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ENGINEERING, PROCUREMENT AND CONSTRUCTION (EPC) CONTRACT

This EPC Contract (the “Contract”) is made on 09 December 2014 in Budapest, Hungary
between

(1) MVM Paks I1. Nuclear Power Plant Development Private Company Limited by Shares,
a company under the laws of Hungary, with company registration number 17 10 001282,
having its registered office at (Gagarin street 1, Paks, Hungary 7030 (the "Owner") duly
represented herein by - (chief executive officer), on the one hand, and

(2) Joint-Stock Company Nizhny Novgorod Engineering Company Atomenergoproekt
(JSC NIAEP), a company under the laws of the Russian Fedegdtion, with company
registration number 1075260029240, having its registered offi "Aoshad Svobody 3,
Nizhny Novgorod, Russia, 603006, the Russian Federation (the G
represented herein by """ (senior vice-prgsident), on thefother hand, and
each of the parties to be hereinafter referred to as the “Pag
Contractor together the “Parties”, s

on the following terms and conditions:

and the Government of Hungary have
emefit,0n cooperation in peaceful use of

he af ent on the extension of a state
sgreing of the construction of nuclear

@ ,the agreement on cooperation in peaceful use of nuclear energy of
3014, T Government of the Russian Federation and the Government of
bt cooperate in supporting the modernization, reconstruction and
Shommissiofing of the operating power units 1 to 4 of the Paks nuclear power plant,
inchilling, the supply of new equipment, maintenance, repair and modernization of
systems and equipment, works on cxtending service life of the power units,
consultations on technical issues and works on decommissioning of the power
units after expiration of their service life time.

C. Pursuant to the terms of the agreement on cooperation in peaceful use of nuclear
energy of 14 January 2014, the Government of the Russian Federation and the
Government of Hungary agreed that the Russian competent authority and/or the
Russian authorized organization on the one hand and the Hungarian competent
authority and/or the Hungarian authorized organization on the other hand, shall enter
into implementation agreements with respect to development of capacity of the Paks

nuclear power plant. o
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D. MVM Paks Il Nuclear Power Plant Development Private Company Limited by
Shares was designated by the Hungarian competent authority as the Hungarian
Authorized Organization and is the Owner under the Contract. The Owner belongs to
the MVM Group which is one of the leading groups in the business of production,
distribution and sale of electricity in Central Europe and the largest energy group in
Hungary, The Owner is envisaged to be the future licensee and operator of Units 5
and 6.

E. Joint Stock Company Nizhny Novgorod Engineering Company Atomenergoproekt
(JSC NIAEP) was designated by the Russian competent authority as the Russian
authorized organization and is the Contractor under the Contract. The Contractor
belongs to the State Atomic Energy Corporation Rosatom which is one of the leading
groups and the largest energy group in the Russian Federation. ™ »

(_;onh*act to be

2014, The Parties declare and acknowledge that they; mt ;
greements and

concluded in execution of the above mentiqn‘éig intergovemimen
they intend that this Contract complies with its term

Unless otherwise stipulated by this Contra
meanings assigned to them in the present Articl

" Absolute Guarantee' means t
as set out in Appendix 1.18

"Affiliate" means, in r
through 1 (one) or
control with such pt

ownership of more thanififty perc
interests having ordin tin

purposes of this definition control means direct or indirect
509%) of the outstanding capital stock or other equity

u ils, antiquities, structures and other relics, objects or things
lave archeological; artistic, monetary or religious value, discovered at the Site or in

of Project.Implementation and performance of the Services at the Site.

"Applicable Laws" means any mandatory laws, including any laws of Hungary, the Russian
Federation, or any other country whose laws may be or may become applicable with respect
to this Contract, laws of the EU and EURATOM, and any other mandatory laws, including
any tax laws, intemnational contracts, agreements, conventions, acts, statutes, treaties,
ordinances, contracts, subordinate acts, judgments, decrees, licenses and Authority Approvals
or any similar form of decision or determination by, or any written interpretation or
administration of, injunctions, writs, orders, rules, regulations (including applicable
mandatory technical standards), interpretations, or other applicable administrative, executive,
judicial, legislative, policy, regulatory or taxing actions, any of the foregoing by any
Authority having jurisdiction over a Party (as to that Party), the Project, the Project
Implementation, the Site, the transmission of electricity, as the same is in force on the
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Effective Date, and any amendments or modifications thereto in accordance with Applicable
Laws, all in accordance with Article 11 of the Cooperation International Agreement.

“Applicable Standards’ means the applicable codes, rules, guidelines and any other
standards applicable to the Project as per Appendix 1.20.

"As-built Documentation" means the set of documents prepared by the Contractor according
to the results of the Services at the Site or according to results of inspections, tests and
measurements of certain Project Implementation phases.

"Authority" means any international, national, state, local, regional or municipal authority,
ministry, government agency, judicial or administrative authority .or other government
authority, with jurisdiction over the Owner or the Contractor or the Guarantor, any achvxty
engaged in by the Owner or the Contractor, as well as the Project, Facilityand Servic
includes any third party to whom the powers of such an authority are delegated t
accordance with Article 11 of the Cooperation International Agréement

‘other form of
held, in"the name of the
wnershlp, occupatlon

(@ H&"enactment, adoption or promulgation of any new Applicable Laws of
Hungary;

(b)  the revocation, material modification, material amendment, material
extension, material alteration or repeal of any existing Applicable Laws of

Hungary;

© the imposition of a requirement or non-customary material condition from an
Authority or for an Authority Approval in Hungary,;

KinficHés tarblvel 8
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(d)  after the grant of a final Authority Approval, 2 material change in the terms or
conditions attaching to that Authority Approval or to the interpretation or
application of the Authority Approval or the addition of any material terms or
conditions in Hungary, except if such change was requested by the Contractor

or its subcontractors; or

{e) any Authority Approval in Hungary that has been granted ceasing to remain in
full force and effect or, if granted for a limited period, not being renewed on a
timely basis on application for renewal being duly made, or being renewed on
terms or subject to conditions that are materially less favorable io the
Contractor than those attached to the original Authority Approval.

“Closing Certificate” means the joint certificate of the Contractor the Guarantor to be

to the effect that the Prime Minister’
Allamadéssdg Kezels Kozpont Zrils( im
Cempany Limited by Shares or the“‘AKK’) complies thh\

*Commissioning Work
which the Unit systems
and verified to be
Requirements upo;

in comp 1énce with design parameters and the Owner’s
‘of the erection of the respective part of them.

fbn Date for Unit 6, collectively.

5 and the Com|

"Concealed Works" means works concealed by follow-up work and structures, the quality
and accuracy of which are impossible to define after execution of follow-up work.

*Confidential Information" has the meaning given to it in Article 30.3

"Construction Works" means the works on the erection of buildings and structures which
include a set of actual construction works, works on arrangement of basements, foundations
and supporting structures, ineluding for Goods, as well as auxiliary, transportation and other
works associated with the erection of buildings and structures.
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"Contract" means this contract as set out in Clause 2.1.

"Contract Price" means an agreed amount in Euro as consideration for all of the
Contractor’s obligation under this Contract, including but not limited to the Contractor’s
Scope of Supply, the design, execution and completion of the Services and the initial Nuclear
fuel supply (fitst loads and first reloads for the Facility) and the remedying of any defects and
includes adjustments, if any, and including the predicted inflation (escalation) until the
Completion Dates, all in accordance with this Contract.

“Contractor”" means the Joint-Stock Company Nizhny Novgorod Engineering Company
Atomenergoproekt (JSC NIAEP), as well as its legal successors.

and, devices to be delivered by the Contractor and the Subcontractb"- 0 the Sltaé;n the
process of the Project Implementation and required for the Pr'ect Implemeniggion thdititle to

“Contractor Permits" means the permits to be acquife rasim a licencee in
its own name and at its own cost in accordance with Claiig

smed h¥ the Contractor in the Contract or

"Contractor's Representative”
anse 18.9, who acts on behalf of the

appointed from time to time by {}
Contractor.

5t -ecuhon performance and the compietlon of
pent, the nuclear ﬁlel first load supply and 1 (one)

; ‘and the Government of the Russian Federation on cooperation in the

ffear energy use of 14.01.2014 as the same is promulgated into the laws

“Cost” means all expcndlture reasonably incurred (or to be incurred)r, whether on or off the
Site, including overhead and similar charges, but does not include profit.

“DAB” means the persons so named in the Contract, or other person(s) appointed under the
Clause 28.5.

"Defect" means a failure of the Services, Goods or any part thereof, to meet the express
requirements of the Contract in the sense of the CO.

LQL Mindsltés téréivel MMW
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»Defects Liability Bank Guarantee for Unit 5” means the bank guarantee as per Article 13.
,Defects Liability Bank Guarantee for Unit 6” means the bank guarantee as per Article 13,

“Defects Liability Period" means the relevant period specified in Article 14.6.

"Detailed Design" means the Technical Documentation based on the Basic Design and the
Owner’s Requirements and developed for the Construction Works.

"Detailed Technical Offer (Description)” means the detailed technical offer (Description)
of the Contractor to the Owner in response and pursuant to the Owner’s Requirements in

accordance with the Cooperation Intergovernmental Agreement. gﬁ‘
e

¥ 5

“Detailed Time Schedule” (“DTS™) means the schedule of level
period of no less than one year - elaborated by the Contractor for the pifior

Project Implementation and detailing the activities covered in KJES on a lower &
& ” s

“Digpute” means the dispute as per Clause 28.3.
"Effective Date" means January 01, 2015,

"Engineer" means the company specified i

“Evaluation Period” means the 36-(thirty-six)m hSeriod from the date of the Provisional
Takeover Certificate issuance. ey, - b

“EU” means the European Unig

nfental Agreement" means the Agreement between the Government
of the Ry#sian Federgtion and the Government of Hungary on the extension of a state credit
to the Govemiment.of Hungary dated 28 March 2014 as the same is promulgated into the laws

of Hungary as Act XXIV of 2014.

"Force Majeure" has the meaning given to it in Clause 31.1.

“Fuel Provisions of the EPC Contract” means certain fuel provisions of, and referred to in,
Article 28 of the Fuel/Spent Fuel Contract as incorporated herein by reference.

“Fuel/Spent Fuel Contract” means the agreement between the Parties pursuant to the
Cooperation Intergovernmental Agreement.

“Functional Guarantees" means the technical parameters specified in Appendix 1.18.

/ k/@(—/ {&eﬂﬂmta’fHﬂ‘f%ﬂeﬁﬁ‘L [ Mndsiiés trolvel
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“Good Engincering Practice” means the entirety of requirements, set out in standards,
specifications, codes, regulatory and industrial guidelines, as well as generally acknowledged
engincering and design methods and practices of regulatory compliance, safety, efficiency,
protection of environment and operability, applicable by highly professional, prudent,
experienced, properly qualified and competent contractors with respect to design, erection,
operation, and/or maintenance of facilities similar to the Facility, regardless, whether
specified in this Contract, as applicable for the relevant time period.

“Goods” means all equipment, machines, machinery, goods, materials, articles, softwares or
things of every kind to be manufactured, procured, supplied and installed by the Contractor
under the Contract (including the Spare Parts, as well), required for the ordinary, safe,
undisturbed operation of the Facility (which is in accordance with ﬂlg;gﬁipplicable Standards,
Applicable Law and the provisions and requirements of the Contrict) ps the case may be,
regardless, whether they are specified in Contract, however the Contrac @_Equipn%gnt are

excluded.

"Hazardous Substances" means goy ( agtes, materials, substances, toxic
substances, contaminants or pollught, iud‘n?%, not liftited to the following: radioactive
substances, oil or cil productsffasbesto A6 any , transformers or other equipment

tinated biphguyls SFCB) as dielectric liquid, exclusive of

containing an excess of po}ych]
Nuclear Fuel, as regulateddyy the % : or the Applicable Standards.

ey,

fRe7hgreements to be entered into by the Parties
ernmental Agreement, ie this Contract, the Fuel/Spent

“In-houge-Rules” h supplied by the Owner as applicable to the Project as
i Aj 1 Jin force on the Effective Date, and any amendments or

15.

"Integrated Overall Time Schedule" or "TOTS" means the schedule of level 2 detail
elaborated by the Contractor as per Article 20.2 describing all activities of the Project
Implementation for their breakdown into separate operations; establishment of the initial and
final date, logic connections and reserve time periods.

“Intellectual Property" means any and all worldwide rights and results of intellectual
activity and means of individualization equivalent to them (intellectual property) including,
but not limited to, copyright, design rights, utility models, database rights, trademarks, patent

U% Mingsliés téralvet ]W //
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rights and inventions (whether patentable or not), industrial property or proprietary, trade
names, business names, domain names and know-how to be detailed in Appendix 4.4.

“KKS number” means a unique identification code by the designer of the Facility to each
object, building, system or element to be nsed by all the participants in the Project. The code
is applied in accordance with KKS identification system (KS$ identification system
developed by Technical Committee of Industries Association VGB-KWT GmbH, Germany).

“Legal Opinions” means the four legal opinions in the form of Appendices 4.5/1-4.5/4
hereto.
English: Hungarian

)

"Milestone Event" means the event, the achievement, the fact upon whic 'm__w_ C ctor
has the right to receive the corresponding Contract Price - PthasP ayment
Schedule.

"MEKH" means Magyar Energetikai és Koézmfiszabalyozési Hivatal (&
Energy and Public Utility Regulatory Authority). Pa

"OAH" means Orszagos n i
Authority). :

Represematlve, s Owner s Personnel,

“"Owner's Representative” means the person named by the Owner in the Contract or
appointed from time to time by the Owner under Clause 18.2 who acts on behalf of the

QOwner.

"Owner’s Requirements" means Appendix 1.1.

"Owner's Scope" means Appendix 1.13.
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“O&M Contract” means the agreement between the Parties pursuant to the Cooperation
Intergovernmental Agreement.

“Parent Company Guarantee” means the guarantee contained in Clauses 13.11-13.12.

“Payment Documentation” means an invoice for any installment of the Contract Price
together with the underlying Payment Event Certificate and all commercial documents
enclosed with such Payment Event Certificate substantiating performance by the Contractor
of the delivery of the goods, works and services pertaining to the Project. For the avoidance
of doubt, this Payment Documentation serves as the collection documents referred to in
Article 2 of the Financial Intergovernmental Agreement.

“Payment Event Certificate” means the written document exechtédzby the Owner and

delivered to the Contractor subsequent to each Payment Milestone approvin, performppee of

the Contractor, to be made out principally in the form as set oug,in Appendix2} -

Article 13,

“Performance Bank Guarante Fof Ph:
Article 13.

"Phase” means any of | 3

"Phase 1" means the gpeci

"Progress Report” means the report specified in Clause 20.4.

"Project" means the maintaining and development of the capacity of the Existing Plant ,
including designing, the tum-key implementation at the Site, commissioning of the
Facility and Defect remedying under this Contract, including any and all necessary systems
auxiliaries and initial supply and first reload of nuclear fuel subject to the conditions set out
in the Cooperation Intergovernmental Agreement, as well as the terms and conditions of
necessary permits, approvals and licenses, based on the VVER-1200 reactor type, all in

accordance with the Owner’s Requirements.

Koriatozolt larjesziéstit
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"Project Act" means the act substantially identical with bill No. T/2250 introduced to the
Hungarian Parliament and any amendment to it and any implementation decree stipulated by
such Project Act.

"Project Implementation” means the cntirety of Contractor’s activities in Phase 1 and Phase
2, respectively, including but not limited to all design and engineering, procurement,
moblhzatmn Site preparation, delivery, storage, construction, erection, pre-assembly,
training, Commissioning, initial supply and first reloads of Nuclear Fuel, Trial Operation and
testing necessary for the perfect implementation of the Facility, remedying Defects, and
further any and all required and related additional work and actions, whether set out in this
Contract or not, including but not limited to Site security, waste rcmoval and preparatory

works to be provided by the Contractor.

ips per Russian project
BEts of Clause 5.5.

iwedns the agreement between the Contractor and the Subcontractor for the
purposes of the Prolect Implementation by the Contractor.,

“Subcontractor” means any subcontractor, vendor, supplier or consultant engaged by the
Contractor for the purposes of the Project Implementation.

"Tax" means all taxes levied or deducted pursuant to any Applicable Law including, all taxes
and duties, social insurance taxes, employment taxes and duties together with any related
interest, penalties, fines and other statutory charges imposed by any Authority.

J" Mingsités torsivet W /
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wTechnical Documentation” means all documents of technical matter (including design
models) to be submitted by the Contractor in accordance with and as specified by the

Contract.

“Technical Documents”" means the calculations, computer programs and other software,
drawings, manuals, models and other documents of a technical nature developed and supplied
or ta be developed and supplied by the Contractor under the Contract and, as the case may be,
approved by the Owner, including but not limited to document already appended to this

Contract,

"Technical Manager" (“felel6s miiszaki vezet6” in Hungarian) means a person appointed by
the Contractor, as defined by the Applicable Laws. /

“Temporary Installations” means all buildings, structures, workshop
kind, which will not be the part of the Facility, the title to
Owner under the Contract. s

"Unit" means either of Units 5 or Unit 6.

%1200 pressurized water

"Unit 5" means a fully functional power plant unit witl,
copgpncluding:

o

reactor to be implemented by the Contractor (g
- anuclear island;

- aturbine island;

- all systems, auxiliary syster ponents, required for proper safe and

reliable operation of Ugdt 5 ¢l

- cture and components (including buildings
amenity), which are common for the Units and

- all systems, auxiliary systems, structures and components, required for proper, safe and
reliable operation of Urit 6 exclusively.

“Unit Capability Factor* or “UCF” means values representing the availability of Unit 5/
Unit 6 calculated as specified in Clause 2.2.7 of Appendix 1.1.

"yariation” means any change to the Owner’s Requirements or the Goods and the Services,
which is instructed or approved as a variation in accordance with Article32,

“Vienna Convention"” means the Vienna Convention on Civil Liability for Nuclear Damage
dated 21 May 1963. e
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Definitions applicable to the Appendices and not defined herein shall be respectively
specified in the Appendix concerned.

2. INTERPRETATION

2.1 The Parties section, the Recitals, the Articles and the Fuel Provisions of the
EPC Contract and the Appendices of this Contract together shall form the
Contract and all of the foregoing shall be referred to as the “Contract’.

2.2 The Parties agree that notwithstanding that the Fuel Provisions of the EPC
Contract are not set out in this Contract but in a separate document (The
Fuel/Spent Fuel Contract), nevertheless they shall be intorporated herein by
reference and then form part of this Contract fully as'if:the same had been set
out in this Contract, including but not limited to the rightsiand obligations and
ligbilities of the Parties under this Contract, and all of such yrmi
part of the Contractor’s obligations under this®
Contract Price under this Contract, and ail Fuel

s

jons of the EPC
Contract shall have the meaning and shiall be interpre ‘conjunction with
the provisions under this Contract. The Parties agree and confirm that they
would not have entered into this Contract without the Fuel Provisions of the

EPC Contract forming part of thistContract;

23  The List of Appendices” Ap] %nded' Signing indicates specifically the

appendices that were agreed to signediby the Parties and were appended to -

this Contract at the‘:éd'?ite of this Cohfract. Appendices in the List of Appendices
Appended at a Later Date ,,slf I be appended to this Contract {n accordance
with Clause 384.1, and pendix 1.2 (Detailed Technical Offer

{Description) sh herein by reference.

s agreeithat theyshall negottate, agree to, supplement, duly sign in
e with “Clause 38.6 and append Appendix 3.2 regarding the
d and completed Payment Schedule on or before June 29, 2015,
reg fents that the number of technical milestones will be
etween 2,000 (two thousands) — 3.000 (three thousands) until the Completion
. for 'Unit 6 and the number of Payment Milestones shall not exceed 10
(ten). per annum. The Parties shall not deviate from the provisions of this
Clausé'in Appendix 3.2.

2.4

e hq;ff?iority of the documents forming this Contract, also meaning the priority
of documents in case of discrepancy between the same, shall be determined as
follows:

2.5.1 the Closing Certificate;

2.5.2 the Articles of this Contract and the Fuel Provisions of the EPC
Contract together;

253 the Owner’s Requirements appended as Appendix 1.1;
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25.4 the Guarantees and Warranties appended as Appendix 1.18;
755 the Contract Price appended as Appendix 3.1;

2.5.6 the Payment Schedule appended as Appendix 3.2;

2.5.7 the Payment terms and procedure appended as Appendix 3.4;

2.5.8 the Project Schedule appended as Appendix 2.5;

2.5.18; the Operation, Operation’s Training and Simulator appended as per
Appendix 1.8;

2:5:1 9 the Technical Documentation (List of technical documents) appended
as per Appendix 1.3; -

2.5.20 the Site layout appended as per Appendix 1.9;

2521 the Initial Data to be provided by Owner to Contractor appended as per
Appendix 1.19;

2,592 the Licensing and permitting plan appended as per Appendix 1.4;

2523 the DAB Rules appended as Appendix 4.10;
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2.5.24 the Business Travelling Conditions for Owner’s Specialists appended
as Appendix 1.6;

9595 the Business Travelling Conditions for Contractor’s Specialists
appended as Appendix 1.7,

2.5.26 the Detailed Technical Offer (Description) appended as per Appendix
1.2

n6  All documents forming this Contract as per Clause 2.1 above are intended to
be complementary and mutually explanatory of one another. This Contract
shall be read as a whole. If either Party discovers any ambiguity or
discrepancy in or between any provision(s) of this
document, it shall notify the other Party of the ambigui
soon as reasonably practicable. The Parties shall negotiate
ambiguity or discrepancy in a reasonable periodiofitime.

97  Unless set out otherwise in this Corgg?ict, when’ on
Applicable Laws or Applicable Standards;, the Applicable Law or Applicable
Standard applicable at any given i '

98  Unless otherwise expressly spctified, “references to articles, clauses,
appendices shall be interpréted.as references to corresponding articles, clauses,
appendices of this Coit amended;, novated, supplemented, varied or

2.9  The phrase "i;wlu';
the phrase shall no

ical val

2.10 p
xpressedin words should be considered correct.

denoting any particular gender include all genders.

]
_References containing terms such as “hereof” ‘“herein,” "hereto,

Yhetéinafter," and other terms of like import are not limited in applicability to
the specific provision within which such references are set forth but instead
refer to this Contract taken as a whole.

215 A reference to an Authority includes an entity that succeeds to substantially
the same functions as those performed by such public body as of the date of
this Contract.

2.16 A reference to the term “date of this Contract” is a reference to the date when
this Contract is concluded.
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2.17 The term “purpose” for the purposes of Clause 7.3 (ii} and the term “fit for the
purposes” in this Contract means: to construct and complete the Facility that
shall fulfill all the requirements and safety functions stipulated in this Contract
and the Authority Approvals and shall also be in accordance with the Owner's
Requirement (Appendix 1.1) and Detailed Design which Facility will include
all other systems, structures and components (SSC) which are necessary for
the reliable and economical operation of the Facility as defined in this
Contract, and in compliance also with the requirements of the technical
parameters defined in Appendix 1.18 to this Contract.

918 The definition of the term ,,outdated” and the term “outdated technologies” for
the purposes of Clause 5.6 in this Contract is: the solutions or installation of
systems structures and components that are obsoleted
manufacturing background or have doubtful in
experiences. To avoid the application utdated
implementation of the achievements of the late:

also having the best industrial operational expe lnf:
state of the art solutions, systems, structiires and co

219 Use of the term "day" or "days’
otherwise specified. /

2.20

2.21 Use of the term & ’
calendar month ofithe month

2.22 always refers to the number of days of the
*with the Gregorian calendar, unless otherwise
Fthe words such as "certify", "certified”, "consent,”

2.23 I
table”, “approval', ‘“approved’, “agrec", “agreed”,
"review", mrelease” or "return" require the action to be

Inwritten" or "in writing" means hand-written, type-written, printed and
:signed and in case of proper electronic signature duly signed and coded
transmitted electronically, and in each case resulting in a permanent
record,

2.25 Except as explicitly otherwise provided for in this Contract, the Contractor’s
obligations shall be construed so as o result in the Project Implementation in
full compliance with this Contract and the Applicable Laws and the
Applicable Standards.

2.26 Subject to the provisions of this Contract, the Contractor shall be solely
responsible for the manner in which the Contract is performed. All employees

and the Subcontractors engaged by the Contractor in the framework of the

ey
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2.28

NOTICES AND LANGUAGE

3.1

32

33
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Project Implementation shall be under the complete control of the Contractor
and shall not be deemed to be the employees or the agents of the Owner, and
no provisions of this Contract shall be construed to create any contractual
relationship between any such employees on the one hand and the Owner on
the other hand.

Any waiver of a right or claim that a Party is entitled to under this Contract
must be made in writing, must be dated and duly signed by the Party granting
such waiver, with the exact specification of the right or claim, as well as the
extent to which it is being waived.

Except as provided otherwise in this Contract the Oy
activity performed or document provided by the Con ;
purpose of reviewing of and commenting on the Contracto s.‘perfonnéglce of
this Contract and, to the maximum extent possibl nder Applicable Laws and
regardless of any Owner's fault by granting such’
approval shall not in any way establish any liab
Owner’s approval does not exempt .the, Contrac i
Yeference shall be made thereon.

responsibilities under this Contract and no’

All notices under this Contract;shall bédrawn up in writing and sent to the
address specified or,ami receiving party in or in accordance with
this Contract, by hand-delivery or by urier.

2

elivered or sent with courier service shall be
upon delivery (against receipt). Upon the notice of the
sss, . communications thereafter shall be delivered

ice 1o Proceedifor Phase 2, any Variation, suggestion, request or offer
Sontratt Price adjustment, as well as any notice which states a
obligation breach, the submission of a claim, the waiver of a right
cation of rights, as any approval, acceptance, instruction or

certification”under this Contract shall be in writing and be hand-delivered or
deliveg:gd by a courier in accordance with Clauses 3.1 and 3.2.

This'Contract is made in the English language and unless otherwise provided
for in this Contract, all communications, correspondence, notices, instructions,
documents to be given or permitted under this Contract shall be in the English
language or provided with an English translation. However, except as
otherwise provided for in this Contract or agreed upon by the Parties the
construction log-book entries and the Operating and Maintenance Manuals
shall be provided in the English and the Hungarian languages; the language of
the minutes associated with Authority supervisions, the identification plates of
all technology system and equipment and any other indication of information
on the equipment and the indications and information that appear on the

sk ithost™ P
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control system (work stations and engineering stations), the latter only after
the trial operation, shall be in the Hungarian language.

The Contractor shall remain responsible for the accuracy, adequacy,
consistency or otherwise for the quality of the text of such Operating and
Maintenance Manuals, minutes, identification plates or other indications made
in the Hungarian language.

3.5 Any and each item of the Technical Documentation or other Technical
Documents As-built Documents required for nuclear safety related
applications for Authority Approvals in accordance with Appendix 1.4 shall

4. SUBJECT MATTER

4.1  The subject matter of this Cohtra implementation of the
Facility at the Site for theé Con yiathe Completion Dates in
pursuant to the Owner’s Requirements.

véred the Owner’s Requirements,
ppendix~ 1.1, to the Contractor prior to the
ntractor undertakes to deliver to the Owner
ription) to be appended hereto as Appendix
e Owner’s Requirements in accordance with

4.2

1.2 in respons
Clause 38.4.2

v‘"'oj"ect shall (i) meet any and all nuclear safeguards and
irements as set out in the Applicable Laws and Applicable
ant international regulations, codes, guidelines of any kind
i the highest level of nuclear, operational and technological safety
in the:Contr for’s professional judgment and without prejudice to Article 32,
as a'ﬁj}licable, and (ii) be a complete, ready-to-operate, operable and
operationally safe, maintainable and reliable plant which is able to cope with
hazards associated with the operation thereof, all details being optimized in
s of nuclear and operational safety, functional and economic perspective
and (iii) be fit for the purposes for which it was intended as defined in this

Contract.

4.4  The Parties shall act in good faith and with mutual respect and shall cooperate
with each other in the course of the fulfillment of their obligations under this
Contract.

e ™ 22
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CONTRACTOR'S OBLIGATIONS

5.1

5.2

5.3

54

5.5

The Contractor undertakes to fulfill all its obligations necessary for the turn-
key implementation of the Facility under this Contract in accordance with
Appendix 1.1, except for the obligations of the Owner under this Contract as
set forth in Appendix 1.13. The Contractor's obligations include, but are not
limited to, the performance of the Contractor’s Scope of Supply and shall
include all obligations set out in the Appendices of this Contract or the Fuel
Provisions of the EPC Contract. In addition, and in order to avoid any
misunderstanding, the Contractor’s obligations are not restricted to the
obligations stipulated in this Article 5 or in Appendix 1.12.

The Contractor shall fulfill its obligations by the
competent and professional manner and in accordance w
Owner’s Requirements, and the Applicab
Schedule and the Applicable Laws, as the sam
time.

When completed, the Services and the Goo
the purposes for which the Services are in
The Services shall include any work whichiis,
Requirements, or is impliediby the ‘Contract, and’all works which (although
not mentioned in the C ) are %ggessmy for the stability or for the
completion or safe and:proper operation of the' Services.

he re ,_)a'fions of nuclear safeguards, nuclear
fimental protection at the Site, as set forth in
the Applicable Standards and the In-house Rules as

ngé in the In-houso Rules, if applicable, shall be

The Contractor shall obser

eference Plant §olﬁtions may be used in case if such solutions are not
wner’s Requirements, provided that such solutions are in

e Applicable Laws applicable in Hungary and the
tandards and they do not affect the Contract Price in any manner.

The Gontractor shall proceed in accordance with Good Engineering Practice

and ?giﬁall supply and apply during the Project Implementation such
“techriologies related to which the Contractor or the supplier of the technology

provides support for at least 3 (five) years. The use of outdated technologies,
unless approved by the Owner in the Detailed Engineering Design, and the
Goods used for another project or on display or used Goods is not permitted.
The Contractor shall be responsible for the adequacy, stability and safety of all
the Site operations and for all methods of construction and of all the Services.

The Contractor shall, whenever reasonably required by the Owner in writing,
submit details of the arrangements and methods which the Contractor proposes
to adopt for the execution of the Services. No significant alteration to these

e’ ¢
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arrangements and methods shall be made without the same having been
previously notified to the Owner.

58  The Contractor shall set out the Services in relation to original points, lines
and levels of reference specified in the Contract. The Contractors shall be
responsible for the correct positioning of all parts of the Services, and shall
rectify any error in the positions, dimensions or alignment of the Services.

59  The Contractor shall be the general contractor solely responsible for the
Project Implementation, its control and coordination. The Contractor shall
coordinate and shall be fully responsible for the activities of the
Subcontractors and shall provide, within its compete & as specified herein,
assistance to the Owner and the Owner’s Personnel.

510 The Contractor shall exert best efforts to elaborate, and inform, the Owner on
proposals aiming at cost-effective and faster Pr Implementation=

511 The Contractor shall provide the Own
accordance with Appendix 1.3. '

512 Upon the Owner’s reasonable, r&qi ]
efforts in providing the Owner with ata,"information, documents
necessary for the executiofl 0 Owrier’s Scope by the Owner.

' Qite at any working time of a

5.13 g
onnel of suitable qualification, skills

5.14 The Contractor, shal ply with all applicable safety regulations, take care
of;al] personisientitled to be on the Site, use reasonable efforts to
ervices in Hungary clear of unnecessary obstruction so
_ sthése persons, provide fencing, lighting, guarding and
the Seryices until completion and provide any temporary works
roadways, footways, guards and fences) which may be necessary,
f, the execution of the Services, for the use, as applicable and
O] the public and of the owners and occupiers of adjacent land,
subject to Article 15.

ontractor shall institute an integrated management system to
demonstrate compliance with the requirements of this Contract. The integrated
management system shall be in accordance with the details stated in this
Contract. The Owner shall be entitled to audit any aspect of the integrated
management system. Details of all procedures and compliance documents of
the integrated management system shall be submitted to the Owner for
information before each design and execution stage is commenced. When any
document of a technical nature is issued to the Owner, evidence of the prior
approval by the Contractor itself shall be apparent on the document itself.

f o+ s
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516 Compliance with the integrated management system shall not relieve the
Contractor of any of its duties, obligations or responsibilities under the

Contract,

5.17 Prior to building in or covering certain work parts, the Contractor shall notify
the Owner at such a time which enables the Owner to exercise its right of

inspection.

518 The Contractor shall ensure that the Owner may exercise its right of inspection
at any time at the Site, and if off-Site then according to the applicable rules

and policies, if any.

519 The Contractor shall obtain, at its risk and cost,.an additional f:acilities
outside the Site which it may require for the purposes of ervices.

520 The Contractor shall be responsible for the proy
other services it may require. The Contractor sha
any apparatus necessary for its use i {
provided by the Owner as per Appendix

521 The Contractor shall not interf ily of*'improperly with the
convenience of the public, or/the actess to'and'use;and occupation of all roads
and footpaths, irrespective ofiwhetherithey are public or in the possession of
the Owner or of others actor Shall, indemnify and hold the Owner
harmless against and | damages, losses and expenses (including fegal
fees and expensés) resultifig fromzany such unnecessary or improper
interference. . )

i to have been satisfied as to the suitability and
s votitee s the Site. The Contractor shall use reasonable
effor reven road or bridge from being damaged by the Contractor's
tatfic or'by the Conitrictor's Personnel. These efforts shall include the proper

"use'of.appropriate vehicles and routes.

5.22

iotherwise stated in this Contract the Contractor shall (as between the
, responsible for any maintenance which may be required for its use
of access routes; the Contractor shall provide all necessary signs or directions
along jaccess routes, and shall obtain any permission which may be required
méthe relevant authorities for its use of routes, signs and directions; the
wrer shall not be responsible for any claims which may arise from the use or
otherwise of any access route, the Owner does not guarantee the suitability or
availability of particular access routes, and Costs due to non-suitability or non-
availability, for the use required by the Contractor, of access routes shall be

borne by the Contractor.

574 Unless otherwise stated in this Contract the Contractor shall give the Owner
not less than 7 (seven) days' notice of the date on which any Goods or a major
item will be delivered to the Site; the Contractor shall be responsible for
packing, loading, transporting, receiving, unloading storing and protecting all
Goods and other things required for the Services.
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5725 The Contractor shall be responsible for the Contractor's Equipment. When
brought on to the Site, the Contractor's Equipment shall be deemed to be
exclusively intended for the execution of the Services.

526 The Contractor shall, in accordance with the Applicable Laws and the
Applicable Standards, take all steps to protect the environment (both on and
off the Site) and to limit damage and nuisance to people and property resulting
from pollution, noise and other results of its operations.

527 The Contractor shall ensure that emissions, surface discharges and effluent
from the Contractor's activities shall not exceed the values indicated in the
Owner’s Requirements, and shall not exceed the values:prescribed or allowed
by Applicable Laws and the Applicable Standards.

Site, and to:any ggﬁitional

598 The Contractor shall confine its operations t
areas which may be obtained by the Contractor-and agreed by
working areas, The Contractor shall take, all nec recautions to keep the
Contractor's Equipment and the Contrictor's Personne withiti the Site and
these udditional areas, and to keep them off adjacent land. During the
execution of the Services, the Contractor shall kedp the Site free from all
unnecessary obstruction, and £3h tore ispose of any Contractor's
Equipment or surplus Goo §. The Gontractor ‘shall clear away and remove

from the Site any wreck

d‘the Services in a clean and safe

5.29
& Provisional Takeover Certificate the

530 All Antiquitie Site shall be placed under the care and authority
of tHe er. The'Contractor shall take reasonable precautions to prevent the
Personnel ot other persons from removing or damaging any of the
1&4-.The Contractor shall, upon the discovery of any Antiguities
e to the Owner, who shall issue instructions for dealing
the Contractor suffers delay and/or incurs Cost from complying
withithe inst ctions, the Contractor shall give further notice to the Owner, and
shall be entitled subject to Clause 28.2 to an extension of time for any such
delay jf completion is or will be delayed under Clause 33.2.2 and, subject to
:Glause 28.2, can claim Costs. After receiving this further notice the Owner
shall proceed in accordance with Clause 6.13 to agree or determine these

matters.

531 Until the Provisional Takeover of Unit 6, the Contractor shall make available
at the Site of at least 1 (one) full set of the Technical Documents and any other
documentation required to be kept by the Applicable Laws and the Applicable
Standards in relation to the Project Implementation, and shall grant access to
all such documentation to the Owner at all reasonable times upon request and
without delay. The Owner shall have the right to use and make copies of all
such documentation and the Contractor shall be obliged, upon reasonable
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request, to provide the Owner with electronic copies of such documentation,
where available. The Contractor shall be responsible to store such documents
both in the course of the Project Implementation and thereafter, for the
expected lifetime of the Facility plus 20 (twenty) years, and make the same
available to the Owner upon its request. Should the Contract be terminated
before the expected lifetime of the Facility plus 20 (twenty) years, the
Contractor shall (a) hand over to the Owner all Technical Documents and any
other documentation required to be kept by the Applicable Laws and the
Applicable Standards in relation to the Project Implementation in sccordance
with Article 36.6.5 or (b) continue to store a copy of all these documents until
the statutory documents retention period as per the Applicable Laws expires,
and (c) at the end of such statutory documents retention period hand over to
the Owner all documents stored as per (b) above. ;

532 The Contractor shall guarantee that any acts.with was
Hazardous Substances formed during the performan
Site prior to the Provisional Takeover, j‘pcluding\:‘lgh

storage on the Site, shall comply with Applicable, Lz
Standards.

‘Géodszand 8 vices for the Project
dance with the Procurement Policy.

5.33 The Contractor shall ensute”
Implementation will be pro

4 ‘Goods to be free from rights of the

5.34
timda of the transfer of ownership title

or ensuting that no Goods shall be subject
fmortgage, liens whatsoever, conditional sales
{ under which any interest or lien is retained, by

5.35

.shall;as a condition to any payment, provide a statement to the
eifest that some Goods is free from any Owner- and/or third
or lien before the ownership title of the same is transferred to the
150 before the payment for such Goods is required to be made by

ye/Contractor shall be ready and willing to supply to the Owner the Spare
arts manufactured or supplied by the Contractor for the expected lifetime of
the Facility. If the Contractor intends to discontinue the supply of any of the
spare parts under the Contract, the Contractor shall send a written notice to the
Owner on (a) the expected time of stoppage, leaving sufficient time for the
Owner to obtain the necessary stocks, (b) the proposed suppliers of genuine
and/or alternative Spare Parts suppliers, and (c) sufficiently detailed
information on the relevant Spare Part to the Owner to make sure that the
Owner can take the necessary measures to procure such a Spare Part, In case
of discontinuation of the supply of Spare Parts by the Contractor for any
reasons, the Contractor shall exert best efforts to propose altemative Spare
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Part suppliers that are able to offer the conditions listed in Clauses5.37.1-
5.37.3 below. The Contractor:

5.37.1 shall send its Spare Parts catalogues and price lists regularly, free of
charge to the Owner not less frequently than every 12 (twelve) months,
furthermore, its price lists within 2 (two) weeks following every

change in the prices;

5,37.2 shall supply the Spare Parts to the Owner at the most favourable prices
and under the most favourable conditions offered to its customers; and

5373 warrants that the supplied Spare Parts shall always be interchangeable
and identical with or superior to the quality ofithé:parts installed in the

original Goods.

538 The documentation supplied with the Goods and
expected lifetime of the Goods and major partsit
priced Spare Parts thereto specified by, the manufacturer.
be terminated before the expected lifetine of th P
years, the Contractor shall (a) hand over, to the Owner all Technical
Documents and any other docur d to be'kept by the Applicable
Laws and the Applicable Std! ‘to:the Project Implementation
in accordance with Articlé 1616.5, or (b) continue to store a copy of all these
documents until the statutory dociments retention period as per the Applicable

¢h stafutory documents retention period

stofed as per (b) above.

Laws expires, and (¢) at thic end o
hand over to the Oner all document

5.39

indtion pursuant to the Applicable Laws and the
bur safety so that the safety and health of the
nd persons:staying in the range of the work activities will not be
d. In the framéwork of coordination, the affected workers and labour
sentatives as well as the persons staying in the range of the work
formed particularly about the risks to their health and

ut the measures of prevention.

The Gﬁ__i_ntra*ctor shall be responsible for ensuring that all Hazardous Substances

transp:g'rted to or from, moved, or used or stored at the Site in connection with
itheon-Site Project Implementation, are transported, moved, used or stored in
accordance with the Applicable Laws and Applicable Standards. Any costs of
investigation, clean up, transportation, treatment, storage or disposal of
Hazardous Substances shall be the sole responsibility and expense of the
Confractor..

5.41 The Contractor shall be responsible for ensuring that all waste generated
during the on-Site Project Implementation and all waste transported to or
from, moved or used or stored within the scope of the Project Implementation,
is handled in accordance with the Applicable Laws and the Applicable

Standards.
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5.42 The Contractor shall not unreasonably disturb and interfere with the works of

the Related Works Contractors. The Contractor shall cooperate with the
Related Works Contractors to a reasonable extent, and perform its obligations
stipulated in this Contract independently from the works of the Related Works

Contractors.

OWNER'S OBLIGATIONS AND ADMINISTRATION

6.1

6.2

6.3

6.4

6.6

The Owner shall fulfill all obligations set out in this Contract and in the
Owner’s Scope in Appendix 1.13, at its own expense.

The Owner shall hand over the Site to the Contractor free of charge in
accordance with this Contract from the date of the Noticeito Proceed for Phase
2 until the Provisional Takeover of Unit 6 in comp fice with the Site
regulations to be furnished to the Contractor. However, “the Owner may

withhold such handover of the Site until the Pe

Phase 2 has been received. If the Contractor suffers ¢ d/or’incurs Cost
as a result of failure of the Owner to harid over theigite ordance with this
Clause, the Contractor may be entitled to extension Of time inl accordance with
Clause 33.2.3 or, subject to Clause 28.2, to claim its Costs.

sthe Contractor free from
the Contractor, assure reasonable rights
om th . Site for the Contractor for the
tation: and inform the Contractor of all
ements;the Owner has entered into regarding
at affect the Contractor or its performance of
Contractor incurs Costs as a result of a
any such right or possession of the Site, the
¢{aim its Costs pursuant to Clause 28.2.

The Owner shall make
unreasonable interference N1k
of ingress and egressito an
performance of theProject Impl
licenses, easements or otheriaf

& reasonable assistance to the Contractor in obtaining
its required by the Applicable Laws of Hungary or the
s required for the fulfiliment of the Contractor’s

f the Project Implementation.

The L(D;wner shall perform its payment obligations in accordance with
Clause9.15, Appendix 3.2 (Payment Schedule) and Appendix 3.4 (Payment

s and Procedure),

The Owner shall protect the perimeter of the Site at its own expense during the
whole period of the Project Implementation, including during the Defects
Liability Period in accordance with the Applicable Laws. Accordingly, the
Owner shall provide fencing, lighting, guarding and watching of the Services
and provide, to this effect, temporary works (including roadways, footways,
guards and fences). The Owner shall be responsible for keeping unauthorized
persons off the Site. Authorized persons shall be limited to the Contractor’s
Personnel and the Owner’s Personnel and any other personnel notified to the
Owner by the Contractor as authorized personnel of the Contractor on the Site.
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6.7  The Owner shall be entitled to perform its works set out in Appendix 1.13 by
Related Work Contractors, The Owner shall coordinate and shall be fully
responsible for the activities of the Related Works Contractors. The Owner
shall notify the Contractor in advance of the engagement of any Related
Works Contractors.

6.8 The Owner shall obtain and maintain the insurances to be obtained and
maintained by the Owner under Article 17 and in compliance with Appendix
1.21.

6.9 In cooperation with Hungarian Authorities, the Owner shall be responsible for
keeping unauthorized individuals off the Site in accordance with the Site
regulations to be furnished to the Contractor.

6.10 The Owner shall be responsible to provide visa support fi
Personnel until the date Appendix 1.7 is finalized 4 Clause

@l

ing to th
rangement of the

6.11 The Parties agree that notwithstanding,,ﬁiét it is not

Personne! against payment by the
Parties outside the scope of thi

Jontractor, instructions which may be necessary
ts obl?gggons under the Contract. Each
d shéll state the obligations fo which it
erm ofithe Contract) in which the obligations
ction“constitutes a Variation, then Article 32
take such instructions from the Owner ot

6.12

rovides that the Owner shall proceed in accordance

agree or determine any matter, the Owner shall
\ ntractor in an endeavour to reach agreement. If agreement
ieved, the Owner shall make a fair determination in accordance with
Gontract,, which determination in the view of the Owner takes due regard
of allltelevast circumstances. The Owner shall give notice to the Contractor of
each a’éreement or determination, with supporting particulars. Each Party shall
give effect to each agreement or determination, unless the Contractor gives
fiotiée, to the Owner, of its dissatisfaction with a determination within 14
(fourteen) days of receiving it. Either Party may then refer the dispute to
amicable settlement of disputes in accordance with Clauses 28.3-28.4 and/or
DAB and/or arbitration, as the case may be, in accordance with Clauses 28.5-

28.14.

6.13

INFORMATION PROVIDED BY OWNER

7.1 The Contractor shall be deemed to have scrutinized the Owner's Requirements
Appendix 1.1 and any data and information provided by the Owner in relation
to the Site and its suitability for the Project Implementation until December
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01, 2015. Any other data and information to be provided by the Owner shall
be scrutinized by the Contractor until October 16, 2016. The Coatractor may
request extension of time pursuant to Article 33 until (i) December 01, 2015
with respect to data and information provided by the Owner in relation to the
Site and its suitability for the Project Implementation and until (i) October 16,
2016 with respect to any other data and information provided or to be
provided by the Ownet 10 the Contractor, in both cases with the exception of
the Owner’s Requirements.

The Contractor shall promptly notify the Owner if in its opinion the Owner’s
Requirements (including design criteria and calculations) or any data or
information provided by the Owner is not accurate, complete or otherwise not
appropriate. The Contractor shall be liable for any loss‘or:damage arising out
of the failure to notify the Ownex accordingly. The Contractor shall be
responsible for the design and the Project Implementation of th Seryices and
the supply of the Goods and the Nuclear Fuel
does not notify the Owner as prescribed above, shall b lia

and completeness of the Owner’s Requitements (ificluding

s

calculations) or any data or information proyided bxthe Owner, except as set
out in Clause 7.3 of the Contract se the' Qntraé‘fgg,;notiﬁed the Owner of
the inaccurateness, incomplete 2 %gopﬁﬁteness of the Owner’s
Requirements or any dataor information provided by the Owner, and such
notification was disregarded byithe Owiier, the Owner shall be liable for such
Owner’s Requirementsy data an

; hiad made available to the Contractor
ate of the delivery of the Detailed Technical
all relevant historical data in the Owner’s
ydrological conditions at the Site, including
ut in Appendix 1,19, The Owner shall similarly
ake aviilable to the:Contractor all such data which come into the Owner’s
Lt ession after the date of this Contract. The Contractor shall be responsible
ifyjing indsintérpreting all such data in accordance with this Article 7.
shall have responsibility for the accuracy, sufficiency or
5 of such data in accordance with Clause 7.3.

The Parties ackno¥
! atio

The Owner shall be responsible for the correctness of the following portions of
the ()j?ner’s Requirements and of the following data and information provided
“byuthe Owner: (i) data and information which are stated in the Contract as
being immutable or the responsibility of the Owner as set out in Appendix
1.19, (ii) definitions of intended purposes of the Goods and Services or any
parts thereof, (iif) criteria for the testing and performance of the completed
Services, and (iv) data and information which cannot be verified by the
Contractor, except as otherwise stated in the Contract.

The Contractor warrants to the Qwner that the provisions of this Article 7 are
specifically agreed to by the Contractor and the Contractor has agreed to such
provisions in consideration for the Contract Price.
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If the Contractor, while performing a review or check contemplated by Clause
7.2, identifies any inadequacy, inconsistency, omission or error in the Owner
Information or any inadequacy or insufficiency of the Site Conditions, it shall
promptly notify the Owner, setting out in such notice:

751 details of the inadequacy, inconsistency, omission or error in the
Owner Information or the inadequacy or insufficiency of the Site

Conditions; and

752 the Contractor's proposal for resolving or correcting such inaceuracy,
incompleteness, inadequacy, error or omission, or inadequacy of

inconsistency.
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9. CONTRACT PRICE AND PAYMENT TERMS ANDPRO
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10. TAXES

ided fo in ﬂ'lls Contract, all Taxes imposed on

10.1  Unless otherwise expressly,pr
_1thm the temtozy of the Russmn Federation

It is understood that pursuant to the current value added tax laws in Hungary
:Contractor’s services under this Contract and so the Contract Price invoiced
by the Owner falls under zero-rate import regime or, as the case may be, under
reversed value added tax regime and, consequently, the Contract Price charged
by the Contractor does not include value added tax. Should, however, the
Contractor be obliged by the Applicable Laws of Hungary for whatever reason
to charge, collect and pay value added tax in Hungary, the amount of such
value added tax shall be added upon the amount of the Contract Price . In this
case, the sum of value added tax shall be included in the Contractor's invoices
as a separate entry and shall be payable by the Owner to the Contractor.
Owner understands that any such value added tax falls beyond the scope of the
Financial Intergovernmental Agreement and shall be covered by Owner.
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10.4

10.5

10.6

11, LIQUIDATED DAMAGES
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Mindsités torolvel

Should the value added tax so charged be recoverable or deductible, the
Partics agree that each of them shall make its best efforts to recover or deduct
such tax for the benefit of the ultimate payer of such tax.

All Taxes imposed on the Owner by any Authority within the territory of
Hungary in connection with the fulfillment of obligations by the Owner under
this Contract shall be paid by the Owner at its cost.

Each Party bears its own responsibility for filing data regarding calculation
and payment of the Taxes to the Authority of any state in accordance with the

Applicable Laws.

If the Applicable Laws provide for the possibility
refund Taxes because of tax exemption, tax return, se

upon the request of one Party the other Party sl
to provide the documents and data required by
possibility to decrease Taxes.
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12, GENERAL LIMITATION OF LIABIL TY
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13. BANK GUARANTEES, PARENT COMPANY GUARANTEE

Provision of Bank Guarantees

13.1 Clauses 13.2-13.4 shall be applicable to all Bank Guarantees under this
Article.

13.2  The Contractor shall provide Bank Guarantees in favour of the Owner issued
by a bank acceptable for the Owner, at the times, in the amounts, in the form
and manner set forth in this Article 13.

13.3 Incase

13.3.1 there is any delay of the Project Implementation, ©
time pursuant to Article 33 or the gen
extended, or the issuance of the Final Takeover

Unit 6 fails to take place for any reason, or

1332 if in the Owner's reasc
Implementation against the

y;

an extension of the-g

r'the Project Schedule or
eriod is likely to occur, as

¥ e Bank Guarantees delivered to the
ded to ﬁlﬁy cover the time period, as extended by the
of extensions, in respect of which that particular Bank
delivered; or

13.3.3

Guarantees delivered to the Owner to Bank
it fully cover the time period, as extended by the
idrdeldys or extensions, in respect of which that particular bank
tee has been delivered,

h actions to be completed on or before 30 (thirty) days prior to
the expiry of the original Bank Guarantees. Should the Contractor fail
+'to provide for such extension or replacement of Bank Guarantees, the
Owner shall be entitled to draw the entire amount of the respective
Bank Guarantee and require for the re-provision of the respective Bank
Guarantee.

13.4 The Owner shall not make any claim under the Bank Guarantees, except as set
out in Clause 13.3 above or for amounts to which the Owner is entitled under

this Contract in the event of:

13.4.1 failure by the Contractor to pay the Owner an amount due, as either
agreed by the Contractor within 30 (thirty) days after such agreement
or determination,
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13.4.2 failure by the Contractor to remedy a default within 30 (thirty) days
after receiving the Owner’s notice requiring the default to be remedied,

13.4.3 circumstances which entitle the Owner to termination of this Contract
under Article 36 , irrespective whether notice of termination has been

given.

Performance Bank Guarantees

13.5 Not later than December 02, 2015 and as a prerequisite to continue the Phase 1
Project Implementation after December 01, 2015, the Contractor shall provide
a Performance Bank Guarantee for the proper performante of this Contract in
the amount of 15 (fifieen) percent of the Contract Price for Phase 1, the
validity of which shall expire on the 30" (thirtieth) day of the date:of the
Completion Date for Phase 1. ’

13.6 As a prerequisite of the Phase 2 Commencem
provide a Performance Bank Guaranteé for the
Contract in the amount of 15 (fifieen) pefcent of the Contract Price for Phase
2, the validity of which shall expire on the 3ot (thirti¢th) day of the date of the
Completion Date for Unit 6. The Contract

y deérease the value of the
Performance Bank Guarantes to be provided under.this Clause by fifty percent

iv d pursua;lt to Clauses 13.5-13.6 shall be

13.7 S
&t out in Appendix 4.7 hereto.

£

Defects Liability Bank G

13.8 30 (thirty) days:pric ig7Completion Date for Unit 5, the Contractor shall

provideithe Defect§:Liability Bank Guarantee for the proper performance of
Gtor's obligations during the general Defect Liability Period for Unit
I £ 15/fifteen) percent of the Contract Price for Unit 5 with a
130™ (thirtieth) day after the date of the issuance of the Final
Zertificate of Unit 5,

30 (théi‘ty) days prior to the Completion Date for Unit 6, the Contractor shall
provide the Defects Liability Bank Guarantee for the proper performance of
th ggznuactor's obligations during the general Defect Liability Period for Unit
‘6%ih the amount of 15 (fifteen) percent of the Contract Price for Unit 6 with a
validity up to the 30th (thirtieth) day after the date of the issuance of the Final
Takeover Certificate of Unit 6.

13.10 Each of the Defects Liability Bank Guarantees to be delivered pursuant to
Clauses 13.8-13.9 shall be issued in EUR and materially in the form as set out
in Appendix 2.1.1 hereto.

Parent Company Guarantee

J‘ Minbsfiés tréive! ﬂweﬁesﬂ%u*
44

Fiflrncis - :,_,,‘-e

el



»3 =™ 9 LHEKOST”

Minbsités tbrc’ilve!gﬁ-ﬂmggn 1itazatit tecrtasiil
EPC Contract
December 09, 2014

CONFIDENTIAL, contains commercial and business secret.

13.11 In addition to the Bank Guarantees described in this Article the Contractor
shall provide for a Parent Company Guarantee, satisfactory to the Owner,
whereby the State Atomic Energy Corporation ROSATOM, having its
registered address at 119017, Moscow, Bolshaya Ordynka UL, 24, Russian
Federation, duly guarantees to the Qwner the due performance of any and all
obligations of the Contractor under this Contract,

13.12 The Parent Company Guarantee to be delivered pursuant to Clause 13.11 shall
be issued in EUR materially in the form as set out in Appendix 4.8 hereto.

14. DEFECTS LIABILITY

d this Contract, the

14.1 In addition to the warranties under the Applicable Laws; r
and will b"g,ﬁ upon

Contractor hereby contractually warrants that the Facilit
the issuance of the Provisional Takeover Certificate, in ¢
Applicable Laws and the Applicable Standards ani
in this Contract, and that at all times it js free from
incompleteness until the expiry of the Défects Liabili

14.2

:being in accordance with the Contract,

14.2.2 the Goods;or workmafiship

eration or maintenance which was attributable to
the:Contractor is responsible, or

lexpiry date of the relevant Defects Liability Period for each of Unit 5
it 6, or as scon as practicable thereafter, the Contractor shall:

14.3.1 complete any work which is outstanding on the date stated in the
respective Provisional Takeover Certificate, or in its attachments, and

14.3.2 execute all work required to remedy Defects or damage due to Defects
as may be notified by the Owner on or before the expiry date of the
respective Defects Liability Period for Unit 5 or Unit 6,

14.4 If a Defect appears or damage occurs, the Owner shall notify the Contractor
accordingly. Upon identifying a problem that might be caused by a Defect the
Owner shall promptly notify the Contractor and convey information on its

Mindsltés tirdlva! WW
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nature as well as all relevant evidence. The Owner shall allow the Contractor
to examine the Unit or part of it (on Contractor’s discretion) that might contain
Defects within the time limits agreed with the Owner, The Contractor shall,
within the reasonable time limits agreed with the Owner, remedy any Defects
in a manner determined at the Contractor’s sole discretion and in accordance
with the requirements of this Contract.

14.5 The Contractor shall, upon notification by the Owner on or before the expiry
date of the relevant Defects Liability Period, remedy such Defects at its own
risk and cost if and to the extent that the Defect is attributable to the design of
the Services, the Goods or workmanship or the performance of any of
Contractor’s obligations pursuant to this Contract not in g in accmdance with
the Contract, or failure by the Contractor to comply

under this Contract.
14.6
The speclﬁc Defects Lla’mlx
and meaning of Appendix
14.7
14.8

,an extension of the respective Defects Llabxhty Period,
.1, to the remedy of Defects to the extent, if

the ‘Defect in machinery or electrical parts cannot reasonably be
detected and identified without the execution of the relevant scheduled
inspection or overhaul in accordance with the maintenance manual to
be provided by the Contractor {the “relevant preventive maintenance
action™); and

14.8.2 no relevant preventive maintenance action is scheduled during the
applicable Defects Liability Period; and

14.8.3 such Defect is detected and identified in the course of the relevant
preventive maintenance action, and the Owner has notified the
Contractor thereon within two (2) months of the completion of such
relevant preventive maintenance action.
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‘The Owner shall be entitied to an extension of the Defects Liability Period for
the period of the shutdown, subject to Clause 28.1, if the Facility cannot be
operated by reason of a Defect or damage due to Defect, and also, the validity
of the respective Defects Liability Bank Guarantee shall be extended
accordingly. However, a Defects Liability Period shall not be extended more

than 3 (three) years.

Should any part of the Facility be repaired or replaced pursuant to this Article
14, the respective Defects Liability Period shall commence anew but shall not
exceed 56 months from the issuance of the Provisional Takeover Certificate

for the relevant Unit,

If the expected lifetime of any Goods or any part thereof including the wearing
parts, is shorter than the relevant Defects Liability Period, the Contractor shall
pravide for due replacement of such Goods or such part thereof not later than
the last day of the expected lifetime at no cost (o the Owner during the

relevant Defects Liability Period.

The Contractor shall not be liable under this Article 14 to the extent that the
Defect is the result of -

14.12.1 the operation of the Services or the Goods in deviation from the
operation manual supplied by the Contractor unless such deviation
results from incorrect vinstructions and training provided by the
Contractor under this(Conti*'acbt; or

14.12.2 the maintenance of the Services or the Goods in deviation [rom the
maintenance manual supplied by Contractor, unless such deviation
results from incorrect instructions and training provided by the
Contractor under this Cantract;

The Contractor may, upon its reasonable request, have an access to relevant
records of operational maintenance for analyzing the reason of the Defect

occurred,

The Contractor shall as soon as practically possible, but, except as otherwise
consented by the Owner, not later than three (3) days of the receipt of the
notice referred to in Clause 14.4 submit to the Owner its preliminary proposal

for the next steps for the organization of remedying of the Defect and damage

for approval, which approval shali not be unreasonably withheld or delayed.
The Contractor’s preliminary proposal shall contain, inter alia,

14.14.1 the date of the arrival of the Contractor’s equipment manufacturer’s
personne! who evaluate the Defect and, if the Owner notified the
Contractor of an operational problem regarding the Unit which might
be caused by the Defect, investigate the root of the problem;

14.14.2 any other steps/measures deemed necessary by the Contractor.
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Upon the evaluation of a Defect, the Contractor shall, within reasonable time,
develop the Defect rectification program which shall include all measures to
be taken, the reasoning and timing thereof, the method of trouble shooting, the
cause, and, if necessary, the root cause analysis. Should the approval of such
rectification program proposal be refused by the Owner, the duly corrected
rectification program proposal shall be re-submitted to the Owner for
approval, except as otherwise approved by the Owner, within three (3) days of
the receipt of such refusal notice. In case of refusal, by the Owner, of such
corrected rectification program proposal, the Owner shall be entitled itself to
provide for making good such Defect and damage at the costs and risk of the
Contractor (simultaneous notice to be sent to the Contractor), and such making
good shall be deemed to be remedy by the Contractdr. The Owner’s costs

associated with such work shall be reimbursed by the'C

Should the problem be caused by a reason, othe
the Contractor then, subject to Clause 28.2, the'Con
(i) reimbursement of the cost for investigating the

(ii) the work on rectification of such problem shall be consi
and Article 32 shall apply. ‘

14.15 The Parties hereby acknowledge that- nse to the Contractor’s
program proposal as per (lause 14:14 above may be subject to the prior
consent, approval or permit, ¢ case may be, of the relevant Authorities.

=Y

remedied expeditiously on the Site, the
idefective or damaged Goods or its
ithe Site for the purposes of the repair of such
Ownmer’s prior written approval, which shall not be
elayed. The Owner’s approval may require the

ount of the respective Defects Liability Bank
lacement cost of the items to be so removed, or to

14.16 If the Defect or thg?'damag% canno
Contractor is entitled to rema

e

items, su}pj%
unreasonably “wi

e Owner reasonably requests carrying out tests of repaired or
ced Goods or their repaired or replaced parts, the Contractor shall, at its

d cost; carry out and duly document such test within the time period set
by the} Owner. Should the test results fail to be in compliance with the
Conqéét, the Contractor shall attempt to remedy the same with due regard to
Zguchiiest results and the Owner’s comments thereon. Should the test upon the

second attempt to remedy fail to be in. compliance with the Contract, the

Contractor shall, at the request and at the choice of the Owner, replace the
defective / damaged Services, Goods or the defective and/or damaged parts
thereof.

14.18 If the Contractor fails to remedy any Defect or damage within a reasonable
time, a date may be fixed by (or on behalf of) the Owner, on or by which the
defect or damage is to be remedied. The Contractor shall be given reasonable

notice of this date.
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1f the Contractor fails to remedy the Defect or damage by this notified date
and this remedial work was to be executed at the cost of the Contractor under
Clause 14,2 the Owner may (at its option):

14.18.1 carry out the work itself or by others, in a reasonable manner and at
the Contractot's cost, but the Contractor shall have no responsibility
for this work; and the Contractor shall, subject to 28.1, pay to the
Owner the costs reasonably incurred by the Owner in remedying the
defect or damage;

14.18.2 agree or determine a reasonable reduction in the Contract Price in
accordance with Article 11; or

14.18.3 if the defect or damage deprives the Owner of substantially the whole
benefit of the Services or any major part of the Serﬁ;« , and:should
fhe Contractor fail remedy such Defectiwithin 6 (six)ymonths after
receiving Owner’s notice of such Defect; t th
whole, or in respect of suchﬁnifgjor part which canfiot be put to the
intended use. Without prejudice, to anygother rights, under the
Contract or otherwise, the Owner stiall then'be entitled to recover all

; Yoart (a8 the case may be), plus
financing costs an tof dis i.the same, clearing the Site
and returning Plant ang,Goods'to the Contractor.

pliers and Subcontractors issued to the
Contractor survivéjthe expira »Defects Liability Period in the interest
the Ownér, upon such expiration the Contractor shall
then existing supplier and Subcontractor warranties as

©

1eiOwner shall be entitled to enter into contracts

S “the Subcontractors and the Contractor shall use
reafonable, include such entitlement of the Owner into its

s

Squl"bﬂ_ nﬁgcm and supplier contracts and shall in a reasonable manner
cooperatéwithsthe Ovmer to affect the Owner’s rights under this Clause 14.19

-a-visithe supp"ﬁl'ive'rs and the Subcontractors, If for any reason and following
f the Owner such supplicr or Subcontractor warranties shall be
failedito be assigned to the Owner then at the tequest of the Owner the
Conu*@f{':tor shall personally proceed and affect the Owner’s rights under this
Claufunder such guarantees towards the suppliers and Subcontractors

The preceding paragraphs of this Article 14 set forth exclusive remedies
regarding Defects in the Goods or the Services or the Facility provided under
this Contract, whether the Defect arises before or during the Defects Liability
Period and whatever claim, however instituted, is based on contract,
indemnity, warranty, tort or otherwise, and are in lieu of all other warranties
and guarantees whether written, oral, statutory, express, or implied (including
all statutory warranties). Notwithstanding anything to the conirary in this
Clause and for the avoidance of doubt, the indemnities pursuant to Article 34
shall not be excluded.
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NUCLEAR LIABILITY

15.1 Civil liability for Nuclear Damage that can arise in connection with the
cooperation under this Contract shall be handled by the Parties according to
the Vienna Convention, including the 1997 Protocol to it.

15.2 1t is understood and acknowledged that for the purposes of this Contract, in
relation to the first loads and the first reloads for Unit 5 and Unit 6, from their
delivery as defined in the Fuel/Spent Fuel Contract and thereafier at the Site
the Owner shall be deemed the operator in the meaning of Article L.(1).(c) of
the Vienna Convention (translated in the government decree 24/1990.(11.7.)
MT promulgating the Vienna Convention as “{izemeltetd” or “tizemben tartd™)

as well as the licensee (“engedélyes™) as defined in séc T'_‘on 2.(1) point 27 and
as referred in section 48 of the Hungarian act CXVI of 1996jon atomic energy,

and as such, the Owner shall bear the Nuclear ility.

15.3 The Owner undertakes to duly apply to become
of the Units in accordance with the Applicable :
Owner shall take such steps as may Be necessary 1o scck to cause the
Authorities in Hungary to designate the Owhaer as the exclusive licensee and
operator of the Facility.

TRANSFER OF TITLE AND RISKS

Transfer of title

16.1 The Contractor h reby represt
transferablefit]

and Warrants that it has unlimited, clear and
the Goods and such title shall transfer to the
elivery of the same to the Site.

1s per Clause 16.1 above shall not affect the Contractor's
Jo0ds supervision and protection up to the date of the

ryand the Contractor shall bear the risk of loss or damage
¢éordance with Clause 16.5.

16.2

itle towater, soil, rock, gravel, sand, minerals, timber and any other
resou?fges déveloped or obtained in the excavation or the provision of services .
by théff%?Contractor and the right to use such items is expressly vested in and
rved by the Owner.

16.4 The title to Services, buildings and facilities constructed under this Contract
on the Site shall transfer to the Owner by virtue of the issuance of the
Provisional Takeover Certificate for each of Unit 5 and Unit 6 and shall be
given in the uncompensated use, but not possession, to the Contractor for the
purposes of the Project Implementation. Upon the Provisional Takeover of
each of Unit 5 and Unit 6 the Contractor shall return the respective buildings
and facilities to the Owner’s use in the same condition that such buildings and
facilities were taken into use by the Contractor in the first place.

Transfer of risk

J’ Mindslies torolve! 5%9 tgz0! -y i
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16.5 The risk of loss or damage to the Services, the Goods or the Facility under
construction shall be with the Contractor until such risk passes to the Owner in
accordance with this Clause. The risk of loss or damage shall pass to the
Owner at the date of the Provisional Takeover Certificate for each of Unit 5
and Unit 6. The Contractor shall take full responsibility for the care of the
Services and the Goods and the Facility from the Phase 1 Commencement
Date until the respective Provisional Takeover Certificate for Unit 5 or Unit 6,
respectively, is issued.

After the responsibility has accordingly passed to the Owner, the Contractor
shall take responsibility for the care of any work which is outstanding as stated
in the respective Provisional Takeover Certificate of Uni {5 or Unit 6, until this
outstanding work has been completed. “

If any loss or damage happens to the Services, the
Documents during the period when the Contractt
from any cause, the Contractor shall rectify t
Contractor's risk and cost, so that the,Services, tht
Documents conform to this Contract.

¢

The Contractor shall be liable for ‘ e caused by any actions of
the Contractor after the Px:p‘fisionali'l‘kgkeo tificate for Unit 5 or Unit 6
respectively has been issuéd.“The Contragtor shall also be Jiable for any loss or
damage which occurs,after the Provisiondl Takeover Certificate for Unit 5 or
1as been i whi%h arose from a previous event for

re andfaintain insurance coverage with such companies
sapproved, which approval shall not be unreasonably

oints and form as contained in this Article 17 in
ise in accordance with current insurance practices usual
ear projects , satisfactory to and to be expressly approved

S teir (10) days prior to executing an insurance agreement each Party
shall send to the other the draft of such agreement that it intends to enter into

mcjudxng all pertaining documents that may have an effect on the operation of
¢ insurance policy.

173 At least ten (10) days prior to agreeing to any change in any insurance policy
each Party shall send notice to the other informing it about all the material
changes contemplated, together with the draft of the agreement that it intends
to enter into including all pertaining documents that may have an effect on the
operation of the insurance policy.

17.4  Upon approval of Owner, which approval shall not be unreasonably withheld,
the Contractor is entitled to involve Subcontractors to procure and maintain
insurance defined in this Article 17.
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17.5 Within 10 (ten) days of entering into any insurance agreements required herein
or in Appendix 1.21, each Party shall send the other true copies of such
insurance agreements including all pertaining documents that may have an
effect on the operation of the insurance policy.

17.6 The Parties shall provide each other with the necessary assistance for securing
and maintaining insurance policies required under this Article 17 and
Appendix 1.21, Particularly, the Owner shall provide the Contractor with the
information about the Existing Plant necessary to take out any such policies.

17.7  All insurance proceeds from any policy of insurance held by any of the Parties
shall be applied for repairs and restoration of the respéctive damage and/or
otherwise in the interest of the continuance and completion of the Project.

18. REPRESENTATIVES

18.1  Unless otherwise set forth in this Contract, the? i io regarding
and interesis in operating questionggic I j i
presented by the representatives listed in this Articlejl 8.

The Owner's Personnel

18,2 The Owner shall appoin
the Contract. y
18.3  The Owner’s Regfésentative shall

y,out the duties assigned to him, and
shall exercise the‘éj"t.lthorityH elégated to him, by the Owner. Unless and until
the Qwner notifie I

Contacto?.f{éﬂxérwise, the Owner’s Representative shall
full authority of the Owner under the Contract, except

essto replace any person appointed as Owner’s
Owner shall give the Contractor not less than 14 days’
plécement’s name, address, duties and authority, and of the

184

The é?igvner s Representative may delegate any powers, functions and authority
to assistants, and may at any time revoke the delegation. These assistants may
i gﬁdé the Engineer, and/or independent inspectors appointed to inspect
Jor test items of the Facility and/or Goods. Any delegation or revocation
shall not take effect until the Contractor has received prior notice signed by
the Owner's Representative(s), naming the person and specifying the powers,
functions and authority being delegated or revoked. The Owner's
Representative(s) and all these persons shall be fluent in the English language.

18.6 All these persons, including the Owner's Representative and assistants, to
whom authority has been delegated, shall only be authorized to instruct the
Contractor to the extent defined by the delegation. Any approval, check,
certificate, consent, examination, inspection, instruction, notice, proposal,
request, test, or similar act by a delegated person, in accordance with the

L/dr Mindsltés térélvﬁﬁﬁé{ﬁiﬂiﬂeﬁmmm
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delegation, shall have the same effect as though the act had been an act of the
Owner. However:

18.6.1 unless otherwise stated in the delegated person's communication
relating to such act, it shall not relieve the Contractor from any
responsibility it has under the Contract, including responsibility for
errors, omissions, discrepancies and non-compliances;

18.6.2 any failure to disapprove any Services, the Facility or Goods shall not
constitute approval, and shall therefore not prejudice the right of the
Owner to reject the Services, the Facility or the Goods; and

18.6.3 if the Contractor questions any determinatio
delegated person, the Contractor may refer the
who shall promptly confirm, reverse or vary the
instruction,

mstruchon of a

naotifications, instructions, manuals, informanon énd other/ data, as well as
other communication that the Contractor “refers to‘t_l}e Owner under this

h in the :})roject management manual, all
formation and other data, as well as

, ‘_cle 18 represents the Owner during the term of the Contract within
] _uthoEty, mcludmgxbut not limited to the technical supervision of the
zperf 106 as required by the App]lcable Laws and the Apphcable

beﬁélf under the Contract.

The Contractor’s Representative shall carry out the duties assigned to him, and
shall exercise the authority delegated to him, by the Contractor. Unless and
until the Contractor notifies the Owner otherwise, the Contractor’s
Representative shall be deemed to have the full authority of the Contractor
under the Contract, except in respect of Article 36.

If the Contractor wishes to replace any person appointed as the Contractor’s
Representative, the Contractor shall give the Owner not less than 30 (thirty)
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days’ notice of the replacement’s name, address, duties and authority, and of
the date of the appointment.

18.12 The Owner's Representative is entitled to notify the Contractor of his
objection to the Contractor’s Representative or the project management, if
such persons, in the Owner’s reasonable opinion, are non-professional,
careless, negligent or are in breach of the safety regulations.

18.13 The Owner’s Representative shall, upon the Contractor’s request, present
evidence for supporting his/her opinion set forth in Clause 18.12, by, if it is
possible, serving such proof on the Contractor’s Representative and also
copying to the email address of the Contractor’s Repr: Sentative, whereupon
the Contractor shall instruct the Contractor’s Representative to cease the
objected activity regarding the Project Implementation n_grncdiately;%,
such person is then removed the Contractor shall appoint another appropriate
person instead and notify the Owner's Repiesentative theredf within
30 (thirty) days from the receipt of the CLwner’s itative’s note.

18.14 The Contractor shall give to the JC(‘? tg;l(:tcn"s‘T epresentative authority
necessary to act on the Contractor’s beHalf under this Contract. If the
Contractor does not give all authority? ntractor’s Representative but
gives the remaining authorities to a sec the Contractor shall notify
the Owner accordingly when:a pointi*fi‘g_,éthe Contractor’s Representative and
shall specify to the gy%lqthe representation, authority of such second person,
In lack of such notification the OWger shall have the right to assume in good
faith that the Conﬁ‘actor’s Répresentativé has all authority necessary to act in

the Contractor’s fiame. The C%‘ﬁggctoéf shall require the Owner’s approval to

revoke andigppoi Contracto?gfs Representative which approval shall not
unreasonably” ithh Contractor's Representative may delegate any

e

powers. - function jand authority to any competent person, and may at any time
revoke th%delegatto"“ Any delegation or revocation shall not take effect until
«the!Ownerhas receiv ?’frior notice signed by the Contractor's Representative,

N e & e . . .
naming,the person and specifying the powers, functions and authority being

r revoked. The Contractor's Representative and all these persons

The @pntr;ctor‘s Representative shall assign a competent person as the
Tech;{ﬁ‘cal Manager for the period starting from the licensed construction work
‘onsthe Site up to the date of the Provisional Takeover Certificate. The
Technical Manager shall stay on the Site in the course of any and all activities
taken on the Site. In the event of the Technical Manager's absence, a
competent person shall be appointed by the Contractor’s Representative to
replace the absent Technical Manager as a deputy, such appointed deputy is
entitled to act on behalf of the Technical Manager in the framework of the

Technical Manager’s competency.

18.16 The Contractor's Representative shall, on behalf of the Contractor, receive
instructions under Clause 6.12.
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18.17 The Technical Manager shall have the necessary knowledge, pertinent
expertise, relevant experience and qualifications.

ADDRESSES OF THE PARTIES

19.]1 Head offices, addresses, phone numbers, fax numbers and contact email
addresses of the Parties and their representatives and the Engineer and also the

Site address (unless sent separately):

i, Owner: MVM Paks II. Ltd
Head office: Gagarin street 1 1. 3
Paks "

7030
Hungary

RN,
Phone number: | +36(75) 5018

Fax number:

%umber:
N

Eoo

Q:-Fax

arpevitvrIiAs s eV e S

MVM ERBE Ltd.
Budafoki street 95
Budapest
1117
Hungary
Phone number: +36(1)382-4700
Mobile phone number:
Fax number: +36(1)204-4198
Contact email: rereeresiaiestaiiaseae .
iv. Contractor: NIAEP JSC
Head office: Ploshchad Svobody, 3,
Nizhny Novgorod 603006,

K/C'A‘ Mindsltés lérﬁlva!,w Py
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Russian Federation
Phone number:
Fax number:

Contact email: niaep@niaep.ru
v. Contractor's Representative:

Address: NIAEP JSC, Moscow Branch
Stroenie 1, B}lilding 2
Dmitrovslfﬁchhosse
127434 \
A

Moscow

Phone number:

4

Mobile phone number: 3’*&,5‘

Fax number:

Contact email::

%‘{1036 Pf. 71

vi. Site addré}é's:
‘HRSZ 8803/15

5

192  In case of agy change of details ™ it Article 19, the Parties shall notify each
. Such change#shall not require the amendment of this

20.1.3 The names and professional CV’s of the senior expert staff shall be
attached by the Contractor to the project organization scheme, setting
out the relevant experience and qualifications.

20.1.4 The Contractor shall notify the Owner of any amendment/modification

of its project organization scheme and the senior expert staff.
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20.1.5 The Contractor shall submit the actual project organization schemes as
part of the project management manual in accordance with Appendix

1.5.

20.2 Integrated Overall Time Schedule

20.2.1

approval shall not be unreasonably withheld o
does not give any comment within 10 (ten) Busmess Days, the
edule shall be deemed as approved by the

20.3

stipulated in Ap endix 1.5.

system of the Technical Documentation and the time
schedulc for the submission of the Technical Documentation shall be
presented to the Owner in the framework of the Detailed Time
Schedule. The time schedule shall comply with the deadline(s) relating
the Technical Documentation as specified in the Project
Implementation schedule.

20.3.4 In the course of Project Implementation, the Contractor shall prepare
detailed work program for certain activities of the Project
Implementation, setting out the demand for resources, on the basis of
the Detailed Time Schedule.

20.3.5 The Contractor shall continuously update the Detailed Time Schedule
and submit for approval any proposed change thereof to the Owner, all

on a weekly basis.

U!’ Minssites raner KottatozotHerjeszestt
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20.3.6 If the Contractor purports to alter the approved Detailed Time
Schedule the Contractor shall inform the Owner and provide its
justification in writing.

20.4 Progress Report
20.4.1

20.4.2 The Owner shall be entitled to request mformatlon from the Contractor

20.4.4.1 a list of comp

actions that are required for providing
dance with Integrated Overall Time Schedules:

engineering controls;

technical measures (e.g. changes in the logical
relationships);

organizational measures (e.g. regrouping of resources);
adjustment of a schedule requests;
e. the revision of the Integrated Overall Time Schedule.

20.5 The Owner’s Personnel shall be entitled to rely on the Progress Reports when
planning their activities.

20.6 Deviations from Project Schedule progress

If the actual progress of the Contractor's Project Implementation is out of
keeping with the Project Schedule, the Contractor shall use reasonable
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endeavors to implement corrective measures (e.g. increase machinery
resources, staffing and/or the number of shifts, work on holidays) and notify
the Owner thereof. Such deviations and planned measures shall be included in

the Progress Report.

If such notice is not provided to the Owner or if the Owner establishes that the
actual progress is not in compliance with the Overall Time Schedules due to

the
20.6.1 the Contractor’s failure to take the necessary measures, or

20.6.2 a failure of measures to accelerate progress,

and such failure may, to the Owner’s reasonable opi jeopardize the
Project Implementation for the respective Completion Dates, the Owner shall
be entitled to, upon allowing the Contractor to make a proposa thin 2 (two)
Business Days, even if the Owner shall not be bound' h proposal, if any,

engage one or more contractors to car

ed Overall Time Schedules
l be entitled to make direct

arties. The content of such report shall be
Parnes, and distributed between the Parties

or third parties in the context of the Project
ion, even if the Owner has not exercised its right to attend such

RSONNEL AND SUBCONTRACTORS

The Contractor shall make arrangements for the engagement of all staff and
labour, local or otherwise, and for their payment, housing, feeding and
transport.

The Contractor shall submit to the Owner details showing the number of each
class of the Contractor’s Personnel and of each type of the Contractor’s
Equipment on the Site. Details shall be submitted each calendar month, in a
form approved by the Owner.

The Contractor shall not recruit, or attempt to recruit, staff and labour from
amongst the Owner’s Personnel.

Ay



214

21.5

21.6

217

21.8

21.9

21.11

21.12

Mindsités tordivel Titkost” ) o
EPC Contract ot terjeszlésfil

December 09, 2014
CONFIDENTIAL, contains commercial and business secret.

Subject to the following provisions of this Article 21, the Contractor may
subcontract part of the Contractor’s Project Implementation to any
Subcontractor in accordance with the Cooperation Intergovernmental
Agreement, this Contract and the Applicable Laws and the Applicable
Standards and the Procurement Policy.

The Contractor shall ensure that all Subcontractors including all their
subcontractors are given and observe all requirements, specifications and alike
that may be necessary for such Subcontractors to meet their respective
obligations vis-a-vis the Contractor in accordance with this Contract, the
Applicable Laws and the Applicable Standards.

At the Owner's request, the Contractor shall submit opies of all order

confirmations/contracts with Subcontractors (without pric

The selection of Subcontractors, the terms and co ,
and the supervision of the activities thereof shall facilita
the due completion of the Project Implement
Contractor shall proceed in the appropri
implementation of such Subcontracts.

request detailed operation and maintenance
_equipment suppliers during the tenders as per
undertakes to notify the Owner
ipment suppliers in order to facilitate
aintenance contracts for such equipment

The Contractor undertak
information from its prospecti
the Procurement Policy. Th

regarding the negotiations
the Owner negotiate and co

eet a payment obligation over 30 (thirty) days
date, the Contractor shall, with no delay, notify

shall notify in writing each of its Subcontractors with the
e effect that such notification shall be passed down the chain
Subcontractors of the sub-subcontractors and suppliers, too, to pay all
es, licence fees and other costs incident to the use of any Intellectual
in full compliance with the respective provisions of the Applicable

e Parties agree that should this Contract terminate for any cause, the
Contractor shall affect its Subcontractors to cooperate with the Owner in good
faith to implement any obligation of the Contractor under this Contract
outstanding at the time of such termination. Upon termination the Contractor
shall deliver to the Owner a list of the Subcontractors engaged by the
Contractor for the Project Implementation at the time of such termination and
shall use best efforts to the effect that the Owner engage the Subcontractors
for the purposes of the Project Implementation.

Subcontracting shall not relieve the Contractor from any of its liabilities or

obligations under this Contract. The Contractor is liable for the acts and/
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omissions and defaults of all Subcontractors as if they were acts and omissions
and defaults of the Contractor.

All provisions of this Article 21 shall apply mutatis mutandis to
subcontracting. The Contractor shall cause the Subcontractors, and cause the
Subcontractors to cause their subcontractors (i.e. the sub-subcontractors) to
comply with all provisions of this Article 21.

22. AUTHORITY APPROVALS AND TECHNICAL DOCUMENTATION

Technical Documentation

22.1

22.2

22.3

22.5

/

Applicable Laws
other standards

The Technical Documentation shall comply with
applicable in Hungary and the Applicable Standards
specified in the Owner’s Requirements and Appendix 1.20

The Technical Documentation shall be prepared:
accordance with the Owner’s Requirements using moc
manner using Good Engineering Practice that ens
Implementation which is adequate tor obtaining the Authority Approvals. The
Technical Documentation shal “sections (i) related to labour

safety, nuclear safety (incl ding desi rmation), fire precautions
supplier and/or manufacturer

e Technical Documentation meet the
le Standards related to, including but not
; uclear safety, fire precautions, environmental
 the Contractor shall supply to the Owner any data relating
S - ably required by the Owner for the Project

and environmental protection; d (ii) designer,
declaration of conformity
Applicable Laws and the Appli

3

d maintenance.

r.intend to apply any code or standard other than those of

ards to prepare the Technical Documentation, the
mit to the Owner for approval a duly justified proposal,
easonably withheld or delayed. Such approval, however,
thout prejudice to Contractor’s obligations to comply with the

The Technical Documentation shall be submitted to the Owner for approval as

ﬁnea in Appendix 1.1 Chapter 2.12. The submission note shall include all
non-compliances with the Owner’s Requirements and deviations from this
Contract presented with detailed justifications and requests for the Owner’s

approval.

Unless otherwise set forth in Appendix 1.1 Chapter 2.12, the Owner shall
review the Technical Documentation and notify the Contractor of the result of
such review in accordance with Appendix 1.1 Chapter 2.12. . If in the Owner's
justified opinion the Technical Documentation is not in compliance with the
requirements of this Contract, the Owner is entitled to request an itemization,
additional information or reformation of the Technical Documentation and the
Contractor shail duly remedy the Technical Documentation and provide the

. ’, 27
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requested itemization and additional information or make the reformation of
the relative documents in terms by the time reasonably requested by the
Owner.

72.6 Unless otherwise set forth in this Contract the Project Implementation shall be
carried out in strict compliance with the Technical Documentation; any
departure from it is only allowed with the consent of the Owner but such
consent by the Owner shall not in any way make the Owner responsible for the
Technical Documentation, to the maximum extent possible under Applicable
Laws and without regard to any Owner's fault in granting such consent.

227 The Owner’s approval of the Technical Documenta ion shall not exempt the
Contractor from any of its obligations, responsibilities and liabilities under the
Contract, nor shall it result in any division of responsibilities between the
Contractor and the Owner, to the maximum e i r Applicable
Laws and without regard to any Owner's fault in 'appro
no allusions to this effect shall be made by the C

228 The Owner shall submit the documents it received from the Contractor to the
appropriate Authority as part of the documentation for the application for the
Owner Acquired Permits within f the Owner’s approval of the
Technical Documentation as per

22.9 any Authority Approval,
who shall re-prepare its

able Laws applicable in Hungary and

ch Authority Approval. Once the Contractor

s, faults or failures in the Technical

rocedure pursuant to Appendix 1.1 Chapter

22.10 . inconsistencies, inadequacies or other defects

chnical Documentation, the Technical Documentation and
; ted Services shall be corrected at the Contractor's cost,
ithstanding any consent or approval by the Owner, to the maximum
ossible under Applicable Laws and the Codes and Standards
applicable in Hungary without regard to any Owner's fault in granting such
consent or approval, under this Clause or this Contract.

22.11 In case if the Authority dismisses an application, or requests modifications to
it, for any Owner Acquired Permit, if it is necessary, the Owner shall
immediately notify the Contractor, who shall re-prepare the documents in
conformity with the Applicable Laws applicable in Hungary and the
Applicable Standards for such Owner Acquired Permit. Once the Contractor
has removed any and all departures, fauits or failures in the Technical
Documentation, the approval procedure pursuant to Appendix 1.1 Chapter
2.12. shall apply.

As-Built Documentation
/ U—}' Mindsftés tordlvel W %
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22.12 The Contractor shall prepare, and keep up-to-date, a complete set of the As-
built Documentation of the execution of the Services, showing the exact as-
built locations, sizes and details of the work as executed. These records shall
be kept on the Site and shall be used exclusively for the purposes of this
Clause.

22.13 The Contractor shall submit to the Owner the As-built Documentation of the
Services in accordance with Appendix 1.1 Chapter 2.12. prior to the issuance
of the Provisional Takeover Certificate for Unit 5 or Unit 6 in 2 copies,
showing all Services as executed, and submit them to the Owner for review
and approval.

72.14 Prior to the issuance of the Final Takeover Certificate for each Unit 5 and Unit
6, the Contractor shall supply to the Owner the number types of copies of
the relevant As-built Documentation specified in Appendix 1.1 Chapter 2.12,
in accordance with the Owner's Requirem fag " not be
considered to be completed for the purposes of’ ver under Article26
until the receipt by the Owner of these documents

Authority Approvals

I obtain, at its'costs, and on its own behalf the
all duly submit the respective documents
e respective Authorities for the purpose to
oid any misunderstanding: all

*béme by the Owner.

22.15 The Owner has obtained
Owner Permits. The Own
required for the application t
obtain the Owner; Permits. In ord
permitting risk under this Clause sha

hall obtain, at its costs, and on its own behalf
Contractor shall duly submit the respective

“for the application to the respective Authorities
iobtain the Contractor Permits. In order to avoid any
permitting risk under this Clause shall be borne by the
er shall provide reasonable assistance to the Contractor,
, taining the Contractor Permits required by the Applicable
Applicable Standards applicable in Hungary required for the
fulfillment of the Contractor’s obligations for the purposes of the Project

22.16 The Contx:act%r has obtained or
the Contractor

e Contractor shall prepare, finalize and hand over to the Owner on time for
approval and submission by the Owner to the relevant Authority to obtain the
Owner Acquired Permits as per Appendix 1.4 hereto, documentation set forth
in Appendix 1.4 except for the documentation within the Owner’s Scope,
required by the Applicable Laws applicable in Hungary and the Applicable
Standards for obtaining all Owner Acquired Permits as set forth in Appendix
1.4. Subject to Appendix 1.4 full responsibility and liability for the contents,
the timeliness and the adequacy of such Contractor’s Documents (including
the Technical Documentation) handed over to the Owner for its approval and
then submitted for the Owner Acquired Permits shall rest with the Contractor.
The Owner shall be responsible for the appropriate and timely submission of
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the approved documents to the respective Authority and for observing all
procedural rules.

22.18 The procedure described in Clauses 72.1-22.14 and Clause 22.17 shall apply
mutatis mutandis to all procedures under this Contract, if any, involving the
approval by the Owner of any of the Technical Documents.

22.19 If the Contractor has diligently followed the procedures laid down by the
relevant Authorities in Hungary, and these Authorities delay or disrupt the
Contractor's work, and the delay or disruption was not reasonably foreseeable
by an experienced contractor by the date of this Contract then this delay or
disruption will be considered as a cause of delay under Article 33.

TRANSPORTATION

Transportation of Goods

-Site with cargo insurance

23.1 The Contractor shall deliver the Goods under DDP
1 ans of transportation it

Incoterms-2010, clear them from customs, and us
deems the most appropriate under the circumstances.

yose the mean transport and transport routes.

ansport .vehicles which it will consider most

23.2 The Contractor is free to
The Contractor may use th
appropriate under the circumst T

23.3

of.Goods gﬁélivered from outside Hungary the Owner’s

wayblli%fm'ﬁrked ,,customs cleared, with cargo insurance,
the Site”, “(DDP Site with cargo insurance Incoterms

1 (one) copy of the packing list,
* cargo insurance certificate,

23.3.5 1 (one) copy of the Certificate of Origin of the Goods delivered from
outside Hungary (issued by the authorised agency of the given

country).

734 The Technical Documents accompanying the Goods that shall contain the
technical parameters of the Goods, every instruction and information required
for its handling, the quality certificate documents, the manufacturer’s
statement of compliance or a certificate of compliance and, in case of
transporting hazardous Goods all the necessary licences, permits and
documents as required by the Applicable Laws. At the time of dispatching any
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consignments of Goods, the Contractor shall send a notification to the
Owner’s Representative with the following information:

23.4.1 the Contract number;

23472 the total value of the consignment of Goods according to the
Contractor;

23.4.3 the type of package, sizes of cargo packages, gross and net weights;

93.4.4 the mode of transport (railway, road, aircrafl, marine);

a

73.4.5 the number or registration number as appropri

23.4.6 the name of the forwarding company;
23.4.7 the place and the date of dispatch;
23.4.8 the expected date of arrival;

23.4.9 the number of cargo packages;

23.5 The Contractor shalﬁlﬁjﬁ‘gijﬁgate p ckage number, item number, serial

%a

number within thefitem number nd the .aumber of packages according to
Appendix 2.4 andithe numbg of cargo”packages in each above mentioned
document. The Contractor shally Jivér to the Owner the above documents at

1 day before the date specified for the arrival of the Goods to the
; ggil’yto reach the Owner in the appropriate good
line the latest, then all risk and costs, if any,

S

all” bear responsibility for the damage for all the roads,
s, infrastructure, etc. which is caused during the

&Fggp’éing the unloading of the Goods on the Site the Contractor together with
the Owner shall inspect the cargo packages in order to detect any damage and
to draw up a report. This report shall be signed by the Parties on the date of the
unloading. If there are any comments which are reflected in the report, they
shall be indicated in the corresponding transport document

Customs clearance

738 The Contractor shall arrange/carry out the customs clearance of the export of
the Goods from a country of manufacture/shipment outside the EU including
the obtaining of necessary documents from the respective Authorities for the
export of the Goods and the payment of the customs duties. Irrespective of the
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origin of the Goods, all liabilities and costs in connection with the customs
clearance of the Goods, including all risk and costs of customs formalities
shall be borne by the Contractor.

Packaging and marking

239

23.10

23.11

23.12

23.13

.

The Contractor shall be responsible for having the Goods properly packed to
prevent any damage or loss during their transportation to the Site pursuant to
the Contract. The packing must provide appropriate protection against rough
handling, extreme temperatures, precipitation, etc. during transportation and
outdoor storage. The mode of packing shall ensure that any unauthorised
opening of the package can be immediately detected. '

The mode of packing and the external marking of the
strict compliance with the provisions explicitl

Prior to packing, the Contractor shall preserve ‘and<app priately protect the
Goods to withstand environmental conditions duri?ig th sportation and the
subsequent storage at the Site for at least 6:(six) moﬁ;lis.

any ofitie Goods needs to be

If, for purposes of packing ors {
é:.Goods shall be marked

disassembled, every singl
accordingly, by easily recognizable signs.

Each package musts ompan's’?iﬁg documents of the Goods in a
separate wallet in] accordance wi Glause 23.6 of this Contract. If the
consignment conéjh,ts of séverdl.packages, it is permissible to collect all the
i dociments in onewallet and place them in a selected case. The
i is selectéd case shall list the serial numbers of the
packages pertaini theiascémpanying documents. Every single package of
ignment shiall be marked in accordance with Clause 23.15
% it

23.151 Thé packages shall bear the traditional signs, if applicable:
“ top of the package;

(ii) fixing points for lifting;

(1ii) point of gravity;

@iv) warning signs, such as ‘Fragile’, ‘Handle with care’.

23.15.2 The language of the signs on the packages shall be the English
language and should indicate the following data:

(i) Place of destination;
. . > £ ] }//
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(i) Name and address of the sender;

(iii) Narne and address of the Owner, the title and number of this Contract;
(iv) Dimensions of the package (cm x cm x cm);

) Gross weight of the package (kg);

(vi)  Net weight of the package (kg);

(vii)  [Item number / serial number within the item number / number of
packages;

(viii) Mode of storage (outdoor, open shed, closed uitheated warchouse,
closed heated warehouse),

.
ersy

(ix) Documents accompanying the Goods ¢
(iy) KKS number.

The numbering of packages shall “the number one (no. 1} upward,
under the items listed in App “3i{Breakdown of Contract Prices). The
numbering of the packag ' '
be continuous.

23.16
ist'shall be placed inside the packages, another

utside. The packing list must contain the above
“and also, the identification data of the packed

23.17

o
king list must contain the list of documents accompanying the Goods
withix;;the given package, together with the identification data thereof, as well
as the'item number pursuant to the relevant Payment Schedule and the number

e

of packages within the item number.
PROJECT MANAGEMENT AND QUALITY ASSURANCE

n4.1 The Contractor shall establish, operate, assess, and continuously develop by
progress of the Project Implementation an integrated management system for
the complete management of the design, manufacturing, construction and
commissioning process, including the scheduling of work and procurement
and the control of the Subcontractors. The management system shall integrate
safety, quality, security, health, environmental and project management
elements in accordance with Appendices 1.1 and 1.5. The Owner, the Owner’s
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Personnel and the Authority shall be entitled to quality audit any aspect of the
integrated management system. At the Owner's request, the Contractor shall
provide proof of any item of the integrated management system.

24.2  The documents of the integrated management system as specified in Appendix
1.5. shall be elaborated and submitted to the Owner for approval as defined in

Appendix 1.5.

243 The Contractor shall provide an appropriate knowledge, practice and
entitlement of the Subcontractors and the Contractor’s Personnel involved in

the Project Implementation.

24.4 The Contractor shall use appropriate computer hardw
establish, manage, and operate an information managemen
Project Implementation in accordance with, Appendix 1%
Contractor shall provide the information m ement system: ave
joint use by the Owner, the Owner’s Personn “the, Authority from the
start of the design process and until thé issuing
Certificate of Unit 6.

24.5 The Contractor shall establishg,.afi? nicglfdatabase of the Project
Implementation as an integfal partiof tiation management system
which shall include all thé téshnical miatter information generated during the
Project Implementationiand requited by the Owner to operate and maintain the
Facility. It shall alsdi ﬁfdeji}nfo ation supplied by the Owner and required

for the construction or the operation.

24.6

tirements shall pursue a differential approach as set out
) 1d apply to the whole Project Implementation process, each
of and all organizations participating therein.

The T_ﬁontre‘a’ctor shall elaborate a quality assurance program QAP (Gl) in
respect of the Project in accordance with Appendix 1.1 Chapter 2.15.

Tn'the process of the Project Implementation, the Contractor shall:

24.9.1 provide access for the Owner, the Owner’s Personnel and/or the
Authorities to documentation and quality information reasonable for
the performance of their work at such time as agreed by the Parties
pursuant to a relevant procedure in force; and

2492 take corresponding measures in order to provide performance of all
procedures for evaluation, checks, control and acceptance on demand,
by order or upon request of the Authority, as well as performance of
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all quality assurance measures and inspections by the Owner on
schedule and without restriction as set out in Appendix 1.11.

Testing

24.10 The Owner shall be entitled to participate in carrying out fests to verify the
compliance of Goods and Services with the Owner’s Requirements. The
Contractor shall invite the Owner in due time (enabling the Owner to take the
required organization measures necessary for its participation) to all scheduled
tests and give the Owner the opportunity to attend the same. Such tests may
include but not be limited to:

24.10.1 manufacturing related inspections and tests;
94.10.2 on-site construction and erection related inspection

24.10.3 commissioning related tests.

24.11 For the purposes of participation in tests, listed in‘Clause 24:10 in audits set
forth in Clause 24.1, the persons specified‘in Clause 24.1 shall be entitled to

i ontractor’and thé;Sibcontractors and take

fiired stibject to observation of the visit

ontractor and the Subcontractors in

photographs of the parts being manuf
order stipulated by proced res of th
terms of access to their area.

24.12 a test afxy oo or Service is found to be defective or

the Contract, the Owner may reject the Good
icesto’the Contractor, with reasons. The Contractor
ptly m good the defect and ensure that the rejected item
th the Contract. The Good or the Service shall be retested, the tests

d ungf ----

S
s

der the same terms and conditions. If the rejection and
& Owner to incur additional costs, the Contractor shall,

Notﬁi%hsianding any previous test or certification, the Owner may instruct the
‘Shtractor to remove from the Site and replace any Goods or remove and re-
execute any other work which is not in accordance with the Contract, and
execute any work which is urgently required for the safety of the Services,
whether because of an accident, unforeseeable event or otherwise. If the
Contractor fails to comply with any such instruction, which complies with
Clause 6.12, the Owner shall be entitled to employ and pay other persons to
carry out the work, Except to the extent that the Contractor would have been
entitled to payment for the work, the Contractor shall, subject to Clause 28.1,
pay to the Owner all costs arising from this failure.

Fitkost”
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24.14 The Contractor shall elaborate an adequate system for the management of non-
conformances in accordance with Appendices 1.1 and 1.11.

24.15 Compliance with the integrated management system shall not relieve the
Contractor of any of its duties, obligations or responsibilities under the

Contract.
25, CONSTRUCTION, ERECTION AND COMMISSIONING
Construction Work and erection:

25.1 Any construction or erection activity shall start only upon fulfillment of the
following preconditions:

25.1.1 The Site necessary for the consn'uctio;}/erection wo
the Contractor,

a’i?ailgbl at the Site,

25.1.2 The necessary licenses, permits,dre obtained

s, construction/erection
the ‘status of “released for
leétronic version is handed

25.1.3
procedures, method sté

construction” are availabl
over to the Owner)'and at

i)

25.1.4 The relevant;approved quality confrol plan is available at the Site,

‘| scriber i1 the labour safety plan, environment
prqggctioﬂ’i%j:g'an and fireiprotection plan prepared in compliance with
Y. le,Laws andithe Applicable Standards are fulfilled,

25.1.5

thealth,safety and environment coordinator is nominated and the
er was officially informed about it,

uality certificates of the Goods to be built in are available,

L4

The construction logbook (“Epitési napl¢” in Hungarian) is prepared
and ready for use as required by the Applicable Laws.

2572 During construction and erection the Contractor shall
75.2.1 observe the health, safety and environment regulations,
95.2.2 ensure that the built-in Goods are certified as required,

7523 make all licenses/permits for temporary structures available at Site as
required by the Applicable Law,

% U} Wmesaéeﬁ%fﬂmasnésmg oy
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95.2.4 provide safe access in accordance with the Site rules and regulations
for the Engineer and/or Owner’s Personnel, in order to perform
regular control (inspections, quality control, etc.) of Site activity,

2525 take all necessary actions to protect already constructed, erected
structures from damages,

25.2.6 keep the Site clean and in order,

25.2.7 organize weekly general Site inspection and invite the Owner or the
Owner’s Representative in order to control if the Site activity
complies with the Site rules and regulations.

Quality inspections (according to the agreed quali . the
Contractor shall send a written notice 2 (two) days in advance;
the scheduled quality inspections indicating the subject, p

time. These inspections shall be organized in norit
ér\

the relevant parts of the
aaled Work not later than 3

The Contractor shall invite the:O%
Technical Documentation, to” inspex it e
(threc) days before the co cement of the performance of the relevant
Concealed © Work. If.the er refises to sign the protocol about the
inspection of the CoriGealed Worksjwithouti€ause, the Contractor is entitled to
proceed with the pgrformanceio ntract. If the Owner does not attend the
he Concealed Watk notified in accordance with this Clause, the

&, to proceed with the performance of the Contract.

tractor fails to invite the Owner or to provide the
echnical Documentation and the Contractor proceeds
fithe relevant Concealed Work, the Owner is entitled to
f part or all of the concerned Concealed Work at the

{inspectioil of the Owner concerning any Concealed Work shall not have

imp gone‘ythc Contractor’s obligations related to the execution of its

constri?ction and erection works or the Contractor’s deadlines,

on/erection completion:

The construction/erection works of any structure or system is completed if it is
ready for use or for the next stage of construction/erection or for the

Commissioning.

Upon the completion of the construction/erection works of any structure or
system the Contractor shall notify the Owner 3 (three) days in advance of the
planned inspection indicating the exact subject, place, date and time of the
inspection. These inspections shall be organized in normal working time.
Preconditions of such inspections are as follows:

indshiés taroivel . Yarl aeil
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25.5.1 All quality inspection of relevant structure/system is completed, the
relevant documentation is prepared.

7552 The necessary Authority procedures and inspections have been
performed and documented. These documents shall be available at the

Site.

25.5.3 The Contractor has a full set of all the relevant documents/drawings at
the Site indicating the “as-built” status of the structure/system.

25.5.4 The Contractor declared in writing that the construction/erection
works of the structure or system is completed.

Pk

, all temporary

2555 The area of the relevant structure/system is clet
are needed for

structures, equipment are removed, except those w
the final inspection and Commissioning

2556 Safeaccess for the inspection isjprovided.

25.6 Having these conditions fulfilled the Ownér,and th Contractor will conduct
an inspection of the subject structiire/system. All non‘coinpliances, deviations,
incompleteness detected shall'be histed. Hawng;rgg&jﬁéd the listed items by the
Contractor the inspectionsshall, be repeated (in the same way as the previous

i Upon  successful  inspection  an

inspection ~ was ; _
construction/erection “completio 5&&1516“5?& (in accordance with the
Applicable Laws and the Applicable Standards) shall be signed stating that the
subject sh’uqture7§ystem “is iready for use or for the next stage of

construction/érection.or for starting the subsequent Commissioning.

fractor shall notify the Owner 3 (three) Business Days in advance

3

me'iféigpﬁiencement of the Commissioning of any systems.
2

ontractor shall invite the Owner 3 (three) Business Days prior to any
commissioning test to be demonstrated to the Owner/Authority. The

255

sitractor shall ensure the presence of the relevant Authority, as necessary.

25.10 The Contractor shall be responsible for the Commissioning. The Owner shall
organize and ensure its operating personnel (to the extent required for the
normal operation) for performing operation activities during the
Commissioning under the responsibility and leadership of the Contractor. The
operating personnel of the Owner shall strictly observe the instructions given
by the Contractor’s commissioning staff,

7511 The Contractor shall duly record all tests and events of the Commissioning,
including all modifications made to the Facility or any relevant part thereof.

e

\} Mindsités rdivel MW o
72 T //

ssitkostH .

2



MinGslités torolve! Wﬂ H ! . |' oy
EPC Contract
December (9, 2014

CONFIDENTIAL, contains commetcial and business secret.

25.12 The preliminary measurement of guaranteed values stipulated in Appendix
1.18 and essential technical parameters stipulated in Appendix 1.17 shall be
performed during the Commissioning prior to commencing the Trial
Operation of the relevant Unit. Should any of the relevant Absolute
Guarantees fail to be attained, the Contractor shall rectify the cause(s) of such
failure, whereupon the measurement shall be resumed.

Training:

25.13 The Contractor shall provide training for the Owner’s operating and
maintenance personnel in accordance with Appendix1.1. Chapter 2.14. and

Appendix 1.8. in due time prior to commencing Commissioning and - in case
, set out in details

of on-the-job training in the course of Commissioning,ias
therein.

1 for th aifing. The

25.14 The Owner shall provide the qualified pers '
an be’obtained in

Contractor shall define the necessary qualification,”

to allow, trainihg‘_q}oduies to be repeated
articiilar, the shift operators.

25.15 The training shall be scheduled s
in accordance with the availabili

Ownek's operating personnel to operate the
case may be, in accordance with the
‘Gperating procedures

25.16 The training shall enable”the
Facility or the relevant part ther

AR

operating manual g_?'d"ény other

simaintenance personnel to maintain the
eof, as the case may be, in accordance with

£

uals and any'-%ther established maintenance procedures.

24.1 ining shall{enable the

26. CEPTANCE OF THE FACILITY

Provisions fé'fifthis Clause shall apply separately to Unit 5 and Unit 6, each as a whole;
and separate acceptance of any part of Unit 5 or Unit 6 is not permitted and shall not

qualify as acceptance.
Trial Operation
26.1  Prerequisites of the Trial Operation

26.1.1 Each and all prerequisite of commencing the trial operation, as set out
in Appendix 1.1. Chapter 2.1 3,6.1. shall be met.
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26.1.2 The Owner shall provide the expected load schedule to the Contractor
for approval five (5) months prior to the commencement of the Trial

Operation.

26.1.3 The trial operation program shall be drawn up by the Contractor, on
the basis of the load schedule provided by the Owner, and shall be
approved by the Owner in accordance with this Clause and Appendix
1.1, Chapter 2.12. The trial operation program shall be submitted to
the Owner by the Contractor for approval three (3) months prior to the
commencement of the trial operation. Nevertheless, during the trial
operation the Units shall fulfill all the demands of the load dispatch
center as if they were in normal commercial opefation.

76.1.4 There shall not be any outstanding non-compliatic
shortcoming whatsoever of the Unit, ;
prevent or hinder the commencement of;

26.2 The list of outstanding minor deﬁciengygggems has'been D, identified in
the course of the Commissioning, specifying the dates of rectification thereof

by the Contractor. Documentation of the trialioperati

26.2.1 A protocol shall up by the Jatties on the commencement
(protocol on commencement 'gf%;;‘ial operation) and the completion of
the successfulTrial "%ﬂé?gpraﬁor?%g(pgotocol on completion of trial
operation);/Setting‘out the’ vant fochnical details in connection with
the evaludtion of suCtess critetid of the trial operation in accordance
witI;uAApﬁ%dix 1.1. €

Chspter 5713.6.3. Such relevant technical details
itted to the;Owner by the Contractor on a daily basis
jort. The protocols shall be signed by the Parties
commencement or completion of the trial

£ the trial operation shall be recorded in the operational
the operational staff of the Owner under the supervision
Contractor .

The Owner shall draw up & list of deficiency items identified in the
course of the trial operation and shall send itto the Contractor,

26.3  Conduct of the Trial Operation

76.3.1 The trial operation shall be performed upon, and in strict accordance
with the trial operation program.

26.3.2 The trial operation shall be performed by the operating staff of the
Owner, under the sole supervision, responsibility and risk of the
Contractor, and the Owner shall be entitled to attend thereon. The trial
operation shatl be performed in accordance with the operating and
maintenance manuals. Settings of the Unit used during the trial

J\ ’ i ! / ,
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operation shall be the same as used for the normal operation. No
different or special settings for the trial operation are permnitted.

96.3.3 The Owner’s connecting systems, as specified in Appendix 1.13.,
shall be operated by the Owner in aceordance with the trial operation
programn.

26.3.4 The Contractor shall rectify the deficiencies listed pursuant to Clause
26.2.3 and shall demonstrate it, to meet the requirements of the
Contract,

26.4 Completion of the Trial Operation

96.4.1 Should the trial operation fail to be successil
attributable to the Contractor, the Contractor *
rectification on the respective Unit andghall request th
trial operation. All risk and costs of :
except for costs of operational § aff, shall

successfill for a reason attributable

26.4.2 ]
3 shall+&pply.

26.4.3 The respective Un ' “thoroughly inspected by the Owner for
nonconformiti ¢h trial operation of each Unit, and
the list of sifth rionconformit ifAny, shall be added fo the list of
deficiency/ items and! attached,to the protocol on completion of the
tria]jopcéégon. Suok list of nonconformities shall not in any way
affedt the Qwner’s rights \inder Article 14.

Guarantee Tests ‘

sts shall by gerformed in accordance with Appendix 1.1. Chapter
dices 1.177and 1.18. During the Guarantee Tests the Functional

be' Ssasited and the “0” condition measurement of the technical

ers shall be performed.

arafitee Tests shall be commenced upon the meeting, by the
Conn*ifbtor, of each of the following conditions:

86571 the lack of any outstanding non-compliance, deficiency or
shortcoming of the Unit whatsoever, which in any manner prevents or
hinders the commencement of the normal operation thereof;

26.5.2 the list of outstanding minor deficiency items has been drawn up,
identified in the course of the Commissioning and the Trial Operation,
specifying the dates of rectification thereof by the Contractor;

76.5.3 the measurement plan for the Guarantee Tests is available in
accordance with Clause 26.7.
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26.6 The measuring activities during the Guarantee Tests shall be performed by an
independent expert on behalf of the Owner, engaged by the Owner (hereinafter
referred to in this Article as wexpert”), in accordance with the measurement
plan for the Guarantec Tests as approved by the Owner.

26.7 The draft measurement plan for the Guarantee Tests shall be compiled and
submitted to the Owner for approval, by the Contractor. Should the Owner fail
to make any comments thereon within ten (10) Business Days from its receipt,
the draft measurement plan for the Guarantee Tests shall be regarded
approved. Upon the approved draft of the measurement plan for the Guarantee
Tests the expert shall finalize the measurement plan for the Guarantee Tests
with the support of the Contractor and submit it to the Owner for approval.
Should the Owner fail to make any comments thereon within ten (10) Business
Days from its receipt, the measurement plan for the Guarantee Tests é};all be

regarded approved. The approved measurement lan for the

ée Tesis
shall be available three (3) months prior tothe.commenc ént of the
Guarantee Tests.

76.8 During the Guarantee Tests the respective Units all be’ operated by the
operating  staff of the Owner..in accordance \’Mt@ the operating and
maintenance manuals, under thé’so &tvision

sponsibility and risk of the
Contractor, and the Owner;ghall be entitled to attend thereon. The settings of
the Unit used during the Guarantee Téats shall be the same as those used for

the normal operatigg-.-ﬁNo_,‘&spcclq}; ettings=for the Guarantee Tests shall be
ation modes' of the ystgﬁ"is of the Unit shall be adjusted for
f \ppendix 1.18.

26.9 ints rement sections required for the Guarantee

instruments required for the Guarantee Tests shall be

by the expért, however temporary facilities (i.e. nozzles for

~ nstmmepts, the equipment for sample taking, platforms, etc.) shall
and installed by the Contractor and the removal of those and the
the Unit to the state existing prior to the commencement of the

Fests shall be provided by the Contractor.

I3

All m{gésurerncnt sheets shall be signed by both Parties.

arties shall draw protocols on the results of the Guarantee Tests
measurements, including the date, time and place of the measurements, the
measurement sheets, the procedure of the measurements, all circumstances
and statements, as requested, by any of the Parties,
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On the basis of the aforementioned protocols the expert shall hand over its
evaluation report on the Guarantee Tests measurement results simultaneously
to both of the Parties within 5 (five) Business Days of the completion of the
measurements. The report shall be considered as accepted by the Parties, if
none of them makes any objection 10 it within 7 (seven) Business Days from
the date of its receipt.

26.12 Should any of the evaluated test results fail to attain the relevant Absolute
Guarantee, the Contractor shall take appropriate corrective measures and
request the repetition of the Guarantee Tests (i.e. 3rd Guatantee Tests) under
the same conditions (as set out in Clause 26.5); in which case (i) all costs due
to the repetition of the Guarantee Tests as per this Clausé, and (ii) the costs of
exchange, repair and/or upgrading any part of the Féspective Unit shall be
borne by the Contractor. Should any of the evaluated test
the relevant Absolute Guarantee during the 3™ Guarantee
shall be entitled (i) to call upon the Contractor:
measures, or (ii) to apply Clause 36.2.2.

26.13 Should any of the ovaluated test results fail to attain the relevant Functional
Guarantee, the Contractor may, appropriate Corrective measures and
request the repetition of the G ssts(ite. 2™ Guarantee Tests) under
the same conditions (as set’ » '5):%n which case (i) all costs
incurred due to the repetition‘ofithe Guarantee Tests as per this Clause, and (ii)
the costs of exchange;répair an r upgrading any part of the respective Unit
shall be borne by the Contragtor. Sh Id atly of the evaluated test results fail
to attain the relevant Functional tee during the 2™ Guarantee Tests, the
icle 11 shall a lgg

agregn’f’ént of the Parties the environmental parameters of the
TGuarantets may be measured duiing the trial operation in
the measurement plan for the Guarantee Tests if the
-performing the Guarantee Tests are taken into consideration

Guarantee Tests shall be performed in accordance with Appendix 1.1. and
Appéndix 1.17.

Provisional Takeover

26.17 The signing of the Provisional Takeover Certificate of the respective Unit as
set out in Appendix 2.1.3 shall be subject to the satisfaction of the following

prerequisites:

26.17.1 in accordance with the Guarantee Tests evaluation report the
Guarantee Tests have been successfully completed;
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26.17.2 in accordance with the Guarantee Tests evaluation report all the
Absolute Guarantees of Functional Guarantees have been attained;

26.17.3 on the basis of the joint inspection of the Parties, the Unit is free of
any outstanding non-compliance, deficiency or shortcoming
whatsoever, which in any manner prevents or hinders the
commencement of the normal operation thereof;

26.17.4 on the basis of the joint inspection of the Parties the list of
outstanding minor deficiency items has been drawn up as an
attachment of the Provisional Takeover Certificate, specifying the
dates of rectification by the Contractor and ther’éonsequences of non-
compliance of those, which does not in any mather prevent of hinder
the commencement of the normal operation thereo

26.17.5 the Contractor has handed over the
updated operation and maintenance manugis't

26.17.6 the Contractor has declared 1 writing that'all safety requirements set
out by the Applicable La applicable in Hungary and the Applicable
Standards and the Con ) 6 '

26.17.7 the Contractor has deli ered oythe Owner the Defects Liability Bank

ve Uni

26.17.8 a protocolisigned byhihe Parties, onstrating that al the documents,
quality records andl data, including but not limited to the documents
“obtain the negessary Authority Approvals, to be supplied

Heen handed over to the Owner in the agreed

quisites, specified in Clause 26.17, the Contractor shall
qug.st the Owner to issue of the Provisional Takeover
sitially in the form as set out in Appendix 2.1.3.

Svisional Takeover fail to be affected within a reasonable period

] butable to the Contractor, the Partics shall agree

amicably on the consequences thereof and the Owner shall proceed in
& .

ordance with Clause 6.13.

26.20 Should the delay of the Provisional Take-over for any reason attributable to
the Contractor, other than prerequisites in Clause 26.15.1 and Clause 26.15.2,
be in excess of 10 (ten) Business Days of the successful completion of the
Guarantee Tests, the Owner shall be entitled, to the technicaily possible extent,
to use / operate the Facility or any part thereof, and such use / operation shall
not be deemed to constitute the Provisional Takeover.

26.21 If any of the conditions under Clause 26.17.1 or Clause 26.17.2 has not been
met even after three Guarantee Tests, the Owner shall be entitled to:
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26.21.1 order further repetition of the Guarantee Tests; or

26.21.2 if the failure deprives the Owner of substantially the whole benefit of
the Unit, reject the Unit, in which event the Owner shall have the
same remedies as are provided in Clauses 14.18.1-14.18.3; or

26.21.3 sign a Provisional Takeover Certificate.

In the event of Clause 26.21.3, the Contractor shall proceed in accordance
with all other obligations under the Contract, and the Contract Price shall be
reduced by such amount as shall be appropriate to cover the reduced value to
the Owner s a result of this failure, The Owner may require the reduction to
be (i) agreed by both Parties (in full satisfaction of thisfailure only) and paid
wefore this Provisional Takeover Certificate is issued, or(ii determined and

paid under Clause 28.2 and Clause 6.13.

26.22 Upon, and on the date of, the due Ségningi ‘ " Takeover

Certificate:

Yany restriction shall be

16.22.1 the title of the respective Un
Tt ith Q}éhse 16.5;

transferred to the Owner.

oblig
the res

on for the supervision of the commissioning
ctive Unit terminates and

Fthe Final Takeover Certificate shall be subject to meeting each
ing prerequisites:

the expiry of the general Defects Liability Period, provided that the
Contractor has met all of its obligations under the general Defects
Liability Period in accordance with Article 14, and

96.23.2 the evaluation of the Availability Guarantee has been completed as
stipulated in Appendix 1.18.3, and

76.23.3 the deposition into escrow has been performed, by way of an escrow
agreement materially in the form attached hereto as Appendix 4.9 of

26.23.3.1 the Source Code of system software delivered and installed
in 1&C hardware of nuclear safety class I, I or I (in this
clause referred to as system software components)

D \ﬁL 22, - o
e } ritost” g

A




‘ s b KOS
Mindsités torblvel xm i Sofil
,Kaxlaiﬂwmeﬁes%\a&&%
EPC Contract
December 09, 2014

CONFIDENTIAL, contains commercial and business secret.

26.23.3.2 developing tools of system software components

26.23.3.3 compilers used to produce the machine codes and the
recompilers used 10 reproduce thc source codes from the
machine codes or procedures to justify that the running
machine codes are in conformance with the source codes.

26.24 The Contractor shall be entitled to request in writing the Owner to sign the
Final Takeover Certificate upon meeting each of the prerequisites set out in
Clause26.23.3.

26.25 If, in the Owner's opinion, the Contractor has failed to' meet an obligations
under Clause 26.23, the Owner shall notify the Contfactor of its outstanding
obligations within 10 (ten) Business Days from the Contradtor's request under
Clause 26.24, whereupon the Contractor shall meet the res
obligation prior to requesting the signing of thé:Fi
again, The Defects Liability Period will automatically.

N

fulfilment of the respective Contractcgjsfbbligatioﬁ

26.26 Should the Final Takeover fail to
Defects Liability Period as set“o
amicably on the consequences the
to the Owner notice that the Parties shall try to find an amicable agreement as

per this Clause. Shogldiglc Parties fail totreach an agreement then the Owner

P

shall proceed in accordanc w%th Clauge 6.13.

5

ees relevant to the Final Take-over fail to

26.27 Should any of the;
i ult then Clause 36.2.2 shall apply.

be attained due to

he Project ﬂnplementation for a Unit prior to the issuance
ver Certificate for a Unit shall not be considered to have
ilithe’Owner has signed the Final Takeover Certificate for

nal Takeover Certificate for a Unit has been signed, each Party
n¥liable for the fulfilment of any obligation which remains
méil at that time. For the purposes of determining the nature and
extengﬁbf unperformed obligations, the Contract shall be deemed to remain in

26.30 Upon signing the Final Takeover Certificate for a Unit, the Contractor shall
remove any remaining Contractor's Equipment, Temporary Installations
surplus material, wreckage, rubbish and temporary works in relation to the
Unit concerned from the Site. If all these items have not been removed within
20 (twenty) Business Days after the signing of the Final Takeover Certificate
for the respective Unit, the Owner may sell or otherwise dispose of any
remaining items. The Owner shall be entitled to be paid the costs incurred in
connection with, or attributable to, such sale or disposal and restoring the Site.
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26.31 Any balance of the moneys from the sale shall be paid to the Contractor. If
these moneys are less than the Owner’s costs, the Contractor shall pay the

outstanding balance to the Owner.

GOVERNING LAW

771 This Contract, including the Parties' agreement with respect to the settlement
of disputes as provided in Article 28, and any non-contractual obligations
arising out of or in connection with this Contract shall be governed by and
construed in accordance with the laws of Switzerland without regard to its

choice of law provisions.

27.2  The UN Convention on Contracts for the International‘Sale of Goods of 1980
shall not be applicable to the Parties' relations, righ ons in
connection with this Contract.

Claims

28.1 If the Owner considers itself to b payﬁigﬁt under any Clause of
this Contract or otherwise in conn e Contract, and/or to any
bility Period, it shall give notice and particulars to

extension of the Defects Lid !
the Contractor. However, no not required for services requested by the

Contractor from the Owner.

as practicable after the Owner became aware
mstances giving rise to the claim. A notice relating to any
s Liability Period shall be given before the expiry of

ecify the Clause or other basis of the claim, and shall
le s tion“of the amount and/or extension to which the Qwner

“Zifitoibe entitled in connection with this Contract. The Owner
roceed in accordance with Clause 6.13 to agree or determine (i) the
amount (if*any) which the Owner is entitled to be paid by the Contractor,
and/ot(ii) the extension (if any) of the Defects Liability Period in accordance
with (‘%}huse 14.8.

2
2

%5 Contractor shall open, immediately but not later that 3 (three) Business
Days from the receipt of the notice, a separate bank account at a bank seated in
Russian Federation and shall place the disputed amount of money thereen
which account shall not be used for any other purposes. In the event that the
Owner does not initiate a lawsuit against the Contractor claiming the so
separated amount within 60 (sixty) Business Days from the receipt of the
Owner’s notice, the Contractor shall become entitled to drawdown the
separated amount. However, in case that the Owner brings a lawsuit against
the Contractor within the 60 (sixty) Business Days mentioned above, the
Contractor will be entitled to drawdown the separated amount as directed by
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an arbitration award or other final ruling of a competent court provided that
such claim is not drawn by the Owner. -

28.2  If the Contractor considers itself to be entitled to any extension of the time for
completion and/or any additional payment, under any Clause of these
Conditions or otherwise in connection with this Contract, the Contractor shall
give notice to the Owner, describing the event or circumstance giving rise to
the claim. The notice shall be given as soon as practicable, and not later than
28 (twenty-eight) days after the Contractor became aware, Of should have
become aware, of the event or circumstance.

ithin such period of
be exten@ed, the

If the Contractor fails to give notice of a claim
28(twenty-eight) days, the time for completion sha
Contractor shall not be entitled to additional payment, and
discharged from all liability in connection with the clat
following pravisions of this Clause shall apply. %

The Contractor shall also submit any Qtlier noﬁcés&

&

y LWl q
Contract, and supporting particulars for the claim, all as relevant to such event
or circumstance.

1 ecords as may be necessary to
n the Site or at another location acceptable to
the Owner. Without admitting fahility, iheOwner may, after receiving any
notice under this ;Clause, monitorithe récord-keeping and/or instruct the
Contractor to keep{further cdiitemporaty/tecords. The Contractor shall permit
the Owner to inspéct all these regords,and shall (if instructed) submit copies to

fi%t the Contractor became aware (or should have
nt or circumstance giving rise to the claim, or within
eriod as nzl?ay'bc proposed by the Contractor and approved by the
ontractor shall send to the Owner a fully detailed claim which
Sipporting particulars of the basis of the claim and of the
ioncof time and/or additional payment claimed. If the event or
tance'giving rise to the claim has a continuing effect:

e Contractor shall send further interim claims at monthly intervals, giving
the accumulated delay and/or amount claimed, and such further particulars as
the Owner may reasonably require; and

(cythe Contractor shall send a final claim within 28 (twenty eight) days after
the end of the effects resulting from the event or circumstance, or within such
other period as may be proposed by the Contractor and approved by the
Owner.

Within 42 (forty-two) days after receiving a claim or any further particulars
supporting a previous claim, or within such other period as may be proposed e
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by the Owner and approved by the Contractor, the Owner shall respond with
approval, or with disapproval and detailed comments. The Owner may also
request any necessary further particulars, but shall nevertheless give its
response on the principles of the claim within such time.

Fach interim payment shall include such amounts for any claim as have been
reasonably substantiated as due under the relevant provision of this Contract,
Unless and until the particulars supplied are sufficient to substantiate the
whole of the claim, the Contractor shall only be entitled to payment for such
part of the claim as he has been able fo substantiate.

The Owner shall proceed in accordance with Clause 6.13/to agree or determine
(i) the extension (if any) of the time for completion (before or after its, expiry)
in accordance with Clause 33.2, and/or (if) the additional’ ent (if ‘any) to
which the Contractor is entitled under this Contract.

The requirements of this Clause are in addition*tp th

y other Clause
which may apply to a claim. If the Céfmractor fag 5; iply with this or
another Clause in relation to any claim, a?ib’yégxtensi&i’i’bf time"and/or additional
payment shall take account of the extent {(if any) to_which the failure has
prevented or prejudiced prop;;rff ation,ofsthe claim, unless the claim is

excluded under the second el

Amicable Settlement of Dispiites

te, conl Xersy or claim arising out of or in
(including any questions regarding the
ch or termination thereof) or any non-
4t of or in connection with this Contract (the
1alli upon written notice from either of them, enter

olving the Dispute within 45 (forty five)

28.3

5 e to resolve the Dispute within the said period of
Jdays of a notice requesting that they meel for this purpose,
y submit the Dispute to the DAB to Article 28.5.

ute Adjudication Board (DAB)

putes of technical or commetcial nature shall be adjudicated by a DAB in
accordance with Clause 28.7. The Parties shall jointly appoint a DAB by the
date 28 (twenty-eight) days after a Party gives notice to the other Party of its
intention to refer a dispute to a DAB in accordance with Clause 28.7.

285

The DAB shall comprise three suitably qualified persons ("the members").

Each Party shall nominate one member for the approval of the other Party. The
Parties shall consult both these members and agree upon the third member,
who shall be appointed to act as chairman,
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The agreement between the Partics and each of the three members shall
incorporate by reference the General Conditions of Dispute Adjudication
Agreement contained as Appendix 4.10 to this Contract, with such
amendments as are agreed between them.

The terms of the remuneration of each of the three members, shall be mutually
agreed upon by the Parties when agreeing the terms of appointment. Each
Party shall be responsible for paying one-half of this remuneration.

If at any time the Parties so agree, they may appoint a suitably qualified
person or persons to replace any one or more members of the DAB. Unless the
Parties agree otherwise, the appointment will come into effect if a member
declines to act or is unable to act as a result of death, disability, resignation or
termination of appointment. The replacement shall be appdinted in thie same
manner as the replaced person was required to have been n
upon, as described in this Clause. 2

The appointment of any member may,be termi

ed b fial agreement of
both Parties, but not by the Owner or ‘the Contractor acting alone. Unless
otherwisc agreed by both Parties, the appointment of'?g;_q,DAB {including each
member) shall expire when the"D ,given its decision on the dispute
referred to it under Clause 287, unless other disputes have been referred to the
DAB by that time unde{ Clause 28.7, i""i\)a%ghich event the relevant date shall be
when the DAB has alsofgiyen decisions dﬁ%ose disputes.

ons a

If any of the follov%ng conditions apply, ramely:

(a) ceither, J‘;u'ty fail o nominaté’a member (for approval by the other Party)
of 2 DAB,of by such date,

‘thejParties failito agree upon the appointment of the third member (to act
as chairman) of tieDAB by such date, or

i

fail to agree upon the appointment of & replacement person
thhgl 42 (forty two) days after the date on which the three members
ecliﬁ}é'}“’wto act or is unable to act as a result of death, disability,
sigriation ot termination of appointment,

.he appointing entity shall, upon the request of either or both of the
es and after due consultation with both Parties, appoint this member of
the DAB. This appointment shall be final and conclusive. Each Party shall be
responsible for paying one-half of the remuneration of the appointing entity or

official.

th

If a dispute of technical or commercial nature arises between the Parties in
connection with, or arising out of; this Contract or the Project Implementation,
including any dispute as to certificate, determination, instruction, opinion or
valuation of the Owner, then after a DAB has been appointed pursuant to
Clauses 28.5 and 28.6, either Party may refer the dispute in writing to the

KinfisTias 1ordly
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DAB for its decision, with a copy to the other Party. Such reference shall state
that it is given under this Clause.

The DAB shall be deemed to have received such reference on the date when it
is received by the chairman of the DAB.

Both Parties shall promptly make available to the DAB all information, access
to the Site, and appropriate facilities, as the DAB may require for the purposes
of making a decision on such dispute. The DAB shall be deemed to be not
acting as arbitrator(s).

Within 84 (eighty four) days after receiving such reference, or within such
other period as may be proposed by the DAB and approved by both Parties,
the DAB shall give its decision, which shall be reasoned ,shall state that it
is given under this Clause. However, if neither of the Parti i
the invoices submitted by each member pursuat

shall not be cbliged to give its decision until such
full. The decision shall be binding oggﬁgth Parties, w allpromptly give
effect to it. Unless the Contract has already beens andonéd, repudiated or
terminated, the Contractor shall, continue to, proceed with the Services in
accordance with the Contract

28.8 For the avoidance of doubt<a
this Contract the Partiés, shal
before the DAB andthe DAB’s com
such technical or commercialidispute

n the price, extension of time or other
tion with a Variation proposed, requested

28.9

If theissuelin dispute referred to the DAB is the price of a Variation, the

decision of the DAB shall specify a target price for such Variation. The
Contré%tor shall use open book policy in respect of pricing and procurement of
the.Goods and Services relating to the performance of such Variation. Shall
the Contractor’s actual costs of performance of the Variation be lower than the
target price decided by the DAB, then, in addition to such actual costs, the
Owner shall pay to the Contractor the difference between these actual costs
and the target price decided by the DAB. Shall the Contractor’s actual costs of
performance of the Variation be higher than the target price decided by the
DAB, then the amount which the Owner shal] pay to the Contractor for the
relevant Variation shall be the aggregate of the following: (i) the target price
of the Variation decided by the DAB; and (ii) the difference between the target
price decided by the DAB and the Contractor’s actual costs of performance of

\/% Minsltés torolv ’ng&%gﬂeﬁwﬂg L
&3 . % inds l(ﬁﬂﬂa -
\ ! e

-

s Eithost pt 2.




Mingsités torlve! o, FHKUST™ Worlatezett terjesztésiil

EPC Contract
December 09, 2014
CONFIDENTIAL, contains commercial and business secret.

the Variation. The Contractor shall not be required to start works in relation to
the Variation before such estimate decision is issued.

Arbitration

28.11 Unless settled amicably, any dispute, controversy or claim, whether
contractual or non-contractual, arising out of, or in relation to, this Contract,
including the validity, invalidity, breach, or termination thereof, in respect of
which the DAB'’s decision, if any, has not become final and binding shall be
finally resolved by international arbitration in accordance with the Swiss Rules
of International Arbitration of the Swiss Chambers' Arbitration Institution in
force on the date on which the Notice of Arbitration is submitted in

accordance with these Rules. .

The number of arbitrators shall be three. The,seat of the arbitration shall be
Zurich, Switzerland. The arbitral proceedings shallibe conducte English.

The arbitrator(s) shall have full power to open

certificate, determination, instruction, opiion or valifation of (or on behalf of)

the Owner and the Contractor, and any decision ofih DAB, relevant to the
dispute. |

Neither Party shall be limitediin the procecdings before the arbitrator(s) to the
evidence or arguments previouslyput before the DAB to obtain its decision, or
to the reasons for dissatisfaction"given in Is notice of dissatisfaction. Any
decision of the DA shall befidmissiblein evidence in the arbitration.

wior to or after completion of the Services.
:Parties and the DAB shall not be altered by reason of
&d during the progress of the Services.

cominence

@ Party fails to comply with this decision,

thén the other Party may, without prejudice to any other rights it may have,
refer the failure itself to arbitration under Clause 28.12 Clause 28.7 and Clause

78.3 shall not apply to this reference.

28.13 If a dispute arises between the Parties in connection with, or arising out of, this
Contract or the execution of the Services and there is no DAB in place,
whether by reason of the expiry of the DAB's appointment or otherwise:

(a) Clause 28.7 and Clause 28.3 shall not apply, and
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{(b) the disp(xte may be referred directly to arbitration under Clause 28.12.

Sovereign Immunity

78.14 The Parties acknowledge article 177 section 2 of the Swiss International
Private Law Statute and hereby undertake not to raise the sovereign immunity
defense in connection with any arbitration pursuant to this Article 28 in
particular but without limitation the Parties undertake not to invoke their own
law to contest the arbitrability of a dispute or their capacity to be subject to
arbitration.

INTELLECTUAL PROPERTY

79.1 The Parties hereto agree that the Contractor shall list all*
Property under this Contract in Appendix 4.4, starting at the'Co
for Phase 1 and supplemented every time as 1
used or applied for the Project Implementation, Wi
rights attached to them, which details/Shall be
provisions of this Article 29.

292  The Contractor warrants that itsisiiligiexclusi apropxiy or of and is entitled to
Intellectual“ Property, used or supplied by the
. as reqitired to meet its obligations under this

) wner full scope, unlimited, perpetual
and irrevocable, lfépnsc rights;cas consideration for the Contract Price to use,
amend, subslicenéey, transfer, copy and exploit, any and all Intellectual
i requiredffo meet its obligations under this Contract
whereupon the’ er shallib&entitled to use, amend, sub-licence or transfer,
as tHedgase may be, any and all Intellectual Property supplied by the
: ] is#Contract to the cxtent required for the Project
ge; completion, maintenance, repair, and potential
n (but not the duplication), decommissioning, dismantling
~anditk f the Facility. The Contractor is not entitled to claim any further
royalty or any other charges in return for the transfer or the licence of rights in
the Iﬁi@clleétual Property used or supplied by the Contractor under this
Cont[rgébt,

793 The Contractor héreby gran 1

Contractor warrants that there are no facts, circumstances or rights of
third parties that would in any way exclude, restrict, undermine or hinder the
acquisition and contractual exercise of any rights of the Owner under this
Article 29. The Contractor warrants that it will enter into agreements with all
its employees, Subcontractors and other contributors (and cause its
Subcontractors and other contributors to enter into agreements with their
employees and contributors) under terms and conditions a result of which all
rights of all Intellectual Properties created by such persons shall belong
completely and exclusively to the Contractor and the Contractor is entitled to
transfer such rights or grant licenses regarding such rights to the Owner in
accordance with this Article 29, all the foregoing to the extent required by

ey
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Clause 29.3 for the performance of the obligations of the Contractor. The
Contractor warrants that the Intellectual Properties used or supplied by the
Contractor under this Contract do not violate any intellectual property rights of

third parties.

20.5 Subject to compliance by the Owner with the provisions of Clause 29.7, the
Contractor shall indemnify the Owner and the Owner's Personnel, and
indemnify them in terms of all claims, demands, lawsuits, measures, public
adrainistration and other procedures, any and all damages and costs, any and
all legal and patent administration fees and expenses incurred by the OQwner
and/or the Owner’s Personnel resulting as a direct or indirect consequence of
actual or alleged unlawful use in the European Unio d/or the country of
origin, modification or licensing of any Intellectual Pro used or supplied
by the Contractor under the Contract.

29.6 Should any action, claim, demand, lawsuit o
public administration, court or other proceeding ¢ ,7p
threatening against the Owner and/or {He Owner’§iPer e Owner shall
with no delay notify the Contractor thercon, and, uinless the Owner provides
otherwise, the Contractor shall, upon the Owner's réquest, in agreement with
the Owner, participate in such (F&s;on;behalf of the Owner at its own

expense, and conduct nego i ons in"order to settle’such claims and demands.
& 2 25,

s

29.7 Should the Contractorifail to Stért such ‘negotiations, or participate in such
proceedings withinf30 (thirty),daysifrom the receipt of the Owner's notice, the
Owner shall be en@tled to proceed albrg?a‘ih such negotiations and proceedings,
the risks and:costiof which areito be bome by the Contractor; however the

Whe_Contractof/informed on the measures taken, and the
jonal support as required by the Owner.

%

actor shally take all measures (including the installation of other
Y obtainingithe necessary licences) without any delay, which are
{fotenable theé Owner to achieve the purpose of this Contract, if any
third party, ini ates a claim, demand, lawsuit or measure against the Contractor
o . .
orithe Owner, with respect to the actual or alleged unlawful use, modification
or ﬁ%gnsiné%f any Intellectual Property used or supplied by the Contractor
underithis Contract, or if any public administration or other proceedings are
'niﬁaj;c_fé“d, As between the Parties, the Owner shall retain all rights, title and
intefGst and other intellectual property rights in the Owner’s Requirements and
other documents made by (or on behalf of) the Owner. Such rights shall, at all
times, vest (free of liens or charges under any Applicable Laws) in and be the
exclusive property of the Owner. These shall not, without the Owner’s
consent, be copied, used or communicated to a third party by the Contractor,

except as necessary for the purposes of this Contract.

29.8

29,9 Al rights, title and interest to the Contractors Documents shall, at all times,
vest (free of liens or charges under the Goveming Law and any Applicable
Laws) in and be the exclusive property of the Owner.
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79.10 The Source Codes and other items as per Clause 26.23.3 shall be deposited in
escrow in accordance with the terms and conditions of an escrow agreement to
be entered into by the Parties materially in the form set out in Appendix 4.9 as
a condition precedent for the issuance of the Final Takeover Certificate.

30. CONFIDENTIAL INFORMATION

30.1  All provisions with respect to confidential information of the Project Act shall
be applicable in respect of both Parties, the Contractor hereby expressly
submits itself to the Project Act. The present Article 30 shall be construed in
accordance with the provisions of the Project Act.

30.2 The Contractor committed itself to ensure that all of‘its,Sub
any other third person engaged by the Contractor concermn
of this Contract will observe and be subject to th
related provisions of the Praject Act, (with special?

¥

classified information) by concluding a gonﬁdent@gllty ement!
Contractor and such third parties. Pursuant to Clause itli¢’ Contractor is
liable to the Owner for any act and omission of all Siibcontractors or any other

third parties engaged by the Contractor, thuggéfgr any Z‘Gt or omission which can

hetween the

% related regulations of

be deemed as a breach of th 3 al:informatic
the Project Act. :

303 Confidential informatign includes,the entire contents of and any detail or part
of this Contract (ini¢luding the Fu Provisions of the EPC Contract and its
Appendices), all ahd any fin ficial, commércial, technical information and data
in relation to thisContract j:ludin’é the Project Implementation), in any
form, incliding epresenting a commercial secret (the
“Confidential;Inform

is Article 30 shall be applied to any Confidential

304 :
| 5f whether it is marked by the Parties as "confidential"

ach hall treat confidentially the Confidential Information and refrain
froﬁé;xts disclosure in any part to any third parties including but not limited to
the g?éﬁeral‘l’public or any sector thereof and to any actor of mass media (with
the eggeption set forth in this Article 30), and shall make every effort to

reyént any disclosure of any Confidential Information without the prior
wrtten consent of the other Party for at least the time period set out in the
Project Act; irrespective of the fact whether such picces of information were
prior to, on or after the Effective Date.

30.6 The Parties agree to make Confidential Information available to their
employees, executive officers, professional external consultants, advisors,
banks, subcontractors who are involved in the performance of this Contract in
the event that this is necessary for the performance of this Contract or in
connection with it, to the extent that it is required for implementing this
Contract (including the Project Implementation), as well to auditors and
Affiliates, provided that the Party making such information available causes
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such persons to treat the information confidentially by concluding a
confidentiality agreement with each such persons on conditions not less
stringent than those set forth in this Article 30; or if such persons are bound by
professional duty of confidence.

30.7 According to the Article 30.4 the Parties shall keep and handle all the
Confidential Information provided by the other Party, and shall make all
reasonable efforts to protect such Confidential Information as if their own, in
particular to:

30.7.1 limit the access to it only for those own personnel who need the
Confidential Information in order to perform’ this Contract or in
connection with this Contract; i

30.7.2 oblige those own personnel to treat this informatio

308 Obligations specified in this Article 30 shall
Information:

30.8.1 which was known or available on%a legitimate ground to the other
Affiliates ‘before the date of the

30.8.2

is required by Applicable Laws and the
Standards, resolution of any authority, decision of court or
sinocluding th_ﬁé‘é case where the disclosure is required for
taking part’in performing the Financing Agreement;

30.8.3

:th 'f“dixjﬂ_st‘éilces referred to in this Clause 30.9 apply, the Party
‘ect toseither such requirement shall, where reasonably practicable, notify
Sther Paity of the applicable requirements and of a disclosed Confidential
Information:
Unlegé* provided otherwise in this Contract, in case of termination of this
Sotitract by cither Party, each Party shall, with no delay, refurn all documents
including Confidential Information received from the other Party under this
Contract, upon the first notice thereof,

30.10 The provisions of this Article 30 shall remain in effect for an unlimited time
during the term of this Contract and thereafter from the date of the termination
of this Contract for any reasons and in any manner, and/or from the date when
this Contract ceased to be valid for any reason and in any manner.
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3]. FORCE MAJEURE

31.1 Neither Party shall be responsible for performing its obligations due to
exceptional events or circumstance such as

11.1.1 natural disasters as, typhoon, earthquake, flood, hurricane, volcanic
activity,

31.1.2  war (declared or not), hostilities, invasion, act of foreign enemies,

31.1.3 rebellion, terrorism, revolution, insurrection, military or usurped
power, or civil war, and g

31.14 riot, commotion, disorder, strike or lockout by
Contractor’s Personnel

31.2 so long as the events and circumstances above a
control and influence, could not reasonably hav.

ST

¢ beentak
. entering into this Contract and could ﬁd"ﬂl;gve bccz‘%{f’f’asonably predicted with
the utmost professional care, avoided or ovércome once having arisen and the

[

occurrence of which is not attnjﬂbii’t&blegtoﬁa Party,

¢ ottier Party of occurrence of such a Force

Majeure event or circumstancedy specifying the nature of the Force Majeure
and the obligationssthe-performance of \Iilhi'éh is or will be prevented, the
beginning thereof/as well ag/fhe estinated duration thereof within 7 (seven)
Business Days following ‘the Barty became aware or should have become
aware of the'” levant event or <1 cumstance. Force Majeure shall not include
such natufil shazards that should’be taken into account when planning the
Project Implemen

31.3 The affected Party shall notil

éd Party ﬁ%!ﬁl,,@having given notice, be excused performance of such
for so long as such Force Majeure prevents it from performing
art“?mshéll at all times use all reasonable endeavours to minimize
Dy, the performance of the Contract as a result of Force Majeure.
Howgever, therdffected Party shall inform the other Party about the termination
ar chr;:fnatign of the event of Force Majeure within 7 (seven) Business Days.
: Theﬁgg‘ected Party shall confirm Force Majeure events with a document issued
1% competent authority of the country or locality where such event happened
or an equivalent document able to verify such event or circumstance, as 000

as possible.

31.6 Ifany Subcontractor is entitled under any contract or agreement relating to this
Contract to relief from force majeure on terms additional to or broader than
those specified in this Article, such additional or broader force majeure cvents
or circumstances shall not excuse the Contractor's non-performance or entitle
him to relief under this Axticle.
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31.7 If the execution of substantially all the Services in progress is prevented for a
continuous period of 180 (one hundred and eighty) days by reason of Force
Majeure of which notice has been given under Clause 31.3, or for multiple
periods which total more than 360 (three hundred and sixty ) days due to the
same notified Force Majeure, then the Owner may give to the Contractor a
notice of termination of the Contract. In this event, the termination shall take
effect 7 (seven) days after the notice is given, and the Contractor shall proceed
in accordance with Clause 36.6. If the Contractor is prevented from
performing any of his obhgatlons under the Contract by Force Majeure of
which notice has been given under Clause 31.3, and suffers delay and/or
incurs Cost by reason of such Force Majeure, the Contractor shall be entitled,
subject to Clause 28.2, to: :

31.7.1 an extension of time for any such delay, if co.
delayed, under Clause 33.1., and

31.7.2 ifthe event or circumstance is of the kind.d
31.1.4 and, in the case ofCiause 31.1.3-31
payment of any such Cost, and

after receiving this notice, the owner sh ordz ce with Clause 6.13 to

agree or determine these matters.
32, VARIATIONS
Variations initiated by the Own

32.1 The Ownemshall A%‘entltled to initiate a Variation at any time prior to the date

inStriction to the Contractor in accordance with Clause
1est.for the Contractor to submit a proposal. The Contractor

truchon to be a Variation and follow the procedure under
le'@wner’s instruction under this Clause 32.1 is not marked by

Subject to Clause 28.10 the Contractor shall execute and shall be bound by
each Vanatlon unless the Contractor promptly gives notice to the Owner
i ung (with supporting particulars) that (i) the Contractor cannot readily
Obtain the Goods required for the Variation (i) it will reduce the safety or
suitability of the Services, or (iii) it will have an adverse impact on the
achievement of the Guaranteed Performance as per Appendix 1.18 or (iv) it
will prejudice the compliance with the Applicable Laws, the Applicable
Standards, or otherwise meeting the requirements of this Contract. Upon
receiving this notice, the Owner shall cancel, confirm or vary the instruction.
If the Owner requests a proposal, prior to instructing a Variation, the
Contractor shall respond in writing as soon as practicable, either by giving
reasons why it cannot comply (if this is the case) or by submitting a proposal
in accordance with Clause 32.8.
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Variations initiated by the Contractor
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The Owner shall, as soon as practicable after receiving the Contractor’s
proposal as per Clause 32.2 above or otherwise, respond with approval,
disapproval or comnments. The Contractor shall not delay any work under the
Contract whilst awaiting a response.

Each instruction to execute a Variation, with any requirements for the
recording of Costs, shall be issued by the Owner to the Contractor, who shall

acknowledge the receipt.

Upon instructing or approving a Variation, the Owner shall proceed in
accordance with Clause 6.13 to agree or determine adjustments to the Contract
Price and the Payment Schedule.

All Applicable Laws shall, in respect of the Services, Goods an;l each
Phase, be those prevailing when Unit 5 or Unit 6 are taken over by th iOwner
by the issuance of the Provisional Takeover Certificate.

If a change of Legislation occurs in Hungary ‘that in the Contractor’s
professional judgment could affec fthe; “Impleméntat:on the Contractor
shall give notice to the A
compliance. In the even
required, then the Owd

ithe Prqyect Implementation and/or completion;

vofithe Facility’s operational and/or maintenance costs;

Contractor’s proposal as per Clause 32,7 and Clause 32.8 shall be
preparcd at the cost of the Contractor,

i} the response to the Owner's request for a Variation proposal as per Clause
32.1 and in the Variations proposals submitted to the Owner as per Clause
32.7 and Claunse 32.8, the Contractor shall specify the following which is to be
considered to be the Contractor's proposal to the Owner for the purposes of
this Contract:

32.10.1 the detailed description of the proposed Variation (what technical
solutions will be required, how the technical parameters of the Goods
will change, etc.);

32.10.2 the impact of the proposed Variation on the Project Schedule;
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32.10.3 the impact of the proposed Variation on the Contract Price (specifying
the costs incurred by the Contractor in connection with the proposed
Variation under cost items) and the Payment Schedule;

32.10.4 the impact of the proposed Variation on the Guaranteed Performance;
and

32.10.5 the impact of the proposed Variation on the other provisions of this
Contract, if applicable

32.11 Following the receipt of such proposal the Parties shall proceed as set out in
Clause 32.5 above. '

DAB estimates

33.

33.2 The Contractor may be, entit

€,¢ n accofdance with this Contract, and subject
to Clause 28 2, to A extensmn i

e for\the Completion Date for Phase 1 or
#Unit 6 if and to the extent that for

(unl adjustment to the Completion Date for Unit 5
en agreed by the Parties pursuant to Article 32);

any elay, impediment or prevention caused by or attributable to the
Owner, the Owner's Personnel, or the Owner's other contractors on
the Site,

33.3 If the Contractor becomes aware of the occurrence of an event giving the right
to an extension of time for the Completion Dates in accordance with
Clause 33.2, the Contractor shall provide the Owner with a notice in
accordance with Clause 28.2 containing the following information:

33.3.1 a description of the event giving the right to an extension of time for
the Completion Dates;

33.3.2 the starting date of the event giving the right to an extension of time
for the Completion Dates;
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33.3.3 the impact on the Project Schedule of the event giving the right to and
extension of time for the Completion Dates; and

33.3.4 the impact on the Contract Price under the procedure set out in
Appendix 3.1 and the Payment Schedule of the event giving the right
to an extension of time for the Completion Dates.

33.4 When determining each extension of time under Clause 28.2, the Owner shall
review previous determinations and may increase, but shall not decrease, the
total extension of time. After the Parties agree on the Contractor's change
proposal regarding the extension of time for completion, the Parties shall sign
the corresponding amendment to this Contract.

33,5 If the following conditions apply, namely:

33.5.1 the Contractor has diligently followedé
the relevant legally constituted yblic autl

33.5.2
33.5.3

34,

34.1 The,

25l

#an Authorised Organisation in the meaning of Article 3
the Cooperation Intergovernmental Agreement;

s, a joint stock company duly incorporated and validly existing
under the Applicable Laws of the Russian Federation;

' it holds all requisite capacity, power and authority for the fulfillment
of the Contract, and also fulfilling the obligations under this Contract
in accordance with the Applicable Laws;

34.1.4 the execution of the Contract by the Contractor: (i) has been
authorized in accordance with internal procedures of the Contractor;
(ii) without prejudice, does not cause breaches or default of any
contracts, agreements, arrangements, regulations or orders binding on
Contractor or that extend to its property or assets;

34.1.5 this Contract is the legal, valid and binding obligation of the
Contractor in accordance with its terms and conditions, exclusions or
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limitations set up by Russian mandatory legislative provisions of
bankruptcy, creditor's rights, etc.;

34.1,6 the Contractor possesses, or will in time possess, the technical,
management and financial capacities, and know-how and wherewithal
to perform, direct and oversee the Project Implementation,;

34.1.7 on the Effective Date the Contractor is capable to perform this
Contract in accordance with the terms thercof on the basis of the data
supplied by the Owner, information obtained in the course of its visits
to the Site, and on the basis of such additional data related to the
Project Implementation that were available to i fprior to the Effective

34.1.8 it has or will in time have, become familiar with, all

Effective Date,

34.1.9 except as provided for in Clanse™7,2
or information from any source, including, but not limited to the
Owner, or incompletenesson oy of §ich data or information
shall constitute grounds forigxemption-either from its responsibilities

for the correct asSessinent of the difficulties and costs in connection

Ssful completion Sf@g‘,Project Implementation, or from

its obligatidh to duly, perform this Contract in accordance with the

a company limited by shares duly incorporated and validly
i m@eﬁ the Applicable Laws of Hungary;

obligations under this Contract;

the execution of this Contract by the Owner is: (i) has been duly
authorized for a proper purpose in accordance with the internal
procedures of the Owner; (ii) without prejudice, does not result in
breach or default of its obligations in accordance with any contracts,
agreements, arrangements, regulations or orders binding on Owner or
that extend to its property or assets;

342.4 this Contract is the legal and binding obligation of the Owner in
accordance with its terms and conditions, exclusions or limitations set
up by mandatory legislative provisions of bankruptey, creditor's
rights, etc.;
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34.2,5 the Owner, shall guarantee that the Goods of double purpose and the
relevant technologies applicable for nuclear purposes, which will be
jmported from the Russian Federation under this Contract, and any of
their reproduced copies shall:

34.2.5.1 be used only for the declared purposes not related to the
activity on nuclear explosives production or any military
goal achievement;

342.5.2 not be used for production of armament, military
equipment, chemical, bacterlologlca] (biological), toxin
weapon;

34.2.5.4 not be copied, modified, re» T
anybody without the Contractors
with a competent state’ authonty of the Russian Federation.

Indemnities

Personnel, and their respectxve gents, agamst and from all claims, damages
losses and expcnses (mchxdmg cgalifees and‘expenses) in respect of:

34.3.1 bodlly 1n_]ury, sic disea
arising outof, or in the course of or by reason of the design, execution
( of the Semces and the remedying of any Defects,
torany negligence, willful act or breach of Contract
. the Owner's Personnel, or any of their respective

arises out of or in the course of or by reason of the design,
execution and completion of the Services and the
remedying of any Defects, and

34.3.2.2 is not attributable to any negligence, willful act or breach of
the Contract by the Owner, the Owner’s Personnel.

34.4 The Owner shall indemnity and hold harmless the Contractor, the Contractor's
Personnel, and their respective agents, against and from all claims, damages,
losses and expenses (including legal fees and expenses) in respect of bodily
injury, sickness, diseasc or death, the Contractor’s and Subcontractors’
property which is attributable to any negligence, willful act or breach of the
Contract by the Owner, the Owner's Personnel, or any of their respective
agents.
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34.5 The Contractor shall indemnify and defend, or at its option settle, any action
brought against the Owner, its Related Contractors, Owner’s Personnel to the
extent based on a claim that any Goods or Services constitutes an infringement
or misappropriation of any intellectual property rights of any third party
including, without limitation any patents, copyrights, trade secrets, trademark
rights, confidentiality rights or other intellectual property rights and, if timely
notified in writing and given authority and reasonable assistance for the
defense of same, the Contractor shall pay the damages, liabilities, costs, losses
and expenses (including attorneys' fees) awarded therein against the Owner. If
a claim of infringement is made, the Contractor may, or if the use of the item
is enjoined, Contractor shall, at its expense and option, (a) procure for the
Owner’s the right to continue using such item, (b) replace such item with a
non-infringing item that meets the requirements of this Contract, or (¢),modify
such item such that it becomes noninfringing while still meeting the
requirements of this Contract, These provisions, the extent any
item furnished hereunder is modified or combin
items not fumished by the Contractor, )

A

35. SUSPENSION

Suspension initiated by the Owner

y timéto instruct the Contractor in writing to
rzall of Contractor’s performance under the
ito be.So suspended, the starting and the

estimated ﬁm’shinﬁ date of:8uch suspe sion, The Owner may also notify the
cause of the guspe‘fi‘kion. If and w e extent that the cause is notified and is the
f.of the Contractor, Glauses 35.3 and 35.4 shall not apply. Except

‘ wner, during such suspension the Contractor
ure such part of the Services against any

35.1  The Owner shall be entitled at]a
suspend the progress,of, part
Contract, indicating the obligati

=)

'e=onﬁé35a"’t§’ggﬁg§shallféonﬁnn the Owner’s written instruction and suspend the

gréssiaf the televant performance in strict compliance therewith until the
e: Owner’s written instruction to continue the progress and

If theé@wuer's suspension under Clause 35.1 affects the whole of the Services
dh’és continued for more than 150 (one hundred and fifty) days in aggregate
or more than 90 (ninety) continuous days, the Contractor shall have the right
to terminate this Contract on a 15 (fifteen) days’ notice and Clause 36.5.3 and

Clause 36.6 shall apply.

35.4 If the Contractor suffers delay and/or incurs Cost from complying with the
Owner's instructions under Clause 35.1 and/or from resuming the Project
Implementation the Contractor shall give notice to the Owner and shall be
entitled, subject to Clause 28.2, to:

35.4.1 payment of any such documented Costs (e.g. Contractor’s Personnel
being idle at the Site, extended rent times, safe-keeping at the Site,
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cost payable to Subcontractors for suspension) of the Contractor plus
5 % (five percent) profit on such Costs; and

35.4.2 an extension of time for completion for any such delay in accordance
with Article 33.

35.5 The Contractor shall not be entitled to an extension of time for, or to payment
of the Cost incurred in, making good the consequences of the Contractor's
faulty design, workmanship or materials, or of the Contractor's failure to
protect, store or secure in accordance with Clause 35.1. After the instruction
by the Owner to proceed is given, the Parties shall jointly examine the
Services and the Facility and materials affected bydthe suspension. The
Contractor shall make good any deterioration or Pefect in or 1oss of the
Services, the Facility or the Goods, which has occurred dt the suspensmn

Suspension initiated by the Contractor

35.6 Should the Owner fail its payment oblxgatxons when, ursuant to Clause
9.16 and is delayed in its payment obhgahons for more than 120 (one hundred
and twenty)) days the Contractor 1s_entltled to. suspend all works, after gwmg

357

35.7.1 payment of any such do

thh Clause 6.13 to agree or determine these matters.
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371

37.2

37.3

37.7

~ ASSIGNMENT AND TRANSFER OF CONTRACT

Without the express written consent of the Owner (such consent not to be
unreasonably withheld or unreasonably hindered), -the (Contractor may not
assign or transfer any of its rights, or c]axms in respect 0 thi Contract'or any

affect the Contractor's rights to engage Subcontx%ctorsx glance with this

Agreement,

assi &ment by the Contractor,

A condition for the Owner {o consent to
\ ing Gértificate in the form of

the Contractor shall deliver to thew‘ e
Appendix 4.1,

As a condition to anyass:gmn ent_the Parues shall agree regarding, at least,
their anangements»thh r%spect tou any oufhtandmg liabilities of the assignor,
existing or pendglg Authonty App?ovals, Bank Guarantees, the Parent
Company Guarantee, msurancesmpendmg or threatened admxmstratnve, court
or arbitratich,

s,
the assxgneg.

Such permmed assignment or delegation shall, however, not relieve the
tractor of its responsibilities and liabilities hereunder, and the Contractor
1 remain jointly and severally liable to the Owner for and guarantees the
fulfilment of the contractual obligations by its assignee under this Contract
(independent performance guarantee in the sense of article 111 CO).

Furthermore, any permitted assignment or transfer pursuant to this Article 37
shall only be effective towards the Owner upon the written notification of the
Owner by the Contractor. Unless otherwise provided for in this Article 37 or
this Contract, any attempted asmgnment of rights or delegation or
subcontracting of duties without the prior written consent of the Owner shall
be void and ineffective.
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37.8 In case of a permitted a551gnment or delegation pursuant to this Article 37, the
Contractor is obliged to impose on any permitted assignee or delegee all
restrictions as per this Article.

MISCELLANEOUS

Effective Date

38.1 This Contract shall enter into effect on the Effective Date.
Conditions Subsequent to this Contract

38.2 This Contract shall cease to be effective on June 29, 2015 if Appendix 3.2 re
the Payment Schedule is not agreed by the Parties stnctly in accordance with
the provisions of Clause 2.4. : .

38.3 This Contract shall cease to be effective on December 01, 2015 1f any one of
the following conditions subsequent listed in Clauses 38.3.1-38.3.8 has not
been fulfilled to the satisfaction of the Owner or the Contractor, as the case
may be, on or before such date (conditions subsequent)

38.3.1 The Fuel/Spent F
with its terms.

atioﬁal“’Economy of Hungary and the
ssian Federation has given its approval

38.3.2

38.3.3

(Description k) fully corresponds to and satisfies the Owner’s
Requiremerits and (ii) is complete in offering technical solutions to
ach of the requirements of the Owner’s Requirements.

The Contractor has delivered to the Owner each of the Legal Opinions
- duly signed.

'5 The Contractor has delivered to the Owner the Parent Company
Guarantee.

38.3.6 The Owner has delivered to the Contractor the Comfort Letter.

38.3.7 The Contractor has delivered to the Owner the Closing Certificate to
the effect that

38.3.7.1 the execution and delivery of, and the performance of the
Contractor’s obligations under, this Contract (i) will not
violate the Contractor’s certificate of incorporation and
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bylaws, (ii) will not violate any provision of Russian or
Swiss law or governmental regulation applicable to the
Contractor, (iii) will not result in the material breach of the
provisions of or constitute a material default under any
indenture or other agreement to which the Contractor is a
party, or by which it is bound or to which it or any of its
property is subject, and (iv) will not conflict with or result
in the breach of any order, judgment, decree, ruling or
finding of any court or governmental agency or entity
exercising such power by which the Contractor or the
Guarantor is bound;

38.3.7.2 since the Effective Date there has not been any material
adverse change in the business, financial condition or the
results of operations of the Contractor and.its Affiliates
taken as a whole from the day of this Contract

38.3.7.3

38.3.7.4

is Contract and in any Appendix delivered
lall be true, correct and in full compliance

s essence of Contract, and subject to Article 7 the
epresents, warrants and covenants to the Owner
1at it scrutinized the Owner’s Requirements, and that those
wner’s Requirements and the Contractor’s Detailed
hnical Offer (Description) are accurate and complete
d are in full compliance with any Applicable Laws and
e Applicable Standards in all material respects; and that,
notwithstanding anything to the contrary in this Contract
and, subject to the provisions of Clause 7.3, the Owner
shall not be responsible for any error, inaccuracy or
omission of any kind in the Owner's Requirements as
appended to this Contract and shall not be deemed to have
given any representation of accuracy or completeness of
any data or information; and that any data or information
received by the Contractor, from the Owner or otherwise,
shall not relieve the Contractor from its responsibility for
the design and the execution of the Services;

38.3.7.6 when completed, the Services shall be fit for the purposes
for which the Services are intended as defined in this
Contract, and the Facility shall be fit to receive the Nuclear
Fuel, and those Services include any work necessary to
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satisfy the Owner’s Requirements, or implied by this
Contract, and all works which (although not mentioned in
this Contract) are necessary for the stability or for the
completion and for safe proper operation, of the Services;

38.3.7.7 as essence of the contract, the Contractor represents,
warrants and covenants to the Owner that any and all
Authority Approvals required to the commencement or the
completion hereof by any Applicable Laws or Applicable
Standards shall have been duly given or will be obtained
for the Owner by the Contractor in due time;

38.3.7.8 RO-ONITACT Aand.tha-oHe

38.3.7.9 no court or other govemment body phbhc authonty or
entity exercising such ‘power shall have issued an order (_jp\
whlch when being effective shaIl then be in eﬁ“ect Zolh \1.¢

38.3.7.10

3 ;4 Each Party undertakes to deliver to the other Party the documents in
. accordance with Clauses 38.4.1-38.4.2 below on or before June 29, 2015:

38.4.1 The Parties shall sign and deliver and append to this Contract each of
the Appendices listed in the List of Appendices Appended at a Later
Date, and in the case of Appendix 1.6 the deadline is April 30, 2015.

38.4.2 The Contractor shall deliver to the Owner the Detailed Technical
Offer (Description) in its complete form.

Amendments to the Contract
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38.5 Amendments to this Contract will be made by the Parties in writing specifying
the date of such amendments duly signed by both Parties.

38.6 Appending of Appendices listed in List of Appendices Appended at a Later
Date in accordance with Clause 2.3 shall qualify as amendments to this
Contract. The Parties agree to cooperate and proceed to amend Appendix 1.15
following the Effective Date. The Parties shall agree to, sign and append
Appendix 1.21 hereto until April 30, 2015.

38.7 Adjustments of the Contract Price or the Completion Dates shall qualify as
amendments to this Contract.

38.8 The approval of each of the Ministry for National Economy of Hungary and
the Ministry of Finance of the Russian Federation pursuant to Article 8 of the
Financial Intergovernmental Agreement shall be requxred for 1 any amendment
of this Contract. c ,

Exercise of Rights
38.9 Therights of each Party under this C

38.9.1 may be exercised as dﬁen

on-exercxse by a Party of any right under or in
Contract is not a waiver of that right.

38.10 Delay in the
connection with

38.11°

this ,@Contract or of any breach of or default by the other Party in
any of those provisions shall not constitute a continuing waiver

ing any of the provisions of this Contract not waived or from acting on
any subsequent breach of or default by the other Party under any of the
isions of this Contract.

Entire Agreement

38.12 This Contract, including and containing the Fuel Provisions of the EPC
Contract, contains the whole agreement between the Parties relating to the
transactions contemplated by this Contract and supersedes all previous
agreements, arrangements or negotiations between the Parties relating to their

subject matter

Severability
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38.13 In case of invalidity, illegality or impossibility of enforcing any provisions of
this Contract:

38.13.1 it shall not affect the validity, legality and possibility of enforcing the
remaining provisions; and

38.13.2 the Parties shall conduct negotiations in good faith as soon as possible
related to the change of such provisions with valid ones taking into
account the achievement of the purpose of this Contract to the
maximum extent possible as specified in Article 4.

38.14 This Contract and any amendment to it may be executed in counterparts and
shall be concluded on the date of the last signature. ~ 4

38.15 This Contract is signed in 2 (two) original copigs,
(one) for the Contractor.

SIGNED BY: g“"’*\ tdu ks SIGNEDBY
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SIGNEDBY: _  —
for and on behalf of the ()wnqr
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