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General Agreement Concerning

the Delivery and Acceptance of

Electricity
Between:

having its registered office at ...............ooiiin
(“abbreviation of name”)

and

having its registered office at ..............ooooi
(“abbreviation of name”)

(referred to jointly as the “Parties” and individually as a
“Party”)
entered into on
Date”)

(the “Effective
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FERAGAT: ISBU GENEL SOZLESME EFET UYELERI
TARAFINDAN TUM MAKUL IHTIMAM
GOSTERILMEK SURETIYLE HAZIRLANMISTIR.
BUNUNLA BIRLIKTE, ISBU SOZLESMENIN
HAZIRLANMASINA VE ONAYLANMASINA
KATILAN EFET, EFET UYELERI, TEMSILCILERI
VE DANISMANI ISBU SOZLESMENIN
KULLANILMASINDAN VE HERHANGI BIR YARGI
SISTEMINDEKI HERHANGI BIR MUNFERIT
KONUDA KULLANILMASI SONUCU ORTAYA CIKAN
HERHANGI BIR ZARAR VEYA ZIYANDAN
SORUMLU VEYA HERHANGI BIR SURETLE
YUKUMLU OLMAYACAKLARDIR. ISBU GENEL
SOZLESMENIN  KAYIT VE  SARTLARININ
BAGLAYICI, GEGCERLI VE UYGULANABILIR
OLDUGU VE KULLANICILARIN YASAL HAKLARINI

EN 1ivi SEKILDE KORUDUGU HUSUSLARINI
GARANTI ETMEK IiSBU GENEL SOZLESMEYi
KULLANMAK ISTEYEN TARAFLARIN
SORUMLULUGUNDADIR. iSBU GENEL
SOZLESMENIN KULLANICILARI, EFET
ARACILIGIYLA SUNULAN ILGILI HUKUKI
MUTALAALARA VE KENDI HUKUKIi

DANISMANLARINA BASVURMALIDIR.

Elektrigin Teslimi ve Kabuliine Iligkin
Genel S6zlesme

Kayztlt adresi

de Bulunan ...
(“adin kisaltmas1”)

ve

Kayztlt adresi

de bulunan (“adin Rasaltmasr”)..............vevivinieiniinciininciiinnn.
(mustercken “Taraflar” ve minferiden “Taraf’
antlacaklardir) arasinda

imzalanmustir (“Yuiriielitk Tarihi”)

tarihinde
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§1
Subject of Agreement

1. Subject of Agreement: This General
Agreement (which includes its Annexes and the
election sheet (“Election Sheet”)) governs all
transactions the Parties shall enter into for the
purchase, sale, delivery and acceptance of electricity,
including Options on the purchase, sale, delivery and
acceptance of electricity (each such transaction being
an “Individual Contract”). All Individual Contracts
and this General Agreement shall form a single
agreement between the Parties (collectively referred to
as the “Agreement”). The provisions of this General
Agreement constitute an integral part of each
Individual Contract.

2. Pre-Existing Contracts: If 1.2 is
specified as applying in the Election Sheet, each
transaction between the Parties regarding the purchase,
sale, delivery and acceptance of electricity, including
Options on such transactions, entered into before the
Effective Date but which remain either not yet fully or
partially performed by one or both Parties, is deemed
to be an Individual Contract under the Agreement.

§2
Definitions and Construction
1. Definitions: Terms used in the Agreement
shall have the meanings set out in Annex 1.
2. Inconsistencies: In the event of any

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

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

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

§3
Concluding and Confirming Individual Contracts

1. Conclusion of Individual Contracts:
Unless otherwise specified in the Flection Sheet,

§1

S6zlesmenin Konusu

1. Sozlesmenin  Konusu: Isbu  Genel
Sozlesme (Ekler ve Se¢im Listesi (“Seg¢im Listesi”)
dahil olmak tzere) elektrik alim, sattm, teslim ve
kabuliine iliskin Opsiyonlar da dahil olmak tzere,
elektrik alim, satim, teslim ve kabuliine iliskin olarak
Taraflar’in yapacaklart tim islemleri dizenlemektedir
(Her bir islem “Miinferit Sozlesme” olarak kabul
edilir). Tim Minferit Soézlesmeler ve isbu Genel
S6zlesme Taraflar arasinda tek bir sézlesme tegkil
edecektir (birlikte “Sézlegme” olarak antlacaktr). Isbu
Genel Sozlesme’nin  hitkiimleri, her bir Muinferit
Sézlesme’nin mittemmim cliziing teskil etmektedir.

2. Onceden Varolan Soézlegmeler: Secim
Listesi’nde g irtildigi taktirde
Taraflar arasinda elektrik alim, satim, teslim ve
kabuliine iliskin olarak bu islemlere iliskin Opsiyonlar
da dahil olmak tzere Yurirlik Tarihi’'nden o6nce
yapilan fakat bir Taraf veya Taraflarca tamamen veya
kismi olarak heniiz ifa edilmemis her bir islem, isbu
Sozlesme uyarinca Minferit Sézlesme olarak kabul
edilecektir.

§2
Tammlar ve Kurulug
1. Tanumlar: Isbu Sozlesme’de  kullanilan
terimler Ek 1’de yer alan anlamlara gelecektir.
2. Tutarsizliklar: Secim Listesi ile isbu Genel

Sozlesme’nin - diger hikimleri arasinda tutarsizlik
olmasi durumunda, Secim Listesi gecerli olacaktir.
Miinferit S6zlesme hitkiimleri ile (Onay ile veya baska
bir aracla ispatlanmis olmast durumunda) isbu Genel
Sozlesme hikimleri (Se¢im Listesi dahil olarak)
arasinda tutarsizlik olmast durumunda, Minferit
Sézlesme acisindan  Miinferit Sézlesme  hitkiimleri
gecerli olacaktir.

3. Yorum: Burada yer alan ana ve alt basliklar
yalnizca kolaylik saglamak amactyla kullandmus olup,
Sézlesme’nin yorumlanmasint etkilemez.

4. Zamana Yapilan Auflar: Zamana yapilan
atiflar Merkezi Avrupa Saat Dilimi (CET) veya Secim
Listesi’nde belirtilen saat dilimine yapilmis sayilacaktir.
§3
Munferit S6zlesmelerin Akdedilmesi ve
Onaylanmasi
1. Miunferit Sozlesmelerin Akdedilmesi:
Secim listesi’nde aksi belirtilmedikce, Miinferit

Individual Contracts may be concluded in any form of
communication (whether orally or otherwise) and shall
be legally binding and enforceable from the time the
terms of such Individual Contract are concluded.

2. Confirmations: If § 3.1 is specified as
applying in the Election Sheet, in the event that an
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Sozlesmeler her tird iletisim yolu ile (s6zIi veya bagka
tirli))  yapilabilecektir  ve  Minferit = Sozlesmeler
yapildiklart andan itibaren yasal olarak baglayici ve
uygulanabilir olacaktir.

2. Onaylar:  Secim Listesinde § 3.1%in
uygulanacagt belirtildigi taktirde Miinferit S6zlesme’nin
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Individual Contract is not concluded in wtitten form,
both Parties shall be free to confirm, or have
confirmed, in writing their understanding of the agreed
terms of the Individual Contract (each such written
confirmation constituting a “Confirmation”). A
written Confirmation shall not constitute a requirement
for a legally valid Individual Contract. A Confirmation
shall contain the information stipulated in, and shall be
substantially in the form of, the applicable confirmation
sheet from among those attached to this General
Agreement as Annex 2 a - d.

3. Objections to Confirmations: If § 3.1 is
specified as applying in the Election Sheet, without
prejudice to the provisions of §3.2, if a Party receives a
Confirmation, it shall promptly review the terms of
such Confirmation and if they differ from its
understanding of the terms of the applicable Individual
Contract notify the other Party of any inconsistency
without delay. If both Parties send a Confirmation
without delay and their terms contradict, then each
such Confirmation shall be deemed to be a notice of
objection to the terms of the other Party's
Confirmation.

4. Authorised Persons: If § 3.4 is specified
as applying to a Party in the Election Sheet, Individual
Contracts may be negotiated, confirmed and signed on
behalf of that Party exclusively by those persons listed
by it for such purposes as may be specified in an
Annex to this General Agreement. Each Party may
unilaterally amend and supplement in writing the list of
persons currently authorised to act on its behalf at any
time. Such amendments and supplements shall become
effective upon their receipt by the other Party.

§4
Primary Obligations For Delivery and Acceptance
of Electricity
1. Delivery and Acceptance: In accordance

with each Individual Contract, the Seller shall Schedule,
sell and deliver, or cause to be delivered, and the Buyer
shall Schedule, purchase and accept, or cause to be
accepted, the Contract Quantity at the Delivery Point;
and the Buyer shall pay to the Seller the relevant
Contract Price.

2. Definition of Schedule: “Schedule”
shall mean, as applicable, those actions necessary for a
Party to effect its respective delivery or acceptance
obligations, which may include nominating, scheduling,
notifying, requesting and confirming with the other
Party, their respective designated agents and authorised
representatives, and the Network Operator, as
applicable, the Contract Quantity, Contract Capacity,
Delivery Point, Delivery Schedule, Total Supply Period,
and any other relevant terms of the Individual Contract
in accordance with all applicable rules of the Network
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yazili sekilde yapilmamis olmasi durumunda, Taraflar
Minferit Sozlesme’de mutabik kalinan hukimlere
iliskin anlayiglarimt yazili bir sekilde onaylamakta veya
onaylanmasini  saglamakta serbest olacaklardir (her
yazill onay “Omnay” teskil etmektedir). Yazii Onay
Minferit Sézlesme’nin yasal olarak gecerli olmast igin
bir sart teskil etmeyecektir. Onay, esasen isbu Genel
Sozlesme’ye Ek 2 a — d olarak eklenen onaylama
formlari arasindan uygun olan formatta olacak ve isbu
s6zlesmede belirtilen bilgileri icerecektir.

3. Onaylara Yapilan [tirazlar:  Segim
Listesi'nde § 3.1’in uygulanacag: belirtildigi taktirde, §
3.2’deki hikimlere halel gelmeksizin, Taraflardan
herhangi biri, Onay’t almast durumunda, derhal ilgili
Onay’in hitkiimlerini inceleyecek olup, s6z konusu
hiikiimlerin uygulanacak Munferit Sézlesme
htukimlerine iliskin kendi anlayisindan farkli olmasi
durumunda, uyusmayan hususlart  diger Tarafa
gecikmeksizin bildirecektir. Her iki Taraf’in da gecikme
olmaksizin Onay gbndermeleri ve bu Onaylarin
sartlarinin celismesi durumunda, her bir Onay, diger
Tarafin Onay’inin sartlarina yapilmis bir itiraz olarak
kabul edilecektir.

4. Yetkili Kigiler: Secim Listesi'nde § 3.4%Gn
bir Taraf’a uygulanacags belirtildigi taktirde, Munferit
Sézlesme’ler miunhasiran isbu Genel Soézlesme’nin
Ek’inde  s6z konusu amaclar  dogrultusunda
belirtilebilecek kisiler tarafindan, ilgili Taraf adina
minhasiran  miizakere edilebilir, onaylanabilir ve
imzalanabilir. Her bir Taraf, tek tarafli olarak yazilt bir
sckilde halihazirda kendi adina hareket eden yetkili
kisilerin listesini herhangi bir zamanda degistirip, bu
listeye ekleme yapabilir. 1lgili degisiklik ve eklemeler
karst Tarafca tebellig edildigi tarihten itibaren hikim
ifade edecektir.

§4

Elektrigin Teslimi ve Kabulii 1gin Asli
Yiikiimliliikler

1. Teslim ve Kabul: Her bir Miinferit
Sézlesme uyarinca, Satict Teslim Noktas’’nda Sézlesme
Miktarr’ni Program’layacak, satacak, teslim edecek veya
bu miktarin teslim edilmesini saglayacak ve Alici,
Teslim Noktast’nda Soézlesme Miktatt’nt
Program’layacak, satin alacak ve kabul edecek veya bu
miktarin kabul edilmesini saglayacak ve Alici, Saticr’ya
ilgili S6zlesme Bedeli’ni 6deyecektir.

2. Program Tamima: “Program”
uygulanabilir oldugu ¢6l¢tide, bir Tarafin teslim veya
kabul yikamliliklerini yerine getirebilmesi i¢in gerekli
olan Sézlesme Miktari, Sozlesme Kapasitesi, Teslim
Noktast, Teslimat Programi, Toplam Tedarik Stiresi ve
Minferit Sézlesme’nin  diger 6nemli  hikimlerini
Sebeke Isletmecisi’nin kurallart diger teamiili ticari
uygulamalar ve prosediirler uyarinca aday gostermek,
programlamak, teblig etmek, talepte bulunmak, diger
Taraf, diger Tarafin tayin edilmis vekilleri ve yetkilileri
ve Sebeke Isletmecisi ile teyit etmek de dahil olmak
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Operator and other customary industry practices and
procedures.
§5
Primary Obligations for Options

1. Delivery and Acceptance Pursuant to an
Option: When an Individual Contract provides for the
purchase and sale of a physical option to buy electricity
(a “Call Option”) or to sell electricity (a “Put
Option”) (each, an “Option”), the seller of the Option
(the “Writer”) grants to the purchaser of the Option
(the “Holder”) the right, but not the obligation, by
complying with certain designated procedures
described below in this § 5, to require each Party to
meet its respective obligations under § 4.1 for the
delivery and acceptance of electricity in accordance
with that respective Individual Contract.

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

3. Exercise of Option and Deadline: The
Holder of an Option may exercise its rights under the
Option (in accordance with § 54 (Notice of
Exercise)) by giving the Writer irrevocable notice of
such Exercise during the Exercise Period. Unless
otherwise agreed, if, in respect of an Individual
Contract no Exercise Deadline is specified in respect of
an Option, the Exercise Deadline shall be 10:00 am.

4. Notice of Exercise: FEach notice of
Exercise shall be effective upon receipt by the Writer
and may be given in writing or verbally, provided that
Exercise may not be effected by e-mail and verbal
Exercise may not be effected by leaving a message on a
voice mail or similar verbal electronic messaging
system. In the case of verbal Exercise, the Holder shall
promptly confirm the Exercise in writing (including
without limitation by facsimile), provided that such
written confirmation is not a prerequisite to the validity
of verbal Exercise.
§6

Delivery, Measurement, Transmission and Risk
1. Cutrent/Frequency/Voltages: Electricity
shall be delivered in the current, frequency and voltage
applicable at the relevant Delivery Point agreed in the
Individual Contract and in accordance with the
standards of the Network Operator responsible for the
Delivery Point.

2. Delivery Schedules: Electricity shall be
delivered according to the Delivery Schedules specified
in each Individual Contract.

3. Transfer of Rights of Title:

Delivery
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tizere tim islemleri igerir.

§5

Opsiyonlar I¢in Asli Yiikiimliiliikler
1. Opsiyon’a Gore Teslim ve Kabul:
Minferit Sozlesme’nin elektrik alimt (“Satin Alma
Opsiyonu”) veya sattimina  yonelik  (“Satma
Opsiyonu”) (her biri “Opsiyon”) fiziksel bir opsiyon
alm ve sattmint icermesi durumunda, Opsiyon’un
saticist  (“Opsiyon  Saticist”), Opsiyon alicisina
(“Opsiyon Sahibi”), bu durum Opsiyon Sahibi
tzerinde bir yikimlilik dogurmaksizin, § 5te
tanimlanmis olan belitli prosediiflere uymak suretiyle,
her bir Tarafin ilgili Miinferit S6zlesme hiikiimlerine
gore elektrigin teslim ve kabuld icin §4.1°te belirtilen
yukimliliklerini yerine getirmesini talep etme hakkini
vermektedir.
2. Opsiyon Primi: Opsiyon Sahibi, Opsiyon
Saticis’na  Prim  Odeme  Giini'nde  (Miinferit
Sézlesme’ye gore Prim  Odeme Giinii  tayin
edilmemisse, bu Prim Taraflarin Minferit S6zlesme’yi
akdettikleri giinii takiben besinci (5.) Is Guni’nde
muaccel hale gelecektir) veya daha 6nceki bir tarihte
Opsiyon  i¢in  Prim  6deyecektir.  Opsiyon'un
Kullanilmast durumunda, aksi kararlastirilmamussa,
Sézlesme  Miktar’'na  iliskin -~ S6zlesme  Bedeli’nin
faturalandirlmast  ve  6denmesi  (Faturalama ve
Odeme) § 13’¢ gore yapilacaktr.
3. Opsiyon’un Kullanilmas: ve Vade Sonu:
Opsiyon Sahibi, Opsiyon’a iliskin haklarint (§ 5.4
uyarinca (Kullanma Ihbari)) Opsiyon Saticis’na
Kullanma Vadesi boyunca Kullanma ile ilgili gayri
kabili  ricu bir ihbarda  bulunmak  suretiyle
kullanabilecektir. ~ Aksi  kararlastirilmadikca, — ilgili
Minferit Soézlesme’de Opsiyon’a iliskin  Kullanma
Vadesi Sonu karatlagtirilmamis ise, Kullanma Vadesi
Sonu saat 10:00 olacaktir.
4. Kullanma Ihbari: Her bir Kullanma
ihbari, Opsiyon Saticist’'nca tebellig edildigi andan
itibaren gecerli olacak ve kullanma yazili veya sozli
olabilecektir. Bununla birlikte Kullanma e-mail yoluyla
yapilamaz, ayrica s6zli Kullanma sesli mesaj birakma
gibi sesli elektronik mesajlasma sistemleri yoluyla da
yaptlamaz. S6zli Kullanma durumunda, Opsiyon
Sahibi yazili onayin sézli Kullanma’nin gegerliligi icin
bir 6n sart olmamast kosuluyla derhal Kullanma’y:
yazili olarak onaylayacaktir (faks vb.).

§6
Teslim, Olciim, fletim ve Risk
1. Akim / Frekans / Voltajlar: Elektrik,
Minferit Sozlesme’de tespit edilen ilgili Teslim

Noktast’'nda, uygun akim, frekans ve voltajda ve Teslim
Noktas’'ndan sorumlu olan Sebeke Isletmecisi’nin
standartlarina uygun olarak teslim edilecektir.

2. Teslimat Programlart: Elektrik her bir
Minferit S6zlesme’de belitlenen Teslimat Programt’na
uygun olarak teslim edilecektir.

3. Miilkiyet Hakkinin Devri: Teslim, Teslim
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shall be effected by making available the Contract
Quantity at the Contract Capacity at the Delivery Point.
Delivery and receipt of the Contract Quantity, and the
transfer from Seller to Buyer of all rights to title free
and clear of any adverse claims thereto, shall take place
at the Delivery Point.

4. Measurement of Electricity Deliveries
and Receipts: Each Party is responsible for ensuring
that electricity deliveries and receipts are measured or
verified by means that can be reasonably evidenced in
accordance with the Network Operatot's procedures
governing the relevant Delivery Point.

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

(a) provide to the other Party documentation in its
possession or control that evidences Schedules,
quantities, deliveries and receipts of electricity
for the purposes of determining the cause of
any deviations between the terms of an
Individual Contract and actual deliveries and
receipts of electricity; and

(b) use its reasonable and diligent efforts to request
and acquire from the Network Operator, and
shall share with the requesting Party, any
additional documentation necessaty to reconcile
inconsistencies between Scheduled and actual
flows of electricity.

6. Reimbursement of External Costs: In
the event a Party, at the request of the other Party or to
resolve a dispute raised by the other Party, incurs
reasonable external expenses in verifying that the other
Party has failed to properly perform its obligations
under the terms of an Individual Contract, such
expenses shall be reimbursed upon demand by the
Party that failed to perform.
7. Seller and Buyer Risks: Seller shall bear
all risks associated with, and shall be responsible for
any costs or charges imposed on or associated with
Scheduling, transmission and delivery of the Contract
Quantity up to the Delivery Point. Buyer shall bear all
risks associated with, and shall be responsible for any
costs or charges imposed on or associated with
acceptance and transmission of, the Contract Quantity
at and from the Delivery Point.
§7

Non-Performance Due to Force Majeure
1. Definition of Force Majeure: Unless
otherwise specified in the Election Sheet, for purposes
of the Agreement “Force Majeure” means an
occurrence beyond the reasonable control of the Party
claiming Force Majeure (the “Claiming Party”) which
it could not reasonably have avoided or overcome and
which makes it impossible for the Claiming Party to
perform its delivery or acceptance obligations,
including, but without limitation, due to one or more
of the following:

(a) the failure of communications or computer
systems of the relevant Network Operator(s)
which prevents the Claiming Party from
performing its obligations of delivery or
acceptance; or
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Noktasr'nda, Soézlesme Kapasitesi'ndeki  Sézlesme
Miktar’nin amade kilinmast ile gerceklestitilecektir.
Teslim ve Sozlesme Miktar’nin tesellum edilmesi ve
miilkiyet haklatinin Saticr’dan Alic’ya herhangi bir karst

iddia  olmaksizin  devri, Teslim  Noktasi’nda
gerceklesecektir.
4, Elektrik Teslim ve  Kabullerinin

Olgiimii: Her bir Taraf, elektrigin teslimi ve
teselliminin ilgili Teslim Noktas’'nda Sebeke
Isletmecisi’nin uygulanan prosediirlerine uygun olarak
makul olarak kanitlanabilecek yontemlerle Olctilmiis
veya tetkik edilmis olmasini saglamakla ytikimlidir.

5. Fiili Teslim ve Kabullerin Belgelendirilmesi:
Makul talep tizerine, bir Taraf:

(a) diger Tarafa elektrigin fiili teslim ve kabuld ile
Munferit  Sézlesme  hitkimleri  arasindaki
farkliliklarin sebebini beliflemek amactyla kendi
zilyetligindeki ~ veya kontroliindeki —elektrik
Programlari, miktarlar, teslimleri ve kabullerini
kanitlayan belgeleri sunacak; ve

(b) Programh ve fiili elektrik akisi arasindaki
uyusmazliklari bagdastirmak icin gerekli olan ek
belgeleri Sebeke Tsletmecisi’nden talep ve temin
etmek i¢cin azami gayreti gosterecek ve bunlar
talep eden Taraf ile paylasacaktr.

6. Harici Masraflarin Tazmini: Bir Taraf’in,
diger Tarafin istegi tzerine veya diger Taraf’tan
kaynaklanan uyusmazhigt ¢6zmek tzere, diger Tarafin
Miinferit Sézlesme hikiimlerine gére yikimliliklerini
yerine getirmedigini dogrulamak icin makul harici
harcamalar yapmasi durumunda, bu harcamalar talep
tzerine yikumliliklerini yerine getirmeyen Tarafca,
tazmin edilecektir.

7. Alici ve Satic’nin  Riskleri:  Saticy,
Sézlesme Miktar’'nin Teslim Noktasi’'na kadar olan
Programlama, iletim ve teslimine iliskin tim riskleri
tstlenecek ve bunlara iliskin her maliyet ve Gcretten
sorumlu olacaktir. Alict, Teslim Noktasi’nda ve Teslim
Noktast’ndan itibaren Sézlesme Miktar’nin kabuli ve
iletimine iliskin tim riskleri Gstlenecek ve bunlara
iliskin her maliyet ve Gicretten sorumlu olacaktir.

§7
Miicbir Sebep Nedeniyle Adem-i ifa:
1. Miicbir Sebep Tammi: Secim Listesi’nde
aksi belirtilmedikce, Sézlesme’nin amaglart
dogrultusunda, “Micbir Sebep”, Micbir Sebep

iddiasinda bulunan Tarafin (“Iddia Eden Taraf”)
makul kontrolii disinda meydana gelen, kaginilmast ve
sistesinden gelinmesi miimkiin olmayan ve Iddia Eden
Tarafin teslim ve kabul yikimlaliklerini yerine
getirmesini imkansiz kilan asagidakiler dahil olmak
lizere, ancak bunlarla sinurli olmaksizin asagidakilerden
bir ya da daha fazlast sebebiyle meydana gelen olaydir:
(2) Iddia Eden Tarafin teslim veya kabul
yikamliliiklerini yerine getirmesini engelleyecek
sckilde iletisim kurulamamast veya ilgili Sebeke
Isletmecisi(leri)’nin  bilgisayar  sistemlerinin
bozulmast; veya
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(b) the relevant Network Operator's suspension of
delivery or acceptance or its disregard of the
Claiming Party's obligations with regard to
Scheduling under the Individual Contract.

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

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

4. Effects of Force Majeure on Other
Party: In the event, and to the extent, a Sellet's
delivery obligations are released by Force Majeure, the
Buyet's corresponding acceptance and  payment
obligations shall also be released. In the event and to
the extent a Buyet's acceptance obligations are released
by Force Majeure, Sellet's corresponding delivery
obligations shall also be released.

§8
Remedies for Failure to Deliver and Accept

1. Failure to Deliver: To the extent that the
Party obliged to deliver electricity (the “Delivering
Party”) fails to deliver the Contract Quantity in whole
or in part in accordance with the terms of an Individual
Contract and such failure is not excused by an event of
Force Majeure or the other Party's non-performance,
the Delivering Party shall pay the other Party (the
“Accepting Party”) as compensation for damages an
amount for such quantity of undelivered electricity
equal to the product of:

(a) the amount, if positive, by which the price, if
any, at which the Accepting Party acting in a
commercially reasonable manner is or would be
able to purchase or otherwise acquire in the
market the quantity of undelivered electricity
exceeds the Contract Price; and
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(b) ilgili Sebeke Isletmecisi'nin teslim ve kabulii
ertelemesi veya Iddia Eden Tarafin Miinferit
S6zlesme’nin Programlama’sina  iliskin
yukimlilikletini dikkate almamast.

2. Teslim ve Kabul Yiikiimliiliikklerinden
Kurtulma: Bir Tarafin bir ya da daha fazla Minferit
Sozlesme’ye gore teslim ve kabul yukimliliklerinin bir
kismint veya tamamint Micbir Sebep nedeniyle yerine
getirmemesi ve §7.3’te (Miichir Sebep’in Tenkisi ve
Inbap belirtilen sartlara uymast durumunda, Iddia
Eden Taraf’in ihlal veya temerritte bulunmadig kabul
edilecek ve Tdda Eden Taraf Miichir Sebep nedeniyle
ifanin engellendigi siire boyunca bu yikimlaliklerden
muaf olacaktir. Teslim veya kabul edilmeyen bu
miktarlar agisindan olugan zatratlarin § 8’ gore (Teslim
ve Kabulde Temerriit Halinde Tazminat) Iddia

Eden Tarafca tazmin yukimlaligi séz konusu
olmayacaktir.
3. Miicbir Sebebin Tenkisi ve IThbar: Iddia

Eden Taraf, Micbir Sebep’i 6grenmesinden itibaren
mimkin olan en kisa strede diger Taraf’a Miicbir
Sebep’in  baslangicint bildirecek ve muimkin oldugu
Olcide, yikumliliklerini ifa edemeyecegi siire ve
kapsam konusunda baglayict olmayacak tahmini bir
tespitte bulunarak diger Taraf1 bilgilendirecektir. Iddia
Eden Taraf, Micbir Sebep’in etkilerini en aza
indirgemek icin elinden gelen tim makul ticari gayreti
gOsterecek ve Miicbir Sebep’in devam ettigi siire
boyunca, diger Taraf’t yiikimltliklerini ifa etmeyecegi
sire ve kapsam ile ilgili olarak makul olarak haberdar
edecektir.

4. Miicbir Sebebin Diger Taraf Uzerindeki
Etkileri: Micbir Sebep sonucu Saticr’nin teslim etme
yukimliliginden muaf olmast durumunda ve muaf
oldugu dlgiide Alicr’'nin da teslim alma ve 6deme
yapma yukimliliklerinden muaf olmast s6z konusu
olacaktir. Alict’nin Micbir Sebep nedeniyle kabul etme
yukimlaliginden muaf olmast durumunda ise, Satict
teslim etme yikimliliginden muaf olacaktir.

§8
Teslim ve Kabulde Temerriit Halinde Tazminat

1. Teslimde Temerriit: FElektrik teslim
etmek ile yikimli olan Tarafin (“Teslim Eden
Taraf’) Minferit Sozlesme  hikimlerine  gore
Sézlesme Miktarr’'nin bir kismu veya tamamini teslim
etmemesi ve ifanin yerine getirilmemesi bir Miucbir
Sebep olayindan veya diger Tarafin adem-i ifasindan
kaynaklanmiyorsa, Teslim Eden Taraf, diger Tarafa
(“Kabul Eden Taraf”) zaratlartin tazmini icin teslim
edilmemis elektrik miktarina iligkin olarak asagidakilerin
carpimina esdeger bir meblag 6deyecektir:

(a) pozitif bir deger olmast halinde, Kabul Eden
Tarafin teslim edilmeyen elektrik miktarint
ticari olarak makul bir tavir sergilemek suretiyle
piyasadan satin aldigi, satin alabilecek ya da
bagkaca bir sekilde temin edebilecek oldugu
Sézlesme Bedeli’ni asan bedeli; ve
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(b) the quantity of undelivered electricity.
Such amount shall be increased by any incremental
transmission costs and other reasonable and verifiable
costs and expenses incurred by the Accepting Party as a
result of the Delivering Party's failure.
2. Failure to Accept: To the extent that the
Accepting Party fails in whole or in part to accept the
Contract Quantity in accordance with an Individual
Contract and such failure is not excused by an event of
Force Majeure or the other Party's non-
performance, the Accepting Party  shall pay the
Delivering Party as compensation for damages an
amount for the quantity of non-accepted electricity
equal to the product of:
(a) the amount, if positive, by which the Contract
Price exceeds the price at which the Delivering
Party is or would be able to sell the quantity of
non-accepted electricity in the market acting in
a commercially reasonable manner; and

(b) the quantity of the non-accepted electricity.
Such amount shall be increased by any incremental
transmission costs and other reasonable and verifiable
costs and expenses incurred by the Delivering Party as
a result of the Accepting Party's failure.

3. Amounts Payable: Amounts that are due
according to this § 8 shall be invoiced and paid in
accordance with § 13 (Invoicing and Paymeni).

§9
Suspension of Delivery

In addition to any other rights or remedies available to
a Party (the “Non-Defaulting Party”), should a Party
(the “Defaulting Party”) default on any payment that is
due under the Agreement, or should it or its Credit
Support Provider fail to provide, replace or increase the
amount of any Performance Assurance required
pursuant to the Agreement or any Credit Support
Document, the Non-Defaulting Party shall be entitled,
no eatlier than three (3) Business Days after sending a
written notice to the Defaulting Party to immediately
cease further deliveries of electricity (and be released
(and not merely suspended) from its undetlying
delivery obligations) under all Individual Contracts
until such time as the Non-Defaulting Party, has
received either the required collateral or full payment
(including all applicable default interest and expenses)
of all outstanding amounts owed to the Non-
Defaulting Party.

§10
Term and Termination Rights
1. Term: This General Agreement shall come
into force as of the Effective Date. It may be
terminated in accordance with either § 102

(Expiration Date and 30 Day Termination Notice)
ot § 10.3 (Termination for Material Reason) through
§ 10.5 (Definition of Material Reason).

2. Expiration Date and 30 Day
Termination Notice:  This General Agreement will
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(b) teslim edilmemis elektrik miktari.

Bu meblag Teslim Eden Tarafin adem-i ifast
sonucunda Kabul Eden Tarafin maruz kaldigr artan
iletim maliyetleri ve diger makul ve dogrulanabilir
maliyetler ve harcamalar kadar artirilacaktir.

2. Kabulde Temerriit: Munferit Sozlesme
htkimleri geregince Kabul Eden Tarafin Soézlesme
Miktar’n1 kismen veya tamamen kabul etmemesi
durumunda ve bu kabulden kaginma Miicbir Sebep
veya diger Tarafin adem-i ifasindan kaynaklanmiyorsa,
Kabul Eden Taraf, Teslim Eden Tarafa zararlarinin
tazmini icin kabul edilmeyen elektrik miktart icin
asagidakilerin carpimina esdeger bir miktar 6deyecektir:

(a) Pozitif bir deger olmasi halinde, kabul
edilmeyen elektrik miktarina iligkin  olarak,
Sézlesme Bedeli’nin, Teslim Eden Taraf’in ticari
olarak makul bir tavir sergilemek suretiyle
piyasada satabilecegi veya satabilecek oldugu
bedeli asan meblagy; ve

(b) kabul edilmeyen elektrik miktart.

Bu meblag, Kabul Eden Tarafin kabulden kaginmasi
sonucunda Teslim Eden Taraf’in maruz kaldigi artan
iletim maliyetleri ve diger makul ve dogrulanabilir
maliyetler ve harcamalar kadar artirlacaktir.

3. Odenebilecek Meblaglar: § 8’de belirtilen
meblaglar  faturalandirilacak  ve § 13’ gore
(Faturalama ve Odeme) ddenecektir.

§9
Teslimin Ertelenmesi

Bir Taraf’in (“Temerriide Diigen Taraf”) S6zlesme’ye
gbre Odemesi gereken bedeli 6dememesi veya
kendisinin = veya  Kredi Destek  Saglayicist’nin
Sézlesme’ye veya herhangi bir Kredi Destek Belgesi’ne
gbre zorunlu olan herhangi bir Ifa Teminati tutarint
karstlayamamast, yerine koyamamast veya artiramamast
durumunda; diger Taraf (“Temerriide Diismeyen
Taraf’) diger hak ve kanun yollarina ek olarak;
Temerride Dusen Tarafa yazili ihbar gonderdigi
tarihten itibaren ii¢ (3) Is Giinii sonrasindan erken
olmamak kosulu ile derhal tim Miinferit Sézlesmelerde
yer alan diger elektrik teslimatlarini, Temerriide
Diismeyen Taraf kendisine 6denmemis borglara iliskin
gerekli teminati yatirana veya tim Odemeyi (tim
temerrlt faizi ve masraflar da dahil olmak tzere)
yapana kadar durdurma (teslim yukimlaliklerinden
kurtulma (sadece ertelenme degil)) hakkina sahiptir.

§ 10
Suire ve Fesih Haklari

1. Siire:  Isbu Genel Sézlesme Yirirlik
Tarihi’'nde yurarige girer ve § 10.2 (Sona Erme
Tarihi ve 30 Giinliik Fesih Ihbar Siiresi) veya
§ 10.5% (Onemli Sebebin Tanimi) istinaden § 10.3%
(Onemli Sebeple Fesih) dayanilarak feshedilebilir.

2. Sona Erme Tarihi ve 30 Giinlitk Fesih
Thbar Siiresi: Isbu Genel Sézlesme (Secim Listesi’nde
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terminate on the Expiration Date (if one is specified in
the Election Sheet) or if no Expiration Date has been
specified in the Election Sheet, by a Party by giving the
other Party thirty (30) days prior written notice of
termination (in both cases “Ordinary Termination”).
In the event of Ordinary Termination, the General
Agreement shall remain legally binding on the Parties
until, but only in respect of, all rights and obligations
already created or existing under the Agreement prior
to the date of the Ordinary Termination are fully
performed by both Parties.

3. Termination for Material Reason:

(a) If a Material Reason (as defined below) with
respect to a Party has occurred and is
continuing, the other Party (the
“Terminating Party”) may terminate the
Agreement (“Early Termination”) by giving
the other Party notice. A notice of Eatly
Termination may be given by telephone if that
notice is confirmed in writing within two (2)
Business Days.

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

() If notice designating an Farly Termination
Date is given, the Early Termination Date shall occur
on the date so designated even if the applicable
Material Reason is no longer continuing. On, or as
soon as practicable after, the Early Termination Date,
the Terminating Party shall calculate in a commercially
reasonable manner, and shall notify the other Party of,
the Termination Amount (if any) to be received or paid
by it deriving from aggregating all Settlement Amounts
as stipulated in § 11 (Calculation of the Termination
Amouni).

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

(e) The Terminating Party may take into
account any Performance Assurance or credit support
available pursuant to the Agreement or any Credit
Support Document.

® The right to designate an Early Termination

Date under this § 10.3 (Termination for Material
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belirtilmis olmasi halinde) Sona Erme Tarihi’nde son
bulur veya Sec¢im Listesi'nde Sona Erme Tarihi
belirtilmemis olmast halinde bir Taraf’in diger Tarafa
otuz (30) gin 6nceden yazilt olarak fesih bildiriminde
bulunmast halinde sona erer (her iki dutumda da
“Olagan Fesih”). Olagan Fesih halinde, Genel
Sozlesme yalnizca Sézlesme uyarinca Olagan Fesih
tarihinden 6nce dogmus olan hak ve yikimliliklere
iliskin olarak bunlarin  Taraflarca timiyle yerine
getirilmesine kadar Taraflar1 hukuken baglayict olmaya
devam edecektir.

3. Onemli Sebeple Fesih:

(a) Bir Taraf bakimindan Onemli Sebep’in (asagida
tanimlandigy Gzere) ortaya ¢tkmast ve devam
etmesi halinde diger Taraf (“Fesheden Taraf”)
diger Tarafa bildirimde bulunmak suretiyle
Sozlesme’yi feshedebilir (“Erken Fesih”). Tsbu
Erken Fesih ihbari iki (2) Is Guni icinde
bildirimin yazili olarak teyit edilmesi koguluyla
telefon ile de yapilabilir.

(b) Erken Fesih bildirimi, ilgili Erken Fesih’e iliskin
Onemli Sebep’i belirtmeli ve erken fesih tarihi
olarak bir tarih de belirtilmelidir (“Erken Fesih
Tarihi”). Erken Fesih Tarihi Sézlesme’ye gore
bildirimin tebellig edilmis kabul edilecegi
tarihten 6nce veya bu tarihten itibaren yirmi
(20) gtnden ge¢ olamaz. Erken Fesih
Tarihinden itibaren Miunferit Sozlesmelet’e
iliskin ileride yapilacak butin 6demeler ve
yerine getitilecek yukimliliikler sona erecek
(sadece ertelenmeyecek) ve Taraflar'in mevcut
gbrev ve yukimlilikleri; bir Tarafin soz
konusu gérev ve yikimlilikleri yerine
getirmemesi sebebiyle diger Taraf’a §11.1°de
ongorilen sekilde hesaplanacak sekilde (eger
varsa) zaratlarimi  S6demesi  yikimliligine
(“Fesih Bedeli”) doniisecektir.

(c) Erken Fesih Tarihi’ni belitleyen bildirim
tebelliig edilmis ise ilgili Onemli Sebep bu
tarihte devam etmiyor olsa bile Erken Fesih
Tarihi bu tarih olarak kabul edilir. Fesheden
Taraf, Erken Fesih Tarihinde veya isbu tarihten
sonra mumkin olan en kisa sirede (varsa)
kendisi tarafindan alinacak veya 6denecek olan §
11’de  (Fesih Bedelinin Hesaplanmasi)
duzenlenmis olan Uzlasma Tutarlarindan
cikartilan Fesih Bedeli’ni ticati olarak makul bir

sckilde  hesaplayacak  ve  diger  Tarafa
bildirecektir.
(d) Fesih Eden Tarafin bildiriminin  teblig

tarihinden itibaren ii¢ (3) Is Gunii iginde ilgili
Taraf diger Taraf’a Fesih Bedeli’ni 6deyecektir.

(¢) Fesheden Taraf Sézlesme veya herhangi bir
Kredi Destek Belgesi'ne istinaden mevcut
herhangi bir Ifa Teminati veya kredi destegini
dikkate alabilir.

(©) Isbu §10.3’¢ (Onemli Sebeple Fesih) gire
Erken Fesih Tarihi belifleme hakk: Sozlesme
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Reason) is in addition to any other remedies available
under the Agreement or at law.

4. Automatic Termination: If “Automatic
Termination” is specified as applying to a Party in the
Election Sheet, and upon the occurrence of a
Material Reason described in §10.5(c) (Winding-
up/Insolvency/Attachmeni), the Terminating Party
need not send that Party any notice of the designation
of an Early Termination Date and the Early
Termination Date in such event shall be as specified in
the Flection Sheet. Except as provided in this § 10.4,
Early Termination by virtue of operation of Automatic
Termination shall be as provided in § 103
(Termination for Material Reason).

5. Definition of Material Reason: The
Agreement may be terminated at any time for one or
more of the following reasons (each, a “Material
Reason”):

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

(i) under the Agreement; provided, that in the
case of a failure to pay, such failure is not
cured within two (2) Business Days of a
written demand, of, in the case of any other
failure of performance, such failure is not
cured within ten (10) Business Days of a
written demand;

under any Credit Support Document (after
giving effect to any applicable notice or

grace period thereunder); or

(i)

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

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

(i) any payment default under any Specified
Indebtedness with an aggregate outstanding
principal balance equal to three percent
(3%) of the Tangible Net Worth of such (aa)
Party's, or (bb) such Party's Credit Support
Provider (if such Party has a Credit Support
Provider) ot (cc) such Party's Controlling
Party (if such Party does not have a Credit
Support Provider but has a Controlling
Party), as the case may be, as of the date of
the default, or

(i) the failure of a Party or its Credit Support
Provider or Controlling Party to make one
or more payments in an aggregate amount
(individually or collectively) of not less than
the Threshold Amount specified in the

Election Sheet for that Party under such
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veya kanundan dogan diger haklara ek olarak
taninmistir.
4. Kendiliginden Sona Erme: Secim

Listesi'nde  bir Taraf’a “Kendiliginden Sona

Erme”nin uygulanacaginin belirtilmis olmasi halinde ve
§ 10.5(c)’te (Tasfiye/Aciz/Haciz) tanimlanmis olan

Onemli Sebep’in varhig: halinde, Fesheden Taraf, Erken
Fesih Tarihi’ne iliskin ihbar géndermekle ytkimla
degildir ve bu durumda Erken Fesih Tarihi Secim
Listesi’nde _belirtilmis olan _tarihtir. Isbu § 10.4’te
ongorilenler haric olmak tizere Kendiliginden Sona
Erme’nin uygulanmasi sebebiyle Erken Fesih § 10.3’te

(Onemli Sebeple Fesih) ongorildigi — sekilde
gerceklestirilecektir.

5. Onemli Sebebin Tanimt: Sézlesme her
zaman agagidaki sebeplerden bir veya daha fazlasinin
varhgi halinde feshedilebilir (her biri “Onemli
Sebep”):

(a) Adem-i Ifa: Taraflardan birinin veya Kredi
Destek Saglayicis’'nin gerekli zamanda 6deme
yapmakta, Ifa Teminati vermekte veya herhangi
bir 6nemli yikimlaligini (s6z konusu
yukimliligin ifasimn § 7’ye (Miicbir Sebep
Nedeniyle Ifa Edememe) gore muaf
tutulmast hari¢) yerine getirmekte temerride
dismesi:

(@) Sozlesme’ye gbre; O6demede  temerriit
halinde s6z konusu temerridin  yazil
talepten itibaren iki (2) Is Gini icinde
giderilmemesi halinde veya diger herhangi
bir temerritte bu temerriidiin yazili talepten
itbaren on  (10) 15 Gind icinde
giderilmemesi halinde;

(i) herhangi bir Kredi Destek Belgesi’ne goére
(uygulanacak  ihtar veya  temerridin
giderilmesi siiresinin verilmesinden sonra);
veya

(iii) Ifa Teminat'na gére §17 (Ifa Teminati)
uyatinca.

(b) Diger Borglarda Temerriit ve Muacceliyet:

Secim Listesi’nde aksi belirtilmedikce,

(i) (aa) Tlgili Tarafin, (bb) ilgili Tarafin Kredi
Destek Saglayicis’nin (s6z konusu Tarafin
Kredi Destek Saglayicis’nin - bulunmast
halinde) veya (cc) ilgili Tarafin Kontrol
Eden Tarafinin (séz konusu Tarafin bir
Kredi Destek Saglayicist’nin  bulunmayip
onu Kontrol Eden Tarafinin olmast
halinde) Belirlenmis Borcluluk halindeki
herhangi  bir  6demede Net Maddi
Varliklar’inin  ylizde tgtine (%3) tekabiil
eden Toplam 6denmemis asli bor¢ bakiyesi
nispetinde temerriide diigmesi  (temerrit
tarihinden itibaren), veya
(ihbar stresi ve temerridin  giderimi
siresinin  uygulanmasindan  sonra)  Bir
Taraf’in veya Kredi Destek Saglayicisi’'nin ya
da Kontrol Eden Taraf’in, s6z konusu Taraf
ile Istirakleri'nin taraf oldugu sézlesmeler
veya belgelerde sz konusu Taraf i¢in Secim

(i)
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agreements or instruments entered into
between such Parties or their Affiliates (after
giving effect to any applicable notice
requirement or grace period).

(c) Winding-up/Insolvency/Attachment: A

Party or its Credit Support Provider:

(i) is dissolved (other than pursuant to a
consolidation, amalgamation or merger);

(ii) becomes insolvent or is unable to pay its
debts or fails or admits in writing its inability
generally to pay its debts as they become
due;

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

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

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

(vi) seeks or becomes subject to the appointment
of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or
other similar official for it or for all or
substantially all its assets;

(vii) has a secured party take possession of all or
substantially all its assets or has a distress,
execution, attachment, sequestration or
other legal process levied, enforced or sued
on or against all or substantially all its assets;

(viil) causes or is subject to any event with
respect to it which, under the applicable
laws of any jurisdiction, has an analogous
effect to any of the events specified in
clauses (i) to (vii) (inclusive); or

(ix) takes any action in furtherance of, or
indicating its consent to, approval of, or
acquiescence in, any of the acts referred to

in this § 10.5(c).

(d) Failure to Deliver or Accept:_If specified as

applying in the Flection Sheet, the failure of a
Party to comply with its obligation to deliver or
accept electricity under an Individual Contract,
(other than, when such obligation is released
pursuant to §7 (Non-Performance Due to
Force Majeure)) for more than seven (7)
consecutive days or for more than seven (7)

13

(c) Tasfiye/ Aciz/ Haciz:

Listesi’'nde belirtilen Esik Tutar’dan daha az
olmavan toplam bedelde (miinferiden veya
birlikte) bir veya birden fazla 6demesini
yapmakta temerriide diigmesi.

Bir Taraf veya bu
Taraf1n Kredi Destek Saglayicisinin:

(i) infisah etmesi (konsolidasyon, tevhid veya
birlesme disinda);

(if) acze dismesi veya borglarini 6deyemeyecek
durumda olmast veya yazli olarak vadesi
geldiginde borglarini - 6demekten  aczini
belirtmesi;

(iii) alacakllar ile veya alacakllart yararina genel
bir gérevlendirme yapmast, diizenleme veya
yapi olusturmast;

(iv) alacakhlarin haklarim etkileyen herhangi bir
iflas kanunu veya benzeri bir kanuna gore
iflas karart verilmesi veya bagka bir telafi icin
bir takip baslatmast veya kendisine karst
baslatilmast veya tasfiyesi icin bir dilekce
sunulmast ve Secim Listesi’nde belirtilmesi
durumunda Secim Listesi’nde belirtilen stre
icinde geri alinmamus, reddedilmemis, tehir
edilmemis veya kisitlanmamis  olmast
halinde;

(v) tasfiyesi veya resmi idaresi icin verilmis bir
karar bulunmast (konsolidasyon, tevhid veya
birlesmesi disinda);

(vi) tim malvarligt veya malvarliginin 6nemli bir
kismi icin  bir kayyum, gecici tasfiye
memuru, vasi, yediemin, vekil, muhafiz veya
benzer bir memur atanmast icin basvurmast
veya bunlardan birinin atanmast;

(viglivenilir bir tarafin tim mallarinin veya
mallarinin 6nemli bolimintn  zilyetligini
elinde bulundurmasi veya haciz, icra, ihtiyati
haciz; yediemine tevdii veya diger hukuki
prosedirlerin uygulanmis, icra edilmis veya
tim  mallart  veya mallarinin  biytk
cogunluguna iliskin dava acilmis olmast veya

(viii) ilgili mevzuata gbre ((i) ve (vii) dahil) (i) ile
(vii) fikralari arasinda belirtilen durumlara
benzer bir sonu¢ doguran bir duruma sebep
olmast veya maruz kalmas; veya

(ix) § 10.5(c)’de belirtilen islemlere iliskin onay,
izin veya muafiyetini belirtmesi veya bunu
devam ettirir herhangi bir fiilde bulunmast.

(d) Teslim veya Kabulde Temerriit: Secim

Listesi’nde uygulanacag belirtildigi taktirde, bir
Tarafin bir Miinferit Sézlesme geregince elektik

teslim veya kabul yukimlaligini (s6z konusu
yukamlaligin ~ §7’ye (Miicbir  Sebep
Nedeniyle Adem-i Ifa) gore muaf tutulmast
haric) ard arda yedi (7) giin veya toplam altmis
(60) ginlik stre icinde toplamda yedi (7)
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days in aggregate within a petiod of sixty (60)
days.

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

©

®

Representation or Warranty: A representation
or warranty when made or repeated or deemed
to have been made or repeated by a Party to
this General Agreement or an Individual
Contract or by its Credit Support Provider in a
Credit Support Document proves to have been
incorrect or misleading in any material respect
when made or repeated or deemed to have been
made or repeated.

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

1

1. Termination Amount: The Terminating
Party shall calculate an amount (the “Termination
Amount”) to be paid in accordance with § 10.3
(Termination for Material Reasons) and § 104
(Automatic Termination) by calculating the sum
(whether positive or negative) of all Settlement
Amounts for all Individual Contracts plus any or all
other amounts payable between the Parties under or in
connection with the Agreement.

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

(a) “Costs” means brokerage fees, commissions
and other third party costs and expenses
reasonably incurred by the Terminating Party
either in terminating any arrangement pursuant
to which it has hedged its obligation or entering
into new arrangements which replace a
terminated Individual Contract and all
reasonable legal fees, costs and expenses
incurred by the Terminating Party in connection

with its termination of such Individual
Contract;
(b) “Gains” means an amount equal to the

present value of the economic benefit to the
Terminating Party, if any (exclusive of Costs),
resulting from the termination of an Individual
Contract, determined commercially
reasonable manner; and

“Losses” means an amount equal to the
present value of the economic loss to the
Terminating Party, if any (exclusive of Costs),

in a

©
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ginden daha fazla siireyle yerine getirmemesi.

(¢) Miicbir Sebep: Taraflardan birinin Miicbir
Sebep’ten dolayt Sézlesme geregince yerine
getirmesi gereken bir yukiimluliginin ifasindan
ard arda otuz (30) giin stre ile veya bir takvim
yilt icinde toplamda altmis (60) giin sire ile
muaf tutulmasi.

Beyan veya Taahhiit: Taraflardan birinin isbu
Genel Soézlesme veya bir Minferit Sézlesme’ye
iliskin veya s6z konusu tarafin Kredi Destek
Saglaytcis’nin - bir  Kredi Destek Belgesi’ne
iliskin beyanda veya taahhiitte bulunmus veya
beyan ve taahhidi tekrarlamis olmasi veya
beyan veya taahhiitte bulundugunun veya bunu
tekrarladiginin kabul ediliyor olmasi halinde, bu
beyan veya taahhiidin, yapildig, tekrarlandig
veya yapilmis ya da tekrar edilmis sayildig
andan itibaren esasl olarak yanlis veya eksik
oldugunun anlasilmas.

Secim Listesi’nde aksi belirtilmedikce, yukarida sayilan
o6nemli sebepler § 10’da yer alan Erken Fesih’in
miinhasir sebeplerini olusturmaktadir.

®

§1

1. Fesih Bedeli: Fesheden Taraf § 10.3
(Onemli Sebeple Fesih) ve § 10.4 (Kendiliginden
Sona Erme) uyarinca 6denmesi gereken bedeli, bitiin
Munferit Sozlesmelere iliskin tim Uzlasma Bedelleri
(ister pozitif ister negatif olsun) ile Taraflar arasinda
Isbu Sozlesme tahtinda yahut isbu Sozlesme ile
baglantili diger 6denecek tutarlarin toplamini almak
suretiyle hesaplayacaktir (“Fesih Bedeli”).

2. Uzlagma Bedeli: Miinferit Sézlesme’ye
iliskin “Uzlagma Bedeli”, Kazanclardan Fesheden
Tarafin Munferit S6zlesme’nin feshi sebebiyle ugradigt
toplam Zarar ve Masraflar’in ¢ikarilmasi ile elde edilir.
Isbu hitkmiin amaclar1 dogrultusunda:

(a) “Masraflar” Fesheden Tarafin
yukimliliginin yerine getirilmesinin
engellemesi sebebiyle herhangi bir anlasmay:
sona erdirmesi veya feshedilen Minferit
Sozlesme’nin yerine gececek yeni bir anlagma
akdetmesi sebebiyle yiiklendigi aracilik Geretlerd,
komisyonlar ve diger makul Ggiinci sahis gider
ve masraflart ile Fesheden Tarafin Minferit
Sozlesme’yi feshi sebebiyle istlendigi bitin
makul hukuki Gcretler, giderler ve masraflardir.

o

=

“Kazanglar” Fesheden Tarafin bir Munferit
Sozlesme’yi feshetmesi sebebiyle ortaya ¢ikan
ticati olarak makul bir sekilde belitlenen
Fesheden Taraf’a ekonomik menfaatin (varsa)
mevcut degerine esit (Giderler haric) bedel.

“Zararlar” Fesheden Tarafin bir Minferit
Sozlesme’yi feshetmesi sebebiyle ortaya ¢ikan
(Gidetler haric) ticari olarak makul bir sekilde
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resulting from its termination of an Individual

Contract, determined in a commercially
reasonable manner.
In  calculating the Settlement Amounts, the

Terminating Party may, but is not obliged, to calculate
its Gains and Losses as at the Farly Termination Date,
at its discretion, without entering into any replacement
transactions.

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

2. Exclusion of Liability: Subject to §§ 12.3
and 12.4 and except in respect of any amounts payable
under §8 (Remedies for Failure to Deliver and
Accept) or §10.3 (Termination for Material
Reason), a Party and its employees, officers,
contractors and/or agents, ate not liable to the other
Party for any loss, cost, expense or damages
(“Damages”), (including, without limitation, any
liability due to the irregularities in the supply of
electricity under an Individual Contract) incurred by
the other Party under or in connection with the
Agreement, except where such Damages are due to
gross negligence, intentional default or fraud of a Party
ot its employees, officers, contractors and/or agents
used by such Party in performing its obligations under
the Agreement.

3. Consequential Damage and Limitation
of Liability: Subject to § 12.4, the liability of a Party
under or in connection with this Agreement:

(a) does not include liability for any indirect and/ot
consequential Damages, including, without
limitation, loss of profit, goodwill, business
opportunity or anticipated saving; and

(b) is limited to an amount equal to the amounts
payable for electricity supplied or to be supplied
by a Party under any relevant Individual
Contract provided that such limitation shall not
apply to payments under § 8 (Remedies for
Failure to Deliver and Accept) and § 11
(Calculation of the Termination Amouni).

4. Intentional  Default, Fraud and
Fundamental Rights: Nothing in the Agreement
opetates to exclude or limit a Party's liability for:
(a) intentional default,
(b) fraud; or
(c) any action which endangers the fundamental
legal rights of a Party or which violates a Party's
fundamental contractual obligations.
5. Duty to Mitigate Losses:  TFor the
avoidance of doubt, and subject to applicable law, each
Party agrees that it has a duty to mitigate its Damages
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belitlenen  Fesheden — Tarafca  ugramlan
ckonomik zararin (varsa) mevcut degerine esit
bedel.

Fesheden Taraf icin zorunlu olmamakla bitlikte,
Fesheden Taraf Uzlasma Bedeli’ni hesaplarken
Kazanglar'ini ve Zararlar’ini kendi takdirine gore,
herhangi bir yenileme islemine girmeden Erken Fesih
Tarihi’nde hesaplayabilir.

§ 12

Sorumlulugun Sinirlandinimasi
1. Sinirlamanin Uygulanmasi: Aksi
Taraflarca Se¢im Listesi’nde karatlastirilmadik¢a isbu
§ 12 hikmii uygulanacaktir.

2. Sorumluluktan Muafiyet: Bir Taraf veya
onun cabsanlar, yetkilileri, yiklenicilei ve/veya
temsilcileri, §§ 12.3 ve 12.4 uyarinca ve § 8 (Teslim ve
Kabulde Temerriit Halinde Tazminat) veya § 10.3
(Onemli Sebeple Fesih) uyarinca 6denecek bedeller
hari¢ olmak tizere diger Taraf’a isbu Sé6zlesme’ye gére
veya bu Sézlesme ile ilgili olarak diger Taraf’in ugradig
hicbir kayip, gider, masraf veya zararint (“Zararlar”)
(bir Minferit Sézlesme’ye gore elektrik
saglanmasindaki kurallara aykiriliklardan kaynaklanan
sorumluluk dahil ancak bununla sinirlt olmaksizin), s6z
konusu Zararlar'in bir Tarafin veya isbu Tarafin
Sozlesme’den kaynaklanan yikimlaliklerinden birini
yerine getirmekle gorevlendirdigi calisanlar, yetkilileri,
yiklenicileti ve/veya temsilciletinin agir ihmal, kasit
veya hile sonucu olarak meydana gelmesi haric,
6demekle yikimli degildir.

3. Dolayli  Zarar ve  Sorumlulugun
Sinirlandirilmase: § 124 uyarinca isbu Sézlesme’ye
gore veya onunla ilgili olarak bir Taraf’1n sorumlulugu;

(a) kazang, pestemaliye, is imkan: veya muhtemel
kazang kaybt dahil olmak tizere, ancak bunlarla
stntrll olmaksizin, hi¢ bir dolayli ve/veya bagka
bir dolayistyla Zarar’t icermez; ve

(b) bir Tarafin herhangi bir Minferit S6zlesme’ye
istinaden saglamis oldugu veya saglayacak
oldugu elektrige iliskin muaccel bedeller ile
stnurlt olup, s6z konusu siurlama § 8 (Teslim
ve Kabulde Temerriit Halinde Tazminai) ve
§11 (Fesih Bedelinin Hesaplanmasi)
maddeleri  uyarinca  yapilacak  6demeler
bakimindan uygulanmaz.

4. Kasit, Hile ve Asli Haklar: S6zlesme’nin
hi¢bir hitkmi bir Tarafin agagidakilerden kaynaklanan
sorumlulugunu ortadan kaldirmaz;

(a) kastt,

(b) hile; veya

() bir Tarafin temel kanuni haklarini tehlikeye
sokan veya bir Tarafin temel soézlesmesel
yikamliliiklerini ihlal eden her tirld fiil.

5. Zararlarin  Azaltlmas:  Yukamlalagi:
Stpheye mahal birakmamak adina ve uygulanacak
hukuka gbre, her bir Taraf Zararlar'ini azaltma
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and covenants that it will use commercially reasonable
efforts to minimise any Damages it may incur under or
in connection with the Agreement.

§13

Invoicing and Payment

1. Invoice: FEach Party who is a Seller of
electricity in an Individual Contract shall transmit to
the other Party in the course of the calendar month
following a delivery of electricity according to the
Delivery Schedule for the previous month an invoice
setting forth the total quantities of electricity that were
sold by it under Individual Contracts in the previous
calendar month. In connection with such invoice the
Party may state all amounts then owed between the
Parties pursuant to the Individual Contracts including,
without limitation, all amounts owed for the purchase
and sale of electricity, fees, charges, reimbursements,
damages, interest, and other payments or credits owed
between the Parties and, if applicable, any net amount
due for payment pursuant to § 13.3 (Payment
Netting). Invoicing of Premiums due under an
Individual Contract for Options shall be as agreed by
the Parties in the Individual Contracts.

2. Payment: On or before the later to occur
of (a) the twentieth (20th) day of the calendar month or
if not a Business Day the immediately following
Business Day or (b) the fifth (5th) Business Day
following receipt of an invoice (the “Due Date”), a
Party owing an invoiced amount shall pay, by wire
transfer in freely available funds, the amount set forth

on such invoice to the payment address or bank

account provided by the other Party as specified in the
Election Sheet. Such payment shall be made, unless

otherwise specified in the Election Sheet, in TL, and
subject to § 14 (VAT and Taxes) and the remitter
shall pay its own bank charges. Notwithstanding the
foregoing, the Due Date for payment of a Premium
under an Individual Contract for Options shall be the
Premium Payment Date specified in the Individual
Contract.

3. Payment Netting: If this § 13.3 is
specified as applying in the Flection Sheet, if on any
day the Parties are each required to pay one or more
amounts in the same currency (for which purpose all
TLcurrencies shall be considered a single currency)
under one or more Individual Contracts then such
amounts with respect to each Party shall be aggregated
and the Parties shall discharge their respective payment
obligations through netting, in which case the Party, if
any, owing the greater aggregate amount shall pay the
other Party the difference between the amounts owed.

4. Invoicing and Payment of Scheduled
Contract Quantities: Invoicing and payment shall be
based on Scheduled Contract Quantities in accordance
with all applicable Delivery Schedules for the respective
month. When and if data becomes available confirming
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yukimliligi bulundugu hususunu kabul eder ve
Sozlesme’den kaynaklanan veya Sozlesme ile baglantili
olarak ugramis oldugu Zararlar’t azaltma hususunda
ticari olarak makul ¢abay1 gosterecegini kabul eder.
§13
Faturalama ve Odeme

1. Faturalama: Bir Minferit Sézlesme’de
elektrik Satic’st olan her bir Taraf, diger Tarafa
Teslimat Programt’na gore bir 6nceki aya iliskin elektrik
teslimini takip eden takvim ayt icinde, bir 6nceki aya
iliskin Teslimat Programi’na gére Munferit Sézlesmeler
kapsaminda bir 6nceki takvim ayinda satmis oldugu
elektrik miktarini belirten bir fatura génderecektir. S6z
konusu Taraf bu faturada, Minferit Sozlesmeler’den
kaynaklanan, elektrik alim ve satimina iliskin bitin
borg bedelleri, tcret, harg, tazminat, zarar, faiz ve diger
6demeler veya Taraflar’in birbirine olan kredi bor¢lar
ve eger uygulanabilir ise §13.3°den (Mahsuplasma)
kaynaklanan her tirli net miktar dahil olmak tzere,
ancak bunlatla sinirli olmaksizin, Taraflar’in o zamana
kadar birbirlerine borclu oldugu her tirli bedeli
belirtebilir. Minferit Sézlesmeler altindaki Opsiyonlara
iliskin prim faturalandirmalari Munferit Sézlesmelerde
Taraflarca kabul edilen sekilde yapilacaktir.

2. Odeme: Fatura edilmis bedeli 6demekle
yukimli Taraf, s6z konusu faturada belirtilmis olan

bedeli, diger Taraf’in Secim Listesi’nde belirttigi 6deme

adresine veya banka hesabina havale yolu ile tzerinde
herhangi bir kisitlama bulunmayan hazir fonlardan (a)

takvim aymnin yirminci (20.) giini veya bu ginin is
giinii olmamast halinde takip eden Is Giinii veya (b)
s6z konusu faturanin tebelliigiinden itibaren besinci (5.)
Is Gini (“Vade Tarihi”) tarihlerinden hangisi daha
sonra ise o tarihte 6deyecektir. S6z konusu bedel,
Secim Listesi’nde aksi belirtilmedikce ~ TL olarak
Odenecek; § 14°e (KDV ve Vergiler) tabi olacak ve
havale eden kendi banka masraflarindan sorumlu
olacaktir. Yukaridakiler dikkate alinmaksizin, Minferit
Sézlesme’de belirtilen Opsiyon Primi 6demeleri icin
Vade Tarihi Minferit S6zlesme’de belirtilmis olan Prim
Odeme Tarihi’dir.

3. Mahsuplagma: Secim Listesinde isbu §
13.3%Gn uygulanacag belirtilmis ise, herhangi bir glinde

Taraflar’in her birinin bir veya birden ¢ok Minferit
Sozlesme’ye gére ayni para biriminde bir veya birden
¢ok 6deme yapmasi gerekiyorsa (tim TL para birimleri
tek para birimi olarak kabul edilecektir) séz konusu
bedeller Taraflar’in her biri i¢in toplanacak ve Taraflar
mahsuplagma yolu ile ilgili 6demeleri ifa edeceklerdir ve
en fazla toplam bedeli 6demekle yiikiimli olan Taraf,
borclanilan  bedeller arasindaki farki diger Tarafa
Odeyecektir.

4. Sozlesmede  Belirtilen  Miktarlarin
Faturalandirilmas: ve Odenmesi: Faturalama ve
6deme, ilgili ay i¢in uygulanan Teslimat Programi’na
uygun olarak Planlanmis Sézlesme Miktarlari’na
dayanilarak yapilacaktir. Fiili teslim ve kabul edilen
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that the actual quantities of electricity delivered and
received differs from that set out in the Delivery
Schedules, invoicing and payment will be adjusted to
reflect any deviations between the Contract Quantities
and actual deliveries.

5. Default Interest: Overdue payments shall
accrue interest from, and including, the Due Date to,
but excluding, the date of payment, at the Interest Rate.
For this purpose the “Interest Rate” shall be the rate
of interest specified in the Election Sheet.

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

(a) if this § 13.6(a) is specified as applying in the
Election Sheet, the full amount invoiced no
later than the Due Date. If any amount paid
under dispute is finally determined to have not
been due, such overpayment shall, at the
election of the owed Party, be credited or
returned to it within ten (10) days of such
determination, along with interest accrued at the
Interest Rate from, and including, the date such
amount was paid, to the other Party, but
excluding, the date returned or credited; or

if this § 13.6 is specified as applying in the
Election Sheet, the undisputed amount invoiced
no later than the Due Date. If any amount
withheld under dispute is finally determined to
have been due, such withheld amount shall, at
the election of the owed Party, be credited or
returned to it within ten (10) days of such
determination, along with interest accrued at the
Interest Rate from, and including, the date such
amount was due, to the other Party, but
excluding, the date paid or credited.

®

=
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elektrik miktarlarinin  Teslimat Programi’ndakinden
farkli oldugunu teyit eder bilginin mevcut olmasi
halinde, faturalama ve 6deme Sézlesme Miktatlart ve
mevcut teslimler arasindaki sapmay1 yansitacak bicimde
uyatlanacaktir.

5. Temerriit  Faizi:  Vadesi  gecikmis
O6demelere Vade Tarihi’nden itibaren ve Vade Tarihi
dahil ancak 6deme tarihi haric olmak kaydiyla, Faiz
Orant’nda faiz isletilecektir. Bu amacla “Faiz Oran1”
Secim Listesi’nde belirtilen faiz orani olacaktir.

6. Ihtilafli Miktarlar: Bir Tarafin, iyi niyetli
olarak, bir faturanin dogrulugu hususunda itirazda
bulunmast halinde bu Taraf Vade Tarihi’'nde veya daha
once itirazinin sebebini actklayan yazili bir agiklama
sunacak ve:

(a) § 13.6(a)’nin Secim Listesi’nde uygulanacaginin
belirtilmis olmast halinde, Vade Tarihi’nde veya

daha once, fatura edilen bedelin tamamini
Odeyecektir. Uyusmazlik halinde 6denen bedelin
sonu¢ olarak muaccel olmadig: tespit edilirse,
yapilmus olan s6z konusu fazla 6deme, alacakli
olan Tarafin secimine gbre, s6z konusu se¢cim
tarihinden itibaren on (10) gin icinde Faiz
Oranr’na gore s6z konusu 6demenin yapildigs
tarihten itibaten (bu tarih dahil ancak hesaba
aktarildigi veya alacak kaydedildigi tarih haric)
isletilecek faizle bitlikte hesabina aktarilacak
veya alacak kaydedilecektir; veya

13.6 (b)’nin Sec¢im Listesi’nde uygulanacaginin
belirtilmis olmasi halinde, uyusmazlik konusu
olmayan fatura edilmis bedeli en ge¢ Vade
Tarihi’'nde 6deyecektir. Uyusmazlik halinde
6denmemis bedelin sonu¢ olarak muaccel
oldugu tespit edilirse, 6denmemis olan bedel,
alacakli olan Tarafin secimine gore, s6z konusu
secim tarihinden itibaren on (10) gin icinde
Faiz Orant’na gbre s6z konusu bedelin muaccel
oldugu tarihten itibaren (bu tarih dahil ancak
bedelin  hesaba  aktarldigt  veya alacak
kaydedildigi tarih haric) itibaren isletilecek faizle
birlikte diger Taraf’in hesabina aktarilacak veya
alacak kaydedilecektir.

(b)
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§14
VAT and Taxes

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

Whete, in accordance with EU and/or
national legislation, any supplies under an Individual
Contract may be Zero-Rated and/or subject to the
reverse charge in accordance with Articles 38, 39 or
195 of Council Ditective 2006/112/EC, the following
shall apply:

(a) the Buyer and the Seller hereby covenant that
they will do all such proper acts, deeds and
things as are necessary (which may include and
shall not be limited to providing to the Seller all
such proper, true and accurate documentation
or assistance as may reasonably be required by
the relevant taxing authority) to ensure that
such supply is Zero-Rated or subject to the
reverse charge for the purposes of such

legislation;
(b) in the event that the Buyer or the Seller fails to
comply with such obligation, the non-

complying Party shall indemnify the other Party
in respect of any and all VAT, penalties and
interest incurred by the other Party as a result of
the non-complying Party's failute to comply
with the above covenant; and
(c) in the absence of the Buyer providing any
documentation as referred to in (a) above, the
Seller reserves the right to charge local VAT.
2. Other Taxes: All amounts referred to in
this General Agreement are exclusive of Other Taxes.
In the case of Other Taxes, if the cost of an Other Tax
is charged or passed on by the Seller to the Buyer, the
Buyer shall pay this amount of Other Tax to the Seller;
provided that such amount of Other Tax is identified
separately on the invoice issued by the Seller and
confirmation is received by the Buyer, where
applicable, that such amount of Other Tax has been
duly paid or accounted for to the relevant Tax
authority, as appropriate.

Where in accordance with EU and/or
national legislation there is an exemption or other
relief, as applicable, from Other Taxes in respect of any
supplies under an Individual Contract, the following
shall apply:
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§ 14
KDV ve Vergiler

1. KDV: Isbu Genel Sozlesme’de belirtilen
tim bedeller KDV harictit. Minferit Sézlesme
kapsaminda elektrik tedarigine iliskin KDV uygulamasi,
KDV amach vergilendirilebilir islemin gerceklesecegi
yer yargt alaninin KDV Kanunu’na gore belirlenecektir.
Herhangi bir bedel tzerinden KDV 6denmesinin
gerekmesi halinde, Alici, Satic’'ya muhtelif zamanlarda
degisebilen uygulanacak oranda KDV 6deyecektir, bu
bedel ancak Satic’nin Alicr’ya sz konusu bedele iliskin
gecerli bir (tedarigin gerceklesecegi yargt alaninda
uygulanacak) KDV  faturast  sunmast  halinde
Odenecektir.

AB mevzuat ve/veya ulusal mevzuat
uyarinca 2006/112/EC Konsey Direktifi 38, 39 veya
195 maddelerine gbre bir Minferit Soézlesme’de
ongorilen herhangi bir tedarigin Vergisiz ve/veya karst
6demeye tabi olmasi halinde, asagidaki fikralar gecerli
olacaktir:

(a) Alict ve Satict s6z konusu tedarigin soz
konusu mevzuata gore vergisiz veya karst
O6demeye tabi oldugunu kanitlamak i¢in gerekli
olan tim uygun davranis, eylem ve islemleri
(bununla sinirl olmamakla birlikte ilgili vergi
idaresi tarafindan makul 6lcilerde  talep
edilebilecek tim uygun, dogru ve gecerli belge

veya destegin Satic’ya saglanmasini  da
icerebilir)  yerine  getireceklerini  taahhiit
etmektedir;

(b) Alict veya Satic’'nin s6z konusu yukimliligi
yerine getirmekte temerriide dismesi halinde,
yukimliligi yerine getitemeyen Taraf diger
Tarafa  yukarida anidan  hususu  yerine
getirmemesinden  dolayt  diger  Tarafin
yuklendigi tim KDV, cezai sart ve faizi
Odeyecektir; ve

(c) Alicr’'nin yukarida (a) bendinde sayilan belgeleri

saglamamast  halinde ~ Satici, yerel KDV
uygulama hakkint sakli tutmaktadir.
2. Diger Vergiler: Isbu Genel Sozlesme’de

atfedilen tim bedeller, Diger Vergiler harictir. Satict
tarafindan séz konusu Diger Vergi bedelinin Alict’ya
yuklenmis olmasi halinde, Alict s6z konusu Diger Vergi
bedelini Satic’'ya 6deyecektir. Bununla birlikte, s6z
konusu Diger Vergi’nin Satict tarafindan kesilen
faturada ayn olarak belirtilmesi ve uygulanabilir oldugu
Olgide bu miktann ilgili vergi dairesine G6dendigine
iliskin teyidin Alicr’ya sunulmug olmast gerekmektedir.

AB mevzuatt ve/veya ulusal mevzuat
uyarinca Diger Vergiler’den bagska Munferit Sozlesme
uyarinca saglanacak bir tedarige iliskin uygulanabilir
muafiyet veya bagka bir tedbir olmast halinde asagidaki
bentler uygulanacaktir:
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(a) the Buyer and the Seller hereby covenant that
they will do all such proper acts, deeds and
things as ate necessary (which may include and
shall not be limited to providing to the Seller all
such propet, true and accurate documentation
or assistance as may reasonably be required by
the relevant taxing authority) to ensure that
such supply is exempt from Other Taxes for the
purposes of such legislation;

(b) in the event that the Buyer or the Seller fails to

comply with such obligation, the non-

complying Party shall indemnify the other Party
in respect of any and all Other Taxes, penalties

and interest incurred by the other Party as a

result of the non-complying Party's failure to

comply with the above covenant; and

(©)in the absence of the Buyer providing any
documentation as referred to in (a) above the
Seller reserves the right to charge Other Taxes.

3. Seller’s and Buyer’s Tax Obligation:
The Seller shall pay or cause to be paid all Tax on or
with respect to electricity delivered pursuant to an
Individual Contract arising before the transfer of risk
and title at the Delivery Point. The Buyer shall pay or
cause to be paid all Tax on or with respect to the
electricity delivered pursuant to an Individual Contract
arising after the transfer of risk and title at the Delivery
Point. Subject to §14.2, the Parties shall pay all Tax
arising at the transfer of risk and title at the Delivery
Point in accordance with applicable local laws. In the
event that the Seller is required by law to pay any Tax
which is properly for the account of the Buyer, the
Buyer shall promptly indemnify or reimburse the Seller
in respect of such Tax. In the event that the Buyer is
required by law to pay any Tax which is properly for
the account of the Seller, the Buyer may deduct the
amount of any such Tax from the sums due to the
Seller under the Agreement and the Seller shall
promptly indemnify or reimburse the Buyer in respect
of any such Tax not so deducted.

4. [DELETED]
5. [DELETED]

6.  [DELETED]

7. New Taxes: If any New Tax is applicable
to an Individual Contract, and the Buyer is, by the use
of reasonable endeavours, able to obtain any available
exemption or relief therefrom or is contractually able to
pass the same through to or be reimbursed in respect
thereof by , a third party, the Buyer shall pay or cause
to be paid, or reimburse the Seller if the Seller has paid,
such New Tax, and the Buyer shall indemnify, defend
and hold harmless the Seller from and against any
claims for such New Tax.
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a) Alict ve Satict s6z konusu tedarikin s6z konusu
mevzuata gore Diger Vergiler'den muaf
oldugunu kanitlamak icin gerekli tim uygun
davranis, eylem ve islemleri (bununla sinirh
olmamakla birlikte ilgili vergi idaresi tarafindan
makul Olcilerde talep edilbilecek tim uygun,
dogru ve gecerli belge veya destegin Satict’ya
saglanmasint da igerebilir) yerine getireceklerini
taahhiit etmektedir;

(b) Alict veya Satict’'nin séz konusu yukimlaligi
yerine getirmekte temerriide dismesi halinde,
yukimliligi yerine getiremeyen Taraf diger
Tarafa  yukarida andan  hususu  yerine
getirmemesinden  dolayt  diger  Tarafin
yiklendigi tim Diger Vergiler, cezai sart ve
faizini Odeyecektir; ve

(c) Alicr'nin yukarida (a) bendinde sayilan belgeleri
saglamamast halinde Satict Diger Vergiler’i
uygulama hakkina sahiptir.

3. Alict ve Satic’nin Vergi Yukamlaligi:
Satict risk ve milkiyetin Teslim Noktas’nda devrinden
once dogan Miinferit S6zlesme’ye iliskin tedarik edilen
elektrik tzerinden veya tedarik edilen elektrige iliskin
butin Vergi’yi 6deyecek veya bunun 6denmesini
saglayacaktir.  Alict  risk  ve milkiyetin  Teslim
Noktas’'nda devralinmasindan sonra dogan Miunferit
Sézlesme’ye iliskin tedarik edilen elektrik tGzerinden
veya tedarik edilen elektrige iliskin bitin Vergi’yi
Odeyecek veya bunun 6denmesini saglayacaktr. §14.2,
uyarinca  Taraflar risk  ve milkiyetin Teslim
Noktas'nda devti strasinda dogan tim Vergi’yi
uygulanacak yerel mevzuata gbre OSdeyecektir.
Satic’nin = usulen Alic’'nin 6demesi  gereken bir
Vergi’yi hukuken 6demesi gerekmesi halinde, Alict
derhal s6z konusu Vergi’yi Satict’ya tazmin edecek
veya geri Odeyecektir. Alic’nin  usulen Satict’nin
O6demesi gereken bir Vergl’yi hukuken 6demesinin
gerekmesi halinde, Alict Vergi bedelini Satict’ya
Sézlesme’ye istinaden 6denecek olan toplam tutardan
mahsup edebilir ve Satict s6z konusu mahsup
edilemeyen Vergi’yi Alict’ya derhal 6deyecektir.

4. [SILINMISTIR]
5. [SILINMISTIR]

6. [SILINMISTIR]

7. Yeni Vergiler: Herhangi bir Yeni Vergi’nin
Minferit Sozlesme’ye uygulanmast halinde, gerekli
gayretin gOsterilmesi sonucu, Alict bu Vergi’den bir
muafiyet elde edebiliyor veya bu Vergi’yi sézlesmesel
olarak ticinct bir kisiye dogrudan aktarabiliyor veya bu
Vergi tutarini tglincll sahistan geri alabiliyorsa; Alict,
Satic’nin bu Yeni Vergi’yi 6demis olmasi durumunda
Saticr’ya bu Yeni Vergi’yi 6deyecek veya, bu Vergi’nin
O6denmesini saglayacak ya da bu bedeli tazmin edecek
ve bu Yeni Vergi’ye iliskin tim taleplere karst Saticr’yt
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8. Termination for New Tax: Unless
otherwise specified in the Flection Sheet or in the
terms of an Individual Contract, the provisions of this
§14.8 shall only apply in respect of an Individual
Contract if the period from the date on which the
Parties concluded such Individual Contract pursuant to
§ 3.1 (Conclusion of Individual Contracts) to the end
of the Total Supply Period exceeds two years.
Where the provisions of this § 14.8 apply in respect of
an Individual Contract and:
(a) a New Tax is imposed on a Party (the "Taxed
Party") in tespect of the Contract Quantity; and

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

(c) the total amount of the New Tax that would be
payable in respect of the balance of the total
amount of electricity to be delivered during the
remainder of the Total Supply Period (the
"Remaining Contract Quantity"), unless
otherwise specified in the Flection Sheet, shall
exceed five percent (5%) of the product of the
Remaining Contract Quantity and the Contract
Price

then, the Taxed Party shall be entitled to terminate

the Individual Contract subject to the following

conditions:

(a) the Taxed Party must give the other Party
(the "Non-Taxed Party") at least five (5)
Business Days' prior written notice (the
"Negotiation Period") of its intent to
terminate the Individual Contract (and which
notice shall be given no later than 180 Days
after the later of the enactment or the effective
date of the relevant New Tax), and prior to the
proposed termination the Taxed Party and the
Non-Taxed Party shall attempt to reach an
agreement as to the sharing of the New Tax;

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

() should the Non-Taxed Party elect to pay
the New Tax on a calendar month to calendar
month basis, the Non-Taxed Party may elect to
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tazmin edecek, savunacak ve onu sorumsuz kilacaktit.

8. Yeni Vergi Sebebiyle Fesih: Secim Listesi
veya bir Munferit Sézlesme’de aksi belirtilmedikce isbu
§14.8 hikmi Miunferit S6zlesme bakimindan sadece
Taraflar'in s6z konusu Miunferit Sézlesme’yi § 3.1%
(Munferit Sézlesmelerin Akdedilmesi) gore akdettikleri
tarihten, Toplam Tedarik Stresi bitimine kadar olan

stire iki yilt gegerse uygulanacaktir.
Minferit Sézlesme’ye gore § 14.8 hikminun
uygulanmasi halinde ve:

(a) Sozlesme Miktar’na gore bir Taraf tzerinde
Yeni Vergi’nin dogmast durumunda
(“Vergilendirilmis Taraf”); ve

(b) Vergilendirilmis Tarafin bu konuda makul
gayret gostermesine ragmen, sozlesmesel olarak
Yeni Vergi’yi diger Taraf veya ticlinci bir kisiye
aktaramamasi durumunda, veya

(c) Toplam Tedarik Siresi’nden kalan siire boyunca
teslim edilmesi gereken toplam  elektrik
miktarina (“Bakiye S6zlesme Miktar1”) iliskin
O6denmesi gereken Yeni Vergi’nin toplam

miktarinin, aksi Secim Listesi’nde
belirtilmedikce, Bakiye Sézlesme Miktan ve

Sézlesme Bedeli’nin carpiminin yizde besini
(5%) gecmesi halinde,

Vergilendirilmis Taraf Minferit S6zlesme’yi asagidaki
kosullarda feshetme hakkina sahip olacaktir:

(a) Vergilendirilmis ~ Taraf  diger Taraf’a
(“Vergilendirilmeyen  Taraf”)  Minferit
Sézlesme’yi feshetme niyetinde oldugunu en az
bes (5) Is Giinii 6nceden (“Miizakere
Doénemi”) vyazili olarak bildirecektir (s6z
konusu ihbar ilgili Yeni Vergi’nin yirirlige
girdigi veya yasalastifl tarihten itibaren 180
Giinden ge¢ olmayacak sekilde yapilmalidir) ve
onerilen fesih 6ncesinde Vergilendirilen Taraf
ile Vergilendirilmeyen Taraf, Yeni Vergi’nin
Taraflar arasinda  paylasiilmas:  hususunda
anlagsmaya varmaya calisacaktir;

(b) eger boyle bir anlagmaya varilmamus olursa, bu
durum Vergilendirilmeyen Taraf agisindan
yukimlalik — teskil  etmemekle  bitlikte
Vergilendirilmeyen — Taraf  Vergilendirilmis
Taraf’a Muzakere Dénemi iginde yazili ihbarda
bulunmak  suretiyle, Yeni Vergi’yi kendi
belirledigi herhangi bir devam eden dénem igin
takvim ayt bazinda Odeme hakkina sahip
olacaktir, bu durumda Vergilendirilmis Taraf
devam eden s6z konusu dénem boyunca
Miinferit Sézlesme’yi feshetme hakkina sahip
olmayacaktir;

(¢ Vergilendirilmeyen Tarafin Yeni Vergi’yi
takvim ay1 bazinda 6demeyi se¢mesi durumunda
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9.

cease the payment of the New Tax upon giving
five (5) Business Days' prior written notice to
the Taxed Party of its election to cease
payment of such New Tax, in which case the
Non-Taxed Party shall indemnify the Taxed
Party for the New Tax and related interest and
penalties that may be incurred by the Taxed
Party in respect of the period during which the
Non-Taxed Party had elected to pay the New
Tax and the Taxed Party shall again be subject
to the provisions of this § 14.8 as if the New
Tax had an effective date as of the date on
which the Non-Taxed Party ceased payment of
such New Tax;

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

upon termination of the Individual Contract,
the provisions of § 11 (Calculation of the
Termination Amouni) relating to the
calculation and payment of the Termination

Amount shall apply but only in respect of the

Individual Contract(s) so terminated, and for

these purposes:

(i) the Non-Taxed Party shall be understood to
be the Terminating Party for the calculation
of the Termination Amount; and

(i) the effect (if any) of the relevant New Tax
on the calculation of the Termination
Amount (or any Settlement Amount) shall
be expressly excluded.

Withholding Tax: If this § 149 is

Vergilendirilmeyen — Taraf  Vergilendirilmis
Tarafa bu Yeni Vergi’yi 6demeyi durdurma
kararini bes (5) Is Giinii 6nceden yazli olarak
bildirmek suretiyle bu Yeni Vergi’nin 6demesini
durdurabilir. Bu durumda Vergilendirilmeyen
Taraf kendisinin Yeni Vergi’yi 6demeyi sectigi
doéneme iliskin olarak Vergilendirilmis Taraf’in
astlendigi Yeni Vergi ve bununla baglantili faiz
ve cezai sartlarini Vergilendirilmis Taraf’a
tazmin edecektir ve Vergilendirilmis Taraf, Yeni
Vergi Vergilendirilmeyen Tarafin bu Yeni
Vergi’yi 6demeyi durdurdugu tarihte yirtrlige
girmis gibi yeniden isbu § 14.8 hitkiimlerine tabi
olacaktir;

Yeni  Vergi’nin  taraflarca  paylasiimasi
konusunda  anlasmaya  vardamamast  ve
Vergilendirilmeyen Tarafin Mizakere Dénemi
icindeki herhangi bir dénem icin Yeni Vergiyi
6demeyi segmemesi halinde, etkilenen Munferit
Sézlesme Muizakere Dénemi’nin sona ermesi ile
birlikte sona erecektit;

Munferit Sozlesme’nin feshi lzerine, Fesih
Bedeli’nin 6denmesi ve hesaplanmasina iliskin §
11 (Fesih  Bedeli’nin  Hesaplanmasi)
hikiimleri  yalnizca bu  sekilde sona eren
Minferit Sézlesme’ye iliskin olarak ve asagidaki
amagclatla uygulanacaktir:

(i) Vergilendirilmeyen Taraf, Fesih Bedeli’nin
hesaplanmasinda Fesheden Taraf olarak
anlagilacaktir; ve

(i) Tlgili Yeni Vergi’nin Fesih Bedeline (ya da
herhangi bir Uzlasma Bedeli’ne) (eger varsa)
etkisi actkca hari¢ tutulacaktir.

Stopaj Vergisi: Isbu § 14.9un Secim

specified as applying in the Election Sheet, the
following shall apply between the Parties:

Listesi’nde  uygulanacaginin  belirtilmesi  halinde,
Taraflar arasinda asagidaki hitkimler uygulanacaktir:

(a)Payments Free and Clear: All payments under (a)Kesintisiz Odeme: Bir Minferit Sozlesme

an Individual Contract shall be made without
any withholding of or deduction for or on
account of any Tax unless such withholding or
deduction is required by law. If a Party is so
required to withhold or deduct Tax from a
payment to be made by it, then that Party
("Paying Party") shall notify the other Party
("Receiving Party") immediately of such
requitement and pay to the appropriate
authorities all amounts withheld or deducted by
it. If a receipt or other evidence can be issued
evidencing the payment to the authorities, the
Paying Party shall deliver such evidence (or a
certified copy thereof) to the Receiving Party.

kapsamindaki tim 6demeler kanunen bir kesinti
ya da stopaj 6ngorilmuis olmast disinda, hicbir
Vergi adt altinda hi¢bir stopaj ya da kesintiye
tabi olmaksizin yapilacaktir. Taraflardan birinin
yaptigi 6deme Uzerinde bu sckilde bir vergi
kesintisi yapmasinin ya da stopaj uygulamasinin
gerekmesi durumunda, bu Taraf (“Odeme
Yapan Taraf’) diger Tarafa (“Odeme
Yapilan Taraf”) bu gerekliligi hemen bildirecek
ve kendisi tarafindan yapilan kesinti ya da
stopajt ilgili yetkili makamlara Odeyecektir.
Yetkili makamlara yapilan 6demeyi gdsteren bir
makbuz ya da diger bir kamt bulunmast
durumunda, Odeme Yapan Taraf bu kaniti (ya
da bu kanitin tasdikli 6rnegini) Odeme Yapilan
Taraf’a sunacaktir.

(b) Grossing-Up: The Paying Party shall increase
the amount of any payment which is required to
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(b)Kesintiler: Odeme Yapan Taraf, gerekli kesinti
ya da stopajin yaptlmasindan sonra, stopaj ya da
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be made subject to a withholding or deduction
to the extent necessary to ensure that, after the
making of the required withholding or
deduction, the Receiving Party receives the
same amount it would have received had no
such withholding or deduction been made or
required to be made, except that no increase
shall be made in respect of any Tax:

(i) which is only imposed as a result of a
connection between the Receiving Party and
the jurisdiction of the authority imposing
the Tax (including, without limitation, a
connection arising from the Receiving Party
having or having had a permanent
establishment or other fixed place of
business in that jurisdiction, or having been
present or engaged in business in that
jurisdiction) other than the mere execution
or delivery of this General Agreement, any
Confirmation or any Credit Support
Document; or

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

(iif) which is only imposed as a result of any Tax
representation made by the Receiving Party
in the Election Sheet for the purposes of
this § 14.9 failing or ceasing to be true and
accurate provided that this paragraph (iii)
shall not apply (and the Paying Party shall be
obliged to increase the amount of any
payment pursuant to this § 14.9(b)) if such
representation has failed or ceased to be true
and accurate by reason of:

(aa) any change in, or in the application
or interpretation, of any relevant
law, enactment, directive, ot
published practice of any relevant
Tax authority being a change
occurring on or after the date on
which the relevant Individual
Contract is entered; or

(bb) any action taken by a Tax authority,
or brought in a court of competent
jurisdiction, on or after the date on
which  the relevant Individual
Contract is entetred into.
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kesintiye tabi tutulan 6demenin tutarini, Odeme
Yapilan Tarafin hicbir kesinti ya da stopaj
yapilmamis  olsaydt ya da  yapilmast
gerekmeseydi alacagi 6deme tutarina esit bir
tutar almasim saglayacak Olgiide artiracakur.
Ancak asagidaki vergilere iliskin herhangi bir
artirma s6z konusu olmayacaktir:

(i) Yalnizca isbu Genel Sozlesme’nin ya da
herhangi bir Onay ya da Kredi Destek
Belgesi’'nin sunulmast veya uygulanmasi
disinda, sadece Vergi’ye hitkmeden
makamin yargi vetkisi ile Odeme Yapilan
Taraf arasindaki bir baglanti (Odeme
Yapilan Taraf’in bu yargt yetkisi dahilinde
daimi miessesesinin ya da diger sabit is
merkezinin bulunmast ya da bulunmus
olmasi, ya da bu yargt yetkisi dahilinde bir
isle istigal etmesinden dogan bir baglant:
dahil ancak bununla sinirli olmaksizin)
sonucu konulmus herhangi bir Vergi;
veya

(i) Odeyen Tarafca makul olarak talep
edildiginde, Odeme Yapilan Taraf,
Odeme Yapan Tarafa ya da ilgili makama
Secim Listesi'nde belirtilen her tirla
sertifika, aciklama veya diger belgeleri
Odeme Yapan Taraf1 makul 6lciide
tatmin edici sekilde teslim etmis olsa idi
kacinilabilecek olan her tirlii Vergi; veya

(i) Secim Listesinde Odeme Yapilan Tarafca
isbu §14.9 kapsaminda yapilan bir Vergi
beyaninin kesin ve dogru olmamast veya
kesin ve dogru olmaktan c¢ikmast
sonucunda hitkmedilen her tarli vergi.
Boyle bir beyanin dogru ve tutarlt
olmamast ya da olmaktan ¢ikmast
asagidaki nedenlere dayaniyorsa, isbu
paragraf (iii) uygulanmayacaktir (ve
Odeme Yapan Taraf isbu § 14.9(b)ye
gore yaptigl her tirli 6demenin tutarin
artiracaktir):

(aa) Tlgili ~ Minferit  Sozlesme’nin
yapildigi tarihte ya da bu tarihten
sonra, ilgili herhangi bir kanunda,
dizenlemede, yonetmelikte ya da
herhangi bir ilgili Vergi dairesinin
yayinlanmis uygulamasinda, bunlarin
yorumu ya da uygulanmasinda
herhangi bir degisiklik olmasi; ya da

(bb) Tigili ~ Minferit  Sozlesme’nin
yapildigi tarihte ya da bu tarihten
sonra bir Vergi dairesi tarafindan
yapilan herhangi bir islem ya da
yetkili yargi mercii nezdinde agilmus
herhangi bir dava olmasi.
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§15
Floating Prices and Fallback Procedure for Market
Disruption

1. Calculation of Floating Contract Prices:
In the event the Contract Price is based on an index,
exchange or any other kind of variable reference price
(such price being a “Floating Price”) the Contract
Price shall be determined on the Settlement Date at the
Settlement Price as specified in the applicable
Individual Contract. The Settlement Price shall be
determined in accordance with the Calculation Method
on the Calculation Date as specified in the Individual
Contract. The Calculation Date is the date specified as
such in the Individual Contract on which the
Settlement Price for the specific delivery is determined.
The Calculation Agent shall provide prompt notice of
the Settlement Price determined as well as the amount
to be paid on the Due Date. Payment shall be made
pursuant to § 13 (Invoicing and Payment).

2. Market Disruption: Upon the occurrence
of a Market Disruption Event as specified in § 15.4
(Definition of Market Disruption Eveni), the
Calculation Agent shall determine an alternative price
to which the relevant Individual Contract shall be
settled (the “Alternative Settlement Price”) according
to the applicable Fallback Mechanism contained in the
provisions of § 15.3 (Fallback Mechanism). In the
event of a Market Disruption Event, the order of
succession of §15.3 from (a) to (c) shall be binding
upon the Calculation Agent. The Calculation Agent can
only use the next following Fallback Mechanism
provision if the previous Fallback Mechanism
provision is not available due to a Market Disruption
Event or otherwise as provided in §15.3, as applicable.

3. Fallback Mechanism: In the event of a
Market Disruption Event the Calculation Agent shall
determine  the  Alternative  Settlement  Price
according to the following procedure (each a
“Fallback Mechanism”):

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

(b) Negotiated Fallback: Each Party shall
promptly negotiate in good faith to agree with
the other on an Alternative Settlement Price
(or a method for determining the Alternative
Settlement Price), and, if the Parties have not so
agreed on or before the fifth (5th) Business Day
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§ 15

Degisken Fiyatlar ve Piyasa Bozulmasi Halinde

Yeni Fiyat Belirleme Yéntemi
1. Degisken Sozlesme Bedellerinin
Hesaplanmas1:  Sézlesme Bedeli'nin =~ bir endeks,
borsa ya da diger bir degisken referans bedele bagli
olmasi durumunda (bu bedel bir “Degisken Fiyat”
olmak tzere), Sézlesme Bedeli, uygulanacak Minferit
Sozlesme’de belirtildigi tizere Uzlagma Bedeli olarak
Uzlagsma Tarihi’'nde belitlenecektir. Uzlasma Bedeli,
Minferit Sézlesme’de belirtilen Hesaplama Tarihi’nde
Hesaplama Yontemi’ne uygun olarak belirlenecektir.
Hesaplama Tarihi, belirli teslim icin Uzlasma Bedeli’nin
belitflendigi Minferit Sézlesme’de belirtilen tarihtir.
Hesaplama Gorevlisi beliflenmis olan Uzlasma Bedeli
ile bitlikte Vade Tarihi’nde 6denecek tutart, en kisa
zamanda bildirecektir. Odeme § 13’ye (Faturalama ve
Odeme) gire yapilacaktr.

2. Piyasanin Bozulmast: {15.4’te belirtilen
Piyasanin Bozulmasi Olayr’nin (“Piyasa Bozulmasi
Olayr’nin Tammi”) meydana  gelmesi  Uzerine,
Hesaplama Gérevlisi § 15.3’teki (Yeni Fiyat Belirleme
Yontemi) uygulanabilir  Yeni  Fiyat  Belitleme
Yontemi'ne gore ilgili Munferit Sézlesme’nin  tabi
olacag alternatif bir bedel belitleyecektir (“Alternatif
Uzlagma Bedeli”). Piyasanin Bozulmast Olayr’nin
meydana gelmesi durumunda, Hesaplama Goérevlisi §
15.3 (a)’dan (c)’ye olmak tzere madde siralamasina
uygun hareket etmek zorundadir. Hesaplama Gorevlisi
bir sonraki Yeni Fiyat Belirleme Y6ntemi’ni ancak bir
onceki Yeni Fiyat Belitleme Yo6nteminin Piyasanin
Bozulmasi Olayt nedeniyle ya da § 15.3°de belirtilen

diger bir nedenle uygun olmamast durumunda
kullanabilir.
3. Yeni Fiyat Belirleme Y6éntemi: Piyasanin

Bozulmast Olayr’nin meydana gelmesi durumunda,
Hesaplama Gorevlisi  Alternatif Uzlasma Bedeli’ni
asagidaki yonteme (her biri “Yeni Fiyat Belirleme
Yontemi”) uygun olarak belirleyecektir:

(a) Referans Bedeline Gore Yeni Fiyat
Belirleme:  Hesaplama Gorevlisi  Alternatif
Uzlasma Bedeli’ni, bulunmast halinde Munferit
Sézlesme’de belirtilmis olan ve kendisi Piyasa
Bozulmasi Olayr’na tabi olmayan ilk Alternatif
Emtia Referans Fiyat'nin o Hesaplama
Tarihi’ndeki bedeline dayanarak belirleyecektir;
Munferit S6zlesme’de Alternatif Emtia Referans
Fiyat’nin kararlastirlmamis olmast durumunda
ise, sz konusu Minferit Sézlesme’ye bir
sonraki uygulanabilir Yeni Fiyat Belirleme
Yontemi uygulanacaktir;

(b) Miizakere Sonucu Yeni Fiyat Belirleme:
Taraflardan her biri en kisa zamanda iyi niyetle
diger Taraf ile Alternatif Uzlagma Bedeli (ya da
Alternatif Uzlagsma Bedeli’ni belirlemeye yonelik
bir yontem) tzerinde miizakere edecektir ve
Taraflar’n =~ Piyasamin  Bozulmasi  Olayr’nin
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following the first Calculation Date on which
the Matket Disruption Event existed, the next
applicable Fallback Mechanism shall apply;

(c) Dealer Fallback: On or after six (6) Business
Days following the first Calculation Date on
which the Market Disruption Event occurred or
existed, the Parties shall promptly and jointly
agree upon three independent leading
participants in the relevant market (“Dealers”)
selected in good faith from among participants
of the highest credit standing which satisfy all
the criteria that the Parties apply generally in
deciding whether to offer or to make an
extension of credit or to enter into a transaction
comparable to the Individual Contract that is
affected by the Market Disruption Event. The
Dealers shall be appointed to make a
determination of the Alternative Settlement
Price taking into consideration the latest
available quotation for the relevant commodity
reference price and any other information that

in good faith is deemed relevant. The
Alternative Settlement Price shall be the
arithmetic mean of the three amounts

determined to be the Alternative Settlement
Price by each Dealer, in which case the
calculation shall be binding and conclusive in
the absence of manifest error.

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

(a) the failure of any relevant Price Source to
announce or publish information necessary for
determining the Commodity Reference Price;

(b) the temporary or permanent objective
unavailability of any relevant Commodity
Reference Price;

(c) a temporary or permanent closing of the Price
Source of any relevant Commodity Reference
Price;

(d) the discontinuance or suspension of, or the
imposition of a material limitation on, trading in
any relevant futures contract or commodity
offered by the relevant exchange for the
Commodity Reference Price;
the occurrence since the date such Individual
Contract was entered into of a material change
in the details of the composition of or
specifications for any relevant commodity or

©
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meydana geldigi ilk Hesaplama Tarihi’nden
itibaren besinci (5.) Is Giinii’ne kadar ya da bu
gin icinde karara  varmamig  olmalat
durumunda, bir sonraki Yeni Fiyat Belirleme
Yontemi uygulanacaktir;

(c) Aracilar Tarafindan Yeni Fiyat Belirleme:
Piyasa Bozulmasi Olayr’nin meydana geldigi ilk
Hesaplama Tarihi’nden itibaren altinci (6.) Ts
Gini’'nde veya bu tarihten sonra Taraflar
gecikmeden ve mistereken, ilgili piyasa
katihmcilarinin icinden bagimsiz, 6nde gelen tg
katihmer tGzerinde uzlasacak (“Aracilar”) olup,
Araclar  Taraflar’in = genel olarak  Piyasa
Bozulmasi  Olayr’'ndan  etkilenen Munferit
Sozlesme ile mukayese edilebilecek bir islemi
yapip yapmama ya da kredi siresini uzatip
uzatmama ya da 6nerip énermeme konularinda
karar verirken uygulayacags kriterlerin tamamini
tastyan, ilgili piyasadaki en yiksek kredibiliteye
sahip  katthmcilar  arasindan iyl niyetle
secilecektir. Aracilar, ilgili Emtia Referans
Fiyat'nin en giincel halini ve iyi niyetle ilgili
olarak kabul edilebilecek tim diger bilgileri
dikkate alarak Alternatif Uzlasma Bedeli’ni
belitflemek tizere atanacaktir. Alternatif Uzlasma
Bedeli, ii¢ Aracidan herbiri tarafindan belitlenen
Alternatif Uzlasma Bedelleri’nin = aritmatik
ortalamast olacak olup ve bu yapilan hesaplama
actk hata disinda kesin ve baglayici olacaktir.

4. Piyasanin Bozulmas1 Olay’mn Tanimai:
“Piyasanin Bozulmast”, isbu § 15’ gbre § 15.4’te
(a)’dan (f)’ye kadar belirtilen (ortaya ¢ikma nedenleri
ticari makul yontemler ile Hesaplama Goérevlisi
tarafindan belirlenecek) olaylar anlamina gelmektedir.
Isbu § 15.4%n amaglari agisindan “Fiyat Kaynag1”
Degisken Fiyat'in olustugu ilgili future sozlesmelerinin
ya da emtialarin islem g6rdigi borsalar da dahil olmak
Uzere ilgili emtianin fiyatint belitleyen ve yayinlayan
ilgili kurum anlamina gelmektedir.

(a) Fiyat Kaynagr‘nin Emtia Referans Fiyat'nin
beliflenmesi  i¢cin  zorunlu olan  bilgileri
yayinlamamast veya ilan etmemesi;

(b) Ilgili Emtia Referans Fiyat'na objektif olarak
gecici ya da kalict olarak ulasilamamast;

(c) Herhangi bir ilgili Emtia Referans Fiyat’'nin
Fiyat Kaynag’'nin gecici ya da kalict olarak
kapanmasi;

(d) Emtia Referans Fiyati ile ilgili olarak ilgili borsa
tarafindan sunulan ilgili future sézlesmesi ya da
emtianin ticaretinin durmasi, askiya alinmast ya
da buna 6nemli bir kisitlama getirilmesi;

(¢) ilgili ~ Minferit ~ Sézleme’nin  yuririge
girmesinden sonra (i) yurirlige giren veya
herhangi bir future sézlemesine koyulan ya da
ilgili borsa tarafindan sunulan ya da (i)
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Commodity Reference Price (i) which are
entered into or incorporated in any relevant
futures contract or offered by the relevant
exchange or (ii) which are used by any other
relevant institution for determining the
Commodity Reference Price in compiling the
price information necessary for determining
such Floating Price; or

the occurrence since the commencement of the
relevant Individual Contract of a material
change in the method of calculation used for
any relevant Commodity Reference Price to
determine the price information necessary for
determining such floating price.

5. Calculation Agent: Unless the Parties
otherwise specify in the Flection Sheet or in the
relevant Individual Contract, the Seller shall be the
Calculation Agent.

®

§16
Guarantees and Credit Support
To address each Party's risk relating to the

creditworthiness of the other Party, and to secure the
prompt fulfillment of all obligations resulting from this
General Agreement and Individual Contracts, the
Parties may agree, on or at any time after the Effective
Date, or at the time of the concluding of each
Individual Contract, upon the circumstances in which
Credit Support Documents may be required to be
provided for the benefit of a Party, including, the form
of Credit Support Documents, the amount of credit
support, and the identity of one or more acceptable
Credit Support Providers.

§17
Performance Assurance
1. Right to  Require Performance

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

2. Material Adverse Change: A Material
Adverse Change shall have occurred if any one or more
of following events has occurred and is continuing
insofar as such event is specified as applying to a Party
in the Flection Sheet:

(a) Credit Rating: If the Credit Rating of an Entity
listed in (i)-(iii), each such Entity being a
“Relevant Entity” of such Party, is withdrawn
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Degisken Fiyat'in tespit edilmesi igin gerekli
olan bedel bilgisinin olusturulmasi i¢cin Emtia
Referans Fiyat'nin belitflenmesinde diger bir
ilgili kurum tarafindan kullanidan ilgili emtia ya
da Emtia Referans Fiyat'nin bilesenlerinde
onemli degisiklik olmast; ya da

®

Minferit Sézlesme’nin baslamasindan itibaren
s6z konusu degisken fiyatin tespit edilmesi icin
herhangi bir Emtia Referans Fiyatt icin
kullanilan hesaplama yoénteminde yapilan
onemli bir degisikligin meydana gelmesi.

5. Hesaplama Gérevlisi: Taraflar, Tlgili
Minferit Sézlesme’de ya da Secim Listesi'nde aksini
kararlastirmadikca Satict  Hesaplama  Gorevlisi
olacaktr.

§16
Garantiler ve Kredi Destegi

Taraflar’dan her birinin diger Tarafin kredi itibarina
iliskin  riskine karsihk gelmek ve isbu Genel
S6zlesme’den Munferit S6zlesmeler’den
kaynaklanan tim yikimliliklerin geregi gibi yerine
getirilmesini  giivence altina almak icin Taraflar,
Yurarlik Tarihi’'nde ya da bu tarihten sonra ya da her
bir Minferit Sézlesme’nin yapilmast sirasinda Kredi
Destek Belgeleti’nin sekli, kredi desteginin miktart ve
kabul edilebilir Kredi Destek Saglayicilar’'ndan bir ya
da birden fazlasinin kimligi gibi bir Taraf’in menfaatine
saglanacak olan Kredi Destek Belgeleri'nin talep
edilebilecegi sartlar tizerinde anlasabilitler.

ve

§17
Ifa Teminau

1. ifa Teminati Talep Etme Hakk:: Herhangi
bir zamanda ve muhtelif zamanlarda, bir Tarafin
(“Talep Eden Taraf”), iyi niyetli olarak diger Taraf ile
ilgili olarak bir Onemli Olumsuz Degisiklik’in meydana
geldigi kanisina varmasi halinde, Talep Eden Taraf’in,
yazili ihbar yolu ile, diger Taraf’in Talep Eden Tarafca
makul olarak kabul edilebilir miktar ve sekilde (a)
Akreditif, (b) nakit ya da (c) diger teminatlar (banka
teminatt ya da ana sirket teminatt dahil) saglamasint ya
da bunlarin miktarini artirmasini talep etmek hakk:
bulunmaktadir (“Ifa Teminat”). Diger Taraf, Talep
Eden Taraf’a béyle bir yazili ihbarin ulagmasindan
itibaren ti¢ (3) Is Giinii icerisinde talep edilen Ifa
Teminat’nt saglayacaktir.

2. Onemli Olumsuz Degisiklik: Asagidaki
olaylardan bir ya da daha fazlasinin gerceklesmesi ve
bunun Secim Listesi’nde uygulanacaginin belirtilmesi
durumunda Onemli Olumsuz Degisiklik olmus kabul
edilecektir.

(a) Kredi Derecesi: (i)-(iii) arasinda listelenmis
olan bir Kurulug'un, her bir kurulus ilgili
Tarafin “ligili Kurulus”u sayilacakur, Kredi
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or downgraded below the rating set out for such
Party in the Flection Sheet:

(i) the other Party (unless all of that other
Party's financial obligations under the
Agreement are fully guaranteed or assured
under a Credit Support Document); or

(i) the other Party's Credit Support Provider
(other than a bank); or

(iif) 'any Entity who is a party to a control
agreement  within the meaning of the
Turkish Commercial Code numbered 6102
to be entered into force on 1 July 2012
(Tiirk  Ticaret  Kanunu) (2 “Control
Agreement”) with the other Party and such
other Party is in relation to such Entity, its
subsidiaty over which such Entity has
control (a “Controlling Party”); or

(b) Credit Rating of a Credit Support Provider

©

that is a Bank: If the Credit Rating of a bank
serving as the other Party's Credit Support
Provider is withdrawn or downgraded below
the_Credit Rating set out in the Election Sheet;

or

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

(i) EBIT to Interest: The ratio of EBIT to
the sum of all interest and any amounts in
the nature of interest charged to expense
relating to financial indebtedness for
borrowed money (which includes debts
payable to Affiliates as well as debt
instruments to financial institutions) for
such Relevant Entity in any fiscal year is
greater than the ratio specified in the
Election Sheet;

(i) Funds from Operations: The ratio of
Funds from Operations to Total Debt for
such Relevant Entity in any fiscal year is
greater than the ratio specified in the
Election Sheet; or

(iii) Total Debt to Total Capitalisation: The
ratio of Total Debt to Total Capitalisation
for such Relevant Entity in any fiscal year is
less than the ratio specified in the Flection

Derecesi’nin 36z konusu Taraf icin Secim

Listesi’nde belirtilmis olan derecenin asagisina

gekilmesi ya da kredi seviyesinin bunun

asagisina dustrilmesi durumunda:

(@) diger Taraf (diger Tarafin Sozlesme
kapsamindaki tim mali yikimliliklerinin
bir Kredi Destek Belgesi tarafindan
tamamen teminat altina alinmig ya da garanti
edilmis olmast haricinde); ya da

(i) diger Tarafin (banka disinda) Kredi Destek
Saglayicisi; ya da

(iii) 2diger taraf ile birlikte 1 Temmuz 2012°de
yuriarlige girecek olan 6102 sayith Turk
Ticaret Kanunu (Tiirk Ticaret  Kanunu)
anlaminda  bir  hakimiyet  s6zlesmesi
(“Hakimiyet So6zlesmesi”) taraft olan
Kurulus ve bu Kurulus ile baglantili olan
diger Taraf, bu Kurulus’un tizerinde kontrol
sahibi oldugu baglt ortakligi (“Kontrol
Eden Taraf”); ya da

(b) Banka olan bir Kredi Destek Saglayicisinin

Kredi Derecesi: diger Tarafin Kredi Destek
Saglayicisi  niteligindeki bir bankanin  kredi
derecesinin Secim Listesi’nde beliriltilen Kredi
Derecesi’nin altina ¢ekilmesi ya da bu derecenin
altina dustrilmesi halinde; ya da

(c) Finansal Taahhiitler: {lgili Kurulus'un Kredi

Derecesi bulunmamasi durumunda, s6z konusu
Mlgili Kurulug'un en yeni tarihli finansal
tablolarina  dayanilarak  beliflenmis  olan
asagidaki finansal yiktamltliklerinden herhangi
birini yerine getirmemesi halinde:

(i) Faiz ve Vergi Oncesi Kazancin (EBIT)
Faize Orant: Herhangi bir mali yilda Tlgili
Kurum icin faiz ve vergi oncesi kazancin
(EBIT) tim faizlerin ve bor¢ alinan para
nedeniyle mali bor¢luluga iliskin masraflart
karstlamak amacli her tirli faiz niteliginde
tutarin  toplamina olan orani  (finans
kurumlarina olan borg araclart ile bitlikte
Istirakler’e 6denecek borglar dahil) Secim

Listesi’nde  belirtilmis  olan  orandan
buayiktir;

(i) Faaliyetlerden Elde Edilen Kazanglar:
Herhangi bir mali yilda Tlgili Kurulus i¢in
Faaliyetler’den elde edilen Kazanglarin
Toplam Bor¢’a orani Secim Listesi’nde

belirtilen orandan biyiiktir; ya da

(i) Toplam Borcun Toplam Sermayeye
Orant: Herhangi bir mali yidaki, s6z
konusu Tlgili Kurulus icin Toplam Bor¢’un
Toplam Sermayeye orami Secim Listesi’nde

1'This Provision regarding a Control Agreement shall enter into Effect on 1 July 2012 when the new Turkish Commercial Code
becomes effective.

2 Hakimiyet Sozlesmesi’ne iliskin isbu Hiikiim, yeni Tiirk Ticaret Kanunu’nun 1 Temmuz 2012°de yirtirlige girmesi ile yurirlige
girecektir.
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Sheet; or

(d) Decline in Tangible Net Worth: If the

©

®

®

(h) Impaired Ability to Petform:

Tangible Net Worth of a Relevant Entity falls
below the amount specified in the Election
Sheet; or

Expiry of Performance Assurance or
Credit Support Document: If any
Performance Assurance or any Credit Support
Document expires or terminates with respect to
any outstanding obligations of the other Party
under the Agreement, or, if a Performance
Assurance or Credit Support Document is due
to expire or terminate within the period of time,
if any, specified in the Election Sheet, or the
failing or ceasing of such Credit Support
Document to be in full force or effect for the
purpose of the Agreement (in each case other
than in accordance with the its terms or the
terms of the Agreement) before the satisfaction
of all outstanding obligations of such other
Party under the Agreement to which such
Credit Support Document relates, without the
written consent of the Requesting Party.

Failure of Performance Assurance or Credit
Support Document: If any Credit Support
Provider or Performance Assurance provider of
the other Party disaffirms, disclaims, revokes,
repudiates or rejects in whole or in part, or
challenges the validity of, any Credit Support
Document or Performance Assurance provided
by it or otherwise fails to comply with or
perform its obligations under or in respect of
such Credit Support Document or Performance
Assurance and such failure is continuing after
any applicable grace or cure period; or

SFailure of Control Agreement: If any
Controlling Party of the other Party disaffirms,
disclaims, revokes, repudiates or rejects in
whole or in part, or challenges the validity of],
any Control Agreement entered into by it or
otherwise fails to comply with or perform its
obligations under such Control Agreement; or

If in the
reasonable and good faith opinion of the
Requesting Party, the ability of the Relevant
Entity to perform its obligations under the
Agreement, any Credit Support Document or

(d) Net

©

®

belirtilen orandan disiiktlr, ya da

Maddi Varliklarda Azalma: ﬂgﬂi
Kurulusun Net Maddi Varhklarinin Degeri
Secim Listesi’nde belirtilen tutarin altina inerse;
ya da

ifa Teminatinin ya da Kredi Destek
Belgesinin Siiresinin Sona Ermesi: Sozlesme
kapsaminda Kredi Belgesi’nin ilgili oldugu diger
Tarafin 6denmemis tim borclarnin ifasinin
tamamlanmasindan 6nce Talep Eden tarafin
yazilt rizast bulunmaksizin, Kredi Destek
Belgesi’nin ya da Ifa Teminat’nin, Sozlesme
kapsaminda diger Taraf'in 6denmemis herhangi
bir borcuna iligkin olarak siiresinin sona ermesi
ya da bitmesi halinde, ya da, Ifa Teminati ya da
Kredi Destek Belgesi’nin Secim Iistesi’nde, var
ise, belirtilen siire icinde stresinin sona erecek
ya da bitecek olmasi durumunda, ya da isbu
Sézlesme cercevesinde s6z  konusu Kredi
Destek  Belgesi’nin  tam olarak yurarlikte
olmaktan c¢tkmast  halinde  (her kosulda
Sozlesme’nin - hikmune/hikiimlerine  uygun
olarak ¢tkmast disinda).

Ifa Teminat1 ya da Kredi Destek Belgesinin
Bulunmamasi1 veya bunlarda Temerriit:
Diger Tarafin Kredi Destek Belgesi ya da Ifa
Teminatt verenin kendisi tarafindan saglanmis
olan herhangi bir Kredi Destek Belgesi ya da Ifa
Teminat'nin  tamamint ya da bir kismint
reddetmesi, kabul etmemesi, inkar etmesi ya da
bunun gecersizligini iddia etmesi veya bu Kredi
Destek Belgesi ya da Ifa Teminat’na iliskin
yukimliliklerini  baska  sekilde  yerine
getirmemesi  halinde ve bu  hareketlerin
uygulanabilir olan iyilestirme strelerinden sonra
da devam etmesi halinde; ya da

+Hakimiyet So6zlesmesi’nin Bulunmamasi
veya bunda Temerriit: Diger Taraf1 Kontrol
eden Tarafin, kendisi tarafindan yapilan
Hakimiyet Sézlesmesi’nin gecersizligini ileri
sirmesi ya da bu s6zlesmenin tamamint ya da
bir kismint reddetmesi, kabul etmemesi, inkar
etmesi ya da diger bir sekilde bu Hakimiyet
Sozlesmesi’nden dogan yikamlilikleri yerine
getirmemesi durumunda; ya da

(h) Ifa Becerisinin Kaybi: Talep Eden Tarafin

makul ve iyi niyetli diisiincesine gére, Ilgili
Kurulug'un Sozlesme, herhangi bir Kredi
Destek Belgesi ya da herhangi bir Hakimiyet
Sozlesmesit kapsamindaki yikamliliklerini ifa

3 This Provision regarding a Control Agreement shall enter into Effect on 1 July 2012 when the new Turkish Commercial Code
becomes effective.

4 Hakimiyet S6zlesmesi’ne iliskin isbu Hiikiim, yeni Tiirk Ticaret Kanunu’nun 1 Temmuz 2012°de yirtirliige girmesi ile yurirlige
girecektir.
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any Control Agreements, as the case may be, is
materially impaired.

(@) Amalgamation/Merger: If the other Patty or
its Credit Support Provider undergoes a change
of control, consolidates or amalgamates with, or
merges with or into, or transfers all or
substantially all its assets to, or reorganises,
incorporates, reincorporates, or reconstitutes
into or as, another Entity, or another Entity
transfers all or substantially all its assets to, or
reorganises, incorporates, reincorporates, or
reconstitutes into or as, such other Party or its
Credit Support Provider and:

(i) the creditworthiness of such Party, its Credit
Support Provider or the resulting, surviving,
transferee or successor Entity is materially
weaker than that of the other Party or such
Credit Support Provider, as the case may be,
immediately prior to such action;

(i) the resulting, surviving, transferee or
successor Entity fails to assume all the
obligations of that other Party or such
Credit Support Provider under the
Agreement or any Credit Support
Document to which it or its predecessor
was a party by either operation of law or
pursuant to an agreement reasonably
satisfactory to the Requesting Party; or

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

§18
Provision of Financial Statements and Tangible
Net Worth
1. Provision of Financial Statements:
Unless otherwise specified in the Flection Sheet, if
requested by a party, the other Party shall deliver

(a) within 120 days following the end of each fiscal
year, a copy of such other Party's, or for such
petiod the other Party's obligaton are

etme becerisini kaybetmesi durumunda.

®

®

Birlesme: Diger Tarafta ya da Kredi
Destek  Saglayicis’'nda bir  kontrol
degisikligi olmasi, baska bir Kurulus ile
birlesmesi, konsolide olmast veya tim ya
da 6nemli tim varliklarini baska Kurulus’a
devretmesi ya da, baska bir Kurulus i¢inde
ya da baska Kurulug olarak yeniden
yapilanmasi, yeniden kurulmast ya da
baska bir Kurulusg’'un tim ya da 6nemli
tim varliklarint Kredi Destek
Saglayicr’sina ya  da  diger Tarafa
devretmesi ya da Kredi Destek Saglayicis
ya da diger Taraf icinde ya da Kredi
Destek Saglayicisi ya da diger Taraf olarak
yeniden yapilanmast, yeniden kurulmast,
yeniden olusmasi durumunda ve:

s6z konusu bu Tarafin, Kredi Destek
Saglayicist'nin ya  da devam  eden,
sonuclanan,  varligini  devam  ettiren,
devredilen ya da halefi olan Kurulugun
kredi itibari, diger Taraf’tan 6nemli 6lctide
daha zayif ise, bu islemden hemen 6nce;

(i)sonuglanan,  varligini  devam  ettiren,

devredilen ya da halef olan Kurulus’un;
diger Tarafin ya da Kredi Destek
Saglayicis’'nin kanunen ya da Talep Eden
Taraft makul oOlciide tatmin edici  bir
s6zlesmeye gore kendisinin ya da halefinin
taraf oldugu Sézlesme veya Kredi Destek
Soézlesmesi kapsamindaki tim
yukimliliklerini  dstlenmekte  temerriide
dismesi; ya da

(i) herhangi bir Kredi Destek Belgesinin

faydalarinin, sonuclanan, varligini devam
ettiren, devredilen, halef olan Kurulug’un
Sozlesme’deki  yukumliliklerinin  ifasimt
kapsayacak sckilde genisletilememesi
durumunda (Talep Eden Tarafin rizast
olmaksizin).

§18

Finansal Tablolarin Diizenlenmesi ve Net Maddi

Varliklar
Finansal Tablolarin Diizenlenmesi: Aksi

Secim Listesi’nde Taraflarca kararlastirilmadigi
siirece, bir tarafca talep edilmesi durumunda,

diger Taraf agagidakileri teslim edecektir:

(a) Her mali yihin sonundan itibaren 120 giin i¢inde,
s6z konusu diger Taraf’in ya da diger Tarafin
yukamlilikleri  Kredi  Destek  Saglayicist

6 Tsbu 17.2(h) hilkmiiniin Hakimiyet Sézlesmesi’ne iliskin bu kismi, yeni Tiirk Ticaret Kanunu’nun 1 Temmuz 2012°de yiiriirlige

girmesi ile yiirtirliige girecektir.

5 This part of the provision 17.2(h) regarding a Control Agreement shall enter into Effect on 1 July 2012 when the new Turkish

Commercial Code becomes effective.
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supported by a Credit Support Provider or if it
is a party to a Control Agreement,” its Credit
Support Provider's or its Controlling Party's, as
the case may be, annual report containing
audited consolidated financial statements for
such fiscal year, and

(b) within sixty (60) days after the end of each of its
first three fiscal quarters of each fiscal year, a
copy of its quartertly report containing
unaudited consolidated financial statements;
and

2. Decline in Tangible Net Worth: If this §
18.2 is specified as applying in the Election Sheet, as
soon as it becomes aware of such decline, each Party
shall promptly notify the other Party of the occurrence
of a decline in its Tangible Net Worth or the Tangible
Net Worth of its Credit Support Provider or
Controlling Party, to a level below the amount
specified in the Flection Sheet.

3. Accounting Principles: In all cases the
financial statements referred to in this § 18 shall be
prepared in accordance with generally accepted
accounting principles in the relevant jurisdiction.

§19

Assignment
1. Prohibition: =~ Neither Party shall be
entitled to assign its rights and obligations under the
Agreement to a third party without the prior written
consent of the other Party. Such consent shall not be
unreasonably delayed, refused or withheld.

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

§20
Confidentiality
1. Confidentiality Obligation: Unless this §

20 is specified as not applving in the Election Sheet,
and subject to § 20.2 (Exclusions from Confidential
Information), neither Party shall disclose the terms of
an Individual Contract (“Confidential Information”)
to a third party.

2. Exclusions from Confidential
Information: Confidential Information shall not

tarafindan desteklendigi siire boyunca ya da
Hakimiyet  Sézlesmesi'ne  taraf  olmasi
durumundasKredi Destek Saglayicist’nin ya da,
onu Kontrol Eden Taraflar'in denetlenmis
konsolide bilan¢olarini igeren yillik rapor,

(b)Her mali yilin, ilk Gi¢ mali ¢eyreginin her birinin
sonundan itibaren altmis (60) giin icinde,

denetlenmemis konsolide finansal tablolar
iceren dort aylik raporun kopyast; ve
2. Net Maddi Varliklarda Azalma: Isbu §

18.2°nin Secim Listesi’nde uygulanacaginin belirtilmesi
halinde, boyle bir azalma farkedilir edilmez,

Taraflar’dan  her biri, kendisinin, Kredi Destek
Saglayicisi’nin ya da Kontrol Eden Tarafin Net Maddi
Varliklar’min degerinde Secim Listesi’nde belirtilen
tutarin altinda bir seviyede azalma oldugunu diger
Taraf’a en kisa surede bildirecektir.

3. Muhasebe Ilkeleri: Her haliikarda, isbu §
18de atifta bulunulan finansal tablolar ilgili yargi
alaninda genel kabul g6rmis muhasebe ilkelerine
uygun olarak hazirlanacaktir.

§19

Devir
1. Yasak: Taraflardan  hicbiri  isbu
Sézlesme’den dogan hak ve yiktamltliklerini d¢iinct
sahislara diger Tarafin 6nceden yazili onayt olmadan
devredemeyecektir. S6z konusu riza, makul olmayan

sekilde  geciktirilmeyecek,  reddedilmeyecek — ve
bekletilmeyecekdtir. .
2. Igtiraklere Devir: Isbu § 19.2’nin Secim

Listesi’nde  uygulanacaginin  belirtilmesi  halinde,

Taraflar’dan her biri, isbu Sézlesme’den dogan hak ve
borglarin diger Tarafin Onceden vyazili rizast
olmaksizin esit ya da daha yiiksek bir kredi itibarinda
bir Istirak’e devretme hakkina sahiptir. Isbu Devir,
devreden Taraf adina diizenlenmis ya da kabul edilmis
Kredi Destek Belgesi’nin Istirak’in diger Tarafin lehine
yukimldliklerini  teminat altina  almak amaciyla
degistirilmesi ya da yeniden dizenlenmesi kaydiyla ve
yalnizca ihbarin diger Tarafca tebelliig edilmesi halinde
gecerli olacaktr.

§ 20
Gizlilik
1. Gizlilik Yikimlalagi: Isbu § 20’nin

Secim  Listesi'nde uygulanmayacagr  belirtilmedigi
siirece, ve § 20.2'ye gére (Gizli Bilginin Istisnalari),
Taraflar’dan hicbiri Minferit Sézlesme’nin hikiimlerini
Gclinctl sahislara agiklamayacaktir (“Gizli_Bilgi”).

2. Gizli Bilginin Istisnalar:
asagidaki bilgileri kapsamayacaktir:

Gizli Bilgiler

7 This part of the provision 18.1(a) regarding a Control Agreement shall enter into Effect on 1 July 2012 when the new Turkish

Commercial Code becomes effective.

8 Tsbu 18.1(a) hitkmiiniin Hakimiyet S6zlesmesi’ne iliskin bu kismi, yeni Tiirk Ticaret Kanunw’nun 1 Temmuz 2012°de yiiriirlige

girmesi ile yiirtirliige girecektir.
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include information which:
(a) is disclosed with the other Party's prior written
consent;

(b) is disclosed by a Party to the Network
Operator, its directors, employees, Affiliates,
agents, professional advisers, bank or other
financing institution, rating agency or intended
assignee;

(c) is disclosed to comply with any applicable law,
regulation, or rule of any exchange, system
operator or regulatory body, or in connection
with any court or regulatory proceeding;
provided that each Party shall, to the extent
practicable and permissible under such law,
regulation, or rule, use reasonable efforts to
prevent or limit the disclosure and to give the
other Party prompt notice of it;

(d) is in or lawfully comes into the public domain
other than by a breach of this § 20; or

(e) is disclosed to price reporting agencies or for
the calculation of an index provided that such
disclosure shall not include the identity of the
other Party.

3. Expiration: A Party's obligaton in
respect of an Individual Contract under this § 20 shall
expire one (1) year after the expiration of such
Individual Contract.

§21

Representations and Warranties

If specified as applying to a Party in the Flection Sheet,
that Party hereby represents and warrants to the other
Party upon entering into this General Agreement and
each time it enters into an Individual Contract as
follows:

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

(b) the signing and the entering by it into of the
General Agreement, any Credit Support
Document to which it is a party and each
Individual Contract and the carrying out of the
transactions contemplated therein, shall not
violate any provision of its constitutional
documents;

(c) it has the power and is authorised to execute,
deliver and perform its obligations under the

Version 2.1(a)
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(@)Diger Tarafin oOnceden yazih rizast ile
aciklanmis olan bilgiler;

(b) Taraflardan biti tarafindan Sebeke
Isletmecisi’ne, onun miudtrlerine, c¢alisanlarina,

Istiraklerine, vekillerine, profesyonel
danismanlarina, banka veya diger finans
kuruluslarina, degerleme acenteleri ya da

devredilmek istenen tarafa aciklanan bilgiler;

(c) Taraflar’in her birinin kanunlar, yénetmelikler,
kurallar cercevesinde uygulanabilir ve izin
verilebilir 6lctide gizli bilginin actklanmasint
engellemek ya da kisitlamak icin makul Slciide
gayret gostermesi ve bu actklamaya iliskin diger
Tarafa  zamaninda  bilditimde  bulunmast
sartiyla, uygulanan hukuk, yonetmelik ya da
herhangi bir borsa sistem operatérii ya da
dizenleyici kurulus kuralina uygun hareket
etmek amactyla acikladigt ya da herhangi bir
mahkeme karart ya da diizenleyici islem ile
baglantili olarak actklandigt bilgiler;

(d) isbu § 20’nin ihlalini olusturmaksizin kamu
alaninda bulunan ya da kamu alanina giren
bilgiler; ya da

(e) diger Tarafin kimligini kapsamamak sartiyla
endeks hesaplamast amactyla ya da fiyat
raporlama kuruluslarina aciklanan bilgiler.

3. Siirenin Dolmast:  Bir Tarafin isbu §
20’den  dogan  yukiamlalikleri bu  Munferit
Sézlesme’nin siliresinin sona ermesinden bir (1) yil
sonra sona erecektir.
§21
Beyan ve Taahhiitler

Secim  Listesi'nde  uygulanacaginin  belirtilmesi
durumunda, isbu Genel Sézlesme’ye taraf olmasindan
itibaren ve her Miinferit Sézlesme yapildiginda, bir
Taraf, diger Tarafa asagidakileri beyan ve taahht
etmektedir:

(a) Taraf, sirket ve sirket kuruluslarina iliskin kendi
yargt yetkisindeki kanunlara gore usuliine uygun
olarak kurulmus, gegerli ve itibarli olarak
varligini sirdiren bir Kurulug’tur;

(b) Genel Sézlesme’nin, Tarafin  taraf oldugu
herhangi bir Kredi Destek Belgesi’nin ve her bir
Miinferit Sézlesme’nin imzalamasi ve yirirlige
girmesi ve bunlarda yer alan islemlerin ifa
edilmesi, Taraf’in kurulug belgelerindeki hi¢bir
hiikmii ihlal etmemektedir;

(c) Taraf, isbu Sézlesme’den ve taraf oldugu her
turli  Kredi Destek Belgesi'nden dogan

Copyright © 2007 by European Federation of Energy
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Agreement and any Credit Support Document
to which it is a party and has taken all necessary
action to authorise that execution, delivety,
performance and its entry into the Agreement
and its execution, delivery and the
performance of the Agreement and any Credit
Support Document do not violate or conflict
with any other term or condition of any
contract to which it is a party or any
constitutional document, rule, law or regulation
applicable to it;

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

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

regulatory
consents

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

[DELETEDY];

it is acting for its own account (and not as
advisor, agent, broker or in any other capacity,
fiduciary or otherwise), has made its own
independent decision to enter into this General
Agreement and each Individual Contract and as
to whether this General Agreement and each
such Individual Contract is appropriate or
proper for it based upon its own judgement, is
not  relying upon  the advice or
recommendations of the other Party in so
doing, and is capable of assessing the merits of,
and understands and accepts, the terms,
conditions and risks of the Agreement;

the other Party is not acting as its fiduciary or
adviser;

it is not relying upon any representation made
by the other Party other than those expressly set
forth in the Agreement or any Credit Support
Document to which it is a party;

[DELETED];

[DELETED];

(m) with respect to a Party that is a governmental
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Entity or public power system, such
governmental Entity or public power system

31

yuktmltliklerini teslim ve ifa etmeye yetkilidir
ve Sozlesme’nin imzalanmasi, ifast ve yirtrlige
girmesine yetki vermek icin gerekli tim islemleri
gerceklestirmis ve Sozlesme’nin ve her tirla
Kredi Destek Belgesi'nin kendisi tarafindan
imzalanmas, ifast ve yirirlige girmesi, Tarafin
taraf oldugu hicbir sézlesmenin baska hicbir
kayit ve sartini ya da hicbir kurulusa iliskin
belgeyi, kurali, bunlara uygulanacak kanun ve
yonetmelikleri ihlal etmemekte ve bunlatla
celismemektedir.

(d) Taraf ile ilgili §10.5°de (Onemli Nedenin

Tanimi) belirtilmis olan Fesih Icin Onemli
Sebep’lerden hicbiri meydana gelmemis ya da
béyle bir sebebin vatligt devam etmemektedir
ve Sozlesme’nin yurirlige girmesi ya da
Sozlesme’de  6ngorilen  yikumliltiklerin ifa
edilmesi sebebiyle béyle bir olay ya da sart
meydana gelmeyecektir;

(e) Taraf, taraf oldugu Kredi Destek Belgesi ve

Sézlesme’den dogan yikimliliklerini hukuka
uygun olarak yerine getirmesi icin gerekli olan
tim resmi ve diizenleyici izin, kabul ve onaylar
almustit;

(f) Taraf, isbu Sézlesme ve taraf oldugu Kredi

Destek Belgesi’ni (acente, vekil ya da diger bir
sekilde farklt bir sifat ile degil) asaleten
muzakere etmis, imzalamis ve asaleten bunlara
taraf olmustur;

(¢) [SILINMISTIR];

(h) Taraf (danisman, acente, broker, vekil ya da

diger bir sifat ile degil) kendi adina ve hesabina
hareket etmekte olup, isbu Genel Sézlesme’yi
ve her bir Minferit Sézlesme’yi akdetmeye ve
Genel Sozlesmenin  ve her bir Miunferit
Sézlesme’nin - kendisi  icin  uygun  olup
olmadigina kendi degerlendirmelerine dayanarak
bagimsiz olarak karar vermistir, bu karar
alirken, diger Tarafin tavsiye ve Onerilerine
dayanarak harcket etmemis ve Sozlesme’den
dogacak  ¢ikarlant  degerlendirmeye  ve
Sézlesme’nin  hikim, sartlarint ve risklerini
anlamaya ve kabul etmeye muktedirdir;

Diger Taraf, Taraf’in mutemeti ya da danigmant
olarak hareket etmemektedir;

Taraf, Sozlesme’de ya da tarafi oldugu Kredi
Destek Belgesi'nde agtk¢a belirtilmis olanlar
disinda diger Tarafca yapilan herhangi bir
beyana dayanmamaktadir;

(k) [SILINMISTIR];

®

[SILINMISTIR];

(m)Resmi bir Kurulus olan bir Taraf’a veya kamusal

enetji sistemine iliskin olarak, sz konusu resmi
Kurulus ya da kamusal enerji sistemi diger
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represents and warrants to the other Party as
follows: (i) all acts necessaty for the wvalid
execution, delivery and performance of the
Agreement, including without limitation,
competitive bidding, public notice, election,
referendum, prior appropriation or other
required procedures have or shall be taken and
performed; (i) entry into and performance of
the Agreement by a governmental Entity or
public power system are for a proper public
purpose within the meaning of relevant
constitutional or other governing documents
and applicable law; and (iii) the term of the
Agreement does not extend beyond any
applicable limitation imposed by any relevant
constitutional or other governing documents
and applicable law; and

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

(n

=

§22
Governing Law and Arbitration

1. Governing Law: Unless otherwise
specified in the Flection Sheet, this Agreement shall be
construed and governed by the substantive law of the
Federal Republic of Germany, excluding any
application of the “United Nations Convention on
Contracts for the International Sale of Goods of April
11,1980.”

2. Arbitration: Unless otherwise specified in
the Flection Sheet, any disputes which arise in
connection with the Agreement shall be referred for
resolution to the German Institution of Arbitration
(DIS) and decided according to its rules, ousting the
jurisdiction of the ordinary courts. The number of
arbitrators shall be three. The arbitration shall be

conducted in the language specified in the Election
Sheet.

§23
Miscellaneous
1. Recording Telephone Conversations:
Each Party is entiled to record telephone

conversations held in connection with the Agreement
and to use the same as evidence. Each Party waives
any further notice of such recording and acknowledges
that it has obtained all necessary consents of its officers
and employees to such recording,.

2. Notices and Communications: Except as
otherwise provided herein or agreed with respect to an
Individual Contract, all notices, declarations ot invoices
sent by one Party to the other shall be in writing and
shall be delivered by letter (overnight mail or coutier,

Version 2.1(a)
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Tarafa  asagidakileri beyan ve  taahhit
etmektedir: (i) rekabete dayali teklif verme,
kamuya bildirim, secim, referandum, 6nceden
tahsis veya gerekli diger usuller dahil ancak
bunlarla sinirli olmaksizin, Isbu Sézlesme’nin
gecerli olarak imzalanmasi, teslim edilmesi ve
ifast icin gerekli olan gerekli tim islemler
yapilmis veya yapilacak ve ifa edilecektir; (ii)
Sozlesme’nin bir resmi Kurulus ya da kamusal
enetjfi  sistemi tarafindan akdedilmesi ve ifa
edilmesi ile ilgili kurulus ya da diger temel
belgeler ve uygulanacak hukuk anlaminda
uygun bir kamusal amaca iliskindir ve (iii)
Sozlesme’nin siiresi ilgili hi¢bir kurulus ya da
diger temel belgeler ve uygulanacak hukukun
6ngérmis oldugu kisitlamalar agmamaktadir; ve

(n) Taraf muflis degildir, Tarafin taraf oldugu ve
bilgisi dahilinde Sézlesme kapsaminda herhangi
bir Minferit Sozlesme’yi ya da Tarafin tarafi
oldugu herhangi bir Kredi Destek Belgesi’ni ifa
etmesini Slciide yonde
etkileyebilecek olan devam eden ya da acilma
tehlikesi bulunan ve Tarafin miiflis olmasina
yol acabilecek bir hukuki ya da idari takip
bulunmamaktadir.

§ 22

Uygulanacak Hukuk ve Tahkim

1. Uygulanacak Hukuk: Secim Listesi'nde
farkli bir sekilde belirtilmedigi siirece, isbu Sézlesme
“11 Nisan 1980 tarihli “Milletlerarast Mal Satimina
iliskin Sozlesmeler Hakkinda  Bitlesmis Milleder
Anlagmast” haric olmak tzere Federal Almanya
Cumhuriyeti’nin esasa iliskin kanunlarina tabi olacak ve
buna gére yorumlanacaktir.

2. Tahkim: Secim Listesi’nde farkli bir sekilde
belirtilmedigi siirece, Sézlesme ile baglantili olarak
dogan her tirld uyusmazlik, olagan mahkemeler
aractligyla ¢6zim yerine, ¢6ziim icin Alman Tahkim
Kurumuna (ATK) yonlendirilecek ve uyusmazlik
hakkinda ATK kurallarina gore karar verilecektir.
Hakem sayist ¢ olacaktir. Tahkim Secim Listesi'nde
belirtilen dilde yiriitilecektir.

onemli olumsuz

§23

Diger Hitkiimler

1. Telefon Goériismelerinin Kaydedilmesi:
Taraflardan her biri Sézlesme ile baglantili olarak
yapilan telefon goriismelerini kaydetme ve bu kayitlar
kanit olarak kullanma hakkina sahiptir. Taraflardan her
biri, bu kayitlara iliskin baska bir bildirim yapilmast
hakkindan feragat etmekte ve bu kaydin yapilmast icin
iscilerinin ve gorevlilerinin gerekli tiim izinleri aldigini
kabul etmektedit.

2. Ihbarlar ve Iletisim: Isbu Sozlesme’de
farkli bir sekilde belirtimedigi ya da bir Minferit
Sozlesme’de farklt kararlagtirilmadig stirece bir Tarafca
diger Taraf’a génderilen tiim ihbarlar, Secim Listesi’nde
belirtildigi sekilde aciklamalar ve faturalar yazili olarak
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postage prepaid) or facsimile as provided in the
Election Sheet. Each Party may change its notice
information by written notice to the other. Written
notices, declarations and invoices shall be deemed
received and effective:

(a) if delivered by hand, on the Business Day
delivered or on the first Business Day after the
date of delivery if delivered on a day other than
a Business Day;

®

=

if sent by first class post, on the 2nd Business
Day after the date of posting, or if sent from
one country to another, on the 5th Business
Day after the day of posting; or

(c) if sent by facsimile transmission and a valid
transmission report confirming good receipt is
generated, on the day of transmission if
transmitted before 17.00 hours (recipient's time)
on a Business Day or otherwise at 09.00 hours
(recipient's time) on the first Business Day after
transmission.

3. Amendments: Except as provided in § 3
(Concluding and Confirming Individual Contracts)
with respect to Confirmations, any amendments or
additions to this General Agreement shall be made only
in writing signed by both Parties.

4. Partial Invalidity: If, at any time, any
provision of this General Agreement or an Individual
Contract is or becomes illegal, invalid or unenforceable,
in any respect, under the law of any relevant
jurisdiction, neither the legality, wvalidity nor
enforceability of the remaining provisions of this
General Agreement or of any Individual Contract, shall
be in any way affected or impaired thereby. The Parties
undertake to replace any illegal, invalid or
unenforceable provision with a legal, valid and
enforceable provision which comes as close as possible
to the invalid provision as regards its economic intent.

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

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

Version 2.1(a)
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yapilacak ve mektup (6n 6demeli, ekpres posta ya da
kurye) ile ya da faks ile yapilacaktir. Taraflar’dan her
biti, ihbar bilgilerini diger tarafa yazih olarak bildirmek
suretiyle degistitebilir. Yazili ihbatlar ve faturalar
asagidaki zamanda gegetli ve teslim alinmis olarak
kabul edilecektir.

(a) Elden teslim edilmesi durumunda, teslim
edildigi Ts Giini’nde ya da Is Giinii disinda bir
gin teslim edildiyse teslim edildigi tarihten
sonraki ilk Ts giini’nde;

(b) Birinci stuf posta ile gonderilmis olmast
durumunda, postalama tarihini takip eden 2inci
Is Guni’nde, iilkelerarasi génderilmis olmast
durumunda ise postalama ginini takip eden
Sinci Is Guni’nde ya da

(c) Faks ile génderilmis olmast ve gecerli bir ulastt
iletim raporu elde edilmesi durumunda, iletim Ts
Gini icinde saat 17.00’dan 6nce (alict’nin
zamanina gore) yapildigt takdirde iletim
tarihinde, aksi takdirde ise iletim tarihini takip
eden ilk Is Guninde saat 09.00°da.

3. Tadil: §3’te (Miinferit Sozlesmelerin
Akdedilmesi ve Onaylanmasi) belirtilenin disinda,
Onaylar’a iliskin olarak isbu Genel Soézlesme’de
yapilacak her tirlii degisiklik ve ekleme yalnizca her iki

Tarafca da imzalanmak suretiyle yazih olarak
yapilacaktir.
4. Kismi Hiikiimsiizlik: Herhangi bir

zamanda, isbu Genel Sézlesme’nin ya da Minferit
Sézlesme’nin  herhangi bir hikmintn, herhangi bir
bakimdan, hukuka aykir, kesin hikimsiz ya da
uygulanamaz olmast ya da bu hale gelmesi, isbu Genel
Sézlesme’nin ya da herhangi bir Miinferit S6zlesme’nin
diger hiikiimlerinin hukuka uygunlugu, gecerliligi ve de
uygulanabilirligini  hicbir sekilde etkilemeyecek ve
bunlara zarar vermeyecektir. Taraflar, hukuka aykiri,
gecersiz ya da uygulanamaz olan her tirli hikmi, bu
gecersiz hikmiin ekonomik amacina en yakin sekilde
hukuka uygun, gecerli ve uygulanabilir bir hikimle
degistirmeyi taahiit ederler.

5. Uciincii sahislarin Haklari:  Taraflar,
herhangi bir t¢linci sahsin bu Sozlesme’den dogan
herhangi bir hakki olmast ya da isbu Sézlesme’yi
uygulamasi niyetinde degildir ve Taraflar bagka tirli
ortaya cikabilecek béyle herhangi Ugiinci  sahis
haklarint  uygulanacak hukukun izin verdigi Olgiide
kapsam disinda birakmuslardir.

Isbu Sozlesme her bir Tarafin yetkili temsilcileri
tarafindan usuline uygun olarak imzalanmig olup
Yirirlik Tarihi’nden itibaren gegerlidir.
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[Name of Party] [Name of Party] [Tarafin Adi] [Tarafin Adi
[Name of [Name of [Imza [[mza
Signatory/ies] Signatory/ies] Yetkilisi/Yetkililerinin Yetkilisi/Yetkililerinin

Adi]

Adi]

[Title of Signatory/ies]

[Title of Signatoty/ies]

Annexes:

Annex 1: Defined Terms

Annexes 2a- Confirmation Forms for Fixed Price,

2d: Floating Price, Call Options and Put
Options
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[[mza
Yetkilisinin/ Yetkilileri
nin Unvani|

[imza
Yetkilisinin/ Yetkilileri
nin Unvani]

Ekler:
Ek 1: Tanimlanmis Terimler
Ek 2a - 2d: Sabit Fiyat, Degisken Fiyat, Satin

AlmaOpsiyonlari ve Satma
Opsiyonlarina Iliskin Onay Formlar
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EFET

European Federation of
Energy Traders

Annex 1
to the
General Agreement
Defined Terms

Terms used in the General Agreement shall have the
following meanings:

“Accepting Party” has the meaning specified in § 8.1
(Failure to Deliver);

“Affiliate” means with respect to a Party, any Entity
Controlled, directly or indirectly, by that Party, any Entity
that Controls, directly or indirectly that Party or any Entity
directly or indirectly under the common Control of a Party;

“Agreement” has the meaning specified in § 1.1 (Subject
of Agreement);

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

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

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

“Automatic Termination” has the meaning specified in §
10.4 (Automatic Termination);

“Business Day” means a day (other than Saturday or
Sunday) on which commercial banks are open for general
business at the places where each Party has its registered
office;

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

“Calculation Agent” has the meaning specified in § 15.5
(Calculation Ageni);

“Calculation Date” has the meaning specified in a
Floating Price Individual Contract;

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

“Call Option” has the meaning specified in § 5.1
(Delivery and Acceptance Pursuant to an Option);
“Central European Time” or “CET” means Central
European Time and shall include Central European Winter

EFET

Avrupa Enerji Tacirleri
Federasyonu

Genel S6zlesmeye
Ek1

Tanimlanmig Terimler

Genel Sozlesme’de kullanilan terimler asagidaki anlamlara
gelmektedir:

“Kabul Eden Taraf” § 8.1’de (Teslimde Temerriii)
belirtilen anlama gelmektedir;

“Igtirak” bir Tarafa iliskin olarak, dogrudan ya da dolayh
olarak, Tarafca Kontrol Edilen herhangi bir Kurulus,
Taraf1 dogrudan ya da dolayll olarak Kontrol Eden
herhangi bir Kurulus ya da bir Tarafin dogrudan ya da
dolayli olarak ortak Kontrol’'d altindaki herhangi bir
Kurulus anlamina gelmektedir;

“Sozlesme” § 1.1de (Sozlesme’nin Konusu) belirtilen
anlama gelmektedir;

“Alternatif Emtia Referans Fiyat1”, Degisken Fiyat
iceren her bir Munferit Sozlesme’de belirtilen anlama
gelmektedi;

“Alternatif Uzlagsma Bedeli” § 15.2’de (Piyasamn
Bozulmasi) belirtilen anlama gelmektedir.

“Amerikan Tarz1 Opsiyon” bir giinden uzun bir stireden
olusan Kullanma Dénemi boyunca kullanilabilecek olan bir
Opsiyon tarzi anlamina gelmektedir;

“Kendiliginden Sona Erme” {10.4'de (Kendiliginden
Sona Erme) belirtilen anlama gelmektedir;

“Is Giinii” Taraflar’dan her birinin isyerinin sicile kayith
oldugu yerdeki ticari bankalarin genel faaliyetleri amactyla
actk olduklart (Cumartesi veya Pazar gunleri disindaki)
glinler anlamina gelmektedir;

“Alict”  Munferit
gelmektedir;
“Hesaplama Gorevlisi” §15.5’de (Hesaplama Gorevlisi)
belirtilen anlama gelmektedir;

Sézlesme’de  belirtilen  anlama

“Hesaplama Tarihi” Degisken Fiyat iceren bir Miinferit
Sozlesme’de belirtilen anlama gelmektedir;

“Hesaplama Yontemi” Degisken Fiyat igeren bir
Miinferit Sézlesme’de belirtilen anlama gelmektedir;

“Satin Alma Opsiyonu” § 5.1’de (Opsiyon’a Gore
Kabul ve Teslim) belirtilen anlama gelmektedir;

“Orta Avrupa Saati” ya da “CET” Merkezi Avrupa Saat
Dilimi anlamina gelmektedir ve uygulandigi zamana gore
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Time and Central European Summer Time as applicable;

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

“Confidential Information” has the meaning specified in
§ 20.1 (Confidentiality);

“Confirmation” has the meaning specified in § 3.2
(Confirmations);

“Contract Capacity” means, in respect of an Individual
Contract, the capacity agreed between the Parties,
expressed in MW

“Contract Price” means, in respect of an Individual
Contract, the price agreed between the Parties;

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

“Control” means ownership of more than fifty per cent
(50%) of the voting power of a Party or Entity and
“Controlled” or “Controlling” shall be construed
accordingly;

“Control Agreement” has the meaning specified in §
17.2(a)(iii) (Credit Rating);

“Controlling Party” has the meaning specified in §
17.2(a)(iii) (Credit Rating);

“Costs” has the meaning specified in § 11.2(a) (Settlement
Amouni);

“Credit Rating” means in respect of an Entity any of the
Jollowing: (i) the long-term unsecured, unsubordinated (unsupported by
third party credit enhancement) public debt rating; (i) the debt issuer's
credit rating; or (iti) the corporate credit rating given to that entity, in
each of cases (i) to (ii) by Standard & Poor's Rating Group (a
division of McGraw-Hill Ine.) or Moody's Investor Services Ine.;

“Credit Support Documents” has the meaning specified

Orta Avrupa Kis Saati ve Orta Avrupa Yaz Saatini de
kapsamaktadir;

“Emtia Referans Fiyat1” genel olarak § 15.4’te belirtilen
anlama ve Degisken TFiyat icerir Minferit Sézlesme’ye
iliskin olarak ise Degisken Fiyat icerir Miunferit
Sozlesme’de belirtilen anlama gelmektedir;

“Gizli Bilgi” §20.1de (Gizlilik) belirtilen anlama
gelmektedir;

“Onay” §3.2’da (Onaylar) belirtilen anlama gelmektedir;

“Sozlesme Kapasitesi” bir Minferit Sézlesme’ye iliskin
olarak MW cinsinde belirtilen Taraflar arasinda
kararlastirilan kapasite anlamina gelmektedir;

“Sozlesme Bedeli” bir Miinferit Sézlesme’ye iliskin olarak
Taraflar arasinda kararlastirilan bedel anlamina gelmektedir;
“Sozlesme Miktar’” bir Miinferit Sozlesme’ye iliskin
olarak, Taraflar arasinda kararlagtirilan MWh cinsinde
belirtilen miktar anlamina gelmektedir;

“Kontrol” bir Taraf’in ya da Kurulus’un oy verme hakkinin
yizde ellisinden (%50) fazlasina sahip olunmast anlamina
gelmektedir ve “Kontrol Eden” ve “Kontrol Edilen”
terimleri buna uygun olarak yorumlanacaktir;
“Hakimiyet Sozlegmesi” § 17.2(a)(iii)’de
Derecesi) belirtilen anlama gelmektedir;
“Kontrol Eden Taraf” {17.2(a)(iii)’de (Kredi Derecesi)
belirtilen anlama gelmektedir;

“Masraflar” § 11.2(a)’da (Uzlasma Bedeli) belirtilen
anlama gelmektedir;

“Kredi Derecesi” bir Kurulug’a iliskin  olarak
asagidakilerden herhangi biri anlamina gelmektedir: (i)’den
(iif)’e kadar olan her kosulda derecelendirmesi Standard &
Poor's Rating Group (Standard & Poot’s Degerlendirme
Grubu) (McGraw-Hill Inc.’in bir bélimi) ya da Moody’s
Inverstor Services Inc. tarafindan yapilan; (i) uzun vadeli,
teminatsiz ve tabi olmayan (G¢lnci sahislarin krediyi
artirmast tarafindan desteklenmeyen) kamu borcu derecesi,
(i) bor¢ verenin kredi derecesi ya da (iii) o kurulusa verilen
ticari kredi derecesi;

“Kredi Destek Belgeleri” Secim Listesi’nde belirtilen
Tarafa iligkin olarak ana sirket teminati, banka teminati,

(Kredi

with respect to a Party specified in the FElection Sheet,
which may include, without limitation, a parent guarantee,
bank guarantee, letter of awareness, letter of credit or any
credit support agreement;

“Credit Support Provider” has the meaning specified with
respect to a Party specified in the Flection Sheet;

“Damages” has the meaning specified in § 12.2
(Exclusion of Liability);

“Dealers” has the meaning specified in § 15.3(c) (Dealer
Fall Back);

“Defaulting Party” has the meaning specified in § 9.1
(Suspension of Delivery);

“Delivering Party” has the meaning specified in § 8.1

farkindalik mektubu, akreditif, ya da her tirli kredi destek
sozlesmesi anlamina gelmektedir;

“Kredi Destek Saglayicis1” Secim Listesi’nde belirtilen
Taraf’a iliskin olarak belirtilen anlama gelmektedir;
“Zararlar” {12.2°de (Sorumluluktan Muafiyet) belirtilen
anlama gelmektedir;

“Aracilar” §15.3(c)’de (Aractlar Tarafindan Yeni Fiyat
Belirleme) belirtilen anlama gelmektedir;
“Temerriide Digen Taraf” § 9.1de
Ertelenmesi) belirtilen anlama gelmektedir;
“Teslim Eden Taraf’ §8.1'de (Teslimde Temerriir)

(Teslimin
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(Failure to deliver);

“Delivery Point” means, in respect of an Individual
Contract, the delivery point agreed between the Parties;

“Delivery Schedule” means, in respect of an Individual
Contract, the delivery schedule agreed between the Parties;

“Due Date” has the meaning specified in § 13.2
(Paymeni);

“Early Termination” has the meaning specified in § 10.3
(a) (Termination for Material Reason);

“Early Termination Date” has the meaning specified in §
10.3 (b) (Termination for Material Reason);

“EBIT” means earnings before interest and taxes which,
shall be in respect of the relevant fiscal year, the net
revenue of the Relevant Entity before deducting corporate
taxes (or any other tax on income or gains in the relevant
jurisdiction of the Relevant Entity); plus the sum of all
interest and any amounts in the nature of interest charged
to expense relating to financial indebtedness for borrowed
money (which amounts include debts payable to Affiliates
as well as debt instruments to financial institutions) of the
Relevant Entity;

“Effective Date” has the meaning set out on the first page
of this General Agreement;

“Election Sheet” has the meaning specified in § 1.1
(Subject of Agreement);

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

“European Style Option” means a style of Option which
may be Exercised only on the day of the Exercise Deadline;

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

“Exercise Deadline” means the day and time by which
Exercise must be given under § 5.3 (Exercise of Option
and Deadline);

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

“Expiration Date” has the meaning specified in § 10.2
(Expiration Date and 30-Day Termination Notice) of
the Election Sheet;

“Fallback Mechanism” has the meaning specified in
§ 15.3 (Fall Back Mechanism);

“Floating Price” has the meaning specified in § 15.1

belirtilen anlama gelmektedir;

“Teslim Noktas1r” bir Munferit Sozlesme’ye iliskin olarak
Taraflar arasinda kararlagtirilan teslim noktast anlamina
gelmektedir;

“Teslimat Programu” bir Minferit Sézlesme’ye iliskin
olarak, Taraflar arasinda kararlastirlan teslimat programi
anlamina gelmektedir;

“Vade Tarihi” §13.2’de (Odeme)’de belirtilen anlama
gelmektedir;

“Erken Fesih” § 10.3 (a)’da (Onemli Sebeple Fesih)
belirtilen anlama gelmektedir;

“Erken Fesih Tarihi” §10.3(2)’da (Onemli Sebeple
Fesih) belirtilen anlama gelmektedir;

“EBIT” ilgili mali yila iliskin Tlgili Kurulus’un, kurumlar
vergisi (ya da Tlgili Kurulus'un ilgili yargi alaninda gelir ya
da kazanglar tizerindeki herhangi bir vergi) ve tim faizlerin
ve bor¢ alinmis para nedeniyle mali borcluluga iliskin
masraflart karsilamak amaclt her tirld faiz niteliginde
tutarin toplaminin (finans kurumlarina olan borg araglari ile
birlikte Tstiraklere 6denecek borglar  dahil) mahsup
edilmesinden 6nceki, faiz ve kazanctan Onceki kazanclar
anlamina gelmektedir;

“Yurarlilkk Tarihi” isbu Genel Sézlesme’nin ilk sayfasinda
belirtilen anlama gelmektedir;
“Se¢im  Listesi” {1.1°de
belirtilen anlama gelmektedir;

(S6zlesme’nin  Konusu)

“Kurulug” bir gercek kisi, hitkiimet veya devlet ya da
bunlarin bélamleri, resmi kurum ya da devlet dairesi, sirket,
ortaklik ya da duruma gore diger kuruluslar anlamina
gelmektedir;

“Avrupa Tarzi Opsiyon” vyalnizca Kullanma Vadesi
Sonu’ndaki giin kullanilabilecek olan bir Opsiyon tarz
anlamina gelmektedir;

“Kullanma” § 5.3°de (Opsiyon’un Kullarulmasit ve Vade
Sonu) belirtilen Opsiyon’'un  kullamilmas:  anlamina
gelmektedir ve “Kullanmalar” ve “Kullanilnig” terimleri
buna uygun olarak yorumlanacaktir;

“Kullanma Vadesi Sonu” {53’ (Opsiyon’un
Kullanilmast ve Vade Sonu) gbre Kullanimin yapilmast
gereken glin ve zaman anlamina gelmektedir;

“Kullanma Dénemi” (i) Avrupa Tarzi Opsiyon’a iliskin
olarak, Kullanim Siiresi Sonu glinii ve (ii) herhangi bir diger
Amerikan Tarz1 Opsiyon’a iliskin ise Minferit S6zlesme’de
belirtilen dénemlerin her biri anlamina gelmektedir;

“Sona Erme Tarihi” Se¢im Listesi’nin § 10.2’de (Sona
Erme Tarihi ve 30 Giinlilk Fesih Ihbar Siiresi)
belirtilen anlama gelmektedir;

“Yeni Fiyat Belirleme Yontemi” § 15.3’te (Yeni Fiyat
BelirlemeYéntemi) belirtilen anlama gelmektir;

“Degisken Fiyat” § 15.1"de (Uzlasma Bedelinin

Annex 1-3



(Settlement Price Calculation);

“Force Majeure” has the meaning specified in § 7.1
(Definition of Force Majeure),

“Funds from Operations” means the amount of cash
generated or employed by the Relevant Entity in its
operating activities;

“Gains” has the meaning specified in §
(Settlement Amouni);

“General Agreement” means this General Agreement
Concerning the Delivery and Acceptance of Electricity;
“Holder” has the meaning specified in § 5.1 (Delivery
and Acceptance Pursuant to an Option);

11.2(b)

“Interest Rate” has the meaning specified in § 13.5
(Default Interesi);

“Individual Contract” has the meaning specified in § 1.1
(Subject of Agreement),

“Letter of Credit” means an irrevocable standby letter of
credit payable on demand in a form and substance
satisfactory to the Requesting Party and issued by a
financial institution whose Credit Rating is at least the
rating specified in the Election Sheet as provided in § 17.2
(b) (Credit Rating of a Credit Support Provider that is a
Bank);

“Losses” has the meaning specified in § 11.2(c)
(Settlement Amouni);

“Market Disruption Event” has the meaning specified in
§ 15.4 (Definition of Market Disruption Event);

“Material Adverse Change” has the meaning specified in
§ 17.2 (Material Adverse Change);

“Material Reason” has the meaning specified in § 10.5
(Definition of Material Reason);

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

“Non-Defaulting Party” has the meaning specified in § 9
(Suspension of Delivery);

“Option” has the meaning specified in § 5.1 (Delivery
and Acceptance Pursuant to an Option);

“Ordinary Termination” has the meaning specified in
§ 10.2 (Expiration Date and 30 Day Termination
Notice);

“Party A” means the Party identified as such in the
Election Sheet;

“Party B” means the Party identified as such in the
Election Sheet;

“Paying Party” has the meaning specified in § 14.9(a)
(Payments Free and Clear);

“Performance Assurance” has the meaning specified in §
17.1 (Performance Assurance);

“Premium” has the meaning specified in the Individual

Hesaplanmasi) belirtilen anlamina gelmektedir;

“Miicbir Sebep” § 7.1"de (Miicbir Sebep Tanimi)
belirtilen anlama gelmektedir;

“Islemlerden Elde Edilen Fonlar” ilgi]j Kurulug
tarafindan isletme faaliyetlerinde kullanidan ve ortaya ¢tkan
nakit miktart anlamina gelmektedir;
“Kazanglar” §  11.2(b)’de
belirtilenanlama gelmektedir;
“Genel Sozlesme” isbu Elektrigin Kabul ve Teslimine
Tliskin Genel Sézlesme anlamina gelmektedir;

(Uzlasma  Bedeli)

“Opsiyon Sahibi” § 5.1’de (Opsiyona Gore Teslim ve
Kabul) belirtilen anlama gelmektedir;

“Faiz Oram” § 13.5’te (Temerriit Faizi) belirtilen anlama
gelmektedir;

“Miinferit Sézlesme” § 1.1’de(Sozlesme’nin Konusu)
belirtilen anlama gelmektedir;

“Akreditif’ § 17.2 (b)’de (Banka olan bir Kredi Destek
Saglayicisinin Kredi Derecesi) belirtildigi tGzere Kredi
Derecesi minimum Secim Listesi’nde belirtilen derecede
olan bir finansal kurumdan alinmis olan ve Talep Eden
Taraf acisindan tatmin edici sekilde ve icerikte talep tizerine
Odenecek gayrt kabil-i riicu bir teminat akreditifi anlamina
gelmektedir;

“Zararlar” {11.2(c)’de (Uzlagma Bedeli) belirtilen anlama
gelmektedir;

“Piyasamin Bozulmas:1 Olayr” {154te (Piyasamn

Bozulmast Olayr’nin  Tanumi)  belirtilen  anlama
gelmektedir;
“Onemli Olumsuz Degisiklik” §17.2’de (Onemli

Olumsuz Degisiklik) belirtilen anlama gelmektedir;
“Onemli Sebep” §10.5’tc (Onemli Sebep Tanimi)
belirtilen anlama gelmektedir;

“Sebeke Igletmecisi” toplu olarak ilgili iletim saglayicilart,
ag, sebeke, piyasa veya sistem operatorleri anlamina
gelmektedir;

“Temerride Dusmeyen Taraf” §9°da
Ertelenmesi) belirtilen anlama gelmektedir;
“Opsiyon” § 5.1’de (Opsiyon’a Gére Teslim ve Kabul)
belirtilen anlama gelmektedir;

“Olagan Fesih” §10.2°de (Sona Erme Tarihi ve 30
Giinliik Fesih Ihbar Siiresi) belirtilen anlamina
gelmektedir;

“A Taraft” Secim Listesinde A Tarafi olarak belirtilen
Taraf anlamina gelmektedir;

“B Taraft” Secim Listesinde B Tarafi olarak belirtilen
Taraf anlamina gelmektedir;

“Odeme Yapan Taraf’ §14.9(a)’da (Kesintisiz Odeme)
belirtilen anlama gelmektedir;

“Ifa Teminat” § 17.1°de (Ifa Teminati) belirtilen anlama
gelmektedir;

“Prim” Minferit Sézlesme’de bir Opsiyon icin belirtilen

(Teslimin
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Contract for an Option;

“Premium Payment Date” has the meaning specified in
the Individual Contract for an Option;

“Price Source” has the meaning specified in § 15.4
(Definition of Market Disruption Event),

“Put Option” has the meaning specified in § 5.1
(Delivery and Acceptance Pursuant to an Option);
“Receiving Party” has the meaning specified in § 14.9(a)
(Payments Free and Clear);

“Relevant Entity” has the meaning specified in § 17.2 (a)
(Credit Rating);

“Requesting Party” has the meaning specified in
§ 17.1 (Credit Rating);

“Schedule” has the meaning specified in § 4.2
(Definition of Schedule) and “Scheduled” and
“Scheduling” shall be construed accordingly;

“Seller” has the meaning specified in the Individual
Contract;

“Settlement Amount” has the meaning specified in § 11.2
(Settlement Amount);

“Settlement Date” has the meaning specified in the
Individual Contract;

“Settlement Price” has the meaning specified in the
Individual Contract;

“Specified Indebtedness” means any financial
indebtedness (whether present or future, contingent or
otherwise, as principal or surety or otherwise) for borrowed
money (which includes debts payable to Affiliates as well as
debt instruments to financial institutions);

“Tangible Net Worth” means the sum of all paid up
shareholder cash contributions to the share capital account
or any other capital account of the Relevant Entity ascribed
for such purposes of the Relevant Entity and any
accumulated earnings less any accumulated retained losses
and intangible assets including, but not limited to, goodwill;

“Tax” means any present or future tax, levy, impost, duty,
charge, assessment royalty, tariff or fee of any nature
(including interest, penalties and additions thereto) that is
imposed by any government or other taxing authority
(whether or not for its benefit) in respect of any payment,
nomination and allocation under any Individual Contract or
under this Agreement, and “Taxes” shall be construed
accordingly. For the avoidance of doubt, Tax shall exclude;
(i) any tax on net income or wealth; (i) a stamp,
registration, documentation or similar tax; and (i) VAT;

“Terminating Party” has the meaning specified in § 10.3
(Termination for Material Reason);

“Termination Amount” has the meaning specified in

anlama gelmektedir;

“Prim Odeme Tarihi” Miinferit Sézlesme’de bir Opsiyon
icin belirtilen anlama gelmektedir;

“Fiyat Kaynag1r” § 154’te (Piyasanin Bozulmast
Olayr’nin Tanumi) belirtilen anlama gelmektedir;

“Satma Opsiyonu” § 5.1°de (Opsiyon’a Gore Teslim ve
Kabul) belirtilen anlama gelmektedir;

“Odeme Yapilan Taraf” § 14.9(a)da (Kesintisiz
Odeme) belirtilen anlama gelmektedir;

“Ilgili Kurulug” § 17.2 (a)’da (Kredi Derecesi) belirtilen
anlama gelmektedir;

“Talep Eden Taraf” § 17.1’de (Kredi Derecesi) belirtilen
anlama gelmektedir;

“Program” § 4.2 ‘de (Program’in Tanumi) belirtilen

anlama gelmektedir ve “Programlanan” ve
“Programlama”  terimleri  buna uygun  olarak
yorumlanacaktir;

“Satict” Miunferit  Soézlesme’de  belirtilen  anlama
gelmektedir;

“Uzlagsma Bedeli" § 11.2’de (Uzlasma Bedeli) belirtilen
anlama gelmektedir;

“Uzlagma Tarihi” Minferit S6zlesme’de belirtilen anlama
gelmektedir;

“Uzlagma Bedeli” Miinferit S6zlesme’de belirtilen anlama
gelmektedit;

“Belirlenmis Borgluluk” (var olan ya da mustakbel, baglt
ya da diger bir sckilde, ana borg¢, teminat ya da diger
sekilde) bor¢ alinan para nedeniyle (Istiraklere Gdenecek
borclar ve finansal kurumlara 6denecek bor¢ araclart da
dahil) her tirli finansal bor¢luluk anlaminda gelmektedir;
“Net Maddi Varliklarin Degeri” sermaye hesabina ya da
Tlgili Kurulus’un bu amacla acilmis olan herhangi bir diger
sermaye hesabina tim hissedarlarin 6denmis nakdi sermaye
payt ve her turli birikmis kazanclardan birikmis tutulan
zararlar ve pestamaliye de dahil olmak tzere, ancak
bununla sinirlt olmamak tzere gayri maddi malvarliginin
toplamt anlamina gelmektedir;

“Vergi” herhangi bir Minferit Sézlesme ya da isbu
Sézlesme’ye iliskin olarak her tiirli 6deme, atama, tahsise
iliskin her tirli resmi kurum ya da diger vergi daireleri
tarafindan (menfaatine olan ya da olmayan) konulan (faiz,
cezal sart ve buna ekler de dahil) her tirli mevcut ya da
miistakbel vergi, resim, harg, her tiirde vergilendirme
licreti, tarifesi, bedeli anlamina gelmektedir ve “Vergiler”
buna uygun olarak yorumlanacaktir. Sipheye mahal
vermemek acisindan, (i) net gelir ve malvarligr izerindeki
her tirli vergi; (ii) damga vergisi, tescil ya belgelendirme
vergileri ya da bunlara benzer vergiler ve (i) KDV,
Vergi’nin kapsami disindadir;

“Fesheden Taraf’ §10.3’tc (Onemli Sebeple Fesih
belirtilen anlama gelmektedir;

“Fesih Bedeli” § 11.1’de (Fesih Bedeli) belirtilen tutar
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§ 11.1 (Termination Amouni);

“Threshold Amount” with respect to a Party, shall have
the meaning as specified for that Party pursuant to
§ 105 (b) (i);

“Total Capitalisation” means in respect of the relevant
period the sum of Total Debt and all paid up shareholder
cash contributions to the share capital account or any other
capital account of the Relevant Entity ascribed for such
purposes of the Relevant Entity;

“Total Debt” means in respect of the relevant period the
sum of financial indebtedness for borrowed money (which
includes debts payable to affiliated companies as well as
debt instruments to financial institutions) of the Relevant
Entity;

“Total Supply Period” means, in respect of an Individual
Contract, the supply period agreed between the Parties;

“Writer” has the meaning specified in § 5.1 (Delivery and
Acceptance Pursuant to an Option);

“EU” means the European Community as it exists from
time to time;

“Negotiation Period” has the meaning specified in § 14.8
(Termination for New Tax);

“New Tax” means in respect of an Individual Contract,
any Tax enacted and effective after the date on which the
Individual Contract is entered into, or that portion of an
existing Tax which constitutes an effective increase (taking
effect after the date on which the Individual Contract is
entered into) in applicable rates, or extension of any
existing Tax to the extent that it is levied on a new or
different class of persons as a result of any law, order, rule,
regulation, decree or concession or the interpretation
thereof by the relevant taxing authority, enacted and
effective after the date on which the Individual Contract is
entered into;

“Non-Taxed Party” has the meaning specified in § 14.8
(Termination for New Tax);

“Other Tax” means any energy Tax or excise duty but not
including Taxes targeted at end users;

“Remaining Contract Quantity” has the meaning
specified in § 14.8 (Termination for New Tax);

“Taxed Party” has the meaning specified in § 14.8
(Termination for New Tax);

“Valid Certificate” means any appropriate documentation
accepted by the relevant taxing authorities or as required by
applicable law, order, rule, regulation decree or concession
or the interpretation thereof;

“VAT” means any value added tax or any tax analogous
thereto but excluding any statutory late payment interest or
penalties;

"VAT Rules" means any VAT law, order, rule, regulation,

anlamina gelmektedir;
“Egik Bedel” bir Taraf’a iliskin olarak § 10.5 (b) (ii)’yegtre
bu Taraf icin belirtilmis anlama gelmektedir;

“Toplam Sermaye” ilgili doneme iliskin olarak, Toplam
bor¢ ve sermaye hesabina ya da Tlgili Kurulus'un bu
amagcla acilmis olan herhangi bir diger sermaye hesabina
tim hissedarlarin 6denmis nakdi sermaye payinin toplami
anlamina gelmektedir;

“Toplam Borg” Tlgili doneme iliskin olarak Tlgili
Kurulus'un bor¢ alinan para nedeniyle (Istiraklere
O6denecek borglar ve finansal kurumlara Sdenecek borg
araclart da dahil) her tarld mali bor¢lulugu toplamu
anlaminda gelmektedir;

“Toplam Tedarik Siiresi” bir Minferit Sozlesme’ye
iliskin olarak, Taraflar arasindaki mutabik kalinan tedarik
doénemi anlamina gelmektedir;

“Opsiyon Yaurimcist” § 5.1°de (Opsiyon’a Gére Teslim
ve Kabul) belirtilen anlama gelmektedir;

“AB” Avrupa Toplulugu anlamina gelmektedir;

“Miizakere Dénemi” § 14.8’de (Yeni Vergi Sebebiyle
Fesih) belirtilen anlama gelmektedir;

“Yeni Vergi” bir Minferit Sézlesme’ye iliskin olarak,
herhangi bir kanun, emir, yénetmelik, tiziik, kural imtiyaz
ya da bunlarin  yorumlanmast  sonucu  Minferit
Sézlesme’nin  akdedildigi tarihten sonra uygulanabilir
oranlarda diizenlenmis ve gecetli hale gelen her tirli Vergi
ya da 6nceden var olan Vergi’nin (Miinferit S6zlesme’nin
akdedilmesinden sonra gecerli olacak sekilde) artirilan
bélimi ya da mevcut herhangi bir Vergi’nin yeni ya da
farkli bir kisi sinifindan alinacak sekilde genisletilmesi
anlamina gelmektedir;

“Vergilendirilmeyen Taraf” § 14.8'de (Yeni Vergi
Nedeniyle Fesih) belirtilen anlama gelmektedir;

“Diger Vergi” son kullanicilarin 6édemesinin amaclandigt
Vergiler hari¢c olmak tizere tim enerji Vergileri ve tiiketim
vergileri anlamina gelmektedir;

“Kalan Sozlesme Miktart” §14.8de (Yeni Vergi
Nedeniyle Fesih) belirtilen anlama gelmektedir;
“Vergilendirilmis Taraf” § 14.8 (Yeni Vergi Nedeniyle
Fesih)’da belirtilen anlama gelmektedir;

“Gegerli Sertifika” ilgili vergi daireleri tarafindan kabul
edilmis ya da uygulanacak kanun, emir, yonetmelik, tiizik,
kural, imtiyaz tarafindan ya da bunlann yorumlanmast
lzerine talep edilen her tirli uygun belge anlamina
gelmektedir;

“KDV?” kanuni gecikme faizi ve cezai sartlar hari¢ her tirli
katma deger vergisi ve buna benzer vergi anlamina
gelmektedir;

“KDV Kaurallar” her turli KDV kanunu, emri, kurali,
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decree or concession or the interpretation thereof;

""Zero-Rated" means, in respect of a supply, a tax exempt
export or tax-free export under applicable VAT Rules and

""Zero-Rating" shall be construed accordingly.
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yonetmelik, tiizitkk, imtiyazt ya da bunlarin yorumlanmast
anlamina gelmektedir;

“Vergisiz” uygulanacak KDV Kurallar’na gore vergiden
muaf ve vergisiz ihra¢ ve tedarike iligkin anlaminda
gelmektedir ve “Vergi Uygulanmayan” terimi buna gore
yorumlanacaktir.



