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and KOZLODUY NPP plc u "AEL] KO3JIOJIVIA" EAJI
and H
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Relating to OTHACHIIO CE JIO
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This Agreement is made on | August 2014;

Between:

Kozloduy NPP - New Builds ple, a
company organised and existing under
the laws of the Republic of Bulgaria,
having its principal office at NPP-
Kozloduy site, town of Kozloduy,

Buigaria, registered with the
Commercial Register of Bulgaria
under Uniform Identification Code
(UIC)  2020585E3  (the "Project
Company");

Kozloduy NPP ple, a company

organised and existing under the laws
of the Republic of Bulgaria, having its
principal office at the town of
Kozloduy, Bulgaria, registered with
the Commercial Register of Bulgaria
under UTC 106513772 (the "Bulgarian
Shareholder"); and

Westinghouse  Electric  Company
LLC, a limited liability company
organised and existing under the laws of
Delaware, registered under No.
2986831, having its principal office at
1000 Westinghouse Drive, Cranberry
Township, PA 16066, USA
("Westinghouse");

each a "Party” and together the "Parties”; the
Bulgarian Sharcholder and Westinghouse are
collectively referred to as the "Shareholders".

Recitals;

(A) The Project Company was incorporated on 9
May 2012 to carry on the development, design,
planning, permitting, financing, construction,
operation, maintenance, decommissioning and
dismantling of one or more nuclear reactors to be
located at Kozloduy, Vratsa Province, Bulgaria
(the "Project").

(B) The Bulgarian Shareholder holds, as of the
date of signing of this Agreement and
immediately prior to the share capital acquisition
by Westinghouse as contemplated hereunder, one
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Tona Cnopaszymenne e ckmouero Ha | agrycer 2014 1.,

Mexny:

»AEIl Kosnoayii - HoBu mountoctn® EAJ,
JIPYXECTBO, YUpPENIEHO H ISHCTRALLO ChINACHO
sakoHOAaTeNICTBOTO Ha Penybnyka buarapus,
che cepanue AEH  Kosnonyii”, rpag
Kosnony#, bBwarapus, peructpupaHo B
TBproeckHa perscTbp Ha BbArapHsa ¢ €AHHEH
upentvuikanmonen ko (EHIK) 202058513
("ITpoekTHOTO ApY:KecTBO");

"AEIlL Kosnoayit" EAH, apyxectso
yupeneHo H AeifcThauio CBITIACHO
sakoHomaTencTRoTO Ha Peny6nuka bunrapus,
cbe cepanuiue B rpag Koznoayi, bearapus,
perucrpupaio B THprosckHs perHcThp Ha
bwarapus ¢ EUK 106513772 ("Buarapeknsat
axisonep"); H

Westinglhouse FElectric Company LLC
(Yectnurxayc HnekTpHk Kenatnauu),
OPYKECTRO C OrPAHHMEHAa OTTOBOPHOCT,
sriHcaHo moj Ne 2986831, yupeseHo
JeCTRALIO CHIAIACHO 3AKOHOMATENICTBOTO Ha
mat Jlemayep, cnc cemanuwe 000
Westinghouse Drive, Cranberry Township,
PA 16066, CALLL (,.YecTunrxayc®),

Beaka ,,Crpana”, a sagnuo - ,,Crpannre”; bearapckuat
aknHoHep M YCCTHHrXayc 3aeflHO  ce€  Hapuuar
»ARIHOHEPHTE”.

Berbnurenin paznoped:

(A) lpoexkTHOTO AOpYXKECTBO € Ch3AafeHo Ha 9 maii
2012 r., 2a ma pa3padoTH, NpOEKTHpa, MNaHMpA,
nofyuaBa  paspeuleHHs,  (JMHAHCHpa,  NOCTPOH,
EKCIIOATHPA, PEMOHTHPA, H3BEJle OT eKcrinoaraluus N
JIGNOHTHPA €AMH WK MOBeYe ANPCHN PEAKTOPH, KOHTO
me ca pasnonokeHn npu Kosnoay#i, obnact Bpaua,
bunrapus (,,IIpoexkTsT”).

(B) BearapckUaT akuHOHEP NPHTCIKARA CTO TPOIEHTA
(100%) or AkuuHTe, KBM JAaTaTa HAa MOAMHCBAHE HA
HacToamoTo CnopasyMeHHE, KaKTO H HeNnocpeACTBEHO
npeay NPYIOOHBAHETO OT YECTHHIXAYC HA AKIIHOHEPEH
KAMWTAJl, TAKA KAKTO €€ MPEJBHKIAA C HACTOSLIOTO



I

hundred per cent (100%) of the Shares.

(C) Westinghouse has agreed to acquire thirty per
cent (30%) of the Shares, and it is a condition
precedent to the acquisition of such Shares by
Westinghouse that the Parties shall have entered
into this Agreement and that each of the Parties
has agreed to undertake the obligations contained
in this Agreement.

(D) The Council of Ministers of the Republic of
Bulgaria has passed resolution under Minutes No.
31, item 41 of the Agenda for the session held on
30 July 2014, through which it approves the report
of the Minister of economy and energy in relation
to the execution of this Agreement and resolves
that this Agreement shall become finally effective
after the approval of the next government of this
Agreement, including the Agreement on the
financial mode!l and of the Engineering,
Procurement and Construction contract in the
relevant due manner, and this condition precedent
shall be included int this Agreement.

NOW, THEREFORE, in consideration of the
mutval covenants contained herein, the Parties
hereby agree as follows:

1. DEFINITIONS

In this Agreement, unless the context otherwise
requires, capitalised terms used but not otherwise
defined shall have the following meanings:

"Affliate" means, in relation to an Undertaking,
any Undertaking which is directly or indirectly (i)
Controlling such Undertaking, (ii) Controlled by
such Undertaking or (iii) Controlled by any
Undertaking Controlling such  Undertaking,
provided always that neither the Project Company
nor any of its subsidiaries shall be regarded as
being an Affiliate of any Shareholder for the
purposes of this Agreement. "Control" with
respect to any Undertaking means the ability to
effectively control, directly or indirectly, the
operations and business decisions of such
Undertaking whether by voting of securities or
partnership interests or any other method,
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CriopasyareHue.

(C) YecTHHIXayc ce chrnacspa aa npuaodue Tpujecer
nporienta (30%) or AKUMHTE, KaTO IPeBAPHTENIHO
YCJIOBHE 3a NPHAOGHBAHETO OT YCCTHHTXAYC HA TE3H
AXIH, & CKMOYBAHETO Ha HacTOoALOTO CropazyMeHne

H ChrjiaCHETO Ha Beaka oT CTpaHHTe Aa  moeme
JANBIDKCHHATA, CHAbPKAUIM €€ B HACTOALLOTO
Criopa3ymMeHne.

(D) Muunucrepekust cheer Ha PenyOanka bnarapus e
B3es pewcHue o [lporokon Ne 31, t.41 or [HeBHHA
pen ot zacepanueto or 30 1onn 2014 r., ¢ xoero
ofodpaBa JoKIaga Ha MWHHCTEPA HA HKOHOMHKATA H
CHEpreTHKaTa BBB BpPb3KA CBC CIJIONBAHE HA
HACTOATIOTO CriopasyneHue H MOCTAHORARA
HacTosore CnopasyMcHHe Jia  Bnele B
OKOHUATENHO Clen, OnoGpABAHETO OF CAEABALLOTO
NpasuTENCTRO Ha HacToAloTo CnopazyMeHue, B T.U. Ha
CnopazyseHHeTo 3a GUHAHCOB Mo/ien W Ha Jlorosopa 3a
NPOEKTHPAHE, HWHXEHEPHHT, AOCTABKA H CTPOMTENICTBO,
0 CHOTBETHHA HAINCHKEH pefl, KATO TOBAa YCJOBiE ce
BEMOUH B HacToAuloTo CniopazyMeHHe.

CHJIa

C OIJIEL, HA TOBA, ugpensuli B3aHMHWTE
JOrOBOPCHOCTH, CHABMKAIIM C€ B HACTOALA
JokymeRT, CTpaHyTe ¢e CrIopasyMABAT 34 CNEHOTO;

1, OIMTPEAEJEHHA

B Hactosmoro CrnopasyMeHHe, OCBEH aKo He ce
M3MCKBA APYr0 OT KOHTEKCTAa, TEPMUHMIC € IJIABHH
OyKBH, KOHTO Ce MOJI3BAT H He ca Ac(PHHHPaHH TIO ApYyFP
HaYKUH, UMAT CJIICAHHUTE 3HAUEHHUA!

"Cpbp3aHo Apy:;RecTEO" O3HauaBa, MO OTHOLIEHHE Ha
[peanpysthe, Bedxo [pennpnarne, xoeTo Npiako Wi
kocBeHo (i) Koutponupa Takora Ipeanpusarue, (ii) Ce
kKoHTponupa ot Takosa I[Ipemmpmsatue wnu (iii) Ce
KOHTponupa or koeto W aAa e Ilpennpuarme, xocto
KOHTpoJIMpa Takora [lpeanpusaTHe, Npu YCIOBHE e BbB
BCHYKM cliyyad HHMTO IIpoeKTHOTO ApYIKECTBO, HHTO
KOETO WM Jla € HErOoBO ABILEPHO APY)KECTBO HAMEA Ja
Obmat cunTaHy 3a CBBbP3AHO APYIKECTRO HA KOHTO U fla
¢ AKIHOHEp 3a UeuTe Ha HacTosuioTo CrnopasyMeHHe.
"Kontpoaupane", no OTHOUIEHHE HAa KGETO U Oa €

[pennpuate, o3HavaBa  criecobHOCTTa  JAa  ce
KOHTpONUpar e(eKTHBHO, MpAKO HIM  HEIIPAKO,
geiinocTHTe W OH3HEC  pelleHMATAa Ha  TaKoBa
Ilpeanpuarie,  He3aBHCHMO  JlaJid  TNOCPEACTBOM

YNPAXKHABAHE Ha NOpaBO Ha INac, TNPOHITHYALLO OT
HEeHHH KHHXa HIIH OT HAJIOBO YHACTHC , HITH IO KAKBBTO




"Agreement" means this agreement including its
schedules as modified, amended or replaced from
time to time;

"Anti-Corruption Procedures and Policies"
means the policies, systems, controls and
procedures of the Project Company approved by
the Board from time to time and designed to
prevent the violation of applicable Anti-
Corruption Law;

"Anti-Corruption Law" means:

(i) any legislation enacted to implement the
OECD Convention on Combating Bribery of
Foreign Public Officials in International Business
Transactions, 1997 (the "OECD Convention");

(it} the Foreign Corrupt Practices Act of 1977 of
the United States of America, as amended by the
Foreign Corrupt Practices Act Amendments of
1988 and 1998 (the "FCPA™);

(iii) the Bribery Act 2010 of the United Kingdom
(the "Bribery Act"); and

(iv) any other applicable Laws (including any (a)
statute, ordinance, rule or regulation; (b) order of
any court, tribunal or any other judicial body; and
(¢) rule, regulation, guideline or order of any
public body, or any other administrative
requirement) which:;

(a) prohibits the conferring of any gift, payment or
other benefit on any person or any officer,
employee, agent or adviser of such person; and/or
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LCmopasysmenne” O3HavaRa HACTORLLOTO
criopazyMeHHe, BKJIOYHTENHO TMPHAOKERHATA KbM
HCro, KakTQ <€ [JONBbJABAT, H3IMCHAT HIM 3aMEHIT
NIePHOHYHO;

npakTukn”
KOHTpONna |

HANTHKODYNIOHOIINH MpOREeAYPH H
O3HAYABR  NOJMTHKUTE, CHCTEMUTE,
npoteaypuTe Ha [IPpOeKTHOTO APYKECTRO, MEPHOHHUHO
onoOpapaHu or CeBeTa W MpeAHa3HauyeHW Ja
OPEIOTBPATAT  HapyllaBaHe  Ha  TIPHIOKHMOTO
AHTHKOPYIILHOHHO 3aKOHOARTEIICTBO;

»AHTHKOPYNIHOHHOTO 3AKOHOAATENICTBO” 03HAYABA!

(i) BCAKO 3aKOHOAATENCTBO, IPHETO, 34 JIA C& NPHIOKH
Kousennuata nHa  OHMCP  (Opranmzanua 3a
HKOHOMHYECKO CHTPYAHHYECTBO H pa3BuTHE) 3a Oopba
C HOAKYHNBAHETO Ha UYKAH ANBKHOCTHH JHUa B
MEXIYHAPOAHHTE TEPTOBCKH  caenmkw, 1997 r.
{,,Kousenunsita na OHCP”),

(ii) 3axonbt Ha CAILl 32 XOPYNUHOHHH NPAKTHKH 3a.
rpaniua ot 1977 r., H3MEHEH H MAONBIHEH C
JombiHenust keM 38KOHA 332 KOPYNUWOHHH TIPAKTHKH
3aa rpandua, or 1988 r. n 1998 r. (,,3KII3I™/"FCPA");

(iti) 3akonsr nporue nopkynure ot 2010 r. Ha
O0eanHEHOTO Kpancrao (,,3aKkon NPOTHE
noAKYNHTE"); U

(iv) BeuukH Apyrs NpHAOKHMH 3aKOHH (BKIIIOUHTENHO
BcekH (a) 3akol, Hapeaba, HopMa Wnu pasnopenoda; (6)
aKT HA KOHTO 1 Aa € ChA, TPUOYHAN MK BCAKAKBLE APYT
cpiicheH opraH; H (B) Npaswno, pasnopenda, HaCcOKH
WITH AKT HA KOATO M Ja € ODLIeCTBEHA MHCTHTYLIMS WIHH
KOETO H € APYro AAMHHHCTPATHBHO H3UCKBAHE), KOETO!

{a) 3abpaHABa npenaBaHETO Ha KaKbLBTO M Aa Owno
NOIAPLK, NNAIAHE WM Apyra obnara Ha Juue Wi
IUIBHOCTHO  JIMLE, CNYXCHTEN, MpeACTaBHTeN I
CHBETHHK HA TAKOBA JHUE; W/HIH

— 7
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{b) is broadly equivalent to the FCPA and/or the
Bribery Act or was intended to enact the
provisions of the OECD Convention or which has
as its objective the prevention of corruption;

"AP1000" means the AP1000® nuclear power
plant designed and developed by Westinghouse;

"Associated Person" means a person {including
any employee, agent or subsidiary) who performs
services for or on behalf of an Undertaking;

"BEH" means Bulgarian Energy Holding EAD, a
company organised and existing under the laws of
the Republic of Bulgaria, having its principal
office at 16, Vesletz str, 1000, Sofia, Bulgaria,
registered with the Commercial Register of
Bulgaria under number 831373560;

"Board of Directors" or "Board" means the
board of Directors of the Project Company in
office at applicable times and as nominated in
accordance with the terms of this Agreement, the
Charter and the applicable Law;

"Bulgaria" means the Republic of Bulgaria;

"Bulgarian Sharehelder” has the meaning set out
in the introductory paragraphs of this Agreement;

"Business" means the business of the Project
Company, being the implementation of, and any
and all things connected to, the Project;

"Business Day" means a day which is not a
Saturday, a Sunday or a statutory holiday in either
Sofia, Bulgaria or New York (unless, in the case
of Bulgaria, it is a Saturday or Sunday which has
been determined as a working day as per art. 154,
paragraph 2 of the Bulgarian Labour Code);

"Business Policies" means the business policies
of the Project Company approved by the Board
from time to time in accordance with the terms of
this Agreement and the Charter (including, but not
limited to, employment policies and health and
safety policies and the Anti-Corruption
Procedures and Policies);

“Call Notice” has the meaning given in Clause
10.3.1;
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(b) e B 06 iuuun ekpuBanenTHo Ha 3KII3T w/umm
3aKoHa NPOTHE NOAKYIUTE, HIIH € OMAC NPeHAZHAYMEHO
Ja BbBeAe B cula ycnopuata Ha KonpeHuusTa Ha

OHUCP, wnu wumMa 3a Uel [PEAOTBPATABAHE HA
KODYIILHATA;
"AP1000" osHauaBa  aTOMHA  eJIEKTPOLEHTpaa

AP1000®, npoekTHpaH 4 pa3paboTeH OT YecTHHIXayc,

“AconHHpAHO JMIe” O3HaUaBA LS {BKAIOUMTEIHO
BCCKH  CMYXKHTEN, TpeAcTaBuTe] MAM  IAbLIEPHO
APYAECTRO), KOETO H3MBJIHABA YCIYTH 34 WIH OT HMETO
Ha [Ipennpusarue;

"BEX" osnauaBa Besirapcky eHeprueH xomnuHr EAJL,
JIPY)KECTBO ~ Y4pEeleHO M  [EHCTBAll0  CBLIIACHO
sakoHoparencrsoro Ha Pemybnuka Dwnrapus, cbe
ceramimie yn."Becneu" 16, 1000 Codwusa, Bbirapus,
BIHCAHO B TBLProBCKWs perHcThp Ha bniarapus nop
Homep 831373560;

»ChBerT Ha aupexrTopute” uin ,,ChBer” o3Hauasa
cpBeThT Ha Jupexropure Ha IIpoekrHOTO ApymkecTno,
KOIiTO e feficTaall 3a CHOTBETEH NEpHoA W ce H3dHpa
CBHIVIACHO YCIIOBHATA HA HAcTOSAWOTO CRopalyMeHie,
Ycerana 1 NpUTOXKUMHSA 3aKOH;

LBharapus” oaHadasa Penybnuka benrapus;

“Brarapcki aKIMHOHeD” UMa 3HAYEHHETO, [TOCOUEHO B
YBOJHHTE NMaparpagH Ha HacToAwoTo CnopasyMeHHe;

»PH3HEec” obOo3HavyaBa cronaHckata JeHHOCT Ha
[IpoeKTHOTO APYKECTBO, KOATO € H3MBIHEHHETO Ha

[poexTa, U BCHYKH APYTH Hella cebp3aHH ¢ [Ipoekra;

,IafoTeH JeH” 03HAYaBA AEH, pa3fTHUeH OT chOOTA HWN
Henens wix oduuManed npasHuk, 6nno 1o B Cothus,
Brarapus vinu Hio Hopk (ocsen ako, B cayuali kacaew
Brarapua, cb00Ta WAH Hefiens ca OnNpeneneHd 3a
pabotHu AHM ceraacHo uneH |54, anunes 2 or Kopexca
Ha TpyAa Ha boirapus);

,,DH3NeC MOJUTHKH” 03Ha4aBa OH3HEC MONMTHKNTE Ha
[MpoextHoTO ApYyXecTBO, of0bpaABanH oT CbpeTa
NEePHOAMYHO, CBITIACHO YCIIOBHATA HA HACTOMALLOTO
Cnopasymenye W Ycrapa (BKIIOUHTENHO, HO HE Cahio,
NMOMUTHKHY 33 34€TOCT, HMOJHTHKH 33 3APABOCIOBHH K
Gelonacuu  YCNOBMS  Ha  TpyA, KAKTO M
AHTHKOPYMIMOHHH NOMUTHKH H [POLEAYPH);

“YBeoMIEHHE 3a yNpAXKIABAHE HA KOJ GNIFHS HAMA
3Ha4venuero, nocoveno B Knaysa 10.3.1;




"Chairman" means the chairman of the Board,
elected from time to time pursuant to Art. 244 (2)
of the Bulgarian Commercial Act;

"Charter" means the constitutive document
(statutes) of the Project Company i.e. ustav
[yetas] pursuant to the Bulgarian Commercial
Act;

“Commercial Operation Date” means the date
on which the relevant entity has received the full
operating license for Kozloduy Unit 7 issued by
the NRA;

“Competitor” means, with the exception of (x) the
Bulgarian Sharcholder and any of its Affiliates
(excluding any person or entity which was not an
Affiliate as of the date of this Agreement and would
otherwise have been a Competitor hereunder but for
it becoming an Affiliate of the Bulgarian
Shareholder after such date) and (y) any entity or an
Affiliate of such entity that owns and operates
nuclear power plants (excluding any entity which is
listed in Schedule 2 (List of Competitors)), a person
or entity that, on a commercial basis for the purpose
of making sales into the market, at the time of
determination of whether such person or entity is a
competitor of Westinghouse:

(a) maintains products and equipment as part of
such person's or entity's on-going commercial
nuclear power business that are substantially
similar to the products and/or equipment that
Westinghouse actively maintains, supplies or
provides;

(b) provides nuclear power facility maintenance
services, operator training for nuclear power
facility operations, or maintenance, or nuclear
power facility operator refresher or requalification
training, as part of such person's or entity's on-
going commercial nuclear power generation
business;

(c) designs, develops, engineers, procures or
supplies commercial nucilear power facilities, or
nuclear  technology-related products or
components for such nuclear power facilities; or
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"Ipenceparen"” oszHauaBa npejaceparenar Ha Crpera,
u3bupaH nepuogu4Hoe cbmiacHo Hn. 244 (2) or
Twprosekns 3akod Ha PenyGmuka bunrapus;

"¥Yerap" o3HavaBa y4pelHTENHUS JOKYMEHT (CTaTyT)
Ha [IpoekTHOTO Jpy)KecTBO, T.e. YCTaB CBIVIACHO
Toprosekus 3akoH Ha PenyGnuka bearapus,;

“IaTa HA BLBEKAAHE B THPFOBCKA CKCIUIOATAIHA
O3HAYaBa JaTATAa, HA KOATO CHOTBETHHAT CyOexT e
MOAYYHN ILAEH JHUEH3 3a eKcrnoaTauus 3a biok 7 ua
AEIl Koanonyii, w3nageH ot AJSIP;

“Konrypexy” 03Hauasa, Ha  (X)
bbhArapckys aKUMOHEP H KOETO W Ja € HEropo
Cerpsano Apyxectso (C H3KNIOUEHHE HA KOETO N Aa €
(H3HYUECKO WAM IOPH/IMYECKO IHLE, KOETO He €
Cebp3aHO JApPYXECTBO KbM AaTaTa Ha HACTOAWOTO
Cnopazymexve H koeTo 61 6110 cuntano 3a Konkypenr
no-goiy, OCBeH ako He cTaHe CBBP3aHO APY)KECTBO Ha
Bearapckyis akunoHep crienl Tasu aata); v (y) BeAko
ropHIHYecko auue win CBbP3aHO NPYHKECTBO Ha TaKoRa
IOPHJIHYECKO JIHLE, KOETO NPHUTEXABa HIH eKCTIOAaTHPA
ATOMHM eNeKTPOLEHTPANH (C M3KJIIOUEHHE Ha BCAKO
IOpUAKMYecKo Nivie, ynoaseHato B Ilpunomenue 2
(Cnucek  Ha  KoHkypeurhte)), (u3Huecko  Win
IOPHARYECKO JIWIE, KOSTO, HA THProBCKA OCHOBA C LEN
13 OCBLUECTBABA MPOAMKOH Ha Na3apa, MO BPEMETO HA
ONpesicNAHe AANH TOBA (U3HYECKO HIH 10PUAHMECKO
AIMLE € KOHKYPEHT Ha YecTUHrXayc:

(a) moamspa npoaykTH ¥ 0GOPYABAHE KAaTO MACT OT
CBUIECTBYBALLUATA THPrOBCKA  ACHHOCT
QUIMIECKO MM IOPHIMUCCKO JHLE B cdepata Ha
A/IPEHATA €HEPreTMKa, KOHTO €& CBIUECTBEHO CXOAHH
Ha  TMPOYKTHTE obOpYABAHETO,  KOHTO
VeCTHHIXayC aKTHBHO BocTass Wi
obesneuara;

(b)
ChOpPBIKEHHS, ODYYEHHe HA €KCILIOATHPAIINTE A/PEHN
CROPBKEHHA, WM  PEMOHT, HIM  [OJABPXKALIO0
o0y4yeHHe WIH npekBanu(UKalHT Ra ONEPATOPH Ha
AAPEHH CHOPBIKEHHA KATO HACT OT CLLUIECTBYBALIATA
TbhpProBCKa ﬂeﬁHOCT 3a TIPOH3BOJICTBO Ha AApeHa
CHCPrHA Ha TOBA lI)lfBH"ICCKO HIY OPHAHICCKO JIHLUC

C  H3KIIIOYE€HHE

Ha TOBA

W/ MIH
LIOJLB]KA,

OCHTYpABA TeXHHUecKo 0oDCny)XBaHe Ha SAPEHN

(c)npocktHpa, paspaboTa, obesnevaBa HHAKEHEPHH
JAeHHOCTH, HAGABY UNY JOCTABA ATPCHH CHOPHIKEHNS 3a
NPOU3BOACTBO HA EINEKTPOCHEPTHA MAH MPOAYKTH HIN
KOMIIOHEHTH, CBbP3aHH C AAPEHATA TEXHOJIOTHH 33



(d) supplies fabricated nuclear fuel or non-fuel
core components (and related fuel services and
information) for commercial nuclear facilities;

Without prejudice to the generality of the
foregoing, “Competitor” shall include the persons
and entities listed in Schedule 2 (List of
Competitors) hereto and their respective
successors and assigns;

"Confidential Information" has the meaning set
out in Clause 24.2 (Confidential Information);

“Construction Works" means activities required
as part of the construction, installation, erection,
energization, and pre-operational testing of the
Plant, including labour, supervision, facilities,
temporary equipment, consumables, supply of
materials and services associated with temporary
facilities, civil/structural/buildings, mechanical
work, heavy lifts, installation of mechanical
equipment, piping, electrical and instrumentation
work, insulation, painting and non-destructive
testing of equipment and materials comprising the
Plant;

“Deadlock Call Option” has the meaning set out
in Clause 11.3.5;

"Deadlock Matter" has the meaning set out in
Clause 11.3;

“Defaulting Party” has the meaning given in
Clause 26.3;

“Deputy Chairman” neans the depoty Chairman
of the Board, elected from time to time pursuant
to Art. 244 (2) of the Bulgarian Commercial Act;

"Director" means any director of the Board of the
Project Company nominated by a Shareholder in
accordance with the terms of this Agreement, the
Laws and the Charter;

“Disclosing Party” has the meaning given in
Clause 24.3;

TaxkHBa AAPEHY CHOPBKCHHA; HIIH

(d) mocTaBs npomsBENEHO ANPEHO FOPHBO HAM APYrH
KOMIIOHEHTH 32 AKTMBHATA 30HA (KAKTO M CBbP3aHM
ycnyrd H uHGOpMauHsi OTHOCHO FOPHBOTO) 3a A/IPEHH
CHOPBKEHHUS 32 NIPOU3BOACTRO HA €JIEKTPOCHEPIS;

bes pa ce Hapymana oOHIONPUIOKHMOCTTa  HA
ropernocoueHoTo, “KoHkypeHT” piiiousa (uinueckuTe
W 1opuaudeckure nula, u3bpoenu B Ilpunoxenue 2
(Cncpk  Ha  KOHKypeHTHTE) KbM  HACTOALLOTO
CriopasynieHHe, KakTo H CBOTBETHHTE HM YACTHH M
YHUBEPCAJIHH 1PaBOIPHEMHHIIH;

HodopManHa”  UMA  3HAYECHUETO,
I(naysa 24.2 (IToeprTeHA

»110BePHTEIHA
MOCOUEHD B
nndopmanus);

"Crponrenun geiiHocTH" 03HAUaBa ASHHOCTHTE, KOHUTO
Ce H3HCKBAT KATO YACT OT CTPOHTENCTEOTO, MOHTAKA,
HICPKIAHETO, TNOJABAHETO Ha  3axXpaHBaHe W
NPCATTYCKOBHTE H3MHUTaHUA Ha Llentpanara,
BKJIIOUMTENTHO paBoTa, HAA30pP, CLOPLKCHHR, BPCMEHHO
obopy/ipaHe, KOHCYMATHBH, JOCTABKA HAa MaTepHAIH H
YCNYrH, CBLP3aHH €  BPCMCHHH
CTPOMTETHO-MOHTAXKHH AeiiHOCTH/Crpaay, MEXaHHYHH
JEKHOCTH, TEKKOTOBAPHH MAEHHOCTH, MOHTAK HA
MexaHuyHo obopynsane, TpLOONPOROAH, ENCKTPHYICCKO
v KWII obopyneane, w3omauus, OospucBane ¢
GespaspyiudteneH  KOHTposl Ha  ofopyasaHe
MaTepHaH, 3a uirpaxuane Ha Llentpanara;

CBOPLIKEHHA,

»JKOJT OTIIMSI IPH NENPEOAOIHMHA PATHOTIACHI® HAa
3HaMEeHNeTo, nocoveHo B Knaysa 11.3.5

,HempeoXonnmMn paznorjacus” HMa

nocoveno B Knaysa 11.3;

JHAYCHHETO,

,,HeH3mpaBHa eTpaua®” UMa 3HAYEHUCTO, MOCOUCHO B
Knaysa 26.3;

"3amecTHHK-IpeAcegaTeN"  03HAYABA  3AMECTHHK-
npeacenaatensat Ha CbBera Ha AHPEKTOPHTE, HIOHpaH
neproauuno cerinacHo Ui, 244 (2) or Twprosekns

3aKOH Ha Pemybnuka brnrapus;

,JIHpeKTop” o3HauaBa Bcekd AxHpekrop or Chbera Ha
[TpoekTHOTO APYIKECTBO, TIPGANIOXKEH OT AKLHOHED, B
CBOTBETCTBHE C  YCJIOBHAT&  HA  HACTOAUIOTO
CnopazymeHne, 3aKoHHTE H YcTana;

,LPaskpuBama crpana” HWMa 3HAYCHHETO, MMOCOYEHO B
Kiaysa 24.3;
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"Dispute" has the meaning set out in Clause
28.1.2;

“Early Works Agreement” means an agreement
between the Project Company and Westinghouse
or an Affiliate of Westinghouse in respect of
certain  engineering and/or other activities
(excluding any equipment procurement) in respect
of Kozloduy Unit 7 to be mutually agreed by the
Parties;

“Effective Date" has the meaning given in Clause
4.1;

"Encumbrance” means any claim, charge,
mortgage, lien, option, equitable right, power of
sale, pledge, hypothecation, retention of title, right
of pre-emption, right of first offer, right of first
refusal or other third party right(s) or security
interest of any kind, including the enforcement
thereof or an agreement, arrangement or
obligation to create any of the foregoing;

“Environmental Impact Assessment Report”
means the final report dated August 2013 on the
environmental impact assessment for the building
of a new nuclear unit of the latest generation at the
Kozloduy NPP site as approved by the Ministry of
Environment and Water of Bulgaria;

"Fvent of Default" has the meaning set out in
Clause 26.1;

“Ex-Im Bank” means the Export-Import Bank of
the United States,

“Exit Event” has the meaning set out in Clause
27.3;

“FID" has the meaning given in Clause 6.1.1(ii);

“First Fuel Load” has the meaning given in
Clause 8.1.5(iii);

"Governmental Authority" means:

(a) the government of any jurisdiction (or any

AD—

»Cnop” HMma 3HavenneTo, nocodeno B Knaysa 28.1.2;

“CrmopasymeHne 3a paHHH JeiiHocTH” O3HauaBa
cnopasymeHue Meaqly JIpoexTHOTO JApyXecTBO H
Yecruurxaye unH - CBBp3aHO  JIpPY:KECTBO  HA
YecTHrxayc BBE BpB3Ka C ONpeReNIEHH HHIKEHEpPHH
#/und apyrd JelHocTH (C M3KIIOYEHHE HA JOCTABKATA
Ha obopynasaHe) no orHouwreHHe Ha bnox 7 na AELL
KoznonayH, konto Tpabea Aa ObAaT JOTOBOpPEHH MeEXKLY

CrpanuTe;

»ara ma BAHIAHE B CHJAA” HMAa 3HAYSHHETO,
nocoueHo B Knaysa 4.1;
"TexxeeT* o03HaUaBa BceKH MCK, ODpemedsipane,

MIOTEKd, TPaBO HA 3aQbPKaHe, Onunia, CcyOEeKTHBHO
Npaso OCHOBARO HA CNPABCLIMBOCTTA, MpaBo Ha
npofax0da, 3anor, WMNOTEeKa, 3aNa3RaHE NPABOTO Ha
coOCTBEHOCT, NPEHMYILECTREHO TIPABO HA H3KYNYBAHE,
NpaBo HA IFBPBO NpEIJiaraHe, MpaBo HA MBPBH OTKA3
wid  apyro(M) npaBo(a) Ha TpeTa cTpaHa MM
ofesneueHue OT BCAKAKLB BHI, BKJIOUHTERHO 1
YIPAKHABAHETO MY HJH CIIOpPA3yMEHHE, ZOTOBOPEHOCT
HJIY 3aILJDKEHAE, KOETO a AOBEJIE /IO KOETO H J1a € OT
ropeHsdpoenuTe;

,JOKJIAL 33 ONEHKA NHA BL3/ICCTBHETO BBLPXY
OKOJIHATA Cpeaa’” 03HAUYABa OKOHUATENHHAT JOKIAK OT
smecew, aeryct 2013 r. 3a ouLeHKa Ha BBL3AEHCTBHETO
BLPXY OKOJIHATA CpEa HA CTPOMTEICTBOTO HA HOBA
ANPEHa  MOLHOCT OT TIOCNEAHO MOKONEHHE Ha
mnomankata Ha AEIL ,,Koznoay#”, kolito e ogobpen ot
MUHHCTEPCTBOTO HA OKOJHATA Cpela M BOJMTE Ha

buarapus;

"Cayuail HA Hem3MBJAHEHHe" MMA 3HAYEHIETO,

rocouecHo B [{naysa 26.1;

“Ereum Bank” o3navyasa ExcriopTHo-HMNOpTHa OaHka
na CAIIL;

“CubuTne, 00ycaaBAI0 HANYCKAaHe na AKunonep”
MAa 3HAUCHHETO, ocovyeHo B Knayaa 27.3;

"OHUP" nma 3naucHuero, nocoucHo B Knaysa 6.1.1(ii);

»IIBPBO 3apemxaaHe ¢ TroOpHBO” HMA 3HAYEHHETO,
nocoueno B Knayaa 8.1.5(iii);

“/Ippxasen opran" o3Havasa;

{a)ynpasnennero, B KOATO W Jia € IOPHCAMKIAR (1T
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political or adminisitrative subdivision thercof),
whether provincial, state or local, and any
department, ministry, agency, instrumentality,
court, central bank, commission or other authority
thereof, including without limitation any non-
commercial entity directly or indirectly owned or
controlled thereby;

{b) any public international organisation or
supranational body (including the European
Union) and its institutions, departments, agencies
and instrumentalities;

(c) any quasi-governmental or private body
agency lawfully exercising, or entitled to exercise,
any administrative, executive, judicial, legislative,
regulatory, licensing, competition, tax or other
governmental or quasi-governmental authority;

“IAEA” means the International Atomic Energy
Agency;

“IID” has the meaning given in Clause 6.1.1(i);

“Initial Capital Increase” has the meaning given
in Clause 3.2.2;

“Imitial Capital Increase Shares” has the
meaning given in Clause 3.2.2;

"Insolvency Event" in relation to a Party, means:

(a) the Party entering into or resolving to enter
into any arrangement, composition or compromise
with or assignment for the benefit of its creditors
or any class of them in any relevant jurisdiction;

(b) the Party being unable to pay its debts when
they are due or being deemed under any statutory
provision of any relevant jurisdiction to be
insolvent;

(¢) a liquidator or provisional liquidator being
appointed to the Party or a receiver, receiver and
manager, trusiee or similar official being
appointed over any of the assets or undertakings
of the Party, or an event analogous with awy such

pe>—
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KOBTO H Ja € MHOJMMTHYECKO HWIH aAMHHHCTPATHBHO
HErOBO TMOAPA3AcNeHUe), HEe3aBUCHMO Janu € Ha
00NACTHO, JBHKABHC HIIH MECTHO HUBO, KAKTO M BCEKH
OenApTAMEHT, MHHHCTEPCTBO, aTCHIMA, OpraH, CbJ,
HeHTpanHa GaHka, KOMHCHS HJIH JIDYT TEXEH OpraH,
BKNIOUMTENHO 0¢3 orpaHdYeHHe BCAKO HETBProBCKO
IOPHIMYECKO JTHIIE , TIPIKO MM HETIPAKO NPHTEKABAHO
HJIH KOHTPOJIHPAHO OT TAKHBA,

(b) Bcaka ofuecTBeHa MEXAYHAPOLHA OPraHH3ALLHS
WIH HAJHALKOHAIICH opraf (BKNIOUMTERHO
EBpOTIEHCKMAT ~ CBIO3) W HErOBHTE WHCTHTYLWH,
IeflapTaMeHTH, ar¢HLUKH H OpraHH;

(C)BCRKEI KBazd-AbpKaBHa WIIH JacTHA arcHiud, KOSTO
3AKOHOBO YIPAaXKHABA HWIH C©  YOBJIHOMONICHA Ja

YIpaxXHAaBa BCAKAKBA AOAMHHHCTPATHBHA,
H3INLAHHTETHA, c1=)1e6Ha, 3aKOHOAATCITHA, peryJjiatopHa,
JUICH3HOHHA, KOHKYPEHTHA, Jganb4Ha HIH Apyra

AbpKaBHA HITH KBa3W-ABPiKaBHA BIACT,

“MAAE” o3Hauapa MexayHaponHata areHuua 3a
ATOMHA EHeprus;

“MHUP” uma 3HaueHueTo, nocoueHo B Knayza 6.1.1(i);

“IIppBonauaiine yBejHUellle HA KAMHTAAA” HMA
3HAYEHHETO, mocodeHo B Knaysa 3.2.2;

“AKIHH OT NBPBOHAYAMIIOTO
KAIMATAIA” ¥Ma 3HAUCHHWeTo, nmocoveHo B Knaysa 3.2.2;

YpennucHHe 1k

»ChOnTHE HA NenaaTeKocnocodHoCT” N0 OTHOMICHHE
Ha CTpaHa o3HavaBa:

{a)cknourane wmn Biemane Ha peutenue ot CTpaHaTa
Ha CKJIIOYM YroBopka, croroafa Wi KOMIIPOMHC I
NPEXBLPIIAHE B TIOA3A HA CBOMTE KPEAMTOPH AU KOITO
M 3 € KIac OT TAX, B KOATO W Aa € OHJ0 ChOTBETHA
10PHCIHKLUS;

(b)nesbamoknocT Ha CrpaHata [a Inawa AbIArOBETE
CHHA TEXHUTE NAUCHH, WIH KOTATO C& CUHTA, ChIIIACHO
KOATO M Jla € 3aKOHOBa pasnopenfa Ha CBOTBETHA
IOPUCIMKLY, 38 HETUTATEKOCOCOGHE,

() HasHauaBaHeTO HA JIHKBHAATOP WM BpeMEHEH
nukeuparop 3a CrpaHata WM CHHAMK, CHHIHK M
YOPaBUTEN, MONEYUTEN HAM [HOZOOHO JUIBKHOCTHO
JIKLE, KOBTO ¢E HA3HAYaBa 3a KOUTO U Jla € OT aKTHBHTE
win npeanpustuata Ha Crpanara, wm  ceburne




event occurring in any relevant jurisdiction; or

(d) an application or order being made or a
resolution being passed for the winding up of the
Party (except for the purposes of a bhona fide
reconstruction or amalgamation);

"Interest" means an interest of any kind in or in
relation to any Shares or any right fo control the
voting or other rights attributable to any Shares,
disregarding any conditions or restrictions to
which the exercise of any right attributed to such
interest may be subject;

“JBIC” means the Japan Bank for International
Cooperation;

“Key Commercial Principles for Phase 2”
means the commercial principles set out in
Schedule 5;

“Key Financial Criteria” has the meaning set out
in Clause 4.1.8;

"Kozloduy Unit 7" means the nuclear reactor to
be built at the Site as part of the Project;

“K7 EPC Contract" means an engineering,
procurement and construction contract between
the Project Company and Westinghouse or an
Affiliate of Westinghouse (either acting alone or
as part of a consortium, partnership or other
organizational form with such other parties (if
any) as Westinghouse or Westinghouse Affiliate,
as the case may be, may elect (and, in respect of
the Construction Works, as will be selected by the
tender process referred to in Clause 8.7), provided
that Westinghouse or Westinghouse Affiliate, as
the case may be, shall be responsible for the
performance of such organization under such
contract on a joint and several basis) for the
design, engineering, procurement,  supply,
construction, testing, start-up and commissioning
of the Plant under the K7 EPC Contract to be
executed and delivered as a condition precedent to
IID pursuant to Clause 6.2.2 and incorporating
terms consistent with the term sheet agreed under
Clause 4.1.6;

AHAIOrH4HO Ha BCAKO TaKOBAa CBGHTHB, cliydpaino <€, o
KOATO M Ja € ChOTBETHA IOPHCIUKLHA; HITH

(d) nomamane Ha 3anBNEHHE MITM W3JGBRHE HA 3aMOBef,
HAM TIpHEMAHE HA peIIeHHE 3a JIMKBMAMPAHE Ha
Crpatata (OCBCH 3a LIENUTE Ha doBpocseecmtio (bona
Jide) npeyctpoiicTBo unH obeaunenne);

»YUACTHE” D3HAYABA YYaCTHE OT BCAKAKBLB BHJ B HNH
10 OTHOLIGHHME HA BCAKA OT AKIMHTe, WIH NpaBo 1a ce
KOHTPONHPA rNMacyBaHeTO WIH JIPYTH Npasa, OTHACALUH
CEé 3a KOATO W Ja ¢ OoT Akuuute, He3 Aa ce piemar
TIpeABHA KAKBHTO H 3 € YCIOBHA HJIH OTPaHHUSHHS,
UHiiTo 06eKT MOKe fa ObJe YNpaKHABAHETO Ha NMpano,
CBBP3aHO C TAKOBA YUACTHE;

“JBIC* o3nauaea SInoHckarta GaHKa 3a MEXKIAYHAPOAHO
CBTPYAHHUYECTBO,

ja ®aia 2°
MOCOYIeHN B

“OcHoBHH
03Ha4ABa

THPrOBCKH  FIPHMEHITN
THProBECKHTE  MPUHLIMIIH,
Tlpunoxcenne 5;

"OcHoBHH (PHHANCOBK KPHTEPHA" HMA 3HAYEHHETO,
nocoueHo B Knayza 4.1.8;

biaok 7 ua AEILL Koznoay#i (K7)’ oznavapa sapeHusT
peakTop, KoiTo e fa Obae nocrpoer Ha Ilnowankara,
karo yact ot Ilpoexra;

wloroop 3a HIAC na K7" osHauaBa joropop 3a
HHXEHEPHHT, JAOCTABKA M CTPOUTEICTBO  MEXKAY
[MpoekTHoTO ApYyHecTBO H YecTHHIXayc WiH CBbp3aHO
JpyxecTBO Ha YecTHHrxaye {fieiicTaliky Ouno To kato
CAMOCTOATEJICH CYOEKT HJTH KATO YACT OT KOHCOPLIHYM,
CBAPYKME HIH JPYyra OpraHu3alHOHHA (OpMa C© APYrH
cTpaHH (aKO HMA TAKHBA), KOHTO YECTHHrXayc HIIH
Cebp3aHo ApYKECTBO Ha YecTHHrxaye, Cnopes
obcroaTencTraTa, MOXe 1a H3bepe (M No OTHOLIEHHE Ha
Crpoutennure AeiiHOCTH, KOHTO e Obmar u3bHpaHu
CBIIIACHO TPLAHHA TIpoLiec, onucald B Knaysa 8.7), npu
ycrosue Ye YecTHHrxayc wid CBbP3aHO JIPYHECTBO Ha
Yectunrxayc, ime Obae cOMMEAPHO W HHAHBHAYANHO
OTFOBOPHO 3a M3MBAHCHHETO HA TA3HW OpPraHH3alus

CBIJTACHO  TO3M  JOrOBOP) 33  IPOEKTHPAHETO,
WH)KEHEPHHT4, JOCTABKATA, CTPOMTENCTBOTO,
U3AHTAHUATR, [YCKOBHTE OMNepauMM H Nycka B

excrnoarauns Ha [eHrpanaTa no florosopa 3a HAC Ha
K7, koiiTo na Obae CKIIOYEH M NPEIOCTABEH KATO
npeapaputendo ycnoede 3a MHP ceraacHo Knayza
6.2.2 1 BIIIOYBAMKH YCJIOBHATA, CHOTBETCTBALUH Ha
OCHOBHHMA CMHCBK C YC/IOBHATA, NOFGROPEH CRIJACHO
Knaysa 4.1.6;
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“K7 Fuel Supply Contract” means a nuclear
fuel supply contract between the Project
Company and Westinghouse to be executed and
delivered as a condition precedent to 1D
pursuant to Clause 6.2.2(ix),

"Lawfully" means in accordance with applicable
Laws;

"Laws" means the laws, legislation, regulations
and case law of Bulgaria and any other laws and
regulatory requirements for the time being in force
applicable to the Project Company, the Site, the
Project or any Sharcholder or their Affiliates (as
applicable) including Anti-Corruption Law and,
where applicable, the rules of any stock exchange
on which the securities of a Sharcholder or its
Affiliates are listed or other governmental or
regulatory body to which a Sharcholder or its
Affiliates are subject;

“LNTP” means a limited notice to proceed under
and as defined in the K7 EPC Contract;

"Losses” means all losses, liabilities, costs
(including legal costs and experts’ and
consultants’ fees), charges and expenses;

“Notice” has the meaning given to it in Clause
28.2.1;

“NRA” means the Nuclear Regulatory Agency of
Bulgaria [Aeenyus 3a  aopeno  pezyaupavie]
(dgenciya za yadreno regulirane) (in Bulgarian
language);

“Phase 1” has the meaning given in Clause
6.1.1(ii);

"Phase 1 Budget" means the budget for the
development of the Project Company during

“loroBop 3a pocraBka na ropuso 3a K77 o3nauyaea
JIOTOBOP 3@ JOCTABKA HA SAPCHO TOPHBO  MEXAY
[MpoekTHOTO ApYMECTBO M YECTHHrXayc, Koiito
TpeAcTOM Aa Obfie CKIIOYEH W INPEAOCTABCH Kato

npeasapuresiio yenoede 3a MHP cernacno Knaysa
5220,

»3AKOHOCHLOOpA3HO” O3HAYaBAa B CLOTBETCTBHE C
TPHIIOKHMHTE 3aKOHH;

"JakoHH" o©O3HAuUABA 3AKOHHTE, 3AKOHOAATENCTBOTO,
pasznopeabute W chAe0HaTa NpakTHKa Ha bBrarapws,
KAKTO W BCHKAKBH APYIH 3aKOHH W DEryjaropHi
H3HMCKBAHHUA, ACHCTBALIM KbM MOMEHTA M MPUIONHMH
kbM TlpoextHoTo apymectso, [Inomaakara, Ilpoexta
HIAW KOHTO M fa e AKudoHep uinn Herosure CebpiaHy
ApyxectBa (KAKTO € [PHIOKHMO) BKJIIOUHTENHO
AHTHKOPYILUHOHHO 3aKOHOBATENCTBO H, KBHIETO €
MIPHIIOIKHMO, [PABHIATA HA KOATO M Ja € CTOKOBA
fopca, Ha KoATO ca ODABEHH LIEHHMTEC KHHXKA HA
AKuMoHep HAH HeroBuTe CBBP3AHU APYIKECTBA, HITH
HA JIPYT bPKABEH WIH PEryllaTopeH Oprat, Ha KotiTo
ca NOAYHHEHH AKHHOHEPHT UIH HeroBuTe CRB]ZAHM
JIpYy>KecTha;

“OYIIP” o3hayasa OrpaHHYEHO YBEAOMIIEHME 34
npoab/pkagaHe Ha paboTaTa ChIJIACHO H KAaKTO €
onpenenero B Jlororopa 3a UJAC na K7;

"3ary6m" o3Hauapa BCHUKM 3aryOH, 3anbLIDKEHHA,
pasxoaH (BKAIOYHTENHO IOPMAMYCCKH PA3XOIH H TAKCH
34 €KCTIEPTH H KOHCYJITAHTH), TTALIAHHSA, PA3HOCKH;

“¥Ypegomaenne® HMa 3HAUEHUETO, NIOCOteHo B Kiayaa
28.2.1;

“ASIP” oznavapa AreHUMATA 3a AUPEHO PETYTTHPAHE HA
Bruarapus;

»Paia 1* uMma sHaueHHero, nocoueHo B Knaysa
2 }
6.1.1(ii);

"Brogxker 3a ®asza 1" osdavapa OIOMKeTHT 33
pa3BUTHETO Ha TIPOEKTHOTO JPY)KECTBO MO BpeMe Ha

11/ 104

=




Phase 1 as will be initially agreed by the Parties in
accordance with Clause 4.1.6 and as may be
confirmed or amended from time to time
thereafter by the Shareholders as a Shareholder
Reserved Matter in accordance with the terms of
this Agreement;

"Phase 1 Business Plan" means the business plan
of the Project Company for Phase 1 as will be
initially agreed by the Parties in accordance with
Clause 4.1.8 and as may be confirmed or amended
from time to time thereafter by the Sharcholders
as a Shareholder Reserved Matter in accordance
with the terms of this Agreement;

"Phase I Financial Model” means the financial
model for the development of the Project during
Phase | as initially agreed by the Parties in
accordance with Clause 6.2.2(x} and as may be
confirmed or amended from time to time
thereafter by the Shareholders as a Shareholder
Reserved Matter in accordance with the terms of
this Agreement;

“Phase 1A” has the meaning given in Clause
6.1.1(3),

“Phase 1A ELEquity Commitments" has the
meaning set out in Schedule 1;

“Phase 1A IID Longstop Date” has the meaning
given in Clause 6.2.1;

“Phase 1B” has the meaning given in Clause
6.1.1(ii);

“Phase 1B Equity Commitments” has the
meaning set out in Schedule I;

“Phase 1B FID Longstop Date” has the meaning
given in Clause 6.2.5;

“Phase 1B Shortfall” has the meaning given in
Clause 6.2.2(iv);

"Phase 1B / Phase 2 Call Option" has the
meaning given in Clause 10.5;

“Phase 2" has the meaning given in Clause 6.1.2;

“Phase 2 Put Option” has the meaning given in
Clause 10.4.1;

12/104
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®aza 1, Taka KaxTo e ObJe MBPBOHAYANIHO AOTOBOPEH
ot Ctpanure, cbrnacHo Knaysa 4.1.6, 1 koliTo aoxe na
Objie TEPHOAHYHO YTBBLPHAABAH HIH TIPOMEHAH OT
AKUHOHepHTe KaTo Bwmnpocu ot  u3KIOuUHTENHaTa
KOMITETEHTHOCT Ha AKLIHOHEPHTE, ChIMIACHO YCJIOBHATA
Ha HacToswwoTo CnopasyMeHHe,

"Busnec muaaH 3a @asa 1"o3HauaBa OM3HEC NNAHBT Ha
Mpoextnoto apyxectso npes ®asa |, Taka xakTo wWe
6bne mhpBOHAauaNHO npuer OF CTpaHHMTE CBLITACHO
Knaysa 4.1.6, u koiito moxe ga Obae nepHosndHo
YTBBPXKJABAH HWAM TPOMEHAH OT AKLHOHEPHTE KaTo
BBIOpocH OT HWIKIIOYHTENHATA KOMMCTEHTHOCT HA
AKIIHOHEPHTE, CBIJIACHO YC/IOBHATA HA HACTOALLLOTO
CnopaszyMeHue;

"Munamcon moaen 3a daza 1" oznauana PHHAHCORHN
MoJieN 3a passuTHeTo Ha [Ipoekra mo ppese Ha Maza 1,
KaKTO € TMhpBOHAYANHO forogopeH ot CrpaHuTe
chrmacHo Kmayza 6.2.2(x) W koiito moxe pga Onae
NEPUOAHYUHO  YTBBPAAABAH  MIH  NPOMEHAH  OT
AKilHOHepHTe KaTo BobhopocH oOT H3KNOYHTENHATa
KOMIETEHTHOCT Ha AKUHWOHEPHTE, CHIAACHO YCAOBHATA
Ha HacToaoTo CrnopasymeHye;

“MPasza 1A" uma 3HaueHHero, mocoueHo B Knaysa
H

“KanuTalobu aHraaxumedTtn 3a ®aza 1A" uma
3HAYeHHEeTO, nocoueHo B Ipunoxenue 1;

wKpaiina para 3a MHP na ®asza 1A” uwma
3HAYCHHETO, nocovueHo B Knaysa 6.2.1;

“Paza 1B” uMa 3HaucHHeTO, TocodeHo B Knayaa
6.1.1(ii);

“Kanntagopn auraxkpsentn 3a Paza 1IB" uma
3HAMEHHETO, TlocoueHo B Ilpunoxenue 1;

“Kpaiina gata 3a OHUP na @asa 1B” nma 3naucHueTo,
niocoucHo B Kiraysa 6.2.5;

“Nedpnunt mo Paza 15> vaa 3HaUSHHETO, TOCOUEHO B
Knaysa 6.2.2(iv);

»Ioa onuua 3a @asza 1L/ Oasza 2 una IHaAYEHHETO,
nocovero B Knayaa 10.5;

“@aza 2" uma 31aUCHHETO, NocoueHo B [(nayza 6.1.2;

»IIyT ommis 3a ®aza 2 WA 3HAYEHUETO, [IOCOUYEHO B
Knaysa 10.1;
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“Plant” means the power generation facility and
associated infrastructure and ancillary facilities fo
be located at the Site to be further described in the
K7 EPC Contract;

"Price Firming Process" has the meaning given
in Clause 6.2.2(v)(b);

“Project” has the meaning given in Recital (A);

"Project Agreements" means any of the K7 EPC
Contract, the K7 Fuel Supply Contract, a site
purchase or lease agreement, agreements for
access to and use of necessary infrastructure and
utility services, an operation and maintenance
agreement and any other agreements relating to
the construction, operation or maintenance of the
Plant required to be in place in order to satisfy the
conditions to funding under the binding financing
commitments for Phase 2 obtained pursuant to
Clause 6.2 4(iii);

"Project Company" means Kozloduy NPP -
New Builds ple, as referred to at the beginning of
this Agreement;

"Put Notice” has the meaning given in Clause
10.3.1;

“Receiving Party” has the meaning given in
Clause 24.3;

“Related Party Claim” has the meaning given in
Clause 20.2;

"Related Party Transaction" has the meaning
given in Clause 19.1{;

"Right" has the meaning given in Clause 28.9;

"Shareholders" has the meaning set out in the
introductory paragraphs of this Agreement;

"Shareholder Reserved Matters" has the
meaning given in Clause 11.2;

"Shares" means the ordinary shares of the Project
Company of par value ten (10} BGN per share, all

“IenTpana” o3HAaUaBa  €JEKTPONPOHIBOACTBEHOTO
ChOpbXeHHE W TMpuaexalara WHdpacTpykTypa H
crioMaraTellHd  CbOPBXKEHHA, KOWTO ule OBJAT
paznonoskeHd Ha [Inomajgkara W AOIbBIHUTENHO

onucanu B Horonopa 3a UJIC na K7;

"IIpowec 3a ompefejsiHe HA TBBPAA LCHA" HMA
IHAUEHHETO, Mocouero B Kiayza 6.2.2(v)(b);

"TIpoerT”  MMa ITOCOYEH0  BbB

Berpnurenba pasnopenba (A);

SHAUCHHETO,

"IIpoekTHH cHopasyMeHHs" O3HA4aBa BCEKM  OT
nororopure: Jorosop 3a WMIAC na K7, MHorosop 3a
nocTaska Ha TopuBo 3a K7, cnopasymeHue 3a
3AKYIyBaHE WJIH HAEMAHE Ha IIOLA/KA, CIIOPa3yMEHHA
32 JIOCTBI /0 W M3MON3BaHe Ha HeobOxoawmarta
HHpPACTPYKTYpa M KOMYHAJIIHH YCIIYTH, CTIOpPasyMeHye
32 eKCMITOATAIMA H TEXHHYECKA MOMAPBKKA M KAKBUTO
H faa ca  JApyru CBBP3aHH CBC
CTPOUTENCTBOTO, CKCIIOATAIMATA WIH TEXHHUYECKOTO
obcnyxsane Ha LleHTpanata, kOHTO TpaGBa jaa Gbaar
CKJIIOYEHH, 3a Ja C€ WINBJIHAT YCIOBHATa 3a
¢uHaHCHpaHe chraacHo O06GBBp3RalLYTE  (PHHAHCOBH
anraxxumedTH 3a Pasza 2, nonyuenu coriacHo Kiaysa

6.2.4Gii);

CIIOPA3YMEHHH,

"IpoexrHo apy:xecrsof” osHauasa ,,AEL Koznoxyit -
Hosu wmomuoctn” EAJl, kakto ce crnomeHaBa B
HAYAXOTO Ha HacToAmoTo CropazyMeHue;

“YpegoMjieHne 3a ynpaxuanae na “myt™ ommua”
HMA 3HAUYEeHHETO, nocoueHo & Knayza 10.3.1;

HonyuyaBama crpana” HMa 3HAYEHHMETO, NOCOYEHO
B Knayza 24.3;

“Her or/epemry Crup3ano JHIe” HMa 3HAYEHHETO,
nocoueHo B Knayza 20.2;

»Caenxa cne Cepspiamo Jmne” HMa 3HAYEHHETO,
nocovyeHo B Knaysa 19.1;

»IIpaB0™ KMa 3HAUeHHETO, nocoueHo B Kitaysa 28.9;

"ARnnonepH” HMAa 3HAYEHHETO, MOCOUEHO B YBOJHHTE
naparpadii Ha HacTosuoTo CriopasyMeHue;

"BrupocH 0T HIKMIOUATENNATA KOMIICTEHTHOCT HA
AxknHonepaTe" MMa 3HAUSHHETO, MocoueHo B Kiaysa
11.2;

"Arunu" o3HauaBa 0OHKHOBEHH aKIHH Ha [IpoexTHOTO
apy;ecTBo ¢ HoMuHan aecer (10) nesa 3a eana axups,
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of which rank pari passu in all respects;

"Site" means the arca for construction of
Kozloduy Unit 7 in Kozloduy, Vratsa Province,
Bulgaria;

“Subsequent Capital Increase” has the meaning
given in Clause 3.2.3;

“Subsequent Capital Increase Shares” has the
meaning given in Clause 3.2.3;

"Swurviving Provisions" means Clause |1
(Definitions), Clause 103.2, Clause 10.4.2,
Clause 10.5.2, Clause 24 (Confidentiality), Clause
25 (Export Control), Clause 26 (Default) (only in
respect of any defaults occurring on or prior to the
termination of the Agreement or thereafter in
respect of any other Surviving Provisions), Clause
27.2 (Termination) (proviso only), Clause 27.3
(Termination), Clause 27.5, Clause 28.1
(Governing Law and Arbitration), Clause 28.2
(Notices), Clause 28.3 (Whole Agreement and
Remedies), Clause 28.4 (Legal Advice and
Reasonableness), Clause 28.6 (No Partnership),
Clause 28.8 (Survival of Rights, Duties and
Obligations), Clause 28.9 (Waiver), Clause 28.10
(Variation), Clause 28.11 (No Assignment),
Clause 28.13 (Invalidity/Severance), Clause 28.15
(Payments), Clause 28.16 (Costs), Clause 28.17
(Language of Documents), Clause 28.18 (Third
Party Rights) and any other provisions of this
Agreement to the extent relevant to the
interpretation or enforcement of such provisions;

"Tax" means all forms of taxation and statutory,
governmental, state, provincial, local
governmental or municipal impositions, duties,
contributions and levies, in each case whether of
Bulgaria or elsewhere in the world and all
penalties, charges, costs and interest relating
thereto;

“Tax Aunthority" means any taxing or other
authority competent to impose or collect any Tax;

"Transfer" means, in the context of the Shares or
any Interest in the Shares, any of the following:

BCHYKH OT KOHTO Ca ¢ €/IHAKBH TipaBa (pari passu) BLB
BCHYKH OTHOLICHHS,

"Tlnomagra" 03HAYaBA MUICWITA 33 CTPOUTENICTROTO HA
Briok 7 ua AEI] Kosnonyit 8 Koanonyii, obnact Bpaua,
brarapws;

“ITociiegBamio YBeJHYEHHE HA KANHTANA” HAMA
3HA4YEHHETO, NocoueHo B Knaysa 3.2.3;

“AKIHH 0T NOCJIEIBALLO YBeSnuele Ha KanuTana”
WNd 3HAYCHHETO, ocoueHo B Knaysa 3.2.3;

"¥Yeaopus, 0OCTABALLH B CHJIA clie[ NPHKII0UBAHE HA
Jlorosopa" o3Hauaea Knaysa | (Onpenenenus), Knaysa
10.3.2, Knayza 10.4.2 u Knaysa 10.5.2, Knaysa 24
(Tlosepurennoct), Kinaysa 25 (Kontpon Ha usnoca),
Knayza 26 (HewsmbiHedue) (camMO 10 OTHOWIEHHE HA
HEWINMBJIHEHHE NP WIH TpeAd OpeKpaTABaHe HAa
CriopasyMeHHeTO WK BIOCIEACTBHE MO OTHOILEHHE Ha
KOMTO W Aa ¢a YCNOBHA, OCTABAalLH B CHNA CRej
npuknouyBaHe  Ha  Jlorosopa), Knayza  27.2
(Ipexparssane) (camo ¢ yrosopka), Knaysa 27.3
(MpexpatsaBane), Knaysa 27.5, Knaysa 28.1
(Tlpunoxumo npaso u  apburpax), Knaysa 28.2
(Yeepomnenns), Knayza 28.3 (ITenno criopazynienme u
cpencrBa 3a mpaBHa 3amura), Knaysa 28.4 (Ilpasun
cepeTH M uenecbobpasHoct), Knmayza 28.6 (bes
napTHeopeTRo), Knaysa 28.8 (3anassanc na npanara,
3a0B/IKEHHATA H aHrakuMeHTHTe), Knaysa 28.9 (Orka3s
ot npasa), Knaysa 28.10 (Hamenenne), Knaysa 28.11
(Bes npeorcThnBaHe npagata Ha cobcTBerocT), Knayaa
28.13  (Hesanuatioct/Pazpennoct), Knayza 28.15
(IInautane), Knaysa 28.16 (Pasxoam), Knaysa 28.17
(Esuk ua nokymentare), Knaysa 28.18 (ITpaea na tperu
CTpaHH) ¢ ocTaHany  pasropendH  Ha
HacrosmwoTo CropazyMeHde N0 CTENEHTa BaXKHA 3a
THIKYBAHETO WITH MPHJIATAHETO HA TE3H pasnopeatH;

BCH'IKH

"Mannk" 03HauaBa BCHUKH (POpMH Ha obsaraHe ¢ JIAHBLK
H 33KOHOBM, MPABHTENCTBECHW, ABPKABHH, oOnactHu,
MECTHH MW ODINMMHCKH JAHDBUY, TAKCH, CYOCHAMH H
HANO3H BbB BCCKH OT CNTyYanTe, KakTo B brnrapusd, Taka
W HABCAKBJE M0 CBET&, H BCHUYKM CAHKUMH, NTANIAHMA,
Pa3XO/H H JIMXBH, CBLP3AHH C TOBA,

"Manbueit oprad’ 03Ha4Yana BCEKH JAHBUCH HAH JIpyT
OpraH, B YHATO KOMINETCHIMM BIIH3Aa HalaraHe WM
chOMpane Ha Beakakew Janboy,

"IpexpbpiasiHe” O3HAYaBA, B KOHTEKCTA Ha AKIMUTE
HIH BCAKAKBO Y4ACTHE B AKLUMHTC, BCAKO €AHO OT
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(a) sell, assign, transfer or otherwise dispose of, or
grant any option over or in respect of, any Shares
or any Interest in the Shares; (b) create or permit
to subsist any Encumbrance over the Shares or
any Interest in the Shares; (c) enter into any
agreement in respect of the votes or any other
rights attached to any Shares {including under this
Agreement); (d) renounce or assign any right to
receive any Shares or any Interest in the Shares; or
(e) agree, whether or not subject to any
conditions, to do any of the foregoing;

"Undertaking" means a body corporate or
partnership or unincorporated association or trust
carrying on trade or business with or without a
view to profit, excluding for the avoidance of
doubt any Governmental Authority. In relation to
an undertaking which is not the Project Company,
expressions in this Agreement appropriate to
companies are to be construed as references to the
corresponding persons, officers or agents (as the
case may be) appropriate to undertakings of that
description,

"Unsuitable Director" means a Director who has
been deterinined by a court of competent
jurisdiction to have acted in material breach of
Laws or to have committed any serious criminal
offence, or material breach of any fiduciary or
other dufy in relation to the Project Company;

“USD” means United States dollars;

"Westinghouse" has the meaning set out in the
introductory paragraphs of this Agreement;

2. INTERPRETATION

2.1 Singular, plural, gender

References to one gender include all genders and
references to the singular include the plural and

A

CHCAHHTE onpeaecnenvs: (a) nponaxba, NpexsbpisHe
Ha npaBa, TpaHcepupaHe HAM Jpyr HauvH Ha
pasnpeAcnsHe Ha HIH MPEeOCTABAHE HA ONLHNA BBLPXY
HJIH MO OTHOWIEHWE HA KaKBUTO H Aa ca AKUHH, Kl
BCAKAKBO YuacTve B Akuui; (0) cb3gaBaHe WM
NMO3BOJICHHE JIa c& MOJIBKa TexecT BLpPXy AKIHHTE
MY BCAKAKBO YuacTHe B AKUHH; (B) CKIKOYBAHE HA
CHOpasyMeHHe NO OTHOLIEHHE HA MPaBaTa Ha rjac uny
KaKBHTO M Jia € JIPyrM MpaBa, CBBP3aHH C BCAKAKBH
Aximn (exmiounTeTHO o HACTORIIOTO
Cnopasymenue); (T) 0TKa3 HIIM NPEXBLPAAHE Ha NPaBso
3a NOAYYABAHE HA KAKBUTO M A& ca AKUHM WM
BCAKakpo VYuacTHe B Akmuu; wnu (1) cwriacue,
HE3ABUCHMO JAJIH € MpeAMEeT MM HE HAa KaKBHTO U 1A
ca YC/IOBHA, /Ia C€ H3BBPINM KOETO ¥ Jia OHI0 or
ropenoco4eHoTO;

"IIpeanpuaTHe" 03HAYARA 1O0PHAHYCCKO JHLE HIH
CBAPYHHE, WM HEeNepCOHH(PHUNPAHO CAPYIKEHHE, WIH
TPBET, KOSTO H3BLPIIBA THPTOBHA WIH OH3HEC ¢ Wil
Oes Hamepenme 3a neuanda, W ¢ Uel H30ACBaHe Ha
BCAKAKBO CHMHEHME, ¢ H3KIIIOUEHHE Ha KOHTO W Jia e
Hupxasen opran. [Mo oTHolieHHe HA NpeAnpuUsTHE,
koero e pasmugHo oT llpoexTHoTo ApYyxecTso,
u3pa3uTe B HacToAoTo CriopaszymMeHHe, OTHACAIH ce
1O ZIPYIKECTRA, CEJBA /1 Ce THIKYBAT KATO NpPENpaTkH
KBM ChOTBETHHMTE JIHYHOCTH, JUIBKHOCTHH JIMLE HIH
NIPEACTABUTENN (B 3aBHCHMOCT OT O0CTOSTENCTBATA),
TIOIXOJIANIH 3 TIPEJINPUATHA TI0 IAJIEHOTO OMUCAHHE,

"Henoaxonsum JAnpextop" osHauama Jlupexrop, 3a
KOHTO € onpeleneHo OT CbJ C KOMIETEHTHa
IOPHCUKIHA, He € fleficTBAaN B ChINECTREHO HAPYILEHHES
Ha 3HKOHHT3, KRN YC € H3BLPUIMIT TCHKO KPHMHHANIHO
MpPECThIIEHHE, HIIH CHUIECTBEHO HAPYIIEHHE HA KOETO
U na e (uAyLHapHO WIM JApYro 3ajbllKEHHE [0
orHoweHUe Ha [IpOeKTHOTO XpyKecTBO;

"USD" oznauasa nonapu Ha ChbeJHHEHUTE 1IATH;

pYecTHHrxaye” HMa 3HAYEHHETO, [OCOYEHO B
YBOJIHHTE Maparpagi Ha HacToAlkoTo CnopasyseHue;

2, ThJIKYBAHE

21 EARHCTBEHO YHEI0, MHOXKECTBEHG 'IIHCI0,
pon

PediepHpane KbM eIMH pOJ BKJIIOUBA BCHUKH POZOBE, A
pedpeprpaHe KBM E€IHHCTBEHO UHWCRO BKMIOUBA W
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vice versa.
2.2 References to persons and companies
References to:

2.2.1 a person include any Undertaking or natural
person; and

222 a company include any company,
corporation or any corporate body, wherever
incorporated.

2.3 Schedules etc.

References to this Agreement shall include any
Recitals and Schedules to it and references to
Clauses, Pairts and Schedules are to Clauses and
Parts of, and Schedules to, this Agreement.
References to paragraphs and Sections are to
paragraphs and Sections of the Schedules.

2.4 Information

References to books, records or other information
mean books, records or other information in any
form, including paper, electronically stored data,
magnetic media, film and microfilm.

2.5 Legal terms

References to any Bulgarian or English legal term
shall, in respect of any jurisdiction other than
Bulgaria or England and Wales, be construed as
references to the term or concept which most
nearly corresponds to it in that jurisdiction.

2.6 Headings

Headings shall be ignored in interpreting this
Agreement.

2,7 Non-limiting effect of words

The words  “"including”, “include", in
particular”, “e.g.” and words of sunllar effect
shall not be deemed to limit the general effect of
the words that precede them.

MHOKECTBEHO H 0BparHo.

2.2 IIpenparku KbM JIHLA W APYAKECTBA
Pedepupane kom:

scako  Ilpeanpuatue  nnu

22,1 auue BrmouBa
(DH3IKYECKO JIHLIE; H

222  pgpyXecTBO  BKIOYBA  BCAKO  OPYIKECTBO,
KOpTiopalMs HiIM KOETo H Aa € IOPHHYECKO JHIIE,
HE3aBHCHMO KBJIE ¢ YUPCACHO.

2.3 Ilpunoxenns ¥ ap.

Ipenpatkute kbM HacTosuoTo Criopasymenye Tpadea
Ja BKJIOYBAT BCHYKH BeThOUTENnHW pasnopeadu u
IMpunoxenns KbM Hero, M npenpaTkH KbM Kiaysu,
Hacti u IlpunoskeHns NpecTaBASBAT NPEMPATKH KbM
Knaysu n Yacts or, u [IpuaokeHus KbM HACTOALLIOTO
Cropasymenue. [Ipenpatkure kM ToukH u Paznenu ce
OTHAcAT 10 TOUKH M Paznienn ot [punoxeruara.

2.4 Audopmaunn

[lpenpaTkute  KbM 3aMMCH  MIM  JIpyra
HHpOpMaUUA O3HAYABAT KHHIH, 3a0HCH WIH Jpyra
HHpOpMaLKA NO0A BeAKaKea (DOpMa, BKIOYHTEITHO HA
XapTHs, RAHHH CHXPAHEHH HA EIEKTPOHEH HOCHTEN, Ha

MATHUTEH HOCUTEN, hHIIM U MHKPO(HITAL

KHHIH,

2.5 IOpnaunyeckn TepMuUHN

IlpenpaTkn KbM BCAKAKBH OBITAPCKH WM ARMIKICKM
IOPHJIMMECKH TepMHHH Tpabma Ja ce TBAKYBAT, MO
OTHOLUCHHE HA BCAKA APYra IOPHCAHKLIMA Pa3IH4Ha OT
Ta3u Ha bwuarapus, Aurnua u Yenc, kaTto mpenpaTku
KbM TECPMHHA M/IH KOHLEILHATA, KOATO Hai-Omn30
OTroBaps Ha TAX CbIJIACHO Ta3H IOPHCRHKIIHS.

2.6 3arnasun

3ariaBUsTa CACABA A3 CC UCHOPUPAT MPYU THIKYBAHETO
Ha HacrosoTro CropasyMeHHe.

2.7 Heorpannuanamo aeiicTnie ua gymu

3a gymute Bwgioudtenuo”, "mryuousa", "mo-
enenHamne", “HanpEMep” W AYMH ¢ nogobHo
AeiicTeHe He TpaGBa na ce cuMdTa, Y€ OrpaHHYABAT

obworo aclicTBHE HA JYMHUTE, KOHTO I'H NPEJXOMar.

2.8 Statutes 2.8 3akoHogATe HH AKTOBE

References to a statute or statutory provision  [lpenpaTkute  KBM ~ 3aKOHOZATCNIEH  AKT WM

include that statute or provision as from time to  3akoHOHaTENHO ycnonne O3Ha'aBar, ue

time modified or re-enacted or consolidated  sakomopatenHuAT 3aKOHOJATCITHHUTE
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whether before or after the date of this Agreement
so far as such modification or re-enactment or
consolidation applies or is capable of applying to
any transactions entered into in accordance with
this Agreement.

2.9 Documents

References to any document (including this
agreement) or to a provision in a document, shall
be construed as a reference to such document or
provision as amended, supplemented, modified,
restated or novated from time to time.

3. SHAREHOLDING
3.1 Issued Capital

As of the signing date of this Agreement, the
authorized share capital of the Project Company is
BGN 14,000,000, divided into 1,400,000 Shares
of par value BGN 10 each, of which 1,400,000
Shares are issued.

3.2 Shareholding

3.2.1 1t is intended that, following the
Westinghouse subscriptions under  this
Agreement, the shareholding of the Project
Company will be as follows:

NAME SHAREUNCGLDING
Bulgarian Sharcholder 70%
Weslinghouse 30%

Total 100%

pasnopenby, NEPHOAUYHO H3MCHAHH HIH TIOBTOPHO
B/IH3AINM B CUJIA WIIW KOHCONMAWpaHW OUNO TO npenu
WKW cnefl JataTa H& TOJANHCBAHE HR HACTOALLOTO
CrnopasyMeHHe W ROKOJIKOTO [0HOOHO H3MEHEHUE,
MOBTOPHO BNAM3AHE B CHJIAa MAM KOHCONHAWpaHe ce
IPHJIAra WK € Bb3MOXKHO 4 OB NPUIOKEHO 33 KOMTO
W a ca THPrOBCKH CAENKH, NPOHITHYAILK OT
Hactostyoroe CriopazymeHue.

2.9 JOKyMeHTH

HpenpaTKHTe KbM BCAKAKLB JOKYMCHT (BKJHO‘IIITGHHO
HacToAoTo CrnopazyMeHHe) Wi YCIOBHE B KOKYMEHT
TpabBa Ja ce TBAKYBAT KAaTO Mpenparka KbM TO3H
AOKYMEHT WIH YCJNOBHC C HalpapCHHTC TCpHOAHYHH
H3MEHCHUS, JOTTHLITHCHH, AKTYRNH3AIHH,
NOTELPIKICHUS HITH OOHOBABAHMA,

3. AKIIMOHEPHO YYACTHE

3.1 Emurupan kanmartan

Cunrado or paTara HA MOANMHCEAHE Ha HACTOAUIOTO
CrnopazyMeHHe, OCHOBHHAT aKUHWOHEPEH KanwTan Ha
Ipoexrnoro mpyxecrso ¢ 14 000 000 np., pasaencu
Ha 1400000 Axuuu Ha croiiHoct |0 nB. Beaka, ot
KoHTo ca emurupanu 1 400 000 Axuuu.

3.2 AKNHOHEpHO YuacTie

3.2.1 Ilpensuskga ce, Ye cltef] 3aTIHCBAHETO HA AKLHH OT

cTpaHa Ha YecTHHTXayC CBIJIACHO  HACTOALLOTO
CriopasyMeHHe, DPasfMpeRe/IeHHeTo HA  AKIMOHepPHUSA
kamutan  Ha [lpoekTHoto aApyxecTBo e Owje
CNEAHOTO!

HANMEHOBAHIE AKUIOHNEPHO YUACTIE

Birapcku aKUHOHEp 70%
YecmiHrxayc 30%
oL O [00%
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4. CONDITIONS PRECEDENT

4.1 Notwithstanding any other provisions in this
Agreement (other than this Clause and Clauses 5,
6.2.7, 10.3, 22.3, 24, 27.3, 27.5.2 and 28, which
shall each become effective immediately upon
signing of this Agreement), this Agreement and
the Parties’ rights and obligations hereunder shall
become effective from the date (the "Effective
Date") on which the following conditions are
satisfied:

4.1.1 the decision of Minister of Environment and
Water for approval of the Environmental Impact
Assessment Report has been issued and is in full
force and effect;

4.1.2 the decision of the Council of Ministers of
Bulgaria under Article 45 of the Bulgarian Safe
Use of Nuclear Energy Act has been issued and is
in full force and effect on the construction of
Kozloduy Unit 7 and the selection of the AP 1000
technology;

applicable European Union and
clearances have been obtained

4.13 any
Bulgartan

(including the satisfaction of the filing and
notification requirements (if any) under the
European Union and Bulgarian merger controt
rules and Articles 41 and 42 of the EURATOM

Treaty);

4. MPEABAPUTEJIHH YCJIOBHS

4,1 HezapucuMO OT KOATO M ja € Apyra paznopeaba B
Hacrosaworo CropasymeHHe (¢ U3KIIOUEHHE  HA
Hactosmata Knaysa u Knaysu 5, 6.2.7, 10.3, 22.3, 24,
27.3, 27.5.2 u 28, kouTo BaM3aT B cHia HezabaBHO cnen
MOATIHCBAHE  Ha  HacToAmoro  CnopasymeHue),
Hactosamoro CriopadyMeHHe, KakTo MW 10paBaTa M
3aabikeHuaTa Ha CTpaHUTE MO HEro, BAM3AT B CHIA OT
matata ("Hata na Bam3ane B cmaa’), HA KOATO ca
H3MBAHEHH CIEHHTE YCIHOBHA:

4.1.1 e H3naAeHo M € BAAIIO B ITBJIHA CHMA PELICHUE HA
MmuHHCTBpa Ha OKONHATA Cpeaa H BOAUTE 3a 0A00peHHe
Ha Jlownaga 3a OUEHKA Ha BBLIACHCTBHETO BLPXY
OKOJIHATA Cpena;

4.1.2. e ¥3MAAEHO H ¢ MIANO B MBAHA CHNA PEIIEHHETO
Ha Munncrepckus coeer Ha boarapua no Ynen 45 ot
Opnrapekms 3akoH 3a OelomacHOTO W3NON3BaHe Ha
AApEeHa eHeprua 2a crpouTtencTBoro na onok 7 va AEI]
Kosznonyii u mabopa Ha TexHonorus ¢ AP1000;

4.1.3. mosyueHH ca BCHUYKH Pa3pelLMTENHH, NPHNaraHi
B Epponeiickua cbi03 # buarapus  (BKIIOUHTETHO
MANEBIHEHHe HA MW3UCKBAHWATA 3a PETHCTPaLHA H
yBeJIoMaBade (aKO HMA TAKUBA) CLITIACHO ApaBUAATa 3a
KOHTPON Ha CIHBaHHA Ha JApyXeCTBa, DBaJlIHAHH 3a
Esponetickua coto3 W benrapus, n Ynernose 41 u 42 Ha
Jloroopa 3a cbh3gaRane Ha eBporieiickaTa obIHOCT 3a
aToMHa eHeprug - EURATOM);
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4.1.5 the relevant Parties (or a Westinghouse
Affiliate) have executed the Early Works
Agreement (which agreement shall provide that it
shall only be effective upon the satisfaction or
waiver of appropriate conditions precedent,
including satisfaction of all conditions precedent
to the effectiveness of this Agreement as set out in
this Clause 4.1 (but for the conditions set out in
this Clause 4.1.5 and in Clause 4,1.12);

4.1.6 the Parties have agreed on the term sheets
for the K7 Fuel Supply Contract and the K7 EPC
Contract;

4.1.5. ceorretHHTe CTpann (Mnu CREP3aHO APYIKECTBO
Ha YecTHHrxayc) ca cwmoynnu CrnopazyMeHHETO 32
paHHH  geliHocTH  (KOETO  CTIOPA3yMEHHE  ChAbPHa
YCITOBHE, Ye BNY3A B CHJIA CAMO NPH YIOBRETBOpPABAHE
Ha HITH OTKa3bT OT TAKMBa NOJXOAMH NPEABAPHTETHH
YCIIOBHA, BIJIIOMHTENIHO M H3MBJHEHHE HA BCHUKH
NPEABAPHTENHH YCIIOBHS 33 BIH3AaHE B Cuila Ha
nactodumoro Cnopasymende, nocotenu B Knaysa 4.1
(¢ u3KMOUEHHE Ha YCIIOBHSTA, TIOCOUYCHU B HACTOAILATA
Knayaa 4.1.5 u B Knaysa 4.1.12));

4.1.6.CTpaHHTe ca JOrOBOPHIIH OCHOBHHTE YCIIOBHSA 34
Jorosopa 3a noctarka Ha ropueo 3a K7 u Jlorosopa 3a
HIC na K7

4.1.8 the Parties shall have agreed (a) the Phase [
Business Plan, (b) the Phase 1 Budget, (c) the key
financial criteria in accordance with which the
Plant is capable of being financed, developed,
constiucted, operated and maintained (“Key
Financial Criteria”), and (d)} the principles of the
Price Firming Process;

4.1.9 completion by Westinghouse at its sole cost
of commercial, financial and legal due diligence
with respect to the Project Company and the
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4.1.8.Crpannte ca goroopunu {a) busHec naana 3a
Qaza 1, (0) biomkera 3a daza 1, {B) ocHoBHHUTE
(GMHAHCOBH KPHTEPHH, cbrnacHo kouTo llentpanara
Moxe fla Onsie punancKHpana, paspaboTena, NocTpoeHa,

EKCHIIOATHPAaHA H NOATBPKAHA (“Ocnopun
t¢uHancoBn KpHTepHH”), W (r) OPUHUMIIMTE Ha
INpoueca 3a onpepesiHe Ha TELPAA LIGHA;

4.1.9. npurmouBaHeTo OT CTpaHa Ha YECTHHrXayc Ha
H3BBPLIEH 33 HETOBH CODCTBEHH PA3HOCKH (PMHAHCOR,
TBPrOBCKH M TIpaBeH aHAJM3 N0 OTHOWEHHE Ha

ey




Project to the satisfaction of Woestinghouse
(including Westinghouse being satisfied that it
will not have any liability in connection with third
party liabilities arising out of nuclear incidents or
accidents associated with the Project or with any
other units adjacent to the Kozloduy Unit 7 site);

4.1.10 each Party has obtained all necessary
internal and third party approvals for its entry into
this Agreement;

IlpoexktHoto nppyxecteo u  Ilpoexta, Koilto ma
YHOBJIETBOPSADA Yecrunrxayc (BKMOUHTENHO
VYectunrxayc fa OLAE YAOBHETBOpPEH, YE HAMA Jia
HOCH, KAKBHTO H Jia GHJIO OTFOBOPHOCTH BBHB BPB3KA C
OTIOBOPHOCTTA HA TPETH CTPAaHH, TPOM3THUANIKH OT
SIAPEHY MHLMAEHTH MM aBapuu, cBbpaaHu ¢ [lpoexta
HITH € KAKBHTO U Jia ca JApYTH O0KORE, HAMHPALH CC B
ChCEOCTBO Ha nnomaaxkata Ha brnok 7 wa AEL
Koznonyii);

4.1.10. peaxa Ctpana e NoJIy4Ynsa BCHYKH HEOBX0AHMH
BLTPEIIHH OAOOpPESHHS W ONODPERUA OT TPETH CTPaHM
3a CKJIIOUBAHETO Ha HacToAalwoTo Cnopa3zyMeHue;

4.1.12 (i) the Initial Capital Increase has been
completed, Westinghouse has subscribed for all
Initial Capital Increase Shares, the relevant share
certificates for the Initial Capital Increase Shares
have been issued and delivered to Westinghouse
and registered under Westinghouse's own batch
number with the Shareholders’ Book of the
Project Company in accordance with Clause 3.2.2
and (ii) the Charter of the Project Company has
been amended as agreed between the Shareholders
and registered and announced in the Commercial
Register to the Registry Agency; and

4.1.13 Approval of the next government of this
Agreement, including the Agreement on the
financial model and of the Engineering,
Procurement and Construction contract in the
relevant due manner, as resolved in the Resolution
of the Council of Ministers of the Republic of
Bulgaria, passed under Minutes No. 31, item 41 of
the Agenda for the session held on 30 July 2014,

4.1.14 any other conditions as the Parties may
agree in writing,

4,2 Each Shareholder shall keep the other
Shareholder  informed of all  relevant

4.1.12. (i) 3aBbpmeHo e [IBPBOHAYATTHOTO YBEIHUCHHE
HA KAMUTana, YEeCTHHIXayc € 3anucan BCHYKH AKUHH
OT ITBPBOHAYANHOTO KarWTana,
uspaneHd ca YHOCTOBEPEHUS 34
NpUTERABAHY AKIHH OT MTEPROHAYAHOTO YBEAHUYCHHE
Ha KAMWTana M ca npeJajeHd Ha YecTHHrxayc H ca
BIHCAHH Mo coDcTBeHa naprUia Ha YecTuHrxayc B
Kunurara Ha akunonepute Ha [IpoekTHOTO NpyKECTRO
B choTBeTcTBHEe ¢ Kmaysa 3.2.2 u (ii) Yeragbr na
[IpoekTHOTO  JApy:KecTBO € H3MCEHEH KaxTo ¢
JIOrOBOPEHO MOXAY AKUHOHEPHUTE U € PerucTpHpaH H
pnvcan B TwproBckus perdcTbp Ha AreHUHATa MO
BIUCBAHUATA; H

YBEIIHYEHHE Ha
CBhOTBCTHHTC

4.1.13. Opobpanade OT CNEABAIOTO NMPABHTEICTRO HA
HACTOALIETO CnopasyseHHe, B T.4. HA
CnopazymeHseTo 3a (PHHAHCOB Mojien U Ha Jloropopa
32  [pOEKTHpaHe, JocTaBKka W
CTPOHTENCTBO, TO CHOTBETHHA
CBTTIACHO NocTaHOoBEHO Pewlenne Ha Muuucrepciis
chieT Ha Penyonuka benrapns, e3eto no lipotokon Ne
31, 141 or MHuesHus pel OT 3acCCHAHHETO  Ha
Munncrepckus cueet ot 30 100 2014 1,

HHMKECHEPHHT,
HaJJIeKEH pen,

4.1.14 Bcakaxksn ApyrH ycnosus, kouto Crpanure
MOTaT 1a AOrOBOPAT B NHCMeHa (hopma.

4.2, Beexu AxnmoHep uH(pOpMHpa APYTHA AKUHOHED
38 BCHUKH aKTYaNHH ChONTHA/PA3BHTHA [10 OTHOLIEHHE
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developments regarding the conditions precedent
and shall, in each case within three (3) Business
Days, notify the other Shareholder of any
condition having been satisfied or of any event
arising which could reasonably be expected to
delay or frustrate completion. All Parties shall
cooperate and use their reasonable endeavours (to
the extent a condition is within their single or joint
confrol) to procure that the conditions precedent
listed in Clause 4.1 above are fulfilled on or
before the longstop date defined in Clause 4.3
below.

4.3 Unless the Parties have agreed otherwise in
writing, this Agreement (except for the Surviving
Provisions) shall be deemed terminated without
liability on the part of any Party and all
obligations of the Parties under this Agreement
(except with respect to the Surviving Provisions)
shall have no force or effect if all conditions
precedent to the effectiveness of this Agreement

have neither been (i) fulfilled nor (ii) waived bi

both Shareholders, in each case on or befor

4.4 The making by the Sharcholders of their
investments under this Agreement during Phase

1>

shall be conditional upon:

HA NPEABAPUTENHMTE YCNOBKHA H, BbB BCCKH CJlydaii B
pamiuTe Ha Tpu (3} PaboTHH OBH, yBepoMsABa APYrus
AKIHOHEP 33 U3NBIHEHHETO Ha KOETO M 11a € YCIIOBIE
WIH 33 BB3HUKHANO CBOMTHE, KOETO ce OuvaKBa
3HAYHTETHO  Ja  3abaBM WM BBLINPEnaTcTBA
npuxmousaneto. CTpaHHWTe  CH  CHIPYAHMYAT M
W3MON3BAT BCHUKH HeOOXO0AUMH YCHIIHR (HO CTENEHTa,
JO KOSTO €OHO YCNOBHE € B TeXHHUs CaMOCTOfTeNeH
HWAM CBBMECTEH KOHTPON), 3a Jia TapaHTHpar, ue
npejBapuTeNnHuTe ycnosus, widbpoeHu B Kiaysa 4.1
No-rope, a M3NLJIHEHH Ha WKW NpeaH KpaiiHata pata,
onpeaenena g8 Knaysa 4.3 no-mony.

4.3 Ocpen axo CrpaHdre He JOIOBOPAT APyro B
niucMeHa  ¢opma, Hactosworto Croopasymenue (¢
HOKIIOUEHHE HA YCIOBHATA, OCTABALY B CHAA Chej
npHKTIoYEaHe Ha Jloromopa) ce CHUMTA 3a NPEKPATEHO,
6¢3 KaKBaTO H JIa € OTrOROPHOCT 32 KoATo W Aa e CTpana
H BCHUKH 3aab/DKeHHs Ha CTIpaHHTE 110 HACTONILOTO
Cropazymenne (¢ HM3KNMIOMEHME H&  YCNORHATA,
ocTaBALM B CHIIA CNSH NpHKMOoYnaHe Ha Jlororopa) ca
HEBANKJIHM HAM Oe3 cHAMa, aKo BCHYKH YCTIOBUS,
MPEALCCTRALLH BIIM3AHETO B ¢una HA CropasyMeHHeTo,
He ca OmnH (i) HUTO WamMbaHeHu, (ii) HWTO Apamata
AKIHOHEPH €a Ce OTKA3alH OT TAX, BbB BCEKH cly4ai
HA MM 1IpeH

4.4 llpeanpueMaHeTo HA MHBECTHUHKUTE 110 HACTOALLOTO
Criopa3syMeHHe OT CTpaHa HAa AKUHOHEPHTE MO Bpeie

na @aza |5

JAaBHCH OT.

4.4.1 each Party having obtained all necessary
internal and third party approvals for its making of
such investiment;

4.4.2 a unanimous positive [ID pursuant to Clause
6.2.2; and

4.4.3 any other conditions as the Parties may
agree in writing.

5. EXCLUSIVITY

5.1 Except as may be set forth in the Phase 1
Business Plan, none of the Bulgarian Shareholder,
the Project Company or any of their respective
Affiliates (including, for the avoidance of doubt,
BEH) or any of the authorized organizations or

4.4.1. nony4aBaHeTO HAa BCHYKH HEODXOAHMH BBTPEILHH
ofobpeHHE B ofobpeHHs OT TPETH CTPaHH OT BCAKa
CrpaHa 3a IIpeANpPUEMAHE HA TA3H HHBCCTHLIS,

442 epunoaymuo nonoxutrenHo MHP  cwraacHo
Knaysa 6.2.2; 1

4.4.3 kakBUTO K1 A3 ca APpYryU ycsiosHd, Kouto Crpanute
MOrAT JIa JOTOBOPAT B MHcMeHa opaa.

5. K3KJIIOYHUTEJNHOCT

5.1 OcBeH ako Obsie nocoueHo B buanec mnana 3a Gaza
I, nukoli or Dbwnrapekus axunonep, llpoexTHoTO
JPYKECTBO H/IH KOETO M Ja € OT CBOTBETHHTE TeXHH
Cpbpzann Apy:xecTBa {BIUIIOUHTENHO, ¢ Uen H3dArBaHe
Ha c¢bMHeHHe, BEX) miH koaTo 4 na e oT
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representatives of any of the foregoing will enter
into or conduct any discussions or negotiations
with, solicit any proposals from or enter into any
agreement with, any other third party relating to a
transaction involving an investment in the Project
Company or the development and construction of
Kozloduy Unit 7 or the Site so long as (i) this
Agreement has been fully executed, (ii)
negotiations with Westinghouse and any relevant
Affiliates or Associated Persons in respect of any
Retated Party Transactions are proceeding in good
faith (or such transactions or related contracts
have been executed) and (iii) this Agreement has
not been terminated; provided that such
exclusivity period shall end when all agreements
in respect of the Related Party Transactions fto
which Westinghouse and any of its Affiliates or
Associated Persons are a party have been executed
and have become effective.

6. PROJECT PHASES

6.1 The development, financing, engineering,
procurement, construction, initial fuelling, testing
and commissioning of the Plant shall comprise
two phases:

6.1.1 The development period, consisting of two
sub-phases:

(i) an initial development period commencing
with the Effective Date and continuing until the
earlier oft (x) the Shareholders making a
unanimous positive interim investment decision to
proceed with Phase IB ("IID"), and (y) a
Shareholder terminating this Agreement in
accordance with Clause 27

"Phase 1A"); and

(ii) if a unanimous positive 11D is made, a further
development period, which will commence on the
date of unanimous positive 11D and continue until
the earlier: of: (x) the Shareholders making a
unanimous positive final investment decision to
proceed with full construction of the Plant
("FID") and the Project Company achieving the
closing date under the financing arrangements

YIMBIHOMOIIEHHTE OPraHHW3aUHH HIH [PSACTABUTENH,
Ha KOATO M JIa € OT TOPENnOCOUEHNTE CTPaHU, HE MOraT
JAa BNAM3AT B MM A3 MPOBENJIAT KAKBHTO M Ja €
00CHKAAHMA MM NPErOBOPH ¢, HA& HACTOABAT 34
KAKBHTO H 0A € [pe/UIOKEeHHs OT WIH Ja HOANMCBAT
KaKBHTO M Jia € CHOPA3yMCHHA, ¢ KOETO H A € TPeTo
AHUE BLB BPB3KA CBC CHENKA, BKIFOMBALLA HHBECTHIH
B IlpoekTHoTOo ppy:XecTBO WIH pazpa0OTBAHETO U
ctpourescTeoro Ha biox 7 ma AEL| Kosnopyii, umn
Ilnomankata pgortoraea, pgokato (i) HACTORLIOTO
Crnopazymenne  Owie  usipsio  cxmioveHo,  (ii)
NPEroBopuUTe ¢ YECTHHIXAYC, H KOETO M J1a € CbOTBETHO
CBBp3aHO  [PYMCCTBO WIH  ACOIMHPAHO JIMLE Mo
orHowleHde Ha Cpaenka cne CehpiaHo JHIE APOTHYAT
JNOOpOCHBECTHO (MMM TAKMBR CJIENKH WIH CBbLP3AHH
JIOTOBOpPH ca cwmoueHd) u (i)  HacToAWOTO
CropasyMeHHe He GHIIO € npeKpaTeHo; NPH YCIIOBHE e
TO3H MEPHOA HA HAKMOUHTENHOCT IIE NPUKITIOUM KOTATO
BCHYKH CTIOPa3yMEHHA OTHOCHO CHENKH ChC CRBP3aHI
CTpaHH, M0 KOHTO YECTHHIXKAYC M KOETO H Ja € HEroBo
CPbp3aHo  JAPY)KECTBO HWAH  ACOLMHPAHO JHUE Ca
CTPAHA, €A CKIOUCHM M CA BIISIH B CHITA,

6. DA3U HA [IPOEKTA

6.1 PaspaGorpanero, (HHAHCHPAHETO, MHKEHEPHHTE
JAeHHOCTH, HOCTaBKaTA, CTPOHUTEICTROTO,
IYBPBOHAYATHOTO 3APCANAHE C FOPUBO, U3MHTBAHETO H
IycKa B eKkcruioatauust Ha IleHTpanarta ce ChCTOST OT
nne drazu:

6.1.1 Ilepuon na paspaborpaHe, ChCTORII C& OT [BE
noagdazm;

(i)nupeoHavaneH nepuop Ha paspaboTBaHe, 3aMO4BAaLlL
or JlaTaTa Ha BAM3aHEe B CHIIA W MNPOABLIKABALL A0
HACTBIIBAHE HAa MO-paHHOTC OT: (X) TpHEeMaHe oT
AKOMOHEpMTE  HA  EQUHOAYNIHO  MMONIOXKHTEIHO
MEXAWHHO WHBECTHLMOHHO pelieHHe, 3a faa  ce
npuerbnn kM @asa |b ("MHP"); u (y) npexpatapane
OoT AkioHep Ha HacTosloTe CropasymMeHHe B

(ii) ako e B3eTo enuHOAYIIHO TnoNOKHTENHO MMP,
NOCJIEABAL TICPHOA Ha paspaborBaHe, KOATO 3aMmo4uBa Ha
JlaTaTa Ha B3eMaHe HA IHHOAYLIHO onoxuTenio MHUP
H OpPOABIIKABA A0 HACTHIBAHE HA MO-PAHHOTO OT: (X)

npyHemMate or AKL[HOHG])HTC Ha CAHHOAYIHO
TIOJIOIKHTENTHO OKOHYATENHO HHBECTHLIHOHHO peHIeHHE
3a npoaLiLnKaBatHe Ha [IBJIHO CTPOUTENCTBO Ha
Lenrpanata ("OHP"), u pocrarane ot llpoekTHoTo
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which, together with the maximum equity
commitments of the Shareholders as set forth in
this Agreement, will be sufficient to fund all
aspects of the full engineering, procurement,
construction, initial  fuelling, testing and
commissioning of the Plant through to the
Commercial Operation Date; and (y) a
Shareholder terminating this  Agreement in
accordance with Clause 27

("Phase 1B", and together with Phase
tA, "Phase 1").

6.1.2 If a unanimous positive FID is made, the
period commencing with the closing date under
the financing arrangements referenced in Clause
6.1.1(ii) above and continuing for the full
engineering, procurement, construction, initial
fuelling, testing and commissioning of the Plant

through to the Commercial Operation Date
("Phase 2").

6.2 Phase 1 Longstop Dates

6.2.1 If the Shareholders have not made a

unanimous positive 11D pursuant to Clause 6.2.2
byﬂ(as such date may be
adjusted from time to time by the mutual written
agreement of the Shareholders, the "Phase 1A TID
Longstop Date"), they will be deemed to have
issued a negative FID at close of business on such

date.

6.2.2 The Shareholders shall make a negative or
positive decision in respect of the IID if the
following conditions have been satisfied:

(i) evidence that preliminary financing
commitments have been issued from third party
financing sources (including long-term debt
providers such as Ex- Im Bank and JBIC) in the
full amount then-projected to be required
(including any required contingency) to complete
(A) the Phase |B development, engineering,
procurement and construction and (B) the Phase 2
engineering, procurement, construction, initial
fuelling, testing, start-up and commissioning of
the Plant through to the Commercial Operation
Date
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APYXKECTBO O JaTaTa HA4 INPUKIKOUBAHE, CHIVIACHO

(bHHaHCOBHTe AOrOBOPEHOCTH, KOWTO, 3acAHO ¢
MAaKCHMAJIHATE KAIIMTAIIOBH AHr KHUMCHTH Ha
AKI_IHOHepHTe, NOCOYUCHH B HACTOALLOTO

Cnopaszymenue, e ObJaT JOCTATbYHY 3a (PHHAHCHPAHE
Ha BCHYKH ACMEKTH TI0 [IAJOCTHHA MHKCHEPHHT,
JOCTaBKa, CTPOHUTENCTBO, MBbPBOHAUANHO 3apex]aHe ¢
rOPHBO, M3NWTBAHC H BLBCKAAHC B CKCTIIOATAlHA HA
Ilentpanata po Jlatata Ha BbBEXAAHE B THPIOBCKA
excooataups; U (y) ¥ npexparapaHe OT AKUMOHEp Ha
ractosnoTe CriopazymMeHue B choTBeTCTBHE ¢ Knayaa
27,

("@asa 1B", u 3agnno ¢ ®aza 1A, "daza 1");

6.1.2. Axo ce aieme eaMHOAYIIHO nonokkTenno OHP,
NePUOBT, JAMOUBAIN, OT JaTaia HA IPHKIIIOHBAHE
ChIMACHO (PHHAHCOBHTE AOrOBOPEHOCTH, CNIOMEHATH B
Knaysa 6.1.1(ii) no-rope ¥ npoawDKABALL C MBJIHUSA
WHXXEHEPHHT, OCTABKA, CTPOUTEIICTEO, MbPBOHAUANHO
3apeAdiaHe ¢ rOpHBO, H3TTHTBAHC H BLBOIKAAHE B
excnoatauus Ha Lientpanata po [araTta Ha BhBExaaHe
B Thproseka excroarauus ("@®aza 2").

0.2 Kpaiiuu garu 3a ®aza 1

6.2.1 Axo AKUHOHEpUTE He €a B3eNH EHHOAYUIHO
nonokutenno MUP cwraacuo Knaysa 6.2.2 no [}

(kato TazM para MoXe fAa ce
NPOMEHA OT BPEME HA BPEME NPH B3aUMHO TNHCMEHO
ceriacue Ha AkiHoHepuTe, "Kpaitna gata 3a MUP ua
Paza 1A"), me ce cuuTa, Ue ¢a RICHH OTPHUIATEIHO
OHP 3a npugniousane Ha paboTa Ha Ta3u naTa.

6.2.2. AKUMOHEpMTE LIe B3EMArT OTPMLATCAHO HITH
TIONIOMKHTEAHC pellieHHe o oTHomeHne Ha MUP, ako ¢a
H3NbIHEHH CNEAHUTE YCIOBUS:

€ NpeJBAPUTEAHHTE (IMHAHCOBH
AHFAKHUMEHTH €A W303AEHH  OT  HM3TOMHMLK  Ha
¢HHAHCHpPaHE OT TPEeTH CTpaHH  (BKIIOUHTENIHO
JOCTAaBUMLIM HA HLITOCPOUHOR KBLATOBO (MHAHCHPaHE
kato Excum bank n JBIC) B nunaus pazmep, noaHupan
KbM OH3H MOMEHT KATO HCOOXOAMM  (BKMIOUHTERHO
BCHYKH HeoOXOAHMMM HeNpeABHAEHH pazxofu), 3a
3aBbpliBaHe Ha (A) paspaboTBAHETO, HHIKEHEPHHTE
JIeiHOCTH, AOCTABKATA H CTPOUTENCcTBOTO o Paza i1b u
(b) HHKEHEPHHUTE NelHOCTH, JOCTABKaTA,
CTPOWUTENICTROTO,  [BPBOHAYAJHOTO  3apeicaaHe c
FOPUBO, M3TTMTBAHETO, MYCKOBUTE NEHHOCTH U MYCKa B
exkctoatanud no ®aza 2 va Llentpanara po Hdatata Ha
BLEEKJIAHE B THProBCcKa eKCHJIOﬂTaLlHH

y

(i) mokasatencrso,




(ii) evidence that all terms and conditions to and
requirements under the preliminary financing
commitments under Clause 6.2.2(i}) are reasonably
expected to be satisfied by or on behalf of the
Project Company or the other Parties in a manner
that is consistent with, as applicable, the then-
current Phase | Business Plan, the then-current
Key Commercial Principles for Phase 2, and the
then-current Phase 1 Financial Model, or is
otherwise acceptable to the  Bulgarian
Shareholder, and in respect of matters that could
reasonably be expected to materially impact
Westinghouse’s liability in respect of the Project
Company or its rights under this Agreement, in
each case to Westinghouse as a sharcholder;

(iii) evidence that binding commitments with
terms and conditions that are satisfactory to the
Bulgarian Shareholder {and in respect of matters
that could reasonably be expected to materially
impact Westinghouse’s liability in respect of the
Project Company or its vrights under this
Agreement, in each case to Westinghouse as a
sharcholder) have been issued by third party
financing sources to provide bridge financing to
the Project Company and the Bulgarian

(ii) AoKA3aTENCTBO, Y€ BCHUKH CPOKOBE M YCAOBHS KbM
H M3UCKBAHHA MO TIPCARAPUTENHHTE (DHHAHCOBH
aAraKUMenTH chrnacHo Knayza 6.2.2(i) pazysHo ce
ouakBa Aa OBOAT M3MBAHEHH OT HAH OT MMETO Ha
[TpoexTHOTO Apy:xecTBo, MU ot JApyrHre CrpaHn no
HAuHH, KOHTO CHOTBETCTBA HA, KAKTO € NPHIIOKHMO,
JeHCTBaLHTe KbM CHOTBETHHS MOMEHT busnec nnad Ha
®a3a |, OcHOBHHTE THPrOBCKH NMPHHLANE 38 Paza 2, 1
@unaHcopuAT Moae 3a Masa | WM TO ApYr HAYHH Ca
NPUEMITHBH 34 BBArapckus aKLHOHEP H, M0 OTHOUIEHHE
HA BBIPOCH, 33 KOHWTO Pa3yMHO MOXKE ia CE OuaKea, ue
CBHILECTBEHO L NOBJHAAT BBLPXY OTIOBOPHOCTTA HA
Vectuurxayc mo  oTtHoweHwe Ha  [lpoektHoTro
IPYIKECTBO HNAM [IpaBaTa My CBIJTACHO HACTOALIOTO
CnopazymeHue, BLB BCGKH cnyuaH 3a YecTHHrxayc
KaTo aKIHOHED;

(iil) gokasaTeNncTBO, e OOBBP3BANIM AHMOKHMEHTH ChC
CPOKOBE H YCNIOBHA, KOHTO YAOBICTBOPABAT
brnrapckus axnyonep (M Mo OTHOLIEHME HA BBHIPOCH,
33 KOHUTO MOX(€ pa3yMHO Ja Ce OUAKBA CBHLUECTBEHO Aa
HOBIHAAT HA JAABIUKCHHUATA Ha YeCTHHrXayc no
oTHOINEH¥E HA IIpOEKTHOTO APY>KECTRO HIIH NpaBaTa My
no HacTosoTo CrnopazymMeHne, BbB BCEKH CIIyqal Ha
YecTHHrxayc XaTo akIMOHep) ca IIOeTH OT (PUHAHCOBH
H3TOMHHIIK OT TPETA CTpaHa C LEN NpefocTaniHe Ha
MocToro ¢mHaHcupane Ha [IpoexTHOTO ApyiaecTBo H
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Shareholder, as applicable (with the proportion of
amoun(s of bridge financing to be made available
to the Project Company and the Bulgarian
Shareholder being deterinined by the Bulgarian
Shareholder), in an aggl'egate amount sufficient to
ensure that the Project Company and the
Bulgarian Shareholder can fund all of the
projected construction, development and other
costs

brarapckusa akuMoHep, crnopesl cayvad (Kato pazMepst
Ha CYMHUTE MO MOCTOBO (bHHaHCHpﬂﬂe, npenocrapeHo Ha
[IpoexrHoTO HpYKECTRO M BRATApCKHS akiMouep, 0L1e
onpejener oT bbarapckua akuwoHep), ¢ obwa cyata,
Jocrarbuna, 3a  pa rapadtipa, ue [IlpoekrHoro
JpyXecTBO W bwiarapckus  akmuoHep  MOTAaT  f1a

(MHAHCHPAT  LWWIOTO  [UIAHWPAHO  CTPOMTENCTRO,

paspafoTsaHe H ApYrd pa3xoau
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(v) Westinghouse has (x) confirmed a firm price
for the engineering and procurement scope of the
K7 EPC Contract and (y) provided an indicative
price for the Construction Works (to be finalized
pursvant to_the tender process referred to in
Clause 8.7), in both cases, acceptable to the
Bulgarian Shareholder, which:

{a) firm price for the engineering and
procurement  scope includes a detailed cost
breakdown for the engineering and procurement
scope of work thereunder in accordance with
the level 4 TIAEA, and is subject to escalation in
accordance with agreed indices; and

(b) indicative price for the Construction Works is
based on an open and transparent process (the
“Price Firming Process”) agreed between the
Parties (on the basis of the principles agreed
between the Parties pursuant to Clause 4.1.8) as
the basis for development of the detailed pricing
arrangements for the Construction Works;

provided that, the pricing set out in this Clause
6.2.2(v) shall be finalized upon agreement of the
scope and terms and conditions of the K7 EPC
Conlract;

(vi) the then-current Shareholder approved Phase
1 Busingss Plan, Phase 1 Budget and Phase 1
Financial Model (the latter as agreed upon
pursuant to Clause 6.2.2(x) below) support the
conclusion that, and neither Shareholder is aware
of any objective evidence which contradicts the
view that, the Plant will be capable of being
financed, developed, constructed, operated and
maintained in accordance with the Key Financial
Criteria;

(vii) evidence to the satisfaction of Westinghouse
(acting reasonably) that the Bulgarian Shareholder
will have sufficient cash and/or will be able to
borrow sufficient funds from financial institutions,
as the case may be, (x) to meet its Phase 1B
Equity Commitment funding obligations (taking

e

(v) Vectuurxayc ¢ (X) DOTBLpAMWI TBBPJAA LieHa 3a
oOxBaTa Ha JeliHOCTHTE MO MHIKSHEPUHT i OCTABKa 10

Horopopa 3a HIAC mwa K7 w (y) npemocrasun
WHIMKATHEHA LeHa 3a Crpourendure peiiHoctd (KoaTo
we Obpe (PUHanU3UpaHa B CHOTBETCTBHE C TPLKHATA
npouenypa ynosmeHata B Knaysa 8.7) — u B jpata
CITyuas NIPHEMITHRA 38 Bhirapckus akLUHOHEp, KaTo:

(a) TRBpmaTa LeHA 3a OOXBRATAa HA MHDKEHEPHHTE
JeiHOCTH M JIOCTABKATA BIUTIOMBa nogpobHa pasbuska
Ha IleHara 3a obema JACHHOCTH 3a MHMCHEPHHT H
Aocraeka B choreercrBue ¢ HEBO 4 MAAE, u nognexu
Ha eCKaNlaiMa CbINIACHO IOrOBOPEHHTE HHJEKCH; 1

(b) HaMKaTHEHATA UeHa 3a CTpodTENHUTE JAeHHOCTH ce
OCHODBABA HA OTKPHT H ApozpaveH npouec (“Ilpomec 3a
OnpeleIiHe HA TBLPAA LeHA”), JOTOBOPEH Mexay
Crpannte (BB3 OCHOBA Ha NPHHLUMWIMTE, JOTOBOPEHH
mexay Crpanure ceriacno Knayaa 4.1.8) kato ocHoBa
3a paspaboTrBaHe Ha TmoApobHa  pa3bHBKA  3a
ueHoobpasysanero Ha CTPOHTENIHNTE REHHOCTH;

[P YCIIORHE UE, LEHATA 3aJimkeHa B HACTOSINATA
Knaysa 6.2.2 (v) ce dunanuzupa cnea xato Obae
FOCTHTHATO CBIAACHC NO OTHONIEHHe HA o0XBaTa,
cpokoBete H ycrnosusTa Ha Jororopa 3a UJIC na K7,

(vi) HeAcTBALUMAT KbM CHLOTBETHHA MOMEHT 0406peH OT
Axunornepute busHec nmaH 3a @asa |, bropuacet 3a Dasa
I 1 MuHancorus Moxpen 3a @asza 1 {mocnegHUAT KaKTO €
noroeopeH cwrnacHo  Kraysa 6.2.2(x) mno-mony)
NOJAKPENAT  TBBPACHHETO, Y¢ HWTO eOMH  OT
AKUHOHEpUTE HE € HAa’ACHO 3a CbUIECTRYBAHETO HA
OOCKTHRHO HOKA3aTENCTBO, KOETO NPOTHBOPEYH Ha
BEAaHeTo, 4Ye LleRTpanata mie Mode na Obae
(puraHCHpaHa, pazpaboreHa, NOCTPoOeHa,
EKCITOATHPAHA Y MNOAABPMAHA B CLOTBETCTBHE C
OcHoBHHTE (DHHAHCOBH KPUTEPHH;

(vii) uokasarencrso, YAOBAETBOPUTEHO 3a
Vectuarxayc (xaTo seiicTea pazymuo), ue brarapcwysr
AKLMOHEP LIe WMA JAOCTATBYHO HANWYHH MapHUHH
CpeacTBA MW/WNM 1e HMa BBE3MOXKHOCT JAa  3aene
JIOCTATRUYHO (PHHAHCOBH CpeucTBa OT  (PHHAHCOBH
HHCTHTYLMH, cropef obcrostencrsata, (x) 3a ma
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into account the making of any bridge financing
arranged under Clause 6.2.2(iii) above);

(viii} execution of the K7 EPC Contract, which
includes the pricing proposal accepted by the
Bulgarian Shareholder as referenced in Clause
6.2.2(v) above;

(ix) execution of the K7 Fuel Supply Contract;

(x) agreement of the Parties on the Phase 1
Financial Model, including the sufficiency and
accuracy of all associated inputs {(such as expected
capital  expenditure,  projected  revenues,
contingency  requirements,  operating  and
maintenance expenses, etc.); and

(xi) other conditions as the Parties may agree
upon in writing.

6.2.3 If the conditions to the 11D set out in Clause
6.2.2 are not satisfied before the Phase 1A 1ID
Longstop Date, the Parties may choose to extend
the Phase 1A IID Longstop Date (but only if
unanimously agreed by the Shareholders,
including such unanimous agreement on a new
extended Phase 1A 11D Longstop Date), in which
case the Board may decide that the Project
Company shall undertake to have Westinghouse
or an Affiliate of Westinghouse perform under the
Early Works Agreement and/or an LNTP only
limited engineering activities related to the
licensing of the Plant with a scope and price that
are necessary in order to enable the Project
Company to receive the technical design approval
by the NRA for the Project, in accordance with
the requirements of the applicable Laws of

WAIBNHA  (PHHAHCOBHTE  CH  3aABL/DKEHHA IO
Kanuranosute cu anraxuaentd 3a ®@asa b (karo ce
BIeMe  NpeABHA ~ 00e€3MeuaBaHETO  Ha  MOCTOBO
(unancupane, mianupado ceriaco Kiaysa 6.2.2(iti)
no-rope);

(viii) ckmousane Ha Jorosopa sa MJIC xa K7, koero
BIUIIOUBA NpPEJAOKEHHETO 3a  LeHaTa, IPHETO OT
BLarapckus akuMoHep, Xakro ¢ mocoveHo B Knaysa
6.2.2(v) nmo-rope;

(ix) cxmousane Ha Jlorosopa 3a JOCTABKA HA FOPHBO 3a
K7,

(x) cnopasymenne mexay Crpanute no GuHadcobns
smogend 3a ®aza |, BKMOUMTENHO JOCTATBUHOCT H
TOMHOCT HA BCHHKH TIPHJICKAL BXOAHM NAaHHH (KATO
OMAKBAHH KallATAJIOBH pPa3sXOAM, [UIAHHPAHA JHOXO/H,
H3HCKBAHMA 32 HENpelBMACHH DalXOfH, pa3xoAH 3a
eKCIUIoATANA H TEXHHUECKO 00CnyKBaHE U ApP.); U

(xi) apyrsn  ycnopusa, kouto CrpaHure

JOrOBOPAT B NHCMeHa (opma.

MoTaT  Ja

6.2.3. Ako ycrosuata koM MHP, nocouenn B Knayaa
6.2.2, He ca usibaHeHH npead Kpaiinata gara 3a MHP
na @aza |A, Crpanure MoraT ga u30epaTt aa yAbJKarT
Kpaiinata para 3a MHUP Ha daza 1A (Ho camo ako e
C/IHHOMYIIHO ~ JIOTOBOPEHO oT AxunoHepHTe,
BKAIOYHTEIHO M eIMHOAYWIHO CbIJIACHE 3a HOR
yabmkeH cpok 3a Kpaiirata nata 3a MUP na ®asza [A),
B koHTOo cnyuaii ChBeTBET MOXKE Ja  pel, e
TpoekTHOTO npyxecTBo TpsAdBa fNa  BB3NOKH Ha
Vectuurxayc  wmi  Cphp3aHO  APYKECTBO  Ha
VectHHrxayc H3mblHeHHeTo no CnopasyMeHHero 3a
paHHy peiisocty u/unu o OVIIP canto na orpaHHueHH
KRHKEHepHH AefHOCTH, CBBP3aHH C JIMUEH3HPAHETO Ha
Lientpanata B 00EeM H Ha LEHa, KOUTO 14 NPEROCTABAT
BLIMOXHOCT Ha [IpoeKTHOTO APYXECTBO Aa [ONY4H
onobpende Ha TexHHYeckus npoekr or AP 3a
[lpoekTa, B CBOTBETCTBHE € _H3HCKBAHHMATA HA
npriIoxuMUTE 3aKoHH B Buarapus,
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6.2.4 The Shareholders shall make a negative or
positive decision in respect of the FID if the
following conditions have been satisfied:

(i) all licenses and permits required at that time to
commence construction of the Plant shall have
been received by or on behalf of the Project
Company;

6.2.4. AKUHOHEpHTE 1€ B3EMaT OTPHLATENHO HAM
MONOKHUTENHO pelieHye no oTHoweHue Ha OMP, ako ca
W3TFBITHEHH CJICAHHUTE YCNOBHAL:

(i) BCHUKM JHIEH3H M pa3pelldTe/tHi, HeoDXoMine 3a
3aMOUYBAHETO HA CTPOUTENCTBOTO Ha llewtpanara, ca
MONyYeHH OT WM oT umero Ha IlpoekTHOTO
JiPYIKECTRO;
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(ii) the Board has accepted the budgeting and
funding arrangements and a financial model that
will apply during Phase 2 in accordance with the
Key Commercial Principles for Phase 2;

(iii) execution by the Project Company of all
financing documents for Phase 2 with aggregate
debt financing commitments sufficient to cover
one hundred per cent (100%) of all costs
associated with the K7 EPC Contract (under Phase
1 and Phase 2) and the initial core of fuel (if not
included in the K7 EPC Contract), with the
effectiveness of such financing documents being
subject only to a positive FID;

(iv) all conditions to and requirements related to
the disbuwrsement of funds under the financing
documents for Phase 2 under Clause 6.2.4(iii)
either have been satisfied or will be satisfied by or
on behalf of the Project Company or the other
Parties hereunder upon a positive FID, in each
case in a manner that is consistent with the then-
current Key Commercial Principles for Phase 2 or
as otherwise accepted by the Board and, in respect
of matters that could reasonably be expected to
materially impact Westinghouse’s liability in
respect of the Project Company or its rights under
this Agreement, in each case to Westinghouse as a
shareholder;

(v) the K7 EPC Contract and the K7 Fuel Supply
Contract are in full force and effect (other than in
respect of such conditions precedent to their
effectiveness as will be satisfied upon a positive
FID);

(vi) the then-current budgeting and funding
arrangements and financial model that will apply
during Phase 2 suppott the conclusion that, and
neither Shareholder is aware of any objective
evidence which contradicts the view that, the
Plant will be capable of being financed,
developed, constructed, operated and maintained
in accordance with the Key Financial Criteria;

(vii) the Shareholders have approved the terms
upon which the Bulgarian Shareholder will
provide to the Project Company (A) appropriate
rights of access to and use of the Site, (B)
appropriate licenses to use any pre-existing

(ii) CrBeTHT ¢ mpHen KOropopeHoCcTHTe No OlomKeTa 1
(HHAHCHPAHETO, KAKTO H (PHHAHCOB MOJAEN, KOMTO LUE
ce npuiarat no Bpeme Ha Dala 2 B CLOTBETCTBHE ¢
OCHOBHHTE THPrOBCKH IPHHLINH 3a (Daza 2;

(iii) nmomnuceane ot crpana Ha  [IpoexTHoTo
JIPYIKECTBO HA BCHYXH (PMHAHCOBH ROKYMEHTH 3a Daza
2 33 CyMapHH aHrAOKHMEHTH 3a ABLAroBO (PHHAHCHpane,
NOCTaTRYHHM JAa nokpusar cro npoueHta {100%) or
BCHUKH pa3xoau, csbp3anu ¢ Jororopa 3a HIC na K7
{cerimacho ®asza 1 n ®aza 2) U NLPBOHAUANHOTO
3apeXAaHe HA AKTHBHATA 30HA (AKO HE € BIUHO4YEHO B
Joronopa 3a MJIC na K7), kato BaH3aHeTo B CHiIA Ha
Te3w  (HHAHCOBM  JAOKYMEHTH, Tpabpa Jna ¢
MPEANIOCTABEHO EAHHCTBEHO OT nookuTenHo OHUP;

(iv) BCHYKH YCNOBMA KBM W W3HCKBaHMA, CBBP3AHH C
YCBOABAHETO HA CPEACTBA MO (PHHAHCOBHTE JOKYMEHTH
aa ®aza 2, cernmacHo Kiaysa 6.2.4(iii), ca nau
H3INBJIHEHH, HITH 11e OBAAT HIIBJIHEHH OT HIIH OT HMETO
Ha llpoexrHoTo ApyxecTBO, WKW JApyrn CTpaHu no
HacToAmoTo Cropazysenve npH nonoxurenno OHP,
BLB BCEKM chy4yali 10 HauuH, Koliro ChOTBETCTBA C
NedcrBaliuTe  KbM  CROTBETHMA MoMeHT (OcHOBHH
THProBCKH TNpHHLUNK 3a Daza 2 HIH ako € TIPHETO
Hemo Jpyro or CbBeTa W, MO OTHOIIEHHE HA BBIIPOCH,
KOWTO MOTaT OGOCHOBAHO [a Ce OYaKBa, 4€ ChLUCCTBEHO
¢ NOBJIKWAAT HA 3aJIBJDKEHHATA HA YECTHHrxXayc no
otHoweHue Ha [IpoerTHOTO APYKECTRO HITH NpasaTa My
chrlacHo HacTosuloro  CnopasyseHHe, BBB  BCEKH
cayyail kacaelly YeCTHHrXayc KaTo aKIHOHED;

(v) Moropopbt 2a HIC wa K7 u J[oropopsr 3a
JIOCTaBKa Ha ropueo 3a K7 ca HamBIHO BaMHJIHM H ca
BNesid B cuia (OCBEH [0 OTHOLWIEHHE HA TaKusa
NPeABAPHUTEIIHK YCIOBHS 32 BJIM3AHETO UM B CilNa,
KOUTO e 6hIAT H3MBIHEHH NpH nonoxkuTenHo OHPY);

{vi) peficrBamure KBM OH3M MOMEHT JOMOBOPEHOCTH
OTHOCHO (DMHAHCHPAHETO M BIOMETHPAHETO, KAKTO I
(hMHAHCOBUA MOJIEN, KOHTO IIE CC NPHIOKAT M0 Bpee
na ®asa 2 NOAKPENST 3aKMIOYEHHETO, Y& HHTO eAuH
AKIHOHep He 3Hae 3a OOEKTHBHO JOKA3ATEIICTEO, KOSTO
Ja MpOTHBOPEYH HA BIKAaHeTo, ve lleHTpanarta we
6bae  (puHaHcHpana,  paspaloreHa,  TOCTpOEHa,
eKCIJIOATHPAHA W TOJUIBPKAHA B CBOTBETCTBHE C
OcHOBHHTE (PHHAHCOBH KPUTEPHY;

(vii) AxnuoHepute ca OfOOPWIH YCAOBHATA, {IPH
KOoUTO Bonarapckusr axiHOHEp IMe NPEACCTABH  HA
Tpoexrhoto japyxecteo (A) CBOTBETHHTE npasa 3a
MOCTBI 00 M H3noassanere Ha I[lromankata, (b)
CBOTBETHHTE NYJJCH3H 3a H3MON3BAHE HA KOUTO H Ja
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intellectual property and {C) access to and use of
any shared infrastructure owned or controlled by
the Bulgarian Shareholder or its Affiliates, all in
accordance with Clause 8.5;

(viii) Westinghouse and  the  Bulgarian
Shareholder have provided their respective Phase
IB Equity Commitments, which have been
effected by way of a series of share capital
increases in accordance with this Agreement
(including in accordance with the agreement
among the Shareholders under Clause 4.1.11
above) and additional new Shares have been
issued to the Shareholders in compliance with the
Bulgarian  legal  requirements such  that
Westinghouse has acquired thirty per cent (30%)
of the Shares and the Bulgarian Shareholder has
acquired seventy per cent (70%) of the Shares in a
manner consistent with the terms of this
Agreement, including the Phase 1 Business Plan
and the Key Commercial Principles for Phase 2;
and

(ix) such other conditions as the Parties may agrec
upon in writing.

6.2.5 If the Shareholders have not made a
unanimous positive FID pursuant to Clause 6.2.4
on or beforei(as such date may be
adjusted from time to time by the mutual written
agreement of the Shareholders based on mutually
agreed conditions (such as an extension of the
licensing process by the NRA), the "Phase 1B
FID Longstop Date"), they will be deemed to

have issued a negative FID at close of business on
such date.

6.2.6 The Shareholders may, at any time after this
Agreement becomes effective and before the
Phase 1B FID Longstop Date, unanimously issue
a positive or negative FID (i.e. the Sharcholders
need not wait for the Phase 1B FID Longstop Date
before deciding whether or not to proceed with the
Project).

6.2.7 If a positive 1ID or a positive FID has not
been made by the Phase 1A IID Longstop Date or
the Phase 1B FID Longstop Date, as applicable, or
if a negative IID or FID (as the case may be) is
made at any time, then an Exit Event shall have

arisen -

OuNo 3aBapeHH NMpaBa Ha HHTENEKTyalHa cOOCTBEHOCT,
i (B) gocten A0 M M3NON3BaHe Ha  olwa
HH(pacTpyxTypa, coOCTBEHOCT HA WK NOJ KCHTPOJA
Ha bbarapckus akipoHep HAH  HeroBH CRbpzaHi
JPYIKECTBA, W3O B ChoTBeTCTEHE ¢ Kiaysza 8.5;

(viii) Yectunrxayc M bBwarapckusaT akuMoHep ca
npejocTaBiid CHOTBETRHTE cH Kanuranosn
aHraxumenTH 3a ®Pasza 1B, KOUTO €a OCHIULECTBEHH UYpes
peAMUa YBEJHUYCHHS Ha AKLHOHEPHHS XalHTan B
ChOTBETCTBHE c HACTOAUIOTO Crnopazysenue
(BKMIOUMTENTHO B CBOTBETCTBME ChC CMOPA3YMEHHETO
Moy AkuHonepute ceriacuo Knaysa 4.1.11 no-rope)
H JOMBJAHHTENHH HOBH AKIMH €3 H3AalNeHH Ha
AKUMOHCPHTE NMpPH cOa3BaHe Ha OBbJArapckHTE 3aKOHOBH
M3HCKBAHUA, NpPY KoeTo YecTHHrxayc € npupoOun
TpuaeceT npouenTa (30%) or AkuunTe, a BEArapckUsT
aKuuoHep e npuuobun ceaeaaecet npoucHTa (70%) or
AKIUMMTE N0 HAYHH, KOHTO CBOTBETCTBA HA YCJIOBHATA
Ha HacTosmoTo CnopazymeHde, BKIIOUWTENHO buzHec
mnaga 3a ®Paza | v OcHOBHHTE THPrOBCKH NPHHLMITH 34
®Daza 2; u

(ix) apyru nomodbHH ycnosys, kouto CTpaHWTE MoraT na
JIOTOBOPAT B NIHCMeHa (opia.

6.2.5. Ako AKIUOHEepHTE HE Ca B3EIH CAUHOEYLIHO
nonoxutendo OHP cermacHo Kmayza 6.2.4 ma v
npeiu (karo TazH nata pMoxe a OB
NIPOMEHAHA NEPHOAKWYHO TPH  B3aHAHOTO MMHCMEHO
CbIVIACHEC HA AKUHOHEPHTE BH3 OCHOBA HA B3AUMHO
JIOTOBOPEHH YCIOBHS (KaTO YBMKABAHE HA MIPOLEca Mo
muiiedsupade ot AJIP, "Kpaiina para za OHP ua
®aza 1B"), we ce cuHTA, Ye Te ca UIAAJH OTPHLIATENHO
OUP, npu npuwmnodsaHe Ha paGoTHHS JEH Ha Tasi
JATa.

6.2.6. AxKuMoHepuTe MOTAT, MO BCAKO DpeMe clel
BJIM3AHETO B cHna Ha HacToswoto Cropasymenue H
npeau Kpainara para 3a OMP ma ®aza B, ¢
eAMHOLYIUHE AA KAAAT MOJIOKHUTENHO WIH OTPULIATETHO
OHP (r.e. AKulnoHepuTe He TpadBa ma vakat KpaiinaTa
nata 3a OHP na Pa3za 1b, 3a n1a B3eMaT pelreHHe mamu
na npoasnxar ¢ [poexra unu He).

6.2.7. Axo HaMa B3eTo nojoxutenHo MHP wunu
nonoxcutenno ONP go Kpatinara nara sa MHP #a Qaza
1A nnu KpaiiHata pata 3a OMP na ®asa |b, cnopen
obcrosgTencreata, HIH, aKko e B3eTo oTpHuarteaHe MHUP
uni OHMP (B zarvcuMocT oT cnyuas) B KOWTO M ja e
MOMEHT, TO Bb3Hukea Cnbure, ofycnaBamo

Hanyckane Ha Axumoncpij
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7. PROJECT COMPANY’S BUSINESS
DURING PHASE 1

7.1 The business of the Project Company during
Phase 1 will be to:

7.1.1 ensure that the Project meets all nuclear
safety requirements required by law and as
otherwise may be relevant to Phase 1;

7.1.2 implement the Phase 1 Business Plan in
accordance with and subject to the Phase 1 Budget
and the Phase | Financial Model; provided,
however, that each of the Phase | Business Plan,
the Phase 1 Budget and the Phase 1 Financial
Model will be subject to review and either
confirmation or amendment every three months

ITPOEKTHOTO

7. JEHHOCTH HA
JIPYAKECTBO 110 BPEME HA ®A3A 1

7.1 JleftnoctTa Ha IIpOEKTHOTO APYAECTBO NO BpEeMe Ha
®daza | e Obae ga:

7.1.1 rapaurupa, ue llpoexThbT oTrOBapA Ha BCHYKH
H3UCKBAHHA 3a sJpeHa Oe30macHOCT, HM3HCKBAHH MO
3AKOH, H KOHTO B JIPYro OTHOWEHWE MOraT Jia HMar
oTHoleHue KbM Daza 1;

7.1.2 npunara buanec nnana 3a @asa 1 & CLOTEETCTRHE
¢ 1 no cunata Ha Bromcera Ha Paza | 1 @unanconus
mozien 3a ®asa 1, mpu ycnoeue obaue, ue BCekH OT
Busuec nmana sa @asa 1, Biomxera na ®aza | n
®duHancorus mogen 3a ®aza 1 Ha BcekH TPH Mecewa e
Opmar o0exT Ha npoBepKa W MOTBLPKHABAHE, N
H3MeHeHHe oT cTpaHa Ha CbBeTa Ha AHPEKTOPHTE,
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by the Board of Directors as may be necessary and
appropriate for the Board of Directors to
determine that the then-current Phase 1 Business
Plan, the then-current Phase | Budget and the
then-current Phase [ Financial Model are
reasonably expected to be appropriate for the
development of the Project in accordance with the
then-current Key Commeircial Principles for Phase
2; and provided further, that in no event shall the
Phase 1 Budget, the Phase 1 Business Plan or the
Phase 1 Financial Model (including the
components thereof to be applicable to Phase 2)
be amended in such a manner as to cause any
Shareholder’s Phase 1A Equity Commitment to
exceed its Phase 1A Equity Commitment as set
out in Schedule 1 without the consent of such
Shareholder, or cause any Shareholder’s Phase 1B
Equity Commitment to exceed its Phase IB
Equity Commitment agreed by the Shareholders
as condition precedent for [ID without the consent
of such Shareholder, which consent may be
withheld by such Shareholder in each case in its
sole discretion;

7.1.3 comply with its obligations under this
Agreement;

7.1.4 implement the Early Works Agreement in
accordance with its terms or, as applicable, one or
more LNTPs issued under the K7 EPC Contract
and the scopes of work set out in each LNTP in
accordance with the terms of K7 EPC Contract
and in any case in a manner consistent with the
Phase 1 Business Plan and the Phase 1 Budget and
subject to (i) the costs thereof not exceeding the
amounts in Schedule 1 and (ii) adequate financing
being in place to fund any such activities under
the Early Works Agreement andf/or the LNTPs
(including each Shareholder having completed its
Phase 1A Equity Commitment and Phase IB
Equity Commitment, as the case may be),

7.1.5 implement activities set out in Schedule 6
that are required in order to enable certain limited
portions of the Construction Works to commence
under one or more LNTPs under the K7 EPC
Contract (or such later date as the
Shareholders may agree upon) subject to (i)
adequate financing being in place to fund such
portions of the Construction Works and (ii) all
permits issued in accordance with the applicable

w._

JIOKOJIKOTO € HeoOXomaumMo W mojaxoiamo ChpeTa Ha
JIMPEKTOPUTE A ONpPEiesH, Y€ ¢ OCHOBAHHE MOXE J1a Ce
ouaksa, 4Ye JelcTBalHTE KbM CBOTBETHHH MOMEHT
Burnec mnan 3a Qaza |, Bwomker Ha Maza 1 n
duHancosua Mogen 3a Paza | ca poaxoAsliv 3a
paspaGorsarero Ra [lpoexta B CBHOTBETCTBHE C
OEHCTBAIUTE KbM  ChOTBeTHHST MOMEHT (JCHOBHH
TBHPTOBCKH NMPHHUKNHK 3a ®asa 2; u owe, npu ycioBue
ue B HMKaKhB ciyuail bromkerst va dasa 1, busnec
mnausT 3a Paza 1 win Ouuarcosuat mogen 3a daza |
(BIJIHOUHTENTHO eNIEMEHTHTE MM, KOHTO €A TPHIIOMKHMH
33 Maza 2) Hama na OLAAT UBMEHAHH MO TAKBLB HAYMMH,
ye a4 JOBeAAT A0 npepuuiende Ha  Kanuramosis
arraxument 3a ®aza 1A, Ha KoliTo M Ba € AKuuouep
nag Heroeus Kamuranos anraxusednt 3a @ala A
nocoued B Tpuaoxenue 1, Ge3 cbMIACHETO Ha TO3N
AKLHOHEp, WIH jAa JAOBeJaT [0 TIPEBHILIABaHE Ha
Kanuranopua anraxuMenT 3a ®aza 1b, Ha koiito n ga e
AxKuuoHep HaJ HeroBua KanHranop aHraXHMeEHT 3a
@aza 1B, porosopeH Mexay AKLHOHEPHTE KaTo
npeapaputeano yenoere 3a MHP, Oe3 cbriacvero Ha
TO3H  AKUHOHEp, KAaTO AKIMOHEPLT HMA INPABO, INO
cOOCTBEHD YCMOTPEHHE, Oa OTKAKE JIa JANE TaKoBa
CBITIACHE,

7.1.3 cma3ea
CropasyMenue;

3AABIDKCHHATA CH 10  HacTOARILOTO

7.1.4 wsnbauasa CnopazyMeHHETo 3a paHHn AeHHOCTH
B CLOTBETCTBME C YCIIOBHATA, YIIOMEHATH B HErO, HNH,
KAKTO € INpWIoXHMO, eaHo wnu nopeue OVIIP
wigagenu cwbrnacuo Jlorosopa 3a HJIC wa K7 n
obemute pafora, nocouendH BBE Besko OVIIP B
CBOTBETCTBHE ¢ YenopuaTa Ha Jforopopa 3a HAC na K7,
W BBB BCEKH Clyyall no HauuH, KOHTO CLOTBETCTBA Ha
Busnec mnada 3a Paza 1 n biompkera 3a ®aza | u npu
ycnosHe we (i) pasxonure HE HAJBHLIABAT CYMHTE B
IMpunoxenne 1, w (i) e HanMue apeKBaTHO
(pHHAHCHpaHe 3a NALLAHE HA KAKBHTO U 1a € AeHHOCTH,
chriacho CropasyMeHHETO 3a paHHH ACHHOCTH H/unu
OVIIP (BKIIOYHMTENHO OCHIICCTRABAHE Ha KanuTanosus
anraxument 3a Pasa 1A u Kanutanosus aHramkHUMEHT
3a {B or BcekH AKIIHOHED, cope/] 06CTOATENCTBATA);

7.1.5 usneaussa NeHHOCTH, ynoMmeHatH B ITpHnoxkende
6, KOMTO ca HeoOXOHMMH 3a H3NLIHEHHE 1A
OLpEACNCHH JIMMHTHPaHH 4Yactd o1  CTpoMTENnHuTe
neiiHocTH, chraacuo eado unmd noseue OVYIIP no
Jlorosopa sa MAC na K7 _(mm HAKOS NO-
KBCHA JaTa, ako AKUHMOHCPHTE Ce IOTOBOPAT 34 TAKABA)
npu ycnosue, d4e (i) € HAIMYHO [OOCTATHYHO
(HHAHCHpAHE 33 3AMUIAILAHETO HA TE3H JIMMHTHpaHH
uactn ot Crpourtennute JeHHocTH M (if) ca Hanuue
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Laws;

7.1.6 obtain all reievant licenses and permits
required for the Project at the relevant period
during Phase 1 (excluding any licenses and
permits relating to the corporate approvals to be
obtained by Westinghouse and the Bulgarian
Shaieholder); and

7.1.7 procure, prior to the FID, agreements with
respect to the purchase or lease of the Site and the
use of the pre-existing intellectual propetrty rights,
the shared facilities and other infrastructure
referenced in Clause 8.5, and ali other Project
Agreements that are required to be in place at that
time, in each case on terms and subject to the
conditions determined under Clause 8.5, if
applicable  (provided, however, that such
agreements tay be subject to the condition
precedent of a positive FID being reached by the
Shareholders).

7.2 The Parties shall procure that any
development, evolution or expansion of the
Project {(whether to be conducted as part of, or in
connection with, the Project Company’s Business
or ancillary to it) shall only be effected through
the Project Company.

7.3 The Shareholders shall vote their Shares and
otherwise act within their power (so far as they
Lawfully can) to ensure the business of the Project
Company during Phase 1 shall be conducted in
accordance with:

7.3.1 applicable Laws;

7.3.2 the approved Phase | Business Plan, Phase 1
Budget and time schedule; and

7.3.3 sound and good business practice including
the exercise of the degree of reasonable skill, care,
diligence, prudence and foresight which would
(taking into account all the factors related to the
Site) ordinarily to be expected from a skilled and
experienced person developing and operating a
nuclear site {in any jurisdiction of the European
Union or the United States of America where
there is experience of nuclear operations and/or
decommisstoning activities which have at least

-
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BCHYKH PpPaspCclInTEeIHA, H3HalCHH B CHLOTBCTCTBHE C
MPUAGMKHMHTE BaKOHH;

7.1.6 momy4d BCHYKH pEJEBAHTHH JIHLEH3HH H
paspeniuTendy, Heobxomumu  mo  [IpoexTa 34
choTBETHMA nepHox no Bpeme Ha @aza 1 (c
H3KTEIOUCHHE HAa KAKBHTO M Jla € JIHUCH3MH M
PA3PELIMTENHH, CBBP3aHH C KOPNOPAaTHRHH ono0peHus,
KOHTO TpaGBa xa OBLAT MojiydeH! OT YecTHHrxayc M
Bbarapckys akLidoHep); U

7.1.7 cxmouu, nipean OHP, cnopaszymMeHHs BLB Bpb3Ka
ChC JAKylysaHe wHiaM Haemade Ha Ilnowankara u
HINON3BAHETO HA BEYE ChLUIECTRYBAILMTE TMpaBa Ha
HHTeJIeKTyanHa cobcrBeHOCT, ofnTe CHLOpLMKEHHS I
Apyra HH(pacTpykTypa, nocouenn B Knayza 8.5, u
BCHYKH Apyrk IIpoeKTHH criopasyMeHHs, KOMTO TpadRa
Aa ObAAT HAMMYHK MO TOBA BPEME, 34 BCEKH OTAENIEH
ciydal npH YCNOBMA W MO CHIaTa Ha YCNOBHATA,
onpenencin B Knaysa 8.5, ako e npunoxumo (npu
ycnoBue ofade, 4ye TaKUBa CHOPA3yMEHHS MOrar Aa
OBIaT npeaMeT Ha MPEBAPHTENHO YCITOBHE 3a B3¢MaHe
na nonoxutenHo OHP ot Akuuonepure);

7.2. CtpanuTe TpaOBa /ia HANPaBAT TaKa, 1€ BCAKBCAKA
paspaboTka, pazsuTHE WM paswupssane Ha [Ipoexra
(6Mno TO MPOBEXNAHK KATO 4acT OT HWIH BbE BPB3KA C
busneca na IIpoeKTHOTO ApPYMECTBO WM CBBP3aHU C
Hero) jna ce u3BbplBa camo 4pes [lpoexTHoTo
JPYKECTBO,

7.3 AKIHOHEepHTE yrpakHABAT TIpaBaTa Ha IJiac,
IPOH3ITHYAIIH OT TEXHUTES AKL[HH H ,[leﬁCTBaT B paMKHTC
HA CBOHTE HNPaBoOMOWHA (CHLINACHO 3AKOHOBHUTE MM
NpaBoOMOLINA), 3a fAa rapaHTHpaT, ue AeiiHocTTa Ha
IMpoexkTHOTO Apy®ecTBo No BpeMe Ha Dasa | ce
H3MBJIHAEA B CHOTBETCTBHE C!

7.3.1 npunoxxuMHTe 3aKOHH;

7.3.2 onobpenure busnec nnaH, Bro/pKET M BpenesH
mnan 3a Qaza 1) u

7.3.3 pasymHa u 706pa Gu3Hec NpakTHKA, BKTIOUBAINA
YOPOKHABAHE HA CTCNEGHTa HA YMCEHHs, BHHUMAaHHe,
CTApaHHe, NPEANa3NHBOCT H TMpPeABHINHBOCT, KOMTO
(kaTo ce B3EMAT NPEIBH BCHUKH (DAKTOPH, CBBP3AHH €
IInowaakara) oBHKHOBEHO MOXE Na c€ OYaKBaT OT
KBaM(PHLUHpAHA H OMHTHA KOMTAHKA, paspaborkalua u
eKcnaoaTHpalia  fApeHa ruollafka (nmox  Beska
foprcaHkunA Ha Esponefickua cpros nin ChetHHeHHTe
AMEPHKAHCKH IATH, . KBJIETO HMa OMHT C AJAPEHH
AeliHoCTH WHIH  AefHOCTH [0 HU3BENJIAHE  OT




equivalent standards to those of Bulgaria and the
European Union and any other standards generally
adopted in Bulgaria and the European Union) in
activities of a similar scope and complexity to
those that are the subject of this Agreement and
under the same or similar circumstances, where
such person operating and building a nuclear site
is seeking to comply with contractual, legal and
regulatory obligations which are analogous to
those obligations which are incumbent on the
person operating and building a nuclear site to
achieve the specified requirements.

7.4 Each of the Shareholders shall also exercise its
rights as a Shareholder to ensure, to the extent

possible by such exercise, that the Project
Company shall not act:

7.4.1 otherwise than in accordance with applicable
Laws;

7.4.2 in any way which might reasonably be likely
to expose any officer, director or executive
manager of the Project Company or the
Shareholders to civil or criminal liability or
sanction under the Laws; or

7.4.3 in any way contrary to the Business Policies.

7.5 Notwithstanding any other provision of this
Agreement, no Party shall be obliged to take any
action or omit to take any action under this
Agreement that it believes, in good faith, would
cause it or the Project Company to be in violation
of any applicable Anti-Corruption Law.

8. SHAREHOLDERS’ OBLIGATIONS

8.1 During Phase 1, the Shareholders will, always
in compliance with the applicable Laws:

8.1.1 comply with their respective obligations
under this Agreement, including their obligations
to fund the Project Company by means of cash or
in kind contributions in accordance with (i) their
respective Phase 1A Equity Commitments set out
in Schedule 1, and (ii) their respective Phase 1B

D

CKCIUIOATALMA, KOHTO HMAaT CTAHAApPTH Hai-MaikoTo
EKBHBWIEHTHH Ha Te3H Ha bohrapua w Esponeiickus
ChiO3, KAKTO W BCHUKH JIPYTH CTAHAAPTH KaTo WANO,
npieth B DBenrapus u  Epponefickus cwiosd) npw
AEeHHOCTH OT MofobeH XapakTep M CJIOXKHOCT Ha Tesd,
KOHTO €a TIiPEAMET Ha HACTOAWOTO CropasyMcHHE H
NpH  CHINHTE HWIH NOHOOHM OOCTORTENCTBA, KOraTo
TaKapa KOMIIAHMA, EKCILUIOATHpAlla M HITpaKAAINa
sOpeHa MNOLAAKA, Ce ONMTBA Ja c¢ cbhodpasn ¢
HOrOBOPHH, IIPABHH U PErynaTOPHU 3aQbMeHH A, KOHTO
Ca AHANOTHYHH HA TE3H 33ABIDKCHHUSA, KOUTO ¢A
3a/lL/DKEHHE HA OPraHH3alMsiTa, KOATO eKCIIoaTHpa i
W3Tpaaa sapeHH obexkTw, 3a Aa ce  MOCTUrHaT
MOCOYEHUTE HBHCKBAHHS.

7.4 Beekn o AKIMOHEPHTE LUE YNpaXKHIABA fpaBaTa cH
KaTo AKIIHOHED, 3a Aa OCHIYPH, AOKOIKOTO € BH3MOMKHO
npy TakbB BUA AelHocT, ue [lpoexTHOTO ApyMecTRO
HAMA Ja JeiicTBa;

74.1 no apyr HauMH OCBEeH B CBLOTBETCTBHE C
HPHIIOKUMUTE JaKOHH;

7.4.2 No HUKaKBB HAuMH, KOHTO MO pPasyMHA npeleHKa
BEPOATHO MOMKE Ja H3IJIO0KH KOeTO H Ja ¢ cny:—xeﬁno
JIMUE, AHPEKTOP MM H3MBAHMTEACH JIMPEKTOp Ha
IIpoeKTHOTO  NipyKeCTBO MMM AKUMOHEpHTE  Ha
rPAKHAHCKA WIM  HAKa3aTellHa  OTrOBOPHOCT  MAH
CAHKLHA Mo cHIIaTa Ha BRKOHHTC; HITH

7.4.3 no HHKAKBB HayHH, KOITO npoTrHBOpeud Ha
Busnec nonutukure.

7.5 HesaBucumo oT  BeAKO  apyro  yCnoBHe Ha
HacToauoTo CrnopasyMeHHe, Hukod CTpaHa He Tpabea
Aa Gpje 3afB/DKABaHA Ja MpeaAnpHeMa KAKBHTO M 14 €
JCHCTBHA MM Ja TIPOIYCHE Jia npeanpyene jeicTeAs
no Hacroauoro CropasymeHHe, 3a KOHTO BApBa
N0OPOCHRECTHO, Ye LIe BBBJIEKAT Hesl MK TIpoeKTHOTO
APYXECTBO B HAPYWCHHE Ha KOETO U Ja € NMPUHAOKHMO
AHTHKOPYNIHOHHO 3aKOHOJIATENICTBO.

8. 3AXBJIKEHHS HA AKITHOHEPHUTE

8.1 Ilo ppeme Ha ®aza |, AKuMOHepMTe, BHHATH b
CBOTBETCTBHE € NIPHIIOKHMHTE 3aKOHH:

8.1.1 cnaspaT CBOTRETHHTE CM 3aLL/DKEHHA MO
HACTOHMIOTO CnopasymMense, BKNIOYHTENTHO
JafblbkeHuaTa cd Ja  Quuadcupatr [IpoextHoro

APYKECTBO, Upe3 MAPHYHH WIH HENAPUYHH BHOCKH B
cborBercTBHe ¢ (i) choTBeTHUTE cu  Karmutanosu
aHraRuMeHTH 3a Pasa 1A, nocoueny b [punoxenue |,
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Equity Commitments set out in Schedule 1 (as
such Phase 1B Equity Commitments may be
revised, if applicable, by mutual agreement
between the Shareholders as a condition precedent
to IID), in each case as and when due under the
terms of this Agreement;

8.1.2 in pgood faith, work cooperatively to
determine all licensing arrangements (including
nuclear licensing arrangements) applicable to the
Project and to the operator of Kozloduy Unit 7;

8.1.3 in good faith negotiate and develop, in a
manner consistent with the industry practice for
such contracts and agreements:

(i) to the extent needed and subject to the

Shareholders’ respective  obligations  under
Clauses 8.2 and 8.3  below, financing
arrangements to fund the activities to be

undertaken by the Project Company during Phase
1B; and

(ii} a project management agreeinent (to the extent
the Project Company requires such an agreement
as established in the Phase | Business Plan) and
an operation and maintenance agreement to be
entered into between the Project Company and an
Affiliate of the Bulgarian Shareholder to be
identified, if required;

8.1.4 assist the Project Company in:

(i) its application with the applicable
Governmental Authority for advance clearance
with respect to payment of withholding tax; and

(ii) the obtaining by the Project Company of all
relevant licenses and permits required for the
Project;

8.1.5 subject to the Shareholders’ respective
obligations under Clauses 8.2 and 8.3 below, in
good faith negotiate and develop all other
arrangements required for Phase 2 in a manner
whicl is consistent with the Key Commercial
Principles for Phase 2, including:

(i) the funding arrangeanents for Phase 2;

Aé;’ |

u (ii) cvoTpeTHnTe cH KanutajgoBH aHraKHMEHTH 3a
M@aza 1B, nocoueHn B Ilpunowenue 1 (kato Tesu
Kanuranosr avraxumsmentd 3a ®aza 1B morar Gobaar
NPOMEHSTHH, aKO € HeoOXOAHMO, MO B3AHMHO ChIIIAacHe
MENY AKLUHOHEPHTE KaTO YCHOBHE, NPEAXORIALLD
MHP), BbB BecekM cnydall, KakTo H Korato ¢
HCOOXOMHMO CBINIACHO YC/IOBHATA HA HACTOALOTO
CnopazymeHke;

8.1.2 nobpocoBecTHO PadOTAT B CHTPYAHHYECTRO, 33 AA
onpeienaT BCHYKH JINLEH3UOHHH JeiiHocTH
(BKIOUMTENHO NSHHOCTHTE IO AAPSHO JHICH3HUPAHE),
npunoxumH 3a [Ipoekta W 2a excnnoatupawus bnox 7
Ha AELL Kosnonyf;

8.1.3 nobGpochbBEeCTHO TPEroBapsAT H paspaboTeaT, Nno
HAYMH, CBOTBETCTBAI] HA TIpWAAraHaTaA B OTpPachLia
NIPAKTHKA 33 TAKUBA JIOTOBOPH K CHOPA3YMEHH:

(i) Mo HykHaTa cCTemeH M TPH  CAA3BaHe Ha
CBOTBETHHTE 38  AKUMOHEPHTE  3aJABLMKEHHS,
nponstduawy  or Knayss 82 w83 mo-yony,

()HHAHCOBUTE JIOTOBOPEHOCTH 34 (pUHAHCHpaHe Ha
JeHHOCTHTE, KOWTO TpabBa ma ObAaT nmpeanpuerH ot
IlpoekTHOTO ApyXecTBO Mo Bpese HA Paza 1b; u

(ii) cmopalymenne 3a ynpasieHHE Ha npoekta (JIo
CTeleHTa, 10 KoATo IIpoeKrHOTO ApYKecTBO H3HCKBA
TAKOBA CIOpalyMEHHWe, KaKTo € mnocodeHo B busHec
miana 3a Gaza 1) u coopasymeHye 3a exejioatauus
TEXHUYECKO OOcIyXKBaHe, KOeTo Aa ObAe NMOANMHCAHO
mexxay [IpoextHoTo Apy)ecTao v CBBP3aHO APYIKECTBO
Ha Brarapckusa akuuoHep, Koeto fa Oh7e onpeaencto,
aKo € HEOOXOAHMO;

8.1.4 mopnomarat [TpoeKTHOTO APYHECTBO NPH:

(1) monamaHe Ha 3AABIEHUETO MY KBM CBOTBETHHA
JlopicaBeH OpraH 3a NMpeBapHTENHO paspelieHHe No
OTHOMICHHS Ha MIAllgHeTO Ha NaHbKa NpH H3TOYHHKa,
H

(ii} nonyuapase or TIpOEKTHOTO APYIKECTBO HA BCHUKH
HEOOXOJMMH JIMIIEH3H H PaspelliiTeNHH, H3HCKBAHH MO
Ipoexra;

8.1.5 npeasMer Ha CBOTEBETHUTE 3aALMKEHWA Ha
Axumonepure cwrnacuo Knayan 8.2 uw 8.3 no-gony,
JIOOPOCHBECTHO  MperoBapAT U Pa3pabOTBAT BCHUKH
Jpyrs ycnosus, HeoOxomunmu 3a ®asa 2, no Haum,
KOHTO € B CchoTBeTcTBHe ¢ (OCHOBHHTE TBProBCKM
MPHHAIMYITH 3a ®a3a 2, BKIIOYHTENHO!

(i) ycnosusTa 3a purHaHcHpaHe 3a daza 2;
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(i) any shared arrangements that the Project
Company will be required to enter into in order to
use certain existing facilities at or near the Site;

(iii) the waste and decommissioning funding
arrangements for the Project; provided, however,
that the Parties acknowledge and agree that these
funding arrangements will be borne only by those
Shareholders that remain as shareholders in the
Project Company during the period following the
first fuel load at Kozloduy Unit 7 (the “First Fuel
Load”), and therefore

Westinghouse shall have no
responsibility in respect of these funding

arrangements;

(iv) the insurance arrangements for the Project;

(v) the resourcing plan for the Project Company;
and

(vi) the amendments required to this Agreement in
order to support Phase 2.

8.2 Without limiting the foregoing, during Phase 1
Westinghouse will:

8.2.1 in a transparent and inclusive manner, liaise
with certain lenders, including Ex-Im Bank and
JBIC, and other third party investors (whether
debt and/or equity), and lead the effort intended to
identify, develop and present to the Project
Company (cooperatively with the Bulgarian
Shareholder under Clauses 8.2.2 and 8.3.2)
financing options for:

(i) prior to IID: (x) the final binding commitments
for third party bridge financing referred to in
Clause 6.2.2(iii) and, as applicable, Clause 6.2.3;
and (y) the preliminary commitments for third
party financing referred to in Clause 6.2.2(i); and

(ii) prior to FID, the final binding commitments

D —
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(ii) BeMuKKM  crOfieieHd  IOTOBOPEHOCTH,  KOHTO
IIpoeKkTHOTO ApyHecTBO Iie TpabBa Ja noeme, 3a Aa
H3MON3Ba OTPe/Ie/IeHH HATHUHH CHOPBIKEHHS HA WIH b

énuzoct go lInowmankara;

(iii) norosopesocTuTe 3a (MHAHCHpAHE HAa AeiiHOCTHTE
N0 HM3BEXKJAAHE OT eKCIUIoATALHR M YIpaBJIeHHE Ha
paAHOAKTHBHNTE oTnagbsuy no [Ipoexra,; npu ycnorue
obaue, ue CTpaHMTE UPUIHABAT M NPHEMAT, Y& TE3H
ZOTOBOPEHOCTH 3a (pMHAHCHpaHE e OLAAT OTHOCHMH
€AUHCTBEHO 334 OHE3H AKUHOHCPH, KOWTO LIE OCTAHAT
akuuoHepd B IIpOEKTHOTO ApYKECTBO NO BpeMe Ha
nepUojia ClieZi NLPBOTO 3apexkiaHe Ha bnok 7 Ha AEI]
Kosnoayii ¢ ropuso (“IIepBo 3ape:xgane ¢ ropHBo”), i
ClIe/IOBATETHO

YecTHHrxayc HAMa Jla HOCH HHKAKBA OTIOBOPHOCT 1O
OTHOIIIEHHE HA TE3U OFOBOPEHOCTH 3a (PHHAHCHPAHE;

(iv) sacrpaxopatennute aorosopeHoctH no [Mpoekra;

(v) mnanupanero Ha pecypcn  3a  [lpoektHoTo
NPYIKECTRO; H
(vi) HeOOXOAHMMHTE H3MEHEHHS KBbM  HACTOMLIOTO

Crnopasymenue 3a obesncuaBane nHa ®aza 2.

8.2. be3s pa orpaHHyana ropeHsIoXeHoTo, Mo BpeMe Ha
Paza |, YecTuHrxayc:

8.2.1. no npo3payeH U UANOCTEH HAYYH LIE NOCPEIHHYH
C OMpeJeNeHH KPeaHTopH, BKIounTenHo Excum baHk y
JBIC U apyrd HHBECTHTOPH - TPETH ¢TpaHH (G0 TO
ABAr WMWK coDCTBEH KamnuTajd), H e pPbKOBOAH
paboraTta 110 onipeieNnaHe, paspaboTsane H NpeaAcTaBaHe
Ha IlpoekTHOTO ApYMeCTBO (B CHLTPYAHMYECTBO C
Bearapekus akuuonep cbranacio Knayaun 8.2.2 u 8.3.2)
Ha BAPHAHTHTE 32 (DHHAHCHPAHE 34!

(i) npean  MHP: (x) okoHUaTenHHTE OOBBP3IBALLM
AHrKUMEHTH 338 MOCTOBO (PHHAHCHpaHE OT TpeTa
cTpaHa, ynomeHat B Knaysa 6.2.2(iii)) u, ako e
npunoxusio, Knaysa 6.23; u (y) npeapaputensuTe
AHTOKUMEHTH 33 (DHHAHCHpAHE OT TpeTa CTpaHa,
nocoueHy B Knaysa 6.2.2(i); u

OUP,

OKOHYATCIIHHTE OﬁBbp3Bﬂl.[[H

(ii) npenu




for third party financing referred to in Clause
6.2.4(iii);

provided, however, that nothing in this Agreement
shall be interpreied as a guarantee or undertaking
by Westinghouse that such financing can or will
be obtained by the Project Company;

8.2.2 cooperate with the Bulgarian Shareholder
with the objective of developing financing options
for the engineering, procurement, construction,
initial fuelling, testing and commissioning of the
Plant based on the proposals presented to the
Project Company by Westinghouse pursuant to
Clause 8.2.1;

8.2.3 or an Affiliate of Westinghouse, as the case
may be enter into and perform its obligations
under the Larly Works Agreement and each
LNTP, as applicable, in accordance with its
respective  terms, including its  obligations
thereunder to provide the technical support and
related documentation required to assist the
Project  Company’s (or the Bulgarian
Shareholder’s, as the case may be) efforis to
obtain all required permits for the Project prior to
FID;

8.2.4 develop the pricing arrangements for the
Construction Works in accordance with the Price
Firming Process as described in Clause
6.2.2(v)(b); and )

8.2.5 dedicate all necessary team members and
resources as may be necessary to comply with its
obligations and  undertakings under this
Agreement.

8.3 Without limiting the foregoing, during Phase 1
the Bulgarian Shareholder will:

8.3.1 procure:

(i) appropriate access to the Site and the shared
facilities and other infrastructure that the Phase |
Business Plan contemplates the Project will
require access to and use of: (x) for Westinghouse
or an Affiliate of Westinghouse for the purposes
of its due diligence and other work under the
Early Works Agreement and each LNTP, as
applicable; and (y) for securing potential
financing sources (or their independent engineer)

AHFAKAMEHTH 33 (DMHAHCHpAHe OTF TpeTa cTpaHa,
ynomenatd B Knayza 6.2.4(iii),

ApH ycnosue, obave, ye HUWO B ToBa CniopazyhieHie He
Tpabpa na OBAC TBIAKYBAHO KATO TIapaHuMs HAH
AHFKHMEHT OT CTpaHa Ha  YeCTHHTXayc, ue
[TpoeKTHOTO HpPYKECTBO MOKE fAa MHOJYYH HIIH Ul
nony'd Takopa (pHHAHCHPAHE;

8.2.2 me cwTpynHHun ¢ Bearapckws akiuouep c en
paspaboTBaHe Ha BapuaHTH 3a (MHaHcHpade Ha
HHXEHEpPHHUTE JeHHOCTH, AOCTABKATA, CTPOHTEICTBOTO,
TBPBOHAYAJIHOTO 3aPEXKAAHEC ¢ FOPHBO, U3IHTBAHETO i
BEBEXAAHETO B ekcroatauus Ha llenTpanara Bu3
OCHOBA  HA  TIPSJUIOEHHATA, MPEACTABEHH  Ha
[IpoextnoTo Apy)ecTBO OT YeCTHHIXayc CbIIACHO
Knayza 8.2.1;

8.23 umu CpbpzaHo ApyxecTBO Ha YeECTHHrxXayc, B
JABHCHMOCT OT Cllyuas, Ja CKIOYBA B H3MLJIHABA
CBOMTE 3aab/okeHHs mo CropasyMEHHETO 3a paHHn
neitnoctu 1 Besko OVYIIP, ako e NpHIOKHMO, ChITIACHO
CBOTBETHHTE YCIOBHsA, BKIFOUHTENHO Ja H3MLIHABA
CROHTE JAABIDKEHHS, [IPOMITHYAILH OT Hero, Ja
NpeJocTaBH HMHIKEHEPHO OCHTYPABAHE W CRBP3aHATA
JIOKYMEHTaLMs, Heobxoauma 3a Aa cbAelcTBa  Ha
IlpoektHoTo  ApyskecTBo  (MNH  HAa  Buarapckus
aKLHOHED, criopesl ODCTOATENICTBATA) 1A NOAYUYH BCHUKN
neobxoaumu paspeinenus 3a Ilpoexta npeau OUP;

8.2.4 we paspaGorBa ycIOBHATA 33 LEHOOOpa3yBaHETO
3a CTpoHTENHHTE AEHOCTH B choTReTcTBHE ¢ [polgca
33 ompeAeisHe Ha TBBPLAA LEHA, KAKTO € OMHCAHO B
Knaysa 6.2.2(v)(b); n

8.2.5 me OCHIYpH BCHYKH HEOOXOOMMH UINEHOBE HA
€KWMa M pecypcH, KOWTO MOXKE Ja ca HY)KHW, 3a Aa
M3IbJIHH CBOWTE 3aABIDKEHHS I AHFDKHMEHTH no
HacToAmoTo CriopasyMeHHe.

8.3 bes na ce orpaHHuaBa ropecUsIOKEHOTO, 110 BpemMe
Ha Paza 1 bearapckHaT akuHOHep:

8.3.1 me occurypu:

(1) cvoteeTHHa moctuim xo Iliowapkata u ofwmte
CLOPBKEHHA M JApyra HH(ppacTpykTypa, 3a KOWTO B
busnec nnava Ha Pasa | e sanucano, ye no Ilpoexra
TpaOBa AA ce OCHrypd AOCTBIT H H3nos3eaHe: (X) 3a
Vectuurxayce Hnw CBBpPIaHO  APYMECTBO  Ha
YecTHHrxayc 3a LesiHTe Ha (PUHAHCOE,ThProBCKH H
NpPaBeH aHalMM3 M JOpyr  ReHHOCTH  CBLINIACHO
Criopa3yMeHHETO 3a paHHH JiefiHocTH W Besko OVIIP,
cnpaMo caydas, U (y) 3a OCHIYpSBaHE Ha NOTEHLMANHH
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and for purposes of their due diligence;

(ii) the continued provision on arms’ length terms
of appropriate licenses to use any pre-existing
intellectual property and other services currently
held or provided by the Bulgarian Shareholder or
its Affiliates to the Project Company as may be
required for the performance of this Agreement
and as may be required for the performance by the
Project Company of its obligations under the
Project Agreements;

(iii) that the Site-related lease, sale or other usage
arrangements include an undertaking for the
benefit of the Project Company that any Losses to
the Project Company because of existing
contamination at the Site or future contamination
originating from adjacent sites owned by the
lessor(s)/seller(s) or its (their) Affiliates shall be
indemnified,

8.3.2 cooperate with Westinghouse with the
objective of developing financing options for the
engineering, procurement, construction, initial
fuelling, testing and commissioning of the Plant
based on the proposals presented to the Project
Company by Westinghouse pursuant to Clause
8.2.1; and

8.3.3 dedicate all necessary team members and
resources as may be necessary to comply with its
obligations and undertakings under this
Agreement.

8.4 During Phase 1, the Bulgarian Shareholder
will (as far as it Lawfully can and subject to the
safety and other reasonable access requirements of
the existing Kozloduy units) grant, or procure that
the relevant entity grants, the Project Company
and the Project Company’s nominees such rights
as it reasonably requires to access the Sife.

8.5 Prior to FID, the Sharcholders shall approve
the terms (including as to price, which shall be
supported by valuation procedures pursuant to

B

M3TOUHHLM Ha (uHAHCHpaHEe (MITH TeXeH HE3aBHCHM
HEXKEHEep) U 3a LieJIMTe Ha TeXHHUS (DHHAHCOB, ThITOBCKH
H MPaBEH aHAJIN3;

(ii) DOCTORHHOTO OCHrypABAHE NPH PABHU YCIOBHS Ha
CHOTBETHHTE JIHMIIEH3HH 13a H3IMNON3BAHE Ha BCAKA
HAJIMYHA JI0 MOMEHTR HHTEJICKTYalHA cOOCTBEHOCT M
OpYrd  YCIyrd, TNpPUTEXKABAaHH B MOMEHTa  HITH
H3BBpIUBAHY OT Bnarapckus akuuoHep WAM HEroBHTe
Cebp3anu apyxectBa, Ha lIpoexkTHOTO JpyXecTRO,
KAKTO MOKE A4 C8 HAJOWKH TNpPH HANBAHCHHETO HAa
HacTtoaoTo CrnopasymMeHWe, M KaKTO MOXE Ja ¢
HeOOXOANMMO 32 OCBLINECTRABAHE HA 3A/TBKEHHATA HA
IpoekrHoTo APYIKECTBO no [lpoextHuTe
CHOpA3yMEeHHA,

(iit} ycnoBusaTa 3a HaemaHe, npoaaxba WIHM ApYro
u3nonspaHe Ha ITomankara na BINOUBAT AHFAKUMEHT
B nonsa Ha IlpoeKTHOTO APYMKECTBO, TaKa e RCHUKH
Baryou 3a JAPYKECTBO,  mopazgi
CBILECTBYBAIIC 3ambpcABaHe Ha [lnomangkara m
OBHCL(O 3aMBPCABAHE, TNPOM3THYANIO OT ChHCEOHH
nuoluajikd, COOCTBEHOCT Ha  Haemojaatensa(ute)/
npopasava{Mre) wunad  Herobu {Texun) Cpbp3ann
Jipy)KkecTra, JIa ObHaT 0be3leTeHH;

TlpoextHoTO

8.3.2 cpTpymHMUECTBO ¢  YecTHHrXayc ¢  Lenl
pazpaboTBaHe HA BapHaHTH 33 (UHAHCHpAHE Ha
HWHXKEHEPHHUTE JAHHOCTH, AOCTABKATA, CTPOHTEACTBOTO,
IBPBOHAYAITHOTO 3apEiIAHE ¢ TOPHBO, H3NUTBAHETO
BBBENIOAHETO B ekcnnoatauus Ha lleHtpanata Bb3
OCHOBA Ha  MNpeMIOXKCHMATA, FNPESACTABEHHM  HA
TIpOCcKTHOTYO APYMECTBO OT VYECTHHrXayc CBIJIACHO
Knayza 8.2.1; u

8.3.3 ocHrypu BCHUKH HEOOXO/IMMH WICHOBE Ha €KHIIA H
PECYPCH, KOHTO MOXE Jila ca HYKHH, 33 JIa H3IbJIHH
CBOMTC 3a/ILJDKEHHA H AHTKHMEHTH 10 HACTOALOTO
CnopasymeHHe.

8.4 llo speme Ha @ana |, bearapckusaT aknpoHep we
(IOKOJIKOTO MOXKE JIA HAIIPABH TOB& 3aKOHOCHOOPa3HO
B 33aBHCHMOCT OT H3UCKBAaHHATA 3a O€30TIACHOCT M APYTH
obocHOBaHH H3HCKBAHKSA 3a JOCTBIT A0
cullecTByBaltuTe Onokose Ha AEI]  Koznonyit)
OPeIOCTARM HITH OCHIYPH, Y€ ChOTBETHOTO [0PHAHUECK
MHOE LI MpeAocTaBH, Ha IlpoekTHOTO ApyxecTBO H
MOCOYEHHTE OT Hero JIMIA TAKMBA INIPapa, KOWTO €A
pasymno HeobxoauMu 3a gocrbn o [Tnowaakara.

8.5 Ilpequ OHP, Axumonepure Tpabpa Ja oRoOpaT
YCA0BUATA (BIUTIOYHTEITHO TIO €€ OTHACH [0 LICHA, KOATO
TpabBa fa OGbje MOAKPENeHa OT TIPOLEYpH 3a OLEeHKa
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terms approved by the Board) upon which the
Bulgarian Shareholder will provide to the Project
Company:

8.5.1 appropriate rights of access to and use of the
Site for the life of the Project;

8.5.2 appropriate licenses to use any pre-existing
intellectual property relevant to the Project and
held by or on behalf of the Bulgarian Sharcholder
or its Affiliates; and

8.53 access to and use of any shared
infrastructure owned or controlled by the
Bulgarian Shareholder or its Affiliates which is
required to facilitate the Project and, subject to
mutually acceptable confidentiality limits, any
other information in respect thereof that is
required for the performance by Westinghouse or
an Affiliate of Westinghouse, of its obligations
under the Early Works Agreement or K7 EPC
Contract;

which, in each case, shall be negotiated and
agreed upon on an arms’-length basis consistent
with such terms and conditions as may be
reasonable and customary for similar transactions
in the nuclear power industry; provided, however,
that if requested by Ex-Im Bank, JBIC or any
other prospective financing source for the Phase 1
Budget, the Bulgarian Shareholder will use its
reasonable efforts to obtain a not-to-exceed price
from the applicable entity controlling the right to
access and/or use such items.

8.6 The Shareholders shall, in good faith, consult
with each other in exercising their respective
rights as a Shareholder and voting their respective
Shares before any decision is taken by the
Shareholders in connection with thie Business.

8.7 During Phase 1, the Shareholders will, as part
of an open and accountable procurement process
conducted in accordance with applicable Laws,
organize and administer a tender for selection of
the contractor(s) to perform the Construction
Works on an integrated basis with the engineering
and procurement activities to be performed by
Westinghouse and its Affiliates under the K7 EPC

[

chINacHo ycnosus, ogodpenn or CbBera), IpH KOHTO
bBArapckWAT aKuKOHEp TpAOBa 1A NPenoCcTABH Ha
[IpoeKkTHOTO ApYIKECTBO:

8.5.1 nopaxonAmu npaga 3a JOCTHN A0 H H3NOJI3BAHE HA
Inowaakara 2a nepuopa Ha llpoekra,

8.5.2 noaxoagiuy JIMIEH3IHK 3 M3N03BAHE HA BCAKAKBH
HAJIMYHK TIpaBa H& WHTENCKTYaNHaTa CcoOOCTBEHOCT,
cBop3any ¢ [lpoekTa, ¥ NPUTEKABAHH OT WM OT HMETO
Ha Dwarapckns akUMoOHep WIH HeroBure CBbplaHH
APY)XeCTEa; H

8.5.3 pmocrenm A0 W M3NON3BAHE Ha BCAKAKBA 0DWIA
HHGpacTpyKTYpa, TIPHTGKABAHA WJIM YNpaBisBaHa oOT
Gearapcknst akusoHep uiad  Heroute CBbpzani
OPY)KECTBAa, KOATO © HeoOXoAMMA 3a YllecHeHHe Ha
[Npoekra M, N0 CHIATA HA CBBMECTHO HPHETH
OFpaHHYEHHS 3@  MOBEPHTENHOCT, apyra
HHpOpMAUKA B CASACTBHE HA TOBA, KOATO CE H3HUCKBA OT
Vecruurxayc  wiaM  CBBP3aHO  JIPYKECTBO  Ha
YecTHHTXayc 3a M3MBIAHEHHE HA 3aJLJDKEHUATA Aty 10
CnopazymMeHHeTO 1a paHHM JeiiHocTH MM Jlorosopa 3a
HUIC ga K7;

BCAKA

KOETO, BLB BCEKH cnyuail, Tpabea na 6bae obcbaeHo n
JIOFOBOPEHO TIPH TNa3apHW YCJIOBHA, CbLOTBETHH Ha
TAKHBA CPOKOBE H YCNOBUA, KOUTO OMXa OHIIH pa3zyMHH
M 00HYAiHH 32 NOAOOHM THPrOBCKH CHEJIKH B A/IpeHarTa
WHAYCTPHA; NIPH ycnosue, obave, ue ako Ob/e H3HCKAHO
or Excum bauk, JBIC, unu koiito u na e apyr
€BEeHTYAJIeH W3TOYHHK Ha (uHaHcupaHe 3a biomkera 3a
Paza |, DbBLArapckHAT aKUMOHep 1UE  ITOMOXKH
00OCHOBAHH YCHAHS 32 MOJNYYaBaHE HA LEHA ¢ ropHa
TPaHHLA OT CBLOTBETHATA  OPTaHM3AIMA, KOATO
KOHTpONHpa fpaBOTO HAa  AOCTbO A0  HW/HIH
W3MON3BAHETO HA TAKWBA CPEACTRA.

8.6 Axumonepure JoOpOCLBECTHO LIE C& KOHCYNTHPAT
B3aHMHO TIPH YIPaKHABAHE HA CLOTBETHUTE CH IIpana
KATO AKHHOHEPH U YIIPAaXKHABAHETO HA NPAaBATa Ha [NAC,
TPON3ITUYAINH OT TEXHUTE AKUHH, NPeand BICMAHETO Ha
KaKBOTO M J1a € pelileHHe OT AKIHOHEPUTE BBE BPH3IKA C
Buineca.

8.7 Ilo Bpeme Ha Paza 1, AKIIMOHEPHTE , KATO YACT OT
OTKPHUTHS H OTYETEH IIPOLIEC 34 NOPBYKH, LIE JedicTRaT
B CHOTBETCTBHE ¢ TIPHJAOXKHMHTE 3aKOHM, 1€
OpPraHM3NpaT ¥ aAMKHUCTPHPAT TPhKHA APOUCAYpA 3a
mbop HA HIMBEAHHTEN(H) 3a W3BBPINBAHC Ha
CTpOHTENHHTE ACHHOCTH WHTCTPUPAHO € ACHHOCTHTE
[0 MHXEHEPHHT W JAOCTABKA, KOMTO Ja Owjar
H3RBPINEHN OT YECTHHTXaYyC H HerorWre Cpbp3adu
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Contract.  The successful bidder(s) will be
engaged either (A) as a subcontractor to
Westinghouse or (B) by way of a joint venture,
consortium or similar arrangement in which
Westinghouse and the successful bidder(s) act on
a joint and several basis. The Construction Works
procurement will be based upon an execution
strategy for the Construction Works and technical
specifications, drawings and other related
documentation to be developed by Westinghouse.
Criteria for evalvation of bids will be jointly
developed by the Shareholders at a later date,
provided that the procurement process and the
evaluation will give consideration to procurement
from local suppliers where such offers are
consistent with Project financial objectives and
technical and contractual specifications and
requirements.

9. PHASE 1 BUSINESS PLAN, BUDGET AND
TIMETABLE

9.1 During Phase 1:

9.1.1 each Sharcholder will finance the Project
Company’s costs during Phase 1A through its
respective equity contributions, in the amounts
and in the manner set out in respect of that
Shareholder in Schedule [;

9.1.2 during Phase 1B, the Project Company’s
costs shall be funded by debt and/or equity
confributions

availlable to
the Project Company pursuant to the
commitments referred to in Clauses 6.2.2(i),
6.2.2(ii) and 6.2.2(iii);

9.1.3 no Shareholder shall be obliged to provide
any form of funding to the Project Company
during (i) Phase [A in excess of that
Shareholder’s Phase 1A Equity Commitment, or
(i) Phase IB in excess of that Sharcholder’s
Phase 1B Equity Commitment, except as such
Sharcholder in its sole discretion may have
otherwise agreed pursuvant to Clause 6.2.2(iv); and

9.1.4 if additional funds are required for the
Project Company’s activities during Phase 1A or
Phase IB as the case may be, each Sharcholder
may at any time agree (in its absolute discretion)
to provide additional funding to the Project

A

43/104

apyxectea mo Jlorosopa za  HIAC na K7
Creuenmuat(te) yuyacTHUk(UM) Thpra Tpadea ma
Obac(ar) aHrakupan(m) 6mno kato (A) MOAMINBIHKHTEN
Ha YecTuHrxayc WM (b) kaTo ChbBMECTHO NPESANPHATHE,

KOHCOPUMYM MIM MOA0OHO CApY)XKEHHE, B KOETO
Vectnarxayc W u3bpanuat(Te)  yvacTHHK(LM)
peiictea(T) conmpapuo. TpwKHATAa npoueaypa  3a

Crpoutenuure AeiHOCTH LIe ce Gazupa Ha CTPATCrys 34
H3NbJIHEHHE HA CTPOHTBHHHTG .I[eﬁHOCTH H TCXHHYECKH
CHCIM(HKAIN, uepTeXd M Jpyra NpHiexala
JOKYMEHTALHA, KoATo We Owfe paspabortena or
Vecrunrxaye. Kputepusite 3a oueHka Ha odepriite e
6baaT pa3paboTeHH CHBMECTHO 0T AKLMOHEPHTE HA [10-
KBCCH CTall, TIpH YCNOBHE Y€ NPH Mpoeueca oueHABaHE H
H30op 1IC C¢ B3eME NOA BHHMAHHE DBB3NAraHeTo Ha
MECTHH  JIOCTaB4HIM, KOraTo  TakuBa  odepTH
ChOTBETCTBAT Ha LECIIHTEC 34 quchupaHe Ha Hpoelcra,
KaKToO H Ha HOT'OBOPHHTC
CI]BLIH(]JHKEIL[HH H H3IUCKBAHHA,

TEXHHUYCCKHTEC H

9 BU3HEC IIJIAH, BIOJKET H IIJTAH-
I'PADPHK 3A PA3A 1

9.1 Ilo epeme na @asza 1:

9.1.1 rcexu  Axnuonep Tpabra Aa  (HHAHCHpa
pasxoaure Ha [IPOEKTHOTC OPYIKECTBO NO RBPEME HA
®asza lA upe3 CHOTBETHHTE BHOCKM B Kanutana B
pa3Mep H IO HAYHH, [IOCOYEH 33 CBOTRETHHA AKUHOHED
B [lpunoxenue |;

9.1.2 no BpeMe Ha Qaza 1b, paxxonute Ha [IpoexkTHoTo
JpyKecTBo TpabBa ga Obpar QHHAHCHPAHHM upe3 3acM
H/UNH Ype3 BHOCKH B KANUTANA

npeaocTaBeHH

Ha [IpOeKTHOTO JIPYKECTBO ChITIACHO AHTAXKHUMEHTHTE,
nocoueHy B Knayau 6.2.2(i), 6.2.2(ii) u 6.2.2(iii);

9.1.3 HUKOH AKUHOHEp HE € JUIKEH Jla TPEeloCcTans
(¢uHaHCHpaHe TOJ KakBaTo M ga e (opya Ha
MpoextHoTo ApyxecTBO no Bpeme Ha (i) Paza |,
Haasumasawa Kanuranosus anraxuieHT 2a @aza 1A
Ha To3u Axuuonep, wnu (ii) ®aza 1B, nappumasaina
Kanuranosus adraxaamenT 3a ®aza 1B Ha Toau
AKITHOHEp, OCBEH aKko TO3H AKLHOHEp MO CBOE
cOoOCTBEHO YCMOTPEHHE € JOTOBOPHI APYro CHIIACHO
Kitayza 6.2.2(iv); u :

9.1.4 ako ca HeoDXOAMMH HOMBLJIHUTEHH (PHHAHCOBH
cpeacTBa 3a neifHocTHTe Ha [IpOEKTHOTO AAPY/KECTRO MO
ppeme Ha Paza 1A unu Pasza 1B, B 3aBMcHMOCT OT
ofCcTOATENCTRATA, BCEKH AKXKULHOHEP AMOXE 10 BCAKO
BpeMeE JIa ce chIvlac (110-cpoe COOCTBEHO YCMOTpPEHHE)




Cotnpany on such terms and in such amounts as it
in its sole discretion may agree to with the Project
Company; provided, that such amounts shall be
consistent with the then-current Phase | Budget.

9.2 The Shareholders and the Project Company
will use reasonable endeavours to procure that the
Project is developed throughout Phase 1 in
accordance with the development timetable to be
set forth in the Phase 1 Business Plan, which
timetable will be reviewed and updated in
connection with each 3-month review during
Phase 1 of the Phase | Business Plan under Clause
7.1.2.

10, TRANSFER OF PROJECT COMPANY
SHARES

10.1 Lock-up period

10.1.1 Except as expressly permitted in this
Clause 10 and as required for the purposes of the
Project debt, no Shareholder shall be entitled to
Transfer its Shares prior to the First Fuel Load at
Kozloduy Unit 7.

10.1.2 Each Shareholder shall hold a right of pre-
emption in respect of the transfer by any other
Shareholder of its Shares, other than where: (i)
subject to Clause 10.2.1(ii), such transfer is to an
Affiliate of the transferor Sharcholder; or (ii) such
transfer is permitted pursuant to the provisions of
this Agreement and is not conditioned upon the
consent of the Bulgarian Sharcholder; or (iii) the
transfer of Shares occurs as a result of an option
right exercised by a Shareholder pursuant to this
Agreement, and the Shareholders hereby agree
that the Charter will expressly provide for the
rights of pre—emption and other restrictions in
respect of the transfer of Shares held by any
Shareholder, and such rights of pre-emption or
other restrictions shall also be printed on any
Shares certificate (whether temporary or not)
issued to the respective Sharcholder.

10.1.3 The restrictions on Transfer contained in
this clause shall apply to all Transfers operating

s

Ja TpeHOCTaBH NONBIAHWTC/IIHO (PpHUHAHCHpaHe Ha
{IpoekTHOTO IpYHECTBO, MpPH TAKHBA YCIOBUA H B
TAKUBA PA3MEPH, KOMTO JOTrOBOPY NO CEOA cobcTBeHA
nperedka ¢ IIpoekTHOTO APY)XECTBO; MPH YCHOBHE Ye
Te3u cyMu TpabBa 1a CbOTBETCTBAT HA JGHCTBALIMS KbM
chOTBeTHHA MonMeHT bioypkeT 3a ®aza 1.

9.2 AxmuoHepute M IIpoEKTHOTO JApy)KecTBO Ile
[NONIOMKAT PasyMHH YCH/IMA, 34 Ja FapaHTHpaT, ue
IlpoexrsT € pazpaboten npez @aza 1 B cOTBETCTBHE ©
nnav-rpaguxa 3a paspurHe Ha llpoekra, Koiivo TpaORa
Ja 6nae mionodeHn B BusHec mraHa 3a Paza |, kofito
naaH-rpadK Iie ce¢ TPOBEpABA M AKTYaJIM3HpPa BLB
BPBIKA C BCEKH 3-MeceueH nperies 1o speme Ha Masa |
na buzHec nnana sa ®aza | cernacHo Knayza 7.1.2.

10. MNPEXBBPJISHE HA
ITPOEKTHOTO APYKECTBO

AKLIHA  HA

10.1 Ilepnog ua orpanmaenus (Lock-up)

10.1.1 Ocren ako WIpHUHO HE € palpeuIeHo, ChIIACHO
Knaysa 10 » ako HE ¢¢ M3MCKBA 32 LJIMTE HA O'bJIra 110
Ilpoekta, HUKOH AKLWOHEDP HAMA NMpPaBO Aa NPEXBBPAs
AkumuHre cH npead ITeproTo 3apesiaHe ¢ rOpHBO HA
6sok 7 na AELL “Kosznoayit”.

10.1.2 Beern AKUMOHEP MMA NPEHMYLLECTBEHO MNPABO
Jia npuaobHe, B cnyuaii Ha NpexBLPIsAHE OT CTPAHA HA
KOHTO M Ja € ApPYr OT OCTAHANHTE AKLHWOHCPH HA
HETOBMTE AKIIHH, OCBEH B CllydauTe, npy KouTo: (i) npu
yenonuaTa Ha Knaysa 10.2.1(ii), Takopa [pexanpnsne e
KbM  CBBpP3aHO  APYIKECTEO  HAa  NPEXBBPAALMSA
Axumonep; win (i) Takopa [Ipexsbpnsse e paspemedo
CHITIACHO YCIIOBHATA Ha HacTogoro CriopazyMenue i
He ce obycnapa oOT cbrlacHero Ha benvapcxua
akudonep; unu (iii) [pexepbpnaneTo Ha AKUHH ce sABABA
KaTO Pe3ynTaT OT YNpPA)KHEBAHE HA NPaBa HA ONLUHH OT
AKuHoHep, cwkrnacHo Hactosumoro CnopasyMeHue, H
AKUHMOHEpUTE B PE3yNTAT Ha TOBA CE CLIVIACABAT, e
Verappr  u3puuHo  TpadBa ja (IpejocTaBi
TIPEHMYILECTBEHO MpABO 3a NpHAcOUBAHE H APy
OTPAHHYCHHA 10 OTHOUIEHHE HA TMPEeXBHPISHETO Ha
AKUHH, NpUTEKABAHM OT KOHTO M Ja € AKIOHOHep, H
TE3W MPEHMYIECTBEHH TIpaRa Ha NpuaodOHBaHe WIH
IpPYFrH OTpaHWYeHUs CBIIC TpAOBa Ja 6bAAT BKIIIOYEHH B
KOSTO H Jla ¢ YIOCTOBePEeHHE 3a TPUTERABAHU
Axyu(0110 TO BpPEMEHHO VIOCTOBEPEHHE HIH HE),
H3/IaJIEHH Ha ChOTBETHHS AKLKOHED.

(0.1.3 Orpanuuenusara no Ilpexsbpiside, ChIbpKALLK
ce B HAcTOAATA Knay3a, TpabBa jna ce npunarat 3a
penuky Tlpexsbpnadns, peficrRaniy CLrAacHO 3aKkoHa
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by Law or otherwise.

10.2 Permitted transfers

10.2.1 Transfer in Phase 1

(i) During Phase 1, the Bulgarian Shareholder
will be permitted to Transfer its Shares to any
third party, provided that:

(a) none of the transferees or any of its Affiliates
is a Competitor or in violation of applicable Anti-
Corruption Laws;

(d) the transferee, before becoming a Shareholder
accedes to this Agreement and satisfies any
outstanding cash calls in respect of the Shares
being transferred; and

(¢) the Bulgarian Shareholder and its Affiliates at
all times retain in aggregate no less than fifty and
one-tenth per cent (50.1%) of the Shares in the
Project Company, which shall  remain
unencumbered in any way (including by way of
assignment, mortgage, pledge or option) except as
a condition to obtaining financing by the Project
Company or the Bulgarian Shareholder in
accordance with the provisions of this Agreement,
and the Bulgarian Shareholder shall ensuie

D—

HIIH 110 APpYT HAYHH.

10.2 Paspemienn npexsspisiHis

10.2.1 Ilpexpspnane npez ®aza 1

(1} Ilo Bpeme na @asa 1 Ha Bearapckws aKIHOHEp iHe
6nae mo3soseHo ga lpexptpna AKUUHTE CH HAa KOATO K
J1a e TpeTa CrpaHa, NpH yCloBHe ve:

{(a) nmnproOpetaTensT WM KOETO M Ja €© Heroeo
Cebp3aHo ApyxectBo He € KoHKypeHT wnw we
HapylIaRra TIPHIIOKHMOTO AHTHKOPYTILHOHHO
JaKOHOAATENCTBO;

{d) npuobperarenar, npesyu na ctaHe AKUMOHeEp, cTaBa
cTpaHa mo HactoAlLoTo CriopasyMeHHe, H H3MBJIHABA
BCHUKH M3MCKBAHMS 34 HEH3MNATEHH BHOCKHM O
AKiHUTe, KOUTO €€ TIPeXBEPIAT; H

(e} DbobarapckuaT akuMoHep W HeroBuTe CBbp3aHM
HpYKEeCcTBa Npes IWIOTO BpeMe 3amaspaTr obIo He no-
MalnKO OT MEeTAeceT L0 M elHa JieceTa [POLEHTA
(50.1%) ot Axiuure B [IpoekTHOTO ApPYKECTBO, KOETO
BB BCHUKH cliydad TpabBa aa ocTraHe HeoOpeMeHeHo
M0 KAakbRTO W fAa Ouno  HauuH  (BKIIOUHTENHO
MIOCPEICTBOM TIPEXBBPISHE HAa MpaBo Ha colcTBeHoCT,
UMOTEKA, 3aN0r WM ONLMA), OCBEH KATO YCNOBHE 3a
nonydasane Ha ¢unpancupade or  [lpoekTHoTo
ApyxecTeo WnH oT boharapckus akuuoHep, cbriacHo
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ongoing compliance by the Bulgarian Shareholder
and any transferee (and those Affiliates) with
applicable Anti-Corruption Laws.

(ii) During Phase 1, Westinghouse will be
permitted to Transfer any of its Shares upon the
consent of the Bulgarian Sharcholder (acting
reasonably) to an Affiliate, provided that:

(b) the transferee, before becoming a Shareholder,
accedes to this Agreement; and

(c) the Bulgarian Shareholder, acting reasonably,
considers such transferee to have appropriate
experience, expertise, capability and financial
ability to perform its obligations as a Shareholder
under this Agreement.

(iii) If, during Phase 1, Westinghouse becomes
aware of any potential third party investor in the
Project, Westinghouse may introduce that third
party to the Bulgarian Shareholder if
Westinghouse considers that investor to be
appropriate in connection with the Project. During
Phase 1, the Project Company will be permitted to
increase its share capital and issue new shares to
any third party, provided that such third party and
any Affiliate thereof is not a Competitor or in
violation of applicable Anti-Corruption Laws.

10.2.2 Transfer in Phase 2

The Shareholders shall agree those restrictions
that will apply to the Transfer of Shares and any
increase in and issuance of share capital during
Phase 2 as part of any positive FID; provided,
however, that such restrictions shafl prohibit any
Transfer of Shares during Phase 2 to any
transferee if it or any of its Affiliates is a
Competitor (until construction of the Plant under
the K7 EPC Contract has been completed or
unless otherwise agreed by Westinghouse in its
sole discretion) or is in violation of applicable

A

ycoBhata Ha  Hactosawoto  CropasyameHue, W
bbarapckmaT  akuuoHep  Tpabepa Jla rapaHTHpa
HETMPEKLCHATO CMa3BaHe OT CTpaHa Ha bearapckms
aKUHOHEp M OT KOHTO W ga € npuodbperaten (M Te3n
Cabp3anu NPYXKECTRA) Ha TPHIOKHNOTO
AHTHKOPYNUHOHHO 3aKOHOAATENCTRO.

(ii) Mo Bpeme ma ®aza | na Yectuurxayc we Gbae
paspewtero Aa [IpexBbpist BCAKA OT CBOMTE AKIMH MPH
CbLJACHE OT CTpana Ha BBIArapckus akudosep (KaTo
AcHcTRa pasymMHo), Ha CBBP3aHO JAPYXKECTBO, TPH
YCIOBHE Ye:

(b) npuobperarenst, npeay fa craHe AKIMOHEp, CTaBa
¢rpaHa 110 HactoawoTo CropasyMeHue; u

(c) BuarapckusT  aknpoHep, AeHCTBAHKM  pasyMHoO,
NpHenMa, e TAKhB NPHOBPETATENl HMA MOAXOANII ONHT,
KOMIIETEHTHOCT,  CINOCOOHOCTH M (PHMHAHCOBH
Bh3MOMKHOCTH 32 H3TEITHEHHE HA 3a/TBIDKEHHSATA CH KaTo
AxumoHep o HacTosAWOTO Cropa3yMeHHe.

(iii) Ako no Bpeme Ha Maza | Yectunrxayc pazGepe 3a
BCCKM MOTCHUMANCH Tperd uHBecTHTOp no [IpoekTa,
YecTHHrxayc Moxe 13 NPe/ICTaBH Ta3H TPeTa CTPaHa Ha
Brnrapckus akLHOHep, ako YecTHHrxayc cuere, ue
TO3Y HHBECTHTOP € TOAXOAALl TNO OTHOLWIEHHE HA
[Ipoexta. Ilo mpeme Ha Daza 1 wHa IlpoextHoTO
Apy)ecTBO e ObJe pazpelleHo A3 YBEINuM
AKLMOHEPHHA CH KallHTAN H J]a EMHTHPA HOBK aKUMH, Ha
KOATO W JIa € TPeTa CTpaHa, NIPH YCIIOBHE Ye Ta3H TpeTa
CTPaHA H KOETO W Aa ¢ CRBP3aHO JIPYHECTBO HE ©
KoHKypeHT WIH He ce HApyLIABaT NPHIOKHMOTO
AHTHKOPYNITHOHHO 3aKOHOIATENCTRO.

10.2.2 Ipexpupnane npes daza 2

AKUMOHEpHUTE LUe ce CHOPa3yMeRT 3a  Te3u
OFPAHHYCHHA, KOHTO 1le OBAAT nNpHtaraHd  mpr
IlpexpbpnaHe Ha AKLUHM H BCAKO YBENWueHHe H
EMHMTUPAHE HA AKLMOHEpPEH Kanuran 1o spesme Ha Paza
2 xarto vact ot Besko nonoxurendo OWP; npu yenosse,
obawe, 4e TeaW oOrpaHudeHHs we 3abpansApar
[Ipexpwpnaxe Ha Akuyu no ppeme Ha @aza 2, Ha Koiito
 J1a € npHobpeTaTen, AKO TOH HITH KOETO H [Ia € Heroso
Caap3ano JpykecTRO ¢ KoHKypeHT (/10 HarpakiaHe Ha
L{eHTpanaTa 1 uaneaHeHue Ha Jlorosopa 2a MIAC na K7
HIIH aKo YECTHHIXayC ce ChriacH No Herosa cobCTBEHA
MpeleHKa) HIH € B HapylleHHe Ha  IIPHAOKHMOTO
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Anti-Corruption Laws.

10.2.3 Restriction on issvance of new shares to
Competitors

During Phase 2, the Project Company will be
permitted to increase its share capital and issue
new shares to any third party, provided that such
third party and any Affiliate thereof is not a
Competitor or in violation of applicable Anti-
Corruption Laws.

AHTHKOPYNIUHMOHHO 3aKOHO/IATENCTRO.

10.2.3 OrpanuyeHHs 3a eMUTHPAHE HA HOBH @KUHH HA
Konkypentu

ITo Bpeme nHa @aza 2, Ha IIpoeKTHOTO APYIKECTBO 1uE
OLae padpeuieHo fAa YBENMYaBa AKLUMOHEPHHR CH
KAOHTAJ 4 4 M3JaBa HOBHM AKIIHH, HA KOATO M Jia €
TpeTa CTpaHa, NPH YCNOBHE Y€ TAZH TPETA CTpaHa H
KoeTo M ja ¢ Heromo CBBp3aHO HAPYKECTBO He €
KKoHKYpeHT unK He € B HapyLIeHHE Ha [PUIOAKHMOTO
AHTHKOPYTIHOHHO 3aKOHOJATEIICTBO.
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10.6 General

10.6.1 Any Transfer of Shares that is not
compliant with the requirements of this
Agreement will not be registered in the Project
Company’s Shareholders register [Knuwea wa
ariponepume  (Kniga  na  akcionerite)  (in
Bulgarian language)] by the Board and will not
have effect upon the Project Company.

10.6.2 Except as may be otherwise agreed in this
Agreement, a Shareholder’s shareholding in the
Project Company will be stapled to the relevant
Shareholder’s rights and obligations under this
Agreement in respect of equity funding
arrangements and Share Transfer restrictions (and
no stapling shall apply to a possible transfer by the
Bulgarian Shareholder of its obligations under
Clause 8 (Shareholders’ Obligations)). Any
Transfer of Shares will encompass the novation of
the relevant rights and obligations to the
transferee.

11. SHAREHOLDER RESERVED MATTERS

11.1 Shareholders® meetings shall be governed by
the Charter and the Laws.

11.2 During Phase 1, the matters listed in
Schedule 3 shall be considered to be matters
reserved for decision by the Sharcholders (the
"Shareltolder Reserved Matters"). A series of
related transactions shall be construed as a single
transaction, and any amounts involved in the
related ftransactions shall be aggregated, to
determiine whether a matter is a Shareholder
Reserved Matter.

11.3 If the Shareholders are unable to agree with
respect to a Sharcholder Reserved Matter
requiring unanimous approval of the Shareholders
as listed in Section 1{b) and (¢) of Schedule 3 (the
“Deadlock Matter™), then:

11.3.1 within ten (10) days of the Deadlock
Matter having arisen, the Shareholders shall refer
the matter to a senior representative and those
senior representatives will discuss the Deadlock
Matter and vse reasonable endeavours to resolve

e

10.6 O6mm yesiosust

10.6.1 Beako Ilpexsbpnsine Ha AKUHH, KOETO He
CBOTRETCTBA HA HACTOAIIOTO
CnopasyMmenue, HaMa fla 6B0¢ Brcano B Krnrara Ha
akiodepure Ha IlpoexrHoro npyxkecteo oT CheeTa H
HaMa Ja uMa peiicteue B cmna 3a  [lpoexrHoro
NPYIKECTRO.

H3HCKBaHHATA Ha

10.6.2 OcBeH aKo € IOTOROPEHO APYro B HACTOSAILOTO
CnopalymeHHe, AKLUHOHEPHOTO y4YacTHe HA AKUHOHEp
B llpoextHoTe ApysecTeo wie Obpe 0OBLP3AHO Cbe
CLOTBETBALHTS MpaBa H 3aA0b/DKEHHA HA CLOTBCTHHA
Axkuponep 1o Hactoamoto  CnopazysmeHie  no
OTHOLUEHHE HaA YIrOBOPKHTE 34 BHOCKH B KaliUTana H
orpaHiyenunTa 3a [IpexsupisaHe Ha akuny (u Gea Toba
00BLP3HBAHE /1A CE& OTHACH JI0 BLIMOIKHO MPEXBBPIIAHE
OT ¢TpaHa na bbarapckys akiMOHep Ha 3aJb/KCHUATA
My no cwiata Ha Knaysa 8 (3ambmkenus Ha
akuuoHepute)). Besko IlpexsbpasHe Ha Akuuu 1ne
BKJIIOYBA H NPEXBBLPIAHETO HA ChOTBETHHUTE MpaBa N
3a0B/DKEHUS HA TIPHOBpeTaTes.

11. BBIIPOCH OT H3KMOYUTEJIHATA
KOMIIETEHTHOCT HA AKITHOHEPHTE

11.1 CebpanuaTa Ha AKIHOHEPHTE IIE €€ YPEHAAT
CBIIIACHO YCTaBa H JaKOHUTE.

11.2 ITo spenme Ha Pasa [, nsbpoennte B [punoxkenne 3
NOAIOKEHHHA, TPAOBA Na ce pasrAeHAaT KATO BBIPOCH,
nojuyiexaild Ha OOCEKAaHE caMO OT AKUHOHEpHTE
("BbApOCH OT H3KMIOUNTEHATA KOMIETENTHOCT HA
Axuponepute"). llopeniua OT CcBBp3aHU  CACAKH
TpsabBa fa ce TBAKYBAT KATO COMHHYHA CAENKE, H
BCHYKH CYMH MO Te3H cJienkH Tpadea Obpar cOopypaHi,
32 Jla ce ONpelleNlH OAIH BBAPOCHT € Bwnopoc or
H3KITIOYHTETHATA KOMTICTEHTHOCT HAa AKLIMOHEPHTE,

113 Ako AKUHMOHEpHTE HE MOraT Ja IOCTHCHAT
chbrmacHe  no Bwopocun ot
H3KJIIOYUTENHATA KOMIIETEHTHOCT Ha AKUHOHEpHTE,
KOHTO eMMHOAYIWIHO  oaclpenye  oT
AKLHOHEpUTE, TAKA KaKTO ca u3bpoenu B Pazpen 1(b) n
(c) B [punoxenue 3 (“Henpeogoanmu
pAasHOTAACHS ), TOraBa:

OTHOIIIEHHE Ha

H3HCKBAT

11.3.1 B pamkure Ha mecer (10} gHH OT BBIHHKRAHETO
ra Henpeogonumu pasHornachs, AkunoHepute TpsOea
Aa  OTHecaT  BBOPOCA  KBM  TO-BMCLIECTOSL
NPE/ICTABHTEN M TE3H BUCIUECTOSLIH MTPEACTABHTENH Lile
06csaaT Henpeononumute pasHornacks H IIE nOA0KaT
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the deadlock;

11.3.2 if the Deadlock Matter is not resolved at
the meeting of the senior representatives, the
Shareholders shall procure that the senior
representatives hold a second meeting within ten
(10) days after the first meeting, which must be a
physical meeting;

11.3.3 if the Deadlock Matter is not resolved at
the second meeting of the senior representatives,
the Shareholders shall procure that the senior
representatives hold a third meeting within ten
(10) days following the second meeting, which
must be chaired by a professional mediator;

11.3.4 if the third meeting of the senior
representatives chaired by the professional
mediator has failed to result in the resolution of
the Deadlock Matter, then within twenty (20) days
following such failure, the Shareholders shall
submit the Deadlock Matter to their respective
chief executive officers (or persons with
equivalent top management responsibility) (the
“CROs™), who will endeavour to agree a
resolution to resolve the Deadlock Matter and
submit such resolution to the Shareholders, and
any resolution agreed to by the Shareholders’
CEOs will be final and binding on the Parties; and

11.3.5 if the Sharcholders’ CEQs fail to agtee a
resolution within the twenty (20) day period (as
such period may be extended by mutual
agreement of the Shareholders) then the Deadlock
Matter will be referred to the International Centre
for Dispute Resolution for mediation in
accordance with its International Mediation
Rules. In the event that the Sharcholders do not
resolve the Deadlock Matter within twenty (20)
days of the appointment of a mediator, the
Shareholders’ CEOs shall continue to endeavour
to agree a resolution to such Deadlock Matter,
provided that at any time after a further twenty
(20) days period following the end of the
mediation, the Bulgarian Shareholder may issue a
Call Notice pursuvant to which it may require
Westinghouse to sell all of its Shares to the
Bulgarian Shareholder or to another party
nominated by the Bulgarian Shareholder
(provided that neither such party nor any of its
Affiliates is a Competitor or is in violation of

K>

BCHYKH pA3yMHH YCHITHA 3a pClIaBaHC HA CHTyaLUATa;

11.3.2 axo Henpeoponummure pajHOIacHd He <A
YPeAEHH HA 3aCENaHHETO Ha BUCILHTE NPEACTABHUTENH,
AKUHOHEpUTE TPADBA a HIUCKAT OT TAX NPOBEARAHETO
Ha BTOpo chOpaHue B pamkute Ha gecet (10) nnu cnen
nuppoTo cpOpaHue, koero Tpadsa Aa NpelcTaBiAsABA
3acEIAHHE ¢ PHIHUYECKO NMPHCHCTRHE;

11.3.3 ako Henpeogonumure patHOTNacHs HE CE ypeasT
Ha BTOpPOTO CBHOpaHHE Ha BHCUIHTE MPEACTABHTENY,
AKIHOHepHTE TpAOBa 1a H3HCKAT OT TAX MPOBEKJIAHETO
Ha Tpero crOpanue B pamxure Ha aecer (10) auu cnep
BTOPOTO, KOETO TpabBA Ma ce DpeicefaTencTsa o
npodiecHoHaneH MeaHaTop;

1134 ako wHa Tperoro cbOpaHHE HAa BHCHIETO
PBKOBOJICTBO noj, npeAcefaTeICTROTO Ha
npodecHoHANHHA  MeaMaTop He ObJaT paspeineH
HenpeononuMure pasHOriacus, TOTaBa B PAMKHTE HA
neapecet (20) oHU chenm TO3M Heycnex, AKLHMOHEpHTE
TpadBa aa npenagar HenpeofoiuMuTe pasHoracHs Ha
CBOHTE CBOTBETHH H3NMLJIHHTENHH JHPEKTOpH (MK
BHCLUM PBKOBOAHH JIHLA ¢ OTFOBOPHOCT, EKBUBAJIEHTHA
Ha BHcIneTo  pukopofAcTBO)  (“HanbanwTtenmure
OHpeRTOpH™®), KOHWTO LI€ NOJOKAT YCHJIMA JIa
CLINIACYBAT  PE3OJIOUMA 38  PEUIABAHETO  HA
HenpeozoinuMust BEIPOC M 1A CBEAAT CBOETO PELICHHME
o AKIHOHepHTe; W BCAKO pelIeHHe, JIOTOBOPEHO
Mexay M3nmbAHUTENHHTE AMPEKTOPH HA AKLUHOHEpMTE,
e ObJIe OKOHYATEIHO H 00BBp3BaLte 3a CTpaHHTe; 1

11.3.5  ako
AKUMOHEPMTE HE YCHEAT JAa HAMCEPAT pPEUICHHE B
pamkuTe Ha apapeceT (20)-AHeBeH nmepHop (Kato TO3N
HepHOJl MOXke 712 Objie YABDKEH N0 B3aUMHO ChIVIACHE
Ha AxIHoHepHTE), TOTABA Henpeoponumoro
pasHoryacHe e 6L oTHeCEHO KbM MeskayHapomHus
LEHTHP 3a PellaBaHe Ha CMOPORE C LEN MOCpeaHHUECTRO
B CLOTBETCTBHE € HeroBHTe MekayHapoaHit npasuna 3a
Menuauus. B cayuail, ue AKUHOHepuTe He paspeinar
Henpeononumoro pasHorsacHe B pamxuTe Ha 20
(nBagecer) AHM OT HA3HAYABAHETO Ha MexHaTOp,
HM3ntnHUTEIHHTE AUPSKTOPH Ha AKUHOHEPHTE 1ie
MPOABIDKAT C OIHTHTE Jia AOCTHTHAT JI0 pellieHHe Ha
BEApocKoTO HempeosonumMo pasHoTacHe, MpH YCNOBHE
e Mo BeAKO Bpenme cner omle 20 (aBamecet) AHH cnel
NIPHKTIOYBAHETO HA MEHAIHATA, BBNrapckis akuHoHep
MONe a M3aAe YBeAoMIeHYE 3a YIPAKHABAHE Ha KO
ONIUA, CBIMACHO KOETO MOXKe Ja H3HCKa OT
YecTHHrXayc jAa npojaje BCHUKH CBOH AKUHH Ha
BeirapckHs  aKHHOHEP HMAM  HAa  JIPyra  CTpaHa,
onpefieNeHa oT bbarapekus akuuoHep (npu yCioBHe ue

HinbnHuTenHure  gupektopn  Ha
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applicable Anti-Corruption Laws), for the Agreed
Value set out in Schedule 4 (“Deadlock Call
Option”).

11.4 Ail matters within the competence of the
Sharcholders other than the Shareholder Reserved
Matters listed in Section 1 of Schedule 3 shall
require the decision of Shareholders holding more
than fifty per cent (50%) of the eligible voting
Shares of the Project Company.

11.5 The Sharcholders acknowledge and agree
that, subject to applicable Law, the Shareholder
Reserved Matters in Section 1 and Section 2 of
Schedule 3, together with the deadlock resolution
procedure applicable to Sharcholder Reserved
Matter requiring unanimous approval of the
Shareholders as listed in Section 1(b) and (c¢) of
Schedule 3, may be revised (based on mutual
agreement) for Phase 2 as part of any positive
FID.

12. POWERS AND DUTIES OF THE BOARD
OF DIRECTORS

12.1 The Board shall be responsible for the overall
definition of the strategy and the conirol of the
management of the Project Company:

12.1.1 in accordance with the Phase 1 Business
Plan and Phase 1 Budget; and

12.1.2 in the interests of the Shareholders
collectively so as to maximise the Project
Company’s equity value and secure the overall
development of the Project, without regard to the
individual interests of any of the Shareholders;

provided that the Board shall not take any
decision in relation to any of the Shareholder
Reserved Matters without the prior approval of the
Shareholders in accordance with Clause 11
(Shareholder Reserved Matters).

12.2 The Board shall be responsible for
submitting the Phase 1 Business Plan and Phase 1
Budget and any amendment to the Phase 1
Business Plan and the Phase [ Budget to the

>
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HHTO Ta3H CTpaHa HHTO HAKOE OT Helinure Cnbp3aHH
apyxecrsa ¢ KonkypeHT wnM ¢ B HapyumieHHe Ha
NPHIIOKHMOTO AHTHKOPYMLIMOHHO 3aKOHOATENCTRO) 34
Horosopenara croiinoct nocouena B [lpunoxenve 4
(,,KoJ1 onuns npH Henpeoao uMH PAZHOrAACHS®),

11.4 DBcuukM  BBRAPOCH OT  KOMMETEHTHOCTTA Ha
AKIMOHEpHTE,  Pa3IH4HH  OT
M3KJIFOUHTENTHATA KOMIETEHTHOCT Ha AKIHOHEpuTe,
mdpoeHd B Pasnen 1| na [punoxenve 3, nsHcksat
B3eMaHe Ha pelleHHe OT AKIHOHCPH, NPHUTEXABALLH
noseve ot nerdecer nponerta (50%) Axkumn B
I1poekTHOTO IPYIKECTRO, NABAIH NPABO HA CJ1AC.

Bwnpocute ot

11.5 AxuMoHepHTe NpHEMAT H ce CbIVIACABAT, Y& MO
CHlaTa Ha INpunoKuMHTe 3akoHd, Bwbnpocute or
M3K/HOUHTETHATA KOMTMETEHTHOCT HAa AKLHOWepiTe B
Paszpen 1 n Pazpen 2 ot llpunoxenwe 3, zacano ¢

npouenypara 3a HEMPCOROJIHMH PasHOIIACHA,
MNPHNOXHMA KBM BBHPOCHTG OT H3IKIIOUYHTERHATA
KOMITICTCHTHOCT Ha AKL{HOHepHTe, H3HCKBawa

€AUHOAYIIHO OA0ODpeHHe OT AKIHOHEPHTE, KAKTO €
nocoueHo B Paznen 1(b) u (c) or [Ipunoxenue 3, morat
Ja ObHAT penakTHpaHH (NpU B3aMMHO CHINIACHE) 3a
Daza 2 kaTo HacT OT K0eTo U Aa e nofickHTenHo OHP.

12, NPABOMOIIUS H 3AABJOKEHHUSI HA
CBHBETA HA JHPEKTOPHTE

12.1 CeBerbT OTroBaps 3a LWJIOCTHOTO OMNpesenaHe Ha
CTPATErMATA H KOHTPOJNA BbLPXY YIPABICHHETO Ha
ITpoekTHOTO ApYIKECTRO:

12.1.1 B crorBetrcTBre ¢ bus”ec mnana 3a Paza | u
bromxera Ha ®asa 1; u

12,1.2 B obu1 BHTEpec HA AKIHOHEPHTE NO HAUMH, 1pe3
KofiTo ce ysemuuasa crolHOoCTTa Ha COBGCTBEHMA
kanuran Ha IlpoektHoTo ppymectro H ce odesncuasa
LANOCTHOTO paspadoThaHe Ha Ilpoekra, He3aBHCHMO OT
HHIOHBHOYAIHUTE  HHTEpECH, Ha KOHTO W na ¢ or
AKUHOHEPUTE;

NpH ycaosHe, 4e CHBCTRT HAMA 44 BICME KAKBOTO W Ja
€ pelLCHHE N0 OTHOLIEHUE HA KAKBHTO W Aa ¢ Bbapocn
OT M3KITIOUMTENHATA KOMIETEHTHOCT HA AKUWOHCpHTE
6e3 npenBapUTENIHOTO ofoOpeHHe HA AKLHOHepuTe B
ceorBeTcTBHe ¢ Kmaysa 11 (Bwopoew  or
H3KJIIOYHTENHATA KOMIISTEHTHOCT Ha AKLIHOHEpPHTE).

12.2 CuBeTnbT OTroBaps 3a NpefAocTaBAHETO Ha Buinec
mnana ¥ biojykera 3a @asza | W 3a BCAKO UMEHEHME H
JoneIHeHHe kbM busuec mnana u bromxerta 3a @ana |

e .




Shareholders for approval.

13, BOARD AND SHAREHOLDER

RESERVED MATTERS

13.1 Board approval shall not be required for any
matter if it has already been approved as a
Shareholder Reserved Matter.

14, GENERAL PROVISIONS ON DECISION
MAKING

14.1 The Project Company’s Board and the
Shareholders  will  consider, and ensuie
compliancewith, all applicable Laws when voting
of any mafter.

14.2 Except as otherwise expressly provided in
this Agreement, there will be no involuntary
dilution of any Shareholder’s interest in the
Project Company; provided, however, that
Westinghouse’s share in the Project Company
may be diluted as a result of equity contributions
made to the share capital of the Project Company
by any party during Phase 1B or Phase 2.

15. NOMINATION OF DIRECTORS

15.1 Number and Ilentity of Nominees

15.0.1  Upon Westinghouse becoming a
Shareholder in the Project Company, the Board of
Directors shall comprise eight (8) Directors, five
(5) of which will be nominated by the Bulgarian
Shareholder and three (3) of which will be
nominated by Westinghouse.

15.1.2 If there is a new Shareholder, such new
Shareholder may nominate a Director for each
eleven per cent (11%) shareholding interest it
acquires. The number of Directors that a
transferor Sharcholder has the right to appoint
shall be reduced accordingly for each Director that
a new Sharcholder (to whom the transferor
Sharehoider has transferred some of its Shares in
the Project Company) has the right to appoint.

15.1.3 The Sharcholders acknowledge and agree
that, subject to applicable Law, the composition
of the Project Company’s Board may be revised
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Ha AKunoHepure 3a ofobpenue.

13. CHBET u BBIIPOCU OT
H3KJIHOUYUTEJIHATA KOMIETEHTHOCT HA
AKITIOHEPUTE

13.1 He ce Hauckpa ofobpenne ot ChBeTa No KaKBHTO 1
Ha ca BLIPOCH, KOWTO Beue ca OWIH opolbpenn karto
BerpocH OT  H3KNOYHTENHATA KOMDETEHTHOCT Ha

AKUHOHEpHTE.
14. OB YCJIIOBHA IIPH B3EMAHE HA
PEINIEHWSA
141 CopersT na [IpockrHOTO  ApyXKECTRO N

AKIMOHEpHTE L€  DAMNEKOAT W TApAHTHpAT
CBOTRETCTBHETO € BCHYKH NPHAOKHMH  3aKoHH npn
IJIACYBAHE Ha BCEKH BBIPOC.

142 OcBen ak0 W3PHHHO HE € MOCOYEHO APYIO B
HacTosworo CriopasyMeHHe, HAMA [a HMA HHKAKBO
NPHHYAMTENHO HAMANABAHE HA YYACTHETO Ha KOiiTo H
Aa e oT Aknuonepute Ha IIpoekTHOTO apys;xecTBo; mpH
ycnopHe obave, 4e AebT Ha YecTHHrXayc B KamuTalia
na [IpoeKkTHOTO HpymecTBO MOMXE Aa BBAC HAMAREH B
pe3yirar oT BHOCKHUTE B AKLUOHEPHIHSA KAIOWTAN Ha
IIpoekTHOTO APYIKECTBO, OT KOATO M Aa € CTpaHa o
speme Ha ®aza | b unn Paza 2.

15. 13bOP HA TUPEKTOPH

15.1 bpoii u
KAHAHAATH

CAMOJIHYIOCT Ha TpeAIcKenHre

15.1.1 Ot craanero Ha YecTHHrxayc Ha AKUHOHep b
IIpoexTHOTO ApYXkecTho, CLBETHT HA AHPEKTOPUTE LUE
ce ceerod OT ocem (8) Mupekropa - mermaa (5) or
KOWTO e Ohpar mpeanokedn oT  Boarapckus
aKuuoHep, a TpuMa (3) — Npeioken oT YecTHHrXayc.

15.1.2 B cnywaif ue uma HOB AKUHOHED, TO3H HOB
AKiHoHEp MOXE Ka NpeanoxH fo eauH JupexTop 3a
BCeKH efuHaaeceT npouenta {11%) npuaobutu Axuus.
bpoar wa Jupekropute, Koo NpeXBBLPIALIMAT
AKuMoHEp  HMa  npaBo  Aa  TPEIOKH,  ce
HaMaIABaCLOTBETHO 38 BeekH JlUpekTop, KoTo HOBHAT
AKUMOHep (Ha KOFOTO MPEXBBLPASIUIMAT AKUHOHEpP €
NIPEXBBPITHI MacT OT ceoure Akuuu B IlpoekTHoTo
APY/KECTBO)} HMA IIPABO 2 [MOCOYH,

15.1.3 AxuMoHepyre MOTBBPKEABAT W TIPUCMAT, “E B
CROTBETCTBHE C MPHIOKUMHS 34KOH, CbCTABBT Ha
Coeera Ha [lpoekrHoTo Apy:ecTBO MoOXE na Obje




for Phase 2 as part of any positive FID.

15.2 Competency of Proposed Directors

15.2.1 Where a Shareholder is entitled fo
nominate a new Director in accordance with this
Agreement or the Charter it shall:

(i) take reasonable steps to ensure that its nominee
is able to perform its duties competently; and

(ii) at least ten (10) Business Days prior to the
intended date of a nomination, (to the extent
reasonably  practicable) notify the other
Shareholders in  writing of the name,
qualifications, experience and intended date of
appointment of the person it infends to nominate
as a Director.

t5.2.2 No Shareholder shall have the right to
object to the nomination made by another
Shareholder, save that if a Shareholder, acting
reasonably, considers that a proposed Director
does not have the appropriate experience and
expertise to perform his duties competently, the
objecting Shareholder shall benefit from a veto
right in relation to the nomination of such
Director, which must be exercised by written
notice to each other Shareholder before the
intended date of his appointment.

15.2.3 In case the veto right mentioned in Clause
15.2.2 is exercised, the Sharcholder whose
nomination has been vetoed will nominate another
Director in accordance with the procedures
outlined in this Clause 15.2.

16. REMOVAL OF DIRECTORS

16.1 Each Shareliolder shall promptly inform the
other Shareholders or the Project Company when
one of its nominees becomes an Unsuitable
Director.

16.2 A Director may be removed as a director of
the Project Company at any time by nofice in
writing to the Project Company by the
Shareholder who nominated him and in such event
the Shareholders shall promptly remove such
Director from his position and shall promptly
nominate another Director in his place in

npepasrnenad 3a Pasza 2 KaTo uACT OT BCAKO

nonoxurenso OHP.
15.2 IOMTIETEHTHOCT HA NPEAJIQKETTHTE THPEKTOPH

15.2.1 B cnyuauTte, korato AKLHOHED HMa MpaBo Aa
npeioxkn  HoB  JIHpEeKTOp B CLOTBETCTBHE ¢
HacrosmotTo CnopazymeHHe HAH Y CTapa, TOH:

(i) npemnpriema pasyMHH MEPKH, 3a Aa rapaHTHpa, Ye
HETOBHAT KaHAuaaT € cnocofeH KOMMETEHTHO Ja
HANBLAHA 3aABTDKEHHATA CH, H

(ii) none pecer (10) PaboTHy AHW Opead INIaHHPAHATA
JIaTa Ha TIPEUIOKCHHCTO (MOKONKOTO € MPaKTHYECKH
BLIMOMHO) YBENOMABA B THcMeHa <«popMa JapyruTe
AKLHOHEPH 32 MMETO, KBANHMQHKALMHTE, Onira H
MIaHHpaHaTa JIaTa 3a HA3HAYABAHETO HA JIMLETO, KOETO
Bb3HAMEPADA JIa NpeAToNkH 3a Jupexrop.

15.2.2 Hukoii o1 AKUHMOHEPHTE HAMA Aa HMAA MPABO Ad
Bb3PA3ABA HA TIPE/UIOHEHHETO, HANpaBeHO OT APYT
Akuuodep, OcBeH ako  AKUMOHep, JeiicToall
ofoCcHOBAHO, cueTe, “e npeIoKeHuaT JIHpekTop He
OpPHTEXKABA NOAXOANINA ONHT W 3HAHUS KOMIETEHTHO
A H3ITBJIHH 3aBDKEHHA CH, BB3passaBalMAT AKLIHOHEP
e Ce BBb3NOJ3RA OT MPABOTO 3a YMPAXKHABAHE HA BETO
TMpH TipeaiaraHeTo Ha TakbB J{UpexTop, Koeto Tpadea
Ja C¢ HAMIPABM ¢ MHCMEHO YDBEJOMJICHHE 0 BCEKH OT
ocTaHaTHTe AKUMOHEGPH TIPEM TMNaHHMpaHaTa Rarta 34
HEr0BOTO HA3HAYECHHE.

15.2.3 B cnyuaii Ha ynpaxHABaHE HA TIPABOTO Ha BETO,
nocoueHo B Kiayza 15.2.2, AKUMOHepBT, HYHETO
Npe/yIoKeHHe € MOUIOKEHO HAa BETO, e NPEJIoKH
apyr Jlupexkrop B CHOTBETCTBHE C pela, ONMCAH B
Hacroawmara Knaysa 15.2.

16, OTCTPAHSIBAHE HA TUPEKTOPH

16.1 Bceekn Axumonep ne3zabaBHO  HMHOpAHpa
ocTaHanuTe AKHHOHepH HiH [IpoekTHOTO ApYKECTBO,
KOraTo €/IMH OT HEeroBHTE NPEUIOIEHH JHPEKTOpH
ctare Henmoaxonsaw sMpeKktop.

16.2 Eaud J[upekTop MOXe Aa ObAe OTCTpaHeH oOT
AHpeKTOpcKHst TIocT Ha IIpOeKTHOTO APYKCCTRO MO
BCAKO BpeMe upe3 MHCMCEHO H3BECTHE OT AKUHOHepa,
KOITO 10 ¢ npemokun, 1o [IpoexTnoTo ApyxecTBo H B
TAKBB cay4ali AKIHOHEPET He3aDABHO OTCTPRHABA OT
AnexHOCT To3H JlupekTop 4 HelabaBHO npeanara Apyr
Jupexrop Ha HeroBo MacTo cbiyiacHo Kpaysa 15 n
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accordance with Clause 15 and the Charter.

16.3 To ensure compliance with the terms of
Clause 15 and this Clause 16, each Shareholder
agrees to vote its Shares, and to ensure that its
respective appointed Directors shall exercise their
voting rights, in such a mamer as shall result in
the appointment or removal of the nominees of
the other Shareholders to the Board in accordance
with such Clauses

16.4 If a Director ceases to be qualified wnder the
Charter or the Laws to act as a director of the
Project Company, then the Sharcholder that
nominated that Director shall immediately procure
the resignation of that Director and shall appoint a
new Director in accordance with Clause 15.

16.5 If a Director is an employee or a consultant
of a Sharcholder and if that Director ceases to be
an employee of, or consultant to the Shareholder
that appointed him, then the Shareholder that
appointed that Director may procure the
resignation of that Director in which case it shall
appoint a new Director in accordance with Clause
15.

16.6 A Shareholder whose appointee has either
been removed in accordance with the terms of this
Agreement or has resigned as a Director shall
fully indemnify and hold harmless the other
Shareholders and the Project Company against all
Losses incurred by the other Shareholders and/or
the Project Company in respect of any claim made
by such Director as a result of his removal or
resignation,

16.7 If a Shareholder divests Shares, so that a new
Sharcholder is entitled to appoint a director
pursuant to Clause [5.1.2, such selling
Sharcholder shall reduce accordingly the number
of its directors specifted in Clause 15.1.2.

17. CHAIRMAN

17.1 During Phase | the Chairman and the Deputy
Chairman shall be appointed by the Board.

17.2 The Chairman shall chair all meetings of the
Board at which he is present but shall not have a

fﬁp{_

Yeraea.

16.3 3a na ce OcHrypHM ChOTBETCTBHE ¢ YCNOBHATA HAa
Knayza {5 n nacroamara Kiaysa 16, rcexn Axuuonep
ce ChracARa Jia rjacyba ChC CBOMTE AKUMH M Ja
rapaHTHpa, Y€ CBLOTBETHHTE MPeJUIOKEHH OT Hero
JIMpeKTOpH e YNPAXKHABAT MPaBata CH 33 [jlacysaHe
MO TAKBB HAUWH, KOWTO Ille AIOBeAe OO HA3HA4YaBaHeTO
HIIH  OTCTPAHABAHCTO Ha MNPEANIOKEHHUTE OT ApPyru
AxupoHepn kaHaupatH B CbBeTa B CBOTBETCTBHE C
Takuea Knaysu.

16,4 Axo Ha [ldpekrop ce mnpekpatd npaBoTo Aa
HW3OBJAHABA TRKHOCTTA JpekTop Ha [lpoekTHOTO
APYXKECTBO, CHIMACHO YoTaRa HITH 3aKOHNTE, TO B TAKDD
clyyad  AKUHOHEPDHT, KOHTO € [pejiodkKHI  TO3H
JlupexTop, He3abaBHO H3INCKBA OCTABKATA Ha TO3ZH
JinpekTop ¥ HasHauaBa HOB JI¥pekTOp B ChOTBETCTBHE C
Knaysa 15.

16.5 Ako JIMpekTop € CRYXHTENn Wi KOHCYJTAHT HA
AkuuoHep M axko TakeB Jupexktop npecrare na onhe
CILYUTE HA, HITH KOHCYNTAHT Ha AKLMOHEpa, KOHTO 1o
€ Ha3Hauus, Torana AKIMOHEpHT, KOHTO € HasHaumn
TOo3n JMpekTop, MOXE Ja M3MCKA OCTABKATA HA TO3H
JnpexTop v B TAKEB cnyvaid ma Haszuaun HoB Jupextop
B cHOTBETCTBHE ¢ Kiayasals.

16,6 AxKUWOHEp, UYHETO HAZHAYGHO JIMUE € HIN
OTCTPAHEHO B CHOTBETCTBHME C OOIIMTE YCNOBHA HA
HacToAMETO CriopasymMeHye, HAM € MOJA0 OCTaBKa
karo Jupekrop, TpaGea HamenHo ma ofesmern H
ocBoBOgH  OT  OTTOBOPHOCT W Bpedd  JpYrute
AximoHepr © TIpoeKTHOTO JIPYIKECTRBO 34 BCHUKM
3ary0u, nperbprneHH OT Jpyrure AKLMOHEpH H/HAN
TpoeKkTHOTO APYAECTBO, THO OTHOIIEHHE HA BCEKH MCK,
npefAaBeH OT TakeB J{MpEeKTOp B pesyaTaT OT HEroBOTO
OTCTPAHABAHE HIIH OCTABKA,

16.7 Axo AxuvoHep npopaBa AKUMH, TaKa 4e HOB
AKUHOHEP HMa DNPaBOTO JIa  HAHAYH  JHPEKTOp
cwrnacHo Knaysa 15.1.2, To3u npomaeraul AKIHOHEp
CLOTBETHO TpAORa A& HAMany 6pos Ha AMPEKTOpUTE CI,
nocouenu B Knaysa 15.1.2.

17. IIPEACEJATEJI

17.1 ITo Bpeme Ha Pasa 1 Ipepcenatenar i 3amMecTHHK
npejceaaTenar ce Hasnadasat or CbBeTa.

17.2 ITpencenarenar npeJice/IaTeNcTBa BCHUKY

JaceJaHHA Ha C’bBeTa, Ha KOUTO IIPHCBCTB, HO HAMA
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casting vote. The Chairman shall ensure that all
relevant papers for any Board meeting are
propetly circulated three (3) Business Days in
advance and shall endeavour to ensure that all
such Board meetings are quorate.

17.3 If the Chairman is not present at any Board
meeling, the Deputy Chairman shall act as
Chairman for the purpose of the meeting, but
shall not have a casting vote.

18. BOARD MEETINGS
18.1 Frequency

The Board shall decide how often Board meetings
shall take place provided that:

18.1.1 Board meetings are held at least four times
a year and at not more than threc-monthly
intervals unless all of the Directors agree
otherwise; and

18.1.2 any Director may request the Chairman (or
in case the Chairman is incapable of convening a
Board meeting, the Deputy Chairman) to convene
a special Board neeting at any time.

18.2 Place

All Board meetings shalil be held at the registered
office of the Project Company unless all the
Directors  agree  otherwise  in  writing.
Arrangements shall be made for Directors to
attend Board meetings by telephone or video
conference when they elect to do so.

18.3 Notice/Agenda

183.1 At least ten (10) Business Days’ written
notice by email, courier or fax, shall be given by
the Chairman, or the Deputy Chairman if the
Chairman is not present, to each of the Directors
of all Board meetings, except where a Board
meeting is adjourned wunder Clause 18.4

(Quorum).

£8.3.2 Within seven (7} Business Days of the date
of such notice, any Director may propose an item
for inclusion in the agenda together with a related
resolution to be proposed at such Board Meeting,.

e

pewasaut rnac. Ilpencenarensat rapanrupa, e BCHUKH
JOKYMEHTH, NPeHA3HAYCHH 3a JaJeHO 3acelaHHe Ha
CpBera, ¢a CBOTBETHO pasnpocTpaHeHn TpH (3)
PaboTHM AHH TIPERBADUTENHO W Cce CTPeMM Jia
rapanTHpa, 4Ye MMa KBOPYM Ha BCAKO 3aceAaHHME Ha
Coaera.

17.3 Axo Ilpencenarenat He NPHCLCTBA, HA KOETO H A
e oT 3aceganuATa Ha ChBeTa, 3aMecTHHK-
npeaccuarenar aciicrsa karo Ilpencemaren 3a nenure
Ha 3aC/IaHHETO, HO HAMA peLlaBalll rJiac.

18. BACEJAHUS HA CBBETA

18.1 YecToTa

CbBeThT pewaBpa Ha KakbB IIEPHOA C€ MPOBEWAT
3aceaHnaTa Ha ChBETA NPH YCIIOBHE Ue:

18.1.1 3acenanuara Ha CbBeTa ce mnpoBexnar Haii-
MIKO Y4eTHPH NMBTH TOAMIIHO, HA WHTCPBAAH He MNo-
rojeMyu OT TpH Mecella, OCBCH aKOQ BCHYKH ,[[upelcropu
HE Ce CLIOPABYMENT APYro; U

18.1.2 Bcexu Jlupektop MOXKe Ja HM3HCKA OT
Ipeacenarens (Mnu B cnyvaid, ue Ilpencenarenar He e s
CBCTOSHHE 14 CBHKA 3acenaHHe Ha ChBETa, 3aMECTHHK
npefceaatTens) Ja CBHKA CHCHWANHO 3aceJaHHe Ha
CoBeTa BLB BCCKM ¢JTHH MOMEHT.

18.2 Msacro

Becuuky  3acenaHds nHa CbBeTa ce  npoBeXatT B
cefanuero Ha [IpoeKTHOTO HpyKECTBO, OCBEH aAKo
BCHYKY J[MPEKTOPH He Cce JOTOBOPAT APYro B MHCMeHa
topma.  Tlpucecreuero  Ha  Jlupekropure  Ha
zacefanuata Ha CeBera ce ypexaa mo tenedoH HiH
BHZEO KOH(EPEHTHAa BPB3KA, KOTATO Te M3bepar ja ce
PABH 110 TO3M HAUMH.

18.3 Yeepomarane//\neseH pen

18.3.1 IlpeacenatenaT wnu 3aMECTHHK TPC/CCAATENIAT,
axo IlpeficenarenaT He NPHCHCTBA, IHCMEHO YBERO}ABA
BCeKH o1 JlupekTopuTe 3a BcHUKH 3acedanus Ha CLiera
noHe aecer (10) PaGoTHH MHM npeay 3acefaHHETo ¢
CNICKTPOHHO [HCMO, KypHep HaH (axc, ocBeH B
CNIy4auTe, Korato 3acejaHHero Ha ChBera ce omiara
cernacHo Knaysa 18.4 (Keopyn).

18.3.2 B panxure Ha ceqieM (7) PaGoTHu AHYH OT aarara
Ha TaxkoBa M3BecTHe, BcekM Jlupekrop Moxke aa
NPEJJIOKH TOUKA 32 BKAIOUBAHE B JIHEBHUA pell, Hapen ¢
NPHIIEKAO PELIEHHE, KOETO 11ie OB MPEIIOKEHO HA
TAKOBa 3aceAaHHe Ha CbBera,
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18.3.3 At least three (3) Business Days before a
meeting, a reasonably detailed agenda shall be
sent by the Chairman, or the Deputy Chairman if
the Chairman is not present, to each of the
Directors by email, courier or fax, which shall be
accompanied by any relevant papers.

18.4 Quorum

18.4.1 The quorum at any Board meeling,
including participation by Directors in person or
by telephone or video conference where they elect
to do so, shall be a simple majority of the
Direclors.

18.4.2 If a quorum is not present within half an
hour of the time appointed for the meeting or if a
quorum ceases to be present during the course of
the meeting, the Chairman (or Deputy Chairman if
applicable) shall adjourn the Board meeting to a
specified place and time not less than three (3)
Business Days after the original date where the
same quorutn shall be required.

18.5 Voting

18.5.1 Subject to the other provisions of this
Agreement, at any Board meeting each Director
shall have one vote and decisions at Board
meetings shall be taken by a simple majority of
the votes,

18.5.2 A written resolution signed by all the
Directors shall be as valid and effective as a
resolution passed at a Board meeting, provided
that all Directors consent to the resolution under
approval.

19. RELATED PARTY TRANSACTIONS

19.1 It is the bona fide intention of the Parties that
(A) all transactions between the Project Company
and the Shareholders (or any of their Affiliates or
Associated Persons), including the K7 EPC
Contract and the K7 Fuel Supply Contract, and
(B) the owner’s engineer agreement for provision
of advice and management services (together the
“Related Party Transactions”), will be on arm’s
length terins. The Parties hercby agree that the
execution of a contractual agreement in any
Related Party Transaction (including the K7 EPC
Contract and the K7 Fuel Supply Contract) and
the satisfaction or waiver of all conditions

e
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18.3.3 Tlone Tpu (3) PaGorHu qHU Npeay 3acefaHHETo,
IlpencenarenaT uwnM  3aMeCTHRK-TIPEACENATENAT, B
cay4aii ye Ilpencenatenar oTcreTBa, M3npalia pasysMHo
noApobeH AHeBeH pefl Ha BCekH oT Jlupekropure no
CIEKTPOHHA Mola, KypHep HWiH (hakc, kolito € Obae
TPHAPYHEH ¢ BCHYKH ChOTBETHY JAOKYMEHTH.

18.4 KBopym

18.4.1 KpopymsrT Ha Beako 3acefaHue Ha ChBeTa,
BIJIIOYHTENIHO YYAacTHETO HAa JIMPEKTOPHTS JIHYHO WM
no TesieoHa HIM upe3 BHACO-KOH(EPEHTHAa BPL3Ka,
KOraTro Te H3depaT Aa Y4YacTBAT Taka, ¢ OOMKHOBEHO
MHO3HHCTBO Ha Jupektopure.

1842 Ak0 B OpoABDKEHME Ha MOAOBHH 4ac OT
onpeieneHHA HavaleH Yac Ha 3aceNaHWeTro HAMa
KROPYM, MJIH [10 BPEME Ha CaMOTO 3aCCHAHME KBOPYMBT
e napymeH, IlpenceparensT (MAH  3aMECTHHK
MPEACERATENAT, aKO € [PHIOKUMO) OTNara 3aceAaHHETO
Ha CHBETA 33 ONIPEAENEHO MACTO H BPEME, HE 0-MaNKo
ot Tpy (3) PaboTHH AiHH cnea mbpBOHAauanHaTa AaTa, Ha
KOETO 3aC¢llalie €€ H3IHCKEA HaMMMHETO HA ChILHHA
KBOPYM.

18.5 I'macyrane

18.5.1 CubrnacHo ocTaHanuTe YCROBUS HA HACTOMNLLOTO
CnopasynieHue, Ha BCsko 3acestaHde Ha ChbBeTa BCEKH
JMpexTop UMa eIUH [1ac U pelleHNnATa OT 3ace/lalHsTa
Ha Cbeera ce npuemart ¢ 0OMKHOBEHO MHO3HHCTBO Ha
rnacoBeTe,

18.5.2 Ilucmeno pelieHHe, HOANMCAHO OT BCHUKH
JIHPCKTOpH € BATMAHO W BIHIA B CHIA KATO peulcHile,
npueTo Ha 3acenanye na ChBeTa Ha AUPEKTOPHTES, FPH
yCIOBHE 4€ BCHUKH JlupekTopu c¢a ChIVIAaCHH ¢
PELIEHHETO, KOETO C€ PA3TIICHKAA.

19, CAEJIKH CbC CBBP3AHHU JIUITA

19.1 obpockbectHoTo HamepeHHe Ha Ctpauure ¢ (A)
BCHMKM  cienkH Mexay IlpoexTHoro apyxectso
AxnuoHepute (WiIM Hikoe OT TexHute CBLp3anu
APYHECTBA MWAH ACOLMHPAHH JTHITA), BXIIOUYHTEITHO
HorosopsT 33 HJIC Ha K7 u HoroopsT 3a focTaska Ha
ropuso 3a K7, u (b) cnopazymenriero 3a WHieHepa Ha
COOCTBEHHKA 3a FMPEAOCTABAHE HAa KOHCY/ITALMH 11
YCIYru, CBBPIaHH ¢ YyrpaeleHHeTo (3aefHo “Cpenkn
coc Cpbpaamo auue”), pa Objar npH  nazapuu
yenoBus. CTpaHHTe, B pe3ysiTaT HA TOBA, CA ChLIIACHH
CKIIOYBAHETO HA HOTOBOPHOTO CHOPA3YMCHHE BbD
Beaka Cnenxa cwe Cebp3aHo nuue (BKIOYHTENHO
Joropop 3a UJIC na K7 u Jlororopst 3a nocraska Ha
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precedent to the effectiveness of any such
agreement shall mean that such agreement was
entered into on an arm’s length basis, provided
however that the Parties acknowledge and agree
that the foregoing understanding regarding the
arm’s length nature of any such transaction is (A)
effective between and binding on the Parties only,
(B) is not binding on any Project lenders, and
shall not impose on any individual Shareholder
any obligation to assume additional risk or costs
resulting from any requests from the Project
lenders to amend the terms of any Related Party
Transactions, including as a condition to the
availability or disbursement of any funds, and (C)
is without prejudice to any other rights and
remedies of the Parties under this Agreement.

19.2 Each Sharcholder whose shareholding
exceeds twenty-five percent (25%) of the Shares
in the Project Company will have the right to
audit all fransactions between the Project
Company and any Sharcholder (or any Affiliate or
Associated Person of a Shareholder), and will
provide the result of any such audit to each other
Sharcholder. In the event of a dispute among
Shareholders as to whether a transaction is on

arm’s length terms, such dispute shall be
submitted to dispute resolution in accordance with
Clause 28.1.

193 Where this Agreement contemplates the
entry into any agreement (including the K7 EPC
Contract and the K7 Fuel Supply Contract) by a
Westinghouse Affiliate, the selection of such
Westinghouse Affiliate shall be subject to the
prior  written consent of the Bulgarian
Shareholder, which consent shall not be withheld
unreasonably, based on the Bulgarian
Sharcholder’s assessment of the financial,
technical and other relevant capabilities of the
proposed Westinghouse Affiliate. In the event
that K7 EPC Contract and/or the K7 Fuel Supply
Contract is entered into by Westinghouse, no
consent of the Bulgarian Shareholder shall be
required.

*j}’/

ropuso 3a K7) u ynoBneTROpPABAHETO HA HITH OTKA3a OT
BCHUKH MNPEABAPHTENHH YCIIOBHA 32 BIM3AHETO B CHJEA
Ha TOMOGHO cCHOpa3yMeHWe 03HAYaBa, Ye TORA
CHOpasyMeHue € MOANKCAHO NMPH Na3apHH YCIoBYA, Nph
ycnosue, ofaue, de CTpaHHTe npHeMaT M ce
ChIJIACABAT, Y€ TOPernocoueHoTo  paisbupane  3a
najapHUs Xapakrep, Ha KOATO H J1a € TakaBa caelika, (A)
uMa jeiicTsHe Mexay H ¢ oOBBP3BAID CAMO  3a
Crpanure, (B) ne e obpwp3Bamoe 3a kpeautop mno
[IpoexTa, M HAMa fAa ObAC HaNMaraHo Ha HHTO eiHH
oTaeneH AKUHOHED HHKAKBO 3a/IbJUKCHHE JIa fOeMa
JHONBLJIBHTENEH DPHCK HAM Pa3sxoAM B Pe3yATaT Ha
MOHCKAHH MW3MEHEHHWs OT kpefutopute no lIpoexra wa
yenosusta Ha Hakod Cpenxd cbe Cebpzanu Crpanu,
BIUIIOYMTEIHO  KATO YCJOBHE 32 HATMYMETO HWITH
YCBOABAHCTO Ha Beakaxsw  cpeacrea, W (C)  He
HAKBPHABA TIPABATA HWJIM CpeicTBaTa 3a 3alllMTa Ha
cTpanuTe 110 Topa CriopaszyMeHHE.

19.2 Bceku AKuuoHep, useTo AKIHOHEPHO YuacTHe
HalBHuIaBa ABajeceT W IeT npoueHta (25%) or
Axuunte B TTpoeKTHOTO APYKECTBO, LIE UMA NPABOTO
A@ M3BLPIIM  OAMT HA BCHYUKH CHENKM  MCEHLY
[IpoekTHOTO APYKECTBO H KOHTO 1 Ja e AKiHoHep (MU
KOeTO M aa ¢ CBBp3aHO APYMECTBO MM ACOUMMpPAHO
IMLE Ha AKIMOHEPA) H 1Ue MPEeROCTABH Pe3yliiTaTa OT
BCEKH TaKbB OJMT Ha BCEKH JIpyr AKuMoHep. B ciyuaii
Ha CNop MeXJy AKUHOHEpUTE 3a TOBa HafdH eAHa
C/IC/IKA € CKJLOYEHa NPH NA3APHH YCHOBMA, TAKBB CHOp
TpadBa na MOMTIEKH HA pa3pellaBaHe HA  criopa
cwrnacHo Knaysa 28.1.

19.3 [Korato ToBa CropasyMeHHe TpeaBiDKRa
MOJMHUCBAHETO HA KAKBOTO M Ja € CTopasyMeHHe
(rsounrenHo Jorosopa 3a MJC na K7 w lorosopa 3a
Aoctapka Ha ropuso 3a K7) ot Cebp3aHo ApyKecTBO Ha
Yectunrxayc, H3bopbT Ha Takoea CBBP3aHO ApYXKECTBO
Ha VYecruurxayc Tpabea aa  Obnae  npeanver  Ha
NPeSIBAPHICAHO TIKCMEHO chriacHe or Buarapckus
AKITHOHEP, YHETO ChIAaCHE HAMA Ja Obae oTkazaHo Hes
pasymMHa [pHYMHA, DB3 OCHOBA HA HAaNpaBeH OT CTPAHA
Ha bbarapckus akuuoHep aHanuz Ha (MIAaHCOBHTE,
TEXHUUECKMTC H JAPYrH CBOTBETHH cilocoBHOCTH Ha
npeiokeHoTo CBhP3aHO APYKECTBO HA YecTHHrxayc.
B cnayuaii, ye lororopwT 32 WJIC Ha K7 1 HoroeopsT
3a JoctaBka Ha ropueo 3a K7 ca mogmucann or
VYecTHHrxayc, He Ce HM3HCKBA CBbIVIACHETO  HA
boarapekus akipoHep.
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20, CONFLICT OF INTEREST
20.1 Related Party Transactions

Subject to Clause 20.2 below, any Related Party
Transaction shall be subject to the prior written
consent of the Shareholder or Shareholders (as the
case may be) holding more than fifty per cent
(50%) of the cligible voting Shares of the Project
Company.

20.2 Related Party Claims

Any claim, litigation, arbiiration, settlement
negotiations or contentious dealing by the Project
Company with any Sharcholder or their Affiliates
or Associated Persons (a "Related Party Claim™")
shall be managed subject to the prior written
consent of the Shareholder or Shareholders (as the
case may be) holding more than fifty per cent
(50%) of the eligible voting Shares of the Project
Company, and the Shareholder whose Affiliate or
Associated Person is party to such matter shall be
disenfranchised of its rights to receive
information, attend Board or Shareholder
meetings, be included in calculation of quorum,
vote or otherwise participate in any matters to the
extent directly related to or affecting such Related
Party Claim.

21, ACCOUNTING PRINCIPLES AND
INFORMATION

21.1 Accounting Principles

21.1.1 Subject to Clause 11, the Shareholders
agree that the Project Company shall initially
prepare its financial statements in accordance with
International  Financial Reporting Standards
(IFRS) and applicable Law, although the
accounting principles in accordance with which
the Project Company prepares such financial
statements may be changed by the Board from
time to time.

21.12 The Project Company’s financial
statements shall be audited by an internationally
recognised audit firm in accordance with
applicable Law.

21.2 Information Rights

21.2.1 The Project Company will provide each

fd—

20. KOHO®JUKT HA UTHTEPECH

20.1 Cpeakn cbe Cabpranu JInna

To cynata Ha Knayza 20.2 no-pony, Beska Coenka ¢ue
Cebpaano nuue nie Opae npeaMer Ha NpeRBapuTenHO
OMCMEHO ChINacHe Ha AKIHOHepa WNH AKLHOHepHTE
(cnopen ofcToATeNCTBATA) TIPUTEXKABALL NOBEYEC OT
netneceT npoienTa {50%) or AkuuHTe C NpPaRo Ha riac
Ha TIpoeKTHOTO JPYIKECTBO.

20,2 Hcekope ot/cpewmy Cpop3anu Anna

Bcekn uek, cbicOeH cnop, apOWTpaxk, nperoBopH 1o
pasperiaBaHe HA CMNOPOBE WIH CHOPHH OTHOLIEHHS OT
crpaHa Ha [IpOeKTHOTO APYMKECTBO ¢ KOHTO H f1a €
AxnuoHep wnu HeroBo CRBP3AHO JPYIKECTBO HITH
Acounupano nuue ("Hek ot/epeuty Cebpsano auue")
me Obge nNpeaMeT HAa  MNPEABAPUTENHO NUCMEHO
ChIMAcHEe HA AKIHOHEepa WM AKULHOHEPHTE (CHopesk
o6CcTOATEACTBATA) TNPUTEXKABALL [IOBCYE OT [METACCET
npouenra 50% OT OT AKLIMHTE C MPaBO Ha rNac Ha
ITpocKTHOTO  NpY)KECTBO, a AKUHOHEPHT, UHETO
CBbp3aHO APYKECTRO WM ACOLHHPAHO JIMLE € CTPAHA
no TakbB BBApOC, TIyGm 1paBoTo Aa  nosyuasa
HH(OpMaLMs, O3 IPHCHCTBA Ha 3acenaHHaTa Ha CobBeta
WM Ha AKiHOHepHTe, Ja Ownie BKmOueH npi
npeGpogBaHETO HAa KBOPYAMA, Aa INIACyBa HIIH 1a Y4acTRa
MO JIpYr HAUHH B KAKBMTO Y JIa €a BBIIPOCH, A0 CTEMNEH,
JMPEKTHO CEBPIAHA C WK OKA3BALLA BJIMAHHE BLPXY
TakeB Mck oT/cpenty CBBp3aHO HLe.

21.  CYETOBOAHM
HHPOPMALMSI

MPUHIOUTTH U

21.1 CueroBoaHH IPHHITHIY

21.1.1 Mo cunata Ha [rayza |1, AxuMmoHepute ce
CTiopa3yMsBaT, ye HpoekTHoTO JIPYHECTBO
NEPBOHAYAIIHO MOATOTDS CBOWTE (PHHAHCOBH OTHETH B
ChOTBETCTBHE ¢ MeKJyHapooHUTe CTAHAApTH 32
¢unancosa oruetHoer (MC®O)} M NpUNOKHMHTE
3akonu, BbOpekd 4e CbBETLT MOXKE MEPHOJHUYHO 1A
W3MEHA  CYETOBOJHWTE  TPUHUHAH, TI0  KOHTO
[IpOEKTHOTO APYXKECTBO M3IOTRA CROWTE (PUHAHCOBH
OTUETH.

21.1.2  unancornte  otaetw  Ha  IlpoextHoro
APYKeCTBO We OBAAT OIMTHPARHH OT MEKAYHAPOAHO
MpH3HATA OUMTOPCKA (DHPMa, CBIVIACHO NPHIIOKHMHTE

3aKoHH.

21.2 IIpaeo na audopmanis

21.2.1 IIpoeKTHOTO APYMECTBO ILE NPEAOCTABH HA

60/ 104 /ﬁ/ //



Shareholder with a copy of the Project Company’s
audited financial statements following the end of
each fiscal year and a copy of the Project
Company’s balance sheet following the end of
each fiscal quarter,

21.2.2 The Shareholders agree that the Project
Company shall prepare and, once approved by the
Board, shall submit to the Shareholders such
information as any Shareholder may rcasonably
require relating to the business or financial
condition of the Project Company within a
reasonable period.

21.2.3 Subject to Clause 24, a Shareholder may, at
its own expense, during normal business hours
and upon reasonable notice to the Project
Company, inspect and make copies of all books,
records, accounts and documents relating to the
business and the affairs of the Project Company.

21.2.4 The Project Company shall notify the
Shareholders of any action by a Governmental
Authority (such as suspension notices or
enforcement notices) in respect of the Project
Company or the Project. The Shareholders will be
entitled to require discussions with the Project
Company to understand what has prompted the
actions of a Governmental Authority and to attend
meetings with Governmental Authorities. The
Project Company will, on request, provide the
Sharcholders with copies of all relevant
cominunications with, and documents prepared by
and for, Governmental Authorities.

22, REPRESENTATIONS, WARRANTIES
AND UNDERTAKINGS

22.1 Each Party represents and warranfs as
follows:

22.1.1 that it is a company duly incorporated and
validly existing under the laws of the country in
which it is incorporated and has the corporate
power to conduct its business as currently
conducted and to enter into and perform its
obligations under this Agreement;

22.1.2 in the case of the Bulgarian Sharcholder,
that it curently (and prior to the Westinghouse
subscription} holds and controls one hundred per

1=

BCEKH AKIIMOHEP KOMME HA OJUTHPAHUTE (pHMHAHCOBH
oTueTH Ha [IpoeKTHOTO APYKECTBO CNE Kpas Ha BCAKA
(QHHAHCOBA TOAMHA W KONHE Ha OaNaHCOBHS OTHYET HA
IpoekTHOTO  npyXKECTBO ciel  Kpas Ha  BCSKO
(hMHAHCOBO TpHMECEUHE.

21.2.2 AxkumoHepHTe ce cwriuacAmat, ye IIpoekTHOTO
APYMCCTBO HIrOTBA H, BCAHAra ciea Kato © O,IlOGPEHD
or ChBeTa, mpeacTaBds Ha AKUHOHEPUTE TaKasa
HH(pOpMaLHs, KaKBATO, KOHTO U Aa € AKUUOHED MOXKE
00OCHOBAHO .1a IOHCKA BLB BPB3Ka CHC CTOMAHCKATA
neiHocT MM (DMHAHCOBO ChCTOSHHME HA TIpoeKTHOTO
APYMECTBO B PAMKHMTE HA pa3syMeH CPOK.

21.2.3 Ilo cunara Ha KKnay3a 24, equH AKUMOHEp MOXKe,
HA CBOM PA3HOCKH, MPe3 HOPMAJHOTO palOTHO Bpeme i
npH  pasymMHo  Opeaussesectde a0 IIpoexrHoto
APYKECTBO, [la HHCMEKTHPAa M HAMNPaBH KOMUE Ha
BCHYKM CYETOBOAHH KHHTH, 3alUCH, OTYETH H
JOKYMEHTH, CBLP3aHH ChC CTOIIAHCKATA JAEHHOCT H
pabotara Ha IlpoekTHOTO ApYy:;KecTBO.

2124 lpoexTHoTO APYIKECTBO
AKIMOHEpHTE 33 BcAko JeifcTBHe OT cTpaHa Ha
Jbpxaben opraH (kaTo YBENOMIEHHS 34
npeycTaHOBABAHE HJIH YBEAOMIIEHHA 3 BIH3AHE B CHA)
no oTHoweHHe Ha IlpoexkTHOTO ApYXECTBO WM
IIpoexra. AKLMOHEPHTE LLIE HMAT MPABOTO Aa H3UCKBAT
obepxaanua ¢ [IpoekTHOTO HPYeCTRO, 32 ga pazbepar
KAKBO € InpeAu3BHKano aAcHcTBuaTa Ha JlbpxapHus
Opran H JRa NPUCLCTEAT HA cpewd ¢ JIbpxaeHnTe
oprany. IlpoexTHoTO ApY)KECTBO, MPH MOMCKBAHE, LIE
NpeflocTaBd  Ha  AKUHOHEPHTE KOMHA HA  UAIara
CLOTBETHA KOMYHWKALMA €, KAKTO H JIOKYMEHTH,
HIrOTBEHH OT M 3a J[LpKaBHNTE OpraHu.

YBEACMABaA

22, YBEPEHMI,
3ANBJDKEHHA

FAPAHIIMKM H IIOETH

22.1 Beaxa Ctpana 3aaBsiBAa M rapaHTHPa CNEHOTO:

22.1.1 4e e apyxecTBO, HaANCHKHO PETHCTPHPAHO H
BAJIHAHO  CHLLICCTRYBALLO 3AKOHHTE Ha
CTpaAHAaTa, B KOATO € PEericTPHPaHO M HMa MApaBsa KaTo
IOPHAHYECKO JIMLC A4 OCBLLUCCTBABA CBOATA CTOMAHCKA
JACHHOCT, KOATO [IOHACTOALLEM H3BLPLUBA, H A4 CKIIIOYBA
Y UINBLAHABA CBOHTE 3aJRKEHHY 110 CHAATA Ha
HacToAamoro CnopalyseHue;

CBIJIACHO

22.1.2 no orHowenue Ha boarapckus akuuoHep, ue B
MOMEHTA (W NPEJIH 3aHCRAHETO HA AKLMH OT CTPAHa Ha
VecTUHrxayc) CbUIMAT NPUTEXABAa W KOHTPONHpA CTO
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cent (100%) of the share capital of the Project
Company;

22.1.3 that this Agreement has been duly
authorized and executed by it and constitutes valid
and legally binding obligations of the relevant
Party, enforceable in accordance with its terins;

22.1.4 neither the entering into of this Agreement,
nor the compliance with the terms hereof will
conflict with or result in a breach of any of the
terms, conditions or provisions of, or constitute a
default or require any consent under, any
indenture, mortgage, agreement or other
instrument or arrangement to which it is a party to
or by which it is bound, or violate any of the terms
or provisions of the Charter or the charter
governing it or any judgment, decree or order or
any statute, rule or regulation applicable thereto;

22.1.5 that it has not, none of its cusrent or former
directors, officers or employees has, and, as far as
it is aware, none of its other current or former
Associated Persons during the course of their
duties for the Undertaking has:

(i) made, authorised, offered, promised or given
any financial or other advantage (including any
payment, loan, gift or transfer of anything of
value), directly or indirectly, to or for the use or
benefit of any official of any Governmental
Authority (or to another person at the request or
with the assent or acquiescence of such official),
or any other natural or legal person, in order to
assist it or any of its Affiliates in improperly
obtaining or retaining business for or with any
person or improperly directing business to any
person, or in securing any improper advantage; or

(ii) engaged in any other conduct which would
violate any applicable Anti- Corruption Law;

22.1.6 that it:

(1) has not, and none of its current or former

npouenta  (100%) or akuMoHepHWs kanuTan Ha

IpoexrHoTO ApY:KECTBO;

22.1.3 we Hacrosmoro Cropasymenne e 6o
HAJAEKHO  oflobpeHo M CKIOYEHO OT Hes I
NPEeACTABIABA  BaNMAHH M [PaBHO-O6BBP3RALHM

JaALMKCHHUS HAa CLOTBETHATA CTpaHa, HOIeaiH Ha
H3MBJIHEHHE CBINACHO YCHOBHATA MY,

22,14  HMTO  CKIIOYBAHETO  HRZ  HACTOMALIOTO
CriopasyMenue, HHTO CHAa3BAHCTO Ha YCTIOBHMATA Ha TO3H
HOKYMEHT I BJA3AT B TNPOTHBOPCUME ¢ HIM LE
NOBEAIAT N0 HapyliaBaHe Ha KOHTO H Za Ca CPOKOBE,
YCIOBHS WIH KIAy3H HA, WAH 1UEe DPEACTABIsARaT
HEH3NBJIHCHHE, WIH IUe HMBHUCKBAT KAKBOTO H Ja e
ChITIACHE 110, KAKBBTO U J(A € JIOFOBOP OTHOCHO €MHCHSA
UEHHH KHHXQ, WIOTEKa, CHOpasyMeHHe WIH  Jipyr
HHCTPYMEHT, MNpPEJCTAaBMABALL  MPABEH  AKT, HIM
CBITIALIEHHE, 1O KOETO TA € CTPAHA, UIIH YPE3 KOETO T4 €
00OBLP3aHA, WM HAPYHIABA KOETO W AA € OT YCJIOBUSTA
WM paznopendure Ha YcTaBa URM yCTaBa, MO KOITO ce
ynpasifaBa, WIH KOETO M AR € pelleHMe, yKa3 WM
3aNOBeA WIM NPAaBHIHHK, NPaBHIO WM Hapenba,
NPHIOKHME KbM Hest;

22.1.5 4e HHTO T4, HHTO HAKOI OT HelfHHTE HacTOMIH
HAM  OWBIUM OHPEKTOPH, JJILXKHOCTHH JMUA  WIIH
CIYHUTEH H, JOKONKOTO H € HW3IBCCTHO, HHKOH oOT
HeflHUTE Jpyrd HacTOSIIM Wiu GMBLUM ACOUHMHPARH

JIHUG, MPH H3MBTHEHHE HA MOETHTE ARTAKHMEHTH, €:

(i)  wanpapmn/a, pazpewnn/a, NpenoKUn/a,
obewan/a wnu npenocrapu¥a (UHAHCOBA MM Apyra
obnara (BKNIOYHTENHO MIALAHE, 3aeM, NOAAPLK HIiH
TIPEXBBPIAHE HA HEIIO LEHHO), NPAKO HJIH KOCBEHO HA
HAH 34 H3MOJI3BaHE MWW B MOA3Q Ha KOETO H jia €
ANBKHOCTHO JIHLE OT KOHTO M Aa ¢ Jbpxasen opran
(MH Ha apyro nuue NPH MoHCKBaHe WK ¢ onoGpeHue
HAH MBJIYaNHBOTO CBIJIACHE HA TAKOBA JUILKHOCTHO
JMLE) MIIH KOGTO H Ja € APYro (M3Huecko Wi
OPHIHYECKO JINLE, € LeN NNOANOMAraHe Ha HEro WM
KOETO H fia € OT Herosute CBBPIAHW INPYXHECTEA NPH
HEJIONYCTHMO [OYYaBAHE HIR 3ana3BaHe Ha Ol3Hec 3a,
HJIH C KOETO H J1a € JIHUE, PH HETIOAXOAAINO HACOY BAHE
Ha OusHEC KBM KOETO M Ja € IIMLE, HIH npH
OCHMIypsBaHe Ha HENMOAXOMAINA M3rofa; HiH

(il) yuacTpan/a B KakBOTO H @ GO PYrO nOBedEHyIE,
KOETO OH Hapyunuio KofiTo W fa € NpHIoHKHM
AHTUKOPYTILMOHEH 3AK0H;

22.1.6 ue Ta:

(i) He e Guna, Huro HAKON OT HEHHHTE HACTOAIH WiIH
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directors, officers or employees has (and, so far as
it is aware, none of its Associated Persons during
the course of their duties for the Undertaking has)
been the subject of any investigation, inquiry or
litigation,  administrative  or  enforcement
proceedings by any Governmental Authority or
any customer regarding any offence or alleged
offence under any applicable Anti-Corruption
Laws, and no such investigation, inquiry or
proceedings have been, to its knowledge,
threatened or are pending, and, so far as it is
aware, there are no circumstances likely to give
riscs to any such inquiry or
proceedings; and

investigation,

(ii) is not ineligible nor, so far as it is aware,
treated by any Governmental Authority as
ineligible to tender for any contract or business
with, or be awarded any contract or business by,
such Governmentai Authority, or to tender for or
perform any subcontracting work under a contract
with such Governmental Authority;

22.1.7 that it has in place, and for as long as it is a
party to this Agreement will maintain (and, to the
extent it is legally able, will procure that the
Project Company will maintain), adequate
policies, systems, controls and procedures:

(i) designed to prevent it and the Project Company
and their respective Associated Persons from
violating applicable Anti-Corruption Laws; and

(ii) for reporting a violation or suspected violation
of applicable Anti-Corruption Law and/or
generally accepted standards of business ethics
and conduct, and for ensuring that all such reports
are fully investigated and acted upon
appropriately; and

22.1.8 that, so far as it is aware, each of its service
providers has in place (and it will use reasonable
endeavours to ensure that its service providers
maintain) adequate policies, systems, controls and
procedures designed to prevent them from
violating applicable Anti-Corruption Law.

OHBLIY AMPEKTOPH, JUTKXHOCTHH JIMLA MM CRYIKHTERH
(v nokonkoro H ¢ M3IBECTHO, HHTO €AHO OT
ACOUMHpaHHMTE ¢ HEf JMLIA Npd H3NbLJIHEHHE Ha
JAEHHOCTHTE N0 NOETHTE 3ABIDKEHHA) ca OHIIM NpeaMeT
Ha pascie/BaHe, MPOYUBaHE HIH CHLAONPOH3BOACTEO,
aAMHHUCTPATHBHH HITH H3MBIHUTCAHH MPOH3BOACTBA
OT KOiiTO U za e J[bprkaBeH opraH MM OT KOkTO 1 Ja €
KJIHEHT [0 OTHOIIEHHEC HA NPABOHAPYIUEHHE MAH
MPEANOIAraeMO  NPECTBIJIEHUE 10  MPHAOKKHMOTO
AHTHKOPYNITMOHHOTO 3aKOHOJATEACTBO, KaTO HAMA
HHKAKBO NOAoOHO pasciefBade, mnpoy¢dBaHe Wil
NPOW3BOACTBO, JOKOJNKOTO H € HM3BECTHO, KOETO fa €
BHCAILD HWNH €BEHTYANMHO [Aa OPEACTOH, W HAMA
oOCTOATENCTBA C BEPOSTHOCT A MpPeH3BUKAT TAKOBA
paijcnenpade, IpoyyBaHe WM NPOU3BOJICTRO; H

(ii) He e HeMOAXOARI KAHAMAAT, HHTO, OKOJKOTO il €
M3BECTHO, HE € CMATAHA OT HUTO eauH J{bpikasen oprau
KaTO HETNOAXOAALL KAHANAT MPH TPHIHH NPOLELYPH 32
CKJIIOUBAHE HA JIOTOROP HIIH GU3HEC CAENKH ¢, WIH 34
BH3JIArAHE HA JOTOBOP HITH CHEAKA OT TAKbB JibpabeH
opraH, MW fia ¢ fABABA HA THLPr 34, HIH H3NLIAHABA
AEHHOCT KAaTO MOAMIMBIHHTEN MO CHAATA HA JIOTOBOp
CBC CBIUA JbpikaBeH opray;

22.1.7 nMa CHLIECTBYBALUH, W JOKONKOTO € CTPaHa no
Hacroauoro CrnopasymeHue, Lie nogabpxka (M o
CTENeHTa, JI0 KOSTO € 3aKOHOBC BB3MOXKHO, LI
rapanTupa,ue IIpoekTHOTO APYKECTBO IHE IMOMABPKA)
ANEKBATHH TIOJINTHKY, CHCTEMH, CPEACTBA 32 KOHTPOA H
NPOLEAYPH:

(i) paspaborenn na npeAOTBPATAT HapyiLABAHETO Ha
TIPHIOKHUMOTO AHTHKOPYIIHHOHHO 3aKOHOATENCTRO OT
Hes M OT IIPOEKTHOTO APYKECTBO H CLOTBETHHTE
TEXHHTEC ACOHHHPAHH AHIIA; ¥

(ii)3a noxnameaHe Ha HAPYWIEHMS MIH TIONO3PEHHS 33
HAPYLICHHS HA  MPWIOKUMOTO  AHTHKOPYILHOHHO
3AKOHOAATENICTBO WHIIM OOLIONPHETHTE CTAHAAPTH 32
GH3IHEC €THKA M IIOBCACHHE, W 3a FapaHTHpaHe, ue
BCHYKH NMOAOOHH JOKNanM ca WATETHO MPOREPEHH H ca
B3ETH CLOTBETHUTE MEPKH; H

22.1.8 ye nOTONKOBA, AOKOJIKOTO € 3aM03HATA, BCEKH OT
HEAHHUTE OOCTABYHIM HAa YCAYTHM HMa Ch3ganeHH (M we
TNOJIOZKH BCHYKH HEOOXOAHMH YCHIIHA, 32 21a TapanThpa,
4Ye HeHHHTE JJOCTaBYHMOM HA YCJIYrH IOThKAT)
AACKBATHH NOJIUTHKH, CHCTEMH, YIIPABIEHCKH METORH U
npouenypy, pa3paboTeHH Ja rd  MpeAnasBaT oT
HApYIIABAHE HA DPHAMKHMOTO AHTHKOPYNLMOHHO
3aKOHOMATEIICTRO.
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22.2 The Project Company represents and
warrants that in respect of human resources
arrangements:

22.2.1 there are no collective bargaining, union
agreements or pending labour issues;

22.2.2 all subcontractors and any other service
agreements or outsourced human resources
services have been appointed or executed (as
applicable) on an arm’s length basis and on
commercial terms consistent with those generally
applicable in the relevant market;

22.2.3 there is no pending obligation or liability
on the payment of employees’ salaries and social
taxes;

22.2.4 there is no long term incentive plan; and

22.2.5 there is no severance or indemnity
protection agreement covering the Board or any of
the Directors or any manager or employee of the
Project Company.

22.3 The Project Company undertakes that it shall
notify Westinghouse of any new agrecment
entered into by the Project Company prior to
Westinghouse becoming a Shareholder and for so
long as Westinghouse remains a Shareholder, and
shall provide a copy of each such agreement to
Westinghouse.

23. COVENANTS

23.1 Affirmative Covenants

23.1.1 The Project Company shail:

(i) undertake the Business in compliance with
applicable Laws; and

(ii) obtain and maintain in force (or where
appropriate, promptly renew) all material permits,
consents and licenses necessary for the Project
Company to undertake the Business.

23.1.2 The Parties shall act in accordance with

@,_

22,2 TIpoekTHOTO APYIKECTBO 3aiBsSBa H rapaHTipa, e
N0 OTHOWIEHHE HA YOPABAEHHETO HA OBELIKHTE

pecypcH:

22.2.1 HaMAa KONEKTHBHH JOTORApH, CHHOMKATHY
CMOPa3syMeHUs HIIH HEPCLUEHH TPYIOBH BBIPOCH;

22.2.2 BCHYKHM COOpAsyMEHHS ¢ MOAH3MBLIHHTENH H
KAKBHTO H [a Ca APYTH CIIOPa3yMEHHS 38 M3BLPIIBAHC
Ha YCIYTH WM CHIOPa3yMEHH 33 BR3IAraHe Ha MOPbUYKH
Ha BBHUIHH JIML@A €A ONPEAC/ICHH HITH CKITOMEHH (KaKTo
€ TIPUITOIKMMO) MPH PABHONPABHH YCIIOBHS M CLIVIACHO
TBPrOBCKHTE YCIIOBHS, CHOTBETCTBALIH Ha
0BLWONPUIOKUMYTE HA CHOTBETHUA Ha3ap;

22.2.3 HaMa HHKAKBO HeypelleHO 3aEbIKCHHE MM
OTFOBOPHOCT TIO OTHOLUGHHE HA H3ILIALIAHETO Ha
3AI7IATH M CONHAAHY OCHTYPOBKH HA CIYXXHTE/HTE;

22.2.4 mama ABNTOCPOYCH MUIAH 32 CTHMYJHpaHe Ha
CILYXKHTENHTES; U

2225 wHAMa  crnopasysmende  2a rapaHTHpaHy
KOMMEHCAUMH WiIH obeluieTeHHe NpH ocBoBOKIABaHE
HIH LpEeKpaTABAHE HA TPYAOB JOrosop, obXpawalno
Ceera unn aakoit or J{upekTopute, MM KoiiTo U Ja e
JIpyr pBKOBOAMTEN HIIH CiyxHten Ha [IpoekrnoTo
APYKECTBO,

22.3 [IlpoekrHOTO JApY#kECTBO ce 3ajybibkaBa  Jia
YBEIOMABA YECTHHIXAyC 3a BCAKO HOBO CNOPa3yMEHHe,
CimoyeHo o1 IIpoeKTHOTO  Apy)ecTso  npenn
Yectuurxayc fa craHe AKIHOHED H JIOKATO OCTAHE
AKITHOHEp M Ja NPeIOCTABH KOMHE OT BCAKO Moio6HO
CHopasyMeHHe Ha YeCTHHrXayce

23. TOI'OBOPEHOCTH

23.1 NoroeopuH 3agbiiKeHHSI 34 H3BLPIIBAHE HA
AeHcTRHSN

23.1.1 IlpoekTHOTO APYXeCTRO 1e:

(i) ochmecrsssa bBusHeca CBITIACHO TIPHIIOMKHANTE
3aKoHH; H

(ii) momyus w monanpxka peficTBawM (MAM KhaeTo e

NPHIIOXKUMO,  CBOEBPEMEHHO  NIOAHOBABA)  BCHYKH
CBILECTBEHM DPA3PELIEHHA, CBIMIACHMI W JIMICH3MH,
Heobxonmmu  Ha  IIpoeKTHOTO JipymecTBO, 3a aa

ochllecTBABA bHaneca,

23,12 Crpanute me AeHCTBAT CHRMACHO HACTOSIIOTO _

7
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this Agreement and consistent with the principles
of mutual trust and co-operation to satisfy the
conditions precedent to the IID and FID and
implement  the  engineering,  procurement,
construction, initial  fuelling, testing and
commissioning of the Plant.

23.1.3 The Sharcholders agree that their
respective rights and obligations in relation to the
Project Company and the Business shall be
regulated by this Agreement and the Charter. The
Sharcholders agree to comply with the provisions
of this Agreement and all provisions of the
Charter which relate to them and that such
provisions of the Agreement and the Charter shalt
be enforceable by the Shareholders between
themselves in whatever capacity.

23.1.4 The Sharcholders shall (so far as they
Lawfully can) use reasonable endeavours to
ensure that the Project Company complies with all
of its obligations under this Agreement and the
Charter, Anti-Corruption Procedures and Policies
and conducts its affairs in accordance with the
Phase | Business Plan and the Phase 1 Budget.

23.1.5 The Project Company agrees to comply
with all of its obligations under this Agreement
and the Charter.

23.1.6 The Project Company shall, and fhe
Shareholders shall (so far as they Lawfully can),
use reasonable endeavours to ensure that the
Project Company shall as early as reasonably
practicable, conduct intrusive Site investigations,
ecological surveys and other relevant due
diligence in respect of the geology, hydrogeology
and other characteristics of the Site and its
surrounds to verify the suitability of the Site for
the Project having regard to, amongst other
considerations, the Phase 1 Business Plan, the
capability of meeting relevant geological,
environmental, planning, technical and
engineering standards applicable to the Project,
and the presence of contamination or other
geological or environinental issues that might
reasonably be expected to adversely impact the
engineering, procurement, construciion, initial
fuelling, testing or comnissioning of the Plant.

b

CnopasymeHue H B CHLOTBETCTBHE C TIPMHIMIIMTE Ha
BIAMMHO JOBEPHE H CHTPYAHHYECTRO, 33 AA MAMBJIHAT
npensapurenaure ycnoesua za MHP u OHUP u aa
peanusupar NPOEKTHPAHETO, HHXEHCPHHIa,
JIOCTABKMTE, CTPOHTENCTROTO, MbPBOHAYAJIHOTO
3apEKNAHe ¢ TOPHBO, H3MMTAHUATA M BBBOWIAHC B
eKciuioaraua Ha LlenTpanara.

23.1.3 AKuHOHepHTE Ce CIOPA3YMABAT, Y€ ChOTBETHHTE
UM TIpABa M 33AbLIEHHA BBB BpBIka ¢ [IpoekTHoTo
ApPYKeCTBO H bBH3Heca we ce peryndpat or Tosa
Cnopazymenne 1 YcraBa. AKIHOHEPHTE Ce Chriacapar
[ Cra3paT YCIOBHATA HAa HacToAwoTo Crnopasysmenue 1y
BCHYKH YCNOBHS Ha YCTaBa, KOMTO €€ OTHACAT 32 TAX, W
Ye TakuBa ycnosua Ha Cropasymendero u Ycrasa e
OBbAAT NpUNAraHd OT AKUUOHEPUTE MOMENIY A
HE3ABHCHMO B KAKBO KAYECTRO,

23.1.4 AKLHOHEpHTE (1OKONKOTO sorar
3akoHochOOpa3HO  TOBA)  Wie  moyarat
HEOOXOAHMH YCHITHR, 32 Aa rapaHTHpar, ue [IpoekrHoTo
APYHKECTBO CNA3BA BCHYKH CBOH 3aJIBIDKEHHA 110 CHIIATA
Ha  Hacroawore  Crnopasymenne M Ycrasa,
AHTHKOPYNIMOHHUTE NpPOUEAYPH H  MNORHTHKHM, M
OCHUICCTBABA CBOATA AEHHOCT CHIIACHO Buinec nnada

sa ®aza | v Bromketa 3a @ana 1.

BCHYKH

23.1.5 TlpoekTHOTO ApPYKECTBO CE ChINACABA 44 CIIA3RA
BCHUKH  CBOH  3aQL/DKEHHA TO  HACTOALIOTO
Cnopazynmensie 1 Yerapa.

23.1.6 IlpoekTHOTO APYXECTRO H AKUHOHEPHTE TpAGBA
Aa  (IOKONKOTO Morar 3akoHochobpasHO) nonarart
BCHYKM HEOOXOMHMH YCHIIHA, 33 [a rapaHTHpar, ue
IIpOeKTHOTO JIPYXKECTBO - 1€ W3BBLPUIM, B  PA3yMHO
PaHHH CPOKORE, A0 KOJKOTO NPAKTHUECKH € BL3MOYKHO,
HHTPY3HBHH Npoyusanus Ha ITnowankara, H3cneapaHHs
Ha OKOJHATA CPEfa W CLOTBETHO JPYrdH KOMIJIEKCHH
TIPOBEPKH [10 OTHOLUEHUE HA FEOJIOTHATA, XUAPOIOrHLTA
H IPYrH XapaKTepHCTHKH Ha Ilnowagkata W HeiinuTe
OKOJIHOCTH, 3@ Ja Ce TMPOBEPH TOAHOCTTA Ha
Inowaaxara 3a Ipoekra, BauMaiiky npeneus, Hapes, ¢
Apyrn  cpobOpaxenns, busnec nmaHa 3a ®Paza |,
BLIMOKHOCTTA Ja C€ CHaliT ChOTBCTHHTE TEOJIOIKKH,
EKOJIOTHYHH, IUIAHOBH, TEXHHYECKH M TPOSKTAHTCKH
CTAHSAPTH, NPUNOKUMH 2a TIpoeKra W HANMYHETO Ha
3aMBLPCABAHE WIIH JAPYrH TeONOKKH HIIH €KOJOTHUHM
npo0iieMy, oT KOMTO 000CHORaHO 61 ce oyaksano Jia
NOBJIHASNT ~ HEOMATONPUATHO  HA  TIPOEKTHPAHETO,
HHXKCHEPHHTA, JOCTaBKHUTE, CTPOHTENICTBOTO,
IVEPBOHAUAITHOTO 3APSKAAHE € IOPHBO, H3MHTAHUATA 1
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23.1.7 Each Party shall promptly, so far as it
Lawfully can:

(i)  respond in reasonable detail to any notice
requesting information from any of the others
rcasonably in connection with Clause 22.1.5 or
the Anti-Corruption Procedures and Policies; and

(i)  furnish such documentation in support as is
reasonably requested by such other person.

23.1.8 The Project Company undertakes and each
Sharcholder shall, so far as it Lawfully can,
procure that the Project Company undertakes, to
cach of the Shareholders that:

(i} promptly after the execution of this Agreement
it will put in place, and will thereafter maintain
and enforce, adequate Anti-Corruption Procedures
and Policies designed to prevent it and its
Associated Persons from violating applicable
Anti-Corruption Law;

i) it will adopt such further policies and
procedures as may be reasonably requested by
each of the Shareholders in order for them and
their Associated Persons to maintain compliance
with applicable Anti-Corruption Law;

(iii) it will maintain books, records and accounts
that, in reasonable detail, accurately and fairly
reflect all of its transactions and dispositions of its
assets, and will maintain a system of internal
accounting controls sufficient to provide
reasonable assurances that its transactions are
executed, its funds are expended, and access to its
assets is permitted, only in accordance wiih its
management’s authorization;

(iv) it will adopt and maintain policies and
procedures to ensure the prompt reporting of
violations of law or fraud by the Project Company
(including any by any of the officers, directors,
employees or agents of the Project Company) or
otherwise in connection with the Project, and
promptly report such information to each of the
Shareholders; and

nycka Ha LlenTpasnara.

23.1.7 Beska cTpaHa  JOKONKOTO  MOXE TOBA

3akoHOCLOOPA3HO, CBOEBPENEHHO LE!

(i) oTromaps ¢ pasymHu TOPOOHOCTH HA KOETO M /1A €
HCKaHE 3a HH(OPMALMA OT BCHYKH JIPYTH BLE BPB3KA ¢
[(nayza 22.1.5 mnmn AHTHKOPTIYIHOHHHTE MOJIHTHKH H
IpoLeypH; H

{ii) npenocrasa JOKYMEHTAIHUA B
MOTBBPKICHUE AOTONKOBA, NOKOJKOTO 0OBOCHOBAHO €
MOKCKAHO OT APYTo TAKOBA JINLIE.

TAKaBa

23.1.8 IlpoekTHOTO APYXECTBO CE 3abJKABA M BCEKH
AKUMOHEp, JIOKONKOTO MoKe 3akoHochoOpazHO aa
obesneun, ve 1IpoEKTHOTO ApYMECTBO C€ 3ARBILKABA
Mpes BCEKH 0T AKIHOHEpHTE, 1e:

(i) cBOoeBpeMeHHO CREA MOANKCBAHE HA HACTOAILOTO
CriopasyMeHHe ¢ HMIUICMCHTHPR H  CJIEAOBATENHO
Cnefl TOBA LUE NOMAbLPIA M Hajara cha3BaHeTo Ha
NOAXOASIIHTE  AHTUKOPYNIHMOHHH  TIONHTHKH 1l
NporelypH, paspalorend 3a Ja Mpeana3saT Hero H
HEroBUTE ACOUMHpaHH JIKUa OT HapymasaHe Ha
NPUAOKHUMOTO AHTHKOPYILMOHHO 3aKOHOIATENCTBO;

(1) we npueme TakMBA NOWBIHWUTENHH MOMMTHKH H
NpoUeaypy, AOKONAKOTO 00OCHOBAHO MOrat aa Obmat
NOMCKAHHM OT BCEKH OT AKUHMOHEpHTE, 3a JIa MOraT Te
HIM  TeXHATe ACOLMHMPAHW JiMUA A NOANBPKAT
CLOTBETCTBHE C [PHIONKHMOTO AHTHKOPYMLMOHHO
38KOHOAATEINCTBO;

(iif} me moanBPXKA CUETOBOAHM KHMIH, NPOTOKOIH 1
OTUETH, KOHTO AOCTATBLUHO ACTAHAHO, TOMHO H UYECTHO
OTPA3ABAT BCHYKH HETOBH THPrOBCKH CAEAKH K
NIPEXBEPIIAHHA HA HETOBHTE AKTHBH H LUE NOJUTBPAKA
CHCTeMa 33  BBIPEIIEH  CUETOBOJEH  KOHTpO,
[OCTATBYHA, 33 JIa ¢¢ 00C3MCUH B PA3yMHHM TFapaHLMH,
Ye HETOBHTE TBPIOBCKHM CHENKH CE  HM3MbJIHABAT,
HETOBHTE CPEACTBA C€ W3PA3XOJBAT, JOCTBIBLT JI0
HETOBHTE @KTHBU CE PA3PCINABAT CAMO ChC CLINACHETO

Ha HEroBOTO PBKOBOLCTRBO;

{iv) we mnpHeme W TOABPKA TAKUBA TOJNMTHKH M
OPOLEAYPH, C KOHTO Ja OCHMIYPHM CBOEBPEMEHHOTO
JOKNTAIBAHE HA HAPYLICHWA HA 3aKOHa WIM H3Mania OT
cTpaHa Ha IIpOEKTHOTO JPYXKeCTBO (BKIOUHTENHO
BCEKH CIHH OT IBKHOCTHHTE JIHLA, AWPEKTOPHTE,
CNY)KUTENUTE HNM MpefcTaBuTenute Ha [IpoexTHOTO
APYKECTBO)} WIM APYro BBB BPh3ka ¢ Ilpoekra u
CBOSBpEMEHHO JAOKIANBa TakaBa HHPOPMaLMA Ha BCEKH
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(v) it will use reasonable endeavours to procure
that its service providers maintain and enforce
adequate policies, systems, controls and
procedures designed to prevent them from
violating applicable Anti-Corruption Law.

Each of the Shareholders undertakes to the others
that it will use reasonable endeavours to procure
that the Project Company complies with the
provisions of this Clause 23.1.8.

23.1.9 The Project Company undertakes, and each
of the Shareholders undeitakes to cause the
Project Company, to answer to in reasonable
detail any ritten or oral enquiry by any
Shareholder, and to facilitate the interview of staff
employed by the Project Company at any
reasonable time specified by any requesting
Shareholder, in relation to matters set out in
Clause 22.1.5. The Project Company further
undertakes to provide, and each of the
Shareholders further undertake, so far as it
Lawfully can, to cause the Project Company to
provide, any independent accountants appointed
by any of them the right to review and audit the
Project Company’s books, records, accounts and
internal accounting controls, and to provide to
each Shareholder such analysis and reports with
respect thereto as such Shareholder may direct.
The Project Company shall use all reasonable
efforts to cooperate with any such review, audit,
analysis and repott.

23.2 Negative Covenants

23.2.1 Unless Westinghouse otherwise agrees, the
Project Company shall not:

(i) undertake any material line of business, other
than businesses similar or related to the Business;
or

(ii) enter into any management contract or similar

arrangement whereby its business or operations
are managed by any other person.

23.2.2 Each of the Bulgarian Shareholder and

%/,

€AdH OT AKHHOHEPHTE; H

(v) e nmonara BCHYKK HEOGXONMMHM YCHNMA, 3a 1a
rapaHTHpPa, HYe HCIOBHTE JIOCTABYHLK Ha YCJIYTH
TPOBEX/IAT M HANATAT AJCKBATHH NOJIMTHKH, CHCTEMM,
CPEJICTBA 24 KOHTPON U MPOLERYPH, pa3paboTenH, 3a Ja
FH TIpSANA3AT OT HAapyluaBaHe HA NPHIOKHMOTO
AHTHKOPYNLUMOHHO 38KOHOIATENCTRO,

Bceeku oT AKLMOHEpHTe e 3aABIDKABA Npe APYriTe aa
nosilara BCHUKY HeoOXOAHMH YCHAMA, 3a 1A TaPANTHPA,
ue lIpoexTHOTO APYKECTBO chalBa YC/IOBWATA Ha
Hactofamara Knaysa 23.1.8.

23.1.9 lpoexkTHOTO APYKECTBO CC¢ 3aOB/DKABA H BCEKH
OT AKLHOHEpHTE ce 3ab/bKaBa Ja Hakapa [poekrHoro
APYKECTBO [Ia OTTOBOPH € HEOOXORMMHTE MOAPOGHOCTH
Ha BCAKO AHCMEHO HITH YCTHO 3alMTBAHE IO MCKaHe Ha
KoiflTo m pga e AKUMOHep W Aa chieiicTea npu
NPOBCKJAHE HA MHTEPBIO C TNEpcoHana, Haer OT
[IpoekTHOTO APYXKECTRO MO BCAKO 0OOCHOBAHO BpeMe,
npea KoHTo M na € nuraul AKLWOHEP BBB Bpb3Ka ¢
BENPOCH, nocoueHu B Kiaysa 22.1.5. TlpoektHoro
APYHKECTBO JIOMBIIHHTEIHO €€ 3a/Ib/KABA 1a OCHTYPH W
BCEKH OT AKLMOHEpHUTE AOIBITHHTENHO CC 3a1bIDKABA,
JOKOJIKTO MOTAaT 3akoHOCLOOpa3sHO ToBa, na Hakapa
[IpoekTHOTO ApYXECTBO fAa NPeOCTaBH Ha BCHUKM
HE3ABUCHMH CHETOBOJIMTCNH, HA3HAYEHH OT KOKHTO H Ja
€ OT TAX, NPaBOTO Ja DPEeraexaatT H OAUTHPAT
CUETOBOJHHTE KHHIH, 3aMHCH, OTYCTH W BBTpeLueH
CYETOBOJICH KOHTpoJ Ha IIpoexTHOTO ApyKecTBO W aa
NPCAOCTABH HA BCEKH AKLHMOHED TaKbB aHAJIM3Z H
JOK/AA[K, CBIAACHO YKazaHusTa My. [lpoekraoro
JAPYMECTBO 1I€ MOJIOXKH BCHUKYU PasyMHM YCHAHA 14
CHACHCTRA HA BCAKA TAKABa HpOBEpKa, OAMT, aHANH3 H
JOKIAA,

23.2 JloroBOpHH 33Jb/UKEHHSl 32 BbL3AbpKAIlE OT
aeficTBHA

23.2.1 Ocpen ako YecruHrxayc He ce CbryiacH 3a JIpyro,
[1poexTHOTO APYHECTRO HAMA I1a:

(i) npennpuema HuKakpa ChIIECTBEHA AeiiHOCT, OCBEH
HENOBH JeHHOCTH, NOMOOHH HA WIM CBLP3aHH ¢
BusHeca; Wi

(ii} cxnouBa KAKBBTO M Ja € ZOrOBOP 33 YNPABJICHHE
WM mofobHa YroBopxa, CHLAACHO KOMTO Heropara
ACHHOCT MW OMEPALHK LUe Ce YNpPaBasABAT OT KOECTO M
Aa € JApyro juue.

23.2.2 Bcexu eaMH OT Dbbarapckus axuuoHep M
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Westinghouse undertakes to the others that for

as long as it is a party to this Agreement it will not
and to the extent that it is legally able, will
procure that none of its Associated Persons will
engage in any of the conduct described in Clause
22.1.5.

23.3 Reasonable Restrictions

Each Party agrees that the restrictions contained in
this Clause 23 (Covenants) are no greater than are
reasonable and necessary for the protection of the
interest of the other Parties (including the
Shareholders and the Project Company), but if any
such restriction shall be held to be void but would
be valid if deleted in part or reduced in
application, such restriction shall apply with such
deletion or modification as may be necessary to
make such restriction valid and enforceable.

24, CONFIDENTIALITY

24.1 Arnouncements

Except for such disclosures as have already
occurred prior to the date of this Agreement or as
is necessary not to be in violation of any
applicable Law, regulation, order or other similar
requirement of any Governmental Authority, a
Party shall not, and shall not permit any of its
representatives to, without the prior written
consent of the other Party, disclose to any person:
(a) the contents of this Agreement, (b) details of
any investigations, discussions or negotiations that
are taking or have taken place between the Parties
concerning this Agreement and the Project or (c)
any terms, conditions or other matters relating to a
potential investment in the Project Company by
either Party, provided that nothing in this Clause
24.1 shall prevent a Shareholder from making
statements in the ordinary course of business
about the fact of the Shareholder’s holding of
Project Company Shares or the fact of its
individual participation in the Business.

24.2 Confidential Information

Each Party owns and considers to be proprictary,
or is under an obligation to a third party to
maintain as proprietary, and treats as secret or

A—

VecTHHTXayc noeMarT OTTOBOPHOCTTA Mpe]l APYyrds, 4
JIOKATO € CTpaHa No HacToAWOoTo CropasyMeHHe, HAMA
Ja Ce aHrmKHpa ¢ H B PamMKHTE Ha 3aKOHOBHTE CH
HPABOMOIIKSA, LIE TAPAHTHPA, Ye HHKOH OT HEroBHTS
ACOLMHPAHH JINNA HAMA J]a €& aHraKHpa ¢ JHCTBHATA,
onucaud B Knaysa 22.1.5.

23.3 O6ocHOBANH OrPAHICHHS

Beska cTpaHa ce ChIIIACABA, Y€ OTPAHHYUEHWATA, KOHTO
ce chanpxkar B Tasy Knaysza 23 (JlorosopeHocTH) He ca
NO-I'ONIeMH OT PasyMHO HEOOXOJMMHUTE 34 3aLUMTATA HA
yyactero Ha apyrare  CrpadH  (BKJIOMHTENHO
AKuronepute 1 [IpoeKTHOTO APYKECTBO), HO AKO KOCTO
W 13 € OT Te3u OrpaHuyieHus Tpabna fAa HbLAE CUNTAHO 38
JIMIHEHO OT IOPHAKUCCKA chia, HO On Owio panuako,
aKO Ce MITPHE YacTHYHO HWIH PEAyLMpa  npu
[PHIIOKEHYE, TO TAKOBA OrpaHWUeHve Tpsbpa na ce
NPHIIAra C TAKOBA 3AYEPKBAHE HITH H3MEHEHUE, KAKBOTO
MOXE O& € HeoOXORHMO, 3a fAa CTAaHe BaNHAHO H
H3IYBITHHMO.

24, HOBEPUTEJIHOCT

24.1 Opunnanan H3ABJICHAN

C u3KNIOuEeHHe Ha pasKpuBaHe Ha HH(OPMALMA, KOETO
Beye ¢ BBIHUKHIO Mpeld AATATA HA HACTOSLWOTO
CriopazyMeHHe, HIH KOETO € HEODXO/IMMO 34 1a He ce
HApyILABaT MPHIOKHUMHTE 3aKOHH, Hapeabu, sanoseau
HIH JpYro nogoOHO M3MCKRaHE, HA KOWTO W ja e
JinpsxaseH oprat, HUTO eana CTpaHa He TpAGBa M HAMA
Aa pa3pellasa Ha HUKOIt OT CBOHTE MPCJICTaBHTENH, Oe3
NPEABAPHTCITHO TTHCMEHO ChIvIacue Ha Jipyrata Ctpana,
Ja pasKkpuBa Ha KOeTo W jaa Oumo smue: (a)
chAbpKaHHETO Ha Hactosworo Cnopasymenve, (6)
1oApOGHOCTH OTHOCHO NPOYYBAHMSA, OOCHKAAHHA HIIK
NperoBOpH, KOWUTO Ce TPOBEKIAT WA €A NpOBEAEHI
mexay Crpannte BbB Bpb3ka ¢ Topa CnopasymeHHe H
IIpoexra Hv, (B) BCHUKH CPOKORBE, YCITOBMS WK JAPYH
BHIPOCH, CBBPIAHH C TIOTEHUHATTHATA HHBCCTHUHA B
IpoeKTHOTO APYXECTBO, OT KOATO Y Jia € CTpaHa, npy
ycnoBHe, ue HWUO B Tazu I(maysa 24.1 we Tpadsa na
nonpewH Ha AKLHOHEp Jia [paBd H3ABIECHHA NPH
HOpPMaNHHg XOJ Ha CTomaHckata ACHHOCT OTHOCHO
gaxra Ha npuTexaHue oT AKIMOHepa Ha AKuUMH OT
IpoekTHOTO JpY#eCTBO HIM {(PaKTa HA HEroBOTO
HHAMBHRYANHO yuacTHe B brsHeca.

24,2 IosepnTeaHa HHPOPMALHA

Beaka Crpania npuTexaBa H c4HTa 3a (pupMmena TailHa,
WM € N0eNa 3a8bL/DKEHHE KbM TpeTa CTpaHa JAa omnasea
Karo (pUPMEHa TailHa W 1a €€ OTHACH KATO KbM CEKPETHA
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confidential, certain technical, business or
commercial information in oral, written, electronic
or physical form which pertains to the Project,
including but not necessarily limited to:

24.2.1 all communications between and amongst
the Shareholders and the Project Company;

24.2.2 all information and other materials supplied
to or received by a Party which are either marked
“confidential", “proprietary” or the like, or are by
their nature intended to be for the knowledge of
the recipient alone; and

24.2.3 any information relating to:

(i) this Agreement, the Business and the
customers, assets or affairs of the Project
Company which a Shareholder may have or
acquire through ownership of an interest in the
Project Company, all information concerning the
business transactions and/or financial
arrangements of the Project Company; and

(ii) the customers, business, assets or affairs of a
Sharcholder or its Affiliates and all information
concerning the business transactions and/or
financial arrangements of a Shareholder or its
Affiliates which the other Shareholders may have,
or acquire, through being a Shareholder or making
nominations to the Board.

The information described above shall be deemed
“Confidential Information” for the purposes of
this Agreement to the extent it is: (i) if made
available in written, electronic or physical form,
marked “proprictary” or “confidential”; or (ii) if
disclosed orally, such disclosure is preceded by a
verbal notification of its proprietary nature, which
notification is confirmed in writing within ten (10)
days following such disclosure.

24.3 Duty to Protect Confidential Information

Subject to Clauses 24.1 (Announcements) and

HITH KOH(MACHUMAIHE, KOHKPETHA TeXHHYecka, GHIHee
HIH TbProBCKa HMHGOPMAUMA B YCTHA, NHCMEHa,
eJIEKTPOHHA HITH (hH3HYeCKa (hopMa, KOATO ce OTHacs 10
TTpoekTa BKMOUKTENHO, HO He HEMPEMEHHO OTPaHHYEHA
1o:

24.2.1 nanata KopecTIOHIEHLMS MEXAY AKIHOHEPHTE It
IlpoekTHOTO ApyKECTBO,

2422 uanata HHPOPMAIUA M APYTHM  MaTepHAIlN,
JOCTaBEHH HAa WM TOAYYEHHW OT KOATC M Ja € OF
Crpanute, KOHTO ca wiM 0BOIHAYEHH "HOBEPUTENHO",
"gupMena TaiiHa", wnm mopobHO, WAM ca O cpos
Xapakrep NpeAHa3sHA4YeHH 33 CBEJICHHE CAUHCTBEHO HA
MOTyHaTeNs; o

24.2.3 xakpaTo H Aa € HH(OPMALHA, CBbpPIAHA C:

(1) macrosworo Criopasysenne, BusHeca 1 KiHeHTHTe,
AKTHBHTE WIN Acnata Ha [IpoeKTHOTO Apy»KecTBo,
KOMTO €/IRH AKLHOHEP MOXKE Ja HMa HAH J]a TONy4H
NOCPEACTBOM MpPaBOTO CH Ha COOCTBEHOCT Ha AAn B
IlpoexTHoTO ppyKecTBo, HsaaTa HHQOpMALHA MO
OTHOIIEHHE HA  THPrOBCKMTE  OMEpalHlE W uiH
(uHancosnTe  cnopasymenss  ma  llpoexTHoto
NPYHKECTBO; U

(i) ktnenTite, pelHOCTTa, aKTHBUTE MM paGoTaTa HA
elMH AKUMOHEp WM HeroeHTe CBLp3aHy APYMECTBA U
IsUIaTa MHQOpMAIMSA, OTHACALNG C€ JI0 TbProBCKHTE
onepanyH H/UAH (GDHHAHCOBH CTIOPAYMEHWS HA CAWH
Akuyonep unu HeroBHte CBBP3aHU JIPYKECTBA, KOMTO
ApyrHTe AKLUHOHEPH MOXE [a MpPHUTEXKABAT I
NPHAOOHAT B KA4YECTBOTO CH HA AKLHMOHEp HIH Mpes
TpeiaraHeTo Ha KaHanaath 3a ChBeTa;

Hudopyanuara, onncaHa no-rope TpaGBa jia ce cuiTa
3a “llosepuTenna wadopmanmua” 3a LenurTe Ha ToBa
Cnopazymenne, pokonkoro: (i) ako e HanuuHa B
MHCMCHA, eNIEKTpOHHA HITH (u3HvecKa dopma, Ta we
Gbae obo3naueHa karo "dupmena uHQopMaLua" Wn
"mosepurenna”, wnu (ii) ako Gwae paskpuTa ycTHO,
paskpusanero 1e ObAe TNPeAIIECTBAHO OT  YCTHO
YBEIOMSABAHC 3a TOBA, Ye HHpopMauuiTa € "(puprtena
HHpopmarua", koeTo e Gbae MOTELPAEHO B HHCMEHA
(Gopma B pamkure Ha pecet (10) aum cnex noao6ho
pasKpHBaHe.

24.3 3aabmxenns no onassadero Ha [osepurennata
HHpopMAanun

Ho cunata wa Kiayau 24.1 (Odwannu wasenenns) u

24,4 (Exclusions), a Party receiving Confidential  24.4 (Mzxmouenus), Crpana, nony4asalna
Information (the “Receiving Party”) fiom  IToseputenna HHpopMaTHA (“HoayuaBawmara
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another Party (the “Disclosing Party”) shall
maintain such Confidential Information in secrecy
and confidence using at least the same manner of
care as the Receiving Party uses with respect to
the Receiving Party’s own information of like
importance which is to be kept secret and
confidential, but at no tine less than a
commercially reasonable standard of care. Subject
to Clauses 24.1 (Announcements) and 24.4
(Exclusions), the Receiving Party shall not use
any Confidential Information for its own business
purposes or disclose any Confidential Inforiation
to any third party without the consent of the
Disclosing Party. If the Disclosing Party approves
any further disclosure or transmittal by the
Receiving Party to any third party, such third
party shall execute an appropriate non-disclosure,
licensing or similar agreement ot be subject to a
similar arrangement, in each case, with the
Receiving Party. The Receiving Party shall
thereafter disclose or transmit such Confidential
Information to such third party only on a
proprietary and confidential basis. The Receiving
Party shall be liable for any unauthorized
disclosure of the Confidential Information and for
unauthorized disclosure of the Confidential
Inforination by any person in its employment or
any third party entity to which the Receiving Party
has further disclosed Confidential Information.

24.4 Exclusions

Neither of Clause 24.1 or 24.3 shall prohibit
disclosure or use of any information if and to the
extent:

(i) the information is or becomes publicly
available (other than by breach of this
Agreement);

(ii) the Party who discloses such information has
given prior written approval to its disclosure or
use;

(iii) information about the Project Company
which the Board has confirmed in writing to the
Partics is not confidential;

(iv) the information is independently developed

Kd—

crpana”) ot apyra Ctpana (“PaskpuBaniata ctpana”)
onaspa Takaea [lomepurenna wnHpopmauys B TaiiHa 1
KOHQUACHUMANHOCT K MONArA HOHE CBIUMTE TPHIKH,
kouTo Ilonyuasamara cTpaHa H3NON3BA MO OTHOLIEHHE
Ha coOcTBenara nogoOHa HHGMOPMAHHA CBC CHILATA
3HAYHMOCT, KoATO TPAdea Aa Obiae onajeHa B TafiHa W
KOH(HASHLMANHOCT, HO HUKOra TOBA HUBO HA OTIA3BAHE
He Tpabsa pa Onje TBPrOBCKO
o0OCHOBaHMTE CTAHAAPTH 3a onaiBade. [lo cuiara Ha
Knayza 24.1 (Odmumanuun  wsaeneHus) u 244
(Makmiouenus), llonyuamamara cTpaHa HaMa  jJa
manoa3ea Hukaxsa [loepurenna uudopmauus 3a caon
cobcTheH Bu3HEC Lenn UAK Jia paskpuBa [loBeputenta
HHOPMallMs HA KONTO M jAa e Tpera crpada Oe3
ChIJIACHETO Ha aApyrata Paskpusaina crpana. B cnyuaii,
ye Paskpupamara crtpaHa ofoOpH  JIONBJIHHTENHO
paskpupaHe MAH npexsbpiasse ot [lonyuasawara
CTpaHa Ha TPETa CTPaHAa, TAKABa TPeTa cTpaHa Tpabpa na
CKJIIOMH CBOTBETHOTO CRIOPA3yMEHHe 3a HepasKpHBaHe,
JIMIIEHIUPAHE UITH MOROOHO cropasyMeHHe WK Na Obae
obexT HAa NofoOHO cropa3yMeHHe, BbB BCEKH OTHE/IEH
cniyual, ¢ [lonyuasawara crpana. Tlonyuasawara
CTpaHa B pe3ylITaT Ha Tosa, TpAOBa ma paskpue HiH
npexebpnu Takasa [losepurenna uudopmauus Ha
TAKABA TPETa CTpaHa caMO KaTo ¢)upMeHa TaiiHa Wau
nopeputenHa  HHgopmauns. Ilonyuapauwata crpaua
HOCH OTTOBOPHOCT 3a BCAKO  HEYMBJIHOMOLIEHO
pasKpHBaHe Ha TOBEpUTEAHA HHOpPMAUHA W 3a
HEYITBJIHOMOLIEHO  pasKkpuBaHe Ha  [loBeputenta
HHGOPMALHA OT BCAKO €QHO JIHUE, CIY)KUTEN Ha Tasd
CTPaHa WM BCAKO TPETO HOPHIHYCCKO JTHIIE, HA KOETO
MonywaBaiata crpaHa € paskpuna  JIOMBIAHHTENHO
IMoeepuTenna HHPpoOpMaUKHA.

NNO-HUCKO  OT

24.4 Uakmouenns

Huro Knaysa 24.1 nuro 24.2 3abpansBar paskpHpaHe
HJIH H3IIOI3BAHC HA KAKBATO W Ja ¢ HH(])OPMHLIHH, AKO H
IO CTCIICH, 10 KOATO.

(i) uHdopranusTa € HIH cTapa OBIECTBEHO AOCTRMNHA
(paznpyHa  OT  HApYWIABAHE  HA  HACTOAUIOTO
Cropasymenue);

(if) Crpanara, kosito pazkpuea TakaBa RHGOPMALHS, ©
TIPCROCTABUIIA NPEABAPUTENHO [IHCMEHO Of0DpeHiie 3a
HEITHOTO pa3sKpHBAHE MITH H3MOA3BAHE;

(iii) undopmans 3a TIpoekTHOTO APYIKECTBO, 32 KOATO
CuBETHT € Aal NOTBBLPKAEHHE B MHCAMEHA (popaa 1o
Ctpanure, 4e He € OBEpPUTEITHA;

(iv) undgopmaumusata ce paspaboTBa HE3ABUCHMO OT




by a Party after the date of this Agreement;

(v} the disclosure or use is required by Law, any
Governmental Authority or any stock exchange on
which the shares of a Party or any of its Affiliates
is listed (including where this is required as part of
any actual or potential offering, placing and/or
sale of securities of that Party or any of its
Affiliates);

(vi) the disclosure or use is required for the
purpose of any judicial or arbitral proceedings
arising out of this Agreement or any documents to
be entered pursuant to it;

(vii) the disclosure of information to any Tax
Authority to the extent such disclosure is
reasonably required for the purposes of the tax
affairs of a Party concerned or any of its
Affiliates;

(viii) the disclosure of information by a Party or
its Affiliates to its Affiliates, directors, employees
or professional advisers on a need to know basis
and on terms that such parties undertake to
comply with the provisions of this Clause 24 as if
they were a party to this Agreement or pursuant to
another non-disclosure agreement or be subject to
a similar arrangement, in each case, with the
Receiving Party reflecting the terms of this Clause
24; or

(ix) the disclosure of information on a confidential
basis to a bona fide third party (not being a
Competitor) or professional advisers or financiers
of such third party wishing to (A) acquire Shares
from a Shareholder in accordance with the terms
of this Agreement or (B) provide financing for the
Project (either directly or via financing of a
Shareholder’s equity contributions), in each case
to the extent that any such persons need to know
the information for the purposes of considering,
evaluating, advising on or furthering the potential
putchase or financing (as the case may be) and
provided that no such disclosure shall be made
unless:

KD
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CTpRHa CIIS AaTara Ha HACTOALIIOTO Cnopaaymeﬂne;

(V) paskpuBaHeTO WIM H3NON3BAHETO CE& MIUCKEA 110
3akoH, 0T KofiTo ¥ Aa e [IbpxaBeH opraH WIH KOATO H
na e doupgosa Oopca, B KOATO Ca PeErHCTpHpaHH
Axumare Ha eana CTpana WM KOETO M 1a € 0T HellHuTe
Crobpsann apyxecTBa (BIUOYHTENHO, KBAETO TOBZ CE
H3HCKBA KATO YAcT OT KOeTO M Jla ¢ NCHCTBUTENIHO HITH
TOTEHUHANHO TIPEJNTATaHe, [AACHPARe WHIIH npoJaxsa
Ha LERHM KHKXKA Ha Tasd CTpaHa WIH KOETO M Ja €
CBBbp3aHo ApYXKECTBO);

(Vi) paskpHBaHETO WM M3MON3BAHETO CE H3UCKBA 34
LEJINTE HA KAKBUTO M A3 €a ChAeOHM WIH apOuTpamHH
ChAEOHH TpoLENypH, NPOHITHYAIUM OT HACTOSLLOTO
CriopasyMeHHe, HITH KAKBUTO M Jia €4 JOKYMEHTH,
KOHTO CHRA CBMIACHO  HACTOALIOTO
Crnopazymenue;

BJIH3aT B

(vii) paskpusaneto na WHOpMAaLY APE KAKBHTO H Aa
ca JlaHbMHH OPraHH JOKONKOTO TAKOBA PAa3KpHBAHE Ce
H3MCKBA 0GOCHOBAHO 33 LIEAUTE HA JAHBUHMTE JIeNa Ha
sacerHata CTpaHa MM KOETO M [a € OT HeifHuTe
CBBp3anru ApyKecTBa;

(viii) paskpusaero ua uudoprauns ot easa CTpaua
wii ot CBbp3aHH Jpy:iecTBa Ha HeifHHTe Cpbp3ann
JIpYKecTBa, JHPEKTOPH, CHYMHTEITH T
npodieCHOHANHY KOHCYNTAHTH Ha 6asza HeoOXOAMMOCT
Oa €€ 3Hae H NpH YCIOBHE, 'YC TaKHMBa CTpaHH Ce
3aBIBKARAT JIa cnassatr ycaopuata Ha Knayza 24, taxa
KAKTO aKO Te ca cTpaHa no Topa CnopasyMeHHe UM € B
CHOTBETCTBHE c ApYro CIIOpa3yMEHHe 3a
KOH(pHIeHUHaNHOCT, HIH ¢ o0ekr Ha noaobHo
CTIOpa3yMeHyYe, BDLB BCEKW  OTHAENeH cayuwaid, c
[Hony4aBawmara cTpaHa, OTPa3fBaILO YCIOBHATA HA TA3H
Knaysa 24; unu

(ix) paskpuBaHeTo Ha KOH(pHASHUHANHA Hu(OPMaLLs
Ha joOpockBecTHa Tpera crpaHa (KOSTO He e
KOHKypeHT) WM Ha NpofecHoHaniy KOHCYATAHTH HIH
(MHAHCHCTH HA TakaBa TPeTa CTPaHA, KOUTO HMaT
skenanve (A) na npupobuar AKIMH OT AKIHOHEp B
CBOTBETCTBHE C YCJIOBHATA HA ToBAa CnopasyMeHHe HiH
(B) na ocurypar dunancupare no Ilpoekta (waM npako
HIH 4pe3 (pUHaHCHpaHe Ha BHOCKH HA AKIIHOHED B
Kamutana), BbB BCEKM CIlyuail 0 CTENeHTa, JI0 KOATO
BCAKO TAKOBA JIMLIE € HEODXOMMO Jla 3HAC HHOPMaLHs
3a HENUTE HA Pa3INIEKARHE, OLCHABAHE, KOHCYNTHPAHE
HA HWIM TIOTEHUMANTHO OBJIeNo 3aKynysaHe HAM
¢duHaHcHpaHe (cnopen  OOCTOATENCTBATA) M TMpH
YCJOBHE, Ye IOJIOOHO paskpHBaHe HAMA Aa CTasa OCBEH

4aKo; /




(a) such person has executed an appropriate non-
disclosure agreement or is subject to a similar
arrangement with the Receiving Part reflecting the
terms of this Clause 24;

(b) in the case of (A) above, the package of
information being disclosed has been approved by
the non-transferring Sharcholders (such approval
not to be unreasonably withheld or delayed); and

(c) the prior written approval of the Disclosing
Party has been obtained, which approval shall not
be unreasonably withheld and shall be deemed to
have been obtained if the Disclosing Party does
not respond within seven (7) days of receiving a
request for approval;

provided that prior to disclosure or use of any
information pursuant to Clause 24.4(v) or
24.4(vi), the Party concerned shall promptly
notify the other Parties of such requirement with
a view to providing the other Parties with the
opportunity to contest such disclosure or use or
otherwise agreeing the timing and content of such
disclosure or use.

24.5 Return of Confidential Information

Where a Party ceases to be a Party to this
Agreement, such Party on receipt of a written
demand from the other Parties shall:

24.5.1 return all written Confidential Information
provided to it or its Affiliates or its or their
officers, employees, agents or advisers without
keeping any copies thereof;

24.5.2 destroy all analyses, compilations, notes,
studies, memoranda or other documents prepared
by it or its Affiliates or its or their officers,
employees, agents or advisers to the extent that
the same contain, reflect or derive from
Confidential Information relating fo the other
Parties or the Business;

24.5.3 so far as it is practicable to do so (but, in
any event, without prejudice to the obligations of

@5._
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(a) TakoBa nMUE € CKJIOUHIO  CBOTBETHOTO
cropasyMeHHe 3a KOH(MAEHLHANIHOCT MK € 00eKT Ha
nogobuo cnopasysmende ¢ Ilonywasauara crpaua,
OTpa3fBallo YCJIOBHATA Ha Tasu [(naysa 24;

{6) B cnyyaii Ha (A) no-rope, NakeTsT ¢ HHopMATHA,
KoiiTo ce paskpmBa e Ounm  omobpen ot
HEMPEXBBPIBIIIHTe AKUMOHepH (mopobHO ono0perue
He TpaGBa na Obge sagppkaHo wian 3abapano Oes
pasyMHa NpHIKHA); U

() npenBapuUTENHOTO onobpeHue  Ha
Paikpupamara crpaHa € IONYYeHO, KaTo TO HAMA 1A
Obmte oTkazaHO Oe3 palyMHa MpHMHHA H e ObAae
CUMTaHO 3a zajeHo ako Paskpupamiata cTpaHa He
OTroBOpH B cpok ceneM (7) AHW OT MONyuUaBaHe Ha
HCKaHe 3a oJjo0peHHe;

NHCMEHO

Npy  yCNOBME, Ye MNpead TOBA PAa3KPHBAHE HIH
n3nonzeaHe Ha HHQopmaura B chorBeTcTBHE ¢ Kiaysa
24.4 (v) niu 24 .4(vi), 3aunrepecoranara CrpaHa tpsadsa
na wMHtopMupa cpoeBpeMeHHO Japyrute CTpaHu za
HOI{OGHD H3UCKBaHE C OrJien Ha OCHrypsABaHE Ha
BBb3MOXKHOCT 3a ApPYrure CTpﬂHH Aa OCIIOpAT Takosa
PASKpHBAHC HWJIH H3IM0JI3BAHE WK Ja CbhINIAaCyBaT IO
APYr HAYHH BpCMETO H CBHABPKAHHETO HAa TAKOBa
pa3KkpHBaHe WM H3MOJI3BaHE.

24.5 BppiaHe HA MOBEPHTECIHA HHPOPMALHS

Korato eana Ctpana npecrane aa 6sae CTpaHa no ToBa
Criopazymenue, Takasa CTpaHa MpH noayyaBaHe Ha
MMCMEHO Hekale ot apyrure Ctpann TpaGea aa :

24.5.1 mwppHe uanata  nucsmeHa  [loBepuTenHa
MHGOpPMAINS, TIPEIOCTABEHA HA HEA MAH HAa HeHHMTE
Cebp3aHH  Apy)KecTBa, WM  Heifnu
ONBACHOCTHH JNTHUA, CHYXHTEIH, HNPSACTABHUTCAY HIIH
KOHCYNTAHTH 0Oe3 3ama3BaHe HAa KAKBHTO U JAa ca KonHa
OT Hes;

HIIH  TEXHH,

AHAJTH3H, C60|JHH
3a4MHUCKH HIIHN

2452 Ha YHWIIOMKH
MaTepHamH, OCITeXKH,
IPYrH JOKYMEHTH, W3rOTBEHH OT Hed ML HeliHHTe
CBBp3aHH  JIPYXECTBA, MAH HEHHH HMAM  TEXHH
JUTBKHOCTHY  JIHIEA, CIYXKHTENH, TNPeicTaBUTeNH HIH
CBBETHHLH JO CTETICHTA, JI0 KOATO CHINATA ChABPAKA,
oTpassBa WM npousruva  or  [lopepurenuHa
uHdopMarEa, cBbp3aHa ¢ apyrute CrpaHM  wan
buzneca;

BCHUKH
H3CNIEeABAHHS,

24.5.3. NMOTONKOBa, AOKOSNKOTO € NpPAaKTHYHO Jja ce
HanpasH (HO BLB BCeKH cayvaid Oes ymnpd Ha
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confidentiality contained in this Agreement),
expunge any Confidential Information relating to
the other Parties or the Business from any
computer, word processor or other device in its
possession or under its custody and control; and

24.5.4 on request supply a certificate signed by
any of its directors confirming that, to the best of
his knowledge, information and belief, having
made all proper enquiries, the requirements of this
Clause 24.5 have been fully complied with;

provided that such Party may retain any
Confidential Information refating to the other
Parties or the Business as may be required by the
Laws or contained or referred to in board minutes
or in documents referred to therein (other than
information which constitutes personal data for
the purposes of the Bulgaria Personal Data
Protection Act of 2002) and such Party’s advisers
may keep one copy of any documents in their
possession for record purposes without prejudice
to any duties of confidentiality contained in this
Agreement (except where such documents contain
personal data for the purposes of the Data
Protection Act 1998).

24.6 Damages not an Adequate Remedy

Without prejudice to any other rights or remedies
which a Party may have under this Agreement, the
Parties acknowledge and agree that damages
would not be an adequate remedy for any breach
of Clause 24 and the remedies of injunction, and
other equitable relief are appropriate for any
threatened or actual breach of any such provision
and no proof of special damages shall be
necessary for the enforcement of the rights under
this Clause.

24,7 Duration of Confidentiality Obligations

The obligations contained in Clause 24 shall last
indefinitely notwithstanding the termination of
this Agreement or a person ceasing to be party to
this Agreement.

e

3afB/HKEHHATA 33 TIOBSPHTENHOCT, KOWTO C€ ChABPHKAT B
Tona CriopdsyMeHue) ynuloxana seaka TlosepurenHa
nHpopMauys, cpbp3aHa ¢ apyrute  CrpaHd  win
Busneca, or KOHTO M Ja e KOMOIOThp, nporpasMa 3a
MOATOTOBKAa ¥ 006paboTka Ha TEKCT WM Hamupauia ce
Mo HelHa OTeKa H KOHTPOIL, H

24.54 npu NOWCKBAHe, [PEOCTaBH  CEPTH(HKAT,
HOAMHCAH OT KOMTO W Aa € OT HelHWTE AWPEeKTOpH B
MOTRBK/ICHHE HAa TOBA, YE JIOKOJIKOTO MY € M3BCCTHO
cilejl  Kato €  WM3BBPIIMI  [IOAXOAANIA
H3HCKBAHHATA Ha Ta3H [Knaysa 24.5 ca M3LANO criasen;

CMpaBKa,

npH ycnose, ye Takasa CTpana MOXKE Jia 3abpicu
MMoBeputenda MHQOpPMALMA, CBbP3aHAa C  ApYrure
Crpaun nny BusHeca, KAKTO MOX€ Ji@ ¢ M3HCKRA MO
3aKoH HAW CE CHABKA HJIH NIO30BABA B IPOTOKONTE OT
cpempu Ha CobBeTa H B JAOKYMEHTH, YKa3aHH B TAX
(pasn¥uHa OT HHDOPMALMATA, KOATO MPEACTABIIABA
JMUAH JAHHH 3a LeNuTe Ha OBbarapckus 3axkoH 3a
jauMTa HA JOuuHHTe AaWHad ot 2002 r.) B Takuea
cheeTHHUM Ha CrTpaHaTa Morat Aa 3aibpikar ¢aHo
KOINHE OT KAKBHTO M Jia €A HOKYMEHTH B TAXHO
npUTexaHue 3a apxus 6e3 yurbpd Ha KakBHTO M ] ca
3a/L/DKEHHA 32 TIOBEPUTENTHOCT, ChOBPKAUIM Ce B
HactoawoTo Cnopasymenue (OCBEH KBICTO TaKHBa
NOKYMEHTH CBABKAT JIMYHKM JAHHH 32 UEeNHTe Ha
3akoHa 3a 3amMTa Ha AaHHuTe ot 1998 ).

24.6 O0e3mereHHeTo € HeAOCTATHYHO TOAX0ASINg
CPEACTRO 32 3AUINTA NPH 32 BPeAH

Bea 1a ce HAKBPHABAT KAKBHTO U Aa €A JIPYTH Npasa HIH
cpesicTBA 3a 3aimTa, KOHTo efiHa CTpaHa MOXKE Aa HMA
no cunara Ha toBa Cnopasymenue, CTpaHuTe npHesar
0 ce ceracaBar, 4Ye obGeswereHusTa He OMXa OHIH
NOAXOAANIO CPSACTBO 3a NPABHA 3ALIMTA 33 HAPYLIEHUE
na Kiayza 24 u cpexcreara 3a cbaebHa Bw3Opaua,
NPYFH CpPeicTBa 3a CTPABEASIHBO YAOBJICTBOPEHHE, Cca
MOAXOAIM 33 KAKBOTO M JIa € MOTEHLHANHO WIH
ACHCTBUTENHO HAPYIIEHHE, Ha KAKBOTO W Jia € TAKOBa
yclIoBHE M HAMa JAa OBLAAT HEoOXOAMMHM HUKAKBH
MOKAZATEICTBA 34 CrenHanyy o0es3lleTeHns 3a Hanarate
Ha TpaBaTa no cunata Ha HactoawoTo CnopasyMeHne.

24.7 TIpoABLKATENIHOCT HA
MOBePHTENoCT

JAABJUKCIHATA 34

3ambKeHuaTa, KoHTO ce chabpiar B Knaysa 24, ca b
cHna 3a HeonpeaeneHo Bpeme Oe3  ornepn  Ha
npeKpaTABaHETo Ha ToBa CriopasyMeHHE MITH aKO HAKOe
JIHUE TipecTade Ja Obae cipaHa no Tosa CnopasyMeHue.
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25. EXPORT CONTROL

To assure compliance with the export control
laws, classified information and regulations of the
United States Government, Bulgaria and other
applicable export coatrol or similar laws,
specifically (but without limitation) the United
States Department of Energy expoit regulations of
nuclear technology under 10 CFR Part 810 (U.S.
Code of Federal Regulations) and EC (428/2009),
concerning the export of technical data or similar
information to specific countries or locations,
neither the Project Company, nor the Bulgarian
Shareholder, nor any of their respective AfTiliates
or officers, directors, employees, agents or
representatives  shall disclose or permit the
disclosure, transfer or re-export, directly or
indirectly, of any Confidential Information
(including any non-public technical data) it
receives hereunder, or any product derived from
such Confidential Information, without the prior
written permission of Westinghouse, the United
States Government, the Bulgarian Government
(or any relevant agency thercof or any entity —
whether directly or indirectly controtled by it) or
other appropriate government (as applicable), to
(a) any country (including, without limitation,
those listed in 10 CFR § 810.8(a) and any
successor provision), entity or natural person for
whom the prior authorization of the United States
Government or other national government is
required under applicable export control laws and
regulations, and (b) any citizen of such country
regardless of where he or she is located anywhere
in the world.

26. DEFAULT

26.1 During Phase 1, it will be an event of default
(an “Event of Default”) if:

25. KOHTPOJ HA U3HOCA

3a na ce rapaHTHpa CLOTBETCTRHE CbC 3JAKOHHUTE 13a
KOHTPON Ha H3HOCa, KnacHHuMpaHata HHOOPMALUS u
napenbute Ha npasutencrsoro Ha CAILl, PenyGauka
brirapua M ApYrH NPUIOKEMA 3aKOHH 33 KOHTPON Ha
H3HOCA WAH NofobHH, Tio-KOHKpeTHO (HO Ges pa ce
OrpaHduaBa o), HapenOHTe 3a u3Hoc Ha Menaptamenra
no eneprerika na CAILl sa sapens TexHonorud no 10
COHA, UYact 810 (CoOopunx wa (eaepannure
HopMmarHeuy axroBe wHa CAIL) u EK (428/2009) no
OTHOWIEHHE HAa H3HOCA HA TEXHMYECKH AAHHY HIIH
nogobHA WHODOPMALHA [0 KOHKPETHM CTPAHH HIIN
mecta, HUTo  lIpoekTHOTO  ;ApyKecTBO,  HHTO
BbarapckuaT akuMOHep, HHTO HHKOE OT TEXHHTE
CbOTBETHH CBbP3aHH JPY)KECTBA HIH  CAYIKHTENH,
JMPEKTOPH, JNBXKHOCTHH JIHLA, MPEACTABHTENH HAH
YNBAHOMOINEHH JIHUA, TPAOBa fa Pa3KPHBAT WK Aa CH
MO3BOJIST PA3KPHBAHCTO, IPEJABAHETO HITH MOBTOPHHA
M3HOC, TNpPAKO HIM  KOCBeHo, Ha [loseputenua
HHpopMalns (BKITIOUHTECAHO He NyBAMHYHO HW3BECTHH
TEXHUYECKH  JAHHH), noJayuaga B
CLOTBETCTBHE C TO3W ACKYMEHT, WM KOITO M aa €
MPOAYKT, NpOH3THYaW| OT Taxasa [loBepuTennHa
uuQopMauus 663 IPeRAPHUTENHO MHCMEHO ChITIACHE Ha
VYectunrxayc, npasurencrsoto va CALL, 6bnrapckoto
NPABHTENCTBO (WK KOATO M /1A € MMalli@d OTHOLIEHHE
KHM TOBA AreHUWA HITH KOETO H JI& € IOPHIHYECKD NHLe
- NPAKO WIH KOCBCHO KOHTPONMpPAH OT Hesd) HIH ApYro
KOMMIETCHTHO NPAaBUTENCTBO (KAKTO € NPHIMKHMO) 32
(a) xoaTo W ;a nLpxkaBa  (BKMtOuHTeNnHo  Gen
orpanHueHHe, oHe3H, nocoucuu o 10 COHA § 810.8(a)
M KOETO H Jla € YCJOBHE HAa TPABONpHENHHKa),
IOPHAHYECKO HIIH (PH3HYECKO JIHLE 32 KOETO Ce WIHCKBa
TIPE/IBAPHTCHHOTO pa3pelleHHe Ha MPaBHTEICTBOTO Ha
CAIIl vin apyro HALMOHAIIHO NPABHTESICTBO CHIVIACHO
HPHIOKHUMHTE 3aKOHH H HOPMATHBHH JIOKYMEHTH 3a
KOHTPOJT Ha H3HOca, H (6) KOHTO K /ia e TpakaaHuH Ha
TAKABA CTPAHA, HE3IABHCHMO KBAE TOH HIHM TR ce
HaMHpPaT M0 CBETA.

KaKBaTO T4

26, HEM3IIBJIHEHUE

26.1 3a Cayyaii Ha HewsnwnHeHue (Caywuaii ua
neusnbaHeHHe’’) no ppeme Ha @asa 1, we ce npuema,
aKo:

26.1.1 a Sharcholder suffers an Insolvency Event; 26.1.1 AKITHOHEP noHece Cnburue Ha
HEMIATCKOCoCo6HoCT;

26.1.2 subject to a cure period of fourteen (14)  26.1.2 vupu ycnosue Ha rpaTHCEH TiepHOA  OT

days, a Shareholder fails to ineet its obligation to  uermpunapmecer (14) naHM 32 wu3npaBsHe  Ha
HADYHIEHHETO, AKLUHOHEp He H3MBJAHH  CBOHTE
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fund or commitment to fund set out in Clause 9;

26.1.3 a Shareholder, in its capacity as a
Shareholder in the Project Company, is in material
breach of applicable Laws and such breach or
non- compliance materially and adversely affects
the Project, the value of the Shares in the Project
Company or the ability of the Project to be
successfully financed or developed,

26.1.4 the Bulgarian Shareholder transfers any
portion of its shareholding in the Project Company
to a transferee who is or who has an Affiliate who
is a Competitor;

26.1.5 another provision of this Agreement deems
an event or circumstance to be an Event of
Default;

26.1.6 a Party otherwise materially breaches any
of its obligations or covenants under this
Agreement, including its obligations under Clause
5, and, if applicable, such breach is not remedied
within any relevant cure period set forth herein or,
if no cure period is expressly provided, within
thirty (30) days of the breach having arisen; or

26.1.7 any representation or warranty made or
deemed to be repeated by a Party in this
Agreement is incorrect in any material respect,
and, in each case, the circumstances as a result of
which the misrepresentation or breach of warranty
has arisen have not been altered so as to correct
the same to the satisfaction of the non-breach
Party or Parties within fifteen (15) days of the
non-breaching Party or Parties becoming aware
thereof.

26.2 The Shareholders may agree a revised list of
Events of Default that will apply during Phase 2
as part of any positive FID.

3a/b/DKEHHS A2 (PHHAHCHpa MAH AHFKUMEHT Aa
tuHaHCHpa, H3noweHu B Knaysa 9;

26.1.3 AkuuoHep B Ka4ecTBOTO CH Ha AKUHOHED B
IMpoekTHOTO ApYXKECTBO, € B CBHUIECTBEHO HapylleHHe
HA DNPHICKHMHTE 3aKOHW H TaKOBa HapylleHUe M
CBINECTBEHO HECHOTBETCTBHE 3acHTa HebuaronpusrTHo
Hpoekta, crofinoctra Ha Akuuure B ITpoexTHoTo
APYKECTBO HIH BB3MOXKHOCTTA Ha [Ipoekra aa Gnue
yCnelHo (PHaHCHpaH WnH pazpaboTeH;

26.1.4 BuarapcKiaT akLHOHEP APEXBLPIAM KAKBATO [l A4
€ HacT OT CBOCTO AKIHOHCPHO YHYACTHC B HPOGKTHOTO
ApYxecTBO Ha npuobpertaten, xoiito ¢ Konkypent nmn
nMa CBBp3aHO APYHECTRO, kOeTo ¢ KoHKypeHT;

26.1.5 npyro ycnoesHe Ha ToBa CriopazymMeHHe cyMTa
efHo cwbuTHe uaM obcroarencTBo 3a Chywaii na
HEH3NhJIHEHHE;

26.1.6 Epgpa Crpana, nmo KakbBTO M 42 € HauHH
CBIIECTBEHO HAPYWIaBa, KOWTO M JAa € OT CBOMTe
3aMBMKEHNA HIH3aLBHKEHHs 3a MOBEJEHHE MO CHiaTa
Ha Tosa CropasyMeHHe, BKIICUMTENIHO  CBOWTE
sagbMxeHna no Knaysa 5, u, ako e NpHIoKHMO, TaKoBA
HApPYLUCHHE HE C€ OTCTPAHH B PAMKHTE HA CHLOTBETHHA
TPATHCEH TEPHOR 3a H3MPaBiHE HA HAPYLICHHETO,
MOCOYEH B TO3M JIOKYMEHT HAM, AKO H3PHUHO He e
Oflpe/ieNien TPaTHCeH NepHoi, B pamkute Ha 30 aun
CJIEA KATO € CTAHAJIC HAPYILABAHETO, HIIH

26.1.7 kakBoTO H Jla © yBEpeHHE WIK TapaHuKs,
HaMNpaBeHH MU CYHTEHH 34 NpenoTsspaeHy ot CTpaHa
no tosa CnopasymMenHe € HETOYHO, B KOWTO H Ja e
CBIMECTBEH  acCreKT, M, BLB  BCEKH  chyuaii,
obcrosTencreaTa, B pe3yNTaT Ha KOHTO € Bh3HKWKHAIO
OOAREXKTANG TIPEACTARAHE  HJIM  HAPYLIGHHE  HA
rapaHiMaTa, HEe ca NPOMEHEHH MO HAYKH, Taka ue
CBIUINTE A OBAAT KOPHTHPAHU JI0 YAOBJICTBOPABAHE Ha
wanpasuata Crpana wmi CTpaHW B paMKuTe Ha
netHagecet (15) AHK OT HeHs, B Kolito ToBa e cTaHano
H3BecTHO Ha h3npasHara Ctpana win Ctpann.

26.2 AKIHMOHEpHTC MOYKE Ja JIOTOBOPAT PEBHIHPAH
cnichx Ha CNyyad HAa HeW3NbIHeHue, KOHTO wWwe ce
npunara no BpeMe Ha @aza 2 KaTo uacT oT
monoxutento OUP,
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27. TERMINATION

27.1 If a Shareholder ceases to hold any Shares all
rights and obligations of that Shareholder under
this Agreement will cease; provided that any such
cessation will be without prejudice to its accrued
rights and obligations; and provided further that
the Surviving Provisions shall continue in force
after termination generally or in relation to any
such Shareholder.

27.2 This Agreement will be terminated if:

27.2.1 the Sharcholders agree;
27.2.2 there is only one Sharcholder;

27.2.3 an Event of Default has occurred and a
Shareholder has exercised its remedies in
accordance with Clause 26.3; or

27.2.4 an Exit Event has occurred and either Party
clects to terminate this Agreement,

27.3 Each of the following events is an “Exit
Event”:

27.3.1 the making by the Shareholders of a
negative [ID, or a failure by the Shareholders to
make a positive [ID by the Phase 1A IID

27, IIPEKPATSIBAHE

27.1 Axo emMH AKUHOHEP FpPECTAHE Aa NpUTEKABA
AKIHKM, BCHYKH 1IpaBsa M 3adbJUKEHHS Ha TO3M
AxHOHEp 10 cHnata Ha ToBa CnopasymeHHe uie ce
NpPEYCTAHOBAT, MpPH YCIOBHE, 4Y€ BCAKAKBO TaAKOBA
npekparasaHe e Onae Oe3 Ge3 Aa 3acAra Herosure
BBLIHHKHAIH NpaBa M 3aQbDKEHUA; U MPH YCIOBHE, ue
Vcnoam*ra, ocrasallll B CHa cinen ApHKAIQUBAHE Ha
Jorogopa, I¢ ocTaHaT B CHNA cChed  UATOCTHO
NpEeKpaTABaHe WIH BLE BPB3KA C KOWHTO M a € TaKbs
AKUHOHEp.

27.2 Topa Cnopasymenne me Gbae mpekpareno,
AKO!

27.2.1 AxnyMoHepuTe ce TOFOROPAT;
27.2.2 uma camo efiluH AKIHOHED;

27.2.3 nacteny Cayuaii Ha HEH3IIBIIHEHHE H AKUHOHEp
€ MPHIOXMN CBOMTE CPEJCTBA 3a 3aHIMTA CbIVIACHO
Knaysa 26.3; nan;

27.2.4 ¢ nacTenuno CuburHe, 00ycnaBslo HamycKaHe
na AkuuoHep M kxoato H Aa ¢ CTpaHa usbupa na
npexpari Topa CiopasymMeHue,

27.3 Beako enHo ot cneanute cubutua e “Crnourie,
o6ycaAABAIID HAKYCKAHE HA ARIHOHEP”:

27.3.1 Bzemane Ha otpuiatenro MHP or crpana Ha
Axuuonepure, WIH  Heycmex OT CTpaHa  Ha
AknMoHepute fa  B3emaT nonoxurenso MHP  go
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Longstop Date;

27.3.2 the making by the Shareholders of a
negative FID, or a failure by the Shareholders to
make a positive FID by the Phase 1B FID
Longstop Date;

27.3.6 (i) the failure of the Project Company to
satisfy conditions precedent to funding under the
financing agreements for the engineering,
procurement, construction, initial fuelling, testing
and commissioning of the Plant, or (ii) an event of
default occurs under any material funding
agreements, in each case which results in a
cancellation of the relevant commitment,
termination of a facility or acceleration of a loan
thereunder;

27.3.7 any steps or proceedings for voluntary or
involuntary liquidation or winding up of the
Project Company have commenced and, in the
case of involuntary liquidation, have not been
stayed or dismissed within thirty (30) days;

Kpaitnara nata 3a MHUP 3a ®aza |b;

27.3.2 Bsemane Ha otpuuarenno OHP ot crtpana Ha
AKIMOHepUTe, MWIH  HEycnmex  oT
AKLUHOHEpHTE Ja B3¢MaT MOJIOKHTENHO OHUP no
Kpaiinara jata 3a OUP xa ®aza 1b;

cTpadHa  Ha

27.3.6 (i) npu neycuex Ha [IpoeKTHOTO ApYKECTRO JIa
YAOBJIETBOPH NpeaBapUTEIIHUTE YCMOBHS 3a
(MHaHCHpaHeTo 110 (HHAHCOBMTE CIIOPA3YMCHH:A 32
NpOSKTHPAHE, HHKEHEPHHT, OCTABKA H CTPOMTENCTBO,
NEPBOHAYAIIHO 3APEXX/IAHE € TFOPHBO, H3IHTBAHE M
pEBEACAAHE B ekcrioatauus Ha Llentpanarta, wmi (ii)
MPH BH3HKUKBAHE Ha CilyYaii HA HEHINMBAHEHHE HA KOETO
H [a € CBUIECTBEHO CHOPa3yMeHue 3a (MHAHCHPaHE,
KOETO BbLB BCekHM cnyuwaill, BoOH 10 TIpeKpaTABaHE Ha
CLOTBETHHSA AHTAKHMEHT, 10 TIPEKPATABAHE HA CPOKA Ha
BANMJIHOCT HA CTIOPA3YMEHHETO 3a KPSWTHA JTHHHS KN
O TIPEJICPOYHATA H3HCKYEMOCT Ha KPeIHTa 110 HEro.

27.3.7 nanoyHaTH Ca KAKBHTO H Oa OMJIO CTBIIKW HIH
Aeiictsus  3a  AoOpoBONHO  WAM  HEJOOPOBONHO
nuxByanpate na [IpoeKTHOTO ApyXecTBo; H B cryyaii
Ha HepoOpoBONHA JIMKBHAALMsL Te He ca  Ounu
NPEYCTAHOBEHH WIH NPEKpATEHH B PaMKHTE Ha
tpuaecet (30) aHw.
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27.3.10 any change to the Project or any
amendment, modification or supplement to the
Project Agreements that changes the approach to
nuclear safety standards in respect of the Project
below the relevant standards required as a matter
of Bulgarian Law;

273.10  Beaka nmpomsHa B Ilpoekta  win
OONMBJIHCHHCHIMEHEHHE HIIH HPHITOYKEHHE KbM
[IpoexTHHTE cHOpa3yMEHHs, KOETO WIMEHA MOANOAR
KbM  CTaHAApTHTE 33 fipeHa 0e3onacHOCT o
orHomenne Ha Ilpoekta B choTBETCBHE ¢
H3HCKBAHMATA Ha ObIrapckus 3akou;

27.3.12 the Shareholders elect, in a majority vote
in which Westinghouse dissents (in accordance
with Clause 27.4), to change the structure, make-
up and representation requirements for the Board.

27.4 For the purpose of Clause 27.3 above, the
Westinghouse appointed Board member or
Shareholder representative (as the case may be)
shall only be deemed to have dissented in a vote
where (i) the Westinghouse Board member or
Shareholder representative (as the case may be)
has received prior notice of the proposed Board or
Shareholder meeting agenda, (ii) such agenda
notice specifically and conspicucusly identified
that the matter in question was to be voted on at
such meeting, and (iii) the Westinghouse Board
member or Shareholder representative (as the case
may be) dissents in such vote,

27.5 Termination of this Agreement shall:

27.5.1 be without prejudice to any liability or

79/104/%(

27.3.12 AxuMOHEpHTE pECIIABAT ¢ MHO3MHCTBO HA
[ACORETE, IIPH KOETO VYecTHHTXayC e  H3pasun
necbrnacue (cvraacHo Yn, 27.4) ma ce npomenn
CIpyKTypaTa, CbCTaBa W  H3UCKBAHMATA 34
npeacrasuTencTso Ha Cnpera.

274 C ornepn Ha YUn. 27.3 no-rope, nocoveHuat ot
Yectuurxayc wieH Ha CbBera MJIM NPEACTABUTEN Ha
AxiMoHepa (criopes; o6CTOSTENCTRATA) HE CE CHHTA e
€ riacysan "npotus" B cyuaurte korato (i) nocoueHusT
oT YecTHHrXaye wieH Ha CbBeTa WIH MpeacTABUTEN
Akuuonepa (cmopen ofcrodTeNcTEaTa) € MOJNY4Mi
OPEABAPHTENHO yBeAOMNIeHHE 13a J{HeBHus pen Ha
MPEANOKEHOTO 3aceanue Ha CeBeTa HITH AKIIMOHEPUTE
(ii} TakoBa ymejomieHHMe 3a IHEBEH pej, B KOETO
H3PHYHO H OUEBHIHO CC ONpelensd, Ue pasTieHIatHsaT
BBNPOC H3HCKBA IN1ACYBAHE HA TAKOBA 3acefiaHue, u (iii)
NOCOYEHHAT ©OT YecTUHrxayc uned Ha CheeTa Hnu
Tipe/IcTaBUTEN Ha Ax1iHoHepa (criopen
obcToATENCTRATA) I1acyBa ,[IPOTHE",

2'7.5 llpexparapaneto Ha Hacrosioro CropasyMeHHe:

27.5.HMa fia 3acATa KAKBATO W Jla € OTTOBOPHOCT HTH

=




obligation in respect of any matters, undertakings  sagbikenue, ¢ oryes Ha KAKBHTO K 1a € BBIPOCH, [ena
or conditions, which shall not have been observed WIH YCIOBHA, KOHMTO He ¢a OuiM  criaseHd v
or performed by the relevant Party prior to suich  usmbanenn or croteetHara CrTpana mTpeln Takona
termination; and NpexpaTaBaHe; o
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28. GENERAL

28.1 Governing Law and Arbitration

28.1.1 This Agreement and any non-contractual
obligations arising out of or in connection with it
shall be governed by and construed in accordance
with English law.

28.1.2 In the event of any controversy or claim
(other than a Deadlock Matter) arising out of or
relating to this Agreement, or the breach thereof (a
"Dispute"), the Parties shall consult and negotiate
with each other and, recognizing their mutual
interests, attempt to reach a solution satisfactory
to all Parties. If the Parties do not reach settiement
within a period of sixty (60) days, then any Party
inay, by notice to each other Party and the
International Centre for Dispute Resolution,
demand mediation under the International
Mediation Rules of the International Centre for
Dispute Resolution. If settlement is not reached
within sixty (60) days after service of a written
demand for mediation, any unresolved Dispute
shall be settled by arbitration administered by the
International Centre for Dispute Resolution in
accordance with its International Arbitration
Rules. The seat of the arbitration shall be London.
The language of the arbitration shall be English.
The number of arbitrators shall be three (3) (two
{2) chosen by the Parties and one (1) chosen by
the two arbitrators) and unless the parties to the
Dispute agree otherwise, the arbitrators shall draw
up, and submit to the parties to the Dispute for
signature, the terms of reference within twenty-
one (21} days of receiving the file. The terms of
reference shall not incfude a list of issues to be
determined.

28.1.3 The decision of the arbitrators shall be
final, binding and enforceable upon the parties
and judgment upon any award rendered by the

-

28. OBIIH PA3IIOPEBHN

28.1 punoxumo npaso H apouTpak

28.1.1 Topa CrnopasymeHHe M BCHUKH HEHOTOBOPHI
3a/Ib/DKEHHA, MIPOH3THUALIM OT HETO HITH RBE BPB3IKA C
HEro cé NOAYHHABA HA U ThIKYBA B CHOTBETCTBHE C
AHFTHICKOTO 3aKOHORATEIICTREO.

28.1.2 B cnyuati Ha cniop Wid npeTeHuds ( pasnuuHH OT
Henpeogonumure pasHOrfacHs), NPOMITHHANIH OT HilH
cebp3ank ¢ ToBa CropasyMeHHe, WIH HAa HapyulapaHe
Ha Topa Crnopazynenue ("Cnop"), Crpanure ce
KOHCYJITHPAT M JIOTOBAPAT MO MEXY CH H KaTO OTUYMTAT
CBOHTE B3AHMHH HHTCPECH, CC ONMTBAT JIA CTHIHAT [0
pellicHHE, YAOBIETBOPHTENHO 34 BCHUKH CTpaHH. AKo
CTpaHHTE HE MOCTHIHAT CBIVIACHE B PAMKHTE HA MEPHON
ot mectaecer (60) anu, TOoraBa BCAKA CTpaHa MOXe,
4pe3 W3NpalllaHe Ha YBEJIOMIEGHHE A0 Jpyrata H A0
MexayHapoAHHA LEHTBP 3a paspelliaBaHe Ha CMOPORE,
Ja MOHCKa YPeXaaHe Upe3 MefHaLMs B CLOTBETCIBHE C
MEACIYHAPOAHMTE  MpPaBMAa 32 MeAHAlHA  Ha
MexayHapoaHus LEeHTHP 32 paspeluaBaHe HAa CrIOPOBE.
AKO He ce TOCTHTHE YpeuaaHe B paMKHTe Ha
wecraecer (60) AHH CNEn M3NpalnaHe Ha 3aTBICHHETO
3a MeHauu, Beexkd Hepaspewmed Cnop ce ypexaia upes
apOuTpax, pLKOBOZeH oT MexayHapoaHus HeHTsp 3a
pajpeliaBaHe Ha CIOPOBE B CHOTBETCTBHE ¢
Mexaynapoaunte npasuna 3a apoutpax. Msacroro na
apbutpaxa me o6nae Jlownon. Ezuxer Ha apburpaka e
aurgiickn. bpoar Ha apOutpute me Onae Tpuma (3)
(aBama (2), n36pann ot Crpauure 1 eann (1), u3dpad ot
Apanara apbuTpu) n oceeH axo Ctpadure no Cnopa He
MOCTUTHAT CbIVIACHE MO APYr HAauuH, apburpute
NOATOTRAT H npeactaBaT Ha Crpanure no Criopa 3a
HOAMHC, AOKNIAAa MO AeNIOTO B paMKHTE Ha JBAJCCET H
enuH  (21) AAYM cien nmonyuyaBaHeTo Ha  A1eJIOTO.
JokmagbT nmo AenoTO HAMA AA CHIbPKA CIHCLK ¢
BBIPOCH, KOMTO TpgOBa ja ObaarT pelnaBanu.

28.1.3 PenlenHero Ha apOWTIpHTE 11 € OKOHYATENHO,
OOBBP3RAILO H NOANSKALIO HA HIMBAHCHHE OT
CTpaHHTE K OTCHKJAHETO OTHOCHO BCAKO pelleHHe Ha
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arbitrators may be entered in any court having
Jurisdiction thereof.

28.1.4 Each side to the arbitration shall be
responsible for its own legal fees and costs, but
the arbitrators may apportion the costs of the
arbitration (including legal costs and arbitrators’
fees) among the parties as they deem reasonable
taking into account the circumstances of the case,
the conduct of the parties during the arbitration
and the overall result,

28.1.5 The parties to the arbitration and their
employees and agents shall hoid the substance
and results of any negotiations or arbitration
proceedings under this Clause 28 in  strict
confidence, except to the limited extent necessary
to comply with a court order, to enforce a final
settlement to obtain and secure
enforcement of or a judgment on the arbitrator’s
decision and award, or as otherwise required by
Law. All information and documents disclosed by
any party to the arbitration shall remain private
and confidential to the disclosing party, and may
not be disclosed by any other party to the
arbitration.

agreement,

28.1.6 Notwithstanding the foregoing, the Parties
may apply to any court of competent jurisdiction
for a temporary restraining order, preliminary
injunction, or other interim or conservatory relief,
as necessary, without breach of this arbitration
agreement and without any abridgment of the
powers of the arbitrator

28.2 Notices

28.2.1 Any notice or other communication in
connection with this Agreement {each, a "Notice")
shall be:

(i) in writing;
(ii) in English and Bulgarian; and

(iii) delivered by hand, fax, registered post, pre-
paid recorded delivery, pre-paid special delivery
or courier using an internationally recognised
courier company.

28.2.2 A Notice to a Party shall be sent to such

apbuTpuTe MOXe JIa OB/ie HAJIOKEHO OT BCECKH CbA
HeoOXoANMATA IOPUCAMKITASL.

28.1.4 Beska crpana no apOurpaka Lie OTroBaps 3a
CBOWTE COOCTBCHH CBHAEOHM TAKCH M Pa3XORH, HO
apBuTpHTe MOTAT JIa PazIeNaAT PAZXOJIHTE 33 apOHTpKa
(BonouuTenHO chAEOHUTE pa3XOAM M TAKCHTE HA
apburpure) mexay CrpaHuTe, KaKTO Te CUMTAT 3a
pasyMHO, OT4MTaiiku ofcToATencTBATA TO Clyuas,
noeegenneto Ha CrpanuTe N0 Bpeme Ha apOuTpaka u
KpafiHua pe3ynrar.

28.1.5 Crpanute no apbutpaxka U TEXHHTE CJIY)IKHTCAH
M HOBEPCHH JIMLA IUE 3aNa3AT €CTECTBOTO W PE3Y/ITATHTE
OT MPeroBOpH MWIH apOHTPAKHH MPOUEAYPH NO Ta3K
Knayaa 28 B cTpora NOBEpPHTENTHOCT, ¢ H3KIIOUSHHE HA
OrpaHHucHHA o0o0eM, HeoOXoauMM 3a  chasBare Ha
cbAeOHMA  pen, 3a HajaraHe Ha  OKOHUATEJIHO
crnopalyMeHHE 3a ypexxiaHe Ha crnopa, 3a NONY4aBaHEeTOo
H ofbelnevaBaHeTo HA H3OBJHCHHETO Ha MM
OTChAIAHE N0 pellieBde M apOHTPaXKHO peLleHHe Ha
apOUTPHTE, WA APYTH TAKMBA aKO MOXE Ja CC M3UCKBAT
no 3axon. llamata wadopmauns
PasKPHUTH OT Koato M Aa ¢ Crpana no apOuTpaxa iue
OCTAHAT JINUHH W TIOBEPHTENHH Mpes] PA3KPHBALLATA
CTpaHa H HE MOKe jJa ObJAT pa3KPHBAHH OT HHKOA
Apyra cTpaHa no apbuTpaska.

JOKYMEHTH,

28.1.6 HezapHcuMO OT ropeusnoxeHoTo, CrpaHure
MOrar ja €€ OTHECaT A0 KOHTO M Ja € cba OT
KOMIIETEHTHA IOPMCANKLUSA 3a BPEMEHHa
OrpaHHYHTENTHA 3ATMOBEN, npeABapHTENHA
obelneunTeNIHA MAPKA MK Jpyra BpeMeHHa HAM
OKOHYATENIHA 3alKTA, F0 KONKOTO € HeoDxomumo, Ges
Ja ce¢  Hapymasa  HaCTOAIIOTO  apOMTpaXcHO
Cnopasymende u 6e3 KakBHTO W Oa OMNO OrpaHHUCHHA
Ha TipaBata Ha apBuTepa.

28.2 Yeegomaenun

28.2.1 Bcaxko ypepomnenve wid Apyra (opma Ha
KOMYHHKAIIH BbB BPb3ka ¢ ToRa CrniopazyMeHHe (BCAKO
eaHo Yeeaomicnue) Tpsabea ga Guie:

(i) B nucameHa dopma;

{ii) Ha 6BArapCKH W AHTAMICKH E3WK; H

(iii) nocrabeHo Ha poKa, upe3 Qakc, NPenOPHUAHA
NOIA, TPEANNIaTeHa JocTtaBka ¢ ofparHa pasnucka,
npeamtaTeHa CNELManHa JOCTABKA HIM  KypHep
MINON3BANKH  MEXIYHAPOMHO NPU3HATH  KYPHEPCKH
KOMITAHHH,

28.2.2 Veepomnenne po Crpana e ce n3npawa ao
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Party at the following address, or such other
person or address as such Party may notify to the
other Parties from time to time:

Kozloduy NPP - New Builds plc
Attention: CEO

Kozloduy 3321{, the Site of Kozloduy Nuclear
Power Plant

Republic of Bulgaria

Kozloduy NPP plc
Attention: CEO

Kozloduy 3321, the Site of Kozloduy Nuclear
Power Plant

Republic of Bulgaria

Westinghouse Electric Company LLC
Attention: General Counsel

1000 Westinghouse Drive

Cranberry Township, PA 16066
United States

Fax: +1 724 940 8508

28.2.3 A WNotice shall be effective upon receipt
and shall be deemed to have been received: (i) at
9.00 am on the second Business Day after posting
or at the time recorded by the delivery service; (ii)
at the time of delivery, if delivered by hand or
courier; ot at the time of transmission in legible
form, if delivered by fax.

28.2.4 Each of the Project Company and the
Bulgarian Shareholder shall notify their respective
fax numbers to Westinghouse within five (5) days
after signing of this Agreement.

28.3 Whole Agreement and Remedies

28.3.1 This Apgreement confains the whole
agreement between the Parties relating to the
subject matter of this Agreement at the date of this
Agreement to the exclusion of any terms implied
by Law which may be excluded by contract and
supersedes any previous written or oral agreement
between the Parties in relation to the matters dealt
with in this Agreement,

&

Takapa CTpaHa Ha CCAHHMA aapec WIH TAKOBa JPYFO
JaMue Wnv anpec, Kakto Takasa CTpaHa woxMe Ja
YBEAOMARA NEPHOAMYHO APYruTe CTpaHH:

"AEI Koanonayit - Hoen Momnocti™ EAJL
Ha sHymanueTo Ra: U3mBAHKTECH IHPEKTOD
Kosnonyii 3321, "AEL| Koanonyii" EAJ|

Penybnuka Benrapus

"AELl KO3JIOAYHU" EALL
Ha BHHMa.Hl'[eTO Ha: Wsnbnaurenien gupexkrop
Koanopayii 3321, "AEL Kosnoayii" EAJ]

Penybnuka boiarapus

Westinghouse Electric Company LL.C

Ha suumanneto Ha: I'maBeH 10pMCKOHCYNT
1000 Westinghouse Drive

Cranberry Township, PA 16066

United States

Qakc: +1+724 940 8508

28.2.3 YpenorieHHETO HUMa AeHCTRYE MPH NOAyuaBaHe
U uie ce cuura 3a noiydeso: (i} B 9:00 u va BropHA
PaGoTeH jeH cnes M3anpaiaHe WK B Uaca, 3alHCaH OT
KypHepekata cnyxba; (i) B waca Ha nocTaBka, aKko e
JIOCTABEHO HA pPBKA WNH OT KypHep; WIH B uaca Ha
MOyYARAHE B YETIHB BRI, AKO € U3NPaTeHo Mo (akc.

28.2.4 TIpOGKTHOTO JIPYMECTBC H brirapckusr
AKLHOHEP YBENOMSABAT YECTHHIXAYC 3a HOMeEpaTa Ha
CBOHTE CHOTBETHH (paKcoBe B paMKHTe Ha mer (5) AHN

CJIe NoANnHCBAHCTO Ha TOBA CﬂOpﬂZ}'MGHHe.

28.3 IlunHo crnopasyMenHe H CPeACTRA 3a NPABHA
3A1(HTA

28.3.1 Topa CnopazymeHue uganoTo
cnopa:'.yméﬂue smexxay CrTpaHuTe Mo OTHOUICHME Ha
npesMeTa Ha Tosa CriopasyMeHHe KbM JIaTaTa Ha ToBa
CriopaszyMeHHe, ¢ H3KJNIOUEHHE HA HAKOH YCJIOBHA,
HAJIOMECHH OT 3aKoHa, Morar Jga  Owaar
H3kmoueHd ¢ JloroBop M 3amMeHs BCHUKM TPeTHUTHE
NMHCMEHM UAM YCTHM criopasysmenus mexay Crpanure
BEB BPB3KA C BBOPOCHTE, pA3MNedaHdH B  TOBA
Crniopazynmenue.

ChIbLpKA

KOHTO
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28.3.2 Each Party agrees and acknowledges that:

(i) in entering into this Agreement, it is not relying
on any representation, warranty or undertaking not
expressly incorporated into it; and

(ii) its only right and remedy in relation to any
representation, warranty or undertaking made or
given in connection with this Agreement shatl be
for breach of the terms of this Agreement and
each of the Parties waives all other rights and
remedies (including those in tort or arising under
statute) in relation to any such representation,
warranty or undertaking,

28.3.3 In this Clause 28.3 "this Agreement"
includes this Agreement and all Schedules to this
Agreement, as well as all amendments to the
foregoing.

28.3.4 Nothing in this Clause 28.3 excludes or
limits any liability for fraud.

28.4 Legal Advice and Reasonableness

Each Party to this Agreement confirms that it has
received independent legal advice relating to all
the matters provided for in this Agreement,
including the terms of Clause 28.3.

28.5 Conflict with the Charter

In the event of any ambiguity or discrepancy
between the provisions of this Agreement and the
Charter, it is intended that the provisions of this
Agreement shall prevail and accordingly the
Sharcholders and the where relevant the Project
Company shall exercise all voting and other rights
and powers available to them so as to give effect
to the provisions of this Agreement and further
shall if necessary procure any required
amendment to the Charter provided that such
amendment to the Charter shall not contravene
applicable Law.

28.6 No Partnership

Nothing in this Agreement shall be deemed to
constitute a partnership between the Parties hereto
or constitute any Party the agent of any other
Party for any purpose.

i
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28.3.2 Beska Crpana ce ¢brylacsiBa ¥ NpH3HABA, UE:

(i) ckmousaiikn Tora CriopasyMeHHe, HAMa fAa ce
No30BABA HA KAKBOTO W JIa € yBepeHue, rapanips win
NOETO 3abJDKEHHE, KOHTO HE €A MIPHUHO BKIIOMEHH B
Hero; H

(ii) meifHO eMHCTBEHO MPaBO M CPEACTBO 32 ChAEOHA
3alMTA BBB BPB3KA C M3ABJIEHHE, TAPAHIAS WiH [I0ETO
3a/ib/DKEHHECHIIACHO ToBa CriopasysMenue e Gbae 3a
HapyIapaHe Ha YciioBusTa Ha ToBa CriopasyMeHue it
Beska oT CTpaHHTe ce OTKA3Ba OT BCHUKH JAPYFH npapa
H CPEACTBA 33 MpPaBHA 3auldTa (BIJTIOUMTENHO OHE3M,
KOHMTO Ca B PE3y/TAT Ha HEMO3BOJCHH AEHCTBHA WAH
TIPOHITHYALUY OT 3AKOHOJATENIEH AKT) BLB BPbL3KA C
KAaKBOTO H € /14 TAKOBA M3ABIEHHE, rapaHLUA WK MOETO
3abIVKEHHE.

28.3.3. B Tasu Kiuayza 28.3 "tora Cnopazysmenue"
BKMIOURA  Hacroawero CrnopazymeHwe W
Itpunosienus kuM ToBa CriopasyMeHye, KAKTO H BCHUKH
M3MEHEHUS HA rOPECIIOMEHATOTO.

BCHYKH

28.3.4 Huwo B 1azu Kiaysa 28.3 He wmsnousa i
OrpaHHYaRa OTTOBOPHOCTTA 38 H3MaMa,

28.4 Hpanun cbBeTH 1 HenechobpazHocT

Beska Crpana no cunata Ha Tosa Criopasymenwe
NMOTBEPXAaBa, Y€ € TMONy4ila He3aBHCHMA NPaBHA
KOHCYNTAUMA, BBB BPB3KA C BCHYKH  BBIIPOCH,
npeasuieHy & Topa CrHopazymMeHHe, BKIIOUHMTENHO
ycnosusTa Ha TasH Knaysa 28.3.

28.5 Koudankr ¢ Yerapa

B cnywali Ha JIBYCMHCICHOCT 4nM HECHOTBETCTBHE
Mexay ycnoeuaTa Ha CropasyMeHdero M Ycrama, ce
NPeABIKIA YCIOBUATA Ha ToBa CnopasyMeHHe Aa HMAT
NPEHMYIECTBO M CBOTBETHO AKIHOHEpHTE ja
YOPaXKHAT BCHUKH MpPaBa 3a [1acyBaHe W APYry NpaBa H
NpaBoOMOLUKA, C KOHMTO Pa3smnojIarar, 3a ja BHBEJAT B
NCHCTBHME YCIOBHATA Ha Toea CrnopasyMeHHe H B
JONBIHEHNE, AaKo e HeoOxoaumo, ja ofeinedar
H3MEHEHHE Ha YcTaRa, NHpH  YCIOBHE, u€ TOBA
M3MEHEHHE Ha YcTaBa He  MpOTHBOPEUH  Ha
NPUAOHHMHTE 3aKOHH.

28.6 be3 cpapy:xue

Huumo B Toa CriopasyMmenue HaMa Ja ce MPH3HABA 34
CBAPY:KHE Mexcly CTPaHuTe Mo cnopasyMeHHeTo, WK
ue enna CrpaHa Moxe fa ObAe mnpeicTamigsasa ot
Jipyra ¢ KaKsaTo H 1a OUno ues.




28.7 Release etc.

Any liability owing from any Party under this
Agreement may in whole or in part be released,
compounded or compromised or time or
indulgence given by a Sharelolder or the Project
Company in its absolute discretion without in any
way prejudicing or affecting its rights against any
other Party under the same or a like liability,
whether joint and several or otherwise, or the
rights of any other Paity.

28.8 Survival of Rights, Duties and Obligations

28.8.1 Termination of this Agreement for any
cause shall not release a Party from any liability
which at the time of termination has already
acctued to another Party or which thereafter may
accrue in respect of any act or omission prior to
such termination,

28.8.2 If a Party ceases to be a Party to this
Agreement for any cause such Party shall not be
released from any liability which at the time of the
cessation has already accrued to another Party or
which thereafter may accrue in respect of any act
or omission prior to such cessation.

28.9 Waiver

No failure of any Party to exercise, and no delay
by it in exercising, any right or remedy under this
Agreement (a "Right"} shall operate as a waiver
of that Right, nor shall any single or partial
exercise of any Right preclude any other or further
exercise of that Right or the exercise of any other
Right. The Rights provided in this Agreement are
cumulative and not exclusive of any other Rights
(whether provided by law or otherwise). Any
express waiver of any breach of this Agreement
shall not be deemed to be a waiver of any
subsequent breach,

28.10 Variation

No amendment to this Agreement shall be

D

28.7 OcpoGo:kgaBane ¥ T.H.

Bcesika OTroBOPHOCT, AL/DKHMA OT KOATO M aa e Crpana
1o cHiaTa Ha ToBa CriopasyMeHHe MOXe KATO LANO HiH
YACTHYHO Ja Ohae ONpocTeHa, KOMGHHHMpaHa M
HaManeHa, WM fia Obfie AAJICH CPOK WAM OTCPOUKA, OT
Aknonep unu TIpoeKTHOTO APYKECTBO NO TAXHA
cofcTreHa mpeleHKa, 6€3 TOBA 110 HUKAKBB HAYMH 1a
GbAe B yurspb Ha WM Aa TOBNMSE HA IIPABATR MM
CIIPAMO KOATO M Aa € aApyra CrpaHa o oTHOLIEHHE Ha
CHIUATA HIH NOA0GHA OTFOBOPROCT, HE3ABHCHMO HANM
38€/IHO HJIH NOOTACMHO, Ha Hakonko CTpaHH WK apyro,
WIIH Ha NpaRara Ha KOATO H Aa e apyra CrpaHa

28.8 3anaseane HA npaBara, 3AABJCKENUATA 1t
AHTAKHMEHTHTE

28.8.1 Ilpexparspanero Ha ToBa CriopasymeHue,
nopanH KakpaTo W [a € NpHYKHA, HAMA J1a OcBOGOMH
enna CTpaHa OT KaKBaTO W /1A € OTIOBOPHOCT, KOATO B
MOMEHTA HA MPEKPATABAHETO BEYE € BLIHHKHAAA KbM
Apyra CTpaHa, HiIM KOSITO BIIOC/IEACTBHE GH Morja aa
HaCTBIH M0 OTHOINEHHWE HA KAKBOTO M Ia ¢ pelicTBue
HITH Ge3peiicTaHE Npe/i TaKoBA TpeKpaTsapaHe.

28.8.2 Ako enna Ctpana npectane aa 6uae Crpana no
Topa CriopasymMeHHe, NOpajin KAKBATO U 14 € MPUUIHHA,
Takapa CTpana HaMma A3 OBjie 0cBOGOAEHA OT KAKBATO i
lia € OTFOBOPHOCT, KOATO B MOMEHTA HA NPEKPATABAHETO
BEU€ € Bb3IHHWKHANA KbM jpyra CTpaHa, WiIn KoaTo
BIIOC/IENCTRHC G MOIIA 1A HACTBITH MO OTHOLLEHNE HA
KaKBOTO M fa ¢ aciictede wmm GesneiicTeve npean
TAKOBA NPeKpaTABaHE.

28.9 OTras ot npasa

Huro enHo weynpaxnasaHe ot kosro u ga ¢ Crpana
HIH 3a0aBAHe HA YIPAXKHABAHETO HA HEilHO Npaso i
CPEACTBO 3a 3alUUTa MO cHIIaTa Ha Tosa CropasyseHHe
("TIpano") HAMA fla HMA OPHAMYECKATA CHIIA HA OTKA3
or Toea [Ipapo, HMTO KOETO M Ha e oTAeNuO wMH
YACTHYHO YNpPAXKHABAHE HA KoeTo H na e I[lpaso e
H3IUTIOMBA AIPYrO MAH MOCNEABALLIO YNPOKHABAHE HA
ToBa [Iparo unu ynpaxHaBaHeTo Ha KOETO M Jia € ApYTo
Ipaso. Ilpapara, npensunetn B Tona Cnopasymenue ca
KyMymaTHBHH M He H3KIOuBaT Apyrn  Ilpasa
(HE3ABHCHMO [ANH Ca OCHIYPEHH TPABHO WY MO JIPYr
Ha4HH). Beexn u3puueH oTkas or npana 3a KOEYO U Ja €
Hapyurende Ha ToBa CriopasyMmeHHe HAMA [Ia CE CMATa
34 OTKa3 OT Mpasa MpH NOCNIEABALIN HAPYLIEHHA.

28.10 Hasenenue

Hukakso wsMenenme Ha TOBA Cnopaaymerme HAMA Ja
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effective unless in writing and signed by or on
behalf of each of the Parties.

28.11 No Assignment

28.11.1 Except as otherwise expressly provided in
this Agreement, none of the Parties may without
the prior written consent of the others, assign,
grant any security interest over, hold on trust or
otherwise transfer the benefit of the whole or any
part of this Agreement,

28.11.2 This Agreement shall be binding on the
Parties and their respective successors and
assigns.

28.12 Further Assurance

Without prejudice to any other rights that it has
under this Agreement, each of the Parties shall:

28.12.1 from time to time execute such documents
and perform such acts and things as any Party may
reasonably require from time to time in order to
carry out the intended purpose of this Agrecement;

28.12.2 if applicable, vote its Shares so as to give
full effect to this Agreement;

28.12.3 if applicable, cause each Director
appointed by it to take all steps necessary to carry
out the intended purposes of this Agreement,
including to participate and vote at Board
meetings; and

28.12.4 usc reasonable endeavours to procure that
any necessary third party shall execute such
documents and do such acts and things as may
reasonably be required in order to carry out the
intended purpose of this Agreement,

28.13 Invalidity/Severance

28.13.1 If any provision in this Agreement shall
be held to be illegal, invalid or unenforceable, in
whole or in part, the provision shall apply with
whatever deletion or modification is necessary so
that the provision is legal, valid and enforceable
and gives effect to the commercial intention of the
Parties.

BJIC3¢ B CHNA, OCBCH aKO HE € B TNHCMEH BHMA H
NOANHCAHO OT HWAH OT HMETO HA BCAKA ¢oHa OT
Crpanure.

28.11 Be3 npexespsisine na npasara

28.11.1 OcreH ako M3pHUHO He e NIpeaBHIEHO Ipyro B
ToBa Cropazymenne, HuTo eaua ot CTpaunte Hama aa
Moxke Oe3 NpesBapMTENHOTO HHCMEHO ChrjtacHe Ha
OCTaHaN{Te, Na NpexBBPAA, YupeAssa obezncueHne
BbPXY, ABKH H& MOBEPHTENIHO YNPABJICHHE MITH 1A
NPEeXBBLPS [0 APYC HAYHH NOA3MTE OT LMIOTO MM
KOATO U Ja € 4acT ot Tora CriopasyseHue.

28.11.2 Tosa Cnopasymenue we 6bie 06BBp3BaILo 33
Crpanure M TexHHTe CHOTBETHH OBWH M yacTHH
NPABONPHEMHHLIH.

28.12 MonsiuinTenno ysepenne

bes sma ce sacarat kakBuTO M na e Apyru npasa,
OPOM3THYALLM OT HacTosIMOTO CriopasyMeHHe, BCAKR OT
Crpanure:

28.12.1 nepHOAMYHO NOAMHCEA TAKHUEBA JIOKYMEHTH H
npeanpHemMa BCHYKH JICHCTBHA H CTBLIKK, KAKBHTO
Hikod  CTpaHa moke OOOCHOBAHO [fa  M3HCKBA
[IEPHOJTMYHO, C UesT H3ITLIHEHHE Ha MpPeaHA3HAYEHHETO
Ha ToBa Crnopasymenne;

28.12.2 B cnywaii wa HeoOxomumoctT,  ympaxmaBa
HpaBOTO CH Ha I'AAC [0 CBOMTE aKIWH, 34 MOCTHIHE
ReHcTeue Ha CopasyMeHHeTo B ITbieH 00en;

28.12.3 ako € MpHAOKUMO, -HAKAPBA BCEKH Hupextop,
HA3HAYEH OT Hed, Aa NPeATipHeMe BCHUKH HEOOXOMHMK
CTBMKH, 3a Ja MINBJHH NpeJHA3HAYEHUETO Ha TOBA
Cropasysenve; BIOI. Aa ywacTsa M riacysa  Ha
3acefanus Ha CeBera, ¥

28.12.4 pomara pasymHM ycHaus, 3a Ja OCHTYpH
HeOOXOAMMOTO  MOAMHCBAHE HA  AOKYMEHTH [
H3I'BJIHEHHE Ha JIEHNOCTH OT TPETH CTPaHH, KAKBHTO OH
61O LenechoOpasHo fa ce HIUCKRAT, 33 1a Ce M3MbIHN
NpE/IHA3HAYSHUETO H uenTa Ha Tosa Criopazymenne.

28.13 Hepanuauoct/Pazgennocr

28.13.1 Axo nsikoa pasntopenda Ha TOBA Cnopazymenne
CC OK@KE HEeIAKOHHA, HEBATMIHA WK HEMOANCHKAWA HA
NPUHYRHTENHO M3IBIHEHHE, KATO LANO HIW OTHACTH,
pasmopenBara ce npwiara ¢ HEOBXOAUMOTO 3aTHUABAHE
HIH  Mopuduuupane, Taka ue pasmopesGata
OTroBaps Ha 3axkoHa, Aa ObJie BATMAHO M HINMBJIHHMO
FOHA 33 [PHHYRHTEIHO H3NbIHCHHE W J1a npuiase
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28.13.2 To the extent it is not possible to delete or
modify the provision, in whole or in pait, under
Clause 28.13.1, then such provision or part of it
shall, to the extent that it is illegal, invalid or
unenforceable, be deemed not to form part of this
Agreement and the legality, validity and
enforceability of the remainder of this Agreement
shall, subject to any deletion or modification made
under Clause 28.13.1, not be affected.

28.14 Counterparts

This Agreement may be entered into in any
number of counterparts, all of which taken
together shall constitute one and the same
instrument. Any Party may enter into this
Agreement by signing any such counterpart.

28.15 Payments

28.15.1 Unless otherwise expressly stated (or as
otherwise agreed in the case of a given payment),
each payment to be made under this Agreement
shall be made in USD by transfer of the relevant
amount into the refevant account on the date (and,
if applicable, at or before the time) the payment is
due for value on that date and in immediately
available funds. The relevant account for a given
payment shatl be designated by the relevant payee
not less than three Business Days before the date
that payment is due, by giving notice to the paying

party.

28.15.2 If a Party defaults in making any payment
when due of any sumn payable under this
Agreement, it shall pay interest on that sum from
(and including) the date on which payment is due
until (but excluding) the date of actual payment
(after as well as before judgment) at an annual rate
equal to the sum of one point five percent (1.5%)
plus the then-current base rate charged by Ex-Im
Bank, which interest shall accrue from day to day
and be compounded monthly.

28.15.3 All sums payable by a Party under this
Agreement shall be paid free and clear of all
withholdings and deductions on account of any
Tax or otherwise, save only as may be required by
Bulgarian Law. The Parties hereby agree to assist

>

AeHCTBUE HA THPrOBCKOTO HaMepenue Ha CTpauuTe.

28.13.2 B cnyvamnre XOrato He e BBH3MOKHO Aa OBae
SATHYICHA HITH MOAM(HLMPAHa HAKON paznopenda, Kato
LAN0 UM OT4acTH, cwhrilacHo Knaysa 28.13.1, Toraea
TA3H pasnopeaba WK Y4ACT OT Hesl, B CTENEHTA, B KOHTO
€ HEe3aKOWMA, HEPAIWAHA MM HENOUIeKAWa Ha
MPHRYAHTENHO HEH3IILIIHEHHE, CE CYMTA, Y€ HE € YacT
ot CriopasyMeHHETO ¥ 4€ 3AKOHHOCTTA, BAJIHIHOCTTA Ii
WIMTBIIHUMOCTTA Ha ocTaHanaTa 4acT oT
CnopasyMenunero, ciien sanHuabade B MOAHQHLHpPaHE
wiBspiicno no Knaysa 28.13.1, uama na  6Gbae
3acersara.

28.14 Exaemmusipu

Tosa CriopasymeHHe MOXKe /1a ce CKIFOUM BBE BCAKAKLE
Opoii BCHYKH OT KOMTO  3aefHO
NPe/ICTaB/IABAT €fMH U cbl gokyMelT. Besxa Crpana
MOXe Ja ckoud ToBa CriopaszymeHue, moanMcBaiiki
HAKOMN OT eKISMINAPKTE,

EKIEMILIAPH,

28.15 ILnamamne

28.15.1 Ocpen ako 06PATHOTO HE € U3PHYHO 3AABEHO
(WH e goroBOpEHO APYro 32 MAUEHO NAALIAHE), BCSKO
Oraulade, Koeto TpAGBa na ObAe HanpaseHO MO
Hactosworo Cropasymense me Obae HampaseHo B
Honapw va CALLL, 4pe3s npepon Ha CLOTBETHATA CyMa 110
ChOTBETHATA CMETKA Ha AaTaTta (M, aKO € HPHIOHHMO,
Ha WK NPeAH CPOKA), HA KOATO € ABIDKHAO THALAHETO,
C BanbOp OT Ta3k JlaTa M ¢ He3aDABHO  HANNYHK
cpeacrea. CHOTBETHATA CAMETKA 3a AA[EHO TUIALIAHE e
OBlc onpesgneHa OT CHOTBETHMA NOAYYaTen Ha
MIAMaHeTo He MO-Manko oT Tpu Pabornu auu npenn
JlaTaTa Ha HaJIeka, upes U3NPallaHe Ha YBEJOMIIEHHE JI0
CTpaHaTa, H3BLPIIBAILA MJIAL@HETO.

28.15.2 Axo cpna CrTpaHa He H3MBIHH HA magexa
KaKBOTO H Ja € IUlaliaHe, BBPXY KOSATO H Aa € cyMa,
matuMa no Hacroauworo CriopasyseHue, Ta 3annauwia
JHXBA [0 Ta3u cyMa OF (W BKIIOUHTENHO) JAaTaTa Ha
mnapexxa fo (no Oe3) marara Ha aelicTBHTENHOTO
nnanane (KaxTo Npeiy, Taka u Cel chaebHo pelenne)
¢ roauuicH npoueHt ot 1,5% (emMd M nonopHuHa
NPOLEHTA) INIOC ACHCTBALIATA KbM CHOTBETHHS MOMEHT
nHxBa Ha Exkcunmt BaHk, KOATO NHXBa ce HAyMcaana 3a
BCCKH M3MHHAT AcH 4 1e Oblie H3YucnIBaHa MECEUHO.

28.15.3 Bewukn cymu, mmatamu ot enHa CrpaHa no
HacToAnloTe CriopasyMeHue ce mnainar HeoBpenMeHeH
OT H 0c3 yNPBKKH MMM HAMaJEHUs 3a CMETKA Ha
HikakeB JlaHBK WM NO ApYr HAYMH, OCBEH aKO HE ce
H3UCKBA Ot bbarapckoro sakonoparenctno. Crpanure
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each other in application with the applicable
Governmental Authority for clearance with
respect to payment of withholding tax or
reimbursement for which they may be eligible
under any applicable tax treaty.

28.16 Costs

Each Party shall bear its own costs in negotiating
this Agreement and in implementing its
obligations under this Agreement, including, in
respect of the Sharcholders, those activities
described in Clause 8, unless any other provisions
of this Agreement specifies that such costs and
expenses shall be borne by the Project Company
or are to be reimbursed as a part of any put or call
option mechanism.

28.17 Language of Documents

This Agreement and all other documents to be
provided or communications to be given or made
under this Agreement shall be made in both
English and Bulgarian. In the event of any
difference in meaning between the two versions,
the English language version will prevail.

28.18 Third Party Rights

A person who is not a party to this Agreement has
no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of, or enjoy
any benefit under, this Agreement.

Remainder of page left intentionally blank

Upe3 HACTOAIIOTO CE CHOpPAsyMsBAT & CH chiciicTeaT
€AHa Ha JApyra NpH  KaHIUOATCTBAHETO  Ipej
choTBeTHHTE JIbpiKaBHH opranu 3a ocroGoXKnaBaHe HA
CHOTBETHHTE NIAIAHMSA OT IAHBK HPH WITOUHHKA HIH
32 BL3CTAHOBABAHE HA YAbPXKAHHM JIAHBIM, B clyvaii e
Te UMAT 11paB0 Ha TOBA, B CHOTBETCTBHE C KOATO U Jia ©
[PHAOKHMA RaHbUHA crioronba ,

28,16 Paaxoan

Beska Crtpana moema ceouTe cOGCTBEHH Pa3XxoiH 1o
noropapsHeTo  Ha ToBa CnopasymeHHe d  nph
H3MBJIHEHHETO HA CBOMTE 3aAbJDKCHHA 10 CHAata Ha
ToBa CnopasymMeHHe, BKITIOUMTENIHO 10 OTHOLLCHHE Ha
AxuMonepute, onesu nefiHocTH, onucanu s Kmaysa 8,
OCBEH AaKO B HSKOE JApPYrO YCJIOBHE HAa TOBA
Criopasymenve He ce onpejens, ue TE3H pasxofn ce
noemat ot [IpoekTHOTO ApysecTBO MMM nNpeaCTOAT na
ObEAT BB3CTAHOBEHH KATO 4YacT OT KOHTO M Ja
MCXAHHM3BM M0 OYT W KOJI OILHH.

28.17 Esuk na goxymenrure

Tosa CrnopasymeHue M BCHUKM JIPYrH JOKYMEHTH,
KOUTO nNpeAcTOM Ja OLIAT TpPeaocTaBeHH WM
KOPECTIOH/IEHIIWATA, KOATO 1Ie Obje BOAEHA WIH
HanpaseHa noe cHiaTta Ha Toea CropasymeHHe wwe Oblie
KAKTO Ha aHTJIMICKM, TaKa M Ha Obarapckd esuk. B
Cly4aH Ha KAKBATO M /ia € PA3IHKA B 3HAYEHHETO MEKAY
JABETE BEPCH, MPSAHMCTBO UMa AHTTIHECKHAT TEKCT.

28.18 IIpasa ua TpeTH cTpaHn

Jlnue, koero He € cTpaHa no Tosa CriopasyMeHHe, HiaMa
npaBo CbIMIACHO 3aKOHa 3a Aorosopute or 1999 r.
(Ilpapa Ha Tpetu cTpaHW) Aa Hamara YCNOBHS, Wk ce
Moa3Ba € NPeHMyILECTBO N0 CHNATA HA&  TODA
CriopasymeHue.

Ocmanarama wacm om cmparuiama YMuiiieno e
ocmmaaena npasid
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In witness of which this Agreement has been

duly executed.

SIGNED by

on behalf of Ko New

Builds ple: i deulin 7—\6 "
CE0  foflodvy er . M?w Bu:

SIGNED by e;f

on behalf of Kozloduy NPP ple: & 774

SIGNED by !
on behalf of Westinghouse Electric

Company LLC: _P( ~
ur PrC,
Viee Prestien™
LA

éc{su

B noreBhpikAeHHe  HA  KOCTO,
Cropa3syMeHHeE € HaJIeNHO NIOAMHCAHO.

o;nfmyii - HoBn

HACTOALLOTO

TMoNMC
OT CTpaHa Ha ,A
vmouHocTH” E

B&MFWV /\,A.Lé/ U’}f). @up« Wf’
"L&}, L Had Moy o ™
HOJTHC /%4 ‘f/"g

OT cTpaHa Ha , AELL Kosno;lyll" EAN:

Lgee- fp2e P

IO NTUC /&(

OT CTpaHa Ha Wegtfﬁghouse Electric
Company LLC: Ar?,l'z._ Df\-q
Vice Presthent

Po A
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SCHEDULE 1 IMPHIIOXKEHHE 1

90/ 104




SCHEDULE 2

IPHIIOKEHHUE 2

SCHEDULE 3

Shareholder Reserved Matters

1. The following matters will require unanimous
approval of the Shareholders:

(a) except where a negative IID or FID is decined
to have occurred in accordance with this
Agreement, making a negative or positive 11D or
FID  for the engineering, procurement,

construction, initial fuelling, testing and
commissioning of the Plant;
(b) approving any lending or borrowing

transactions by the Project Company (including
the terms of all financing documents to be
executed by the Project Company in connection
with its requirements for Phase 2 and any

NPHJIOXEHHE 3

Boipocn 0T MIKMOYMTENHATA KOMOETEHTHOCT —Ha
AKuHOHepHTE

I. Crenpure BLIPOCH 1ue H3HCKBAT €AMHOAYLIHOTO
onebpeHye oT cTpata Ha AKLHOHEpHTE:

(a) c w3KmMOYeHME Ha ClyuaKTe, 33 KOHTO CE CUNTA, e
otpuuarenHo MHUP unn OHUP e B3eto B chorseTcTRIE C©
HACTOALLOTO CnopasyMeHHe,
OTpHUATERHO HIH nonmiutenHo MHWP unw OHP 3a
NPOCKTHPAHETO, JIOCTABKATA,
MBPEOHAYMANIHOTO 3apeXIAHe C FOPHBO, H3NHTAHHATA H
BBBeXAaNCTO HA LleHTpanara B excroaraLms;

B3€MAHETO Ha

CTPOHTENCTBOTO,

(b) onobpssanero Ha BesAka cleNKa O OTNIYCKAHE MK
MONYYABAHE HA 13aeM OT [IPOEKTHOTO JPYHecTBo
(BKIIOUHTENHO YCHOBMATA HR BCHYKH  (DUHAHCOBM
NOKYMEHTH, KOWUTO TpAOBA Ja C€ H3OBJHSARAT OT
[IpoexkTHOTO ApY)KECTBO BBB BPbIKA ¢ HErOBHTE
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additional requirements imposed by the finance
parties as a condition of any modification or
waiver of any of the conditions precedent to such
financing documents and to the disbursement of
funds thereunder) and/or the creation of any
security or the granting of any guarantees by the
Project Company, in each case where such could
reasonably be expected to have a material adverse
effect on (i) the ability of the Project Company to
achieve FID and the associated financial closing
in accordance with Clause 6.24 or (ii)
Westinghouse’s liability as a Shareholder in
respect of the Project Company or the lenders, or
its rights under this Agreement; and

(c) approving the provisions of the Site-related
lease, sale or any other usage agreement in respect
of the environmental requirements and the
environmental indemnifications that are to be
included in the Site-related lease, sale or any other
usage arrangements for the benefit of the Project
Company.

2. The following matters will require the approval
of the Shareholder or Shareholders (as the case
may be) holding more than fifty per cent (50%) of
the eligible voting Shares of the Project Company:

(a) amending or supplementing the Phase |
Business Plan or the Phase 1 Budget (without
affecting the requirement that the Phase 1
Business Plan and the Phase 1 Budget be
reaffirmed every quarter by the Board of Directors
as a condition to its continued implementation);

(b) amending or supplementing the Phase 1
Financial Model or the Key Commercial
Principles for Phase 2;

(c) the entry into material variation, assignment,
novation or termination of any contract (other than
those otherwise set out in this Schedule) with a
value greater than EUR 500,000 by the Project
Company;

(d) any proposed sale by, transfer by or grant of
rights or security by the Project Company over

i

92/104

WiHckBanuAa 3a @ana 2 M BCHUKH AONBIAHHTENHH
HIHCKBAHHA, HAOXKEHH OT (PHHAHCORHTE CTPaHH KaTo
YCIIOBHE 33 BCAKO H3MEHEHHE HIIH OTMEHSHE, Ha KOeTo
M Jla ¢ OT NPESABAPHTENHHTE YCJOBMA MO TAKHUBAa
(HHAHCOBH MOKYMEHTH M YCBOSBAHETO Ha CYMM IO
TAX) WHIM  YupemsBAHETO HA KAKBOTO W jJa e
obesneueHHe WIH NPEAOCTABAHETO HA KAKBUTO M Ja €
rapaduuu ot IIpoekTHOTO ApYKECTRO, KOraro 3a TAX
OCHOBATENIHO MOME JIa ¢ OYaKBa Ja MMAT CLINECTBEH
Hebnaronpusten edekt Bepxy (i) cnocobHocTra Ha
IIpoexTHoTO Apy’kecTBO jpga mocThrHe OWP g
CBBP3aHOTO € TOBAa (PHHAHCOBO TMPHKIIOYBAHE B
cvotBeTcTRHE ¢ Kitayaa 6.2.4 wnu (ii) otrosopHoctTa Ha
YectHurxayc kato AKIHMOHEP 1O OTHOILEHHE HA
IIpOeKTHOTO IpYKECTBO WIH HA KpeAHTOpMTE, WIH
HEFOBHTC HpaBa M0 CUNATA Ha  HACTOALIOTO
Crnopazymenye; U

() omoGpsABAHETO HA YCNIOBHATA TIO CMOPA3YMCHHETO 3a
HaeM, npojaxba MM BCAKO APYro CrOpasyMeHHe 3a
nonskade, cBbpsaHu ¢ llnomaakara, BvB Bpwbika ¢
H3HCKBAHHATA 33 OMNA3BAHE HAa OKOJHATA Ccpeja H
EKOJIOTHYHNTE ofe3lneTeHns, KOMTO Tpabsa ma Obaar
BIUIIOYEHH B CMOPalyMEHUETO 3a HaeM nponaxba Hnn
BCSKO JIPYTO CHOOPa3yMEHHE 3a NMOJI3BAHE, CBbP3aHH ¢
ITnomanxara s nonza Ha [IpoekTHOTO ApyHeECTRO,

2. CriennMTe BBIPOCH JUE M3HMCKBAT OZOOPEHHETO Ha
AKIfHOHepa unx  AKuuoHepHTe (cmopea  ciyuas),
ABpKallH noBeve oT nergecer npouenta (50%) or
Axuuure Ha [IpoexTHOTO APYKECTBO, AARALLN NIPABO HA
riac:

(a) H3meHeHUeTO WM TOMBIHeHHeTo Ha Busnec mnaua
na @aza 1 win Bromkera Ha ®aza | (6es pa ce
HApYMIaka H3HCKBaHeTO BuiHec nmaavsT Ha Paza | u
biomxkerst na ®asa | gpa  Gbaar  noeropHo
HOTBBEPYAaBaHH oT ChBETa HA JHPEKTOPHTE HA BCAKO
TPHMECCUME KATO YCNOBHE 38 HETIPEKBCHATOTO MY
W3N'BJIHEHHE);

(b) usmeHenneTo WM AonbaneHHeTo Ha DWHAHCOBUS
Mosien Ha Gaszsa 1 wuanm  OCHOBHHTE TLPrOBCKH
npuHiEnea Ha Daza 2;

(C)M3BLPUIBAHETO  HA  CHIUECTBEHH
NpexBLpisHE HAa NpaBa, HOBUPAHC MY MIPEKpaTADaHE,
Ha KOHTO H Aa € A0roBop (PaznuyHH OT MOCOUCHHTE B
HacroawoTo [lpunomkenue} Ha cTofinocT no-ronama ot
EUR 500 000, ckmouen ot IIpoekTHOTO BpyKecTRO;

H3MCHEHHA,

(d) xakBaro M ga e mpeoxena mpoaaxda oT,
NPexXBBPAAHE OT MM JaBaHe Ha Tpapa MM




assets used, or to be used, by the Project Company
for, or in connection with, the implementation of
the Project in a manner inconsistent with the
principles established in connection with the
financing of the Project;

(e) subject to Clause 20 (Conflict of Interest), any
decision in respect of a Related Party Transaction
ot a Related Party Claim; and

(f) change to the structure, make-up and
representation requirements for the Board of
Directors.

SCHEDULE 4

obesneuyeHe ot [lpoektHoro JpysKecTBO
AKTHBH, W3MON3BAHM WM KOWTO TIPEACTOM na Owjar
H3MOJI3BaHH OT HPOGKTHOTO APYXECTBO 3a HIH BLB
BpB3KA C H3NBAHCHHETO Ha Ilpoexkra no Haumw,
HCCBOTBETCTBALL HAa YCTAHOBCHHTS IMNPHHIMIN DBLB
BpB3Ka ¢ (pHHAHCHpaHeTo Ha TIpoekra;

BBPXY

(e) no cunara Ha Kiaysa 20 (KoR(QnHKT Ha uHTepech),
BCAKO PEINEHHE MO OTHOMIEHHe HA ThPrORCKY CHENKH
na Cabp3ado nuue nin Hek or/cpemy Cebp3aHo nuuge;
H

(f) npomamwata B  cTpykTypata, chcTaBa 1
H3HCKBAHMATA 33 TpencTaeuTencTeo 3a ChBera Ha
JAHPEKTOPHTE,
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SCHEDULE 5

Key Commeicial Principles For Phase 2

1. Commitment to Nuclear Safety

The principal objective for the Project at all times
will be the assurance of nuclear safety in
accordance with good utility practice applicable in
the nuclear industry.

2. Economical and Timely

The Project will be economical taking into
account the requitements of the third party
longterm limited recourse debt funders and other
investors and Shareholders (meaning that it must
generate a stable and predictable cash flow
sufficient to service the utilized debt, consistent
with the Key Financial Criteria} during operations
acceptable to the funders with commercial
operations commencing no later than a date to be
mutually agreed between the Shareholders and the
funders).

3. Project Implementation

{(a) The contracting strategy, including the terms
of the Project Agreements, must support the long-
term limited recourse funding and related
objectives set out in this Schedule. This includes
the nature of the pricing arrangements (to be firm
to the extent required to support the requirements
of the funders) and the level of risk allocation to
confractors (the Project Company should only
retain risk that is consistent with arrangements of
this type taking into account the requirements of
the providers of long-term, limited recourse debt
funding).

(b) The key contracts that the Project Company
will enter into for Phase 2, in addition to the K7

M/
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NPUNOXEHMNE 5
OCHOBHH TBProBCKH MPHHIKNYK 3a Daza 2

1. 3aanmkenne 3a syipena GezomacHoct

OcHosHaTa 1en npe3 uenus nepyion Ha Ilpoekra wie

ObAE OCHIYPHABAHETO Ha sApeHAa 0e30NacHOCT B
CLOTBETCTRBHE c Jobpute NPAKTUKH Ha
CKCIVIOATHPAIMTE  OPraHM3ALMM, [PUIOKHMH B

SApPCHATa UHAYCTPHS.

2. Hxonomnuecka wusroauoct H chbmogamsane ua
CPOKOBETE

IIpoeKThT 1ie 6bae MKOHOMHYECKH HITOAEH, OTUHTAIIKK
M3HCKBAHMATA HA  TPETHUTE CTPaHW, OCHTYPABALIH
ABArocpouno (C OrpaHHUEHa perpecHa OTIFOBOPHOCT)
¢rHaHCHpaHe W Ha APYrH MHBECTUTOPH H AKUHOHEPH
(koero o3HauaBa, 4e TpAOBa na reHepupa crabuneH u
NpefBYAHM  [ApWYeH  NOTOK,  JIOCTATbYEH  1a
obciy:xBaHe HAa YCBOEHHMSA JILJr, CBBMECTHM ¢
OcHoBHUTE (MHAHCOBH KPHTEPHH) [0 BpeMe Ha
OMEepallkk, IIPUEMIHBH 32 (HMHAHCHPALLHTE CTpaHH,
3a0YBALIH He N0-KbCHO OT JIAT4, KOATO TpabBa fa 6bhae
B3aUMHO  JIOTOBOpPEHA  OT  AKIMOHEpUTE
(puHaHCHpAIKTE CTpaHH.

3. HanejHenue HA NPOEKTA

(a)lororopHaTa CTpaTerss, BKIIOUHTEIHO YCAOBHATA
na IlpoexTHuTe cropaszymenus, tpabea aa obesneuasar
ABIFOCPOYHO Heobe3neueHo (c OrpaHHteHa
OTTOBOPHOCT MpH HEH3MBJIHEHHE) (UHAHCHpaHe u
CBBP3AHMTE LEMH, MOCOUYEHH R ToBa I[lpHaokeHie,
Tosa BrmOURA XapakTepa HA LEHOBHUTE CMOPA3yMEHHA
{na 6bAAT ¢ TEBLPAM IIEHH A0 CTENEH, HEOOXOAHUMA N3
0DE3MEUH HIHCKBAHHATA HA (PMHAHCHPALIUTE CTPAHH) 1
CTEIEH Ha paznpefiefifHe Ha PHUCKA HA H3ABLIHHUTENHTE
(ITpoeKTHOTO APY)KECTBO Aa MOEMA CaMO PHCK, KOITO €
B CBOTBETCTBHE CBC CIOPA3yMEHHd OT TO3H THI,

OTUHTANKH  H3HCKBAHMATA  HA  OCHIYDPABALLWTE
ALNrOCpoYHO  Heobesmeueno (¢ orpaHMuena
OTTOBOPHOCT ~ IIPH  HEH3MbJIHEHME) ABIFOBO
(uHaHCHpaHe).

(b) Ocuopuure  pmorosopu, kouto  IlpoextHoTo

JAPYAECTBO LIE CKMIoUM 3a Daza 2, B NONBIHEHHE KLM




EPC Contract and the K7 Fuel Supply Contract,
shall include:

(i) a project management agreement and an
operation and maintenance agreement that the
Project Company may enter into with a third party
or an entity that is an Affiliate of the Bulgarian
Shareholder);

(ii) a grid connection agreement; and

(iii) an owner’s engineer agreement for provision
of advice and management services.

4. Project Funding

(a) Phase 2 of the Project will be funded by a mix
of debt and equity (the latter which the
Shareholders intend o be satisfied by means of
debt commitments referred to in Clause 4(b)).

(b) The third party debt funding of the
development, financing, engineering,
procurement, construction, initial fuelling, testing
and commissioning of the Plant is to be
maximised, with a target of one hundred percent
(100%) of the estimated costs to develop, finance,
engineer, procure, construct, provide initial fuel,
test and commission the Plant to be funded
through third party debt, such debt to be subject to
such conditions which enable the Project’s
economtics (including as described above} to be
satisfied.

(c) Third party debt funders are intended to
include Ex-Im Bank and JBIC, and may also
include the European Investment Bank and
commercial lenders. The security to be granted to
support the debt referred to in (b) above will be
provided by the Project Company and/or the
Bulgarian Shareholder in accordance with the
credit support requirements of the third party debt
funders; provided that no Shareholder will be
required to procure any security or credit support
from any Affiliate or third party to support such
debt if such act is beyond its limit of corporate
authority; and provided further that to the extent
the Bulgarian Shareholder arranges Affiliate or

"JloroBopa 3a NpoeKTHpaHe, JOCTABKA ¥ CTPOHTE/ICTRO
Ha Koanonyit 7" 1 "doroBopa 3a JocTaBKa Ha TOPHBO 34
Koanoay#i 7", sunouear:

(i) cnopaszymeHHe 3a yNpaBicHHE Ha TIIpoeXTa H
ClIOpasyMCHME 3a  eKCIoaTallisi M TEXHHYECKO
obcnyiBane, koeTo [IpoeKTHOTO APYKECTBO MOME Aa
CKJHOUH C TPETA CTPaHa WK IOPHAHYECKO JIRLIE, KOETO €
Cpbp3ado ApyKecTBO Ha BRITApCKHA akUMOHED);

(i) cnopazymeHHe 332 NPUCHENWHABAHE Kbi €NEKTPO-
eHeprulivara cHcTeMa; U

(iii) cnopasyMeHHe ¢ WMmKeHepa Ha cobcrsenka 3a
MpeAoCTaBAHE Ha KOHCYRTAHTCKH H PHKOBOJIHH YCIYTH.

4, ®unancupane Ha IpoekTa

(a) ®asza 2 ua Tpoekra we ce QuHaHCHpA upe3
KoMOMHHpaHe Ha JABIT M coOCTBEH  Kanuta
(mocneaHuAT, KOHTO AKUHOHEpUTE Bh3HaMepsBaT Ja
NIOracsBAT € MOMOLUTA HA AHTAWKHMEHTH 34 MBIF,
yxasauu B Kiaysa 4(b)).

(b) Hwarosoro (PMHAHCHpaHe OT TpeTa CTpaHA Ha
pa3paboTBaHeTo,  (MHAHCHPAHETO,  HHXKEHEPHHra,
JOCTABKUTE, CTPOHTENCTBOTO,
3apexzjaHe ¢ TOPHBO, H3MHTBAHE H DBHBEXAAHETO B
ekcrnoaTanug  Ha  llewrpanara Tpabea na  Ownje
YBEAMYEHO MAKCHMANTHO, KaTO Ce LeNH CTO MpOLIEHTA
(100%) ot ouakBaHWTe pazxoaM 3a pa3pabotka,
(HuHAHCHpaHe, KOHCYNITALMH, A0CTABKH, CTPOHTENCTRO,
obe3neuasaHe Ha TBLPBOTO TOPHBO, H3NHTRAHE M

NBPRIOHAYATTHO

© RBBSKAAHETO B excryioaTanyg Ha [lentpanarta fa Ownar

(HHAHCHPaHy MOCPSACTBOM 3a€MH KbM TPETH CTPAHH H
TEIH 3acMM Jia OBJAT NMOA4HHEHH HA TaKUBa YCJIOBS,
KOMTO A2  OTroBapiAT HAa  H3UCKBAHHMATA 34
HKOHOMHYECKA e(heKTHBHOCT Ha IMpoekra
(BIUTIOYHTENIHO KAKTO € OITHCAHO TMO-rope).

{c) Tlpenemaa ce TperH CTPaHH, obesmevaBaiy
mbiara Ja skmousar Exkcem bank v JBIC, kakto u
Epponefickata HHBECTHUHMOHH& OaHKa M TBbPFOBCKH
saemoparesH. ObGesnieueHnero, koeto Tpsabea ga 6bae
NpeAoCcTaBeHo 3a ofe3NcHaBaHe Ha ABLIra, CHOMEHaT B
Touka (b) mo-rope e ovae ocurypeno ot Ipoekrnoro
APYKECTBO  W/HNH  BRATapCKHA  aKUHOHEP, B
CHOTBETCTBHE C M3WCKBAHHATA 3a KPEAHTHA HA TPETHTE
cTpany, (UHAHCHpAWIN ABLJIra;, NpH YCIOBHE Ye OT
HHKOH AKIMOHep HAMa pa Obae MWIKCKBAHO Na
OCHIYPABA KAKBOTO H J1a € 00e3reHenHe WIN KpeAuTHa
nojkpena ot CBbp3aHO APYKECTBO HIIH TPETA CTPaHA C
i)l KpeIiTHO ocHrypsasaHe Ha [Ipoekta, ako Toea €
H3BDH IIpeactia Ha Herosata KoprmopaTHBHA BJIACT, M
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third party security or credit support of any such
debt, the Bulgarian Shareholder shall be entitled
to such debt itself and contribute the same as
equity to the Project as opposed to providing
security or credit support for debt raised directly
by the Project Company, including where such
contributions result in dilution of the shareholding
of Westinghouse in the Project Company,

(d) The Board shall determine the optimal
structuring for the funding referred to in (b)
above, including in respect of whether the debt
should be loaned directly to the Project Company.
The structure of the funding referred to in (b)
above shall take into account, among other things,
the nature of the Project Company, the agreed
debt security arrangements and the Project
Company’s funded decommissioning and waste
management obligations (it being understood that
no equity obligations of Westinghouse shall be
used in respect of funding the decommissioning
and waste management).

5. Project Company Revenue

Following the commencement of commercial
operations of the Plant, the Project Company shall
generate revenue by selling the resulting
electricity on local and regional markets or
receiving capacity payments.

6. Project Company Resourcing

The Project Company shall be resourced in a
manner that ensures that it meets all "intelligent
customer" requirements of the International
Atomic Energy Agency and, in any event, is able
to meet all regulatory requirements under
Bulgarian law, including as may be imposed by
the NRA from time to time.

7. Decommissioning and Waste Management
Funding Arrangements

The funding arrangements for the Project

Olle TMPH  YCIOBHE 4e, JNOKONKOTO bBearapekuar
aKUHOHep  ypexua obe3nevyeHHs WM KPeHTHA
noaxpena or CBBP3aHO APY)KECTBO HIIH TPETA CTpaHa
3a koHito H ua e llpoexten nwnr, Benrapekuar
AKIHOHEp LUe WMa NpaBo Jia YIoA3Ba TO3H ABAT H Aa o
BHece B Kamurana no Ilpoexrta, BMecTo aa npemoctapu
obesnewHye HIH KPeAHTHA NOAKpena 3a JLir, HaGpaH
aupexTHO or TIpoexTHOTO APYHECTRO, BKIIOUHTENHO B
clyuyaure, B KOWTO nogoDHH BHOCKH BOAAT A0
HAMaNABaHe  HAa  AKUUOHEPHOTO  Y4aCTHE  Ha
Yecrunrxayce s [1poekrnoTo apyskecTso

(d) Cesersr onpenens oNTHMANHOTO CTPYKTypipate
Ha (uuancwpanero, cnomexato B (b) mo-rope,
BIJIKOYHTENHO MO OTHOMEHHE HA TOBA JIAJIH 3A€MBT M0
lpoexta Tpabsa pa ce OTmycHe [AMpeKTHO Ha
IpoektHoTo JPYHECTRO, Crpykrypara Ha
dunancupane, criomenara no-rope & touxa (b) oTunra,
Hapes, ¢ ApYruTe Hewla, ectecTBOTO Ha IlpoekTHOTO
APYXECTBO, AOTOBOPEHHTE MEPKH 3a rapaHTHpaHe Ha
ABIra K 3aab/DKeHUATa HA TIPOeKTHOTO apyskecTBo 3a
(puHaHCHpaHe M3BEXMAHEYO OT eKcIIoaTauus |
YNPaBIeHHETO Ha oOTnaablM (KaTo ce pa3bupa, ue
3AUB/DKEHHATA 38 KATINTANIOBO yUACTHE Ha YECTHHIXAYC
HAMA /1a €€ TION3BAT 110 OTHOIMEHHE (PMHAHCHPAHETO HA
M3BCHIAHETO OT EKCIUIOATALMS H YNPaBACHHCTO Ha
OTITABEM).

5. Ipuxoan na IlpoextHoTo ApY:RECTBO

Cnenp HayanoTO Ha TBProBCKATA EKCIOATALMA HA
Uentpanara, IlpoexTtHoTo  Apy)KecTBO  reHepupa
npHxoaM  OT  nponakbaTa HA  NPOH3BEACHATA
CNICKTPOCHEPTHY HA MECTHHR M PErHOHAIHHTE Mazaph
HITH TIOJTyuaBa INTAILAHMSA 38 KATIALHTET.

6. Pecypecno ofesneuasane ma

APYEECTBO

IIpoekTHOTO

llpoexTHoTO npyx)ecTRO ce obesneuasa pecypcHo mo
Ha4yuH, KOATO rapaHTHpa, Y€ TO OTTOBAPA HA BCHUKI
U3HCKBAHMA  HAa  "HHTENMIEHTHHA  KIHeHT" Ha
MexnynaponHaTta areHIWs 3a aTOMHA €HEPTUA M, B
cnyuaif Ha CHOWTHE, MOXE JIa OTFOBOPH Ha BCHUKH
perynaTopHH H3HCKBAHUA Ha OBArapckoTo
3AKOHOAATENACTRBO, BKIIOUHTEAHO H HA TE3H, KOUTO
MOXe na GbAAT NMEPHOAHYHO HANAraHH OT CTPaHa Ha
ASIP.

7. MeroBopenocTH 3a (QHHANCHPAHE YNPABJIENHCTO
HA OTHAZALIH N M3BEKAAHE OT eKCIJI0ATAIHA

Horosopernocryre 3a duuancHpane ua IlpoekTHoTo
Apy:ecTBO TpabBa Ha GbaaT AOCTATRYHM, 33 Ja
OTTOBOPAT HA BCHYKM W3HCKBaHUA Ha bwarapckoro
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Company shall be sufficient to meet all
requirements under Bulgarian faw in respect of the
funding of the Project’s decommissioning and
waste management; provided that Westinghouse
shall have no responsibility in respect of those
funding arrangements.

8. Nuclear liability

(a) All third party liability for nuclear damage as a
result of a nuclear incident at the Kozloduy
nuclear site shall, per the 1963 Vienna
Convention, as implemented by Bulgarian law, be
channelled exclusively to the operator of the
Kozloduy 7 plant (with the term "operator" having
the meaning given to it under the Vienna
Convention and with the ‘“operator” not
necessarily being the Project Company) including
the operator of the existing nuclear facilities at the
Kozloduy nuclear site in accordance with the
Vienna Convention,

(b) The Project Company and/or the operator of
the Kozloduy 7 plant shall obtain insurance in
respect of third party liability as well as nuclear
property insurance for the Kozloduy 7 plant itself,
which insurance shall be in an amount stipulated
in the Act on Safe Use of Nuclear Energy and
shall be put in place at least one (1) month prior to
the shipment of first fuel from its couniry of
origin.

SCHEDULE 6

3aKOHOIATENCTEBO MO OTHONICHUE (PHHAHCHPAHETO Ha
H3BEAIAHETO OT CKCHMOATAUHA M YHPABJCHHETO Ha
PaaKoaKTHEHK oTnaabiH no I[Ipoekra; npu ycnosue ue
Yectunrxayc HAMa 3afbIDKEHHE N0 TE34 OrOBOPEHOCTH
3a (DHHAHCHPAHE,

8. Anpena orrosopuocr

(a) llgnaTa rpaxpaRcka OTrOBOPHOCT 3a sApeHa Bpeja
B PE3YNTAT HA AAPEH HHUMACHT Ha npoulajkata Ha AELL
Kosnonyii e, curiacno Buenckara koHneHums ot 1963
r., Taka BBINMpHETa B ObNrapckoro
3aKOHOAATENICTBO, € HACOYEHA M3KIOUHTENIHO Kb
ekcrioatupaysa  brok 7 na Kosnoayit (tepmunnT
"ekcruloarHpa" € che 3HAUEHWe paneHo npes 1963 r.
chraacHo BueHckaTa koHReHLMs 1 "excrnoaTupaunl” ue
e HenpeMeHHo [IpoexkTHOTO Apy)KecTRO), BIUIOYHUTENHO
EKCILIOATUPALUMAT CBIICCTBYBALIUTE AApeHNn
CEOPBXKEHHA Ha mnowankata Ha AELl Kosnopyii
cEr1acHo BueHckata KoHBeHiHA,

KaKro ¢

(b) TlpoexTHOTO APYECTBO W/HWIAM EKCILIOATHPALLHSAT
bnox 7 na AEIl Kosnonyii nonyuasa sactpaxopka 1o
OTHOMIEHHE HA OTTOBOPHOCT KBM TPETH JIHLIA, KAKTO M
3aCTPAXOBKa Ha AJpeHaTa cODCTBEHOCT 3a caniiy Bitok 7
Ha AEL Kossnonyii, Koato 3acTpaxoBka € Ha CTOHHOCT,
peraaMeHTHPaHa B 3aKoHA 3a Ge3oNacHO M3NONIBaHE Ha
ANPEHATA €HEPrysA, M BAH3A B cHiia eauH (1) aecen
Npeaq UZNPAmIaHETO Ha ITBPBOTO FOPHBO OT CTpaHaTa
Ha [IPOK3XO],.

HPHJIOKEHHE 6
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