepHna Makemonuja 3a n3rpaada Ha
IMpUCTAallHu MW CCPBHCHU IIaTUIITA W Tpacu Ha

CHEPreTCKUTe BOJOBH, KaKO M  OcCTaHara
nH(ppACTPyKTypa, MOTpeOHN 3a peann3alyjaTa Ha
CTpaTeH_[KI/IOT HMHBECTHUIIMOHCH IIPOCKT Ha
Jlokanujara.

20) Hanomect 3a Cuy:k0eHOCT Ha TpageKHO
3eMjHIITe 3HAYM €THOKpPATeH Mapu4eH HaJOMECT
mto CTpaTemKkuoT HHBECTUTOP Tpeba Aa ro ImaTtu



the Strategic Investor for the establishing of the
Construction Land Servitude.

21) CP Long-Stop Date has the meaning assigned
to such term in [Article 49, Paragraph (2)].

22) Decree on Rent Amount means the Decree for
the amount of the price for construction land owned
by Republic of North Macedonia and the amount of
the special expenses for performing the procedures for
disposal, granting lease and establishing right to real
servitude, adopted by the Government and published
in the “Official Gazette of the Republic of
Macedonia” nos. 163/2016, 190/2017, 201/2018 and
in the “Official Gazette of the Republic of North
Macedonia” no. 129/2021 and 99/2022.

23) Directorate means the Directorate for
Technological Industrial Development Zones, which
as an operator is competent for operating an industrial
zone under the Law on Industrial Zones.

24) District Heating Distribution System means
the system of interconnected transmission lines,
facilities, devices and plants for distribution of heat
operated by the H-DSO in the City of Skopje.

25) Effective Date means the date on which the
Conditions Precedent have been satisfied or waived.

26) Electricity Market Participation Agreement
means the agreement for the terms and manner for
participation in the electricity market to be concluded
between the Strategic Investor and the EMO or any
other entity acting as electricity market operator.

27) Electricity Transmission Grid Codes means
the Grid Codes for Electricity Transmission published
in the “Official Gazette of the Republic of North
Macedonia” no. 4/2022.

28) Electricity Transmission System means the
system for transmission of electrical power through
the electricity transmission network in the Republic of
North Macedonia.

29) EMO means National Electricity Market
Operator — MEMO DOOEL Skopje, with
headquarters at Maksim Gorki 4, Centar, Skopje and

3a 3acHOBameTo Ha CiyxOeHocTa Ha TpaaekKHO
3eMjHUIITE.

21) Kpaen jgaTtymM 3a HCOOJHYBame Ha
OnJ10°KHUTE YCJIOBH IO UMa 3HAYCHETO JaJICHO Ha
OBOj oMM BO WwieH 49, cras (2).

22) Ypenda 3a BHCHHATA Ha 3aKymHHHATA
3HauM Ypenbara 3a BHCHHATa Ha IICHAaTa Ha
Ipajie’)KHOTO 3EMjHUIITE CONICTBEHOCT Ha PenyOnuka
CesepHa MakeoHMja W BHCHMHATA HA TOCCOHHUTE
TPOLIOIKM 3a CHPOBEAYyBamk€ Ha IOCTAlKUTE 3a
OTyI'yBame, JIaBambe MOJ 3aKyIl U 332 3aCHOBAKHETO
Ha MPaBO Ha CTBapHA CIYXOEHOCT, AOHECEHa OJ
ctpada Ha Briamara m o6GjaBena Bo ,,CiyxOeH
BecHUK Ha PeryOnuka Makenonuja® op. 163/2016,
190/2017, 201/2018 u Bo ,,Cyx0OeH BECHUK Ha
Pemry0Onmka CeBepra Makenonuja“ Op. 129/2021 u
99/2022.

23) JAumpexkuumja  3nHaun  [upekuujata  3a
TEXHOJIOUIKH HMHAYCTPHCKH DPa3BOjHH 30HH, KoOja
Kako OIepaTop € Ha/UleXHa 3a YIIPaByBame CO
UHIYCTPUCKUTE 30HM COINIACHO CO 3aKOHOT 3a
UHAYCTPUCKHU 30HH.

24) CucTeMOT 3a TMCTPUOYIHja HA TOMIHHCKA
eHepruja 3Haud CHCTEMOT Ha MeryceOHO
MOBP3aHH BOAOBH, 00jeKTH, YpeaH U MOCTPOjKHU 32
TUCTPUOYIHja HA TOTUTMHCKA €Hepruja yIpaByBaH
ox OCATE Bo I'pag Ckormje.

25) Jlen Ha mpuMeHa 3HAYU JATYMOT Ha KOj ce
WCIIOJIHETU WM OTKaKaHU OUI0KHUTE YCIOBH.

26) [doroBop 3a Yy4eCcTBO HAa MAa3apoT Ha
€JIeKTPUYHA €Hepruja 3Ha4yW JIOTOBOPOT 3a
YCIIOBUTE M HAYMHOT 3a yYECTBO Ha Ma3apoT Ha
eJIeKTpUYHA €Hepruja mrTo Tpeba Oa ce CKIy4H
nomery Crparemkuotr uaBecturop u OIIEE wmu
OWJI0 KOj APYT CYOjeKT BO CBOjCTBO HA OIEpaTop Ha
na3apoT Ha eNEeKTPUYHA CHEepruja.

27) MpexHu mnpaBujaa 3a  [PeHOC Ha
eJIeKTPUYHA eHepruja 3Hauu MpexKHUTe IpaBuiia
3a TIPEHOC Ha eNeKTpHYHAa eHepruja 00jaBeHH BO
,Ciry)xbeH BecHmk Ha Penybommka CeBepHa
Makenonuja‘“ op. 4/2022.

28) EjexTpomnpeHOCeH cHCTeM 3HA4YH CHCTEMOT
3a MPEHOC Ha eJEeKTpUYHAa CEHEepruja MpeKy
CJIEKTPOIIPEHOCHaTa  Mpeka Bo  PemyOmmka
CeBepHa MakeznoHuja.

29) OMNEE 3Haun HammonameH omeparop Ha
nmasap Ha enekTpuuna eaepruja - MEMO JHOOEJI
Ckorje, co cenuinte Ha Makcum ["opku 4, Llenrap,



with URN 7309724 and TIN 4080018576790, in its
capacity as the electricity market operator in the
Republic of North Macedonia and its legal successors.

30) Energy Community Secretariat means the
permanently acting institution of the Energy
Community responsible for supporting the day-to-day
activities of the Energy Community and monitoring
the implementation of the Energy Community Treaty.

31) Energy Community Treaty means the Treaty
establishing the Energy Community signed in October
2005 in Athens, Greece, in force since July 2006.

32) Energy Law means the Law on Energy
published in the “Official Gazette of the Republic of
Macedonia” no. 96/2018 and “Official Gazette of the
Republic of North Macedonia” no. 96/2019 and
236/2022.

33) Energy Regulatory Commission means the
Energy, Water Services and Services for Communal
Waste Management Regulatory Commission of the
Republic of North Macedonia.

34) Energy System means, individually or jointly,
the District Heating Distribution System, the
Electricity Transmission System and the Natural Gas
Transmission System.

35) Engineer means the legal entity performing
supervision over the construction of the Plant.

36) Environmental Impact Assessment Study
means the study on environmental impact assessment
of the Strategic Investment Project prepared in
accordance with the Law on Environment, published
in the “Official Gazette of the Republic of
Macedonia” no. 53/2005, with all applicable
amendments and addendums.

37) Establishing Decision has the meaning assigned
to such term in [Article 12, Paragraph (2), Item 1)].

38) Expropriation Force Majeure Event has the
meaning assigned to such term in [Article 35,
Paragraph (2), Item 4)].

39) E-Grid Connection Agreement means the
agreement for connection to the transmission network

Ckomje u co EMBC 7309724 wu EJIb
4080018576790, BOo cBOjcTBO Ha oreparop Ha
MmazapoT Ha eJNEeKTpUYHA eHepruja Bo PemyOmimka
CeBepna MakezioHUja ¥ HETOBHTE TpaBHU
CIeIOCHHUIIN.

30) Cexperapujat Ha EHeprerckara 3aegnuua
3HAYM MOCTOjaHaTa MHCTUTYIUja Ha EHeprerckara
3aeAHMIA  3aJ0JDKEHa 32  CEKOjIHEBHUTE
AaKTUBHOCTH Ha EHeprerckara 3aeqHHLA U CIEICHE
Ha wWMIUIeMeHTanujata Ha  JloroBopor 3a
Eneprercka 3aenHuna.

31) HdoroBop 3a EHeprercka 3aeqHuna 3HAYH
JIOTOBOPOT €O KOj € OcHOBaHa EHeprerckara
3aenHUIA, ToTnumad Bo oktomBpu 2005 romuHa
BO ATHHa, ['puuja, Ha cuna ox jynu 2006 ronuna.

32) 3akoH 3a eHepreTMka 3HAYd 3aKOHOT 3a
eHepreTuka oOjaBeH Bo ,,Ciy)kOeH BECHUK Ha
Peny6nuka Makenonuja“ 6p. 96/2018 u ,,Ciryx6en
BecHUK Ha PemyOnuka CeBepHa Makenonuja“ op.
96/2019 n 236/2022.

33) PerynatopHa KOMHCHja 3a eHepreTuka
3HauM PerymaTtopHata KOMHCHja 3a €HEPreTHKa,
BOJHU YyCIYIH M YCIYTH 3a VIPaBYBame CO
KoOMyHalleH oTnang Ha Pemybnmka CeBepHa
Makezonuja.

34) EHeprercku cHMCTeM 3HAYH, TOSTUHETHO WITH
3aeqHO, CHCTEMOT 3a TUCTPUOYIHja Ha TOIUIMHCKA
eHepruja,  EmekTpompeHOCHHOT  cHCTEM U
CucteMoT 3a IPEHOC Ha MIPUPOAEH Tac.

35) Haa3op 3Ha4YW TPaBHOTO JIMIE KOE BPIIH
HaI30p Haj u3rpaabara Ha [locTpojkara.

36) Ctyauja 3a oueHa Ha BJHjaHHeTO Bp3
JKMBOTHATA CPeUHA 3HAYH CTy/Hjara 3a OlleHa Ha
BJIMjaHHETO Bp3 JKUBOTHATa CpeIuHa  Ha
CTpaTenkuoT HHBECTUIIMOHEH IPOCKT OArOTBEHA
BO COTJIACHOCT CO 3aKOHOT 3a KMBOTHATA CpeJInHa,
o6jaen Bo ,,CioyxkOeH BecHWK Ha PemyOmmka
Makenonuja“ 6p. 53/2005, co cuTe MPUMEHIUBU
W3MEHH U JIOTIOJIHYBamba.

37) Oniyka 3a OCHOBam€ TO MMa 3HAYCHETO
JlaIeHO Ha OBOj MOWMM BO 4iieH 12, craB (2), Touka

).

38) Excnponpujanmja kako HacTtan Ha Buma
CHJIA TO UMa 3HAUYCHHETO JaJICHO Ha OBOj ITOMM BO
ujieH 35, craB (2), Touka 4).

39) Hdorosop 3a MPUKIYYyBame Ha
eJIEKTPONPEHOCHATA Mpeska 3Hauu [[oroBopoT 3a



which should be executed between the E-TSO and the
Strategic Investor and regulates the technical, legal
and economic requirements for connection of the
Plant to the Electricity Transmission System.

40) E-TSO means Transmission System Operator of
the Republic of North Macedonia Joint Stock
Company for Transmission of Electricity and Power
System Management in State Ownership Skopje, with
headquarters at Maksim Gorki no. 4, Centar, Skopje,
with URN 5933781 and TIN 4030004529600, in
capacity of the transmission system operator of the
Electricity Transmission System, including any legal
successor.

41) Financing means any and all loans, credit
facilities or other arrangements enabled by one or
more banks, other financial institutions or third parties
in order to finance the Strategic Investment Project.

42) Force Majeure has the meaning assigned to
such term in [Article 35, Paragraph (1)].

43) Force Majeure Notice has the meaning
assigned to such term in [Article 36, Paragraph (1).]

44) Government has the meaning assigned to such
term in the Preamble.

45) Government Default has the meaning assigned
to such term in [Article 47, Paragraph (1).]

46) Guarantee Agreement means direct agreement
between the Strategic Investor and the Government on
behalf of the Republic of North Macedonia,
represented by the Minister of Economy by which it
is unconditionally guaranteed, as primary obligor and
not as surety merely, (i) the due and punctual payment
of any and all sums due by AD ESM under the Power
and Heat Purchase Agreement, and (ii) the punctual
performance of all other obligations of AD ESM, all
as set forth in the Power and Heat Purchase
Agreement. The form and content of the Guarantee
Agreement are provided in [Appendix 5].

47) G-TSO means Joint Stock Company for
performing energy activity natural gas transmission
NOMAGAS Skopje in State Ownership, with
headquarters at Blvd. Ss. Kliment Ohridski no. 54,

NPUKIydyBambe Ha MMPeHOCHaTa Mpeka IITo Tpebda
na ce ckiayuu nomery OFEIIC u CrpaTemikuor
WHBECTUTOP U 'Y PETyJIMpa TEXHUUKHUTE, [IPABHUTE
U EKOHOMCKHTE Oapama 3a NpUKIydyBame Ha
IToctpojkara Ha EneKTpOonpeHOCHUOT CUCTEM.

40) OEIIC 3HAYH Omepatop Ha
CNIEKTPONIPEHOCHUOT ~ cucTeM Ha PemyOnunka
CeBepHa Makenonuja Akunonepcko JpymTso 3a
MIPEHOC Ha eIEKTPUYHA CHEPTHja U yIIPaBYyBabE CO
ENIEKTPOCHEPIeTCKUOT ~ CUCTEM  BO  Jp)KaBHA
corctBeHoct Ckomje, co ceaumre Ha Makcum
I'opku 4, Llenrap, Ckomnje, co EMBC 5933781 un
EJ1b 4030004529600, BO CBOjCTBO Ha OTIEpaToOp Ha
EnexTponpeHOCHHOT CHUCTEM, BKIY4YyBajKd KOj
OWJI0 MpaBeH ClIeA0CHHUK.

4]1) duHaHCHpame 3HAYM KOM OWIO W CHTE
3aeMH, KpeAUT WIM JpPyrd  apaHXMaHH
OBO3MOKEHH OJ] €[JHa WM TOBeKe OaHKW, Ipyru
(MHAHCHCKY MHCTUTYLIMU WM TPETHU JIMLA CO Lell
¢uHancupame Ha CTpaTemIKWOT WHBECTHIIMOHEH
MIPOEKT.

42) Buma cmiaa ro mMa 3HAYCHCTO JaJICHO Ha
0BOj ouM Bo wieH 35, ctas (1).

43) HU3BectyBame 3a Buma cuiaa 1o uMma
3HAYCHETO JIAJICHO Ha OBOj TIOUM BO WieH 36, CTaB

(1).

44) Baaga ro mMa 3HAYEHETO JAJEHO Ha OBOj
noum Bo [IpeamOynara.

45) HeucmosiHyBame Ha cTpaHa Ha Bianara ro
“Ma 3HAYCHCTO JTaJICHO Ha OBOj TIOMM BO WieH 47,
cras (1).

46) [oroBop 3a rapaHumMja 3Hauu IUPEKTHUOT
nmoroBop momery CTpaTemIKUOT HWHBECTUTOP H
Brnagata Bo wume Ha Pemy6nmuka CeBepHa
MakenoHHja, MpeTCTaByBaHa OJf MUHHCTEPOT 3a
€KOHOMHja CO KOj O€3yCIIOBHO ce rapaHTupa, KaKko
TJIaBEH JOJDKHUK, a He caMO Kako o0e30emyBame,
(1) HaBpeMeHO M TOYHO IUIaKkame of cTpaHa Ha AJ]
ECM Ha xou OMJI0 M cHUTE cTaCaHu U3HOCH CIIOpeN
JloroBopoT 3a OTKyIl Ha €JIeKTPUYHA M TOIUIMHCKA
eHepruja, W (ii) TOYHO H3BpIIYBamkE HA CHTE
ocranatu o0Bpcku Ha AJl ECM, kxako mrto e
HaBelleHO BO /IoroBOpoOT 3a OTKYN Ha €JIEeKTpUYHA
W TOIUIMHCKA eHepruja. dopmMaTa U coAapKUHATA HA
JoroBoport 3a rapanuyja ce aagaenu Bo [Ipuior 5.

47) OCHIII' 3Haun AKIIMOHEPCKO APYIITBO 3a
BpIICHE HAa CEHEPreTcka JejHOCT IMPEHOC Ha
npupoaeH rac HOMAT'AC Ckormje Bo apxaBHa
COIICTBEHOCT, co cexumte Ha Oyn. CB. Kimment
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Centar, Skopje, with URN 7649401 and TIN
4080022611460, in capacity of the transmission
system operator of the Natural Gas Transmission
System, including any legal successor.

48) Heat Distribution Grid Codes means the Grid
Codes for Distribution of Heat Energy for Heating
adopted by AD ESM and published in the “Official
Gazette of the Republic of North Macedonia” no.
189/2021.

49) H-DSO means AD ESM, in capacity of the
distribution system operator of the District Heating
Distribution System, including any legal successor.

50) Industrial Zone “Energy Skopje” has the
meaning assigned to such term in [Article 12,
Paragraph (1)].

51) Insolvency Event means any of the events from
[Article 45].

52) Law on Construction Land means the Law on
Construction Land published in “Official Gazette of
Republic of Macedonia” no. 15/2015, 98/2015,
193/2015, 226/2015, 31/2016, 142/2016 and
190/2016, and in “Official Gazette of Republic of
North Macedonia” no. 275/2019.

53) Law on Industrial Zones means the Law on
Industrial — Green Zones published in the “Official
Gagzette of the Republic of Macedonia” no. 119/2013,
160/2014, 173/2015 and 192/2015.

54) Law on State Aid Control means the Law on
state aid control published in “Official Gazette of
Republic of Macedonia” no. 145/2010.

55) Law on Strategic Investments has the meaning
assigned to such term in the Preamble.

56) Long-term Lease means a real right established
on construction land in ownership of the Republic of
North Macedonia comprising the Site, which land is
not subject to any encumbrances or rights of third
parties, on the basis of which right the Strategic
Investor is entitled to lay and/or construct the Plant,
including any part of the Plant, such as transformer
substations, and which right shall be established with
the Long-term Lease Agreement.

Oxpuzacku 60p. 54, Ilenrap, Cxomje, co EMBC
7649401 u EJIb 4080022611460, Bo cBOjCcTBO Ha
orepaTop Ha IPEeHOCHUOT cucTeM Ha CHCTEMOT 3a
MPEHOC Ha MPHUPOJICH Tac, BKIYYyBajku OUJIO KOj
MPaBeH CJIEeI0CHHUK.

48) MpexHun npaBWiIa 3a AUCTPUOyHHMja Ha
TONJIMHCKA eHepruja 3Haun MpeXHUTE MpaBuia
3a JaucTpuOylMja Ha TOIUIMHCKA eHepruja
nmonecenu of ctpaHa Ha A/l ECM u o6jaBeHn Bo
,Cioyx6en BecHHK Ha Peny6mmka CeBepHa
Makenonuja“ 6p. 189/2021.

49) OCATE 3naun AJl ECM, Bo cBojcTBO Ha
omepaTtop Ha CHCTEMOT 3a JUCTpHOyIHja Ha
TOIUIMHCKA €HEpruja, BKIYy4yBajku OWJIO KOj
npaBeH cIeI0CHUK.

50) HUuaycrpucka 30Ha ,Enepruja Ckomje* ro
MUMa 3HauYeHhETO JIJICHO HA OBOj TIOMM BO 4JieH 12,
cras (1).

51) Hacran Ha HHCOJBEHTHOCT 3HAYH OMIIO KOU
OJT HACTAHHTE OJ 4iIeH 45.

52) 3akoH 3a TrpajekHO 3eMjuUIlITe 3HAYU
3aKOHOT 3a TIpafeXHO 3eMjuliTe o0jaBeH BO
,,CIty)xOeH BecHUK Ha PemyOnmika Makemoruja“ op.
15/2015, 98/2015, 193/2015, 226/2015, 31/2016,
142/2016 u 190/2016 u BoO ,,CinyKOCH BECHHUK Ha
PemrybOnmka CeBepra Makenonuja“ op. 275/2019.

53) 3akoH 3a MHAYCTPUCKH 30HU 3HAYN 3aKOHOT
3a WHAYCTPUCKKM — 3€IICHU 30HU 00jaBeH BO
Cnyx0eH BecHuk Ha PerryOnmka Makenonuja“™ op.
119/2013, 160/2014, 173/2015 u 192/2015.

54) 3akoH 3a KOHTPOJIA HA IP:KABHATA MOMOIII
3Ha4YM 3aKOHOT 32 KOHTPOJIA Ha JIp>KaBHATA ITOMOIIT
objaBen Bo ,,Cimyxk0OeH BecHHK Ha PemyOmmka
Makxkenonuja‘““ 6p. 145/2010.

55) 3akoH 3a cTpaTelIKH WHBECTHIMM IO MMa
3HAUYCHETO JaJICHO Ha 0BOj ouM Bo [IpeamOyara.

56) JloqrorpaeH 3aKyn 3Ha4W CTBApHO IPaBO
3aCHOBAHO Ha IPaJIe)kKHO 3€MjHIITE BO COIICTBEHOCT
Ha PenyOnuka CeBepHa MakenoHuja ox Koe ce
cocton Jlokarijara, Koe 3eMjUIITEe HE € TPEeaIMET
Ha KaKBH OMJIO ONTOBapyBama WK MIPaBa Ha TPETU
CTpaHH, Bp3 OCHOBa Ha Koe mpaBo CTpaTemKuoT
WHBECTUTOP € OBJACTeH Jla ja IIOCTaBH W/HIIHN
nsrpaau [loctpojkara, BKIy4yBajKu, KOj OHIIO Jel
oxn [Toctpojkara, kako mTo ce TpadocTaHuy, a Koe
mpaBo ke Owune 3acHOBaHO co JloroBopor 3a
JlonarorpaeH 3akyIl.
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57) Long-term Lease Agreement means a direct
agreement for establishing the Long-term Lease
entered between the Strategic Investor and the
Directorate or any other competent Public Authority,
with form and content set out in [Appendix 3, Part 1].

58) Mytilineos Cogeneration Plant Law has the
meaning assigned to such term in the Preamble.

59) Natural Gas Transmission Grid Codes means
the Grid Codes for Transmission of Natural Gas
adopted by G-TSO and published in the “Official
Gazette of the Republic of Macedonia” no. 45/2009
and “Official Gazette of the Republic of North
Macedonia” no. 285/2022.

60) Natural Gas Transmission System means the
gas transmission system which is owned and operated
by natural gas transmission system operator and
consisted of high-pressure pipelines, operating
reserve and other equipment and plants which
represent integral part of the system for transmission
of natural gas in the Republic of North Macedonia.

61) Non-AD ESM Availability Events has the
meaning given to such term in [Appendix 4] as such
may be modified in the Power and Heat Purchase
Agreement (if applicable).

62) Operational Group means the Operational
group for the Strategic Investment Project formed by
the Strategic Investment Projects Commission.

63) Operation Permit means the permit which
should be issued by the Directorate to enable the
Strategic Investor to put the Plant into operation.

64) Permits means all approvals, permits, consents,
licenses, authorisations, confirmations and other
documents necessary for the implementation of the
Strategic Investment Project, issued by the competent
authorities, including but not limited to (i) access to
and use of the Site, (ii) construction, Commissioning,
testing, operating and maintaining the Plant, (iii)
provision of Financing and making and receiving of
payments and repayments under or in connection with
the same, (iv) receipt, retention and use of any
revenues payable under or in connection with the
Power and Heat Purchase Agreement, (v) enjoyment
of any tax exemptions or grant funding granted to the
Strategic Investor or any Strategic Investor Related

57) Horoop 3a JloarorpaeH 3aKym 3Hauu
HemocpeaHa  crmorogda 3a  3acHOBAamkE  Ha
JonrorpajanoT 3aKyT CKITy4eH rmoMery
CrparemiknoT WHBECTHUTOp M JlMpekuujata Win
OuJI0 KOj ApYT HajaJeKeH JaBeH opraH, co Gopma u
conpxkuna aanenu Bo [puor 3, Hen 1.

58) 3axon 3a Mutniauneoc KorenepaTuBHarta
MOCTPOjKa ro UMa 3HAYCHE JaJeHO Ha OBOj IOUM
Bo [Ipeambymara.

59) MpexHH TpaBHJIa 32 IPEHOC HA PUPOJIEH
rac 3Haud MpEKHUTE MpaBuiIa 3a NPEHOC Ha
npupojieH rac foHecenu ox OCIIIIT u o6jaBeHN BO
,,Clty)xO0eH BecHHMK Ha PemyOnmka Makemonuja“
op. 45/2009 u ,,Cnyx0eH BecHUK Ha PemyOinka
CesepHa Makenonuja“ Op. 285/2022.

60) CucreM 3a nMpeHOC HA MPHUPOAEH rac 3HaYH
CHCTEMOT 3a TPEHOC Ha Tac BO COICTBEHOCT M
yIpaByBaH OJ ONEPATOPOT HA CUCTEMOT Ha MPEHOC
Ha TPUPOJCH Tac, COCTABE€H OJI BUCOKOIPHUTHUCEH
TacoBOJI, OTIEPATUBHU PE3EPBU U JIpyra onpemMa u
MOCTPOJKH KOM MPETCTaByBaaT MHTETPAJICH JIEN O
CHUCTEeMOT 3a TPEHOC Ha TMPHPOJIEH Tac BO
PenryOiinka CeBepra Makenonuja.

61) Hacran Ha HeJOCTANHOCT HeNMpeIU3BUKAH
on AJl ECM ro uMa 3HauewmeTO JaJCHO BO
[[Ipumor 4] n xoj Moxke ma Ouae MPOMEHET BO
JIoroBOpOT 3a OTKYIl Ha €JICKTPUYHA U TOILIMHCKA
eHepruja (I0KOJKy € IPUMEHIINBO).

62) OmnepatuBHa rpyma 3Hauu OnepaTUBHATa
rpyna 3a CTpaTemKkuoT WHBECTULMOHEH IPOEKT
¢dopmupana on Komucujata 3a cTpaTemku
WHBECTUIIMOHU IPOEKTH.

63) OnobpeHnue 3a ynorpeda 3Ha9H 0T00PEHHETO
mro Tpeda Aa ro usgane Jupekiujara 3a ga My
0BO3MOXKM Ha CTpaTemkKMoT WHBECTHTOP Ja ja
craBu Bo ynotpeba [loctpojkara.

64) OnoOpenmja  3HAYM  CHTE  JO3BOJIH,
o100peHuja, COTJIACHOCTH, JIUIICHIIY,
OBIIACTyBama, MOTBPAU M Jpyra MOKYMEHTAIlH]ja
HEONXOJHA 3a CIpoBeAyBambe Ha CTpaTemkuoT
HWHBCCTUIIMOHCH MMPOCKT, U3AAACHHN OJ] HAIJIC)KHUTC
OpraHH, BKJIY4yBajKku, HO HE OTPaHUYYBajKH CE Ha
(i) mpuctanm mo m ymnorpeba Ha JlokamwmjaTa, (ii)
mirpagbara, Ilymramero Bo mpoOHa paboTa,
TECTUPABETO, PA0OTCHETO U OIP)KYBAamETO Ha
IToctpojkara, (iii) 00e30emyBame Ha
OuHaHCHPAkE W BPIIEHE U NMPUMamke IIaKama
OTILIATH CIIOpPE] WM BO BPCKa CO HCTOTO, (iv)
npuMame, 33JpKyBambe W KOPHUCTEHC HA KaKBU
OWJIO TPUXOIW INTO CE IIakaaT CIOped WM BO

12



Party, and/or (vi) employment of foreign personnel for
the needs of the Strategic Investment Project by the
Strategic Investor or any Strategic Investor Related
Party.

65) Person means any individual, corporation,
partnership, joint venture, trust, unincorporated
organisation, Public Authority, or other legal entity.

66) Plant has the meaning assigned to such term in
[Article 8, Paragraph (1), Item 3)].

67) Political Force Majeure Event has the meaning
assigned to such term in [Article 35, Paragraph (2),
Item 3)].

68) Power and Heat Purchase Agreement means
the Power and Heat Purchase Agreement to be
concluded by the Strategic Investor and AD ESM, in
accordance with the terms set out in [Appendix 4].

69) Preparation and Realization Plan means the
plan for preparation and realization of the Strategic
Investment Project as agreed between the Contracting
Parties and attached as [Appendix 2].

70) Progress Report means a semi-annual report on
the performed actions and the progress regarding the
realization of the Strategic Investment Project that
should be sent by the Strategic Investor to the
Operational Group within each 6 (six) months period
as of the Signing Date.

71) Project Implementation Consent means the
decision of the Ministry of Environment and Spatial
Planning for granting consent to the request for
implementation of the Strategic Investment Project
and confirming that the Environmental Impact
Assessment Study meets the requirements for
protection of the environment.

72) Project Phase has the meaning assigned to such
term in [Article 8, Paragraph (1)].

Bpcka co JloroBopoT 3a OTKYI Ha eJeKTpUYHA U
TOTUTMHCKA €HEeprHja, (V) yKUBambe Ha KaKBU OWIIO
JTAHOYHH OCJIO00TyBamka WK (YHHAHCHPamha IPEKy
TpaHToOBH JojiesieHr Ha CTPaTeIKUuOT HHBECTUTOD
nnn koe O6uino Jlune mosp3aHo co CTpaTemIKUOT
uHBecTHTOp W/wm  (vi) BpaboTyBame U
aHTaXUpame Ha CTpPaHIOM 3a TNOTpeduTe Ha
CTpaTeIkKnoT WHBECTUIIMOHEH MPOEKT O[] CTpaHa
Ha CTpaTenKHOT HHBECTHTOP WK Koe Omito Jlwme
moBp3aHo co CTpaTemKHOT HHBECTUTOP.

65) Jlume 3HauMm OWIO KO  TOEIUHEII,
Kopropanuja, MapTHEPCTBO, 3a€JHIYIKO
BIIOKYBame, TPYCT, KOe OWIO0 3IpyXKyBame 0e3
¢dopma, JaBeH oprad win Apyro NpaBHO JIHUIIE.

66) IlocTpojka ro uMa 3HAYKETO JAJICHO HA OBOj
mouM Bo wieH 8, ctaB (1), Touka 3).

67) HoauTHyku HACTaH HA Buma cuna ro mma
3HAYEHETO JIAJICHO Ha OBOj TIOUM BO WICH 35, cTaB
(2), Touxka 3).

68) JloroBop 3a OTKYn Ha eJeKTPpUYHA U
TOIVIMHCKA eHepruja 3Hauu J[oroBopoT 3a OTKyI
Ha EJeKTPUYHA U TOIUTMHCKA E€HEepruja Koj To
ckiryayBaar CTparemknoT WHBeCTUTOp U A/
ECM, Bo cormacHOCT CO YCJIOBHTE IAJCHH BO
[Tpunor 4.

69) IlaaH 3a MOATOTOBKA M peajin3aluja 3HAYH
IUTAaHOT 3a TIOATOTOBKAa W peann3anydja Ha
CTpaTenmknoT HHBECTUILIMOHEH MPOEKT, KaKo IIITO €
noroBopeH momery JloroBopHUTE CTpaHH H
priIoxeH kako [pwror 2.

70) H3BewmTaj 3a HanmpeaoK 3HaUH MOJyTOIUIICH
W3BEIITaj 33 MPE3EMEHUTE [€jCTBA U HAIPEAOKOT
BO OJHOC Ha peanm3andjata Ha CTpaTEMIKHOT
WHBECTHUIIMOHEH MPOEKT ITO Tpebda Ja ro ucrparu
Crparemiknor WHBECTHTOp Ha OmneparuBHaTa
rpyna Ha cekou 6 (wect) meceuu ox JleHOT Ha
CKITy4yBame.

71) CoraacHocT 3a clIpoBeyBame HA MPOEKTOT
3HaYM pEHIeHHeT0 Ha MMUHHCTEPCTBOTO 32
’KMBOTHA CpEAWHA WM IPOCTOPHO IUIAHHpame 32
JlaBak€ COMVIACHOCT Ha CHPOBEAYBAHETO HA
CTpaTelIkuoT  WHBECTULIHOHEH  INPOEKT U
noTBpayBame paeka CryaujaTa 3a OLEHa Ha
BJIMjaHUETO Bp3 JKUBOTHATa CpeJUHa TU
3aJ]0BOJTyBa Oapamsara 3a 3allTHTa Ha JKMBOTHATa
cpenuHa.

72) IlpoekTHa ¢a3a TO MMa 3HAYEHETO AAJICHO
Ha OBOj IOWM BO wieH &, cras (1).
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73) Project Property means:

a) the Plant and any and all rights related to it,
including without limitation the person of the
Strategic Investor, any shares or related rights in the
Strategic Investor and any securities, liabilities or
debt advanced to the same whether as part of the
Financing or otherwise;

b) any equipment, machinery, materials, real estate,
rights to a real estate, intellectual property, interests
in intellectual property or other property of any kind
that are owned or leased by the Strategic Investor or
in which the Strategic Investor otherwise holds a legal
or beneficial interest and which was used by the
Strategic Investor to generate electricity or to perform
the Strategic Investor’s obligations under this
Agreement or the Power and Heat Purchase
Agreement, save for any property which has since
been disposed of on arm’s length terms in the ordinary
course of the Strategic Investor’s business;

c) all stocks of spare parts and other consumables
retained or situated at the Location, save for any
stocks of spare parts and other consumables which
have since been used or consumed in the ordinary
course of the operating and/or maintaining the Plant
and/or the other facilities related to the Plant;

d) all records, manuals, drawings, books and other
documents or information (including in electronic
form) relating to the Plant, the Site, the Strategic
Investor Related Parties;

e) the benefit of any insurance policies to the extent
that such benefits relate to any potential loss or
damage after the transfer to the Government of the
Plant or other Project Property;

f) the benefit of claims under warranties,
guarantees, conditions, indemnities and insurance
policies relating to loss or damage to the Plant and/or
other Project Property howsoever arising out of any
events occurring or circumstances arising prior to the
transfer to the Government;

73) IIpoeKkTeH UMOT 3HAYH:

a) Iloctpojkata W cuTe mpaBa MOBP3aHU CO
rcTaTa, BKIIYIyBajKu, HO HE OTPaHUIYBajKH ce, Ha
CTpaTemkuoT WHBECTUTOP, YU WU MOBP3aHU
npaBa Bo CTPaTENIKUOT UHBECTHTOP U OUIIO0 KaKBU
XapTHU OJl BPEIHOCT, OOBPCKW WIJIM JIOJTOBH Ha
UCTHOT, 0€3 pas3NuKa MJajdd TPOU3JIC3CHU OJf
DuHAHCUPAKHETO WK HE;

b) koja Owi0 ompeMa, MamIMHH, MaTepHjaliH,
HEIBM)KEH WMOT, ITpaBa Ha HEJBHXXECH WMOT,
WHTEJIEKTyallHa COICTBEHOCT, MPaBa MOBP3aHU CO
MHTENICKTyaJHa CONCTBEHOCT WM JPYr MMOT O]
OMIIO KOj BU KOj € BO COTICTBEHOCT HJIH IO 3aKyTI
Ha CTpaTemKuoT HHBECTUTOP MK BO OJTHOC Ha KOj
CTpaTelkuoT MHBECTUTOP Ha TNOWHAKOB HAYMH
HoceyBa MpaBeH WM eKOHOMCKH HHTEPEC U KOj ce
KopucTen o1 cTpana Ha CTpaTemKuOT HHBECTUTOD
3a TIPOM3BOJICTBO HA ENIEKTPUYHA €HEPrHja Wi 32
UCIIOJIHYBale Ha 0OBpckuTe Ha CTpaTemKkuoT
WHBECTUTOP 07 0BOj JloroBop miu ox JloroBopot
3a OTKYIl Ha eJNeKTPUYHA U TOIUTMHCKA €Hepruja,
OCBEH KOj OMJI0O UIMOT KOj € OTyfeH BP3 OCHOBA Ha
NPUHIUIIOT Ha  ,,00daT HA  paka“ Mpu
BOOOMYACHUOT TEK Ha JEJIOBHUTE aKTUBHOCTH Ha
CTpaTemKuoT HHBECTHTOP;

C) CHUTE 3aIMXU Ha PE3CpPBHHU JECIOBH WU IPYyT
MOTPOILIEH MaTepujall 3aJpXaH WIH JOUUpaH Ha
Jlokamujara, OCBEH KOU OMJIO 3aJIMXH Ha PE3CpPBHU
JEeTOBM ¥ JIpyT TOTPOLICH MaTepujall KoW ce
YIOTpeOCHN WX TOTPOIICHU IPH BOOOWIACHUOT
TEK Ha YNPaBYBAaWmETO W/WIH OIPKYBamETO Ha
ITocTpojkara u/unu ocraHaTuTe 00j€KTH OBP3aHU
co Iloctpojkara;

d) cure 3anMCHUIM, YIATCTBA, IPTEKH, KHUTH 1
JIpYTH JOKYMEHTH WK HH(POpPMAaLuK (BKITy4yBajKu
BO  CJEKTpOHCKa  ¢opma) TOBp3aHU  CO
[Toctpojkara, Jlokanwmjara, Jlumara moBp3aHu co
CTpaTenKknoT HUHBECTUTOP;

€) Kopucta onx Kkoja Owio mommca 3a
OCHTYpYBame JI0 CTETeH 10 KOj TaKBaTa KOPHUCT €
MOBp3aHa CO MOTEHIMjaIHU 3ary0u WK ITeTa To
npeHocoT Ha Bnanata Ha IlocTpojkara unu npyr
[IpoekteH umorT;

f) kopucra om Oapama On TapaHTHpamba
(warranties), rapaHuu (guarantees), yCIOBH,
obemrTeTyBama M TIOJNMCH 334 OCUTYPYBambe
MOBp3aHu co 3aryba mim mTera Ha [locTpojkara
u/umu apyr [IpoekTeH UMOT KOoj Mpou3JeryBa Ha
OWiIo KOj HauMH OJ KOj OWIO HacTaH WU
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g) the rights, obligations and benefit of any
agreements entered into by the Strategic Investor or
otherwise related to the Strategic Investment Project
(insofar as the same have not been fully performed)
and all other leases and contracts relating to the
Strategic Investor’s participation in the Strategic
Investment Project, pursuant to a reasonable and
customary assignment agreement;

h) all other property owned or leased by the
Strategic Investor and used or useful in the operation
of the Plant or the business conducted by the Strategic
Investor,

i) but excluding for the avoidance of doubt, any
amount standing to the credit of any bank account of
the Strategic Investor.

74) Property Rights means, individually or jointly,
the Long-term Lease, the Construction Land
Servitude and the Agricultural Land Servitude.

75) Public Authority means any state authorities,
organisations which perform public authorisations,
legal entities in full or majority ownership of the
Republic of North Macedonia or of any state
authority, units of local self-government, authorities
of the units of local self-government and legal entities
in full or majority ownership of the units of local self-
government.

76) Reference Site Conditions has the meaning
assigned to such term in the Power and Heat Purchase
Agreement.

77) Rent means the monetary compensation paid by
the Strategic Investor for the Long-term Lease,
determined in [Article 17, Paragraph (3)].

78) Revocation Notice has the meaning assigned to
such term in [Article 50, Paragraph (2).]

79) Servitude means, individually or jointly, the
Agricultural Land Servitude and the Construction
Land Servitude.

OKOJIHOCTH KOU MPOMU3JICTYBAaT Mpe MPEHOCOT BO
KOpHCT Ha Bnaz[aTa;

g) TpaBaTa, OOBPCKH M KOPHICTa O] KOW OHJIO
JIOTOBOPY CKJIIy4eHH 0Ji cTpaHa Ha CTpaTeIIKHOT
WHBECTUTOP WIH Ha JAPYr HAYUH TOBP3aHH CO
CTpaTemKuOT WHBECTHIIMOHEH MPOEKT (IOKOJIKY
HCTHUTE HE OUJIC 1IEIOCHO MCITOJIHETH ) ¥ CUTE IPYTH
32Kyl M JIOTOBOPU TOBP3aHH CO YYECTBOTO Ha
Crparemiknor WHBECTHTOp BO  CTpaTemkuoT
WHBECTUIIMOHEH IIPOCKT, COIVIACHO pa3yMeH H
BOOOHMYAEH JIOTOBOP 32 OTCTAIyBAaHE;

h) cekoj Ipyr UMOT BO CONCTBEHOCT WIIH TOJ
3akyn Ha CTpaTemIKHOT MHBECTUTOP M KOPHUCTEH
WK KOpHCeH 3a paboremero Ha IlocTpojkara win
JNenoBHHOT moTdar BpiieH of CrTpaTemkuoT
MHBECTHUTOD,

1) HO, 3a u30erHyBame Ha COMHEBame, HE
BKIIy4yBajku OWJIO KOj HM3HOC Ha Koja Ouio
OaHKapcka cMeTka Ha CTpaTemKuOT HHBECTHTOP.

74) CTBapHu mnpaBa 3HAYH, TOCIWHEIHO WIIH
3aeaHo, Jlonmrotpaen 3akym, CiyxOeHOCT Ha
rpagexxHo  3emjumte u  CiyxOeHocT  Ha
3€MjOJICIICKO 3E€MjUIIITE.

75) JaBen opram 3Haum Koj OWIO JpKABHU
OpraHd, OpraHd3aldd IOTO  BpIIAT  jaBHU
OBJIACTYBama, INPAaBHU JIMIA BO [EJIOCHA WK
JIOMHUHAHTHa COIICTBEHOCT Ha Perrybmmka CeBepHa
MakeoHHja WM Ha KOj OMJIO JpiKaBeH Opra,
eIVHUIM Ha JIOKAJHATa caMmoylpaBa, OpraHd Ha
eIMHUIMTE Ha JIOKaJHATa CaMOyINpaBa W IPaBHU
JIMIIA BO 1IeTI0CHA MITH IOMUHAHTHA CONICTBEHOCT Ha
eIMHHULIUTE Ha JIOKAaJHAaTa caMOyTIpaBa.

76) PedepenTnu ycinoBu Ha JlokanujaTa ro mma
3HAYEHETO J1/ICHO Ha OBOj OMM BO JloroBopoT 3a
OTKYII Ha €JICKTPUYHA U TOIUIMHCKA SHEPTHja.

77) 3akymHMHA 3HA4YM IapyueH HAJOMECT KOj
CrparemkuoT  WHBECTHTOp IO  IuUlaka  3a
JlonroTpajHUOT 3aKyIl, YTBpACH BO wieH 17, cTaB

3).

78) HM3BecTyBame 3a IMOBJEKYyBalke TO HMa
3HAYEHETO JIaJIeHO HA OBOj MOMM BO wieH 50, cTaB

2).
79) CayxbeHocT 3HAYM, TMOEIUHEYHO WIIH

3aeaHo, Ciry)kOeHOCTa Ha 36MjOICIICKO 3EMjUIITE U
Ciy:k0eHOCTa Ha TPaJICKHO 3eMjHUIIITE.
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80) Servitude Fee means, individually or jointly, the
Agricultural Land Servitude Fee and the Construction
Land Servitude Fee.

81) Signing Date has the meaning assigned to such
term in the Preamble.

82) Site has the meaning assigned to such term in
[Article 7, Paragraph (1)].

83) State-aid Agreement means the agreement for
granting state aid, to be executed by the Government
through the Directorate and the Strategic Investor.

84) State-aid Clearance has the meaning assigned
to such term in [Article 49, Paragraph (1), Item 1)].

85) State-aid Package means the set of measures
and obligations under this Agreement, including the
transactions and agreements contemplated by this
Agreement, including but not limited to the State-aid
Agreement, which according to the Competition
Commission and/or the Energy Community
Secretariat classify as state aid under the Law on State
Aid Control and any other applicable regulations for
state-aid.

86) Strategic Investor Default has the meaning
assigned to such term in [Article 46, Paragraph (1)].

87) Strategic Investment Project has the meaning
assigned to such term in the Preamble.

88) Strategic Investment Projects Commission
means the Commission for strategic investment
projects formed by the Government.

89) Strategic Investor Related Party means the
affiliates of the Strategic Investor, as well as the
Strategic Investor’s agents, contractors, suppliers
(including their directors, officers, employees and
other personnel in relation to the Strategic Investment
Project).

80) Hagomect 3a  Cuayx0eHOCT  3HauW,
MOSJMHEYHO WU 3aeaHo, HagomecTokoT 3a
CmyxOeHOCT Ha 3€MjOJENICKO 3EMjHINTEe |
Hamomectokor 3a CmykOeHOCT Ha TPageKHO
3eMjHILTE.

81) Jlen Ha CKJIy4YyBame TO HMa 3HAYCHETO
JlaJieHo Ha 0BOj ouM Bo [IpeamOyaTa.

82) Jlokamuja ro nMa 3HAYCHETO JAJICHO Ha OBOj
mouM Bo wieH 7, ctaB (1).

83) JloroBop 3a Ap:KaBHA MOMOII 3HAYH TOTOBOP
3a I0JIeNTyBambe Ap)KaBHa OMOII, KOj K€ TO CKIIy4d
Bnanara mpeky Hupekuujata u CrpaTemIkKuoT
HUHBECTHUTOP.

84) OpoOpyBame Ha Ap:KABHA MOMOII IO MMa
3HAYCHETO JIaJICHO Ha OBOj IOUM BO WwieH 49, cTas
(1), Touka 1).

85) Ilaker ap:kaBHA MOMOII 3HAYM TAKET Ha
MEpKU U 0OBpCKH 01l 0BOj [loroBop, BKIy4YyBajKu
TpPaHCaKIMKM W JOTOBOPH INPEABHUICHU CO OBOj
JloroBop, BKITy4yBajKi HO HE OTpaHUIyBajKU ce Ha
JloroBopoT 3a [p’KaBHa TMOMOII, KOj CIIOpen
Komucujara 3a 3amrura Ha KOHKYpEHLjaTa 1/uin
Cekperapujator Ha EHeprerckara 3aeaHHIA
MpETCTaByBa JpKaBHA IOMOII BO COTJIACHOCT CO
3aKOHOT 32 KOHTpOJIa Ha Jp>KaBHATA IIOMOII U KOU
OWiI0 IpyrH NPUMEHJIMBH IPONUCH 3a Ap)KaBHA
MOMOTII.

86) HemcnoanyBame Ha cTpaHa HA
CTpaTemiKuoT MHBECTHTOP T'O MMa 3HAYCHETO
aZIcHO Ha OBOj oMM Bo wieH 46, ctas (1).

87) CrTpaTeniki WHBECTHIMOHEH NPOEKT TO
MMa 3HAa4YCHETO JMdaJeHO Ha OBOj IIOUM BO
[IpeambOynara.

88) Komucuja 3a cTpaTellKd HHBECTUIHOHHU
npoekTn 3Haun Kowmmcujata 3a CTpaTeHIKH
WHBECTUIMOHH NIPOEKTH popmupana oz Bnanara.

89) Jlume moBp3aHo co  CTpaTemKHOT
HHBECTUTOP 3HAYM KOoe OWJIO MOBP3aHO JIMIIE Ha
CTpaTenknoT MHBECTUTOP, KaKO M 3aCTAITHUIIUTE,
M3BeAyBaunuTe W AoOaByBaunTe Ha CTPAaTEIIKHOT
WHBECTHUTOP (BITyuyBajkH " HUBHHTE
YIpaBUTENH, PAKOBOJHU JIHMIA, BpPaOOTEHU U
ocTaHaT TepcoHan BkIydeH BO CTpaTemkuoT
WHBECTUIIMOHEH TIPOEKT).
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90) Termination Notice means a written letter from
a Contracting Party for termination of this Agreement
in accordance with the provisions herein.

91) Trial Operation means the period beginning
from (i) the day of issuance of the Trial Operation
License and the start of the Commissioning, (ii) and
ending at the day of issuance of the Operation Permit.

92) Trial Operation License means the license
issued by the Energy Regulatory Commission on the
basis of which the Strategic Investor has all rights and
obligations with respect to the operation of the Plant
or any part of it during the Trial Operation, as if it was
holder of a Combined Generation License.

93) Urban Plan means the urban plan for areas and
facilities of state importance which should be adopted
for the realization of the Strategic Investment Project.

94) Urban Project means any of the available urban
projects under the Law on Urban Planning whose
preparation is found to be necessary for determining
the position of the Plant, access and service roads,
cables, transformer stations, and the route of the
connecting transmission lines within the Strategic
Investment Project.

95) Validity Term has the meaning assigned to such
term in [Article 50, Paragraph (1)].

(3) Where any capitalised term is defined within a
particular Article in the body of this Agreement, that
term shall bear the meaning given to it in that Article
wherever is used in this Agreement.

Interpretation rules
Article 4

(4) In this Agreement, unless otherwise provided by a
provision of the Agreement, the following rules for
interpretation or referral shall apply:

1) reference to the “Contracting Parties” are to the
parties to this Agreement, namely the Government
and the Strategic Investor, and each is a “Contracting

90) U3BecTyBame 3a pacCKHHYBame 3Haud
nrcMo ox JIoroBopHa cTpaHa 3a pacKMHyBame Ha
0Boj JloroBop wucmpaTeHo IO MHCMEH MaT, BO
COIJIACHOCT CO ofpeadure Bo JIoroBopor.

91) IIpo6na padGora 3HAUYM TEPUOAOT KOj
3amouHyBa (i) Ha JCHOT Ha WU3JaBamke Ha
Jutientiata 3a mpoOHa paboTa W CTApTOT HA
[Tymramero Bo mpobHa paboTa, (ii) a 3aBpiIyBa Ha
JICHOT Ha n3faBame Ha O100peHneTo 3a ynorpeoda.

92) Jluuenua 3a npo0Ha padoTa 3HAYN JTUICHIIA
u3JajeHa ol crpana Ha PerymaropHara koMucHja
3a eHepreTHKa Bp3 OCHOBa Ha Koja CTpaTemkuoT
MHBECTUTOP TW HMa CHUTE IpaBa M OOBPCKU BO
onHOoc Ha paboremero Ha [locTpojkara mim OuI0
KOj Hej3UH Jen Bo nepuonotr Ha IIpoOHa pabota,
Kako Ja e Hocures Ha JlumeHna 3a KOMOMHHpPaHO
MPOU3BOJICTBO.

93) YpOanucTHYKH IJ1aH 3HAYH
ypOaHUCTHYKMOT TUIaH 3a IMojpadja u rpaadu of
Ip>KaBHO 3HAYCHE KOj Tpeba ja Oume JoHeceH 3a
peanuzanvja Ha CTpaTemIKMOT HWHBECTUIMOHEH
MIPOEKT.

94) YpOaHHCTHYKHM NMPOEKT 3HAYM KOj OMII0 Of
JOCTAITHUTEC yp6aHI/ICTI/I‘IKI/I IMPOCKTU HAaBCIACHU BO
3akOHOT 3a ypOaHUCTHYKO IUIAHHUpAlE 4YHja
n3paboTKa € yTBpJeHa 3a MOTpeOHa 3a MPEIU3HO
onpenyBame Ha mosmnmjara Ha IlocTpojkara,

NPUCTAllHUTE W CEPBHCHU TMaTHINTA, KaOJH,
TpadocTaHMLIM M TpacaTa Ha HIPUKIYYHHUTE
JanHoBonM  BO  paMku  Ha  Crparemkuor

HWHBCCTUIIMOHCH ITPOCKT.

95) Ilepuoxm HA BaKHOCT IO HMMa 3HAYCHETO
JlaJieHo Ha oBOj monM Bo wieH 50, cras (1).

(2) Hoxonky koj OWIO TOMM cO rojema OykBa €
neuHUpaH BO KOHKPETEH WICH BO TEKCTOT Ha OBO)]
JloroBop, TakBHOT MOMM KE IO MMa 3HAYCHETO
JaJICH0 HA MCTHOT BO TO] WICH, Kaae W Ja ce
KopucTH HU3 0BOj JloroBop.

I[IpaBuia 3a ToJaKyBame
Ynen 4

(1) Bo oB0j [loroBop, OCBEH ako 0] HEKOja oipe1oa
on JloroBopoT He MpoM3JeryBa IOUHAKY, Ce
MpUMEHyBaarT CJAEIHUTE MPaBUIa 3a TOJKYBarbe
HJIN yIIaTyBambe:

1) ynmaryBame Ha ,JloroBopHu cTpaHu* ce
OJlHECyBa Ha CTpaHUTe Ha 0BOj JloroBop, MMEHO
Bnamara u CTpaTemIKMOT MHBECTHUTOP, M CEKoja
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Party” and shall include that Contracting Party’s
successors and permitted assigns.

2) reference to this Agreement or any other
agreement or document referred to in this Agreement,
is a reference to this Agreement or such other
agreement or document as varied or novated (in each
case, other than in breach of the provisions of this
Agreement) from time to time.

3) references to “Articles” are to articles of this
Agreement.

4) the term “Paragraph” refers to a paragraph from
the Article that contains that paragraph.

5) references to the “Preamble” and “Appendices”
are to the preamble and appendices to this Agreement,
which form part of this Agreement and have the same
force and effect as if set out in the body of this
Agreement.

6) reference to “Annex” is to annexes to this
Agreement, which shall form part of this Agreement.

7) a person or a party includes references to any
individual, company, state and local authority, or any
unincorporated association, joint venture or
partnership (whether or not having a separate legal
personality).

8) words in the singular include the plural and, in the
plural, include the singular.

9) one gender includes a reference to the other
genders.

10)writing or written includes any mode of
representing or reproducing words in visible form that
is capable of reproduction in hard copy form.

11) a law or other regulation is a reference to it as
amended or supplemented from time to time after the
Signing Date, unless expressly stated otherwise in this
Agreement.

9% ¢

12) where the words “include(s)”, “including” or “in
particular” are used in this Agreement, they are

noeAuHeyHo ¢ ,JloroBopHa cTpaHa™“ u ke ce
OolHECYBA M Ha TMpPaBHUTE CJICAOCHUIM U
JIO3BOJICHUTE TPUMadydl Ha TPEHECEHH NpaBa H
00BpckH Ha TakBaTa JloroBopHa cTpaHa.

2) ymatyBame Ha OB0Oj JloroBop mim koj Ouio
JpYyT JIOTOBOP WM JOKYMEHT HaBEICH BO OBO]
JloroBop, ¢ ynaryBame Ha 0BOj JloroBop miu TOj
Opyr JOrOBOp WM JOKYMEHT, Kako IITO €
MTOBPEMEHO U3MEHET WJIH 3aMeHET (BO CEKOj CIy4aj,
OCBEH JIOKOJIIKYy TPETCTaByBa NPEKPIIYBamhe Ha
onpenoute Ha oBoj Jlorosop).

3) ynaryBame Ha ,4JI€HOBH" ce OJIHECYBa Ha
YWICHOBUTE 011 0BOj JloroBop.

4) moumor ,,cTaB“ yrnaTyBa Ha CTaB O YJI€HOT BO
KOjILITO € COJp>KaH TOj CTaB.

5) ymaryBamarta Ha ,llpeamOyna“ wu ,Ilpumozu*
ce OJlHeCcyBaaT Ha MpeamOyiara ¥ MPUIO3UTEe KOH
oBoj JloroBop, KoM ce COCTaBEH JelI Ha OBOj
JloroBop u ja ©MaaT ucTaTa NpaBHA CUJIA U JICjCTBO
KaKo J1a Ce€ COJpKaHu BO TEKCTOT Ha 0BOj Jloroeop.

6) ymaryBame Ha ,,AHEKC* ce ojHecyBa Ha
aHekcuTe KOH oBOj JloroBop, kom ke Owmmar
COCTaBeH Jiell Ha 0Boj JloroBop.

7) NWue WK CTpaHa BKJIyYyBa yHaTyBame Ha KOj
Ouio moeauHel, APYLITBO, OpraH Ha Jp>KaBHATa
ylpaBa WJIM OpraH Ha eIUHUIMTE HA JIOKAJTHATa
caMoympaBa, WIH Koe OWJIO 3IpyKyBame,
3a€HUYKO BIOKYBambhe WK OpTakiak (0e3 pa3nuka
JTAJTA Ma WK He TToce0eH MPaBeH Cy0jeKTUBUTET).

8) 300poBHM BO €IHMHA C€ OJHECyBaaT M Ha
MHOXHHCKaTa (hopma, a 300pOBHUTE BO MHOYKHHCKA
¢opma ce onHecyBaaT M Ha eJUHEYHATa hopma.

9) enen pon ynaTyBa U Ha OCTaHATHUTE POJOBH.

10) Ha mUCMEHO/TTMCMEH TIaT Wik TucMeHa(0)(1) To
ondaka cexoj HAYMH HA MPETCTABYBAWKE WU
penpoayiupame Ha 300pOBH BO BUJIKMBA (opma
KOja MOJKe Ja Ce penpoaAyIpa Bo rievareHa ¢popma.

11) ynaryBame Ha 3aKOH WJIM Jpyr HPOIHC €
yTaTyBamke Ha UCTHOT TOj 3aKOH WIIH TIPOTIHC KaKo
IITO € MOBPEMCHO M3MCHCT MJIM HOOIIOJIHYBaH IIO
JleHOT Ha CcKIy4dyBame, OCBEH aKO € IOHWHAaKY
HaBeZieHo BO 0BOj JloroBop.

12) xora 300poBHUTE ,»BKITydyBa(aT)®,
,»,BKIIY4yBajKu* HWJH ,,0CO0EHO™ ce KOpHUCTaT BO
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deemed to have the words “without limitation”

following them.

13) where reference is made to “complete request” or
“complete documentation” it is meant that such
request or documentation is deemed to be complete
when the competent Public Authority has not
requested from the Strategic Investor to submit any
additional information and/or documents within 5
(five) Business Days from the receipt by the Public
Authority, or 10 (ten) days from the submission by the
Strategic Investor, of such request or documentation.

14) “other” and “otherwise” are illustrative and shall
not limit the sense of the words preceding them.

15) a “third person” or “third party” shall be
construed to include any person other than the
Contracting Parties.

16) the headings do not constitute provisions of this
Agreement and do not affect the interpretation of its
provisions and serve only for convenience.

(5) Any obligation of a party not to do something
includes an obligation not to allow that thing to be
done.

Value of the capital that will be invested
Article §

The estimated value of the capital which the Strategic
Investor plans to invest for the realization of the
Strategic  Investment Project amounts EUR
290,000,000 (two hundred and ninety million euros)
and includes, inter alia, expenditures for
development, procurement, construction of the
Strategic Investment Project, including any financing
interest, fees and costs incurred during construction.

Type of the Strategic Investment Project
Article 6

For the investment described in Article 5 to be made,
subject to the terms and conditions of this Agreement,
the Strategic Investor shall endeavour to utilise private
funds, including Financing advanced from (amongst
others) commercial banks, development banks and
international financial institutions, investment funds

oBoj JloroBop, ce cMeTa Jeka 300poBHTE ,,HO 6€3
OrpaHHYyBame™ CIeAyBaar 10 HHB.

13) npu ymatyBame Ha ,,[TOTHOIHO/KOMIUIETHO
Oapame” WJIN ,,JIOTITOJTHA/KOMILIETHA
JOKyMEHTalMja*“ ce cMeTa JieKa TaKBOTO Oapame
WU TOKyMEHTAITHja Ce CMeTa 3a MOTIOIHO(a) Kora
HA/UIOKHUOT JaBeH opraH Hema T00apaHo on
CTpaTeIKknoT HHBECTUTOP JIa TOJHECE KaKBa OMII0
JTOTIOJTHUTETHA HH(OPMAIIYja W/HITH TOKYMEHTH BO
pox ox 5 (mer) PaboTHM neHa Oox MPHEMOT Of
cTpaHa Ha JaBHHOT opras, win 10 (geceT) neHa ox
MOJHECYBakETO oA cTpaHa Ha CrTpaTemkuoT
MHBECTUTOP, HAa  TAakBOTO  Oapame  WIH
JIOKyMEHTAIHja.

14) ,,npyru® u ,,Ha APYT HAYMH' CE€ WIIyCTPATHBHH
M HeMa Ja TO OrpaHHYyBaaT 3HAYEHETO Ha
300pOBUTE KOM UM MPETXOAT.

15) ,,rpero nuue* wmm ,Tpera cTpaHa“ ke ce
TOJIKYBaaT Jla BKJIy4YyBaaT Koe OWJIO JTUIle OCBEH
JloroBopHHTE CTpaHH.

16) HacIOBUTE HE MPETCTaByBaaT OJIPEIOH O/ OBOj
JloroBop ¥ He BJIHMjaaT BpP3 TOJKYBAWKETO Ha
HETOBUTE OJPEIOM M CIYXaT caMO 3a IOJECHO
KOPHCTEHE.

(2) O6BpckaTa Ha ejHA CTpaHa 3a HECTOPYBAbE Ha

HEINTO BKIy4yBa U 00BpPCKa Jia HE JI03BOJIM TOA Ja
Ouse CTOpeHo.

BpeanocT Ha KanUTATOT ITO Ke ce HHBECTHPa

Yuaen 5
[Ipomenerara BpeAHOCT HA KAMHTAIOT IITO
CTpaTemKuoT HMHBECTUTOP IUJIAHHpa Jda IO

WHBECTHpa 3a peanm3anujara Ha CTpaTEIIKHOT
MHBECTHULIMOHEH  mOpoekT  u3HecyBa  EUR
290.000.000 (mBecta meBemecT MIJIMOHU €Bpa), a
BKIIydyBa, TIOMely OCTaHAaTOTO, TPOIIONHU 3a
pasBoj, HabaBkm, wu3rpagba Ha CTpaTemIKHOT
WHBECTUIIMOHCH TMPOEKT, BKIYYYyBajKu KOM OHIIO
KaMaTd,  HaJOMECTONIX W  TPOIIONH  3a
(MHaHCHpamke HaCTaHATH 3a BpeMe Ha u3rpaadara.

Bua Ha CTparelikKMoT HHBECTHIIHOHEH MPOEKT
Yuen 6

3a peanmusupame Ha WHBECTHIIHMjaTa OMHIIAHA BO
YJIeH 5, COTJIACHO OJIPEIOUTE U YCIOBUTE HA OBOj
Horosop, CTpaTeIKHOT HHBECTHTOP K€ BIIOXKH
HAalmopH Ja ymnoTpeOM TPHUBATHH CPE/CTBA,
BKIIydyBajkn DuHaHCHpame OBO3MOXKEHO Of
(momery ocTaHaTHUTE) KOMEpLUjaTHi OaHKH, OaHKN
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and private investors, and may include both debt and
equity, which in accordance with Article 7, Paragraph
(1), Item 3) and Article 5, Paragraph (3), Item 1) of
the Law on Strategic Investments qualifies the
Strategic Investment Project as a private strategic
investment project in the area of energy with
infrastructure.

Location and description of the real estate on
which the Strategic Investment Project will be
realized

Article 7

(6) The Strategic Investment Project will be realized
on a land located on the area of the Municipality Gazi
Baba (or such alternative land as may be proposed in
accordance with Article 7, Paragraph (3), Item 2))
(“Site”), consisted of parts of the below listed
cadastral plots which shall (a) be appropriate for the
implementation of the Strategic Investment Project
(including securing full and uninterrupted access to
the Site and construction and operation of the Plant),
(b) be continuous (one next to each other) and (c)
altogether form an aggregate and united surface of at
least 48,086 m?:

1) cadastral plot number 2191/1, cadastral
municipality Gazi Baba, registered in property sheet
no. 5286, as undeveloped land, with an area of 35,109
m?;
2) cadastral plot number 2195/1, cadastral
municipality Gazi Baba, registered in property sheet
no. 5286, as undeveloped construction land, with an
area of 79,926 m?; and

3) cadastral plot number 2195/1, cadastral
municipality Gazi Baba, registered in property sheet
no. 5286, as land underneath a building, with an area
of 34 m?.

(7) The Site shall have the conditions established in
[Article 12] and will benefit from (i) a stable and
continuous supply of electricity and natural gas; (ii)
continuous access to water supply of suitable quality
and quantity; (iii) uninterrupted telecommunication
access; (iv) uninterrupted and unrestricted road
access; and (v) a feasible and continuous connection
with a waste effluents disposal network at the Site in

32  pa3Boj ®  MeryHapoAaHH  (DUHAHCHCKH
WHCTUTYI[HH, UHBECTUIIHOHH (POHIOBH U IPUBATHU
WHBECTUTOPU U MOXKE J]a BKITyYH H JIOJIT U BIIOT BO
JPYIITBOTO, HITO BO COTJIACHOCT CO WiI€H 7, CTaB
(1), Touka 3) m umeH 5, craB (3), Touka 1) ox

3aKOHOT 3a  CTpaTellKu  HMHBECTHULIHMU IO
kBamudukyBa  CTpaTelIKMOT  HWHBECTUIHOHCH
IIPOEKT KaKO IIPUBATEH CTpaTelKu

WHBECTUIIMOHEH IPOEKT BO 00JacTa eHepreTHKa co
MH(PACTPYKTYypa.

Jlokamnuja u onuc Ha HeABHUKHUOT UMOT HA KOH
Ke ce peasu3upa CTpaTemikuoT
HHBECTHIIHOHEH MPOEKT

Yaen 7

(1) CrparemkuoT WHBECTUIIIOHEH MPOEKT Ke ce
peanm3upa Ha 3EMJjUIITE INTO CE€ Haora Ha
nonpadvjero Ha OmmruHa [asu  baba  (wmm
aITEPHATUBHO 3eMjUIITE KOoe OW OMITO IPE/II0KEHO
cormacHo co wieH 7, craB (3), Touka 2))
(,/JIokanmja*), coctaBeHO OX JEJIOBH Ha IOy
HaBeJICHUTE KaTaCTapcKH Naplenu Kou ke (a)
Ougar  COOOBETHHM 3a  CHpPOBEOYBame  Ha
Crparemknor WHBECTUIIMOHCH MPOEKT
(BriryuyBajku U o00e30enyBame Ha ILENOCEH U
HempeueH npuctan 1o Jlokauujata u usrpagoata u
padoremero Ha Iloctpojkara), (b) Ommar
KOHTUHYUpaHH (€AHa A0 Apyra) u (c) opopMmyBaar
3a€HO BKyIHa M €AMHCTBEHA IIOBPIIMHA OJ
HajMaiky 48.086 m?:

1) karacrapcka napiesia opoj 2191/1,
katactapcka omnmTuHa ['asu baba, 3amumana Bo
UMOTEH JHUCT Op. 5286, Kako HEW3TrpaJeHO
3eMjHINTE, CO TOBpPIIHHA 0 35.109 m?;

2) Karacrapcka napiesia opoj 2195/1,
karactapcka ommTuHa ['a3u baba, 3amuiiana Bo
MMOTEH JHUCT Op. 5286, Kako TpamgekHO
HEM3TPaJIeHo 3eMjUILTe, cO MOBPIINHA o1 79.926
m% u

3) xkaracrapcka TmapIiena 0poj 2195/1,
Karactapcka ommrtuHa ['asu baba, 3amumiana Bo
MUMOTEH JIUCT Op. 5286, KaKo 3eMjUIITe O] 3Tpaja,
CO MOBpIIKHA 071 34 m?.

(2) Jlokamujata ke TH WCIIOJIHyBa YCIIOBHUTE
YTBpAEHU BO WwieH 12 u ke mocexysa (i) cTaOMIIHO
U KOHTUHYUPAaHO CHaOoyBame CO eJIEeKTpUYHA
eHepruja W mpupomeH rac; (ii) KOHTHHYHpaH
MpUCTaIl 70 CHaOayBame CO BOAA Ol COOJBETCH
KBaJIUTET M KONWYMHA; (ii1) HempeueH mpucTan 10
TeJeKOMYyHHKaIuy; (iv) HempeueH W HeoTpaHnIeH
mareH npuctan W (V) JIECHO JOCTallHO |
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order for the Strategic Investor and the Strategic
Investor Related Parties to be able to carry out each
Project Phase and Commissioning, to achieve the
Commercial Operations Date, and to operate the Plant
to its maximum capacity.

(8) If the Site and any aforementioned related Property
Rights are or become, at any time, unavailable or
unsuitable for development of the Plant and the
accompanying facilities and infrastructure for any
reason whatsoever, the Strategic Investor is entitled
to:

1) terminate the Agreement with a Termination
Notice or

2) propose another land and the Government shall as
soon as possible enable establishing Property Rights
over such land proposed for the purpose of successful
realization of the Strategic Investment Project no later
than 3 (three) months from the submission of the
Strategic Investor’s proposal.

Phases of the Strategic Investment Project

Article 8

(9) The Contracting Parties acknowledge that as of the
adoption of the Strategic Investment Project Status
Decision, the Strategic Investment Project is consisted
of, and shall be executed in, the following five phases
(each a “Project Phase”):

1) Initiation phase, which includes the carried-out
activities for regulating the realization of the Strategic
Investment Project through the negotiations between
the Contracting Parties, the adoption of the Mytilineos
Cogeneration Plant Law and the signing of the
Agreement.

2) Designing & permitting phase, which includes the
preparatory activities for the realization of the
Strategic Investment Project consisted of designing,
obtaining all necessary Permits, resolving property-
rights affairs and other relevant matters.

KOHTUHYUPAaHO TOBp3yBame CO Mpexa 3a
OTCTpaHyBame Ha OTIAJHU Boau of JlokarujaTa 3a
Crparemknot nHBecTUTOp 1 JInmara noBp3anu co
CTpaTenmkuoT WHBECTHTOP Jla MOXaT Ja THu
ciopoBegar cekoja ox IlpoektHure ¢asum u
[Tymramero Bo mpoOHa paboTa, 3a MOCTUTHYBAE
Ha JlaTyMOT Ha KOMEpIHUjalHO paboTeme, U
ynpaByBaat co [loctpojkara co HajronemM MOXeH
KamnarmrerT.

(3) Ako Jlokamujata u OHMJIO KOM OJ] IIPETXOHO
HaBeZieHUTe MoBp3aHu CTBapHU IpaBa ce WIH Ke
CTaHaT, BO OWJIO KOE€ BpEeMe, HEAOCTAIlHH WIH
HECOONBeTHH 3a pa3Boj Ha IlocTtpojkata u
NpUAPYKHUTE 00jeKTH 1 HHPPACTPYKTypa Mopaan
Koja Omno mpuumHa, CTPaTEHIKUOT WHBECTUTOP
uMa IpaBo Ja:

1) ro packumne JloroBopor co M3BecTyBame 3a
PaCKUHYBambE WU

2) mpemioXkd APYro 3emjuinTe, a Biagara Bo
HajOp3 MOXEH POK K€ OBO3MOXH 3aCHOBAamC Ha
CTBapHM TmpaBa HaJ  TAaKBOTO  3CMjHIITE
MPEIUIOKEHO CO IIeNl yCIelIHa peaiu3anyja Ha
CTpaTemKUOT  WHBECTHIIMOHEH  TPOCKT, HE
mojoItHa o1 3 (TpH) MECEI O] IOTHECYBAHETO Ha
npeioroT o CTpaTemKUOT HHBECTUTOP.

®a3u Ha CTpaTelIKNOT MHBECTHLIHOHEH
NMpoeKT

Yuen 8

(1) HoroBopHWTE CTpaHW TMOTBpPAYyBaaT aeKa O
noHecyBambero Ha Omiykata 3a  CTarycot
CTpAaTEIIKH UHBECTUIIMOHEH MPOEKT, CTPATSIIKHOT
WHBECTHUIIMOHEH TPOEKT CE€ COCTOM OJf, U ke Ouje
CIIPOBEICH BO, CleAHHUTE NHeT (a3u (cexoja Kako
,1IpoexTHa ¢a3za‘):

1) HMannumjanna ¢dasza, koja TH  BKIy4dyBa
CIPOBEJICHUTE AaKTMBHOCTU 3a YypeAyBame Ha
peanu3zanyjata Ha CTpaTENIKMOT WHBECTUIIMOHECH
MPOEKT MPEKy MperoBopute nomery JloroBopHure
CTpaHM, JIOHECYBAamE€TO Ha  3aKOHOT  3a
Mutununeoc  KoreHepaTMBHaTa TmOCTpOjKa |
MOTHHIIYBaKETO Ha JJOrOBOPOT.

2) da3a Ha IPOCKTUPAKE U CTCKHYBAE JI03BOIIH,
KOja ' BKITy4dyBa IOATOTBUTCIIHUTC aKTUBHOCTH 3a
peanm3anyja Ha CTpaTeNIKUOT WHBECTUIIMOHEH
MPOCKT, KOM CE€ COCTOjaT OJf MPOCKTUPAIbE,
mobmBame Ha cure TmOTpeOHH OpoOpeHwja,
pelaBame Ha UMOTHO IIPaBHUTE Ipalllamka U IpYyru
pelieBaHTHU paboTH.
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3) Construction phase, which encompasses the
construction activities for the building of the
combined heat and power plant, including its’
auxiliary and ancillary systems, with a total installed
capacity of 130-165 MW, and 90-105 MWy, (“Plant”)
at Reference Site Conditions, and which starts on the
day of obtaining of the final and binding Construction
Permit and it is considered completed on the day of
submission of the request for Trial Operation License,
in accordance with the Construction Phase Deadline
(“Construction Phase”).

4) Operational phase, which is the post-realization
phase (i.e. from completion of the construction of the
Plant) and encompasses Commissioning, exploitation,
operation and maintenance of the Plant after the
Commercial Operations Date.

5) Closeout phase, which is the final Project Phase
during which the Contracting Parties should decide
whether the Strategic Investor will continue with the
Strategic Investment Project under a new agreement
for strategic investment project or the Government
will take over the Plant in accordance with [Article
50.]

(10) At any time prior to the Trial Operation, the
Strategic Investor is entitled to unilaterally change the
characteristics of the Plant from Paragraph (1), Item
3) of this Article, including the size and installed
capacity, as long as the total installed capacity of the
Plant is in the range between 130 and 165 MW, and
between 90 and 105 MWy, respectively, measured at
Reference Site Conditions, and such changes are
introduced in accordance with the applicable
regulation.

(11) Notwithstanding Paragraph (1), Item 3) and
Paragraph (2) of this Article, if the Government fails
to ensure the necessary land specified in [Article 7] or
the prepared and issued authorisations, decisions and
other documents required under the energy,
environmental protection and urban planning
regulation impose any limitations with respect to the
planned installed capacity of the Plant, the Strategic
Investor will be entitled to develop the Plant with total
installed capacity of less than 130 MW, and 90 MW,
(at Reference Site Conditions) in order to ensure
compliance with such limitations or, if this is not
practicable or is economically onerous, the Strategic
Investor may terminate the Agreement with a
Termination Notice.

3) daza Ha w3rpamba, Koja rH omndaka
Tpajie)kKHUTe aKTHBHOCTH 32 wW3rpaada Ha
MTOCTpOjKaTa 3a KOMOWHHPAHO IPOW3BOACTBO HAa
eNIEKTPUYHA U TOIIMHCKA €HEprHja, BKIY4YyBajKu
T'Yl HEj3UHUTE JOTIOTHUTEIIHU 1 IIOMOIIIHU CUCTEMH,
€O BKYITHa HHCTaIupana MokHocT o 130-165 MW,
u 90-105 MWy (,IlocTpojka®) cormacHo
Pegepentnute ycnoBu 3a Jlokauujata u Koja
MMOYHYBA Ha JICHOT Ha JTOOMBame Ha TPABOCHITHOTO
Omobpenue 3a rpajeme, a ce CMeTa 3a 3aBpIieHa Ha
JICHOT Ha MOJHeCyBame Ha Oapamero 3a JlnmeHna
3a mpoOHa pabora, BO cormacHocT co PokoT 3a
dazara Ha m3rpamoda (,,da3a Ha u3rpagdoa’).

4) daza Ha paboTeme, Koja € ¢aszara 10
peanu3anyjara (T.e. IO 3aBPIIYBaEHETO Ha
marpagdara Ha [loctpojkara) u ondaka [lymrame
BO pa0oTa, eKcIuloaraiyja, yhpaByBambe U
onpxxyBawe Ha I[loctpojkara mo JlaTymor Ha
KOMEPIIHjaTHO padoTemhe.

5) 3aBpmmHa (aza, koja ¢ koHeuHata [IpoexTHa
(haza 3a BpeMe Ha koja JloroBopHUTE CTpaHU Tpeda
na ojrydat ganu CTpaTelKHMOT HHBECTUTOP Ke
mpoAokn  co CTpaTemKHoT HWHBECTHUIIMOHEH
MPOEKT Bp3 OCHOBA Ha HOB JIOTOBOP 32 CTPATEIIKH
WHBECTUIIMOHEH TMpPOeKT wunu Bragata ke ja
npeseme [loctpojkara Bo cormacHocT co wieH S0.

(2) Bo 6uno xoe Bpeme mpen IIpoOnarta paboTa,
CTpaTemKknoT HHBECTUTOP MMa TPaBO €AHOCTPAHO
Jla TH MEHyBa KapakTepucTUKUTe Ha [locTpojkaTta
ox cras (1), Touka 3) Ha 0BOj WICH, BKIYUyBajKH ja
W ToJieMHHAaTa M WHCTalMpaHaTa MOKHOCT, ce
JIoJleKa BKyIIHATa WHCTAJIMPaHa MOKHOCT Ha
[Toctpojkara e Bo pacrion momery 130 u 165 MW,,
omrocHO momery 90 u 105 MWy, Mmepena criopen
Pedepentnute ycnou Ha Jlokanujara u TakBUTeE
W3MEHH C€ HalpaBeHH BO COMIACHOCT €O
NIPUMEHIIMBUTE MIPOIIUCH.

(3) HezaBucuo on crtaB (1), Touka 3) u craB (2) Ha
OBOj wJIeH, JOKOJKYy Brnamara He ro o06e30emu
MOTPeOHOTO 3EMjUINTE YTBPACHO BO WieH 7 WIH
M3rOTBEHUTE M M3I3JCHU OBJACTyBamba, OMIYKH
WIH Jpyrd JOKYMEHTH TOTPEOHH COTJIACHO
MPOMUCHUTE OJf 00JlacTa eHepreThKa, >KUBOTHA
cpeauHa u ypOaHUCTHYKO IJIAHUPAbe,
HAaMETHYBaaT KaKBU OWJIO OrpaHUYyBarba BO OJTHOC
Ha I[UIaHWpaHaTa WHCTaJMpaHa MOKHOCT Ha
[TocTtpojkara, CTpaTemKHOT WHBECTUTOP K& WMa
mpaBo Ja ja paseue [locTpojkata co BKyIHa
HMHCTaJIMpaHa MOKHOCT momaina on nomana on 130
MW, 1 90 MWy, (ctiopen Pedepentaute ycmoBu
Ha Jlokanujara) co men ga 00e30e11 ycoriacyBame
CO TaKBUTE OTPaHUYYBamba WM, IOKOJKY OBa HE €
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(12) Any changes to the Plant in accordance with
Paragraphs (2) and (3) of this Article shall not be
considered as breach of this Agreement by the
Strategic Investor or grounds for collection of the
Bank Guarantee by the Government or give grounds
to the Government to claim any indemnification
whatsoever from the Strategic Investor or otherwise.

Use of Local Personnel and Content
Article 9

(13) The Strategic Investor shall use reasonable
efforts to employ nationals of the Republic of North
Macedonia and local contractors which have the
required qualifications, knowledge and experience,
provided that their engagement is reasonable, time
efficient and cost-effective.

(14) The Strategic Investor shall use reasonable
efforts to give preference to the purchase of goods and
materials produced in the Republic of North
Macedonia provided that such goods and materials are
of acceptable quality and are available on competitive
terms.

II. RIGHTS AND
OBLIGATIONS OF THE
CONTRACTING PARTIES
AND DEADLINES FOR
REALIZATION OF THE
UNDERTAKEN RIGHTS

AND OBLIGATIONS

Exclusivity
Article 10

(15) The Government explicitly confirms that the
Strategic Investor has the exclusive right to design,
finance, insure, construct, own, operate and maintain
the Plant and within its authorisations shall assist and
support the Strategic Investor in preventing and
eliminating any third party blocking or other
hindering of the Strategic Investor in the exercise of
this right.

MPaKTUYHO MW EKOHOMCKU TEIIKO H3BOJUIMBO,
CTpaTemKuoT WHBECTHTOp HMMa IMpaBO Ja To
packune [oroBopor co HM3BectyBame 3a
PacKHHYBamE.

(4) Kou 6mito npomenu Ha IlocTpojkara cornacHo
craBoBuTe (2) m (3) Ha OBOj WiIeH Hema Jaa ce
cMeTaaT 3a TpeKpilyBamke Ha oBoj JloroBop on
ctpana Ha CTpaTeKHOT HHBECTUTOP MJIH 32 OCHOB
3a Haruiata Ha bankapckara rapasiyja ox cTpaHa
Ha Bmanmara nimm 3a ocHOB Ha Bragara ga 6apa 6o
KakBo  obOemreryBame  oa  CTpaTemkuor
MHBECTUTOP M CIUYHO.

Kopucreme Ha JioKajleH EPCOHAJ H pecypcH
Ynaen 9

(1) CrpaTemknoT UHBECTUTOP KE BIIOKH pa3yMHH
Hamopu na BpaboTu ApxaBjanum Ha PemyOmmka
CeBepHa MakeioHHja U JIOKAJTHY U3BEIyBayl KOU
I'M UMaaT MOTpeOHUTE KBAIU(HUKALMHU, 3HACHE U
UCKYCTBO, [IOJ] YCJIOB HUBHUOT aHT'XXMaH Ja ouze
pasyMeH, BpeMEHCKH e(pUKaceH U UCTIIATIIHB.

(2) CtpaTemIKuoT HHBECTUTOP K€ BJIOXKH Pa3yMHU
HaIopu Ja Aajie MPeIHOCT Ha KyNyBame Ha CTOKU
W MaTepwjaly TpOM3BElNeHH BO PemyOnuka
CeBepHa MakenoHHja Mo yCIOB TaKBUTE CTOKH U
MaTtepujanu aa oupgar co npudaTIMB KBAIUTET U
JIOCTAIHU 110Jl KOHKYPEHTHHU YCJIOBH.

II. MTIPABA MU OBBPCKH HA
JOT'OBOPHUTE CTPAHH
n POKOBHA 3A
PEAJIN3AIINJA HA
NPESEMEHUTE INIPABA U
OBBPCKH

Exckiy3usurer
Yien 10
(1) Bmagmata wW3pe4HO  TOTBpAyBa  JieKa

CTpaTemKkuoT HHBECTUTOP HMa EKCKIY3UBHO
npaBo Ja ja MPOEKTHpa, (pUHAHCHpA, OCHUTYpa,
U3rpaay, TIOCeyBa, YIpaByBa M  OJpPXyBa
[TocTpojkata U BO paMKH Ha CBOMTE OBJACTyBamba
ke My o0e30emqu mnoMOII W MONAPINKA Ha
CTpaTeIKUOT HHBECTHTOP BO CIIPEUYBAHETO H
OTCTPaHyBamkETO HA KOW OMIIO OJIOKaaM WK IPyTH
nonpeuyBamba Ha CTpaTEIIKUOT HHBECTUTOP O]
TPETH CTPaHH IIPH TOJI3YBAKETO Ha OB IPABO.
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(16) In the event of (i) a breach of the Strategic
Investor’s exclusivity right from Paragraph (1) of this
Article or (i1) any blocking or other hindering of the
exercising of such right by any third party including
the Government and any Public Authority, the
Strategic Investor is entitled to terminate this
Agreement with a Termination Notice.

Incentives
Article 11

(17) Acknowledging the importance of the Strategic
Investment Project, the Government shall support the
Strategic Investment Project with (a) financial support
in the amount of EUR 49,750,000 (forty-nine million
seven hundred and fifty thousand euros) in Denar
equivalent based on the middle exchange rate of the
National Bank of the Republic of North Macedonia on
the date of payment, in the manner determined with
the provisions of the State-aid Agreement and (b) the
other incentives provided in the Mytilineos
Cogeneration Plant Law.

(18) The Contracting Parties shall enter the State-aid
Agreement within 5 (five) Business Days as of the
State-aid Clearance, and in any case no later than the
CP Long-Stop Date.

(19) At all times, the Government undertakes to
perform, directly or through a relevant Public
Authority, all necessary activities and actions in
accordance with the Law on State Aid Control to
enable:

1) granting of the State-aid Package, including but
not limited to submitting a notification for the plan for
granting state aid and all required documents and
information to the Competition Commission, and
particularly information on the purpose, amount,
duration, form, legal basis, provider and beneficiary
of the aid within 30 (thirty) days as of the Signing
Date, and any required corrections or amendments of
the notification within the statutory deadlines;

2) the Competition Commission to, based on the
submitted notification for the plan for granting state
aid, determine whether the measures contained in the
notification qualify as state aid and to adopt an

(2) Bo cnyuaj Ha (i) moBpesa Ha MPaBOTO Ha
eKCKIy3UBHOCT Ha CTpaTemKHOT WHBECTUTOP OZX
craBoT (1) Ha oBoj wieH wmm (ii) KakBO OWIIO
ONoKMpame WIM JpPYro I[ONpevyyBamke Mpu
MOJ3yBalETO HAa TAKBOTO IPaBO O]l CTpaHa Ha
TPETH JUIAa BKIyJyBajku ja Brmagara um xoj Omio
JaBen opran, CTpaTemKHOT HWHBECTHUTOP HMa
npaBo Ja To packuHe oBoj JloroBop co
H3BecTyBame 3a paCKUHYBambE.

IloTTHKHYBAYKH MEPKH
Yaen 11

(1) IoTBpayBajku ro 3HaUeHETO HA CTPATEIIKHOT
WHBECTUIIMOHEH MPOEKT, BiamaTa ke ro moaapxu
CTpaTemKkuoT HMHBECTUIIMOHEH TIPOSKT co (a)
¢uHaHcucka mojapmika Bo u3HOC ox EUR
49.750.000 (ueTmpmeceTr W JCBET MIIHOHHU
CEeIyMCTOTMHM M TIeAeceT WIjaid eBpa) BO
JIeHapCKa MPOTUBBPEIHOCT CHOPE CPETHUOT KypC
Ha Hapommata banmka ma PemyOmmka CeBepHa
MakeioHHja Ha JIGHOT Ha WCIUIaTa, Ha HAYUH
YTBpJIEH co ofpeaoduTe Ha JloroBopoT 3a apkaBHA
oMot ¥ (b) ocTaHATUTE TMOTTUKHYBAYKH MEPKH
on 3akoHOoT 3a MuruinuHeoc KoreHneparuBHaTa
MOCTpOjKa.

(2) HoroBopHuTe crpaHu ke ro ckirydaT JloroBopor
3a Ip)kaBHA TIOMOIN BO pok on 5 (mer) PaGorHu
nena on OnoOpyBameTo Ha Ip)KaBHATA MOMOII, a
BO CEKOj cily4aj He nogonHa ox KpajHuot natym 3a
ucrosHyBame Ha OUI0KHUTE yCIOBH.

(3) Bo cekoe Bpeme, Bnamata ce o0Bp3yBa na ru
npeseMe, JUPEKTHO WM MPEKy cooiBeTeH JaBeH
opras, cuTe MOTpeOHN aKTUBHOCTHU H JIjCTBHja BO
COTJIACHOCT cO 3aKOHOT 3a KOHTPOJIA Ha Ip)KaBHATA
MOMOIII 32 J]a OBO3MOXKHU:

1) nmonmemyBame Ha IlakeToT npkaBHa TOMOII,
BKJIy4yBajKd, HO HE OTpaHWUIYBajKu Ce€ Ha
MOJHECYBalbe Ha H3BECTYBalbe 3a IUIAHOT 32
JIoJenyBamke Ap)KaBHA MOMOII U CHTE MOTPEOHH
MokyMeHTH u wuH(opmanuu no Kommcujata 3a

3allTUTA Ha KOHKypeHIMjata, a 0coOeHO
UHpOpPMAaLTUH 3a HaMeHara, M3HOCOT,
BpeMeTpacwmhero, ¢opmara, MPaBHUOT OCHOB,

JaBaTCJIOT U KOPUCHUKOT Ha IIOMOINTa BO POK O
30 (Tpuecer) meHa ona JleHOT Ha CKIydyBame, U
OWI0 KOW TMOTPEOHM HUCMIPABKH WM HM3MEHH Ha
W3BECTYBAmHETO BO 3aKOHCKHUTE POKOBH;

2) KommucujaTta 3a 3amTHTa Ha KOHKYPEHIIM]jaTa,
Bp3 OCHOBa Ha IIOJHECEHOTO W3BECTYBaWmE 3a
TUTAHOT 3a JOJICNyBame Ha JIp)KaBHA IMTOMOII, Ja
YTBpPAM  JaId  MEPKHTE  MNPEABHICHH  BO
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appropriate decision based on which the Strategic
Investor will be able to use the State-aid Package
unimpededly;

3) the Competition Commission, as the competent
state aid authority, to notify the Energy Community
Secretariat of the plan for granting the State-aid
Package;

4) the Competition Commission to support and
defend the grant of the State-aid Package before the
competent courts.

(20) If either (i) the incentives outlined in this
provision are not made available to the Strategic
Investor before the date on which the Establishing
Decision is adopted or (ii) if at any point in time the
Competition Commission determines that certain
obligations related to this Agreement or the
Mytilineos Cogeneration Plant Law qualify as state
aid and the granting of the same is not allowed or is
allowed under certain conditions or the Energy
Community Secretariat submitted a Reasoned
Opinion or a Reasoned Request with conclusion that
certain obligation related to the Strategic Investment
Project is in breach of the obligations under the
Energy Community Treaty, or (iii) the incentives
outlined in this provision are no longer made available
or are revoked, the Strategic Investor may:

1) initiate negotiations during which the Contracting
Parties will negotiate amendments to this Agreement
for achieving the purpose of the Strategic Investment
Project and/or put the Strategic Investor in the same
position as regulated under this Agreement; or

2) terminate the Agreement with a Termination
Notice.

(21) If during the negotiations from the previous
Paragraph of this Article, the Contracting Parties fail
to agree on mutually acceptable terms for amendment
of this Agreement, the Strategic Investor is entitled to
terminate the Agreement with a Termination Notice.

Industrial Zone “Energy Skopje”
Article 12

M3BECTYBAmHETO IPETCTaBYBAAT JApKaBHA MIOMOII U
Jla TOHECE COOJIBETHO PELICHUE BP3 OCHOBA HA KOE
CTpaTemKuoT HHBECTUTOP Ke& MOKE HEPEUEHO 11a
ro KopuctH [TakeToT apkaBHA MTOMOIII;

3) Kommucujara 3a 3amruTa Ha KOHKYpEHLHjara,
KaKO Ha/UIS)KEH OpraH 3a KOHTpOJIAa Ha Jp)KaBHA
noMom, na ro wusBectm CekperapujaToT Ha
Eneprerckara 3aeHuIA 32 MJIAHOT 32 JTO/CTyBabe
Ha [lakeToT nprkaBHA OMOIII;

4) Kommucujara 3a 3aIITUTa Ha KOHKYpPEHITHjaTa /1a
TO MOJJIPKU U 00paHu I0/IeyBameTo Ha [lakeToT
Ha JIp>KaBHA TIOMOIII TIPe]] Ha UISKHUTE CyIOBH.

(4) Axo (i) TOTTUKHYBaYKUTE MEPKH YTBPACHH BO
oBaa onpeaba He ce nocramHu Ha CTPaTEIIKHOT
WHBECTUTOpP Ipel JaTyMOT Ha JIOHECYBame Ha
OmrykaTta 3a ocHoBame miH (ii) Kommcujara 3a
3allTUTa Ha KOHKYpEHIMjaTa BO Koe OWJIO Bpeme
YTBPJM JIeKa OJIpe/IcHH OOBPCKH MTOBP3aHU CO OBOj
HoroBop wmum  3akoHOT 3a  MuTtuinHeoc
KoreHneparuBHata  MOCTpOjKa  MPETCTaByBaaT
JIp’KaBHA TOMOII U JTOJICIYBamkEeTO Ha UCTAaTa HE €
JTO3BOJICHO HITH € JI03BOJICHO ITOJT OAPEICHHU YCIIOBU
nmn CekperapujaToT Ha EHepreTckata 3aemHuIia
JIOCTaBUII O06paznoxeHo MUCTICHE WITH
O0pasnoxkeHo 6apame Co 3aKIy4OK JIeKa OlpeeHa
0o0Bpcka  BO BpCKa €O Crpartemkuor
WHBECTUIIMOHEH TIPOGKT € CHOPOTHBHA  Ha
00BpckuTe mpe3eMeHn co  JloroBopoT  3a
Eneprercka 3aegauna, wim (iil) MOTTUKHYBaYKUTE
MEpKH YTBPIICHH BO OBaa onpenda HE ce MOBEKe
JIOCTAllHU WM ce ToBJeueHH, CTpaTeIKHOT
WHBECTUTOP MOXE!

1) ma mokpeHe MperoBopu Bo KoW JloroBopHHTE
CTpaHH Ke TIIperoBapaaT 3a H3MEHH Ha OBO]
JoroBop 3a 1a ce nocTurae nenra Ha CTpaTemkuoT
WHBECTUIIMOHEH TMPOEKT H/WIW J1a ce JOBele
CTpaTenmknoT HHBECTUTOP BO HICTa MO3UIIHja KaKO
IITO € ypeJeHo co oBoj Jlororop; miun

2) na ro packuHe JloroBopoT co M3BecTyBame 3a
pacKuHyBame.

(5) Axo 3a Bpeme Ha IPETrOBOPHUTE O MIPETXOTHHOT
CTaB 0f] OBOj WJieH, JlorOBOpHUTE CTPaHU HE ycrear
Jla ce JIOTOBOpAaT 3a B3a€MHO MPHUQATINBH YCIOBU
3a m3meHa Ha oBoj JloroBop, Crparemkuor
WHBECTUTOP MMa NpaBo J1a To packuHe JJoroBopot
co U3BectyBame 32 pacCKUHYBambe.

HuaycTpucka 30Ha ,Enepruja Cxomje*

Yaen 12
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(22) The Government confirms its intention to
establish an industrial zone under the Law on
Industrial Zones called “Energy Skopje” on the area
of the Site for which an Urban Plan is adopted and the
rest of the land necessary for building and operating
the Plant (“Industrial Zone “Energy Skopje””) for
which purpose it has started coordinating with the
Directorate in order to ensure performing of all
required actions for establishing the Industrial Zone
“Energy Skopje”. The Government guarantees that
the Directorate shall provide proposal for establishing
the Industrial Zone “Energy Skopje” within 10 (ten)
Business Days from the adoption of the Urban Plan.

(23) Within 10 (ten) days as of the proposal from the
Directorate referred to in Paragraph (1) of this Article
and not later than 14 (fourteen) months following the
Signing Date, the Government shall:

1) adopt a decision for establishing the Industrial
Zone “Energy Skopje” (“Establishing Decision”);

2) ensure spatial, energy, technical and other
conditions for production of electricity and heat which
will include, inter alia, the following:

a) sufficient and suitable land for development of the
Plant, free from any physical obstructions or
structures whether above or below ground;

b) necessary road infrastructure to and within the
Industrial Zone “Energy Skopje” and connection to
raw water, MV power supply, waste water disposal
and telecommunication network for enabling
performance of the construction works on the Plant
and normal operation of the Plant, through the
Directorate and at their cost;

¢) necessary infrastructure for access of the Plant to
the Energy Systems;

for
with

electricity
applicable

d) environmental specifications
generation in  accordance
environmental legislation.

3) adopt the Urban Plan or ensure any needed
certified Urban Project(s) for building the Plant and
the infrastructure for connection of the Plant to the

(1) Bnagara ja moTBpayBa HaMepaTa Aa OCHOBA
WHIYyCTPUCKA 30HA COTJIACHO 3aKOHOT 32
WHIYCTPUCKH 30HHU CO Ha3mB ,,Emepruja Ckorje™
Ha TpocTopoT Ha Jlokanujarta 3a KOj € JOHECeH
VYpOaHUCTHYKU TUIAH W OCTAHATOTO 3EMjHIITE
moTpeOHo 3a m3rpaada u padoreme Ha [locTpojkara
(,MuapycTpucka 30Ha ,Enepruja Cxomje“) 3a
KOja 1IIeJ1 HMMa 3alloYyHaTO KOOpAWHALMja CO
Hupeknnjata 3a ga o0e30enn crnpoBemyBare Ha
CUTe TMOTPeOHM JIejCTBHja 3a OCHOBamE Ha
Wnnycrpuckara 30na ,,Enepruja Cromje®. Biagara
rapanTtupa jaeka J[upekuujara ke 10CTaBu Mpeyior
3a ocHOBame Ha Mumycrpuckara 30Ha ,,EHepruja
Ckorje” Bo pok ox 10 (mecer) PaGoTHu aeHa of
JIOHECYBambETO Ha Y pOAHUCTUYKHUOT ILIaH.

(2) Bo pox ox 10 (mecer) meHa o IPEmIOTOT O
Hupeknujata ox ctaB (1) Ha OBOj 4iICH, a HE
nononHa oj 14 (yetupunaecet) mecenu oj JleHOT
Ha CKIIyuyBame€, Bianara ke

1) nmomece  ommyka  3a
Wupyctpuckara 3ona  ,EHepruja
(,,Omnyka 3a ocHOBame*);

OCHOBame  Ha
Ckormje

2) o0e30emu MPOCTOPHH, CHEPTETCKH, TEXHIYKH U
JIPYTH YCIIOBH 32 MPOU3BOJACTBO HA EICKTPUYHA U
TOIUIMHCKA €HEpruja Koe Ke ro BKIYYH, MOMery
0CTaHaTOTO, CJICAHOBO:

a) JIOBOJHO M COOJIBETHO 3EMjHIITE 3a Pa3Boj Ha
[octpojkara, 6e3 OMIO KakBU (U3MYKK MPEUKU
WM CTPYKTYPH HHUTY HaJ HUTY TIOJ 3eMja;

b) Heomxomna matHa WHPPACTPYKTYypa O M BO
pamkun Ha WMugyctpuckara 3oHa ,EHepruja
Ckomje™ W NPHUKIYyYOK HAa HHIOYCTPUCKAa BOJA,
CPEAHOHAIIOHCKAa MpeXa 3a CHabgyBame CO
CIIEKTPUYHA EHEpruja, CUCTEM 32 OTCTPaHyBame
Ha OTHNAJAHM BOAM M HA TEIEKOMYHUKALMCKU
MpPEXH CO 1IeJl OBO3MOXKYBambe Ha M3rpandara Ha

[loctpojkata w  pemoBHO  paboTeme  Ha
[loctpojkara, Tpeky ©W Ha TPOLIIOK HAa
Hupexnujara;

C) HeomxomaHa WHAPACTPyKTypa 3a IMpHUcTal Ha
[Toctpojkara Ha EHepreTckute cuctemu;

d) crermudukanuu 3a JKMBOTHATA CpeIvHA 3a
MPOU3BOJICTBO HA EJICKTPUYHA CHEPIHja COTIACHO
MPUMEHJIMBUTE MPOMUCH 33  3allTUTa Ha
JKUBOTHATA CPEJINHA.

3) ro nmoHece YpOaHHCTHYKHOT IUIAH WM aKO €
moTpeOHO 00e30eam 3aBepeH Y pOaHUCTUYKH
npoekT 3a wusrpagba Ha [loctpojkara wu
uHppacTpykTypaTta 3a  NpPUKIydyBame  Ha
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Energy Systems, within 13 (thirteen) months as of the
Signing Date.

(24) The Contracting Parties confirm and agree that
the necessary infrastructure for access of the Plant to
the Energy Systems from Paragraph (2), Item 2) Sub-
item c¢) should be constructed and operational not later
than 36 (thirty-six) months as of the Signing Date, in
the following manner:

1) gas pipeline, metering and regulation station and
other facilities to and if needed within the Industrial
Zone “Energy Skopje”, through and at the cost of the
G-TSO;

2) transformer substation within the Industrial Zone
“Energy Skopje” for the needs of the Plant and
overhead transmission line between such transformer
substation within the Industrial Zone “Energy Skopje”
and the transformer substation Skopje Sever, which
shall be built by and at the cost of the Strategic
Investor;

3) pipeline from the Industrial Zone “Energy
Skopje” to the heat station of AD ESM Energetika
shall be built by and at the cost of the Strategic
Investor, whereby AD ESM undertakes at its cost any
additional installation, upgrade or reconstruction of
pipelines, equipment, pumps and devices that are part
of the District Heating Distribution System within a
period of 30 months from the date upon which the
Power and Heat Purchase Agreement is executed,
while the Government guarantees the prompt
performance by AD ESM or any of its Affiliates of
such works and that it will reimburse the Strategic
Investor for all documented costs, losses in expenses
incurred under or in connection with any delay or non-
performance of such works, within three months of a
Strategic Investor’s claim, whether made during or
after the construction, for the costs incurred until the
made claim.

(25) The Government shall procure all necessary land
rights (at no cost for the Strategic Investor) and
required Permits for the infrastructure from Paragraph
(3), Item 2) and 3), within 14 (fourteen) months from
the Signing Date.

(26) Within 1 (one) month as of the adoption of the
Establishing Decision, the Directorate shall adopt:

[Moctpojkara Ha EHepreTckuTe cUCTEMH, BO POK OJT
13 (TpuHaecet) meceru of] JIeHOT Ha CKITydyBambe.

(3) [HoroBopHHTE CTpaHW IOTBPAyBaaT M Ce€
corjacyBaar Jieka nmoTpedHara HHPpacTpyKTypa 3a
mpuctan  Ha [loctpojkara gm0 EHeprerckute
cucreMu o ctaB (2), Touka 1) anmuHeja ¢) Tpeda na
ce M3rpajy u Jia € OTlepaThBHA HE MOJO0IHA 01 36
(tpmecer u 1mect) wmeceud on JleHor Ha
CKJIyYyBambe, Ha CIICIHUOT HAYHH:

1) racoBom, MeEpHO-peryianuoHa CTaHWIA |
IpyruTe 00jeKTH J0 U 1o moTpeda BO rpaHULIMTE Ha
Wnpyctpuckara 3oHa ,,EHepruja“, mpexky u Ha
tpomrok Ha OCIIIIT;

2) TpaHcopMaTOpcKa CTaHHWIA BO paMKH Ha
Wnnycrpuckata 3o0Ha ,Enepruja Ckomje™ 3a
norpedute Ha [locTpojkara u Hag3eMeH JaTHOBO
noMery TakBaTa TpaHCc(OpMaTOpCKa CTaHUIA BO
pamku Ha MHIycTprckaTa 30Ha ,,Enepruja Cromje
u TpaHcpopmaropckara cranuua Cxkomje Cesep,
KOM Ke OujaT W3rpaJicHd OJf W Ha TPOIIOK Ha
CTpaTenknoT HUHBECTUTOP;

3) ueBkoBox ox Uupyctpuckara 30Ha ,,EHepruja
Ckomje no tormHCKata cranuia Ha AJ[ ECM
Enepreruka ke Ouie U3rpajeH oJ U Ha TPOILIOK Ha
Crparemkuot uHBecTUTOp, Npu wto AJl ECM ce
00Bp3yBa Ha COIICTBEH TPOIIOK J]a TH U3BPIIH CUTE
JIOTIONTHATEIIHA ~ WHCTANAlUK, HaArpagou HiH
PEKOHCTPYKIIMU Ha IIEBKOBOIH, ONPEMa, MyMITH H
ypemu kom mTo ce nen ox CucreMor 3a
IUCTpUOYITHja Ha TOIUIMHCKA €HEPTHja, BO POK OJI
30 Mecenum oA OaTyMOT Ha KOj € TOTIHIIAH
JloroBOpoOT 3a OTKYIl Ha €JIeKTPUYHA M TOIUIMHCKA
eHepruja, a Bmagara rapantupa Op3a m3Bemda Ha
takBute padotu ox AJl ECM mnu xoe 6miio HUBHO
[ToBp3aHo nuIe U OeKa ke My TM HaJOMECTH Ha
CTpaTemKknoT MHBECTUTOpP CUTE JOKYMEHTHpPaHHU
TPOIIOIIH, 3ary0H OJ1 PACXOJIH, HACTAHATU TP HJIIH
BO BpCKa CO KO€ OMJIO JOIHEH-E WIIM HEU3BEAyBabhe
Ha TaKBUTE PabdOTH, BO POK OJ TPU MECEUH O
Oapamero Ha  CTpaTemIKMOT  HHBECTHUTOP,
HE3aBUCHO JIaJIM € HAIPAaBEHO 3a BpeMe Ha WIIU 110
n3rpaadara, 3a TPOIIONUTE HACTAHATH JIO TAKBOTO
Oapame.

(4) Bmagara ke tm 00e30eam cuTe NOTpeOHH
cTBapHH TpaBa (0e3 TpomIonM Ha cTpaHaTa Ha
CTpaTelkuoT  WHBECTUTOP) W HOTpeOHHU
Onob6penuja 3a uH(ppacTpykTypara on cras (3),
Touka 2) 1 3), Bo pok oJ1 14 (4eTupuHaeceT) Meceru
ol JIeHOT Ha CKITyuyBame.

(5) Bo pox oxn 1 (emeH) Mecell o1l JOHECYBamke Ha
OmtykaTa 3a OCHOBame, Jlupeknujara ke goHece:
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1) the decision for regulating the matters from Article
12, Paragraph (5) of the Law on Industrial Zones;

2) the Tariff list for determining the amount of the
fees for provided services by the Directorate, by
which the Directorate shall regulate the amount of 10
MKD per m? payable by the Strategic Investor as a
monthly lump sum fixed for the entire duration of the
Long-term Lease Agreement.

Connection to the Natural Gas Transmission
System

Article 13

(27) The Strategic Investor shall submit a request for
connection to the Natural Gas Transmission System
within 30 (thirty) days as of the Effective Date.

(28) In accordance with the submitted request and
provided information by the Strategic Investor, the G-
TSO shall issue:

1) a decision for connection to the Natural Gas
Transmission System within 30 (thirty) days as of the
receipt of the Strategic Investor’s complete request,
including the signing afterwards of an agreement for
connection of the Plant to the Natural Gas
Transmission System.

2) a decision on access and transmission of natural
gas in accordance with the Natural Gas Transmission
Grid Codes, within 15 (fifteen) days as of the receipt
of the Strategic Investor’s complete request.

(29) After the construction of the connection of the
Plant to the Natural Gas Transmission System and
prior to the gasification of the Plant, the Strategic
Investor and the G-TSO shall execute the agreement
for access and transmission of natural gas.

(30) The Government undertakes to secure a
minimum natural gas transmission capacity of
9,000,000 kWh of natural gas measured in High
Calorific Value per day at the entry points of the
Natural Gas Transmission System indicated by the
Strategic Investor, as well as within the Natural Gas
Transmission System, for the entire duration of the
Validity Term.

Connection to the Electricity Transmission
System

1) omnyka 3a yTBpJyBame Ha pabOTHTE O] WICH
12, craB (5) ox 3aKOHOT 32 MHTyCTPUCKH 30HU;

2) TapudHHK 3a yTBpAyBalkbe¢ Ha BHCHHATa Ha
HAJIOMECTOIIUTE 3a YCIYI'HTe KOM TH JaBa
Hupeknujara, co koj Jupekuujata ro ypemysa
uzHocor on 10 memapy mo m? mTO TO IUIaka
CTpaTelkuoT HHBECTUTOP KAKO MECEUEH IayIall
(UKCEH 3a LeN0TO BpeMeTpaeme Ha JloroBopoT 3a
JonroTpaen 3akym.

Mpukaydoxk Ha CUCTEMOT 3a MPEHOC HA
NPHUPOJIEH rac

Yaen 13

(1) CtparemikioT HHBECTUTOP Ke MoiHece Oapame
3a mpHUKIydyyBame Ha CHCTEMOT 3a IMpeHoC Ha
npuposaeH rac Bo pok ox 30 (Tpuecer) neHa O
JIeHOT Ha npuMeHa.

(2) Bo cormacHoCcT €O AOCTaBeHOTO Oapame U
JNOCTaBeHUTe HMH(POpPMAIMU OJf CTpaHa Ha
Crparemkuot naBecturop, OCIIIIIT ke m3nanme:

1) pemenue 3a mpukiIydyBambe Ha CHCTEMOT 3a
NpeHoc Ha ImpupojeH rac Bo pok ox 30 (tpuecer)
JeHa O] HPUEMOT Ha MOTIOJIHOTO Oapame Ha
CrpaTemknoT HWHBECTUTOp, BKIy4yBajKH TO U
MOJIOIIHEKHOTO TMOTIIMIIYBAaKkE Ha JIOTOBOp 3a
npukiydyBambe Ha [loctpojkara Ha Cuctemor 3a
IIPEHOC Ha IIPUPOJIEH rac.

2) pelieHue 3a MpUCTaN U MPEHOC Ha MPUPOJCH
rac BO COINIACHOCT co Mpe)XHH MpaBHTE 3a IPEHOC
Ha IMMPUPOJICH rac BO POK 10 15 (TmeTHaeceT) AeHa o1
MPUEMOT Ha MOTIOIHOTO Oapame Ha CTpaTemKuoT
WHBECTHUTOP.

(3) Ilo w3rpambara Ha MPHUKIYIOKOT Ha
[TocTpojkara Ha CHCTEMOT 3a MPEHOC Ha MPUPOJICH
rac, a mpen MylITalke Ha MPHUPOJACH rac [0
[Moctpojkara, CTpaTemIKKOT WHBECTUTOP U
OCIIIII" ke ckirydat JOTOBOP 3a MPUCTAIT B TTPEHOC
Ha MPHUPOJICH Tac.

(4) Bnanmata ce 06Bp3yBa aa 00e30e111 MUHIMaJIEH
NPEHOCEH KalaluTeT Ha NPUPOJEH Tac of
9.000.000 kWh mpupoeH rac u3mMeper B0 Bucoka
KaJOPHCKa BPEIHOCT IO ICH Ha BJIE3HUTE MECTa Ha
CucTeMOT 3a IPEHOC Ha MPHPOJICH rac HaBeICHU
on CTpaTenKknoT HHBECTUTOP, KAKO ¥ BO PAMKH Ha
CucTeMoT 3a PEHOC Ha MPUPOAECH rac, 3a LeJ0TOo
BpeMmeTpacwke Ha [1epnogoT Ha BaKHOCT.

IpuxayuyBame Ha EjleKTpONIpeHOCHUOT
cUCTEM
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Article 14

(31) The Strategic Investor shall actively cooperate
and provide to the E-TSO all available and reasonably
requested information and documents for the
preparation of the Connection Study.

(32) The Strategic Investor shall submit a request for
a consent for connection to the electricity transmission
network within 90 (ninety) days as of the Effective
Date and pay the fee for Connection Analysis no later
than 10 (ten) Business Day as of the receipt of the
invoice from the E-TSO.

(33) Within 30 (thirty) days from the date of receipt of
the Connection Analysis, the Strategic Investor shall
inform the E-TSO whether it accepts the Connection
Analysis to the extent that this Connection Analysis
relates to technical details of the Plant’s equipment,
and unless otherwise agreed in writing between the E-
TSO and the Strategic Investor, the entire procedure
for consultations regarding the Connection Analysis
cannot last longer than 60 (sixty) days from the date
of providing a notification by the Strategic Investor to
the E-TSO for not accepting the Connection Analysis,
the reasons for not accepting the Connection Analysis
and its requests.

(34) The accepted Connection Analysis by the
Strategic Investor shall be part of the Connection
Study without amendments, unless such amendments
are agreed between the E-TSO and the Strategic
Investor in writing.

(35) The Strategic Investor shall use reasonable
endeavours to complete the aligning of the technical
solution of the Connection Study and the Connection
Study with the E-TSO within 4 (four) months as of the
receipt of the draft Connection Study by the Strategic
Investor.

Connection to the District Heating Distribution
System

Article 15

(36) In accordance with the Heat Distribution Grid
Codes, the H-DSO is obliged to undertake all
necessary actions for:

Ynen 14

(1) CrparemknOT HWHBECTHTOP AaKTUBHO Ke
copadoryBa co OEIIC u ke rH jgocTaBH
LENOKYITHUTE JIOCTAalHM © pa3yMHO OapaHu
nHbOpMAIIMK W JOKYMEHTH 3a u3padoTKa Ha
CrynujaTa 3a IpUKIyYyBambe.

(2) CrparemikuoT HHBECTUTOP Ke MmogHece Oapame
32  COMJIACHOCT 32  MPHKIyYyBame  Ha
EIeKTPOIIPpeHOCHAaTa MpeXa Bo pok ox 90
(meBenmecer) nmeHa ox JleHOT Ha MpUMEHA U K€ TO
IUIaTH ~ HAaJOMECTOKOT 3a  AmnHammzara 3a
MIPUKIydyBamke He mokacHo of 10 (mecer) PaboTau
JieHa oj1 mpueMoT Ha (daktypata ox OEIIC.

(3) Bo pok ox 30 (Tpuecer) meHa oj AEHOT Ha
OpUEeMOT Ha AHaiaM3aTa 3a NPUKIydYyBambe,
CrpaTemkuoT WHBECTHTOp ke Tro uHpopMupa
OEIIC pamu ja npudaka Amnanuzara 3a
NPUKITyYyBambe JI0 CTETeH 10 KOj TakBaTa AHann3a
3a TPHUKIYdyBambe CE OJHECYyBa HAa TEXHHUYKHUTE
ocobeHocTH Ha onpemara Ha [loctpojkara, u ocBeH
aKo He € IOMHAKY JOTOBOPEHO Ha MUCMEHO MoMery
OEIIC u CTpaTemikuoT HUHBECTUTOP, LEIOKYIIHATa
MoCTAarnKa 3a KOHCYJITAI[MH BO OJJHOC Ha AHanu3ara
3a IPUKIyYyBambe HE MOXe Aa Tpae noBeke 60
(meecer) neHa OJ JEHOT HAa JOCTaByBame Ha
W3BECTYyBambeTo oy crpaHa Ha CTpaTemKkuoT
unBectutop a0 OEIIC 3a Henpudakawme Ha
AHanmMzata 3a TPHKIY4YyBame, NPUYMHHUTE 32
Henpudakame Ha AHaTU3aTa 3a MPUKITYyIyBamke U
HErOBHUTE Oaparmba.

(4) Ilpudarenata Ananusa 3a MPUKIYYYBamkE OJ
ctpana Ha CTpaTeIKUOT HHBECTUTOP Ke Ouze nen
on Crynujara 3a TpUKIyYyBame, 0e3 H3MEHH,
OCBEH aKO TaKBUTE U3MEHH CE JOTOBOPEHHU MOMeErY
OEIIC u CrpaTemknoT MHBECTUTOP MO MHUCMEH
mnar.

(5) CrparemkuoT HWHBECTUTOP K€ KOPHUCTHU
pa3yMHH HamlopH Ja IO 3aBpIIH YCOTJIACyBamETO
Ha TexHUYKoTo pemenune on Cryaujara 3a
npukinydyBame 1 CTyaujara 3a MPUKITydyBamke CO
OEIIC Bo pox ox 4 (ueTupu) Meceny o1 MPUEMOT
Ha HaupT Cryaujara 3a OpUKIydyBame Of CTpaHa
Ha CTpaTemKHOT HHBECTUTOP.

[puxayyyBame Ha CHCTeMOT 32 JUCTPUOyIHja
HA TOIUIMHCKA eHepruja

Yaen 15

(1) Bo cormacHocT co MpekHUTEe mNpaBuia 3a
mucTpuOyja Ha TorummHacka eHepruja, OCATE e
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1) issuing a consent for access to the distribution
system within 15 (fifteen) days as of the receipt of the
complete request from the Strategic Investor, by
which the H-DSO will determine

a) final deadline for submission of a request for
issuing a decision for connection of the Plant to the
District Heating Distribution System, which will be
sufficient for the Strategic Investor to properly
prepare such request;

b) a maximum allowed heat capacity to be delivered
by the Plant to the District Heating Distribution
System in the amount of 105 MWy,;

¢) basic technical data for connection, in accordance
with the input provided by the Strategic Investor.

2) issuing a decision on connection to the District
Heating Distribution System within 15 (fifteen) days
as of the receipt of a complete request from the
Strategic Investor, by which the H-DSO will
determine:

a technical solution for the connection,

a total installed heat capacity of up to 105,000
kW for the Plant,
heat

the manner the

(direct/indirect),

of delivery of

the point of delivery and measurement point;

terms for using the District Heating Distribution
System; and

terms under which the connection shaft shall be
available to the H-DSO.

3) issuing a written consent for connection within 7
(seven) days as of a complete request from the
Strategic Investor, following the completion of the
construction of the connection by the Strategic
Investor;

4) providing connection to the Strategic Investor to
the District Heating Distribution System within 15

JOJDKCH a I'M Npe3eMe CUTC HCOIIXOJHHU I[ejCTBI/Ija
3a:

1) u3gaBame Ha COMIACHOCT 3a MpHCTal J0
CHUCTEeMOT 3a JucTpuOynHja BO POk ox 15
(meTHaeceT) JAeHA O MPHEMOT Ha MOTIOIHOTO
Oapame on CTpaTemIKHOT HWHBECTHTOp, CO Koja
OCUTE ke yrBpau

a) KpaeH pOK 3a TOAHECYBame Ha Oapame 3a
W3J[aBalbe Ha pEIIeHHEe 3a TPUKIYYOK Ha
[Toctpojkara Ha CHCTEeMOT 3a AUCTPUOYLHja Ha
TOIJIMHCKA CHEpruja, Koj ke Oujae IOBOJNEH 3a
CTpaTelmkuoT  WHBECTHTOpP  COOJBETHO  Ja
MTOATOTBH TaKBO Oapame;

b) MakCHMaaHO J03BOJICH TOILIMHCKH KaraiuTeT
koj [locTpojkaTa MoXxe Ja TO HUCIOpadyBa BO

Cucremor 3a aumcTpuOynuja Ha TOIUIMHCKA
erepruja ox 105 MWy;
C) OCHOBHHU TEXHUYKH noJaTouu 3a

NPUKIY9dyBambe, BO COIJIAaCHOCT cO MH(OpMaLUUTe
noctaBeHu o] CTpaTeIKHOT HHBECTUTOP.

2) W3maBamke Ha  pelIeHHe 3a MNPUKIYYOK Ha
Cucremor 3a naucTpuOyluja Ha TOIUIMHCKA
eHepruja Bo pok ox 15 (meTHaeceT) aeHa Of
MPUEMOT Ha MOTIOIHOTO Oapamwe o CTpaTemKuoT
unBectutop, co koe OCATE ke yrBpau:

TCXHUYKO PCHICHUE 3a IMTPUKITYYOKOT,

BKYIIHa MHCTaJIUpaHa TOIUIMHCKA MOKHOCT
Ha [locTtpojkara mo 105.000 kW,

HAYMHOT Ha TIpeJaBambe Ha TOIUIMHCKATa
eHepruja (AMPEeKTeH/UHIUPEKTEH)

MECTO Ha TpeaaBame Hu
Meperhe;

MECTOTO Ha

ycIoBU 3a KopucTewme Ha CHCTeMoT 3a
TUCTPUOYIMja Ha TOIUIMHCKA EHEPTHja; ’

YCIOBU TOJ KOHW TPUKIyYHATA IIaXTa Ke
oune nmocramuaa 3a OCATE.

3) u3maBame Ha MHUCMEHA COTJACHOCT 3a
MPUKIIy49yBakbe BO POK oA 7 (cemym) JeHa of
MTOTTIOTHOTO Oapame on CrpaTenknoT
WHBECTUTOD, 10 3aBpIIyBamke Ha M3rpaadara Ha
MPUKIYIOKOT ©oJf cTpaHa Ha CTpaTemKHOT
WHBECTUTOD

4) o0e3bemyBame MPUKITYIyBambe Ha
Crparemkuor wuHBecTUTOp Ha CHcTeMOT 3a
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(fifteen) days as of issuance of the written consent for
connection.

(37) During the construction of the connection
infrastructure and the heating station, the H-DSO
shall, inter alia:

1) promptly notify the Strategic Investor of the
results of the performed technical supervision during
each phase of the construction of the connection
infrastructure and the heating station;

2) take all steps necessary to effect the connection of
the Plant with the District Heating Distribution
System; and

3) issue confirmations on completed works on
connection infrastructure, connection and heating
station within 5 (five) Business Days as of the
performed supervision.

Access to the land
Article 16

(38) From the Signing Date, the Strategic Investor and
the Strategic Investor Related Parties are granted free
access to the Site (which shall include sufficient
access to relevant lands as may be required for
construction, including any road widening to allow
access or rights of way) at any time and the
Government shall ensure any assistance requested by
the Strategic Investor for uninterrupted access to the
Site no later than 5 (five) Business Days after received
prior notice from the Strategic Investor.

(39) Based on the granted access to the Site from
Paragraph (1) of this Article, the Strategic Investor
and the Strategic Investor Related Parties are entitled
to:

1) visit, inspect and get acquainted with all
characteristics and conditions of the Site, as well as
any existing infrastructure and facilities on the Site
and the neighbouring state-owned land;

2) perform measurements by placing measuring
instruments and equipment on and under the surface,
drill for boreholes, taking samples and other actions
that would enable the Strategic Investor to become

IUCTpUOYIMja Ha TOIUIMHCKA €HEprHja BO POK O
15 (metHaecer) IeHA O W3aBAKHETO HA MHCMEHA
COTJIACHOCT 32 MPUKITydyBambe.

(2) 3a Bpeme Ha u3rpamdara Ha MPUKIYYOKOT U

TOILZIMHCKATa CTaHMIIA, OCITE, nomery
OCTaHATOTO:
1) Bemnamr ro  wm3BectyBa  CTpaTemkuor

WHBECTUTOP 3a M3BPIICHUOT TEXHUYKU HaI30p 3a
BpeMe Ha cekoja (pasa 3a u3rpaadoa Ha MPUKITYIOKOT
Y TOIUTMHCKATA CTAHUIA

2) 4 1mpe3eMa CHTE€ HEONXOJHHM 4YEKOpH 3a

OMepaTUBHO crojyBakbe Ha I[locTpojkata co
CucreMoT 3a JAWCTPUOYIHja HA TOIUIMHCKA
eHepruja; u

3) u3maBa TOTBPAM 3a U3BEIACH MNPUKIYYOK,
W3BEJICHO TPUKIIYYyBambe M M3BEJCHA TOILTHHCKA
cTaHuIa BO pok ox 5 (mer) PabGorHu nena of
W3BPIICHUOT HA30p.

Ipucran 10 3emMjumITeTo
Yiren 16

(1) Oxn Henor nHa ckimyuyyBame, CTpaTemIKHOT
HUHBECTUTOP W JInnara noBp3anu co CTpaTemKuoT
WHBECTUTOP CE€ CTEKHYBaar cO CIIO0OJCH MPUCTAIT
nmo Jlokamujata (IITO ke BKIy4YyBa JIOBOJICH
TIPHCTAI /IO PEIEBAHTHUTE 3EMjHILTa KOH MOXE Ja
Ooumar moTpeOHM 3a M3rpamdara, BKIYIUTEIHO U
Koe OWI0 TpoIINpyBalke€ Ha TaToT 3a Ja ce
OBO3MOXH TIPUCTANl WJIU TpaBa Ha IMPEMHH) BO
cekoe BpeMe U BragaTa ke 06e30emu OMIIO KakBa
nobapaHa acHCTEHIIMja 3a HENpedeH MpHUCTam [0
Jlokanumjara He mokacHo of 5 (ner) PabotHu nena
O TPHEMOT Ha TMPETXOJHO W3BECTYBamke O]
CTpaTenknoT HHBECTHTOP.

(2) Bp3 ocHOBa Ha OBO3MOXXEHHOT IpPHUCTAN 0
Jlokammjata ox craBor (1) Ha 0OBOj uieH,
CTpaTemKuoT HHBECTUTOP U JIMiaTa moBp3aHu CO
CTpaTenKkuoT HHBECTUTOP UMAaT MPaBo Ja:

1) ja moceryBaaT, W3BpIIyBaaT yBHUA H C€
3aImo3HaaT Co CUTE KapaKTEPUCTHUKH M COCTOjON Ha
Jlokanjata, Kako W CO CEKoja MOCTOEYKa
uHppacTpykrypa u oOjektu Ha Jlokanujara u
COCETHOTO 3€MjHIITE BO JIpXKaBHA CONICTBEHOCT;

2) BpuIiaT Mepema MPeKy MOCTaByBambe Ha MEPHHU
WHCTPYMEHTH M OIpeMa, Ha W TMOJ MOBpPLIMHATA,
MpaBeme OYIMIOTHHU, 3€Mambe MOCTPU U JPYTH
NIejCTBHjA MITO K& My OBO3MOXKaT Ha CTpaTeIIKHOT
WHBECTUTOP Ja TM OCO3HAae CHTE pEeJICBaHTHH
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aware of all relevant data for the implementation of
the Strategic Investment Project;

3) receive all analyses, survey reports, reports,
calculations and other documents previously prepared
by the Public Authorities, which have to be provided
within 20 (twenty) days from the Strategic Investor’s
request; and

4) analyse and assess the obtained data directly or
through information and documents provided by the
Government.

5) place fence and undertake other measures to ensure
safety of any instruments, tools, equipment and
materials that will be used for performing the
measurements and other investigations of the land.

(40) If the Strategic Investor suffers delay as a result
of the failure by the Government to enable
uninterrupted access to and peaceful possession of the
Site, including in connection with Articles 16, 17 and
18 of this Agreement, the Strategic Investor is entitled
to extension of all further deadlines for the duration
between the sent notice and the day when the
Contracting Parties signed a report for overcoming the
obstacles that prevented the Strategic Investor to
access the Site.

Regulating property related matters
Article 17

(41) After the adoption of the Establishing Decision,
the Strategic Investor shall initiate the applicable
procedures for establishing the Property Rights, by
submitting the relevant request.

(42) The Government shall perform the necessary
actions within its authorisations, including the
adoption of a decision for giving consent to the Long-
term Lease and entering into (i) the Long-term Lease
Agreement for establishing the Long-term Lease
including, without limitation, the right to usufruct, the
full and exclusive use, possession and control, as well
as all other property right over the Site which are
required for the full, exclusive and unimpeded access
of the Strategic Investor to the Site and for the safe
and proper construction and operation of the Plant, as
holder of right to usufruct, and (ii) potential annexes,
by the Directorate or any other competent Public
Authority, in the shortest deadline possible, in order
to enable carrying out of the entire procedure for

nogaTonu 3a CHpOBECAYBAbEC Ha CTpaTCIHKI/IOT
HWHBCCTULIMOHCH IMPOCKT;

3) tru goOumjar cuUTEe aHAIM3U, e€JladopaTH,
U3BEIITAW, IPECMETKU U JPYI'M JOKYMEHTHU
MPETXOJHO M3TOTBEHU OJ JaBHHTE OpraHd, KOU
Tpeba ma 6mmar qoctaBeHH Bo pok of 20 (aBaecer)
neHa of 6apamero Ha CTpaTeIKHOT WHBECTUTOD;
"

4) Bpmiar aHanM3a W MPOILEHKH Ha NMpuOaBEeHUTE
MMOJATOI JTUPEKTHO WIIW TIPeKy WHGOpMAIHHA U
JIOKYMEHTH J0CTaBeHU of Bnanara.

5) mocTaBatr orpaja W mpe3emar APYrd MEpKHU 3a
obe30emyBame Ha  Oe3bemHOCTa HA  CHTE
WHCTPYMEHTH, aJlaTH, ONpeMa U MaTepHjaliil ILTO
Ke ce KOpHCTaT 3a M3BPIIyBambe HA Mepemara U
JPYTUTE UCITUTYBaka HA 3€MjHIITETO.

(3) Hokonky CTpaTemKHOT HHBECTUTOP TPIH
oJUTarame Kako pe3yiaTaT Ha Toa wmTo Bramara
HEMa OBO3MOJKCHO HENpEe4YeH NpHucTam 10 |
HemnpeyeHo Biajzienne Ha JlokaiujaTa, BKIyqyBajKu
U BO BpcKa co wieHoBuTe 16, 17 u 18 Ha 0BOj
Jorosop, CTpaTeIKUOT HHBECTUTOP UMa [TPAaBO Ha
MPOJOIDKYBamke HA CHTE TIOHATAMOIIHU POKOBH 32
BPEMETPACHETO nomery JOCTaBEHOTO
W3BECTYyBame U JEHOT Kora /loroBopHHTE CTpaHu
NOTNHUINANIE W3BEINTaj] 3a HaJMUHYyBambe Ha
NpeYKUTe KOM TO TnonpedyBasie CTpaTemkuoT
WHBECTUTOP Aa pucTanu 1o Jlokanujara.

YpenyBame Ha HMOTHO IPABHM NPAaLIamha
Yaen 17

(1) o nonecyBamero Ha OmaykaTa 3a OCHOBAmE,

CTpaTeIkKuoT HMHBECTHTOP Ke& TH  IOKpEHe
MPUMEHJIMBUTE TIOCTallKd 3a 3aCHOBame Ha
CrBapHuTE 1IpaBa, INpPEeKy IOJHECYBame Ha

COOJBETHOTO 6apaH>e.

(2) BrmagaTa ke ru cupoBefie TOTPpeOHUTE J€jCTBa
BO PaMKH Ha CBOHTE OBJIACTYBamba, BKITyUyBajKU IO
JIOHECYBakbETO Ha OJJyKa CO KoOja ce JaBa
coracHocT  3a  JlodroTpajHUOT  3aKyn U
ckinyuyBame Ha (i) JloroBopor 3a gojirorpacH
3aKyIl 3a 3acHOBambe Ha J{onroTpajHUOT 3aKym,
BKIIy4yBajku, 0O€3 OrpaHWYyBame, NpPaBOTO Ha
IJI0/I0Y’KHBabE, 1IeJI0CHA M UCKIyYHBa yHoTpeoa,
BJIQJICHUE M KOHTPOJIA, KAaKO U CUTE APYTH CTBAPHU
npaBa Hanx Jlokarujata KOM ce TOTpeOHH 3a
[ENI0OCEH, WCKIyYHUB W HENpeYeH MpUCTal Ha
Crparemkuor uHBecTUTOP 10 Jlokarujara u 3a
0e30eTHO U COOIBETHO TPajickhe U PadOTEHE CO
IMoctpojkata, Kako HOCUTET Ha TIpaBO Ha
IUIOA0YKMBamke, U (il) MOTEeHIMjaTHH aHEKCH O
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establishing the Long-term Lease within 10 (ten)
Business Days from the date of submission of a
respective request.

(43) The Government guarantees that the Rent shall
amount 0.1 EUR/m? per annum and it shall be fixed
for the entire duration of the Long-term Lease
Agreement.

(44) The Construction Land Servitude Fee for any
potentially established Construction Land Servitude
shall amount 10% of the amounts per square meter set
in the table in [Appendix 3, Part 2], determined in
accordance with respective type of purpose and the
Decree on Rent Amount.

(45) The Strategic Investor is entitled to extension of
the validity period of the Property Rights for the
purpose of:

1) enabling continuous duration of the established
Property Rights for a period of 20 (twenty) years as of
the Commercial Operations Date; and/or

2) aligning with any extension of the initial Validity
Term.

(46) After the adoption of the Urban Plan and
depending on the needs for the Strategic Investment
Project, the Government shall ensure the
expropriation and delivery, free from any third party
rights or encumbrances, to the Strategic Investor (and,
as appropriate, the Strategic Investor Related Parties)
or the Directorate of the needed land and shall further
procure the uninterrupted and quiet possession,
enjoyment and control of the relevant land, including
(in each case, as appropriate) the Property Rights
necessary for the construction and use of the Plant and
any Property Rights required for effecting the
connections of the Plant to the Energy Systems, and
shall ensure the grant to the Strategic Investor of all
relevant rights and consents regarding the use of the
Site and all other rights appurtenant hereto including
rights of easement, use and rights of way throughout
the term of the Agreement such as will permit the
Strategic Investor to execute the design, construction,
testing, commissioning, operation and maintenance of
the Plant.

cTpana Ha JlupekuujaTa WM KOj OHIIO JpyT
Ha/IJIeKEH JaBeH opraH, BO HajKpPaTOK MOXEH POK,
CO IIeJ1 J1a ce OBO3MOXKH CIPOBEJyBabe Ha Ileliara
MOCTanKa 3a BOCIOCTaBYBame Ha JloMropoyHHOT
3akyt Bo pok o1 10 (necet) PaboTHu neHa o1 AeHOT
Ha JIOCTaBYBah¢ HA COOJIBETHO Oapame.

(3) Bmamara rapanTupa aeka 3akylHHHATa Ke
usnecysa 0,1 EUR/m? Ha rofuiHo HUBO U ke Oujie
(UKCHa 3a LIETO0TO BpeMeTpacwme Ha JloroBopoT 3a
JlonaroTpaeH 3aKyIl.

(4) Hamomectokot 3a Ciy>kO€HOCT Ha TpagekHO
3eMjHIITe 3a OMIIO KOja MOTEHIMjallHa 3aCHOBaHA
Ciry>x0€HOCT Ha TPaJeKHO 3EMjUIITE K& M3HEeCyBa
10% ojn m3HOCHTE 1O MeTap KBaJpaTeH HaBEACHU
Bo Tabenmara Bo Ilpumor 3, Mlen 2, yTBpaeHu
COIVIACHO COOJBETHaTa Kjaca Ha HaMeHa o
VYpenbara 3a BUcHHaTa Ha 3aKyTHUHATA.

(5) Crparemkuor HWHBECTUTOpP HMMa NpaBO Ha
IPONOJDKYBakbe Ha IEPHOAOT HA BAKHOCT Ha
CtBapHHTE IIpaBa co Lel:

1) OBO3MOXyBame€ KOHTHHYHPAHO Tpacwme Ha
3acHoBaHuTe CTBapHM mpaBa 3a nepuox ox 20
(mBaecer) rogumHM ox JlaTyMOT Ha KOMEPIIHjaJTHO
paboTeme; u/uiu

2) ycoriacyBame CO Koe OUIIO MPOJI0KYBakEe Ha
uHUIMjamauoT [lepron Ha BakHOCT.

(6) ITo moHecyBameTo Ha YPOAHUCTUYKHUOT TUIAH U
BO 3aBHCHOCT 0J NoTpebute Ha CTpaTemIKHOT
WHBECTHUIIMOHEH MPOeKT, Bragara ke ja 06e30emn
EKCIIPOTIpHjannjaTa U aBambeTo, OCIO00ICHU O
6I/IHO KakKBU IIpaBa Ha TPCTHU JIMla WKW TOBApH, Ha
NoTpeOHOTO 3eMjUILTE BO KOPUCT HAa CTPaTeILIKUOT
MHBECTHUTOpP (M, Kora € coonseTHO, [ToBp3anure
muna  Ha  CTpaTemKkuoT HMHBECTUTOp)  MIIH
Jupexnujarta, 1 moHaTaMy ke 00e30ear HenpeueHo
U MHUPHO BIIQJICHHE, yrmoTpeda M KOHTpOJa HaJ
PENIEeBaHTHOTO 3EMjUINTE, BKIy4YyBajku THU (BO
CEKOj Cllyuaj, Kako IITO € cooaBeTHO) CTBapHUTE
npaBa HEONXOIHHM 3a TPAJCHETO M ynoTpedara Ha
[TocTpojkara m Ounmo kou Heomxomuu CTBapHU
npaBa 3a H3BENyBamke Ha MPHUKIyYOLUTES Ha
IToctpojkara co Eneprerckure cucremu, u ke ro
00e30enn  momenmyBameTo Ha  CTpaTemKHOT
HWHBECTUTOp HA CUTC PpPCICBAHTHHU IIpaBa U
COIJIACHOCTH BO OJHOC Ha YynoTrpebara Ha
Jlokanujara U cuTe OPYTH JIOMOJHUTEIHU NpaBa,
BKI[y4yBajKH TO TIPaBOTO Ha  CIy>KOEHOCT,
ynoTpeba W TPaBOTO HAa MPEMUH 3a BpeMe Ha
TpaewmeTo Ha J[oroBopoT Kou OM My OBO3MOXKMIIE
Ha CTpaTemKHOT WHBECTHTOP Ja TO M3BPIIN
MPOCKTHPAKETO,  TPAACHETO,  TECTHPAETO,
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(47) Upon explained proposal from the Strategic
Investor, the Government shall transfer the respective
real estate into possession to the Directorate or the
Strategic Investor, as the case may be, before the
expropriation decision becomes final and binding, but
after the expropriation decision becomes final, within
20 (twenty) Business Days as of the request by the
Strategic Investor. The deadline from this Paragraph
shall be extended for additional 10 (ten) Business
Days with respect to the land which is subject of
expropriation and has facilities located on it, and the
authority for expropriation and the Government need
additional time to perform the activities which are
necessary for introduction of the Directorate or the
Strategic Investor in possession of such land.

(48) If the Agreement is terminated prior to the expiry
of the Validity Term or the Strategic Investor issued a
Revocation Notice or due to any other reason which is
not caused by the Strategic Investor’s fault, the
Strategic Investor cannot use the entire originally
covered land with the Property Rights, the Strategic
Investor is entitled to (i) termination of the Long-term
Lease and the Servitude, (ii) amendment to the Long-
term Lease Agreement due to unforeseen reasons and
the decisions for establishing the Servitude, for the
purpose of excluding the unnecessary land from the
Long-term Lease and the Servitude, and/or (iii)
regulating the new amount of the Rent and the manner
for return/set-off of the applicable amount of the
Servitude Fee.

(49) For the avoidance of doubt, no obligations arise
from this Agreement for the Strategic Investor, and
the Strategic Investor assumes no responsibility,
regarding the design, construction and/or upgrade of
any connection infrastructure required for the
connection of the Plant to the Energy Systems, which
shall remain the responsibility of the Government.

Peaceful possession
Article 18
(50) The Government hereby guarantees that:

1) the Site has been acquired through the due process
of law, belong to the Republic of North Macedonia

NyTakeTo BO MpoOHa pabora, paboTemeTo U
opKyBameTo Ha [TocTpojkara.

(7) Ha oGpa3zmoxen mpemior on CTpaTemkKHOT
WHBeCTUTOD, BnanaTa ke ja mpenazae mpeamerHara
HEJBIDKHOCT BO BiIaJieHHe Ha JlupekiujaTa wiu Ha
CTpaTemKUOT WHBECTUTOP BO 3aBUCHOCT O]l
OKOJHOCTUTE, TMpe] TPaBOCHIHOCTA, a TI0
KOHEYHOCTa Ha PEIICHUETO 3a SKCIpOoNpHjalyja,
BO pok 071 20 (nBaecet) PaboTHU neHa o1 OapameTo
Ha CTpaTenKuoT HHBECTUTOP. POKOT 071 0BOj CTaB
ce mpojoinkyBa 3a jomonHuTenHu 10 (mecer)
PaboTHH NeHa BO OMHOC HA 3EMJHIITETO IITO €
MIpeIMET Ha eKCIIPOTIpHjalrja, a Ha Koe ce HaoraaT
00jeKTH M Ha OpraHoT 3a eKCIpolpujaluja u
Brnagara moTpeOHO UM € JOIOIHUTEITHO BpEME 3a
CIIpOBElyBamke Ha JiejcTBaTa KOW ce MOTPeOHU 3a
BOBelyBame Ha Jlupekiujara wim CTpaTemkuor
WHBECTUTOD BO BJIAJICHHE HA TAKBOTO 3EMjHIIITE.

(8) Joxonky JloroBopoT € pacKWHAT Mpea UCTEKOT
Ha Ilepmomor Ha BakHOCT WM CTPAaTEIIKHOT
WHBECTUTOp nan l3BecTyBame 3a IOBIEKYBame
WIM T1opaxd Koja Ouino jgpyra NOpUYMHA HE
npeau3BUKaHa 1o BuHAa Ha  CrTpaTemkuor
MHBECTUTOP, CTPATEIIKMOT WHBECTUTOP HE MOXKeE
Ja 0 KOPUCTH LEJIOTO HHHUIMjaJHO OmngaTreHo
semjumte co CrtBapHHTe mpaBa, CTpaTEIIKHOT
WHBECTUTOpP HWMa TpaBo Ha (i) mIpecTaHOK Ha
Jonrotpajuuot 3akyn u Cinyx0eHocTa, (i) n3MeHa
Ha J[loroBopor 3a J[loarorpaeH 3akym mnopaau
HETpEeIBUACHU NPUYMHU M  pelIeHujata 3a
3acHOBame Ha Cy)k0O€HOCTa, CO el HCKITYIyBambhe
Ha HemoTpeOHOTO 3emjumite oxa JlonarorpajHuot
3akymn u Ciyxx6eHocra, n/unn (iil) ypemyBame Ha
HOBHOT M3HOC Ha 3aKyNHWHATa W HAYMHOT Ha
Bpakame/npedrBame Ha MPUMEHIUBHOT M3HOC Ha
Hanomectokot 3a Ciry:x6eHocTa.

(9) 3a wm3berHyBame Ha COMHEBAmE, OXl OBOj
JoroBop He mpousneryBaaT OOBpCKH  3a
Crparemknor WHBECTUTOp, W  CTparemkuoT
MHBECTHUTOP HE Tpe3eMa OATOBOPHOCT, BO OJJHOC HA
MPOCKTHPAKETO, H3rpanbdaTa u/mim noxoopyBame
Ha Koja Omino MHQPACTPYKTypa 3a NPUKIYdyBambe
Ha [locTpojkara Ha EHepreTckuTe CHCTEMM, IITO K€
ocTaHe oJIrOBOpHOCT Ha Bnanara.

MupHo BiajgeHue
Ynen 18

(1) Bnagara rapanTupa neka:

1) Jlokaumjata € CTeKHaTa BO COOJBETHA
3aKOHCKa IIOCTanka, TmpHumara Ha PemyOmmka
CeBepHa Makenonnja u Pemybnuka CeBepHa
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and the Republic of North Macedonia has full powers
to hold and dispose with the same.

2) the Strategic Investor shall have no liability
regarding any compensation payment on account of
any third party for de-nationalization or other
settlement related to the acquisition of the land which
is necessary for the realization of the Strategic
Investment Project, except for the fees for potential
expropriation initiated by the Strategic Investor,
where required.

3) the Strategic Investor shall have right to exclusive
possession and use of the land, to the extent necessary
for implementation of the Strategic Investment
Project, without any encumbrances or restrictions in
favour of third parties.

4) in the event the Strategic Investor is obstructed by
any third party claiming any right or title regarding the
land necessary for the implementation of the Strategic
Investment Project or any part thereof, regardless
whether acquired prior or after the Effective Date, the
Government shall, if called upon by the Strategic
Investor defend such claims and proceedings and keep
the Strategic Investor fully indemnified and harmless
against any damages which the Strategic Investor may
suffer, on account of any such right or title.

5) in case of a decision from a court or other
competent body which reduces the area of the land
planned for implementation of the Strategic
Investment Project or restricts the right to use of the
Strategic Investor of such land, in accordance with the
purpose specified in this Agreement and the Urban
Plan, the Strategic Investor is entitled to a reduction of
the Rent, in accordance with the reduced size of the
specific land, as well as is entitled to compensation for
damages due to restrictions of the right to use the land
in question, as a result of the outcome of the court or
other proceeding.

6) in the event the Strategic Investor is obstructed by
any civil unrest, disturbances or disobedience, within
its legal competences, the Government through the
competent Public Authorities shall provide support
and assistance to the Strategic Investor if the Strategic
Investor so requests in a reasonable manner, so that
the Strategic Investor and any of the Strategic Investor

MakeoHHja WMa LEJOCHO OBJIACTYBame Ja ja
MoceAyBa U /1a pacroJiara co 1crara.

2) CrpaTemKHOT HWHBECTUTOP HEMa Ja HuMa
OJITOBOPHOCT 32 OWJIO KakBa HcIUIaTa 3a
HAJIOMECTYBamke 3a CMETKa Ha Koja OWJIO TpeTa
CTpaHa 32 JICHAIMOHAW3aIMja WU  JPYyro
MOpaMHYBalke¢ BO BpPCKa CO CTEKHYBAamETO Ha
3eMjJHIITETO KO € HEONXOJHO 3a peainu3aiuja Ha
CTpaTelkuoT WHBECTUIIMOHEH MPOEKT, OCBEH 3a
HaJIOMECTOIUTE 3a MOTEHIIHjaTHATA
exkcnponpujanyja uHUNUpaHa ox CTpaTemkuoT
HWHBECTUTOD, KOTa Ce MOTPEOHH.

3) CrpaTemKuoT WHBECTHUTOP HWMa HCKIYYHBO
MPaBO Ha BJAJICHUEC U KOPUCTCHE HA 3EMjHUIITETO,
BO 00EM IITO € HEONXOJCH 3a CIIPOBEIYBamE Ha
CTpaTemKnoT WHBECTHIIMOHEH IPOEKT, 0e3 OMIo
KakBU OITOBapyBamka HWIM OI'paHUYyBamka BO
KOPHCT Ha TPETH JIUIA.

4) Bo ciyuaj CTpaTemknoT HHBECTUTOP Jla Ouje
MOIIPEYCH O] HEKOE TPETO JIUIE KOe Ce MOBUKYBa
Ha HEKOe MPaBo MM Ha CONICTBEHOCT BO OAHOC Ha
3eMjUILTETO HEONMXOAHO 32 CIPOBEAyBamE Ha
CTpaTemKuOT WHBECTHIIMOHEH IPOCKT WIH KOj
OMJIO HETOB JIeTl, HE3aBUCHO AU € CTEKHATO TIpeN
nnu 1o JleHot Ha mpuMena Brnagara ke ro 3amtutu
CTpaTemKuoT WHBECTUTOP OJ TaKBUTE Oapama H
MOCTAaK{, JOKOJKY Owujae  TOBHKAaHA  Off
CTpaTemkuoT UHBECTUTOP, W LEJIOCHO O0CITeTH
BO OJIHOC Ha KakBa OWJIO IITETa IITO MOXE Ja ja
MPEeTpPHH, KaKO Pe3yiTaT oOJf MOBHKYBAamkETO Ha
TAKBOTO IIPABO MJIM COIICTBEHOCT Ha TPETO JIUIIE.

5) Bo cnyyaj Ha OIUIyKa OX CyX WM APYTro
HaJUIC)KHO TEJIO0 KOja ja HamMaTyBa MOBpPINMHATA 32
3eMJUINTETO IUTAHUPAHO 34 CIPOBENyBamE Ha
CTpaTelkuoT WHBECTUIMOHEH NPOEKT HIU TO
OorpaHudyBa paBoTO Ha Crparemkuor
WHBECTUTOP Ha ynorpeda Ha TAKBOTO 3EMjHILTETO,
BO COMJIaCHOCT CO WEIUTE YTBPIEHH BO OBOj
Jorosop n Ypbauuctuukuot miaH, CTpaTemkuoT
UHBECTUTOP HMa IIpaBa HAa HaMaJlyBame Ha
3aKynHHHATa, COTJIACHO HaMaJleHaTa MOBPIIUHA Ha
KOHKPETHOTO 3€MjHUIITE, M UMa IIPaBO Ha HAZTOMECT
Ha IITeTa IOpagyu OrpaHnvyBamaTa Ha IPaBOTO Ha
ynotpeba Ha TPEAMETHOTO 3EMjHINTE, KaKO
nocieauna Ha CycKaTa Wil pyT BUI TOCTAIIKa.

6) Bo cirydaj CTpaTenKuoT WHBECTHTOP Ja Oupe
MOTIpedeH O KakBW OWIO TpafaHCKH HEMHPH,
HapyIlyBama WIH HEMOCTYIIHOCT, BO paMKHTE Ha
CBOWTE 3aKOHCKHM HaJUIe)KHOCTH Brnanmata, mpeky
HaJUIGKHATE JaBHM oOpraHu, ke My o0e3bemu
nojyipika u nomomn Ha CTpaTeikKuoOT HHBECTUTOP
JnokosKy CTpaTemKroT HHBECTUTOP Toa ro nobdapa
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Related Parties can fully fulfill its obligations, with
the right of the Strategic Investor to extension of any
relevant deadline from this Agreement.

7) the Plant and all other movable and immovable
assets which will be built, installed or placed on the
Site by the Strategic Investor, above or below ground,
which are in independent position or incorporated in
the Plant and the other facilities within the Strategic
Investment Project (“Lessee’s Property”) will be and
remain the sole property of the Strategic Investor, and
the Republic of North Macedonia nor any Public
Authority will have no right of ownership or any other
right over such movable and immovable assets,
including the Plant, unless the Government or a
Government’s designee acquires a right to ownership
over those assets in accordance with this Agreement.

8) the Lessee’s Property shall not be considered as an
attachment to the Site whether prior to or after the
expiry of the duration of the Long-term Lease
Agreement and the Strategic Investor as a sole owner
has the right at its own discretion to move, replace,
repair or rebuild the Lessee’s Property at any time,
including to remove such property or part of it after
the expiry of the duration of the Long-term Lease
Agreement.

9) the Government shall tolerate, and shall ensure
that the other Public Authorities tolerate, the usufruct
and the other rights of the Strategic Investor regarding
the Site and must not perform any activities and works
on the Site for the duration of the Long-term Lease
Agreement, unless previously approved by the
Strategic Investor in writing in its sole discretion

(51) The Strategic Investor is entitled to compensation
of damages if any of the guarantees in Paragraph (1),
Item 1), 2) and 3) of this Article is untrue or incorrect.

Obtaining approvals for start with construction
works

Ha pa3yMeH HauyuH, Taka wmTO CTpaTeIKHOT
WHBECTUTOP M Koe Owno Jlume moBp3aHO co
CTpaTemKkuoT HHBECTUTOP MOJXKAT LIEJOCHO JIa TH
UCTIOJIHAT CBOMTE OOBPCKH, CO TMpaBO Ha
CrTpaTenknoT MHBECTUTOP Ha MPOJOJDKYBAHkE Ha
KOj OMIJIO pesleBaHTEH POK o1 0BOj JloroBop.

7) TloctpojkaTa W CHTE OCTaHATH IOJBHXKHU H
HEJBIDKHU CTBapM KOM Ke OujaT u3rpajieHy,
WHCTAJIMPaHW WK TocTaBeHn Ha Jlokamujata of
ctpaa Ha CTpaTeNIKUOT WHBECTHUTOP, HAI3EMHU
WIH TOA3EMHH, KOU C€ BO CaMOCTOjHA MOJIOKOa
wtn BrpajgeHn Bo llocTpojkata WM ocTaHaTuTe
objekth  Bo  pamkun Ha  CTpaTemkKuoT
WHBECTULIUOHEH MIPOEKT (,,CTBapu Ha
3akymenor”’) ke Ouaar M OCTaHAT EIMHCTBEHO
UMOT/COTICTBEHOCT Ha CTpaTeImKNOT HHBECTUTOP,
npumiro Pemmy6nuka CeBepHa Makenonuja u Ouiio
KOj JaBeH opraH ke HeMa MpPaBO Ha COICTBEHOCT
WIH KakBO OWIO Jpyr TpaBO Hal TaKBUTE
MTOJIBIKHY ¥ HEIBIDKHU CTBApH, BKIYIYyBajKH ja U
IMoctpojkara, ocBeH mgokoyiky Biagara wmu
Ha3Ha4yeHo Iuie ox Bragara He ce cTekHalo CO
MPaBO Ha COTICTBEHOCT BO OJHOC HA THE CTBapH BO
COTJIACHOCT €O 0BOj JloroBopor.

8) CrBapure Ha 3aKkymneroT, HeMa jJa ce CMeTaar
3a MpHUpacTok Ha Jlokarujara HUTY Tpel HUATY IO
HCTEKOT Ha BpeMmeTpaemero Ha JloroBopor 3a
Honrotpaen 3akyn u CTpaTemKMOT HHBECTUTOP
KakO €IUHCTBEH COINCTBEHHK HWMa TMPaBO II0
COTICTBEHO Haolame Ja TW IIOMECTH, 3aMeHH,
nonpasu win o0HOBK CTBapuTe Ha 3aKymeroT BO
Ouio Koe BpeMe, BKIy4yBajKH a T'd OTCTPaHu
TaKBUTE CTBapW WM JEN O HUB IO HCTEKOT Ha
BpeMeTpacweTo Ha Jloroopor 3a J[losnrorpaeH
3aKyII.

9) Brnagara e momxHa a ro TpHu, u ke 00e30ean

OoCTaHaTUTE JaBHM oOpraHm Ja TO TpIIaT,
IUIOAOYKMBAa€TO M  OCTaHAaTHUTE IIpaBa Ha
CTpaTemkuoT  MHBECTUTOP BO  OJHOC  Ha

Jlokamjata ¥ He cMee 1Oa BpIIM KAaKBU OHIIO
nejctBa  wiu  pabotu  Ha Jlokamujata  3a
BpeMmeTpacwkhero Ha JloroBopor 3a JloarorpacH
3aKyTl, OCBEH JIOKOJIKY HE C€ MPETXO0HO 0J00peHN
on crpaHa Ha CTpaTeHIKUOT WHBECTHTOP II0
MUCMEH AT 110 HETOBO COIICTBEHO HAOTambe.

(2) CrparemlknoT HMHBECTHTOP HMMa IpaBO Ha
HAJOMECT Ha IITeTa ako OWMIIO KOja O TapaHIuuTe
oxn craB (1) Touka 1), 2) u 3) ox oBOj uiieH ce
HEBUCTHHHTH WM HETOYHH.

JloouBame Ha 0100peHHja 32 3aMI0YHYBaIb€ CO
rpaaeme
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Article 19

(52) Following the regulation of the property-rights
matters related to the necessary land in accordance
with [Article 17], the Strategic Investor shall apply for
an approval for start with preparatory works, and the
Government ensures that the Directorate shall issue
the approval within 5 (five) Business Days as of the
receipt of a complete request.

(53) The approval for start with preparatory works
from Paragraph (1) of this Article shall include a
deadline for obtaining the Construction Permit not
shorter than 6 (six) months.

(54) The Strategic Investor undertakes to submit a
request for obtaining the Construction Permit timely
in order to obtain the Construction Permit within the
deadline from Paragraph (2) of this Article, while the
Government ensures that the Directorate shall issue
the Construction Permit within 10 (ten) Business Days
from the date of receipt of the request with complete
documentation.

(55) The Strategic Investor is entitled to make changes
during the construction for which purpose the
Government ensures that the Directorate shall adopt a
decision for approving such changes within 15
(fifteen) Business Days from the date of receipt of a
complete request, provided that the changes during
construction do not result in non-compliance with the
obtained Permits.

Financing the Strategic Investment Project

Article 20

(1) Provided that the Government satisfies its
obligations under this Agreement and subject to
fulfilment of Strategic Investor’s rights under this
Agreement, the Strategic Investor shall be solely
responsible for obtaining all the finances necessary to
undertake the Strategic Investment Project in
accordance with the terms of this Agreement.

(2) The Government expressly agrees and confirms
that the Strategic Investor may establish a pledge right
over the right to Long-term Lease in favour of the
parties providing the Financing (financial institutions,
equity investors, etc.), or their agent, representative or
trustee, without any additional consent or document to
be issued by any Public Authority. If for any reason

Yuen 19

(1) Tlo ypenyBame Ha WMOTHONPABHUTE OJIHOCH
MOBP3aHH CO MOTPEOHOTO 3EMjUIITE BO COTJIACHOCT
co wieH 17, CTpaTemKkoT MHBECTUTOP Ke MOJIHECE
Oapame 3a goOuWBame Ha O0J00peHue 3a
3allOYHyBambEe Ha IMOJIOTBHTENHU paboTh, a
Brnanara ke 00e30equ u3naBame Ha 0JI0OPCHHUETO
on crpaHa Ha JlupekiujaTta Bo pok 5 (met) PaboTHN
JIeHa OJ1 IPHEMOT Ha MOTIIOJIHOTO Oapame.

(2) Opmobpenuero  3a  3amouYHyBamke  Ha
MOATrOTBUTENHH PaObOTH 0J CTaBOT (1) Ha OBOj WiEeH
Ke YTBPIIU POK 3a 00e30emyBame Ha OmoOpeHneTo
3a rpajiekhe He MOKPaToK oJ1 6 (I1eCT) Mecery.

(3) CrparemikuoT HHBECTUTOpP c€ OOBp3yBa
HaBPEMEHO Ja JOCTaBH Oapame 3a N0OHBame Ha
OmobpenuneTo 3a Tpaacme co Ied aa ro mobue
OpnobpeHneTo 3a rpajeme BO POKOT 0O cTaB (2) Ha
O0BOj umeH, mpumTo Bramata o00e30emyBa
Hupekmnujata ga ro m3mame OmoOpeHHeTo 32
rpaneme Bo pok on 10 (mecer) PaGotHm mena on
JEHOT Ha TPUEMOT Ha OapameTo cO KOMIUIETHa
JIOKyMEHTAIHja.

(4) CTpaTemIkuoT MHBECTUTOP MMa MPABO Jia BPIIIH
M3MEHHU BO TEK Ha rpajda 3a koja men Brmamara ke
00e30enu JlupekiujaTa qa JoHece pemeHne co Koe
ce omoOpyBaaT TakBHTEC HM3MEHH BO pPOK o 15
(netnaecer) PaboTHuM pgeHa onx TpUEMOT Ha
KOMIUIETHO Oapame, 0] yCIIOB U3MEHUTE BO TEKOT
Ha rpazada 1a He JOBEIyBaaT 10 HEYCOTIIaCEHOCT CO
nobuenute OnodpeHuja.

®uHaHcHpame Ha CTpaTemKuoT
HHBECTULIHOHEH NMPOEeKT

Yaen 20

(1) Hokonky BianmaTta ru MCHIOJTHH CBOUTE OOBPCKH
o1 0BOj JloroBOp M MOA YCIIOB Ja CE€ HMCIOJIHETH
npaBata Ha CTpaTelIKHOT HHBECTHTOP O]l OBO]
Jorosop, CTpaTelIKMOT HHBECTUTOpP Ke Ouze
CaMOCTOJHO OJITOBOpeH 3a o00e30emyBame Ha
moTpeOHNTE (buHAHCHCKA cpencTBa 3a
cnpoBenyBame Ha CTpPaTeHIKMOT WHBECTUIIMOHEH
IPOEKT, BO COTJIACHOCT CO YCIIOBHTE Ha OBOj
Jorogop.

(2) Brnagara u3pe4yHo ce coryiacyBa M MOTBpPIyBa
neka CTpaTelkKnoT HHBECTUTOP MOXKE Ja 3aCHOBa
3aJI0’KHO TIPaBO HaJ] MPaBoTO Ha JloJIroTpaeH 3aKyn
BO KOPHCT Ha CTpaHWTE KoM To o00e30emyBaaT
OdunancupameTo  (PUHAHCUCKM  WHCTUTYLHH,
MHBECTUTOPU Ha KalUTal, WTH.), WIA HUBHUOT
3aCTanHUK, MPETCTaBHUK WA TIOBEPEHHK (frustee),
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the Strategic Investor has a need for a confirmation of
the herein consent or other document from the
Government or any other Public Authority for the
establishing of a pledge over the right to Long-term
Lease, the Government shall ensure the issuance of
such confirmation or document as requested by the
Strategic Investor within 21 (twenty-one) days as of
the receipt of a notification from the Strategic
Investor.

(3) If it is necessary for the purpose of ensuring
Financing for the Strategic Investment Project, at the
request of the Strategic Investor, the Government shall
enter into direct agreements in relation to the status of
strategic investor with the parties providing the
Financing (or their agent, representative or trustee)
under the required terms and that are commonly
agreed for this kind of agreements.

(4) In case of a change of the Strategic Investor based
on a direct agreement concluded in accordance with
Paragraph (3) of this Article, within its authorisations
the Government shall undertake the available actions
and support the Strategic Investor in the process of
acquiring by the new strategic investor of the same
rights regarding the Property Rights as the Strategic
Investor, through assignment of the signed Long-term
Lease Agreements or signing new long-term lease
agreements, as well as change of the decisions for
establishing of the Servitude, or issuance of new
decisions for establishing servitude over the relevant
land by the relevant authorities, in accordance with the
applicable regulations.

(5) In conjunction with Paragraph (4) of this Article,
the Government expressly agrees and confirms that
the Strategic Investor may transfer the right to Long-
term Lease to a new strategic investor in case of a
change of the Strategic Investor based on a direct
agreement concluded in accordance with Paragraph
(3) of this Article.

Construction of the Plant
Article 21

0e3 kakBa Owiia JOMOJHHUTENHA COTIACHOCT WIIH
JMOKYMEHT on Koj Owno JaBeH opraH. JloKonky
mopamd  koja Owmmo mpwumHa CTPaTemKHOT
WHBECTUTOP HMMa TNOTpeda O TMOTBpAa 3a OBAE
JazeHata COIJIaCHOCT MM KakoB OWJIO JApyr
IOKyMEeHT on Brmamata wim ox koj Owmimo JaBeH
opraH 3a 3aCHOBakE€ Ha 3AJI0)KHO TPaBO Hal
npaBoto Ha JlonrotpaeH 3akyn, Bramara ke
00e30enu W3JaBake Ha TakBaTa MOTBpJA WIH
JIOKYMEHT coryiacHo Oapamero Ha CTparenikuoT
WHBECTUTOP BO poK of 21 (1BaeceT u efieH) JIeH O
MpHeMOT Ha wu3BecTyBame 0Jf CTpaTemKuoT
WHBECTUTODP.

(3) Jloxonky € TmOTpeOHO 3a IEIUTE Ha
00e30enyBame Ha OuHaHCHpame 32 CTPaTeILIKUOT
UHBECTUIIMOHEH IPOEKT, Ha Oapame Ha
CrpaTtemknoT MHBECTUTOp, Bnamara ke CKiy4w
JUPEKTHH JIOTOBOPM BO OJHOC Ha CTaTyCOT Ha
CTpaTEeLIKd WHBECTUTOP CO CTPAaHUTE KOU IO
o0e30exyBaar PuHAHCHPAmHETO (WM HUBHHOT
3aCTalHUK, IPETCTaBHUK WU [TOBEPEHUK (trustee))
cnopen OapaHuTe yCJIOBHM, a LITO C€ BOOOHWYAECHO
JIOTOBOPEHH 32 BaKOB BUJ JOTOBOPH.

(4) Bo cmyuaj Ha mpomeHa Ha CTpaTemIKuOT
WHBECTUTOP BP3 OCHOBA Ha IHPEKTEH JOTOBOD
CKITy4eH COTJIaCHO CTaBOT (3) Ha OBOj WieH, BO
paMKH Ha CBOWTE OBJIACTyBama Brnamata ke ru
npe3eMe CHTEe AOCTAITHH JI¢jCTBA U K€ IO MOJIAPKU
CTpaTemKknoT MHBECTUTOP BO MPOIECOT Ha
CTEKHYBam€ OJ] CTpaHa HAa HOBHOT CTPATCIIKH
WHBECTUTOP Ha UCTHUTE MpaBa Kako U CTPaTemKuoT
WHBECTUTODP BO norien Ha CTBapHUTE MpaBa MPeKy
OTCTamyBame Ha CckiydeHure JloroBopu 3a
JlonrorpaeH 3akyn WIH CKIydyBame HA HOBH
JIOTOBOPH 32 JOJTOTPacH 3aKyl, KaKO U IpOMeHa
Ha pelnieHujaTa 3a 3acHoBame Ha Ciry)kOeHOCTa MIT
U3/aBakbe Ha HOBHM DEIICHHMjAa 3a 3aCHOBAmkE HA
CIIy’)KOCHOCT Ha PeNEeBAaHTHOTO 3EMjHIITE OJ
CTpaHa Ha HAQUIGKHUTE OPraHH, COTJIACHO
HNPUMEHJIUBHUTE MPOITUCH.

(5) Bo Bpcka co craB (4) Ha 0BOj wieH, Bianara
M3pEYHO CE€ CoracyBa W TOTBpAyBa JieKa
CTpaTemKUOT WHBECTUTOP MOXKE Ja TO TpeHece
mpaBoTo Ha J0JroTpaeH 3aKyIl Ha HOB CTPATEIIKH
WHBECTUTOP BO CJIy4a] Ha T[poMeHa Ha
CTparelmkuoT HWHBECTHTOP Bp3 OCHOBa Ha
IAPEKTEH JIOTOBOP CKIIYYEH COTIAcHO CTaBOT (3)
Ha OBOj YJICH.

Hsrpanda na IlocTpojkara

Yaen 21
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(6) Provided that the Government has fulfilled its
obligations under this Agreement and subject to
fulfilment of Strategic Investor’s rights under this
Agreement, the Strategic Investor undertakes to
complete the Construction Phase within 36 (thirty-six)
months as of the day of obtaining final and binding
Construction  Permit  (“Construction  Phase
Deadline”), as such deadline may be extended from
time to time in accordance with the terms of this
Agreement.

(7) The Strategic Investor is entitled to an extension
of the Construction Phase Deadline in accordance
with occurred objective circumstances, such as:

1) climate and other reasons for extension of the
construction, including delay of supply by the
suppliers of the main equipment for the Strategic
Investment Project (e.g. transport and materials
disruption, etc.); and

2) Force Majeure, for the period of the Force Majeure
and the period needed to remedy the effects of the
Force Majeure.

(8) In addition to any extensions on the basis of
Paragraph (2) of this Article or any other provision
from which extension of the Construction Phase
Deadline arises, the Contracting Parties confirm that
the Construction Phase Deadline shall be considered
automatically extended for additional 12 (twelve)
months on the day of receipt by the Government of a
notice from the Strategic Investor for noncompletion
of the Construction Phase within the then applicable
Construction Phase Deadline, and in such case the
Strategic Investor undertakes to pay contractual
penalty in the amount of EUR 362,500 (three hundred
sixty-two thousand and five hundred euros) for each
month of delay.

(9) With the Progress Reports, the Strategic Investor
shall keep informed the Government about the
dynamics of the construction in accordance with the
construction records.

(10) Extensions of deadlines on the basis of Paragraph
(2) and (3) of this Article will not constitute a breach
of the Agreement and the Government shall undertake
all available instruments to enable establishing of the
necessary Long-term Lease for the Plant and
continuing of the works. Otherwise, the Strategic

(1) doxonky Bnagara ru McrioiHi CBOUTE 0OBPCKU
ol 0Boj JloroBop u mox yCloB Ja ce UCIOJIHETH
mpaBata Ha CTpaTEMIKUOT WHBECTHUTOP O]l OBO]
Jorosop, CTpaTemkuoT HHBECTUTOP ce 00Bp3yBa
na ja 3aBpumm Pazata Ha u3rpagda Bo pok ox 36
(Tpmecer W 1mecT) Mecend Of JCHOT Ha
CTEKHYBameTo co mpaBocwiHo OpoOpeHue 3a
rpageme (,,Pok 3a @a3aTa Ha u3rpaada‘), co roa
LITO TaKBHOT POK MOXeE Ja Ce MPONODKYBa Ol
BpEMe Ha BpeMe BO COTJIACHOCT CO OJIpe/IOUTE Ha
oBoj Jlorosop.

(2) CrparemikuoT WHBECTUTOpP HMMa TPaBO Ha
poIoJDKyBamke Ha PokoT 3a dazara Ha m3rpamda
COIJIACHO O0jEKTUBHO HACTAHATH OKOJHOCTH, KaKO
ITO C€:

1) kmuMaTcKu W OpYyrd  OPUYMHH 32
NpOJIOJDKYBakbe Ha U3rpandara, BKIYyYyBajKH
JIOLIHEHE CO UCTIOPaKa O CTpaHa Ha J00aByBauuTe
Ha  miaBHara omnpema 3a  CrpaTemkuor
WHBECTUIIMOHEH TMPOEKT (Ip. HapylIyBama
HOBP3aHH CO TPAHCIOPT U MaTepUjallu, U CIL.); U

2) Buma cuma, 3a mepuonoT Ha Bumma cuna u
MIepHOIOT TIOTPEOCH 3a Ja ce MmomnpaBaT ¢hEeKTUTE
o Bumara cuna.

(3) Ilokpaj mpomomkyBamaTa Bp3 OCHOBa Ha CTaB
(2) Ha 0BOj wieH uian OMJI0 Koja Apyra oapenda o
KOja TIpoW3JIeTyBa MpoOJOJDKyBambe Ha Pokor 3a
dazara nHa wusrpagba, J[loroBopHuTe CTpaHu
noTBpayBaaT Aeka Pokor 3a Pa3zara Ha u3rpanbda ce
cMeTa 32  aBTOMATCKHM  IPOJODKEH 32
JIOTIONHUTENHN 12 (ABaHaeceT) Meceny Ha JEHOT
Ha IpUeM O cTpaHa Ha BnanaTta Ha u3BecTyBame
o CTpaTeIlKHOT WHBECTUTOP 3a HE3aBPIIyBambe
Ha dazara Ha u3rpanba BO TOraml MPUMEHIUBHOT
Pox 3a ®azata Ha m3rpanba, © BO TaKOB CIIy4aj
CTpaTelKkuoT HHBECTUTOP ce OOBp3yBa Ja IIaTu
nmoroBopHa kasHa Bo u3Hoc ox EUR 362.500
(TpucTa 1IEeceT U IBE WIjaHu U NETCTOTUHH €Bpa)
3a CEKOj Mecel] Ha JIOLHEHE.

(4) Co M3Bemrante 3a Hampemaok, CTpPaTemIKHOT
WHBECTUTOp Ke ja wW3BecTyBa Bramara 3a
JUHAMHUKaTa Ha U3rpajgodaTa corinacHo IpaieKHUTE
KHHTH.

(5) IIpomomxyBame Ha POKOBHUTE BpP3 OCHOBA Ha
ctaB (2) u (3) Ha 0BOj WIEH HeMa Ja IpeTCcTaByBa
noBpena Ha JloroBopot u Bnanara ke ru npeseme
CUTE JOCTalHM HWHCTPYMEHTH 3a Ja OBO3MOXH
3acHOBame Ha MOTpeOHUOT [lonroTpaeH 3akyn 3a
ITocTpojkara u MpOOIKYBamke Ha TpaiemeTo. Bo
crpoTuBHO, CTPaTeIIKNOT HHBECTUTOP UMa IPaBo
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Investor is entitled to terminate the Agreement with a
Termination Notice.

(11) In case of a dispute whether the Plant can be put
into a Trial Operation, it will be considered that the
Plant was ready to be put into Trial Operation as of the
date of issuance by the Engineer of a confirmation that
the Plant can be put into Trial Operation.

Fossils and other unforeseen objects
Article 22

(12) In the event of discovery of any fossils,
antiquities or other objects having artistic, historic or
monetary value, or human remains, as well as
explosives and explosive materials, ammunition and
other pre-existing dangerous, toxic or contaminated
materials or substances, the Strategic Investor shall:

1) promptly give notice to the competent Public
Authorities and the Government;

2) take all steps not to disturb the object and, if
required by law and/or necessary, cease any works in
so far as the carrying out of such works would
endanger the object or prevent or impede its
excavation;

3) take all necessary steps to preserve the object in
the same position and condition in which it was found
and secure the area from possible damage and
destruction, as well as from unauthorized access until
receiving an instruction from the competent Public
Authorities, at the expense of the Government and
without an obligation to perform such measures
longer than 40 (forty) days as of the informing of the
competent state authority and the Government;

4) if directed by the competent Public Authority or
the Government, the Strategic Investor shall allow
their representatives to enter the Site for the purposes
of removal or disposal of such discovery provided that
such entry shall be subject to the representatives of the
Government and the competent Public Authority
complying with all relevant safety procedures, which
shall include any relevant health and safety plans for
the construction and any reasonable directions with
regard to site safety that may be issued by or on behalf
of the Strategic Investor;

na ro packune JoroBopoT co H3BecTyBame 3a
pacKHHYBamEC.

(6) Bo cirydaj Ha criop mamu Iloctpojkata Moxe 1a
ce craBu Bo I[IpoOHa paborta, ke ce cMmeTa JeKa
IToctpojkara Ouna MOATOTBEHa Aa C€ CTABU BO
[IpoOHa paboTa Ha IEHOT HA MU3aBamkE O]l CTpaHa
Ha Hangzopor Ha moTtBpaa nexa [loctpojkara Moxe
na ce craBu Bo [IpoOHa paboTa.

docuiIy M APYru HenpeABHIEHHU 00jeKTH
Ynen 22

(1) Bo cnyuyaj Ha OTKpHBame Ha KakBU OWJIO
docuiay, aHTHKBUTETH WIN JPYTH HPEAMETH CO
YMETHUYKA, MCTOPHCKA WM TaphUyHa BPEIHOCT,
WIM YOBEYKH OCTAaTOLM, KAaKO M EKCIUIO3MBU U
eKCIUIO3MBHU MaTepHjald, MYyHHIHja U JIpYrd
MPETXOMHO-TIOCTOCYKH OINACHU, TOKCHYHH WA
KOHTaMHUHHUPAaHW MaTepujald WIA CYICTaHIUH,
CTpaTemKkuoT HHBECTUTOP:

1) HaBpeMeHO Ke TW W3BECTH HAIJICKHHUTE JaBHU
opranu u Bnagara;

2) Ke TH Ipe3eMe CHTE YSKOPH 3a J1a He TO TOMEPH
MPEIMETOT U, IOKOJIKY Toa To O0apa 3aKOHOT W/HITH
¢ moTpeOHO, MPEKWHE CO KakBU OWiIo padoTu
JIOKOJIKY M3BPIIYBAmbETO HA TAKBUTE PabOTH O To
3arpo3ui MPEIMETOT WM OM TO CIOPEYHIIO WU
MOIIPEYHIIO HETOBOTO HCKOITYBambhE;

3) Ke r'u mpe3emMe cHUTE HEONMXOJHU YEKOPH 32 Ja
ro 3adyBa INpeIMETOT BO HCTaTa IMONOXOa u
cocTojda BO KOja € TpoHajaeH u To obe3dbemu
MPOCTOPOT OJf €BEHTYaJHO OIITEeTyBame U
YHUIITYBamWbE, KaKO W Off HEOBJACTEH MpHCTaIN 10
noOWBame yMmaTcTBO Off HAUIGKHUTE JaBHU
opraHd, Ha Tpomok Ha Bnamara u 6e3 o0Bpcka aa
ce CIpoBeIyBaaT TaKBUTE MEpKU mojoiro ox 40
(ueTmpueceTr) JneHa O  W3BECTYBamETO Ha
HaJIe)KHAOT IpKaBeH opraH u Bragara;

4) HOKOJKY MY € HaJI0>K€HO OJ1 HaIJICKHUOT JaBeH
opran wnu Branata, ke UM T03BOJM HA HUBHHUTE
NPETCTaBHUIIM Ja Bie3aT Ha Jlokarujata 3apaau
OTCTpaHyBamkb€ WM IMPEMECTYBAILEC Ha TaKBHUOT
MPOHAj0K, TOJ YCIOB TAKBHOT BIE3 Ha
MPETCTaBHUIINTE HA Brajgara u HaANe:KHUOT JaBeH
opras Jia Oujie BO COTJIACHOCT CO CHTE PEIeBaHTHU
0e30eTHOCHU MPOIIeYPH, KOU TH BKIy4yBaaT CHTE
pElICBaHTHH 3[PaBCTBCHU M O€30€THOCHH MJIAHOBU
3a n3rpaabdaTa v CUTe pa3yMHHU HACOKHU BO OJIHOC Ha
0e30eqHOCTa Ha JIOKAIMjaTa KO MOXE Jia Oujar
u3fgageHd o win Bo uMe Ha CTpaTemkuoT
WHBECTUTOD;
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5) carry out works for removal of the object from the
Site or remedy any pre-existing contamination of the
soil if the Strategic Investor receives such instruction
or the Government fails to carry out the necessary
works within the deadline from Paragraph (8) of this
Article, whereby the Government indemnifies the
Strategic Investor for the borne expenses.

(13) The Strategic Investor shall not have any liability
whatsoever for any pre-existing contamination of the
soil.

(14) The Strategic Investor hereby acknowledges that
all objects which may be found on or at the Site are or
shall become, upon discovery, property of the
Republic of North Macedonia.

(15) In the event of discovery of any infrastructure
networks for provision of communal services (water
supply and wastewater drainage, electricity,
telecommunication network), the Strategic Investor
shall terminate the works and shall immediately
inform the Government and the legal entity
responsible for providing the communal service.

(16) At its own expense, the Government shall:

1) dislocate or remove the objects from Paragraph (1)
of this Article and the infrastructure networks from
Paragraph (4) of this Article; and

2) remedy any pre-existing contamination of the soil.

(17) If due to the removal of the objects from
Paragraph (1) and (4) of this Article or any remedy of
any pre-existing contamination of the soil, as the case
may be, the Strategic Investor suffers delays or
additional costs under or in connection with the
construction or operation of the Plant, the Strategic
Investor is entitled to an extension of all deadlines
under this Agreement, including the Construction
Phase Deadline, for the period between the day of
notifying the competent Public Authorities and the
day when the works for removal of the objects or
remedy of the contamination are completed and to be
indemnified for any additional costs, losses or
expenses (including legal fees) suffered as a result of
the same.

5) ke wu3BpmM pabOTH 3a OTCTpPaHyBamke Ha
npeametoT of Jlokanujara Wi OTCTPaHyBamke Ha
KakBa OMJI0 TIPETXOTHO-TIOCTOCYKA KOHTAMUHAITH]a
Ha ToYBaTa JOKOJKY CTpaTemKUOT HHBECTUTOP
MPUMH TaKBO YMATCTBO Wi Bramata Hema na ru
CIIpOBEJIEe IOTPEOHHUTE pabOTH BO POKOT O CTaB (8)
Ha OBOj wWieH, a Bramara ke ro o0emTeTH
CTpaTemkuor  WHBECTHTOP 32  CHOCCHUTE
TPOIIOIIH.

(2) CTpaTemKknoT MHBECTUTOP HEMA Ja UMa OWJIo
KakBa OJATOBOPHOCT 3a Koja Owia NpeTXoaHo-
MOCTOCYKA KOHTAMHHAI[M]a Ha TOYBATa.

(3) CrpaTemkuoT HWHBECTHTOP IOTBpPIAyBa JeKa
CHUTe ITpeJIMETH NPOHAjAeHH Ha uiH Kaj Jlokanujara
ce WIn ke Ouaat, o MpOHAOamkEeTo, CONCTBEHOCT
Ha PenyOnmka CeBepHa MakenoHuja.

(4) Bo cnyuyaj nma ce mojaBar OWJIO KakKBH
WHPPACTPYKTypHH MpEXH 3a o00e30emyBame Ha
KOMYHQITHH yCJIyTH (CHa0yBame CO BOAA M OJIBOJ

Ha OTHAJHM BOIHW, EJEKTpUYHA EHEepryja,
TeJIeKOMYHHMKaIMcKa  Mpexa), CTpaTemkuoT
WHBECTUTOP KE& TH TIpeKuHe paboTuTe Ha

COOZIBETHOTO TIOJpadje W BEAHANI K& ja W3BECTH
Bnamata w mpaBHOTO JMIE HAIJIEKHO 32
00e30enyBame Ha KOMyHaIHATa ycIyra.

(5) Ha cBoj Tpomok, Brnanara:

1) ke ru mpeMecTH W OTCTPaHU MPEAMETHUTE O
ctaB (1) Ha 0BOj WieH W HHQPACTPYKTYpHUTE
MpEeXH 0] cTaB (4) Ha OBOj WIEH; U

2) ke OTCTpaHH KakBa OWJIO IPETXOIHO-
MOCTOCUKA KOHTAMUHAI[M]a Ha TI0YBaTa.

(6) Joxonky 3apaay OTCTpaHyBambe Ha IPEAMETHTE
on ctaB (1) u (4) Ha OBOj wieH wiH, OWIO KOe
OTCTpaHyBamke€ Ha KakBa OWIO TPETXOIHO-
MOCTOEYKa KOHTAMHMHAIIMja Ha II0YBAaTa, KAaKOB ILITO
Moxke jga Oupme  cimywajor, CTpaTemKkuoT
WHBECTUTOP TPIHU JOIHEHE MU JIOMOJHUTEIHN
TPOILIONY MPU WX BO BpCKa co wu3rpagdaTa HiH
paboremero Ha Iloctpojkata, Crparemkuor
WHBECTUTOP MMa IPaBO Ha MPOJOJKYBAkE HA CUTE
poKoBH 011 0BOj JloroBop, BKiryunTenHo u Pokor 3a
dazara Ha U3rpanda 3a NepuoOAO0T HOMEry ACHOT Ha
U3BECTYBamkbe HA HAUICKHUTE JaBHUM OpraHu u
JNEHOT KOora ce 3aBpiieHH pabotute 3a
OTCTpaHyBame€ Ha  [peaMeTuTe, WId 32
OTCTpaHyBamke Ha KOHTaMHUHaLWjaTa U Oa Oune
obecmTeTeH 3a CHTE JOMOJHHUTEIHU TPOIIOIH,
3aryOM WM pacxoiu (BKIy4yBajKM W TIPaBHU
TPOLLOLH) MIPETPIIEHH KAKO PE3yJTaT Ha UCTOTO.
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(18) In the period in which the works for removal of
the objects from Paragraphs (1) and (4) of this Article,
i.e. works for remedy of any pre-existing
contamination of the soil, are performed by the
Government, the Strategic Investor may perform the
works on the construction of the Plant which can be
performed without obstruction to the performance of
the works for removal of the objects and remedy of
pre-existing contamination of the soil.

(19) The Government shall inform the Strategic
Investor about the planned actions within 5 (five)
Business Days as of the receipt of the notice from
Paragraph (1), Item 1) of this Article and carry out the
necessary works within 40 (forty) days as of the day
of informing the Strategic Investor.

(20) If the Government fails to notify the Strategic
Investor in accordance with Paragraph (8) of this
Article or did not carry out the necessary works within
the deadline from Paragraph (8) of this Article or in
an additionally agreed period by the Contracting
Parties, the Strategic Investor is entitled to terminate
the Agreement with a Termination Notice.

Trial Operation and Commercial Operation
Article 23

(21) The Commissioning shall last until the Strategic
Investor, during the validity of the Trial Operation
License, establishes that the Plant is ready to be put
into operation and meets the requirements for
compliance and testing of new infrastructure to the
Electricity Transmission System in accordance with
the E-Grid Connection Agreement, following which
the Strategic Investor shall initiate the appropriate
procedure for obtaining the Operation Permit.

(22) After obtaining the Operation Permit referred to
in Paragraph (1) of this Article, the Strategic Investor
shall submit a request for obtaining the Combined
Generation License with duration of 30 (thirty) years
and subsequently, after the issuance of the Combined
Generation License a request for registration as a
participant on the market to the EMO.

(23) The Strategic Investor is entitled to compensation
in accordance with the provisions of the Power and

(7) Bo mepmomor BO KOJjIITO C€ H3BpIIyBaatr
paboTHTE 32 OTCTPAHYBakE HA IPEJMETUTE O] CTaB
(1) m (4) HA OBOj 4IEH, OMHOCHO paboTHUTE 3a
OTCTpaHyBamke€ Ha KakBa OWIO TPETXOAHO-
NOCTOCYKa  KOHTaMHMHAIMja  Ha  II04YBaTa,
CTpaTemIkuoT MHBECTUTOP MOXE Ja T'H BPIIN
paborute Ha u3rpandara Ha [TocTpojkara KOUIITO
MOXKaT Ja ce Bpmar 0e3 Ja ce IompedyyBa
U3BPIIYBAETO HA PA0OTHTE 3a OTCTpaHyBame Ha
nmpeaAMETUTE M OTCTPaHyBakb€ Ha IIPETXOJHO-
MOCTOEYKa KOHTAMHHAIMja Ha [TOYBaTa.

(8) Brmamara ke ro wuHpopmupa CTpaTemIKHOT
MHBECTUTOD 3a IJIAHUPAHUTE JI€jCTBA BO POK OA 5
(met) PaGoTHm gmeHa ox  TpUEeMOT  Ha
u3BecTyBameTo o ctaB (1), Touka 1) Ha 0BOj WicH
1 Ke TU CHpOBe/ie HEOITXOIHHUTE AEjCTBHja BO POK
o1 40 (deTupueceT) AeHA O] ICHOT Ha N3BECTYBALC
Ha CTpaTemKnoT HHBECTUTOP.

(9) Axo Bmagata He ro m3Bectn CTpaTemikuor
WHBECTUTOP COTJIACHO CO CTaBOT (8) Ha OBOj WieH
WM HE TW U3BPILIU HEOMXOIHUTE PabOTH BO POKOT
on craB (8) HA OBOj WIEH WJIH BO JOMOJIHUTEICH
JIOTOBOPEH pOK of cTpaHa Ha JloroBopHuTe
ctpanu, CTpaTeIKHOT UHBECTUTOP MMa MPaBo Ja
ro packuHe J[loroBopor co MW3BecryBamero 3a
pacKuHyBame.

IIpo6na padora u Komepunjaano padoreme
UYnen 23

(1) IIymramero Bo mpobHa paboTa ke Tpae cé
JoJieKa CrpaTemKuoT WHBECTHUTOD, 3a
BpPEMETPacHEeTO Ha BaxkHOcTa Ha JluileHnara 3a
[Ipo6Ha pabota, He yrBpam nexa lloctpojkara e
MMOATOTBEHA JIa OWIe MyIITeHA BO yIoTpeda 1 He TH
UCIIOJIHU Oapamata 3a yCOrIaceHOCT U TeCTHpambhe
Ha HOBa MH(PACTPYKTypa Ha ENeKTponpeHOCHHOT
CHCTEM COTJIaCHO /|0TOBOPOT 32 MPUKITydyBamke Ha
eJIEKTPONIPEHOCHATAa MpPEXKa, 10 TO CTPaTeIKHOT
WHBECTUTOP K€ MOKPEHE COOJBETHa MOCTamKa 3a
nobuBame Ha OgoOpeHueTo 3a ynorpeoda.

(2) ITo nobuBamero Ha OH0OpeHHETO 32 yroTpeda
on craB (1) Ha oBoj wuieH, CrpaTemwIKUOT
WHBECTHUTOp Ke TojHece Oapame 3a JoOMBame Ha
Jlumennara 3a KOMOWHUpPAHO MPOU3BOJICTBO CO
BpeMerpaeme on 30 (TpueceTr) TOAWMHU U
MOCIIEI0OBATEIHO, 110 U3/IaBakeTo Ha JIuIeHara 3a
KOMOWHHpPAHO  TPOM3BOJICTBO  Oapame  3a
peructpaiyja 3a yuecHuk Ha nazapot g0 OITEE.

(3) CrparemkuoTr HWHBECTUTOpP HMa NpaBO Ha
HaJIOMECT COrJlacHO onpendure Ha JloroBopor 3a
OTKyIl Ha C€JEeKTpUYHAa W TOIUIMHCKA EHepruja,
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Heat Purchase Agreement, if the Plant cannot be put
into operations or operates at lower capacity due to:

1) non-issuance of the necessary Operation Permit(s)
within 15 (fifteen) Business Days after the day when
the Strategic Investor submitted a complete request,
provided that (i) the commission which performed
technical supervision did not inform the Strategic
Investor for any defects or (ii) the Strategic Investor
has remedied the communicated defects, unless these
are non-safety related defects or able to be treated
properly during operation without causing any safety
concerns and the Plant can be operational despite the
existence of such defects;

2) non-issuance of the Combined Generation License
within the prescribed deadline under the applicable
regulations, when the Strategic Investor submitted a
complete request to the Energy Regulatory
Commission;

3) not signing the Electricity Market Participation
Agreement in the regulated deadline or non-adoption
of a decision for registration of the Strategic Investor
in the Registry of Participants on the Electricity
Market by the EMO within 15 (fifteen) Business Days
as of the entering into the Electricity Market
Participation Agreement;

4) lack of adequate capacity of the Natural Gas
Transmission System or failure for any reason to ship
natural gas at the required quantities and/or qualities
to the Plant, including but not limited to limitations on
the technical capabilities of the Natural Gas
Transmission System;

5) limitations on the technical capabilities of the
Electricity Transmission System, provided that the
Plant is built in accordance with the Decision for
consent for connection to the transmission network
and the E-Grid Connection Agreement;

6) limitations on the technical capabilities of the
District Heat Distribution System which prevent the
Commissioning or operation, especially disruption in
the ability of the District Heat Distribution System to
receive heat from the Plant and any other reason not
caused by the Strategic Investor.

nokoinky [locTpojkara He MoXke Ja Ouze cTaBeHa BO
ynotpeba miu paboTH CO HaMaJeHa MOKHOCT
nopanu:

1) HeumsmaBame Ha nmoTpeOHOTO ONM00peHue(ja) 3a
ynorpeba Bo pok ox 15 (nernaecet) PaboTHu nena
ol IeHOT kora CTparenkKuoT HHBECTUTOP MOTHEI
MOTIIOJIHO Oapame, Mo yciioB (i) koMucHjaTa Koja
ro U3BpIIMJIA TEXHHYKUOT IMIperyie]] Ja He IO
nHpopmupara CTpaTeHIKHOT HHBECTUTOD 32 KAKBU
o6uno wHemoctarormm wim (ii)) Crparemknor
HWHBECTUTOP TI'M OTCTPAHUI HNCKOMYHUIIUPAHUTE
HEJOCTaToOIlM, OCBEH akKo ce paboTu 3a
HEJOCTATOIN KO HE ce MOBp3aHu co Oe30eaHocTa
WM MOXKaT COOJIBETHO Jla C& TPETHUpaatr 3a BpeMme
Ha paboTemeTo 0e3 J1a ce MpeAn3BUKa OMII0 KakBa
3arpmkeHocT 3a 0Oe3zbemHocta, a IlocTtpojkara
MOJXE Jia pabOTH M MOKpPaj MOCTOCHETO HAa TaKBH
HEJ0CTaTOIIH;

2) HewsnaBame Ha Jlunennara 3a KOMOWHHUpPAHO
MPOU3BOACTBO  BO  NPONHMIIAHHOT POK  Of
MPUMEHJIMBUTE MPONUCH, Kora CTpaTeIiKuoT
WHBECTUTOP TIOAHEN TMOTIONHO Oapame [0
Perymaropnara koMrcHja 3a €eHEpPreTHKA,;

3) =HemormuiryBamke Ha J[OrOBOPOT 3a y4ecTBO Ha
Ma3apoT Ha eJIEKTPUYHA EHEPryja BO MPOIHUILIAHUOT
POK WJIM HEJIOHEeCYBamke Ha pEIIeHHe 3a YIHC Ha
Crpartemknor WHBECTHTOp BO Permcrapor Ha
YUECHUIM Ha Ma3apoT Ha eIeKTPHYHA SHEPrHja Ol
ctpana Ha OIIEE Bo pokx ox 15 (merHaecer)
PaboTHM neHa on ckirydyBameTo Ha JloroBopoT 3a
YHYECTBO Ha Ma3apoT Ha eNIEKTPUYHA CHEPTHja.

4) HemocTaTOK Ha COOJBETCH KamaluuTeT Ha
CucTeMOT 3a PEHOC HA IPUPOEH Tac HIIH 0J1 OMII0
KOja MpUYMHA HEUCTIpaKkame Ha MPUPOJIEH Tac BO
NOTPeOHUTE KOJWYMHU W/WIM  KBAJUTET [0
[Toctpojkara, BKITydyBajKu, HO HE OTPaHUYYBajKH
Ce Ha OTPaHUYyBaba Ha TEXHUYKUTE MOXXHOCTH Ha
CucteMOT 3a IPEHOC Ha MPUPOJIEH Iac;

5) orpaHuuyBama Ha TEXHHYKATE MOXXHOCTH Ha
ENeKkTponpeHOCHHOT —~ CHCTeM,  1OJX  YCJIOB
[Moctpojkara ga Ouae u3rpaneHa BO COrJIACHOCT CO
PELICHHETO 32 COTIACHOCT 3a NPHKIyJYyBame Ha
npeHocHata  Mpexxa u JloroBopor  3a
HPHKIydyBambe Ha eJICKTPOIIPEHOCHATA MPEXa.

6) orpaHWuyBama HA TEXHUYKHTE MOXKHOCTH Ha
CuctemMor 3a jgucTpuOynuja Ha TOIUTHHCKA
eHepruja kKou ro cmpedyBaar llymramero BO
[Ipobna pabGota wmuM paboOTemETO, OCOOEHO
HapyllyBame Ha MOKHOcTa Ha CucTeMOT 3a
IACTpUOYITHja Ha TOIUTMHCKA CHEprHja na MpuMa
TOIUIMHCKA eHepruja o [locTpojkara u Omio Koja
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(24) The Strategic Investor is entitled to start
collecting the amounts from Paragraph (3), Item 5) of
this Article starting from the 31% (thirty-first) day as
of the submission to the E-TSO of a complete request
for Notification for temporary operation (IVR) in
accordance with the Electricity Transmission Grid
Codes. In case of a dispute whether the request from
the Strategic Investor for the Notification for
temporary operation is complete or whether the Plant
can be put into a Trial Operation, it will be considered
that the 31 (thirty-one) days period from this
Paragraph started to run as of the date of issuance by
the Engineer of the confirmation that the Plant can be
put into Trial Operation. The remedy period from
[Article 47, Paragraph (2)] does not apply to the 31
(thirty-one) days period from this Paragraph.

(25) Following the Commercial Operations Date, in
case of restriction on the supply of electrical or
thermal energy by the Plant due to limitations on the
technical capabilities of the Electricity Transmission
System (i.e. reduced supply or outage), the Natural
Gas Transmission System, or the District Heating
Distribution System, which restriction

1) lasts continuously more than 7 (seven) hours or
is in total duration of more than 9 (nine) hours during
1 (one) calendar month, or

2) occurred as an outage more than 3 (three) times
during 1 (one) day (24 hours) or more than 10 (ten)
times during 1 (one) calendar month,

the Strategic Investor shall be compensated for the
undelivered electrical energy exceeding these
thresholds from the Items 1) or 2) of this Paragraph,
that is for the damages, at the purchase price defined
under the Power and Heat Purchase Agreement.

(26) If the occurrence or continuation of any Non-AD
ESM Availability Event either affects or restricts the
ability of the Strategic Investor to deliver electrical
output and/or heat energy under the Power and Heat
Purchase Agreement or increases the cost to the
Strategic Investor of carrying out the Strategic
Investment Project or decreases the gross revenue
earned by the Strategic Investor or causes the Strategic

JIpyra npuyrHa Henpeau3Brukana oJ CTpaTemKuoT
HWHBECTHUTOD.

(4) CTparemknoT HHBECTOP MMa MIPaBo Ja 3arlovHe
CO HarulaTa Ha U3HocuTe of cTaB (3), Touka 5) Ha
0BOj 4JICH NMOYHYBajKH o7 31° (TpueceT U NPBHOT)
nmeH onx moxHecyBamero n0 OEIIC Ha moTmoiHO
Oapame 3a I3BecTyBame 3a BpemeHa pabora (MBP)
BO COIJIACHOCT cO MpeXHHTE MpaBuiia 3a MPEeHOC
Ha eJIeKTpu4Ha eHepruja. Bo ciyuaj Ha cnop nanu
O6apamero Ha CrTpaTemIKMOT HMHBECTUTOpP 3a
W3zBecTyBame 3a BpeMeHa padoTa € MOTIOIHO WIIN
nanu Iloctpojkara Moxe na ce ctasu Bo IIpoOHa
pabora, ke ce cMeTa Jieka rmepuonoT ox 31 (Tpuecer
W €lIeH) JIeH O/ OBOj CTaB 3allo4Hal Ja Tedye Ol
JIEHOT Ha W3JaBame oJ cTpaHa Ha Hanzopor Ha
notBpaara aeka Ilocrpojkara Moke Jja ce CTaBH BO
[IpobHa pabota. [leprofoT 3a OTCTpaHyBame Ha
MoBpena Ha JOroBOpHa 0OBpcka of wieH 47, cTaB
(2) e ce mpumenyBa Ha niepuoaoT ox 31 (Tpuecer
Y €7IcH) JICH O] OBOj CTaB.

(5) o JlatymOoT Ha KOMEpIHjaIHO pabOTEHE, BO
Cllyyaj Ha OrpaHMYyBamkbe Ha MHCIOpakara Ha
eNeKTpUYHAa W  TOIUIMHCKA  €Hepruja  of
[Moctpojkara  mopagu  OorpaHHUYyBama  Ha
TEXHUYKUTE criocoOHOCTH Ha EnekTponpeHocHHOT
cucteM (T.e. HaMaJleHa WCIOpaKa WU TPEKHH),
CucteMOoT 3a TpPEHOC Ha TPUPOJIEH Tac WIn
Cucremor 3a guctpuOynuja Ha TOIUIMHCKA
eHEepruja, KOe OrpPaHuIyBabE

1) tpae moBeke om 7 (cemym) daca BO
KOHTUHYUTET WJIM € CO BKYIIHO BpEMETpackke
moBeke o 9 (meBeT) yaca BO TEKOT Ha 1 (emeH)
KaJICHJapCKH MECeIl, HITH

2) HacTaHaJI0 Kako MpPeKWH moBeke oa 3 (Tpm)
matd Bo TEeKOT Ha 1 (emeH) aeH (24 waca) winum
moBeke ox 10 (mecer) matu Bo TekoT Ha 1 (edeH)
KaJICHIapCKH Mecell,

CTpaTelknoT HHBECTHTOP ke Ouze oOemTeTeH 3a
HeHcropayaHara eleKTpUYHA CHepruja Koja THu
HaIMHUHYBa OBHE ITParoBu BO TOUYKuTe 1) wm 2) Ha
OBOj CTaB, OJHOCHO 3a LITeTara, 1o OTKYIHATa
neHa nepuHHpaHa Bo JlOroBopoT 3a OTKyn Ha
SNIEKTPUYHA W TOIUTHHCKA CHEPTHja.

(6) Ako mojaBaTa WM TPaCHETO Ha KOj OWJIO
Hacran Ha HemocTanmHOCT Henmpean3BHKaH o1 AJ]
ECM Bnujae Ha win ja orpaHndyBa MOKHOCTa Ha
CrparemknoT  WHBECTHTOp  Ja  HCIopada
npou3BeleHa  eNeKTpUYHA  €Hepruja  W/Wim
TOIJIMHCKA €Hepruja corjacHo co JloroBopot 3a
OTKYI Ha €JEeKTPHYHA U TOIUIMHCKA CHepruja min
I 3rosieMyBa Tpomonure Ha CTpaTemkuoT
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Investor to suffer any losses not otherwise
compensated under the terms of the Power and Heat
Purchase Agreement or this Agreement, then the
Strategic Investor shall be fully compensated by the
Government under the terms of this Agreement within
two months of the Strategic Investor submitting a
written demand, such compensation being in the same
amount as prescribed under the Power and Heat
Purchase Agreement in respect of other Availability
Events (which shall have the meaning given to such
term in [Appendix 4] as such may be modified in the
Power and Heat and Purchase Agreement (if
applicable)). If there is any dispute between the parties
to the Power and Heat Purchase Agreement or this
Agreement as to whether such a Non-AD ESM
Availability Event has occurred or is continuing or in
respect of the duration of its continuation or otherwise
regarding any amount due, then the Government will
nevertheless pay the amount demanded by the
Strategic Investor subject to a right of reimbursement
of the Government from the Strategic Investor in
respect of any overpayment if the relevant matter is
subsequently otherwise agreed between the parties or
finally determined in accordance with the dispute
resolution procedures of this Agreement and/or the
Power and Heat Purchase Agreement (as the case may
be).

(27) If not regulated otherwise in this Agreement, any
payment by a Contracting Party related to this
Agreement shall be made in accordance with the
following terms:

1) the Contracting Party responsible for the
payment shall pay the respective amount notified by
the other Contracting Party with a request for payment
and attached invoice and/or other appropriate
documentation, within 60 (sixty) days as of the receipt
of such request.

2) if any sum has to be converted from the currency
(“First Currency”) in which that sum is payable into
another currency (“Second Currency”), the
Contracting Party responsible for the payment shall as
an independent obligation, within 10 (ten) Business
Days of demand, indemnify the other Contracting
Party to whom that sum is due against any cost, loss

WHBECTUTODP 3a CIpoBeayBame Ha CTpaTemkuoT
WHBECTUIIMOHEH NMPOEKT WM I'0 HamallyBa OpyTo
MPUXOI0T 3apaboTeH o cTpaHa Ha CTPaTeIKHOT
HWHBECTUTOp WM HPCAU3BUKAII CTpaTCIHKI/IOT
WHBECTUTOP Aa TPIH OMJIO KaKBH 3ary0H KO He ce
Ha/JIOMECTYBaaT Ha APYT HAYMH COIJIACHO YCJIOBUTE
Ha JIoroBopoT 3a OTKYIl Ha €JIEKTpUYHA U
TOIJIMHCKA €Hepruja win oBoj JloroBop, Torarr
CTpaTeIkuoT HMHBECTUTOpP Ke Ouie IeI0CHO
HAJIOMECTeH O] CTpaHa Ha Briajgara coriacHo
yCIIoBHUTE Ha 0BOj JloroBop Bo pOK OJl iBa MecelH
0]l MOJHECEHO IMUCMEHO Oapame o1 CTpaHa Ha
CrparemkuoT HHBECTUTOD, TaKBOTO
HaJIOMECTyBambe Ke Oujie BO MCTHOT M3HOC Kako
LITO € MPOMHUIIAHO co J[oroBopoT 3a OTKyN Ha
eJIEKTPUYHA M TOIUIMHCKA €HEepruja BO OJHOC Ha
Hacran na HemoctamHoCcT (KOj IITO K€ TO MMa
3HaUYeHEeTO NaaeHo Bo [[Ipuior 4] u koj Moxe aa
Ooune mnpomeHeT BO JIOroBOpoT 3a OTKyN Ha
eJIEKTpUYHA W TOIIMHCKA €Hepruja (IJOKOJIKY €
NPUMEHINBO)). JIOKONKy MMa OWIO KakoB CIIOp
noMery crpaHuTe Ha JoroBopor 3a OTKyn Ha
CJIEKTPUYHA M TOIUIMHCKA €HEpruja 3a Toa Jaiu
Hacran Ha HemocTamHOCT Hempeau3BUKaH o A/
ECM ce cimyunn uim e BO Tpaewe WM BO OTHOC Ha
TPacwHeTO W CE OCTaHATO BO OJHOC Ha OWIIO KOj
W3HOC KOj jocrean, Toram Biagara Bo Cekoj
clydaj Ke TO IJaTd HM3HOCOT WTO Tro ©Oapa
CTpaTelkuoT WHBECTUTOP CO Toa mTo Bramara
¥“Ma TIpaBo Ja Omae HagoMecTeHa o1 CTpaTemKHOT
WHBECTUTOP BO OJHOC Ha TperiaTeH H3HOC
JOKOJIKY peJieBaHTHaTta paboTa € IOJOLHEKHO
JOTOBOPEHA IIOMHAKy IOMely CTpaHWTe HIH €
KOHEYHO OIpe/ieSieHa BO COTJIACHOCT CO HAYMHOT 32
pelaBame Ha CIOpOBH 0of 0BOj JloroBop w/uiu ox
JloroBopoT 3a OTKyIl Ha €JIeKTPUYHA M TOIUIMHCKA
eHepruja (Bo 3aBUCHOCT O CITy4ajoT).

(7) Hokonky moWHaKy He € peryJupaHo BO OBOj
HoroBop, cexoe muakame 011 CTpaHa Ha JJoroBopHa
cTpaHa MOBp3aHO €O 0BOj JloroBop ke ce M3BpIIH
BO COTJIACHOCT CO CII€AHUTE YCIOBU:

1) [oroBopHara cTpaHa OJrOBOpHA 32 TIAKAKETO
K€ TO TUIaTH COOJBETHHOT M3HOC 3a KOj € M3BECTeHA
on npyrara JloroBopHa cTpaHa co Oapame 3a
IIakamke W TpHIokKeHa (akTypa w/wim npyra
COOJIBETHA JOKYMEHTaIMja, BO pok o1 60 (1meecer)
JIeHa O] IPUEMOT Ha TaKBOTO Oaparbe.

2) ako Hekoja cyma Tpeba Ja ce MEHyBa O]
BaiyTara (,,IlpBa BamyTa“) Bo Koja Taa cyma ce
miaka Bo 1apyra BamyTa (,,Bropa Bagyra‘),
JloroBopHara CTpaHa OJIrOBOpHA 3a ILIAKamETO,
KaKo He3aBHCHa 00Bpcka, BO pok ox 10 (mecer)
PabGotHu nema on OapameTo, ke ja oOemrTeTH
npyrara JIoroBopHa cTpaHa Ha KoOja Taa cyma U ce
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or liability arising out of or as a result of the
conversion including any discrepancy between (a) the
rate of exchange used to convert that sum from the
First Currency into the Second Currency and (b) the
rate or rates of exchange available to that person at the
time of its receipt of that sum.

3) each Contracting Party shall make all payments to
be made by it without any deduction or withholding
on account of tax from payment (“Tax Deduction”).
If a Tax Deduction is required by law to be made by a
Contracting Party, the amount of the payment due
from that Contracting Party shall be increased to an
amount which (after making any Tax Deduction)
leaves an amount equal to the payment which would
have been due if no Tax Deduction had been required,
whereby the Contracting Party which is required to
make a Tax Deduction shall:

a) make that Tax Deduction and any payment
required in connection with that Tax Deduction within
the time allowed and in the minimum amount required
by law.

b) within 30 (thirty) days of making either a Tax
Deduction or any payment required in connection
with that Tax Deduction, deliver to the other
Contracting Party entitled to the payment evidence
reasonably satisfactory to that Contracting Party that
the Tax Deduction has been made or (as applicable)
any appropriate payment paid to the relevant taxing
authority.

Power and Heat Purchase Agreement and
exploitation of the Plant

Article 24

(28) The Strategic Investor is entitled to guaranteed
free access to the electricity market in the Republic of
North Macedonia and priority access to the Electricity
Transmission System with priority dispatch of the and
electricity produced by the Plant, in accordance with
the Energy Law applicable at the Signing Date, the
Electricity Transmission Grid Codes, the Combined
Generation License, as well as the Agreement for
using the transmission network, the Electricity Market
Participation Agreement, the Power and Heat
Purchase Agreement, and an Agreement for balancing
responsibility.

JTOJIKM 32 CEKOj TPOIIOK, 3ary0a mim 00BpCKa IITO
Mpou3JieryBa OJf WJIM Kako TMOCTeIuiia Ha
MEHYBambETO,  BKIYYHTEIIHO H 33  CEKOe
HecoBIarame MoMery (a) KypcoT IITO ce KOPUCTH
3a MEHYBam€ Ha TaKBUOT U3HOC o7 [IpBara BaiyTa
Bo Bropara BaiyTa u (0) KypcoT HIIK KypCEBUTE Ha
pa3MeHa KOM My C€ JIOCTallHA Ha Toa JIMIC BO
MOMEHTOT Ha HETOBOTO NIPUMAak-€ Ha TAKBaTa cyma.

3) cekoja [loroBopHa cTpaHa ke TH W3BPIIH CHUTE
TUTaKkama mMTo Tpeba 1a ru HanpaBu 0e3 OMII0 KakBO
0J10MBaLE WITH 331P)KyBambE 32 CMETKA Ha TAHOK OJ1
miakamero (,,Jlanouyen om0UTOK™). AKO emHa
JloroBopHa cTpaHa € 3aJ0JDKEHa CO 3aKOH [a
HanpaBu JlaHoueH OJOMTOK, M3HOCOT Ha
IUIaKkamkeTo Koe Tpeba 1a ce U3BPIIM O CTpaHa Ha
JloroBopHara cTpaHa ke ce 3rojieMH J0 U3HOC KOj
(mo JIaHOYHHMOT OJOMTOK) OCTaBa M3HOC €IHAKOB
Ha TJIaKambeTo ITO Tpebao Aa ce U3BPIIH JOKOJIKY
He Owi mpuMeHnuB JlaHO4YeH OJOUTOK, NPU IITO
JloroBoprara ctpana koja Tpeba ma HampaBH
JlaHOYeH 0I0UTOK Ke:

a) Tro HalpaBH TaKBUOT /[aHOYEH OJJOUTOK U CEKOe
MOTpeOHO TUTakarmke BO BPCKa CO TaKBHOT JlaHOUeH
OJIOMTOK BO J03BOJICHOTO BpPEeMe M BO HajKPaTKOTO
noTpeOHO BpeMe ypeAeHO CO 3aKOHOT.

b) mocraBum Bo pok onm 30 (TpmeceT) meHa of
makameTo Ha JlaHoueH 0oA0WMTOK WM KO€ OWIIo
MOTPeOHO TUTakame BO Bpcka co JlaHOYEH 0JJ0UTOK,
Joka3 1o japyrara JIoroBopHa cTpaHa Koja uma
MmpaBO Ha IDIaKamkeTo, KOj €  pa3yMHO
3aJI0BOJIMTEICH 3a Taa JloroBopHa cTpaHa Jeka
JlaHOYHHOT OAOWTOK € TuaTeH WK (Kako ITO €
MIPUMEHIIMBO) 3a KO€ OMJIO COOMIBETHO IIIaKamke BO
KOPHCT Ha PEJICBAHTHUOT JIAHOUEH OPraH.

JloroBop 3a OTKYII HA €JIEKTPUYHA U
TOIUIMHCKA €HEePruja u eKcIvioaTauuja Ha
IocTpojkaTta

Ynen 24

(1) CrparemknoT HWHBECTHTOp HMa IIpaBO Ha
rapaHTUpaH c1o00JeH IpHCTAal Ha Ta3apoT Ha
eNIeKTpUYHa eHepruja Bo PenyOnmka CeBepHa
MakeoHMja HW TPUOPUTET HA TPUCTAN HA
EneKkTponpeHOCHHOT CHCTEM CO IPHOPUTET MPH
UCTICUUPAke  HAa  EJIeKTPUYHATA  CHEpruja
npousBeneHa oj [locTpojkara, BO COTTACHOCT CO
3aKk0HOT 3a eHepreTHKa Koj € BO cwiia Ha JIeHoT Ha
CKIIyuyBame, MpPEeKHUTE MpaBWia 3a MPEHOC Ha
CJIEKTPUYHA eHepruja, Jlunennara 3a
KOMOWHHMPAHO MPOU3BOJCTBO, Kako U JloroBopot
3a KOPHCTEHE Ha MPEeHOCHa Mpexa, JloroBopot 3a
YYECTBO Ha TMa3apoT Ha EJICKTPUYHA CHEpryja,
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(29) The Government ensures that AD ESM enters
into the Power and Heat Purchase Agreement with the
Strategic Investor within 3 (three) months as of the
Signing Date and provide the Strategic Investor with
the appropriate security as specified in that agreement.

(30) In case of a court decision for opening a
bankruptcy procedure or a decision for liquidation of
AD ESM, the Strategic Investor is entitled at its own
discretion to:

1) request and the Government shall ensure entering
into a power and heat purchase agreement with the
Strategic Investor and the legal successor of AD ESM
and/or a third party which takes over the property or
the business activities of AD ESM, with the same
content as the Power and Heat Purchase Agreement,
unless agreed otherwise by the Strategic Investor and
the respective counterparty; or

2) continue to operate the Plant and sell the produced
electricity and heat by the Plant to any other third
party or terminate this Agreement with a Termination
Notice, when the Strategic Investor did not enter into
a power and heat purchase agreement based on Item
1) of this Paragraph;

III.MANNER OF ACTION IN
CASE OF UNTIMELY
ISSUANCE OF
DOCUMENTS

General principles
Article 25

(31) The Contracting Parties agree that while
exercising the rights and obligations of this
Agreement they will act in accordance with the
principle of conscientiousness and honesty, perform
the Agreement in good faith and take all actions for
the purpose of implementation of the Strategic
Investment Project, while refraining from actions to
the contrary.

JloroBOpOT 3a OTKYI Ha €NeKTpUYHA U TOIIMHCKA
e"epruja u JloroBopor 3a OasiaHCHa OArOBOPHOCT.

(2) Bmamata ke o00e30emu CKIIydyBame Ha
JIoroBOpOT 3a OTKYI Ha €JICKTPUYHA U TOILTUHCKA
eHepruja ox crpana Ha AJl ECM co Crparemkuot
WHBECTHUTOP BO POK 011 3 (TpH) Meceru o JleHoT Ha
CKIlyuyBamkbe M 00e30emyBame Ha CTpaTCIIKHOT
WHBECTHUTOP COOJIBETHOTO 00e30enyBame
HaBEZICHO BO TOj JOTOBOP.

(3) Bo cimyuaj Ha cyncka ouIyka 3a OTBOpamke Ha
CTedajHa IMOoCTarKa Wil OJTyKa 3a JUKBUAANM]ja Ha
AJl ECM, CrpaTellknoT HHBECTUTOP MMa IPaBo,
IO COTICTBEHA OLIeHa, J1a:

1) mobGapa, a Brnagata ke 06e30enu CKIydyBame
Ha JIOTOBOP 32 OTKYI Ha EJIeKTPUYHA SHEepruja Co
CTpaTemKuoT HHBECTUTOP U MPABHUOT CIETOCHUK
Ha AJ[ ECM w/unu Tpero Juile Koe ro mpe3ema
WMOTOT WJIM AeoBHUTE akTUBHOCTH Ha AJl ECM,
€O UCTa COIP>KMHA Kako U JJoroBopoT 3a OTKyI Ha
€IIEKTPUYHA ¥ TOTUIMHCKA EHEPTHja, OCBCH aKo HE €
JIOTOBOpPEHO TMoMHaKy mnomery CTpaTemKkuoT
WHBECTUTOP U COOJBETHATa JOTOBOPHA CTpaHA;
W

2) mnpomoiku Aa ja ynpaBysa [locTpojkaTa u 1a ja
MpojiaBa eJIEKTPUYHATA M TOIUIMHCKATa SHEepruja
on ctpana Ha [locTpojkaTta Ha OHITO KOE TPETO JTUTIe
WJIU J1a TO packuHe oBoj JloroBop co M3BecTyBame
3a pacKUHyBame, kora CTpaTenkuoT HHBECTUTOP
HE CKIIyYMJI JOTOBOP 3a OTKYIT Ha €JIeKTPUYHA U
TOIUTMHCKA €HEepruja Bp3 OCHOBAa Ha Touka 1) Ha
OBOj CTaB.

III. HAUMH HA
MOCTATNYBAILE BO
CJAYYAJ HA
HEHABPEMEHO
U3IABAILE HA
JTOKYMEHTH

OnmrH Havyea
Yaen 25

(1) MoroBopHHTE CTpaHH CE COTJIACHH JeKa BO
OCTBapyBamETO Ha IMMpaBaTa U OOBPCKUTE OJ OBO]
JloroBop ke mocramyBaaT BO COTJIACHOCT CO
HAYeJIOTO Ha COBECHOCT M YECHOCT, Ke TO
crpoBeayBaat JloroBopoT co n1o6pa Bojja U Ke TH
npeseMar  CcHUTe  JigjcTBa 32 LIENUTE  HA
cripoBelyBame Ha CTpaTeIIKUOT MHBECTUIIMOHEH
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(32) The Contracting Parties undertake to cooperate
for complete, orderly and timely fulfilment of the
obligations and realization of the rights related to the
realization of the Strategic Investment Project, in the
shortest reasonable time, but no later than the
deadlines stipulated within the provisions of this
Agreement and the statutory deadlines when the
Agreement does not regulate specific deadlines, as
such deadlines may in each case be extended in
accordance with the provisions of this Agreement.

(33) The Government shall provide full support and
assistance to the Strategic Investor during the
procedures for obtaining the Permits and the
regulation of the relations with the other Public
Authorities related to the realization of the Strategic
Investment Project as well as, in the event of an
extension of the Validity Term, the appropriate
extension of such Permits.

(34) In case of non-fulfilment of any obligations of the
Government and the Public Authorities within the
deadlines from this Agreement and the Preparation
and Realization Plan, i.e. the statutory deadlines when
the Agreement does not regulate specific deadline for
the relevant action, the Strategic Investor is entitled to
an extension of the relevant deadline(s) for the period
of delay by the Government or the Public Authority,
respectively. The extension of the relevant deadline(s)
on the basis of this provision does not mean release of
the responsibility of the Government and waiver by
the Strategic Investor from any right that the Strategic
Investor has under this Agreement and the governing
law.

(35) In case of non-fulfilment of any obligations
within the deadlines specified in the provisions of this
Agreement and in the statutory deadlines when the
Agreement does not regulate specific deadline for the
relevant action, the Contracting Parties will try in
good faith to agree on an appropriate extension of the
expired deadline, without limiting the right to
terminate this Agreement. For the avoidance of any
doubt, this provision also applies to the additional
remedy periods from [Article 46, Paragraph (2) and
Article 47, Paragraph (2)].

MPOEKT, HCTOBPEMEHO BO3JPXKYBajKU ce

CIPOTUBHHU [JI€jCTBA.

on

(2) HoroBopHuTEe cTpaHH ce O0OBp3yBaar na
copaboTyBaaT 3a LIEIOCHO, YPEAHO W HaBPEMEHO
WCTIIOJHYBalke Ha OOBPCKUTE M OCTBapyBame Ha
mpaBaTa TIOBp3aHW CO  peanm3anujata Ha
CTpaTeH_[KI/IOT HNHBECTHIITMOHCH ITPOCKT, BO
HajKpaTKO pa3syMHO BpeMe, HO HE MOJOIHA O]
POKOBHTE TPONHIIAHK BO OJIpeIOWTE Ha OBOj
JloroBop M 3aKOHCKHTE POKOBH BO CITy4aj Kora
JloroBOpoOT HE MpeaBUAYBa TOCEOHH POKOBH, MPHU
IITO TAaKBUTE POKOBH BO CEKOj CITydaj MOXKE Ja ce
MIPOJIOJDKAT BO COTJIACHOCT CO OAPEIONTE Ha OBO]
Horosop.

(3) Bnamata ke 00e30equ IENIOCHA MOAJPIINKA H
nomom 3a CTpaTenKKMOT UHBECTUTOP BO TEKOT Ha
nocrankure 3a jaobuBame Ha OpoOpeHujata u
ypeIayBamEeTO Ha OJHOCHTE CO Jpyrure JaBHU
OpraHd  TOBp3aHM CO  peaju3andjata Ha
CTpaTemKuoT HHBECTUIIMOHEH MPOEKT, KaKO U BO
cly4ya] Ha TpOJO/DKyBame Ha [lepuojmor Ha
BRXHOCT, BO  OJHOC  Ha  COOABETHOTO
MPOIOJDKYBamke Ha TakBUTe Ono0peHwmja.

(4) Bo cnyuaj Ha HeWcnoiHyBamke Ha OWIO Koja
00Bpcka ox ctpaHa Ha Bnanara u JaBHuTe opranu
BO pokoBuTe oa oBoj Jorosop um Ilmanor 3a
MOJrOTOBKA W  pealu3aludja, OJHOCHO  BO
3aKOHCKHTE POKOBH BO Cilydaj Kora JoroBopot He
IpeaBHIyBa MOceOeH POK 32 KOHKPETHOTO JI€jCTBO,
CrTpareIkuoT WHBECTUTOP MMa [PaBO Ha
MPOJOJDKYBakhe Ha PEJICBaHTHUTE POKOBH 32
NEpUOJOT Ha Tpacwkme Ha 3aJO0LHYBAmbETO OJ
Bnamara, oagHocHOo on  JaBHHMOT  opraH.
[MpomomkyBameTo Ha peJeBaTHUTE POKOBU BP3
OCHOBa Ha OBaa ojpenda He 3Hauu 0cJI000ayBambe
0l oAroBopHocTa Ha Bnanmata m oTkaxyBame 01
CTpaTemKknoT HHBECTUTOP OJ] KOoe OWIIO MPaBo Koe
CTpaTeknoT UHBECTUTOP TO MMa BP3 OCHOBA Ha
0B0j JloroBop 1 MepoIaBHOTO HPaBo.

(5) Bo ciyuaj Ha HEHCIIOJNIHYBamke HAa OWIO KOU
00BpPCKH BO POKOBHMTE HABEJCHHU BO OJIPEIOMTE Ha
0BOj [loroBop 1 BO 3aKOHCKUTE POKOBHU BO CIIy4aj
kora JIoroBopoT He MpeIBHIyBa MOCEOCH POK 3a
KOHKPETHOTO JIejCTBO, JIOrOBOpHHUTE CTpaHU Ke ce
obumatr co noOpa Boija Ja ce JOroBopaTr 3a
COOJIBETHO TPOJOJDKYBAkE HA HCTEUCHUOT POK,
0e3 orpaHrYyBamke Ha MPABOTO JIa CE PACKHHE OBO]
Jorosop. 3a u3berHyBamke Ha COMHEBAIE, OBaa
ompenba ce TMpUMEHyBa HCTO Taka Ha
JIOTIONTHUTEITHUTE TEPUOJU 32 OTCTPaHyBame Ha
noBpeza ox wieH 46, ctas (2) u uneH 47, ctas (2).
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(36) If the Contracting Parties do not agree to extend
the deadline until the expiry of the additional remedy
periods from [Article 46, Paragraph (2) and Article 47,
Paragraph (2)] of this Agreement, the Contracting
Party in whose favour the deadline has been agreed,
i.e. in whose favour the obligation should have been
fulfilled by the other Contracting Party or a person for
whom it has promised to fulfil such obligation, has the
right to terminate the Agreement with a Termination
Notice.

Submission of applications
Article 26

(37) The Parties shall endeavour to make or cause to
be made in a timely fashion, all applications (whether
initial or renewal applications) for the Permits within
each Party’s responsibilities, in the prescribed form
and with the prescribed fee, to the appropriate Public
Authorities and shall diligently perform the statutory
required actions related to all such applications.

(38) The information supplied in the applications
referred to in Paragraph (1) of this Article shall be
complete, subject to any clarifications requested by
relevant Public Authorities within applicable
deadlines in accordance with this Agreement, and all
such information and all designs, undertakings,
activities, construction and other matters proposed,
described or identified therein shall satisfy the
substantive and procedural requirements of the
applicable laws and bylaws.

Actions of the Government and Public Authorities
contrary to the interests of the Strategic
Investment Project

Article 27

(39) The Strategic Investor will not be held
responsible for breaching the obligations from this
Agreement caused by undertaking or omitting actions
by the Government, a Public Authority or any holder
of a public function, with which actions or omissions
the Permits and/or other documents required for
fulfilling the obligations or exercising the rights of the
Strategic Investor under this Agreement have not been
issued, amended or extended within the deadlines
from this Agreement or the statutory deadlines when
the Agreement does not regulate specific deadlines for

(6) Axo [loroBopHHTE CTpaHH HE ce coriacaT 3a
MpOAODKYyBakbe  Ha  POKOT  HAjIOIHA 10
WCTEKYBAambEeTO HA JOMOJHUTEITHUTE MEPHOAH 3a
OTCTpaHyBame Ha TIOBpea of wieH 46, ctas (2) u
unen 47, craB (2) ox oBoj Horosop, JloroBopHara
CTpaHa BO 4YHja KOPUCT € JOTOBOPEH POKOT,
OJIHOCHO BO 4YHja KOpHCT Tpebano ma Ouje
ucronHeTa oOBpckata on Apyrara JloroBopHa
CTpaHa WJIH OJI JIUIIE 32 KO€ HCTaTa Jlajia BETyBambe
JleKka Ke ja MCIIOJHMA TaKkBaTa OOBpCKa, NMa MPaBO
na ro packune JloroBopor co M3BectyBame 3a
pacKuHyBame.

ITonnecyBame Ha Oapama
UYnen 26

(1) CtpanuTe ke BIOXKaT HAIlOp HABPEMEHO Ja ce
mojgHecaT WM Aa  o0e30emaT  HaBPEMEHO
MOJHECYBame Ha CUTE Oaparma (He3aBUCHO JIAIIU ce
WHUIMjaTHU Wik OOHOBeHM  Oapama) 3a
Omobpenujata BO paMKd Ha OITOBOPHOCTHUTE Ha
cexoja ox CtpaHuTe, BO IponuIIaHara gopma 1 co
MPONHIIAHUOT HAIOMECTOK, 10 COOJBETHUTE JaBHU
OpraHd M YpeOHO Ke I'M CIpOoBelaT 3aKOHCKU
OapaHWTe J€jcTBA TMOBP3aHH CO CHTE TaKBH
Oapama.

(2) HocraBenute mHbopManuu co Oapamara O
craBoT (1) Ha OBOj WieH Ke OMIAaT KOMIUICTHH,
MpeIMeT Ha KOM OWJIO MOjacHyBama MmodapaHu o
peJeBaHTHUTE JaBHM OpPraHd BO IMPUMEHIIMBUTE
POKOBH BO COTJIACHOCT co OBOj JloroBop, u cure
TakBU MHQOpPMAIIMK M CUTE MPOCKTH, Mpe3eMarba,
IejcTBUja, Trpajema W OCTaHaTH  paboTH
NPE/UTOKeHN, ONUIIAHN M HaBeJAECHH BO Oapamara
Ke Y 33J]0BOJIaT MaTepUjaTHUTE ¥ TPOLIEAYPaTHN
Oapama Ha IPUMCEHJIMBUTE 3aKOHU U MOJ3aKOHCKU
aKTH.

JejcTBuja nHa Bnagara u JaBHuTe opranu
CIPOTUBHU HA UHTepecuTe HA CTPATEIKUOT
HHBECTHLMOHEH MPOEKT

Ynen 27

(1) CrpaTemknoT MHBECTUTOP HEMA Jia CE CMeTa 3a
OJITOBOPEH 3a MPEKPILYBakhe Ha 0OBPCKUTE OJ1 OBO]
JloroBop HacTaHaTH MOpaad Npe3eMame WIN
Henpe3eMame Ha JiejcTBHja ox Bianara, JaBen
OpraH u Koj OMJI0 HOCHTEN Ha jaBHa (pyHKIH]ja, CO
Kou zejctBhja W mpomyctu OpoOpeHujaTa w/mian
JIpyrn JOKYMEHTH KOM ce TMoTpeOHH 3a
UCIIOJIHYBal€¢ Ha OOBPCKUTE HIIM KOPHCTEH-C Ha
npaBata Ha CTpPaTEeMIKMOT WHBECTHTOP OJ OBOj
JloroBop He Owmie wu3mafcHW, W3MECHETH WIH
MPOJOJKEHH BO POKOBUTE oJ 0BOj [loroBop mmmn
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the relevant legal matter, provided that the respective
undertaking or omitting actions is not occasioned by
the Strategic Investor.

(40) If certain Permit that was issued for the
construction, operation or maintenance of the Plant in
a procedure conducted in accordance with law or other
regulation has been revoked or annulled for reasons
that do not constitute illegal acts by the Strategic
Investor determined with a final and binding court
decision, the Strategic Investor has the right to
terminate the Agreement with a Termination Notice.

(41) In case of initiated procedure for (i) nullification
or repeal of the Mytilineos Cogeneration Plant Law or
any of its provisions in front of the Constitutional
Court of the Republic of North Macedonia or any
other competent authority or (ii) any amendment
thereof which has not been consented to in writing by
the Strategic Investor, the Strategic Investor is entitled
to suspend the performance of its obligations under
this Agreement and the Power and Heat Purchase
Agreement, without any liability, by submitting a
notice to the Government, with full discretion right of
the Strategic Investor to decide whether and when to
continue with performance of the obligations under
this Agreement and the Power and Heat Purchase
Agreement.

Guarantee for fulfilment of the rights and
obligations

Article 28

(42) On behalf of the Republic of North Macedonia,
the Government guarantees the fulfillment of the
obligations towards the Strategic Investor and the
rights of the Strategic Investor which arise from this
Agreement or any other agreement related to the
implementation of the Strategic Investment Project,
which is executed with a Public Authority, and shall
indemnify and hold the Strategic Investor harmless
against and from all damages, losses and expenses
(including legal fees and expenses) arising out of or in
connection with the same.

(43) If any claim by the Strategic Investor under
Paragraph (1) above:

3aKOHCKHTE POKOBH BO Clly4aj Kora JJoroBopot He
npeaBUayBa IOCEOHH POKOBH 3a COOJBETHATa
npaBHa pabora, MOA YCIOB  IPEAMETHOTO
npe3eMame HIIH Helpe3eMare Ha 1ejCTBH]ja /1a He €
npeau3BUKano o7 CTpaTelKHOT HHBECTUTOP.

(2) Hoxonky ompeacHo OmoOpeHne KOSIITO OHIIO
W3aJICHO 32 M3Trpaa0a, paboTeme U OAPIKYBabhe
Ha [locTpojkara BO TOCTamka CIpPOBEICHA BO
COTJIACHOCT CO 3aKOH WJIM JpYr Tpomuc Oupe
YKWHATO WJIKM IOHUIITECHO IMOopaau NPpUYNHU KOU HE

MpeTCTaByBaaT HE3aKOHCKO IIOCTAllyBamke Ha
CTpaTeIkKuoT  WHBECTUTOP  YTBPICHO  CO
IpaBOCHIHA CyAcKa omIyka, CrpaTemkuor

WHBECTUTOP MMa MPaBo Ja ro packuHe JloroBopot
co M3BecTyBame 3a paCKUHYBamE.

(3) Bo cmyuaj Ha mokpeHaTta mocTamka 3a (i)
MOHUINTYBa€ WM YKHHYBamke Ha 3aKOHOT 3a
Mutununaeoc KorenepaTuBHata MNOCTpOjKa WIIA
OmII0 K0ja oIl HerOBHUTE OApeAdy mpea Y CTaBHUOT
cyn Ha PerryOimka CeBepHa MakenoHuja Witk OHiIo
KOj Ipyr HaanexxeH opraH wimn (il) Omio Koja
HEeroBa M3MeHa 3a kKoja CTpaTelniKHOT HHBECTUTOD
HeMa JIaJiecHo THCMeHa cornacHocT, CTpaTemKkuoT
HWHBECTUTOPD nma ImpaBo Ja To IMPEKUHE
WCIIOJHYBAaKETO HAa CBOHMTE OOBPCKH O] OBOj
HoroBop u JIoroBopoT 3a OTKyHI Ha €JIEKTpUYHA U
TOIUIMHCKAa  eHepruja, 0Oe3  Omimo  KakBa
OJITOBOPHOCT, CO IOAHECYBakE¢ Ha U3BECTYBAE JI0
Brnanara, npu mto CTpaTemKUOT HHBECTUTOP UMa
IEJIOCHO JINCKPEIUOHO TPAaBO JIa OJUTYYH NI U
Kora Jla TpPOAOIDKM CO HCIOJHYBAameTO Ha
o0Bpckute 01 0B0j lorosop u J[oroBoport 3a OTKyI
Ha eJICKTPUYHA U TOTUTHHCKA SHepTrHja.

lapanuuja 3a ncnoJiHyBame Ha MpaBaTa u
00BpCKUTE

Yuaen 28

(1) Bo nme Ha Peny6nuka CeBepHa Makenonuja,
Bnamata rO0 TrapaHTHpa HCHOJNHYBAamETO Ha
o0BpckuTe KOH CTpaTemIKMOT HHBECTHUTOP U
npaBata Ha CTpaTemIKHOT WHBECTUTODP INTO
npousyieryBaatr of oBoj JloroBop miam OWMIO KOj
JpYyT JIOTOBOP IIOBP3aH CO CHPOBEAYBAHETO HA
CTpaTemKUOT WHBECTUIIMOHEH IPOCKT, a KOj €
CKIIyueH cO JaBeH opraH, U ke ro oOeumTeTH U
samtutd  CTPAaTeIIKUOT HMHBECTUTOP OJl CHTE
MTETH, 3aryOH W TPOIIOIH (BKIIYIyBajKu MpPaBHU
HaJIOMECTOIM U TPOILOLN) KOH MPOU3JIETYBaaT O]l
WM CE BO BPCKa CO UCTHUTE.

(2) Axo 6mmo xoe mobapyBame Ha CTpaTemkuoT
WHBECTHUTOP BP3 OCHOBA Ha ctaB (1) morope:
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1) exceeds EUR 100,000 (or an equivalent amount in
denars); or

2) is not satisfied by the Government within one (1)
month of demand by the Strategic Investor;

the Strategic Investor shall be entitled to terminate the
Agreement with a Termination Notice.

(44) The Government and the Strategic Investor shall
sign the Guarantee Agreement within 5 (five)
Business Days as of the State-aid Clearance, but not
later than the CP Long-Stop Date, while previously
the Government adopts a decision for entering into the
Guarantee Agreement.

(45) In accordance with the terms from the Power and
Heat Purchase Agreement, AD ESM shall issue an
unconditional, irrevocable, first demand bank
guarantee, letter of credit or other similar instrument
acceptable to the Strategic Investor (acting
reasonably) issued by a reputable bank, acceptable by
the Strategic Investor and the parties providing the
Financing, as security for the due and punctual
payment to the Strategic Investor of any and all sums
due under the Power and Heat Purchase Agreement.

Manner for extension of deadlines
Article 29

(46) In conjunction with [Article 16, Paragraph (3),
Article 18, Paragraph (1), Item 6), Article 21,
Paragraph (2), Article 22, Paragraph (6) and Article
25, Paragraph (4)] or any other provision from which
extension arises, together with every second Progress
Report, the Strategic Investor shall provide to the
Operational Group a draft Annex and all necessary
information and documents available for evidencing
any right of the Strategic Investor to extension of the
relevant deadline and the respective period of such
extension.

(47) The Operational Group shall assess whether the
signing of the draft Annex is justified and through the
Strategic Investment Projects Commission shall
inform the Government and the Strategic Investor
appropriately, within 15 (fifteen) days as of the receipt
of the Progress Report and the draft Annex from
Paragraph (1) of this Article.

1) magmunyBa EUR 100.000 (unu ekBUBaJIeHTEH
W3HOC BO AC€HAPH); WIN

2) He e MOAMHUPEHO OJ CTpaHa Ha Biamara Bo pok
on eneH (1) mecer; ox 6apameTo Ha CTPATCIIKHOT
WHBECTHUTOD;

CTpaTemKnoT WHBECTHTOP K& MMa IpaBO Ja TO
packune [oroBopor co HM3BectyBame 3a
pacKuHyBame.

(3) Brmamara n CTpaTemIKHOT WHBECTHTOpP Ke TO
noTnumar JloroBop 3a rapaHitija Bo pok of 5 (TieT)
Pabornu nena on OmoOpyBameTo Ha JpiKaBHATA
noMom, HO He moaounHa o Kpajauor pok 3a
ucrnonHyBamwe Ha OnyoxHUTE YCnoBH, a Bianara
MPETXOIHO Ke JIOHEeCe OJUIyKa 3a CKIydyBarme Ha
JoroBoport 3a rapanuyja.

(4) Bo cormacHoct co ycinoBute ox JloroBopoT 3a
OTKYN Ha eJEKTPUYHA ¥ TOITUIMHCKA eHepruja, AJ]
ECM te uznane 0e3yciioBHa, HEOTIIOBUKIIUBA, ,,HA
OpB TOBUK OaHKapcka TrapaHIMja, TapaHTHO
MUCMO WJIH APYT CIMYEH UHCTPYMEHT NMPHUQATINB
3a CTpaTemKoT UHBECTUTOP (Ha pasyMHa OCHOBA)
u3/1ajieHa O]l peHOMUpaHa OaHKa, mpudarivBa 3a
CTpaTemkuoT WHBECTHTOP W CTPAaHHTE KOH TO
00e30enyBaaT duHaHCHPamkETO, KaKo
00e30eqyBame 3a HABPEMEHO M TOYHO ILIaKambe
KoH CTpaTemKHOT HHBECTUTOP Ha KOj OWIIO U cUTe
cTacaHu W3HOCH o]l JloroBopoT 3a OTKyn Ha
SNCKTPUYHA U TOTUTMHCKA EHEPTrHja.

Hauyun Ha Npo0IKyBaHk-€ HA POKOBH
Ynen 29

(1) Bo Bpcka co unen 16, craB (3), uien 18, cras
(1), Touka 6), unen 21, cras (2), winen 22, ctas (6),
1 wieH 25, ctas (4) wim 6uo xoja apyra onpenda
0]1 KOja IpOU3JIeTyBa MPOJO0JIKYBakE Ha POKOBUTE,
3aeHO CO CeKoj BTop M3Bemiraj 3a Hampemok,
CTpaTemkuoT HWHBECTUTOP KE JIOCTaBH 1O
OnepatuBHaTa Trpyna HalpT-AHEKC U CUTe
noTpeOHN HH(POPMALIUU U TOKYMEHTH JTIOCTAITHU 32
JIOKaKyBamke Ha Koe OmiIo mpaBo Ha CTpaTemKHOT
WHBECTUTOD 32 MPOJIOJDKYBamkhe Ha PEIeBaHTHUOT
POK ¥ COOIBETHHOT THEPHOA Ha TaKBOTO
MPOJOJIKYBabe.

(2) OmepatuBHaTa Tpyma ke ONEHH JaIH
MOTHHIIYBAKETO HAa HALPT-AHEKCOT € ONpaBAaHO
u npexy Komucujara 3a cTpaTeniku MHBECTUIIHOHU
mpoekTd ke T wHbopmmpa Bmamata wu
CTpaTemkuoT HHBECTUTOP COO/IBETHO, BO POK O]
15 (mernaecer) neHa ox mpueMoT Ha M3Bemrajot
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(48) If the Operational Group considers that the
signing of the draft Annex from Paragraph (1) is
justified, the Government shall adopt a decision for
signing the draft Annex on the first next session as of
the receipt of the information from the Operational
Group and provide the Strategic Investor with the
signed Annex within 5 (five) Business Days as the day
of adoption of such decision.

(49) The Strategic Investor can provide a draft Annex
to the Operational Group at any time in the event the
reason for extension of the deadlines occurred during
the last 6 (six) months as of the Construction Phase
Deadline and if the Contracting Parties enter into an
Annex for extension of the relevant deadline, it would
be considered that the Strategic Investor did not
breach the Agreement regardless of the fact that such
Annex is concluded after the expiry of the
Construction ~ Phase  Deadline,  respectively.
Paragraphs (2) and (3) of this Article apply to this
Paragraph mutatis mutandis.

IV. TERMS AND CONDITIONS
FOR ACTIVATING THE
BANK GUARANTEE

Terms of the Bank Guarantee
Article 30

(50) On 2023, the Strategic
Investor issued in favour of the Government a Bank
Guarantee in the amount of EUR 8,700,000 (eight
million seven hundred thousand euros) (“Guaranteed
Amount”) which is 3% of the estimated value of the
investment under the Strategic Investment Project, as
a guarantee for realization of the Strategic Investment
Project, more specifically reaching Commercial
Operations Date, and payment of any due amount of a
contractual penalty from [Article 21, Paragraph (3)]
(“Bank Guarantee”), with the following conditions:

1) The Bank Guarantee became valid as of the next
Business Day after the day when the Government has
informed the guarantor through its bankers via a swift
message that the Mytilineos Cogeneration Plant Law
entered into force and shall continue to be valid for a
period of 1 (one) year and thereafter kept valid and
effective until the Commercial Operations Date by

3a Hampeaok M HaipT-AHeKkcoT o cTtaBoT (1) Ha
OBOj YJIEH.

(3) Hoxonky OrmepaTuBHaTa Tpymma cMeTa JeKa
MOTIHITYBAakETO Ha HAlPT-AHEKCOT of] cTaBoT (1)
e ompaBnaHo, Bnamata ke ponece oanmyka 3a
MOTHHINYBakke HA HANPT-AHEKC Ha MpBara
HapeIHa CeHHUIIA MO MPUEeMOT Ha uH(pOopMalujaTa
on OmeparuBHaTa rpyna M Ke ro JOCTaBU Ha
CTpaTemKUOT WHBECTUTOP TOTHHINAHAOT AHEKC
BO pok ox 5 (mer) PabGoTHM neHa on neHOT Ha
JIOHECYBAHETO HAa TaKBaTa OJUTyKa.

(4) CrparemIkuoT MHBECTUTOP MOXKE BO OMIIO KO€
BpeMe fa noctaBu A0 OnepaTHBHATA TpyIia HAIPT-
AHEKC OKOJIKY MPUYUHATA 32 MPOJOJDKYBambe Ha
POKOBUTE HAcTaHala BO mnocieanutre 6 (Iiect)
Mecein on Pokor 3a dazata Ha wmW3rpaada u
TIOKOJIKY JloroBopHHTE cTpaHu CKIydaT AHEKC 3a
MPOIOJKYBakhe Ha COOABETHHOT POK, Ke ce cMeTa
neka CTpaTemknoT HHBECTUTOP HE TO MPEKPIIHIT
HoroBopoTr 6e3 ornex Ha (HaKTOT IITO TAaKBHOT
AHekc e ckiydeH 1o uctekot Ha Pokot 3a ®azara
Ha usrpanoa. CraBoBute (2) u (3) Ha OBOj WICH Ke
ce IpUMEHYBaaT Ha OBOj CTaB mutatis mutandis.

IV. POKOBU U YCJIOBHU 3A
AKTUBHUPAILE HA
BAHKAPCKATA
I'APAHIINJA

YcaoBu Ha bankapckarTa rapannuja
Yinen 30

(1) Ha 2023  romuHa,
CTpaTemknoT UHBECTUTOP U3/AajJic BO KOPHCT Ha
Bnanara bankapcka rapannuja Bo uzHoc ogq EUR
8.700.000 (ocyM MIJIMOHM H CEIyMCTOTHHHU
wijanu espa) (,,I'apanTupan nznoc*) mro e 3% ox
MpoIleHeTaTa BpPEAHOCT HAa WHBECTHUIHMjaTa BO
pamku Ha CTpaTeIIKUOT MHBECTULMOHEH IMPOEKT,
KaKo TapaHIdja 3a peanm3anrja Ha CTpPaTemKHOT
WHBECTUIIMOHEH MPOEKT, MOTOYHO TOCTUTHYBaHbhe
Ha JlatymMOoT Ha KoMmepuMjanHO paboTeme, u
TUTakame Ha KOj OMJIO cTacaH M3HOC Ha JIOTOBOPHA
kazua onx wieH 21, craB (3) (,,bankapcka
rapaHmnuja‘), co cieHUBE yCIOBU:

1) Bankapckara rapaHIHja € TOJHOBaXKHA O]
HapenauoT PaboTeH fneH ox neHoT kora BiagaTa ro
M3BECTUJIA TapPaHTOT MPEKy CBojara OaHKa, MPEKy
swift mopaka nmeka 3akoHOT 3a MuTHIHHEOC
KoreneparnHaTa mocTpojka BIETON BO CHJIA U Ke
MPOJIOJDKY Ja OWie MOTHOBaXKHA BO Mepuon of 1
(emna) romuHa, MO IMTO Ke C€ OJpXKyBa
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renewing its validity by amendments or replacement
with a new one, at least 15 (fifteen) days before each
annual anniversary. When renewing the Bank
Guarantee and if applicable, the Strategic Investor
shall renew the Bank Guarantee with the applicable
Guaranteed Amount from Paragraph (1), Item 2) of
this Article.

2) The Guaranteed Amount shall be automatically
reduced:

(i) to EUR 4,350,000 (four million three hundred and
fifty thousand euros), upon receipt by the guarantor of
the Strategic Investor’s written notification that Long-
term Lease Agreement has been signed, then;

(i1) by an amount equal to any contractual penalty paid
by the Strategic Investor to the Government in
accordance with [Article 21, Paragraph (3)] upon
receipt by the guarantor of Strategic Investor’s
written notification that a contractual penalty in the
said amount has been paid by the Strategic Investor to
the Government in accordance with [Article 21,
Paragraph (3)], then;

(i) to EUR 1,000,000 (one million euros) or any
other amount as stated by the Strategic Investor to the
guarantor in through Strategic Investor’s respective
written notification to the guarantor, upon receipt by
the guarantor of such Strategic Investor’s written
notification under this point (iii), and upon
presentation by the Strategic Investor of a copy of the
Trial Operation License without any need to be
signed by neither the Strategic Investor nor the
Government, then;

(iv) to EUR 500,000 (five hundred thousand euros) or
any other amount as stated by the Strategic Investor
to the guarantor in through Strategic Investor’s
respective written notification to the guarantor, upon
receipt by the guarantor of such Strategic Investor’s
written notification under this point (iv), and upon
presentation by the Strategic Investor of a copy of the
Operation Permit without any need to be signed by
neither the Strategic Investor nor the Government.

(51) For the reduction of the Guaranteed Amount
referred to in Paragraph (1), Item 2) of this Article to
be valid, it is required the Strategic Investor to notify
the guarantor in writing, by attaching the relevant
document from the points (i), (iii) and (iv) of
Paragraph (1), Item 2) of this Article, and with respect

MOJHOB&)XHA W Bo cuma 1o Jlatymor Ha
KOMEpIHjaTHO paboTeme MpeKy OOHOBYBame Ha
HEj3MHATa MOJHOBAXHOCT TNPEKy HW3MEHH WIN
3aMeHa CO HOBa, HajMalKy 15 (metHaeceT) neHa
npen cexkoja roaumHuHa. llpm oOHOByBame Ha
bankapckara rapaHnyja M ako € IPUMEHIIHUBO,
CTpaTelmkuoT WHBECTUTOp ke ja  0OHOBHU
Bankapckata TrapaHOMja €O  NPHUMEHJIUBUOT
I'apantupan u3HOC on ctaB (1), Touka 2) Ha OBOj
qJIeH.

2) T'apanTHpaHuoT
ABTOMATCKU:

HU3HOC ce HaMaJlyBa

(i) ma EUR 4.350.000 (ueTmpm MIINOHH U
TPUCTa U TEACCET WIjau €Bpa), M0 MPUEMOT O]
CTpaHa Ha TapaHTOT Ha MUCMEHO M3BECTYBambE O]
CrparemikuoT HMHBeCTUTOp Jeka JloroBopor 3a
JIOJTOTPAEH 3aKyIl € MOTIHIIAH, TI0TOA;

(1) 3a koj OWJII0O HM3HOC €OHAKOB Ha IUIaTEeHA
JOTOBOpHAa Ka3Ha ox crpaHa Ha CTparemkuoT
WHBECTUTOpP KOH Biajmara Bo corilacHOCT CO 4WieH
21, craB (3) mo mpUeMoT O] CTpaHa Ha rapaHTOT Ha
NUCMEHO  u3BecTyBame  of  CrpaTemkuor
WHBECTUTOP [IeKa IUIaTeHa € JOroBOPHA Ka3Ha BO
HaBeJICHMOT W3HOC oJi cTpaHa Ha CTpaTemKkuoT
WHBECTUTOP KOH Biagara Bo cOrylacHOCT CO 4WieH
21, ctas (3), moroa;

(ii1)) ma EUR 1.000.000 (exen MummoH eBpa) WU
KOj OWJIO ApYr M3HOC Kako INTO € HaBeIeHO OJ
ctpana Ha CrTpaTemIkKMOT WHBECTHTOP KOH
TapaHTOT BO IMCMEHOTO W3BECTYBamE O
CTpaTemkuoT WHBECTUTOP COTJIACHO OBaa TOYKa
(iil) u mo mocraByBame Ha JluneHmara 3a mpoOHa
pabora 0e3 morpeba nma Ouae MOTHHINAHA OJ
CrparenmknoT MHBeCTUTOp Min o Bragara, moroa;

(iv) ma EUR 500.000 (mercToTHHU WiIjaad eBpa)
WM KOj OMJIO APYT M3HOC KaKO HITO € HaBEACHO OJ1
ctpana Ha CTpaTemIkKMOT WHBECTHTOP KOH
TapaHTOT BO IIMCMEHOTO W3BECTYBame O
CTpaTelIknoT WHBECTUTOP COTJIACHO OBaa TOYKa
(iv) m mo pgocraByBamkbe Ha OmoOpeHHETO 3a
ynorpeba 0e3 morpeba na Ouae MOTIHIIAHO O
CTpaTemkuoT HHBECTHTOP WX o1 Briagara.

(2) 3a ma Ouge MOTHOBAKHO HAMATYBAaKETO Ha
I'apantupannoT n3noc ox ctaBot (1), Touka 2) Ha
0BOj wieH, oTpebHo ¢ CTpaTelIKUOT HHBECTUTOP
Ja TO H3BECTH TapaHTOT MO NHCMEH IaT, CO
NPWIOXKYBAake Ha PECBAHTHUOT JOKYMEHT O
toukuTe (1), (iii) u (iv) ox cras (1), Touka 2) Ha OBOj

53



to point (ii) the payment confirmation for the paid
contractual penalty in accordance with [Article 21,
Paragraph (3)].

(52) The Bank Guarantee shall cease to be valid in
accordance with the terms from [Article 32].

(53) For the avoidance of doubt, the list of terms in
Paragraph (1) of this Article is non-exhaustive and the
exact terms and form of the Bank Guarantee are set
out in [Appendix 7].

Activation of the Bank Guarantee
Article 31

(1) The Government is entitled to make a claim for
collection and collect the Bank Guarantee only in case
of termination of the Agreement based on [Articles 45
or 46].

(2) For the avoidance of doubt, the Government is not
entitled to make a claim for collection and collect the
Bank Guarantee in any of the following non-
exhaustive cases:

1) prior to the Effective Date;

2) termination of the Agreement due to (i) event or
state of Force Majeure or (ii) Government Default;

3) nullification or repeal of the Mytilineos
Cogeneration Plant Law or any of its provisions by the
Constitutional Court of the Republic of North
Macedonia or any other competent authority or any
amendment thereof which has not been consented to
in writing by the Strategic Investor;

4) undertaking or omitting actions by competent
Public Authorities or holders of public functions
covered with [Article 27];

5) revocation or annulment of (or, in each case,
renewal or re-issuance subject to any additional or
onerous terms or conditions) the Permits that were
issued for the construction, operation or maintenance
of the Plant in a procedure conducted in accordance
with law or other regulation for reasons that do not
constitute illegal acts by the Strategic Investor
determined with a final and binding court decision.

6) any changes to the Plant in accordance with
[Article 8, Paragraphs (2) and (3)] and relevant

4JIeH, @ BO OJTHOC Ha Touka (ii) MOTBpAA 3a yIruiaTa
Ha MJiaTeHara JJOrOBOPHA Ka3Ha COTJIACHO uiieH 21,
cras (3).

(3) Bankapckara rapaHiMja ke MpecTaHe J1a BaXH
BO COTJIACHOCT CO YCJIOBUTE O WieH 32.

(4) 3a uszbernyBame Ha COMHEBame, JUCTaTa Ha
yCJIOBH 0J1 CTaBOT (1) Ha OBOj YJICH HE € TAKCATUBHA
W TIpenu3HuTe yCclIoBH U ¢opma Ha baHkapckara
rapaHiuja ce gageHu Bo [lpwor 7.

AKTHBHpame HA 0aHKapcKa rapaHiuja
Yuen 31

(1) Bramara mMa mpaBo Ja HWCTakHe Oapame 3a
Harlata M Jia ja Hariatd baHkapckaTa rapaHiigja
caMmo BO Cly4aj Ha pacKHHYyBamke Ha J[oroBopor Bp3
OCHOBa Ha uJjieH 45 u 46.

(2) 3a m36ernyBame Ha cOMHeBame, Bragara Hema
MpaBoO Ja MCTakHe Oapame 3a HarulaTa W Ja ja
Harutati baHkapckarta rapaHImja Bo OHUJIO KOj Of
CJICTHMBE HETAKCATUBHO HAOPOjaHH CITydau:

1) mpen JleHOT Ha prUMeHa;

2) mpecranyBame Ha JloroBopor mopamu (i)
HAaCTaH WM cocToj0a Ha Buma cuma wm (ii)
Hewncrnonnysame Ha cTpaHa Ha Branara;

3) NOHMIUTYBaWkE WU YKUHYBambe Ha 3aKOHOT 3a
Mutununeoc KoreHnepaTuBHaTa MOCTpOjKa WIH
OWIO KOja O HETOBUTE OJPEmOM OJ] CTpaHa Ha
VYcraBamor cyn Ha PenyOmuka — CeBepna
MakeoHHja WM OUJIO KOj APYT HAAJIEXKEH OpraH
wim OWilo Koja HeroBa W3MEHa 3a Koja
CTpaTelmkuoT HHBECTUTOP HEMa JaJIeHO IMHCMEHa
COIJIACHOCT;

4) mnpe3eMame WK Hellpe3eMarmke Ha JIjCTBHja O
Ha/JIOKHH JaBHU OpraHd WM HOCUTEIH Ha jaBHU
(YHKUMH cornacHo 4ieH 27,

5) yKWUHYBamke WU TOHUIITYBamke (MK, BO CEKOj
ciIy4aj, 0OHOBYBAamE I PEH3aBakh-E BO CIIydaj Ha
JIOTIONTHUTEIIHU HJIM OTEXHYBAuKd OJpPEAOH HIIH
ycnoBr) Ha Ofo0peHnjaTa KOMIITO Ouile 3JaieHH
3a wm3rpamba, paboTeme WIH OIpPKYyBame Ha
IMoctpojkara BO TmoOcTamka CHOpPOBENEHA  BO
COTJIACHOCT CO 3aKOH WJIM JIpYT MPONKC MOpaau
NPUYMHA KOM HE TIPETCTaByBaaT HE3aKOHCKO
nocrammyBatbe Ha CTpaTelIKMOT WHBECTUTOP
YTBPACHO CO MPABOCUIIHA CYJICKA OAJTYKa;

6) kou Omno npomenu Ha [locTpojkara coriacHo
qwien 8, craBoBuTe (2) W (3) W COOIBETHHTE
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provisions of the Power and Heat Purchase

Agreement;

7) extension of deadlines, especially in case of
extension of the deadline for construction in
accordance with [Article 21, Paragraph (2) and (3)].

(3) The Government acknowledges that it is not
entitled to make a claim for collection and collect the
Bank Guarantee before the Effective Date, on any
grounds whatsoever.

(4) The Government shall indemnify and hold the
Strategic Investor harmless against and from all
damages, losses and expenses (including legal fees
and expenses) resulting from a claim relating to the
Bank Guarantee to the extent that the Government was
not entitled to make such claim.

Termination of the validity of the Bank
Guarantee

Article 32

(5) The Government undertakes to return the Bank
Guarantee within 5 (five) Business Days as of the
receipt of:

1) arequest from the Strategic Investor in case when
a procedure for assessment of the permissibility of the
State-aid Package lasts more than 3 (three) months,
while the Strategic Investor is obliged to provide the
same Bank Guarantee or a renewed Bank Guarantee
with the same terms within 5 (five) Business Days as
of the Effective Date.

2) a notification from the Strategic Investor that the
CP Long-Stop Date is reached and the Conditions
Precedent have not been fulfilled or waived.

3) anotification from the Strategic Investor to which
it has attached the issued Combined Generation
License and the Decision for registration in the
Registry of Participants on the Electricity Market
issued by the EMO.

(6) The Bank Guarantee ceases to be valid if the
original copy of the Bank Guarantee is returned to the
guarantor, along with all annexes issued after it and/or
upon a notarized written statement stamped and
signed by an authorized person of the Government,
which completely releases the Strategic Investor from
the obligations under the Bank Guarantee.

onpenou oj JJoroBopoT 3a OTKYH Ha eIEKTPUYHA U
TOTUTMHCKA €HEPTHja;

7) TpomoKyBame Ha POKOBH, 0COOCHO BO CIIyaj
Ha TPOJODKYBale Ha POKOT 3a TIpafele BO
coriacHocT co wieH 21, cras (2) u (3).

(3) Bnamara motBpayBa neka Hema mpaBo 1a Oapa
HaIlata ¥ Jia ja Hariatd baHkapckaTa rapaHiigja
npes JlaTyMOT Ha mpUMeHa, o OMJI0 KOj OCHOB.

(4) Brmagata ke TO OOEMTETH W 3aIITUTH
CTpaTemKuoT HHBECTUTOP OJ] CUTE IITETH, 3ary0u
W TpOIIONH (BKIy4yBajKH MPaBHH HAJOMECTOLHU U
TPOIIOITM) KOW TIPOW3JIETyBaaT ol Oapame
noBp3aHo co bankapckaTa rapaHiigja o CTereH J10
Koj Bianara Hemana mnpago Jja ro UCTaKHE TAKBOTO
Oapame.

IIpecranyBame Ha BaxkHocTa Ha bankapckaTta
rapaHuuja

Yuaen 32

(1) Bnamata mnpesema o0OBpcka Jia ja BpaTH
Bankapckara rapannuja Bo pok og 5 (ner) Pabotaun
JICHa OJT IPUEMOT Ha:

1) Gapawe on CrpaTemIKMoT HHBECTHUTOP BO
ClIydaj IMocTamnKa 3a OlleHa Ha J03BOJICHOCTa Ha
[TakeTOT Ha Ip>kaBHA MOMOLI Ja Tpae MOBEKe o 3
(Tpn) mecenm, nomeka CTpaTEIIKHOT HHBECTUTOD €
o0Bp3aH nga ja o0e30emu wucrara bankapcka
rapasiyja uian ooHoBeHa bankapcka rapaHiuja co
HCTUTE YCIOBH BO POk o1 5 (1ieT) PaboTHu meHa ox
Jatymot Ha npuMeHa;

2) wm3BectyBamke 04 CTpaTemKUOT HHBECTUTOP
neka e gojaeHo g0 Kpajawmor matym  3a
ucnonHyBarke Ha  OAJOXKHUTE  YCIOBH |
O/UI0OKHUTE YCIOBHM HE CE€ UCIHOJIHETH WU
OTKaKaHHU.

3) wms3BectyBame on CTpaTeMIKHOT HHBECTHUTOP
KOH Koe € MpWioKeHa u3naaeHara JlumeHna 3a
KOMOMHHPAHO TPOM3BOJICTBO u PerieHuero 3a
ynuc Bo Permcrapor Ha y4eCHUIM Ha MMa3apoT Ha
enekTpuuHa eHepruja uznaaeno ox OINEE.

(2) bankapckara rapaHinMja IpecTaHyBa Aa BaXKH,
JIOKOJIKY OpPUTMHATTHUOT MIPUMEPOK Ha
bankapckara rapannuja My Ouge BpaTeH Ha
TapaHTOT, 3a€[HO CO CHUTE AHEKCH H3JAJECHU IO
uCTaTa W/WIM BP3 OCHOBA Ha HOTapCKU 3aBEpeHa
MUCMEHA U3jaBa CO MeYaT U MOTIIUC O] OBJIACTEHO
nuue Ha Branara, co koja 1ieaocHo ce ocno6onyBa
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(7) Regardless of whether the original copy of the
Bank Guarantee has been returned back to the
guarantor, the Bank Guarantee shall cease to be valid
completely and automatically on the earlier of:

1) the CP Long-Stop Date, when the Conditions
Precedent have not been fulfilled or waived;

2) the Commercial Operations Date;

3) the day of termination of the Agreement by the
Strategic Investor based on [Article 47];

4) the day of termination of the Agreement due to
event or state of Force Majeure; or

5) the day of adoption of a potential decision for
nullification or repeal or an amendment not consented
to by the Strategic Investor of the Mytilineos
Cogeneration Plant Law or any of its provisions by the
Constitutional Court of the Republic of North
Macedonia or any other competent authority.

V. LEGAL PROTECTION OF
THE RIGHTS AND
OBLIGATIONS OF THE

CONTRACTING PARTIES

Change in law
Article 33

(8) If there is a Change in Law that increases the costs
or decreases revenues of the Strategic Investor or
otherwise impairs or diminishes the Strategic
Investor’s rights or has negative impact on the
realization, the Financing, the profitability of the
Strategic Investment Project or otherwise has negative
impact on a commercial position of the Strategic
Investor, then the Strategic Investor shall be entitled
to (i) amendment of this Agreement, and/or (ii) an
extension of time and/or (iii) an adjustment to the
purchase price under the Power and Heat Purchase
Agreement, and/or (iv) to a lump sum amount, in each
case ensuring that the Strategic Investment Project
and/or the Strategic Investor is returned to the same
economic position (on an after tax basis) as it would
have been had the Change in Law not occurred.

CTpaTemkuoT HMHBECTUTOP OA OOBPCKUTE IO
Bbankapckara rapanuuja.

(3) He3aBucHO mamy OpUTHHATHHOT TIPUMEPOK O
Bankapckata rapaHiMja € BpaTeH Ha TapaHTOT,
bankapckara rapaHmmja ke TpecTaHe na BaxHu
aBTOMATCKH U BO II€JIOCT HAajpaHo Ha:

1) Kpajumor pgarym 3a HUCHOJNHYBame Ha
OmoxxHUTE yCinoBH, kora OJUI0KHHUTE YCIOBU HE
C€ MCIOJHETH WIH OTKAXKaHHU;

2) JlaTyMOT Ha KOMEpITHjaTHO paboTehe;

3) nmeHOT Ha packuHyBame Ha JloroBopoT of
ctpaHa Ha CTpaTeNIKUOT WHBECTUTOP BpP3 OCHOBA
Ha wiieH 47,

4) HeHOT Ha pacKUHyBame Ha JJoroBOpOT mopaau
HACTaH WK cocToj0a Ha Buma cuna; wiu

5) IeHOT Ha JOHEeCyBam€ Ha IOTEeHIHjaTHa
OTyKa 3a IMOHHULITYBalkb€ WM YKHHYBAKBLC WA
u3MeHa  Ha  3akOHOT 3a  MuTHIMHEOC
KoreneparnsHara noctpojka 3a koja CTpaTemkuoT
MHBECTUTOP HEMa JaJeHO COTJIACHOCT OJ] CTpaHa
Ha YcrtaBHHOT cya Ha Pemy6muka CesepHa
MakenoHuja WM JpyT HAJUIEKEH OpraH.

V. IIPABHA 3AHITUTA HA
ITPABATA U OBBPCKHUTE
HA JOTOBOPHHUTE
CTPAHHN

IpomMeHu Bo 3aKOHOIABCTBOTO
Yaen 33

(1) Axo nma I[IpomeHa Bo 3aKOHOIAaBCTBOTO KOja T'l
3rojeMyBa TpOLIOLMTE MWJIM TW HamalyBa
npuxoaute Ha CTpaTemKHOT UHBECTUTOP WM Ha
Opyr HauMH TH TONpedyBa WIM TH HaMalyBa
npaBata Ha CTpaTelIKMOT HHBECTUTOP WIH
HETaTHUBHO BIIHjae Ha peanm3anyjara,
OuHaHCUPABETO, npo¢puTadUIHOCTA Ha
CTpaTelIKuOT MHBECTHLIMOHEH IPOEKT WIH Ha
Opyr HaYMH MMa HETAaTHUBHO BJIMjaHHE Ha
KoMeplMjaiHaTa mno3unyja Ha CTpaTemkuoT
WHBECTUTOP, Toram CTpaTeUIKHOT WHBECTUTOP Ke
vMa mpaBo Ha (i) n3MeHa Ha oBoj JloroBop w/mmmn
(i) npomoikyBamke Ha Bpemero u/wim  (iii)
npuiIarofyBame Ha OTKyMHaTa ieHa ox JJoroBopot
3a OTKYIl Ha eNeKTpUYHA U TOIUIMHCKA €Hepruja,
v/unu (1v) Ha maymajieH U3HOC, BO CEKOj OJ OBHE
ciaydyam, o00e30enyBajku  geka  CTpaTCIIKHOT
WHBECTUIIMOHEH TNpOoeKT u/miau CTpaTemKkuoT
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(9) The Contracting Parties shall negotiate and ensure
amendments to this Agreement and the Power and
Heat Purchase Agreement for implementation of the
respective rights of the Strategic Investor under
Paragraph (1) of this Article and if during the
negotiations the Contracting Parties fail to agree on
mutually acceptable terms for amendment of this
Agreement within a period of 1 (one) month, the
Strategic Investor is entitled to terminate the
Agreement with a Termination Notice.

(10) Without prejudice to the aforementioned rights of
the Strategic Investor, including the Strategic
Investor’s right to indemnification and/or to issue a
Termination Notice, which for the avoidance of doubt
shall remain unaffected, if as a result of Change in
Law any procedure or document stated in this
Agreement is not applicable or there is a more
efficient way to complete certain Project Phase, the
Government confirms that the Strategic Investor is
entitled to initiate any applicable procedure which is
not regulated by this Agreement and undertake the
necessary steps if it considers that such actions shall
lead to faster realization of the Strategic Investment
Project, and in such case the prescribed deadlines
from this Agreement shall apply mutatis mutandis.

Waivers
Article 34

(11) Any waiver of any term or condition of this
Agreement, waiver of any breach of any term or
condition of this Agreement, or waiver of any right or
remedy arising under this Agreement or at law, must
be in writing and signed by or on behalf of the person
granting the waiver, and no waiver or election shall be
inferred from a Contracting Party’s conduct.

(12) Any waiver of a breach of any term or condition
of this Agreement shall not be, or be deemed to be, a
waiver of any subsequent breach.

WHBECTUTOP CE€ BpaTeHH BO HCTaTa EKOHOMCKa
monokOba (1Mo oJaHoYyBamke) BO Koja Ou Owmie
nokonky Ilpomenata BO  3aKOHOJABCTBOTO
HHKOTAIll He HacTaHaJja.

(2) oroBopHuTe cTpaHM Ke TperoBapaar u
o0b6e30emar m3MeHn Ha oBoj JloroBop u JloroBopor
3a OTKYI Ha eJEKTPUYHA U TOIUIMHCKA EHEpruja 3a

CIIPOBEJyBal€ Ha COOABETHHTE IIpaBa Ha
CTpaTemkuoT MHBECTUTOP corjacHo ctas (1) Ha
OBOj 4I€H U JIOKOJIKY BO IIPErOBOpPUTE

JloroBopHHTE CTpaHM HE ycrearT Ja JOroBopar
B3aeMHO MPU(DATIUBU YCIOBH 32 U3MEHA HA OBO)]
Jorosop Bo pok ox 1 (emen) mecerr, CTpaTeIIKHOT
HWHBECTUTOP MMa MPaBo Jia ro packuHe J1oroBopot
co U3BectyBame 32 pacCKUHYBame.

(3) be3 HapymryBame Ha MPETXOIHO HABEICHHUTE
npaBa Ha CTpaTeIKHOT HHBECTHTOP, BKITyUyBajKH
ro mpaBoto Ha CTpaTeMIKMOT HMHBECTUTOP Ha
obemTeTyBame U/WIK HCIIpakamke Ha V3BecTyBame
3a pacKMHyBame, KOHM, 32 U30CrHyBame Ha
COMHEBame, K€ OCTaHAT HEe3acerHaTH, aKo Kako
pesynraT Ha [IpoMeHa BO 3aKOHO/IaBCTBOTO, OWIIO
KOja TIOCTamKa WM JOKYMEHT HaBeICH BO OBO]
JloroBop He € IPUMEHJIUB WK TOCTOU oe(huKaceH
HAYMH 32 KOMILIETHpamke Ha onpeneHa IIpoekTHa
¢aza, Brmamata motBpmyBa neka CrTpaTemikuot
HMHBECTUTOP MMa IPABO Jia ja MOKpeHe OMII0 Koja
MPUMEHIIMBA TIOCTAIKa KOja HE € ypeAeHa O]l OBOj
JloroBop u 1a TH mpe3eMe TOTpPeOHHTE YEKOPH
JIOKOJIKY CMETa JIeKa TAKBHUTE JICjCTBHja K& TOBEAAT
o mobp3a peanmmzanuja Ha  CTpaTCIIKHOT
WHBECTUIIMOHEH TIPOEKT, a BO TAaKOB CIIy4aj
MPOMUIIaHUTE POKOBU Ox 0OBOj JloroBop ke ce
puUMeHyBaatT mutatis mutandis.

OTtkaxyBama
Ynen 34

(1) Cekoe oTkaxxyBame 01 KOj OWIIO POK HITH YCIIOB
on oBoj [loroBop, oTKaXyBame OJ] KakBO OHIIO
MPEKPIIyBamke Ha KOj OMIIO POK MIIH YCIIOB O OBOj
JloroBop, WiTH OTKaXKYBambe 0J1 KOoe OWIIO IPaBO HITH
npaBeH JIEK LITO MPOW3JeryBa ol oBoj JloroBop
WIA OJf 3aKOH, Mopa Ja Ouje Ha MUCMEHO U
MOTHHIIAHO OJ WJIM BO MME€ Ha JIUIETO KO To
U3jaByBa OTKa)XyBambeTO, a OJ OJHECYBamETO Ha
JloroBopHaTta cTpaHa HeMa Ja c€ H3BeayBa
3aKITYYOK 32 KaKBO OMJIO OTKaXyBarhe MIIH N300D.

(2) Cexoe oTKaxyBame OJf KakBo OWIO
MPEKPIIyBambe Ha KOj OMIIO POK MIIM YCIIOB O OBO]
JloroBop, HemMa j1a Ouze, WK HeMa Jja ce CMeTa, 3a
OTKa)XyBamke O] Koe Owio  MHOJOIHEKHO
MPEKPILyBabE.
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(13) Failure to enforce any provision of this
Agreement at any time or for any period shall not
waive that or any other provision or the right
subsequently to enforce all provisions of this
Agreement.

(14) Without prejudice to Paragraph (1) of this
Article, a Contracting Party may waive any of its
rights, powers and possibilities under this Agreement
only if such waiver is given in writing and signed by
the authorized person of the Contracting Party, and
unambiguously and expressly states the rights, powers
and possibilities which the Contracting Party waives,
as well as the moment when the waiver starts to
produce legal effect.

Force Majeure
Article 35

(15) Force majeure means an event or circumstance
(or any damage or consequence arising therefrom)
which occurred after the execution of the Agreement
and prior to the maturity of the obligation, is beyond a
Contracting Party’s reasonable control and which
prevents such Contracting Party from performing its
obligations under this Agreement or otherwise has a
material adverse effect on the performance of this
Agreement or the operation of the Plant and, in each
case, could not have reasonably been foreseen at
Signing Date, prevented, avoided, or overcome by a
Contracting Party, and is not attributable to the
Contracting Party claiming such force majeure
(“Force Majeure”).

(16) Force Majeure may include, but is not limited to,
events or circumstances from the list below, so long
as the conditions from Paragraph (1) of this Article are
satisfied:

1) natural disasters and similar natural events, such
as earthquakes, floods, landslides, droughts, volcanic
eruptions, hurricanes, snow drifts, torrential rains,
damage or destruction caused by lightning, as well as
pandemics and/or epidemics; or

2) fires, explosions, oil spills, chemical spills,
ionizing radiation or radioactive or other
contamination, as well as destruction or blocking of
the energy, telecommunications or traffic
infrastructure to which the Plant is connected; or

(3) Co HecnpoBenyBameTO Ha Koja OUII0 onpenda
on oBoj JloroBop Bo Koe OMIIO BpeMe WU 3a KOj
OwIT0 Iepro. T Hema 1a Ouje OTKa)kaHa Taa M Koja
Owsio apyra ojpenda HUTY MPABOTO MOJIOIHA Ja Ce
CIIPOBEyBaaT cUTEe oapeaou o1 oBoj Jlorosop.

(4) bes mapymryBame Ha 1¢jcTBOTO Ha ctaB (1) Ha
0BOj wieH, JIoroBOpHa CTpaHa MOXKE Ja Ce OTKaxe
0J1 Kou OWJIO O] CBOUTE MpaBa, OBJACTyBamba HIIU
MOXHOCTH o0 0B0j JloroBop camMo JOKOJKY
TakKBOTO OTKaKyBarme € Ha IHCMEHO U ¢
MOTIIMIIIAHO OJ1 OBJIACTEHO Jinie Ha JloroBopHaTa
CTpaHa, KaKo U aK0 HEJJBOCMHCICHO U U3PEUYHO TU
HaBeJlyBa [PaBaTa, OBJIACTYBambaTa U MOYKHOCTHUTE
0]l KOM ce OTKaxKyBa JloroBopHara cTpaHa, Kako u
BPEMETO KOT'a OTKKYBamHETO UMa IMPABHO JICjCTBO.

Buia cuniaa
Yuen 35

(1) Bumra cuira € HacTaH WIH OKOJTHOCTH (MJTH OHIIO
KOja IITeTa WM TOCIeANIIa Koja TIPOn3IIeryBa O
TAKBUOT HACTaH WJIM OKOJHOCTH) KOHWIITO C€
CIIy4uJIe 10 CKIIy4yBameTo Ha JloroBOpoT, a mpexn
MPUCTUTHYBambETO Ha OOBpCKATa, ce HAJBOP OJ
pasyMHa KoHTpoJia Ha JIoroBopHa cTpaHa u KOH ja
cripedyBaarT TakBata JIOroBOpHa cTpaHa jga TH
WCIIOJIHU CBOMTE OOBPCKH 011 0BOj JIOroBOp Min Ha
IpyT HAa4MH MaTEpHjaIHO HETAaTHBHO BIIMjae Ha
CIpOBelyBame Ha 0BOj JloroBop miu paboTeHETO
Ha [locTpojkara, 1 KO BO CEKOj CiTyuaj, He MOXKee
Ja Ounat npenBujcHU Ha JICHOT Ha CKITydyBambe,
crpedeHW, W30erHaTH WM HAJIMHHATH  OJ
JloroBopHara cTpaHa, U HE MOXE Jla CE MPUIHIIAT
Ha JloroBopHara cTpaHa Koja ce TMOBHKYBa Ha
TakBaTa BUIa cwia (,,Buma cuiaa‘).

(2) Buma cuna Moxxe Aa BKIyYd, HO HeE €
OrpaHMYEHAa Ha, HACTaHU WIM OKOJIHOCTH O
JUCTaTa TOJOJNY, C€ JOoJeKa e WCIOIHETH
ycnoBute o1 ctaBoT (1) o1 0Boj wiieH:

1) enemMeHTapHU HEMOTOAW W CIMYHHU MPHPOIAHU
HAacTaHW, Kako IITO C€ 3EMjOTpPecH, IOIUIaBH,
TU3Tamke Ha 3eMjHIITE, CYIIH, BYJIKAHCKH EPYIIIUH,
OpPKaHCKH BETPHILTA, CHEXHHM HAHOCH, MOPOjJHU
JNOXIOBH, OIUTETyBamkba WM  pa3ypHyBama
MPEeTN3BUKAHM O] yIap Ha TPOM, KaKO M TIaH/IEMUH
W/WIY eTTUACMUH; WIH

2) mnoxapH, eKCIUIO3UHM, H3JIeBamba Ha HaQTa,
U3JE€Baka Ha XEMHKAJIHMH, JOHU3UPAUYKU 3payea
WIN paJrioaKTHBHA WIK APYT BUJ KOHTaMHUHAIH]a,
Kako W pa3ypHyBambe HIM OJOKHpame Ha
eHepreTcKara, TEJIEKOMYHHKaLUCKaTa wi
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3) war or martial law or state of emergency (whether
declared or otherwise), insurrection, civil war,
military coup, invasion, terrorist attacks, international
sanctions, foreign blockade or embargo, revolutions,
riots, protests, sabotage or strikes of a political nature
(“Political Force Majeure Event”); or

4) any act of the Government or any Public Authority
which has the effect (whether permanently or for a
limited period) of expropriating, nationalizing,
compulsorily acquiring or requisitioning or
diminishing, restricting, or interfering with (i) any of
the Strategic Investor’s rights or entitlements under
this Agreement or the Power and Heat Purchase
Agreement or any agreement related to the Strategic
Investment Project (or the exercise thereof), its right
to construct or operate the whole or part of the Plant
or any right, title or interest in the Plant or (ii) the
rights of the shareholder of the Strategic Investor prior
to such procedure (“Shareholder”) in the Strategic
Investor, including any part of the person, corporate
identity of the Strategic Investor, as well as any shares
in the Strategic Investor or liabilities or debts issued
by the Strategic Investor (“Expropriation Force
Majeure Event”);

5) other actions with destructive consequences on the
Plant caused by third parties.

(17) Each Contracting Party shall at all times use
reasonable endeavours to reduce the harmful
consequences caused by the Force Majeure.

Force Majeure Notice
Article 36

(18) The affected Contracting Party is obliged to
inform the other Contracting Party (the non-affected
Contracting Party) about the existence of the event or
circumstance  constituting a Force Majeure
immediately, but not later than 10 (ten) Business Days
from the day of becoming aware of the occurrence of
relevant events or circumstances that constitute Force

coobpakajHata  MH(]pacTpyKTypa
[Toctpojkara e moBp3aHa; WK

HA  Koja

3) BOjHa WM BOCHA WJIM BOHpEIHA cocTojoa (6e3
pasivka Janu ¢ o0jaBeHa WM HE), BOCTAaHUE,
rpafaicka BOjHa, BOGH yaap, HWHBasuja,
TEPOPUCTUYKHM HAIaJW, MEryHapOJHU CaHKIIUH,
cTpaHcKka 010Kaaa uiny eM0apro, peBoIylUnH, OYHT,
mpoTecTH, caboTaka WM  INTPAjKOBH  OJ
nonutuuka npupoga (,,IlonuTHYKM HAcTaH Ha
Buma cuna®); niam

4) koj Omno akT Ha Bnagara unu xoj 6uio JaBeH
opra koj uMma edekT (0e3 pa3nuMka Jamd € Of
TpajHa TPHUPOJA WM 3a OTPAHWYCH TEPHOJ) Ha

SKCIIONpHjaluja, HaI[MOHAJIN3AIIY]a,
3aJI0JDKUTEITHO CTCKHYBAmbE, MIPUCHUITHO
OTyl'yBame, HaMalyBambe, OrPAHHUYYBAEC HIIH

nonpevyyBamke Ha (i) Ha koW OWIO mpaBa WIH
npuao6uBku Ha CTPATEIKHOT HHBECTUTOP OJ1 OBO)]
Horosopor wmnn ox JloroBopoT 3a OTKyn Ha

eNIeKTpUYHA WM TOIUIMHCKA €HEepruja Wid  KOj
Owino goroBop moBp3aH co  CTpaTemKkuoT
MHBECTUIIHOHEH MIPOEKT (nnm HUBHOTO

HCKOPHUCTYBamkE), HETOBOTO MPABO Ja ja U3rpaan 1
yrpaByBa menarta wim nein on [loctpojkaTa mim koe
OWJI0 mpaBo, CONCTBEHOCT WJIM MHTEPEC BO OJIHOC
Ha IlocTpojkara wm (ii) mpaBata Ha COAPYKHUKOT
Ha CTpaTemKUOT WHBECTUTOP TMpeJ TakKBara
noctanka (,,ConpyxHuk®) koH CTpaTemKHOT
WHBECTUTOpP, BKIY4YyBajKM KOj OWIO Jenm Of
Cy0jeKTUBUTETOT, KOPIIOPATUBHUOT MACHTUTET Ha
CTpaTemkuoT HHBECTUTOP, KAKO ¥ KOU OHJIIO yIenn
B0 CTpaTelKHMOT MHBECTUTOP WJIH OJITOBOPHOCTU
WIM JONTOBM  M3AaJ€HW OJ CTpaHa Ha
Crparemknor uHBecTUTOp (,, EKCHponpujauuja
KaKo HacTaH Ha Buma cura®);

5) Ipyru nejcTBUja co AECTPYKTUBHU TOCIEIHIIH
Bp3 [TocTpojkaTa mpeau3BUKaHN O] TPETH JIUIIA.

(3) Cekoja [loroBopHa cTpaHa BO KOE OWIIO BpeMe
ke KOPUCTH pa3syMHH HallOpH 3a HaMalyBame Ha
HITETHUTE TOCICIUIIN MPEAN3BUKaHN 0] Bumara
cuia.

HN3BectyBame 3a Buma cuia
Yien 36

(1) 3acernarara JloroBopHa cTpaHa € IOJIKHA
BEJHAIII J]a ja U3BECTH JapyraTa JJoroBopHa crpana
(me3acernarara JloroBopHa CTpaHa) 3a MOCTOCH:E
Ha HacTaH WM OKoJHOCT Ha Buma Cuia, HO He
mogomnHa ox 10 (mecer) PaboTHM neHa on JACHOT
KOTa JJ03HaJa 32 HACTAaHYBAaWmETO Ha PEIICBAHTHHOT
HACTaH WM OKOJHOCT IITO IpeTrcraByBa Buiia
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Majeure by submitting a notice of Force Majeure
(“Force Majeure Notice™).

(19) In the Force Majeure Notice, the affected
Contracting Party shall state:

1) a description of the relevant Force Majeure event
or circumstance and its effects;

2) the obligations from this Agreement or the Power
and Heat Purchase Agreement which, depending on
the circumstances, cannot be performed due to the
occurrence or impact of the event or the circumstances
constituting Force Majeure or otherwise are adversely
affected due to the occurrence or impact of the event
of Force Majeure;

3) the measures it undertakes and/or plans to
undertake, acting reasonably, to overcome the
situation and to mitigate the consequences of the
occurred Force Majeure and to fulfil its obligations
under this Agreement, including an estimate on the
costs, which final costs shall be split between the
Contracting Parties (except in respect of a Political
Force Majeure Event or an Expropriation Force
Majeure Event, in which case such costs shall be
borne by the Government); and

4) expected support (if any) from the other
Contracting Party to reduce and mitigate the Force
Majeure.

(20) Upon receipt of the Force Majeure Notice, the
non-affected Contracting Party may request the
affected Contracting Party to submit additional
information and/or documents on the measures it
plans to undertake, acting reasonably, to mitigate the
impact of the event or state of Force Majeure.

(21) The affected Contracting Party shall update the
other Contracting Party every 30 (thirty) days during
the continuation of the Force Majeure event and shall
be obliged to notify the other Contracting Party in
writing of the time when the event or circumstances
of Force Majeure has ceased.

Consequences of Force Majeure
Article 37

(22) The Contracting Parties agree that the affected
Contracting Party is relieved from its obligations

CHJIa CO JIOCTaByBame Ha M3BECTYBame 3a Burma
cuna (,,U3BectyBame 3a Buma cuia“).

(2) Bo UzBectyBameTo 3a Bumma cua 3acernararta
JloroBopHa cTpaHa HaBeIyBa:

1) OIIMC HAa HACTAaHOT WJIM OKOJIHOCTHUTE Ha Buia
CHJIa U HUBHUTC IOCJICOUIIH,

2) obBpckute o1 0BOj JoroBop mim JloroBopot 3a
OTKyH Ha eJeKTpUYHAa M TOIUIMHCKA EHepruja
KOMILTO BO 3aBHCHOCT OJ OKOJIHOCTHUTE, HE MOXeE
Jla ce cIIpoBeiaT [opay 110jaBaTa WK BIXjaHUETO
Ha HACTaHOT WJIX OKOJIHOCTA Ha BuIia cuna uinn Ha
Opyr HayMH C€ HETaTUBHO 3aceTrHaTH IOpaau
BJIMjaHUETO HAa HACTAHOT WU OKOJIHOCTa Ha Bua
cuia;

3) MepKHuTe KOWIITO T'M Mpe3eMa W/WiU TUTaHupa
Ja TH TIpe3eMe, IMOCTamyBajKl pa3syMHO, 3a
HaJMHHYBamkhe Ha COCTOj0aTa 1 3a yOJIaxyBame Ha
MOCIIEINIIUTE O] HacTaHaTata Buima cuna u 3a
WCTIOTHYBalk€ Ha CBOUTE OOBPCKH O] OBOj
JloroBop, BKIy4yBajKH MPOIICHKA Ha TPOIIOIHTE,
KOU KOHEYHH TPOIIOIH Ke OUIaT MOACICHU IOMETy
HoroBopaure ctpaHu (OCBEH BO OJHOC Ha
[Homutnukn Hactan Ha Bwuma cuia wm
Excnpomnpujanuja kako HactaH Ha Buma cuna, BO
KOj CTy4yaj TAaKBHUTE TPOLIOLHU K& OMIAT HA TOBap Ha
Bragata); n

4) odekyBaHa mWOAApIIKA (JOKOJIKY ¥Ma) O
npyrata JloroBopHa cTpaHa 3a HamalyBambe H
yOnaxxyBame Ha nocieuiuTe Ha Buma cuna.

(3) o mpuemot Ha U3BecTyBameTO 32 Buma cua,
He3acernarata JJoroBopHa cTpana Moske Aa mobapa
3acerHarata JloroBopHa cTpaHa Ja JOCTaBU
JOTIOJIHUTEITHN HH(POPMAUH H/WIN TOKYMEHTH 32
MEpKHUTE IITO TIUIAaHHpa Ja TH Tpe3eMe,
MOCTamyBajKl  pa3yMHO, 3a YyOJaKyBame Ha
BIIMjaHHETO Ha HACTAHOT WJIU cOCTOjOaTa Ha Bumma
cHa.

(4) Homexka Tpae HacTaHoT Ha Bwuma cuna,
3acernarara JIoroBopHa cTpaHa ke ja uHpopMupa
npyrata JloroBopHa ctpana Ha cexon 30 (TpHuecer)
JIeHa ¥ € JIOJDKHA [0 MHCMEH MaT Ja ja W3BECTH
npyrara JloroBopHa cTpaHa 3a MOMEHTOT Kora
HACTAHOT WJIM OKOJIHOCTUTe Ha Bwumma cuia
npecTaHaie.

IHocaeaunu og Buma cuia
Ynaen 37

(1) JoroBopHHUTE CTpaHH C€ COTJaCHH JieKa
3acerHarara JloroBopHa ctpaHa e ociio0oJaeHa 01
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under this Agreement if and to the extent such
obligations are affected by the Force Majeure and the
non-affected Contracting Party shall not seek
performance of the obligations of the affected
Contracting Party nor shall it request termination of
this Agreement due to non-fulfilment of the
obligations of the affected Contracting Party, unless
otherwise provided by this Agreement.

(23) In case of occurrence of Force Majeure, this
Agreement shall continue to be valid, unless the
Agreement is terminated in accordance with
[Paragraph (3) and (4) of this Article].

(24) The Contracting Parties will conduct mutual
consultations on the basis of which they may jointly
decide to terminate the Agreement or extend the
Validity Term and/or amend any other term of the
Agreement, if:

1) the Force Majeure lasts longer than 10 (ten) days
from the submission of the Force Majeure Notice;

2) according to the reasonable assessment of both
Contracting Parties the Force Majeure will continue to
last longer than 12 (twelve) months; and/or

3) due to the Force Majeure the Plant permanently
ceases to be capable to generate electricity.

(25) If the Contracting Parties have not reached an
agreement within 120 (one hundred and twenty) days
from the submission of the Force Majeure Notice:

1) the affected Contracting Party can unilaterally
terminate the Agreement with a Termination Notice
during the Force Majeure.

2) each of the Contracting Parties can unilaterally
terminate the Agreement with a Termination Notice if
the Force Majeure lasts for a continuous period of 12
(twelve) months, provided that the affected
Contracting Party has not exercised the right to
terminate the Agreement under Item 1) of this
Paragraph and the Contracting Parties have not
reached any other agreement.

(26) Neither Contracting Party shall be obliged to
indemnify the other Contracting Party for losses,
damages and costs arising from the Force Majeure,
except in respect of:

cBOUTE OOBpPCKM oA OBOj JloroBop IOKOJIKY
TaKBUTE OOBPCKU Ce 3acerHaté ox Bumia cua, a
Hesacernarara JlorosopHa crpana Hema Ja Oapa
UCIOJIHYBalbe Ha OOBPCKUTE O]l 3acerHarara
JloroBopHa cTpaHa HHTY Ke mo0apa pacKuHyBambe
Ha o0BOj JloroBop mnopaay HEHCHOJIHYBamke Ha
o0BpckuTe Of 3acerHarara JloroBopHa CTpaHa,
OCBEH aKo IIOMHAKY He € ypeaeHo co 0Boj Jlorosop.

(2) Bo cimydaj Ha mojaBa Ha Buma cuma, oBOj
JloroBop MpoJOIKYyBa Ja BaKH, OCBEH ako He
J0jIe 10 pacKHHyBame Ha J[OroBOpOT COTIAacHO
craB (3) u (4) Ha 0BOj WieH].

(3) JloroBopHuTE CTpaHW KE& WMaaT B3aeMHH
KOHCYJITAlliK BP3 OCHOBA Ha KOM MOXaT 3ae/IHO /2
oIyyar aa ro packuHat JloroBopoT mim aa ro
npoaoikat [1eprooT Ha BAXKHOCT W/WMJIH U3MEHAT
om0 Koja oapenda Ha JJoropopor, ako:

1) Bumara cuna tpae nogoiaro o 10 (necer) neHa
oIl TojHecyBame Ha M3BectyBamero 3a Bura
CHIIa;

2) cnoopen pa3yMHa olieHa Ha jBere JloroBopHU
ctpann Bwumara cuma ke Npogoibku Ja Tpae
mogoaro o 12 (nBaHaeceT) MeceItd; u/uiu

3) mopagun Bumara cumia Iloctpojkata TpajHO
npecTaHe J1a MPOU3BEyBa CIICKTPHYHA CHEpPruja.

(4) Hokonky [loroBopHHTE CTpaHW HE IMOCTHTHAT
nmoroBop Bo pok 120 (cTto m mBaecer) JeHA O
nojgHecyBame Ha M3BecTyBameTo Ha Buma cuna:

1) 3acermara JoroopHa cTpaHa MOK€E
eOHOCTpaHO Ja To packuHe JloroBopoTr co
N3BecTyBame 3a pacKuHyBame 3a BpeMe Ha
Bumara cuia.

2) cekoja on JlorOBOpHHTE CTpaHH MOXKe
eIHOCTPaHO Jia To packuHe JloroBopor co
U3zBecTyBame 3a pacKMHyBame NOKOJIKY Bumara
chjia Tpae BO KOHTHHYHMpaH mepuoj ox 12
(mBaHaecer) wMecell, IO YCJIOB 3acerHarara
JloroBopHa cTpaHa a He TO HCKOPUCTHUIIA TIPABOTO
na ro packute /loroBopor o1 Touka 1) o1 0Boj cTaB
1 JIoroBOpHHTE CTpaHM HE IOCTUTHAJIE KaKOB OHJIIO
Jpyr I0TOBOD.

(5) Huenna MoroBopHa cTpaHa HeMa Ja Ouue
IOoIKHAa Jna ja oOemrern apyrata JloroBopHa
CTpaHa 3a 3aryOuTe, IITETUTE U TPOLIOIHUTE KOU
MPOM3JIEryBaat oJ] HaCTaHOT Ha Bua cuna, ocBeH
BO OJJHOC Ha:
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1) an Expropriation Force Majeure Event when the
Strategic Investor is entitled based on this provision to
loss of profit, paid monthly, for the period of not being
able to exploit the Plant and/or to exercise control over
the Strategic Investor plus an amount equal to any
costs and expenses incurred by or on behalf of the
Strategic Investor or the Shareholder in connection
with such nationalization or expropriation, including
without limitation any costs and expenses (including
legal fees) incurred in connection with (i) any
challenge to such procedure, and (ii) restoring control
of the Plant to the Strategic Investor or control over
the Strategic Investor by its Shareholder; and

2) exercising by the Strategic Investor of the
Available Option under [Article 48, Paragraph (2)], in
which case the Strategic Investor is entitled to the
applicable compensation from Appendix 6, Part 3,
excluding any amount already paid to the Strategic
Investor in accordance with Item 1) of this Paragraph.

(27) If an Expropriation Force Majeure Event under
Article 35, Paragraph (2), Item 4)(ii)) occurs, the
Shareholder is entitled to submit the Force Majeure
Notice and afterwards request directly from the
Government payment of:

1) the compensation referred to Paragraph (5), Item
1) of this Article; and

2) the Government Default Purchase Price —
Expropriation, if the Expropriation Force Majeure
Event lasts longer than 120 (one hundred and twenty)
days, including when there is no termination of this
Agreement, excluding any amount already paid to the
Shareholder in accordance with Item 1) of this
Paragraph;

while the Strategic Investor waives any right to recall
or amend the benefit in favour of the Shareholder
under this provision.

Damages liability
Article 38

(28) The Strategic Investor shall not be held liable for
damages suffered by the Government or third parties
from regular operation, use, design, construction or

1) Excnpomnpujanmja kako HacTaH Ha Buma cuna
BO k0] cny4yaj CTpaTemIKUOT WHBECTUTOP HMa
MpaBo BP3 OCHOBA Ha OBaa oJipe0a Ha UCITYIITeHA
KOpUCT, HaIulaTiiBa Ha MECEYHO HHBO, 32
MEPUOJOT HA HEMamhe MOXKHOCT 3a EKCIUIoaTaluja
Ha IlocTpojkara W/WiaW BpIICEHE KOHTPOJIA HaT
CTpaTemKknoT HHBECTHTOP 3roJIeMEH 3a OO Kou
TPOLIOLHY M PACXOAN CHOCEHH OJ WJIM 32 CMETKa Ha
Crparemknot nHBecTUTOp MK COAPYKHUKOT BO
BpCKa €O TakBaTa HalMOHAIW3alMja WA
eKCIpOoIpHjaluja, BKITy4yBajKH, 0e3
OTpaHUYyBamke OWIO KOM TPOIIONU M PACXOAU
(BKITy4HUTETHO W TIPaBHU TPOIIOIM) CHOCEHHU BO
BpcKa co (1) ocriopyBarme Ha TakBaTa IOCTAIKa, U
(i1) BpakameTo Ha KoHTpoJna Haj IlocTpojkata BO
kopuct Ha CTpaTeKUOT WHBECTHUTOP WU
koHTpona Haj CTpaTelkKuoT HMHBECTHTOP OJf
cTpaHa Ha HeroBHOT COAPYXHHUK; U

2) uckopucTyBame Ha J[ocTamHaTa MOXXHOCT OJT
wieH 48, craB (2), ox crpaHa Ha CTpaTemKHOT
WHBECTUTOP, BO KOj ciuyuaj CTpaTemKkuoT
WHBECTUTOP MMa MPaBO HAa COOABETEH HAIOMECT
cormacHo Ilpwmmor 6, [en 3, He BKIydyBajKu TO
OWji0 KOj M3HOC IITO € Beke IUIaTeH Ha
CTpaTeIKuoT UHBECTUTOP COTJIACHO TOYKa 1) Ha
OBOj CTaB.

(6) Bo cnyuaj Ha Excripornpujaiiyja Kako HaCTaH Ha
Buma cuna cornmacHo wien 35, craB (2), Touka
4)(ii)), CompyXKHHKOT HWMa TpaBO Ja IOJHECE
N3BectyBame 3a Buma cuma m motoa aa Oapa
JTUpeKkTHO o Bragara ucmata Ha:

1) mamomectokoT on craB (5), Touka 1) Ha OBOj
4IIeH; U

2) OtkynHara IIeHa TIpU HEUCTIOJHYyBamke Ha
cTpana Ha Brnagata — Excriponpujanuja, TOKONKY
Excnpomnpujanujara kako HacTaH Ha Buma cuna
Tpaenma momonro ox 120 (cto m mBaecer) jcHa,
BKIIy4yBajKku KOTa HeMa MpEecTaHOK Ha OBOj
JloroBop, HO HE BKJIy4YyBajKH TO KOj OMIO M3HOC
mTo € Beke IwiateH Ha CoApyXHHUKOT BO
COTJIACHOCT CO TOYKa 1) Ha OBOj CTaB;

npumTo CTpaTenIKuOoT WHBECTHTOP C€ OTKAXKyBa
0J1 Koe OMIIO MPaBO Ha OTIMOBUKYBAE WM U3MEHA
Ha Kopucta Ha COapy>KHUKOT O] OBaa oapenoda.

OaroBopHOCT 32 ITETH
Ynen 38

(1) CrparemkroT HMHBECTUTOP HE OAroBapa 3a
mrera nperpnena o Bragara umm Tpetu auna of
penoBHO paloTeme, KOPUCTEHE, NPOECKTUPALE,
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maintenance of the Plant in accordance with the
obtained permits for construction and operation.

(29) If upon request by any third party a competent
court obliges the Strategic Investor to pay certain
compensation contrary to Paragraph (1) of this
Article, the Strategic Investor is entitled to ask for
indemnification from the Government for the paid
amount.

State aid
Article 39

(30) During any assessment of the compatibility of
potential state aid related to the Strategic Investment
Project in front of the Competition Commission or the
bodies of the Energy Community, the Strategic
Investor is entitled to notify the Government and AD
ESM in writing (“Suspension Date”) that all
deadlines of this Agreement and the Power and Heat
Purchase Agreement are temporarily stopped until the
completion of such procedure or until the submission
of a different notification by the Strategic Investor (the
date of such completion or submission, as the case
may be, being the “Suspension End Date”).

(31) In case the Suspension End Date has not occurred
within 4 (four) months as of the Suspension Date, the
Government shall promptly return the Bank
Guarantee to the Strategic Investor. If, on the
Suspension End Date, either the Strategic Investment
Project has received a full clearance in respect of
potential state aid or the Strategic Investor notifies the
Government that it agrees to end the relevant
suspension of deadlines, the Strategic Investor shall
promptly thereafter provide to the Government either
the same Bank Guarantee or a renewed Bank
Guarantee on substantially similar terms.

(32) The Strategic Investor is entitled to an extension
of all deadlines set out in this Agreement and the
Power and Heat Purchase Agreement equal to the
period from the Suspension Date to the Suspension
End Date.

(33) If the Competition Commission at any time
determines that certain obligations related to this
Agreement or the Mytilineos Cogeneration Plant Law
qualify as state aid and the granting of the same is not

u3rpanda win ojipxkyBame Ha l[locTpojkara BO
COTJIACHOCT cO TOOMEHNTE 0I00pEHH]ja 32 TPpajeHhe
u ynorpeoa.

(2) Hokonky o Gapame Ha OWJIO KOja TpeTa CTpaHa
HagjIexeH Ccyn ro 3agomku  CTpaTemkuoT
WHBECTUTOp Jia IUIaTH OJpENeH  HaJIoMecT
CHpoTUBHO Ha cTaB (1) Ha 0Boj uneH, CTpaTeIKuoT
WHBECTUTOP MMa IIpaBa Aa Oapa obemreTyBame 01
Brnanara 3a mnateHHOT U3HOC.

JAp:xaBHa oMo
Yien 39

(1) 3a Owmmo koja omeHa Ha JO3BOJIGHOCTA Ha
CBEHTyaJlHa Jp)KaBHA I[IOMOII BO BpCKa CO
CTpaTemKkuoT WHBECTUIMOHEH MPOEKT Tpes
Komucwujara 3a 3amTura Ha KOHKYpPEHIMjaTa MU
OpraHHuTe Ha Eneprerckara 3aC/THUIIA,
CTpaTemkuoT HMHBECTUTOP HUMa IpaBo Jaa ja
m3Bectd Brnagara u Al ECM 1o mucMeH mar (,,/Jlen
HA MPeKuH"") IeKa CUTe POKOBH 01 0BOj JloroBop
n JloroBopor 3a OTKyIo Ha €JIEKTpUYHA U
TOTUTMHCKA CHEePTHja Ce MPUBPEMEHO BO IPEKUH CE
JI0 KOMIUIETHpame Ha TakBaTa IOCTANKa WU IO
JIOCTaByBamhETO HAa IIOMHAKBO W3BECTYBalbE O]
ctpana Ha CTpaTemIKMOT WHBECTUTOP (JICHOT Ha
TaKBOTO KOMIUIETUPAaHkE HIN JIOCTaBYBamke, BO
3aBUCHOCT O] CiIyd4ajor, ke Owmme: ,Jlen Ha
NMPeCTAHOK HA MPEeKHH").

(2) Bo ciyuaj [leHOT Ha MPECTaHOK Ha MPEKHHOT J1a
HacTaHal BO Pok ox 4 (detrpu) Meceru ox JleHoT
Ha TpeKkWH, Bmagara BemHam Ke ja Bpatu
bankapckata rapanuuja Ha ~ CTparelmIkuoT
MHBECTUTOP. AKo, Ha [IeHOT Ha TNpecTaHoK Ha
OpeKHHOT, Ha CTpaTemKHOT WHBECTUIIHOHEH
MPOEKT My € IeJIOCHO 0100peHa MOTeHIIHjalHaTa
Jp>kaBHa oMo Wi CTpaTemkuoT HHBECTUTOD ja
u3BecTyBa Branmara nexa e cornaceH Ja mpecraHe
pENeBaHTHUOT NPEKUH Ha pokoBUTe, CTPaTEeIKHOT
MHBECTUTOpP BeAHAII 10 Biagata ke ja mocraBu
ucrara baHkapcka rapaHiuja WM 0OHOBEHa
Bankapcka rapaHIyja co UCTUTE yCIOBH.

(3) CrparemkuoTr HHBECTUTOpP HMMa NpaBO Ha
NPONOJDKYBabe Ha CUTE POKOBH 011 0BOj JloroBop
n JloroBopor 3a OTKyH Ha €JIEKTpUYHA U
TOIJIMHCKA EHEPryja eAHAaKBO Ha IEPHOAOT TIOMery
Jenor Ha mpekuH W [IeHOT Ha mpecTaHOK Ha
MPEKUHOT.

(4) Axo Kowmwmcmjata 3a  3aiiTdTa = Ha
KOHKypEHIMjaTa BO Koe OWJI0 BpeMe YTBPAU JieKa
ozpeneHn 0OBPCKH MOBP3aHu coO 0B0j JloroBop uimu
3akoHor 3a MuruinuHeoc KoreHneparuBHaTa
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allowed or is allowed under certain conditions, or the
Energy Community Secretariat submitted a Reasoned
Opinion or a Reasoned Request with conclusion that
certain obligation related to the Strategic Investment
Project is in breach of the obligations under the
Energy Community Treaty (in each case, the
“Determination Date”), the Contracting Parties will
negotiate amendments to this Agreement or the Power
and Heat Purchase Agreement for achieving the
purpose of the Strategic Investment Project and/or put
the Strategic Investor in the same position as regulated
under this Agreement.

(34) If the Contracting Parties fail to agree on
mutually acceptable terms for amendment of this
Agreement or the Power and Heat Purchase
Agreement within 2 (two) months of the
Determination Date, the Strategic Investor is entitled
to terminate the Agreement with a Termination
Notice.

VI. GOVERNING LAW
DISPUTE RESOLUTION

AND

Governing Law
Article 40

This Agreement and any dispute or claim (including
non-contractual dispute or claims) arising out of or in
connection with this Agreement or its subject matter
or formation shall be governed by the law of the
Republic of North Macedonia.

Dispute resolution
Article 41

(1) The Contracting Parties agree that in the event of
a dispute, arising out of or in connection with this
Agreement, including dispute regarding the validity of
the Agreement, (“Dispute”) they will always attempt
to resolve it amicably and through negotiations within
30 (thirty) days from the receipt of the written notice
about such Dispute. This deadline may be extended by
a written agreement of both Contracting Parties.

MOCTPOjKa TMPETCTaByBaaT Jp)KaBHA TIOMOII U
JOJIETYBAKETO Ha MCTAaTa He € JIO3BOJICHO WIIH €
JIO3BOJIEHO  TIOJ]  OJAPEAECHHW  YCIOBH  WIIH
CekperapujaToT Ha EHeprerckata 3aeIHHIA
JIOCTaBUI O0paznoxeHo MUCJICH:E WIH
O06pa3noxeHo Oapame Co 3aKIIyIOK JeKa OpeIeHa
00BpCKa BO BpCKa co CrpaTenkuoT
WHBECTUIIMOHCH TIPOCKT € CHOpOTHBHA  Ha
o0BpckuTe mpe3emenn co  JloroBopoT 3a
Eneprerckara 3aemauiia (Bo CEKOj 07 OBUE CITyJaH,
,,J1eH Ha yTBpAyBame*), JorOBOpHUTE CTpaHU Ke
mperoBapaaT W3MEHH Ha o0BOj JloroBop wimu
JloroBOpOT 3a OTKYT Ha €NeKTpUYHA U TOILTHHCKA
eHepryja 3a Ja ce T[OCTUTHE IeNnTa Ha
CTpaTenkuoT HHBECTHIIMOHEH POCKT W/WJIH Ja Ce
nosene CTpaTemIKMOT WHBECTUTOP BO HCTa
MO3UIIMja KaKo IITO € YpeaeHO co 0Boj Jlorosop.

(5) Ako [loroBopHHTE CTpaHM HE yCHear Ja ce
JIOTOBOpAT 3a B3aeMHO TNpU(ATIMBHA YCIOBU 3a
n3MeHa Ha 0Boj JloroBop mwiu JloroBopoT 3a OTKyTI
Ha eJIEKTPUYHA U TOIUIMHCKA €HEPrHja BO POK OJ1 2
(mBa) wmecemn ox [leHoT Ha yTBpAyBame.
CrTpaTemKkuoT WHBECTHTOp HWMa IMpaBO Ja IO
packune [oroBopor co HM3BecTyBame 3a
PacKUHYBamE.

VI. MEPOJABHO IIPABO H
PEITABAIBE HA
CIoorPOBH

MepoaaBHo npaBo
UYnen 40

Ha oBoj JloroBop u koj 0mio crop wim Oapame
(BKJIy4yBajKM  BOHJOTOBOPHH  CIIOPOBH  WIJIH
Oapama) KoM MPOU3JIEryBaar O WK CE BO BPCKa CO
oBoj JloroBop WM HETOBHOT MpEOMET WU
dbopMmupame ke ce TMpUMEHyBa IMPaBOTO Ha
Peny0suka CeBepHa MakenoHuja.

PemaBame Ha ciopoBH
Yien 41

(1) loroBopHHUTE CTpaHH C€ COTJIACHH JAeKa BO
ClIyd4aj Ha Criop KOj MMPOU3IIETyBa OJ1 HIIK € BO BPCKa
co oBoj JloroBop, BKIYyYyBajKH CIIOp 3a
nonHOBaXHOCTa Ha  [loroBopot, (,,Cmop®)
ceKoram ke ce o0uIyBaaT Jja IO pemar 0 MUPEH
maT ¥ mpeKy mperoBopu Bo pok o 30 (Tpuecer)
JIeHa O] NPHEM Ha THCMEHOTO H3BECTYBambe 3a
nocroewme Ha TakBUOT Criop. OBOj pOK MOXKe Jia ce
MPOJODKA TPEKy TMHUCMEH JIOTOBOp TOMery
JIoroBopHUTE CTpaHU.
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(2) If the Dispute (even if this Agreement is annulled
and/or regarded as invalid) has not been settled
amicably within the time period specified in
Paragraph (1) of this Article, the Contracting Parties
hereby consent to submit such Dispute to the
International Centre for Settlement of Investment
Disputes (“Centre”) for  final settlement by
arbitration pursuant to the Convention on the
Settlement of Investment Disputes between States and
Nationals of other States, signed in Washington on 18
March 1965 (“ICSID Convention”) by an arbitral
tribunal composed of 3 (three) arbitrators in
accordance with the ICSID Convention and the ICSID
Arbitration Rules. It is hereby stipulated that the
transaction to which this Agreement relates is an
investment.

(3) The seat of arbitration shall be Paris, France and
the arbitral proceeding shall be conducted in English
language.

(4) The arbitral award shall be final and binding on the
Contracting Parties and on all persons claiming
through or with them. The arbitral award shall be
enforced within the territories of the Contracting
Parties as if it were a final judgement of a court in the
territory of the Contracting Party against which
enforcement is sought.

(5) Unless otherwise mutually agreed, the Contracting
Parties agree to keep confidential the submissions
made by the Contracting Parties, except as required by
the applicable laws, regulations and/or authorities
requests and to the extent not already in the public
domain.

(6) These arbitration provisions shall be binding on
any legal successors of the Contracting Parties.

(7) Pursuant to Article 12, Paragraph (3) and (4) of the
Mytilineos Cogeneration Plant Law, the Republic of
North Macedonia:

1) has designated AD ESM as its agency with respect
to the Strategic Investment Project in relation to any
dispute arising out of the Power and Heat Purchase
Agreement and the Directorate as its agency with
respect to the Strategic Investment Project in relation
to any dispute arising out of the State-aid Agreement
and the Long-term Lease Agreement, for the purpose
of Article 25 (1) of the ICSID Convention.

(2) Axo CriopoT (Iypu u JOKOJIKY 0BOj JloroBop e
MOHUILTEH W/WIIM CE CMETa 32 HETOJHOBAXEH) HE
Ouze peleH [0 MUPEH IaT BO POKOT HaBelEH BO
ctaB (1) Ha oBOj wieH, JlOrOBOpHUTE CTpaHH ce
coryiacyBaaT TakBuot Crop na Ouzae JocTaBeH 10
MeryHapoIHHOT LEHTap 3a pellaBame Ha
WHBECTUIIMOHU cTiopoBH (,,LleHTap*) 3a KOHEYHO
pemiaBambe OJf CTpaHa Ha apOUTpaka COTIACHO
KonBeniujara 3a pemaBame Ha HHBECTHLIHMOHU
CIIOPOBH TIOMETy IpXKaBUTE€ W JAp)KaBjaHWTE Ha
JIpyTUTE JpKaBH, IOTHHUIIAaHA BO BammHrToH Ha 18
MapT 1965 roavHa (,, BalmmHIrTOHCKA
KOHBeHIMja*), 011 apOMTpaXKeH CyJl COCTaBEH 01 3
(TpHM) apOUTpHU BO COTNIACHOCT co BammHrronckara
kouseHuja u ICSID ApOutpaxnute npasuia. Ce
HaBeAyBa Bo 0BOj [loroBop meka TpaHcakigjaTta
KOja € IoBp3aHa co 0Boj J1oroBop € HHBECTHUIIH]a.

(3) Mectro nHa apbutpaxara ke Ouge [lapus,
Opannuja u apOuTpakHaTa IOCTallka ke Oupe
CIIPOBEZICHA Ha aHTJINCKH ja3HK.

(4) ApOutpakHata o[ulyKa ke OuWje KOHEYHa U
00Bp3yBayka 3a J[OroBOpHUTE CTpaHH U 3a CHTE
JMIa KoM moOapyBaaT TpeKy WIH CO HHUB.
ApOutpakHata oOJIyka Ke ce CIpoBene Ha
TepuTopuuTe Ha J[OrOBOpHHTE CTpaHH Kako Ja e
KOHEYHa Npecyna Ha CyJd Ha TepUTOpHjaTa Ha
JloroBopHara cTpaHa MNpOTHB Koja ce Oapa
U3BPIIYBAbE.

(5) OcBeH ako He € 3aeqHUYKH JIOTOBOPEHO
MMOWHAKY, J|OTOBOpHUTE CTpaHM C€ COTJIACHU Ja TH
yyBaaT KakKo JICJIOBHA TajHA MOJHECOIUTE
noctaBeHH o JlOroBOpHUTE CTpaHH, OCBEH
JIOKOJIKY He ce 0apa COriiacHO MPUMEHIINBHTE
3aKOHH, TIPOTKCU W/WiK Oapama Ha OPTaHUTE U JI0
CTETEH JI0 KOj HE Ce BeKe BO jaBEH JIOMEH.

(6) OBue onmpendu 3a apOuTpaxka ce 0OBp3yBauKH
3a KOj OWJIo mpaBeH cien0eHUK Ha JloroBopHHTE
CTpaHH.

(7) Cornacuo unen 12, craB (3) u (4) ox 3akoHOT
3a Murunuaeoc KoreHepatnBHaTta IOCTpOjKa,
Peny0snka CeBepHa Makenonuja:

1) ru uma HazHadeno AJl ECM kako cBoj areHt
BO ongHoc Ha CTpaTemIKUOT WHBECTUIIMOHEH
MPOEKT BO BpCcKa €O KOj OWIIO CIOp KOj
mpowsnieryBa ojx J[oroBopor 3a OTKym Ha
SNIEKTPUYHA U TOIUTHHCKA eHepruja u Jlupekiujara
Kako CBOj areHT BO oaHOC Ha CTparemKuoT
WHBECTUIIMOHEH MIPOCKT BO BPCKa CO KOj OMIIO CTIOp
Koj mpousneryBa ona JloroBopotr 3a apkaBHA
nomomi U JloroBopoT 3a JlonarorpaeH 3akym, 3a
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2) has confirmed that no approval of AD ESM’s and
of the Directorate’s consent to submit all disputes
arising out of or in connection with the Power and
Heat Purchase Agreement, with the State-aid
Agreement and the Long-term Lease Agreement,
respectively, to the Centre is required, in accordance
with Article 25(3) of the ICSID Convention.

(8) Pursuant to Article 12, Paragraph (3), (4) and (6)
of the Mytilineos Cogeneration Plant Law, the
Government hereby:

1) hereby designates the E-TSO, the G-TSO and the
H-DSO as agencies of the Republic of North
Macedonia with respect to the Strategic Investment
Project in relation to any dispute arising out of the E-
Grid Connection Agreement, the gas network
connection agreement, the heat network connection
agreement and any agreement for using the Energy
Systems, entered by the Strategic Investor and the E-
TSO, the G-TSO or the H-DSO, respectively for the
purpose of Article 25 (1) of the ICSID Convention and
confirms that no approval of the consent to submit all
disputes arising out of or in connection with the
mentioned agreements in this Item to the Centre is
required, in accordance with Article 25(3) of the
ICSID Convention.

2) hereby undertakes to notify the Centre of the
designation of AD ESM, the Directorate, the E-TSO,
the G-TSO and the H-DSO as agencies of the
Republic of North Macedonia and to provide
respective proof to the Strategic Investor within three
months as of the Signing Date.

3) authorizes the Strategic Investor to notify on its
behalf the Centre of the designations from Paragraph
(7), Item 1) of this Article and Paragraph (8), Item 1)
of this Article, if the Government fails to proceed to
the notification within the three-month period
provided for in Item 2) of the present Paragraph.

Waiver of the right to recourse to national courts

Article 42

(9) To the fullest extent permitted by law in respect of
any question of law arising in the course of the

nenmure Ha wien 25(1) on BammHrTOHCKaTa
KOHBEHIIHja.

2) mMa TIOTBPACHO JHeka HE € TOTpeOHO
0/100pyBame 3a COTJIaCHOCTA 3a apOUTpaXka JajcHa
on crpana Ha AJ[ ECM wu [lupekumjara na ru
JIOCTaBaT CUTE CIIOPOBH KOU MTPOUNIETYBAAT HITH CE
BO Bpcka co JIOroBOpOT 3a OTKYI Ha €JICKTpHYHA
eHepruja, JloroBopoT 3a p)KaBHA TOMOII H
JloroBopot 3a JloNroTpaeH 3aKyI, COOJBETHO, IO
Henrapor, Bo cormacHocT co wieH 25(3) on
BammHrronckara KOHBEHIIH]a.

(8) Cormacuo unen 12, craB (3), (4) u (6) ox
3akoHor 3a Murumuaeoc KorenepaTtuBHara
MOCTPOjKa, BP3 OCHOBA Ha 0Boj JloroBop, Bianara:

1) rn HasnauyBa OEIIC, OCIIIITI u OCATE kako
areHTn Ha PemyOmmka CeBepHa MakemoHHja BO
onHoc Ha CTpaTemKHOT WHBECTHIIMOHEH MPOEKT
BO BpPCKa CO KOj OWJIO CIIOp KOj MPOU3IIETryBa O
HorosopoTt 3a MIPUKITYIyBamke Ha
EJIEKTPOTIPEHOCHATa  MpeXka, JIOTOBOPOT  3a
MIpHUCTaN U MIPEHOC Ha MPUPOJIEH rac, J0rOBOPOT 3a
MPUKIIydyBakhe Ha TOIUIOBOJHATA MpeXa U KOj
Owro poroBop 3a ymorpeba Ha EHepreTckute
CUCTeMH, CKiIydeH momery  CTpaTemKuoT
uuBecturop u OEIIC, OCIIII wmu OCHATE,
coonmBeTHO, 3a menuTe Ha wieH 25(1) on
BammHarronckara KOHBEHIMja W MOTBPAYBa JeKa
HE € TOTpeOHO 0I00pyBame 3a COIIacHOCTa 3a
apOuTpaxka 3a IOCTaByBame Ha CUTE CIIOPOBH KOU
MPOM3JIETyBaaT WM Ce BO BPCKa CO HaBEICHUTE
JIOTOBOPH BO oOBaa Touka o LleHTapor, BoO
cornmacHocT co wieH 25(3) on BammHrroHckara
KOHBEHIHja.

2) mpe3ema oOBpcka fa ro usBecT LleHTapot 3a
HazHauyBaweTo Ha AJl ECM, Jupekuwjata,
OEIIC, OCIIII' m OCATE 3a areHtm Ha
Penmyoiimka CeBepHa Makenonuja W JTOCTaBH
COOo/IBeTEH J0Ka3 10 CTpaTemKHOT HHBECTUTOP BO
pok o 3 (Tpu) Mecenn ol JIeHOT Ha cKiIydyBame.

3) ro ommactyBa CTpaTenIKuOT HHBECTUTOP Ja T'O
m3BecTH LleHTapor 3a Ha3HauyBamara of ctaB (7),
Touka 1) Ha 0BOj wieH u cTaB (8), Touka 1) Ha 0BOj
4nieH, JOKONKYy Brmamata He T0  HampaBu
W3BECTYBAHETO BO POKOT OJ] TPH MECEIIU OJ] TOUKa
2) Ha OBOj CTaB.

OTka:kyBam€ 01 MPABOTO /1a ce MOKPeHe CIop
npe/ HAIMOHAJIEH CY/I

Ynen 42

(1) o makcuMaHO TO3BOJICHUOT CTETICH COTJIACHO
MPaBOTO BO OJIHOC Ha KO€ OWIIO MPABHO Tpalliame
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arbitration or in respect of any decision, including in
relation to interim protective measures, the
Contracting Parties waive all rights to file lawsuits or
appeals to any national court, including the courts in
the Republic of North Macedonia or to any other
competent jurisdiction.

(10) Each Contracting Party agrees that in the event it
initiates any proceedings before a national court
contrary to Paragraph (1) of this Article, it shall
indemnify to the other Contracting Party all losses,
damages and cost caused or resulting from the
initiation of those proceedings.

Waiver of immunity
Article 43

(11) Each of the Contracting Parties confirms and
warrants that neither Contracting Party may be
entitled to claim immunity from legal proceedings
with respect to itself or any of its assets (whether
present or subsequently acquired, but excluding any
assets related to its sovereign functions which are
protected assets under the applicable regulations, such
as aircrafts, vessels and other defence-related assets)
on the grounds of sovereignty or otherwise in any
jurisdiction.

(12) To the extent that a Contracting Party may in any
jurisdiction claim for itself or its assets, immunity
from jurisdiction, suit, action, enforcement or other
legal process (whether in aid of enforcement, before
an award or judgement or otherwise) or to the extent
that in any such jurisdiction there may be attributed to
itself or its assets such immunity (whether or not
claimed), each of the Contracting Parties
unconditionally and irrevocably agrees not to claim
and unconditionally and irrevocably waives any such
immunity to the full extent permitted by the laws of
such jurisdiction in relation to any arbitration or court
proceedings arising out of or connected with this
Agreement, including immunity from:

1) jurisdiction of any arbitral tribunal or court;

2) service of process;

KOe MPOU3JIEryBa BO TEKOT Ha apOUTpa)xka WK BO
OJTHOC Ha K0ja OMJIO OJITyKa, BKIIYIYBajKH BO OJTHOC
Ha NPUBPEMEHH 3alITUTHH MepKH, JloroBopuure
CTpaHH ce OTKayBaaT oOJl CHTE IMpaBa Ja
NMoJHECyBaaT TYXOW WM >KalOW mpen Koj Ouio
HallMOHAJICH CyI, BKIIYIYBajKH TH CYJOBHTE BO
PenyOmuka CeBepna MakenoHWja WM BO Koja
OnJI0 Ipyra HaJuIe)KHa jYPUCAUKIIN]a.

(2) Cexkoja JloroBopHa cTpaHa ce coriacyBa JieKa
BO CJyd4aj Jla TOKpeHe KakBa OMIJIO MOCTaIlKa Mpes
HAI[MOHAJICH CYyJl CIPOTUBHO Ha cTaBOT (1) Ha OBOj
4JieH, ke I'M HaJOMeCTH Ha apyrarta JloroBopHa
CTpaHa CHTE 3aryOHW, INTETH W TPOLIOIH KOH Ce
Mpear3BUKAHN WIN Mpou3JIeryBaar o
MOKPEHYBAmbETO HA TAKBUTE MOCTAIKH.

OTkakyBame 0 MMYHUTET
Yuen 43

(1) Cekoja ox JloroBopHHTE CTpaHU MMOTBPAYBa U
rapaHtupa jJeka a HUTY enHa oj JloroBopHUTe
CTpaHH HeMa IPaBo Ja ce MOBHKYBa Ha UMYHHUTET
0]l TIPaBHU TOCTANKM BO OJHOC Ha ce0e WU KOj
OWII0 O] HEj3MHUTE CpelcTBa (HE3aBUCHO aiH
CeraliHd WJIM CTEKHAaTH BO WJIHWHA, HO HE
BKIIy4yBajKu CpE/ICTBa TMOBpP3aHU CO HEJ3UHUTE
CyBepeHH (DYHKIIMHM KOW CE 3aIlITUTEHU CPEICTBa
COTJIACHO TPHMEHJIMBUTE MPOIHKCH, KaKO IITO Ce
aBUOHHM, OpPOJZIOBU M JIPYTH CPEACTBA 3a 0J0paHa)
BP3 OCHOBA Ha CYBEPEHHUTET WM Ha APYT HAYMH BO
KOja OMIIO jypUCIUKITH]A.

(2) Ho crenen no koj loroBopHa cTpaHa MOXe BO
KOja OMJIO jypUCAMKIIHMja J]a ce TIOBHKA 3a ce0e Hin
CBOWTE CPEACTBA HAa MMYHUTET OJf HAAJIEKHOCT,
Ty>0a, JI€jCTBO, U3BPIIYBA-E WU O IPYT MpaBeH
nporec (HE3aBHCHO Jajdd Kako MOMOLI MpHU
W3BpIIYBamke, NpeA OJUIyKa WM Ipecyla WiId
IIPYTO) WM IO CTEIEeH J0 KOj BO Koja OMIIO TakBa
JYpUCIWKIMja MOXE Jia ce TpHUIHIIE TaKoB
UMYHUTET Ha HEj3¢ WIH HEj3UHHUTE CpelcTBa
(HEe3aBHCHO manmy e mobapaH WM HE), CeKoja Oj
JoroBopHute CTpaHu 0e3ycIIOBHO u
HEOTHOBUKIMBO C€ corjacyBa na He Oapa u
0€3yCIIOBHO M HEOTIOBUKJIMBO CE€ OTKaXKyBa Ol
OMJIO KAaKOB TaKOB MMYHHTET JIO MAKCHMATHHOT
JIO3BOJIEH CTEITEH COTJIACHO 3aKOHHUTE Ha TaKBaTa
JYPHUCIOUKITHja BO OJHOC Ha Koja Omiio apOuTpaxa
WIN CyJCKa ITOCTalKa Koja IPOU3JIeTryBa Of W €
BO BpCKa co 0BOj JloroBop, BKIy4yBajKu UIMYHUTET
oxI:

1) HamIe)HOCT Ha apOUTpaXkeH CyI WIH CY/I;
2) pocraBa Ha MOIHECOIH;
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3) injunctive or other interim relief, or any order for
specific performance or recovery of land; and

4) any process for enforcement of any award or
judgment against its property, excluding assets related
to its sovereign functions which are protected assets
under the applicable regulations, such as aircrafts,
vessels and other defence-related assets.

(13) In addition, in respect of any proceedings arising
out of or connected with the enforcement of any award
or judgment made against it, the Contracting Party
hereby submits to the jurisdiction of any court in
which any such proceedings are brought.

VII. TERMINATION OF THE
AGREEMENT
Automatic termination
Article 44
(14) The Contracting Parties agree that this

Agreement shall terminate, in each case without
prejudice to accrued rights and obligations prior to
such termination:

1) at the expiry of the Validity Term; or

2) after submitting a Revocation Notice by the
Strategic Investor, on the date on which the
Government takes over the Plant in accordance with
Article 50, Paragraph (3); or

3) by termination in accordance with Article [45, 46
or 47], as applicable, on the Transfer Date; or

4) with the consent of both Contracting Parties
expressed in writing.

Termination occasioned by Insolvency Event

Article 45

(15) This Agreement shall be considered terminated
without obligation to provide prior written notice to
the Strategic Investor in the event of a decision for
liquidation of the Strategic Investor.

3) mHapenba win Ipyra INpuUBpeMeHa MepKa, Win
Koja Omimo Hapenba 3a KOHKPETHO [I€jCTBO HIIH
MTOBPaTOK Ha 3eMja; U

4) Kkoja OMJIO MOCTAITKa 3a U3BPIIIYBAhE HA OJITYKa
WIM Tpecyla TPOTHB HEJ3UHHUOT WMOT, HE
BKJIYUYBajKd CpEACTBa IIOBP3aHU CO HEj3MHHUTE
CyBepeHU (DYHKIMH KOM CE€ 3aITUTCHH CPEICTBA
COTJIACHO MPHMEHJIMBUTE MPOIMHUCH, KAKO IITO Ce
aBUOHU, OPOJIOBU M IPYTHU CPEJICTBA 32 Of0paHa.

(3) JomomHuTenHO, BO OJHOC Ha Koja OmWIO
NOCTanKa Koja MPOU3JIETyBa WIIM € BO BPCKa CO
M3BPINYBAKETO HA KOja OWIIO O/TyKa WK TIpecyaa
JIOHECEeHA MPOTHB Hej3e, JloroBopHara cTpaHa co
OBa ja MOTBP/yBa jypUCAUKIIAjaTa HA KOj OWJIO CYII
npe] KOj € MOKPeHAaTa TaKBaTa MOCTanKa.

VII. TPECTAHYBAIBE n
PACKHUHYBAIE HA
JOT'OBOPOT

ABTOMATCKO NMPeCTAHYBab€
Ynen 44

(1) JoroBopHHTE CTpaHH CE€ COTIACHH JEKa OBOj
JloroBop mpecTanyBa ga BaXu, HO BO CEKOj CITy4aj
0e3 HapyllyBame Ha CTEKHATHTE NpaBa U 0OBPCKU
HpeJ TAKBUOT MPECTaHOK:

1) mo ucrexyBame Ha [lepnomoT Ha BaKHOCT; HITH

2) co U3BectyBame 3a MOBIEKYBambE 0/1 CTpaHa Ha
CTpaTelkuoT HMHBECTHTOpP, HA JEHOT Ha KOj
Brnapmara ja mpesemana [locTpojkara Bo cormacHOCT
co uieH 50, cras (3); uiu

3) co pacKHHYBame BO COTJIACHOCT cO uieH 45, 46
nin 47, Kako WTO € MPUMEHIHNBO, Ha JIeHOT Ha
MIPEHOC; WU

4) co coriacHOCT Ha jABeTe J[OrOBOpHHM CTpaHU
U3pa3eHa 110 MUCMEH Tar.

PackunyBame nopaau Hacran na
HHCOJIBEHTHOCT

Ynen 45

(1) OBoj HoroBop ce cmera 3a pacKkuHAT 0e3
00BpCcKa 3a MPETXOTHO JOCTaByBame Ha MUCMEHO
u3BecTyBambe 10 CTpaTemkuoT HHBECTHTOP BO
caydaj Ha OmIykKa 3a JIMKBUJAIMja  Ha
CTpaTenkuoT HHBECTUTODP.
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(16) In case of a court decision for opened bankruptcy
procedure (cmeuajna nocmanka) for the Strategic
Investor, the Agreement shall be considered
terminated unless the Strategic Investor informs the
Government that it plans to submit a plan for
reorganization and such plan is subsequently
approved in accordance with the applicable
regulation.

Termination occasioned by Strategic Investor
Default

Article 46

(17) The Government is entitled to terminate this
Agreement by submitting prior Termination Notice to
the Strategic Investor, if:

1) the installed capacity of the Plant is not in
accordance with Article 8, Paragraph (1), Item 3),
Paragraphs (2) and (3), as applicable, on the
Commercial Operations Date measured in accordance
with the commercial operations tests set out in the
Power and Heat Purchase Agreement;

2) the Strategic Investor, for reasons attributable to
the Strategic Investor, did not build the Plant and file
a request for Trial Operation License within the
Construction Phase Deadline, including the
extensions to this deadline in accordance with the
provisions of this Agreement;

3) the Strategic Investor did not renew the Bank
Guarantee in accordance with [Article 30, Paragraph
(1), Item 1)] or did not provide a Bank Guarantee in
accordance with [Article 39, Paragraph (2)];

4) a transfer of shares at the Strategic Investor (other
than pursuant to or following the enforcement of
security by lenders under or in connection with the
Financing) is carried out contrary to the terms from
[Article 55] and the breach has not been remedied
within 3 (three) months as of the receipt by the
Strategic Investor of a notification for such breach
from the Government;

5) the Power and Heat Purchase Agreement is
terminated by AD ESM due to cause occasioned by
the Strategic Investor,

(2) Bo cnyuaj Ha cyacka oJuTyKa 3a OTBOpame Ha
cTeyajHa nocranka 3a CTpaTemKkuoT HHBECTUTOP,
JloroBopor ce cmera 3a pacKMHAT OCBEH JOKOJIKY
CTpaTemlknoT WHBECTHTOp ja W3BecTH Bramara
JIeKa TUIaHUpa Ja TIOAHECe IUIaH 3a peopranu3aiyja
Y TAKBHUOT IUIaH € 0JJOOPEH OA0IIHA BO COITIACHOCT
CO PUMEHIIBHTE TIPOITUCH.

PackunyBame npeau3BUKAHO 01
HeuncnonnyBame Ha cTpaHa Ha CTpaTemIKUOT
HHBECTUTOP

Yuen 46

(1) Bmagara mma mpaBo 1@ TO pacKWHE OBOj
HoroBop co gocraByBame Ha l3BecTyBame 3a
packunyBame 10 CTparemKkuoT HMHBECTHUTOP,
JIOKOJIKY:

1) wunHcranupanara MokHOCT Ha [locTpojkaTa He €
BO corjacHocT co wieH 8, ctaB (1), Touka 3),
craBoBute (2) u (3), KaKo IMTO € MPUMEHINBO, Ha
JlaTyMOT Ha KOMEpIHjaTHO paboTeHe MEPEHO BO
COTJIACHOCT CO TECTOBUTE 3a KOMEpLHjaIHO
paboteme yTBpACHU BO JIOrOBOPOT 32 OTKYI Ha
SNIEKTPUYHA U TOTUIMHCKA EHEePIHja;

2) CTpaTemKMOT MHBECTUTOP, MOpaau MPUUYUHHU
Ha cTtpaHata Ha CTpaTemKHOT UHBECTUTOP, HE ja
marpagun IlocTpojkata m He momHen Oapame 3a
Jluuenna 3a mpobHa padora Bo Pokot 3a dazaTta Ha
n3rpaada, BKIyYUTETHO U M0 IPOJOKYBAKETO Ha
POKOT BO COIVIACHOCT CO OIpEemOuTe Ha OBOj
Horosop;

3) CrpaTemwIKMOT WHBECTUTOP HE ja OOHOBHI
Bbankapckara rapanimja Bo cormacHocT co wieH 30,
craB (1), Touka 1) mnm He mocraBun baHkapcka
rapaHiifja coriacHo wieH 39, cras (2);

4) cmpoBemeH € TPEHOC Ha YAETUTE BO
CTpaTemKuoT HHBECTUTOP (OCBEH BO COTJIACHOCT
CO WJIM TI0 M3BPUIYBamETO Ha 00e30e1yBameTo Ha
3aeMOJIaBaylTe COTJACHO CO HJIM BO BpCKa CO
DuHAHCUPAKHETO) CITPOTUBHO HA YCIOBUTE O WICH
55 u moBpezaTa He € OTCTpaHeTa BO POk o1 3 (TpH)
Mecelr O]l MpUeMOT of cTpaHa Ha CTpaTemKuoT
WHBECTUTODP Ha M3BECTYBamh€ 3a TaKBaTa MOBpeAa
ox Brmanara;

5) [oroBopoT 3a OTKyH Ha e€JIEeKTpUYHA H
TOIJIMHCKA €HEePruja € pacKUHAT oA cTpaHa Ha AJl
ECM mopagm mpuumHa TpEeIU3BUKAaHA O
CTpaTenkuoT HHBECTUTOD,
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(each such event or circumstance being an “Strategic
Investor Default”, except if such event or
circumstance arose, took place or was caused as a
result of any action or inaction by the Government or
any Public Authority in breach of this Agreement or
in any respect contrary to the law) in each case, in
accordance with the provisions set out in Paragraph
(2) below.

(18) Within 5 (five) Business Days as of the day when
the Government became aware of a Strategic Investor
Default, the Government shall inform the Strategic
Investor for such event and provide to the Strategic
Investor an additional period of at least 30 (thirty)
days as of the receipt of such notification to remedy
the violation of the contractual obligation, before
terminating this Agreement. As an exception, the
Contracting Parties may jointly, based on a justified
and reasonable request from the Strategic Investor,
determine in writing the additional remedy period to
be longer than 30 (thirty) days, but not longer than 90
(ninety) days as of the expiry of the initial deadline for
the specific contractual obligation.

(19) Notwithstanding Paragraph (2) of this Article, the
Government is entitled to terminate this Agreement on
the basis of Paragraph (1), Item 1) of this Article only
if the Strategic Investor did not remedy the breach
within 6 (six) months as of the receipt of a notification
from the Government.

(20) For the avoidance of doubt, the Government
confirms that the Strategic Investor is not obliged, but
not prevented, to perform any activities regarding the
Strategic Investment Project until the Effective Date
and any unperformed activity and unfulfilled
obligation by the Strategic Investor, that is missed
deadline under this Agreement in the period until the
Effective Date shall not represent a breach of the
provisions from this Agreement and consequently, the
Government shall not be entitled to terminate this
Agreement in such case.

Termination occasioned by Government Default

Article 47

(cexoj TakoB HacTaH MJIM OKOJIHOCT Ke Ce CMeTa 3a
,HeucnoqHyBame Ha cTpaHa Ha CTpaTemIKMOT
HHBECTHUTOP®, OCBEH aKO TAaKBHOT HACTaH WIH
OKOJIHOCTU HAaCTaHale, c€ CIydwie WIH Cce
NpeIU3BUKaHW Kako Mocienuia Ha Koe OuIlo
CTOpyBambe WM HECTOpPyBame O CTpaHa Ha
Bnamara wnu koj Oumno JaBeH opraH ImTO TO
npeKkpinyBa oBoj JloroBop nim Bo koj Omi1o moriexn
€ CHPOTHBEH Ha 3aKOHOT) BO CEKOj CIydYaj, BO
COTJIACHOCT CO O/pen0OuTe HaBEACHHU BO CTaB (2)
HOAOIY.

(2) Bo pox ox 5 (ner) PaboTHu neHa ox JeHOT Kora
Bnagara no3nana 3a HeucrnosiHyBameTo Ha cTpaHa
Ha CrpaTemwkuoT WHBECTUTOp, Biagara ke ro
m3Bectd CTPaTENIKUOT WHBECTHTOP 332 TaKBHOT
HacTaH U OBO3MOJKHU JONOJHUTENEH nepuo o 30
(Tpmecer) JneHa o0A TPUEMOT Ha TaKBOTO
W3BECTYBabHE 3a OTCTpaHyBambE Ha
MPEeKPIIYBakETO HA JOTOBOpPHATa OOBpCKa, Tpen
ma ro packuae oBoj Jorosop. Ilo wmcxirydoxk,
JloroBopHHTE CTpaHM MOXE 3acJHUYKHU, BpP3
OCHOBa Ha ONpaBJaHO WM pasyMHO Oapame o
ctpaHa Ha CTpaTemKuOT MHBECTUTOP, JIa YTBPIAT
MO0 THCMEH TNar AOTOJHUTEIHHOT NEepHoi 32
OTCTpaHyBam€ Ha oBpeaaTa 1a ouae mogoiur ox 30
(Tpmecer) meHa, Ho He mogonT ox 90 (meBemeceT)
JIeHa OJl WCTEKOT Ha WHHIUJaATHHOT pOK 3a
KOHKpETHATa JIOTOBOPHA 00BpCKA.

(3) HesaBucHo ox craBorT (2) Ha OBOj YJIEH,
Biramata mma mpaBo ma ro packuHe oBoj [loroBop
Bp3 ocHOBa Ha cTaB (1) Touka 1) Ha 0BOj WieH caMo
nokonky  CTpaTemiKMOT WHBECTHTOp He ja
OTCTpaHWJ MTOBPEIaTa BO poK of 6 (IIecT) MeceIn
0]l IPUEMOT Ha U3BECTyBame 011 Biianara.

(4) 3a wusbernyBame Ha COMHEBame, Biamara
noTBpayBa neka CTpaTelkuoT HHBECTUTOP HeMa
00BpCKa, HO HE € CIPEUCH, JIa TIpe3eMa OHI0 KaKBU
JejctBa  BO 0JTHOC Ha  Crparemkuor
WHBECTUIIMOHEH MPOCKT 110 JIeHOT Ha mpuMeHa u
OWII0 KOE HEMPE3eMEHO JEjCTBO W HEHCIOJHETa
00Bpcka ox cTpaHa Ha CTpaTeuIKuOT HHBECTUTOP,
OJTHOCHO HCHYIITEH pOK ox oBoj [loroeop BO
nepuooT 10 JIeHOT Ha TpUMeHa Hema Ja
NpeTcTaByBa IOBpeAa Ha OJpeAdUTEe O] OBOj
JoroBop u ciencteeHo, Biiagara Hema npaso 1a ro
packuHe J[oroBopoT BO TaKOB CITy4aj.

PacxnﬂyBa}Le Npeau3BUKAaHO 0

Hencnonﬂyna}be Ha CTpaHa Ha BﬂauaTa

Ynen 47
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(21) The Strategic Investor shall be entitled to
terminate this Agreement by submitting a
Termination Notice to the Government, if:

1) the Property Rights over another land proposed by
the Strategic Investor have not been established in
accordance with [Article 7, Paragraph (3), Item 2)];

2) the Government did not enter into the State-aid
Agreement within the deadline from [Article 11,
Paragraph (2)] or the State-aid Agreement ceases to be
legally binding or effective, or is terminated due to
cause occasioned by the Government or otherwise
repudiated by the Government;

3) any of the incentives anticipated by this
Agreement are no longer available to the Strategic
Investor, contrary to [Article 11];

4) the Industrial Zone “Energy Skopje” has not been
established, or the accompanying actions have not
been carried out, in accordance with [Article 12];

5) the Directorate or the Government, as the case
may be, have not acted in accordance with, or acted
contrary to, [Article 12, Paragraph (1), (3) and (5)];

6) any of the decisions or the agreements has not
been respectively, issued or executed in accordance
with the deadlines from [Article 13, Paragraphs (2)
and (3)], not due to fault of the Strategic Investor;

7) the Government did not secure a minimum gas
transmission capacity in accordance with [Article 13,
Paragraph (4)];

8) the Strategic Investor did not accept the
Connection Analysis during the consultations from
[Article 14, Paragraph (3)], that is the Connection
Study during the process of aligning from [Article 14,
Paragraph (5)];

9) the E-TSO did not prepare the Connection Study
in accordance with [Article 14, Paragraph (4)];

10)the H-DSO acted contrary to the obligations, or
did not fulfil all obligations, from [Article 15];

11)the Property Rights have not been established in
accordance with [Article 17];

(1) CrparemkuoT MHBECTHTOpP MMa IIPaBO JAa TO
packuHe oBoj JloroBop co [ocTaByBame Ha

N3BectyBame 3a packuHyBame J0 Branjara,
JIOKOJIKY:

1) CrBapHuTe mTpaBa HaI JPYyro 3EMjHINTE
MpeIoKeHo ox crpaHa Ha  CTpaTemKHoOT

WHBECTUTOP HE CE 3aCHOBAaHU BO COIJIACHOCT CO
ujieH 7, craB (3), Touka 2);

2) Bmagara He TO ckimyumia JloroBopor 3a
JIp>)KaBHA TTOMOII BO POKOT of [wieH 11, ctaB (2)]
niu JIoroBopoT 3a JIp)kaBHA MOMOII NpecTaHe Ja
Ouge mpaBHO OOBpP3YBAaukM HJIM BO CHJIa HIH €
packuHAT OX IpUYMHA IIpeau3BHKaHa o Branata
WM Ha APYT HA4MH oTdpIieH ox Bnanarta;

3) Ouno Koja OO TOTTHUKHYBAaUKUTE MEPKHU
npensuieHn Bo oBOj JloroBop He ce moBeke
nocramtid 32 CTpaTemkMOT  MHBECTHTOP,
CIIPOTHUBHO Ha wiieH 11;

4) HWunycrpuckara 30Ha ,,EHepruja Cxomje™ He e
OCHOBAaHa, WJIH NPUJIPY)KHUTE aKTUBHOCTU HE OnIIe
CIIPOBEICHU BO COTJIACHOCT CO WieH 12;

5) Hupeknujata wnu Brnagara, BO 3aBUCHOCT OJ
CIy4ajoT, HEe TOCTalMIa BO COTJIACHOCT CO, WA
MOCTAaINmIa BO CIIPOTUBHO Ha, WwieH 12, cras (1), (3)
u (5);

6) OwWIo KOj O/ pemieHrjaTa WK JOTOBOPHTE, HE
ce M3/1aJIeHO, OHOCHO CKJIIYYE€HO BO COTIIACHOCT CO
poxoBute of uieH 13, craBoBure (2) u (3), HE HO
BrHA Ha CTpaTEeIKNOT WHBECTUTOD;

7) Bnmamatra He  00e30eamia  MHHHMAJICH
KalaluTeT 3a MPEeHOC Ha rac BO COTJIACHOCT CO
uiieH 13, ctas (4);

8) CrparemkuoT WHBECTHTOP HE ja mpudaTil
AHanuzaTa 3a TPHUKIyYyBamke 3a BpeMe Ha
KOHCynTanuute of wieH 14, ctaB (3), OJHOCHO
Crynujata 3a TpUKIyYyBame 3a BpeMe Ha
MIPOIIECOT Ha ycoTiiacyBame of wieH 14, ctas (5);

9) OEIIC ja nema wusrorBeno Cryaujata 3a
MPUKIIYYIOK BO COTIACHOCT €O WwieH 14, cras (4);

10) OCATE mpe3eman nejcTBHja CHPOTHBHH Ha
00OBpCKHTE, WM HE TM UCIIOJHWI OOBPCKHUTE O]l
yjeH 15;

11) CtBapHuTe 1paBa HE ce
COIJIACHOCT €O 4ieH 17;

3aCHOBaHH BO
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12) the Strategic Investor is required to pay higher
Rent or Construction Land Servitude Fee than the
anticipated in [Article 17, Paragraphs (3) and (4)];

13) a successful expropriation has not been
performed for the needs for the realization of the
Strategic Investment Project, in accordance with the
initiative for expropriation of the relevant land, that is
the proposal for establishing right of servitude on the
relevant construction and agricultural land submitted
by the Strategic Investor based on [Article 17,
Paragraphs (6) and (7)];

14) any of the guarantees from [Article 18,
Paragraph (1)] is proven to be untrue or incorrect and
the respective restrictions significantly affect the right
of the Strategic Investor to use the land in question in
accordance with the agreed purpose;

15) third party initiates a court or other proceeding
related to the use of the land that is subject to Property
Right, and the same leads to a reduction of the area of
said land or restricts the right of use of the Strategic
Investor in accordance with the purpose specified in
this Agreement and the Urban Plan, as an additional
right to which the Strategic Investor is entitled to, in
addition to the rights from [Article 18, Paragraph (1),
Item 5)];

16) the Directorate did not issue an approval for start
with preparatory works or the Construction Permit
within the deadlines from [Article 19, Paragraph (1)
and (5)], unless it is due to fault of the Strategic
Investor;

17) the Project Implementation Consent has not been
issued within 16 months as of the Signing Date for any
reasons whatsoever, including but not limited to
delays of Public Authorities or raised objections and
appeals by any third party;

18) the Government did not enter into direct
agreements in accordance with [Article 20, Paragraph
(3)] and the requests from the Strategic Investor;

19) the Government did not ensure acquiring by the
new strategic investor of the same rights as the
Strategic Investor regarding the Long-term Lease, and

12) CTpaTelIKUOT HMHBECTUTOpP € MpPHUHYAEH Ja
miaka noBUcOKa 3akynHuHa win Hanmomect 3a
Ciry’kOCHOCT Ha  TPame)kKHO  3EMJHINTE  Off
MpeIBUACHOTO BO wieH 17, craBoBute (3) u (4);

13) He e W3BpILIEHa yCIEIHA eKCIPOIpHjauja 3a
moTpeduTe 3a peanm3anuja Ha CTpaTemIKHOT
WHBECTUIIMOHEH MPOEKT, COTJIACHO HHUIIMjaTHBATa
3a CIpOBEAyBame Ha eKCIpolpujaluja Ha
COOJIBETHOTO 3€MjUINTE, OJHOCHO MPEIIOroT 32
3aCHOBamk€ Ha MPaBO Ha CIyKOCHOCT Hal
COOJIBETHOTO TPA/ICKHO M 3EMjOJIEICKO 3EMjHILTE
nogHeced oA CTpaTemIKMOT HMHBECTHTOP BpP3
ocHoBa Ha wieH 17, craBoBute (6) u (7);

14) koja 6usio ox rapaniuure o wieH 18, cras (1)
ce JOKaXe KaK0 HEBUCTHHHWTA WM HETOYHA U

COOZIBETHHTE OTrpaHUYyBara 3HAYUTETHO TO
3arposyBaaT MPaBOTO Ha CrpaTenkuoT
WHBECTUTOP Ja TO KOPUCTH MIPEIMETHOTO
3eMjHUIITe BO COIJIACHOCT CO JOTOBOpEHaTa
HaMEHa;

15) Tpero nuIe mMOKpeHE CyJACKa WM Jpyra
MmocTtanka BO BpCKa CO KOPUCTCHETO Ha
3eMJHUIITETO MTO € TpeaMeT Ha CTBapHHUTE IIpaBa U
ucTaTa 0BeJe 0 HaMalyBambe Ha MOBPIIMHATA HA
HABEJCHOTO 3EMJUINTE WU TO OFPaHUYH MPABOTO
Ha KopucTeme Ha CTpaTemKUOT WHBECTUTOP BO
COTJIACHOCT CO HaMEHaTa HaBeJeHa BO OBO]
Horoop wu  YpOaHUCTHYKMOT IUIaH, Kako
JIOTIONTHUTENIHO TpaBo naaeHo Ha CTparemkuoT
WHBECTHUTOD, TTOKPaj TIpaBaTa o WwieH 18, cras (1),
TouKa 5);

16) dupeknujata HeMa H3AAACHO OJOOpeHHE 3a
3all0YHyBalkh€ Ha TOATOTBUTENHH pPadOTH WIH
Onobpenue 3a TpajcmHe BO POKOBUTE Of WieH 19,
crapoBuTe (1) m (5), ocBeH ako € IO BHHA Ha
CrpatenknoT HHBECTHTOP;

17) CornmacHocTa 3a CIPOBEAYyBamE Ha MPOEKTOT
HE € u3lajeHa Bo pok on 16 meceuu on JleHOT Ha
CKITy4yBame O] Koja OWMIIO IPUYNHA, BKIYUyBajKH
HO HE OTPaHMYEHO Ha OOJTOBIEKYBama OJ JaBHI
OpraHd WJIM IOJHECEHH MPHUTOBOPU M KAJIOH OJl
KOM OHMJIO TPETH CTpPaHU;

18) BragaTta He TH CKIy4YH OTUPEKTHUTE TIOTOBOPH
BO cornacHocT co wieH 20, ctas (3) u 6apameTo Ha
CTpaTemKknoT HHBECTHTOP;

19) Bmagata ©He o00e30equia CTEKHYBame O

CTpaHa Ha HOBHUOT CTpPAaTCHIKKM HWHBCCTHUTOP Ha
HUCTUTC IIpaBa KaKoO U CTpaTeHIKI/IOT HWHBECTUTOP BO
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the Servitude in accordance with [Article 20,
Paragraph (4)];

20) the Directorate did not issue the Operation
Permit within the deadline from [Article 23,
Paragraph (3), Item 1)];

21) the Strategic Investor is prevented from
exercising the rights from [Article 24, Paragraph (1)];

22) Power and Heat Purchase Agreement:

a) was not signed by AD ESM within the deadline
from [Article 24, Paragraph (2)] or

b) did not become effective on or before the Target
Effective Date (as defined in the Power and Heat
Purchase Agreement); or

c) ceases to be legally binding or effective, or is
terminated by the Strategic Investor due to cause
occasioned by AD ESM; or

d) is terminated by AD ESM due to cause
occasioned by the Strategic Investor; or

e) isterminated on the grounds of an Event of Loss
(as defined in the Power and Heat Purchase
Agreement) or a prolonged Force Majeure event;

23) The Guarantee Agreement is not concluded in
accordance with [Article 28, Paragraph (3)] or ceases
to be legally binding or effective, or is terminated by
the Government or otherwise repudiated by the
Government;

24) in case of (a) nullification or repeal or
amendment without consent of the Strategic Investor
of the Mytilineos Cogeneration Plant Law or any of
its provisions by the Constitutional Court of the
Republic of North Macedonia or any other competent
authority, or (b) commencement of any procedures for
nullification or repeal of the Mytilineos Cogeneration
Plant Law which are not dismissed or finally resolved
within one year;

25) other events that entitle the Strategic Investor to
terminate the Agreement, regulated with this
Agreement occurred, including [Article 7, Paragraph

nornen Ha Jlonrorpajauor 3akyn u Ciy:kOeHOCTa
BO coriacHocT co wieH 20, cras (4);

20) Jupexnmjata He To m3gana OgoOpeHHETo 3a
ymoTpeba Bo pokoT of wieH 23, ctas (3), Touka 1);

21) CrpaTemKkruoT WHBECTHTOP € CIPEYeH NIa TH
OCTBapH IMpasaTa oj wieH 24, ctas (1);

22) [loroBopoT 3a OTKyH Ha €JIEeKTpHYHa |
TOIJIMHCKA €HEprHja:

a) He e motnuman ox AJl ECM Bo pokoT oJ1 wieH
24, ctaB (2) wnn

b) He crananm mpumeHnMB Ha WK npex LleaHuoT
Jlatym Ha mpuMmeHa (Kako MmMTO € AcUHUPAH BO
JloroBopoT 3a OTKyI Ha €JeKTpHYHA EHEepruja);
e

c) mpecraHe Aa Oujae MpaBHO OOBP3yBadKH HITH
MPUMEHJIMB, WM C€ PAaCKMHE OJ CTpaHa Ha
CTpaTemkuoT WHBECTUTOP TOpaaud NpHYUHA
npeausBukana og AJl ECM, nimn

d) e packunar on crpana Ha AJl ECM mopamu
npuyuHa  npeau3BukaHa o CTpaTemKuoT
HWHBECTUTOD; WIN

€) ¢ packuHar mopaau Hacran Ha 3aryOm (kako
mro ¢ jaedunupan Bo JlOroBopoT 3a OTKyH Ha
CIICKTPUYHA W  TOIUIMHCKA CHEpPruja) WIH
MPOJIOJKEH HACTaH Ha Buria cuna;

23) JloroBopoT 3a rapasiija HE C€ CKIyd4d BO
COTJIACHOCT cO WieH 28, cTaB (3) win npecTtaHe aa
Oune mpaBHO OOBP3yBauKH WM BO CHJIA, WIH €
packuHaT o Brmanara wiM Ha ApYr HauyMH €
otdpen ox Bnanara;

24) Bo cmyyaj Ha (a) NOHHUIUTYBAamkE WIH
YKHHYBame, WIA H3MeHa 0e3 COIJacHOCT Ha
CrpaTemkuoT HHBECTUTOpP, Ha 3aKOHOT 3a

Mutunuaeoc KoreHepaTtuBHaTa IOCTpPOjKA HITH
Koja OWJIO OJ] HEeroBuTe oApeAdM OJ CTpaHa Ha
VYcraBanmor cyn Ha PemyOmuka — CeBepHa
MakeoHHuja WK OMIIO KOj ApYT HAAJIEKEH OpraH,
wm (b) 3amouHyBamke Ha KOW OWJIO TIOCTANKH 3a
MOHUINTYBabe WIH YKHHYBalke¢ Ha 3aKOHOT 3a
MuTtununeoc KorenepaTupHara mocTpojka KoM He
ce OJIOMEHU MJTM KOHEYHO PEIlIEHU BO POK O] eIHa
TOJIMHA;

25) HacTaHyBam€ Ha APYTH CIy4ad KO My JlaBaaT
npaBo Ha CTpaTeIIKUOT UHBECTUTOP JIa TO pacCKUHE
Horosopor, ypemeau co oBoj Jlorosop,
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(3), Article 8, Paragraph (3), Article 10, Paragraph (2),
Article 11, Paragraph (4), Item 2), Article 11,
Paragraph (5), Article 21, Paragraph (5), Article 22,
Paragraph (9), Article 24, Paragraph (3), Item 2),
Article 25, Paragraph (6), Article 27, Paragraph (2),
Article 28, Paragraph (2), Article 33, Paragraph (2),
Article 37, Paragraph (4), Article 39, Paragraph (5)
and Article 49, Paragraph (3)],

(each such event or circumstance being a
“Government Default”, except if such event or
circumstance was caused by any action or inaction of
the Strategic Investor in breach of this Agreement or
in any respect contrary to the law) in each case, in
accordance with the provisions set out in Paragraph
(2) below.

(22) Within 5 (five) Business Days as of the day when
the Strategic Investor became aware of a Government
Default, the Strategic Investor shall inform the
Government for such event and provide an additional
period of 30 (thirty) days as of the receipt of such
notification for remedy of the violation of the
contractual obligation, before terminating this
Agreement. As an exception, the Contracting Parties
may jointly, based on a justified and reasonable
request from the Government, determine in writing
the additional remedy period to be longer than 30
(thirty) days, but not longer than 90 (ninety) days as
of the expiry of the initial deadline for the specific
contractual obligation.

(23) Without prejudice to Paragraph (1) of this Article
and for the avoidance of doubt only, the Strategic
Investor may terminate the Agreement based on
Paragraph (1) of this Article only if the Strategic
Investor acted in accordance with [Article 26], save
for non-material omissions, and the Government or
the Public Authority is not acting in accordance with
the Strategic Investor’s request or rejects such request,
without justified reasons.

(24) Notwithstanding any provision which provides
extension of a certain deadline and such deadline
being extended, the Strategic Investor shall be entitled
to terminate this Agreement with a Termination
Notice if the Construction Permit is not issued within
18 (eighteen) months as of Signing Date.

BKITy4yBajKku TW ujieH 7, ctaB (3), uneH 8, cras (3),
wren 10, ctas (2), wien 11, cta (4), Touka 2), 4wieH
11, craB (5), unen 21, craB (5), unen 22, cras (9),
wiieH 24, cras (3), Touka 2), uineH 25, ctas (6), 4ieH
27, craB (2), uneH 28, craB (2), wien 33, ctas (2),
wiren 37, ctas (4), wieH 39, craB (5) 1 wieH 49, cra

),

(cexoj TakOB HAacTaH WJIM OKOJHOCT K€ CMeTa 3a
,HeucrnoJiHyBame Ha cTpaHa Ha Baaaara®,
OCBEH aKO TaKBUOT HACTaH MM OKOJHOCTHU
HacTaHaje, Owje NpeAU3BHKaHU Of Koe Ouio
CTOpYyBamkb€ WIM HECTOPYBame Off CTpaHa Ha
CTpaTemKkuoT HMHBECTUTOP INTO TO MPEKpIIyBa
oBoj JloroBop wiaum BO Koj Owio morien e
CIIPOTHBEH Ha 3aKOHOT) BO CEKOj CIlydaj, BO
COTJIACHOCT CO OJpel0uTe HaBEACHU BO CTaB (2)
o101y .

(2) Bo pox ox 5 (net) PaboTHu neHa ox JeHOT Kora
CrpaTemknoT WHBECTUTOD JIO3HAI 3a
HeuncnonnyBamero Ha crpaHa Ha Branara,
CrpaTelkuoT UHBECTUTOP Ke ja u3BecTH Bianara
3a TaKBHOT CIy4aj] W OBO3MOXH JOMOIHUTENICH
nepuox on 30 (Tpuecer) aeHa OJ MPHUEMOT Ha
TAKBOTO M3BECTYBamkE 3a OTCTpaHyBame Ha
MoBpe/iaTa Ha JAOTOBOpHATa OOBpCKa, Mpen Ja ro
packuHe oBoj JMorosop. Ilo  wmcKiydoK,
JloroBopHHTE CTpaHH MOXe 3acOTHHYKH, B3
OCHOBa Ha ONpaBJaHO W pasyMHO Oapame o
cTpaHa Ha Bmagara, ga yTBpHaT mo HMHCMEH mMaT
JIOTIOTHATEIHUOT TEPUOJ] 3a OTCTpaHyBame Ha
noBpezara na ouzae nogoar ox 30 (Tpuecer) neHa,
HO He momoar ox 90 (meBemecer) meHA O HCTEKOT
Ha WHUIIMjATHUOT POK 32 KOHKpETHATa JOTOBOPHA
00BpcKa.

(3) bes3 HapymyBame Ha AejcTBOTO Ha cTaB (1) Ha
OBOj WICH M caMmo 3a N30eTHYBamke Ha COMHEBAE,
CTpaTemkKuoT WHBECTUTOP MOXE Ja TO PacKUHE
JoroBopoT Bp3 ocHOBa Ha cTaB (1) Ha OBOj wWieH
camo ako CTpaTemKHOT HHBECTHTOP ITOCTAITAI BO
COIJIACHOCT CO ujeH 26, CcO HCKIy4OK Ha
HeMaTepujalHl TpONyIITama, a Bmagara win
JaBHHOT opraH He ToOcCTalyBa BO COTJIACHOCT CO
Oapamero Ha CTpaTemIKUOT WHBECTUTOP WA TO
0110MBa TaKBOTO Oapame, Oe3 onpaBaaHa MPUYHHA.

(4) HesaBucHo on koja Owno oxapemba Koja
MPeIBUIYBa IMPOJOIKYBAE Ha OIPEICH POK H
MPOJIO/DKYBAKETO HA TAKBUOT POK, CTPATCIIKHOT
WHBECTUTOP KMa MpaBO Ja IO pPacKWHE OBOj
JoroBop co MW3BectyBame 3a pPacKUHYBame
nokonky OmnobpeHHneTo 3a rpajiemhe He € U31aJeHO
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Rights and obligations in case of termination of
the Agreement

Article 48

(25) The Government is entitled to collect the Bank
Guarantee in accordance with [Article 31, Paragraph
(1)] following the termination of the Agreement as a
result of a Strategic Investor Default or an Insolvency
Event, but only if such Strategic Investor Default or
Insolvency Event occurred after the Effective Date
and before the Commercial Operations Date.

(26) Following termination of the Agreement
pursuant to [Article 37, Paragraphs (3) and (4),
Atrticles 45, 46 or 47],

1) the Strategic Investor shall have the option to
require the Government or the Government’s
designee to purchase the Project Property (“Available
Option”); and

2) if the Strategic Investor elects to exercise the
Available Option under Item 1), the Strategic Investor
shall sell the Project Property to the Government (or
the Government’s designee) and the Government
shall (or shall cause the Government’s designee to)
purchase the Project Property from the Strategic
Investor, in each case at the price and in accordance
with the procedures set out in [Appendix 6, Part 3].

(27) After the payment in full by the Government to
the Strategic Investor of the applicable amount from
this Article, the Government is entitled to obtain
ownership over the Plant and the Strategic Investor
shall sign and deliver all required documents for such
transfer of ownership.

VIII. MISCELLANEOUS

Entry into force
Article 49

(28) All of the obligations of the Contracting Parties
under this Agreement shall come into full force and
effect on the Signing Date, except for Article 12,
Paragraph (3), Article 13, Article 14, Article 15,
Article 17, Article 19, Article 21, Article 23,

BO pok of 18 (ocymHaecet) mecernu o JleHOT Ha
CKJTy4yBambe.

IIpaBa 1 06BpCKH BO €/1y4aj HAa PACKHHYBambe
Ha JloroBopor

Ynen 48

(1) Bnamara uma paBo fa ja HariaTi bankapckara
rapasigja Bo corjacHocT co uieH 31, cras (1) on
J1oroBOpOT IO pacKMHYBamkeTO HA JJOrOBOPOT KaKko
nocienuna Ha HewncronHyBame Ha cTpaHa Ha
CrparemiknoT WHBeCTHUTOp winM Hacran Ha
WHCOJIBEHTHOCT, HO caMO TakBoTo IIpekpiryBame
Ha Crparemknor uHBecTHTOp WM Hacran Ha
WHCOJIBEHTHOCT C€ CIIy4uJ1 1o JIeHOT Ha mpuMeHa
u npen JaTyMOT Ha KOMepLHUjalHO paboTeme.

(2) o packuHyBame Ha J[OrOBOPOT COTIACHO CO
wien 37, craBosure (3) u (4), wienosute 45, 46
i 47,

1) CrparemkuoT HHBECTUTOP K€ MMa MOKHOCT /12
Oapa on Bnapmara mnm on Ha3HAYEHOTO JHUIIE OJX
Bnagara pga ro kynu IIpoekTHMOT UMOT
(,,JloctamHa MOKHOCT™); U

2) axo CTpaTemkuoT WHBECTHTOp m30epe aa ja
uckopuctu [locramHara MOXKHOCT O Todka 1),
CTpaTemIkuoT HWHBECTUTOp ke TO Tpojaje
[IpoexktHnor wumoT Ha Bramata (wm Ha
Ha3HA4YeHOTO JuIe o Bnagara) u Bianara ke (nmu
ke 00e30ean Ha3HaYeHOTO Nuie o Brnanara aa) ro
kymu IIpoextHnor wumor onx CrpaTemwKuoT
WHBECTHTOP, BO CEKOj Cydaj IO IIeHaTa M BO
COTJIACHOCT CO TMPOIIeypHUTE HaBeAeHU Bo [Ipuior
6, en 3.

(3) Ilo mmakameTo BO MENOCT OA CTpaHa Ha
Brnamara Bo xopuct Ha CTpaTEmIKHOT HHBECTUTOP
Ha MPUMCHJIMBUOT M3HOC OJ OBOj 4WicH, Bianmara
“Ma TIpaBO Ja CTEKHE COICTBEHOCT Haj
[TocTtpojkara, a CTpaTemIKMOT WHBECTUTOpP Ke TH
MOTIIUIIE U JOCTaBH CUTE MOTPESOHHU JOKYMEHTH 3a
TaKOB IPEHOC HA COTNICTBEHOCTA.

VIII. OCTAHATHU OAPEABHA

BaeryBame BO cuiia
Ynen 49

(1) Cure 006Bpcku Ha JIOrOBOpPHUTE CTPAHU O] OBOJ
JoroBop ke cramar Bo cuja U K€ ce IpUMEHYBaat
ox JIeHOT Ha CKITydyBame, OCBEH wWieH 12, ctas (3),
useH 13, uinen 14, unen 15, wiend 17, wien 19, unen
21, unien 23, crasoBure (1), (2), (3), (4), (5), wnen
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Paragraphs (1), (2), (3), (4), (5), Article 46, Paragraph
(1), Item 1), 2), 3), which shall come into full force
and effect on the date on which each of the following
conditions precedent are satisfied or waived:

1) the Competition Commission has issued a final
and binding, unappealable, and unconditional
decision that the State-aid Package is compatible the
Law on State Aid Control and the granting of the
State-aid Package is permissible (“State-aid
Clearance”);

2) the Energy Community Secretariat has confirmed
that the granting of the State-aid Package is
compatible with the Energy Community Treaty and
the applicable state aid legislation at Energy
Community level;

3) the Government and the Strategic Investor entered
into the Guarantee Agreement;

4) the Minister of Justice has issued a legal opinion
for the legal validity of the Guarantee Agreement;

5) the Directorate and the Strategic Investor entered
into the State-aid Agreement;

6) AD ESM and the Strategic Investor entered into
the Power and Heat Purchase Agreement;

7) the Government provided evidence satisfactory to
the Strategic Investor that the land comprising the Site
is entirely owned by the Republic of North
Macedonia, free from any existing or pending third
party claims;

8) the Government performed all actions from
Article 41, Paragraph (8);

9) the Law on Industrial Zones and the Law on
Construction Land are amended and supplemented in
order to regulate the granting of lease over land within
industrial zones by the Directorate on the basis of a
direct agreement and in such way that it provides legal
basis for valid conclusion of the Long-term Lease
Agreement with the form and content set out in
Appendix 3, Part 1;

10)the parties providing the Financing have secured
credit approval for such Financing and have delivered
to the Strategic Investor a commitment letter.

46, ctag (1), Touka 1), 2), 3), Kkou Ke cTamar Bo cuia
M Ke ce MpUMEHyBaaT OJi JCHOT KOra CeKoj On
CIICIHUTE OMJIOKHH YCIIOBH K€ C€ HMCIIOJIHAT HJIH
OUIaT OTKAKAHU:

1) Komwmcujara 3a 3amtura Ha KOHKYpEHLMjaTa
U3/1aa MPaBOCHIIHO U HEYCIIOBEHO pEIICHHUE JIeKa
[TakeToT nOp’kaBHa MOMONII € BO COTJIACHOCT CO
3aKOHOT 3a KOHTpOJIa Ha JprKaBHaTa MOMOMI U
JofeTyBamkeTo Ha [lakeToT npkaBHa TOMOII €
nmo3BoieHo  (,,OmoOpyBame Ha  Jp:KaBHA
OMOII);

2) CexkperepujaToT Ha EHeprerckara 3aemHuna
uMa IOTBPICHO JieKa aonenyBameTo Ha Ilakeror
Jp’aBHa IIOMOLI € BO comlacHocT co Jlorosop 3a
Eneprercka 3aegHuna M NPUMEHINBUTE MPOMUCH
3a JpXaBHa IMOMOII Ha HHMBO Ha EHeprerckara
3aeHUIIA;

3) Brmagara u CrpaTemKHOT HHBECTUTOP IO
ckiryumiie JloroBopoT 3a rapaHuyja;

4) MwuHUCTEpOT 3a TMpaBaa wW3dal TIPaBHO
MHUCTICHE 32 MpaBHATa BAXXHOCT Ha JloroBopoT 3a
rapaHIyja;

5) Jwupexnmjata u CTpaTEIKHOT WHBECTUTOP TO
cxiryumiie JloroBopoT 3a Ap>kaBHa MOMOIIL

6) Al ECM u CrpaTemiKMOT HHBECTHTOpP IO
cKiIyurie JloroBopoT 3a OTKyIl Ha eJIeKTpUYHa
eHepruja;

7) Bnagara o0e30emuiia qoKa3u 3aJOBOJHMTCITHH
3a CTpaTEeNIKUOT HHBECTUTOP JICKA 3EMjHUIITETO OJT
koe ce cocrou Jlokammjata € IIEJIOCHO BO
corctBeHocT Ha PenyOnuka CeBepHa Makeonuja,
0e3 KakBM OWJIO MOCTOCYKH WM BO OYCKYBambe
Oapama o1 TPETH CTPaHHU;

8) Bnanmara ru cripoBelia cuTe JejcTBa o] WieH 41,
ctaB (8);

9) 3aKkoHOT 3a MHIyCTPUCKH 30HU W 3aKOHOT 3a
TpaZie’kHO 3EMjHIITE CE M3MEHETH U JOMOJIHETH CO
el ypenyBamke Ha JaBambeTo I0Jl 3aKyn Ha
3eMjUIITE BO ON(aTOT Ha MHIYCTPUCKH 30HH OJ
cTpaHa Ha JlupeknujaTa co HEIOCpeaHa croroaoa
Y Ha HAYWH CO KOj C€ OBO3MOJKYBa IPAaBEH OCHOB 32
MOJTHOBO)XHO CKIIyuyyBame Ha JloroBopor 3a
HonrorpaeH 3akyn co ¢opmata ¥ COOpXHUHATa
HaBenenu Bo [lpumor 3, Hen 1;

10) ctpanuTe KO ro 00e30enyBaaT
DuHAHCHPAKETO HMMaaT 00e30eeH0 KPEIAUTHO
onoOpyBame 3a TakBoTo DuUHAHCHpame U
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(29) The Government shall use all reasonable
endeavours to ensure the fulfilment of the Conditions
Precedent under Paragraph (1), as soon as possible in
accordance with the applicable law, and at the latest 3
(three) months after the Signing Date (“CP Long-
Stop Date”), while the Strategic Investor has the right
to extend the CP Long-Stop Date by 1 (one) month by
written notice to the Government.

(30) If the Conditions Precedent referred to in
Paragraph (1) of this Article are not fulfilled in
accordance with this Agreement on or before the CP
Long-Stop Date (or such later date as the Contracting
Parties may agree in writing), the Strategic Investor
shall be entitled to terminate this Agreement with a
Termination Notice.

(31) In the event that this Agreement is terminated
pursuant to Paragraph (3) of this Article, no
Contracting Party shall have any claim under this
Agreement of any nature whatsoever against the other
Contracting Party except in respect of:

1) any rights and liabilities which have accrued
before termination; or

2) under any surviving provisions; or

3) claims of the Strategic Investor pursuant to
Paragraph (5) of this Article.

(32) In the Conditions Precedent referred to in
Paragraph (1), Items 1), 2), 3), 4), 5), 6), 7), 8) and 9)
of this Article are not satisfied within the CP Long-
Stop Date or the Government has not complied with
Paragraph (2) of this Article and the Strategic Investor
has terminated this Agreement pursuant to Paragraph
(3) of this Article, the Government shall compensate
the Strategic Investor for any and all costs and
expenses incurred in connection with the negotiation,
preparation, execution and implementation of this
Agreement including, for the avoidance of doubt,
compensation for any development costs accrued by
the Strategic Investor until that point.

Duration of the Agreement

Article 50

noctasuiie 10 CTpaTemKUuOT HHBECTUTOP MUCMO 3a
00Bp3yBame.

(2) Bnamara ke TH BIOXKH CHTE pa3yMHH HAIIOPH 3a
na 00e30e1u ncnonHyBame Ha OUI0KHUTE YCIIOBH
cnopen craB (1), Bo HajOp3 MOXKEH POK COTIACHO
MIPUMEHJIMBOTO TIPaBoO, a HajKacHO 3 (TpHM) MeceIn
no JleHoT Ha ckinydyBame (,,Kpaen matym 3a
HCNOJTHYBam-e Ha OI0KHUTE YCJI0BH ), J0IeKa
CTpaTeIkuoT HMHBECTUTOP HMMa IpaBO Ja IO
npoaoibku KpajHHOT AaTyM 3a UCIONIHYBamke Ha
Opmnoxuute ycnoBu 3a 1 (eeH) Mecell Mo mat Ha
MUCMEHO U3BeCTyBame 10 Brnanata.

(3) Axo Ommoxxaute ycioBu on craB (1) Ha 0BOj
YJIeH HE Ce MCIOJHAT BO COTJIACHOCT CO OBOj
Horoop Ha wim mnpen Kpajamor npatym 3a
ucnonHyBame Ha OJUIOKHATE YCIOBH  (WMIIH
MOJOIIHEKEH JaTyM Koj Moxe JloroBopHUTE
CTPaHU JIa TO IOTOBOpaT MUCMEHO), CTpaTeIIKHOT
WHBECTUTOP K€ MMa MpaBO Jia TO pPacKUHE OBOj
HoroBop co M3BecTyBame 32 paCKUHYBabE.

(4) Bo cmyuaj pma ce packuHe oBOj JloroBop
corylacHO co cTaB (3) Ha OBOj WJEH, HUTY €IHa
JloroBopHa CcTpaHa HeMa HMa @IpaBO Ha
nobapyBame criopes oBoj JloroBop o1 6mino kaksa
npupoja copema japyrata JloroBopHa crpasa,
OCBEH BO OJIHOC Ha:

1) Owio koW TpaBa W OATOBOPHOCTH AOCHEaHH
MIpeJl PaCKHUHYBambETO; WIN

2) OwWI0 KOW OJpeI0H IIITO OCTAHAIIE BO CHIIA; HITH

3) mobapyBama Ha CTpaTeIIKHOT HWHBECTHUTOP
COTJIaCHO €O cTaB (5) Ha OBOj WJICH;

(5) Bo cnmyuaj Omnoxxuute ycioBu on wieH (1),
toukwure 1), 2), 3),4),5), 6),7), 8) 1 9) Ha 0BOj WieH
Ja He ce wucmonHeTH 10 KpajHuor pok 3a
MCNONTHYBamke Ha OJI0)KHUTE YCI0BY Win Biiagara
Jla HeMa MOCTarNeHo COTIIACHO CO CTAaBOT (2) Ha OBOj
uyned, a CrTparemkuoT HHBECTUTOP TO WMa
packuHato oBoj Jlorosop coriacHo co ctaB (3) Ha
0BOj uieH, Bramata ke My I'M HAJOMECTH Ha
CTparelmkuoT HWHBECTUTOP CHUTE TPOUIONH U
pacxoaum KOWM HUCTHOT TH HMMall BO BpCKa CO
MPETOBOPHUTE, MOJTOTOBKATa, CKIyYyBamEeTO U
CIIPOBEyBameTO Ha 0BOj JloroBop, BKITydyBajKH,
3a N30ErHyBamkbe Ha COMHEBALE, HAIOMECT 33 KOU
oo Tpomony Ha CTpaTENIKMOT MHBECTHTOP 32
pa3Boj 10 TOj MOMEHT.

Bpemerpaeme Ha Jlorosopor
Yaen 50
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(1) The duration of this Agreement is 30 (thirty) years
as of the Signing Date, which period can be extended
or terminated in a manner and under the conditions
determined in this Agreement (“Validity Term”).

(2) At any time after the expiry of 20 (twenty) years
as of the Commercial Operations Date, the Strategic
Investor acting in its own discretion may, but is not
obliged to, issue a notice of revocation (‘“Revocation
Notice”) in respect of the Plant.

(3) Within 6 (six) months as of the receipt of the
Revocation Notice, the Government shall take over
the Plant in “as-is” condition for the amount of EUR
1 (one euro) and continue with the further exploitation
of the Plant for its benefit and at its own expense.

(4) If the Strategic Investor has not served a
Revocation Notice 1 (one) year prior to the expiry of
the Validity Term as per Paragraph (2) of this Article,
at the latest, the Strategic Investor shall send a letter
to the Government and within 6 (six) months as of the
receipt of the letter, the Government may offer to the
Strategic Investor to continue to operate the Plant on
the basis of a new agreement for strategic investment
project or other similar contractual arrangement.
Otherwise, on the first Business Day after the expiry
of the Validity Term the Government shall take over
the Plant in “as-is” condition, for the amount of EUR
1 (one euro) and continues with further exploitation of
the Plant for its benefit and at its own expense.

(5) If the Government took over the Plant in
accordance with Paragraph (4) of this Article, but
within the first 5 (five) years as of the takeover of the
Plant decides to (i) give a right to use, (ii) sale, or (iii)
enable under another arrangement exploitation of, the
Plant to/by a third party, which is not a Public
Authority, the Strategic Investor will have a right of
first refusal under the same terms.

(6) For the purposes of Paragraph (5) of this Article,
the Government shall send a written notification to the
Strategic Investor with the precise terms under which
the Government wants to (i) give a right to use, (ii)
sale, or (iii) enable exploitation of, the Plant to a third
party, with a deadline of 2 (two) months for response
by the Strategic Investor, whereby in case of
acceptance of the terms by the Strategic Investor, the

(1) Bpemerpaemero Ha oBoj [orosop e 30
(Tpuecer) roguHu of1 [IeHOT Ha CKIydyBame, KOj
HEepPHOJ MOXKE J]a Ce MPOJOJDKH MM PAacKHHE Ha
HAYWH ¥ TOJ yCJIOBU YTBPJEHH BO 0BOj JloroBop
(,,]lepuox Ha BaKHOCT).

(2) Bo 6mito xoe Bpeme 1o ucrekot Ha 20 (mBaecer)
roauau o1 JJaTyMOT Ha KOMEpPIHjaTHO paboTembe,
CTpaTeIkuoT HWHBECTUTOP, IIOCTANyBajKU IO
COTICTBEHO Haorame MOXe, HO He € OOBp3aH, Ja
nane U3BECTYBAbE 3a MOBJICKYBaIbE
(,M3BecTyBame 3a MOBJeKyBame™) BO OJJHOC Ha
[Toctpojkara.

(3) Hajmormaa 6 (mmecT) Meceru oj MPHUEMOT Ha
U3zBecTyBameTo 3a MOBIEKyBamwe, Biamata ke ja
npe3eme [loctpojkata Bo cocrojda ,,Kako ImTO €,
3a m3Hoc o1 EUR 1 (emHO €Bpo) M ke TIPOIOIIKH CO
MOHATAaMOIITHA eKcIuToaranyja Ha [locTpojkara BO
CBOja KOPHCT ¥ HA CBOj TPOLIOK.

(4) Ako CTpaTemIKHOT WHBECTUTOP MPETXOIHO HE
noctaBuil M3BecTyBame 3a MOBJICKYBambe HajJOI[HA
1 (emna) ronuHa mpen uctekor Ha Ilepuogor Ha
BaXHOCT COTJIaCHO CO cTaB (2) Ha OBOj 4IIEH,
CTpaTemKuoT WHBECTUTOP Ke MCHIPATH JOIHUC JI0
Bnagata, a Bo pok o1 6 (I11ecT) MECeIH 01 IPUEMOT
Ha TaKBHOT J0NUC, BiamaTa Moxke J1a peioku Ha
CTpaTemKuoT WHBECTUTOP Ja TPOJOIDKH Ja
ynpaByBa co [locrpojkaTra Bp3 OCHOBa Ha HOB
JIOTOBOp 32 CTPATCIIKd WHBECTHUIIMOHEH MPOCKT
WIH JpyrT CIWYeH JOTOBOPEH apaHxmaH. Bo
CIIPOTHBHO, Ha MPBUOT PaboTeH /IeH 1Mo NCTEKOT Ha
[epuonor Ha BaxkHOocT Brnamara ke ja mpeseme
[Toctpojkara Bo cocrojba ,,kaKo MITO €, 32 U3HOC
onx EUR 1 (emHO €Bpo) m K& MPOIOIIKH CO
MOHATaMOIITHA eKCIuTtoaranyja Ha [locTpojkara BO
CBOja KOPHCT ¥ Ha CBOj TPOLIOK.

(5) Axo Brnanmara ja mpesemana [loctpojkara Bo
COTJIACHOCT CO CTaB (4) Ha 0BOj WJIEH, HO BO POK O
5 (met) roauHM 1O npe3eMameto Ha [locTpojkara
omnmyun na (i) ja mame Ha ynortpe0a, (ii) mpoxmane,
wH (ii1) Ha IPYT HAYUH OBO3MOXKH €KCILIOATHPAHE
Ha, [locTpojkara Ha/om Tpera CTpaHa, Koja HE €
JaBen opran, CTpaTeHIKHOT WHBECTUTOP K& HMa
MPaBo Ha MPBEHCTBO MO UCTHTE YCIOBH.

(6) 3a menute Ha cTaB (5) Ha 0BOj WieH, Biamara ke
noctaBu 10 CTpaTeIKHMOT MHBECTHUTOP MUCMEHO
W3BECTYBabhE BO KOE CE HABEJCHU TOYHUTE YCIOBU
o ko Bramara caka ga (i) ja maje Ha ymortpeoa,
(i1) mponane, unu (iii) OBO3MOXKH EKCILIOATHPAHE
Ha, IlocTpojkara Ha Tpera cTpaHa, CO POK oOf 2
(mBa) M™ecemu 3a OArOBOpP O CTpaHa Ha
CTpaTemknoT UHBECTUTOP, MPHILITO BO CIIydYaj Ha
npudakamke Ha YCIOBHTE OJ CTpaHa Ha
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Government is obliged to enter into the appropriate
arrangement with the Strategic Investor.

(7) In case of breach of the provisions from Paragraph
(5) and (6) of this Article, the Strategic Investor shall
be indemnified for the damages in an amount
determined in accordance with the agreed
arrangement between the Government and the third
party, whereby the terms of any arrangement for
exploitation of the Plant between the Government and
third parties shall not be considered confidential
information and, upon request by the Strategic
Investor, shall be made available to its entirety, while
any contrary action shall represent automatic breach
of the Strategic Investor’s right from Paragraph (5) of
this Article and an obligation of the Government to
indemnify the Strategic Investor in accordance with
this provision.

Amendments to the Agreement
Article 51

(8) Each Contracting Party has the right to request an
amendment and/or supplementation of this
Agreement, if such amendments are in accordance
with the applicable laws and other regulations, the
provisions of this Agreement, as well as the terms
based on which the Contracting Parties have agreed to
conclude this Agreement.

(9) Amendments and supplementations to this
Agreement shall be considered valid if they have been
concluded in writing as an Annex, which shall be
signed by both Contracting Parties.

(10) The request referred to in Paragraph (1) of this
Article shall be accompanied with a draft Annex and
a detailed explanation containing the reasons for the
amendments and supplementations.

(11) The other Contracting Party shall, within 15
(fifteen) Business Days from the day of receipt of the
draft Annex referred to in Paragraph (3) of this
Article, respond in written form to the arguments
contained in the draft Annex and the explanation and
may:

1) accept the draft Annex;

2) request additional reasonable information and/or
documentation; or

3) reject the draft Annex stating the reasoned reasons
for the rejection.

Crparenkuotr UHBeCTUTOp, Brajara nmMa oOBpcka
Jla TO BOCIIOCTaBH COOJBETHHOT apaHXMaH CO
CTpaTenmKnoT HHBECTHTOP.

(7) Bo cnyuaj Ha moBpeJa Ha OApeAOHUTE O] CTaB
(5) u (6) Ha 0BOj uneH, CTPaTEIMIKHOT HHBECTHTOP
ke Oume oOemTeTeH 3a mTeTaTa BO U3HOC YTBPICH
COTJIACHO JIOTOBOPEHHWOT apaHXMaH IoMery
Bragara u Tperara crpaHa, MPUILTO YCIOBUTE O]
KOj Owmmo apamwkmaH 3a eKcIUloaTanija Ha
[TocTpojkara momery Briamara um TpeTu crpaHu
HEeMa Jla Ce CMeTaar 3a JICJIOBHA TajHa ¥ Ha Oapame
Ha CTpaTenKkuoT HHBECTUTOP Ke OUIAT TOCTABCHU
BO IIEJIOCT, a CEKOE CIPOTHBHO IOCTAyBame Ke
MpeTcTaByBa aBTOMAaTCKa MOBpe/ia Ha MPaBOTO Ha
CTpaTemkuoT MHBECTUTOpP Of cTaB (5) Ha OBOj
WIeH W o0Bpcka Ha Biamara ga ro oOemreTd
CTpaTemkuoT HHBECTUTOP BO COTIIACHOCT CO OBaa
onpenoa.

HN3menn Ha lorosopor
Yuen 51

(1) Cexoja [loroBopHa cTpaHa uWMa NpaBO Ja
mobapa W3MEHH W/WIH JOTMOJIHyBarka Ha OBOj
JloroBop, ako TaKBUTE U3MEHH CE BO COTTIACHOCT CO
NPUMEHIIUBUTE 3aKOHM M OCTaHATH MPOIHUCH,
oapenouTe o1 0BOj J{oroBop, Kako M yCIOBHTE BP3
OCHOBA Ha KoM J[OTOBOPHUTE CTPAHU CE COTTIACUIIC
Jla To cKirydaT oBoj JJorosop.

(2) U3menuTe u nomoiIHYyBamaTa Ha 0Boj JloroBop
ce cMeTaaT 3a MOJHOBKHU aKO Ce CKIYYEHH 0
MUCMEH TaT Kako AHEKC, IITO T'0 MOTIHUIIYBaaT
nBete JloroBopHu cTpaHU.

(3) bapameTo HaBeneHo Bo crtaB (1) Ha OBOj WieH
ke Ome mpuApyKEeHO CO HAIpPT-AHEKC W JIETaTHO
o0jacHyBamk€ CO TMPUYMHU 32 U3MEHUTE U
JIOTIONTHYBarbhata.

(4) Hpyrara [loroBopHa cTpaHa, BO poK ox 15
(metHaecet) PaboTHU JeHa o ACHOT HAa MPHEMOT
Ha Hanpt-AHekcoT oj craB (3) Ha OBOj 4ieH,
MUCMEHO Ke ce MPOU3HECe M0 OJTHOC Ha HABOJUTE
COpKaHU BO HAIPT-AHEKCOT U 00PA3I0KEHUETO,
U MOXeE:

1) naro mpudaTtu HaPT-AHEKCOT;

2) ma  mobapa JIOTIOJTHUTEITHA
WHPOPMAaIH W/WITU TOKYMEHTAIH]ja; WU

pazyMHH

3) nmaro oxbue HAPT-AHEKCOT CO HABETyBabE Ha
00pa3oKeHH MPUIHHHM 32 OJJOMBAHETO.
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(12) In the case of Paragraph (4) Item 3) of this
Article, the Contracting Party that submitted the draft
Annex, has the right to initiate a dispute resolution
procedure under Article 41 or enforce any other right
available under this Agreement.

(13) If the Contracting Parties agree that this
Agreement needs to be amended, within 15 (fifteen)
days from the day of submission of the notification for
acceptance of the draft Annex or from the day of
completion of the consultation procedure on which the
mutually acceptable solution was determined, they
will conclude the Annex to this Agreement.

(14) This [Article 51] does not apply to the concluding
of an Annex based on [Article 29].

Severability
Article 52

(15) If any provision (or part of a provision) of this
Agreement is or becomes invalid, illegal or
unenforceable, that shall not affect the validity of the
other provisions of this Agreement. In the case of any
such invalidity, illegality or unenforceability, the
Contracting Parties shall take all reasonable steps to
realise the intention of the invalid or illegal or
unenforceable provision, including making any
amendments or supplements to this Agreement.

(16) The Contracting Parties agree that the provisions
of [Articles 40 and 41] of this Agreement shall remain
in full force and effect and continue to apply in the
event that this Agreement or any part thereof is held
to be invalid, illegal, unenforceable, discharged or
otherwise of no effect.

Manner of communication
Article 53

(17) Any notices and communication given under or
in connection with this Agreement shall be in writing
and in English language and shall be signed by or on
behalf of the party giving such notice.

(18) Notices required under this Agreement shall be
deemed sufficient if in writing and delivered:

(5) Bo cnyuajot oz craB (4), Touka 3) Ha OBOj UJICH,
JloroBopHara cTpaHa Koja ro JOCTaBWJIA HAIPT-
AHEKCOT WMa MpaBo Jia IMOKpPEHE IOCTamKa 3a
pasperryBame Ha criop coriacHo uwieH 41 wim ma
ocTBapu OMJIO KO€ ApYyro mpaBO IOCTAallHO BP3
ocHoOBa Ha 0B0j JloroBop.

(6) Axo JloroBopHHUTE CTpaHH C€ COTJACHU JeKa
uMa moTpeda 3a u3MeHa Ha oBoj [loroBop, BO pok
15 (meTHaeceT) meHa o7 IEHOT HA MOTHECYBAkE Ha
M3BECTYBAmbETO 3a MpHQaKkameTo Ha HaIpT-
AHEKCOT WM OJf ACHOT Ha 3aBpUIyBamke Ha
MmocTamkara 3a KOHCYNTallMd Ha KOjalliTo €
YTBPACHO 3a¢THUIKH PUQATINBO pPelIeHne, ke To
CKJIIyyaT AHEKCOT KOH 0BOj Jlorosop.

(7) OBoj unen 51 He ce mNpUMEHyBa Ha
CKIIy4yBambETO Ha AHEKC Bp3 OCHOBA Ha 4ieH 29.

JesymMHAa HUIITOBHOCT
Ynen 52

(1) Axo xoja 6mto onpenda (wam Aen o oxpenda)
o1 0B0j JIoroBop € WM IOCTaHE HEMOJHOBAXKHA,
HUIITOBHA WM HECIPOBEIUIMBA, TOa HEMa Ja
BIIMjae Ha MOJTHOBAKHOCTA HAa OCTAHATUTE OJIpeI0N
on oBoj JHoroBop. Bo ciyuaj Ha TakBa
HETMOJHOBAXHOCT, HUIITOBHOCT WIH
HECTPOBEATUBOCT, JIOTOBOPHHUTE CTpPaHU Ke THU
npe3eMar CHUTE pa3yMHH YEKOpH Jia ja OCTBapar
HaMeEpaTa Ha HEIIOJIHOBAaKHATAa WJIM HAUIIITOBHA WA
HECTPOBEIIINBA onpenoa, BKITy4yBajKu
CKJIyYyBame M3MCHH WJIM JIOTONTHYBamba Ha OBO)]
Jorosop.

(2) HdoroBopHUTE CTpaHH C€ COIJIACHH JieKa
onpenoure on wienoBute 40 u 41 Ha oBOj [loroBop
Ke OCTaHaT CO IIeJIOCHA CHWjla M JejCTBO M Ke
MPOJIOJDKAT Jla C€ NMPUMEHYBaaT BO CiydYaj OBOj
JoroBop wmm pgenm o HEro Ja ce cMeTa 3a
HENOJTHOBAXEH,  HUIITOBEH,  HECIPOBEIJINB,
OTKa)kaH WM Ha JPyT HA4MH 0€3 JICjCTRO.

Haynn Ha KOMyHHKANMja
Yien 53

(1) Cure u3BecTyBama 1 KOMyHHUKaIH]ja HAIPaBeHU
COTJIACHO WM BO BpPCKa co 0BOj JloroBop ke Oumar
0 TIUCMEH T1aT W Ha aHTIUCKH ja3WK U ke Ommat
MOTHHIIAHA OJf MJIM BO MME Ha CTpaHaTa Koja ro
JlaBa TaKBOTO U3BECTYBAIbE.

(2) M3BectyBamara KoM ce TOTPEOHU COTIJIACHO

0BOj [loroBop Ke ce cMeTaar 3a JJOBOJHH JOKOJKY
Ce Ha MUCMEHO U JIOCTaBCHHU:
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1) personally (with an initialled and stamped receipt
with inserted date); or

2) by international express courier with proof of
receipt; or

3) by registered mail with proof of receipt.

(19) Every notice sent pursuant to Paragraph (2) of
this Article shall also be sent by email, for information
purposes, but that shall not constitute proper delivery.

(20) The notices shall be sent to the address and email
address stated in this Agreement or such other address
or email address as the Contracting Party may notify
to the other Contracting Party from time to time.
Notice of any change shall be effective 5 (five)
Business Days after it is served and until then every
notice shall be sent to the following contact
information:

1) For the Government:
— Attention: [¢]

— Mail: Blvd. Ilinden No. 2, 1000 Skopje, Republic
of North Macedonia

—  E-mail: []

2) For the Strategic Investor:
— Attention: []

— Mail: Nikola Kljusev st. no. 9/1/1, Skopje,
Republic of North Macedonia

— E-mail: []

(21) If delivery of notice must be made within a
certain deadline in accordance with this Agreement,
the party delivering such notice (“Delivering Party”)
shall be considered to have abided by such deadline,
if the Delivering Party has within that deadline:

1) delivered to the other Contracting Party
(“Receiving Party”) the notice in the manner
provided in Paragraph (2), Item 1) of this Article; or

2) sent such notice to the Receiving Party in the
manner provided in Paragraph (2), Item 2) or 3) of this
Article, irrespective of when such notice was actually
received by the Receiving Party.

1) nmyHO (CO MpUEM KOj MMa MHUIMjaIHd M Ievat
CO BHECEH /IaTyM); WIH

2) mpeky MmefryHapomHa Op3a momTa (Kypup) co
TMoBpaTHULIA, UITN

3) mnpeky mpenopayaHa HOIITA CO MOBPAaTHULIA.

(3) Cexoe n3BecTyBame UCIPATCHO COTIIACHO CTaB
(2) Ha OBOj WJIECH UCTO TaKa ke OHJe UCIPATEHO TI0
e-rmomrTa, 3a MH(QOpMaTHBHU Ledu U Oe3 ga ce
cMeTa 3a COOJIBeTHA JIOCTABA.

(4) WUsmectyBamaTta ke OwumaT uWCIpaTeHH Ha
ajzipecata M ajipecaTa Ha e-TIOLITa HaBeICHH BO OBO)]
JloroBop uim Ha agpecara u agpecarta Ha e-IoITa
nmocraBeHa o JloroBopHaTta cTpaHa 10 Apyrara
JoroBopHa cTpaHa oOJ BpeMe Ha BpEMeE.
UsBectyBame 3a OMII0 KOja TPOMEHa Ke HMa
nejctBo o 5 (mer) PabotHu nmeHa on mocraBata, a
JIOTOTAIll CEKOE M3BECTYBame ke OHMJie MCTPATEHO
HAa CJICJIHUTE KOHTAKT UH(OPMAIIHH:

1) 3a Bimagara:
Ho: [*]

[omrra: Bynerap Wnunnen Op. 2, 1000, Ckomje,
Peny6nuka CeBepna Makenonuja

E-nomra: [¢]

2) 3a CTpaTemKHOT UHBECTUTOP:
Ho: [e]

[Momrra: yn. Hukona Kibycer 6p. 9/1/1, Ckomje,
Perry0Onmka CeBepHa MakenoHuja

E-momra: [¢]

(5) Jokonky mocraBara Ha M3BECTyBame Tpeda 1a
OuJie HarpaBeHa BO OJIPEJICH POK BO COTJIACHOCT CO
oBoj JloroBop, crpaHara koja Tpeba ma JAOCTaBH
TakBO u3BecTyBame (,,CTpaHa-mocTaByBau) ke
ce cMeTa JieKa MOCTAIMIa BO TAKBHOT POK, IOKOJIKY
Crpanara-10cTaByBad BO TAKBUOT POK I'O UMa:

1) nocraBeHo no napyrara JloroBopHa cTpaHa
(,,CTpaHa-npumMay‘) W3BECTYBAaE€TO Ha HAYHH
NpeaBHUICH BO cTaB (2), ToUKa 1) Ha 0BOj WieH; Win

2) ucmpaTeHO  TaKBOTO  M3BECTYBame€ [0
CrpaHara-npuMad Ha Ha4yMH HPEIBHICH BO CTaB
(2), Touka 2) wu 3) Ha OBOj WICH, HE3aBUCHO KOTa
TOYHO TAaKBOTO W3BECTYBakbE€ € IPHUMEHO Of
CrpanaTa-npumad.
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(22) Without prejudice to Paragraph (5) of this
Article, it shall be considered that the Receiving Party
has received such notice:

1) when the Receiving Party actually received the
notice or

2) if delivery is attempted in the manner provided in
Paragraph (2), Item 1) of this Article on the date on
the second attempted delivery, where both the first
and the second delivery were attempted but failed,
either because the delivery was refused by the
Receiving Party or for any other reason, provided both
the first and the second delivery such delivery was
attempted during usual business hours, which means
9 am to 5 pm local time on any day which is not a
Business Day in the place of receipt of notice.

3) if dispatched in the manner provided in Paragraph
(2), Item 2) or Item 3) of this Article, at 9 am on the
second (2nd) Business Day following the date of
dispatch.

(23) The Paragraphs (2) and (6) of this Article shall
not apply to the service of any proceedings or other
documents in any legal action or, where applicable,
any arbitration or other method of dispute resolution.

(24) If due to urgency a notification is made orally or
by an e-mail, the Contracting Party that made the
notification shall be obliged, within 24 hours after
such notification, to submit the same notification, with
identical content, to the other Contracting Party in the
manner provided in Paragraph (2) of this Article.

(25) In case a Contracting Party does not respond to a
notification within 7 (seven) Business Days of the
receipt of the notification, unless otherwise specified
in that notification, it will be deemed that the
Contracting Party agrees to any requests and actions
referenced in the notification by the other Contracting
Party.

Further Assurances
Article 54

The Contracting Parties shall at all times do all such
further acts and execute all such further deeds,
documents and instruments as may be necessary or

(6) be3 na Ounme crnpoTuBHO Ha cTaB (5) Ha OBOj
ujeH, ce cMmeTa neka CrpaHara-npuMad ro uMa
HPUMEHO TaKBOTO U3BECTYBAIbE:

Tro nma

1) xora CrpaHara-npumMad TOYHO

MMPUMCHO U3BCCTYBAKBCTO, UJIHU

2) ako e HampaBeH OOWI 3a JOCTaBa Ha HAYWH
npeaBHUIeH Bo cTaB (2), Touka 1) Ha OBOj YJICH Ha
JEHOT Ha BTOPHOT OOMJ 3a J0CTaBa, Kora U 3a
MpBaTa M BTOpATa JIOCTaBa ¢ HalpaBeH HeyClenieH
o0uI, WU Mopaanu OJ0WBamke Ha JIOCTaBaTa Ol
Crpanata-npumad wund oa Owio Koja Japyra
MpUYKMHA, TOJ YCIOB Ja OOHIOT 3a TpBaTa U
BTOpara JiocTaBa Jia € HalpaBeH 3a BpeMe Ha
BOOOHMYaeHO pabOTHO BpeMe, ITO 3Ha4w o4 9 0 17
4acoT JIOKAJTHO BpeMe Ha OWIIo KOj JIeH KOj HE €
PaGoTeH JjgeH BO MecTOTO Ha TMpHEM Ha
W3BECTYBAHETO.

3) ako e HCIpaTeHO Ha HAYWH NPEJBUICH BO CTaB
(2), Touka 2) wnu Todka 3) Ha OBOj wieH, Bo 9:00
4acoT HAyTpO Ha BTOpUOT PaboTeH NieH ox JAEeHOT
Ha HCIpakame.

(7) CraBoBure (2) u (6) Ha OBOj YWiICH HEMa J1a Ce
MpUMEHYBaaT 3a JOCTaByBame MPH Koja OMII0
MOCTanKa WK Ipyr JOKYMEHT 3a OWJIO Koe Jpyro
MPaBHO JIEjCTBO WJIM, KOra € HPHUMEHJINBO, 3a
apOuTpaka WK JAPYT HAYWH HA pelllaBarbe Ha CIop.

(8) Jlokosiky BO Cily4aj Ha HTHOCT, H3BECTYBAHETO
€ JaJeHO YCHO WM MO e-moinra, JloroBopHara
CTpaHa Ko0ja TO MMa JIaJICHO M3BECTYBAKmETO MMa
00Bpcka, BO poOK om 24 daca o0m TaKBOTO
W3BECTYBAmE, Jia TO MOJTHECE UCTOTO U3BECTYBAbHE
CO WACHTUYHA COJpXKMHA Ha apyrara JloroBopHa
CTpaHa Ha HaYWH TpPEIBHICH BO CTaB (2) Ha OBOj
YIIeH.

(9) Hoxonky [loroBopHa cTpaHa He OATrOBOpU Ha
M3BECTyBame BO POK oj 7 (ceaym) PaboTHu nena
0]l IPUEMOT Ha W3BECTYBAHETO, OCBEH JIOKOJIKY HE
€ MpeIBUICHO MMOMHAKY BO TAKBOTO M3BECTYBAmbC,
ke ce cMera Jneka JloroBopHata CTpaHa ce
corjacyBa co Kkoe Owmio Oapame WIH J¢jcTBa
HaBeJICHH BO U3BECTYBAETO OJ] CTPaHa Ha J|pyrara
JloroeopHa crpana.

JlomoJIHUTETHY MOCTanyBamba
Ynen 54

JloroBopHHMTE CTpaHH BO CEKOE BpeMe Ke TIH
npe3eMaar CUTe AOIOIHUTEIHH [IejCTBA U CKIIydaT
CuUTe JONOJHUTENTHH aKTH, JOKYMEHTH |
WHCTPYMEHTH KOU MOXe Ja OugaTr moTpeOHH Win
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desirable in order to give full effect to and carry out
the terms of this Agreement.

Transfer
Article 55

(26) This Agreement shall bind and inure to the
benefit of the respective successors and permitted
assignees of the Contracting Parties, whereby the
Contracting Parties may transfer any of its rights and
obligations arising from this Agreement after
obtaining a prior written consent of the other
Contracting Party.

(27) The Strategic Investor must obtain Government’s
prior written consent for any transfer, sale or disposal
of shares or rights which, individually or as a sum,
would lead to change of the direct holding of more
than 50% (fifty percent) of the voting rights (not
including veto or similar rights) at the shareholders’
meeting of the Strategic Investor (“Change of
Control”), save for as a result of or following
enforcement of security granted to parties providing
the Financing. The Government acknowledges that
the above restriction shall not apply and prior written
consent is not required in case the aforementioned
Change of Control in the Strategic Investor relates to
a change of control in the shareholder of the Strategic
Investor, which is a listed entity.

(28) The consent referred to in the Paragraph (2) of
this Article is not required where:

1) any transfer, sale or disposal of shares or rights in
the Strategic Investor, individually or as a sum, would
not lead to Change of Control.

2) the acquirer of the shareholding interest and/or
voting rights is an Affiliate of the Strategic Investor.

3) the Change of Control occurs after the expiry of
the 5% (fifth) anniversary as of the Commercial
Operations Date.

(29) The consent referred to in Paragraph (2) of this
Article shall not be unreasonably withheld or
conditioned and the Government shall issue it within
30 (thirty) days as of the receipt of the request for
giving consent from the Strategic Investor, except:

TTOKEITHU CO TEJT J]a C& OBO3MOXKH I[EJIOCHO TPABHO
JICjCTBO HAa WJIM Jia C€ CIpPOBEaT OApeAOUTE O
oBoj Jlorosop.

IIpenoc
Yinen 55

(1) OBoj HdoroBop ru 00Bp3yBa U € BO KOPUCT Ha
COOJIBETHHUTE CIICAOCHUIIN U J03BOJICHU NMPUMAYN
Ha [loroBopuure ctpanu, mpuimrto JloroBopHuTe
CTpaHH MOXKE Ja OTCTamaT KOM OWIO O CBOHTE
npaBa M OOBPCKM KOM HPOU3JIEryBaaT OJ OBOj
JoroBop mo nmoOuBame Ha NMPETXOAHA NHCMEHa
COTJIacHOCT o Apyrara JloroBopHa cTpaHa.

(2) CrparemknoT WHBECTUTOP MOpa Ja aobue oj
Brnagara nperxojHa MUCMEHa COTIACHOCT 3a KOj
OWyo TpeHoc, Mpojaxkda WK pacroiiarame Co
YACIn WK IIpaBa KOU, IMOCINMHCYHO WX BO 36I/Ip,
Ou nmoBene 0 MPOMEHA HA AUPEKTHO MOCEIyBambe
Ha roBeke 011 50% (TiemeceT mpoIeHTH) 0T MpaBaTa
Ha r1ac (He BKIYYyBajKH BETO WIIM CITUYHH TIPaBa)
py COOMPOT Ha COAPYXHHUIU Ka] CTpaTCIIKHOT
nHBecTUTOD (,,JIpoMeHna Ha KOHTpoJIaTa ), OCBEH
Kako TOCTenuIla Ha WIH MO0 HW3BpIIyBamke Ha
o0e30emyBame [aZeHO HAa CTPaHUTE KOU IO
00e30enyBaaT duHaHCUPAKETO. Bnagara
MOTBPyBa JIeka TOPECTIOMEHATOTO OrPaHNIYBahE
HE Ce MPHMEHYyBa M HE € MOTpeOHa MPETXOIHA
MUCMEHa  COTJlacHOCT  BO  ciy4aj  Kora
ropeHaBejieHata llpoMeHa Ha KOHTpollaTa Kaj
CTpaTemKuoT HHBECTUTOP € TIOBP3aHa Co IPOMeHa
Ha KOHTpPOJIA Kaj COAPYXHUKOT Ha CTpaTCIIKHOT
WHBECTHUTOD, KOj € APYIITBO KOE KOTHpa Ha Oep3a.

(3) CormacHocta HaBeZieHa BO CTaBOT (2) Ha OBOj
YJICH HE € TIoTpebHa Kora:

1) xoj 6o mpeHoc, mpoaaxoa WK pacroiarame
CO yAenu iy npasa Bo CTpaTeIKHOT HHBECTUTOD,
MMOSAMHEYHO WU BO 30WMp, He OW moBeNe 10
ITpomena Ha KOHTpoOJIaTa.

2) CTEKHYBAa4OT Ha COAPYKHUYKH YJIEeN W/ HIU
npaBo Ha miac e [loBp3ano nuie Ha CTpaTemKuoT
WHBECTUTOD.

3) IIpoMenata Ha KOHTpojaTa C€ CIIy4d IO
HCTEKOT Ha 5™ (meTara) roguiHuHa o Jlatymor
Ha KOMEPITHjaTHO paboTeme.

(4) CornacHocra of ctaB (2) Ha OBOj WJICH HEMa Ja
Ouje HepasyMHO 3aJpXKaHa WM YyCJIOBEHA U
Biramara ke ja m3game Bo pok og 30 (Tpmecer) meHa
on mpueMoT Ha Oapame 3a [oOMBame Ha
cornacHocT o1 CTpaTeIKuoT HHBECTHTOP, OCBEH:
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1) for any person whose activities, in the reasonable
opinion of the Government, could pose a threat to
national or regional security; or

2) when in the reasonable opinion of the
Government, the Change of Control shall have
material adverse effect on the ability of the Strategic
Investor to perform its obligations under the Power
and Heat Purchase Agreement.

(30) The Government shall provide to the Strategic
Investor a reasoned decision if it rejects the issuance
of such consent on the basis of Paragraph 4), Item 1)
and 2) of this Article and in such case the Strategic
Investor may initiate a procedure in accordance with
[Article 41].

(31) The requirement for obtaining a prior written
consent referred to in Paragraph (2) of this Article
shall be deemed to have been satisfied if the
Government did not provide to the Strategic Investor
a decision for rejection within the deadline from
Paragraph (4) of this Article.

(32) Notwithstanding Paragraph (3) and (4) of this
Article, any transfer of shares or rights in the Strategic
Investor to Persons, including states and Persons
belonging to such states based on citizenship or
residence, which at the moment of transfer are under
sanctions of the Republic of North Macedonia, the
European Union, the North Atlantic Treaty
Organization (NATO) or the United Nations is not
allowed and contrary to this Article.

Confidentiality
Article 56

(33) In order to comply with its obligations and
achieve the purpose of this Agreement, each
Contracting Party may provide such information that
ought to be considered as confidential (however it is
conveyed at on whatever media it is stored) and may
include information whose disclosure would, or
would be likely to, prejudice the confidential interests
of any person, trade secrets, intellectual property and
know-how of either Contracting Party and all personal
data (“Confidential Information”) but excluding:

1) 3a JHWIe YHH aAKTHUBHOCTH, Ha Pa3syMHO
MHCIIEle 01 Bramara, MOXKe 1a NpeTCTaByBaaT
3aKkaHa 3a HaIlMOHAJHaTa WIH pPErHOHaJIHa
0e30eIHOCT; NIn

2) Kora Ha pasyMHO MHUCIEeHe Ha Branara,
IIpomeHaTa Ha KOHTpoJia Ke HMMa CYIITHHCKO
HETaTUBHO BHI/IjaHI/Ie Ha MOXHOCTa CTpaTeHIKI/IOT
WHBECTUTOP Ja TW WM3BPIIA CBOUTE OOBPCKU O]
JIOroBOPOT 3a OTKYI Ha eJIeKTPUYHA M TOIUTHHCKA
eHepruja.

(5) Bumagara ke pgocraBu 10 CrTparemikuot
WHBECTUTOP 0O0pa3loXeHa OJIyKa JOKOIKY TO
0o0MBa M3IABamk-eTO HAa TaKBaTa COTJIACHOCT Bp3
OcHOBa Ha cTaB (4), Toukute 1) U 2) Ha OBOj WIEH,
a BO TakoB city4aj CTpaTenKuOT UHBECTUTOP MOXKE
Jla IOKPEHE MOCTaNKa BO COTIACHOCT €O 4ieH 41.

(6) bapameTo 3a q0OMBamkE HAa MTPETXOIHA TUCMEHA
COTJIACHOCT OJf cTaB (2) Ha OBOj WICH Ke Ce CMeTa
JIeKa € 3aJI0BOJICHO JOKOJIKY Bramara He gocTaBu
1o CTpaTemKrnoT HMHBECTUTOP OZITyKa 33 OA0MBamke
BO POKOT 0J1 CTaB (4) Ha OBOj YJICH.

(7) HezaBucHo o craBoBute (3) 1 (4) Ha OBOj WICH,
Koj OWIo mpeHOC Ha YAEeNW WIH [paBa BO
CTpaTemKkuoT HHBECTUTOP Ha JIUIa, BKIYIUTEITHO
W Ha JapxaBu W Jluna koW mpumaraaT Ha TakBU
JIpXXaBH Bp3 OCHOBa Ha JIPXKaBjaHCTBO HJIH
JKUBEAJIMIITE/CEANIITE, KOM BO MOMEHTOT Ha
MPEHOCOT ce MoJ caHKIuK o1 PemyoOmnuka CeBepHa
Makenonwuja, EBpomnckara YHuja,
CeBepHOATIIaHTCKa  JOTOBOpHAa  OpraHu3aluja
(HATO) unu OOGenuHETUTE HALUHU, HE € J03BOJICH
1 € CIPOTUBEH Ha OBOj WICH.

JoBepauBocT
UYnen 56

(1) Co men ucmoiHyBame Ha CBOUTE OOBPCKU U
MOCTUTHYBakE Ha IIeNiTa Ha 0BOj JloroBop, cexoja
JloroBopHa cTpaHa Moe Jia 10CTaBU WHPOPMAIIH
KOHM Ce CMeTaar 3a JOBEpJIMBH (HE3aBHUCHO KaKO ce
MPEHECeHU U Ha KOj OMII0 MEANyM ce 3a4yBaHH) U
MOXE  Ja  BKIy4Yd  WHPOpPMamUM  YHe
oberoneHyBame Ou, Wik Ou OWIIO BEpOjaTHO JieKa
O, HaIITETHJIC Ha JOBEPJIMBUTE WHTEPECH Ha KOE
Owio Jume, [JEeNOBHM TajHH, WHTENEKTyalHa
COIICTBEHOCT U know-how Ha koja 6uio JJoroBopHa

CTpaHa, KakKO W CHUTe JIHYHH TIOJATOIN
(,,JJloBepanBu uHpopmanuu*), HO HE
BKITy4yBajKu:
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1) information obtained from public services; and

2) information made available by third parties who
were entitled to pass such information without the
imposition of obligations of confidentiality in respect
thereof.

(34) Except with the prior written consent of the
Contracting Party which disclosed the Confidential
Information to the other Contracting Party and
notwithstanding any other provision in this
Agreement, the Contracting Party receiving the
Confidential Information shall not (and shall procure
that its staff and all its related parties shall not) at any
time communicate to any person or entity any
Confidential Information acquired in respect of this
Strategic Investment Project (whether before, after or
during the Validity Term) or otherwise, disclose the
Confidential Information. This shall not apply when
the disclosure of Confidential Information is imposed
by laws, regulations (including stock exchange
regulations) or by authorities, subject to prior
notification of such disclosure to the Contracting
Party which initially provided the information, where
and to the extent legally permissible.

Expenses
Article 57

Subject to any other provisions of this Agreement to
the contrary, each Contracting Party shall bear its own
costs and expenses in relation to the negotiation,
preparation, execution and implementation of this
Agreement, but this Article shall not prejudice any
Contracting Party’s rights to seek to recover costs in
any dispute resolution procedure arising in connection
with the Agreement.

Language
Article 58

This Agreement is executed in both English and
Macedonian language, whereby the text in English
language shall prevail in the case of any inconsistency
or discrepancies between these texts.

Entire agreement

1) undopmamuu NOOMEHH MPEKY jaBHH YCIYTH;
WITH

2) wHbOpMaMK KOW CE HANPaBEHU JOCTAITHU O
TPETH CTpaHHU KOM MMaJie IPaBo Jia CIoJesaT TaKBa
uHpopmanmja O6e3 HaMeTHYBame Ha OOBPCKH 3a
TIOBEPJIUBOCT BO TOj TIOTJIE.

(2) OcBeH co mpeTxoJHa MUCMEHa COTIACHOCT OJ1
JoroBopHara crpaHa Koja ja oOeloleHHIa
JoBepimBara  mHbOpMammja  Ha  Jpyrara
JloroBopHa CTpaHa W JIOKOJIKY HE € MPeIBUICHO
MOMHAKY CO OWJIO KOja npyra ojapenda O OBOj
JoroBop, /loroBopHara cTpaHa Koja ja MpUMMIA
JosepnuBara nadopmarmja Hema (1 ke 00e30enu
JIcKa HEJ3UHHOT TMEPCOHAT U CEKOe HEJ3MHO
MOBP3aHO JIMIIE HeMa) BO OWMJIO KOe Bpeme Ja
KOMYHHIIUPA CO KO€ OMIIO JINIIE Wi CyOjeKT OmIo
koja JloBepnuBa nHpopMalmja cTeKHATa BO OJHOC
Ha 0BOj CTpaTemKM WHBECTUIMOHEH IPOEKT
(HE3aBHCHO JaJM MPETXOHO, 10 MM 332 BpeMe Ha
[lepromoT Ha Ba)XXHOCT) WM Ha OWJIO KOj IPYT
HauMH Ja ja  obGenmomenu  JloBepnuBara
nHdopmarmja. OBa HemMa J1a ce MPUMEHyBa Kora
obemoenyBameTo Ha JloBepauBaTa wHpOpMaITHja
€ HaMeTHaTO TI0 CHJa Ha 3aKOH, MPONKCH
(BKJIyuyBajKH M IPONKCH Ha Oep31) MITH OJ] OPTaHH,
IO/ YCJIOB 32 IIPETXO/IHO U3BECTYBAhE 32 TAKBOTO
obesoneHyBame Ha JloropopHara cTpaHa Koja ja
MMa WHUIUjaJIHO JaJicHa WH(popMalujara, Kora ¢
TOA, U JI0 CTEIEH JI0 KOe €, IPaBHO JI03BOJICHO.

Tpomonu
Ynen 57

IMox ycrioB 5ia He € CIPOTHBHO Ha Koja OWiIo apyra
onpenda om oBoj JloroBop, cekoja JloroBopHa
CTpaHa ' CHOCH COTICTBEHUTE TPOIIOIH U PACXOIH
BO OJHOC Ha TIPEroBapameTo, IMOArOTOBKATA,
CKJIYYyBambeTO M CIPOBEIYBAKETO HAa OBO]
JloroBop, HO OBOj WIEH HE I'Ml ClpeuyBa OWII0 KOH
npaBa Ha JloroBopHa cTpaHa ga O0apa HaJoMecCT Ha
TPOMIOIHX BO KOja OWMJIO IMOCTAlKa 3a pellaBamke Ha
CIIOp KOj TMPOU3JIeryBa BO Bpcka co JJoroBopor.

Jazuk
Yuaen 58

OBoj JloroBop € cocTaBeH Ha aHIJIMCKA U
MaKeJIOHCKH ja3HK, MPH IITO TEKCTOT Ha aHTIHCKU
ja3WK TpeoBNagyBa BO CIy4a] HAa KakBU OHIIO
HEJOCTICTHOCTH WIIM HEYCOTJIACEHOCTH TOMery
JIBaTa TEKCTa.

Henokynen norosop

85



Article 59

(35) This Agreement constitutes the entire
understanding and agreement between the
Contracting Parties with respect to the subject matters
covered and supersedes all prior negotiations,
understandings and agreements, whether written or
oral, relating to the subject matters covered.

(36) To the extent the provisions of any document are
inconsistent with the provisions of this Agreement, the
provisions of this Agreement shall prevail and no
Contracting Party shall have the right to bring any
claim against the other Contracting Party in respect of
or based upon any such inconsistent provision.

Supervision
Article 60

The Strategic Investment Projects Commission
monitors the implementation of the Agreement and
the Strategic Investment Project through the
Operational Group, while the supervision and control
over the operations of the Strategic Investor are
performed by the competent authorities in accordance
with the applicable regulations.

Copies
Article 61

This Agreement shall be signed in 10 (ten) identical
copies, 2 (two) of which are kept by the Strategic
Investor, and 8 (eight) copies by the Government.

For the Republic of North Macedonia — Government
of the Republic of North Macedonia / 3a Peny6nuka
CeBepna Maxkenonnja — Brnaga Ha PemyOmuka
CeBepHa MakenoHua

Name / Ume: [¢]
Position / ®yrKkImja: [*]

Yien 59

(1) Omoj [oroBop TO COYMHYBa MEIOKYITHOTO
pasbupame u goroBop mnomery JloroBopHute
CTpaHW BO OJHOC Ha Om(areHUTe MPEIMETHU
paboTH ¥ TH 3aMEHYBA CUTE IIPETXOIHU MTPETOBOPH,
pasbupama H JOTOBOPH, HE3aBUCHO Jald ce
MUCMEHH WM YCMEHH, BO OJIHOC Ha Om(aTeHUTe
MpeMETHH PabOTH.

(2) Ho cremen oxpendure on KOj OWIO TOKYMEHT
Jla ce HeAOCIIeHU cO oipedouTe o1 0Boj dorosop,
onpendute o oBoj Jlorosop ke HaiBiIagaaT v HUTY
enHa JloroBopHa cTpaHa HeMa Ja MMa IPaBO Ja
MOKpeHe Oapame npoTuB Japyrara JloroBopHa
CTpaHa BO OJJHOC Ha WJIM BP3 OCHOBA Ha KOja OHJIO
TaKBa HeJOClIeIHa openoa.

Hanzop
Yinen 60

Kommucujata 3a  cTpaTellku  WHBECTHIIMOHU
MPOEKTH TO CIIEJIN CIIPOBEYBamkeTo Ha JJoroBopot
n CTpaTeIIKHOT WHBECTUIIMOHEH MPOEKT IMPEKy
OnepaTtuBHAaTa Tpymna, a HAI30pPOT U KOHTpOJATa
HaJ padoTemeTo Ha CTPATEIIKUOT WHBECTUTOP TO

BpIIIaT HaJIC)KHUTE opraHu COTJIACHO
MIPUMEHJIMBHUTE TIPOTIHCH.
ITpumepouu
Ynen 61

OBoj [loroBop e ckiydeH Bo 10 (necet) uaeHTHYHI
mpuMepord, ox kou 2 (mBa)  3ampiKyBa
CrpaTemknoT UHBECTUTOP U 8 (0CYyM) MPUMEPOIH
3anpxyBa Brnanara.

For the Strategic Investor /

3a CTpaTenmKknoT HHBECTUTOP

Name / Ume: [*]
Position / ®ynkrmja: [¢]
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APPENDIX 1 — Strategic Investment Project Status Decision / IPUJIOI' 1 — Opayka
32 CTATYCOT CTPATEIIKH HHBECTUIMOHEH NPOEKT

Cnyx6eH BecHuK Ha PCM, 6p. 219 oa 12.10.2022 roaguHa

20222193174
B/IATA HA PEIIVBIHKA CEBEPHA MAKEJOHHJA

Bp3z ocHora Ha wieH 15 cras 7 oo 3aKOHOT 3a CIpPATelIKH HHBECTHIIHH BO Pemydmuka
CesepHa MaxkenoHHja(™) (,.CoyxOeH BecHHK Ha PemyOmmnka CeBepHa MakenoHuja™ 0p.14/20).
Brnagara Ha PenyGOnnka CeepHa MakeIoHH]a, Ha ceIHHIATa, oAp/kaHa Ha 10 oxToMmBpH 2022
TOIHHA. TI0Hece

OIVKA 3A YTBPAVBAIGE HA CTATYC HA CTPATEINIKH HHBECTHITITIOHEH
ITPOEKT

Yren 1
Co oBaa ommyka Ha mnpoekToT ., MuTmimHeoc KorenepatHeHa mnocTpojka Ckomje™ Ha
JpymTBOTO 3a MPOH3BOJACTBO Ha eleKTPHYHA M TOILIHHCKa eHeprdja Murtummaeoc JJOOEJL
Ckormje, co cegumrTe Ha Vi .. JJHMHTpHe UymoBcku™ 6p.22A/1-13, co EMBC 7589956 u EJIb
4080022606075, monHeceH co bapame 3a JoOHBame Ha CTAaTyC HA CTPATENIKH HHBECTHIIHOHEH
npoekT Op. 02-347/11 ox 26 Maj 2022 roxuHa. 0 00jaBeH jaBeH IIOBHK Ha 31.1.2022 roanHa. My
Ce YIBPIyBa CTAaTyC Ha CTPATeIlKH HHBECTHIIHOHEH MPOEKT.

Hen 2
OBaa oxayka BIeryBa BO CHIIa HapeJIHHOT JeH OJ JeHOT Ha o0jaByBameTo BO ,,CiayxOeH
BeCHHK Ha PemyOmnka CeBepHa MakeToHH]a™.

Bp. 41-9083/3 IIpetcenaten Ha Bragarta
10 oxToMepH 2022 romiHa Ha Pery0ormika CepepHa MakeIoHHja,
Ckorje I-p JuvaTap KoBaueBCKH, C.].
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APPENDIX 2 - Preparation and Realization Plan / IIPUJIOI 2 - Il;1aH 32 mOArOTOBKA M peajin3amuja

Name of the Deadline for issuance Responsible Ha3us Ha Pox Ha u3naBame Oxarosopna
Authorisation Party OsiracryBame cTpaHa
State-aid 2 months from the Signing Date Competition OnoOpyBame Ha 2 Mecenu 110 J[EHOT Ha CKITydyBambe Kommcuja 3a
Clearance Commission; Jp>KaBHA TIOMOLI 3alITHTa Ha
Energy KOHKYpCHIIU]jaTa;
Community CekperapujaT Ha
Secretariat Eneprerckara
3aeAHULA
State-aid 5 Business Days as of the State-aid | Directorate; JHoroBopot 3a 5 Pabotuu nena ox OpoOpyBamero Ha | [lupekumja;
Agreement Clearance Strategic Investor | apaBHa TOMOIT | JApKaBHATA TTOMOIIT CrpaTemknoT
HWHBECTUTOD
Power and 3 months from the Signing Date AD ESM; Joroop 3a oTkyn | 3 Mecenu o J[eHOT Ha CKIIy4yBame Al ECM;
Heat Purchase Strategic Investor | Ha emexTpuyHa U CrparemkuoT
Agreement TOTUTMHCKA WHBECTHTOD
eHepruja
Project 16 months from the Signing Date, Ministry of CornacHocT 3a 16 mecenn on [leHOT Ha CKiIydyBame, | MHHHUCTEPCTBO 3a
Implementatio | provided that the Environmental Environment and | cripoBenyBame Ha | mox ycioB Crymujata 3a oOIleHAa Ha | )KMBOTHA CpPeIHMHA
n Consent Impact Assessment Study is Spatial Planning | mpoekToT BJIMjaHHETO BP3 JKUBOTHATA CPEIIMHA J]a € | U IPOCTOPHO
submitted to the Ministry of MojHeceHa a0 MUHHCTEPCTBOTO 3a | IIAHUpPAme
Environment and Spatial Planning JKHBOTHA  CpeauHa H  IPOCTOPHO
within 13 months from the Signing IUTaHUpame BO POK ox 13 mecemu of
Date JleHOT Ha cKilyuyBame
Decision for Simultaneously with the approval Ministry of Opnnyka 3a HcroBpemeno co opoOpyBambero Ha | MHUHUCTEPCTBO 32
carrying out or | of the plan program Transport and CIIPOBEIyBAHC IJIaHCKaTa Iporpama TPaHCTIIOPT U
non-carrying Communications | wim He BPCKH
out a strategic CIpOBEAYyBamkEC HA
CTpaTerncka
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assessment olLeHa

6. | Assessment of | 60 days from the day of providing Ministry of OueHa Ha 60 (meecer) paeHa onx JCHOT Ha | MUHHCTEPCTBO 3a
the adequacy the necessary documentation by the | Environment and | coomBeTHOCTa HA | IOCTaBYBameTO Ha motpeOHaTa | )KMBOTHA CpeIuHA
of the report Ministry of Transport and Spatial Planning | u3Bemrajot 3a JOKyMEHTallMja  OJ  CTpaHa  Ha | U MPOCTOPHO
for the Communications cTpareruckara MMUHHUCTEPCTBOTO 3a TPAHCIIOPT M BPCKH | TIAHUPAHHE
strategic oreHa (axo e
assessment (if NPUMEHTIUBO)
applicable)

7. | Decision for 13 months from the Signing Date Government Onnyxka co Koja 13 mecenn o1 JIeHOT Ha CKIIy4yBame Brana
adoption of the ce I0OHeCyBa
Urban Plan YpOaHUCTUYKHOT

aH

8. | Establishing 10 days as of the proposal from the | Government Opnnyka 3a 10 nena ox npeasnorot ox Jdupekuujara a | Bnaga

Decision Directorate and not later than 14 OCHOBAHE He mofonHa o 14 mecenn ox JleHOT Ha
months as of the Signing Date CKITy4yBambe

9. | Decision for 1 month as of the adoption of the Directorate Omnyka 3a 1 mecer o1 joHecyBame Ha Ojyiykata 3a | Jupekiuja
regulating the | Establishing Decision YTBpIyBame Ha OCHOBAamk-E
matters from paboTuTe on WwieH
Article 12, 12, ctaB (5) o
Paragraph (5) 3aKoHOT 3a
of the Law on HWHIYCTPUCKH
Industrial 30HH
Zones

10.| Tariff list for 1 month as of the adoption of the Directorate Tapuduuk 3a 1 mecer o foHecyBame Ha Orykata 3a | Jupexmuja
determining Establishing Decision YTBpAYBame Ha OCHOBambe
the amount of BHCHHATA Ha
the fees for HaJOMECTOLIUTE
provided 3a YCIYTUTE KON
services TH J]aBa

11.| Decision for 30 days as of the receipt of the G-TSO; Strategic | Pemenue 3a 30 nmena onx mpuemor Ha nornoiHoto | OCIIIIT;
connection to Strategic Investor’s complete Investor NPUKIydyBame Ha | Oapame Ha CTpaTelKuoT HHBECTUTOP CrpaTemkuoT
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the Natural request Cucremor 3a HWHBECTUTOD
Gas MIPEHOC Ha
Transmission TIPUPOJICH Tac
System (BKITyuyBajKH TO
(including the U IIOJOLHEKHOTO
signing MOTIIHIITYBamkE Ha
afterwards of JIOTOBOD 3a
an agreement MPUKITY4dyBamke Ha
for connection [Toctpojkara Ha
of the Plant to Cucremor 3a
the Natural MPEHOC Ha
Gas MIPUPOAEH Tac)
Transmission
System)
12.| Decision on 15 days as of the receipt of the G-TSO Pemenue 3a 15 nmena ox mpuemor Ha nornojHorto | OCIIIIT
access and Strategic Investor’s complete npucTaIn u Oapame Ha CTpaTeIKNOT HHBECTUTOP
transmission request MIPEeHOC Ha
of natural gas MIPUPOJICH Tac
13.| Agreement for | After the construction of the G-TSO; Strategic | Jorosop 3a Ilo wm3rpambata Ha mnpukiaydokor na | OCIIIIT;
access and connection of the Plant to the Investor TIPHUCTAN | [Toctpojkara Ha CructemoT 3a npeHoc Ha | CTpaTemKnoT
transmission Natural Gas Transmission System MIPEeHoC Ha MPUPOJIEH rac, a Mpeld IMyIITalke Ha | HHBECTUTOP
of natural gas | and prior to the gasification of the MIPUPOJICH Tac npupo/ieH rac 1o [loctpojkara
Plant
14.| Connection 30 days as of the receipt of the E-TSO; AHanmu3za 3a 30 nena mo mpueMmoT Ha Oapamero 3a | OEIIC;
Analysis request for consent for connection Strategic Investor MPUKITY4yBakhe COMIAaCHOCT 3a MpHKIydyBame Ha | CTpaTemKuOT
to the Electricity Transmission EnexrponpenocHuoT cucreM U | HHBECTUTOP
System and the paying of the fee IUTaKameT0 Ha  HAJOMECTOKOT  3a
for the Connection Analysis AHanmzara 3a IpUKIydyBambe
15.| Connection For the first draft 120 days as of the | E-TSO; Crynuja 3a 3a mpeuot HaupT 120 nena mo npuemot | OEIIC;
Study receipt of all necessary data i.e. Strategic Tnvestor MPUKIY41yBamke Ha cHUTe MOTPeOHHM MONATOLH, OXHOCHO | CTpaTemKHOT
notification from the Strategic M3BECTYBambHE on CTpaTemKuoT | ”HBECTHTOP

Investor that does not have certain
type of information and 4 months

WHBECTUTOP JIeKa HE pacmoJyiara co
OJPEJICH TUII Ha MOAATOIM U 4 MECelH 01
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as of the receipt of the draft
Connection Study by the Strategic
Investor for aligning of the
technical solution from the
Connection Study and the
Connection Study

npuemoT Ha Hainpt Crymujata 3a
MPUKITYIyBakhE on CTpaHa  Ha
CTpaTemkuoT  WHBECTHUTOP 3a
ycorjacyBame Ha TEXHUYKOTO PElICHHUE
on Cryamjata 3a MPUKIyYyBake U
Crynujarta 3a MPUKITYIyBarbe

16.| Decision for 15 days from payment of the fee for | E-TSO Pemenne 3a 15 nena o rurakamero Ha HagoMecTokoT | OEIIC
consent for the Connection Study by the COTJIACHOCT 32 3a Cryaujata 3a TPUKIYYyBamkbe O]
connection to Strategic Investor MPUKJIydyBamke Ha | cTpaHa Ha CTpaTeIKUOT HHBECTUTOP
the TIpeHOCHATa
transmission MpeKa
network

17.| E-Grid 30 days from the construction E-TSO; Strategic | [lorosop 3a 30 ngema mo mpaBocwiHOocTa Ha | OEIIC;
Connection permit for the connection Investor MIPUKITYyJyBamke HA | OMOOPEHUETO 3a rpasicmHe Ha | CTpaTemkuoT
Agreement infrastructure becomes final and CJICKTPOIIPEHOCHA | HH(PACTPYKTypaTa 3a MPUKITYIyBamhe HWHBECTUTOD

binding Ta Mpexa

18.| Agreement for | Prior to the electrification of the E-TSO; Strategic | [lorosop 3a IIpen craBame moxm HamoH Ha | OEIIC;
using the Plant Investor KOPHUCTEHE Ha [Moctpojkara Crpatemkuor
transmission peHocHaTa HWHBECTUTOD
network Mpexka

19.| Consent for 15 days as of the receipt of the H-DSO CorracHOCT 3a 15 nena ox mpuemor Ha motmonHOoTO | OCHATE
access to the complete request from the Strategic MIPUCTAII JI0 Oapame o7 CTpaTeiKHOT HHBECTUTOP
District Investor Cucremor 3a
Heating TUCTpUOYIIHja Ha
Distribution TOTUTHHCKA
System eHepruja

20.| Decision on 15 days as of the receipt of the H-DSO Pewrenue 3a 15 nena ox mpuemor Ha notmonHoto | OCATE

connection to
the District
Heating
Distribution
System

complete request from the Strategic
Investor

MIPUKITYYOK Ha
CucremoT 3a
JUCTpUOIIMja Ha
TOIUTMHCKA
eHepruja

bapame o CTpaTenTKHOT HHBECTUTOP
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21.| Written 7 days as of the receipt of the H-DSO [Mucmena 7 nena on mnpuemoT Ha mnortnoiaHoto | OC/ATE
consent for complete request from the Strategic COIJIACHOCT 3a Oapame o1 CTpaTemKuoT HHBECTUTOP
connection to Investor IIPUKIIy4yBamke Ha
the District Cucremor 3a
Heating aucTpuduyja Ha
Distribution TOIIJIMHCKA
System (the eHepruja
term for (TepMHUHOT 3a
realization of peanuzanyja Ha
the MIPUKITYyIyBambHETO
connection) )
22.| Opinion 7 Business Days from the receipt of | State Attorney’s Mucneme 3a 7 PaborHu nena on mnpuemor Ha | [pxaBHO
regarding the | the request for an opinion Office HoroBopoT 3a OapameTo 3a MUCIIEHhe MIPaBOOPaHUTEINCT
Long-term Hoarorpaen BO
Lease 3aKyIl
Agreement
23.| Decision for In the shortest deadline possible, if | Government Opyka co Koja Bo mHajkpaTknoTr MOXEH pOK, ako ¢ | Bmama
giving consent | possible, on the first next ce naBa MOXKHO Ha MpBaTa HapegHa BJaJuHA
to the Long- Government session after the COTJIaCHOCT 32 CelHUIa MO JOOMEHOTO MHCICHE Of
term Lease obtained opinion from the State Honrorpajauor Jp>xaBHOTO TPaBOOPAHUTEICTBO
and entering Attorney’s Office 3aKyT "
into the Long- CKITy4yBam€ Ha
term Lease HoroBopoT 3a
Agreement JOJITOTPAEH 3aKyTI
24.| Long-term 20 Business Days from the date of | Directorate/comp | Jorosop 3a 20 PabGotem geHa on JeHOT Ha | Jupekiuja/Haie
Lease submission of the  Strategic | etent Public HonrorpaeH JOCTaByBam€ Ha MMOTIIONHOTO Oapame of | )KeH JaBeH opraH;
Agreement Investor’s complete request Authority; 3aKyn CTpaTenkuoT HHBECTUTOP CrpaTemkuot
Strategic Investor HWHBECTHUTOP
25.| Decision  for | 20 Business Days from the date of | Municipality of Pemenue 3a 20 PabotHm geHa on JgeHoT Ha | Ommrtuna [Ma3u
establishing of | submission of the Strategic | Gazi Baba 3aCHOBamE Ha JOCTaByBambe Ha MOTIOIHOTO Oapame ox | baba
Construction Investor’s complete request Cnyx0eHocT Ha CTpaTenmKuoT HHBECTUTOP
Land Servitude IPajICKHO
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3eMjUILTE

26.| Decision  for | 30 days from the receipt of the | Ministry of Pemenue 3a 30 nmeHa mo NHpPHUEMOT Ha MOTIIONHO | MUHHCTEPCTBO 3a
establishing complete request Agriculture, 3aCHOBam-€ Ha Oapame 3eMjOEIICTBO,
the Forestry and CanyxOeHocra Ha [IyMapcTBO H
Agricultural Water Economy 3eMjOJIENICKO BOJIOCTOIIAHCTBO
Land Servitude 3eMjHIITE
27.| Decision for | 30 days as of the receipt of a | Property and Pemenne 3a 30 ngeHa o WpWEMOT Ha TpemIor 3a | Ympama 3a
expropriation | proposal for expropriation which | Legal Affairs eKCTpoIlpHjalja | eKCOponpHjalnrja Koj TH  COAPXH | UMOTHO MPaBHU
of  privately | contains all statutory required data | Office Ha 3eMjHUIITE BO 3aKOHCKHTE MOTpPEeOHHWTE NoAaTrouud u | pabotn
owned land and evidence, if a settlement is not MIpUBaTHA JIOKa3u, JOKOJNKY HE C€ IOCTHTHE
reached COTICTBEHOCT criorozioa
28.| Decision  for | On the first next Government | Government Omnyka 3a Ha npBara napenna BnanuHa cennuna no | Bmana
transfer of the | session after the receipt of an MIPEHOC Ha NPUEMOT Ha O0Opa3sIoKeH Mpelior 3a
real estate in | elaborated proposal for introduction HEIBIDKHOCTAa BO | BOBEIyBal¢ BO  BIIAJICHHE  TIPEN
possession of | in possession prior to having final BJIAJICHUE Ha MPAaBOCUJIHOCTA, a IO KOHEYHOCTa Ha
the Strategic | and  binding decision for Crparemkuor PELICHHETO 3a eKCIIPoNpHjanuja
Investor expropriation, but after the finality WHBECTHUTOP
of the decision
29.| Approval for | 5 Business Days as of the receipt of | Directorate OnoGpenue 3a 5 Paboriu nena on mnpuemor Ha | Jupeknuja
start with | a complete request 3allOYHYBakbE HA | MOTIOJHOTO Oapame
preparatory MOATOTBUTEITHU
works pabotu
30.| Decision  for | 5 Business Days as of the receipt of | Civil Aviation Pemienue 3a 5 PabGotHu JeHa oA TpUEMOT Ha | ATeHIHja 3a
consent from | a complete request Agency of the COTJIACHOCT O HOTIIOTHOTO Oapame IIUBHITHO
the aspect of Republic of North | acmekt Ha BO3IYXOITJIOBCTBO
the air traffic Macedonia 0e30eqHOCTa Ha Ha PenyOnnka
safety BO3AYLIHUOT CesepHa
coo0pakaj Makenonuja
31.| Construction 10 Business Days from the date of | Directorate OpnobOpenuero 3a | 10 PaboTHu AeHa o1 IeHOT Ha npueMoT | Jupekuuja
Permit receipt of the request with complete rpazieme Ha OapameTo co KOMILIETHA
documentation JIOKYMEHTAIHja
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32.| Decision  for | 10 Business Days from the date of | Directorate Pemenue co koe 10 PabGothm paena on mnpuemor Ha | [Jupekuuja
approving receipt of a complete request ce ono0OpyBaar KOMILJIETHO Oapame
changes during M3MEHH BO TEK Ha
construction rpaaoa
33.| Decision for | 40 days from the receipt of the | Energy Opnrnyka 3a 40 neHa Mo MpHEMOT Ha MOTMNOJHOTO | Perymaropna
issuance of a | complete request Regulatory M3/IaBamke Ha Oapame KOMUCH]a 3a
Combined Commission [IpuBpemena eHepreTruka
Generation JMLEHLA 32
Temporary KOMOMHHMPaHO
License (if MIPOU3BOJICTBO
needed) (axo e nompebHo)
34.| Decision for | 7 days from the receipt of the | Energy Onnyxka 3a 7 nIeHa TO MpPHEMOT Ha MOTHOJIHOTO | PerymaropHa
issuance of the | complete request Regulatory M3/IaBamke Ha Oapame KOMUCH]a 32
Trial Commission JIumennara 3a eHepreTHKa
Operation npoOHa pabora
License
35.| Notification 60 days as of the day of submission | E-TSO UzBectyBame 32 | 60 meHa ox meHoT Ha gocTtaByBame Ha | OEIIC
for of a complete request for CTaBame MoJ KOMIUIETHO Oapame 3a CTaBame 0[]
electrification | electrification of the connection, if nanol (MCH) HaloOH Ha MPUKIY4YOKOT, AOKOJIKY HMa
(ISN) there is a positive report for a MO3UTHBEH W3BEIITaj] OJ  H3BPIIEH
performed internal technical WHTEPEH  TEXHWUYKH  Tperiie]  Ha
supervision over the connection by NPUKIY9Y0KOT of ctpaHa Ha OEIIC
the TSO
36.| Notification 30 days as of the submission of a | E-TSO UzBectyBame 32 | 30 meHa ox moctaByBame Ha KomruieTHo | OEIIC
for temporary | complete request for notification for BpeMeHa pabota Oapame 3a W3BECTYBambE 3a BPEMCEHA
operation temporary operation (UBP) (axo e pabota
(IVR) 72 NPUMEHTUBO)
applicable)
37.| Notification 7 days as of the submission of a | E-TSO W3BectyBame 3a | 7 neHa onx jmocraBeHoTo Oapame 3a | OEIIC
for final | request for notification for final ¢unanHa paboTa | U3BECTyBame 3a pUHANHA paboTa UK MO
operation operation or after remedy of any (UDP) OTCTPaHYBaKETO Ha cuTe

identified inconsistencies with the

UACHTH(OUKYBAaHH HEYCOTJIACEHOCTH CO
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(IFR)

Connection Study and the applicable
legislation

Cryoujata 32 NPUKIy4YyBamke U
NPUMEHIIMBOTO 3aKOHOJIaBCTBO

38.| Decision  on | 120 days from the receipt of the | Ministry of Pemenne 3a 120 meHa mo mMpPUEMOT Ha IMOTIIOJHOTO | MHHHCTEPCTBO 3a
issuing A- | complete request Environment and | u3naBame Ha A- OapameTo KHBOTHA CpeInHA
Integrated Spatial Planning | uHTerpupana Y TIPOCTOPHO
Environmental eKOJIOIIKA TUIAHUPAE
Permit / no3Boia /
Decision  on Pemenue 3a
rejecting  the or¢piame Ha
request for OapameTo 3a
obtaining a A- noOuBame Ha A-
Integrated MHTCrpUpaHa
Environmental €KOJIOIITKa
Permit J03BOJIa
39.| Decision  for | 7 days from the receipt of the | State Technical Pemrenue 3a 7 neHa TO MPHEMOT HAa MOTHOJHOTO | [IpaBeH
putting the | complete request Inspectorate CTaBameE BO OapameTo MHCIICKTOPAT 3a
technical ymoTpeba Ha TEXHUYKA
equipment TEXHUYKATa WHCTIeKIIHja
within the ornpeMa BO
Plant into [Toctpojkara
operation
40.| Operation 15 Business Dyas as of the receipt of | Ministry of Onobpenue 3a 15 PabGorHu pgeHa oj JeHOT Kora | MUHUCTEPCTBO 3a
Permit a complete request, provided that (i) | Transport and ynotpeba CTpaTemkKnoT  HMHBECTUTOP  TOAHEN | TPAHCIOPT U
the commission which performed | Communications KOMIIETHO Oapame, mox yciaoB (i) | BpcKu
technical supervision did not inform KOMHCHjaTa  KOja ~ TO  H3BpIIMIA
the Strategic Investor for any defects TEXHUYKHOT TIperyies; Ja He TO0
or (ii) the Strategic Investor has nH(pOopMUpaIa Crparemkuor

remedied the communicated defects,
unless these are non-safety related
defects or able to be treated properly
during operation without causing
any safety concerns and the Plant
can be operational despite the
existence of such defects

WHBECTUTOD 3a KAaKBH OWMJIO HEOCTATOLN
win (i) CTpaTemwKuOoT WHBECTUTOpP TH
OTCTPaHUIT HUCKOMYHHUITUPAHHUTE
HEJOCTATOIM, OCBEH aKko ce paboTu 3a
HEJOCTATOIlM KOM HE Ce IOBP3aHU CO
0e30eaHOCTa WM MOXKAT COOJIBETHO Ja
ce TpeTHpaar 3a BpeMe Ha pabOTECHETO
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0e3 ma ce mnpenau3BUKa OWIO KakBa
3arpmXeHocT 3a  Oe3bemHOcTa, a
[TocTpojkara MoXxe na paboTH M TOKPAj
MOCTOCHETO HAa TAKBU HEJIOCTATOIH

41.| Decision for | 40 days from the receipt of the | Energy Opnnyka 3a 40 neHa Mo MpHEMOT Ha MOTMNOJHOTO | Perymaropna
issuance of the | complete request Regulatory M3/IaBamke Ha Oapame KOMUCH]a 3a
Combined Commission Jlunennara 3a eHepreTruka
Generation KOMOMHHPaHO
License MIPOU3BOJICTBO

42.| Decision for | 5 Business Days as of the receipt of | Directorate Pemenne 3a 5 Paboram pnmena on mnpuemor Ha | [upeknwmjarta
start with | a complete request 3al04YHYyBamkLE CO MOTIIOJIHOTO Oapame
operation  (if pabota (axo e
applicable) NPUMEHTUBO)

43.| Agreement for | 3 Business Days from the receipt of | Directorate; Jlorosop 3a 3 Pabotam gena om mpuemMoT Ha | Jlupekmujara;
performing a | the signed copies by the Strategic | Strategic Investor | Bpiieme IejHOCT | HOTHHUIIIAHUTE IPUMEPOIU O cTpaHa Ha | CTpaTeIKUOT
business Investor (ako e CTpaTemKkuoT HHBECTUTOP HHBECTUTOD
activity 72 NPUMEHTUBO)
applicable)

44.| Agreement on | 5 Business Days as of the receipt of | E-TSO; Strategic | Jlorosop 3a 5 Paboriu nena ox mnpuemor Ha | OEIIC;
balancing a complete request Investor OanaHcHa MOTIHOJIHOTO Oapame Crparemkuor
responsibility OJITOBOPHOCT HWHBECTHTOP

45.| Registration in | 1 Business Day after the receipt of | E-TSO Ynuc Bo 1 Paboren pen mno mnpuemor Ha | OEIIC
the Registry of | the necessary financial guarantees Perucrapor na notrpeOHUTe PUHAHCHUCKHU rapaHINN
balancing OanmaHCcHO
responsible OJITOBOPHU
parties and CTpaHH U
balancing OaJaHCHU Ipynu
groups

46.| Electricity 7 Business Days as of the receipt of | EMO; Strategic JoroBop 3a 7 Paborau nena mno mnpuemor Ha | OIIEE;
Market a complete request for registration | Investor Y4€CTBO Ha KOMIUIETHOTO Oapame 3a peructpanuja | CTpaTemkuoT
Participation of a participant on the market 1azapor Ha Ha YYECHUK Ha Ma3apoT WHBECTHUTOD
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Agreement eJIEKTpUYHA
eHepruja
47.| Agreement on | Simultaneously with the signing of | EMO; Strategic Horosop 3a UctoBpemeno co mnormumryBamero Ha | OIIEE;
forming a | the Electricity Market Participation | Investor ¢dbopMmupame Ha JloroBopoT 3a ydecTBO Ha ma3apoT Ha | CTparemKHoT
balancing Agreement OanaHcHa rpymna eJIEKTPUYHA CHEepTHja HWHBECTUTOP
group
48.| Decision  for | 15 Business Days as of the | EMO Pemenne 3a ynmuc | 15 Paboram neHa ox ckiryayBamero Ha | OIIEE
registration in | concluding of the Electricity Market Bo Perucrap Ha JIoroBOpoOT 3a y4ecTBO Ha Ia3apoT Ha
the Registry of | Participation Agreement YYECHUIUTE Ha eJIEKTPUYHA EHeprHja
Participants on azapoT Ha
the Electricity CIIEKTPUYHA
Market eHepruja
49.| ID number for | 3 Business Days as of the receipt of | E-TSO ID 6poj 3a 3 PabGornu nena mno mpuemor Ha | OEIIC
the virtual | a complete request BHpTyEITHATA KOMITJIETHOTO Oapame
measurement MEpHa TO4Ka
point 3if (0okonky e
applicable) NPUMEHTUBO)
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APPENDIX 3, Part 1 — Long-term Lease Agreement / IPUJIOTI 3, Jeax 1 —

Hdorosop 3a JloarorpaeH 3akyn

AGREEMENT ON
LONG-TERM LEASE OF CONSTRUCTION
LAND

(hereinafter referred to as: “Agreement”)

Concluded in , on
(hereinafter referred to as: “Execution Date”),
between:

CONTRACTING PARTIES:

1. Republic of North Macedonia — Government
of the Republic of North Macedonia, as the

Founder of the Industrial Zone “Energy
Skopje”, represented by , with
place of residence no. ,

Skopje, Republic of North Macedonia, with ID
card number (hereinafter referred
to as: “Lessor”), and

2. MYTILINEOS HEAT AND POWER
GENERATION DOOEL Skopje, with
headquarters at st. with tax
number 4080022606075 and EMBS 7589956,

represented by Manager,
with address at
and  passport number
, (hereinafter referred to as:
“Lessee”).

In the further text below, the Lessor and the Lessee
shall be together referred to as “Contracting Parties”
and each individually as “Contracting Party”.

INTRODUCTORY REMARKS

On , the Parliament of the Republic of North
Macedonia adopted the Law on the Realization of the
Strategic Investment Project Mytilineos Cogeneration
Plant Skopje, published in the “Official Gazette of the
Republic of North Macedonia” no. , which
regulates matters related to the realization of the
strategic investment project “Mytilineos

JOI'OBOP 3A
JOJITOTPAEH 3AKYII HA TPAAEXKHO
SEMJUUITE

(BO MMOHATAMOIITHUOT TEKCT: ,,JloroBop*)

CxirydeH BO , Ha
roguHa (BO TMOHATaMOIIHUOT TeKcT: ,.JleH Ha
NoTNHIIyBamwe ), TomMery:

JOIOBOPHU CTPAHMU:

1. Penyosmka Ceepna Makenonnja -
Bnana Ha Peny0auka CeBepHa
Makenonuja, KaKo OCHOBa4 Ha

Wnnycrpuckara 3ona ,.Enepruja Ckomje,

3acTamyBaHa O]l , CO MECTO Ha
KUBECHHC op. , Ckorje,
Peny6nmuka CeBepHa Makenonuja, co TuyHa
KapTa opoj (Bo

MMOHATaMOIITHUOT TEKCT: ,,3aKynoaaBav‘), u

2. JIpymTBo 3a NPOM3BOICTBO Ha
CJIEKTPHYHA M TOIUIMHCKA eHepruja
MUTUWJINHEOC JIOOEJ Ckomje co
CeIUIITE Ha YJI. €O JIaHO4EeH OpOj

4080022606075 u EMBC 7589956,
HPETCTaByBaHO O] VYupasuten,

CO azpeca Ha u
Opoj Ha macom , (Bo

MMOHATAMOIITHUOT TEKCT: ,,3aKymel”).

Bo monaramomHmOT TekcT 3akymoiaBadoT H
3akymenor ke Oujar 3aeHO O3HAUeHH KakKo
»»J10TOBOPHH CTPAHM‘‘ ¥ TIOEIMHEYHO CEKOj O HUB
Kako ,,JloroBopHa cTpaHna®.

BOBEJIJHU HAITOMEHHA

Ha rognHa, CoOpanneTo Ha PemmyOnuka
CeBepHa Makenonja To 1oHEece 3aKOHOT 3a
peanu3zanyja Ha CTPaTEIKMOT WHBECTUIMOHEH
npoekT Mwurnnmaeoc KorenepatnBHa mocCTpojka
Ckomje, o6jaBen Bo ,,CimyxOeH BECHHK Ha
Peny0snka CeBepHa MakenoHuja™ op. ,
CO KOj ce ypenyBaaT Mpamamba MNOBP3aHH CO
peanu3anyjaTa Ha CTPATEIIKHOT HWHBECTHIMOHEH
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Cogeneration Plant Skopje” (hereinafter referred to
as: “Strategic Investment Project” or “Project”).

On , the Government of the Republic of
North Macedonia and the Lessee, in capacity of a
strategic investor entered into an Agreement for
strategic investment project “Mytilineos
Cogeneration Plant” (hereinafter referred to as:
“Strategic Investment Agreement”), which inter
alia regulates the realization of the Strategic
Investment Project, which represents public interest
and includes construction of facilities of public
interest.

On , the Government of the Republic of
North Macedonia adopted Decision for establishing
the Industrial Zone “Energy Skopje” (hereinafter
referred to as: “Industrial Zone “Energy Skopje”).

[In accordance with the Law on Industrial — Green
Zones, published in the “Official Gazette of the
Republic of North Macedonia” no. ], on

, the Government of the Republic of North
Macedonia adopted Decision to grant consent to
award a long-term lease of construction land owned
by the Republic of North Macedonia by way of a
direct agreement to MYTILINEOS HEAT AND
POWER GENERATION DOOEL Skopje no.

dated , published in the “Official
Gazette of the Republic of North Macedonia” no.

Capitalised terms not otherwise defined in this
Agreement have the meanings given to them in the
Strategic Investment Agreement.

BASED ON THE ABOVE, the Contracting Parties
agreed the following:

Subject
Article 1

(1) The subject of this Agreement is the regulation of
the rights and obligations between the Contracting
Parties for the purpose of establishing in favour of the
Lessee a long term lease and the other rights provided
in this Agreement relating to the construction land
further described below in Paragraph (2) of this

NpoeKT ,,Mutunuaeoc KorenepaTuBHa moCcTpojka
Ckomje (BO TIOHATAMOIIHHOT TEKCT KaKo:
,»CTpaTellkl HHBECTHLHHMOHEH NPOEKT win
IIpoeKT*).

Ha roguHa, Bmamara Ha PemyOmuka
CeBepHa MakenoHuja i 3aKyIIerioT, BO CBOjCTBO Ha
CTpaTeIlK HWHBECTUTOp CKiyudja Jlorosop 3a
CTpAaTEIIKH UHBECTUIIMOHEH ITPOSKT ,, MUTHUIHHEOC

KoreneparuBra  moctpojka  Ckomje”  (BO
MOHATaMOIIHUOT TEKCT Kako: ,Jloropop 3a
cTpaTemika HWHBECTHIHMja“), BO KOj moMmery
OCTaHATOTO cC€ YypelayBa peajH3alujaTa Ha

CTpaTemKuOoT MHBECTUITMOHEH IIPOEKT KOjalllTo
MPETCTaByBa jaBeH MHTEPEC W BKIIyuyBa M3rpajda
Ha 00jeKTH O jaBEH UHTEPEC.

Ha roguHa, Bmamara Ha Pemy6Onumka
CeBepna Makenonuja jgoHece Omnyka 3a
ocHoBame Ha Munyctpuckara 3oHa ,,EHepruja
Ckomje (BO TIOHATAMOIIHHOT TEKCT KaKo:

”I/IHHyCTPHCKa 30HAa ,,Eﬂep[‘])[ja CKOHje“”).

[Bo cormacHocT co 3aKkOHOT 3a MHIYCTPUCKH —
3eneHu 30HH, o0jaBeH BO ,,Ciy’)kO€H BECHUK Ha
Penry6oinka CeBepra Makemonuja‘“ op. ],
Ha roguHa, Bmamata na PemyOnuka
CeBepHa Makenonuja gonece Omnyka 3a JaBambe
COTJIACHOCT 3a JIaBame TMOJ JOJTOTPacH 3aKyn Ha
TpaZie’)XHO 3EeMJHIITE COICTBEHOCT Ha PemyOmmka
CeBepHa MakeoHMja TIO TAT Ha HEMOCpPEIHA
criorom6a Ha JlpymTBo 3a TpPOM3BOACTBO Ha
eJIEeKTPUYHA " TOTUTMHCKA eHepruja
MUTUJINHEOC JIOOEJI Ckomje 0p.

of roguHa, obOjaBeHa Bo ,,CiyxOeH
BecHUK Ha Perry0Onmka CeBepHa Makenonuja“ 6poj

[Moumure co roiema OykBa KOM HE CE€ TOWHAKY
nepuHUpaHd Bo oBoj JloroBop TO MMaar
3HAYCHETO JaJCHO Ha TAaKBUTE TIOUMH BO
JIoroBOpOT 3a cTpaTelika HHBECTUIIH]a.

BP3 OCHOBA HA TOPEHABEJIEHOTO,
JIOrOBOpHHTE CTPaHU Ce JIOTOBOpH]ja 3a CIEIHOTO:

IIpeamer
Yuren 1

(1) IlIpenmet Ha oBOj JloroBOp € ypemayBameToO Ha
mpaBatra u O0Bpckute momery JloroBopHuTe
CTpaHM 3a LEJIUTE HAa 3aCHOBAmE BO KOPHUCT HA
3aKkynemnoT Ha JIONTOTPAcH 3aKyll M OCTaHATHUTE
npasa o oBoj JloroBop Bo 0HOC Ha TPaJeKHOTO
3eMjHIITE OMUIIAHO BO cTaB (2) Ha OBOj WICH, IIITO
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Article which is property of the Republic of North
Macedonia and is required for the proper and safe
construction and operation of the Plant (hereinafter
referred to as: “Long-term Lease”).

(2) The construction land which is the subject of this
Agreement and the Long-term Lease is [precise
description of the land to be included on the
Execution Date with the then applicable data (i.e.
cadastral parcel, construction parcel, cadastral
municipality, total area, geodetic report, extract from
urban plan, urban plan) and to add as an appendix
the documents from which such data arises]
(hereinafter referred to as: “Construction Land”).
All documents mentioned in this Paragraph shall be
an appendix to this Agreement.

(3) The Construction Land is marked with red borders
on the plan attached to this Agreement.

Purpose
Article 2

By virtue of this Agreement, the Lessor, as the full and
sole owner of the Construction Land, grants to the
Lessee the Long-term Lease of the Construction Land,
together with all other rights determined in this
Agreement, which are necessary, sufficient and
suitable for the purposes of the proper and safe
implementation of the Strategic Investment Project,
including but not limited to the proper and safe
construction and operation of the Plant and all other
facilities related to the Strategic Investment Project
(hereinafter jointly referred to as the “Facilities”).

Duration
Article 3

(1) The duration of this Agreement is 30 (thirty)
years, starting from the Execution Date, which period
can be extended or terminated in a manner and under
the conditions determined in this Agreement
(“Duration of the Agreement”).

(2) In case of extension of the validity period of the
Strategic Investment Agreement and/or the Power and
Heat Purchase Agreement, the Duration of the
Agreement will be automatically extended for a

e BO comncrBeHocT Ha PenyOnuka CesepHa
MakenoHHja W € MOTPeOHO 3a COOJBETHO U
0e30emHO Tpameme U paboreme co IlocTpojkara
(BO TIOHATaMOIIHUMOT TEKCT Kako: ,.Jloarorpaen
3aKkym’).

(2) I'pamexkHOTO 3eMjUINTE KOE € MPEAMET Ha OBOj
JoroBop u JlonrotTpajHUOT 3aKyI MPETCTaByBa [O0a
ce @Hece npeyu3en ONUC HA 3emMjuuimemo Ha
/Jlenom na  nomnuwiysamwe co  mozaui
npumenaueume nooamouu (m.e. KAMAaAcmapcKka
napuena, zpaoeyxchma napuyena, KamacmapcKka
ORUWIMUHA, 6KYNHA NOGPDUIUHA, 2e00emCKU
enabopam, u3600 00 ypOAGHUCMUUKU NJIGH,
YypOanucmuuKu niaam) u 0a ce Hageoam 60 NPUNO2
O00OKyMeHmume 00 KOU RPOU3nezysaam maKkeume
nooamoyu] (BO TIOHATAMOITHHOT TEKCT Kako:
Ll'pagexno 3emjumre”). Cure JTOKYMEHTH
KOHCTaTUPaHU BO OBOj CTaB Ke OWJaT mpuiior Ha
oBoj lorosop.

(3) I'pamexHOTO 3eMjuIITE € 0O0EIICKAHO CO IIPBEHU
paboBH Ha TJIAHOT IUTO € TMPHIOXKEH KOH OBOj
Horosop.

en

Yien 2
Co oBoj JloroBop, 3akymomaBadoT, Kako
CIMHCTBEH COICTBEHMK Ha 1LeJIoTo I'pagexHo
3eMjHINTe, My TO JiaBa Ha 3aKymlemoT

Jonrorpajuuot 3akyn Hag ['pagexHOTO 3eMjuITe,
3a¢JIHO CO CHTE OCTAHATH MpaBa YTBPACHU BO OBO)]
JloroBop, kou ce moTpeOHU, JOBOJTHU U COOJIBETHU
3a LeJUTe Ha  COOJBETHO W 0e30emHo
cnipoBeyBame Ha CTpaTEHIKHOT WHBECTUIIMOHEH
MIPOEKT, BKIYIyBajKH HO HE OTPAaHWUIYBajKH ce Ha
COOJIBETHO U 0e30e7HO Tpajckhe U paboTeme Co
[Toctpojkara u cute ocTaHaTH 00jEKTH MOBP3aHU
co CTpaTemKknoT WHBECTHUITMOHEH IPOEKT (BO
MOHATAMOIITHAOT TEKCT 3aeJHO O3HAYEHH KaKo:
,,O0jexTH").

Bpemerpaeme
Yien 3

(1) Bpemerpaemero Ha oBoj [oroBop e 30
(Tpuecet) roguam o JIeHOT Ha OTIHITYBAkE, KOj
MEepUo], MOXKE J1a ce MPOJOJDKH MM pPackWHE Ha
Ha4uH M TOJ yCJIOBU YTBPIEHH BO 0BOj JloroBop
(,,Bpemerpaeme Ha JloroBopot).

(2) Bo cnyuaj Ha IpOJIOJKYBamkEe HA MEPUOJOT HA
Ba)KHOCT Ha J[oroBOpOT 3a cTpaTelka MHBECTUIIH]a
u/wnu  JIoroBopoTr 3a OTKyH Ha €JIEeKTpHU4YHa U
TOTUIMHCKAa  €Hepruja, Bpemerpaemero  Ha
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period equal to the period of extension of the validity
period of the Strategic Investment Agreement and/or
the Power and Heat Purchase Agreement (whichever
period is the longer) ensuring that the Lessee
maintains and enjoys the Long-term Lease and the
related rights and benefits defined in this Agreement
in respect of the Construction Land throughout such
entire extended validity period.

(3) The Contracting Parties acting at their own
discretion may, but are not obliged to, request entering
into an annex or new agreement to confirm the
extension of the Duration of the Agreement under
Paragraph (2) of this Article on substantially same
terms, and in such case the other Contracting Party
undertakes to enter into such annex or new agreement.
For the avoidance of doubt, this Agreement is not
conditional upon, and shall continue to apply
regardless of whether such annex or new agreement is
entered into between the Contracting Parties.

Rent
Article 4

(1) The Rent for the Construction Land is 0.1 Euros
per square meter per year payable in Denar counter
value calculated by applying the average exchange
rate published by the National Bank of the Republic
of North Macedonia on the day of payment and is
fixed for the entire Duration of the Agreement. i.e.

[to be inserted at the Execution Date in
accordance with the relevant surface of the
Construction Land)| Euros for each year, determined
as a fixed amount (hereinafter referred to as: “Rent”.

(2) Within sixty (60) days from the Execution Date,
the Lessee shall submit proof of the amount paid to
the account of the Budget of the Republic of North
Macedonia for the Rent due for the first three (3) years
in advance. Within fifteen (15) days from the
Execution Date, the Lessor shall provide the Lessee
with details of the relevant bank account so that the
Lessee may make such payment under this Article.

(3) The Rent for each year shall be paid in advance,
not later than each anniversary of the Execution Date,
to the account of the Budget of the Republic of North
Macedonia, for which the Lessee has been previously
notified by the Lessor in writing, with the exception

JloroBopoT ke Oujie aBTOMATCKU MPOJOJIKCHO 3a
MEPUOJ] THAKOB HA MEPUOJOT Ha MPOJOIIKYBAbHE
Ha TMEPHOJOT Ha BaXHOCT Ha JIOroBOpoT 3a
CTparelika WHBECTHIMja u/wiu JloroBOpoT 3a
OTKYII Ha EJeKTPpUYHA M TOIUIMHCKA eHepruja (BO
3aBUCHOCT KOj TIEPHOI € TOoIoNT) 00e30emyBajku
3aKymnenoT Ja T 3apKu U yxkuBa JlonrorpajHuoT
3aKyIl ¥ IOBP3aHUTE MPaBa U KOPUCTU YTBPICHH BO
0B0j JloroBop Bo oHOC Ha ['pasieHOTO 3eMjUIITEe
3a BpeMe Ha TaKBHOT IIEJOKYIIEH IPOJ0JDKEH
MEPUOJT HA BAXKHOCT.

(3) [HoroBopHHTE CTpaHH TIOCTAalyBajKH TIO
COTICTBEHO Haorame MOXe, HO He ce 00Bp3aHH, 1a
nobapaar CKIy4yBambe Ha aHEKC WM HOB JIOTOBOD
32 MOTBpJa Ha  TNPOJOJDKYBAKHETO  Ha
BpemerpaemeTo Ha JloroBopoT ox craBoT (2) Ha
OBOj WIEH CO 3HA4YajHO UCTU YCIIOBH, & BO TaKOB
ciydaj apyrara JloroBopHa cTpaHa ce 00Bp3yBa aa
CKIIyYd TaKOB aHeKC Wiu HOB aoroBop. Co men
n30eTrHyBamke Ha COMHEBame, 0BOj JloroBop He €
YCIIOBEH, W K€ MpOAOIDKH Jla ce NpPUMEHYyBa
HE3aBHCHO JIAIM TaKOB aHEKC WJIM HOB JIOTOBOP €
CKITy4deH rnomery JloroBopauTe cTpaHm.

3akynHuHa
Yinen 4

(1) 3akymamaata 3a ['pageXHOTO 3eMjuIITE,
n3HecyBa 0,1 eBpo 3a MeTap KBajJpaTeH T'OJUIIHO
BO JIEHapCKa MPOTUBBPEAHOCT CIOPEN CPEIHHOT
Kypc oOjaBer onm Hapomna Gamka ma PemyOmmka
CeBepHna MakeqoHdja Ha JIEHOT Ha yIulaTa U €
¢ukcHa 3a nenoro Bpemerpaeme Ha Jlorosopor,
OJHOCHO [0a ce eénece na Jlenom Ha
ROMRUWLYBAIbE 80 CO2TIACHOCH CO CO006emHama
nospuwuna na I'paderxcnomo 3emjumime] eppa 3a
ceKoja roJMHa, oJipe/ieHa Kako (pUKCeH M3HOC (BO
ITOHATAMOIITHHUOT TEKCT KaKo ,,3aKyIMHHHA ).

(2) Bo pox on meecer (60) nena ox JleHor Ha
NOTHHIIYBamke, 3aKyHeloT AOCTaByBa [OKa3 3a
yIUIaTeH HW3HOC Ha CMeTKarta Ha byperor Ha
Peny6nmuka CeBepHa Makeonuja 3a 3akyHAHA 32
npeute Tpu (3) roamHu onHampen. Bo pok on
netHaeceT (15) ngeHa o CKIydyBameTO Ha OBOj
JoroBop 3akymomaBadoT Ke My JOCTaBH Ha
3aKkynenor mojaTrony 3a cOOABETHaTa OaHKapcKa
CMETKa 32 Ja MOXe 3aKynemor Ja ja H3BpIIN
yIiaTata oj OBOj WICH.

(3) 3akynmHuHaTa 3a CeKOja TOJMHA C€ IUTaka
oJHampe], He MOJOLHA Of] CeKOja TOTUIIHIHA O]
JleHOT Ha moTHuIlyBawke, HA CMeTKaTa Ha byyeror
Ha PemyOmmka CeBepna Makemonuja, 3a IITO
3aKkynenoT € mpeTXOAHO HM3BECTEH O]l CTpaHa Ha
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of the Rent for the first three (3) years, which shall be
paid in accordance with Article 4, Paragraph (2) of
this Agreement.

(4) The Lessor shall timely inform the Lessee for any
change regarding the relevant bank account number
which should be used for the payment of the Rent.

Property rights
Article 5

(1) In accordance with the Strategic Investment
Agreement, on the Execution Date, the Lessor grants
to the Lessee the Long-term Lease including, without
limitation, the right to usufruct, the full and exclusive
use, possession and control, as well as all other
property right over the entire Construction Land
which are required for the full, exclusive and
unimpeded access of the Lessee to the Construction
Land and for the safe and proper construction and
operation of the Plant, as holder of right to usufruct.
The Lessor is obliged to tolerate the usufruct and the
other rights of the Lessee regarding the Construction
Land and must not perform any activities and works
on the Construction Land for the Duration of the
Agreement, unless previously approved by the Lessee
in writing in its sole discretion.

(2) In accordance with the Strategic Investment
Agreement, the Plant and all other movable and
immovable assets which will be built, installed or
placed on the Construction Land by the Lessee, above
or below ground, which are in independent position or
incorporated in the Facilities (hereinafter referred to
as: “Lessee’s Property”) will be the sole property of
the Lessee, and the Lessor will have no right of
ownership or any other right over such movable and
immovable assets, including the Plant, unless the
Lessor or a Lessor’s designee acquires a right to
ownership over those assets in accordance with the
Strategic Investment Agreement.

(3) For the avoidance of doubt, in accordance with the
Strategic  Investment Agreement the Lessee’s
Property shall not be considered as an attachment to

3aKkynozaBadoT MO MHUCMEH TaT, CO MCKIYYOK Ha
3akynmHUHATa 32 MpBUTE TpU (3) TOAWHU KO Ke
Ommar IIaTeH! BO COTJIACHOCT co WwieH 4, ctaB (2)
o1 oBoj Jlorosop.

(4) 3akynogaBayoT HaBpeMeHO ke ro MH(opMHpa
3akynenor 3a Koja OWJIO TpoMEHa BO OJHOC Ha
coonBeTHara OaHKapcka CMeTKa Koja Ke ce
KOPHCTH 32 IUTakamke Ha 3aKyITHHHATA.

CrtBapHu npasa

Yuen 5
(1) Bo cormacHocT co JloroBopoT 3a CTpaTelika
WHBeCTUIMja, Ha JICHOT Ha TOTIHIIYBambe,
3akynomaBauor My TO JaBa Ha 3aKymernoT
JonrorpajHuOT  3aKym, — BKIy4YyBajku,  0e3
OTpaHUYyBame, MPAaBOTO HAa IUIOJIOYKUBAE,

LIeJOCHA M HUCKJIy4YMBa yrnorpeba, BIajcHUE H
KOHTPOJIa, KAKO U CUTE JPYT'H CTBAPHU IMpaBa HaJ
HENOKYIMHOTO ['pajfie’kHO  3eMjUIITe KOH e
MOTPeOHH 3a IEJIOCEH, HWCKIYYUB W HEMpedyeH
MpHCTaI Ha 3aKynenoT A0 ['pajgexHOTO 3eMjHIITe
1 3a 0e30e/IHO U COOJIBETHO Tpajickhe U pa0doTeHe
co Iloctpojkara, Kako HOCHTEN Ha MpaBO Ha
IJI0I0Y)KHMBakE. 3aKyMoAaBayoT € JO/DKEH Jia ro
TPHH TUIOAOYKUBAKETO M OCTAHATUTE IpaBa Ha
3akynenot Bo 0JHOC Ha ['pafie’kKHOTO 3eMjHUIITE U
HE CMee J1a BPITH KaKBU OWJIO JIejCTBA WM paboTH
Ha ['papexHoTo 3eMmjurnire 3a Bpemerpaewmero Ha
JloroBOpOT, OCBEH [OKOJKY HE C€ NPETXOIAHO
000pEeHH O CTpaHa Ha 3aKyIeIOT 110 MICMEH TaT
10 HETOBO COIICTBEHO HAOTamhE.

(2) Bo cornmacHoct co loroBopoT 3a cTpaTemka
uHBecTnMja, IlocTpojkara M cuTe OCTaHATH
MOABM)XKHM W HEABW)KHHU CTBapd KOM Ke Owmmar
W3rpaJICHH, WMHCTAIMPAHW WIA T[OCTaBEHH Ha
I'pagexHOTO 3eMjuIITe O] CTpaHa Ha 3aKyIeloT,
HaJ3€MHHU WIN TOJ3€MHH, KOH C€ BO CaMOCTOjHA
nonoxba winm BrpageHu Bo OOjexture (BO

MOHATAMOIIHUOT TeKcT kako: ,,CTBapu Ha
3akynenor”) Ke oumar €IMHCTBEHO
UMOT/COTNICTBEHOCT ~Ha  3aKymenoTr, MpHIITO

3aKkynosaBayoT ke HeMa IPaBO Ha COICTBEHOCT
WIM KakBOo OWIO Jpyr MNpaBO HajJ TaKBUTE
MTOJIBIKHY M HEJBIDKHU CTBApH, BKIYUYyBajKH ja U
[Moctpojkara, OcBeH JOKOJIKY 3aKyHoAaBadoT WIIN
Ha3HAUYCHO JInLe 071 3aKyloAaBadoT He C€ CTEKHAI
CO IIPaBO Ha COIICTBEHOCT BO OJHOC Ha THE CTBapU
BO comylacHOCT co JloroBopoT 3a cTparerika
WHBECTHIIH]A.

(3) Co men wu3berHyBame Ha COMHEBame, BO
cormacHoct co JloroBopor 3a  crparelka
nuBecTunrja CTBapuTe Ha 3aKyIeloT, HeMa Ja ce
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the Construction Land whether prior to or after the
expiry of the Duration of the Agreement and the
Lessee as a sole owner has the right at its own
discretion to move, replace, repair or rebuild the
Lessee’s Property at any time, including to remove
such property or part of it after the expiry of the
Duration of the Agreement.

(4) The Lessee has the right to use free of any charge
any necessary infrastructure facilities and installations
outside the boundaries of the Construction Land
which are or may be required for the proper and safe
construction and operation of the Facilities. The
Lessor shall make available (or shall procure that are
made available) to the Lessee free of charge all those
public infrastructure facilities and installations in
service of the Construction Land and which are
required for the proper and safe construction and
operation of the Facilities in a timely manner and in
accordance with the respective provisions of the
Strategic Investment Agreement and this Agreement.

(5) The Lessor shall provide to the Lessee the services
described in detail in the Tariff list for determining the
amount of the fees for provided services to users of
the Industrial Zone “Energy Skopje”, always in
accordance with the principles of good property
management and for a fee in the total amount of 10
MKD per m? as a monthly lump sum and fixed for the
entire Duration of the Agreement. The Lessor shall
not be obliged to provide any electricity supply or
telecommunications connections.

(6) The Lessee is obliged to pay the fee applicable
under Paragraph (5) of this Article within thirty (30)
days of the receipt by the Lessee of the monthly
invoice (in respect of services provided during the
previous month), issued by the Directorate for
Technological Industrial Development Zones.

Construction administration
Article 6

(1) The Contracting Parties agree that during the
construction of the Facilities the Lessor has the right
to inspect the realization of the Project, through the
appointment of a Project Administrator nominated by
the Lessor.

cMeTaaT 3a mpHupacTok Ha ['pagexHoTO 3emjuiTe
HUTY TIpeJ HUTY 10 UCTEKOT Ha BpeMeTrpaemeTo Ha
HoroBopoT # 3akymemoTr Kako €IWHCTBEH
COIICTBEHUK MMa TIPaBo IO COIICTBEHO HAaolame /2
M TIOMECTH, 3aMEHH, IONpaBd WIK OOHOBU
CrtBapure Ha 3aKymemoT BO OWJIO KOE€ BpeMe,
BKITY4yBajKu J]a TH OTCTPaHHU TaKBUTE CTBapH WA
JeNl O HHMB TI0 HCTEKOT Ha Bpemerpaemero Ha
HoroBopor.

(4) 3akyrmenor WMa TMpaBO Ja TH KOPHUCTH O3
HaJIOMECT KOU OMII0 MoTpeOHN MH(pacTpyKTypHU
00jeKTH ¥ WHCTAJNAI[MH HAJBOP O] TPAHUIIUTE Ha
['pamexHOTO 3eMjUIIITE KOM CE WIIH MOXKE J1a Oumat
noTpeOHU 3a COOABETHO U Oe30eAHO Tpajeme U
paboteme co OOjekTuTe. 3aKyNnmomaBadyoT TH
00e30enyBa (1 ke 006e30eau a ce TOCTaIHN) Ha
3akynenor, 0e3 HagOMeCT, CHTE TaKBH jaBHU
UHPPACTPYKTYypHH O0jEeKTH M MHCTANALMHA KO ce
BO cnyx0a Ha ['paje:KHOTO 3eMjUIITE U KO Ce
MOTpeOHN 3a COO/ABETHO M 6e30eqHO Trpajeme U
pabotetbe co OOjeKkTUTE, HABPEMEHO M BO
COIJIACHOCT CO  COOJBETHUTE onpendu Ha
JloroBopoT 3a cTpaTemnika WHBECTHIIHja M OBOj
Horosop.

(5) 3akymomaBauor My Tu 00e30eqyBa Ha
3aKynemnoT yciIyruTe JeTaTHO ONUIIAHH BO
TapupHHUKOT 3a YTBpIAyBalke Ha BHCHHATA Ha

HAJOMECTOIIUTE 3a M3BPIICHUTE YCIyTH 34
KopucHHIM Ha MHaycTpuckara 3o0Ha ,,EHepruja
Cxomje, cekoranr BO COIIACHOCT CO TPHUHITUITATE
Ha 10Opo ynpaByBame CO MMOT U 33 HaJIOMECTOK
BO BKymeH u3HOC on 10 meHapu mo m? Kako
MeceueH maymai u  (QUKCeH 3a  IIeJIOTO
Bpemerpaeme Ha JloroBopoT. 3akymomgaBadoT
Hema 00OBpcka Jna o00e30emyBa CHaOayBame CO
CNICKTPUYHA CHEpPruja WM TEIeKOMYHHKAINCKU
BPCKH.

(6) 3akymemor € JOMKEH Ja IO IUIaka
HaJIOMECTOKOT O] CTaB (5) HA OBOj WIEH BO POK O
tpuecer (30) AeHa on MPHUEMOT OF CTpaHa Ha
3akynenor Ha MeceuHaTa (akTypa (BO OJHOC Ha
ycinyrute obe30eieHn 3a BpeMe Ha MPETXOJHHOT
Mecel), m3aaaeHa o Jupexiujara 3a TEXHOIOMIKT
WHAYCTPUCKU PAa3BOjJHU 30HH.

AIMMHUCTPHpame HA n3rpaadara

Yiien 6
(1) loroBopHUTE CTpaHM Ce€ coryiacyBaaT JieKa 3a
BpeMe Ha  m3rpagbata Ha  OOjexture
3akynogaBadyoT HMMa IpaBO Ha YBHI BO
peanuzanyjaTta Ha [Ipoexror, MIPEeKy
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(2) The Lessee is obliged, on no less than five (5)
Business Days’ prior written notice, to provide and
enable the Project Administrator to have access to the
Construction Land, as well as access to the technical
and other documents reasonably requested by the
Project Administrator to determine the degree of
realization of the Project. The Project Administrator
shall comply with all safety regulations established by
the Lessee in relation to the Construction Land.

(3) The Lessor is entitled to make use of the rights
specified under this Article not more frequently than
twice a month.

Maintenance and infrastructure
Article 7

(1) After the construction of the Facilities on the
Construction Land, the Lessee may make changes to
the facade only with the prior written consent of the
Lessor, which consent shall not be unreasonably
withheld or delayed provided that such changes
comply with applicable laws and regulations.

(2) Subject to the Lessor performing its obligations
under this Agreement, the Lessee shall have sole
responsibility to:

1) develop the Construction Land with all
infrastructure necessary for the operation of the
Facilities (including where applicable roads, electrical
installation, gas installation, water and sewage
installation and green areas) and to maintain them in
accordance with the applicable laws;

2) organize and carry out the activities of connection,
use and maintenance of all infrastructure lines for
connecting the Construction Land with energy,
telecommunications, water, sewage and other
infrastructure  within the boundaries of the
Construction Land, if they are provided by the Lessor
to the borders of the Construction Land;

3) maintain the infrastructure within the Construction
Land, as well as the equipment and other
infrastructural buildings and facilities in the function

omnpeaciyBambe Ha HpOCKTeH AIMHUHUCTPATOP
Ha3HA4CH O 3aKYHO,E[aBa‘IOT.

(2) 3akymenoT € MOJDKEH, 10 MPETXOIHO MHCMEHO
M3BECTYBamkEe MaZeHO HE MOMaNKy oa meT (5)
paboTHn neHa, Aa o0e30equ W Ja OBO3MOXKH
mpuctan Ha [IpOEKTHHOT agMHUHHCTpAaTOp Ha
I'pagexHOTO 3eMjuIlTe, KAKO M MPHUCTAN JI0
TEXHHUYKUTE W JPYrH JIOKYMEHTH pa3yMHO
nmobapann ox lIpoexkTHHOT aaMHHHCTpaTOp 3a
VTBpAYBambe Ha CTENCHOT Ha peanu3aluja Ha
ITIpoexTot. IIpOEKTHHOT aAMUHHUCTPATOP € TOJIKEH
Jla T TIOYHTyBa cuUTe Oe30eTHOCHHM TMpaBHia
BOCTIOCTaBEHH O] CTpaHa Ha 3aKyIeroT BO OJHOC
Ha ['pajexHOTO 3eMjUIITE.

(3) 3akymomaBayoT MMa TpaBO Ja T'M KOPUCTU
MpaBaTa O]l OBOj WIEH He MOBeKe O] JBa IaTH BO
MECeIIOT.

Onp:xyBame U HH(PACTPYKTYypa
Yuaen 7

(1) o m3rpandara Ha O6jexTHTe Ha [pagexHOTO
3eMjHIITe, 3aKyIeIOT MOXKE J1a IPaBH IIPOMEHHU Ha
dacamata camMO TO TpPETXOJHA  IHCMEHa
COTJIACHOCT 0J1 3aKyIO0/1aBavoT, Koja Hema Jia Ouze
HEepa3yMHO 3aJpKaHa MM OJUIOKCHA MO YCJIOB
TaKBHTE TPOMEHH Ja C€ BO COIJIACHOCT CO
IIPUMCHIIMBUTE 3aKOHU U ITPOIUCH.

(2) Ilox ycnos 3akymonaBadoT Ja T'Md HCIOIHYBa
cBouTe 00BpcKM of 0BOj JloroBop, 3akymenor ke
OJIrOBOPEH Ja:

1) ro pasBue ['paje’KHOTO 3eMjUILITE CO Iieiara
UHpacTpykTypa TOTpeOHa 3a paloTeme Ha
OO6jexTute (BKIy4dyBajKM MPUMEHJIMBH MATHIITA,
eIeKTpUYHA WHCTAJAIMja, WHCTajafja 3a rac,
BOJA W KaHaIW3alMja U 3eJeHU O0JacTH) U JAa ja
OJpKyBa BO COIJIACHOCT CO IPUMCHIIUBUTE
3aKOHH;

2) TH OopraHu3Mpa W CHpPOBEIE JejcTBUjaTa 3a
NPUKITyYyBambe, KOPUCTEHE U OJIPIKYBabe Ha CHTE
UHQPACTPYKTYPHH BOJOBH 3a IIOBp3yBame Ha

I'panexxnoTro 3eMjUIITE co eHepruja,
TENCKOMYHHKAllMM, BOJA, KaHaJIW3alMja U
ocTaHata HMHQpacTpykTypa BO paMKd Ha

rpaHMIuTe Ha I 'pajeKHOTO 3EMjHUINTE, TOKOJIKY
ucture ce  o0e30emeHM OJ  CcTpaHa  Ha
3aKkynojaBayoT A0 TPAHUIMUTE Ha [ PajgesKHOTO
3EMjUIITE;

3) ja ompxyBa MH(]pacTpyKTypaTra BO paMKH Ha

I'panexHOTO 3eMjUIITE, KAKO M OpeMara U Ipyru

WHQPACTPYKTYpHHU TPa0H M 00jeKTH BO (DyHKIIH]ja
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of the Facilities, within the boundaries of the
Construction Land.

(3) The Lessor undertakes to:

1) provide within fourteen (14) months from the
Signing Date the Lessee with access to the main
connections for water, raw water, sewage and waste
water disposal, and other infrastructure to the
Construction Land.

2) ensure at all times the maintenance of public spaces
and the infrastructure of public areas within the
borders of the Industrial Zone “Energy Skopje”,
maintenance of street lighting on public areas in the
Industrial Zone “Energy Skopje”, ensuring the
security of the borders of the Industrial Zone “Energy
Skopje”, 24/7 control of the main entrance to the
Industrial Zone “Energy Skopje” and appropriate
working conditions for the work of other services, for
which the Lessee is obliged to pay the Lessor
compensation in accordance with Article 5, Paragraph
(5) of this Agreement.

3) The Lessor shall be required to perform its
obligations under Paragraph (3), Item 2) of this Article
to the extent that, in each such case, the Lessee has
performed its obligations under Paragraph (2), Items
2) and 3) of this Article in respect of the same.

Start and dynamics of construction
Article 8

(1) Upon issuance of the Construction Permit in
accordance with the Strategic Investor Agreement, the
Lessee shall start and complete the construction of the
Facilities in accordance with the agreed periods and
terms under the Strategic Investment Agreement.

(2) The consequences of not acting in accordance with
Paragraph (1) of this Article are regulated with the
Strategic Investment Agreement.

(3) The Lessee undertakes to use the Facilities only
for production of electricity and heat.

Termination or variation of the Agreement

Article 9

Ha OOjexkTHTe, BO pPaMKW Ha TpaHULIWUTE Ha
I'panexxHoTO 3eMjuILTE.

(3) 3akymomaBador ce 0OBp3yBa aa:

1) o6e30enqu BO pok onx uyerupuHaeceT (14)
Mecenn o JIeHOT Ha CKIydyBame MpHCTal Ha
3aKynemnoT 10 TJaBHUTE NPUKIYYOIM 33, BOJA,
MHIYCTPHCKA BOJA, KaHAIHM3alhja M CHUCTEM 3a
OTCTpaHyBame Ha OTMAJAHA BOAWU, U Jpyra
uHppacTpykTypa 10 ['pagekHOTO 3eMjHUIIITE.

2) o6e3bemn BO CEKOE BpeMe OJNp)KyBame Ha
jaBHUTE TpOCTOPHM © HMH(PpacTpyKTyparta Ha
jaBHUTE TMOBPLIMHU BO PaMKW Ha TPaHULUTE Ha
Wunycrpuckara 3oma  ,Emeprmja  Ckormje”,
OJIp)KyBare€ Ha YJIMYHO OCBETIyBame Ha jaBHU
noBpimiHA BOo MHpaycTtpuckara 3oHa ,,EHepruja
Ckomje®, o0e30emyBame Ha 0Oe3z0emHocTa Ha
rpanunuTe Ha MHaycrpuckara 3oHa ,,Enepruja
Ckomje®, 24/7 xoHTposa Ha TJIABHHOT BJE3 BO
Wnpyctpuckara 3oHa ,Eneprumja Ckomje u
COOZIBETHH PabOTHH YCJOBH 3a paboTara ApYyrH
CIy>k0H, 32 KOU 3aKymenoT € JOKEH J1a My TO
IIaTH Ha 3aKynoAaBadoT HaJOMECTOKOT BO
COTJIaCHOCT cO WieH 5, ctaB (5) ox oBoj JJorosop.

3) 3akynomaBauor, ke Ouze OOBp3aH Ja TH
WCIIOJTHY CBOUTE OOBPCKU COTIIACHO CTaB (3), TouKa
2) o1 OBOj WJIEH A0 Taa Mepa IITO, BO CEKOj TAKOB
ciy4aj, 3aKymernoT Aa TM UMa HCIIOITHETO CBOWTE
00BpckH o7 cTaB (2) Touka 2) u 3) 0 0BOj YJICH BO
OJIHOC Ha WCTOTO.

IMoyeTok M TMHAMHMKA HA H3rpagdaTa
Yuen 8

(1) Ilo mzmaBameTo Ha OmOOpeHNETO 3a TPaACHe
BO coracHOCT co JloroBopor 3a crpareiika
WHBECTHUIIM]ja, 3aKyNeloT Ke ja 3alovHe U 3aBpIIn
nsrpagbara Ha OOGjeKTHTE BO COINIACHOCT CO
JIOTOBOPEHHTE POKOBH M YCIIOBH BO JloroBopor 3a
CTpaTelIKa HHBECTUIIH]A.

(2) IocaemuiuTe o7 HETIOYUTYBamE HA CTAaBOT (1)
Ha OBOj WIeH ce ypelaeHu co JloroBopor 3a
CTpaTeliKa HHBECTHUIIH]a.

(3) 3akymemor ce o00Bp3yBa Oa TH KOPHUCTU
O0jekTuTe camMo 3a MPOM3BOACTBO HA EICKTPUYHA
Y TOTUTMHCKA CHEPTHja.

HpeCTaHOK WJIN U3MEHA HA I[OFOBOpOT

Yuaen 9
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(1) The Lessor undertakes and warrants to the Lessee
that it shall not terminate this Agreement, save only in
case the Lessee delays the payment of any undisputed
Rent due in accordance with this Agreement and any
undisputed fees in accordance with Article 35,
Paragraph (5) or Article 7, Paragraph (3), Item 2) of
this Agreement for a time period exceeding sixty (60)
days and only after the Lessor has sent a notice to the
Lessee giving details of such breach and provided a
reasonable period of time, not shorter than sixty (60)
days, to the Lessee to remedy such breach.

(2) If the Lessee fails to remedy such notified breach
within the given time period, the Lessor has the right
to unilaterally terminate this Agreement with
immediate effect by giving written notice to the
Lessee. In case of termination of the Agreement,
according to this Paragraph, the Lessee is obliged:

1) to pay the Lessor the total undisputed amount due
up to the date of termination; and

2) to make reasonable efforts to assist the Lessor to
delete the Lessee’s right to a Long-term Lease of the
Construction Land in the public book of real estate
records and return the Construction Land to the
Lessor’s possession.

(3) The Lessee shall be entitled to terminate this
Agreement with immediate effect by giving written
notice to the Lessor in the event of termination of the
Strategic Investment Agreement and/or the Power and
Heat Purchase Agreement for any reason, without any
liability whatsoever between the Contracting Parties.

(4) Neither Contracting Party shall modify the legal
content of this Agreement without the prior written
approval of the other Contracting Party.

Transfer of rights to third parties
Article 10

(1) The Lessee has the right to transfer its rights,
including both real rights and contractual rights, under
this Agreement, to third parties, only with the prior
consent of the Lessor, except in case of (i) a transfer

(1) 3akymonaBauoT € 0OBp3aH U My rapaHTHpa Ha
3aKkynemnor Jeka HeMa Ja T0 packHHE OBO)]
JloroBop, ocBeH ako 3aKymeroT IOITHH CO IIaKkame
Ha HecrmopHaTa 3aKylHHHA CTacaHa COTJACHO CO
0B0j JloroBop u Kou OHMII0 HECTIOPHH HAJIOMECTOIH
BO COTJIACHOCT CO WIEH 5, cTaB (5) miu wieH 7, cTaB
(3), Touka 2) ox 0BOj JIOTOBOP MOJIONTO OJf IIEECET
(60) mena m caMo MO AOCTaBYBame O] CTpaHa Ha
3aKkynoiaBayoT Ha U3BECTYBAmbE 10 3aKYIEIOT CO
JIeTalHd WHQOpMAIMKM 3a TakKBara MOBpelna H
JaBamkbe Ha pasyMEeH IEpuoJ, HE TOKPAaTOK O
meecer (60) meHa, 3a 3aKymnemnoT Ja ja OTCTpaHU
TakKBaTa MoBpe/a.

(2) Hoxonky 3akymenor HE ja OTCTpaHH TaKBaTa
noBpena 3a Koja € MHPOpPMHUpaH BO PAMKHUTE Ha
JNaJeHUOT BPEMEHCKH IIepuoi, 3aKyHoaaBadoT
UMa TMpaBO EIHOCTPAHO Jia TO PACKHHE OBO)j
JloroBop co MOMEHTHO /€jCTBO NpEKy JaBame Ha
NICMEHO HM3BECTyBame 10 3akymnenor. Bo ciyudaj
Ha pacKWHyBame Ha J[OrOBOPOT, COTJIACHO OBO)]
CTaB, 3aKyMenoT € J0JDKEH:

1) na My ro miaTv Ha 3aKynoJaBavyoT BKYITHUOT
HECTIOpEH W3HOC CcTacaH [J0 JEHOT Ha
pacKuHyBambe; U

2) 7a BJIOXH pa3yMEH HaIlop 3a 1a My IOMOT'HE Ha
3akynogaBadoT nAa ro u30puile NpaBOTO Ha
3akymenor Ha JlonroTpaeH 3akym Ha I'pagexHOTO
3eMjUILNTE BO jaBHATa KHUra 3a 3alWlIyBame Ha
npaBaTa Ha HEABWKHOCTUTE W Ja TO Bpatu
I'panexxHoTo  3emjuimire BO  BJIAJEHUE  HA
3aKymno1aBavor.

(3) 3akynernotr uma mpaBo J1a TO PACKHHE OBOj
JIoroBop co MOMEHTHO JICjCTBO NPEKy JaBame Ha
MUCMEHO W3BECTYBamkE JIO 3aKyIoJaBadoT
cly4ya] Ha TpecTaHyBamke Ha JloroBopor 3a
cTpaTenika WHBeCTHIMja u/win JIoroBopot 3a
OTKYIl Ha €JEKTpUYHA M TOILIMHCKA €Hepruja of
Koja Omiio mpuynHa, 0e3 KakBa OWI0 OJATOBOPHOCT
3a JIorOBOpHUTE CTPaHH.

(4) Huty enna ox JloroBopHHTE CTpaH! HEMa 1A ja
W3MEHH MpaBHATa CO/IpKMHA Ha 0BOj JloroBop 6e3
NPETXOIHO MUCMEHO oxo0pyBame o Apyrara
JloroBopHa ctpaHa.

IIpeHoc Ha mpaBaTa HA TPETH JIMIA
Yaen 10

(1) 3akymemor mMa TpaBO Ja BPITHA IPEHOC Ha
CBOWTE TIpaBa, BKIyuyBajKH U CTBAPHOIIPABHUTE U
0o0nUraIMoHuTE Mpasa, 011 oBoj Jlorosop, Ha TpeTH
T, CaMO CO TIPETXOJHA COMIACHOCT OJ
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in accordance with any direct agreement between the
Lessor and the parties providing the Financing (or
their agent, representative or trustee) or (ii) sale of the
Project Property to a third party when allowed under
the Strategic Investment Agreement and/or this
Agreement.

(2) By transferring its rights under this Agreement to
the new holder of a long-term lease of the
Construction Land, the obligations assumed by the
Lessee in accordance with this Agreement are also
transferred.

(3) The Lessor expressly agrees and confirms that the
Lessee may establish a pledge right over its rights
under the Long-term Lease and a mortgage over the
Facilities in favour of the parties providing the
Financing (or their agent, representative or trustee)
without any additional consent or document to be
issued by any Public Authority.

(4) If the Lessee establishes a mortgage over any of
the Facilities, it is obliged to inform the person in
whose favour the mortgage is established that if there
is an enforcement of the mortgage, the Facility can
only be alienated to a strategic investor and/or a future
user who shall be able to carry out activities in the
Industrial Zone “Energy Skopje” and with which it
shall be possible to conclude an Agreement for a long-
term lease of construction land. Otherwise, the
liability and consequences of non-notification fall
entirely on the Lessee.

(5) Until the registration in the public book of real
estate records of the new (i) owner of the Facilities
and/or (ii) acquirer of the right to long-term lease of
the Construction Land by way of enforcement of a
pledge, the Lessee shall be obliged to continue paying
the Rent and all fees in accordance with this
Agreement.

Change of purpose
Article 11

The Lessee may carry out adaptation, conversion or
reconstruction of the Facilities as long as such
adaptation, conversion or reconstruction is in
accordance with the Strategic Investment Agreement,

3aKyro/1aBayoT, OCBEH BO ciy4aj Ha (i) MPeHOC BO
COTJIACHOCT CO KOj OMIIO AMPEKTEH AOTOBOP IMOMETY
3aKkymnoaBauoT M CTpaHUTE KOU To 00e30emyBaat
OduHaHcupameTo (WM HUBHHOT  3aCTallHUK,
MPETCTAaBHUK WM TOBepeHHK (trustee)) wmm (ii)
npogaxk6a Ha [IpOEKTHHOT MMOT Ha TPETO JHUIlE
KOra € Toa JI03BOJIEHO corjacHo JloroBopotr 3a
CTpaTellKa HHBECTUIMja /1K 0BOj JloroBop.

(2) Co mpenoc Ha mpaBaTa ox oBoj JloroBop Ha
HOBHOT HOCHTE]I Ha JOJrOTpaeH 3aKyl Ha
I'panexHOTO 3eMjHUILTE, UCTO TaKa ce MpeHecyBaat
U OOBpCKUTE Tpe3eMeHH co oBoj JloroBop of
cTpaHa Ha 3aKyIeIoT.

(3) 3akymomaBadoT W3pEYHO CE€ CcOrjlacyBa H
MOTBpIyBa JieKa 3aKylmeuoT MOXKEe Ja 3acHOBa
3aJJ0)KHO TpaBO  HAJ  CBOMTE TpaBa Ol
Honrotpajuuot 3akyn u xunoreka Hax O0jekTute
BO KOPHUCT Ha CTpaHUTEe KOM To 00e30emyBaar
duHaHCUpameTO (WM HUBHHOT — 3aCTAITHUK,
MPETCTaBHUK WJIM TIOBEPEHHK) 0e3 KakBa OmIo
JIOTIOJTHUTEITHA COTJIACHOCT MIIM JOKYMEHT U3aIeH
0J1 Koj 6uyi0 JaBeH opras.

(4) Joxonky 3aKkymenoT 3acCHOBa XUIIOTEKa Ha KOj
6uno ox O0jexTuTe, MMa 3a 0OBPCKa Jia T0 U3BECTU
JHULETO BO YHMja KOPHUCT € 3aCHOBaHA XMIIOTEKaTa
Jleka JIOKOJIIKY JI0jae [0 peanm3andja Ha
xurorekata, O0jeKTOT Ke Moxe Ja Oujue oTyreH
caMO Ha CTpaTelIKd HMHBECTHTOpP W/WIM WACH
KOPHCHHK KOj K€ MOKe Ja BpIIM JEJHOCT BO
WNunycrpuckara 30Ha ,,Enepruja Ckorje™ u co koj
ke Moxe Jia ce ckiayudu JloroBop 3a IONTOTpacH
3aKyl Ha TpajeXxHo 3eMjumire. Bo cnpoTuBHO
OJIrOBOPHOCTA " HOCIICTUIIATE on
HEM3BECTYBAWKETO BO IIEJIOCT TaraaT Ha TOBap Ha
3aKynenor.

(5) Ce mo 3ammmryBameTo BO jaBHaTa KHUTA 3a
3allUIyBak-¢ Ha TpaBaTa Ha HEIBMKHOCTUTE Ha
HOBHOT (i) comctBeHuk Ha OOjektute n/mnu (ii)
CTEKHYBa4 Ha MPaABOTO HA JOJTOTPAcH 3aKyl Ha
['pamesxHOTO 3eMjUINITE TIO TIAT HA peaau3anuja Ha
3aJi0T, 3aKymneunoT ke Oujae o0Bp3aH Ja MPOIOJIKH
Ja ja miaka 3aKylHUHAaTa M CHUTE HaJIOMECTOLHU
coriacHo oBoj [lorosop.

IIpenamena
Yien 11

3akynmenmor MoXKe 1a HM3BPIIM  aJIalTaluja,
MpeHaMeHa WM PeKOHCTpyKIirja Ha O0jeKTuTe ce
JIoJleKa TakKBaTa ajanTaiuja, NpPEeHaMEHa WU
PEKOHCTPYKIIH]ja € BO COTIIACHOCT co JloroBopoT 3a
CTpaTeliKa HHBECTHIIN]a, 3aKOHOT 33 HH]Ty CTPHCKHI
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the Law on Industrial Zones and other mandatorily
applicable laws.

Purchase of the Construction Land
Article 12

The Lessor agrees that it shall not sell or otherwise
dispose of the Construction Land during the Duration
of the Agreement, except to the Lessee upon its
request and on terms to be agreed between the
Contracting Parties.

Registration of property rights
Article 13

(1) The Lessee acquires the right to a Long-term Lease
of the Construction Land by registration in the public
book of real estate records administered by the
Agency for Real Estate Cadastre.

(2) The Lessor hereby authorises the Lessee to register
in the public book of real estate records the Long-term
Lease and the Lessee’s right of usufructuary
(usufruct) immediately after the Execution Date
without the presence and any additional action from
the Lessor (Clausula Intabulandi)

(3) Upon reasonable request from the Lessee, the
Lessor shall provide assistance with the registration
from Paragraph (2) of this Article.

Representations and Warranties
Article 14

(1) The Lessor represents and warrants that:

1) the Construction Land has been acquired through
the due process of law, belongs entirely to the
Republic of North Macedonia and the Republic of
North Macedonia has full powers to hold and dispose
with the same.

2) the Construction Land is free from any mortgage,
debt, charge, liability to pay rent, lien or other security
rights;

3) the Construction Land is free from any contract of
sale, contract of title, right of pre-emption, right of
first refusal and/or any other third party right of

30HU U OCTAHATHUTC HUMIICPATUBHU NPUMCHJIINBU
3aKOHH.

OT1kyn Ha I'pageskHOTO 3eMjuIITe
Ynen 12

3aKkynoJiaBayoT ce corjiacyBa JeKa Hema Ja ro
npojaje WIM Ha Jpyr HAuuH Jla pacroyiara co
I'panexxHoro  3emjumre  3a  BpemMe  Ha
Bpemetpaemero Ha J[oroBOpoT, OCBEH BO KOPHCT
Ha 3aKymernoT IO HEroBo Oapame M COTrJIacHO
YCIIOBH  JOTOBOpPeHHM momery JloroBopeHute
CTpaHHU.

3anuuryBama Ha CTBAPHU NMpaBa
Yaen 13

(1) 3akymemor ce 3m00MBa CO TIPaBOTO Ha
JonrorpaeH 3akym Ha ['pameKHOTO 3eMjHINTE CO
YIIUC BO jaBHATa KHHTA 3a 3allMIIyBamk¢ Ha IpaBaTta
Ha HEJIBIDKHOCTUTE Ha ATreHIlMjara 3a KaTacrtap Ha
HENIBIYKHOCTH.

(2) 3akynogaBayot co 0Boj JJoroBop ro oBiacTyBa
3akynenor Aa ro ymnuile BO jaBHaTa KHHra 3a
3alWIIyBalk€ Ha TMpaBaTa Ha HEIBIKHOCTHUTE
JlonroTpajHUOT 3aKyT U MPaBOTO Ha 3aKyIeIOT Ha
IUIOI0YKUBAKE BEJIHAIII no Henot Ha
MOTIUIIYBake 0€3 TPHUCYCTBO WM KOU OHIIO
JIOTIONIHATENIHA ~ JIejcTBa O CTpaHa  Ha
3akynonaBayor (Clausula Intabulandi).

(3) TIlo pasymHOo Oapame on 3aKyrenor,
3akymomaBadoT ke 00e30enu MoAIpIIKa BO OJHOC
Ha yIHCOT O] cTaB (2) Ha OBOj WICH.

H3jaBu u rapanoumn
Ynen 14

(1) 3akynogaBa4oT u3jaByBa U rapaHTHpa JeKa:

1) I'papexxHOTO 3eMjUIITEé € CTEKHATO BO
COOJIBETHA 3aKOHCKA ITOCTAITKA, TIPHITara BO IEJIOCT
Ha PenyOninka CeBepHa Makenonuja u PenyOmnnka
CeBepHa MakeioHHja UMa 1IEJIOCHO OBJACTYBambe
Jla TO IOCeyBa M J1a paciojara co HCTOTO.

2) TI'pagexXHOTO 3eMjHINTE € CIO0O0IHO OJ KaKBa
OWI0 XWIOTeKa, NOJTOBH, Hamjara, oOBpcKa 3a
TUTakamke Ha 3aKyMHUHA, 3aJ10T WK JPYTH IpaBa 0.l
acmeKT Ha 00e30exyBame;

3) I'pagexxHOTO 3eMjuIlNTE € CI000MHO 01 OUII0
KaKOB KyHOIPOAaXOeH J0T0BOP, IOTOBOP 328 UMOT,
IpaBO HA MPBEHCTBCHO KYIyBame WM NPaBO HA
IIpBO O)I6I/IBaH)e, U HE II0OCTOM JOroBOp HIHU
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interest, and there is no contract or obligation to grant
or create any of the foregoing rights and covenants;

4) the Construction Land is free from any physical
obstructions or structures whether above or below
ground;

5) the existing urban plans and projects applicable to
the Construction Land and the Industrial Zone
“Energy Skopje”, allow without restrictions the
practical and economical construction and operation
of the Facilities as well as of any other facilities, plants
and buildings on the Construction Land required for
the Project;

6) there are no obligations, restrictions, clauses,
easements, written consents, permits, grants and other
encumbrances (whether of a private or public nature
and whether legal or equitable) affecting the
Construction Land which affect its value, or which
conflict with the intended use of the Construction
Land by the Lessee or affect the safe and proper
construction and operation of the Facilities;

7) except for access required by the emergency
services or by law, there are no circumstances which
(with or without other action being taken) would
entitle any third party to exercise a right of entry into,
or take into possession of all or part of the
Construction Land, or in any other way affect or limit
the Lessee’s exclusive and uninterrupted possession,
enjoyment or use of any part of the Construction
Land;

8) the Construction Land is not subject to any cost
and all costs are fully paid and none of them are
disputed;

9) the Lessee shall have no liability regarding any
compensation payment on account of any third party
for de-nationalization or other settlement related to the
Construction Land; and

10)the Lessee shall have right to exclusive possession
and use of the Construction Land for the purpose of
implementation of the Strategic Investment Project,
without any encumbrances or restrictions in favour of
third parties.

06ch1<a Ja Cc€ naac uiin ga ce co3aaac Ouyo0 Koe on
TOPEHABCACHUTE IIpaBa U JOI'OBOPU;

4) TI'paaeXHOTO 3eMjJHUINTE € CI000MHO Of KaKBH
OmI0 PU3MYKHM MPEUYKH WIN CTPYKTYPH HAJ U MOJ
3eMja;

5) mocrojuute  ypOAHUCTHYKH  IUTAHOBH U
MPOCKTHU NMPUMEHINBH Ha [ pasexxHOTO 3eMjuiTe
u MHuanycrpuckata 3oHa ,Eneprmja Cxomje”,
J03BONTyBaaT ©0e3 OrpaHUYyBama NPAKTHYHO H
€KOHOMHYHO Tpajiethe¢ M padoreme co O0jexTure,
Kako M KOM OWI0 ApPYrH OOjeKTH, MOCTPOJKH U
3rpagu Ha ['pagexHOTO 3eMjuIITe MOTPeOHHM 32
IIpoekTorT;

6) He TOCTOjaT  OOBPCKH, OTpPaHUYYBamba,
KJIAy3yJIH, CIy:KOCHOCTH, MHIIAHH COTJIACHOCTH,
JTO3BOJIM, TPAHTOBU M JIPYTH OITOBapyBama (0e3
pas3yuKa Jay o]l IPUBATEH WK jaBEH KapakTep W
0e3 pa3iuKa Jajy ce MPaBHU WIH NMPABUYHH) IITO
BIMjaaT Ha [PajgeKHOTO 3EMJUINTE KOHIITO
BIIMjaaT Ha HETOBATa BPEIHOCT, MIIM KOHIITO C€ BO
Cyoup cO 3aMuclieHaTa HaMeHa Ha [ 'pajgeskHOTO
3eMJHUIITE O] CTPaHa Ha 3aKyIeIOT WK BIIHjaaT Ha
Ha 0e30eTHOTO M COOABETHO TPaACHe U paboTeHe
co O0jekTuTe;

7) ocBeH 3a mpucranm OapaH oA CTpaHa Ha
cirykOUTe 3a WTHU CIyYal WIH CO 3aKOH, HE
MTOCTOjaT OKOJHOCTH KO (CO Wik 0e3 Ipe3eMame
JIpyru JiejcTBHja) OM Aaje mpaBo Ha OWIIO Koja
TpeTa CTpaHa Ja T0 OCTBAapH IPAaBOTO Ha BJe3 BO,
WIIH J1a TIpe3eMe BO BJIAJICHHE [EJIOCHO WIIN JIeN O]
I'panexxHoTo 3eMjuinTe, Wi Ha KOj OWIIO ApyT
HauMH Ja BIWjae WIM Ja IO OrpPaHUYd
eKCKIIy3UBHOTO U HENpE4YeHO BIAJCHHE Ha
3aKynemnoT, yKUBambeTO WM KOPUCTEHE Ha OMII0
Koj nen o ['pamexHOTO 3eMjuIITe;

8) I'pamexHOTO 3eMjUIITE HE € IpeAMET Ha OWII0
KaKkOB TPOIIOK W CHUTE TPOIIONM C€ LEIOCHO
TUIaTEeHN ¥ HUKO] O]l HUB HE € CIIOpEH;

9) 3akynenor Hema Jja ©UMa OJrOBOPHOCT 32 OMIIO
KakBa HCIUIaTa 32 HAaJOMECTyBame 3a CMETKa Ha
Koja OWJIO TpeTa cTpaHa 3a JeHalMOHAIU3allHja
WITU IPYTO TIOpaMHYBaks€ BO Bpcka co ['paie:xHOTO
3eMjHIITE; U

10) 3akymenoT nMa UCKIYYUBO MTPaBO Ha BIIAJICHUE
u ynorpeba Ha ['panexHOTO 3eMjuIITe 3a LETUTE
Ha CIIPOBEYyBamke Ha Crparemkuot
WHBECTHUIIMOHEH TMpOeKT, 0e3 Omio KakBH
ONTOBapyBama WM OTPaHUYYyBamka BO KOPHCT Ha
TPETH JIMLA.
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(2) In case of a decision from a court or other
competent body which reduces the Construction Land
or restricts or deprives the rights of the Lessee over
the Construction Land, in accordance with the purpose
specified in the Strategic Investment Agreement and
the Urban Plan, the Lessee is entitled to a reduction of
the Rent, in accordance with the reduced size of the
Construction Land, and the Lessor shall compensate
the Lessee for any loss or damage resulting from any
such restriction on or deprivation of its rights over the
Construction Land.

(3) In the event the Lessee is obstructed by any civil
unrest, disturbance or disobedience, within its legal
competences, the Lessor through the competent
Public Authorities shall provide or shall procure
support and assistance to the Lessee if the Lessee so
requests in a timely and reasonable manner, so that the
Lessee and any of the Strategic Investor Related
Parties can fully fulfill their respective obligations and
the Lessee can fully enjoy its rights under this
Agreement.

(4) In the event the Lessee is obstructed or subject to
any action or proceedings by any third party claiming
any right or title regarding the Construction Land or
any part thereof, regardless whether acquired prior or
after the Execution Date, the Lessor shall, if called
upon by the Lessee defend the Lessee against the same
and keep and hold the Lessee fully indemnified and
harmless against any loss, damages, costs and/or
expenses which the Lessee may suffer as a result
thereof.

(5) After the Execution Date and for the Duration of
the Agreement, the Lessor shall not be allowed to
perform any activities on the Construction Land
including but not limited to construction of any new
infrastructure on, under or above the Construction
Land, without the prior written consent of the Lessee
at its sole discretion.

Manner of communication
Article 15

(1) Any notices or other communication given under
or in connection with this Agreement shall be in

(2) Bo cnywaj Ha oamyka Ol CyA WIH APYTrO
HaJJIeKHO TENO KOja ja HaMallyBa MOBpIIMHATA 32
I'panexxHoTO 3eMjuliTe HMIM TM OrpaHUYyBa
npaBaTa Ha 3aKynenot Haj [ pagexxHOTo 3eMjUITe,
BO COTTIaCHOCT CO LIEJIUTE YTBpAEHH Bo JloroBopot
3a CTparemka WHBECTHIMja W Y POAHHUCTHIKHOT
TuiaH, 3aKynemoT uMa MpaBo Ha HaMallyBame Ha
3aKynHHMHATa, COTJIACHO HaMaJleHaTa OBPIIUHA Ha
I'papexxHOTO 3eMjuiTe, M 3aKynoaBav4oT Ke My ja
HaJOMECTH Ha 3aKymenoT Koja Owmio 3aryda wWiu
mITeTa Mopaad TaKBUTE OrpaHWYyBamkba WIN
HaMajlyBamba Ha HErOBUTE IpaBa Ha I'pageskHOTO
3eMjHIITE.

(3) Bo cnyuaj 3akyneunor aa Ouje MOMPEUYEH OJ
KaKBU OWJIO rparaHCKU HEMHPH, HapyIyBaba WU
HETIOCITYIITHOCT, BO PaMKHTE HAa CBOUTE 3aKOHCKH
HaJUISKHOCTH 3aKyI0aBavoT, MPEKy HaIIC)KHUTE
JaBHu opraHu, ke My gane wim 00e30equ
HNOAJPIIKA M TIOMOII Ha 3aKyHeuoT JJOKOJKY
3akymenor Toa ro mobapa Ha pa3yMeH HAa4YuH U
HaBPEMEHO, Taka IITO 3aKynenoT u koe ouo Jlume
noBp3aHo co CTpaTemKHOT HHBECTUTOP MOXKAT
[IEJIOCHO Ja TH HCIIOJIHAT CBOUTE OOBPCKH, CO
npaBo Ha 3aKymenoT Aa MOXKe BO IIEJIOCT Ja TH
y’KHBa CBOMTE IpaBa o] 0Boj Jlorosop.

(4) Bo cnyuaj 3akynenor aa Ouje MOTpeveH WIIH
npeaMeT Ha Koe OMIIO JISjCTBUE WJIHM MOCTANKa O]l
HEKOE TPETO JIMIIE KOE Ce MOBUKYBa Ha HEKOE IIPaBO
WM Ha COICTBEHOCT BO OJHOC Ha ['pamexHOTO
3eMJUINITe WX KOj OWJIO HETOB JeJ, HE3aBHCHO
Jamd € CTeKkHaro mnpexa wiM 1no JleHoT Ha
NOTHHIIYBake, 3aKylnoJaBadyoT Ke IO 3allTHTH
3akymenor onx TakBuUTe Oapama W IIOCTAlKH,
JIOKOJIKY OHJie TIOBUKaH 0J] 3aKyMenoT, U [el0CHO
obemteTr 3aKymenoT BO OJHOC Ha KakBa OHIIO
3ary0a, ITeTa, TPOIIOLH M PACXOIH IITO MOXKE J1a
TH TPeTpmH 3akymlernoT, Kako pe3yiaTar of
IMOBUKYBamkETO Ha TaKBOTO mpaBo HIIn
CONICTBEHOCT Ha TPETO JIUIIE.

(5) Tlo JlemoT Ha TOTHUIIYBakE W 3a
Bpemerpaemero Ha JloroBoport, 3akynogaBadoT
HEMa TpaBO Ja BpIIM KakBM OWJIO JijcTBa Ha
I'pagexxHOoTO 3eMjuinTe BKIYyYyBajKH HO HE
OTrpaHUuYEHO Ha Tpajielh¢ Ha KakBa OWIIO HOBa
WHppacTpykTypa Hag WM 1oJ [ 'pagexHOTO
3eMjuILTe, 6€3 MPEeTXO0IHa MUCMEHA COTIaCHOCT OJL
3aKyTeroT Mo HEroBO CONICTBEHO HAOTambe.

Hayun Ha KOMyHMKAaLMja
Yuen 15

(1) Cure wu3BecTyBama WM  OCTaHaTa
KOMYHHKallija HarpaBeH! COTJIACHO MJIM BO BPCKa
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writing and in English language and shall be dully
signed by or on behalf of the Contracting Party giving
such notice or making such communication.

(2) The Contracting Parties agree that delivery of
written notice and communication under or in
connection to this Agreement shall be deemed
effective if made by courier or registered mail with
proof of receipt, or in person (with an initialled and
stamped receipt with inserted date) at the following
addresses:

1) For the Lessor: DIRECTORATE FOR
TECHNOLOGICAL INDUSTRIAL
DEVELOPMENT ZONES, with headquarters in
Skopje, on Blvd. Partizanski Odredi no. 2.

2) For the Lessee: MYTILINEOS HEAT AND
POWER GENERATION DOOEL Skopje, with
headquarters in Skopje, on Nikola Kljusev st. no.
9/1/1.

(3) Every notice sent pursuant to this Article shall also
be sent by email, for information purposes, but that
shall not constitute proper delivery. For this purpose,
the Contracting Parties shall use the following e-
mails:

1) For the Lessor: [*]
2) For the Lessee: [*]

(4) The Contracting Parties agree in the event of a
change in the addresses or e-mails given above, to
notify the other Contracting Party of the change within
ten (10) days by courier, registered mail or in person
with a written notification and proof of delivery,
otherwise it shall be considered that the delivery of
letters to the specified addresses or e-mails is carried
out properly if there is an attempt to deliver letters to
the addresses or e-mails given in this Agreement and
the Contracting Party is not found or the e-mail is not
received.

(5) If delivery of notice must be made within a certain
deadline in accordance with this Agreement, the party
delivering such notice (“Delivering Party”) shall be
considered to have abided by such deadline, if the
Delivering Party has within that deadline delivered to
the other Contracting Party (“Receiving Party”) the
notice in the manner provided in Paragraph (2),
irrespective of when such notice was actually received
by the Receiving Party.

co oBoj JloroBop ke OMmaT 1Mo MUCMEH MaT U Ha
AHTJIMCKY ja3WK U ke OMJaT ypeaHo MOTIHUIIIAHH OJT
Wi Bo uMe Ha JloroBopHara cTpaHa Koja To JaBa
TAKBOTO W3BECTYBame WM ja MpaBU TakKBaTa
KOMYHHKaIyja.

(2) JloroBopHHTE CTpaHH CE cOTrJIacyBaaT JeKa
JOCTaBYBamhETO HA TIHCMEHH W3BECTYyBalka W
KOMYHHKalyja BO Bpcka co oBoj [loroBop ke ce
CMeTa 3a CIIPOBEJCHO JOKOJKY € HalpaBeHO O
Kypup WIM TpernopayaHa IoOIITa cO JIoKa3 3a
MpYeM, WIH JIMYHO (CO PUEeM KOj MMa WHHIIW]aIN
Y BHECEH JJaTyM) Ha CIIC/IHUBE aJIPECH:

1) 3a 3akynmomamauor: JMPEKIIMJA 3A
TEXHOJIOWKU MHAYCTPUCKU PA3BOJHU
30HU, co cemumre Bo Ckomje Ha by
[TapTuzancku ogpemnu Op. 2.

2) 3a 3akynenot: [[pymTBo 3a MPOU3BOACTBO Ha
CJIEKTPUYHA u TOILTUHCKA eHepruja
MUTWINHEOC JJOOEJI Ckorije, co cenumire BO
Ckomje Ha yn. Huxona Kipyces 6p. 9/1/1.

(3) Cekoe u3BecTyBambe UCIIPATEHO COTJIACHO OBOj
YJIeH HCTO TaKa ke OHJIe HCIIPATEeHO IO e-TI0IIITa, 3a
nHpOpMaTHBHU TIeaIM W 0e3 ma ce cMmera 3a
COO/IBETHA JocTaBa. 3a oBaa men, JoroBopHute
CTpaHU Ke T KOPUCTAT CJICTHUBE €-IOIITH:

1) 3a 3akymogaBauor: [*]
2) 3a 3axynenor: [*]

(4) doroBopHHUTE CTPAHU CE COTJIACHU BO CIIy4aj Ha
MPOMEHA Ha aIpecuTe WM e-TOIITUTE I3aICHU
norope, Jia ja u3Becrar apyrara JloroBopHa cTpana
3a mpoMmeHara Bo pok of aecet (10) nena mo nat Ha
KypHup, TMpernopadaHa TIOMITa WIA JHYHO CO
MUCMEHO HW3BECTYBame M JIOKa3 3a JOCTaBa, BO
CIIPOTUBHO Ke ce CcMeTa JeKa JlocTaBara Ha
MUCMEHATa Ha KOHKPETHUTE aJ[PeCH WU €-TOIITH
€ CIpOBE/IeHA COOJIBETHO JIOKOJKY MMa OOHJ 3a
JIOCTaBa Ha IHCMEHaTa Ha aJpecuTe WIH e-
MOIITUTE JajicHu Bo 0Boj JloroBop u JloroBopHara
CTpaHa He ¢ Haj/IeHa WITH e-TIOIITaTa He ¢ TPUMEHa.

(5) Jlokonky mocraBaTta Ha M3BECTyBame Tpeda 1a
OuJie HarpaBeHa BO OJIPEJICH POK BO COTJIACHOCT CO
oBoj JloroBop, crpaHara koja Tpeba ma JAOCTaBH
TakBO u3BecTyBame (,,CTpaHa-mocTtaByBau) ke
ce CMeTa JIeKa IMOCTanuia BO TAKBHOT POK, TOKOJIKY
Crpanara-J0ocTaByBad BO TaKBHOT POK TO HMa
JIocTaBeHo A0 Jnpyrara JloroBopHa cTpaHa
(,,CTpaHa-npumMay‘) W3BECTYBaE€TO Ha HAYHH
MPEABUACH BO CTaB (2), HE3aBHCHO KOTa TaKBOTO
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(6) Without prejudice to Paragraph (5) of this Article,
it shall be considered that a Receiving Party has
received such notice:

1) when the Receiving Party actually received the
notice or

2) if delivery is attempted in person on the date on the
second attempted delivery, where both the first and
the second delivery were attempted but failed, either
because the delivery was refused by the Receiving
Party or for any other reason, provided both the first
and the second delivery such delivery was attempted
during usual business hours, which means 9 am to 5
pm local time on any day which is not a Business Day
in the place of receipt of notice.

3) if dispatched by international express courier or
registered mail, at 9 am on the second (2nd) Business
Day following the date of dispatch.

(7) The Paragraphs (2) and (6) of this Article shall not
apply to the service of any proceedings or other
documents in any legal action or, where applicable,
any arbitration or other method of dispute resolution.

Governing law and Dispute resolution
Article 16

(1) This Agreement and any dispute or claim
(including non-contractual dispute or claims) arising
out of or in connection with this Agreement or its
subject matter or formation shall be governed by the
law of the Republic of North Macedonia.

(2) The Contracting Parties hereby consent that all
disputes arising out of or in connection with this
Agreement (even if this Agreement is annulled and/or
regarded as invalid), including disputes relating to its
validity, breach, termination or nullity, shall be
submitted to the International Centre for Settlement of
Investment Disputes (“Centre”) for final settlement
by arbitration pursuant to the Convention on the
Settlement of Investment Disputes between States and
Nationals of other States, signed in Washington on 18
March 1965 (“ICSID Convention”) by an arbitral
tribunal composed of 3 (three) arbitrators in

M3BECTYBamkE € BCYLIHOCT NpuMeHo oa CrpaHara-
npumady.

(6) bez ma Oume cpoTUBHO Ha cTaB (5) Ha OBOj
unieH, ce cmera geka CrTpaHaTa-puMad ro MMa
MPUMEHO TaKBOTO U3BECTYBAhE:

1) kxora Crpanara-puMad ToO
MPUMEHO M3BECTYBAHETO; WU

HMa TOYHO

2) ako e HampaBeH OOHMJ 3a JMYHa JO0CTaBa Ha
JICHOT Ha BTOPMOT OOMJ 3a J0CTaBa, Kora W 3a
npBaTa M BTOpATa JIOCTaBa € HalpaBeH HeyClelleH
o0uJ, WM TOpaau OIOMBAaKkE HAa JOCTaBaTa O]
Crpanara-npumad und ox Owio Koja Japyra
NpUYMHA, I0J] YCJIOB Ja OOMAOT 3a IpBaTa M
BTOpara JocTaBa Ja € HalpaBeH 3a BpeMe Ha
BOOOHMYaeHO pabOTHO BpeMe, ITO 3Ha4H o4 9 1o 17
94acoT JIOKAJTHO BpeMe Ha OWIIo KOj JIeH KOj HE €
PaGoTeH pgeH BO MecTOTO Ha TIpHEM Ha
W3BECTYBAbETO.

3) ako e ucmpaTeHo INpeKy MeryHapoaHa Op3a
nomTa (Kypyp) WK TpernopadaHa momra, Bo 9:00
4acoT HAyTpO Ha BTOpUOT PaboTeH neH ox AEHOT
Ha UCIpaKame.

(7) CraBoBure (2) u (6) Ha 0BOj WiIEH HeMa J1a ce
MpUMEHYBaaT 3a JOCTaByBame IPH Koja OHIIO
MOCTanKa Win Ipyr JOKYMEHT 3a OWJIO KOe JIPYyro
MpPaBHO JIjCTBO WM, KOTa € MPHMEHIUBO, 32
apOuTpa)ka WM IpyT HAUYWH Ha pelIaBamke Ha CIop.

MepoaaBHo npaso u PemaBame Ha criopoBH
Ynen 16

(1) Ha oBoj doroBop u koj OuIIo criop Wim 6apame
(BKIIy4yBajKi  BOHJOTOBOPHH  CIIOPOBH  WIIU
Oapara) KoM POM3JIEeryBaaT O] HITH C€ BO BPCKa CO
oBoj JloroBop WM HETOBHOT TMPEAMET WU
dopMmupame Ke ce TpUMEHyBa IPaBOTO Ha
Peny6nuka CeBepra Makenonuja.

(2) JloroBopHHUTE CTpaHHW CE€ COTJIaCyBaaT CHTE
CIIOPOBU KOW MPOM3IIETYBaaT WM CE BO BPCKa CO
oBoj JloroBop (mypu u nokojikKy oBoj Jlorosop e
MMOHHUINTEH W/WIN Ce CMeTa 3a HEMOJHOBaXKEH),
BKJIy4yBajKd CIIOPOBM TIOBP3aHHW CO HEroBaTa
MOJIHOBKHOCT, TPEKPIIYyBamkhe, MPECTAHOK WU
HUIITOBHOCT, ke  OWjaT  JOCTaBeHH [0
MefyHaponHHOT 1EHTap 3a peliaBamke Ha
WHBECTHUIIMOHM criopoBH (,,IleHTap®) 3a KOHEUHO
peliaBame OJf CTpaHa Ha apOUTpaka COTJIacHO
KonBeHIjata 3a pemaBame Ha WHBECTHIIMOHU
CIIOpPOBU IOMEly [p)KaBUTE W Ap)KaBjaHUTE Ha
JIPYTHTE JpKaBU, IOTIHUINaHA BO BammHrToH Ha 18
MapT 1965 roanHa (,, BalumHIrToHCKA
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accordance with the ICSID Convention and the ICSID
Arbitration Rules.

(3) It is hereby stipulated that this Agreement is
related to the implementation of the Strategic
Investment Project. The transaction to which the
Agreement relates is an investment transaction and
any dispute arising out of or in connection with this
Agreement is an investment dispute.

(4) The Directorate for Technological Industrial
Development Zones is an agency of the Republic of
North Macedonia which has been designated to the
Centre in accordance with Article 25(1) of the ICSID
Convention with respect to this Agreement. In
accordance with Article 25(3) of the ICSID
Convention, the Republic of North Macedonia has
notified the Centre that no approval of this consent by
the Directorate for Technological Industrial
Development Zones to submit all disputes arising out
of or in connection with this Agreement to the Centre
is required.

(5) The seat of arbitration shall be in Paris, France and
the arbitral proceeding shall be conducted in English
language.

(6) The arbitral award shall be final and binding on the
Contracting Parties and on all persons claiming
through or with them. The arbitral award shall be
enforced within the territories of the Contracting
Parties as if it were a final judgement of a court in the
territory of the Contracting Party against which
enforcement is sought.

(7) The Arbitral Tribunal may consolidate an
arbitration commenced under this Agreement with
arbitrations commenced under any Key Project
Agreements, if the arbitration proceedings raise the
same or substantially similar questions of law or fact
under this Agreement.

(8) Each Contracting Party may be joined to any
arbitration proceedings between the other Contracting
Party and its counterparty under any Key Project
Agreements to allow for resolution in a single
arbitration of a related dispute raising same or
substantially similar questions of law or fact under this
Agreement.

(9) Unless otherwise mutually agreed, the Contracting
Parties agree to keep confidential the submissions

KOHBEHIIUja") o1l apOUTpaxeH CyJ COCTaBeH of 3
(Tpm) apOUTpH BO COTIIACHOCT cO BammHTrTOHCKaTa
koHBeHNHja u ICSID ApOuTpakKHUTE TIPaBHIIA..

(3) Ce naBemyBa BO 0BOj JloroBop Jneka OBOj
JloroBop ¢ TMOBp3aH CO CHOPOBEIYBAKETO HA
CTpaTemKkuoT WHBECTUIIMOHCH MPOCKT.
TpaHcakuujaTa Ha Koja ce omHecyBa JloroBopor e
WHBECTHUIIMOHA TPAHCAKIMja U KOj OWIIO CIIOp KOj
MPOM3JIETyBa WM € BO Bpcka co oBoj Jlorosop e
WHBECTUIIMOHEH CIIOP.

(4) HupekuujaTa 3a TEXHOJOLIKH WHIYCTPHCKU
pa3BOjHU 30HH ¢ areHT Ha Pemy6nuka CeBepHa
Makenonuja koj € HasHadeH g0 LleHTapoT BO
coriacHoct co wieH 25(1) on BammHrronckara
KOHBEHIIMja BO onHOC Ha oBoj JloroBop. Bo
corjacHOoCcT co wieH 25(3) Ha BammHATrTOHCKAaTa
KoHBeHIMjaTa, Pemmybnuka CeBepHa Makemonuja
ro uMa u3BecteHo LleHTapor aeka He e moTpeOHO
0J100pyBame Ha OBaa COrIacHOCT Ha Jlupeknujara
3a TEXHOJIOUIKM WHAYCTPHUCKH Pa3BOJHH 30HHU 3a
JIOCTaBYBa-€ Ha CUTE CIIOPOBH KOU MPOU3JIETYBaatT
WU ce BO Bpcka co oBoj Jlorosop 1o LienTtapor.

(5) Mecro ma apbutpaxara ke Oume Ilapus,
@pannuja U apOWTpakHaTa IOCTanka ke Oune
CIpOBEJCHA Ha aHIJIMCKHU ja3HK.

(6) ApbOutpakHata ouTyKa ke OWe KOHEYHa H
00Bp3yBadka 3a J[OTOBOPHUTE CTpaHH U 3a CHUTE
JUna Kou mobapyBaaT TpeKy WIM CO HUB.
ApOuTpaxkHara OmIyka Ke ce CopoBeie Ha
TepuUTOpHHTE Ha J[OrOBOPHHUTE CTpaHH KaKo Ja €
KOHEYHa Npecyla Ha CyJ Ha TepuUTopujata Ha
JoroBopHara cTpaHa TpOTHB Koja ce Oapa
U3BPIIYBAIbe.

(7) ApOurpaxxuuor TpuOyHal1 MOXe Ja
KOHCOJIMAMpa MOKpeHaTa apOuTpa)xka Bp3 OCHOBa
Ha 0BOj /loroBop co MOKpeHaTH apOUTpaXH Bp3
ocHoBa Ha KiyuyHuTe DpOEKTHH JIOTOBOPH,
JOKOJIKY apOUTpayKHaTa MOCTanKa MOKPEeHYBa UCTH
WJIH 3HAYajHO CITMYHU ITPABHY Mpaliamka Wik GakTH
BO OJTHOC Ha 0BOj JloroBop.

(8) Cekoja on [loroBopHHTE CTpaHH MOXE Jia CE
NPUKIYYd KOH KOja OMjio apOWTpa)kHa MOCTaIKa
momery apyrara JloroBopHa cTpaHa W Hej3WHATA
JIOTOBOpHA CTpaHa oj koj 6wino KiydeH npoekren
JOTOBOp 32 Jla Ce OBO3MOXH pellaBame BO
eIMHCTBEHa apOHMTpaka Ha MOBP3aH CIIOp KOj ce
OJIHECYBa Ha WICTH WM 3HAYajHO CIMYHH TPAaBHU
npamrama ik GakTH BO OJHOC Ha 0BOj JloroBop.

(9) OcBeH ako He € 3aeqHUYKH JIOTOBOPEHO
MOMHaKy, JIorOBOpHHUTE CTpaHH! ce COTIacHH Ja TH
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made by the Contracting Parties, except as required by
the applicable laws, regulations and/or authorities
requests and to the extent not already in the public
domain.

(10) These arbitration provisions shall be binding on
any legal successors of the Contracting Parties.

(11) The Contracting Parties irrevocably waive the
right to seek settlement of such dispute or to file a
lawsuit or to appeal to any court including the courts
in the Republic of North Macedonia or any other
competent jurisdiction.

(12) Each Contracting Party agrees that in the event it
initiates any proceedings before a national court
contrary to the provisions hereinabove, it shall
indemnify to the other Contracting Party all losses,
damages and cost caused or resulting from the
initiation of those proceedings.

Certification (solemnization) of the Agreement
Article 17

(1) The Contracting Parties agree to have this
Agreement certified (solemnized) by a competent
public notary.

(2) The costs of certification of this Agreement shall
be borne by the Lessee.

Language and Copies
Article 18

The Agreement is made in Macedonian and English,
in 7 (seven) identical copies. In case of discrepancy
between the two versions, the English version will
take precedence. Each Contracting Party is entitled to
three (3) copies of this Agreement and one copy is for
the notary public.

For the Lessor / 3a 3akynonaBayor:

Name / me: [*]
Position / ®ynkiuja: [¢]

qyBaaT Kako [ICJIOBHA TajHa TIOAHECOLUTE
JNOCTaBeHW Oj JOrOBOpHHUTE CTpaHH, OCBEH
JIOKOJIKYy He ce Oapa COINIaCHO INPHUMEHIINBUTE
3aKOHH, IPOTIMCH W/WiIH Oaparma Ha OPraHHuTe U JI0
CTETeH J10 KOj He ce BEeKe BO jaBEH JOMEH.

(10) OBue ompendu 3a apouTpaxka ce 00OBpP3yBaUKH
3a K0j OWJI0 mpaBeH ciiefi0eHuK Ha J[oroBOpHUTE
CTpaHHU.

(11) J[loroBopHHTE CTpaHH HEOTIIOBUKINBO C€
OTKa)XyBaaT O] IPaBOTO Aa OapaaTr pemaBame Ha
TAKBUOT CIIOP WJIM J1a TIOJHEcaT Tyk0a HiH kanda
JI0 KOj OWJI0 cyHa BKIydyBajKu THU CYJOBHTE Ha
Penryoiimka CeBepHa MakenoHuja WiId Koja OMIIO0
JIpyra HaJJIe)KHA jyPUCIUKIIH]a.

(12) Cexoja loroBopHa cTpaHa ce corjacyBa JieKa
BO CITy4aj TOKOJIKY MIOKPEHE KaKBH OMIJIO TIOCTAITKH
Ipes HallMOHAJEH CyJ CIPOTHBHO Ha ofapenduTe
ol morope, ke ja obemretn apyrara JloroBopHa
CTpaHa 3a CHTe 3aryOW, IITETH M TPOIIOLHN
NpeJM3BUKAHA WM KOHW TIPOU3IIETYBaaT Ol
MOKPEHYBAHETO HA TAKBUTE MOCTAIKH.

HoTrBpayBame (conemunsanuja) Ha JloroBopor
Yuen 17

(1) HoroBopHHTE cTpaHH ce corjacyBaaT OBOj
JloroBop s1a ce mOTBpIH (COJIEMHU3UPA) O] CTpaHa
Ha HaJUISKEH HOTap.

(2) TpomiomuTe 3a MOTBPAyBamke Ha 0BOj [loroBop,
ke OuaT Ha ToBap Ha 3aKyIenoT.

IIpumepouu
Ynen 18

JIoroBOpOT € cOCTaBeH HA MAKEIOHCKH U aHTJTUCKH
jasuk, Bo 7 (cemyMm) MIOSHTHYHH mpuMeponn. Bo
Cllydaj Ha HecoBMarame IMOMery JBETEe BEp3uH,
aHTIUCKaTa Bep3Hja ke uMa upeaHocT. Cekoja
JloroBopra ctpana wMma mpaBo Ha Tpu (3)
npuMepoKa o 0Boj JIoroBop u eJicH MPUMEPOK € 32
HOTapoT.

For the Lessee / 3a 3akynenor:

Name / Ume: [¢]
Position / ®ynkmmja: [¢]
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APPENDIX 3, Part 2 — Table overview of amounts for rent and Construction Land Servitude Fee / IPUJIOTI 3, Jlea
2 — TaOejapeH NpUMKa3 Ha BUCMHATa Ha 3akynHuHa u HagomecTtokoT 3a Cny:xxk0eHocTa Ha rpajeXKHO 3eMjUIITe

Municipality / Zones / 3oHH Purpose
OnmrrHa
G1 - Power generation and heavy and polluting industry / | E1 - Traffic, linear and other infrastructure facilities /
I'1- IIpousBoacTBO Ha eHepruja m Temika U 3aramyBadka | E1 - CooOpakajHu, TMHUCKHU U IpYTH HHOPACTPYKTYpH
HHAyCTpH]a E2 - Facilities and infrastructural systems complexes / E2 -
G2 — Light manufacturing and less polluting industry and | 3rpagu u KOMIUIEKCH Ha HHOPACTPYKTYPHUTE CHCTEMH
less polluting power plants /T2 - HGCHa.Hpepa6OTYBa‘IKa E3 - Special unclassified infrastructure facilities / E3 -
U TOMaJKy 3aragyBadka MWHAYCTPHja U IOMAJKY .
. . CrenujaiHA HeKJTacH(DUKyBaHH HHPPACTPYKTYPH
3araJyBadyky MOCTPOjKH 33 MIPOU3BOJICTBO HA CHEPTHja
E1l - Metering stations / E1 - MepHu cranuuu
Central area /
LenTpaiHo 70 MKD 8,400 MKD
nojpayje
Outside central
area /
Gazi Baba / Bownrentpaiino 70 MKD 3,600 MKD
I'a3u baba noypaudje
Inhabited and
uninhabited place
/ Haceneno u 70 MKD 2,800 MKD

BOHHACECJICHO
MCCTO
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APPENDIX 4 — Power and Heat Purchase Agreement — Term Sheet / IPUJIOI" 4 — loroBop 3a OTKYNI Ha eJJeKTPHYHA U TONJHUHCKA

eHepruja — TaGesa co yciaoBu

Power and Heat Purchase Agreement
Term Sheet

JloroBop 3a 0TKYyN Ha eJIeKTPUYHA U TOIUINHCKA eHepruja
Tabesa co yciaoBn

This term sheet (“Term Sheet”) sets out the mandatory and key terms that the
Government, the Strategic Investor and AD ESM have agreed to include in the Power
and Heat Purchase Agreement to be entered into between (i) the Strategic Investor as
seller and (i) AD ESM as offtaker, in respect of electricity and heat output from the
Plant and the implementation of the Strategic Investment Project, as contemplated in the
Strategic Investment Agreement.

Ogaa tabena co ycinosu (,,Tadena co yeaoBu) Tv yTBpIyBa 3aJ0OJDKUTEITHATE U TIIABHU
ycnou mto Bmamara, CtparemkuoT naBectutop U AJl ECM ce mmaat corimaceHo aa Iu
BKJIy4aT BO J[OroBOpOT 3a OTKYII Ha €JIEKTPUYHA U TOIUIMHCKA CHEepPruja Koj Tpeda j1a ce
ckiryun momery (i) CtparemknoTr MHBECTHTOp, Kako npoaasad u (i) Al ECM kako
KyIyBad, BO OJHOC Ha NPOW3BOJACTBOTO HA E€JIEKTPUYHA M TOIIMHCKA €HEpruja ox
[Moctpojkara u cipoBeayBameTo Ha CTpaTeIIKUOT MHBECTUIIOHEH MPOEKT, KaKo MITO €
npeaBHACHO BO JJoroBOpOT 3a cTparelika HHBECTHIIN]A.

This Term Sheet is an Appendix to the Strategic Investment Agreement entered into
between the Strategic Investor and the Government and is considered to be an integral
part of the Strategic Investment Agreement.

Ogaa TaGena co ycnosu e [Ipunor xon J[oroBopor 3a crpaTenika HHBECTULIHja CKIIy4eH
nomery CTpaTemKknoT WHBECTHTOp W BrmamaTa m ce cMera 3a COCTaBeH el Ha
JloroBopoT 3a cTpaTellka HHBECTHLIH]a.

The Power and Heat Purchase Agreement shall not contain any provision which reduces
the effect of, or which is inconsistent with, any of the provisions set out in this Term
Sheet or in the Strategic Investment Agreement. This Term Sheet sets out the terms
agreed between the Government, the Strategic Investor and AD ESM in negotiations
which shall be reflected in the Power and Heat Purchase Agreement (without
reopening), but is however not exhaustive and does not create any legally binding
obligation on the part of the Strategic Investor unless and until the Power and Heat
Purchase Agreement is signed by both the Strategic Investor and AD ESM.

JloroBopoT 3a OTKYH Ha €JIeKTPUYHA U TOIJIMHCKA EHEpPTrja HeMa Jja COAPKU KakBa OHI1o
onpenba mITO TO HAMATyBa JI€jCTBOTO HA, MJIH KOja HE € BO COTJIACHOCT €O, KOja OMIto of
olpenOute HaBeleHU BO oBaa TaOena 3a ycioBH Wid BO JloroBopoT 3a crpaTellka
nHBectunnja. OBaa Tabena co ycloBM TH YTBpIyBa YCIOBUTE IOTOBOPEHH IMOMeEryY
Brnapmara, Crparemkuor uaBecturop u AJl ECM Bo mperoBopute, a kKou ke Oumgat
onpa3zeHu Bo JloroBopoT 3a OTKYH Ha €JIeKTPUIHA M TOTIMHCKA eHepruja (0e3 TOBTOpHO
IperoBapame), HO CEMaK He € UCLPIIHA U He co3/1aBa OMJIO KakBa MPaBHO OOBp3yBauka
0o0Bpcka 3a CTpaTemlKNOT WHBECTUTOP OCBEH aKO €, W C¢ JoJeKa He €, MOTMHUIIAH
JloroBopoT 3a OTKYII Ha €JIeKTPUYHA U TOIIJIMHCKA EHepruja o crpaHa Ha CTpaTeIKuoT
unBectuTop U AJ[ ECM.

Capitalised terms not otherwise defined herein have the meanings given to them in
Schedule 4 (Definitions). In addition, capitalised terms defined in the Strategic

[Moumure co romema OykBa KOM HE C€ TMOMHAKY JeUHUpPAHU OBIE Ke IO HMMaaT
3HAYCHETO JaJIeHO Ha TakBUTe mouMu Bo Jlomatok 4 ([Jegunuyuu). JJomomHuTenHo,
MMOMMHUTE CO ToyieMa OykBa KoM ce jaeduHuUpanr Bo JlOroBOpoT 3a cTparemnika

116




Investment Agreement (and not defined herein or in Schedule 4) have the same
meanings where used herein.

WHBeCTUIIM]ja (M KOU He ce AeduHUpaHu oBae win Bo JlomaTokor 4) ro uMaaT UCTOTO

3HA4YCHLC U OBEC.

Part 1 — General

Jen 2 — Onmrro

AD ESM, in the capacity of buyer (“Offtaker”) and the
Strategic Investor, in the capacity of seller (“Seller”).

The Seller and the Offtaker are together referred to as the
“Parties” and each individually as a “Party”.

1. | Ctpann

Al ECM, Bo cBojctBo Ha kymyBau (,,KymyBau®) wu
CTpaTemknoT HHBECTHTOP, BO CBOJCTBO Ha MpoJaBad
(,JIpomaBau‘).

IlponaBadvor m KymyBayoT BO MOHATaMOIIHHOT TEKCT
3aeHO Ce O3Ha4YeHM Kako ,,CTpaHHUTE™, a CEKOj MOCeOHO
Kako ,,CTpaHure®.

The operative provisions of the Power and Heat Purchase
Agreement shall commence from the date on which each Party
notifies the other that all Conditions Precedent have been
satisfied or waived (the “Effective Date”) and shall, subject to
early termination, end on the last day of the first Heating Period
commencing at any time following the expiry of a period of 20
years after the Commercial Operations Date (the period from
and including the Effective Date to and including the last day
of that Heating Period being the “Term”).

Prior to the expiry of the Term, the Parties reserve the right to
negotiate a further extension to the Term.

2. | Bpemerpaeme

OneparuBHuTe onpendu Ha JloroBopoT 3a OTKyIl Ha
eJIEKTPUYHA ¥ TOTUTMHCKA €Heprija Ke 3arovYHaT J1a Baxar
O]l JaTyMOT Ha Koj cekoja oj CTpaHuUTe Ke ja M3BECTH
npyrara CTpaHa JieKa ce MCIIOJIHETH WM OTKAKaHHU CUTE
Omnoxuu ycinosH (,,JJaTym Ha mpuMeHa“) u, O] YCJIOB
Ja HeMa TIPEIBPEMEHO PAacKHHYBame, Ke IMpecTaHar aa
Ba)kKaT Ha MOCIEIHUOT AeH oJ npBara ['pejHa ce3oHa Koja
3aI0YHyBa BO KO€ OHMJIO BpeMe IO MCTEKOT Ha TIepHOJT OJ1
20 rommuu ojn JlaTyMOT Ha KOMEpIHjaHO pPadOTeHe
(mepuoaoT 01 ¥ BKIy4yBajku ro JJaTyMOT Ha mpuMeHa, 10
Y BKIIY4yBajKH To MOCIEAHUOT JieH of ' pejHaTa ce30Ha, e
O3HaYeH Kako ,,BpemMeTpaeme’).

IIpen wuctexkor Ha Bpemerpaewero, CrpaHuTE IO
3apXKyBaar IIPaBOTO Ja IIPerosapaar 3a IpOAOJLKYyBAE
Ha Bpemerpaemero.

1. | Parties

2. | Term

3. | Seller
Conditions
Precedent

Delivery to the Offtaker of copies of resolutions of the
shareholder of the Seller authorizing and approving the
execution, delivery and performance of the Power and Heat
Purchase Agreement by the Seller.

3. | OAJ10KHHU YCI0BM Ha
ITpomasavotr

HocraByBame 10 KynyBadoT Ha mpumepouu o OJUIyKUTE
Ha coapyXHMKOT Ha IIpogaBador 3a oOBIACTyBame U
onoOpyBambe Ha MOTNUIIYBamETO, JOCTaBata H
CIIPOBEAYBamETO Ha JIOrOBOPOT 3a OTKYII HA €IEKTPUYHA
U TOIUIMHCKA eHepruja o ctpana Ha IIponaBauor.
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Offtaker
Conditions
Precedent

Entry into a direct agreement in relation to the Power and
Heat Purchase Agreement between the Parties and the
Finance Parties (or their agent or trustee) on such terms as
may be required by the Finance Parties and are commonly
applied in such agreements (“Power and Heat Purchase
Agreement Direct Agreement”).

Delivery to the Seller of resolutions of the board of
directors and shareholder of the Offtaker authorizing and
approving the execution, delivery and performance of the
Power and Heat Purchase Agreement and any other Key
Project Agreement or Finance Document to which the
Offtaker is a party.

O1J107KHH YCJIOBH HA
Kynysauor

CrxurydyBamke Ha JUPEKTEH JOrOBOP BO BpCKa CO
JloroBopoT 3a OTKYI Ha €JIeKTpUYHAa U TOIUIMHCKA
e”epruja nomery Ctpanute 1 OUHAHCUCKUTE CTPAHH
(WM HUBHHOT 3aCTaIllHUK WM TOBEPCHUK (trustee))
1oJ| yCJIoBU nobapanu oJi OUHAHCHCKUTE CTpaHH, a
KOM BOOOMYAaGHO C€ TpPHMEHYBaaT BO TaKBUTE
nmorosopu (,,Jlupexten gorosop 3a /loroBopor 3a
OTKYI Ha eJIEKTPMYHA M TOIUIMHCKA eHepruja‘).

HocraByBame 10 IIpogaBauoT Ha OMJIYKUTE Ha
0100pOT Ha AUPEKTOPHU U aKIMoHepoT Ha KymyBadoT
3a OBJIACTYBabE M 0JJ00PYBambe Ha MOTIHIIYBAKETO,
JIOCTaBaTa u CIpoBeIyBameTo Ha JIOroBOpoT 3a OTKYII
Ha CJICKTPUYHA M TOIUIMHCKA CHEPTHja U KOj OWio
npyr Knyden mpoekTeH noroBop win OUHAHCHUCKH
JOKYMEHT BO K0j KymyBaduoT e 1oroBopHa crpana.

General
Conditions
Precedent

[The Construction Permit is issued and final and binding.]

The Seller, the Offtaker and each relevant counterparty (as
applicable) have entered into the following documents and
said documents having become effective:

o each Key Project Agreement (other than the Post-
Construction Key Project Agreements);

o the State-aid Agreement; and

o the Finance Documents, including a direct agreement
in relation to both the Strategic Investment Agreement
and the Guarantee Agreement between the
Government, the Seller and the Finance Parties (or
their agent or trustee).

Onmry OaJ10:KHA
YCJIOBH

[OmoOpenneTo 3a Tpageme € HM3TAACHO |
MIPaBOCHUITHO. |

IIponaBavor, KymyBayor u cekoja peJicBaHTHA
JIOTOBOpPHA CTpaHa (Kako IMTO € MPUMEHIIMBO) TH
CKIly4MJI€ CJIEIHUTE JOKYMEHTH U HaBEICHUTE
JIOKYMEHTH CTaInje BO CHJIa M ©Maart MPaBHO JIEjCTBO:

o cekoj ox Kiryunure mpoekTHH AOTOBOpH (OCBEH
Kinyynurte mpoeKTHH AOTOBOPH 3a CKIIyUyBame
10 u3rpamdara);

o /JoroBopot 3a IpkaBHA MOMOLI; U

o @OUHAHCUCKHUTE JOKYMEHTH, BKIYyYUTEIHO U
TUPEKTEeH JOrOBOP BO OAHOC Ha JloroBopor 3a
cTpaTtemika uWHBecTuimja W JloroBopoT 3a
rapanija mnomery Bmamarta, IlponmaBador u
@DuHAaHCUCKUTE CTpaHU (MM HUBEH 3aCTallHUK
WJIN TIOBEPEHUK (trustee).
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e Financial Close has occurred.

e The Competition Commission has issued a final and
binding, unappealable and unconditional decision that the
State-aid Package is compatible with the Law on State Aid
Control and is permissible.

e The Energy Community Secretariat has confirmed that the
granting of the State-aid Package is compatible with the
Energy Community Treaty and the applicable state aid
legislation at Energy Community level.

e Hacranano ®UHAHCHCKOTO 3aTBOPAHE.

e Kowmucujara 3a 3amrTuTa Ha KOHKYPEHIIMjaTa H3aia
MPaBOCUIIHO U HEYCIOBEHO pemieHue neka [laketor
JIp’KaBHA TIOMOIII € BO COTJIACHOCT CO 3aKOHOT 3a
KOHTpPOJIa Ha JIpKaBHATA MOMOIII H IOJICTyBakETO Ha
[MTakeToT QprkaBHA TIOMOIII € JI03BOJICHO.

o (CekperepujatoT Ha EHeprerckara 3aeiHMIIa HMa
MOTBPICHO JIeKa J0JeNyBameTo Ha [lakeToT nprkaBHA
noMom € BO corjmacHoct co JloroBopor 3a
EHeprerckara 3aeIHuIa ¥ IPUMEHIMBHUTE MPOIHCH 32
JIp>KaBHA IMOMOII Ha HUBO Ha EHeprerckara 3aeHuIia.

Satisfaction of
Conditions
Precedent

Each Party shall use reasonable endeavours to ensure that each
Condition Precedent is satisfied by no later than the date falling
15 (fifteen) months following the Signing Date (“Target
Effective Date”), including, upon the reasonable request of the
other Party, using reasonable endeavours to assist the other
Party in satisfying any Condition Precedent for which such
other Party is primarily responsible.

HcnonnyBame Ha
O1J105KHU yC10BH

Cekoja CTpaHa Ke BIOXHM pPa3syMHHM Hamopu 3a ja
o0e30enn wucmoNHYBamke Ha cekoj OJUIoKeH YCIIoB
HAaj0I[HA 10 JaTyMOT Koj mara 15 (metHaecet) Mecenu 1o
Henor Ha ckayuyBame (,,Ilenmor Jlatym Ha
npuMeHa®), BKIyYUTEIHO U, Ha Pa3yMHO Oapame 0f
npyrata CtpaHa, BJIOXYyBame Ha pa3yMHH HAIOpU Ja M
noMorHe Ha apyrara CTpaHa BO UCIIOJIHYBaKETO Ha KOj
ouno OpmnoxkeH ycnoB 3a koj Taa apyra CrpaHa e
IPUMapHO OJTrOBOPHA.

Extension of the
Target Effective
Date

If the Effective Date is not, or cannot, be achieved by the
Target Effective Date due to any delay, then the Seller may (by
giving notice to the Offtaker) unilaterally extend the Target
Effective Date by a day for each day of delay up to and
including the date falling 18 (eighteen) months from the
Signing Date.

IIpononxyBame Ha
eanunor /latym Ha
NpuMeHa

Axo JlaTyMOT Ha IprMeHa He € MOCTUTHAT WM HEe MOXe
na ce nmocturHe jo llemauor Jlatym Ha npuMeHa mopasiu
KakBO Oumio momHewme, toram IIpomaBador Moxe (co
u3BecTyBamkbe 70 KymyBadoT) eOHOCTpaHO Ja To
npoaosku [lenHuot [latym Ha mpUMeEHa MO JIeH 33 CEKOj
JISH Ha JIOLHEe, C& 10 ¥ BKIIY4yBajKH I'0 JaTyMOT Ha KOj
ncrekyBaar 18 (ocymHaecer) Mecermn oxn JleHOT Ha
CKITy41yBambe.

Failure to
satisfy
Conditions
Precedent

If the Effective Date is not, or cannot, be achieved by the
Target Effective Date, the Seller may, without prejudice to its
rights under section 7 (Extension of the Target Effective Date),
by written notice to the Offtaker, terminate the Power and Heat
Purchase Agreement at any time, in which event the Seller

HeucnosinyBame Ha
On10:kHUTE YCJIOBH

Hoxonky JlaTyMOT Ha mpUMeHa HE € MOCTUTHAT WA HE
Moxe na ce nocturHe no lemawnor Jlatym Ha mpumena,
IIpomaBadoT Moxke, 6€3 HapyIIyBamke HA HETOBUTE MpaBa
on nonero 7 (IIpoodonscysarwe na Llennuom [Jamym ua
npuMeHd), co TMICMEHO H3BecTyBame 1o KymyBadoT BO
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shall have no further obligation or liability under the Power and
Heat Purchase Agreement.

ceKoe BpeMe Ja ro packuHe JlOroBopoT 3a OTKyN Ha
CJIEKTPUYHA M TOIUIMHCKAa CHEPruja, BO KOj CIIy4aj
[IpomaBadoT Hema J1a MMa MOHATAMOIIHHW OOBPCKH HWIIH

OJI'OBOPHOCTH Bp3 OCHOBa Ha JIOroBOpOT 3a OTKYI Ha
€JICKTPUYHA ¥ TOTIMHCKA CHEPTHja.

Part 2 — Construction

Hen 2 — U3rpanda

9. | Plant The Plant will consist of 2 (two) Gas Turbine Generator Sets, 2 | 9. | Onuc Ha ITocTpojkarta ke ce cocTom o 2 (Z1Ba) ceTa Ha TEHEPATOPH
description (two) Heat Recovery Steam Generators and 1 (one) Steam IMocTpojkaTa Ha TacHU TypOWHM, 2 (1Ba) reHepaTOpu Ha mapea 3a
Turbine Generator Set and will be capable of generating 130-165 Bpakame Ha TOIUIMHA M 1 (eIeH) ceT Ha TeHepaTop Ha
MW, and 90-105 MWy, in the form of hot water to be injected to napHa TypOnHa 1 ke Moxke Aa mpou3Beaysa 130-165 MW,
the existing District Heating Distribution System in the City of u 90-105 MWy, Bo dopma Ha TOIUIa BOja Koja ke ce
Skopje in Winter Reference Conditions. BHECyBa BO MOCTOEYKHOT CucTteM 3a aucTpuOylHja Ha
TorMHCKa eHepruja Bo ['pagor Ckomje BO 3WMCKH
pedepeHTHH YCIOBH.
10.| Fuel The fuel of the Plant will be Gas. 10.| FopuBo I'opuoto 3a [TocTpojkara ke oune I"ac.
Part 3 — Trial Operation and Commercial Operation Hea 3 — IIpo6na padora u Komepunjaano padoreme
11.| Trial Operation The Seller shall give the Offtaker not less than [60] days' | 11.| Ilpodna padota [IpomaBauotr ke ro m3Bectn KymyBauor 3a Herorara
prior notice of its estimate of the date on which the Plant is MIPOIICHKA 3a JaTYMOT Ha K0j ce ouekyBa IlocTpojkara
expected to commence Commissioning. Such notice will na 3amouHe co [lymramero Bo mpoOHa pabora, He
include the Seller’s estimate of the duration of the Trial nomanky on [60] gena mperxoaHo. TakBoTO
Operation. M3BECTyBambe ke BKITy4dH mporeHka Ha [IpogaBadoT 3a
BpemeTpaemeTo Ha [Ipobnara pabora.

12.| Construction or In the event that the construction of the Plant, the | 12.| [lonHeme co n3rpaada Bo cnyuaj usrpanbara Ha Iloctpojkara, [lymramero
Commissioning Commissioning or the Trial Operation (or, in each case, wm Ilymrame Bo BO mpoOHa paborta winu [IpoOHaTa pabora (uimu, BO
Delay due to any part or phase thereof) is delayed or prevented due to an npodHa padora mopaam | CeKoj ciydaj, Koj Omro men wiam (aza om UCTUTE) €
Availability Event Availability Event, the Offtaker shall pay to the Seller: Hacran Ha OJUIO’KEHa WM chpedeHa mopaaum Hacran Ha
HEI0CTAIIHOCT HenocranHocT, KymyBadoT ke ruat Ha [IpogaBadot:
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o for any period of delay or prevention not exceeding six
months, an amount of EUR 50,000 (fifty thousand) for
each day the delay or prevention persists (as notified
by the Seller to the Offtaker) plus any compensation to
which the Seller is entitled under Part 7 (Availability
Events); and

e for any period of delay or prevention extending beyond
six months, in addition to the amount to which the
Seller is entitled above for the first six months, any
compensation or other payment to which the Seller is
entitled under Part 7 (Availability Events).

For the avoidance of doubt, the same amounts also apply
to Article 23, Paragraph (3) of the Strategic Investment
Agreement, subparagraphs 4), 5), 6).

® 32 KO0j OMJIO IepHO/I Ha JAOIHEHE WIH CIIPEUCHOCT
KOj He HaJJMHHYBa IIecT Mecenu, u3Hoc o1 50.000
(memeceT Wijaay) eBpa 3a CEKOj JACH Ha JIOIHEHE
WIA CIPEYeHOCT (Kako INTO € H3BECTEHO O]l
[MponaBavor g0 KymyBawoT) miyc koj Owuio
HajzoMmecT Ha koj [IpogaBadot uMa mpaBo cropen
Hen 7 (Hacmanu 3a nedocmannocm); 1

e 3a K0j OWJIO TIepro Ha JOIHEHE UK CIIPEICHOCT
KOj HaJIMUHYBA IIECT MECEIIH, TIOKPAj U3HOCOT OJ1
norope Ha koj [IpoaBauoT uMa MpaBo 3a MPBUTE
HIECT MECEIH, KAKOB OHII0 HAQIOMECTOK HJIH JIpyTa
ucmara Ha koja [IpogaBadot uma mpaBo criopen
Hen 7 (Hacmanu na nedocmanuocm).

3a u30erHyBambeé Ha COMHEBame, HCTUTE H3IHOCH
BaxxaT W 3a wieH 23, ctaB (3) ox [oroopor 3a
CTpaTeliKa HHBECTHUIIH]ja, TOUKH 4), 5), 6).

13.

Trial Operation
falling outside
Heating Period

To the extent that part of the Trial Operation, which
includes Commissioning, falls outside of a Heating Period
or (without prejudice to the Seller’s entitlement to
compensation under Part 7 (Availability Events)) that the
capacity of the District Heating Distribution System is
limited or unavailable, and the Commissioning of the
thermal components cannot be completed:

e Commissioning Procedures shall be caried out in
respect of electrical output from the Plant only and
pending the full Commissioning of the Plant and the
achievement of the Commercial Operations Date:

o the Offtaker shall continue to purchase the
entire electricity output from the Plant and pay

13.

ITpo6Ha paboTa HagBOP
on I'pejna ce3ona

Axo gen on Ilpobmnara pabora, Koja BKIyYyBa U
[Mymrame Bo mpoOHa paboTa, mara HagBop o ['pejHa
cesoHa wnu (0e3 HapyllyBamke Ha MPaBOTO Ha
IIpomaBadoT Ha HagoMecT coriacHo Jen 7 (Hacmanu
Ha HedocmanHocm)) KamanuterorT Ha CHCTEMOT 3a
JUcTpuOyIMja Ha TOIUIMHCKA €HEpruja € OorpaHnveH
i HepocTarneH U [lymramero Bo mpoOHa paboTa Ha
TEPMHUYKHUTE KOMIIOHEHTH HE MOXKE JIa CE 3aBPILU:

e IIpouenypure 3a [lymrame Bo nmpoOHa padboTa ke
ce cmpoBeraT BO OAHOC Ha eJEKTpUYHATa
eHepruja mpomsBeneHa ox IlocTpojkata m BO
OYeKyBame Ha IeJoCHOTO [lymrame Bo mpoOHa
pabora Ha IlocTpojkata W MOCTHUTHYBamkETO Ha
JlaTyMOT Ha KOMEpLHjaTHO padoTemhe:

o KymyBador ke mpomomku 1a To OTKYITyBa
LEJIOKYITHOTO MIPOU3BOCTBO Ha
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the Seller for all electrical energy generated as
if the Commercial Operations Date had
occurred, according to Schedule 2, provided
that the Plant has demonstrated that it meets
the Minimum Acceptance Criteria for Net
Dependable Electrical Capacity and Net
Condensing Electrical Contract Heat Rate; and

o for the time period that the Plant has not yet
demonstrated that it meets the Minimum
Acceptance Criteria for Net Dependable
Electrical Capacity and Net Condensing
Electrical Contract Heat Rate, the Offtaker
shall continue to purchase the entire electricity
output from the Plant and shall continue to pay
the Seller, according to Schedule 1; and

o Dboth Parties will use all reasonable endeavours to carry
out the Commissioning Procedures in respect of Heat
as soon as reasonably practicable, enabling
demonstration that Seller meets all Minimum
Acceptance Criteria.

enekrpuuHa eHepruja oxa [loctpojkara u
wraka Ha [IpomaBador 3a menokymHara
eJICKTpUYHA CHEeprHja MPOu3BeIcHa KaKo
JlaTyMOT Ha KOMepIHjaTHO paboTeme na
HacTaHall, coriacHo Jlomatok 2, mof
ycioB Iloctpojkara na memMoHCTpupa
JIcka TH HWCIOJHYBa MUHUMAIHUTE
KpuTepuyMu 3a mnpudakame 3a Heto
PaCTIONOXKIINB KalaluTeT Ha eNeKTpUIHA
eHepruja u  Hero  koHmeHsupana
JIOTOBOPEHA CTallka Ha CJICKTPUYHA WU
TOTUTMHCKA CHEpTHja; U

o 3a BpeMe Ha rmepuoaoT kora [locTpojkaTta
HEMa Ce YINTE JCMOHCTPUPAHO JieKa T'U
UCTIOTHYBa MUHUMAITHUTE KPUTCPUYMHU
3a mpudakame 3a HeTo pacmosoxius
KaraluTeT Ha eJeKTpUYHA eHepruja |
Hero koHpeH3upaHa JOTOBOPEHA CTarKa
Ha eJeKTPUYHA M TOIUIMHCKA €Hepruja,
KymyBa4oT ke mpoJoKu 1a T OTKYITyBa
LEIOKYITHOTO MIPOU3BOJICTBO Ha
enekrpuvHa eHepruja oz IlocTpojkaTa u
Ke TpOANODKM Ja My IUTaka Ha
[IponmaBauor, cornmacHo [Jonarox 1; u

e Bere CTpaHU K€ TM MCKOPHCTAT CUTE PasyMHHU
Harmopu 3a Aa ru cnposenar I[Iponenypure 3a
[Tymrame Bo mpoOHa paboTa BEIHAI IIITOM CTaHE
pasyMHO U3BOJUIMBO, OBO3MOKYBajKH
JeMoHcTpupame aeka [IponaBador ru ucnonnyBsa
cute MUHHMMaIHU KpUTEPUYMH 3a npudakame.

14.

Commercial
Operations Date

The date on which:

e the Engineer has certified to the Parties, without
material qualification:

14.

Jdatym na
KOMePUHjaTHO
paGoreme

Jatymor Ha Koj:

e Hamopor mm mnotBpmun Ha Crpanute, 063
MarepHjaiHa KBanupuKalmja:
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o that the Seller has installed all plant and
equipment consistent with the relevant Schedules
to the Power and Heat Purchase Agreement;

o the results of the Commercial Operations Tests
demonstrate that the Plant has attained the
Minimum Acceptance Criteria, taking into
account the provisions of section 13 (7rial
Operation falling outside Heating Period);

o that commissioning of the Plant has been
completed, subject to any punch list items;

o that the Plant is available to commence
commercial operations, taking into account the
provisions of section 13 (7rial Operation falling
outside Heating Period); and

e the Strategic Investor and the Plant have been
registered in the Registry of Participants on the
Electricity Market administered and maintained by the
EMO or any other party acting as the electricity market
operator

o geka [IpomaBadyoT I'm uMa MHCTAJINPAHO
CHUTE MTOCTPOJKH U OIPeMa BO COTIIACHOCT CO
peneBantHuTe JlogaToiu koH JJoroBopot 3a
OTKyII Ha CJICKTpHYHA H TOIINIMHCKA
eHepruja;

o pesynratutre  on  Tectupamara  3a
KowmepijanHo paboreme JAEMOHCTpUpPAAT
nexka  lloctpojkata M TOCTHUTHANA
MUHHMAITHUTE KPUTEPUYMH 3a pudakame,
3eMajki TH BO MPEIBUI OJPEAOUTE Of
nonieto 13 (Ilpobua paboma Haoeop 00
I'pejua cezona);

O JleKa TyImTameTo BO MpobOHa pabora Ha
IMocTpojkara € 3aBpIICHO, OCBEH BO CIIyuaj
Ha TIOCTOCHEC Ha CTAaBKA OJl JIHNCTA Ha
HEJOBPIIEHU paboTH;

o Iloctpojkata e Bo coctojba aa 3amoyHe co
KOMEpLHjaTHO PadoTeme, 3eMajKu T'H BO
npensu oapeadute ox moneto 13 (/lpobra
paboma naosop 00 I pejua cesona); u

e Crparemkuor wHBectuTop U IlocTpojkata ce
yIUIIaHK BO Perucrapor Ha yYecHUIM Ha
na3apoT Ha eJIeKTPHUYHA CHEePrHja KOJIITO IO BOIU
u oapxysa OIIEE wmu Ouiio koe Apyro Juie BO
CBOjCTBO Ha OTIepaToOp Ha MMa3apoT Ha eIeKTPUIHA
eHepruja.

15.

Delayed
Commercial
Operations Date

If the Commercial Operations Date has been delayed or
prevented because of an Availability Event:

e the Plant shall be deemed to be providing Net
Dependable Capacity equivalent to its Contract

15.

3agouner Jatym Ha
KOMepIHjaJHO
padoTreme

Ako JlaTyMOT Ha KOMEPIIH]jaITHO PabOTEHE € OJITIOKEH
WK cripeueH nopaau Hactan Ha HeJOCTAamHOCT:

e 1e ce cMmeTta neka [locTpojkaTta 06e36emyBa Heto
PACIIOJIOKITUB KalalureT  €JHAKOB Ha
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Capacity, and the Offtaker shall make payments as set
out in Part 4 (Terms relating to Electricity and Heat
supply), commencing on the date on which the
Commercial Operations Date would have been
achieved (but it did not, due to the occurrence of the
Availability Event) until the earlier of the actual
Commercial Operations Date or the termination of the
Power and Heat Purchase Agreement in accordance
with its terms; and

o the Seller shall be entitled to compensation from the
Offtaker as set out in Part 7 (Availability Events).

For the avoidance of doubt, the same amounts also apply
to Article 23, Paragraph (3) of the Strategic Investment
Agreement.

HoroBopenuot kamanurter, a KymyBadoT ke ru
W3BpIIH TUTakamarta cornacHo Jen 4 (Venosu 6o
00HOC HA CHADOYBAIEMO CO eleKMPUUHA U
MONIUHCKA eHepauja), TTOYHYBajKu O]l JICHOT Ha
koj aTyMOT Ha KOMepUMjanHO padoTeme Ou
HacTaHaj (HO He JAOIUIo A0 Toa mopaau Hacranor
Ha HEJOCTAIHOCT) JI0 TPBUOT OJl BUCTHHCKHOT
Hdatrym Ha KoMmepuMjadHO paboTeme WiIH
packuHyBameTo Ha JlOrOBOpOT 3a OTKyHn Ha
eIeKTpUYHA W  TOIUIMHCKAa €Hepruja  BO
COTJIACHOCT CO HETOBUTE OJIpeaOu; 1

e [lpomaBayor ke uMa MpaBO HAa HAJOMECT OJ
KynyBauor cormacHo co Mlen 7 (Hacmauu ma
HeOOCMAanHocn).

3a u30ernyBame Ha COMHEBAWbE, UCTUTE M3HOCH CE
MpUMeHyBaat 1 Ha wiieH 23, cras (3) ox JloroBopoT 3a
CTpaTeliKa HHBECTHUIIH]a.

16.

Contract Electrical
Capacity, Contract
Heat Capacity and
Net Contract Heat
Rates

The Contract Electrical Capacity is 144.7 MWe.

The Contract Heat Capacity is 92.8 MWth.

The Contract Net Cogeneration Electrical Heat Rate is
[7,145] kJ/kWh (corresponding to a lower heating value
efficiency of [50.38%]) in cogeneration mode).

The Contract Net Condensing Electrical Heat Rate is
[6,618] kJ/kWh of electrical output (corresponding to a
lower heating value efficiency of [54.4%]) in condensing
mode.

16.

JloroBopeH kanauurer
3a eJJeKTPUYHAa
eHepruja, loroBopen
KananuTeT 32
TOIUIMHCKA eHepruja u
Heto norosopenn
CTANKH 32 TOIJIMHCKA
eHepruja

JIoTOBOPEHHOT KalanuTeT Ha eIEKTPUIHA EHEPTHja €
144.7 MWe.

JloroBOpeHnoT KanauuTeT Ha TOIIMHCKA CHEprHja €
92.8 MWth.

JoroBopena HeTO KOTeHEpaTMBHA CTalka Ha
eJIEKTPUYHA U TOIUIMHCKa eHepruja e [7.145] kJ/kWh
(koja oxroBapa Ha TIOHMCKA TOTUTMHCKA BPEIHOCT CO

epukacuoct ox [50,38%]) Bo KoreHepaTHBEH
pexUM).
JloroBopeHa HETO KOHJCH3HMpauka CTalka Ha

eJIeKTpUYHA U TOTTHHCKa eHepruja e [6.618] kJ/kWh
0]l eJIEKTPUYHOTO MPOU3BOJACTBO (KOja oAroBapa Ha
MOHUCKAa TOIUIMHCKAa BPEAHOCT €O e(UKacHOCT Of
[54,4%]) BO pexxuM Ha KOHAEH3AIH]a.
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The above-mentioned items refer to the Winter Reference
Conditions, except for the Contract Net Condensing
Electrical Heat Rate, and they will be further defined in
relevant Schedules to the Power and Heat Purchase
Agreement.

l'openaBeeHUTE CTAaBKU CE OJIHECYBAaaT Ha 3UMCKUTE
pedepeHTHH YCIIOBH, OCBeH JloroBopeHaTta HETO
KOHJICH3HMpayKa CTalKa Ha eJICKTPHYHA U TOIUTMHCKA
EHEepruja, a WCTUTE JOIMOJHUTEIHO Ke Oujar
nebuHUpaHu Bo coonBeTHUTe JlomaTonm  KOH
JloroBopoT 3a OTKyIl Ha €JICKTpHUYHA M TOILIMHCKA
eHepruja.

17.

Minimum
Acceptance Criteria

The Minimum Acceptance Criteria are the following:

e The Plant has Net Dependable Electrical Capacity (in
condensing mode), adjusted to Winter Reference
Conditions, of at least 90% of the Contract Electrical
Capacity;

o The Plant has Net Dependable Heat Capacity, adjusted
to Winter Reference Conditions, of at least 90% of the
Contract Heat Capacity;

e The Plant has a Net Cogeneration Electrical Contract
Heat Rate, adjusted to Winter Reference Conditions,
not higher than 107% of the Contract Net Cogeneration
Electrical Heat Rate;

e The Plant has a Net Condensing Electrical Contract
Heat Rate, adjusted to Summer Reference Conditions,
not higher than 107% of the Contract Net Condensing
Electrical Heat Rate.

17.

MuHuMAaAJTHHA
KPUTEPHYMH 32
npudakame

MuHMMaNIHU ~ KpUTepUyMH 3a mpudakame ce
CJICHUBE:

e Ilocrpojkara mmMa Heto pacnonosximB KamanuTer
Ha CJCKTpUYHAa eHepruja (BO pPEXKHM Ha
KOHJICH3allMja), TpPHIAaroJeH Ha 3UMCKHTE
pedepeHTHH ycaoBH, on HajmManky 90% on
JIOTOBOPEHNOT ~ KamamuTeT 3a  eNeKTPHYHA
eHepruja;

e [locrpojkara uma HeTo pacmoyiokIuB KanaiureT
HAa TOIUIMHCKA €HEpruja, MPWIArOJeH Ha
3umMckuTe pedepeHTHH YCIOBH, Off HajMaJKy
90% ox JIorOBOPEHHOT KarmamuTeT 3a TOTUIMHCKA
eHepruja;

e [locrpojkara uma HeTo koreHepaTuBHa cTanka Ha
eJIEKTPUYHA U TOTUTMHCKA €HEePIHja, MPUIarojcHa
Ha 3UMCKUTE peQepeHTHH yCIIOBH, HE TIOBHCOKA
on 107% oxn JloroBopeHaTa HETO KOTeHEepaTUBHA
CTarKa Ha eJIeKTPUYHA U TOTUTMHCKA CHEePTHja;

e [Ilocrpojkata wma  Hero  KOHJeH3UpaHa
JIOTOBOPEHA CTaIlka Ha eNEKTPUYHA U TOTUTMHCKA
eHepruja, npuiarojicHa Ha Jletnure pedepeHTHH
ycioBH, He toBucoka of 107% ox JloroBopeHata
HETO KOHJIEH3WpayKa CTalka Ha eJIEKTpUYHA U
TOIUTMHCKA CHEPrHja.
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18.| Commercial The Commercial Operations Tests shall consist of: 18.| Tecrupama u Jlatym Ha | Tectupamwara 3a KomeprmjaiiHo paboreme ke ce
Operations Tests Komepumnjaano COCTOjaT OJ:
and Date padoTreme
e the Performance Tests used to demonstrate that the e Tecrupamara Ha mnepdOpMaHCUTE KOU Ce
Plant meets the Minimum Acceptance Criteria (subject KOpHCTaT 3a JeMOHCTpupame neka [loctpojkara
to section 13 (Trial Operation falling outside Heating Td UCHOJHYBa MUHUMATHHUTE KPUTCPUYMH 3a
Period)); and npudakame (ycnoBeHo co nosieto 13 (Ilpobna
paboma Haosop 00 I pejua cezona); n
e any additional tests mandatorily prescribed by ® CHUTE [ONOJIHUTEIIHW TeCcTHpama KOU  Ce
Applicable Law. 3I0JDKATEITHU COTIIACHO MepoaBHOTO TIPaBo.
. . . . 19. ,
19.| Engineer e After the Signing Date, the Seller will provide to the Hamzop e [lo [enor Ha ckimyuyBame, [IpogaBauor ke my

Offtaker a list with its selections of suitable companies
to act as the Engineer, with at least 3 companies of
international repute who are licensed for supervision of
construction in North Macedonia.

e The Offtaker shall inform the Seller of its final
selection no later than 30 days after the receipt of the
list, failing which the Seller may select the Engineer
from that list.

e The Seller shall enter into an agreement with the
selected company to appoint them as the Engineer.

e The costs and remuneration of the Engineer shall be
borne by the Seller.

noctaBu Ha KymyBadoT cHucoKk Ha W30paHH
COOJIBETHHU JIPYIITBA 3a BpIICHE HA padOTHTE HA
Hamzopot, u Toa co HajManky 3 ApymTBa co
MelyHapoHa peryTalyja U JHUICHIa 3a Haa30p
Haj m3rpanda Bo CeBepra MakenoHuja.

e Kymysauor ke ro mHpopMmupa IIpomaBagor 3a
HErOBHUOT KOHEYCH u300p HajmorHa 30 neHa 1o
MPUEMOT Ha  CIUCOKOT, BO  CIPOTHUBHO,
[IpomaBador Moxke ma ro m3bepe Hamzopor ox
HUCTHOT CITUCOK.

e llpomaBayoTr ke CKIy4YH IOTOBOP CO M30paHOTO
JPYILITBO CO 1IeJ Ja ro anraxkupa 3a Hamzop.

e Tpowonure u HaxoMecTokoT 3a Hanzopot ke ro
cHocu [IpogaBayor.

Part 4 — Terms relating to Electricity and Heat supply

)Ie.]'l 4 — YcJI0BM BO OJJHOC HA CHaﬁllyBaH)eTO CO C€JICKTPUYHA U TOIVIMHCKA

eHepruja
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20.

Sale and Purchase and
payments during Trial
Operation

The Offtaker shall purchase the entire electricity
and heat output from the Plant during the Trial
Operation and make payment therefore in
accordance with Schedule 1 or Schedule 2 as the
case may be.

20.

Kynonpoga:xoa n
nJIakama 3a BpeMe Ha
ITpo6HaTa padoTa

KymyBawor ke Tr0 OTKymyBa  IICJIOKYITHOTO
MPOU3BOJCTBO HA €NEKTPUYHA M TOTUTMHCKA €HEepruja
ox Iloctpojkara 3a Bpeme Ha [IpoOHara padora u ke
BpILY IUTakama BO coryiacHocT co JlomatokoT 1 mnn
JonatokoT 2, Kako TO Ke OKJie MPUMEHIINBO.

21.

Sale and Purchase and
payments from the
Commercial Operations

From the Commercial Operations Date until the
end of the Term, the Seller shall sell and the
Offtaker shall purchase the entire electricity and

21.

Kynonpoaa:x6a n
miakama oa Jlatymor
HA KOMepUMjaaHo

On JlatymMoT Ha KOMepIHjalHO paboTeme 10 KpajoT
Ha Bpemerpaemerto, [IpomaBavoT ke ro mpojasa, a
KymyBawor ke T0 OTKymyBa  IIEJOKYITHOTO

Date heat output from the Plant. The Offtaker shall padoreme MPOM3BOJICTBO Ha EJIEKTPUYHA M TOIIMHCKA CHEPruja
make payments from the Commercial Operations on Ilocrpojkata. KymyBadoT ke Bpmm miakama O
Date in accordance with Schedule 2. JlaTyMOT Ha KOMEpIIHjaIHO pabOTEHE BO COTTIACHOCT
co Jlomatokor 2.
22.| Billing The Seller shall issue a monthly invoice for each | 22.| Hansara [IpomaBauor ke m3maBa MeceuHa (hakTypa 3a CEKOj
monthly billing period in respect of Heat MeceUeH IepuoT 3a HartaTa Bo oHOC Ha [lnakama 3a
Payments, Electricity Payments, Sell-Back TOIUIMHCKA eHepruja, Ilmakama 3a eleKTpU4Ha
Payments, Availability Payments and an Annual e”epruja, [Inakama 3a moBpaTHa npoaaxoa, [Inakama
Heat Settlement Invoice for each Heating Period 3a  HemoctamHocT W lomgmmaa  daktypa 3a
(each as described in Schedule 1, 2 or 3, as MOpaMHYBamke BO OJHOC Ha TOIUIMHCKA EHEpruja 3a
applicable), no later than 10 days after the end of cekoja I'pejHa ce3oHa (cexoe IUIakame KaKo ILITO €
the relevant month/Heating Period. onmmrano Bo Jomatommre 1, 2 wim 3, COOABETHO),
HajaomHa 10 1eHa 1o 3aBpITyBamkETO HA COOIBETHHOT
Mmecer/I"pejHa ce3oHa.
The above provision shall also apply for any I'openaBenenara oapenda ke ce mpuMeHyBa HCTO TaKa
payments due under section 12 (Construction and 3a Koe OWIIo MmIakame KOe CTacyBa COTJIACHO ITOJIETO
Commissioning Delay due to Availability Event), 12 ([oynere co usepaoba uru I[lywmarse 60 npobHna
section 15 (Delayed Commercial Operations paboma nopadu Hacman na nedocmannocm), monero
Date) and/or Part 7 (Availability Events). 15 (3adoynem /lamym na xomepyujanso pabomerse)
w/vmm Jlen 7 (Hacmanu na nedocmanuocm).
23.| Nominations Two days before each operating day, the Seller | 23.| Homunamuu JBa neHa mpen cexoj omepatuBeH JeH, [IponaBador

shall notify the Offtaker of:

ke ro u3Becty KymyBauor 3a:
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(1) the available heat quantity for each
hour of such operating day;

(i1) the Net Available Electricity Quantity
of the Plant available for dispatch for
each hour of such operating day; and

(iii) the Minimum Electricity Offtake
quantity for each hour of such
operating day which shall be equal to
85% of the Net Available Electricity
Quantity of the Plant available for
dispatch for each hour.

Hourly nominations for electricity and heat
quantities shall be made by the Offtaker by a
subsequent agreed-upon deadline, respecting the
Plant’s technical operating characteristics. An
electricity offtake lower than the Net Available
Electricity Quantity, could result also in lower
available heat quantity.

The exact procedure, deadlines and additional
details of the communication between the Seller
and the Offtaker regarding the nominations will be
further elaborated in the Power and Heat Purchase
Agreement.

Nominations towards the E-TSO and/or EMO, as
required, shall be made by the Seller and

(i)  PacmonoJIMBOTO KOMMYECTBO HAa TOIUIMHCKA
€Hepruja 3a CeKoj yac 01l TAKBUOT ONEPaTUBEH
JIeH;

(ii) Hero pacnojOXIMBOTO KOJMYECTBO Ha
enektpuyHa eHepruja Ha [loctpojkata
JIOCTAIHO 3a JWCIIEYHpPAbE 3a CEKOj Yac Of
TaKBUOT ONICPATUBCH JCH, U

(iil)  kKoaMYECTBOTO HAa MHHUMAIHOTO Mpe3eMambe
Ha CNICKTPUYHA CHepruja 3a CEeKOoj Yac Of
TaKBHOT OIICPAaTHBEH JeH INTO Ke Ouje
eaHakBo Ha 85% on Hero pocramHoTO
KOJIMYECTBO Ha CIIEKTPUYHA €Hepruja Ha
[MocTpojkaTa HOCTaHO 3a JMCHEYUpPAHE 32
CEKOj vac.

HomunHanum Ha 4YacoBHO HHBO 3a KOJIMYECTBA Ha
eJIEKTPUYHA U TOIUTMHCKA €HePTHja Ke OuIaT MpaBeHn
on crtpaHa Ha KymyBayoT coriacHO MOHaTaMmy
JIOTOBOPEH POK, TOYUTYBAjKU THU TEXHUYKUTE
OMEpAaTUBHH KapakTepuUCTHKW Ha [locTpojkara.
[MpeseMarmbe Ha eNEKTpUYHA CHEPrHja IOMAaIo O
Heto nocramHOTO KONMMYECTBO Ha eJEKTPUYHA
EHepruja, MoXKe J1a pe3yJITUpa UCTO TaKa CO TOMAJIKY
JIOCTAITHO KOJIMYECTBO HA TOTUIMHCKA EHEPrHja.

TounaTa mocramnka, pOKOBU U JONOJIHUTETHH JETaIH
BO OJTHOC Ha KOMYHHKanujata nomery [IpogaBador u
KynyBador BO Bpcka €O HOMHHAIMHTE Ke Oue
HOAETaTHO ypeaeHa Bo JloroBopoT 3a OTKyH Ha
SJIEKTPUYHA M TOIUTMHCKA EHEeprHja.

Homunanunte xon OEIIC u/unn OIIEE, kako mTo e
noTpeOHo, ke Tu npasu [IponaBadoT U Ke T'H HOTBPIH
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confirmed or validated by the Offtaker, as it might
be required.

win Banmuaupa KymyBadoT, kako mTo Moxe Ja Ouje
MoTpeOHO.

24.

Payment

Invoiced amounts for all payments shall be
denominated in Euros and shall include an
indicative corresponding amount in Denars
calculated by converting the FEuro amount
expressed in the invoice at the middle exchange
rate of the National Bank applicable on the date of
invoice.

Subject to section 25 (Payments in a currency
other than Euros), each invoice shall be payable
in Denars by converting_the Euro amount stated in
the invoice at the middle exchange rate of the
National Bank applicable on the date of payment.

Invoice payment shall be due within 10 days from
invoice delivery.

Statutory penalty interest in accordance with the
Law on Obligations shall be calculated and
collected on any unpaid amount due and payable
to the Seller from the due date for payment up to
and including the date on which payment is made
in full.

24,

Il1akame

®daxkTypupaHUTe W3HOCH 3a CHTE IUTakama ce
W3pa3eHd BO €Bpa W Ke BKIyYyaT HHIUKATUBEH
COOJIBETEH H3HOC BO [JEHApH INpecMeTaH MpeKy
KOHBEPTHpame Ha W3HOCOT BO €Bpa HM3pa3eH Ha
¢akTypaTta cOriiacHO CpeJHUOT Kypc Ha Hapomnara
Banka mTo Baku Ha IEHOT Ha (aKTypara.

Ilpenmer ©Ha monero 25 ([lrnaxkamwa 6o eanyma
PpasnudHa 00 eepa), cexoja GpakTypa ke Oujie miaTauBa
BO JICHAPH MPEKY KOHBEPTHPAHK-E Ha U3HOCOT BO €BpPa
HaBeJleH BO (hakTypara COTJIacCHO CPEJHHOT Kypc Ha
Haponnara banka mro Baku Ha ICHOT Ha TUTAKAEHETO.

QaxTtypata gocmeBa Bo pok ox 10 nena on
JIOCTaBYBambETO HA (paKTypara.

Ha cexoj mocrean HerIaTeH U3HOC KOj MY C€ JTOJIKH
Ha IIponaBador ce mpecMeTyBa M Harlaka 3aKOHCKa
Ka3HeHa  KamMaTa  COIJIaCHO  3akoHOT  3a
O0JIMranMoOHUTE OJJHOCH OJT AATYMOT Ha CTacyBambe Ha
IUIaKakeTo 10, U BKIYYYBajKH IO, TATYMOT Ha KOj
TUIAaKalkEeTO € U3BPIICHO BO LIEJIOCT.

25.

Payments in a currency
other than Euros

Any payment made by the Offtaker to the Seller in
Denars or another currency other than Euros
(“other currency”), whether in respect of an
invoiced amount stated in Euros or payable
pursuant to an award, judgment or order of any
court or tribunal or otherwise and whether arising
from the conversion of any amount denominated
in one currency into another currency for any
purpose, shall constitute a discharge of the
Offtaker’s obligation only to the extent of the

25.

Inakama Bo BajdyTa
pa3jIM4HAa 0[] eBpa

Koe Owmno mnakame u3BprieHo ox KymyBadoT KoH
[IpomaBavoT BO IEHAPH WITH BaITyTa pa3indHa OJ] eBpa
(,,apyra BanmyTta“), 0e3 pasnauka Janu 3a GakTypupaH
M3HOC HM3pa3eH BO €Bpa WM HAIUIATJIMB COTJIACHO
OJTyKa, TIpecyaa Win Hapeada Ha Koj OWIo cya WiTu
TpuOyHall WM Ha JPYyr HAYMH U HE3aBUCHO Al
NPOM3IIETyBa 0]l KOHBEPTHpame Ha KOj OMII0 M3HOC
M3pa3eH BO €/IHa BallyTa BO JpyTa BallyTa 3a Koja Omio
e, Ke MpeTcTaByBa UCIOJIHYBamke Ha 00BpCcKaTa Ha
KynyBauoT camo 10 u3HOCOT Bo eBpa koj [IpogaBayor
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amount of the Euros which the Seller is able, in the
normal course of its business within 2 (two)
Business Days after receipt by it of such payment,
to purchase with the amount of that other currency
so received.

If the amount of the Euros which the Seller is able
to purchase is less than the amount of the Euros
due the Seller (including the amount of Euros
stated in any invoice), the Offtaker shall
indemnify and hold the Seller harmless on demand
from and against any loss or damage arising as a
result of such shortfall.

Without limiting the generality of the foregoing,
the Seller may include a sum in respect of any such
shortfall in payment of any monthly invoice in a
subsequent monthly invoice.

€ BO MOXHOCT, BO BOOOMYACHHUOT TEK Ha HEroBaTa
pabora Bo pok ox 2 (nBa) PaboTHu neHa mo mpuemor
Ha TaKBOTO IUIAaKamke, 1a TO KyIIH CO H3HOCOT NMPUMEH
BO JpyraTa BaJlyTa.

AKo U3HOCOT Ha eBpara mto IIpogaBador Moxe Aa ro
KYIIH € TIOMaJl 0J] K3HOCOT Ha €Bpa MITO MY C€ JOJDKH
Ha [lpogaBauoT (BKIy4yBajKM TO M3HOCOT BO €Bpa
HaBeJeH BO Koja Owio dQakrtypa), mo Oapame
KymyBagor ke ro obemrerH W Ke TO 3aIllTHTH
[MponaBadoT o KakBa OMII0 3ary0a WM IITETa MITO Ke
HacTaHe KaKo pe3yJTaT Ha TAKBHOT HEAOCTATOK.

be3 orpanuvyBame Ha OMIITOCTA HA TOPEHABEICHOTO,
ITpomaBavyoT MOKe Jda BKJIYYHM H3HOC BO OJHOC Ha
TAaKBUOT HEJOCTATOK 3a IUIakakbe Ha Koja Owuio
MeceyHa (akTypa BO TIOCJIEAOBaTelIHA MecedHa

¢axrypa.

Change in key indices used
in the invoicing

In the event:

e of an official public statement stating that the
Title Transfer Facility (TTF) index has ceased
or will cease to be published permanently or
indefinitely; or

e that TTF is no longer representative because
circumstances in any energy markets of
Western  Europe  (including,  without
limitation, Greece and North Macedonia)
have altered beyond the reasonable
expectation of the Parties as at the Signing
Date,

26.

ITpomeHna Ha KIy4YHHTE
HH/JEKCH KOH ce
KOpPHUCTAT NIPH
(akrypupamero

Bo ciyuaj:

e Ha oduIMja]HA jaBHA U3jaBa BO KOja Ce HaBeIlyBa
neka nHAekcot Ha Title Transfer Facility (TTF)
NpecTaHal WM Ke TpecTtaHe Ja ce o0jaByBa
TPajHO WIJIM HAa HEOAPENICHO BpEME; UIIH

e gnexa TTF moBeke He e penpe3eHTaTHBEH OUACjKH
OKOJIHOCTUTE Ha KOj OMJIO €HEepPreTcKH Iasap BO
3anmagna EBpoma  (BKiIyuyBajkm TH, 0e3
orpannuyBame u ['puunja u CeBepHa Makenonuja)
ce MIPOMEHETH HAJBOP OJ Pa3yMHHUTE OYEKYBamba
Ha CtpaHuTte Ha J[eHOT Ha CKIIyuyBame,
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the Seller may request that the Parties enter into
negotiations to determine whether such
circumstances justify the replacement of TTF as
reference for the electricity and thermal energy
price, and consequently justify a revision of the
provisions of such prices (including the
components of the formulae), and, if so, the
Parties shall seek agreement on a fair and
equitable revision. Any such price revision shall
be effective retrospectively from the date of the
Seller's request.

If the Parties are unable to agree on appropriate
amendments to the Power and Heat Purchase
Agreement to reflect the above within [90] days of
the Seller’s request for any revision to the terms
hereof, the matter shall be referred to and the
revisions shall be determined by an Expert in
accordance with section 56 (Expert Proceedings).

[MponaBadot Moxe aa modapa CTpaHUTE 1a OTHOYHAT
MPEroBOPH 32 JIa yTBPJAAT JalTd TAKBUTE OKOJIHOCTH ja
omnpapmyBaar 3ameHata Ha TTF kako pedepenma 3a
[[eHaTa Ha eJICKTpUYHATa U TOTUIMHCKAaTa eHepruja, u
MOCE0BATENIHO, J1a ja OmNpaBiaaT HW3MeHaTa Ha
onpenONTe Ha TaKBUTE IIeHW (BKIyYyBajKu TH H
KOMITOHEHTHTE Ha (QopMymuTe), U, BO TaKOB CIIy4aj,
CrpaHute ke HaCTOjyBaaT Ja ce MOCTUTHE JIOTOBOP 32
npaBuyHa u3MeHa. Cekoja TakBa M3MeEHa Ha IIeHaTa Ke
CTalli BO CHJIA PETPOAKTUBHO OJl JaTyMOT Ha
Oapameto Ha [IponaBayor.

Hokonky CrpaHuTe HEe MOXaT Ja ce€ JOroBOpaT 3a
COOJIBETHH M3MEHHM Ha J[oroBOpoT 3a OTKym Ha
GJIEKTPUYHA U TOTUTMHCKA €HEepruja 3a Jia ce oApasu
ropeHaBeIeHOTO BO pok o1 [90] nena o GapameTo Ha
[IponaBador 3a KakBa OMJIO M3MEHA HA YCIOBHTE OJ
0BOj JIOTOBOD, MPAIIAKETO K CE YIATH JI0 U U3MEHUTE
ke ce yTBpAaT ox cTtpaHa Ha Excrept Bo cormacHOCT
co moneto 56 ([locmanku nped Excnepm).

27.

Disputed Amounts

The Offtaker shall pay any invoiced amount in
full, notwithstanding that it is disputed by the
Offtaker, provided that if the dispute is resolved in
the favour of the Offtaker, the Seller shall
promptly repay by setting off to the Offtaker the
difference between the amount agreed or
determined to be due to the Seller and the amount
paid by the Offtaker, in the next invoice(s).

Any dispute between the Parties with respect to an
invoice shall be resolved by an Expert in
accordance with section 56 (Expert Proceedings).

27.

Ocnopenn u3HocH

KymyBador ke ro Turatu Bo MeocT cekoj haKkTypupaH
u3Hoc, 0e3 pasimka Jall HCTHOT € OCHOPEH Of
KynyBauot, a JOKOJIKY CIIOPOT C€ pelir BO KOPUCT Ha
Kynysauor, IlpogaBador BemHam Ke TO OTIDIATH
JOJTOT co npebuBame co KymyBadoT Ha pasnukara
MoMery M3HOCOT KOj € JIOTOBOPEH WJIM € YTBPJCHO
neka ce mommku Ha I[IpomaBadoTr M WM3HOCOT KOj TO
miatwi KymyBador, Bo cieqHaTa dakrypa(n).

Koj Ouno cmop momery CTpaHuTe BO OIHOC Ha
¢axTypa ke Ouzme pemeH o crpana Ha ExcmepT Bo
cormacHOocT co Tomero 56  ([locmanxu  npeo
Excnepm).

28.

Payment Security

As security for the Offtaker's obligations to make
payments under the Power and Heat Purchase

28.

Oo6e30enyBame 3a

Kako o0e30enyBame 3a 00BpckuTe Ha KymyBadot 3a
TUTakamara Bp3 OCHOBa Ha JlOroBOpOT 3a OTKyI Ha
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Agreement, the Offtaker shall, within 30 days of
the Seller’s notice to the Offtaker given in
accordance with section 11 (7rial Operation),
deliver to the Seller an on-demand bank guarantee
or standby letter of credit, denominated in Euros
with a face amount of not less than the aggregate
amount of the projected payments (as calculated
by the Seller in good faith, based on the provisions
of Schedule 1 or Schedule 2 as the case might may
be) to be made by the Offtaker to the Seller during
the Trial Operation, issued by a reputable bank
acceptable by the Seller and the Finance Parties,
in form and substance reasonably satisfactory to
the Seller and the Finance Parties ("Payment
Security").

By not later than the Commercial Operations Date
and each anniversary thereof falling during the
Term, the Offtaker shall deliver to the Seller an
amended or replacement Payment Security with a
face value in Euros equivalent to not less than the
aggregate amount of the projected payments (as
calculated by the Seller in good faith, based on the
provisions of Schedule 2, and notified to the
Offtaker not later than 30 days prior to the
Commercial Operations Date or, as the case may
be, such anniversary) to be made by the Offtaker
to the Seller during the first two whole months
falling immediately following the Commercial
Operations Date or, as the case may be, such
anniversary.

Without prejudice to the above, if at any time the
aggregate amount of the projected payments to be

mIakame

eJICKTPUYHA U TOIUTMHCKA eHepruja, KymyBauoT BO
pok ox 30 nena ox u3BectyBameTo Ha [IpogaBayot 10
KynyBauotr nameHo Bo coriacHocT co moseto 11
(Ilpobna paboma), ke nocraBu no IIpomaBauor
OaHKapcKka rapaHIiyja ,,Ha IpB MOBHUK" WU KPEIUTHO
MMHUCMO, CO M3HOC M3pa3eH BO €Bpa O HE MIOMAIIKY OJI
BKYITHHOT M3HOC Ha IPOCKTHUPAHUTE IUIaKama
(npecmetanu of crpana Ha [IpogaBadoT coBecHO, B3
ocHOBa Ha onpenoute ox Jomatok 1 nim Jomatok 2,
KaKo ITO Ke OWIe MPUMEHJIMBO) IITO Tpeba ma TH
Hanpasu Kynysador ko [IpogaBadoT 3a Bpeme Ha
IIpoGHata paboTa, W3MaAEHW OJ PEHOMHUHHpaHA
Oanka nmpudarausa 3a [IpomaBagor 1 OUHAHCUCKUTE
CcTpaHu, co QopMa © COApPXKHHA Pa3yMHO
3amoBonuTenHa 3a llpomaBayor u duHAHCUCKUTE
ctpanu (,,00e30emyBame 3a mIakame").

Hajnmomna no JlarymoT Ha KOMEPIHjaJIHO paboTeHE U
CeKoja TOAWIIHMHA OJl TOj HaTyM 3a BpeMe Ha
Bpemerpaewero, KynyBauor ke My mocTtaByBa Ha
IIpomaBadoT m3meHeTo O0e30emyBame 3a IIAKame
WIM 3aMEHa CO BPEJHOCT BO €Bpa HE INoMalia O]
BKYIHAOT M3HOC Ha TMPOEKTHUPAHHUTE IUIaKama
(coBecHo mpecmeTanu ol ctpaHa Ha [IpoxaBadoT, Bp3
ocHOBa Ha oxapenoute ox JlomatokoT 2 u 3a KoH €
u3zBected KymyBador He momorHa ox 30 neHa mpen
JatymoTr Ha KoMepuMjalnHO paboTeme MU, BO
3aBUCHOCT O] CIy4ajoT, CeKOja TakBa TOJWIIHHHA)
mro Tpeba ga ru  u3Bpmm KymyBadoT KOH
[IpogaBa4oT BO TEKOT Ha NPBUTE JABa LEJIOCHU
Mecenu BenHaml 1o JlaTyMOT Ha KOMEPLMjaIHO
paboTeme WM, BO 3aBUCHOCT OJ CIIy4ajorT,
rogumHuHaTa of JlaTymMOT Ha KOMepLHjaaHO
paboTeme.

be3 HapyuryBame Ha JIejCTBOTO Ha I'OPEHABEIEHOTO,
JOKOJIKY BO Ko€ OWJIO BpeMe BKYIHHOT H3HOC Ha
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made by the Offtaker to the Seller during any
period of two successive months (“Required
Amount”) (as calculated by the Seller in good
faith, based on the provisions of Schedule 2, and
notified to the Offtaker not later than [30] days
prior to the start of that two month period) exceeds
the face value of the issued Payment Security by
more than 20%, the Offtaker shall, by not later
than the start of that two month period deliver to
the Seller an amended or replacement Payment
Security with a face value in Euros equivalent to
not less than the Required Amount.

If the Offtaker fails to amend or replace the
Payment Security by the date required under this
section, the Seller shall be entitled to draw on the
Payment Security for the entire amount.

NPOCKTUPAaHUTE TUIakamka KoM Tpeba Ja TM U3BPIIH
Kynysauor xon IIpomaBador BO TEKOT Ha KOj OWIIO
TIEPHO/T O] TBa TTociieioBaTeHn Mecer (,,IloTpeden
H3HOC) (COBECHO TMpecMeTaHu Off CTpaHa Ha
[IpomaBauoT, Bp3 OCHOBa Ha OJpeAdOHTE OJ
JonatokoT 2 u 3a kou € u3BecTeH KymyBauoT He
nogortHa of [30] AeHa Tpe MOYETOKOT Ha MEPUOIO0T
O JBa MecCelM) ja HaIMUHYBaaT BpEIHOCTAa Ha
nznanenoto O0e30emyBame 3a IIakame 3a TOBEKe 01
20%, He momoIHA O/ IOYETOKOT Ha TOj JBOMECEYEH
nepuoa, Kynysauor ke my nocraBu Ha IIpomaBauor
n3MeHeTo WM 3aMeHeTo O0e30emyBame 3a TUTakame
CO BpemHOCT BO eBpa He momana ox [lorpeOHmoT
W3HOC.

Axo KymyBauor He TO U3MEHM WM 3aMEHHU
O06e306enyBame 3a IJIakame A0 NATYMOT IPEIBUACH
BO oBa more, [IposaBadoT nMa mmpaBo Jia ro akTHBHpa
1enuoT u3Hoc Ha O0e30eayBambeTo 3a TUIakambe.

29.| Calls on Payment Security | If the Offtaker fails to make payment of any | 29.| AkTuBHpame Ha Joxkonky KyrmyBadoT He W3BpIIM IDIakamke Ha KOj
amount payable under the Power and Heat O0e30eqyBameTo 32 OMI0 M3HOC KOj Ce OJDKK corjacHo JloroBopoT 3a
Purchase Agreement, the Seller may draw on the IIaKkame OTKYIl Ha eJCKTPUYHA W TOIUIMHCKA CHEPruja,
Payment Security for the unpaid amount. IIpomaBadoT Moxe na ro akruupa O6e30e1yBambETo

3a TUTakarme 3a HaljaTa Ha HelIaTeHHOT U3HOC.

If any such drawing on the Payment Security is JHoxkoinky ce akturpa O06e30e1yBameTo 3a Iiakame,
made, then the Offtaker shall, within 15 days, KymyBauotr Bo pok ona 15 nmeHa ke ro BpaTu WM
reinstate, replace or restore the Payment Security 3amenn 006e30e1yBameTo 3a TUTakame Ha HE TTOMAaJIKy
to the not less than the Required Amount. ox [TorpeOHNUOT W3HOC.

30.| Renewal of Payment The Offtaker shall renew the Payment Security at | 30.| O0HOBYBame Ha KynyBauor ke ro oOHoBu OO0e30emyBamero 3a

Security

least 30 days before its expiry, otherwise the Seller
shall have a right to draw on the Payment Security
for the entire amount.

Oo6e30enyBame 3a
miaKkame

wiakame HajManky 30 JeHa mpex  HErOBOTO
UCTEKyBame, BO crnpoTuBHO llpomaBauor ke nma
mpaBo Ja ro akTuBupa O0e30enyBamkeTO 3a IUIakame
Y TIOJUTHE LETUOT U3HOC.
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31.| Exclusive right to offtake The Seller shall not, without prior written consent | 31.| Ekckiay3uBHo npaBo Ha | [IpogaBador Hema, 0e3 TpeTxogHa MNHCMEHA
from the Offtaker, sell or deliver (or enter into any npe3emMame cormacHoct of KymyBador, nma mnpogaBa WM
agreement/undertaking to sell or deliver) heat or ucropadyBa (WM Ja  CKIydyBa KakoB OHIIO
electricity offtake deriving from the Plant to any JIOTOBOP/00BP3yBamhe 3a npoaaxoa WIN
person other than the Offtaker, save for energy and UCIIOpauyBambe) TOIUIMHCKA WM €JIEKTpUYHA
capacity exchanges with the E-TSO as part of the eHepruja mpousBenaeHa ox [loctpojkara Ha kKoe O6mII0
Seller’s participation in the electricity balancing Jpyro Juie ocBeH Ha KymmyBauor, co MCKIY4OK Ha
market. pa3MeHa Ha eNeKTpUYHa CHEPruja W KalalUuTeTH CO
OEIIC xako nen on yudectBoTo Ha IIpogaBadoTr Ha
1azapoT Ha OaTaHCHA CHEepTHja.
32.| Electricity Delivery Point The Electricity Delivery Point will be the point of | 32.| Touka Ha ucnopaka na | ToukaTa Ha HCIIOpaka Ha eJIEKTPUYHA EHepruja Ke
interconnection of the Plant with the Electricity eJIeKTPUYHA eHepruja Ouae ToukaTta Ha NMpUKITydyBame Ha [locTpojkara Ha
Transmission System in accordance with the EnextponperocHmnor cucrem corimacHo Ctynujata 3a
Connection Study prepared by the E-TSO. npuKiydyBame nmoarorsena o OEIIC.
33.| Annual Contracted Heat The Annual Contracted Heat Energy shall be 275 | 33.| T'oguuiso gorosopeno l'opnuiHaTa 1OTOBOpEHA TOIUIMHCKA €Hepruja o 275
Energy Offtake Quantity GWhy, delivered in accordance with the Heat KOJIN4eCTBO HA GWhy, ke Ouzpe ucmopayaHa BO COIVIACHOCT CO
Specifications. The Annual Contracted Heat TONJIMHCKA eHepruja 3a | Cnenudukanuure 3a  TOIUIMHCKA  €HEpruja.
Energy Offtake Quantity will not be reduced due npe3emMame I'oAMITHOTO JAOrOBOPEHO KOJUYECTBO Ha TOIUIMHCKA
to the effect of any Availability Event. eHepryuja 3a mpe3eMame HeMa Jla ce HaMald Nopaau
BIIMjaHWETO Ha K0j Omro Hacran 3a HemocTamHoCT.
34.| Heat Specifications The heat delivered by the Seller to the Offtaker | 34.| Cnenudunukanun 3a TommHCKaTa eHepruja WCIopadaHa OJ CTpaHa Ha

shall have the specifications requested in the
Offtaker’s nomination for a given period, subject
to the following limitations:

e Hot water delivery temperature shall be within
+/- 3 °C of the hot water delivery temperature
nominated by the Offtaker, provided that:

o the difference between the cold water
return temperature and the nominated

TOIUINHCKA eHepruja

IIpogaBauor nmo  KymyBawor ke THM HMa
crenuQuKanuTe MmodapaHu cO HOMHHAIUjaTa Ha
KynyBador 3a mageH mepuon, 3eMajku TH TpPEIBHUI
CIICTHUTE OTPaHUYYBabAa;

e Temneparypara Ha HCIOpavaHaTa TOILIa BOJA
Tpeba ma Ouge Bo pasmep +/- 3 °C of
HOMUHHWHHUpaHATa TeMIlepaTypa Ha ToIiaTra Boja
3a ucnopaka ona crpaHa Ha Kymysador, nop
YCIIOB:

O pa3nMkara ToMely TeMmmeparypara Ha
BpaTeHaTa JIalHA BOJa W HOMHHHpPaHaTa
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hot water delivery temperature is at no
time higher than 30 °C; and

o the nominated hot water delivery
temperature shall be between 50 and 95
°C, which shall be fixed for any given
nomination period.

Max hot water flow shall not be:
o lower than 750 metric tons/h; or
o higher than 3,300 metric tons/h,

within a given nomination period.

The actually required heat capacity to achieve
the nominated hot water delivery temperature
shall not exceed the Net Dependable Heat
Capacity adjusted to the Winter Reference
Conditions. Otherwise, the Net Dependable
Heat Capacity shall be deemed to be the
agreed heat capacity for the calculation of the
actual hot water delivery temperature.

In the event of fluctuations in the cold-water
return temperature within a given nomination
period, the hot water delivery temperature will
also vary. The same applies to hot water flows
beyond the limits above.

TeMIiepaTypa Ha TOIUIaTa BOJa 3a UCIIOpaKa
na "He e moroiema ox 30 °C Bo Owino Koe
BpeMe; U

O  TeMmeparypara Ha HOMHHHUpaHaTa
TeMIlepaTypa Ha TOILIaTa BOJa 3a HCIopaKa
ke oume momery 50 u 95 °C, xoja ke Oune
¢uKkcHA 3a CEKOj [aJeH TMepuoj Ha
HOMUHAIH]a.

MakcUMaTHUOT MPOTOK Ha TOIUIA BOJa HEMa Ja
onme:

o moman ox 750 metric tons/h; nau
o moroaeMm oA 3.300 metric tons/h,

BO JIaJICH MIEPHUO/I HA HOMUHAIIH]A.

Buctuacknor  morpebeH  KkamauuTeT — Ha
TOIUIMHCKA C€HEpruja 3a IIOCTUTHYBAamE Ha
HOMMHHpaHaTa TemIepaTypa Ha ToIlaTa BoJia 3a
ucropaka Hema Ja ro HaamuHe Heto
PacIlONOKIIMBUOT —KalalWTeT Ha TOIUIMHCKA
eHeprHuja MpuiaroJieH Ha 3UMCKUTE peepeHTHH
ycnoBu. Bo cnpotuBHO, Heto pacnonoxnnBuoT
KalaluTeT Ha TOIJIMHCKA €Hepruja Ke ce cMmera
JIeKa € JTOTOBOPEHHOT KalaluTeT Ha TOTIMHCKA
eHepruja 3a IMpecMeTKata Ha BHCTHHCKATa
TeMIIepaTypa Ha TOIJIaTa BOJa 3a UCIIOPaKa.

Bo ciiyuaj Ha QuykTyauuu Ha TemmneparypaTa Ha
BpaTeHaTa JiaAHA BOJAa BO JaJ€H HOMHMHUPAH
nepuoj, TeMIepaTrypaTa Ha ToIjlaTa Boja 3a
UCIiOpaka HCTO Taka ke Bapupa. Hcroro ce
IpUMEHyBa Ha HPOTOKOT HAa TOMJa BOJa Hal
TPaHUIUTE TTOTOPE.
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e Provided that the Plant is operating at full
load, its heat capacity loading and unloading
rate shall be 2 MWy/min.

In case of planned or unplanned unavailability of
Plant equipment, the Seller shall be entitled to
deliver heat outside the above specifications.

The Seller shall not be liable for electricity
imbalances due to balancing of thermal loads,
where balancing of thermal loads is requested by
the Offtaker.

e TIlox ycnor Iloctpojkata jga paboOTH CO MOJH
KalanuTeT, HEj3MHAaTa CTallka Ha TOBapeme U
pacToBapame Ha KamaluTeTOT Ha TOIUIMHCKA
eHepruja ke oune 2 MW, /min.

Bo cnyuaj Ha muaHWpaHa WM HEIJIaHMpaHa
HEeJOCTamHOCT Ha onpemara Ha [locTtpojkara,
ITponaBavyoT WMa MpaBO Ja HKCIOpavya TOIUIMHCKA
eHeprhja Koja He € BO PAMKHTE Ha TOPECHABEICHUTE
cnernu(UKaIyy.

IIpomaBavoT HemMa na Ouzle OATOBOPEH 3a JebalaHCH
Ha eNeKTpUYHAa €Hepruja IMmopaiy OalaHCHpame Ha
KOJIMYMHUTE Ha  TOIUIMHCKA  E€HEepruja, Kora
OallaHCHpPAamkETO HA KOJMYMHHUTE HAa TOIUIMHCKA
eHepruja e modapano ox crpana Ha Kymysador.

35.

Heat Delivery Point

The delivery point for heat shall be the heat
exchangers inside the Offtaker’s pumping station.
The Heat Delivery Point will comprise the two
flanges and media flow rate, pressure and
temperature definitions.

New heat exchanger(s) shall be installed by the
Offtaker in [the Offtaker’s pumping station] to
allow direct hot/cold water connection(s) from the
Plant, without interference with the existing
district heating water systems.

35.

Touka Ha UcTIOpaKa HA
TONMJIMHCKA eHepruja

Toukara Ha Wcmopaka Ha TOIDIMHCKAa CHEpruja ke
Ouje Ha pa3MEHyBayWTE HAa TOTUTMHCKA €HEpruja BO
nymnHara cranuna Ha KymyBador . Toukata Ha
MCTIOpaKa Ha TOIUIMHCKA €Hepruja Ke ja COunHyBaar
JABETEC CHOjKI/I M CTallkaTa Ha IMPOTOKOT Ha MECAUYMU,
NPUTHCOK U Ae(UHUIINYN 32 TeMIeparypa.

KynyBauotr ke wHCTanupa HOB(M) pasMeHyBad(u) HA
TOIUIMHCKA €Hepryja Kaj [ImyMIHaTa CTaHWIA Ha
KynyBawor] 3a 1a  OBO3MOXH  JMPEKTHO
noBp3yBame(a) Ha  Tola/magHa  Boda  Of
[TocTpojkara, 0e3 mMompedyBame Ha ITOCTOCUKHUTE
CHCTEMH 3a IICHTPAJHO I'peethe Ha BOJa.
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The Offtaker will at all times ensure the hydraulic
separation of the water flows in the heat exchanger
so that no water from the district heat network will
penetrate the interconnection interface between
the Heat Delivery Point and the Offtaker’s
pumping station.

KymyBauor Bo cexoe Bpeme ke 00e30equ
XHIpayJIMYHO pa3/iBOjyBamke Ha MPOTOKOT Ha BOJA BO
pa3MeHyBaylTe Ha TOIUTMHCKA CHEpryja Ha HAYWH Ha
KOj HeMma Ja TMpOTeKyBa BOAA Of TOIUIOBOJHATA
JUCTPUOYTHBHA MpEXa MPEKy WHTEPKOHEKTHBHHOT
uaTepdejc momery ToukaTta Ha wucHopaka Ha
TOIUIMHCKA CHEpruja W TIyMIIHATa CTaHWIA Ha
KymyBauor.

36.

Heat measurements

The heat output shall be measured on an hourly
level, in strict accordance with the EU Measuring
Instruments Directive (DIRECTIVE 2014/32/EU
on the harmonisation of the laws of the Member
States relating to the making available on the
market of measuring instruments) and EN 1434.

For calculation of the Heat Output at an hourly
level, the Offtaker shall install appropriate flow
and temperature meters at the cold water intake
and the Heat Delivery Point, both interfaces duly
to be defined in the Power and Heat Purchase
Agreement regarding their specification. For the
calculation of the Heat Output for each Hourly
Delivery Period, the Offtaker shall install a
calibrated calculation unit with communication
interfaces.

Via the communication interface of the calculation
unit, the Offtaker will give the Seller permanent
access to real-time and historic data of the
metering system for Heat Output. The Offtaker
shall also provide remote access through OPC
interface.

36.

Mepeme Ha
TOIIMHCKATA eHepruja

IIpousBeneHara TOIUIMHCKAa €HEPruja ke ce MepH Ha
YaCOBHO HMBO, MPEKy CTporo mnouutyBame Ha EY
HupextrBara 3a MepHH HHCTpyMeHTH ([upexTuBa
2014/32/EY 3a XapMOHHM3HMpame Ha 3aKOHHTE Ha
Jp’KaBUTE WICHKH BO ONHOC Ha CTABAKETO HA Ma3apoT
Ha MepHHU UHCTpyMeHTH) 1 EN 1434.

3a npecmeTka Ha VcriopayaHaTa TOILIMHCKA SHEPrHja
Ha 4dacoBHO HHBO, KymyBador ke wuHCTanmpa
COOJIBETHH MEPHH ype.u 3a IPOTOK U TeMIepaTypa Ha
npe3eMameTo Ha JlaJHa BoAa U ToukaTa Ha HcIlopaka
Ha TOIUIMHCKA e€Hepruja, ¥ JABara wuHTepdejca
COOJZIBETHO Aa Ommat neduHupadHu Bo JloroBopor 3a
OTKyNll Ha eJEeKTpUYHa W TOIUIMHCKa EHEpruja BO
OJJHOC Ha HUBHATA crienuQuKammja. 3a npecMeTka Ha
HcrmopauanaTa TOITHHCKA eHEeprHja 3a cekoj [leprmon
Ha Wcropaka mo dac, KymyBadoT ke HHCTaimmpa
KanuOpupaH ypen 3a IpecMeTKa co HHTepdejc 3a
KOMYHUKAIIHja.

IIpexy mHTEpdejcoT 32 KOMyHHKaIMja Ha YPEeroT 3a
mpecmeTka, KymyBadyor ke My OBO3MOXKH Ha
IIponaBadoT mocrojaH mpHcTal A0 MOJATOLUTE BO
peasHo BpeMe M UCTOPUCKUTE ITOAATOLH HA CUCTEMOT
3a Mepeme Ha VcropauaHara TOIUIMHCKA €HEpruja.
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KynyBauor mcro Taka ke o6e30emu mpucram of
naneuynaa ipeky OPC unTepodejc.

37.| Title and Risk Title to, control of, and risk of loss of or damage | 37.| ConcTBeHOCT U PU3HUK CorrcTBeHOCTa, KOHTPOJIaTa U PU3UKOT OJT 3aTy0H HITH
to, custody, and liability for injury or damage OIITETYBakE Ha, U OATOBOPHOCTA 32 MOBPEIUTE WU
caused by electricity offtake and heat offtake shall mreraTa NpeAU3BUKaHAa O]l IPE3EMABETO Ha
be passed to the Offtaker at the Electricity eJIEKTPUYHA €HEePTHja U MPe3eMameT0 Ha TOTUTMHCKA
Delivery Point and Heat Delivery Point eHepruja ke Oumar mpeHeceHd Ha KymyBadoT on
respectively. Toukara Ha uclopaka Ha eJEKTpHUYHA EHepruja,
ogHocHO o Toykara Ha HCIOpaka Ha TOIUIMHCKA

eHepTHja.

Part 5 — Force Majeure Hdes S — Bua cuna

38.| Force Majeure Events Any event or circumstance or combination of | 38.| Hacranu na Buma cuia | Cekoj HacTaH WIM OKOJHOCT WJIM KOMOMHaIMja Ha

events or circumstances inside or outside North
Macedonia, including the effects thereof, that is
beyond the reasonable control of a Party and that
materially and adversely affects the performance
of the Plant or the ability of that Party ("Affected
Party") to perform any of its obligations under the
Power and Heat Purchase Agreement, to the extent
that:

e such event or circumstance occurred after and
could not have been reasonably foreseen at the
Signing Date;

e such event or circumstance cannot reasonably
be prevented, avoided or overcome by the
Affected Party; and

such event or circumstance is not a direct result of
a breach or failure by the Affected Party to
perform any of its obligations under Applicable

HACTaHW WM OKOJIHOCTH BO Wiu HajBop o CeBepHa
Makenonuja, BKIyYyBajku TH U €(EKTHTE O]l HHUB,
KOM ce HaJIBOp O]l pasyMHaTa KoHTposa Ha CtpaHaTta
W KOHM MaTepHjalHO W HETaTHBHO BIHMjaaT Ha
paboremero Ha [locTpojkaTa mii Ha CITOCOOHOCTA Ha
taa Ctpana (,,3acernara cTrpaHa') ja M3BpIIU KOja
0mI10 OJ1 cBOMTE OOBpPCKH criope]] JloroBopoT 3a OTKYTI
Ha eNICKTPUYHA U TOTUTMHCKA CHEPTHja, 0 CTETeH JI0
KOj:

e TakBUOT HACTaH WIH OKOJIHOCT HACTaHal BO
MOJIOLIHEKEH MOMEHT U HE MOXEI pa3yMHO Jia ce
MpeABUIM Ha JIEHOT Ha CKIIy4yBame;

L 3acernarara CTpaHa pa3yMHO HC€ MOKEJIa Ja Io
CIipeyu, H30CErHEe HIIH HaIMHWHE TAKBUOT HaCTaH
WX OKOJIHOCT, U

TaKBHOT HACTaH WM OKOJIHOCT HE € JUPEKTHA
MOCIIE/IUIIA HA IPEKPIIYBAHE WM HEUCTTOTHYBAE O]
cTpaHa Ha 3acerHaraTta CTpaHa Ha HEKoja O
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Law, the Power and Heat Purchase Agreement or
any other Key Project Agreement.

HEj3UHUTE OOBPCKH cropel MepoaaBHOTO IpaBo,
JloroBopoT 3a OTKYIl Ha €JIEeKTPUYHA M TOIUIMHCKA
eHepruja wiM koj Owro napyr KiydeH mnpoekTeH
JIOTOBOP.

39.

Political
Events

Force

Majeure

Each of the following, to the extent it constitutes a
Force Majeure Event, shall be a Political Force
Majeure Event:

e invasion, armed conflict or act of foreign
enemy, blockade, revolution, riot,
insurrection, civil commotion, or act or
campaign of terrorism or sabotage;

e the existence of any rights in favour of a
person which conflict or are incompatible
with the rights of the Seller in respect of the
Project;

e any boycott, sanction, embargo or similar
restriction which prohibits or restricts:

o the conduct of any business within North
Macedonia, including with any Public
Authority or any entities incorporated in
or doing business in North Macedonia; or

o any import or export of any equipment,
machinery or material reasonably required
for the construction or operation of the
Project;

e any action or failure to act by any Public
Authority;

39.

IToIMTHYKHM HACTAH Ha
Buma cuia

Cekoj of1 cieiHNBE, JOKOJIKY CE KBAIM(PHUKYBaaT KaKo
Hacran na Buma cuna, ke npercraBysa [lomutuaxu
HacTaH Ha Bumia cuia:

e WHBa3Wja, BOOPYXEH KOH(JIMKT WIM aKT Ha
CTpaHCKH Hempujaren, OJloKaga, peBONIyIH]ja,
OyHT, HEMHPH, TpalraHCKH HEMUPU WM aKT WU
KaMIlamka Ha TepopH3aM WIN caboTaxa;

® [IOCTOCHE Ha KOW OWJIO MpaBa BO KOPUCT Ha JIUIIC

KOM C€ BO CyIMp WJIM C€ HEKOMIATHOWIHU CO
npasarta Ha [IpogaBadoT Bo onHOC Ha [IpoekTorT;

e K0j Omio 00jKOT, caHKIH]ja, eMOapro Wil CIMIHO

OTpaHMYyBamke Koe TO 3abpaHyBa  WIH
OrpaHNyyBa:
O JenoBHOTO  paboreme  Bo  CeBepHa

MakenioHdja, BKIYYUTETHO M CO KOj OMIIO
JaBeH opran wiam Kow OWJIO TpaBHU JIHIA
OCHOBaHM WM Kou pabGorat Bo CeBepHa
Makenonuja; uin

O YBO30T WJIHM M3BO30T Ha KOja OHMJIO ompema,
MallMHA WJIA MaTepHjajii KOW Ce pa3zyMHO
noTpeOHM 3a n3rpaadara UM paboTeHETo Ha
[IpoexTorT;

e OWIO KO€ JIejCTBHE WM HETOCTAIyBamke Of KOj
Owito JaBeH opramn;
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the expropriation or compulsory acquisition,
nationalization or seizure by any Public
Authority of the Plant, Site or the Seller or the
occurrence of any “Expropriation Force
Majeure Event”, as defined in the Strategic
Investment Agreement (together,
“Expropriation Events™);

the unavailability of Gas or delivery of no or
insufficient quantities or off- specification
Gas to the Gas Connection Point under the
Gas Network Connection Agreement and
[local gas supply regulations];

disruption in the ability of the Electricity
Transmission System to receive Net Electrical
Output at the Electricity Delivery Point;

disruption in the ability of the District Heating
Distribution System to receive Heat at the
Heat Delivery Point;

import restrictions, rationing allocations, or
any closure of harbours, docks, facilities for
the use of or services to shipping or
navigation, borders, roads rail links airports in
any such case whether imposed under the laws
of North Macedonia or otherwise by the
Government;

eKCITponpHujalja WK 3aJI0JIKUTEITHO
CTCKHYBambE, HaI[MOHATH3AIIH]a WIH
3alieHyBamke OJ Koj Owino JaBeH opran Ha
IToctpojkara, Jlokanujara nau IlpogaBador umm
mojaBa Ha KakoB OWIIO ,,Ekcrporpujamnuja kako
HacTaH Ha Buma cuia®, kako mro e geuHupaHo
Bo JloroBopor 3a cTpaTemika WHBECTHIIH]ja
(3aemHo, ,,HacTanu Ha ekcnmponpujanuja‘);

HeJlocTanHocTa Ha ['ac, uian Hewcnopaka Ha WIn
UCIIOpaka Ha HEJOBOJHO KOJUYECTBO Ha
MPUPOJICH rac WM Ha ['ac Koj He € BO COracHOCT
co cnenudukanuure g0  loukaTta  Ha
NPUKIyYyBambe Ha CHUCTEMOT 3a IIPEHOC Ha
npupojseH rac cormacHo  JloroBopoT  3a
NPUKIyYyBambe Ha CHUCTEMOT 3a IIPEHOC Ha
OpUPOJICH Tac H [JOKaJTHWUTE TWPOMUCH 32
cHabmyBame Co rac];

HapyILIyBame Ha crocoOHOCTa Ha
EnextponpeHocHUOT cucteMm jaa ro npumu Heto
MPOU3BOACTBOTO Ha CJIEKTPUYHA CHEPruja Kaj
ToukaTa Ha UCTIOpaKa Ha eJIEKTPUYHATA CHEPTHja;

HapyllyBame Ha crnocoOHocta Ha CucrteMor 3a
TUCTpUOyIMja Ha TOIUIMHCKA CHepruja naa ja
npuma TorumHCcKata eHepruja kaj Toukara Ha
UCIIOpaKa Ha TOIUIMHCKA EHEePIHja;

YBO3HU OTpaHHYyBamba, palMOHAIH3Hpame Ha
pacnpenenda Ha pecypcd WM KakBO OHIIO
3aTBOpake HA TMPHUCTAHWINTA, OOjeKTH 3a
NOTpeOHTE W BPIICHETO HA YCIYTH Ha OPOJICKU
NpEeBO3 WM HaBUTALlMjaTa, IPaHULIUTE, MaTHUTE
JKEJIE3HUYKH BPCKH, a€POIPOMH, BO CEKO] CIIy4aj,
0e3 pasnvKa Iy ce HaMEeTHATH OJ 3aKOHUTE Ha
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strikes, go-slows or works to rule which are
widespread or nationwide, of a political nature
but excluding any such matters involving only
the employees of the Affected Party, the
shareholders of such Affected Party, or by
employees of any direct or indirect Affiliate,
parent or subsidiary of any shareholder of
such Affected Party;

chemical or radioactive contamination or
ionizing radiation to the extent it exceeds
applicable standards under Applicable Law;

damage or loss caused by meteorites or other
objects falling from the sky, including aircraft
and other flying devices or vehicles, and
including the effects caused by the pressure
waves of aircraft or other objects travelling at
supersonic speeds; and

the occurrence of any “Political Force
Majeure Event” as defined in the Strategic
Investment Agreement.

CeBepHa MakenoHMja WM Ha JpPYyr HA4YUH O]
Bmanara;

ITPajKOBH,  HAMEPHO  YCIOpyBame  WIH
OTpaHHYyBalkE HAa Pa0OTCHETO KO CE HIMPOKO
pacrpocTpaHeTH WM Ha HA[MOHAIHO HWBO, O]
MOJMTUYKA MPUPOJA, HO CO MCKIYYOK Ha KaKBU
Ouno mpamama KOM ce OJHecyBaaT caMoO Ha
BpaOOTEHHTE Kaj 3acernarara cTpaHa,
COJIPYKHMIIUTE/aKIIMOHEPUTe  Ha  3acerHara
CTpaHa WK 0/1 BpabOTEeHU BO KO€ OUII0 TUPEKTHO
win uHaupekTHo [loBp3aHo JuIe, BIAJACjauko
JIPYIITBO WM 3aBHCHO JAPYIITBO Ha KOj OmMIIO
COJIPYKHHK/aKITMOHEpP Ha TakKBaTa 3acerHara
CTpaHa;

XEMICKa WU PaJroaKTUBHA KOHTaAMUHAIIM]a UITH
JOHM3UpPAYKO 3padyeme IITO T HaIMHUHYBa
MPUMEHJIMBUTE CTaHIAPIU criopes; MepoaaBHOTO
MpaBo;

mITeTa WM 3aryba HpeAn3BHKaHa OF METeOpH
WIH JpyrH O00jeKTH TMmagHaTh oA  HeOo,
BKIIY4yBajK BO3IYXOIUIOBH W JPYTH JIETCUKH
ypeau W BO3Wia, W BKIYYYBajKU THU SPEKTUTE
Npe/M3BUKAHA O] OpaHOBM Ha TPUTHCOK OJ
BO3IIyXOIUIOB WJIM IPYTH OOjEKTH KOW IaTyBaaT
CO CYNEPCOHUYHU OP3UHU; U

HacranyBamwe Ha ,,IlonuTtnuku Hactan Ha Buiia
cusa““ Kako 1To € aeuHupad Bo JloroBopor 3a
CTpaTelka HHBECTHIIH]A.
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40.

Non-Political Force
Majeure Events

Any Force Majeure Event not constituting a
Political Force Majeure Event, including but not
limited to the following:

e any act of war (whether declared or
undeclared);

o discovery of any fossils, antiquities or other
objects having artistic, historic or monetary
value, or human remains, as well as explosives
and explosive materials, ammunition and
other pre-existing dangerous, toxic or
contaminated materials or substances or
discovery of any infrastructure networks for
provision of communal services (water supply
and wastewater drainage, electricity,
telecommunication network), in each case as
also described under Article 22 of the
Strategic Investment Agreement;

e lightning, fire, explosion, tsunami,
earthquake, flood, storm, cyclone, typhoon,
tornado, landslide, drought, volcanic eruption,
hurricane, snow drift, torrential rain or other
natural calamity;

e oil or chemical spills;
e e¢pidemic, pandemic or plague; and/or

e any strike, work-to-rule, go-slow, or
analogous labour action that, in each case, is
not politically motivated and is not
widespread or nationwide, other than by
employees of the Affected Party, the
shareholders of such Affected Party, or by

40.

HenoauTHYKH HACTAH
Ha Buma cuia

Cekoj Hactan Ha Buma cunma mro He mpeTcTaByBa
[onutruku HacTan Ha Bua cuna, BKIy4yBajKu, HO
HE OTPaHUYyBajKH CE HA CJICITHOBO:

e aKT Ha BOjHa (HE3aBHCHO Aaid € o0jaBeHa WITH
HeoOjaBeHa);

o OTKpHBamk€ HA OMJIO KaKBU q)OCI/IJ'II/I, AHTHUKBUTCTH
WY JPYTH TPEIMETH CO YMETHHYKA, UCTOPHUCKA
VI TApUYHA BPEIHOCT, HJIM YOBEYKH OCTATOLH,
KaKO U C€KCIIIO3HMBU U C€KCIIJIO3MBHU MaTepI/IjaHI/I,
MyHHLIja ¥ JPYT'H TPETXOTHO IOCTOCYKU
OMAacHH, TOKCHYHM WJIM  KOHTAMHUHHDPAHU
MaTepHjali WIN CYIICTaHLUK WM OTKPHUBAabE Ha
KakBM OWJIO WHPPACTPYKTYpHH MPEKH 32
00e30enyBamke Ha KOMyHAJIHU YCIIyTH (BOZOBOI U
OJIBOJT Ha OTIAJHHU BOJM, CJICKTPHYHA CHEPIHja,
TEJIEKOMYHHMKAIIUCKa MpeXa), BO CEKOj OJ
CllydauTe Kako IITO € YpPEeIeHO BO WieH 22 of
JIorOBOpOT 3a CTpaTelllKa HHBECTHIIN]a;

® IpoM, TIOXap, GKCIUIO3Hja, IyHAMH, 3EMjOTpec,
nomjiaBa, Oypa, IMKIOH, TajdyH, TOPHAMIO,
KIIU3UIITE, CYIIa, BYJIKAHCKA €pYIUja, yparaH,
HAHOCH HA CHET, MOPOSH JOXKI WIH Jpyra
MpUpPOIHA KaTacTpoda;

®  HCTEKYBame Ha MaclIO WIH XEMUKAIUH;
e cnuaeMuja, TaHAeMHja Wi TyMa; W/ iiTu

e OWJIO KaKOB IMTPajK, HAMEPHO YCIIOPYBahEe WU
OTpaHNuYyBale¢ Ha pabOTEHETO WM CIMYHO
JiejcTBUE Ha PabOTHHULIUTE KOE, BO CEKOj CIydaj,
HE € IOJUTUYKA MOTHBHPAHO M HE € IIUPOKO
pacIpocTpaHeTo W HE € Ha HAlMOHAIIHO HHUBO,
OCBEH 07 BpaOOTEHHTE BO 3acernarara CTpaHa,
COPYKHHUIINTE/AaKIIMOHEPUTE Ha Taa 3acerHara
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employees of any Affiliate of any shareholder
of such Affected Party.

CTpaHa, WJIH O]l BpaOOTEeHHTE Ha Koe Ouio
[ToBp3ano TIe Ha KOj omo
COJIPY’KHHUK/aKIIMOHEP Ha Taa 3acerHaTa cTpaHa.

41.

Effect of Force Majeure

The Affected Party shall be relieved from the duty
to perform its obligations under the Power and
Heat Purchase Agreement (other than an
obligation to make a payment) and any liability for
failure to perform such obligations (in whole or in

part).

The periods allowed for the performance by the
Parties of such obligation(s) shall be extended on
a day-for-day basis for so long as one or more
Force Majeure Event(s) continues to affect
materially and adversely the performance of such
Party of such obligation(s) under or pursuant to the
Power and Heat Purchase Agreement.

Other than for breaches of the Power and Heat
Purchase Agreement by the Party not claiming a
Force Majeure Event, and without prejudice to the
rights of the Affected Party claiming a Force
Majeure Event under sections 12 (Construction
and Commissioning Delay due to Availability
Event), 15 (Delayed Commercial Operations
Date), and 42 (Events of Loss), Part 6 (Change in
Law) and/or Part 7 (Availability Events), the Party
not claiming a Force Majeure Event shall not bear
any liability for any loss or expense suffered by
the Affected Party as a result of a Force Majeure
Event.

41.

E¢exr ox Buma cuna

3acernarara cTpaHa ke Oujge ociao0oaeHa 0f
JOJDKHOCTa JIa TM HCIIOJNHH CBOHMTE OOBPCKH OJ
JIOroBOpOT 3a OTKYI Ha EJICKTPUYHA U TOIIMHCKA
eHeprija (OCBEH 0] OOBpcKaTa 3a BpIICHE Ha
IUlakamke) W OJ KakBa OWIO OATOBOPHOCT 3a
HEHCIOJHYBakhe HA TAKBUTE OOBPCKHU (LIETOCHO HIIH
JIETTYMHO).

[lepronure 103BOJICHH 3a UCIOJIHYBAaKkE HA TAKBUTE
00Bpcku Ha CTpaHUTE Ke ce MPOJI0JIKYBaaT Of JIeH 3a
JIeH cé fojieka efeH UM noseke Hactanu Ha Buma
CWJIa TIPOJOJDKYBaaT Ja BIMjaaT MAaTEpHjallHO H
HETaTUBHO BpP3 WCIOJIHYBAalkETO Ha TakBaTa(uTe)
o0Bpcka(n) Ha CTpaHaTta COpe] WIK BO COTIACHOCT
co JloroBopoT 3a OTKYyIN Ha €IEeKTPUYHA U TOIUIMHCKA
eHepTHja.

OcBeH 3a TpeKkpiIyBamke Ha JJoroBopoT 3a OTKYyN Ha
eJIEKTPUYHA M TOIUIMHCKA eHepruja o CtpaHaTa Koja
He ce moBuKyBa Ha Hacran Ha Buma cuna u 0e3
HapyIlyBame Ha ITpaBaTa Ha 3acerHarara cTpaHa Koja
ce moBuKyBa Ha Hacran na Buma cuia cormacnHo
nonumata 12 ([Joynere co uzepaoba unu Ilywmarse
60 mnpobna paboma nopaou Hacman na
Hedocmanuwocm), 15 (Badooynem  Jlamym  Ha
KomepyujanHo pabomere) u 42 (Hacmanu na
sazyou), len 6 (Ilpomena na 3akonodascmeo) M/Mnm
Hen 7 (Hacmanu na nedocmannocm), Ctpanata koja
He ce moBuKyBa Ha Hacran Ha Buma cuna Hema na
CHOCH OJITOBOPHOCT 3a KakBa OwWio 3aryda wim
TPOILIOK TpeTpIeHa Off 3acerHarara CTpaHa Kako
nocneauua Ha Hacranot Ha Buma cuna.
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For the avoidance of doubt, the entitlement of the
Seller to obtain relief in respect of any Force
Majeure Event which is also an Availability
Event, a Change in Law or an Offtaker Default
shall not affect or prejudice its rights, remedies
and entitlements in respect of that Availability
Event, Change in Law or Offtaker Default,
including any entitlement to claim compensation.

The Offtaker shall not, on the grounds of the
occurrence of any Force Majeure Event (whether
affecting either or both of the Parties), be entitled
to claim relief from, or any reduction in, any of its
obligations to make payment under the Power and
Heat Purchase Agreement, including (without
limitation) any amount calculated or payable in
accordance with Schedules 1, 2 and/or 3 hereto.

3a wusberHyBame Ha COMHCBame, MPABOTO HA
[IpomaBauor nma Omme ocmoOONeH O OJrOBOPHOCT
mopaau kakoB 0mno Hacran Ha Buma cmia, koj uCTO
Taka € Hacran Ha HenmocrtanHocT, IIpoMena Ha
3aKOHOJIaBCTBO WM HeucrnonHnyBame oIl CTpaHa Ha
KynyBauor, Hema fa BiMjae WIM HAIITETH Ha
HETOBUTE IIpaBa, IIPaBHU JIEKOBU U JPYTHU IIpaBa KOH
MPOU3IIETyBaaT 0J1 TAKBUOT HacTan Ha He1OCTamHOCT,
IIpoMeHa Ha 3aKOHOJABCTBO WK HencrnonHyBame Ha
KymyBadot, BKIydyBajku TO cE€Koe TpaBo Aa ce bapa
HaJIOMECT.

KymnyBauor, Bo city4aj Ha HacTaHyBame Ha KOj OWJIO
Hacran na Buma cuna (koj Tv 3acera OmIIo Koja Wid
neere Crpanm, HemMa Ja w#WMa IpaBo Ja Oapa
ocioboxyBame, WIH KakBo OWJIO HaMmalyBame, Ha
Koja OMJI0 o1 HeToBUTE OOBPCKH J1a U3BPIIH TUTaKambe
cornacHo JIOrOBOPOT 3a OTKYIl Ha €JIeKTpUYHa |
TOIUIMHCKA eHepruja, BKIIy4yBajKU (6e3
OTpaHHYYyBamke) KOj OWJIO HM3HOC TPEeCMETaH WU
IJIATIIMB BO coriracHocT co Jlomarouwmre 1, 2 w/vmm 3.

42.

Events of Loss

If all or any portion of the Plant is damaged,
destroyed or rendered unfit for normal commercial
operation (on a reasonable basis) after the
Effective Date (“Event of Loss”), then to the
extent such Event of Loss constitutes a Force
Majeure Event and subject to the rights of any
Finance Parties as loss payee and under the Power
and Heat Purchase Agreement Direct Agreement
and the other Finance Documents:

o the Seller shall give notice of (i) a good faith
determination (evidenced by a certificate of a
responsible officer of the Seller) as to whether

42.

Hacranu na 3aryou

Axko 1o /JlaTyMOT Ha TIpUMEHa IieJlata WiId Koj Ouio
nen ox Iloctpojkara € oOWTETEH, YHUIUTEH WIN
IPOIJIACEeH 3a HeTOT0/IeH 32 HOPMAJIHO KOMEPILIUjATHO
paboreme (Ha pasymHa ocHoBa) (,,Hactan Ha
3ary0m‘‘), Torai 10KoJiKy TakBuoT Hactan Ha 3aryou
npercraByBa Hactan Ha Buma cuma u, cormacHo
mpaBata Ha Koja Omro PuHaAHCHCKAa CTpaHa Kako
KOPUCHHK Ha TpaBa BO OJHOC Ha 3aryOou W criopen
Hdupextanor norosop 3a JloroBopoT 3a OTKym Ha
€JIEKTPUYHA W TOIUIMHCKA CHEpruja | Jpyrure
DUHAHCUCKH JOKYMEHTH:

e [IpomaBayor ke qaje U3BECTyBambe 3a (1) COBECHA
NpoIIeHKa (JOKa)kaHa cO MOTBPAA O OJTOBOPHO
mute Ha I[lpomaBador) 3a Toa mamm IlocTpojkara
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the Plant or portion thereof that has been
affected by the Event of Loss can be
repaired/reinstated  to  permit  normal
commercial operation of the Plant on a
reasonable basis in accordance with the Power
and Heat Purchase Agreement, and if so
provide notice of the estimate of the
repair/reinstatement cost (with supporting
documentation), (ii) whether any insurance
proceeds or other compensation received by
the Seller in respect of an Event of Loss
(“Casualty Proceeds™) are sufficient for the
repair/reinstatement or the amount of shortfall
and (iii) the period of time to complete the
repair/reinstatement.

The Seller and the Offtaker shall meet within
15 days of the delivery of the Seller's
certificate to  discuss the  Seller's
determinations set forth therein.

Either Party may terminate the Power and
Heat Purchase Agreement by notice and,
subject to rights of Finance Parties as loss
payee and under the Power and Heat Purchase
Agreement Direct Agreement and the other
Finance Documents, all of the Casualty
Proceeds shall be credited towards the
compensation payments in accordance with
the terms of the Strategic Investment
Agreement, if:

WIN JIeN OJ UcTaTa 3acernata ox HacranoT Ha
3aryOM MoXke Ja ce TMOonpaBu/oOHOBH 32
OBO3MOXYBarb€  HOPMAJIHO  KOMEPIHjaTHO
paboteme Ha [TocTpojkaTa Ha pa3yMHa OCHOBA BO
cormacHoct co JloroBOpoT 3a OTKyn Ha
CJICKTpUYHA W TOIUIMHCKA CHEepruja, BO KOj
cilydaj, ke naje TpOoLeHKa Ha TPOIIOLUTE 32
noIpaBka/o0HOBYBambe (co MpUIIPYKHA
MIOKyMeHTanwmja), (ii) gamu OWiIo KakBH MPHHOCH
O]l OCUTYpYBame€ WU JPYTH HAJOMECTOIM KOH
[MponaBauor ru uma poOueno mnpu Hacran Ha
3aryou (. JlpmHOCHM mpum omTeTyBame ) ce
JTOBOJIHM 3a ITONIPaBKaTa/00HOBYBAKHETO WM 3a
MOKpHUBamke Ha 3aryoute W (iii) BPEMEHCKHOT
nepuos 3a 3aBpILYBabE Ha
MoTpaBKaTa/00HOBYBAK-ETO.

Bo pox onx 15 neHa on JOCTaByBaWmETO Ha
norBpjgata oA crpaHa Ha [Ipomasador,
IIponaBadot u KymyBauot ke ce cocTaHar co nei
Jla pa3roBapaar 3a yTBpACHOTO BO IIOTBpAATA.

Cekoja CtpaHa Moxe Ja ro packune J[oroBopor
3a OTKYI Ha €JIeKTPUYHA €HEpPrHja U TOIUTUHCKA
eHepruja co JI0OCTaBYBabe Ha M3BECTYBAE U MO
YCIIOB Ha mpaBaTa Ha koja Owio DuHaHCHCKa
CTpaHa Kako KOPHCHHMK Ha IMpaBa BO OJHOC Ha
3aryon u cropen JIMPEeKTHHOT JOTOBOp 3a
J1oroBOpOT 3a OTKYI Ha €JCKTPUYHA U TOIJIMHCKA
eHepruja U apyrute DOUHAHCHUCKH JOKYMEHTH,
cute I[lpuHOCHM mpH oOIITeTyBame Ke Ouaar
HAMEHETH 3a IUIakaka Ha HAJOMECTOL BO
COTJIACHOCT €O ycioBuTe on JloroBopor 3a
CTpaTeliKa HHBECTHIIH]ja, TOKOJKY:
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o the Parties agree that the Plant cannot be
repaired and reinstated to permit normal
commercial operation on a reasonable
basis in accordance with the Power and
Heat Purchase Agreement;

o the Casualty Proceeds are insufficient to
permit such repair/reinstatement and the
Offtaker does not agree to pay the
shortfall amount; or

o within [120] days of delivery of the
Seller’s certificate, the Parties otherwise
are unable to reach agreement on whether
to proceed to repair and reinstate the
Plant.

If the Parties agree to proceed to repair and
reinstate the Plant, then upon receipt of all of
the Casualty Proceeds and the shortfall
amounts, the Seller shall promptly commence
such repair/reinstatement.

The Offtaker shall continue to make the
Availability Event compensation payments to
the Seller from the occurrence of the Force
Majeure Event causing such Event of Loss
until the earlier of: (i) the completion of the
repair/reinstatement of the Plant or (ii)
termination of the Power and Heat Purchase
Agreement.

O CTpaHI/ITe CC COIIaCHHM ACKa HOCTpOjKaTa HE

MOXeE Jla ce MONpaBH M OOHOBH 3a Ja ce
OBO3MOXKH HOPMAITHO KOMEPIIHjaTHO
paboTeme Ha pa3yMHa OCHOBA BO COTIVIACHOCT
co JloroBopoT 3a OTKym Ha eNeKTpUYHA U
TOTLTUHCKA €HepTHja;

o HpI/IHOCI/ITC IIpU OLITCTYBAKC HE CC JOBOJIHU

3a J1a OBO3MOXAT TaKBa IOIpaBka/00HOBA, a
KynyBadot He e coriaceH Ja ' HaJJOMECTH
3aryoure;

o BO pok ox [120] neHa o AOCTaByBaWkETO Ha

norBpaara ox [lpoxaBauor, CTpaHUTE HHAKY
HE MOJKaT /1a IOCTUTHAT JOTOBOP 3a TOa JAaIH
Jla TpUcTanar KOH MOMpaBKa M OOHOBa Ha
ITocTpojkara.

Hoxonky CtpaHuTe ce coriacaT Aa IpHcTanar co
nompaBka W obOHoBa Ha [Iloctpojkarta, 1O
JnoOuBameTo Ha INenokymHute I[IpuHOCH mpn
OIITETYBale€ M H3HOCHTE Ha  3aryomure,
[TpomaBadoT BeAHaml Ke 3aloYHE CO TaKBaTa
MoTrpaBka/00HOBYBambE.

KymnyBauor ke mpomoinku N1a TW HWCIUTaka KOH
[IpomaBavyoT IUTakamaTa 3a HaJOMECTYBambe
nopagd HactaH Ha  HEJZOCTaHOCT — KakKo
nocienuna Ha nojaBara Ha Hacranor na Buma
CHJIa TITO MpeJu3BUKaN TakoB HactaH Ha 3aryou
c€ 710 MPBOTO 01 clieAHuBe: (i) 3aBpIIyBame Ha
norpaskara/o0HOBYBameTo Ha [locTpojkaTta win
(i1) packuHyBameTo Ha J[OrOBOPOT 3a OTKYIT Ha
€JIEKTPUYHA ¥ TOIUIMHCKA EHEPTHja.

146




43.

Force Majeure:
responsibilities of the
Parties

The Affected Party shall reasonable
endeavours to mitigate the effects of a Force
Majeure Event save that the Affected Party shall
not be required to: (i) settle any labour dispute or
industrial or public disturbance, except in such

use

manner as it shall in its own judgment consider
acceptable and/or (ii) incur any extraordinary
costs or to act other than as required in accordance
with Good Industry Practices.

The Affected Party shall use its reasonable
endeavours to procure the other Party's access to
areas and facilities affected by the Force Majeure
Event and related records.

43.

Buma cuna: o0Bpcku Ha
Crpannte

3acerHarata cTpaHa ke BJIOKU Pa3yMHH HAIOPH 3a Ja
ru yonaxu epexrure ox Hacranor Ha Bumma cuia, co
Toa mTO OJ] 3acerHararTa cTpaHa Hema Ja ce Oapa: (i)
Jia peIIr KakoB OMII0 pabOTEH CIIOp WM HHAYCTPHCKO
WIN jaBHO HapyIIyBame, OCBEH JOKOJKY camara He
cMmeTa Jieka Toa e npudatimBo w/unu (ii) Ja cHOcH
KakBU OHMJIO BOHPEIHH TPOIIONM WJIM Ja JIejCTBYBa
MOWHAKY OJl OHA INTO ce 0Oapa BO COMIACHOCT CO
Jobpute MHIYCTPUCKHU MTPAKTUKH.

3acernarara CTpaHa Ke BJIOXKH pa3yMHH HAIllOpH 3a J1a
00e30eu npucTarn Ha Apyrata CTpaHa 10 opadjeTo
U objexTute nmorojaeru o1 Hacranor Ha Bumia cuna u
COOJIBETHHTE 3aIHCH.

Part

6 — Change in Law

Jex 6 —

HpOMeHa Ha 3AaKOHOAAaBCTBO

44.

Change in Law

“Change in Law” shall mean:

e the enactment, adoption, promulgation,
modification, repeal or reinterpretation in the
Republic of North Macedonia after the
Signing Date (including as a result of the
accession of the Republic of North Macedonia
to the EU, and following any such accession,
changes in EU Law) of any law, regulation or
other instrument or act with legislative power
in the Republic of North Macedonia;

44,

IIpomena Ha
3aKOHOJABCTBO

,1IpOMeHa HA 3aKOHOJABCTBO 3HAUHU:

e JIOHECYBame, YCBOjyBame, 00jaByBame, H3MEHa,
YKHHYBambe WM MPOMEHETO TOJKYBambe Ha KOj
OWII0 3aKOH, MPOIHC WIN JAPYT HHCTPYMEHT WU
aKT Cco cmja Ha 3akoH Bo PemyOmmka CemepHa

Makenonuja, 1o JleHOT Ha CKIy4YyBame
(BKIyYyHTETHO HM  Kako  TOCJeaulla  Ha
mpucranmyBamero Ha PenyOmmka  CesepHa
Makenonnja Bo EY, w 1o  TakBOTO

MPUCTAYBabE, IPOMEHHU BO 3aKOHO/IABCTBOTO HA
EY);
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the imposition by any Public Authority of any
condition not required as of the Signing Date
in connection with the issuance or renewal of
any consent;

the revocation, non-renewal, change or
modification of any consent by a Public
Authority; and/or

any “Change in Law” as defined in the
Strategic Investment Agreement.

HAMETHYBAIb€ O] CTPaHa Ha JaBeH OpraH Ha KakoB
OWIO YCIIOB KOj HE € MPUMEHJIUB Ha [IeHOT Ha
CKJIy4yBamke BO BpCKa CO H3IABAmETO WIN
00HOBYBamETO Ha KOja OMJIO COTIIACHOCT;

YKHHYBamke, HEOOHOBYBame, IMPOMEHA WM
W3MEHA Ha Koja OWJIO COTIIacCHOCT 0] JaBeH opraH;
W/

koja Ommo ,llpomena Ha 3aKOHOHABCTBO® KaKO
mro e nedpuHupana Bo JJoroBopoT 3a cTpaTemka
WHBECTHIIN]A.

45.

Consequences of a Change
in Law

If there is a Change in Law that increases the
costs (including, without limitation, financing
costs and/or charges, and any Taxes, land
taxes and/or customs duties applicable to or
payable by the Seller, any shareholder of the
Seller, or any contractor or lender) or
decreases revenues of the Seller or otherwise
impairs or diminishes the Seller’s rights or has
negative impact on the realization, the
financing, or the profitability of the Project, or
otherwise has a negative impact on the
commercial position of the Seller, the Seller
shall be entitled to:

o amendment of the Power and Heat
Purchase Agreement;

o an extension of time;

45.

IMocnennum Ha Ilpomena
HA 3AKOHOJAAaBCTBOTO

Hokonky uma IIpoMeHna Ha 3aKOHOJIaBCTBOTO IITO
TH 3T0JIeMyBa TpOIIOUUTE (BKIY4yBajKH TH, 0e3
OTpaHHYyBame, (DMHAHCHCKHUTE TPOIIONU W/WIH
Takcd, W kKow Owmimo JlaHomy, AaHOIM HAa WMOT
I/I/I/IJII/I HapuHCKN OaBayKW NPUMCHJIIMBU Ha WA
HamatiauBu ox [lpomaBavor, mnm koj Owmio
W3BeIyBad WM 3a€MOJIaBady) WM THM HaMalyBa
npuxoaute Ha IIpoaBauoT Wiy Ha IPyT HAYUH '
HapyllyBa WIM  HaMajdyBa T[paBaTa Ha
[IpogaBador wiaM WMa HETaTUBHO BIIMjaHHE BP3
peanm3ayjara, (hMHAHCHPAHETO WIn
npoduradbuinHocta Ha IIpoekror, wiau Ha Apyr
HAYMH WMa  HETaTHMBHO  BIMjaHWEe  Ha
KOMepIljaTHaTa Tmo3unuja Ha [IpomaBador,
IIpoaBauoT UMa NpaBo Ha:

O H3MCHH Ha I[OI‘OBOpOT 3a OTKyIl Ha
CJICKTPUYHA U TOINIMHCKA eHeerj a,

O TPOIOIKYBamke Ha POKOBHUTE;
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o an adjustment to the Reference Electricity
Price;

o an adjustment to the Reference Heat
Price;

o an adjustment to the Sell-Back Tariff;
and/or

o payment of a lump sum amount to the
Seller,

to ensure that the Project and the Seller are
returned to the same economic position (on an
after-tax basis) as they would have been in had the
Change in Law not occurred.

If the Parties fail to reach an agreement on the
basis above within a period of 1 (one) month,
the Seller shall be entitled to terminate the
Power and Heat Purchase Agreement.

o mpuiarogyBame Ha PedepeHTHaTa meHa Ha
€JIEKTPUYHA CHEPTHja;

o TpmiIaroayBame Ha PedepeHTHaTa IieHa Ha
TOIUIMHCKA CHEPTHja;

o mpmiaroayBame Ha Tapudara 3a moBparHa
npoaax0a; u/nuinu

O IUIaKamke Ha  MaymajeH  W3HOC  Ha
IIponasauor,

3a na ce 00e30enu neka [Ipoektot u [IpogaBador ce
BpaTeHW BO WCTaTa €KOHOMCKa ToJioxk0a (1o
0Jl1aHOYYBambE) BO Koja Ou Omie mokonky [Ipomenara
Ha 3aKOHOJIABCTBOTO HE HACTAHAA.

Joxonky CrpaHuWTe HE TMOCTHTHAT JIOTOBOP BP3
OCHOBA Ha ITOTOpPE HABEJCHOTO BO MepHox oxa 1
(emen) mecen, IIpomaBadoT wma mpaBo Ja TO
packune J[oroBopoT 3a OTKYN Ha €JIEKTpUYHA H
TOTUTMHCKA €HEePTHja.

Part 7

— Availability Events

Jlea 7 — HacTaHu HA HEOCTAITHOCT

46.

Availability Events

“Availability Events” shall mean:

A breach by the Offtaker, or any other party
which is not the Seller, of any Key Project
Agreement.

46.

Hacranu Ha
HeJ0CTAITHOCT

,,HacTaHu 3a HeMOCTAMHOCT K€ 3HAYM:

IToBpena ox crpana Ha KymyBador, mim of Koja
om0 apyra ctpaHa koja He € [IpogaBadoT, Ha KOj
ouno KirydeH npoekTeH AOToBOp.
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A negligent act/omission by any party (other
than the Seller) to the Power and Heat
Purchase Agreement or any other Key Project
Agreement or any of their contractors in
relation to the Plant or Site.

Partial or full unavailability of the Electricity
Transmission System, the Natural Gas
Transmission System, or the District Heating
Distribution System (or any connection
thereto, including any absence or interruption
of such connection) for reasons not
attributable to the Seller’s default.

Incomplete or inoperative interconnection
infrastructure after [18 (eighteen) months
following the Effective Date.]

An uninsured Non-Political Force Majeure
Event or a Non-Political Force Majeure Event
which causes uninsured costs or losses,
including loss of revenues.

A Political Force Majeure Event.
A Change in Law.

Subject to (i) the agreement of the prospective
Finance Parties to the Project and (ii)
agreement upon a mechanism for expedited
resolution of any disputes or claims, the Seller
and the Offtaker may in due course agree that
certain of the above-mentioned Availability
Events relating to the acts or omissions of
entities other than AD ESM are “Non-AD

HeOpexHo nejcTBUE/TPONyCT 04 Koja OuMIIo
ctpana (ocBeH on [IpoxaBauor) Ha JloroBopor 3a
OTKYII Ha €JICKTPUYHA U TOMJIMHCKA CHEPTHja UIIN
Ha K0j O6uyo apyr KitydeH mpoeKTeH T0TOBOpP WiTH
KOj OMJIO O] HUBHUTE WM3BEAyBayd BO BPCKa CO
IToctpojkara nnm Jlokanujara.

JdenyMHa WM 1ellOCHA HEIOCTAlHOCT Ha
Enexrponpenocanor cucrem, Cucremor 3a
npeHoc Ha mnpupopeH rac wiau CHCTEMOT 3a
JUCTpUOYIMja Ha TOIUIMHCKA eHepruja (Miu 0o
koj HHMBEH NPHKIYYOK, BKIYYHTEITHO M KaKBO
OMJIO OTCYCTBO WITM NIPEKHH HAa TAKOB MIPHUKITYYOK)
O]l IPUYMHH KOM HE MOXKAT J1a ce MPHIUIIAT Ha
HEUCIIoNHyBame Ha [IporaBayor.

Hesagpiiena WIH HeornepaTHBHA
nH(DpaCTPyKTypa 3a NpUKIydyBame W 1Mo [18
(ocymHaecet) mecenu oA JaTymMoT Ha mpuMeHa. |

Heocurypen Henomutnuku Hacran Ha Buiua
cuia wiu Hemonautuuku HactaH Ha Buma cuna
LITO NPEIU3BUKAI HEOCUTYPEHU TPOUIOLH WU
3aryOu, BKIIYUYUTETHO U 3ary0a Ha PUXO/IH.

[TonuTnuku HacTaH Ha Buiua cuia.
ITpomena Ha 3aKOHOJJaBCTBO.

IMpeamer Ha (i) JOrOBOPOT CO MOTCHIUjaTHUTE
Ounancucku crpanu 3a llpoekror wu  (ii)
JIOTOBOPOT 3a MEXaHM3aM 3a 3a0p3aHo pelaBame
Ha Kou OWJIO CIIOpOBU Wi Oapama, [IpogaBauor
n KynyBador mMokaT BO AOTJIeIHO BpeMe Ja ce
JOTOBOPOT  JieKa ojJpeneHn Hacraum Ha
HEJIOCTAITHOCT KOM C€ CIIOMEHATH IOTOpe M KOU
ce TOBP3aHU CO JIjCTBHja WM MPONyIUTama Ha
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ESM Availability Events”. If so agreed, Non-
AD ESM Availability Events will have all the
same contractual consequences under the
Power and Heat Purchase Agreement as
Availability Events, except that in the first
instance payment in respect of the same
(which will be in the same amount and applied
similarly as payments for other Availability
Events) shall be demanded from the
Government under the terms of the Strategic
Investment Agreement and such payment
shall be required to be made within a period of
two months from the date of the relevant
payment demand.

apyru auna, He Ha AJl ECM ce ,Hacran na
HEJOCTAaHOCT HemnpeausBukan on AJ[ ECM®.
Axo e Taka JjoroBopeHo, Hacrtanu Ha
HejocTamHoCT HenpeausBukanu on AJl ECM ke
MMaaT MCTU JOTOBOPHHU IMOCIEIULU COTJIACHO
JloroBOpOT 3a OTKYH Ha €JeKTPUIHA U TOTIMHCKA
eHepruja kako Hactanu Ha HEIOCTAITHOCT, OCBEH
IITO BO MPBUOT CIy4aj TUIAKAKETO BO OJHOC HA
UCTHOT (mTO ke Omae BO WCT W3HOC M Ke ce
MPUMEHYBa CIMYHO KaKO W IUIaKamara 3a JIPyru
Hacranu 3a HemocramHocT) ke ce Oapa of
Brnagara cmopen ycnmoBure Ha JloroBopoT 3a
CTpaTelIka MHBECTHUIINja U TAKBaTa UCIUIATa Ke ce
Oapa yma Oujie HalpaBeHa BO POK O] JIBA MECELU
OJ1 IaTyMOT Ha COOJIBETHOTO Oapame 3a IIaKambe.

47.

Payments during an
Availability Event

If an Availability Event affects or restricts the
ability of the Seller to deliver electrical output
and/or heat energy to the Offtaker, then the
Offtaker shall make the payments in
accordance with Schedule 1 or, as applicable,
Schedule 2.

Subject to the rights of the Finance Parties
under the Finance Documents, the Seller shall
apply the net proceeds of any business
interruption insurance received by it in respect
of any Force Majeure Event toward
reimbursement of total payments paid to the
Seller by the Offtaker in respect of that Force
Majeure Event.

47.

Inakama 3a Bpeme Ha
Hacran Ha
HEIOCTAITHOCT

Joxonky HacTtaHOT Ha HEZIOCTAITHOCT BIIUjae WU
ja orpanmun crocobHocta Ha IIpomaBador ma
rcropaudyBa Ha KymyBadoT enekTpuiaHa eHepruja
W/WIU TOIUTMHCKa eHepruja, KymyBadoT ke T
BpIIM IJIakawkaTa BO coriacHocT co Jogatok 1
WJIH, KaKo IIITO € MPUMEHINBO, JlomaToxk 2.

[Tox ycnoB Ha mpaBata Ha DUHAHCUCKUTE CTPaHU
on dunancuckute MOKyMeHTH, IIpogaBador ke
TH HAcOYW HETO TPUHOCHTE OJ CeKoe
OCHUTYpyBambe Ha IPEKUH Ha JIEJIOBHOTO paboTeHe
IITO TY JIOOWJI BO OJIHOC Ha Koj O6uno Hacran Ha
Buma cuina 3a HajgoMecTyBamke Ha BKYITHUTE
WCIUIaTH U3BpIieHN KoH [IpomaBador on crpaHa
Ha KymyBagot Bo ogHOc Ha TakBHOT Hactan Ha
Buma cuna.
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48.

Compensation in respect of
Availability Events

If any Availability Event increases the cost to
the Seller of carrying out the Project or
decreases the gross revenue earned by the
Seller or causes the Seller to suffer any losses
not otherwise compensated, then the Seller
shall be entitled to supplemental payment
from the Offtaker to restore the Seller to the
same economic position it would have been in
but for the occurrence of such Availability
Event.

To claim compensation, the Seller shall send
notice with supporting documents to the
Offtaker, taking into account:

o the financial obligations of the Seller;

o the increase in any costs and/or losses
suffered or incurred as a result of the
Availability Event, including, for the
avoidance of doubt, any costs borne by the
Seller due to take-or-pay clauses in its gas
supply agreement(s);

o the cost of any modification to the Plant
as a result of the Availability Event; and

o the effect of the Availability Event on
future revenues of the Project.

48.

HanxomecTonu Bo 0JHOC
Ha Hacranm na
HEeI0CTANMHOCT

Joxonky Hekoj Hactan Ha HETOCTAITHOCT TH
sronemMu Tpomonure Ha [IpomaBador 3a
crpoBenyBambe Ha [IpoekToT wiM ro Hamamu
OpyTO MPHUXOAWTE OCTBApEHH O] CTpPaHa Ha
[IpogaBauor wim npenusBuka IlpomaBador na
NpeTpIy KakBU OMIIO 3aryOu KOM HE ce TIOMHAKY
HajJioMecTeHH, Toram [IpogaBador ke nMa mmpaBo
Ha JIOTIONIHWTENEH HajxomecT oj KymyBadoT 3a
[MlponaBayor pma Ouzae BpaTeH BO HCTarTa
€KOHOMCKa IT0JIOXK0a BO K0ja Ou OWIT JJOKOJIKY He
6m Hactanan TakoB HacTan Ha HeTOCTAITHOCT.

3a ma mobapyBa nHamomecT, [IpomaBadoT ke
UCIpaTH u3BecTyBame J0 KymyBador, co
NpHUIPYKHA  JIOKyMEHTallMja, 3eMajKu TH
TpEBH/L;

o (¢uHaHCcHCKHUTE 00BpCcKHU Ha [IpomaBador;

O  3rOJIEMYBamkETO Ha KOW OMJIO TPOIIOIIH ¥/VITH
3aryOM TpPETPIICHH WM HACTAHATH KaKo
nocieauna Ha HacTaHOoT Ha HEJOCTAITHOCT,
BKIIYYHTEJIHO, 3apagu H30erHyBame Ha
COMHEBaWbE, CHUTE TPOIIOUU CHOCEHH Of
ctpana Ha [IpomaBador mopamy ,3eMH WIH
IUIaTH KJIay3yJId BO CBOjOT(UTE) HOTOBOP(H)
3a CHa0lyBame CO rac;

O TpOWIOKOT 3a Koja Owino wu3MeHa Ha
ITocTpojkaTta kako mocieawna Ha Hacranot

Ha HEAOCTAITHOCT, U

o BiIMjaHWeTO Ha HacTaHOT Ha HEZOCTATHOCT
Ha UAHUTE IPUXoau Ha [IpoekToT.
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o The Parties shall agree the amount of
compensation payable to the Seller within 30
days of the Seller’s notice, and payments shall
be due within 10 days from invoice delivery.
If the Parties are unable to reach an agreement
within such period, the matter shall be
determined by an Expert.

Crpanure ke TO JOrOBOpaT M3HOCOT HAa
HAJIOMECTOKOT KOj Ke My ce TIJatd Ha
IIpomaBauor BOo pok ox 30 geHa of
M3BECTyBameTo Ha [IpogaBavoT 1 TAKBHOT M3HOC
ke craca Bo pok on 10 nmeHa on goctaBaTa Ha
¢axrypata. Jlokonky CrpaHuTe He MOXarT Ja
MTOCTUTHAT JIOTOBOP BO TOj POK, MPAIIamhETO Ke TO
pemn Excniepror.

Part 8 — Default

Jexa 8 - HemcnotnyBame

49.

Seller Default

Each of the following events or circumstances
shall be a Seller Default:

o the voluntary cessation of the operation of the
Plant for a continuous period of 60 days or
more, other than by reason of an Offtaker
Default, Force Majeure Event or Availability
Event or for reasons attributable to the
Offtaker or any other party to any Key Project
Agreement (other than the Seller), including
its breach of any Key Project Agreement;

e the occurrence of an insolvency event in
respect of the Seller;

e any assignment or transfer by the Seller of its
rights or obligations under the Power and Heat
Purchase Agreement which is not permitted
thereunder, without the consent of the
Offtaker; and

49.

HencnonnyBame Ha
IlpoxaBauor

Cekoj o CIeAHWTE HACTAaHM WU OKOJHOCTH Ke
npercraByBaaT HercnonnyBamwe Ha [IpoaBador:

CBOEBOJICH IIPEKMH Ha  paboTemero  Ha
IToctpojkara 3a KOHTHHYHpaH nepuoj o 60 neHa
WIN TIOBeKe, a KOj He € TOocIeAula Ha
Heucnonnysawe Ha KynyBayot, Hacran na Buina
cuia i HactaH Ha HEJOCTAMHOCT MITH MTPUYHHA
KOHM My ce IpuIuinyBaaT Ha KymyBadoT uinm xoja
Omo apyra ctpaHa Ha Koj 6uro KirydeH npoekten
nmoroBop (ocBeH IIpogaBador), BKIIy4yBajku TO U
HETrOBOTO HEUCIOJNHYBame Ha Koj Omno Kiryuen
MPOEKTEH JI0TOBOD;

HACTaHYBame¢ HAa HACTAH HA WHCOJIBEHTHOCT KOW
ce onHecyBa Ha [IpojaBaqor;

CeKOe OTCTallyBamke WM IPEHOC O] CTpaHa Ha
[IpomaBavyoT Ha HETOBUTE MpaBa WK OOBPCKH O]l
JloroBopoT 3a OTKyN Ha €JIEKTPUYHA U TOIJIMHCKA
SHepruja, a Koe He € J03BOJICHO CIIOpe] UCTHOT
JoroBop, 6e3 cormacHocT Ha KymyBauor; u
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e a breach by the Seller of any of its other
material obligations under the Power and Heat
Purchase Agreement (other than any breach
for which the Seller has shared with the
Offtaker a remedy plan within 60 days after
notice from the Offtaker to the Seller of the
occurrence of such breach).

® HEUCHoJNHYyBame Ha [IpogaBavdoT Ha Koja OUIIo o1
HETOBUTEC OCTAHATH MAaTCPUjalHU OOBPCKH O]
JIOoroBOpOT 3a OTKYI Ha €JIEKTPUYHA U TOMJIMHCKA
eHepruja (0CBEH Kou OMJI0 HEUCIIOIHYBamkha 32 KOU
[MpomaBavoT cnogenun co KymyBadoT miaH 3a
OTCTpaHyBamkE Ha HEUCIIOHYBAKHETO BO POK 011 60
JIeHa O] W3BecTyBameTo oJf KymyBador [0
[IpoxaBavoT 32 TAKBOTO HEHCIIOIHYBAE).

50.

Offtaker Default

Each of the following events or circumstances
shall be an Offtaker Default:

e failure to achieve the Effective Date by the
Target Effective Date, as provided in section
8,

e the occurrence of a Non-Political Force
Majeure Event which persists (or the effects
of which persist) for a period exceeding 120
days;

e the occurrence of a Political Force Majeure
Event which persists (or the effects of which
persist) for a period exceeding 120 days;

e the occurrence of an Expropriation Event;

e failure to agree compensation measures for
the Seller in the event of a Change in Law, in
accordance with section 45;

o the failure by the Offtaker to make any
payment under the Power and Heat Purchase
Agreement within 30 days of it becoming due
and payable;

50.

HeucnosnyBame Ha
KynyBauot

Cekoj o cnemHUTE HACTaHM MM OKOJNHOCTH Ke
npercraByBaaT Heucnonnysamwe Ha KymyBador:

e HeocTBapyBamwe Ha JlaTyMOT Ha mNpuUMeHa [0
Hennunor JlaTym Ha NOpUMEHa, Kako IITO €
MPEABUACHO BO MOJETO §;

e HacTaHyBame Ha Hemonmutnuku HacTaH Ha Buina
cuiaa mTo Tpae (WM edeKTHTe OA KOj Tpaar)
noseke o1 120 neHa;

e HacTaHyBame Ha [loauTnuku HacTaH Ha Buma
cwia mro Tpae (WM e]exkTure ol KOj Tpaar)
noseke o1 120 neHa;

e HacraHyBame Ha HacTan Ha ekcriponpujanmja;

e HCIOCTHUTHYBamkE¢ Ha IOTOBOP 3a MEPKH 3a
HaJloMecTyBamke Ha [IpomaBaduoT BO ciy4aj Ha
[Ipomena Ha 3aKOHOJABCTBO, BO COTJIACHOCT CO
mmoJieTo 45;

® HEeW3BpPIIyBame Ha KOoe OWJIO IIIaKkame OJf CTpaHa

Ha KynyBauor on JloroBopor 3a OTKyn Ha
eJIEKTPUYHA U TOTUIMHCKA eHeprja Bo pok ox 30
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the revocation or termination of any Payment
Security or any failure by the Offtaker to
perform or comply with any of its obligations
under section 28 (Payment Security), 29
(Calls on Payment Security) and/or 30
(Renewal of Payment Security);

the occurrence of an insolvency event in
respect of the Offtaker;

the accession, reorganisation, restructuring,
merger, unbundling, division or privatization
of the Offtaker, except if the following
conditions are satisfied (i) all of the Offtaker’s
obligations under the Power and Heat
Purchase Agreement, the Power and Heat
Purchase Agreement Direct Agreement and
any ancillary agreements thereto are
transferred to another entity that has the
requisite technical and economic capacity and
consents to perform such obligations
(including payment obligations under the
Power and Heat Purchase Agreement), as
approved by the Finance Parties to the Project;
(i1) the Guarantee Agreement remains in full
force and effect or is replaced by a guarantee
on substantially the same terms and
conditions; (iii) the Payment Security remains
in full force and effect; (iv) the Finance Parties
are granted security (on terms satisfactory to
the Finance Parties) over the Seller’s rights
under the Power and Heat Purchase
Agreement and any other Project Agreement

JC€Ha o4 ACHOT Kora MCTOTO AOCIICAJIO M CTaHAJI0
HaIlJIaTJIIUBO,

OTIOBHKYBAE MM PACKHHYBabhE Ha KOE OUIIO 0T
O06e30eqyBamaTa 3a IDlakame WIH Koe OWjo He
BpIIICIhE Ha, WM HETOCTanyBame Ha KymyBador
COTJIACHO, HETOBHTE OOBpCKH O moyeto 28
(Obesbedysarve 3a naaxarwe), 29 (Axkmusuparve
Ha Qbe3bedysarwemo 3a niakarwe) w/uam 30
(Obnosysarme na Obesdedysarve 3a niakare);

HacTaHyBam-€ Ha HACTaH Ha HHCOJIBEHTHOCT KOj ce
onHecyBa Ha KymyBador;

NPUCOEANHYBabE, peopranuzanyja,
pECTPYKTyHpame, CIOjyBame, pa3lIBOjyBame,
nonenba wnuM mnpuBaTH3anMja Ha Kymyeauor,
OCBEH aKO C€ WCIIOJIHETH CJIECHUBE yCJIOBH (1)
cute 00Bpcku Ha KymyBadoT cnopen JloroBopor
3a OTKYIl Ha €JIeKTPUYHA W TOILIMHCKA €HEeprHja,
JdupexTHrot noroBop 3a JloroBopoT 3a OTKyH Ha
eIeKTpUYHA W TOIUIMHCKA €Hepruja U CHTe
JIOTIOJTHUTENHN JIOTOBOPH C€ TIPEHECeHH Ha JIPYT
Cy0jeKT KOj TH MOoCeIyBa MOTPEOHUTE TEXHUYKHU U
€KOHOMCKH KallallUTeTH W Ce corjlacyBa Ja THu
WCTIOJTHM  TakBUTE€ OOBPCKH  (BKIY4yBajKH
00BpCKH 3a TuTakame o] JJoroBopoT 3a OTKyIl Ha
€JIEKTPUYHA U TOIJIMHCKA €HEePruja), KaKko ITO €
onodpeHo ox crpana Ha DUHAHCHCKHUTE CTPAaHU 32
IIpoekroT; (ii) loroBopoT 3a rapaniija ocTaHyBa
LEJIOCHO BO CWJIa M CO TPaBHO J€jCTBO WK €
3aMEHET CO TapaHIldja CO CYIITHHCKH HCTHUTE
ycnoBm;, (iil) OO06e30emyBameTo 3a IUTaKamke
OCTaHyBa IIeJIOCHO BO CHJIA M CO MPABHO JIEjCTBO;
(iv) 3acHOBaHO ¢ 00e30emyBame BO KOPHCT Ha
DUHAHCHUCKUTE CTpaHu (mox YCIIOBH
3a10BOHUTENHN 32 (DUHAHCHCKUTE CTpaHW) Hak
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to which the Offtaker is a party, the Guarantee
Agreement or any replacement thereof and the
Payment Security or any replacement thereof;
and (v) the Offtaker and/or its shareholders are
not and do not become subject to any
sanctions/restrictions which would prevent
the Seller from continuing to perform its
obligations under the Power and Heat
Purchase Agreement and any other Project
Agreements and (vi) the accession,
reorganisation, restructuring, merger,
unbundling, division or privatization of the
Offtaker does not constitute a Political Force
Majeure Event;

the assignment, transfer or delegation by the
Offtaker of any of its rights or obligations
under the Power and Heat Purchase
Agreement without the consent of the Seller;

any material breach by a party other than the
Seller of any Key Project Agreement (other
than the Power and Heat Purchase
Agreement) which is not remedied within
sixty (60) days of the Seller’s notice;

the revocation, termination, or ceasing to be in
full force and effect of any Key Project
Agreement (other than the Power and Heat
Purchase Agreement) as a result of a breach or
default by any counterparty thereto (other than
the Seller);

npaBaTa Ha [IpogaBadoT ox JloroBopot 3a OTKym
Ha eTIEKTPUYHA U TOIUIMHCKA €HepTHja 1 Koj OmiIo
npyr Ilpoekren moroBop koH koj KymyBador e
cTpaHa, JIoroBopoT 3a rapaHIija Wi KakBa Ouiio
HeroBa 3ameHa u 00e30emyBameTo 3a IUIaKambe
WJIM KakBa OmiIo HeroBa 3aMeHa; 1 (v) KymyBadot
W/WITA HETOBUTE aKIIMOHEPH HE CE M HE MOJIeKAT
HAa KakBW OWJIO CAHKIMW/OTpaHUYyBama IITO OH
ro cnpeunsie [IpoaaBadoT Aa MPOAOIKH Ja TH
UCIIOJIHYBa cBoWTEe 00BpcKU of JloroBopor 3a
OTKYN Ha eJIEKTPUYHA M TOIUIMHCKA €HEpruja u
cute gnpyru llpoektHm goroBopu u (Vi)

IPHUCTAITyBABETO, peopraHuzarujara,
PECTPYKTYHPABETO, CIIOjyBameTO,
Pas3iBojyBamkeTO, nojendarta WIH

npuBaTn3anyjata Ha KymyBador He mpercTaByBa
IMonmuTruky HacTad Ha Buiia cuia;

OtcramyBame, MNPEHOC WM JENEeTHPame O]
cTpana Ha KymyBa4oT Ha ko OWJIO 01 HETOBHUTE
npaBa Wwin oOBpckU ox JloroBopoT 3a OTKYN Ha
eIeKTpUYHA W TOIUIMHCKA eHepruja  0e3
cornacHocT Ha [Iponasayor;

Koja Owio MatepujanHa moBpena Ha KiyueH
MPOEKTEH T0roBop (koj He e JIoroBopoT 3a OTKyI
Ha eJICKTpUIHA U TOIIMHCKA CHEPTHja) O CTpaHa
koja He e [IpomaBauor, a Koja He € OTCTpaHeTa BO
pok ox meecet (60) meHA O U3BECTYBAWHETO O
ITponaBayor;

OTKa)XyBarbeTO, PACKUHYBamETO WITH
NpecTaHyBame Jia Oujie BO LEJIOCHA CHJIa Ha KOj
owro Kiyden mpoekreH poroBop (koj HE €
J1oroBOpOT 32 OTKYII HA EJIEKTPHYHA U TOTUTMHCKA
eHepruja) Kako MocCiIeuIIa Ha MPEeKPITyBambe WIH
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e the Power and Heat Purchase Agreement or
any other Key Project Agreement is declared
to be, invalid, illegal or unenforceable; and/or

e a breach by the Offtaker of any of its other
material obligations under the Power and Heat
Purchase Agreement (other than any such
breach referred to above) which is not
remedied within sixty (60) Days after notice
from the Seller to the Offtaker of the
occurrence of such breach which identifies the
breach in reasonable detail and demands
remedy thereof.

HEHCIIOJIHYBambe Ha OOBPCKUTE OJf Koja Owmio
Jpyra IoroBopHa crpaHa (koja He e [IpomaBayvor);

e JloroBopoT 3a OTKYTI Ha €JIEKTPUYHA U TOIUIMHCKA
eHepruja wim koj omno apyr KiydeH mpoekteH
JIOTOBOp € TpOrjlacéH 3a HENOJHOBAXEH,
HE3aKOHCKH WJIM HEPUMEHIINB; U/HIN

e HeucnosHyBamwe Ha KymyBadoT Ha koja 6uio ox
HETOBHUTE OCTAaHATH MAaTEPHjaTHH OOBPCKU Of
JloroBopoT 3a OTKYII Ha €IeKTPUYHA M TOTUTHHCKA
eHepruja (OCBEH O] TOPEHABEICHUTE IMOBPEIH)
KOe HE € OTCTpaHeTo BO pok on 60 neHa ox
u3BectyBameTo of [IpogaBavor no Kynysauor 3a
TAaKBOTO HEUCIIOJIHYBale, a CO KOe ce
UAEHTH(YKYBa HEUCIONHYBAkETO BO Pa3yMHHU
JeTand ¥ ce 6apa HEroBO OTCTPaHYBambe.

Part 9 — Termination and Claims

Hen 9 — PacknnyBame 1 modapyBama

51.

Termination

The following are the sole and exclusive grounds
upon which a Party, to the extent permitted by the
provisions of the Power and Heat Purchase
Agreement, shall be entitled to terminate the
Power and Heat Purchase Agreement:

o failure to satisfy Conditions Precedent by the
Target Effective Date;

e Seller Default or Offtaker Default;

e Event of Loss; or

e prolonged Force Majeure Event or
Expropriation Event.

51.

PackunyBame

CrnenHuBe ce eAMHCTBEHUTE U UCKIYUYUBU OCHOBU BP3
ocHoBa Ha kom CTpaHa, 0 CTENEH JO3BOJIEH CO
JIoTOBOpPOT 3a OTKYyN Ha €IIEKTpUYHA U TOILIMHCKA
EHepruja, uMa ImpaBo Ja ro packuHe JloroBopot 3a
OTKYII Ha €JIEKTPUYHA U TOIUIMHCKA EHEpTrHja:

e HeucnoyiHyBamwe Ha OIUI0KHUTE YCIOBH J10
Hennuor [laTyM Ha npUMeHa;

e HewucnonnyBame Ha [IpogaBayot wim
Heuncnonnysame Ha KymyBauor;

e Hacran na 3aryou; unu

e npoaonkeH Hactan Ha Buma cuna win Hactan
Ha eKCIPOTIpHjaIyja.
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52.| Consequences of Upon termination of the Power and Heat Purchase | 52.| Ilocsieanuu ox ITo packuHyBameTo Ha JlOroBOpPOT 3a OTKYN Ha
Termination Agreement: PAaCKHHYBam€TO €JIEKTPUYHA ¥ TOIUIMHCKA EHEpruja:
e the Seller shall have the option (exercisable by e [IpomaBauot ke ja ”Ma MOXHOCTa (KOja MOXe J1a
giving notice to the Offtaker) to require the Ce MCKOPUCTHU TPEKy JaBame Ha U3BECTYBAKE 10
Offtaker to purchase the Project Property in Kynysauot) na 6apa ox KymyBauor fna ro kymnu
which case the Seller shall sell the Project [IpoexTHHOT MMOT, BO KOj ciry4aj [IponaBador ke
Property to the Offtaker and the Offtaker shall ro npogane [IpoektHnor mmot Ha KymyBadoT, a
purchase the Project Property at the price and KymnyBauot ke ro kynu [IpoeKTHHOT UMOT I10 IIeHa
in accordance with the procedures set out in Y BO COTJIACHOCT co mpoteaypure ox [Tpumor 6 Ha
Appendix 6 to the Strategic Investment JloroBopoT 3a cTparenika WHBECTHIIHMja, KOU Ke
Agreement, which will be set out in full in the OmIaT BHECEHH BO I1E70CT BO JIOTOBOPOT 33 OTKYTI
Power and Heat Purchase Agreement (with Ha eJIEKTpUYHA U TOIUIMHCKA EHepruja (Co Kou
any necessary or appropriate consequential OWwI0 MOTPeOHM M COOJBETHHU IIOCIEIOBATEIHH
drafting changes); and W3MEHU TIPU U3TOTBYBAKkE); U
e cach Party shall be released and discharged e cekoja Ctpana ke Omzae ocimoOomeHA O CBOWTE

from its obligations with the exception of the OOBpCKM €O HCKIYYOK Ha TOpCHaBe/cHaTa
above obligation under this section 52, the o0OBpcka on oBa moje 52, Ob6e30enyBameTo 3a
Payment Security, liability, indemnification, TUTakame, onpenonTe 32 OATOBOPHOCT,
confidentiality and governing law provisions o0ermrTeTyBame, IOBEPIMBOCT U MEPOAABHO ITPABO
relating which shall survive and continue in KOH Ke OIICTOjaT U OCTaHaT BO LIEJIOCHA CHJIA.
full force and effect.

53.| Liability e Save for any payments or compensation | 53.| OarosopHocr e Co WCKIY4YOK Ha IUlaKama WIA HAJIOMECTOLHU

provided for under the Power and Heat
Purchase Agreement or the Strategic
Investment Agreement (including but not
limited to termination payments, payments
under section 12 (Construction and
Commissioning Delay due to Availability
Event) and/or 15 (Delayed Commercial
Operations Date), and payments in case of an
Availability Event or Change in Law), in no
event shall a Party be liable for any loss of
profits, goodwill, reputation, business
opportunity or anticipated saving, or for

npenBuieHH co JloroBopor 3a OTKyn Ha
CIIEKTpUYHA W TOIUIMHCKA €Hepruja  WIn
Horosopor 3a Crparemiku HWHBECTULHOHEH
MPOEKT (BKIy4yBajKH, HO HE OTPAHUYIYBajKH Ce Ha
TUTakama 3a PacKUHyBame, IUIakama COTJIACHO
nosieto 12 (Joynemwe co uzepaoba uau [lywmarve
60 npobrna paboma nopaou Hacman Ha
Hedocmannocm) w/mmu nonero 15 (3adoynem
Lamym na komepyujanno pabomerve), v Takama
npu Hacran Ha HenmoctamHoct win Ilpomena Ha
3aKOHO/IaBCTBO), BO HHUTY €IEH CIIy4a] Hema
onpeneHa Crtpana ga Oume OATOBOpHA 3a KOU
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special, punitive, indirect or consequential
damages, whether or not such Party has been
advised of the possibility of such loss or
damages.

e Each Party shall use reasonable endeavours to
mitigate any loss or damage caused by the
failure of the other Party to meet its
obligations under the Power and Heat
Purchase Agreement, whether or not such
failure is the result of a Force Majeure Event.

e In respect of joint negligence; in the event
injury or damage results from the joint or
concurrent negligent or intentional acts or
omissions of the Parties, each Party shall be
liable in proportion to its relative degree of
fault.

Oowo 3aryOom Ha noOuBKa, n00pa BOJja, yrien,
JICTIOBHH MOXXHOCTH WJIM TPEABUACHU 3alITC/IH,
WK 3a TOCEOHM, Ka3HEHH, WHIUPEKTHH WU
CIICICTBEHH MITETH, O€3 pa3iHKa Jajiu TaKBara
Crpana Owuiga COBETyBaHa 3a MOXHOCTa 32
TaKBHUTE 3aryOH WIIN IITETH.

e (Cekoja CrpaHa ke HampaBH pa3yMHH HAaIoOpH 3a
JTa TH YyOJnaxw cHTe 3ary0M WIH IITETH
MpPEIU3BUKAaHU O]  HCUCIIOJHYBAaWkETO  Ha
o0BpckuTe Ha npyrara Ctpana oz JloroBopoT 3a
OTKYT Ha €JICKTPUYHA U TOIIMHCKA CHEprHrja, 6e3
pasnuKa Jaid TaKBOTO HEHCIIOIHYBAamE €
nocieauna Ha Hacran Ha Buma cuna.

e Bo omHOC Ha 3aeHMYKA HEOPEKHOCT; BO CIIy4aj
NOBpeJaTa WM INTeTata Ja € pesyirar Ha
3a€JIHUYKO WM HCTOBPEMEHH HEOpPE)KHU WIIN
HaMEepHH [JIejCTBHja WK npomyctd Ha CTpaHuTe,
cekoja  Crtpana ke  Omme  OArOBOpHA
NPOTOPIUOHAIHO Ha  HEJ3MHUOT COOJBETECH
CTEIEH Ha OATOBOPHOCT.

54.

Indemnification

Each Party ("A") will provide the other Party
("B") with an indemnity for all losses, and actions,
claims and demands in respect of such losses, for
personal injury or death to persons or damage to
property arising out of the negligent acts or
omissions of A in connection with the Power and
Heat Purchase Agreement, except to the extent
such personal injury, death or damage to property
is attributable to the negligence or misconduct of,
or breach of the Power and Heat Purchase
Agreement by B.

54.

ObemreTyBame

Cekoja Crpana (,,A“) ke u o00e30eam Ha apyrara
Crpana (,,b*) obemreTyBame 3a cute 3aryOum u
JiejcTBHja, mobOapyBama W Oapama BO OJHOC Ha
TaKBUTE 3aryOu, 3a IM4HA [TOBpPEa UM CMPT Ha JIHLA
WIN OINTETyBamkbe Ha MMOT KOU TMPOU3JIEryBaaT o
HEOpPEKHUTE JIEjCTBHja WIIH MPOITYCTH HAa A BO BpPCKa
co JIoroBopoT 3a OTKYIN Ha €IEKTPUYHA U TOTUTMHCKA
SHepruja, OCBEH JOKOJKY TaKBaTra JIMYHA IMOBpE.a,
CMPT WM ONITETYBamkhe HA UMOT C€ MPHUIHUIIYBA Ha
HEOPEKHOCTA M HECOOABETHOTO OJJHECYBAME HIIH
npekpiyBame Ha JloroBopor 3a OTKymn Ha
€JICKTPUYHA ¥ TOIUIMHCKA CHEpruja oJ] cTpaHa Ha b.
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Customary notification and conduct of claims
provisions will be included in respect of
indemnified third party claims, actions, demands
and proceedings.

Boo6unuaenu oapendu 3a U3BECTYBabE U OJJHECYBAbE
3a mobapyBamara ke OMaT BKIYYEHH BO OJHOC Ha
obemTeTeHUTE TI00apyBama ModapyBama, JejCTBH]a,
Gapama U MOCTANKU OJ1 TPETH JIUIIA.

Part 10 — Governing Law and Dispute Resolution

Jex 10 — MepoaaBHO NpaBo M peliaBame HA CIIOPOBH

55.| Governing Law The Power and Heat Purchase Agreement, | 55. MepogaBHo npaBo Ha [JoroBopoT 3a OTKYI Ha €1EKTPUYHA U TOIJIMHCKA
including any non-contractual obligations arising €HEepruja, BKJIYy4yBajKku W BOH-JOTOBOPHH OOBPCKHU
out of or in connection with it, shall be governed KOM NPOU3JIETyBaaT O/ MJIM C€ BO BpPCcKa CO UCTHOT, ke
by the laws of the Republic of North Macedonia ce mpuMeHyBa TmpaBoTo Ha PemyOnmka CeepHa
("Applicable Law”). Makenonuja (,,MepoaaBHo mpaBo).
56.| Expert Proceedings e Any dispute or other matter which is expressly 36. Hocranku npex Excriepr ¢ Cekoj crmop Wi ApPyro mnpaiiame 3a Koe OBIEC
required hereunder to be referred to or U3peUHO ce 0apa Ja Oujie yrnaTeHo 10 WM Jaa Oujie
determined by an “Expert” shall be submitted yTBpAeHO on ,Excmept, ke Ouzme mageHo Ha
to administered expert proceedings in MocTamka co eKCIepT Koja Cce OJIBUBa BO
accordance with the Rules for the cornacHoct co [IpaBuiara 3a BoJieHe Ha IocTanka
Administration of Expert Proceedings of the co ekcrnepT Ha MefyHapogHaTa TProBcka KoMopa.
International Chamber of Commerce.
e If no notice of dissatisfaction given by either e Axo Huty enHa o1 CTpaHUTE HE [1aJIe H3BECTYBAKE
Party in respect of the Expert’s determination 3a He33/JI0BOJICTBO BO OJHOC Ha OJyKara Ha
within 20 days after the date of receipt thereof, Excnepror BO pok ox 20 meHa mo AaTyMoOT Ha
then the determination of the Expert will be HEj3UHOTO IpHMame, TOram OjJyKarta Ha
final and contractually binding on the Parties. Excriepror ke Owmme KOHEYHAa U JOTOBOPHO
06Bp3yBauka 3a CtpaHuTe.
57.| Arbitration Subject to section 56 (Expert Proceedings), the | 57.| Apourpazka VYcnoseno co nonero 56 (Illocmanxu nped Excnepm),

Parties hereby consent to submit to the
International Centre for Settlement of Investment
Disputes (“Centre”) all disputes arising out of or
in connection with the Power and Heat Purchase
Agreement (even if this agreement is annulled
and/or regarded as invalid), including disputes
relating to its validity, breach, termination or

Crpanure ce coriacyBaaT Ja T'M JOCTaByBaaT 0
MeryHapogHHOT  LEHTap 3a  pellaBamke  Ha
WHBECTULIMOHU CcTIopoBH (,,LleHTap®) cure cropoBu
KOM IIpou3JIeryBaar o] WM ce BO BpcKa co JloroBopot
3a OTKYII Ha eJIeKTPUYHA U TOIUIMHCKA eHepruja (aypu
U JTIOKOJIKY OBO] JIOTOBOP € MOHUIITEH U/WIIN Ce CMeTa
3a HEMOJHOBAXXEH), BKIIY4yBajKH CHOPOBHU MOBP3aHH
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nullity, for final settlement by arbitration pursuant
to the Convention on the Settlement of Investment
Disputes between States and Nationals of other
States, signed in Washington on 18 March 1965
(“ICSID Convention”) by an arbitral tribunal
composed of three (3) arbitrators appointed in
accordance with the ICSID Convention and the
ICSID Arbitration Rules. The arbitration shall be
conducted in the English language.

It is hereby agreed that the Power and Heat
Purchase Agreement is related to the
implementation of the Strategic Investment
Project. The transaction to which the Power and
Heat Purchase Agreement relates is an investment
transaction and any dispute arising out of or in
connection with the Power and Heat Purchase
Agreement is an investment dispute.

AD ESM is an agency of the Republic of North
Macedonia which has been designated to the
Centre by the Republic of North Macedonia in
accordance with Article 25(1) of the ICSID
Convention, with respect to the Power and Heat
Purchase Agreement. In accordance with Article
25(3) of the ICSID Convention, the Republic of
North Macedonia has notified the Centre that no
approval of this consent by AD ESM to submit all
disputes arising out of or in connection with the
Power and Heat Purchase Agreement to the Centre
is required.

CO  HeroBara  TIOJHOBAXXHOCT,  MPEKPIIYBambe,
MPECTAaHOK WJIM HUIITOBHOCT, 32 KOHEYHO pEIIaBambe
0J1 cTpaHa Ha apOuTpaxka cornacHo KoHBeHIMjaTa 3a
pellaBakbe¢ HAa HMHBECTHLHMOHU CIIOPOBH IOMeEry
Jp)KaBUTE U Jp>KaBjaHUTE Ha JAPYTUTE JIpPXKaBH,
noTnuiada Bo Bamuurrod Ha 18 mapt 1965 roguna
(,,BalIMHITOHCKAa KOHBEHUMja*), o1 apOMTpakeH
TpuOyHan coctaBeH ox 3 (TpH) apOUTPH UMEHYBaHU
BO COTJIACHOCT CO BammHrTOHCKaTa KOHBEHIWja U
ICSID ApOurpaxkaure mpaBmia. ApOuTpaxkara ke
Omje crpoBe/ieHa Ha aHTIIMCKU ja3uK.

Co oBa ce gorosapa neka JloroBopoT 3a OTKyH Ha
CJICKTPUYHA W TOIUIMHCKA €HEprvja € TOBp3aH Co
crpoBeayBameTo Ha CTpaTeIIKMOT WHBECTUIIMOHCH
npoekT. TpaHcakiMjaTa Ha Koja Ce OJIHECyBa
JIOroBOpOT 3a OTKYI Ha EJICKTPUYHA U TOIJIMHCKA
SHepTHja € WHBECTHIINCKA TPAHCAKIHja U KOj OMII0
CIOp KOj TMpoW3jieryBa OA WM € IMOBp3aH Co
JIOroBOpOT 3a OTKYI Ha EJICKTPUYHA U TOMJIMHCKA
eHepruja € MHBECTHIIMCKH CIIop.

Al ECM e arear Ha PenybOnuka CeBepHa
Makenonuja koj € HazHaueH 10 Llenrapor on
Perryonmka CeBepHa MakemoHHja BO COTJIACHOCT CO
e 25(1) ox BammHrTOHCKaTa KOHBEHIMja U BO
onHoc Ha JIOroBOpOT 3a OTKYN Ha ENEeKTpUYHA M
TOIUTMHCKA eHepruja. Bo cormacHocT co wieH 25(3)
on Bammnarronckara KoHBeHIWja, PemyOnnka
CesepHa Maxkenonuja To uma u3BecTeHo LleHTapoT
JieKa He € ToTpeOHO 0100pyBame 3a 0Baa COrJIacHOCT
on A/l ECM nma tu 1mOCTaBH CHTE CIIOPOBH KOU
Ipou3JIeryBaaT Of WIN ce BO Bpcka co Jlorosopor 3a
OTKYyIl Ha eJEeKTpUYHa M TOIUIMHCKA EHEepruja 1o
LenTapor.
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The arbitration shall be conducted in Paris, France
which shall also be the seat or legal place of
arbitration.

The arbitral award shall be final and binding on
the Parties and on all persons claiming through or
with them. The arbitral award shall be enforced
within the territories of the Parties as if it were a
final judgement of a court in the territory of the
Party against which enforcement is sought.

The Arbitral Tribunal may consolidate an
arbitration commenced under the Power and Heat
Purchase Agreement with arbitrations
commenced under any Key Project Agreements, if
the arbitration proceedings raise the same or
substantially similar questions of law or fact.

Each Party may be joined to any arbitration
proceedings between the other Party and its
counterparty under any Key Project Agreements
to allow for the resolution in a single arbitration of
a related dispute raising same or substantially
similar questions of law or fact under the Power
and Heat Purchase Agreement.

Unless otherwise mutually agreed, the Parties
agree to keep confidential the submissions made
by the Parties, except as required by the applicable
laws, regulations and/or authorities requests and to
the extent not already in the public domain.

These arbitration provisions shall be binding on
any legal successors of the Parties.

ApOutpaxkata ke Ouzme cmpoBeneHa Bo [lapwus,
®pannuja, WTO Ke OMIE UCTO TaKa CEANIITE U IIPABHO
MECTO Ha apOHuTpaxkaTa.

ApOutpaxkHata ojulyka ke Oujge KOHeYyHa U
o0OBp3yBauka 3a CTpaHuTe W 3a CUTE JHLIA KOH
mobapyBaaT TpEeKy WM CO HHUB. ApOUTpakHaTa
oJUTyKa Ke ce CrpoBeie Ha Tepuropunte Ha CTpaHuTe
KaKo Jia € KOHEYHa MpecyJa Ha Cy/ Ha TepuTopHjaTta
Ha CTpaHaTa MPOTHUB Koja ce Oapa M3BPIITyBambe.

ApOUTPaXHUOT TpUOYHAT MOXKE Ja KOHCOJHUANPA
apOMTpaKu OKPEHaTH Bp3 OCHOBA Ha J{oroBopor 3a
OTKYyIl Ha eJCeKTPHUYHA W TOIUTMHCKA EHepruja co
apoutpaxkn ox kou Owino Kiydanm mpoekTHH
JIOTOBOPH, JIOKOJIKY apOUTpaKHUTE TIOCTANKH Ce
OJIHECYBaaT Ha WCTH WM 3HAYajHO CIMYHH MPABHU
painrama Wik GaKTH.

Cekoja CTpaHa MOXe Jla c€ MPHUKIIyYd Ha Koja Ouio
apOuTpakHa moctanka nomery npyrara CrpaHa u
HEj3MHAaTa JIOTOBOpHA CTpaHa BO koj Omio Kiryuen
MPOEKTEH JIOTOBOP 3a JIa CE OBO3MOXKH pa3pellyBarbe
BO CIMHCTBEHa apOWTpaka Ha IOBp3aH CIOP KOj
NOKpEeHYBa HCTH WJIM 3HAYajHO CIMYHHU HPAaBHH
npamama win (akTH Bp3 ocHOBa Ha J[oroBopoT 3a
OTKYII Ha €JICKTPUYHA U TOIIMHCKA SHEPrHja.

OcBeH ako HE € 3aeHHYKU JIOTOBOPEHO IMOWHAKY,
CrpaHuTe ce COMIacHH Jia TH YyBaaT Kako JeJOBHA
TajHa MOJHECOIHTEe JocTaBeHu o CTpaHuTe, OCBEH
JIOKOJIKY He ce 6apa COrJIaCHO MPUMCHIIUBUTE 3aKOHH,
MPOTHKCH W/uiu Oaparka Ha OPraHUTe U JI0 CTETEH JI0
KOj HE CE BEKe BO jaBEH JOMCH.

OgBue oapendu 3a apOuTpaxa ce 00BpP3yBauKH 3a KOj
6uso npaBeH cieadeHuk Ha CTpaHuTe.
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The Parties irrevocably waive the right to seek a
settlement of such dispute or to file a lawsuit or to
appeal to any court including the courts in the
Republic of North Macedonia or any other
competent jurisdiction.

Each Party agrees that in the event it initiates any
proceedings before a national court contrary to the
provisions hereinabove, it shall indemnify to the
other Party all losses, damages and cost caused or
resulting from the initiation of those proceedings.

CrpaHuTe HEOTIOBHKIMBO CE€ OTKa)XyBaaT O]
npaBoTO Ja Oapaar paspenryBame Ha TaKBHOT CIOp
WM Ja TIoIHecaT Ty>k0a min xKkanba 1o Koj Ouio cyn
BKIIy4yBajKku TH cyloBuTe Bo PemyOimka CeBepHa
Makenonyja WIM Koja OWJIO JAPYro HaJJIeXHa
JYpHUCIOUKITH]a.

Cexkoja CtpaHa ce coriiacyBa Jieka BO ClTy4aj JJOKOJIKY
HOKpEHE KaKBH OHJIO TIOCTAIIKH ITPE] HAI[HOHAJICH CY T
CIIPOTHBHO Ha OBJIE HAaBEICHUTE OJpenOM, Ke ja
obemreTn npyrata CTpaHa 3a CUTE 3aryOH, IMTETH U
TPOLIOIHM MPEAN3BUKAHN WIIM KOU CE TOCIequIa Ha
HOKPEHYBAbETO TAKBH MTOCTAITKH.

58.

Sovereign Immunity

A provision substantially similar to Article 43
(Waiver of immunity) of the Strategic Investment
Agreement will be included in the Power and Heat
Purchase Agreement.

58.

CyBepeH UIMYHUTET

Bo [JoroBopot 3a OTKYII Ha €JIEKTPUYHA U TOIJIMHCKA
eHepruja ke Ouje BKIyYeHA ojpeada CYIITUHCKU
cnuyHa Ha wieH 43 (Omkadicysarve 00 umyHument) o
JIoroBopoOT 3a CTpaTeliKa HHBECTHIIH]a.

59.

Waiver of recourse to
national courts

A provision substantially similar to Article 42
(Waiver of the right to recourse to national courts)
of the Strategic Investment Agreement will be
included in the Power and Heat Purchase
Agreement.

59.

OTkaxyBame 01
NMOKPEeHYBame CIop Mpes
HALIMOHAJIEH CY/l

Bo JloroBopot 3a OTKyN Ha €JIEKTpUYHa U TOIUIMHCKA
eHepruja ke Owuje BKIyYeHa ojpeada CYIITUHCKU
cnuyHa Ha wieH 42 (Omxaoicysarve 00 npasomo oa ce
noxpene cnop npeod nayuouaien cyo) ox JloroBopot
3a CTpaTelika UHBECTHUIIH]a.

Part 11 — Other Terms

Hdea 11 — OcranaTu ycjaoBu

60.

Representations and
warranties

Customary and market standard mutual warranties
will be given by each Party to the other in respect
of its due existence and incorporation, its power
and authority to enter into and perform the Power
and Heat Purchase Agreement, its due
authorization and execution thereof, non-conflict
with applicable laws and the enforceability of the
Power and Heat Purchase Agreement against it.

60.

H3jaBu u rapanoumn

BooOvyaeHn ¥ ma3zapHO CTaHAApAHU 3aeMHHU
rapaHiuu ke Ommat magenu on cexoja CrpaHa Ha
Jpyrata BO OJHOC Ha HEJ3MHOTO TIIOCTOCHE U
OCHOBam€, HEJ3UHOTO OBIACTYBAKE Ja 0 CKIYYH H
cripoBesic JoroBOpOT 3a OTKYN Ha ENCKTpHUYHA U

TOIUIMHCKAa  €HEepruja,  HEj3SUHOTO  COOJBETHO
OBJIACTYBambe a HU3BPIIYBAI-E, HEj3UHOTO
YCOTJIACEHOCT ~ CO  NPUMEHIMBOTO  MPaBO H

W3BPINHOCTA Ha JIOTOBOPOT 3a OTKYI HA eNeKTpUYHA
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W TOIUIMHCKAa €Hepryja BO OJHOC Ha HEj3HMHUTE
00BpPCKH.

61.| Assignment Neither Party may assign, transfer, charge, | 61.| OTcTanyBame Huty egna Ctpana He MOXke Ja OTCTamlu, IpeHece,
subcontract, declare a trust of or deal in any other HaIUIaTH, JaJi¢ Ha IMOJAW3BEIyBame, Jaje H3jaBa 3a
manner with all or any of its rights and obligations TPYCT, WK J1a pacrojara Ha Koj OWiIo Ipyr Ha4uH cO

under the Power and Heat Purchase Agreement CUTE WIM HEKOW OJI CBOHWTE IIpaBa W OOBPCKH O]

without the prior written consent of the other JloroBopoT 3a OTKyn Ha eJeKTpHUYHA M TOIIIMHCKA

Party, save that: eHepruja 0e3 TpeTXogHa THCMEHa COTJIACHOCT Ha

apyrara CtpaHa, co UCKIY4OK Ha:

e the Seller may grant security over, or assign e [IpomaBauoT MOXKe Oa 3acHOBa o0Oe30emyBame
by way of security, all or any of its rights HaJI, UJIU J1a TH OTCTaIH Kako 00e30e1yBarme, CUTe
under the Power and Heat Purchase WIIN JIeJT 071 CBOUTE IpaBa o/ JloroBOpOT 3a OTKYII
Agreement in favour of the Finance Parties Ha eJICKTPUYHA U TOIUTMHCKA €HEPTHja BO KOPUCT
without the prior written consent of the Ha DuHaHCUCKHTE CTpaHH Oe3 MpPeTXOAHa
Offtaker (and the Offtaker shall enter into any nucMeHa corjacHoct Ha  KymyBawor (u
required direct agreement and other KynyBauor Ha Gapame ke TM CKIIydd KOHW OWIIO
documents on request); nobGapaHu JTUPEKTHH JIOTOBOPU H  JPYTH

JIOKYMEHTH);

e the Offtaker may assign or transfer its rights e KymyBadoT MOXX€ Ja I'M OTCTalM WU IpeHece
and obligations under the Power and Heat CBOWTE TIpaBa U 0OOBPCKH cornacHo JloroBopor 3a
Purchase Agreement in connection with an OTKYyH Ha eJEeKTPUYHA W TOIUTMHCKA €HEprHja BO
accession,  reorganisation,  restructuring, BpCKa CO TMPHUCOCIUHYBaWke, pPEOpraHU3allnja,
merger, unbundling, division or privatisation PECTPYKTYUpame, CIOjyBame, pa3dBOjyBambe,
of the Offtaker without the Seller's prior nontenba win npuBaru3anuja Ha Kymysador 0e3
written consent provided that such assignment NpeTXolHa MICcMeHa corfiacHocT ox [Iponasayor,
or transfer does not result in an Offtaker MOJT YCJIOB TaKBOTO OTCTAaITyBamke WM MPEHOC A
Default and the appropriate payment HeMa 3a rocieauna HercrnonnyBame Ha cTpaHaTa
securities are granted by the assignee. Ha KymyBador u coonmBeTHHTE 00€30€mMyBama 3a

TUTakame ce 1aJeHU O/ CTpaHa Ha MPUMAaTesIoT.
62.| Language This Term Sheet and the Power and Heat Purchase | 62.| Jazuk OBaa Tabenma co ycmoBu u JloroBopor ke Oupjar

Agreement shall be executed in both English and
Macedonian language, whereby the text in English

COCTaBEHH Ha AHTIUCKU W MaKeJOHCKH ja3uK, MpH
IITO TEKCTOT HAa AHIJIMCKH ja3HK MPEOBJIAIyBa BO
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or discrepancies between these texts.

language shall prevail in case of any inconsistency Clly4a] Ha KakBU OWJIO HEJOCICIHOCTH WU

HCYCOTJIaCCHOCTHU HOMef‘y JABaTa TCKCTa.

Schedule 1

Honatoxk 1

Payments during Trial Operation

I[Inakama 3a Bpeme Ha [Ipo6na padora

i. Total Monthly Payments

During the Trial Operation, as Total Payments (TP,,) the Offtaker shall pay to
the Seller, for each monthly Billing Period “m”, an amount that shall be
denominated in EUR and calculated as follows:

hm

TP, = Z{ NGeterean *
1

Where:

NGneteredn means the metered natural gas consumption at the Gas
Connection Point, expressed in MWh of Higher Heating
Value for each hourly delivery period “h” that belongs to
the Billing Period “m”.

TTF,, means the arithmetic average of the front month prices

(each such price being the arithmetic average of the 'Bid'
and 'Offer' values) of natural gas at the Title Transfer
Facility (TTF) (in EUR per MWh HHV), for each day that
is a trading day at the Hub in the month immediately

i. BxymHuM MeceuHM IUTakama

3a Bpeme Ha IIpoGHara pabota, kako Bkynuu mnakama (TP,,) KymyBadoT ke my miaka Ha
[IponaBador, 3a cexoj meceueH llepuos Ha HarIaTa ,,m”, U3HOC KOj ke OMIe n3pa3eH BO eBpa
Y TIpeCMETaH Ha CIEAHUOT HAUMH:

(TTF,, + 4 + RegGTCNM'h) }+A4P,

ITpu wrro:

NGinetered, h 3HaYM M3MepeHaTa MOTPOIIyBadyka Ha MPUPOJEH rac kaj Toukara Ha
MIPHUKITydyBamke Ha CUCTEMOT 3a IIPEHOC Ha IIPUPOEH Tac, U3pa3eHo BO
MWh na [ToBrcOKa BpeTHOCT Ha rpeerhe 3a CeK0j IepHO Ha UCTIOpaKa
o 4ac ,,h”” koj mpurnara Ha [lepuonor Ha Harara ,,m™.

TTF,, 3HAaYM apUTMETHUYKA CPEAHA O TPBUTE MECEYHH IIeHH (CeKOja TaKBa

[IEHa € apUTMETUYKA CpeInHa O] BpeAHOCTHUTE ,,[Ipe/iokeHa nena™ u
,lloryna“) on mpupoxnuot rac Ha Title Transfer Facility (TTF) (o
eBpa o MWh HHV), 3a cekoj n1eH koj e 1ieH 3a TpryBame Bo LleHTapoT
BO MECELIOT KOj My IpeTXoau BeaHai Ha [leprogoT Ha Harara “m”,
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preceding the Billing Period “m”, published by ICIS in its
"European Spot Gas Markets" report on the Table with
heading TTF Price Assessment. If this index becomes
irrelevant, a replacement index shall be agreed between the
Parties and applied.

o0jasen of ICIS Bo cBojoT m3BemTaj ,,EBporicku masapu 3a pazmena
Ha rac” Ha TabGenara co HacioB TTF llponenka Ha nern. J{okonky
OBOj HWHIEKC cTaHe HepeneBaHTeH, CTpaHUTE Ke IOTOBOpaT |
MpUMEHyBaaT HOB MHJEKC KOj K€ 'O 3aMCHHU.

ReeGTCrmin means the applicable regulated gas transmission costs in | Re;GTCrwin 3HAYM TMPUMCHJIUBUTE PETYIUPAHU TPOIIOIH 3a MPEHOC Ha Tac BO
North Macedonia (denominated in EUR per MWh HHV) CeBepna Makeznonuja (u3pasenu Bo eBpa mo MWh HHV) 3a cekoj
for each Hourly Delivery Period “h” as published by the Ilepmon Ha wucmopaka mo dvac ,,h” Kako MTO ce 00jaBeHU O
Energy Regulatory Commission. The conversion from Perynaroprnara xomucuja. KonBepTrupamero o1 AeHapW BO €Bpa ce
MKD to EUR should be made using the middle exchange MpaBM NPEeKy KOPUCTEHE Ha CPeAHUOT Kypc Ha Haponnarta banka Ha
rate of the National Bank on the date of invoicing. JICHOT Ha (pakTypupame.

AP, means the Availability Payments for billing Period “m”, as | AP, 3naun [lmakamara 3a HemoctamHocT 3a [lepromoT Ha Haruata “m”,
calculated in accordance with Schedule 3 below. npecMeTaHo coriacHo JlomaTok 3 moaomy.

h,, means the number of Hours during Billing Period “m”. h, 3Hauyu Opojot Ha Yacosu 3a Bpeme Ha [lepuos Ha Harutata ,,m”.

Schedule 2 JonaTok 2
Payments from the Commercial Operations Date IInakama ox JJaTyMOT Ha KOMepUHjaJHO padoTeme
i. Total Monthly Payments i. BKymHHM Mece4yHH IIakama

a. Following the Commercial Operations Date, as Total Payments (TP,,)

the Offtaker shall pay to the Seller, for each monthly Billing Period “m”,
an amount that shall be denominated in EUR and calculated as follows:

a.

[To JatymoT Ha KOMepHHjaIHO paboTeme, kako Bkynau mnakama (TP,,) Kymysador
ke My Itaka Ha [IpogaBador, 3a cekoj mecedeH Ileproa Ha Harmiata ,,m”, H3HOC KOj

Ke 6I/IIL€ H3pa3CH BO €Bpa U NPECMCTAH HA CIICAHUOT HAYUH!

TP, =HP,, + EP,, + SBP,, + CC,, + SUC,, + AP,
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Where: [pwu mrro:
TP, means the Total Payments for Billing Period “m”. TP, 3HauM Bxymaute nnakame 3a [lepuon Ha Harrara “m”.
HP,, means the Heat Payments for Billing Period “m”, as | HP, 3Haun [lmakamata 3a TOIUIMHCKA eHepruja 3a [lepuos Ha HaraTa ,,m”,
calculated in accordance with paragraph ii below. MPEeCMETaHH BO COTJIACHOCT CO CTaB ii MOI0ITY.
m means the Electricity Payments for Billing Period “m”, as m 3Haun [lnakamara 3a enekrpuuHa eHepruja 3a Ilepwoj Ha Hamata
EP the Electricity P ts for Billing Period “m” EP I1 I1
calculated in accordance with paragraph iii below. ,,M”’, IPECMETaH! BO COTJIACHOCT CO CTaB iii TOIOIY.
SBP,, means the Sell-Back Payments for Billing Period “m”, as | SBP,, 3Hauu [Inakamara 3a moBparHa npojaxoa 3a [leprox Ha HartaTa ,,m”,
calculated in accordance with paragraph iv below. MPEeCMETaHH BO COTJIACHOCT CO CTaB iV MO0y .
CCy means the Carbon Charges for Billing Period “m”, as | CC, 3Haun JlaBaukure 3a eMrucHu Ha jarnepon 3a [lepuos Ha HamaTa ,,m”,
calculated in accordance with paragraph v below. MPEeCMETaHH BO COTJIACHOCT CO CTaB V MOJOMTY.
SUC,, means the means the Start-up costs for Billing Period “m”, | SUC,, 3Haun Tpomonurte 3a crapryBame 3a llepmox Ha Hamnara ,,m",
as calculated in accordance with paragraph vi below. MpecMeTaH! BO COTJIACHOCT CO CTaB Vi MOZOMY.
AP, means the Availability Payments for Billing Period “m”, as | AP, 3Haun [lmakamara 3a HepocramHocT 3a Ilepmom Ha Harurara ,,m”,
calculated in accordance with Schedule 3 below. IpecMeTaHu BO coryiacHocT co Jlogarok 3 mooy.
ii. Heat Payments ii. Ilmakama 3a TOIDIMHCKA €HEpTHja
a. The Heat Payments (HP,,) for monthly Billing Period “m” shall be a. Ilmakamara 3a TorumHcka enepruja (HP,,) 3a meceuen Ilepron Ha Harmara ,,m”, ke
denominated in EUR and shall be calculated as follows: Oujar u3pazeHu BO €Bpa U NPECMETaH! Ha CICAHUOT HAYMH:
hm
HP, = ) HP,
1
Where:
[Ipu wiro
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HP,

hy,

b.

Where:

Hh

ExHTh

C.

Where:

ReHT,

means the Hourly Heat Payment (in EUR) calculated for
each Hourly Delivery Period “h” included in the Billing
Period “m”.

as defined above.

The Heat Payments (HP,) for Hourly Delivery Period “h” shall be
calculated as follows:

HP, 3Haun [lnakameTo 3a TOMIMHCKA €Hepruja mo 4vac (BO eBpa)
npecMeTanu 3a cekoj Ilepron Ha mcmopaka 1o 4ac ,,h* BKIIydeH BO
[TepuomoT Ha HaraTa ,,m”.

hy, KaKo IITO € JC(PUHUPAHO TIOTOPE.

b. Ilmakamara 3a TomnuHcka eHepruja (HPy) 3a Ile MO Ha HCIIOpakKka Io 4ac “h” ke
pruj h p
6I/I,HaT IpECMETaHU HA CJICIHHUOT HAYHH:

means the Heat Output (in MWh of thermal energy) during
Hourly Delivery Period “h”.

means the Effective Heat Tariff (in EUR per MWh of
thermal energy) for Hourly Delivery Period “h”.

The Effective Heat Tariff (EgHT;,) for Hourly Delivery Period “h” shall
be calculated, as follows:

ITpu wrro:

H, 3Haun [IpomsBomcTBOTO Ha TomnWHCKa eHepruja (Bo MWh on
TOIUIMHCKA eHepruja) 3a BpemMe Ha [leproa Ha ucmopaka 1o 4ac ,,h”

EqHT, 3Haun [IpumennuBaTa Tapuda 3a TOIUIMHCKA eHepruja (BO eBpa Mo

MWh 3a TorunHcKka eHepruja) 3a [lepuos Ha ncnopaka mo vac ,,h”

c. IlpumennmuBara Tapuda 3a TorummHcKa eHepruja (EqHTy) 3a Ilepnox Ha ucnopaka mo
yac ,,h” ke Oujie mpecMeTaHa Ha CIICAHUOT HAYVH:

means the regulated heat price of regulated producers of
district heating in the City of Skopje reduced by the
minimum necessary difference, calculated in accordance
with the methodology for calculation minimum necessary
difference adopted by the Energy Regulatory Commission,
denominated (in EUR per MWh of thermal energy),
effective during the Hourly Delivery Period “h”. The
conversion from MKD to EUR should be made using the

ITpu wrro:

R HT, 3HAYM peryjMpaHaTa LieHaTa 3a TOMMHCKA eHepryja Ha peryaupaHuoT
MIPOM3BOJMTEI 3a LIEHTPAJIHO rpeeme Bo I'pagot Ckomje HamaseHa 3a
MUHHMMAJIHO IOTpeOHaTa pasJiuKa, IpecMeTaHa BO COITIACHOCT CO
METO/I0NIOTHjaTa 3a MpecMeTKa Ha MUHHMAIHO TOTpeOHaTa pa3iuka
ycBoeHa oJl PerynaropHara KoMucHja 3a €HEpreTHKa.

Ce HOTHpa HOeKa JOKOJIKY MHHHUMAJIHO TMOTpeOHATa pas3iinka He ¢
pUMEHJIMBa NoBeke, [IpuMennuBaTa Tapuda 3a TOIUIHHCKA SHepPruja
(E¢HT},) Ha yacoBHO HMBO Ke OHje YTBpJeHA BO M3HOC €IHAKOB Ha
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middle exchange rate of the National Bank applicable on
the date of invoicing.

It shall be noted that if the minimum necessary difference
is not applicable anymore, the hourly Effective Heat Tariff
shall be set at a level equal to the regulated heat price of
regulated producers of district heating in the City of Skopje,
reduced by 40%.

peryinupaHata IleHa Ha TOIUIMHCKA €HEpruja Ha peryJupaHHoT
MIPOM3BOJMTEIN 3a LIEHTPAIHO rpeeme Bo I'pagot Ckomje HamaleHa 3a
40%.

iii. Electricity Payments

a.

Where:

EPy,

Where:

Ey

The Electricity Payments (EP,,) for monthly Billing Period “m” shall
be denominated in EUR and shall be calculated as follows:

iii. [lnakama 3a eneKTpuvHA CHEpPruja

a. Ilmakamara 3a enexrpuuna eHepruja (EP,,) 3a meceuen Ilepnon Ha Harutata “m” ke

OMIaT N3pa3eHH BO €Bpa M Ke OMIaT MPeCMETaH! Ha CIICIHUOT HAYWH:

hm
EP, = ).EP,
1

ITpu wro
means the Hourly Electricity Payment (in EUR) calculated | EP,, 3Haun llmakamero 3a esleKTpUYHa eHepruja mo dvac (BO eBpa)
for each Hourly Delivery Period “h” included in the Billing mpecMeTaHo 3a cekoj Ilepwoa Ha mcmopaka mo vac ,,h“ BKIy4eH BO
Period “m”. [TepuonoT Ha Harata ,,m”
as defined above. hy, KaKo IITO € AeprHupaHo morope.

The Hourly Electricity Payments (EP}) for Hourly Billing Period “h”
shall be calculated as follows:

b. Ilnmakamara 3a enexrpuuna eHepruja no 9ac (EPy) 3a [lepuon Ha Hamnara mo gac ,,h”
Ke ce IMIpecMeTyBa Ha CICTHUOT HAYWH:

means the Electricity
calculated for Hourly Delivery Period “h”

Offtake Quantity (in MWh) | E,

[Ipu wro:

3Haun KomndecTBOTO Ha mpe3eMeHa eekTpudHa eHepruja (Bo MWh)
npecMetaHo 3a [lepuon Ha ucnopaka 1o 4ac ,,h”
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ExET, means the Effective Electricity Price (in EUR per MWh) | E4ET, 3Haun [IpuMeHnuBara 11eHa Ha eleKTpUYHATa eHepruja (BO eBpa 3a
calculated for Hourly Delivery Period “h” MWh) mpecmerana 3a Ilepros Ha ucnopaka mo gac ,,h”
c. The Electricity Offtake Quantity (E;) for Hourly Delivery Period “h” ¢. KommuectBoTO Ha Ipe3emena enekTpuyHa eHepruja (Ey) 3a [lepuon Ha ucnopaka mo
shall be calculated as the maximum of the Nominated Electricity yac ,,h” ke ce mpecMeTyBa Kako MakCUMyMOT o HOMHHHPaHOTO KOJNMYECTBO Ha
Quantity and the eighty five percent (85%) of the Net Available CNIEKTpUYHA eHepruja u ocymaecer u mner mpoueHtu (85%) ox Hero
Electricity Quantity for that Hour, as per section 23, as follows: PacToI0XKIMBOTO KOIMYECTBO 32 T0j Yac, cornacHo mosneTo 23, Ha CIIeAHNOT HAYHH:
Eh=max (ENEQ,h'O'SS * ENAEQ,h)
Where: Tpn mrro:
Enean means the Nominated Electricity Quantity (in MWh) | Exgon 3Haun HOMWHWPAHOTO KOJHMYECTBO Ha €JICKTpUYIHA eHepruja (BO
notified by the Offtaker to the Seller for Hourly Delivery MWh) on crpana na Kynysauor no IlpomaBador 3a [lepmon Ha
Period “h” Mcrnopaka 1o 4ac ,,h”
Enaean means the Net Available Electricity Quantity (in MWh) | Exaron 3raun Heto pacmonoxIMBo KOJTMYECTBO Ha €IEKTpHYHA eHeprHja (BO
declared by the Seller to the Offtaker for each Hourly MWh) uzjaseno ox IIpoxaBadoT kon KymyBauor 3a cekoj [lepuos Ha
Delivery Period “h” Mcropaka 1o 4ac ,,h”
d. The Effective Electricity Price (EET)) for Hourly Delivery Period “h” d. TlpumennuBara nieHa Ha enexrpuyHa eHeprija (EqET,) 3a [lepuon Ha ucropaka mo
shall be calculated as follows: gac “h” ke Oue mpecMeTana Ha CICTHAOT HAYHH:
Where: Tpy mrro:
RPA,, means the Adjusted Reference Price (in EUR per MWh) for | RPA, 3raun [Ipunoroaena pedepentHa neHa (Bo epa mo MWh) 3a Ilepruog
Hourly Delivery Period “h” Ha KCTIOpakKa Mo 4ac ,,h”
FPA, means the Fuel Price Adjustment (in EUR per MWh) | FPA, 3Hauu IlpunaronyBamero Ha Llenara Ha ropusoTo (Bo eBpa mo MWh)
calculated for Hourly Delivery Period “h” npecMeTaHa 3a [leproxa Ha ucmopaka o gac ,,h”
HTA, means the Heat Tariff Adjustment (in EUR per MWh) | HTA, 3Haun [IpmraromyBamero Ha Tapudara 3a TOIDIMHCKA eHepruja (BO

calculated for Hourly Delivery Period “h”

eBpa o MWh) npecmerana 3a [lepuon Ha ncnopaka mno vac ,,h”
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e. The Adjusted Reference Price (RPAy,) for Hourly Delivery Period “h”
shall be calculated as follows:

Where:

REP

T]@performance,i

n@real,h

Wi

W,

e. [Ilpunaronena pedepenrna nena (RPA,) 3a [lepuon Ha ucnopaxka mno gac ,,h ke oune
mpecMeTaHa Ha CJICTHUOT HAuWH:

Wi,
+

+ W, * max[1,escalation_index]

RPA, = REP

means the Reference Electricity Price equal to 74 EUR per
MWh.

means the net electrical efficiency (in MWh of electricity
per MWh of fuel input measured in Higher Heating Value)
for each operating mode “i” (condensing or cogeneration),
as determined by the performance tests which are part of
the Commercial Operations Tests.

means the average hourly Net Electrical Efficiency (in
MWh of electricity per MWh of fuel input in Higher
Heating Value) for the respective operating mode “i”, as
calculated by real measurements of the electricity output
and the natural gas consumption of the Plant for the
respective Hourly Delivery Period “h”.

Equals:

e [0.214] in cogeneration mode
[0.262] in condensing mode

Equals [0.13]

Ws, *

T](a)performance,i

N@real,h

Wi

W

+

nreal,h

nperformance,i

3Haun PedepeHTHaTa IIeHa Ha eNeKTpUYHA eHepryja eqHaKBa Ha 74
eBpa mo MWh.

3HaYM HETO eneKkTpuuHara edukacHocT (B0 MWh Ha enekTpuyHa
eHepruja o MWh Ha BHec Ha ropuBo mpecMmeraHo Bo IloBucoka
BPEIHOCT Ha TPECHE) 32 CEKOj pexuM Ha pabdoTa “i” (KOHIEH3aIwmja
WIM KOTCHEepalMja), Kako IITO € YTBPJACHO OJl TECTOBUTE 3a
nephopMancu kou ce jAend o TecTupamarta 3a KOMEpPIHjaTHO
paboreme.

3Ha4M MpoceyHara yacoBHa Hero enextpuyuna eukacHoct (Bo MWh
Ha eJeKTpuyHa eHepruja o MWh Ha BHec Ha TOpHBO IPECMETaHO BO
[ToBuCOKa BpeTHOCT Ha Ipeere) 3a COOIBETHHOT PEXXMM Ha paboTa
“1”, mpecMeTaHa CO pEATHU Mepemha Ha H3Jie3HaTa elIeKTpHYHa
eHepruja W MoTpollyBaykaTa Ha mpupojeH rac Ha [loctpojkara 3a

cooasetHroT [lepros Ha ucnopaka o 4ac ,,h”.

€[HAKBO Ha:

e [0.214] Bo pexxuM Ha KOTeHEpaImja
[0.262] Bo pexxuM Ha KOHICH3aIIH]a

ennakBo Ha [0.13]
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Wi

escalation_index

Equals:

e [0.656] in cogeneration mode
e [0.608] in condensing mode

An index calculated based on a formula representing the
evolution of costs for labor and materials from officially
published relevant (annual or monthly) indices by Eurostat.
The base period for the indices shall be the year in which
the Construction Permit became final and binding.

f. The Fuel Price Adjustment (FPA;) calculated for Hourly Delivery
Period “h” shall be calculated as follows:

Where:
TTF,,

RTTF

R, GTCy
nreal,h

11reference,i

T]performance,i

Wi

WHJICKC
ecKasaryja

Ha

€IHaKBO Ha

e [0.656] BO pexxuM Ha KOreHepaluja
e [0.608] BO pexxuM Ha KOHJCH3AIIH]ja

Wunexc mpecMeTraH Bp3 OCHOBa Ha (opMylia Koja ja MpeTcTaByBa
€BOJIyIIMjaTa Ha TPOIIOIUTE 3a TPYH W MaTepHjaiad, Bp3 OCHOBA Ha
ouIHjaTHO 00jaBEHUTE PEICBAHTHU (TOUIIHUA U MECEYHH) UHICKCH
on crtpana Ha Eypocrar. basen mepuwos 3a HWHIeKcUTe ke Ouje
roauHarta Bo kKoja Omo0peHHeTo 3a Tpajiekhe CTAaHAIO TIPABOCHITHO.

f. TIlpunaromyBame Ha 1nenata Ha ropuBoTo (FPA,) mpecmerana 3a Ilepuon Ha
ncrnopaka 1o gac “h” ke ce mpecMeTyBa Ha CICIHUOT HA4YWH:

TTF,, - RTTF + R, ,GTCyy

FPA, =

as defined above.

means the Reference Value of natural gas at the Title
Transfer Facility (TTF), equal to 18 EUR per MWh HHV.

as defined above.
as defined above.
The net electrical efficiency (in MWh of electricity per
MWh of fuel input measured in Higher Heating Value) for

each operating mode “i” (condensing or cogeneration), as
determined by the Contract Heat Rates

as defined above.

"ref erence,i

"real,h *

IIpu wro:
TTF,,

RTTF

RegGTCNM
1']real,h

11reference,i

nperformance,i

nperf ormance,i

KaKo IITO € Ae(UHUPAHO MTOTOpE.

3Haun PedepentHara BpegHocT Ha mpupoxaeH rac Ha Title Transfer
Facility (TTF), eqnakBa na 18 eBpa mo MWh HHV.

KaKo ITOo € AeprHupaHo morope.
KaKoO IITO € AeUHUPAHO TIOTOpeE.

Hero enextpuuna epukacHoct (Bo MWh Ha enexTpuyHa eHepruja 1o
MWh Ha BHec Ha TOpuBO H3MepeHO Ha [loBHCOKa BpEIHOCT Ha
rpeeme) 3a pexkuM Ha pabora ,,i“ (KOHIeH3allM]ja Uil KOTeHepalyja),
Kako MITO € YTBPACHO co JloroBOpeHHWTE CTamKhl Ha TOIUIMHCKA
eHepTHja.

KaKo ITOo € AeprHupaHo morope.
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g. The Heat Tariff Adjustment (HTA;) (in EUR per MWh) for each
Hourly Delivery Period “h” shall be calculated as follows:

Where:

AHT, means the Delta Heat Tariff for Hourly Delivery Period “h”.
H, as defined above.

E, as defined above.

g. IlpunaromysameTo Ha Tapudara 3a Tormnacka enepruja (HTAy) (Bo eBpa mo MWh)
3a cekoj [lepron Ha ucnopaka mo vac ,,h” ke ce mpecMeTyBa Ha CJICIHUOT HaYHH:

Hy
HTA, = AHT, * —
Ej,
ITpu mro:
AHT, 3Hauu [enta Tapudarta 3a TonnunHcka eHeprmja 3a lNepuoa Ha
ncnopaka no 4ac ,h”.
Hy, Kako LITO e AedUHUpaHo norope.
Ey Kako LWTO e getmnHupaHo norope.

h. The Delta Heat Tariff (AHT};) for Hourly Delivery Period “h” shall be
calculated as follows:

h. [enra Tapudara 3a TormmuHcka enepruja (AHT),) 3a [lepuon Ha ucnopaka o 4ac ,,h”
Ke ce MpecMeTyBa Ha CJICTHUOT HAUYNH:

Where:

RHP means the Reference Heat Price equal to 16.2 EUR per
MWh

EqHT}, as defined above.

ITpu wrro:

RHP 3Haun PedepenTHara 1eHa Ha TOIUIMHCKA €Hepruja eqHaksa Ha 16.2
eBpa mo MWh.

EfHT, KaKo MTO € Je(hUHUPAHO TTOTOPE.

iv. Sell-back Payments

The Sell Back Payments (SBP,,) for each monthly Billing Period “m” shall be
denominated in EUR and shall be calculated as follows:

iv. [lnakama 3a moBparHa npojaxoa

[I3 L]

[Inakamara 3a moBpaTHa npoxaxoba (SBP,,) 3a cekoj meceuen Ilepuon Ha Haruata “m” ke
Omaar u3pa3eH BO €Bpa M Ke ce IMpecMeTyBaaT Ha CIICTHUOT HAYHH:
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h

m

SBP,, = Z(ENAEQ,h_ Ey) x SBT

Where

h, means the number of Hours during Billing Period “m”.
EnaEQn as defined above

E;, as defined above

SBT means the Sell Back Tariff equal to 38 EUR per MWh,

which is subject to indexation.

1
ITpu wrro:
h, 3Haun Opojot Ha Yacosu 3a Bpeme Ha [lepuogor Ha Hartara “m”.
EnaEQh KaKo MTO € Je(hUHUPAHO TTOTOPE.
E; KaKo ITOo € AepruHupaHo morope.

SBT 3Hauu Tapudara 3a noBpatHa npojaxoa eqnaxksa Ha 38 eBpa mo MWh,

ITO € TIpeIMeT Ha MHIEeKcaIlhja.

v. Carbon Charges

v. JlaBayku 3a eMHCHH Ha jaryiepo

a. The Carbon Charges (CCm) for Billing Period “m” shall be calculated a. JlaBaukute 3a emmcum Ha jarmepon (CCm) 3a Ilepwon Ha Hamiata “m” ke ce
as follows: IpecMeTyBaat Ha CIHAOT HAYHH:
h
cc Zm ENEQ,h 0.201 02
= * * .
m 0 n@real,h 1'111 pricem
Where [Mpw mro:
h, as defined above. h, KaKo IITO € Ae(UHUPAHO TIOTOPE.
Exeon as defined above. Exeon KaKo IITO € Ae(UHUPAHO TIOTOpeE.
Nrealh as defined above. MNrealh KaKo MTO € JehUHUPAHO TTOTOPE.
CO2icem means the arithmetic average of the daily closing price of | CO2icem 3HaYM apUTMETHUYKaTa CpellMHA Ha JHEBHATa KpajHa IeHa Ha EUA
the EUA Futures contract for the month December of the Futures morosopuTte 3a Mecell IeKeMBPH Ol TOJMHATA BO KOja Ipumara
year in which the Billing Period “m” belongs to, during all [TepmomoT Ha HamIaTa ,,m‘, 3a BpeMe Ha CUTE ACHOBH KOW IpHUIIaraaT
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days that belong to the Billing Month “m”, as these has been
settled at the Intercontinental Exchange (ICE), or any other
similar, equivalent or relevant index for any carbon charge,
tax, levy, fee, duty or any other payment that is applied to
the Plant’s carbon emissions. If the Seller is not exposed to
any of the above, it should equal zero.

Ha [lepuonmor Ha HamaTta ,,m"“, Kako IITO CE UCTHTE MOAMUPEHHU Ha
Intercontinental Exchange (ICE), unu koj Oniio npyr cimdeH, eIHaKOB
WM pelieBaHTEH WHJICKC 3a KOj OWJIO TPOIIOK 3a jaryiepoll, JaHOK,
Takca, HaJIOMECTOK, JlaBauyka MM Koja OMJIO Apyra MCIUIaTa Koja e
NpUMEHINBa BO oAHOc Ha emucuute Ha Iloctpojkarta. Jlokxonky
[IpomaBadoT He € mpeaMeT Ha Koe OWITO 011 HaBeACHUTE, Tpeba na oumie
€/IHAKBO Ha HYJIA.

vi. Start-up costs (which, for the avoidance of doubt, shall exclude start-up
costs that are due to planned outages for scheduled maintenance or due to
unplanned outages arising from a failure in equipment or a breach by the
Seller of its obligations)

vi. Tpomomu 3a ctapT (kKou, 3apaau N30ErHyBamkbe HA COMHEBabhEe, HeMa J1a BKITy4JaT TPOLIOIH
3a CTapT KOM C€ JOJDKAT Ha IUIAHUPAHU MPEKUHU 32 IIAHUPAHO OAPKYBambEe WM TOPaau
HETUIAaHWPAHU [IPEKUHU KOM MPOU3JIEryBaaT oJ Ae(eKT Ha olpeMaTa WM IPEKpPIIyBamke
Ha 00BpcKHTE 0] cTpaHa Ha [IpogaBadoT)

a. The Start-up Costs (SUC,,) for Billing Period “m” shall be calculated

as follows:

NGmetered, h s

TTF,,

ReeGTCrmn

NDC;,,

SBT

hm e suc

SUCh= Y, NGpmeterean* (TTFm + 44 RyyGTCyy +
1

means the metered natural gas consumption at the Gas
Connection Point, expressed in MWh for each hourly
delivery period h,,ESUC during which a start-up operation
occurs.

as defined above.
as defined above.

The Net Dependable Capacity for the Plant for each hourly
delivery period h_,,€SUC during which a start-up operation
occurs, and based on the operating mode “i”, depending on
whether the start-up occurs during or outside a Heating

Period.

as defined above.

a. Tpomonure 3a craprysame (SUC,,) 3a [lepuon Ha Haruata ,,m*, ce mpecMeTyBaaT
Ha CJICTHUOT HA4UH:

NGmetered, h s

TTF,,

ReeGTCrm

NDC;,,

SBT

b esuc

0.201
D cozpme,h)+ Y. NDC*SBT
1

3HAYM M3MepeHara MOTPOoIlyBayKa Ha MPUPOAEH rac Ha ToukaTta Ha
NPUKIYYyBambe Ha CHCTEMOT 3a IPEHOC Ha IPUPOJICH rac, u3pas3eHa Bo
MWh 3a cekoj nepuox Ha ucnopaka 1o yac h,ESUC 3a Bpeme Ha
HAaCTaHYBamETO HA ONIEPALINUTE 32 CTAPTYBAHE.

KaKo ITO € AeprHupaHo morope.
KaKo IITO € AeprHupaHo morope.
Hero pacnonoxumBuoT kanaureT Ha IlocTpojkarta 3a cexoj Iepuoa
Ha wucnopaka mo dac h ,€ESUC 3a BpeMe Ha HacTaHyBameTO Ha
OIepaLuuTe 3a CTapTyBamke, U BP3 OCHOBA HA PSXKUMOT Ha padoTa ,,i,
BO 3aBHUCHOCT JIaJI CTApTYBamkETO HACTAHYBa 3a BpEME WM HaBOP Ha

I'pejna ce3oHa.

KaKo IITO € Ae(UHUPAHO TIOTOpE.
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vil. Annual Heat Settlement AHS

a. After the end of each Heating Period, the Seller will calculate, and the
Offtaker shall pay to the Seller, the Annual Heat Settlement (AHSy)
for the completed Heating Period "Y”, in accordance with Part 4
(Terms relating to Electricity and Heat supply). The AHSy shall be
calculated as follows:

Where:

ACHOQ

RHP

AHSy = max

means the Annual Contracted Heat Offtake Quantity of 275
GWh of thermal energy.

means the cumulative Heat Offtake Quantity for all
monthly Billing Periods “m” included in the Heating Period
‘GY”

as defined above.

m
0,ACHOQ - ) H,,
1

ITpu wrro:

ACHOQ

Dt

1

RHP

vii. ToaumHOTO MOpaMHyBame 3a TOIIMHCKA eHepruja AHS

a. Ha kpajor Ha cekoja I'pejHa ce3ona, [IpogaBayor ke ro npecmera, a Kymysayor ke
My ro uciuiata Ha IIpogaBadot, ['oguimHOTO MopaMHyBame 3a TOIIMHCKA €Hepruja
(AHSy) 3a 3aBpuienara 'pejHa ce3oHa Y”,Bo cornacHoct co en 4 (Vcrosu 60 oonoc
Ha cHaboysaremo co elekmpuuna enepeuja u monaurcka enepeuja). AHSy ke ce
IIpecMETyBa Ha CJICIHUOT HAuYuH:

* RHP

3Hauu ['OJIMIIHO JOrOBOPEHO KOJIUYECTBO HA TOIUIMHCKA €HEepruja 3a
npe3eMame 01 275 GWh TommnHcka eHepruja.

3HayM KoMmynaTuBHOTO KommuuecTBo Ha Tmpe3eMeHa TOIUIMHCKA
eHepruja 3a cute meceunu llepmoan Ha Hamata “m” BKIy4eHH BO

I'pejunara ce3zona ,,Y”

KaKo ITo € AepuHupaHo morope.

Schedule 3

JonaTok 3

Payments during an Availability Event

Ilnakama 3a BpeEME HaA Hacran Ha HegocTaMHOCT
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i. Total Monthly Payments

For each Billing Period “m” during which any Availability Event occurs, the
Offtaker shall pay to the Seller Availability Payments (AP,,), denominated in
EUR, that is calculated as follows:

Where:

h,EAV

NDC,

SBT

AP, = ). NDC;;*SBT
1

means the number of Hours during Billing Period “m”
during which an Availability Event has occurred or has
affected the Plant and/or the Seller.

The Net Dependable Capacity for the Plant for the
operating mode “i”, based on the operation mode that the
Plant would operate in the absence of the Availability
Event, depending on whether the Availability Event occurs
during or outside a Heating Period.

as defined above.

i. BxymHu MeceuHM IUTakama

3a cexoj Ilepnox Ha HaruiaTa ,,m" 3a Koe BpeMe ce ciayun ouio koj Hactan Ha HenocTamHocT,

KymyBagot ke My ucrutatu Ha [IpogaBavot Ilmakama 3a HemocramuocT (AP,,), n3pazeru Bo

hmEAV

ITpu mro:

h,EAV

NDC,

SBT

eBpa, KOU Ce MPECMEeTaH! Ha CISTHUOT HAYMH:

3Haun Opojor Ha YacoBu 3a Bpeme Ha [lepuosn Ha HamaTa ,,m” 3a
BpeMe Ha KOH ce ciry4mi Hactan Ha HEJOCTalTHOCT WITK KOj ja 3acerHal
[Toctpojkara u/umm [lpogaBavor

CurypanoT Heto KarmanurteT Ha [locTpojkaTa 3a pexxuMoT Ha pabora
“i” Bp3 OCHOB Ha PeKUMOT Ha paboTa co koj [locTpojkara 6u padorena
BO OTCYCTBO Ha HacTaHOT Ha HEJOCTAITHOCT, BO 3aBUCHOCT O] TOA
nami HactaHOT Ha HEJIOCTAITHOCT ce CIIy4YHIT 33 BpeMe Ha UK HaJBOP
on I'pejHara ce3oHa.

KaKoO IITO € Ae(UHUPAHO TIOTOpE.

Schedule 4

Jonatok 4

Definitions

Hedpunnuun
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Commissioning The procedures for the commissioning and testing of the | [Ipouenypu 3a [Ipouenypure 3a mymrame BO MpoOHa pabdoTa U TECTUPAWmE Ha
Procedures Plant prepared by the Seller in accordance with the Power | Ilymrame Bo npodHa IToctpojkara moxrorsenn onx IlpomaBadoT BO COTIACHOCT €O
and Heat Purchase Agreement. padora JIoroBOPOT 3a OTKYII HA EJICKTPUYHA U TOIUTHHCKA CHEPTHja.
Finance The loan agreements, notes, indentures, security | ®HHAHCHCKHA JoroBoputre 3a 3aem, OenemKH, OOBP3HHIM, IOTOBOPH 3a
Documents agreements, guarantees, hedging agreements and other | FokymMeHTH 00e30enyBame, rapaHliii, XCUUHT JOTOBOPH, U JPYTH OTOBOPH,

agreements, documents and instruments relating to the
financing (including any refinancing, and the financing of
working capital requirements and/or the provision of
credit support) of the Project.

JOKyMEHTH ¥ HMHCTPYMEHTH KOHM C€ OjHecyBaaT Ha
¢uHaHCHpameTo (BKIy4yBajku Koe Omino peduHaHCHpame, U
¢uHaHCHpameTo Ha Oapamara 3a OOpPTHHM CpeicTBa W/WIK
00e30e1yBamkeToO Ha KpeAUTHA MoAApInKa) Ha [IpoekToT.

Finance Parties

The relevant commercial banks, international finance
institutions, development finance institutions, export
credit agencies and other financiers extending debt
facilities (or related political risk cover) to the Seller, or
hedging parties providing hedging arrangements to the
Seller for the purposes of financing (including any
refinancing) of the Project.

DUHAHCUCKHU CTPAHU

PeneBantHuTe KOMEPIIHjaTHA OaHKW, Melr'yHapOJIHATE
(UHAHCHCKHM WHCTUTYINH, (PMHAHCUCKUTE HHCTHTYIIUH 3a pa3Boj,
areHIMUTE 32 U3BO3HMU KPEOUTU W APYrH (UHAHCHEPH KOM HyJaT
yCIyTH 3a 3aJoJDKyBame (WIM TIOBP3aHOTO IIOKpUBame Ha
HOJMTHYKH PU3HK) Ha IIpogaBadoT, WM CTpaHHUTE 3a XEUHMHT KOU
00e30e1yBaaT XeIMHr-apamxkMaHu 3a [IpomaBauoT 3a Lenure Ha
¢buHaHCHpame (BKIydyBajku U peuHaHCHpame) Ha [IpoekToT.

Financial Close The satisfaction or waiver of each of the conditions | ®unancucko HcnonHyBameTo WM OTKaXYBAambeTO Ha CEKOj Of OMJIOXKHHTE
precedent to the first drawdown of funds under the | 3aTBOpame YCIOBH Ha TIPBOTO TIOBJIEKYBamke€ Ha CPEACTBA CIIOpEn
Finance Documents. DHUHAHCUCKUTE TOKYMEHTHU

Gas means the natural gas meeting the specifications set out | I'ac 3HaYM NPUPOJHHUOT rac KOj TM HCIOJNHYBa KapaKTEePUCTUKUTE
in Schedule 6. onumanu Bo J{omaTok 6.

Gas Connection means the physical connection point and tie-in between | Touka Ha 3Ha4M (U3NYKaTa TOYKa (MECTO) Ha MPUKITYIyBabe U MOBP3YBabhe

Point

the Plant and the Natural Gas Transmission System at or
in immediate proximity to the Plant for the delivery of
natural gas to the Plant.

NPUKJIYyYyBa€e Ha
CHCTEMOT 32 NPEHOC HA
rac

nomery Iloctpojkara 1 CHCTEMOT 3a IPEHOC Ha MPHUPOJICH rac Kaj
WM BO HemocpeaHa Onum3uHa Ha llocTpojkara 3a mcmopaka Ha
npupoaeH rac 1o Iloctpojkara.

Good Industry
Practice

Those practices, methods, and procedures conforming to
safety and legal requirements that are attained by
exercising that degree of skill, diligence, prudence and
foresight that would reasonably and ordinarily be
expected from a skilled and experienced contractor or
operator engaged in the same or a similar type of

Jo0pu MHAYCTPUCKH
NMPAKTHKH

OHue npakTUKW, METOAM U MPOIEAypH KOU CE€ BO COIJIACHOCT CO
0e30eIHOCHUTE M 3aKOHCKHTE Oapama IITO Ce MOCTHUTHYBaaT CO
IpUMEHa Ha OHOj CTENeH Ha BEUITHHA, BHUMATEIHOCT,
MPETHa3IUBOCT U MPEJBUIIMBOCT IITO Pa3yMHO U BOOOWYAEHO OH
ce OueKyBajie 0]l BEIUT U UCKYCEH M3BeyBay WM JIETIOBEH Cy0jeKT
AHTXMPaH BO MCT MJIM CJIMYEH BUJ HA MOT(AT MM aKTUBHOCT TIOJ
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undertaking or activity under the same or similar
circumstances and conditions to those prevailing at the
Site and satisfying the health, safety, and environmental
standards of reputable international electricity generation
companies, including in respect of construction,
operation and maintenance of the Plant. Good Industry
Practices are not limited to optimum practices, methods
or acts to the exclusion of all others, but rather include a
spectrum of possible practices, methods and acts that
would reasonably and ordinarily have been expected to
accomplish the desired result at reasonable cost
consistent with reliability and safety, taking into account
manufacturer's recommendations, the operating limits of
the Plant specified in the Power and Heat Purchase
Agreement and conditions at the Site.

HUCTUTEC UKW CIWYHU OKOJHOCTU U YCJIOBM Ha OHHUC KOHU
npeoBnaayBaat Ha Jlokaiyjara v TH 3aI0BOJTyBaatT CTaHIAP/IUTE 3a
3npaBje, 0Oe30emTHOCT W JKUBOTHA CpeAWHA Ha PEHOMHpAHHU
Mef‘yHapOI[HI/I KOMIIaHMU 3a M[POU3BOACTBO Ha CJICKTPpUYHA
eHepruja, BKIYYUTEIHO U BO OJJHOC Ha U3rpandara, paboTemeTo u
onpxyBameTo Ha [Toctpojkara. JloOpUTE HHAYCTPUCKH MPAKTHKH
HE CC€ OrpaHMYCHU HA ONTUMAIHUTEC NPAKTUKU, METOAU WUJIN aKTHU
CO HCKIJTYYOK Ha CHUTE JPYTH, TYKY BKIYUIyBaar CICKTap Ha MOXKHH
MPaKTUKH, METOJM M aKTH 32 KOM pa3yMHO W BOOOHWYaeHO OH ce
OUYEKYBaJIO JIa 'O MOCTUTHAT MOCAKYBAHUOT PE3YITAT CO Pa3yMHH
TPOILIONY BO COTJIACHOCT CO CHUTYpHOCTa W 0e30eTHOCTa, 3eMajKH
T MPEIBU MPETOPAKUTE HA POU3BOAUTEIIOT U OTPAHUYYBabATA
BO paboremero Ha [locTpojkara HaBeneHH BO JIOrOBOPOT 3a OTKYII
Ha eJICKTPUYHA U TOIIMHCKA CHEpruja v yCJIoBUTE Ha Jlokalujara.

Higher Heating
Value (HHV)

means that number of kilo Joule per kilo gram (kJ/kg)
produced by the complete combustion at a constant
pressure of one thousand and thirteen (1013) mbar of one
(1) kg of fuel at twenty five degrees Celsius (25°C) with
excess air at the same pressure and temperature as the said
fuel when the products of combustion are cooled to
twenty five degrees Celsius (25°C), the vapor produced
by such combustion fully condensates.

IloBHucoKka BpeaHoCT Ha
rpeewse (HHYV)

3Ha4M OpojoT Ha kmio [lynu mo kunorpam (kJ/kg) mpousseneHu
MIPEKy IEJIOCHO COTOPYBame MPH MOCTOjaH MPUTHCOK OJ Wijana u
tpunaeceT (1013) mbar Ha enen (1) kg ropuBo mpu aBaeceT u meT
crerniedn LlemuycoBu (25°C) co BHIIOK Ha BO3AYX IPH HCT
OPUTHCOK M TeMIeparypa KakO HAaBEICHOTO TOpPHBO Kora
MIPOM3BOANTE O/ COTOPYBAHETO CE Ja/IaT A0 JBACCET U MET CTETIeHU
HemuycoBu (25°C), mnapeara TpoOW3BEIACHA OJ TaKBOTO
COrOpyBambE LENOCHO KOHACH3HPA.

Key Project
Agreements

The Power and Heat Purchase Agreement, the
Payment(s) Security, the Guarantee Agreement, the
Strategic Investment Agreement, the Long-term Lease
Agreement, the E-Grid Connection Agreement, the Gas
Network Connection Agreement, the [Heating Network
Connection Agreement] and each Post-Construction Key
Project Agreement.

KnyuyHu npoexkTHH
J0TOBOPH

JIoroBOpOT 32 OTKyNn Ha eNeKTpUYHa W TOIUIMHCKAa eHepruja,
O06e30enyBamero(a) 3a IUiakame, JloroBopoTr 3a rapaHiuja,
JIoroBOpoOT 3a cTpaTelika HHBeCTUIM]ja, JIoroBOpOT 3a JONroTpacH
3akyn, JlOroBOpoT 3a TPHUKIyYyBame Ha EICKTPONPEHOCHATA
Mpexa, J[oroBop 3a MpHUCTall W TMPEHOC Ha MPUPOJICH Tac M
[[ToroBopoT 3a mpuKIydyBamke Ha TOIJIOBOJHATA AUCTPUOYTHBHA
Mpexa] u cekoj KiyueH MpoeKkTeH IOroBOp 3a CKIyYyBame IO
nsrpagoara.

National Bank

National Bank of the Republic of North Macedonia.

Hapoanara banka

Hapoanara banka Ha Peryonuka CeBepra MakenoHuja.
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Net Condensing /
Cogeneration
Electrical
Contract Heat
Rate

means the specific net condensing/cogeneration heat rate
of lower calorific value, measured in (kJ/kWh),
calculated at Plant terminal point where the Net
Dependable Electrical Capacity is measured, to be
demonstrated in the Performance Test in accordance with
the relevant Schedules of the Power and Heat Purchase
Agreement.

Heto xonaen3upana /
KOreHepaTHBHA
JOTrOBOPEeHa CTalKa Ha
eJIeKTPUYHA U
TOIUINHCKA eHepruja

3HAa4YM KOHKPETHATAa HETO KOHJICH3UPaHa/KOTCHEPAaTHBHA CTaIKa Ha
TOIUTMHCKA €Hepruja OJ NMOHUCKA KAJIOPUCKa BPEIHOCT, U3MEpPEHA
Bo (kJ/kWh), mpecmerana Ha TepMuHaHaTa Touka Ha [locTpojkara
Kajze ce Mepu Hero pacnoioKIMBHOT KarmauTeT Ha eleKTpHYHa
eHepruja, 3a Ja ce JIeMOHCTpupa npu TecToBUTe 3a neppopMaHcu
BO COMJIACHOCT co coonBeTHHTe Jlofaronu Ha JIoroBOpoT 3a OTKYII
Ha eJICKTPUYHA U TOIJIMHCKA CHEprHja.

Net Cogeneration
Electrical
Contract Heat
Rate

means the Specific Net Cogeneration HHV (or LHV)
Heat Rate, measured in (kJ/kWh), calculated at the
Plant’s terminal point where the Net Dependable
Electrical Capacity is measured, to be demonstrated in the
Performance Test in accordance with the relevant
Schedule of the Power and Heat Purchase Agreement.

Heto xoreneparusHa
JOTOBOPEHA CTANKA HA
eJIeKTPUYHA U
TONMJIMHCKA eHepruja

3Haun Konkpernara Heto koreHepatusHa HHV (unmu LHV) cranka
Ha TOIUIMHCKa eHepruja, m3mepena Bo kJ/kWh), npecmerana Ha
TepMuUHaNHaTa Touka Ha IlocTpojkata kame ce wmepu Heto
PAacIoNOKIIMBUOT KamauTeT Ha eJeKTpPUYHA €HEepruja, 3a Ja ce
JeMoHcTpupa npu TectoBute 3a meppopMaHCH BO COTTIACHOCT CO
coonBeTHHOT JlomaTok Ha /IoroBOpOT 3a OTKYI Ha €NEKTpUYHA U
TOIUTMHCKA CHEeprHja.

Net Dependable
Electrical
Capacity

means the net electric power capacity (in MW) of the total
Plant made at the Electricity Delivery Point; it is based on
actual measurements at the time of the Performance
Tests, and corrected to Summer or Winter Reference
Conditions, in accordance with the test procedures that
should be described in the relevant Schedule of the Power
and Heat Purchase Agreement.The Net Dependable
Capacity at no time shall exceed the Contract Capacity by
more than 15%.

Heto pacnosioxius
KananuTeT HA
eJIEKTPUYHA eHepruja

3HaYM HETO Kamal[UTeTOT Ha eJeKTpuyHa eHepruja (Bo MW) Ha
BkynHaTta [locTpojka HampaBeH Ha Toukara Ha HCIOpaka Ha
eJIeKTpUYHA CHeprHuja; ce 0a3nupa Ha KOHKPETHH Mepema 3a BpeMe
Ha TecroBute 3a mepHopMaHCH M KOpEerupaHu co JleTHuTe Win
3umMmckuTe peepeHTHU YCIOBHU, BO COTJIACHOCT CO MPOLEAYPUTE 32
TEeCTHpame KOM Ke Ce OIMWIIAT BO COOABETHHOT JlomaTok Ha
JIloToBOPOT 3a OTKYIT Ha €NEKTPUYIHA U TOILTMHCKA eHepruja. Heto
PACIIONIOKIMBUOT KamalUTeT BO HUTY €JCH MOMEHT HeMa Ja To
HagMuHe J[OroBOpeHHOT KamauuTeT 3a noseke o 15%.

Net Dependable
Heat Capacity

means the net heat capacity (in MW) of the total Plant
made available to the Offtaker, as the difference of
thermal capacities measured simultaneously at the warm
water Delivery Point and the cold water intake of the Heat
Delivery Point; it is based on actual measurements at the
time of the Performance Tests, and corrected to Winter
Reference Conditions, in accordance with the test
procedures that should be described in the relevant
Schedule of the Power and Heat Purchase Agreement.

Heto pacnosioxius
KanauuTeT HA
TOIUINHCKA eHepruja

3HaYM HETO KallalUTeTOT Ha TOIUIMHCKa eHepruja (Bo MW) Ha
BkynHata [locTpojka koj e pnocrameH Ha KymyBador, kako
pa3iuKaTa Ha TS PMUYKUTE KallalUTeTH U3MEPEHU UCTOBPEMEHO Ha
ToukaTa Ha Hcropaka Ha TOTIIAa BOJIa M BHECOT HA JaJlHa BOJA TIPH
Toukara Ha WCIOpaka Ha TOIUIMHCKA €HEprHja; ce Oasupa Ha
KOHKPETHH Mepema 3a BpeMme Ha TecToBuTe 3a mepdopmancu u
KOperupaHu co 3UMCKHTE peepeHTHH YCIOBH, BO COTIACHOCT CO
MIPOIEAYPUTE 32 TECTHPAmE KOU K€ C€ OIMUIIAT BO COOJBETHHUOT
Honatox Ha J[oroBOpoT 3a OTKYN Ha €JIEKTPUYHA M TOIUIMHCKA
eHepruja.
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Post-Construction

Agreement for access and using electricity transmission

K.T[y'{HI/I MPOCKTHH

I[OFOBOp 3a MPUCTAIl U KOPUCTCHEC HAa CICKTPOIIPECHOCHA MPEKa U

Key Project grid and compensation for wusing the electricity | noroBopu 3a HaJOMECTOK 332 KOPHCTEHE Ha EJIEKTPONPEHOCHUOT CHUCTEM,

Agreements transmission system, Agreement for access and | cKJIy4yBame MO JloroBopoOT 3a MpHCTAIl U MPEHOC Ha MPUPOJEH rac, Jlorosopu 3a
transmission of natural gas, Agreements on balancing | u3rpaadara OaymancHa oaroBopHOCT, JloroBopu 3a (hopMupame Ha OajlaHCHA
responsibility, Agreements on forming a balancing rpyna, JloroBop 3a yCIOBUTE U HAUMHOT Ha yYECTBO Ha 11a3apoT Ha
group, Agreement on the terms and manner for eJIeKTpUYHa eHepruja u [J{oroBop 3a BpIeme Ha ICjHOCT].
participation on the market of electrical energy and
[Agreement for performing a business activity].

Project means the Strategic Investment Project. IIpoexTt 3Hauu CTpaTemKNOT MHBECTULIMOHEH IIPOEKT.

Public Authority e The Government, or any ministry, department or | JaBen opran e Bragata unm xoe OMIO MHUHHCTEPCTBO, OJJIEJIICHHE WIIH

subdivision thereof;

e any court or tribunal or any other governmental
entity, instrumentality, agency, authority,
corporation, committee or commission having
jurisdiction under Applicable Law over any
Party, Gas Supplier, any of their contractors or
any Finance Party or any of their respective
business or operations in North Macedonia; and

e any independent regulatory authority having
jurisdiction under Applicable Law over any
Party, Gas Supplier, any of their contractors or
any Finance Party,

in each case within North Macedonia and including any
successor to, or assignee of, any of the foregoing
exercising equivalent functions.

CEKTOp;
e K0j Omio cyn uinu TpuOyHaN WK KOj OWIIO APYT Np>KaBeH
opraH, WHCTPYMEHT, arcHIfja, OpraH, KOpIopaiuja,

KOMHUTET WM KOMHCHja IITO MMa HAAJIECKHOCT CIOpeN
MepopaaBHOTO TIpaBo Haja koja 6mio Crtpana, CHabmyBad
Ha Tac, Koj OWJIO O] HUBHUTE M3BEIyBa4YM WM Koja OMIIO0
®duHaHCHCKa CTpaHa MU KO OWIIO 01 HUBHUTE COOJIBETHU
JEJIOBHU akTHMBHOCTH wWiu mnoTdatu Bo CeBepHa
Makenonuja; u

e KO0j OW0 HE3aBHCEH peryjJaTopeH opraH Koj WMa
HaJJISKHOCT cropei MepoaBHOTO MpaBo Haja Koja Ouio
Crpana, CHabnyBau Ha rac, Koj OWJIO O HHUBHHTE
M3BelyBaul MK Koja Omro duHaHCHCKA CTpaHa,

BO Cekoj ciyua] Bo pamkure Ha CeBepHa MakenoHHja H
BKITy4yBajKu TO KOj OMJIO cleq0CHUK WM Mpe3eMad Ha Koja OmIio
O]l TOPEHABEICHUTE EKBUBAJICHTHH (DYHKIINH.

Reference Site
Conditions

The reference site conditions specified in the Power and
Heat Purchase Agreement.

PedepenTHn ycii0Bu Ha
JlokanujaTta

PedepenTHuTe yCioBH Ha JIOKanMjaTa HaBeACHU BO JloroBopoT 3a
OTKYII Ha €JICKTPUYHA U TOIUIMHCKA EHEPrHja.

Signing Date

The date of entry into the Power and Heat Purchase
Agreement by the Parties thereto.

JleH Ha CKiIy4YyBame

JleHoT Ha ckiIyuyyBame Ha /[oroBOpOT 3a OTKYN Ha €NeKTpUYHa U
TOIJIMHCKA €Hepruja ol crpana Ha CtpaHuTe.
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Schedule 5 Honatok 5

Summer and Winter Reference Conditions JletHu u 3umcku pedepeHTHH YCI0BH

The Summer Reference Conditions and the Winter Reference Conditions are | Jlernute pedepeHTHH yciaoBU u 3UMCKUTE peepEeHTHH YCIIOBH ce€ JeQHHUPAHH COTJIACHO
defined according to the following table. cieqHara tabena.

Summer Reference Conditions / JleTHu Winter
pedepeHTHH Reference Conditions / 3umckn
YCJIOBH pedepenTHH yCI0BH
Ambient temperature / Temneparypa Ha BO31yXOT 20.2 °C 5.8°C
979.8 mbara

Ambient pressure / IIpuTucok Ha BO31yX0T

Ambient relative humidity / PeiaTuBHa BJIa:;KHOCT Ha BO3XYXOT 60%

Temperature range for district heating (outlet/inlet) / Temnepatypen

- 94 /60 °C
oIcer 3a HEHTPAJHO Irpeeme (U3/1e3eH/BJIe3eH)

Power factor at the HV side of the step-up transformers / ®@akTop Ha 0.95 (lagging)
MokHocT HAa HV cTpanaTta Ha TpaHcdopMaTopuTe 3a 3rojieMyBame

Natural gas pressure at the Plant’s gate / [IpuTucox Ha IPUPOAHHUOT rac >32 barg
Ha noprtarta Ha IlocTpojkara

Wind velocity at the top of the air-cooled condenser / Bp3nna Ha BeTepoT

<3.5 m/sec
Ha BPBOT HA KOHIEH3aTOPOT LITO ce JIAJH CO BO3AYX
Fuel Lower Heating Value / [lonncka TOILIMHCKA BPETHOCT HA TOPUBOTO 49,297 kJ/kg
Schedule 6 JonaTok 6

182



Required fuel specifications

IHoTpednn cnenudukanuyu HA TOPUBOTO

The fuel specifications criteria required to operate the Plant are given in the

following table.

Kpurepuymure 3a cnenudukanuure Ha TOpUBOTO MOTpeOHM 3a pabora Ha Iloctpojkarta ce

IaJI€HH BO ciieHaTa Tadela.

a. Component composition in mol %

a. CocTtaB Ha KOMITIOHEHTH BO mol %

Methane CH, min Mertan CH, min 92%
92%

Ethane C,Hg max Eranon C,H¢ max 4%
4%

Propane, Butane, and Heavier carbohydrates C3H8C4H10 max  |IIpomnan, byran u noremku kap6oxuaparn  |C3HS8C4H10 max 2%
2%

Nitrogen N2 max  JA3sor N2 max 2%
2%

Carbon dioxide CO2 max  |Jarizepon nuokcun CO2 max 1%
1%

Oxygen 0, max |Kucnopon 0, max 0.1%
0.1%

b. Sulfur content b. Conpxuna Ha cyadpyp

Sulfur hydrate H,S max 5 |Cyndyp xunpat H,S max 5 mg/m?3
mg/m?3

Mercaptane sulfur S max 10 |Cyndyp mepkantan S max 10 mg/m?
mg/m?

Sulfur S max 20 |Cyndyp S max 20 mg/m?
mg/m3

c. Lower heating value (at 20°C) c. [Tonucka rormucka BpeaHoct (aa 20°C)

- Minimum 33.00 MJ/m?3 - MuHEMYM 33.00 MJ/m?

- Maximum 34.00 MJ/m?3 - Makcumym 34.00 MJ/m?

d. Water dew-point (at 40 bar) d. Touka Ha poceme

- Summer period -3°C-5°C - Jleren nepuon -3°C -5°C

- Winter period - 3UMCKH TIepHOS

e. Gas temperature e. Temnepatypa Ha racot

- Minimal +2°C +20°C - Munumaina +2°C +20°C

- Maximal - Makcumanna

f. The natural gas must not contain any mechanical impurities, resin or resin-

forming composites

f. HpHpO,Z[HI/IOT rac HC CMEC 1a COAPIKU OMJI0 KAaKBU MEXaHUYKH HCYNUCTOTHH, CMOJIa UJIN

KOMITO3UTH KOU ()OpMIIpaaT CMOJIa.
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APPENDIX 5 — Guarantee Agreement / IIPUJIOI' 5 — loroBop 3a rapanuuja

GUARANTEE AGREEMENT

(MYTILINEOS Cogeneration Plant Skopje)

among

THE REPUBLIC OF NORTH MACEDONIA

and

MYTILINEOS DOOEL Skopje

Dated

JOT'OBOP 3A T'APAHIINJA

(MUTHUIIMHEOC KoreneparusHa noctpojka Ckorje)

nomery

PEITYBJIMKA CEBEPHA MAKEJOHHNJA

MUTHUJIHUHEOC JOOEJI Cxonje

On matym
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GUARANTEE AGREEMENT

This Agreement is made on [insert date] between:

REPUBLIC OF NORTH MACEDONIA represented
by the Government of the Republic of North
Macedonia, with address in Skopje at Blvd. Ilinden 2,
Centar, Republic North Macedonia (“Guarantor”) and

MYTILINEOS HEAT AND POWER
GENERATION DOOEL SKOPJE, with address in
Skopje at Nikola Kljusev st. no. 9/1/1, Centar, Republic
of North Macedonia (“Strategic Investor”).

Introduction

On [please insert date] the Parliament of the Republic of
North Macedonia adopted the Law on Realization of the
Strategic =~ Investment  Project  “MYTILINEOS
Cogeneration Plant Skopje”, which was followed by the
entering into the Agreement for Strategic Investment
Project “MYTILINEOS Cogeneration Plant Skopje” by
the Strategic Investor and the Guarantor.

As part of the project “MYTILINEOS Cogeneration
Plant Skopje” (“Strategic Investment Project”), the
Strategic Investor, in the capacity of seller, and Joint
Stock Company for Production of Electricity
POWER PLANTS OF NORTH MACEDONIA, in
state ownership, Skopje, with headquarters at 11-ti
Oktomvri 9, Centar, Skopje, with URN 6023754 and
TIN 4030005560757 (“AD ESM”), in the capacity of a
buyer, entered into a Power and Heat Purchase
Agreement dated [please insert date] (“Power and Heat
Purchase Agreement”).

Pursuant to the Power and Heat Purchase Agreement,
the Strategic Investor has agreed to sell to AD ESM
electricity and heat produced by the Strategic
Investment Project for a period of 20 years, subject to
the terms and conditions set forth or referred to in the
Power and Heat Purchase Agreement, but only on the
condition that the Guarantor guarantees the obligations
of AD ESM under the Power and Heat Purchase
Agreement as provided in this Agreement.

JOT'OBOP 3A T'APAHIINJA

Ogoj loroBop e ckilyyeH Ha [BHECETE JaTyM| TIoMery:

PENNIYBJIUKA  CEBEPHA  MAKEJOHHUJA
3actamyBaHa ojJi Bmamata Ha PemyOmmka CeepHa
Makenonuja, co aapeca Bo Ckomje Ha byn. Ununnen 2,
Lenrap, Penybnuka CeBepna Makenonuja (,,['apant*)
u

APYHITBO 3A nPOU3BOACTBO HA
EJJEKTPUYHA W TOIIVIMHCKA EHEPTHUJA
MHUTUJIMHEOC JAOOEJI Ckomje, co aapeca BO
Crkomje Ha yn. Hukoma KieyceB Op. 9/1/1, Llenrap,
Ckorje, Peny6nmka CeBepHa Makenonuja
(,,CTpaTelIKu HHBECTUTOP ).

Bosen

Ha [Be ™momume BHecere natym| CoOpaHuero Ha
Perry6nmka CeBepra MakezoHHja TO YCBOH 3aKOHOT 3a
peamMzanyja Ha CTPATEIIKUOT MHBECTUIIMOHEH MPOEKT
~MUTUIIMHUEOC  KoreHepatuBHa  MOCTpOjKa
Ckomje®, Ha KOj My cielele CKIydyBame Ha JloroBop

3a CTpaTELIKH WHBECTUIIMOHEH MIPOEKT
~MUTUIIMHUEOC  KoreHepatuBHa  IMOCTPOjKa
Ckomje”“ momery CTpaTemIKMOT HMHBECTHUTOP U
I'apanror.

Kako men ox mpoekror ,MUTUJIIMHUEOC

KorenepatuBna mnoctpojka Ckomje (,,CTpaTemkun
HHBECTHLMOHEH npoeKT"), CrparemkuoT
HWHBECTHUTOD, BO CBOjCTBO Ha MTPOAaBad U AKIINOHEPCKO
JAPYWITBO 32 MPOU3BOACTBO HA eJIeKTPHUYHA eHepruja
EJIEKTPAHU HA CEBEPHA MAKEJIOHMJA, Bo
JAp;KaBHa concTBeHOcT, CKomje, co cenuIITe Ha YIL.
11-tu okromBpwm 9, Llenrap, Crorje, co EMBC 6023754
u EJIb 4030005560757 (,,AJ ECM®), Bo cBOjCcTBO Ha
KyIyBad, cKiy4nja JloroBop 3a OTKyI Ha eleKTphdYHa
eHepruja ox [Be Monume BHeceTe natyMm] (,,Jloroop 3a
OTKYN HA eJIEKTPUYHA M TOILUIMHCKA eHepruja‘®).

Bo cormacHocT co JIoroBopoT 3a OTKYIT Ha eeKTprYHa
W TOIUTHHCKA eHepruja, CTpaTemKHOT HHBECTUTOP CE
cormacu ga mpomaBa Ha AJ[ ECM enexktpuuna u
TOIUTMHCKA €Hepruja mpomsBeneHa oa CTpaTeIKHOT
WHBECTULIMOHEH NpPOeKT 3a mepuonx oj 20 roauHu,
npeaMET Ha YCIIOBUTC HABCACHHU WM Ha KOU CC yIlaTyBa
BO JIOroBOpOT 3a OTKyN Ha €JIEKTPUYHA W TOILTUHCKA
eHepruja, HO camo mox ycioB [apaHToT nma TH
rapanTupa oospckute Ha A/l ECM ox JloroBopor 3a
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The Guarantor has been provided with a copy of the
Power and Heat Purchase Agreement which it has fully
reviewed and agrees to its content.

The Guarantor, with the intention of enabling the
realization of the Strategic Investment Project, has
agreed to guarantee such obligations of AD ESM.

BASED ON THE ABOVE, the Parties hereby agree as
follows:

I. GENERAL PROVISIONS

Subject
Article 1

This Agreement regulates the provision of a guarantee
by the Guarantor for the obligations of AD ESM under
the Power and Heat Purchase Agreement, in favour of
the Strategic Investor.

Definitions
Article 2

(1) In this Agreement, unless the context requires
otherwise, the capitalised terms set out below shall have
the following meanings:

1) “Agreement” means this guarantee agreement,
including the Introduction, the Schedules and
Appendices.

2) “Business Day” means a day (other than Saturday,
Sunday, and public holidays) on which the banks are
open for normal business in the Republic of North
Macedonia and the Hellenic Republic.

3) “Demand” has the meaning given to such term in
Atrticle 3, Paragraph (2).

4) “Demand Notice” has the meaning given to such
term in Article 3, Paragraph (2).

5) “Euro” means the lawful currency of the member
states of the European Union that adopted the single
currency in accordance with the legislation of the

OTKYI Ha €JIEKTPUYHA U TOTUIMHCKA EHEepruja Kako LITO
€ peaBUIEHO BO 0BOj Jlorosop.

Ha TI'apanToT My e joctaBeH npumepok oj JJoroBopor
32 OTKYINl Ha €JIeKTpHUYHA M TOIUTMHCKA EHEepruja Koj
LEJTOCHO TO HMMa IMperiefaHo M ce corjlacyBa Co
HEroBaTa COApKHHA.

I'apanToT, cO HaMmepa Ja OBO3MOXHU pealu3anuja Ha
CTpaTenkuoT MHBECTUIMOHEH IPOEKT, CE€ COrjiacyBa
Jla rapaHTHpa 3a TakBuTe 00Bpcku Ha AJ[ ECM.

BP3 OCHOBA HA TI'OPEHABEJIEHOTO,
Crpanure co 0Boj JloroBop ce gorosapaar 3a cleIHOBO:

I. OIIITHU OAPEABU

IIpeamer
Ynen 1

OBoj [loroBop ro ypemyBa JaBameTO Ha rapaHIHja O
l'apanTor 3a o0OBpckure Ha AJl ECM cormacHo
JoroBopoT 3a OTKyn Ha €JIeKTpHUYHAa M TOIUIMHCKA
eHepruja, Bo KopucT Ha CTpaTemKuoT HHBECTUTOP.

Hebpunnuun
Yaen 2

(1) Bo oBoj /loroBop, OCBeH JOKOJIKY HE € CIIPOTHBHO
Ha KOHTEKCTOT, IOMMHUTE KOM c€ CO rojeMa Oyksa
HaBEeJICHU MOJI0JTy TO UMaaT CJIEAHOBO 3HAUCHE!

1) ,,JloroBop*“ 3Hauu OBOj JOTrOBOp 3a TrapaHIyja,
BKJIyuyBajku ro BoBenot, Jlomarorure u [Ipuno3ute.

2) ,,PadoTeH meH* 3Haum neH (OCBEH caboTa, Helena U
Ip>KaBHU TIPa3HUIM) Ha KOj OaHKHTE ce OTBOPEHHU 3a
penoBHOo  paboreme Bo  Pemy6Gmmka — CeBepHa
Makenonuja u Penyonuxka ['pruja.

3) ,.bapame‘ ro uMa 3HaYEHETO JAICHO HA OBO]j ITOUM
BO WieH 3, cTaB (2).

4) ,A3BecTtyBame 3a bapame ro nMa 3Ha4eHETO
JIaJICHO Ha OBOj TIOMM BO WieH 3, cTaB (2).

5) ,,EBpo* 3HauMm 3aKOHCKaTa BallyTa Ha IP>KaBHTE
4ylleHKH Ha EBporickata yHHja KOM ja WMaaT
BOBEJICHO €AMHCTBEHATa BaJlyTa BO COIJIACHOCT CO
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European Union relating to economic and monetary
union.

6) “First Demand Guarantee” has the meaning given
to such term in Article 3, Paragraph (1).

7) “Law on Obligations” means the Law on
Enforcement published in the “Official Gazette of the
Republic of Macedonia” no. 18/2001, with all
applicable amendments and addendums.

8) “Payment Period” has the meaning given to such
term in Article 3, Paragraph (3).

9) “Tax” means any tax, levy, impost, duty or other
charge or withholding of a similar nature (including any
penalty or interest payable in connection with any
failure to pay or any delay in paying any of the same).

(2) In this Agreement, unless the context otherwise
requires:

1) References to “Articles” or “Schedules” are to
articles and schedules of this Agreement

2) Reference to the “Parties” are to the parties to this
Agreement, and each is a “Party”.

3) Where any capitalised term is defined within a
particular Article in the body of this Agreement, that
term shall bear the meaning given to it in that Article
wherever is used in this Agreement.

II. GUARANTEE AND OTHER
OBLIGATIONS

First demand guarantee

Article 3

(1) The Guarantor hereby irrevocably and
unconditionally guarantees, as primary obligor and not
as surety merely, (i) the due and punctual payment of
any and all sums due under the Power and Heat
Purchase Agreement and the punctual performance of
all other obligations of AD ESM (“AD ESM
Guaranteed Obligations”), all as set forth in the Power
and Heat Purchase Agreement; and (ii) the due and
punctual payment of any and all sums due under the
Strategic Investment Agreement (“Government
Guaranteed Obligations” and which, together with the
AD ESM Guaranteed Obligations, shall be referred to
hereunder as the “Guaranteed Obligations™), all as set

JeruciatuBaTa Ha EBporickaTta yHHja BO OIHOC Ha
€KOHOMCKa 1 MOHETapHa yHHja.

6) ,JI'apaHnuja Ha NPB MOBHUK' TO MMa 3HAYCHHETO
JlaJIcHO Ha OBOj TOMM BO WiieH 3, cTaB (1).

7) ,,3aKkoH 3a OOJMTralHOHHTE OJXHOCH 3HAYH
3aKkOHOT 3a OONHTalMOHUTE OXHOCH OO0jaBeH BO
,»Ciy:)xOeH BecHHK Ha PenyOnmka MakenoHuja™ Op.
18/2001, co cuTe NpUMEHINBY U3MEHH U JONIOIHYBambAa.

8) ,,Pok Ha miIakame* ro UMa 3HAYCHETO MAICHO Ha
OBOj ITOWM BO WieH 3, cTaB (3).

9) ,,JlaHok" 3HauM KOj OMJIO IaHOK, JJaBavKa, HAIUIATA,
JIOJDKHOCT WJTH JIPYT HAJIOMECTOK WITH 3aJ(PXKYBAE OJT
CMYHA TIpupoaa (BKIIYIyBajKU KakBa OMIIO Ka3zHa WIIH
KaMaTa IITO C€ T1aka BO BPCKa CO Koe OWJIO HellTakame
WM KO€ OUJIO JOITHEH-E BO TIAKAKETO HA UCTUTE).

(2) Bo oBoj [loroBop, OCBEH IOKOJKY KOHTEKCTOT
HaJiara ouHaKy:

1) VYnaryBamara Ha ,,9JI€HOBU wiH ,,JlomaTonu™ ce 3a
YICHOBH U JOJATOIM 07 0Boj [loroBop

2) VYmaryBamarta Ha ,,CTpaHuTe" ce 3a CTpaHH Ha OBOj
JoroBop, u cekoja ox HUB € ,,CTpaHa™.

3) Kora Hekoj u3pa3 co roneMa Oyksa e qeuHUpaH BO
OJIpeZicH 9ICH BO TEKCTOT Ha 0BOj JloroBop, ToOj moum
K€ TO MMa 3Ha4eHEeTO IITO My € JaJeHO BO TOj 4JIEH,
KaJie U J1a ce KOpUCTU Bo 0BOj JJorosop.

II. TAPAHIIUJA n

OBBPCKH

IPYTHU

I'apannuja Ha NpB NOBHUK

Yaen 3

(1) Tapantor co oBoj JlOoroBOp, HEOTHOBHKIHNBO H
0e3yCJI0BHO rapaHTupa Kako MpuMapeH 0OBP3HUK, a He
caMo Kako Trapanmyja, (i) 3a HaBpeMeHaTa M TOYHA
UCIJIaTa Ha Koja OMJI0 W CHTE CYMH INTO JOCIIEBaaT
cnopen JloroBopor 3a OTKyn Ha €JEKTpUYHA U
TOIUTMHCKA €HEpruja W HaBPEMEHO H3BPINyBare Ha
cute apyru o6spcku Ha AJl ECM (,,I'apanTupaHu
o0Bpcku Ha A/ ECM®), kako mTO € HaBeJEHO BO
JIoroBOpoT 3a OTKyNH Ha eNeKTpUYHa ¥ TOIUTMHCKA
eHepruja; u (ii) 3a HaBpeMeHaTa W TOYHA WCIUIaTa Ha
Koja OMJIO M CHTE CyMH IITO JIOCIIEBAaT COTIACHO CO
Horosopot 3a CTpaTelika WHBECTHUIIH]ja
(,’apanTupanu o0Bpcku Ha BiragaTa“ u xou 3aeqHO
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forth in the Strategic Investment Agreement (together,
such guarantees comprising the “First Demand
Guarantee”).

(2) Subject to Article 4, any demand made by the
Strategic Investor to the Guarantor under this
Agreement (“Demand”) shall be made by way of a
written notification addressed by the Strategic Investor
to the Guarantor in the form set out in Schedule 1
(“Demand Notice”), sent in accordance with the
provisions set forth in Article 16 it being understood
that:

1) the Strategic Investor shall be under no obligation to
provide the Guarantor with any additional document nor
to support its claim with any other justification or
evidence; and

2) the payment obligation of the Guarantor under this
Agreement is not subject to the accuracy, or the merit of
any statement, declaration or information contained in
any Demand Notice.

(3) The Guarantor shall make the payment requested in
the Demand Notice within 8 (eight) Business Days as
from and including the date of receipt of the relevant
notification (“Payment Period”), in Euro.

(4) The Strategic Investor is entitled to request the
payment of any amount in one or several instalments
and/or to submit one or more Demands under this
Guarantee.

(5) The Guarantor expressly acknowledges that each
Demand made in accordance with Paragraph (1) of this
Article generates an independent payment obligation
towards the Strategic Investor.

(6) The Guarantor as principal obligor and as a separate
and independent obligation and liability from its
obligations and liabilities under Paragraph (1) of this
Article agrees to indemnify the Strategic Investor and
keep the Strategic Investor indemnified in full and on
demand from and against all and any losses, costs and
expenses suffered or incurred by the Strategic Investor
arising out of, or in connection with:

1) any failure of AD ESM to perform or discharge the
Guaranteed Obligations;

co lapantupanure o6Bpcku Ha AJl ECM, ke Oupat
HaBEJCHW BO  IIOHATAMONIHHOT  TEKCT  KakKo
»l apaHTHpPpaHu OOBPCKHU'), CETO TOa KaKo IITO €
ypeneHo BO JIOTOBOPOT 3a CTpaTellka WHBECTHIINja
(3aemHO,  TaKkBUTE  TrapaHOUMM ja  COYMHYBaaT
(,'apanumjaTa Ha IPB MOBUK").

(2) Bo cormacHoct co uneH 4, cexoe Oapame 01
CTpaTemwKnoT UHBECTUTOP A0 [ 'apaHTOT Bp3 OCHOBA Ha
oBoj Jlorosop (,,bapame’) ke Oume momHECEHO IO TIAT
Ha THCMEHO HM3BECTyBame ymareHo oja CTpaTemkuoT
uHBeCTUTOp 10 [apaHToT BO (opmMa HaBeneHa BO
Homatokor 1 (,A3BectyBame 3a bapame®),
HCIPATEHO BO COIVIACHOCT CO OApeA0HUTE HABEACHU BO
yieH 16, NpUIITO ce moApa3oupa aeka:

1) CrpaTemkuoT HHBECTUTOP HEMA Jla Ma 0OBpCKa J1a
My naaze Ha [‘apaHTOT OMJIO KakoB JOTOJIHHTEIICH
JOKYMEHT HHUTY Jia TO MOJJPKH HEroBoTo Oapame co
OMJI0 KaKBO APYyro o0jacHyBame WM JOKa3; U

2) oOBpckara 3a miakame Ha ['apaHToT Bp3 OCHOBA Ha
oBoj JloroBop He TmMOIEKM HA TOYHOCTA WIH
OCHOBaHOCTa Ha Koja OWJIO M3jaBa, AeKJiapanyja WiIu
nHopMalHja coapkaHa Bo koe ouno M3BectyBame 3a
Bbapame.

(3) T'apaHTOT ke ro HaNpaBU IUIAKAKHETO MOOAPAHO BO
UzBectyBameTo 3a bapame Bo pok o1 8 (ocym) PaGoTHu
JIeHa O] W BKIYYYBajKH TO JaTyMOT Ha TIpPUEM Ha
COOZIBETHOTO H3BecTyBame (,,POk Ha miaakame™) BO
EBpa.

(4) CrpaTemikvoT WHBECTUTOP MMa IpaBo Aa mobapa
HCIIaTa Ha KOj OWMJIO M3HOC BO €/IHA WM ITOBEKE paTH
W/WM J1a TIoJiHEeCe eTHO Win roBeke bapame coriacHo
oBaa ["apanuyja.

(5) 'apanToT M3peyHo NpHU3HaBa Jeka kKoe om0 bapame
HAIpPaBEHO BO COMIACHOCT co cTaB (1) Ha OBOj 4iCH
co3/laBa HE3aBHCHa OOBpCKa 3a IUIaKamke KOH
CTpaTemKuoT HHBECTUTOP.

(6) 'apaHTOT KaKo TJIaBeH OOBP3HUK M KaKO MOCeOHA U
HE3aBHCHA O0BPCKA U OJITOBOPHOCT OJ1 CBOMTE OOBPCKHU
U OJITOBOPHOCTH coriiacHO craB (1) Ha OBOj WieH ce
coriacysa na ro obemrern CTpaTEIIKUOT HHBECTHTOP
U Ja 1o 3amTuTd CTpaTenKuoT HHBECTUTOP OJ1 IITETH
BO IIEJIOCT W Ha Oapame, 0]l CUTe U KOW OWio 3aryow,
TPOIIONM W PACXOAM MPETPIECHH HIU CHOCCHH O]
ctpaHa Ha CTparemiKUOT HHBECTUTOP, a KOH
MIPOU3JIETYBAAT O/ WJIH C€ BO BPCKa CO:

1) xoe OWIIO HEW3BPIIYBaKkE WM HEWCIIONHYBame Ha
l'apaatupanute 00Bpcku ox ctpana Ha AJl ECM;
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2) any of the Guaranteed Obligations being or
becoming totally or partially unenforceable by reason of
illegality, incapacity, lack or exceeding of powers,
ineffectiveness of execution or any other matter,

but the Guarantor’s liability under this indemnity shall
be no greater than AD ESM’s liability under the Power
and Heat Purchase Agreement was (or would have
been, had the relevant obligation been fully
enforceable).

(7) The Guarantor shall on a full indemnity basis pay to
the Strategic Investor on demand the amount of all costs
and expenses (including legal and out-of-pocket
expenses and any value added tax on those costs and
expenses) which the Strategic Investor incurs in
connection with:

1) the preservation, exercise or enforcement of any
rights under or in connection with this Agreement or the
Power and Heat Purchase Agreement, including in any
arbitration or litigation, or any attempt to do so; and

2) any discharge or release of this Agreement.

Continuing guarantee

Article 4

(1) The First Demand Guarantee shall remain in full
force and effect as a continuing guarantee for the
obligations of AD ESM under the Power and Heat
Purchase Agreement, unless and until discharged by the
Strategic Investor by written notice to the Guarantor,
signed by an authorised representative of the Strategic
Investor, and will extend to the ultimate balance of all
such obligations, regardless of any intermediate
payment or discharge in whole or in part.

(2) The Guarantor acknowledges the right of AD ESM
and the Strategic Investor to make any addendum or
variation to the Power and Heat Purchase Agreement
and agrees to guarantee the due and punctual
performance of the Guaranteed Obligations as so
amended or varied in accordance with the terms of this
Agreement.

(3) Any release, discharge or settlement between the
Guarantor and the Strategic Investor in relation to this

2) xoja 6uno on ['apanTupanuTe 0OBPCKH KOja € WIH
KOja CTaHyBa LEJOCHO WIM JETyMHO HEW3BPILIMBA
MOpaay HE3aKOHUTOCT, HECIIOCOOHOCT, HETOCTATOK HIIH
IpeueKOpyBamkEe Ha OBIACTYBambha, HETIOJHOBAXKHOCT Ha
CKIIy4yBameTO WM Koja Ouio apyra padora,

HO oxaroBopHocta Ha ['apantor chnopen oBa
obemTeTyBame HeMa Ja Oujge IMoroiemMa of
onrosoprocta Ha AJ[ ECM koja ja umane coriacHo
JloroBopoT 3a OTKyIl Ha €NEKTpUYHAa M TOIUIMHCKA
eHepruja (unm OM ja wWMaie, IOKOJKY COOABETHAaTa
00BpcKa Ou OuJia IET0CHO U3BPILINBA).

(7) 'apanToT Ha Oapame Ha CTpaTEIIKNOT HHBECTUTOP,
Ha OCHOBa Ha IICJIOCHO OOEMITeTyBame, K& My TO
UCIJIATH M3HOCOT HAa CHTE TPOLIONM W Pacxolu
(BKJIydyBajkM T TMpPaBHUTE U aJAMUHHUCTPATHBHUTE
TPOILOLM M CEKOj IAaHOK Ha AOJaZeHa BPEIHOCT Ha
TaKBUTE TPOIIONM U pacxoau) kou CTpaTemKHOT
WHBECTUTOP TH CHOCH, BO BPCKa CO:

1) 3a4yByBameTO, OCTBApyBalb€ WM H3BPLIYBAHETO
Ha KakBM OWJIO TIpaBa CHOpE]| MM BO BPCKa CO OBOj
Jorosop unu J[oroBopoT 3a OTKYIl Ha EJIEKTpUYHA U
TOIUIMHCKA E€HEpruja, BKIYUYHTEIHO M BO Koja OMIIO
apOuTpaka WiTH CYJICKH CIIOp, WIH KaKoB OMI0 oOuI 1a
ce CTOpH TOa; H

2) cexoe OTIyIITake WIA OCI000AyBamke OJ OBOj
Horosop.

I'apannuja mrTo NpoaoKyBa

Ynen 4

(1) 'apannujaTa Ha TIPB TOBUK K€ OCTAHE BO MOJTHA CHITA
U JIejCTBO Kako TapaHIdja IMTO TMPOAOIDKYBa 3a
ooBpckute Ha AJ[ ECM on JloroBopotr 3a oTKyn Ha
eJIEKTPUYHA ¥ TOTIMHCKA EHEPTHja, OCBEH BO CITy4aj Ha
u cé 10 ociobomyBame on crpaHa Ha CTpaTenIkuoT
WHBECTUTOP IO NAaT Ha IUCMEHO H3BECTYBambE 0
lapaHTOT, MOTHUIIAHO OJ OBJACTEH MPETCTABHUK Ha
CTpaTemKHOoT WHBECTUTOpP, W Ke& TPOIOIDKH C€ [0
KOHCYHOTO HCIOJJHYBAakb€ Ha CUTC TaKBU O6BpCKI/I,
HE3aBUCHO O]l KOe OMJIO mjakame BO MelyBpeMe Win
0cI000TyBamkbe BO IEIOCT WIIH AEITyMHO.

(2) T'apanToTr ro moTBpayBa mpaBoto Ha AJ[ ECM nu
CTpaTelKuoT MHBECTUTOP Ja HampaBaT KakoB OWIIO
IOJATOK WM TIpoMeHa Ha JloroBOpoT 3a OTKym Ha
CJICKTPUYHA M TOTUIMHCKA €HEepruja M ce COorjiacyBa Jia
IO rapaHTUpa COOABETHOTO M HaBPEMEHO M3BPIIYBabE
Ha ["apanTHpaHuTE 0OOBPCKH KaKO IITO CE U3MEHETH HITU
TIPOMEHETH COTIIACHO CO oJipeaduTe Ha 0BOj JloroBop.

(3) Cekoe ocnobomyBame, OTIOyIITAEkE  WIH
nopamHyBamke mnomery [apantor um CTpaTemKuoT
190



Agreement shall be deemed conditional on no right,
security, disposition or payment to the Strategic
Investor by the Guarantor, AD ESM or any other person
in respect of the Guaranteed Obligations being avoided,
set aside, reduced or ordered to be refunded pursuant to
any enactment or law relating to breach of duty by any
person, insolvency, bankruptcy, liquidation, winding
up, administration, protection from creditors generally,
receivership or for any other reason. If any such right,
security, disposition or payment is avoided, set aside,
reduced or ordered to be refunded, the Strategic Investor
shall be entitled subsequently to enforce this Agreement
against the Guarantor as if the release, discharge or
settlement referred to above had not occurred and any
such right, security, disposition or payment had not been
given or made.

Waiver of right to defence

Article 5

(1) The Guarantor hereby expressly waives any right it
has, or may have, which might reduce or extinguish its
obligations under this Agreement whether by way of
set-off, lien, defence or otherwise.

(2) Accordingly, the Guarantor acknowledges that it
cannot raise any objection, ground or plea of any kind,
in particular based on the Power and Heat Purchase
Agreement, to refuse or delay the performance of its
obligations under this Agreement and/or any payment to
be made by it under this Agreement.

(3) In particular, but without limitation, the Guarantor
acknowledges that its obligations hereunder are
independent from:

1) the validity, regularity and/or enforceability of the
Power and Heat Purchase Agreement and the rights and
obligations of AD ESM thereunder;

2) any action or absence of action by the Strategic
Investor against AD ESM to enforce the Strategic
Investor’s rights under the Power and Heat Purchase
Agreement;

WHBECTUTOP BO BpcKa co 0Boj JloroBop ke ce cMeTa Jieka
€ YCIOBEHO CO HENOCTOCHhe Ha OMII0 KaKBO IPaBo,
obe30emyBame, pacroiarame WIN IUIakambe KOH/HA
CrparenkuoT MHBECTUTOD, a OJ cTpaHa Ha ["apaHTOT,
AJl ECM unu xoe Owiio npyro sumte 3a ['apantupannre
00BpcKM nma ce m3berHaT, MOHUINTAT, HaMajlaT WIH €
HAJIOXKEHO J]a OMJaT BpaTeHU Bp3 OCHOBA Ha Koe OWIIO
JIOHECYBalke¢ Ha TNPONKHC WJIM 3aKOH BO BpPCKa CO
HEUCTIOJHYBamke Ha JOIDKHOCT OJf KOoe OWio JuIle,
WHCOJIBEHTHOCT, CTeYaj, JHWKBUIALMja, 3aTBOpambe,
aIMUHHCTPATUBHO YIIPAaBYBame€, OIIILITA 3aIUTUTA OF
JIOBEPUTEIH, TPUBPEMEHO YIPaByBamke WM OJl Koja
om0 apyra npuduHa. J[oKoIKy Koe OHII0 TaKBO MPaBo,
o0e30e/yBame, pacrnojarame WIM  IUIakambe ¢
n30erHaro, MOHMUIINTEHO, HAMAJICHO WX € HAJIOKEHO J1a
oune BpateHO, CTpaTEMIKHOT WHBECTUTOP MMa IPaBO
MIOCJIEZIOBATENIHO Jia TO crpoBene oBoj Jlorosop Bo
omHoc Ha [apaHTOT Kako  OCIO0OIyBamETO,
OTITYIITAKETO WM TOPAMHYBaHkETO CIIOMEHATH TIOTOPe
Ja He ce chydwie W Koe OWlIo TakBO TIpaBo,
00e30e1yBame, pacrojarame Wik IUiakame Ja He 010
JaJICHO WJIM U3BPIICHO.

OTkakyBame 0/1 IPaBo HA 00paHa

Yien 5

(1) I'apanroT, co oBoj [JoroBop, U3pEeYHO CE€ OTKAXKYyBa
0]l CEKOE MPaBo MITO I'0 MMa, I MOXKE J]a TO HMa, IITO
OM MO’KEJIOo 1a T HaMaJly WK YKUHE HETOBUTE OOBPCKU
cnopen oBoj JloroBop, Oe3 paziuka manu 1O maT Ha
npeduBame, TOBap, O0paHa WM Ha IPYT HAYMH.

(2) CnenctBeno, 'apanToT NOTBpAYBa JIeKa HE MOXe Ja
nogHece OMII0 KakoB MPUTOBOP, Xajlba Wi Moyiba o1
Koj Omio BHJ, 0coOEHO Bp3 ocHOBa Ha JloroBopot 3a
OTKYNl Ha €JIEeKTPHYHA WM TOIUIMHCKA €Hepruja, nia To
on0ve WM OJUIOKM H3BPLIYBAKETO Ha HETOBHTE
00Bpcku 011 0BOj JloroBop /iy OHIIO KaKBO TUTAKamke
mTo Tpeba 1a To U3BPIIH criopen oBoj Jlorosop.

(3) OcobGeno, HO ©0e3 orpaHudyBama, | apaHToT
MOTBPAyBa JEKa HEroBHUTE OOBPCKH CIIOpEN OBOj
Horoop, He 3aBucaT O

1) TOJHOBa)XXHOCTAa, perynapHocTa u/unu
crpoBe[yiMBocTa  Ha  JloroBOpoT 3a OTKyIm Ha
CICKTPUYHA M TOIUIMHCKA CHEpruja W mpaBaTa u
oo6Bpckute o1 AJl ECM criopen uctuor;

2) Koe OWIO /EjCTBO WIIM OTCYCTBO Ha JIjCTBO OJ
ctpana Ha CTpaTelIkuoT uHBecTUTOp NpotuB AJI ECM
3a cHopoBeAyBamkbe Ha mpaBata Ha CrTpaTemkuoT
UHBECTUTOp cmopeln JloroBopor 3a OTKym Ha
eJIEKTPUYHA U TOIUIMHCKA EHEePIHja;
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3) any express or implied waiver or consent given by
the Strategic Investor with respect to any provisions of
the Power and Heat Purchase Agreement, or any express
or implied waiver, consent or approval (as the case may
be) by any person under any other agreement or
otherwise (including by conduct);

4) the occurrence of any event whatsoever which could
prevent AD ESM from performing any of its
obligations, including its payment obligations, under the
Power and Heat Purchase Agreement, including in
relation to the opening of any voluntary or judicial
insolvency proceedings in any jurisdiction;

5) any other circumstances which might otherwise
constitute a legal discharge of or a defence for the
Guarantor, including (but not limited to) the insolvency
bankruptcy, liquidation, winding up, administration,
receivership, or any other process or relief under any
bankruptcy or insolvency law or other similar law
affecting creditors’ rights, of the Guarantor, AD ESM,
the Strategic Investor or any other person.

(4) Therefore, the Guarantor shall in particular but
without limitation, not be entitled to challenge any
demand of payment under this Agreement nor raise any
objection, defence, exception, lien or right of set-off
resulting from or related to:

1) any provisions of the Power and Heat Purchase
Agreement;

2) any relationship between AD ESM and the Strategic
Investor, the Guarantor and AD ESM, or the Guarantor
and the Strategic Investor;

3) any change in the legal and/or financial situation of
AD ESM (including any merger, demerger or other
form of legal or corporate reorganisation);

4) any negligence or omission by the Strategic
Investor; or

5) any arrangement or agreement between the Strategic
Investor and AD ESM including any cure period or
delay which may be granted to AD ESM under the
Power and Heat Purchase Agreement.

3) cekoe M3PEeYHO WM HMMILTHIIMTHO OTKaXKYBambe
WIN COTJNACHOCT JaJeHU of cTpaHa Ha CTpareiikuoT
WHBECTHTOP, BO OAHOC Ha Koja Omio opapemda of
JIoroBOpPOT 3a OTKYIl Ha EIIEKTPUYHA U TOIUIMHCKA
SHepruja, WM KakBO OWJIO U3PEYHO WM UMILTHIIUTHO
OTKaXyBame, COTJAaCHOCT WWIH ono0pyBame (BO
3aBHCHOCT O] CJIy4ajoT) 0J1 KOe OHJIO JIMIIE CHOPE] KOj
OWJI0 APYT OTOBOP MM HA APYT HAYMH (BKIYUHUTEITHO
Y Bp3 OCHOBA Ha OJTHECYBAbHE);

4) TmojaBa Ha KakoB OWJIO HACTaH INTO OM MOXKeEIN Ja
ro cupeun AJl ECM na u3Bpmm Hekoja 0] HETOBUTE
O0OBpCKH, BKIIyUYHTETHO U OOBPCKHTE 3a IUIaKame,
crnopen JloroBopor 3a OTKyHl Ha €JIeKTpUYHA W
TOIJIMHCKA EHEpruja, BKIYYUTETHO U BO BpPCKa CO
MOKPEHYBAmbETO Ha KOja 0110 JOOPOBOTHA WK CYACKa
[IOCTAIIKa 32 HECOJIBEHTHOCT BO KOja OMJIO HAJUIEKHOCT;

5) KakBM OWJIO APYTrd OKOJHOCTH KOWM HHAKy Ou
MOJKelle Ja MPeTCTaByBaaT 3aKOHCKO OCI000ayBame
i oxdpaHa 3a [apaHToT, BKIy4dyBajku (HO He
OTpaHWYYBajKM CE€ HA) WHCOJBEHTHOCT, CTEYaj,
JMKBHJIAIIH]a, 3aTBOpamE, aJMMHHCTPATUBHO
ynpaByBam€, IPUBPEMEHO YIPaBYBambe WIK KOja OMUII0
Jpyra IocTanka WK MepKa criopes Koj OmIIo 3aK0oH 3a
CTe4aj WJIM WHCOJBEHTHOCT WM JAPYT CIMYEH 3aKOH
LITO BJIMjae Ha paBaTa Ha JOBEPUTENUTE, HA ['apaHToT,
Al ECM, Crparemknor WHBecTHTOp MM Koe OHMITO
JIpYTO JIUIIE.

(4) Ottyka, ['apantor ocobeHo HO Oe3 orpaHUUyBambE,
HEMa J1a IMa [IPaBo Ja OCIopyBa KakBO OMJIo Oapame 3a
IIakamke Bp3 OCHOBAa Ha oBOj JloroBop, HHUTY na
MOKpEHyBa TPUTOBOP, 00paHa, UCKIYYOK, TOBAp WIIN
MPaBo Ha MPeOHBAambE LITO MPOU3JIETYBA WK € TOBP3aHO
co:

1) 6uno xou oapendu on JloroBopoT 3a OTKym Ha
€JIEKTPUYHA 1 TOIUITMHCKA EHEPTHja;

2) xakoB Omino omgHoc momery AJl ECM wu
Crparemkuot naBectutop, ['apantot n AJl ECM nnm
lapanToT 1 CTpaTemIkKuoT HHBECTUTOP;

3) cexoja mpoMeHa BO MpaBHaTa W/WIM (pUHAHCHUCKATA
cocrojoa Ha AJ[ ECM (BriydyBajku KakBO OWIIO
CIOjyBame, pa3eilyBame Win apyra popma Ha mpaBHa
WIIM KOPIIOpaTHBHA PEOpraHu3aliija);

4) cekoe HEBHUMAaHWE WU TPOIMYCT OJ CTpaHa Ha
CTpaTemKuoT UHBECTUTOD; WIIH

5) xakoB OWJIO apamwKMaH WM JOTOBOp TOMery

Crparemxkuot naBectutop u A/l ECM, BKiTydyBajku ro
CEKO] INEepHOJ Ha WCIPAaBKAa WM OJIOKYBAmE IITO
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(5) The Guarantor further undertakes not to take (and to
prevent any other person taking) any action on the basis
of a subrogation or related or similar right until all
amounts which may be or become payable by AD ESM
under or in connection with the Power and Heat
Purchase Agreement have been irrevocably paid in full,
or any other form of recourse, whether following the
exercise of any right under this Agreement or otherwise.

(6) The Guarantor hereby expressly accepts and
acknowledges that the Strategic Investor will not be
required to proceed against or enforce any other rights,
security or claim payment from any other person before
making a claim under this Agreement.

Waiver of sovereign immunity

Article 6

(1) The Guarantor hereby represents and warrants that it
is not entitled to claim immunity from legal proceedings
with respect to it or any of its assets on the grounds of
sovereignty or otherwise under any law or in any
jurisdiction where an action may be brought for the
enforcement of any of the obligations arising under or
relating to this Agreement or this First Demand
Guarantee. To the extent that the Guarantor, or any of
its assets, has or hereafter may acquire any right to
immunity from set-off, legal proceedings, attachment
prior to judgement, other attachment or execution of
judgement on the grounds of sovereignty or otherwise,
it hereby irrevocably waives such rights to immunity in
respect of its obligations arising under or relating to this
Agreement or this First Demand Guarantee.

Representations and warranties of the Guarantor

Article 7

(1) The Guarantor represents and warrants that it has the
capacity, power and authority to execute, enter into and
perform the obligations expressed to be assumed by it
under this Agreement and all the actions required have
been duly taken to authorise its entry into, execution and
performance of the obligations expressed to be assumed
by it under this Agreement.

Moxke ga My ce noaenu Ha AJ[ ECM cnopen JloroBopot
3a OTKYII Ha €JIeKTPUYHA U TOTUTMHCKA €HEepruja.

(5) I'apanToT MOHAaTaMy ce 0OBp3yBa 1la HE Mpe3eMa (|
Jla crupeudn OWJIO KOe JiMIEe Ja mpe3emMa) OWiIo KakBU
JiejcTBUja Bp3 OCHOBA Ha cyOporamuja Wid MOBP3aHO
WIM CIMYHO TPABO IO HEOTIMOBHUKIMBO IUIAKamke BO
[EJIOCT Ha CUTE U3HOCH KOM MOXKE JIa C€ WIIM Ja CTaHaT
mnaTiuBy of crpaHa Ha AJl ECM cniopen miu Bo Bpcka
co JloroBopoT 3a OTKYIT Ha €NeKTPUYHA M TOIUIHMHCKA
eHepruja wiv Koja Ouio apyra ¢opma Ha perpec, 0e3
pas3nuKa Jany 10 OCTBapyBameTO Ha Koe OWIIo TpaBo
cnopen oBoj JloroBop wiv Ha JIpyT HAYHH.

(6) Co oBoj JloroBop, I'apanToT M3peuHo mnpudaka u
MOTBpAYBa Jieka HeMa Ja € noTpebHo CTpaTemKkuor
WHBECTUTOP Ja MOKPEHYBa IMOCTAINKa WK J1a M3BPIIU
OWmyI0 KakBW APYTH TpaBa, OCUTYpyBama Win aa Oapa
IUlakame oJ] OMJI0 KOW JIPYTH JIMIA Tpej Ja HalpaBu
Oapame BO COrJlacHOCT co 0B0j JloroBop.

OTkaxkyBame 0/1 CyBepeH HMYHUTET

YieHn 6

(1) T'apanTot co oBoj [loroBop u3jaByBa W rapaHTHpa
JeKka Hema mpaBo nAa Oapa MMYHHMTET O]l IpaBHU
MOCTAIKK BO OJTHOC HA HETO WK KOe OMIIO O] HErOBHUTE
CpeAcTBa Bp3 OCHOBa Ha CYBEPEHHUTET WJIHM Ha ApYT
Ha4YMH CIrope] Koe OWio MpaBO WM BO Koja OMIIO
JYPUCIHKITHja KaJie MTO MOXE Ja CE TTIOKPECHE JICjCTBHC
3a W3BPIUIYBaKEC Ha KoOja OWJIO OJf OOBPCKHTE IITO
MpoM3JIeryBaaT WiIn ce oJHecyBaaT Ha oBoj JloroBop
iy oBaa ["apaHriija Ha TpB MOBUK. Jlo CTENEH 0 KOj
lapaHTOT MM KO OHMJIO OJ] HETOBHUTE CPENICTBA UMaaT
WM TIOHATaMy MOJKE J1a CTEKHAT MPaBoO HA UMYHHUTET OJ1
npeduBame, MpaBHa MOCTAIIKA, CYACKU HaJIOT, HAJIOT 3a
W3BPINYBak-E WM U3BPINYBakE HAa IPECy/a BP3 OCHOBA
Ha CyBEpEHHUTET WJIM Ha Jpyr Ha4yWH, TO] CO OBOj
JloroBop HEOTHOBUKIIMBO CE€ OTKaXXyBa OJ TAaKBHUTE
IIpaBa Ha UMyHHUTET BO OZHOC Ha HEIrOBUTE OOBPCKH KOU
NpoM3JieTyBaaT WM ce OAHecyBaaT Ha oB0oj Jlorosop
nnu oBaa ["apaHuyja Ha IpB MOBUK.

N3jaBu u rapannum Ha ['apanToT

Yiaen 7

(1) l'apanTOT H3jaByBa U rapaHTHpa JIeKa IMa CBOjCTBO,
MOK W OBJIACTYBam€ 1a T'M W3BPIIYBa, a TH Ipe3eMa ’
Jla TH UCTIOJIHYBa OOBPCKUTE KO Tpeda Jia ce mpe3emar
criopen oBoj JloroBop W cure MOTpeOHH JEjCTBUja CE
COOJIBETHO MpE3eMEHH 3a Ja C€ OBJACTH HErOBOTO
npe3eMame, H3BpUIYBakbE M HUCIOJNHYBake Ha
OOBPCKUTE IITO CE Mpe3eMaaT Ol HEro CIOopel OBOj
Horosop.
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(2) The Guarantor represents and warrants that the
obligations expressed to be assumed by it in this
Agreement are legal and valid obligations, binding on it
in accordance with the terms of this Agreement.

(3) The Guarantor represents and warrants that all acts,
conditions and matters required to be effected, fulfilled
and performed have been undertaken in order:

1) to enable it lawfully to enter into, exercise its rights
under and perform and comply with the obligations
expressed to be assumed by it in this Agreement,

2) to ensure that the obligations expressed to be
assumed by it in this Agreement are legal, valid and
binding, and

3) to make this Agreement admissible in evidence in
the jurisdiction of the Republic of North Macedonia.

(4) The Guarantor hereby represents and warrants that
under the laws of the Republic of North Macedonia, the
claims of the Strategic Investor against it under this
Agreement will rank at least pari passu with the claims
of all its other unsecured creditors. If the Guarantor
should hereinafter grant to any third-party security for
the performance of any of its external debt obligations
or any preference or priority in respect thereof, the
Guarantor shall so inform the Strategic Investor and
shall, if so required by the Strategic Investor, provide to
the Strategic Investor equivalent security for the
performance of its obligations hereunder or grant to the
Strategic Investor equivalent preference or priority. The
Guarantor represents that no such security, preference
or priority presently exists.

(5) The Guarantor hereby represents and warrants that
under the laws of the Republic of North Macedonia, it
is not necessary that this Agreement be filed, recorded
or enrolled with any court or other authority in such
jurisdiction or that any stamp, registration or similar tax
be paid on or in relation to this Agreement or the
transactions contemplated by this Agreement

(6) The Guarantor hereby represents and warrants that it
is not unable to pay its debts as they fall due and the
entering into of this Agreement and the performance of
its obligations hereunder do not and will not cause it to
be or to be deemed to be unable to pay its debts as they
fall due.

(2) Tl'apanToT M3jaByBa W rapaHTUpa AeKa OOBPCKHUTE
LITO € HaBEJCHO JEKa ce Mpe3eMaaT OJ HEero co OBOj
JloroBop, ce 3aKOHCKM M IIOJHOBaXHU OOBPCKH,
00Bp3yBayKM 3a HEr0 BO COIVIACHOCT CO YCJIOBUTE Ha
oBoj Jlorosop.

(3) I'apanToT M3jaByBa U rapaHTHpa ACKa CUTE JICjCTBA,
YCJIOBH M pabOTH KOW INTO C€ MOTpeOHW ma Oumar
W3BPIICHU, UCIIOJIHETH U HAIIPAaBEHH Oea IPEe3eMEeHHU 3a:

1) ma My OBO3MOXAT 3aKOHCKHM Ja CKIydyBa, Jja TH
OCTBapyBa CBOWTE NpaBa W Ja TW W3BpIIyBa M Jla CE€
OpUApKYyBa KOH OOBpPCKMTE TMPE3EMEHH CO OBOj
Horogop,

2) ma ce ocurypa JeKa OOBPCKHTE TIPE3EMEHH CO
JloroBop ce 3aKOHCKH, ITOJIHOBaKHU ¥ 00BP3YBayKH, U

3) nma ce HampaBu oBOj JloroBop mpudarnuB Kako
noka3 Bo PenyOnuka CeBepHa MakenoHuja.

(4) Co oBoj Horosop, ['apantoT u3jaByBa U rapanThpa
JieKa COorjacHO co 3akoHuTe Ha PemyOnmka CeBepHa
Maxkenonuja, mobapyBamara Ha  CTpaTemKHOT
WHBECTUTOP KOH HETo oA 0Boj JloroBop ke ce panrupaat
HajMaJKy €IHaKBO (pari passu) co mobapyBamara Ha
CUTE HETOBH IIPYyTH HEO00e30eICHH JOBEPUTEIH.
Hokonky I"apanTor monaramy Tpeba Ja naje, Ha Koja
OWJIo TpeTa cTpaHa, rapaHiyja 3a U3BpPLIyBamke Ha KOja
OnIIo0 011 HEroBUTE OOBPCKHU 3a HAJIBOPEIICH JOJT HIN
OMJIO KaKBa MPEJHOCT WK MIPHOPUTET BO OJHOC Ha TOA,
I"apanToT ke ro napopmupa CTpaTeIIKNOT HHBECTUTOP
U JOKOJKY Toa To 0apa CTpaTemKkuoT HHBECTHTOP, Ke
My 00e30emn Ha  CTpaTemIKMOT  HMHBECTHTOP
EKBUBAJIICHTHO 00e30e/lyBame 3a HCIOJHYBambETO Ha
HETOBHUTE 0OBPCKH 01 0BOj JloroBop i ke My naze Ha
CTpaTemiknoT WHBECTHTOP EKBHBAJICHTHA IIPETHOCT
WM TIPUOPHUTET. ['apaHTOT M3jaByBa Jieka BO MOMEHTOB
HE MOCTOM TaKBa rapaHiinja, MPeaHOCT WU MPHOPUTET.

(5) I'apanroT co oBoj [loroBop u3jaByBa M TapaHTupa
JeKa COTJIacHO co 3aKkoHWTe Ha Pemybnmumka CesepHa
Makxkesnonuja, He € HEonmxoaHo oBoj JloroBop ga Ouje
TIOZIHECEH, €BUACHTHPAH WIIH 3alUIIAH Kaj KOj OMJI0 CyA
WM IPYT OpPTaH BO TaKBA HAJICKHOCT MM /1A CE IUIATH
KakBa OWJIO aJIMUHHCTPAaTHBHA, PETUCTPAIMOHA TaKca
WM CIIMYHA O0BPCKA 3a MIIM BO BpCKa co 0Boj JloroBop
WM TPAaHCAKIMHTE MPEBUICHH CO 0BOj JloroBop.

(6) Tapanrtotr co oBoj [loroBop u3jaByBa W rapaHTHpa
JieKa € BO MOXKHOCT J1a TH TIaTH CBOHMTE JIOJTOBU KaKO
IITO JOCIIEBaaT 3a IJIakamke M CKIYYyBameTO Ha OBOj
JloroBOp M HWCIIONHYBAamETO HA HETOBUTE OOBPCKUTE
cropel HCTHOT HE IMpPeIu3BHKyBaaT M HeMma Ja
Npequ3BUKyBaaT WM HeMa Ja ce cMera JieKa

194



(7) The Guarantor hereby represents and warrants that it
has not taken any action nor have any other steps been
taken in relation to the suspension of payments, a
composition with its creditors or a unilateral declaration
of moratorium, or legal proceedings been started.

(8) The Guarantor hereby represents and warrants that
the entry into, execution, exercise of rights and
performance of the obligations expressed to be assumed
by it under this Agreement do not and will not:

1) conflict with the provisions of any agreement,
mortgage, bond or other instrument or treaty to which it
is a party or which is binding upon it or any of its assets,
by-laws or any applicable law, regulation or official or
judicial decision; or

2) cause any of the representations made pursuant to
this Article to be untrue.

(9) The Guarantor hereby represents and warrants that
there are no litigation, arbitration, administrative
proceedings or investigations ongoing or, to the best of
its knowledge, threatened or pending before any court,
arbitral body or agency which have, or if adversely
determined, are reasonably likely to have, an adverse
impact on performance of its obligations under this
Agreement, nor is there subsisting against it any
unsatisfied judgement or award.

(10) The Guarantor hereby represents and warrants that
in respect of this Agreement and the transaction
contemplated by, referred to in, provided for or effected
by this Agreement, it has entered into this Agreement in
good faith, on arms’ length commercial terms and
without any intention to defraud or deprive of any legal
benefit any other parties (such as third parties and in
particular creditors other than the Strategic Investor) or
to circumvent any applicable mandatory laws or
regulations of any jurisdiction. The granting of this
Agreement is not disproportionate to its financial
means.

Covenants of the Guarantor

Article 8

OpeaAN3BUKYBAaaT HEMOXKHOCT 3a IUIaKamke Ha JOJTrOBUTE
KakKoO IITO JocCreBaar.

(7) I'apanToT co oBoj JloroBop M3jaByBa M TapaHTHpPA
JIeka He Ipe3esl OWJI0 KakBU JICjCTBHja, HHUTY OmJie
MIPE3EeMEHH JIPYTH YEKOPH BO BPCKA CO OJIJIOKYBAHETO
Ha TUIakamara, JIOTOBOP CO CBOHMTE JOBEPUTEIH WIIU
€JAHOCTPAHO MPOTJIaCyBalkbe MOPATOPUYM, HHTY €
3aroyvHaTa IMpaBHa IMOCTAIKa.

(8) I'apanToT co oBoj [loroBop u3jaByBa M TapaHTHpa
JieKa CKIIy4yBambe, H3BPIIYBAmbETO, OCTBAPYBAKETO HA
IpaBaTa ¥ UCIIOJIHYBAaKETO HAa OOBPCKHUTE WITO Tpeba na
T'H IIpe3eMa Bp3 OCHOBa Ha 0BOj JloroBop He ce u Hema
na:

1) ©Ougar BO CIPOTHBHOCT CO OApPENOHTE O] KAKOB
OWJI0 [O0roBOp, XHWIOTEKa, OOBp3HMLA WM ApPYT
WHCTPYMEHT WK TOTOBOP BO KOj TOj € CTPaHa HITH KOj €
00Bp3yBauKM 3a HETO WM 3a KO€ OWIIO O]l HETOBHTE
CpeAcTBa, MOJ3aKOHCKU aKTH WU KOj OMIJIO TPUMEHIIUB
3aKOH, IPOIKC WM CIIy>KOeHa MU CyJICKa OAJTYKa; M

2) TpenuW3BUKAaaT HEKOja OJ] W3jaBUTE MAJCHU BO
COTJIACHOCT CO OBOj YJICH J1a OMJie HeBUCTUHUTA.

(9) I'apanrot co oBoj [loroBop u3jaByBa U rapaHThpa
JeKka ~ HeMa  CyjAcKa  IIOCTamka, — apOuTpaxka,
aJIMUHHCTPATHBHA [TOCTAIKA WIIK HCTPArd KOU CE BO TEK
WM, CIIOpel HErOBOTO HajAo0po 3Hacme, ce 3aKaHyBa
WJIM € Ha YeKambe MpeJT KOj OMIIo Cy/l, apOuTpakeH opraH
WM areHIHja IITO UMa FITH aKO € HEMIOBOJTHO YTBPICHO,
€ pa3yMHO BEpOjaTHO JieKa K& NMa HEeraTUBHO BIIMjaHHE
Ha W3BPIIYBAaETO HA HETOBUTE OOBPCKM O] OBOj
JloroBop, HUTY MPOTHB HETO IIOCTOM HE3aJOBOJIHUTEIIHA
Ipecyia UK OAIyKa.

(10) I'apanToT co 0Boj JloroBop mu3jaByBa U rapaHTHpa
IeKa BO OAHOC Ha oBoj JloroBop W TpaHcakuujaTta
MpenBHUICHAa CO, ymareHa 1o, obe3bemeHa 3a wiH
peanusupana co oBoj JloroBop, Toj ro CKIy4ui1 OBO]
JloroBop co 100pa BoJIja, 01 KOMEPLHUjaIH! yCIOBH 10
npuHOUI nodaT Ha paka u 0e3 KakBa OWJI0 Hamepa 1a
ce M3MaMHU WM JIMIIH Of KakBa OWJIO TIpaBHa KOPHCT
Koja OmwiIo apyra crpaHa (Kako IITO C€ TPETH JHUIa U
0COOEHO JPYTH MOBEpHUTENN MTO He ce CTpaTemKHuOT
WHBECTUTOP) WJIM Ja ce 3a00MKojar OWio Kou
MPUMEHIUBH 33I0JDKUTEIIHU 3aKOHH WM MPOIHCU OJL
koja Owno jypucamknuja. CKIydyBame Ha OBOj
JoroBop He € HENpONOPIMOHATHO Ha HETOBHUTE
(hMHAHCHCKH CpeCTBa.

Oo0Bpcku Ha "apanTOT

Yien 8
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(1) The Guarantor shall obtain, comply with the terms
of and do all that is necessary to maintain in full force
and effect all authorisations, approvals, licences and
consents required in or by the laws and regulations of
the Republic of North Macedonia to enable it lawfully
to enter into, exercise its rights and perform the
obligations expressed to be assumed by it under this
Agreement and to ensure the legality, validity,
enforceability and admissibility in evidence of this
Agreement in the Republic of North Macedonia.

(2) If the Guarantor concludes with any financial
creditor a financing agreement that includes a loss-of-
rating clause or a covenant or other provision regarding
its financial ratios, if applicable, that is not provided for
in this Agreement or is more favourable to the relevant
financial creditor than any equivalent provision of this
Agreement is to the Strategic Investor, the Guarantor
shall promptly inform the Strategic Investor and shall
provide a copy of such more favourable provision to the
Strategic Investor. The Guarantor shall, at the
reasonable request of the Strategic Investor promptly
agree such amendments to this Agreement as are
required so as to provide for an equivalent provision in
favour of the Strategic Investor and execute any such
agreement as may be necessary to give effect to such
amendments.

(3) The Guarantor shall not take any action which would
cause any of the representations made in Article 7 to be
untrue at any time during the continuation of this
Agreement.

(4) The Guarantor shall notify the Strategic Investor of
the occurrence of any event which results in or may
reasonably be expected to result in any of the
representations made in Article 7 above being untrue.

Taxes

Article 9

(1) All Taxes, charges, duties, fees as well as any other
expenses or impositions of whatsoever nature, arising
out or in connection with this Agreement shall be borne
by the Guarantor. The Guarantor shall make all
payments under this Agreement gross without
withholding or deduction of any Tax, charges, duties,
fees, expenses or impositions of whatsoever nature.

(2) If any amount in respect of any applicable Taxes,
charges, duties, fees as well as any other expenses or
impositions must be deducted, withheld or retained
from any amount due under this Agreement, the
Guarantor undertakes to pay such additional amount as

(1) F'apanToT Ke T1 10OUE, K€ TH TOYUTYBA YCIOBUTE HA
1 ke HamlpaBU Ce IITO € MOoTpeOHO 3a J1a TU OJIPKU BO
TIOJTHA CHJIA, CUTE OBJIACTYBamba, 0JI00pEHH]a, JTUICHITH
W COTJIACHOCTH WITO ce 0apaaTr crHopes 3aKOHUTE U
nponucute Ha Pemmybnuka CeBepHa Makenonuja 3a na
MOJKe 3aKOHCKH J]a TH CKIIy4YH, OCTBapyBa CBOHTE MpaBa
U Ja TH HM3BpUIyBa OOBPCKHUTE IPE3EMEHU CO OBOj
JoroBop u na 00e30eau 3aKOHUTOCT, TOJTHOBAXHOCT,
CIPOBEITUBOCT M MPHU(ATIMBOCT KaKO JOKa3 Ha OBOj
Horosop Bo Perrybnuka CeBepra Makemonuja.

(2) Hoxonky Tapa"ToT CKIy4d JOTOBOp 34
(mHAHCHpame co KOj OmIo (PMHAHCHCKH JJOBEPHUTEN KOj
BKJIydyBa KJIay3yJia 3a I'yOeme Ha pejTHHT WIN JOTOBOP
WK Apyra ojpea0a BO BPCKa CO HETOBUTE (YMHAHCUCKH
CTaIlK{, JOKOJIKY € IPUMEHJINBO, ILITO HE € IPEABUICHO
BO OBOj J[OrOBOp WM € IIOTIOBOJICH 33 COOJBETHHOT
(UHAHCUCKH  JIOBEPHUTEN  OTKOJKY Koja  Owuio
eKBUBAJIEHTHA ofpenda onx oBoj dorosop, ['apanTtoT
Be/iHaI ke ro nHpopmupa CTpaTemIKuOT HHBECTUTOP
Ke JIOCTaBM KOIHja O] TaKBaTa MOIMOBOJHA oapenda 1o
CTpaTelkuoT HMHBECTHTOp. [apaHTOT, Ha pPa3yMHO
Oapame Ha CTpaTeNIKMOT MHBECTHTOP, BEJHAII Ke ce
COTJIacH Ha U3MEHH Ha 0BOj /[oroBOp KoM ce MOTpeOHH
3a Ja 00e30enu eKBUBAJICHTHA OJpenda BO KOPUCT Ha
CTpaTelKuoT MHBECTUTOP U J1a TO CKIYUYH CEKOj TAKOB
JIOTOBOP IITO MOXE Jla Ou/ie HEOIXO/IeH 3a /1a TAKBUTE
N3MCHU 6PIJIaT IIPUMCHIIUBU.

(3) l'apanTtoT HEMa J1a pe3eMe OUII0 KaKBO JICjCTBO IIITO
Ou mpuAoHENo0 OMIIO KOja O]l M3jaBUTE NaJeHH BO YCH
7 na ce HEBUCTUHHUTH BO OMIJIO KO€ BpeMe BO TEKOT Ha
TpaewmeTo Ha 0BOj Jlororop.

(4) Tapanrort ke To u3Bectd CTPATEIIKMOT HHBECTUTOP
3a 110jaBa Ha KOj OMJIO HACTAaH IITO PE3yNTHUPA HITH MOXKE
pa3yMHO J1a ce OYeKyBa Ja pe3yJITHpa cO TOA ILITO HEKOU
Ol W3jaBHTE [aJeHU BO 4IEH 7 Torope aa ce
HEBUCTUHHTH.

JlaHouu

Ynen 9

(1) Cure Jlanomm, qaBayku, TaKCH, KaKO U CHTE APYTH
TPOIIOIY WM HAMETHYBamka O] KakBa OWJIO MPHPO/IA,
KOW MPOMBJIETyBaaT WK Ce BO BpCKa co 0Boj Jlorosop
ce Ha ToBap Ha ['apaHTOT. ['apaHTOT Ke I' U3BPIIIN CHTE
mIakama cropes oBoj JJorosop 6pyTo 6e3 3aapKyBame
Wi on0uBame Ha J[aHOIM, JaBauKH, TAKCH, TPOIIOIU
WM HAMETHYBabha 0] KakBa OHII0 MPUPO/IA.

(2) Axo O6mII0 KOj M3HOC BO OJHOC HA TIPUMCHIINBHTE

JlaHoIin, NaBayKW, TaKCH, KaKO U KaKBH OWJIO JPYTH

TPOIIIOIY WIM HAMETHYBama MOpa Jia OuJie OI0MCH, HITH

3aJip>KaH o] KOj OWUII0 M3HOC MITO Ce AOJKU BP3 OCHOBA

Ha oBoj Jlorosop, I'apantor ce 00Bp3yBa la ILIATH
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may be necessary to ensure that the Strategic Investor
receives a net amount equal to the full amount to which
it is entitled under this Agreement.

(3) The Guarantor undertakes to pay and indemnify the
Strategic Investor against any amount, cost or loss
incurred by the Strategic Investor in relation to any
stamp duty, registration or similar Tax or notarial fee
payable in respect of the Guarantor.

Default interest

Article 10

If the Guarantor fails to pay any amount payable by it
under this Agreement within the relevant Payment
Period in accordance with Paragraph (2) and (3) of
Article 3, statutory penalty interest in accordance with
the Law on Obligations shall be calculated and collected
on any overdue amount payable under the terms of this
Agreement, as from the expiration of the relevant
Payment Period up to the date of payment by the
Guarantor.

II1. GOVERNING
JURISDICTION

LAW AND

Governing law

Article 11

This Agreement and any non-contractual obligations
arising out of or in connection with it shall be governed
by the laws of the Republic of North Macedonia.

Jurisdiction

Article 12

(1) The Parties hereby consent that all disputes or claims
arising out of or in connection with the Agreement (even
if this Agreement is annulled and/or regarded as
invalid), including disputes relating to its validity,
breach, termination or nullity, shall be submitted to the
International Centre for Settlement of Investment
Disputes (“Centre”) for final settlement by arbitration
pursuant to the Convention on the Settlement of
Investment Disputes between States and Nationals of
other States, signed in Washington on 18 March 1965
(“ICSID Convention”) by an arbitral tribunal
composed of 3 (three) arbitrators appointed in

TaKOB JIOTIOJIHUTEJCH W3HOC INTO MOXe Ja Ouje
HEOMXOJeH 3a na ce ocurypa jgeka CTpaTemiKuoT
MHBECTHUTOP I00MBA HETO H3HOC €JHAKOB Ha [IEIOCHHOT
M3HOC Ha KOj MMa MpaBo crope oBoj Jlorosop.

(3) 'apanToT ce 00Bp3yBa a IIIATH U a TO O0EIITETH
CTpaTemKuoT HHBECTUTOP 32 KOj OMJI0 H3HOC, TPOIIIOK
wiy 3ary6a HactaHara 3a CTpaTeIKuoT HUHBECTUTOP BO
BpCKa CO Koja OMJIO Takca 3a medaT, perucrpanyja uin
cnyHa JlaHOYHA WM HOTapCKa Takca IITO ce IUIaka BO
oiHOC Ha ["apaHToT.

Ka3nena kamara

Yaen 10

Hoxonky [apaHTOT He TO TIaTH OMIIO KOj U3HOC IITO €
3a IIakame 01 HeroBa cTpaHa cropes oBoj JloroBop Bo
COOJBETHHOT POK Ha miakame BO COINIACHOCT CO CTaB
(2) u (3) ox uien 3, 3aKOHCKa Ka3HEHa KaMaTa COTJIaCHO
3aKOHOT 3a OOJIMTalIMOHUTE OJHOCH Ke ce MpecMeTa U
HalJlaTH Ha CEKOj 3a0cTaHaT M3HOC IITO ce Iulaka
cropes; ycinoBuTe Ha oBoj JloroBop, o HMCTEKOT Ha
cooABeTHHOT POK Ha miakame 10 1aTyMOT Ha IUIakame
o[l cTpaHa Ha ['apaHToT.

III.MEPOJABHO
HALJEXHOCT

ITPABO n

MeponaBHO IpaBo

Yaen 11

OBoj [oroBop M cuTe BOHAOTOBOPHH OOBPCKH KOHU
MPOMBIIETYBaaT OJ HJIM BO BPCKAa CO HEro ke Ommar
perymupann co 3akoHuTe Ha PemyOmuka CeBepHa
MakxkenoHuja.

HanaexHoct

Yuen 12

(1) Crpanute ce coriacyBaaT CHUTE CIOpPOBU WIH
Oapama KO MPOU3IIEryBaaT O/ MK CE€ BO BPCKa CO OBO]j
JloroBop (mypu ¥ TOKOJIKY OBOj JloroBOp € MOHUIITEH
W/ Cce CMeTa 3a HEMONHOBAXEH), BKIYYyBajKU
CIIOPOBH TIOBP3aHM CO HEroBaTa IOJHOBaXHOCT,
MIPEKPIITyBake, MPECTAHOK WM HHUIITOBHOCT, N1a TH
JocTaByBaat 10 MeryHapOIHHOT IIEHTap 3a pPeliaBame
Ha HWHBECTUIMOHU criopoBH (,,lleHTap™) 3a KoHEYHO
pemiaBame ON CTpaHa Ha apOuTpaxa COTJIaCHO
KonBennmjara 3a pemaBame HAa WHBECTHUIIHOHU
CTIOPOBH MOMET'Y IPJKABUTE U JIp’KaBjaHUTE Ha JAPYTHTE
JpkKaBu, MOTNHIIaHa BO Bamuarron Ha 18 Mapt 1965
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accordance with the ICSID Convention and the ICSID
Arbitration Rules.

(2) The seat of arbitration shall be Paris, France and the
arbitral proceeding shall be conducted in English
language.

(3) The arbitral award shall be final and binding on the
Parties and on all persons claiming through or with
them. The arbitral award shall be enforced within the
territories of the Parties as if it were a final judgement
of a court in the territory of the Party against which
enforcement is sought.

(4) Unless otherwise mutually agreed, the Parties agree
to keep confidential the submissions made by the
Contracting Parties, except as required by the applicable
laws, regulations and/or authorities requests and to the
extent not already in the public domain.

(5) Any arbitration arising out of or relating to this
Agreement or breach thereof may include by
consolidation, joinder or other manner the parties to the
Power and Heat Purchase Agreement and the Guarantor
hereby agrees to such consolidation of disputes or
arbitral proceedings and/or the joinder of parties to a
dispute or arbitral proceedings under the Power and
Heat Purchase Agreement.

(6) It is hereby agreed that this Agreement relates to an
investment transaction by virtue of guaranteeing the
obligations of AD ESM under the Power and Heat
Purchase Agreement, which agreement itself relates to
an investment transaction and implements the Strategic
Investment Project, and any dispute arising out of or in
connection with this Agreement is an investment
dispute.

IV. MISCELLANEOUS

Currency conversion

Article 13

(1) Any payment to be made by the Guarantor under this
Agreement shall be made in the currency as set out in
the relevant Demand Notice. The Strategic Investor
shall apply the middle exchange rate published by the
National Bank of the Republic of North Macedonia for

roguHa  (,BalIMHrTOHCKa  KOHBeHUHja“), 0O
apOuTpakeH TpUOyHaNI cocTaBeH on 3 (Tpu) apOouUTpH
UMEHYBAaHH BO COIJIACHOCT cO BammHrronckara
koHBeHuuja u [CSID ApOuTpakHUTE paBUIIa.

(2) Mecto Ha apOutpaxkata ke oune [lapus, @panuuja
U apOWTpakHaTa TOCTalka ke Ouae crhpoBelcHa Ha
AHTJIMCKU ja3HK.

(3) ApOutpaxnara omnyka ke Ouje KOHEYHA H
o0Bp3yBauka 3a CTpaHuTe W 3a CHUTE JHIA KOH
mobapyBaaT IPEeKy WK CO HUB. ApOUTpaKHATA OJTyKa
Ke ce crpoBesie Ha TepuTopunTe Ha CTpaHUTe Kako Ja
€ KOHeYHa Tpecyla Ha CyJ Ha TepHTopHjaTa Ha
CrpanaTa IpoTHB Koja ce 6apa U3BpIITyBambe.

(4) OcBen ako HE € 3aeTHUYKH JIOTOBOPEHO MOWHAKY,
CrpaHuTe ce cOrjiacHU Ja TW 4YyBaaT Kako JEJIOBHA
TajHA TMOJHECOIHTe IocTaBeHH oJf CTpaHWTE, OCBEH
JIOKOJIKY He ce 06apa COrIaCHO NPUMEHINBUTE 3aKOHH,
MIPOTIHMCH W/1TH Oapama Ha OpraHuTe U JI0 CTETEH 10 KOj
HE ce BEeKe BO jaBeH JIOMEH.

(5) Cexkoja apOuTpaka ITO TPOU3IETYBa OF WIH €
MOBp3aHa co 0BOj JlOroBOp WM HETOBO IMPEKPIIyBambe
MOJKE JIa T BKJIYYH CTpaHuTe Ha JloroBOpOT 3a OTKyN
Ha eJCKTpUYHA W TOIUIMHCKA CHEpruja MpeKy
KOHCONIU/IAIja, CIOjyBake WIM Ha APYr HaYMH U
lapanToT co oBoj [loroBop ce corjacyBa Ha TakBa
KOHCOJNIMJAllMja Ha CHOPOBU WU  apOUTpaxKHU
MOCTAITKY W/HJIH 3APYKYBamkhe Ha CTPAHUTE Ha CIIOp WIIN
apOuTpakHa mocranka oj [loroBopoT 3a OTKyI Ha
EJICKTPUYHA M TOTJIMHCKA CHEPTH]a.

(6) Co oBa ce goroBapa aeka oBoj JloroBop e moBp3an
CO WHBECTHUIIMOHA TPAHCAKIIHMja MPEKy TapaHTHpambe Ha
ooBpckute Ha AJ[ ECM on JloroBopotr 3a oTKyn Ha
CJCKTPUYHA W TOIUIMHCKA €HEpruja, KOj IOTOBOP
CaMHOT € MOBP3aH CO MHBECTHIIMOHA TPAaHCAKIIH]ja U TO
cnpoBenyBa CTpaTeIIKNOT MHBECTHULUOHEH NPOEKT, U
KOj OMJIO CTIop KOj MPOM3JIeTryBa O/ MK € BO BPCKa CO
0B0j JIoroBop € HHBECTUITMOHEH CIIOP.

IV. OCTAHATH OJAPEJBH

Kongep3uja Ha Bamxyra

Yaen 13

(1) Koe Oumno mmakame mro Tpeba a ro H3BPIIH
IapanToT Bp3 ocHOBa Ha 0BOj JloroBop ke ce M3BpIIN
BO BaJlyTaTa Kako IUTO € HABEIEHO BO COOJIBETHOTO
N3zBectyBame 3a bapame. CTpaTemIknoT HHBECTUTOP Ke
ro NpUMeHyBa JAEBU3HUOT Kypc o0jaBeH on Hapognara
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the purpose of any currency conversion.

(2) If the Strategic Investor has received a payment
under this First Demand Guarantee in a currency other
than the currency requested in the relevant Demand
Notice and must convert this payment, the Guarantor
shall indemnify the Strategic Investor, upon first
demand, for any loss resulting from the difference in
exchange rates between the date of the Demand Notice
and the date on which the payment is received in the
other currency, as well as for any fees (including legal
fees, taxes and any other charges) connected with this
conversion.

Notices

Article 14

(1) Any notices and communication given under or in
connection with this Agreement shall be in writing and
in English and shall be signed by or on behalf of the
party giving such notice.

(2) Notices required under this Agreement shall be
deemed sufficient if in writing and delivered:

1) personally (with an initialled dated receipt); or

2) by international express courier with proof of
delivery; or

3) by registered mail with proof of delivery.

(3) Every notice sent pursuant to Paragraph (1) of this
Article shall also be sent by email, for information
purposes, but that shall not constitute proper delivery.

(4) The notices shall be sent to the address and email
address stated in this Agreement or such other person or
address or email address as the Party may notify to the
other Party from time to time. Notice of any change
shall be effective 5 Business Days after it is served.

(5) Every notice to the Guarantor shall be sent to:

Government of the Republic of North
Macedonia,

Oanka Ha PerryOnuka CeBepHa MakenoHuja 3a enra Ha
KOja OMJI0 KOHBEp3Hja Ha BaIyTa.

(2) Axo CTpaTemkuoT WHBECTUTOP MPUMHI HCILIATa
Bp3 OCHOBa Ha oBaa [apaHIyja Ha MPB MOBHK BO BallyTa
TO € pa3uyHa O] BalyTara IUTO € mobapaHa BO
peneBaHTHOTO M3BecTyBame 3a bapamwe u Mopa aa ro
KOHBEPTHpA OBa IUIakame, ['apaHToT ke To obemTeTn
CTpaTemwknoT HHBECTUTOP, HA IPBO Oapame, 3a ceKoja
3ary0a IITO MPOM3IETYBa OJ] pa3ifKaTa BO JEBH3HHOT
Kypc, loMery naTyMmoT Ha M3BecTyBameTo 3a bapame u
JaTyMOT Ha KOj TIIaKambeTo € MPUMEHO BO Ipyra BalyTa,
Kako W 3a CHTE HAJOMECTOIM (BKIYyUyBajKU CYICKH
TPOIIOIM, MAHOIM W KAaKBH OWJIO APYTH HaBavKH)
MIOBP3aHM CO 0Baa KOHBEP3Hja.

H3BecTyBama

Yuen 14

(1) buio xou U3BecTyBama U IPYrd KOMyHHUKALIUH IITO
ce aJIcHU CIIopeja WM BO Bpcka co oBoj lorosop ke
Ommar BO mMHUCMeHa (popMa M Ha aHTJIMCKH ja3HK M Ke
OuJaT MOTMUILIAHH OJ1 MJIH BO UME Ha CTpaHaTa Koja IITo
'O IaBa TAKBOTO M3BECTYBAIbE.

(2) UsBectyBamara coriacHo co oBoj [loroBop ke ce
CMeTaar 3a JIOBOJHHU JIOKOJIKY ce BO mucMeHa gopma u
ce JOCTaBeHU:

1) mmyHO (co mapadupaH U JaTHPAH TPUEM ); WITH

2) mpexky MeryHapoJHa eKCIpecHa IOIITa CO JI0Ka3 3a
JocTaBa (MTOBPATHUIIA); WIH

3) mpeky mperopavyaHa IOIITA CO JOKa3 3a JOCTaBa
(moBparHuIa).

(3) Cexkoe u3BecTyBame UCIPATEHO BO COTVIACHOCT CO
ctaB (1) o 0BOj wieH ke Ouje UCTO TaKa UCIPATEHO H
[0 eNeKTPOHCKA TIOIITa, 3a IeNTuTe Ha WHPOpMHUpamkbe,
HO TOa HEMa J1a Ce CMeTa 3a ypeJHa JOCTaBa.

(4) UsBectyBamaTa ce uUCIOpakaaT Ha ajpecarta Hu
€JIEKTPOHCKATA TIOIITa HaBeIeH! BO 0BOj JloroBop mnm
Ha JIpyTO JIMIIe WM aJipeca WM eJIeKTPOHCKA IOINTa
mro CTpaHaTa MOXe OJBpeMe-HaBpeMe Ja ja M3BECTH
npyrara Crpana. l3BecTyBamero 3a KakBa OHIIO
MpoMeHa ke cramd BO cumiaa 5 PaboTHHM geHa 110
HETOBOTO JIOCTaBYBabE.

(5) Cexoe wu3BecTyBame a0 IlapaHTtor ke Oume
WCIIPATEHO J0:

Bnapara Ha Perry0Onmka
Makenonuja,

CeepHa
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General Secretariat of the Government,
Blvd. Ilinden no. 2, 1000 Skopje, MKD,
Email: [please insert],

(6) Every notice to the Strategic Investor shall be sent
to:

MYTILINEOS DOOEL Skopje,

Nikola Kljusev st. no. 9/1/1, Centar, 1000
Skopje, MKD,

Email: [please insert]

(7) The Parties shall promptly notify each other in
writing of any change in their respective communication
details.

(8) If delivery of notice must be made within a certain
deadline, the Party delivering such notice (“Delivering
Party”) shall be considered to have abided by such
deadline, if the Delivering Party has within that
deadline:

1) sent such notice to the other Party (“Receiving
Party”) in the manner provided in Paragraph (2), Items
2) or 3) of this Article, irrespective of when such notice
was actually received by the Receiving Party or

2) delivered to the Receiving Party the notice in the
manner provided in Paragraph (2), Item 1) of this
Article.

(9) Without prejudice to Paragraph (8), it shall be
considered that the Receiving Party has received such
notice:

1) when the Receiving Party actually received the
notice; or

2) if delivery is attempted in the manner provided in
Paragraph (2), Item 1) of this Article, on the date of the
second attempted delivery, where both the first and the
second delivery were attempted but failed, either
because the delivery was refused by the Receiving Party
or for any other reason, provided both the first and the
second delivery such delivery was attempted during
usual business hours, which means 9 am to 4 pm local
time on any Business Day in the place of receipt of
notice; or

I'enepannuor cekperapujat Ha Brianara,
Byn. Ununaen 6p. 2, 1000 Ckonje, MK,
E-nomra: [Be MmonmMme BHecete],

(6) Cekoe n3BectyBame 10 CTpaTeIIKUOT UHBECTUTOP
ke OuJie ncrparTeHo J1o:

MUTUIIMHEOC AOOEJI Cxkorje,

yin. Huxoma Kijyces Op. 9/1/1, Lenrap,
1000 Cxomje, MK,

E-momra: [Be MonuMe BHeceTe]

(7) CrpanuTte BegHal ke ce M3BECTAT MUCMEHO MTOMeEry
cebe 3a cekoja MPOMEHAa BO HHBHUTE COOJBETHHU
[TOIaTOLIN 38 KOMYHHUKAIIH]a.

(8) Joxkomky mocraBaTa Ha U3BECTyBame Tpeba 1a Ouze
HampaBeHa BO ojpejeH pok, CTpaHaTa Koja Tpeba na
IOCTaBM TakBo m3BectyBame (,,CTpaHa Koja
J0CTaByBa') K€ ce CMETa JIeKa MOCTAMIIa BO TAKBHOT
POk, nokosiky CTpaHara Koja JJocTaByBa BO TAKBUOT POK
ro uma:

1) mocraBeHo mo apyrara Ctpana (,,CTpaHa Koja
npuMa‘‘) N3BECTyBamkeTO Ha HAYMH IIPEJIBU/ICH BO CTaB
(2), Touka 1) u 3) Ha OBOj 4WIEH, HE3aBUCHO JaJH
TAKBOTO W3BECTYBAamb€ € BCYIIHOCT TPHUMEHO O
CrpaHnara Koja nmpuma; Win

2) uWcCHpaTeHO TaKBOTO M3BECTyBame 10 CTpaHaTa Koja
MprMa Ha HAYWH TPEIBUACH BO cTaB (2), Touka 1) Ha
OBOj YJICH.

(9) be3 na 6une cipoTuBHO Ha cTaB (8) Ha OBOj YWICH, CE
cMmera neka CTpaHara Koja mpuMa TO MMa MPUMEHO
TaKBOTO U3BECTYBAIbE:

1) kora CtpaHara Koja mpyMa ro UMa TOYHO PUMEHO
M3BECTYBAKHETO; WU

2) ako ce HampaBd OOWMI 3a HCIIOpaKa Ha HAYHHOT
npeBHJICH BO cTaB (2) Touka 1) Ha OBOj 4JieH, Ha ICHOT
Ha BTOpUOT 00OWJ 3a JOCTaBa, Kora M 3a IpBara U
BTOpaTa JOCTaBa € HampaBeH HeyClelieH OOWa, Win
mopand ondmBame Ha moctaBata ox CTpaHara Koja
pUMa Wik 0oJ OWJIO Koja apyra MpUYMHA, TOJ| YCJIOB
00HIOT 3a TpBaTa M BTOpATa JA0CTaBa Jia € HAllpaBeH 3a
BpeMe Ha BOOOWYIacHO pabOTHO BpeMe, IITO 3HAYH 011 9
am 10 4 pm JIOKaJIHO BpeMe Ha Omiio koj PaGoreH nen
BO MECTOTO Ha IPHEM Ha U3BECTYBAKETO; WITH
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3) if dispatched in the manner provided in Paragraph
(2), Item 2) or Item 3) of this Article, at 9 am on the
second (2") Business Day following the date of
dispatch.

(10) This Article shall not apply to the service of any
proceedings or other documents in any legal action or,
where applicable, any arbitration or other method of
dispute resolution.

Transfer

Article 15

(1) The Strategic Investor may freely transfer or pledge
to any third parties the whole or part of its rights under
or benefit to this Agreement.

(2) Any rights and/or obligations of the Guarantor under
this Agreement cannot be transferred in any way
whatsoever to any third parties without the prior written
consent of the Strategic Investor.

(3) This Agreement shall remain in force
notwithstanding any change in the nature, solvency, or
ownership of either AD ESM or the Strategic Investor.

Severability

Article 16

If at any time any provision of this Agreement is or
becomes illegal, invalid or unenforceable in any respect,
or this Agreement is or becomes ineffective in any
respect, under the laws of any jurisdiction, such
illegality, invalidity, unenforceability or ineffectiveness
shall not affect:

a) the legality, validity or enforceability in that
jurisdiction of any other provision of this Agreement or
the effectiveness in any other respect of this First
Demand Guarantee in that jurisdiction; or

b) the legality, validity or enforceability in other
jurisdictions of that or any other provision of this
Agreement or the effectiveness of this First Demand
Guarantee under the laws of such other jurisdictions,
and

the Parties shall negotiate in good faith to agree a
replacement provision that, to the greatest extent

3) ako e uchpadaHo Ha HAUMH MPEIBUICH BO CTaB (2),
TOYKa 2) WK TOYKa 3) Ha OBOj WieH, BO 9 4aCOT HAyTPO
Ha BTOpPHOT PaboTeH AeH 1Mo JeHOT Ha NCIIopaKa.

(10) OBoj uneH Hema Ja ce MpPHUMEHYBa BO BpPCKa CO
KaKkBU OWJIO MOCTalKH WM JIPYTH JOKYMEHTH BO KOE
OWJIO TIPaBHO JICjCTBUE MM, KaJe IITO ¢ MPUMEHIIHBO,
Ha Koja Omy10 apOuTpaska WK IpyT HaYMH Ha pellaBame
CIIOPOBH.

IIpenoc

Yuen 15

(1) CTpaTemknoT WHBECTUTOP MOXE CI000MHO Ia TH
npeHece WM 3aJI0KH Ha TPETH JIMIA CUTE WIN JIeN O]
CBOWTE IpaBa WK KOPUCTH 07 0B0j JloroBop.

(2) Cure npaBa w/unu 00Bpcku Ha ['apaHTOT 0f1 OBO]j
JloroBop HE MOXaT Ja ce MpeHecaT Ha KOj OMI0O HAaUMH
Ha TPETH CTpaHU 0e3 MPETXOAHA MHCMEHA COTJIACHOCT
on CTpaTemKkioT HHBECTUTOP.

(3) OBoj [oroBop ke octane BO cmia 0e3 pazmuka Ha
OWI0 KOja MPOMEHA BO MPHUPOJaTa, COJBEHTHOCTA WIIH
concrBeHocta Ha Owmno ko] ox Al ECM wmm
CTparemkKuoT THBECTUTOP.

I[e.nyMHa HMIITOBHOCT

Yuen 16

Axo BO Koe OHJIO BpeMe HEKoja oapemda Oa OBOj
JloroBop € Wiu CTaHe HEe3aKOHCKA, HETIOJTHOBAXKHA MJTH
HEMPUMCHJIMBA BO KOj OWJIO TOTJIe[, WIM TaK OBOj
Jlororop HeMa WM MPECTaHe Jla UMa MPABHO JEjCTBO BO
KOj OWJI0 MOrjen, CIOpe] 3aKOHHTE Ha Koja OHIIo
JypUCIOUKIH]a, TakBara HE3aKOHUTOCT,
HETOJIHOBKHOCT, HECTIPOBEUIMBOCT WM HEMame
MIpaBHO JI€jCTBO HEMA Ja BIIMjac Ha:

a) 3aKOHUTOCTA, MTOJTHOBAXKHOCTA W
CIPOBEUIMBOCTA BO Taa jypUCIUKIMja Ha Koja OWIIO
Ipyra oapenda ox oBoj JloroBop uitu mpaBHOTO J€jCTBO
BO Koja Owio ipyra cMucia Ha oBaa ["apaHiija Ha pB
MOBHK BO Taa JypUCIUKIH]ja; WIN

b) 3aKOHHTOCTA, MOJTHOBAYKHOCTA WA
CIIPOBEIUINBOCTa BO OCTAHATUTE jYPUCIMKIIMK Ha Taa
wim OUJIO Koja ocTaHata ojpeoa o1 0Boj Jlorosop uiu
NPaBHOTO JICjCTBO Ha oBaa [ apaHIija Ha MpPB TMOBHK
COrJaCHO  3aKOHWUT€  HA  TAKBUT€  OCTAHATH
JYPUCIUKIVH, 1

Crpanute ke mperoBapaaT co JoOpa Boija 3a Ja
JIOTOBOpAT 3aMEeHCKa ofpeada Koja, BO HajroieMa
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possible, achieves the intended commercial result of the
original provision.

No waiver

Article 17

No failure or delay in exercising, or single or partial
exercise by the Strategic Investor of any of its rights or
remedies under this Agreement shall be construed as a
waiver of such right or remedy and the Strategic
Investor shall not be liable for any such failure, delay or
single or partial exercise of any such right and remedy.

Set-off

Article 18

Without limiting any other rights conferred on the
Strategic Investor by law or by any other agreements
entered into with the Guarantor, the Strategic Investor
may (but shall not be obliged to) set off any matured
obligation due from the Guarantor under this Agreement
against any obligation (whether matured or not) owed
by the Strategic Investor to the Guarantor, regardless of
the place of payment, booking branch office or currency
of either obligation. If the obligations are in different
currencies, the Strategic Investor may convert either
obligation in accordance with Article 13. If either
obligation is unliquidated or unascertained, the Strategic
Investor may set off in an amount estimated by it in
good faith to be the amount of that obligation.

Amendments

Article 19

No amendment of this Agreement shall be valid unless
in writing and signed by or on behalf of the Parties. The
expression “amendment” shall include any variation,
supplement, deletion or replacement however effected.

V. FINAL PROVISIONS

Entire agreement

MOYKHa Mepa, K€ TO MOCTUTHE CAKaHWOT KOMEpILHjaieH
pes3yiTaT o NpBUYHATA oxpenoda.

be3 MpaBoO HA O0TKAXKyBalbhe

Yaen 17

Huty enHO HekopucTeme WIH OJUIOKEHO KOPHCTEHE,
WU €TUHEYHO WIH JACTyMHO KOPHUCTEHE O/ CTpaHa Ha
CTpaTenkuoT MHBECTUTOP HAa KOW OHMJIO HETOBH IpaBa
WIN TIpaBHU JeKOBH of oBoj JloroBop Hema na ce
TOJIKYyBa KakO OTKaXyBame OJl TaKBOTO MPaBO HIH
npaBeH JeK U CTpaTemKuOT MHBECTUTOP HeMa J1a Ouje
OJITOBOPEH 32 TAKBOTO HEKOPUCTEHE, OJIOKYBAE WIH
MaK JeTyMHO KOPUCTEHhE Ha TaKBOTO MPaBO M MpaBeH
TIeK.

IIpedouBame

Yuaen 18

bes nma ce orpanmuar kom Owio Apyrm mpaBa 3a
CTpaTemKnoT HHBECTUTOP BO COTIIACHOCT CO 3aKOH MU
IpYrHu 1OroBOpH cKiyueHd co ['apantot, CTpaTemkuoT
WHBECTHTOP MOXe (HO HeMa OOBpcka) jaa ja mpedue
ceKoja Jocreana oOBpcKa WITO AocreBa of ['apaHTOT
Bp3 OCHOBa Ha 0B0j JloroBop co xoja 6mino ooBpcka (6e3
pasnuKa nanu € BracaHa wid He) mTo CTpaTemKHoT
WHBECTUTOP ja Aoku Ha [apaHtor, Oe3 orjen Ha
MECTOTO  Ha  IUlaKame, IOJApY)KHHMIATa  Koja
(hakTypupana WM BaxyTaTa Ha Koja Omio oOBpcKa.
Hdokonky OOBpckHTE c€ BO pa3lUYHU  BalyTH,
CTpaTemKnoT WHBECTUTOP MOXE Ja ja KOHBEpTHpa
ceKoja o1 0OBPCKHTE BO COTIACHOCT co WwieH 13. Ako
Koja OwmIo oJ OOBpCKUTE € HEIUKBUAHA WU
HeyTBpAeHa, CTpaTeNIKMOT MHBECTHTOP MOXE JAa ja
rpedure BO M3HOC IITO TOj CO J0Opa BOJIja ro MPOIeHyBa
JieKa € U3HOCOT Ha Taa 00BpCKa.

N3menn

Ynaen 19

Huty emna m3mena Ha oBoj JloroBop Hema ma Ouje
BaJIMJIHA OCBEH aKO € BO MUCMeHa (popMma M MOTIHIIaHA
ox wina Bo uMme Ha Crpanute. M3pa3or ,,u3MEHH Ke
BKJIy4YyBa OMJI0 KaKBH BapHjalliu, TOAATOIN, OpHUITIeHha
WM 3aMEHH, 0e3 pa3iinka Kako ce eeKTyupaHH.

V. 3ABPIIHU OAPEJABHA

Iea norosop
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Article 20

This Agreement, along with its Schedules set forth
below, constitutes the entire agreement between the
Strategic Investor and the Guarantor in relation to
matters set out herein and supersedes any previous
agreements, whether express or implied, in relation
thereto.

Language

Article 21

This Agreement is composed in Macedonian and
English language, with the English version as prevailing
and considered relevant in case of any inconsistencies
or discrepancy between the two versions.

Copies

Article 22

This Agreement is concluded in five (5) identical
copies, two (2) of which are kept by the Strategic
Investor, two (2) by the Guarantor and one (1) by the
notary who certifies the Agreement.

For the Guarantor / 3a 'apantoT

Name / Ume: []
Position / ®yHk1wmja: [¢]

Yuen 20

OBoj JloroBop, 3aeaH0 co cBomTe JlogaToI HaBeICHH
NOJI0y, TO COYMHYBaaT LEIUOT JOTOBOp MOMery
Crpareniknor MHBeCTHTOp M ['apaHTOT BO Bpcka co
mpaniamaTa HaBEJACHU TyKa W THU 3aMEHyBa CHTE
MIPETXO/IHU JIOTOBOPH, 0€3 pa3iinKa Jaiyd U3PEUHU WIN
VMMIUTHIIUTHY, & BO BpcKa co oBoj Jlorosop.

Jazuk

Yiaen 21

OBoj [loroBop € cocTaBeH Ha MaKEIOHCKH M aHTJINCKU
jasWK, CO Toa HITO Bep3WjaTa Ha aHTIIMCKA ja3uK Ke
MIPEOBJIATyBa M K€ CE CMeTa 3a peieBaHTHA BO CIIy4aj 1a
UMa HEAOCIEeNHOCTH WM pa3iuKd ToMery JBeTe
BEpP3UH.

ITIpumeponu

Ynen 22

OBoj HoroBop e ckiaydeH BO meT (5) WIACHTUYHH
npumepord, on kow 1Ba (2) ce 3a CTparemkuoT
HWHBECTHUTOD, /Ba (2) 3a 'apanrot u eneH (1) 3a HOTapoT
KOj ke To oTBpIyBa JJoroBopor.

For the Strategic Investor / 3a Ctparemkuot
HUHBECTHUTOD

Name / Ume: []
Position / ®ynkrmja: [¢]
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APPENDIX 6, Part 1 — Termination
Buyout (Definitions)

1. Definitions

(1) In addition to the definitions from Article 3 of the
Agreement, in this Appendix 6, unless the context
requires otherwise, the capitalised terms set out
below shall have the following meanings:

1) Available Option has the meaning assigned to
such term in Article 48, Paragraph (2), Item 1).

2) Available Cash Balances means the amount of
all cash balances held by the Strategic Investor at any
financial institution or otherwise which are within
the control of the Lender and indefeasibly and
immediately available to be applied by the Lender
towards the reduction of the Outstanding Debt,
including the balance of any debt service reserve or
similar account.

3) Contractor means any contractor engaged by
the Strategic Investor to undertake the whole or any
part of the construction, operation and maintenance
of the Plant.

4) Development Fee means:

(a) prior to the Commercial Operations Date, an
amount equal to an annual return of 25% p.a. applied
(from the time at which each amount included in the
Termination Equity Amount was invested or
advanced until the Transfer Date) to the Termination
Equity Amount; and

(b) with effect from the Commercial Operations
Date, the amount (if any) by which the DCFV
(determined in accordance with Appendix 6, Part 2)
exceeds the Outstanding Debt.

5) Encumbrance means any mortgage, pledge,
security interest, lien, claim, equitable interest,
option, right of way, tenancy, encroachment,
servitude, restriction, right of first option, right of
first refusal or other encumbrance or restriction of
any kind whatsoever or any conditional sale contract,

oOPUJIOr 6, Hdean 1 OtTkyn
packuHyBamwe (dedunuuun)

npu

1. Jedununun

(1) Ilokpaj medwHMIMHTE OX WIEH 3 OX OBOj
HoroBop, Bo oBoj Ilpmior 6, ocBeH ako ¢
CIIPOTUBHO Ha KOHTEKCTOT, IIOMMHTE KO
MOYHYBaaT CoO rojieMa OyKBa HaBEACHU TOIOIY
Ke r0 MMaar CISAHOTO 3HAUCHC:

1) JlocTamHa MOKHOCT IO UMa 3HAYCHETO
JTaJICHO Ha OBOj TTOUM BO JieH 48, cTaB (2), Touka

).

2) PacnosokIMBH TapU4YHU cajAa 3HAYu
W3HOCOT HAa CHTE MapHyHHM cajja INTO I'M HMa
CrTpaTemKuoT WHBECTUTOP BO Koja Owmio
(UHAHCHCKA MHCTHTYIMja WU Ha JPYyr HA4YWH
KOM Ce M0/ KOHTPOoJIa Ha 3aeMOaBeLioT U KOH ce
HECIIOPHO M BEIHAIl JAOCTAallHM 3a Ja ce
ynorpebaT oA cTpaHa Ha 3aeMOJaBENOT 3a
HamalyBame Ha  HeHamMupeHHOT IO,
BKITy4yBajKu IO CaJIZIOTO Ha Koja 010 pe3epsa 3a
CepBUCHpAE Ha JJOJT WM CIIMYHA CMETKA.

3) MH3BeamyBau 3HauuM KOj OWIO W3BemyBay
aHraxxupad oJi CTpaTeIKUuOT WHBECTUTOP 1A ja
mpe3eMe IeflaTa WIM  KOj OWimo jgen  on
n3rpagdara, pabOTEHETO W OAPKYBAKETO Ha
Ioctpojkara.

4) Hapomecr 3a pa3Boj 3HauH:

(a) mpen JlaTymMOT Ha KOMEPIIHjaTHO paboTeHe,
M3HOC €THAKOB Ha TOAMIICH moBpaT o1 25% p.a.
npuMeHeTd (07 BpEeMETO Kora CeKoj H3HOC
BKIydeH BO J3HOCOT Ha KamuTaia mpu
paCKUHyBamkbe ouni WHBECTHUPAH WM aBaHCHUPAH
no /Jenotr Ha mpenoc) Ha M3HOCOT Ha KamuTan
IIPY PaCKUHYBabE; U

(b) co mejetBo on JlaTymMOT Ha KOMEpITHjaTHO
paboTeme, U3HOCOT (aKO MMa TaKOB U3HOC) CO KOj
BJIIT (yrBpmena Bo cormacHoct co [Ipumor 6,
Jen 2) ro HanmuayBa HeHaMupeHUOT TOIT.

5) OmnroBapyBame 3Hauu KOja OMJIO XUIIOTEKA,
3ajmor,  o00e30emyBame,  3aJOXKHO  IPaBo,
nmobapyBame, MMpaBHueH WHTEPEC, OIIINja, IPABO
HAa  TOMHHYBame, 3aKyll, IIOCETHYBambe,
CIy’)XOCHOCT,  OrpaHWYyBame, MpaBO  Ha
MPBEHCTBEHO KyMyBame, IMPaBO Ha IPBO
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title retention or other contract giving effect to any
of the foregoing and shall apply equally to tangible
and intangible property, causes of action, things in
action and rights of any nature whether fixed or
contingent.

6) Finance Agreements means loan agreements,
guarantees, notes, debentures, bonds and other debt
instruments, security documents and agreements,
hedging agreements, credit support and other
documents entered into by the Strategic Investor
and/or any of its Affiliates relating to the Financing
(including refinancing of the Strategic Investment
Project), including any direct agreements between
any Contractors, the Strategic Investor and/or any of
its Affiliates and the Lenders.

7) Firm means the Strategic Investor.

8) Force Majeure Termination Provision means
any of Paragraph (3) or (4) of Article 37.

9) Lender means one or more banks, financial
institutions or other lender and their designated
successors and assigns who are a party to any of the
Finance Agreements and provide financing,
financial =~ accommodation = and/or  hedging
arrangements to the Strategic Investor thereunder,
provided that a lender who holds equity in the
Strategic Investor in its capacity as a shareholder will
not be considered to be acting as a Lender to the
extent it provides the Strategic Investor with any
financing, credit support or credit enhancement.

10)Other Force Majeure Event means a Force
Majeure Event which does not fall under the
definition of a Political Force Majeure Event or an
Expropriation Force Majeure Event.

0/I0MBakE WIM JPYT TOBAp WM OTPaHUYyBambe
OJ1 KAKOB 1 JIa € BUJI HJIM KaKOB OMJIO TOTOBOD 32
yCIIOBHA npozaxoa, 3aIpIKyBarbe Ha
COIICTBEHOCTAa WJM JpYr JOrOBOp INTO JaBa
JIEjCTBO HA KOe OWJIO OJ] TOPEHABEICHOTO U Ke Ce
NpUMEHYBa MOJAEAHAKBO HA MAaTepHjaHUOT M
HEMATepUjATHUOT HWMOT, TPaBHHOT OCHOB,
CTBapHUTe Bp3 KOM Ce IoJjara IpaBo U npaBaTa 0.l
Koja Omito mpupoaa, 6e3 pasnuka nand e GuKcHa
WM TIPOMEHITUBA.

6) OWHAHCHCKHM JAOTOBOPM 3HAa4yM JOTOBOPU
3a 3aeM, TapaHLWd, MEHHMLHU, obOe30eneHH U
HeobOe30emeHn 00BP3HUIIM, U APYTH AOHKHIUKHI
WHCTPYMEHTH, JOKYMEHTH U JIOTOBOpU 3a
00e30eqyBame, NOTOBOPH 3a HaMalyBame Ha
pU3UIH (XEWHT), KpeJUTHA TOAPIIKA U IPYTH
JOKyMEeHTH  ckiydeHn on  CrpaTemkuor
WHBECTUTOP W/unu Kou Owio Herosu IloBp3anu
JMIa KOoW ce onxHecyBaaT Ha (DPUHAHCHPAHmETO
(BKiTyuyBajku peduHaHCHpame Ha CTpaTenIKHOT
WHBECTUIIMOHEH TPOEKT), BKIYyYyBajKH KaKBU
OWJI0 IUPEKTHH JOrOBOPH IOMEry Koj Owmiio
m3BeAyBaun, CTpaTeNIKHOT WHBECTHTOP H/WIH

kou Ommo gapyru IloBp3amm Jsmma u
3aeMomaBIUTE.
7) pywmTBo 3Ha4U CrparemkuoT
WHBECTHUTOD.

8) Onpenda 3a npecraHok mnopaau Buia
CUJIa 3Hauu Koj Omno o craBoBute (3) mm (4)
ox wieH 37.

9) 3aemonaBeny 3HaYM €IHA WKW IOBEKE
0aHky, (UHAHCWCKM WHCTUTYLUU WIU JPYT
3aeMoOJIaBell U HUBHUTE Ha3HAUCHH CIICJOCHUIIN
Y MPUMayd Ha NMPSHECECHU MpaBa U 0OBPCKU KOU
ce CTpaHa Ha HeKOj o1 DUHAHCUCKUTE JOTOBOPU

M co HHB o00e3beqyBaar (¢UHAHCHpABkE,
(MHAHCHCKM apaHXMaH W/WIA JOTOBOPH 3a
HamMaJlyBakeé Ha  puU3MLIM  (XEUHWHI) Ha
CTpaTemIKHOT ~ HMHBECTHTOP  IIOJ  YCJIOB
3aeMOJlaBell KOj IOoceqyBa  KamuTal BO

CTpaTemKuoT HMHBECTUTOP BO CBOJCTBO Ha
COIpYKHHUK HEMa Ja Ce CMeTa JieKa MMa CBOjCTBO
Ha 3aemozjaBenl J0 CTENeH MO0 KOj Ha
CrpaTemKnoT HHBECTUTOP My 00e30e1yBa KakBO
Ouio ¢uHAaHCHpame, KPeOIUTHA MOAJIPIIKA MU
mooOpyBame Ha KpeJUTHA COCTOj0a.

10) Apyr wnacran Ha Buma cuwia 3Haun
Hacran nwa Buma cuna koj He moTmara moj
neduHunmjara Ha [lonuTrukn HacTaH Ha Bumma
cuna wim Excriporpujanija kKako HacTaH Ha
Buia cuna.



11) Outstanding Debt means an amount calculated
as at the Transfer Date equal to the total amount
outstanding, if any, to the Lender under any Finance
Agreement, equal to all unpaid principal, accrued
interest (including default interest and interest that
has accrued since the last interest period under the
Finance Agreements ended), prepayment penalties,
fees, commissions, costs and expenses, including
termination payments and any unwinding costs, in
respect of any hedging arrangements, and including
for the avoidance of doubt any such amount made
available to the Strategic Investor by any of its
Affiliates by way of a Shareholder Loan, minus the
sum of the following amounts (without double
counting):

a) Available Cash Balances; and

b) all amounts payable by one or more Lenders to
the Strategic Investor as a result of the termination
of the Finance Agreements (or any of them)
including as a result of the termination of any
hedging transaction.

12) Permitted Encumbrance means encumbrances,
security, rights or interests of third parties which do
not detract from the value of the property subject
thereto and do not impair the Plant, the Strategic
Investor’s interests in the site, the other Project
Property or in each case the use or operations
thereof, including any security provided to the
Lenders.

13)Purchase Price means the relevant purchase
price as determined in accordance with the table in
Paragraph 1 of Part 3 of this Appendix 6.

14)Project Document means the Key Project
Agreements (as defined in the Power and Heat
Purchase Agreement).

15)Relevant Insurance Proceeds means the
amount of any insurance proceeds (excluding in
respect of delay in start-up, business interruption or
liability insurance) which have been received by or
on behalf of the Strategic Investor on or prior to the
Transfer Date in connection with or otherwise as a

11) HenamMmpeH D0JT 3Ha4M U3HOC MPECMETaH
Ha JIeHOT Ha mpeHOC €OHAKOB Ha BKYIHUOT
HEHAMHUPEH M3HOC, [OKOJKY IO HMa, KOH
3aeMogaBenoT cropen kKoj Oowino DuHAHCHCKU
JOTOBOp, €IHAaKOB Ha LeJlaTa HeIUlaTeHa
TJIaBHUHA, JOCIcaHa Kamara (BKIyYyBajKd ja
3aTe3Hara KaMaTa U KaMmaTara Koja Jocreaia 1o
3aBpILYBAETO HA MOCICAHUOT KAMaTeH MEPHOJ
cropen (PHUHAHCHCKUTE IOTOBOPH), Ka3HHM 3a
MpeBPEMEHO TUIaKkame, HaJIOMECTOIIH,
MPOBU3HUH, TPOILOLHU U PACXOAHU, BKIYUUTEITHO U
IUlakamka 3a PACKUHYBamke M KakBU OWIIO
TPOILOLH 32 3aTBOPAKE BO OAHOC HAa KaKBH OMJIO
JIOTOBOPH 32 XE[HHT, W BKIy4yBajKH, CO LI
n30erHyBamke Ha COMHEBame, KOj OMIO H3HOC
HampaBeH  JocTtameH  Ha  CrpaTemkuor
WHBECTUTOP OJ] CTpaHa Ha Koe OWII0 HEroBO
[ToBp3ano nuue no nat Ha 3aem o CompyKHUK,
HaMaJleHH 3a 30MpOoT Ha CIeIHUTE M3HOCH (0e3
IIBOJHO CMETAmE):

a) PacmnonoxnuBu mapu4HU CPENCTBa; U;

b) cure W3HOCH INTO €IeH WIM IOBEKe
3aemomaBnu Tpeba ma TH IDIaTaT  Ha
CTpaTenKuOT WHBECTUTOP KaKO IMOCJESAMIIA Ha
packuHyBameTo Ha OWHAHCUCKUTE JOTOBOPH
(wmu OMIIO KOj O HUB), BKIYYHTETHO W KaKo
pe3ysTaT Ha PacCKMHYBambe Ha KOja OMIIO XEUHHT
TPaHCAKIIH]a;

12) /lo3BOJIeHO ONMTOBApYyBam-€ 3HAYH TOBapPH,
00e30emyBame, MpaBa WIW MHTEPECH HA TPETH
JUIa KOM HE ja HaMalyBaaT BpEAHOCTA Ha
MMOTOT LITO € IIPEeJMET Ha ONTOBapyBakETO U HE
ja omreryBaat llocTpojkara, wWHTepecuTe Ha
CTpaTemKUOT HMHBECTHTOP Ha JIOKaIujara,
npyruot IlpoekTeH MMOT WM BO CEKOj CIIy4aj
Heropara ynorpeda nin padboTemne, BKIyYUTeITHO

u ceKoe obe3bemyBame  JTaNCHO Ha
3aeMoaBLHNTE.
13) OTkynmHa 1eHa 3HauYd peJCBaHTHATa

OTKyNHA II€Ha YTBpJICHa BO COMJIACHOCT CO
tabenata Bo craB 1 ox [en 3 Ha Ipusor 6.

14) TIlpoexkten mokymMeHT 3Hauu Kiyuynure
MIPOEKTHHU TOTOBOPH (KaKO IITO ce AehHUHUPAHU
BO JloroBopoT 3a OTKyIl Ha €JEKTpUYHA U
TOTUTMHCKA CHEPTHUja).

15) PeneBaHTHM NPHHOCH 0] OCHTYpYBame
3HaYM W3HOCOT HAa KOj OWIO0 TPHHOC Of
OocHUTYypyBame (CO HCKIY4YOK Ha [OLHEHE BO
3aI0YHYBakhETO, IPEKHUH Ha JICNIOBEH MOThaT WIN
OCUTYpYyBamke OJ OITOBOPHOCT) KOW Omie
IMpUMEHU OJ HWJIKM BO HWME Ha CTpaTeHIKI/IOT
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result of the event(s) that gave rise to the payment of
the relevant Purchase Price and which:

a) have not been spent or applied and are not owing
to a third-party in relation to the repair or
reinstatement in whole or in part of the Plant; and

b) (to avoid double counting) on the Transfer Date
are not Available Cash Balances.

16)Shareholder means the holder or holders of the
entire issued share capital of and Shareholder Loans
to the Strategic Investor.

17)Shareholder Loan means at any date in relation
to any financing (other than the share capital and the
financing under a Finance Agreement) made
available for the Strategic Investment Project by the
Shareholder or any Affiliate of the Shareholder, all
principal unpaid at that date (including any interest
which has been capitalised).

18) Transfer Date means the first date upon which
the Strategic Investor has received in full a Purchase
Price which has become payable to the Strategic
Investor in accordance with the provisions of this
Appendix 6.

19) Termination Costs means:

a) all income, corporation, receipts, sales, value
added, transfer, property or other taxes and any other
costs reasonably incurred by the Strategic Investor,
in each case in connection with (i) termination of this
Agreement and/or the Power and Heat Purchase
Agreement; and/or (ii) the transfer of the Strategic
Investor’s right, title and interest in and to the
Project Property to the Government (or its
designee); and/or (iii) the receipt by the Strategic
Investor of any amount paid to the Strategic Investor
pursuant to this Appendix 6; and

b) all amounts which become payable by the
Strategic Investor to its contractual counterparties in
relation to the Strategic Investment Project, as a
result of the termination by the Strategic Investor of
its contracts with such counterparties, including any

WHBECTUTOP Ha WU npeja JleHoT Ha mpeHoc BO
BpCKa CO WJIM Ha JIPYT HAYMH KaKo TMOCIeanIa Ha
HacTaH(¥M) 0J1 KOj HacTaHajla 0OBPCKa 3a IUIaKame
Ha coonBeTHaTa OTKYIHA [IEHA U KOU:

a) HE ce MOTPOLICHU WM yNOoTpeOeHH W HE ce
JOJDKAT Ha TPETH JIMIAa BO OJHOC Ha IIONpPaBKa
WIN Bpakame BO paboTa Ha IiejaTa WiIn el Of
[octpojkara; u

b) (ma ce nzberne nBOjHO Opoeme) Ha JleHOT Ha
MpeHoC He ce PacmoiokBy NapuvHU CpeJICTBa.

16) Coapy:KHMK 3HA4Y¥ COICTBEHHKOT WJIH
COTICTBEHUIIUTE HA IEJOKyITHaTa OCHOBHA
rrapHuHA 1 3aemute ox CoApyKHHK IaaecHU Ha
CrpaTemKuoT HHBECTUTOP.

17) 3aem ox Coapy:HHK 3Ha4M Ha KOj OWIIO
JIaTyM, BO OJHOC Ha Koe Owio (UHAHCHpame
(ocBeH OCHOBHATA INIaBHUHA U QUHAHCUPAHE BP3
ocHoBa Ha (DUHAHCHUCKM AOTOBOP), JazeHa 3a
CTpaTeImkuoT HHBECTUIIMOHEH MTPOEKT OJ] CTpaHa
Ha Coapyxuukor win [loBp3ano nwme Ha
CoIpy>KHUKOT, 1IeJ1a TTIaBHUHA HeIIaTeHa Ha TOj
JaTtyM (BKIy4yBajKH Koja OMJIO cTacaHa Kamara).

18) JleHoT Ha mMpeHOC € TIPBUOT JICH Ha KOj
CTpaTemKuOT WHBECTUTOP LIEJIOCHO ja HMa
npumeHo OrtkymHata IieHa Koja CTaHaia
HallaTIMBa of crpaHa Ha CTparemkuoT
WHBECTUTOP BO COIJIACHOCT CO OJPEAOHTE O]l
oBoj [Ipuor 6.

19) Tpoionu npu pacKHHyBame 3HAYH:

a) CHUTE JaHOIM Ha MPUXOJ, TOOWBKA, IPUXO/IH,
npoaax0a, JonazeHa BPEJHOCT, MPEHOC, UMOT
WM IpYTU JAHOLM M KOM OMJIO OPYTH TPOILOLHU
pasymHO  HampaBeHn  ojJ  Crparemkuor
WHBECTUTOP, HWCKIYYMBO BO Bpcka co (i)
packuHyBame Ha oBOj [loroBop w/mnm
JloroBopoT 3a OTKynm Ha eJeKTpUYHA H
TOIUTMHCKA €Hepruja; w/min (i) TpeHoc Ha
NpaBOTO, COINCTBEHOCTa M HMHTEPECOT Ha
CrparemkuoT WHBECTUTOP BO H Ha [IpoekTHHOT
nMOT Ha Bmagara (wnm crpaHa Ha3Ha4deHa OJf
Bnanara); w/unu (iii) npuemot ox CTpaTemkuoT
WHBECTUTOP Ha KOj OMJIO W3HOC MJjaTeH Ha
CTpaTemKuoT WHBECTHUTOP BO COTIACHOCT CO
oBoj IIpuiior 6; u

b) cure nzHocu mro CTPaTSIIKUOT HHBECTUTOP
ke Tpeba Oa TW IUIaTH Ha APYTHM AOTOBOPHU
ctpann  Bo  Bpcka co  Crparemkuor
WHBECTHIIMOHEH TNPOEKT, Kako IMocieAnlia Ha
packuHyBameTo oA crpaHa Ha CTpaTemKkuoT
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(1) amounts which have accrued to be payable by the
Strategic Investor but which have not yet been paid
under such contracts and (ii) termination, break,
demobilisation or similar costs payable by the
Strategic Investor to the contractual counterparty on
termination of such contracts.

20) Termination Equity Amount means the sum
of (i) all amounts paid by the Shareholders in
consideration for the purchase of or subscription for
any share capital in the Strategic Investor; PLUS (ii)
all amounts advanced by the Shareholders under any
Shareholder Loan (without double counting any such
amounts included in the definition of Outstanding
Debt, if applicable); PLUS (iii) the amounts
attributed to any non-cash contributions advanced by
the Shareholders to the Strategic Investor to the
extent that the same have been contributed or
advanced for the purpose of advancing the Strategic
Investment Project.

21) Termination Payment means the amounts
payable by the Government to the Strategic Investor
or otherwise to the order of the Lender under this
Agreement in the case of a Termination.

22) Termination Payment Date means the date 60
(sixty) days after the Strategic Investor has notified
the Government of the amount of the Termination
Payment payable, according to the provisions of
Paragraph 1 of Part 3 of this Appendix 6.

WHBECTUTOP Ha JOTOBOPUTE CKIYYEHH CO
TAKBUTE JIOTOBOPHU CTPAHU, BKIYYYyBajKU THU
Owmto koW (1) MI3HOCH KOM ce JIoCTIeaHu u Tpeba aa
Oumat tuiateHu ona crpaHa Ha CTpaTeniKHOT
WHBECTUTOP, HO KOM C¢ YIITe HE Ce IJIaTeHU
criopeql TakBWTe MOoroBopu H (ii) TpoIIOmM 3a
pacKUHYBamwe, MPEKUH, ISMOOWIM3alUja WM
CIMYHU  TPOWIONM  WITO Crparemkuot
WHBECTUTOp Tpeba Ja TW TUIaTH Ha Jpyrara
JIOTOBOPHA CTpaHa IPH PACKMHYBAE Ha TAKBUTE
JIOTOBOPH.

20) H3HOCc Ha KamUTaJ NPU PACKUHYBame
3HA4X 30MPOT 01 (1) CHTEe M3HOCH yIUIATEHU O
ConpyXHUIIUTE 3a KyIyBamke WIM yIUlaTa Ha
OCHOBHaTa  TINaBHMHAa B0  CTpaTemkuor
naBectutop; 3I'OJIEMEH 3A (ii) cute m3HOCH
ko CoJpyKHUIIUTE TH Jlalie COTJIACHO KOj OMII0
3aemM o011 copykHHK (0€3 IBOjHO CMETamkE 32 KOj
Omyo W3HOC BKIy4YeH BO JeUHHIMjaTa
Henamupen pmonr, AOKONKy € TPUMEHIIHBO);
3T'OJIEMEH 3A (iii) u3HOCHTE KOU MOXeE Ja ce
OpenuIIaT Ha  HEMapu4HH  BJIOTOBH  BO
CTpaTemKUOT HMHBECTHTOpP Off CTpaHa Ha
CoIpyXHUIIUTE TOJ YCJIOB HCTHTE Jia Omie
JaJeHu 3a LeJuTe Ha pa3Boj Ha CTpaTemKkuoT
WHBECTUIIMOHCH TPOCKT.

21) Ilnakame mnNpH pacKUHYBame 3HAYU
nu3HoCcUTEe KoM Bramara Ttpeba nma ru miaTh Ha
CTpaTemKuoT HHBECTUTOP WIIH Ha APYT Ha HAJIOT
Ha 3aeMOJaBeIOT corjacHo oBoj JloroBop BO
ciydaj Ha PackuHyBame.

22) Jatym na Ilnakame npu pacKuHyBame
3Haun Jatymot 60 (ImeeceT) meHa oa ISHOT Kora
CTpaTemKuoT HHBECTUTOP ja U3BeCcTUI Biagara
3a u3HOCOT Ha [lmakamero mpu packuHyBambe,
coriacHo ofpendute Ha craB 1 ox [en 3 Ha 0BOj
[Tpwuor 6.
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APPENDIX 6, Part 2 -

Determination of discounted cash flow to Firm

valuation (DCFV) / INPHUJOI 6, Jdea 2 — YTBpAyBame Ha BpeJHOCTa HA
AUCKOHTHPAHUTEe NapuyHu TekoBu Ha ApymrBoto (BAIIT)

(1) The discounted cash flow to Firm valuation
(“DCFV?”) shall be an estimate of the net present
value of the projected cash flows accruing to the
Strategic Investor (after all other costs and expenses
but disregarding any financing) as a result of
operating the Plant over the remainder of the term of
the Power and Heat Purchase Agreement (as if
either: (i) it were not terminated until its expiry; or
(i) it continued in full force and effect for an
additional period of fifteen years from the date of the
Termination Notice, whichever period is the longer).

(2) The DCFV shall be determined by an
internationally ~ recognised  accounting  firm
(“Independent Appraiser”) in accordance with
standard industry and accounting practices, in
accordance with the following guidelines:

Annual cash flow to Firm (“ACF”) projections in
Euros shall be prepared on an after-tax basis
according to the following formula:

(1) Bpeanocta Ha JUCKOHTUPAHUTE MAPUYHU
texoBH Ha [pymTBoto (,, BAIIT) ke 6ume mporieHa
Ha ceraiiHaTa HETO BPEJHOCT Ha IMPOCKTHPAHUTE
MapuyH TEKOBH IITO MYy C€ MPHIHIIYyBaaT Ha
CTpaTemKUOT WHBECTUTOp (IO CHUTE OCTAaHATH
TPOIIIOIY U PAaCXOIH, HO HE 3eMajKu MPEABU OMIIO
KakBo  (UHAHCHpame) Kako  pe3yinTar Ha
pabotemeTo Ha [TocTpojkara BO TEKOT Ha OCTATOKOT
O]l BpeMeTpacmkeTo Ha JoroBopoT 3a OTKyN Ha
CJIEKTPUYHA U TOIUIMHCKA eHepruja (kako ga: (i) He
OWyl pacKMHAT JO MCTEKYBalkETO Ha HETOBOTO
BpeMeTpaeme; Wil (ii) IPOIOIDKIII U MTOHATaMYy J1a
Ouje BO IEJNOCT HA CHJIa W CO TPABHO JIEjCTBO 3a
JOTIOJHUTENIEH TMEpUOoJl Off METHAaeCeT TOAWHHU OJ
JaTyMoT Ha M3BeCcTyBameTO 3a PaCKHHYBame, BO
3aBHICHOCT OJI TOA KOj TIEPHO/] € MOJIOIIT).

(2) BAIIT ke ce ompenenyBa O CTpaHa Ha
Mel'yHapOJHO TpU3HATAa CMETKOBOJCTBEHa (upMa
(,,He3aBuceH mpoleHyBa4“) BO COTJACHOCT CO
CTaHAapAHUTE HHAYCTPUCKHU U CMETKOBOACTBCHU
MPAKTHKH, BO COTJIACHOCT CO CIICHHUTE YIIaTCTBA:

[IpoexnuuTe 3a romumrHIOT napudeH Tek (,ACF®)

ACF(i) = Rev(i) - Opex(i) - Capex(i) - INWC(i)

where, for the calendar year i:

Rev(i) = All revenues determined under the Power
and Heat Purchase Agreement on a historical basis
as determined by the Independent Appraiser, and any
other revenues of the Strategic Investor, and
including all payments (if any) under this
Agreement.

Opex(i) = The ordinary costs for fuel, operation and
maintenance of the Plant disregarding all financing,
except that any expenses required as a result of any
Force Majeure, Change in Law, Government Default
or breach by AD ESM of the Power and Heat
Purchase Agreement or by any counterparty of any
other Project Document shall not be included in
Opex.

BO €Bpa C€ IOJrOTBYBaal Ha OCHOBa - IIO
0JJaHOYYBamE, CIlope] cienHara popmyna:

KaJie 1ITO, 3a KaJIeHAapcKaTa roJjuHa i:

Rev(i) = Cure mnpuxomm yTBpAEHH CIIOpE]

JloroBOpOT 3a OTKYHI Ha €JIeKTPUYHA M TOIUIMHCKA
eHepruja Ha HCTOPHCKAa OCHOBA Kako IITO €
yTBpAeHO 01 He3aBUCHHUOT npolieHyBad, U KO OWII0
ocTaHaTd mpuxoAu Ha CTpaTemKHOT WHBECTUTOP,
BKIIy4yBajKU TH W CUTE TUTaKama (JOKOJKY TH MMa)
Bp3 OCHOBA Ha 0BOj Jlorosop.

Opex(i) = PemoBHuTe TpOWIONM 3a TOPHUBO,
paboreme u oxapxyBame Ha IlocTtpojkarta, He
3eMajKd TO TIPEIBH] IE10TO PUHAHCHPAHE, CO TOa
IITO KO OWJIO TPOILIOLM MOTPEOHH KaKo MocieIuIa
Ha KkakBa Owno Bwuma cuma, Ilpomena Ha
3aKOHONAaBCTBO, HewcnomHyBame Ha cTpaHa Ha
Brnagara nnm npexpuryBame Ha JJoroBoport 3a OTKyI
Ha eJIeKTPUYHA U TOTTMHCKA EHEepruja oj1 CTpaHa Ha
Al ECM wunu ox koja Onio npyra cTpaHa Ha ApYyT
[Ipoexren gokyMeHT Hema na Ouae BKIyYE€H BO
Opex.
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Capex(i) = Any periodic capital expenditure not
already included in Opex, including the estimated
cost of repairing any defect or physical loss or
damage to the Plant, except that any capital
expenditure required as a result of any Force
Majeure, Change in Law, Government Default or
breach by AD ESM of the Power and Heat Purchase
Agreement or by any counterparty of any other
Project Document shall not be included in Capex.

dNWC(i) = Any increase or decrease in net working
capital required each year in respect of the operation
of the Plant. Reductions in net working capital shall
be treated as negative. The net working capital shall
be the sum of inventories (including spares) and
trade receivables minus payables.

(a) The ACF and the determination of the DCFV
shall exclude all non-cash items, including in
relation to revenues, operating expenses, capital
expenses and net working capital expenses.

(b) ACF(i) should be considered to occur on average
at the middle of each year.

(c) Inflation and exchange rate movements should be
applied to the components of the forecast where
appropriate. Any exchange rate forecasts should be
based on purchasing power parity, i.e. forecast
movements in exchange rates will be determined by
forecasts of the differential inflation rates in the
respective countries.

(d) The Independent Appraiser will have regard to
the future operation of the Plant considering all
factors that are likely to affect it, including to the
following:

(1) calculation of the projected charges payable
under the Power and Heat Purchase Agreement
should be based on historical performance unless
there is a reason to believe that this is not a reliable
indicator of future performance; and

(ii)operating and maintenance costs and periodic
capital expenditure for the Plant should be based on
standard and prudent industry practices and should
reflect historical performance levels as well as any

Capex(i) = Cekoj meproauyueH KamuTaleH Pacxoj
KOj He e Beke BKIyueH Bo Opex, BKIydyBajKu T
MIPOIICHETUTE TPOIIOITM 32 ITOTNpaBKa Ha KOj OMIIO
nedekT wiM (Qu3Muka 3aryba WIM IITeTa Ha
[Toctpojkara, co Toa mMTO KOW OWIIO KalUTAIHU
TPOIIOLM HEOMXOJIHU KaKO IOCIENIla Ha KakBa
Oowro Buma cuma, [IpoMeHa Ha 3aKOHOIABCTBO,
HeucnonnyBawe Ha crpaHa Ha Bragara wim
MpeKpiryBake Ha JloroBopoT 3a OTKyn Ha
eJIEKTpUYHA U TOTIJIMHCKA €HepTHja o/1 cTpaHa Ha A /]
ECM wnu on koja Owio npyra crpaHa Ha JApyr
[IpoekTeH MOKyMEHT HeMa Ja OWIaT BKIIy9E€HU BO
Capex.

dANWC(i) = Cekoe 3rojieMyBame WIM HaMalyBambe
Ha HETO OOPTHMOT KalHTal IITO CEKOja TOJUHA €
moTpedHO BO 0JHOC Ha paboTemeTo Ha [locTpojkara.
HamanyBamara Ha HETO OOPTHHOT KamuTal Ke ce
TpeTUpaaT Kako HeratuBHH. HeTo 0OpTHHOT
Kamitan e 30Up Ha WHBEHTApOT (BKIyYyBajKu
pesepBu) u mobapyBama O TPrOBCKOTO paboTeme
MHUHYC OOBPCKHTE.

(a)ACF wu yrBpayBawero Ha BIIIT ke rum
UCKIydyBaaT  CHT€  OE3TOTOBMHCKH  CTaBKH,
BKIYYUTEJIHO W BO OJHOC HAa IPHUXOJIHMTE,
ONEPAaTHUBHUTE PACXOIH, KAIHUTAIHUTE PACXOAU H
HETO TPOLIONHUTE 32 OOPTHHOT KarnTa.

(b) ACF(i) ke ce cMmeTa JieKka HACTaHyBa ITPOCEYHO Ha
CpeAnHaTa Ha CeKoja TOJIUHA.

(c) Undnanmjata u ABKemaTa Ha MEHYBAuKHOT
Kypc Tpeba J1a ce mpuMeHaT Ha KOMIOHEHTHTE Ha
IPOrHO3aTa, KaJie MTo € c00ABeTHO. CHUTe NPOrHO3U
3a MEHYBAauKHOT Kypc Tpeba Ia ce 3acHOBaaT Ha
MapuTeT Ha KyNOBHATa MOK, T.€. IPOTHO3UPAHUTE
JBIDKCHa HAa MEHYBAaYKHTE KypCeBH Ke ce
oJpeAyBaaT cO MPOTHO3M 3a IU(epeHLUjaTHUTE
CTanKH Ha MH(IIAIMja BO COOABETHUTE JAPKaBH.

(d)He3aBrucHHOT TiporieHyBad K€ TO MMa TMPEABHUT
uaHOTO padoreme Ha Ilocrpojkara, co cure
(dakTOopH 3a KOW MOCTOM BEPOjaTHOCT JeKa Ke
BIIMjaaT Ha UCTOTO, BKIYUYBajKH I'O CICIHOBO:

(1) mpecmeTKkaTa Ha MPOSKTUPAHHUTE JABAYKH IITO CE
mnakaatr cnopen JloroBopor 3a OTKym Ha
eNeKTpUYHA W TOIUTMHCKA eHepruja Tpeba ma ce
3aCHOBa Ha MCTOPHCKUTE Nep(OpPMaHCH, OCBEH aKO
MOCTOM TpUYMHA Ja Ce BepyBa JeKa OBa HE €
BEPOIOCTOCH MOKa3aTeN 3a UAHNUTE EPPOPMAHCH; U

(il)Tpomrorure 3a paboTemEe W OAPKYBABE U
MEPUOAMYHUTE KalTMTaJIHU pacxoau 3a [locTpojkara
TpeOa /1a ce 3aCHOBAaaT Ha CTaHAAPAHH U MPYICHTHH
WHAYCTPUCKA TIPAKTHKH U Tpeba /1a T oJipa3yBaar
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factors which, in the judgement of the Independent
Appraiser, are likely to affect future cost levels.

(e) The discount rate will be a nominal discount rate
(i.e. including inflation) and will be determined by
the Independent Appraiser to be the weighted
average cost of capital of the Strategic Investor based
on such factors as the Independent Appraiser judges
to be appropriate, but disregarding any adverse
foreign investment environment in  North
Macedonia, and any relevant Expropriation Force
Majeure Event, Change in Law or foreign exchange
restriction (the “Nominal Discount Rate”). The real
discount rate (to which inflation shall be added to
obtain the Nominal Discount Rate), shall not in any
event be more than 10% per annum. The DCFV shall
be determined by the following formula:

DCFV = Summation of discounted Annual Cash
Flow for each calendar year i over the remaining
period of n calendar years assumed in paragraph (1)
above, calculated in accordance with the following
formula:

where:

NDR = the Nominal Discount Rate, expressed as a
percentage; and

ACF(i) = the Annual Cash Flow for calendar year i.

(f) In determining the DCFV,
assumptions will be applied:

the following

(i) the Power and Heat Purchase Agreement, this
Agreement and all Project Documents will continue
in full force and effect for the remaining unexpired
term of the Power and Heat Purchase Agreement
(disregarding  any  earlier termination or
cancellation);

(il)all other contracts in connection with the
Strategic Investment Project will continue in full

HCTOPUCKUTE HUBOA Ha Tep(OpMaHCH, Kako 1 OWII0
KoM (aKTOpH KOHW, CIHOpe] MpOIeHKAaTa Ha
HezaucHuoT mporieHyBad, BEpojaTHO Ke BIIMjaaT Ha
HUJIHUTC HUBOA HA TPOIIOIIH.

(e) duckoHTHAaTa cTarnka ke Oujie HOMUHAITHA CTalKa
Ha TUCKOHTHpame (T.¢. ja BKITydyBa HHQIANMjaTa) u
ke 6une oapeneHa ox HeszaBuCHUOT mpolieHyBad Ha
MPOCEYHHOT  TPOUIOK  Ha  KallUTaJlOT  Ha
CTpaTemKuoT WHBECTHTOP MPOIEHETa BP3 OCHOBA
Ha ¢akTopn Kou He3aBUCHHMOT mpoueHyBad Ke
NPOLIGHN JeKa Ce€ COOJIBETHH, HO HE 3eMajKH
MpenBuj] OMIIO KAaKBU HEMOBOJIHH OKOJHOCTH BO
CeBepHa MakeioHHja 3a CTPAHCKUTE MHBECTHUITUN U
KoM OMJIO pesieBaHTHU HacTanu Ha Excripornipujanuja
Kako HactaH Ha Bwuma cuna, IIpomena Ha
3aKOHOJIaBCTBO WIJIM OTPAaHWYYBamke Ha JIEBU3HOTO
paboreme (,,HoMuMHAJIHA AUCKOHTHA CTANKa“).
Peannara muckoHTHa cranka (Ha Koja ke ce Aofaje
nH(pnanujata 3a npa ce gobue Hommuannara
JTMCKOHTHA CTaIlka), BO HUKO] CITydaj HeMa Jia Oume
noroziema of 10% rogumno. BAIIT ce onpemaysa co
cienHaBa popmyna:

BIAIIT = 30up Ha auckoHTHpaHWOT [ omumieH
nmapuveH TeK 3a CceKoja KaJleHJapcKa TOJUHA i BO
TEKOT Ha NMPEOCTaHATUOT NEPHO O/ N KaJCHIAPCKH
TOJIMHM 3eMeHH BO TpeaBua Bo craB (1) morope,
MPECMETaH BO COTJIACHOCT CO cliegHaTa hopMyIa:

KaJie IITO:

HCJl = HomuHanHata TMCKOHTHA CTaIlKa, U3pa3eHa
KaKo MPOIIEHT; 1

ACF(i) = Toaumnuuor
KaJleHapcKara roanHa i.

napnu4icH TCK 3a

(f) Ilpu ompenysameto Ha B/IIIT, ke ce mpumeHaT
CJICJTHUTE MPETIOCTABKH:

(1) HdoroBopoT 3a OTKyHn Ha e€JNeKTpUYHA H
TOIUIMHCKa eHepruja, oBoj JloroBop u cwure
[IpoekTHN JOKYMEHTH K€ OCTaHAT BO IEJIOCT BO
cujla M CO TMpaBHO [EjCTBO 3a MPEOCTaHATOTO
HEHCTEUEHO BpeMeTpacwme Ha JoroBopor 3a oTKym
Ha eNleKTpUYHa M TOIIMHCKA eHepruja (He 3eMajKu
npeaBu] OMJIO KOe MPETXOAHO PACKUHYBAHmE HIIH
OTKaXKyBambe);

(i) cute apyTrHU TOTOBOPH BO BpCcKa co CTpaTENIKAOT
MHBECTUIIMOHECH MPOEKT K€ OCTaHaT BO LEJOCT BO
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force and effect until their expiry (disregarding any
earlier termination or cancellation);

(iii) AD ESM meets all of its future payment
obligations under the Power and Heat Purchase
Agreement and that no default by it thereunder, no
Force Majeure, Government Default or Change in
Law has occurred or will occur;

(iv) the Strategic Investor has the benefit of all
relevant Project Documents, the Project Property
and the counterparties to the Project Documents will
discharge their future payment and performance
obligations under the same and no termination event,
expropriation event, force majeure event, change in
law event, breach (including any Government
breach) or other such event howsoever described has
occurred or will occur;

(v)the Plant performs in all respects as it did
historically, adjusting for normal deterioration of the
technical performance of the Plant over the term of
this Agreement and if the Independent Appraiser
deviates from the assumption that future
performance will mirror past performance, an
explanation of all such deviations shall be provided;

(vi) all Permits required or desirable for the
Strategic Investment Project remain in full force and
effect at all times; and

(vil) no account will be taken of any loss or damage
suffered by the Plant remaining unrepaired as at the
date of the Termination Notice.

(3) Within 30 days from the day of exercising of the
Available Option by the Strategic Investor], an
Independent Appraiser shall be mutually appointed
in good faith by the Contracting Parties, who shall
begin work in order to carry out a determination of
the DCFV. Failing agreement upon a mutually
acceptable Independent Appraiser within the
deadline of 30 days, an Independent Appraiser shall
be nominated on the application of either
Contracting Party by the President or Acting
President for the time being of the Institute of

CWJIa U CO TMPABHO JICjCTBO JI0 HUBHOTO MCTCKYBamhe
(He 3emajku mpenBHI OWIO KO€ TPETXOIHO
PaCKHHYBambe WM OTKAKYBAmbE);

(i) AJL ECM ru ucmnomHyBa CUTE€ CBOM HIHH
napu4Hu 00BpcKHU cropex JloroBopoT 3a OTKyIl Ha
eNeKTPUYHA M TOIUIMHCKA SHEpruja M JeKa He ce
cryumwno win Hema na ce ciayuun Al ECM na He
UCTIONHM OWJI0 Koja OOBpCKa OJ HCTHOT, He
HacTaHaia ono KakBa Buma cHIa,
HeucnonnyBame Ha crpana Ha Bragara wim
IIpomena Ha 3aKOHOJIaBCTBO.

(iv) CTpaTemKHOT MHBECTUTOP T'M KOPUCTU CHUTE
peneBanTHU IIpoekTHH noOKymeHTH, [IpoekTHHOT
UMOT, a JOTOBOpPHUTE cTpaHu BO [IpoexTHHTE
JOKYMEHTH K€ TM HCIOJHAT CBOMTE WIHU MapHYHH
00BPCKH 1 0OBPCKH 32 UCTIOIHYBAH-E CIIOPE ICTUTE
W Ce HeMa CITyYeHH U HeMa Jia ce CIy4d OMJI0 KaKoB

HacTaH Ha  pPacKUHyBame, HacTaH Ha
eKCTIpOIIpHjalja, HACTaH OJl BUILA CHUJIa, HACTAH Ha
MpoMeHa Ha  3aKOHOJABCTBO, IPEKPIIyBambe

(BKIIyuyBajkKM W KakBO OWJIO MpPEKPIIyBamke Ha
Brnanmara) mnu mpyr TakoB HAacTaH, Kako M Ja €
OTIHIIIaH;

(v)Ioctpojkara paboTH Of CEKOj ACMEKT KaKO IITO
paborena onx cekoram, NPUCIOCOOYBajKHM ce Ha

OYEeKyBaHOTO  BIIOIIyBal€  HA  TEXHHYKHUTE
nepdopmancu Ha Iloctpojkara 3a Bpeme Ha
BpeMeTpaewheTo Ha o0BOj JloroBop u  ako
HesaBucuuor HpOLECHyBaY OTCTanu on

MIpEeTIoCTaBKaTa JeKa UIHUTE MepdOpMaHCH K& TH
OTCIIMKYBaaT neppopMaHCUTE O] MHHATOTO, Ke ce
00e30e11 00jacHyBambe 3a CUTE TAKBH OTCTAITYBaha;

(vi) cure OpoOpenuja mOTpeOHU W TOKETHH 3a
CTpaTeIHKI/IOT HWHBECTULIMOHCH ITPOCKT OCTaHyBaaT
BO I1I€JIOCT BO CHJIa M CO MPaBHO JAEjCTBO BO CEKOE
BpeMe; 1

(vil) HemMa fa ce 3eMar BO MpPEABHJ KOU OMIIO
3aryou wim mretd Ha [locTpojkara kou He ce
HaJIOMECTCHHU/TIOTIPaBEHH Ha JICHOT Ha
HM3BecTyBameTO 3a PACKUHYBAIbE.

(3) Bo pox ox 30 meHa oj MCKOPUCTYBAWmETO HA
JocranHara MOXHOCT 011 cTpaHa Ha CTpaTenKuoT
WHBECTUTOpP, He3aBHCHMOT mporeHyBad ke Owie
WMEHYBaH 3aeJHUYKA CcOo Jo0pa Boija of
JloroBopHHUTE CTpaHH, KOj Ke 3aroyHe co paboTa co
Len ga ro cuposene yrpayBawmwero Ha BIIIT. Bo
Clly4aj Ha HEyCIleX Ja Ce IOCTHTHE 3aeTHUYIKU
noroBop 3a npudarnuB HezaBuceHn mpoiueHyBad BO
poxotr ox 30 nena, HesaBucHMOT mporeHyBad ke
Ouie MMeHyBaH 10 Oapame Ha Koja 6mino JloroBopaa
ctpaHa on Ilpercemarenor Bo Toa BpeMe Ha
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Chartered Accountants of England, as soon as
possible. If the Independent Appraiser refuses to act,
the provisions of this paragraph shall apply to the
appointment of their replacement mutatis mutandis.

(4) The terms of appointment of the Independent
Appraiser shall require him to act fairly and
impartially between the Contracting Parties.

(5) The Independent Appraiser shall be provided
with all necessary data and information by each
Contracting Party in order to carry out the
determination of the DCFV.

(6) The Independent Appraiser shall prepare the
DCFV in accordance with the methodology
described in this Appendix. Throughout the process,
the Independent Appraiser shall consult with both
Contracting Parties, update them of progress and
analyse any commentary they may have on the
DCFV.

(7) The Independent Appraiser shall complete the
determination of the DCFV within 45 days of the
date of appointment and deliver a copy to the
Contracting Parties.

(8)All fees and expenses of the Independent
Appraiser and any technical or other consultants
which the Independent Appraiser reasonably
believes are necessary for it to retain, shall be paid
and borne in equal shares by the Contracting Parties.

(9) Notwithstanding any other provision from this
Agreement, any determination of the DCFV shall be
made exclusively by the Independent Appraiser in
accordance with this Appendix and neither
Contracting Party shall have the right to cause any
such determination to be resolved by arbitration.

WHCTUTYTOT Ha OBNAaCTEHM CMETKOBOIUTEIH Ha
AHrnMja, BO HajOp3 MoxeH pok. Axo He3zaBucHuor
MIPOIICHyBad oA0We Ja JEjCTBYBa, ONPEIAOUTE Off
OBOj CTaB Ke ce MPUMEHYBaaT 3a HMEHYBAbETO Ha
HEeroBa 3aMeHa mutatis mutandis.

(4)YcnmoBute 3a WMeHyBambe Ha Hes3aBUCHHOT
MpoleHyBay ke 0apaaT oJ] Hero Aa JIejCTByBa YECHO
W HENPUCTPACHO BO OJTHOC Ha JIoroBOpHHTE CTpaHHU.

(5)Ha HesaBucHmoT mnpoueHyBad ke My Owmar
JIOCTaBEHH CUTE MTOIATOIN U MH(POPMAITH O CEKOja
JHoroBopHa cTpaHa co Il Ja IO CIpPOBEIe
yTBpAyBameto Ha BIIT.

(6) He3zaBHCHHOT TIpolleHyBad Ke ja TPHUIIPEMH
BJIIIT BO cornacHOCT CO METOJI0JIOTH]jaTa OMHUIIIaHa
Bo oBoj Ilpwior. 3a BpeMe Ha HPOLECOT,
HezaBucHuoTr mporueHyBad ke ce KOHCYITHPa CO
nBere JloroBopHHM CTpaHM, K€ TH H3BECTyBa 3a
HaIpeJOKOT W aHaJIM3aTa Ha KOM OMJI0 KOMEHTapu
KOHM MOXKe 1a ru mmaat Bo ogHoc Ha BIIT.

(7)He3aBUCHHOT TIpoOIleHYBaY K& TO 3aBPIIH
yrBpayBamero Ha BJIIIT Bo pok om 45 nena of
JCHOT Ha WMEHYBame W JOCTaBH IMPUMEPOK JO
JloroBopHuUTE CTpaHu.

(8) Cute magomecToru 1 Tpomonu 3a HesaBucHUOT
MPOIEHYBaY M KOW OWJIO TEXHWUYKH WU JAPYTH
KOHCYJITAHTHH 32 KoM He3aBHCHUOT MpoleHyBad
pa3yMHO BepyBa JeKa ce TNOTpeOHM 3a Jia THU
aHraxupa, ke Oujar IJIaTCHW W Ha TOBap Ha
JIOrOBOpPHHTE CTPaHH, BO €HAKBHU JICTOBH.

(9)HezaBucHo on koja 6mto Apyra oapeada o OBOj
HoroBop, cexoe yrBpayBame Ha BJIIT ke Oupae
HampaBeHo UCKITyYUBO on  HesaBucumuor
IPOLICHYBa4 BO COTJIACHOCT co 0BOj Ilpwior n HuTY
enHa o JIoroBopHHTE CTpaHU HeMa Jla WMa IpaBo
na Oapa TakBOTO yTBpAyBame Ja OWAe PEeLIeHo Of
CTpaHa Ha apOHTpaXxa.
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APPENDIX 6, Part 3 —Termination Buyout (Purchase Price) / IPUJIOTI 6, Jdea
3 Orkyn npu packunyBamwe (OTKynHa 1meHa)

1. If any Contracting Party exercises its right to
terminate this Agreement by issuing a Termination
Notice, the Government shall be obliged to purchase
and the Strategic Investor shall be obliged to sell the
Project Property in accordance with the provisions
of Article 48, Paragraph (2) and the Strategic
Investor shall promptly submit to the Government
an invoice showing (and setting out in reasonable
detail the calculation of) the amount of the
applicable Purchase Price determined in accordance
with the following table:

1. Jloxonky koja Owno J[loroBopHa crpaHa TO
HCKOPHCTH CBOETO MpaBO Jia T'O PAacKUHE OBOj
JoroBop co JnocraByBame Ha I3BecTyBame 3a
packuHyBame, Brnanara ke nma oOBpcKa Aa Kymd, a
CTpaTemknoT WHBECTUTOP Ke Ouje NOJDKEH Aa ro
nporane IIpoeKTHHOT HMMOT BO COIJIACHOCT CO
onpenoure on wieH 48, ctaB (2) u CTpaTemKHOT
WHBECTUTOP BEAHAIl Ke JocTaBu 10 Brnamara
(hakTypa BO KOja € TpuWKakaHa (M BO pa3syMHH
JeTaly ce HaBelyBa MPEecMeTKaTa Ha) U3HOCOT Ha
npumennuBara OTKynmHaTa IeHa YTBpAEHa BO
COIJIACHOCT CO ClleiHaTa Talena:

bp.

Early termination for one of the following reasons / Pano
pacKHHyBame MOPaAN €IHA O CIICAHUTE TPUIUHU:

Purchase Price / OTkymHa 1ieHa

A Strategic Investor Default pursuant to Article 46 of this
Agreement / HencrionnyBame Ha crpaHa Ha CTpaTremikuoT
HMHBECTUTOP COTIacHO 4ieH 46 o1 0Boj JJoroBop

Strategic ~ Investor  Default
Purchase Price / OTkymnHa 1ieHa
npu HeucnosnHyBame Ha cTpaHa
Ha CTpaTemKkuoT HHBECTUTOP

A Government Default pursuant to Article 47 of this
Agreement / HeumcnonmnyBame Ha cTpaHa Ha Bramara
coryiacHo wieH 47 o1 0Boj JloroBop

Government Default Purchase
Price / OtkynHa 1eHa TIpH
HeuncnonnyBame Ha cTpaHa Ha
Bnanmara

A termination of this Agreement based on Force Majeure
Termination Provision following an Other Force Majeure
Event / PackunyBame Ha 0BOj JloroBop Bp3 OCHOBa Ha
Onpenda 3a mpectaHok mopaau Buma cuna no Jpyr Hactan
Ha Buma cuna

Force Majeure Purchase Price /
OtkynHa 1ieHa npu Buma cuna

A termination of this Agreement based on Force Majeure
Termination Provision following a Political Force Majeure
Event / PackunyBame Ha 0B0j JloroBop Bp3 ocHOBa Ha
Onpenba 3a nmpectanok nopaau Bumra cwra mo [Homurrakm
HacraH Ha Buma cuiia

Government Default Purchase
Price / OrtkynHa uneHa mpu
HeucnonnyBame Ha cTpaHa Ha
Bnanara

A termination of this Agreement based on Force Majeure
Termination Provision following Expropriation Force
Majeure Event / PackunyBame Ha 0BOj JIoroBop Bp3 OCHOBa
Ha Ogpenda 3a mpecTaHOK Topaad Buma cuia 10
Excnpomnpujanuja kako HacTaH 3a Buma cuna

Government Default Purchase
Price —  Expropriation /
OtkynHara LIEHa pu
HEHCIIOJHYBambe Ha CTpaHa Ha
Bnagara — Excriponipujaruja

2. If the Government chooses to exercise the right
to terminate this Agreement by issuing a
Termination Notice for a Strategic Investor Default,
then the Government shall pay a Termination
Payment to the Strategic Investor no later than the

2. Hoxonky Biamata omiydm mga TO HCKOPHUCTH
npaBoTO Ja To packuHe o0Boj JloroBop co
JIOCTaByBambe Ha lI3BecTyBame 3a pacKUHYBame
mopagu  HeucnonHyBame Ha  cTpaHa  Ha
Crparenmknotr MHBECTUTOp, Toram Bmagara ke my
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Termination Payment Date in an amount equal to the
sum of:

(1) Outstanding Debt; plus

(ii) all Termination Costs accruing in paragraph (a)
of the definition of Termination Costs only; plus

(iii) Termination Equity Amount

(such sum, being the “Strategic Investor Default
Purchase Price”).

3. If the Strategic Investor exercises the right to
terminate this Agreement by issuing a Termination
Notice for a Government Default, the Government
shall pay a Termination Payment to the Strategic
Investor no later than the Termination Payment Date
in an amount equal to the sum of:

(1) Outstanding Debt; plus

(i1) all Termination Costs; plus

(iii))  the Termination Equity Amount; plus

(iv)  the Development Fee

(such sum, being the “Government Default

Purchase Price”).

4. If the Government or the Strategic Investor
exercises the right to terminate this Agreement by
issuing a Termination Notice for an Other Force
Majeure Event, the Government shall pay a
Termination Payment to the Strategic Investor no
later than the Termination Payment Date in an
amount equal to the sum of:

(i) Outstanding Debt; plus
(ii) all Termination Costs; plus

(iii) the Termination Equity Amount; less

(iv) Relevant Insurance Proceeds,

ratu Ha CTpaTemKuoT nHBecTUTOp Ilnakame npu
packuHyBame HajnomHa 10 Jarymor Ha [Inakamero
IpU PaCKUHYBambE BO H3HOC €IHAKOB Ha 30UpOT Ha:

(i) HenamupeHHOT JOT; 3rOJIEMEH 32

(i) cure Tpomouu NmpH pacKUHYBame IOCIEaHU
SIMHCTBEHO COTJIAaCHO CTaB (a) o AcUHUITHjaTa HA
TpomonuTe Npu pacKMHYBambE; 3TOJIEMEH 32

(i) M3HOCOT Ha KaKUTaN NPU PACKUHYBambe

(TakBHOT 30Mp TpercTaByBa ,,OTKYNHA LeHA TPH
HeucnosnyBame Ha crpaHa Ha CTpaTemikuoT
HHBECTUTOP ).

3. Jokxonky  CrpaTemKMOoT  HMHBECTUTOP IO
HCKOPHCTH IIPAaBOTO Ja IO packuHe 0Boj JJorosop co
JlocTaByBamhe Ha l3BecTyBame 3a pPaCKUHYBambe
nopaau HeucnonnyBame Ha cTpaHa Ha Bmapara,
Brmagata ke matm Ha CTpaTenIkKuoOT HHBECTHTOP
[Mnakame mpu pacKUHYBame HajaonHa 10 JJaTymor
Ha [InakameTo npu pacKUHYBamkE BO U3HOC €HAKOB
Ha 30MpOT Ha:

(i) HemamupeHHOT IOJT; 3rOJIEMEH 3a
(i1) cure Tpomouy Mpy pacKUHYBamE; 3TOJIEMEH 32

(iii) M3HOCOT Ha KamWTaJIOT MPU PACKUHYBAHE;
3roJIeMeH 3a

(iv) HamomecTokoT 3a pa3Boj

(TakBHOT 30Up mpercTaByBa ,,OTKYNHAa LiEeHA NPH
HeuncnonnyBame Ha cTpaHa Ha Baagara®).

4. Joxonky Bmamara wmum  CTpaTemkuoT
MHBECTUTOP I'O MCKOPUCTH MPABOTO /1a TO PACKUHE
oBoj [loroBop co nocraByBame Ha M3BectyBame 3a
packuHyBawke 3a Jlpyr HactaH Ha Bwuma cuia,
Brnanara ke miatm Ha CTpaTenIKMOT WHBECTHTOP
[Inakame mpu pacKMHyBame HajaouHa 10 Jlatymot
Ha [InakameTo py pacKMHyBambe BO H3HOC €IHAKOB
Ha 30MpOT Ha:

(i) HenamupeHHOT OJT; 3TOJIEMEH 3a
(i) cwure Tporonu mpu paCKUHYBamke; 3TOJIEMEH 3a

(ii1)) M3HOCOT HA KamWTajaoT TPHU PACKUHYBAME;
HaMaJleH 3a

(iv) PeneBaHTHU MPUHOCH O] OCUTYPYBambeE,
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provided that the Force Majeure Purchase Price may
never be less than zero

(such sum, being the “Force Majeure Purchase
Price”).

5. If the Government or the Strategic Investor
exercises the right to terminate this Agreement by
issuing a Termination Notice for an Expropriation
Force Majeure Event, the Government shall pay a
Termination Payment to the Strategic Investor no
later than the Termination Payment Date in an
amount equal to the sum of:

(i) Government Default Purchase Price; plus

(i) an amount equal to any costs and expenses
incurred by or on behalf of the Strategic Investor in
connection with the Expropriation Force Majeure
Event, including without limitation any costs and
expenses (including legal fees) incurred in
connection with any challenge to such Expropriation
Force Majeure Event or any procedure which led
thereto

(such sum, being the “Government Default
Purchase Price — Expropriation”).

6. The Government shall make all Termination
Payments described in this Appendix 6 to the
Strategic Investor in the manner specified in the
Direct Agreement or otherwise as designated by the
Lenders. All Termination Payments made by the
Government in this connection shall constitute valid
discharge of any obligation of AD ESM to make any
termination payment under the Power and Heat
Purchase Agreement pro tanto.

7. The Termination Payments pursuant to this
Agreement shall become due and payable to the
Strategic Investor immediately upon the exercising
of the Available Option by the Strategic Investor and
shall be paid no later than the Termination Payment
Date in a lump sum in euros in accordance with the
terms of this Agreement. All Termination Payments
will be made free and clear of any set off, or
deduction or withholding for any reason, unless
required by law. If any set-off, deduction or
withholding is required by law to be made or levied
upon (as the case may be) any such Termination

CO TOa HITO OTKyHHaTa ICHa IIpH Buma cuma
HHUKOIranl HE MOXKE Ia 6PI,Z[6 rnomajia o4 HyJia

(TakBHOT 30Mp mpeTcTaByBa ,,OTKYNHA LleHA MPH
Buma cuna®).

5. loxonky Brnanata min CTpaTelIKuOT HHBECTUTOP
IO UCKOPHUCTHU MPABOTO J1a TO pacKuHe 0Boj Jlorosop
Co JocTaByBame Ha V3BecTyBame 3a pacCKHHYBambe
3a Excrponpujanmja kako HactaH Ha Buma cuia,
Brnagata ke matu Ha CTpaTeUIKUOT HHBECTUTOP
[Inakame mpu pacKuHyBame HajaouHa a0 Jlatymor
Ha [InakameTo npu pacKUHYBamke BO U3HOC €HAKOB
Ha 30HUpOT Ha:

(1) OTkymHa 1ieHa Tipu HemcnonHyBame Ha cTpaHa
Ha Bnagara; 3roaeMeH 3a

(i) MI3HOC €THAKOB Ha KOW OMJIO TPOIIOIHU U PACXOIn
CHOCEHM ojJ WM 3a cMmerka Ha CrTpaTremknor
WHBECTUTOP BO Bpcka co Ekcmpompwujamuja Kako
HacTaH Ha Buma cuma, BrIydyBajku — 0e3
OTpaHHYYyBamke OWII0O KOW TPOIIONU M PaCXOAH
(BKIIyYHTETHO W TIPABHU TPOIIONM) CHOCEHH BO
BpcKa €O Koe OWIO OcCHopyBambe Ha TaKBara
Excrnponpujanuja kako HactaH Ha Buma cuna wnm
KOja OMJIO TIocTaIka Koja ToBeja 10 Toa

(TakBHOT 30Mp mpercTaByBa ,,OTKyNHa IeHA NPH
HEeHCIOJIHyBalke Ha cTpaHa Ha Buaapgara —
Excnponpujamuja“).

6. Bmagata ke T U3BpIIM CHUTE HWCINIATH KOH
Crparemknor uHBecTHTOp Ha I[lnakamara npu
pacKuHyBame ONUIIaHu Bo 0BOj [lpuior 6 Ha HauYMH
HaBeZieH BO JIMpEeKTHHOT AOTOBOp WM Ha JpPYyT
Ha4YMH Kako IITO € Ha3HaueHo oJ 3aeMojaBayuTe.
Cure Ilnakama npu pacKMHYBam€ HalpaBEeHH OJ
ctpaHa Ha Brnamata Bo Bpcka co oBa ke
MpPETCTaByBaaT TMOJHOBAXHO HCIOJHYBamkbe Ha
cekoja ooBpcka Ha AJl ECM na u3Bpiiu Ouio Kakpa
WCIUTaTa 3a pacKuHyBame cropen JloroBopor 3a
OTKYI Ha CJIEKTPUYHA W TOIUTMHCKA EHEepruja pro
tanto.

7. IlnakamaTta TIpu pacKWHYBame COTJIACHO OBO]
JloroBop ke mocmear m ke OWIAT HAILIATIIMBH OJI
ctpana Ha CTpaTemIKMOT HMHBECTHTOP BEIHAII IO
UCKOpHCTYBameTo Ha JlocTamHara MOXKHOCT Of
ctpaHa Ha CTpaTeIKHOT WHBECTUTOP U Ke ce TIaTar
HajoomtHa 1o Jlatrymor wa Ilmakamero mpu
packuHyBam€ BO IHayllaleH H3HOC BO €Bpa BO
COTJIACHOCT cO yclioBUTe Ha oBOj [loroBop. Cure
[Inakama mpu pacKWHyBame ke OWIAT HAlpaBeHH
0e3 kakBo Owio mnpeOuBame, OAOMBaKE WIH
3aJIpXKyBambe 0] Koja OMII0 MPUYHHA, OCBEH aKO TOa
He To Oapa 3aKOHOT. AKO CO 3aKOH ce 0apa KakBO
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Payment, the amount of the Termination Payment
will be increased so that following such set off,
deduction or withholding (as the case may be), the
Strategic Investor (or other recipient designated by
the Lender) will receive and retain an amount equal
to the amount of the Termination Payment they
would have otherwise received if such set off,
deduction or withholding had not been applicable.

8. Termination Payments shall be expressed in euros,
but payable and made by the Government to the
Strategic Investor in denars. Any payments made by
the Government in a currency (the “other currency”)
other than euros, whether pursuant to a judgment or
order of any court or tribunal or otherwise and
whether arising from the conversion of any amount
denominated in one currency into another currency
for any purpose, shall constitute a discharge of the
Government’s obligation only to the extent of the
amount of the euros which the Strategic Investor or
the Lender, as applicable, is able, in the normal
course of its business within 2 (two) Business Days
after receipt by it of such payment, to purchase with
the amount of the other currency so received. If the
amount of the euros which the Strategic Investor or
Lender, as applicable, is able to purchase is less than
the amount of the euros due the Strategic Investor or
Lender, as applicable, the Government shall
indemnify and hold the Strategic Investor and
Lender harmless from and against any loss or
damage arising as a result of such deficiency.

9. If any Termination Payment is not made in full by
the Termination Payment Date, statutory penalty
interest in accordance with the Law on Obligations
shall be calculated and collected on the due and
unpaid amounts of such Termination Payment ,
including in respect of any amounts paid in another
currency that cannot be converted into euros by the
required Termination Payment Date in accordance
with Paragraph 7 above.

0mI0 MpeOuBame, 0I0MBAE WK 33PKYBALE J1a CC
W3BPIIM WK Haruiata (BO 3aBHCHOCT OJ CIIy4aj) Ha
TakBo [lmakame mpm pacKkWHyBame, W3HOCOT Ha
[TnakameTo MpU pacKUHYBambe Ke CE 3rOJIEMH TaKa
IITO 10 TakKBOTO TNpeOuBambe, ONOMBAKE WIH
3aApXKyBambe (BO  3aBHCHOCT O  CIy4ajoT),
CrparenmknoT HMHBECTUTOP (MJIM APYT MpHUMAaTeln
Ha3HA4YeH 0] 3aeM0/1aBayoT) ke Jo0ue U 3aJpKu
W3HOC €IHAKOB Ha W3HOCOT Ha l[lmakamero mpwm
pPacKMHYBamb€ INTO WHAKy OM TO IOOWIIE TOKOJIKY
TaKBOTO MPEOUBAE, 0JI0UBALE WIH 3a/IPIKYBAE HE
OMIIO IPUMEHITUBO.

8. [lnakamara TIpu pacKMHYBambe Ce U3pa3yBaaTr BO
eBpa, HO ce IJlakaaT ¥ ce Bpmar oja Bnamara Ha
CTpaTemknoT MHBECTUTOP BO jAcHapHu. buio xakBu
IUlakaka HampaBeHH oJ Bmagata Bo Bamyra
(,,apyrata BamyTa‘) pa3nudHa o1 €Bpa, 0e3 pazimka
JIaJTi ce BO COTJIACHOCT CO Mpecya WK Hapeada Ha
KOj OWJIO CyIl WIIM TPpUOYHAN WM Ha JAPYT HAYUH H
Jlanyd TIPOM3JIETyBaaT OJ KOHBep3Wja Ha KOj OmIio
W3HOC JIGHOMWHHpaH BO €JHa BalyTa BO Jpyra
BalyTa 3a Koja OWwio men, Ke TMpercTaByBa
UCIIOJIHYBamke Ha OOBpckaTa Ha Bnamata camo nmo
CTEIIEHOT JO0 KOj HM3HOCOT Ha eBpa, WITO
CTpaTeknoT HHBECTUTOP WK 3aeM0JaBavoT, Kako
ITO € IPUMEHJINBO, € BO MOXKHOCT, BO
BOOOMYAEHUOT TEK Ha CBOETO PabOTEeme BO POK 011 2
(mBa) PabGoTHM peHa 1O mNpPHEMOT Ha TakKBaTa
ucmjiara, fa ce Kyod CO H3HOCOT Ha JApyrara
IpUMEHa BalyTa. JJOKOJIKY M3HOCOT Ha eBpara LITO
CrpaTenknoT HHBECTUTOP UIIH 3a€M0/1aBavyoT, KaKo
IITO € MPUMEHJINBO, MOXE Ja TH KYIU € IOMaJl OJ
W3HOCOT Ha €Bpa IITO My cienyBa Ha CTpaTelKHOT
WHBECTUTOD WM 3aeMOJaBayoT, Kako IITO €
NpUMeHnInBo, Bramata ke ru obewmrTeTd U Ke TH
3aLITUTH Crparemkuor MHBECTUTOP u
3aemMomaBavoT Of KakBa Omyio 3aryba wiM ITeTa
IITO HacTaHaja Kako TMOCIeJWla Ha TakKoB
HEIOCTaTOK.

9. Axo Omno koja wmcmata 3a Ilmakame mpu
pacKuHyBamb€ HE € IeJIOCHO M3BpIIeHa 10 JaTyMoT
Ha [InakameTo npu pacKUHyBame, Ha JOCIEaHUTE U
HEIJIaTeHUTE HM3HOCH Ha TakBoTo [lnmakame npu
pacKuHyBame Ke ce MpecMeTa M HaIUIaTH 3aKOHCKa
Ka3HeHa KamaTa BO COTJIaCHOCT CO 3aKOHOT 3a
OONUTallMOHUTE OIHOCH, BKIIYUYHUTEIHO M BO OJHOC
Ha CUTE M3HOCH IUIATEeHHW BO JpyTa BajyTa INTO HE
MOJKE /1a ce KOHBepTHpaaT BO €Bpa JI0 MOTPEOHUOT
Hatym Ha Ilnmakame ©pH pacKHHyBame BO
COIJIACHOCT CO CTaB 7 MOTOpe.
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APPENDIX 6, Part 4 — Termination Buyout (Transfer) / IIPUJOTI 6, Jdea 4

OTkyn npu packunyBamwe (Ilpenoc)

(1) On the Transfer Date, the Strategic Investor shall
transfer all right, title and interest in the Project Property
to the Government (or its designee) in accordance with
Paragraph (3) below.

(2) The Project Property shall be transferred to the
Government (or its designee) (i) free from all
Encumbrances other than Permitted Encumbrances, but
(i) with no representations or warranties provided by
the Strategic Investor, whether express or implied.

(3) On the Transfer Date:

a) The Contracting Parties shall sign all such documents
and instruments and do all such other acts as are
necessary to ensure that the transfer of each of the
Project Property is effected in a legal, valid and
enforceable manner on such date of transfer; and

b) without prejudice to the generality of Paragraph (3),
Item a) above, at the Government’s (or the
Government’s designee’s) request to the extent possible
(acting reasonably), the Strategic Investor shall ensure
assignment of any insurance policy and/or claim under
any insurance policy which in either case form part of
the Project Property, provided only that the
Government (or the Government’s designee) shall be
liable for the cost (if any) of such assignment.

(1) Ha Jlenor Ha mnpeHoc, CTpaTemKHoT
WHBECTUTOp K€ TH TMpeHece CHUTE IIpaBa,
COIICTBEHOCT W HHTEpeC BO OJHOC Ha

[IpoexktHnor wumor Ha Bmamara (unu Ha
HA3HAYCHOTO Juile o Bramara) Bo coryiacHoCT
co cras (3) moxoy.

(2) IIpoexTtHHOT MMOT ke Ouae HpeHeceH Ha
Brnanara (wnm HazHaueHoTo jnuiie o Binanara) (1)
ocmobomeH ox cure OnroBapyBama OCBEH
Jlo3BonennTe onToBapyBama, HO (ii) 03 m3jaBu
Wi TapaHnuyd  gagaeHd  ox  CTparenkuoT
WHBECTUTOpP, 0€3 pa3vKa Aalii eKCILTUIMTHU
WJTH UMIUTALIATHH.

(3) Ha Jlenot Ha mpeHoc:

a) JIoroBOpHUTE CTpaHW K€ TH MOTIHUINAT CHTE
JIOKYMEHTH M WHCTPYMEHTH U Ke TH Tpe3eMar
CUTE JIPYTH JIEjCTBHja KOW CE HEOMXOIHH 3a Ja
00e30enar Jeka NPEHOCOT Ha CEKOj Jen Of
ITpOEKTHHOT WMOT € M3BPUICH HA 3aKOHCKH,
MPaBOCUJICH W U3BPIUIMB HAYWH HA TAaKBUOT JCH
Ha IPEHOC; U

b) 6e3 HapyulyBame Ha OMNIITaTa NpUpoOAa Ha
craBor (3), Touka a) morope, Ha Oapame Ha
Brnapmara (nnu Ha Ha3HaYeHOTO HLe o BiamaTa)
JO CTeMeH J0 KOj € MOXHO (TocTamyBajku
pasymHO), CTpaTelIKUOT HWHBECTUTOp K€
00e30enn oTcTalTyBame Ha Koja OWMIIO TMOJHCca 3a
OCHUTYpyBamke H/HMiIM To0apyBame Bp3 OCHOBA
Koja OMIIO TmoJinca 3a OCUTypyBambe KOU BO CEKOj
oJl cirydaute ce aea o IIpoekTHHOT UMOT, caMo
noJ| ycioB BnanaTta (viy Ha3HAUYEHOTO JIMIE OJT
Brnanara) na ru cHOCH TpoOILIOLUTE (aKO MMa) 3a
TAaKBOTO OTCTAIlyBambeE.
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APPENDIX 7 — Bank Guarantee / IPUJIOI' 7 — Bankapcka rapannmuja

NATIONAL BANK OF GREECE SA
TRADE FINANCE OPERATION CENTRE (946)
86-88 Gargittou and Porou Street, GR-153 44, Gerakas, Attica, Greece

LETTER OF GUARANTEE NO. .............

BENEFICIARY: THE REPUBLIC OF NORTH MACEDONIA - THE GOVERNMENT OF THE
REPUBLIC OF NORTH MACEDONIA, with address in Skopje at str. Ilinden no.
2 (the “Beneficiary”)

APPLICANT: MYTILINEOS HEAT AND POWER GENERATION DOOEL SKOPJE, with
address in Skopje at str. Nikola Kljusev no. 9/1/1, Centar, North Macedonia with
Business Identification Number 7589956 and tax number 4080022606075 (the
“Applicant”)

GUARANTOR: NATIONAL BANK OF GREECE S.A., a bank organised and existing under the
laws of Greece, registered under registration number 237901000, with registered seat
at 86, Eolou str., 105 59 Athens, Greece (the “Guarantor™)

1. For Applicant’s account, we hereby issue this letter of guarantee (the “Guarantee”) in the amount of:

EUR 8,700,000.00

(in words eight million seven hundred thousand euros)

(the “Guaranteed Amount”)

2. We have been informed that pursuant to the Law on Strategic Investments in the Republic of North
Macedonia (“Official Gazette of the Republic of North Macedonia” no. 14/2020), in the procedure for
obtaining status of a strategic investment project, the Applicant is required to provide a guarantee for
realization of the project “Mytilineos Cogeneration Plant Skopje (the “Project”).

3. The Guarantee from the previous point needs to be provided in the amount equal to 3% of the estimated
investment of the Applicant under the Project, which amount is equal to the Guaranteed Amount.

4. This Guarantee is issued for the Applicant’s account, in relation to the obtained status of strategic
investment project with the Beneficiary’s Decision no. 41-9083/3 from 10 October 2022 and the realization
of the Project in accordance with the Agreement for Strategic Investment Project “Mytilineos
Cogeneration Plant Skopje* (the “Strategic Investment Agreement”), which shall be signed between the
Applicant and the Beneficiary within three days as of the date of coming into force of the Law on the
Realization of the Strategic Investment Project MYTILINEOS Cogeneration Plant Skopje (“Mytilineos
Cogeneration Plant Law”).

5. Unless otherwise defined in this Guarantee, capitalized terms and expressions have the meaning prescribed
in “Appendix A — Definitions” that constitutes an integral part of this Guarantee.

6. We, the Guarantor hereby irrevocably, unconditionally and without protest undertake to pay to the

Beneficiary any amount(s) not exceeding in aggregate the Guaranteed Amount, in the event that the
Beneficiary notifies us through its bankers via a swift message (the “Demand for Payment”) that:

219



6.1. the Applicant failed to pay to the Beneficiary a contractual penalty in accordance with Article 21,
Paragraph (3) of the Strategic Investment Agreement and that the amount(s) demanded from the
Guarantor under this Guarantee represent(s) a part or the full amount of the said contractual penalty
which is due and owed by the Applicant to the Beneficiary; or

6.2. the Strategic Investment Agreement has been terminated due to fault of the Applicant based on Article
46 of the Strategic Investment Agreement or liquidation/bankruptcy of the Applicant based on Article
45 of the Strategic Investment Agreement; or

6.3. the Applicant failed to sign the Strategic Investment Agreement within three days as of the date of
coming into force of the Mytilineos Cogeneration Plant Law.

Any Demand for Payment under this Guarantee and the documents accompanying the Demand for
Payment listed under point 9 and 10 of this Guarantee shall be made in writing, in English language (or
accompanied with notarized translation in English language), shall be submitted to the Guarantor in
original form, shall be signed by authorized signatories of the Beneficiary and shall bear Beneficiary’s
bankers confirmation that the signatures appearing thereon are authentic and legally binding for the
Beneficiary. The date of receipt by the Guarantor of any Demand for Payment under this Guarantee shall
be the date that the Guarantor has received in original form such Demand for Payment and documents
accompanying such Demand for Payment.

The Guarantor shall not act in accordance with any Demand for Payment submitted on the basis of point
6.1 and 6.2 above, and the Demand for Payment shall not be considered to be valid, if such Demand for
Payment is submitted prior to Notification Date mentioned below regarding the satisfaction or waiver of
all of the following conditions precedent:

8.1. the issuance of a final and binding, unappealable, and unconditional State-aid Clearance;

8.2. the confirmation from the Energy Community Secretariat that the granting of the State-aid Package
is compatible with the Energy Community Treaty and the applicable state aid legislation at Energy
Community level;

8.3. the entering into the Guarantee Agreement by the Beneficiary and the Applicant;

8.4. the issuance of a legal opinion for the legal validity of the Guarantee Agreement by the Minister of
Justice;

8.5. the entering into the State-aid Agreement by the Directorate and the Applicant;

8.6. the entering into the Power and Heat Purchase Agreement by AD ESM and the Applicant;

8.7. the providing by the Beneficiary of evidence satisfactory to the Applicant that the land comprising
the Site is entirely owned by the Republic of North Macedonia, free from any existing or pending
third party claims;

8.8. the performing by the Beneficiary of all actions from Article 41, Paragraph (7) of the Strategic
Investment Agreement;

8.9. the adoption and coming into effect of the amendments and supplements to the Law on Industrial
Zones and the Law on Construction Land which regulate the granting of lease over land within
industrial zones by the Directorate on the basis of a direct agreement and in such way that it
provides legal basis for valid conclusion of the Long-term Lease Agreement with the form and
content set out in Appendix 3, Part 1 of the Strategic Investment Agreement; and

8.10. the providing of the commitment letter from the parties providing the Financing as confirmation for
secured credit approval for such Financing.

A Demand for Payment BEFORE the date (“Notification Date”) that the Guarantor has sent a swift
message to the Beneficiary’s bankers at their swift address NBRMMK2X whereby notifying that the
Guarantor has received the Applicant’s confirmation that the Conditions Precedent under point 8 (set out
as points 8.1 - 8.10 above) of this Guarantee have been met or waived, may only be made for the sole
reason that the Applicant did not sign the Strategic Investment Agreement within three days as of the date
of coming into force of the Mytilineos Cogeneration Plant Law, and the Beneficiary must:

A) include in the said Beneficiary's Demand for Payment a declaration: (i) specifying the date on which
the Mytilineos Cogeneration Plant Law has come into force, (ii) that the Demand for Payment has been
made because the Applicant did not sign the Strategic Investment Agreement within three days as of the
date of coming into force of the Mytilineos Cogeneration Plant Law and (iii) that the Applicant has not
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10.

11.

12.

13.

14.

15.

16.

17.

18.

raised objections to the Beneficiary, by any means (including by email) as to whether the Mytilineos
Cogeneration Plant Law and the Strategic Investment Agreement have the exact same content as the drafts
that had been sent through email by the Applicant to the Beneficiary as final and agreed;

B) provide together with such Demand for Payment (i) notarized translation in English language of the
Official Gazette of the Republic of North Macedonia where the Mytilineos Cogeneration Plant Law was
published, (ii) a notarized copy of the invitation from the Beneficiary addressed to the Applicant (in
English language or accompanied with notarized translation in English language) for signing the Strategic
Investment Agreement, with stamp for receipt from the Applicant, and (iii) a confirmation/certification
by the Beneficiary’s bankers that the said notice under B)(ii) above is authentic and legally binding.

Any Demand for Payment received by the Guarantor ON OR AFTER the Notification Date must be
accompanied by the following documents:

10.1. anotarized copy of the notice from the Beneficiary addressed to the Applicant for requesting payment
of an amount equal to (or greater than) the amount demanded under this Guarantee, as contractual
penalty under the Strategic Investment Agreement with confirmation of receipt by the Applicant;

10.2. a notarized copy of the notice from the Beneficiary addressed to the Applicant for unilateral
termination of the Strategic Investment Agreement with confirmation of receipt by the Applicant;

10.3. a confirmation/certification by the Beneficiary’s bankers that the notices under 10.1 and 10.2 are
authentic and legally binding.

Any other Beneficiary’s request with respect to this Guarantee must be made according to the same sending
formalities provided for under points 6 and 7 above.

The Guarantor shall make payment hereunder within 15 (fifteen) business days as of the date of receipt of
a Demand for Payment made in compliance with the terms of this Guarantee.

Notwithstanding any other provision of this Guarantee this Guarantee shall become valid and effective on
the next business day after the date the Beneficiary has informed us through its bankers via a swift message
until 7th February 2024 that the Mytilineos Cogeneration Plant Law has entered into force before 31st
January 2024. This Guarantee shall not become valid if the Mytilineos Cogeneration Plant Law has not
entered into force until no later than 31st January 2024. Once this Guarantee has become valid and effective
as aforesaid, this Guarantee shall continue to be valid and effective for a period of one (1) year thereafter,
but no later than 315 January 2025 at 16:00 (the "Expiry Date"), before which any Demand for Payment
has to be filled with us.

The Expiry Date of this Guarantee shall, upon request by the Applicant, each time be extended for
successive periods of one year, each one starting from the next calendar day following the present or any
future Expiry Date, but in any case not beyond the 31st July 2028.

If the Expiry Date falls on a day that is not a business day at the place for presentation of the Demand for
Payment, the Expiry Date is extended to the first following business day at that place.

Any Demand for Payment, including but not limited to any statements, declarations, documents,
notifications provided under the conditions of this Guarantee to be presented by the Beneficiary to the
Guarantor, must be received by the Guarantor on or before the Expiry Date at the latest.

Notwithstanding any other provision of this Guarantee, this Guarantee will be automatically terminated,
upon our receipt of a notification from the Applicant stating that the Strategic investment Agreement has
not been signed by the Applicant and the Beneficiary until 31st January 2024.

The Guaranteed Amount will be automatically reduced:

(1) To EUR 4,350,000 (four million three hundred and fifty thousand euros), upon receipt by the
Guarantor of Applicant’s written notification that the Long-term Lease Agreement with respect to
the Project has been signed, then,
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19.

20.

21.

22.

23.

(i1) By an amount equal to any contractual penalty paid by the Applicant to the Beneficiary in
accordance with Article 21, Paragraph (3) of the Strategic Investment Agreement upon receipt by
the Guarantor of Applicant’s written notification that a contractual penalty in the said amount has
been paid by the Applicant to the Beneficiary in accordance with Article 21, Paragraph (3) of the
Strategic Investment Agreement, then

(ii1) To EUR 1,000,000 (one million euros) or any other amount as stated by the Applicant to the
Guarantor through Applicant’s respective written notification to the Guarantor, upon receipt by
the Guarantor of such Applicant’s written notification under this point (iii), and upon presentation
by the Applicant of a copy of the Trial Operation License without any need to be signed by neither
the Applicant nor the Beneficiary, then,

(iv) To EUR 500,000 (five hundred thousand euros) or any other amount as stated by the Applicant to
the Guarantor through Applicant’s respective written notification to the Guarantor, upon receipt
by the Guarantor of such Applicant’s written notification under this point (iv), and upon
presentation by the Applicant of a copy of the Operation Permit without any need to be signed by
neither the Applicant nor the Beneficiary.

In addition to the reductions of the Guaranteed Amount in accordance with point 18 above, the Guaranteed
Amount shall be also automatically reduced by each and any amount paid by the Guarantor under this
Guarantee.

This Guarantee shall automatically terminate prior to the Expiry Date on the date that the Guarantor has
paid the Guaranteed Amount, as such may have been reduced in accordance with the terms of this
Guarantee, and irrespective of whether this Guarantee has been returned to the Guarantor or not.

The Guarantee shall also be automatically terminated, i.e. shall also become null and void, irrespective of
whether this Guarantee has been returned to the Guarantor or not, upon the occurrence of any of the
following events (whichever occurs first):

)] Receipt by the Guarantor of the Applicant’s written notification stating that the CP Long-Stop
Date was reached and the conditions precedent of Paragraph 8 hereinabove have not been fulfilled
or waived, or

(i1) The lapse of the Expiry Date, or

(i)  Receipt by the Guarantor of the Applicant’s written notification stating that the Commercial
Operations Date has been reached, or

(iv) Receipt by the Guarantor of the Applicant’s written notification stating that the Applicant has
terminated the Strategic Investment Agreement, or

) Receipt by the Guarantor of the Applicant’s written notification stating that the Strategic
Investment Agreement has been terminated due to an event or state of force majeure, as such is
defined in Article 35, Paragraph (1) of the Strategic Investment Agreement; or

(vi) Receipt by the Guarantor of the Applicant’s written notification stating that a decision for
nullification or repeal of the Mytilineos Cogeneration Plant Law or any of its provisions has been
adopted by the Constitutional Court of the Republic of North Macedonia or any other competent
authority.

This Guarantee shall also be automatically terminated, i.e. shall also become null and void, before the
Expiry Date, upon the date that: (i) the original of this Guarantee is returned to the Guarantor and/or (ii)
the Guarantor has received in original form Beneficiary’s signed notification in English language (or
accompanied with notarized translation in English language), whereby completely releasing the Guarantor
from all its obligations under this Guarantee, provided that the said Beneficiary’s signed notification is
received by the Guarantor through Beneficiary’s bankers and bears Beneficiary’s bankers confirmation
that the signatures appearing thereon are authentic and legally binding the Beneficiary.

This Guarantee shall not be transferable or assignable without the Guarantor’s and Applicant’s prior
written approval.
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24. The Guarantee is governed by Greek law. In the event of any dispute arising from this Guarantee, the
competent courts of Athens, Greece shall have exclusive jurisdiction.

25. Any document provided to the Guarantor regarding this Guarantee should be in English language or
accompanied with notarized translation in English language and should be presented at Guarantor’s
address : National Bank of Greece SA , 86-88 Gargittou and Porou Street, GR-153 44, Gerakas, Attica,
Greece attn: MRS MAVROUDES .

26. This Guarantee is made in 1 (one) original.

In [insert place],

On .ceveeeens

For the [insert full name of the bank]
Name: [°] Name: [*]
Function: [*] Function: [*]
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Appendix A — Definitions

Commercial Operations Date means the day of registration of the Applicant and of the Plant in the Registry
of Participants on the Electricity Market administered and maintained by the EMO or any other party acting
as the electricity market operator.

CP Long-Stop Date has the meaning assigned to such term in Article 49, Paragraph (2) of the Strategic
Investment Agreement, i.e. means the date falling at the latest 3 (three) months after the date on which the
Applicant and the Beneficiary enter into the Strategic Investment Agreement and any potential extension by
written notice of the Applicant to the Beneficiary, in accordance with the Strategic Investment Agreement.

Operation Permit means the permit which should be issued by the Directorate for Technological Industrial
Development Zones to enable the Applicant to put the Plant into operation.

Plant means a combined heat and power plant to be built for realization of the Project.

Strategic Investment Project has the meaning assigned to such term in the preamble of the Strategic
Investment Agreement, where: «In accordance with the Public Call, on 23 May 2022, the Strategic Investor
submitted an application for determining status of a strategic investment project for the project “MYTILINEOS
Cogeneration Plant Skopje”, which includes investment with estimated value of EUR 290,000,000 (two
hundred and ninety million euros) (“Strategic Investment Project”).

Strategic Investment Projects Commission means the commission for Strategic Investment Projects formed
by the Beneficiary.

Trial Operation License means the license issued by the Energy, Water Services and Services for Communal
Waste Management Regulatory Commission of the Republic of North Macedonia.
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