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CONTRACT

Pl
Today,O.J.—.FZJZZ{Jl'}, in the city of Sofia, the
following Contract was concluded between:

CONTOURGLOBAL MARITSA EAST 3 AD, UIC
130020522, having its seat and registered office
address in Sofia city, No 48, Sitnykovo Blvd, 9th
floor, represented by Krassimir Velikov Nenov —
Executive Director and Quinto Di Ferdinando - a
Member of the Board of Directors,
in his capacity of Contracting Authority (hereinafter
referred to as ,Contracting Authority”),

and

Djingov, Gouginski, Kyutchukov & Velichkov
(“DGKV”), having its seat and registered office
address in Sofia city, 10 Tsar Osvoboditel Blvd. VAT
No. BG175174585, represented by Assen Djingov in
his capacity of Managing Partner and Milan Pandev
— Partner in Charge on the other hand as Contractor
{(hereinafter referred to as , Contractor”),

together referred to as “the Parties”,

the present contract was signed for the following:

1. SUBJECT OF THE CONTRACT

Under the present contract, the Contracting
Authority assigns and the Contractor accepts to act
as local legal counsel to the Contracting Authority in
connection with the public procurement procedure
for “Provision of specialized legal services for
efficient performance of the activities in relation to
financing according to Bulgarian law*, ref.Ne 70-
182-17, in relation to the refinancing of the existing
SACE Facility Agreement and related security
arrangements, where ContourGlobal Maritsa East 3
AD (also referred to as the “Borrower”) is a party to,
by a new syndicate of lenders (the “Refinancing”).

A Or osBowpep

e [' ~ M
,L]Hec,(/.-.-.:).:..({.f'2017 r. 8 rp. Codua ce cKknwoum
HaCTOAWMAT JOrOBOP MeKay:

~KoHTyp [noban Mapuua Wstok 3“ All, EUK
130020522, cbe cepganuiue v aapec Ha ynpasneHune
rp. Codwusa, 6yn“CutHakoso” No 48, er.9,
npeacrasnasaHo oT Kpacumup Benukos HeHos-
M3nbnHuTeneH  gupektop U Kyunto  [u
®depanHaHao-4neH Ha CbeeTa Ha JupeKkTopuTte, OT
efdHa CTpaHa KaTo Bb3noxuten, (HapuyaH no-gony
»,Bb3noxuren ),

AQNBOKaTCKO  apyxectBo  ,JuHros, [yruHcku,
Kiouykos, Benunukos” (,AFKB"“) cbc ceganuue u
agpec Ha ynpasnenue: rp. Codua, 6yn. Uap
Ocsoboauten Ne 10, ¢ A40C Homep BG175174585,
npeacraBaaBaHo oT AceH [)KMHIOB, B KauyecTBOTO
My Ha Ynpasaasaw, napTHLop U Munad MNanges —
OTroeopeH NapTHLOP, OT Apyra CTpaHa Karto
MU3nbaHuTeN (HapuyaH no-aony ,U3nbaHuTen”),

3aeiHO HapwvyaHu “CtpaHuTte”

Ce CKNOYHN HacToALWMA JOrosop 3a C1eaHOTO:

1. NPEAMET HA JOTOBOPA
Mo cunaTa Ha HacToALwmA A0roBOp
Bb3TOXKUTENAT Bb3nara, a W3INBAHUTENAT
npuema ga npenocTasn MpPaBHWU  YCAYTM  Ha
Bb3noxkutena BbB Bpb3Ka C nNpoueaypa 3a
“MpeaocTagsaHe Ha cneunManu3upaHn IPUANYECcKH
ycayru 3a epMKacHO M3Mb/IHEHME HA AeiHoCTuTe
BbB Bpb3ka C  OMHAHCMpaHe,  CbINacHO
n3nckBaHmMATa Ha Bwbarapckoto npaso, Ne70-182-
17“, B8bB BpB3KAa € peduHaHCUpaHe Ha
cbuwecrsyBawo KpeautHo cnopasymenue cbve SACE
W CBbP3aHM € HEro cnopasymeHun 3a obesneyexus,
no kouto ,KoHutypfnoban Mapuua WMstok 3
A" (HapuyaHo ouwe ,Kpeautonoanyuaren“) e
CTpaHa, oOT HoBa rpyna Kpeautogarenu
(,,PeduHaHcupaHne”).
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2. ENGAGEMENT TEAM

A team of legal professionals, with a carefully
selected experience in Bulgarian law, will perform
the services requested by the Contracting
Authority. Milan Pandev will be the contact partner
who will take the overall responsibility for the
Contracting Authority.

3. SCOPE OF WORK. ASSUMPTIONS

3.1 Scope of Work

The involvement of the Contractor in the
Refinancing will include the following scope of
work:

(i) advice on Bulgarian law issues related to legal
due diligence investigation of the Borrower to
be conducted by the new lenders’ legal
counsels;

{(ii} advice on Bulgarian law issues related to the
contemplated Refinancing, including its
structuring;

(iii) review and comments of the term sheet and
the loan agreement subject matter of the
Refinancing from a Bulgarian law perspective;

(iv) review and comments of security
arrangements, including pledge agreements,
assignment of receivables, assignment of
insurances, direct agreements and other
instruments to be included in the security
package from Bulgarian law perspective;

(v) advice and assistance on getting National
Electricity Company EAD’s approval of the
Refinancing from Bulgarian corporate law
point of view, including drafting of relevant
corporate law documents;

2. EKUIN 3A NPEAOCTABAHE HA YCNYIUTE
no 4OorosoprA

Ekmn  OT opuctn, ¢ BHUMMaTeNHO noabpaHa
KombuHauma oT npodecnoHaneH onut B obnacrra
Ha 6bArapckoTo NpaBo, WE NPefoCcTaBu yCayrute
nouckaHn ot Bb3noxutenda. MwunaH lMaHaeB we
6bae MapTHLOP 3a KOHTAKT, KOWTO 1ie noeme
obwaTa oTroBOPHOCT 3a Bbanoxutens.

3. OBXBAT HA PABOTUTE. OCHOBHW
NPEANONOXEHUA
3.1 O6xsar Ha paboTtute
AHTaXXUMEHTBLT Ha N3nbaHuTeNs npu

PedbuHaHcupaHeTo we 6bae cbC cnegHUaT obem
nenHocTu:

{i) npeAocTaBsHe Ha NPaBHWU KOHCYATalLMW BbB
Bpb3Ka c npaBHua aHanus (due diligence) Ha
Kpeautononyyatens, Koiito cnegBa aa 6bvae
npoBeAeH OT NPaBHUTE KOHCYATAHTM Ha
HOBWUTE 3aemMogaTeny;

(i)  KoHcynTaumm no 6barapckoTo
3aKOHOAATE/ICTBO BbB BpPb3Ka C
npegsuaeHoTo PeduHaHchpaHe,

BK/IOYMTENHO U HErOBOTO CTPYKTYpUpPaHe;

(i) nperneg M KomeHTap Ha npeaBapUTENHOTO
cnopasymeHnue (term sheet} n Ha gorosopa
3a OTNyCKaHe Ha KpeanT no
PedunHaHCcMpaHeTOo OT rneAHa TouyKa Ha
6bArapcKOTO 3aKOHOAATENCTBO;

(iv) nperneg v KomeHTapn Ha gorosopute 3a
npepocTassHe Ha obesneyeHus,
BKAIOUMTENHO [J0rOBOPW 33 3ai0r, 3a
NpexsbpAsHe Ha B3eMaHWUA, NPEXBbPAAHE Ha
3aCTPaXOBKKW, AVPEKTHW CNopasymMeHua u
APYrM OOKYMEHTU, KouTo cnepBa ga 6bvaat
BK/IOYEHW B TNaKeTa OT JOroBOpU 3a
obesneyeHUs OT TrAegHa TOMKA  Ha
6bArapcKoTO 3aKOHOAATENICTBO;

(v)  KoHcynTaumm u cbaeicTene nNpu NnonyyasaHe
Ha opobpeHue ot »HaunoHanHa
EnexTpunuecka Komnanua EAQ Ha
PeduHaHcMpaHeTo OT rneaHa TodKa Ha
6barapckoTo TbProBCKO npaso,
BK/IOYUTENHO W3rOTBAHE HA CbOTBETHUTE




{vi) advice and assistance on getting Energy and
Water Regulatory Commission’s approval of
the Refinancing, including any amendment to
the tariff model and the power generation
licence of the Borrower to reflect the
Refinancing;

(vii) participating in negotiations related to the
Refinancing documentation;

(viii) providing Bulgarian law legal opinions
customary for a borrower’s counsel in such
type of transactions;

(ix) legal assistance with the satisfaction of the
various conditions precedents the Borrower
has to achieve from Bulgarian law

perspective;

(x) advice and legal assistance during the
repayment and termination of the existing
SACE Facility Agreement and related security
arrangements and their replacement by the

Refinancing documentation;

(the “Scope of Work” or the “Engagement”).

3.2 Assumptions related to the Scope of
Work

Contractor’s involvement in the Scope of Work is
based on the following assumptions (the
“Assumptions”):

(i) the Refinancing will
September 30" 2017;

be completed by
(ii)  the security package under the Refinancing
documentation will substantially be the same
as the existing security package under SACE
Facility Agreement and will cover: security
agency agreement, receivables’ pledge
agreement, bank accounts’ pledge
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KOPMNOPaTUBHU AOKYMEHTH;

(vi)  KoOHCYnTaumm u cbaelcTBME NPU NONyYaBaHe
Ha oaobpeHne Ha PeduHaHcupaHeTo oOT
Komucuata no eHeprMiHo Y BOAHO
peryaupate, BK/IIOYNTENHO BCAKO
n3meHeHue B TapudHUA MOAEN U INLEH3A 33
NPOM3BOACTBO HA ENeKTPOeHeprua Ha
KpeautononyyaTtens, Kouto pga oTpasasat
PedunHaHcnpaHeTo;

(vii) yvacTve B nperosopu, CBbp3aHU C
AOKyMeHTauuaTa no PepuHaHcupaHe;

(viii) npepocTtaBaHe Ha npasHu cTaHosWuia (legal
opinions) no 6bArapckoTo 3aKOHOAATE/NCTBO,
Kouto 06uyaliHO ce npPenocTaBAT Mpu
KOHCynATUpaHe Ha Kpegutononywatens npwu

TakKuBa CAENKU;

{(ix) npaBHO cbaeilcTBME NMPU U3MBAHEHWETO Ha
pPasnuuHUTe  npeaBapuUTENHW  YCNOBMA
(conditions precedent), KOMUTO
Kpegutononyyatenat Tpabea Aa v3nb/Hu OT
rnegHa TOuKa Ha bvarapckoto

3aKOHOAaTenNncTBo;

(X)  KOHCyATauUMM W NpaBHO CbAEACTBME npn
foracABaHeTO M MpekpaTABAHETO Ha
CblecTByBalOTO KpegMTHO cnopasymeHue
cbc SACE 1 cBbp3aHUTe C HEero A0roBopu 3a
obesneueHns WM TAXHATa 3amAHa C

OOKYyMeHTaunATa no PedmHaHcMpaHeTo;
(“O6xBaT Ha pabortaTta” naun ,AHrakKumeHt").

3.2 OCHOBHM nNpeAnO/IOKEeHUA CBbpP3aHU C
O6xBarta Ha pabota

YyactueTo Ha M3nbaHuTens B ob6xearta Ha paboTute
ce 6a3npa Ha cegHNTe NPEANONOKEHNA:

(i) OuaksaHaTa KpawnHa parta Ha
PeduraHcmpaHeTo e 30-T1 centempu 2017r;

(i) NakeTvT oT goroBopwu 3a yupeasBaHe Ha
obesneyeHnnTa, 4acT OT JOKYMEHTAUMATA NO
PeduHaHcupaHeTo, we 6bae B OCHOBaTa cu
CblMA KATO CbWECTBYBAWMA MaKeT oOT
Aorosopu 3a yupeaasaHe Ha obesneyeHuarta

no KpeauTtHoTo cnopasymeHue cbC SACE u




agreement, going concern pledge agreement,
sponsors’ share pledge agreement, inter |
creditor agreement and direct agreements;
but will exclude mortgages;

(iii)

The Contractor will provide only Bulgarian law
advice and assistance;

(iv) the new lenders’ legal counsels will take
responsibility for first drafting of a new loan
agreement and accompanying security
documents (including pledge agreements,

direct agreements, etc.);

(v)

The Contractor will not participate in data
room organization and management.

4. TIMING OF SERVICES

4.1 The expected completion date (term of
the contract) is 30 September 2017, and the
completion date for each service, provided under
this contract, will be mutually agreed upon at the
time of requesting the service. In the event that the
agreed timetable requires the Contracting
Authority to provide the Contractor information or
materials within a specified period of time, the
failure to produce such information or materials on
time may require an adjustment to our completion
date. Upon providing all the materials included in
the list, the Contracting Authority should be
deemed to have fulfilled its information-collecting
assistance obligation.

we obxBala cNeaHOTO: 4OrOBOP 3@ areHT no
obesneyeHnaTa, AOrOBOP 3a 33107 BbPXy
B3emMaHus, [OroBOp 3a 3a/0r  BbpXy
B3emaHuA no 6aHKOBU CMETKM, AOroBop 3a
3a/10r Ha TbProBCKO MpeanpuaThe, AOrOBOP
3a 3a/10T BbPXY aKUUUTE Ha CbAPYKHULMUTE,
[LOrOBOP MeXAy Kpeautopute W AUPEKTHU

Cnopa3symeHus; HO HAMA [Ja BKAOYBA
UMOTEKY;

(iii)  U3nbAHWUTENAT we npegocTaBa  NpasHM
KOHCYATAUMM W CbAeicTBMe camo no
BbArapckoTo 3aKOHOAATENCTBO;

(iv) MpaBHMTe  KOHCynTaHTH Ha HOBUTE

KpeauTogaTtenn we noemart OTrOBOPHOCTTA
3a NoAroToBKaTa Ha MbPBUTE MPOEKTM Ha
HOBOTO  CMOpa3symeHWe 3a 3aem W
NpUApy)Kagallata ro JOKYMeHTauua 3a
obe3neyeHns (BKIIOYMTENHO CNOpasymeHUs
3a obe3neyeHns, AMPEKTHWN CNOPa3yMeHUa 1

ap.);

(v} V3nbaHuTenaT HAmMa [ga  ydactBa B
opraHuMsaums W ynpaBneHueto Ha 6Ha3sa
DAHHN,

4. CPOK 3A NPEAOCTABAHE HA YCNYTUTE

4.1 OwuakBaHaTa KpailHa pgata (CpoK Ha
aorosopa) e 30-tu centemspu 2017 r., a CPOK®BT 3a
npeacTasAaHe Ha BCAKA ycayra, npegocTaBaHa no
TOBa cnopa3symeHue cieaBa ga bbae cbrnacysaHa
OT ABeTe CTpPaHM NpuW NOWCKBaHe Ha ycayrata. B
Cnyyail, 4e CbraacyBaHMAT rpaduK  M3UCKBA
npegocTassHe Ha MHGOPMaALMA MAKM maTepuanu oT
Bb3noxutena B pamkute Ha onpegeneH nepuog, ot
Bpeme, HeaoCTaBAHETO Ha Takasa MHopmauums

WAN  maTepuann  MoOXe Ja  gosede [0
HeobX0AMMOCT OT nNpOMAHA HA Jartata Ha
3aBbpwBaHe. [lpM nNpenocTaBAHE Ha  BCUYKK

MaTepuann BKAIOYEHN B CMUCHLKA, LWE CE CMATA Ye
Bb3/I0XKUTENIAT € U3MBAHUA 3agb/KEeHUATa CU 3a
cbaencTemne npu cbbupaHe Ha MHGopmauma.




In addition, in the event that any unforeseen
circumstances occur which impact on our ability to
meet the completion date of a particular service,
the Contractor will immediately contact the
Contracting Authority to discuss an acceptable
revision of the completion date.

5. RIGHTS AND OBLIGATIONS OF THE
PARTIES

The listing of specific right and obligations of the
Parties in this section of the Contract is not
exhaustive and does not affect other Contractual
clauses or provisions from the applicable law,
creating rights and /or obligations of whichever of
the parties.

General rights and obligations of the Contractor

OcBeH TOBa, B C/Ay4all Ha Bb3HMKBaAHE Ha
HenpeaBuaeHn  obCToATeNCTBA,  KOUTO  Aa
Bb3NPENATCTBAT Bb3MOXKHOCTTA Aa CE CMNa3un CpoKa
33 OKa3BaHe Ha padeHa ycayra, HesabaBHO
MN3NbAHUTENAT We nHbopmupa Bbanokutens v we
ce 06cbam NpuemnnBa NPOMAHA Ha KPaWHKWA CPOK.

5. MPABA U3AAbL/MKEHUA HA CTPAHUTE

N36ponaBaHETO Ha KOHKPETHU NPaBa U 334 b/IKeH WA
Ha CrtpaHuTe B TO3M pasgen ot [orosopa e
HensyepnaTeaHo 1 He 3acAra AelCcTBUETO Ha Apyru
Knaysu ot [loroBopa uan oT NpUAOKUMOTO NpPaBo,
npeaswXaalliv npasa u/Mnv 3agb/IXKeHUA Ha KOATO
n aa e ot CtpaHure.

O6wu npasa U 3aabmxeHmna Ha U3NMBAHUTENA

5.1 The Contractor has the right:

1. To receive remuneration to the amount, terms
and condition of this contract;

2. To request and receive by the Contracting
Authority the required cooperation for fulfillment
of their duties under this Contract as well as all
required documents, information and data, directly
linked to the performance of the Contract;

5.2 The Contractor has the obligation:

1. All services will be based on Bulgarian
legislation, in force as on the date of provision of the
services, which has been duly promulgated. All
services will be performed in accordance with its
understanding of the proper interpretation of the
law and in accordance with current professional
practice. The Contractor will take into
consideration the official views of various
governmental authorities as set out in rulings,
instructions, etc., which are not publicly available,
to the extent the Contractor is familiar with any
such documents.

5.1 U3NBAHUTENAT uma npaso:

1. [Ja nonyuyn Bb3HarpaxKaeHuve B pasmepa,
CpokoBeTe U NpU YCNOBUATA HA HACTOAWMA
[orosop;

2. [Oa wvcka n aga noayyasa ot BbB3NOKWUTENA
Heobx0aMMOTO CbAeNCTBUE 33 W3NbAHEHWEe Ha
3a4bMKeHunTa no To3n JLoroBop, KakTo U BCUYKM
HEeobXoaMMK AOKYMEHTU, MHPOPMALIUA N OAHHM,
MPAKO CBbP3aHM UAK HeobXoaMMM 33 U3NbAHEHME
Ha JoroBopa;

5.2 U3NB/HUTENAT ce 3aabmkasa:

1. Bcuukn ycayrm pga 6bgat Bb3 OCHOBa Ha
BbArapckoTo 3aKOHOAATENCTBO, B CMAA KbM AaTaTa
Ha NpeaoCTaBAHe Ha YCAYruTe, KOETO € HaANEeRHO
obHapoaBaHo. Bcuukn  ycayrm we  6baar
M3Nb/IHEHU B CbOTBETCTBME C HErOBOTO pa3bupaHe
3a NpPaBWIHOTO Tb/IKYBaHe HA 33aKOHA W B
CbOTBETCTBME C HacToAwmTe NpPodecuoHanHu
NpaKTUKK. LUle 6baat B3eTM Noa BHUMaHUe
opuuManHaTa NO3ULMA Ha Pa3INYHU ObPKABHU
MHCTUTYUMM, TaKa KaKTO Ca U3/10)KEeHW B Npasuna,
UHCTPYKLUMM U Ap., KOMTO HE Ca Ha Pa3NoNOXKeHUe
Ha oblecTBeHOCTTa, A0 CTeneH A0 KOATO
M3nbAHWUTENAT e 3an03HaT C TakMBA JOKYMEHTH.




2. All services will be delivered in conformity with
the professional standards of the Contractor and
will be based on the information received from the
Contracting Authority. All services are subject to
the Contractor’s internal review procedures, which
bring the wider perspective and the greater
experience of partners and associates to bear on
key issues and ensure compliance with recognised
standards of reporting and compliance.

3. Inthe event the Contractor is asked for a quick
response to a complex issue, any oral or draft
reports, which it might provide, will not constitute
Contractor’s definitive opinion and conclusions,
which will be contained solely in its final written
advice.

Rights and obligations of the CONTRACTING

2. Bcuukn ycnyrn we 6baat npenocTaBeHW B
CbOTBETCTBUE C NpodEeCcUOHANIHUTE CTAaHAAPTN Ha
M3nbaHuTens v we ce 6asnpart Ha noayyeHa ot
Bb3anoxutens undpopmauma.  Bcuuku ycayru ca
npeameT Ha npoueaypuTe 3a BbTpPelweH npernes,
Ha M3nbAHMTENA, KOWUTO BHACAT MO-WMPOKA
nepcrnekTnsa M NO-rONAM ONWUT Ha NAapTHbBOPU WU
CbTPYAHULN 3@ CbOTBETCTBUE NO KAIOYOBU BbIIPOCU
W 33 ocurypaBaHe Ha CbOTBETCTBUE C NpuUeTUTe
CTaHAAPTH 33 AOKNaABaHe U CbOTBETCTBUE.

3. MNpu Bb3HUKHANA CUTyaumsa, NpU KOATO OT
M3mbaHuTena ce noucka Obp3a peakums no
CNOXEH BBNPOC, BCUYKW AOKNAAM, YCTHU wuan B
NPOEKT, KOUTO We npesocTaBu, HAMa Ja
npeacraBnAaBaT  OKOHYATe/HO  MHEHMe  Ha
M3NBNHUTENA, KaTo caMo 3aK/IO4MEHNATA, KOUTO
ue ce CbaobpPXKAT eOUHCTBEHO B  KpalHaTta
KOHCYNTauuA, npeaocTaBeHa B NUCMEH Bwua, Le
npeacTaBnaBaT  OKOHYATENIHOTO  MHEHWE  Ha
U3NDBAHUTENA.

MNpaBa u 3agbaxkeHna Ha Bb3NOXKHUTENA

AUTHORITY

5.3 THE CONTRACTING AUTHORITY has the
right:

1. To require and receive the performance of the
services with the stipulated time, quality and
quantity;

2. To require, when necessary or at their discretion,
justification by the CONTRACTOR of the reports,
materials, prepared by them or a respective part of
these materials;

5.4 THE CONTRACTING AUTHORITY has the
obligation to:
Contractor’'s performance of the services is
dependent on the Contracting Authority carrying
out its responsibilities as set out below:

l. Information and materials

5.3 Bb3/TOXKUTENAT uma npaso:

1. Aa uv3nckBa M Aa NOAYyYU M3NBAHEHMETO Ha
yCAyrute B YrOBOPEHWA CpPOK, KOJIMYECTBO W
Ka4yecTso;

2. da wusnckBa, nNpu HeobXOAUMMOCT U MO CBOA
npeueHkKa, obocHoBKa oT CTpaHa Ha
M3NB/IHUTENA Ha  M3roTBEHUTE OT  Hero
AOKNaan/martepuann Uam CbOTBETHA YacT OT TAX;

5.4 Bb3NNOXKUTENAT ce 3apbnxaBa:

fpegocraBaHeTO Ha ycayrM oOT CTpaHa Ha
M3nbaHUTeNA 3aBUCM  OT  M3NbAHEHUETO Ha
NOCOYEHUTE  NO-AoAY 3a4bAXKeHun Ha
Bb3noxkutena:

. Uudopmauua u matepuanu




| 1) The Contracting Authority agrees to provide all
information and materials in its possession
reasonably required on a timely basis to enable the
Contractor to provide the services. The Contracting
Authority also agrees to immediately bring to
Contractor’s attention any changes in the
information and materials originally provided to the
Contractor.

2) The Contractor will not be liable for any loss or
damage arising from reliance on any information or
materials supplied by the Contracting Authority or
for any inaccuracy in any information or materials
supplied by the Contracting Authority. If however,
the Contractor has any cause for reasonable doubt
that the presented information may be inaccurate,
regardless of the reason therefore, it should
immediately bring this fact to the attention of the
Contracting Authority.

Il.  Contracting Authority’s staff

1) The Contracting Authority will ensure that the
relevant members of its staff are available to
provide information and explanations reasonably
required to enable the Contractor to provide the
services.

.  Third parties

1) Where the Contracting Authority is using the
services of third parties, whose work may affect
Contractor’s ability to provide the services, the
Contracting Authority will ensure that it has
appropriate arrangements with them in place to
enable timely and accurate transfer of information.
The Contractor will not be responsible for the
quality, adequacy or relevance of the work of third
parties on which he may need to rely.

Iv. Staff authority

1) Unless the Contracting Authority specifically
advise the Contractor otherwise, the Contractor is
entitled to assume that any member of the
Contracting Authority’s staff is entitled and has the
authority to request services from the Contractor.

1) Bb3/10XKUTENAT ce CbriacABa Aa NpeaocTasu
CBOEBpPEMEHHO BCAKAKBaA nHpopmayma 7]
maTtepuanu, ¢ KOWTO pa3nonara, 3a Aa jgaje
Bb3MOXKHOCT Ha N3nbHUTENA 33 M3NbAHEHWE Ha
ycayrute. Bb3nokuTensT ce cbrnacnsa HesabasHO
ha ysegomu M3nvaHuTeNa 3a BCAKAKBU MPOMEHM
B MbpBOHAYa HO NpeaoCTaBeHUTe MaTepuanu u
nHpopmauma.

2) WM3NbAHUTENAT HAMA A& HOCU OTTOBOPHOCT 3a
3arybu uaum WeTn npomsTMYalLM OT NO30BaBaHe Ha
nHPOpMaLUATA UM MaTEPUANIUTE, NPEAOCTAaBEHU
OT Bb310XKUTENA NI 32 HETOUHOCT Ha KaKBaTo U Aa
e nubopmauma Uav matepuanu, NpeaocTaBeHn my
OT Bb3noxutena. Ako obaue U3nvaAHUTENAT Uma
pa3ymHa NPUYKNHA 3@ CbMHeHUe B HeTOYHOCTTa Ha
npegoctaseHata WHPOpPMaLUA, HE3aBUCMMO OT
npuyMHaTa 3a ToBa, To3u $aKT lie 6bae HezabasHO
CBeZeH A0 BHUMAHWETO Ha Bb3noxutens.

Il. MepcoHan Ha Bv3noxurena

1} Bwv3noxutenatT we obesneyn nepcoHan,
Heobxoaum 3a npeaocTasAHe Ha MHbOpPMaLMA U
06sicHeHUA, KOMTO B pamKWUTe Ha pasymHOTO, Aa
NpeaocTaBaT Bb3MOXHOCT Ha M3nbaHuTena 3a
M3BbPLUBAHE Ha yCayruTe.

lll. Tpertn ctpaHu

1) Tam KbaeTo Bb3aoKUTENAT U3N0N3BaA yCAyruTe
Ha TpeTu cTpaHu, ynaTo paboTa moxKe Aa 3acerHa
Bb3MOXKHOCTTa M3nbaHMTEeNA pa npenocTasu
ycayruTe, Bb3noXKUTenaT Wwe ocurypu CKNtoYBaHeTo
Ha NOAXOAALLM CNOPa3yMeHNA C Te3U TPETK CTPaHM,
3a A4a ce AaAe Bb3MOXKHOCT 32 HaBPEMEHEH 1 TOYeH
obmeH Ha nHbopmaumna. M3nbaHWUTENAT HAMA Aa
HOCK OTFOBOPHOCT 3a KayecTBO, afleKBAaTHOCT Uan
penesaHTHOCT Ha paboTaTta Ha TpyTW CTpaHM, Ha
KOUTO MOXe aa e Heobxoammo aa pasuuta.

IV. Tlpasomouwua Ha nepcoHana

1) OcBeH ako cneuuanHo He 6bae yBeaoOMeH 3a
0bpaTHOTO, U3NbAHUTENAT MMa NPaABO Aa CMATa, ye
BCEKM YNEeH Ha eKuna Ha Bbv3noxutens uma npaso
M € YITbAHOMOLLIEH [1a UCKa YCAyru oT M3nbaHutensn.




6. HANDING OVER OF THE EXECUTION.
PAYMENT PERIOD

6.1 The execution of the Engagement is
handed over with a Handover protocol, signed by
representatives of the parties in two original copies
- one for each of the Parties.

6.2 fter handing over the works, the
Contractor issues an invoice, and the Contracting
authority is under obligation within a seven-day
period to carry out each due payment after the
reception of the invoice with adhering to the terms
and conditions of the protocol of acceptance.

7. CONFIDENTIALITY.

7.1 The Contractor will not disclose to any
third party, without Contracting Authority’s prior
written consent, any information concerning its
business, which the Contractor receive from the
Contracting Authority for the purposes of providing
the services. This restriction will apply for a period
of 2 years from the disclosure and will not apply to
any information which:

(i) is or becomes generally available to the public
other than as a result of a breach of an obligation
under this clause; or

(ii) is acquired from a third party that owes no
obligation of confidence to the Contracting
Authority in respect of the information;

(iii) is required to be disclosed under the laws of
Bulgaria.

7.2 The Contracting Authority will not
disclose or otherwise make available any
information, advice or materials of whatever nature
provided or made available by the Contractor to
them, including but not limited to any written
advice or other data, without the prior written
consent of the Contractor. This restriction will apply
for a period of 2 years from the disclosure and will
not apply to any information which:

6. MPEAABAHE ] NPUEMAHE
M3NBAHEHUETO. CPOK 3A NJIAWAHE

HA

6.1 MNpenasaHeT0o Ha U3NBAHEHUETO Ha
AHrakmmeHTa ce AOKyMeHTMpA C MPOTOKON 3a
npuemaHe v npegaBaHe, KOWUTO ce NoanNucea oOT
npeacraBuTesiM Ha CTpaHuTe B ABa OPUIUHAAHK
ek3emnnapa — no eAuH 3a BCAKa ot CTpaHuTe,

6.2 Cneg npuemaHeTo Ha pabortaTta
U3nbaHuTensT 13gasa dakrypa, KaTo
Bb3noxutenat ce 3aAbAXKaBa B CEAMOAHEBEH CPOK
[a VW3BbPLWIBA BCAKO AbMKUMMO NAawaHe cnep,
nony4yaBaHe Ha ¢akTypata M MpM CNasBaHe Ha
yCNOBUATA 33 CbCTaBAHE Ha NPOTOKO.

7. NMOBEPUTENHOCT

7.1 N3nbaHUTENAT HAMA Aa pasKpusa Ha
Tpeta cTpaHa, 6e3 npeaBapUTENHO MUCMEHO
cbriacue Ha Bwb3noxutens, uHbopmauua no
OoTHOWeHWe Ha Bu3Heca Ha Bb3noxKuTens, KOATo e
noayynn ot Bb3noxutena BbB  BpPb3Ka C
npegoctaBanHUTe ycayru. ToBa OrpaHudeHue e
NPUAOKUMO 33 nepuos OT ABe TOAWUHW OT
paskpuBaHeTo Ha WHPOPMaUMA U HAMa ga ce
npuaara 3a nHbopmaumsa, KoaTo:

(i) e wnam craBa obwogocTbnHa, HO He nopagu
HapyleHne Ha 3agb/MKeHMe NO HACTOALLOTO
YCNOBUE; UK

(i) e monyyeHa OT Tpeta cTpaHa, KOATO HAMA
334b/KEHUA 33 KOHPUAEHUMANHOCT  KbM
Bb3/10XKMTENA NO OTHOWEHNE Ha UHPOPMALMATS;

(iii} ce u3nckea ga 6bae paskpuTa no bbarapckoto
3aKOHOZATENCTBO.

7.2 HBBL3nOMUTENAT HAMA A3 pa3kpuBa uau
no ApYyr HauyuMH Oa NPeaocTaBAT KaKBaTo U Aa e
nHpopmauma, npaBeH CbBET WAU MaTEPUanu ot
KaKbBTO M JAa e XapaKtep, nNpeaoCTaBeHU Wau
NOAy4eHn 4ype3 M3nNbAHUTENA, BKAOYATENHO, HO
6e3 ga ce orpaHuuasat Ao MUCMEHU CbBETH WK
Opyrv  paHHu, 6e3 npeaBapuTENHOTO MUCMEHO
cbrnacue Ha M3anbvnHutena. ToBa orpaHuyeHue we
e NpUIOXKMMO 3a nepuoa OT ABe FOAUHU OT
pasKkpuBaHeTO Ha WHPOpMauMa U HAMA Oa ce
npunara 3a MHPoOpPMaLUMA, KOATO:




(i) is or becomes generally available to the public
other than as a result of a breach of an obligation
under this clause; or

(ii) is required by the new syndicate of lenders in
relation to the Refinancing or by its nature is
customary to be disclosed;

(iii) is required to be disclosed under the laws of
Bulgaria.

7.3 |If, in the course of acting for the
Contracting Authority or following termination of
the present contract, a third party seeks access to
documents held by the Contractor or seeks to
interview any partner or associate of the Contractor
in connection with any work done for the
Contracting Authority, the Contractor may be
required as a matter of law to comply, or otherwise
deal, with their request. Where possible, the
Contractor will notify the Contracting Authority of
such a request and obtain its consent before any
documents are released.

7.4 As the Contractor owes the same duty of
confidentiality to others who are, or have been, its
clients, by agreeing to this contract, the Contracting
Authority accepts that provision of legal services to
the Contracting Authority and the Borrower does
not place the Contractor under any obligation to
disclose or use for Contracting Authority’s benefit,
any confidential information that the Contractor
currently has, or may obtain, in relation to any other
client.

8. FEE ARRANGEMENTS

THE CONTRACTOR will bill the Contracting
Authority directly for all professional fees and
expenses, incurred in relation to the Refinancing
after execution of the Engagement.

(i) e wau craBa o6bWOAOCTbNHA, HO He nopaau
HapyweHWe Ha 3a4b/KEHWE MO HACTOAWOTO
YC/IOBUE; UK

(i) e nowuckaHa OT HOBMA CUMHAMKAT OT
Kpeautopatenn BbB Bpb3Ka ¢ PeduHaHcupaHeTo
Wan no csoATa npupopa e obuyaitHo da Gbvae
paskpwuTa;

(ili) ce usuckea ga 6vae paskputa no bbarapckoro
3aKOHOAATe/CTBO.

7.3 Ko no speme Ha pabortata B Non3a Ha
Bb3noxurena waAn cnep  NpeKpaTaABaHeTo Ha
HaCTOALWOTO CNOpas’ymeHueTo, TpeTa CTpaHa
noucka A[OCTbN A0  AOKYMEHTU, C  KOWUTO
M3nbaHUTENA pa3nonara, A1 NOUCKA UHTEPBIO CbC
CHAPYXKHNK UAWN CBTPYAHUK HA M3NbaHWUTENs BLB
Bpb3Ka C KakBato U ga e paboTa, M3BbBPLIEHA B
non3a Ha Bv3noxkutena, U3NBAHUTENA moxke pa e
OJBXKEH Aa U3NBAHW AW 3 ypean NO ApYyT HauWH
MCKaHEeTO nM. AKO e Bb3MOXHO, Bb3noxutenar we
6bae yeegOMeEH 3a TakMBa NpeTeHUUH, 3a aa bbvae
NOAyYeHO  CbrAacMeTo My npegu pna bObaat
npeaoCcTaBeHN KAKBUTO U A € AOKYMEHTH.

7.4 3agbnxeHneTo 3a NOBEPUTENHOCT € B
cuna n npu pabotata Ha M3nbaHUTENA U C ApyTY
HacToOAWN  WAW  NPEeAUHW  KAMEHTHM  Ha
M3NBJAHUTENA. Cbrnacasaldiku ce C TO3U 4OroBop,
Bb3nowurenat npuema, 4e npu npegocrasaHe Ha
npasHU yCayrn Ha Bb3noxurena, U3nbAHUTENAT He
e 3agbMKeH Aa paskpvea wau M3nos3Ba B NON3a Ha
Bb3noxurena, KakBaTto M Aa € noBeputesnHa
nHbopmauua, c KOATO U3nvnHutenar
NoHacToALLLEeM pa3noaara, Uau moxe ga npuaobue,
NP1 B3aMMOOTHOWEHUATA CU C APYT KAUEHT.

8. BBL3HAMPAXAEHUE

M3NBAHUTENAT we  dakTypupa  AUPEKTHO
XOHOpapuTe 3a oKasaHuTe NpodeCUOHANTHU YCAYTU
W  HanpaBeHUTe pPa3sHOCKM BbB Bpb3Ka C
PebuHaHcuMpaHeTo KbM  Bb3noxutens cneg
MU3MbAHEHWEe Ha AHraXKMmeHTa.




8.1 Hourly Rates

The Contractor’s professional fees are based on a
schedule of hourly rates for each level of
Contractor’s staff, which reflect the experience and
performance level of the individuals involved.
Billing for professional services will be made at the
hourly rates set forth in Annex 1 hereto
{Negotiation protocol, Technical and Price offer).

8.2 Legal Fee Cap

The Contractor’s professional fees in relation to the
Scope of Work shall be capped at EUR 90,000 (net
of VAT; including certain expenses as per Annex 1)
subject to the Assumptions. In case the Refinancing
has not been completed by September 30" 2017 or
any other Assumption has not been substantially
met, then the Contracting Authority and the
Contractor shall negotiate in good faith a
reasonable increase in the legal fee cap, in
adherence to the provisions of the Public
Procurement Law in this respect.

8.3 Expenses

Expenses will be billed as outlined in Annex 6 hereto
at completion of the Engagement. The Contractor
will provide on a monthly basis information
regarding the calculated legal fees and expenses
incurred in the previous month.

9. CONFLICTS OF INTEREST

The Contractor will bring promptly to the attention
of the Contracting Authority directly all potential
conflicts of interest.

10. ANTICORRUPTION POLICY, THE SUPPLIER
CODE OF CONDUCT AND VENDOR
CERTIFICATE — SANCTIONS LAWS

10.1 The parties hereto acknowledge that in
conducting their business and managing their
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8.1 Yacosu CraBku

MpodecroHanHnTe xoHopapn Ha ManbaHuTena ce
6asvpaT Ha 4YacoBM CTaBKM 33 BCAKO HWUBO OT
nepcoHana Ha WM3nbAHWTENA, KOWTO OTpasAasaT
npodecuoHanHUA ONUT U HUBOTO Ha NPeCTaBAHe

Ha nnuara, npeaocTasawm ycayraTa.
®akTypupaHeTo Ha NpodecUoHaNHUTE YCAYrU e
Ce WM3BbPWBA CbMAcHO MOYAcCOBU  CTaBKM,

usnoxeHun B [lpunoenne 1 Kbm HacToAWMA
porosop (MpoTtokon OT AoroBapAaHe, UEHOBa U
TexHU4Yecka opepTa).

8.2 TlopHa rpaHnua Ha XOHOpapure

Hait-Bucokara cyma 3a npeaocTasaAHnTe
npodecnoHanHn ycayru No  OTHOWEHWE Ha
HacToawma gorosop we 6bge EUR 90,000 (6e3
DAC; ¢ BkAOYeHU onpeaesieHU Pa3HOCKU CbrnacHo
MpunoxeHue 1), LOKOAKOTO NpeanosioKeHUATa He
ca ce npomeHunun. B cnyyait ye PedpuHaHcnpaHeTo
He e 3aBbpweHo KbM 30 TM centemspn 2017 unu ye
He e W3NbAHEHO B rOoNAMa CTeneH Apyro
npeanonoxKeHue, TO Bb3noxutenst u
N3nbnHuTENAT Wwe AOoroBopaT A06pocbBecTHO
pPasymHO yBeaMYeHMe Ha Hal-BUCOKaTa Cyma 3a
NpaBHO Bb3HarpaxkgeHue, nNpu KoeTo LWe ce
cvbniopasat pasnopegbute Ha 300 B Tasu Bpb3Ka.

8.3 PasHocku

HanpaBeHuTe pasHoOCKM we ce ¢akTypupar no
MpuaoeHne 6 NpyM  MNPUKAIOYBAHETO  Ha
aHraxkumeHTta. ExemecedHo M3anbAHUTENAT wWwe
npeaocTass MHGOPMaUMA 3a KasKyanpaHute npes
NpeaxoaHUA Mecel, XOHOpPapy 1 Pa3HOCKHY.

9. KOH®UKT HA UHTEPECHU

M3NbAHUTENAT CBOeBpeMeHHO LWe wuHpopmupa
[UPEKTHO BB3/IOXKMTENA 33 BCMUKM NOTEHLMANHU
KOHGANKTM Ha UHTepecH.

10. AHTUKOPYMLMOHHA MOJIUTHKA,
KOAEKC HA  MOBEAEHWE  HA
NOCTABYMKA U CEPTUGUKAT HA
JIOCTABYMKA - 3AKOHWU 3A HAJIATAHE
HA CAHKLUH

10.1 CrpaHuTe nOTBLPXKAABAT, 4Ye npu
yNnpasAeHMEeTO Ha AeWHOCTTa CU U BBbTPELIHUTE CH




| internal relations, both the Contracting Authority
and the Contractor operate by reference to the
principles contained in the Contracting Authority’s
Anticorruption Policy — Annex 2, the Supplier Code
of Conduct — Annex 3 and Vendor Certificate —
Sanctions Laws - Annex 4.

10.2. Neither the Contractor nor any of its
employees working on the Engagement, nor, to the
Contractor’s knowledge, any other person or its
employees acting on Contractor’s behalf in
connection with the Engagement (“Transaction
Third Party”) has or will, in connection with the
Engagement, directly or indirectly, offer, pay,
promise to pay, or authorize the payment of
anything of value, including but not limited to cash,
checks, wire transfers, tangible and intangible gifts,
favors, services, entertainment and travel expenses
that exceed what is reasonable and customary and
of modest value, or the sharing or promise to share
fees or any other funds received or to be received
under this agreement to (i) an executive, official,
employee or agent of a governmental department,
agency or instrumentality; (ii) a director, officer,
employee, or agent of a wholly or partially
government-owned or -controlled company,
business, or financial or lending institution; (iii} a
political party or official thereof, or candidate for
political office; or (iv) an executive, official,
employee or agent of a public international
organization (e.g., the United Nations, World Bank
or International Monetary Fund) (together,
"Government Official"), for the purpose of: (i)
improperly influencing any act or decision of the
Government Official in his or her official capacity;
(ii) inducing the Government Official to do or omit
to do any act in violation of his or her lawful duty;
(iii) securing any improper advantage; or (iv)
inducing the Government Official to use his or her
influence improperly to affect any governmental act
or decision (any of the foregoing a "Prohibited
Payment"). The Contractor shall promptly report to
the Contracting Authority any Prohibited Payment
of which it becomes aware.
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OTHOWeEHUA W Bb3noxutenar, n WsnbaHuTenar
AEWCTBAT KaTo ce MO30BaBaT Ha NPUHLMNNUTE, KOUTO
ce CbAbPKAT B AHTUKOPYNUMOHHATA NOAMUTUKA HA
Bv3noxutrena — [lpunoxkenne 2, Kopekca 3a
nosegeHne wn busHec Etuka Ha [octaBuuka -
Npunoxenue 3 u Ceptudukat Ha [ocTaBumMKa -
3aKOHU 3a caHKUunu — [MpunoxkeHue 4.

10.2 Huto U3NBAHUTENAT HUTO KOMTO W Aa
6uno OT HeroBute cayxutenn, pabotewn no
AHra*MmeHTa, HWUTO, AOKONKOTO € W3BECTHO Ha
MN3nbaHMTENA, APYrO ANLE UAN HETOBU CAYKUTENMU,
KOWTO [eicTsaT OT Heroso Mme BbB Bpb3Ka C
AHrakumenta (“Tperta cTpaHa no cpenkarta”) e
HanpaBwa WAW lUe HanpaBu, BbBB BPb3KA C
AHra)KMMeHTa, NPAKO UAN HENPAKO NpPeaoxKeHue,
nnawaHe, obelwanne 3a naaLaHe uan e paspewnn
naawWaHeTo Ha 06EeKT CbC CTOMHOCT, BKAIOYUTENHO,
HO He camo napu B b6pow, yekose, TenerpadHu
npesoan, maTepuasHW U HemaTepuanHu Aapose,
CcbaencTeve, YyCAyrv, pasBieYEHUE U MbTHU
Pa3HOCK#M, KOWUTO  NpeBMwWaBaT  pa3ymHarTa,
obuyaitHa M ymepeHaTa UeHa, WAM CNOAENAHEeTO
unu oblaHneTo 3a  cnogenaHe  Ha
Bb3HArpaxKaeHua WauM Apyrun cCpeactBa, KOWMTO ca
nnun we 6b4aT NoAYYEeHU NO TO3WM AOroBOp Kbm (i)
BMCLL YNHOBHUK, AUTBXKHOCTHO JINLE, CAYKUTEN NAN
npeacTaBMTeNn Ha MUHUCTEPCTBO, NPaBUTENCTBEHA
areHUMa WAn M3NbaAHWUTENeH oprah; (i) aupekTop,
YMHOBHMK, CAYKUATEN UK NPEeACTaBUTEN Ha U3LANO
AN 4acTU4HO Abp)KaBHa ¢upma, genHocT, uan
duHaHCOBa MAW 3aemopartesnHa WHCTUTYUMs; (iii)
NOAIUTUYECKA NAapTUA WK HEWH NpeacTasuTen uin
KaHAWOAT 33 NOAWYMMYECKM nocT; nan (iv) Bucl
YMHOBHUK, [ABXKHOCTHO AMLE, CAYKWATEN WK
npeactasuten Ha o06lLecTBeHA MeXKAyHapoAHa
opraHusauma  (Hanp. ObeauHeHWUTe  Hauuuy,
CeeToBHaTa HaHKa unan MexayHapogHUA BanyTeH
¢doHpa) (3aegHO HapuyaHu ,ObprkaseH Cayxxuten”),
c yen: (i) HenpaBomMepHO Aa NOBAUAE Ha AeNCTBUE
Wan  pelieHne Ha [bpkaBHua Caykuten B8
KauyecTBOTO MY/ Ha asbkHOCTHO amue; (i) aa
CKNOHK [bpxKaBHua CayKuUTen Aa M3BbLPLIW MAK O3
He npeanpveme AencTsMe B HapPyLWEHWe Ha CBOeTO
cnykebHo  3agbmkenne; (i)  ma  nonyum
HecnpaseanMBO NPEUMYLLLECTBO; UK (iv) Aa CKNOHK
ObpaBHua Cnykuten Aa  WM3NON3Ba  CBOETO
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10.3 The Contractor represents and warrants
that neither he nor, to its knowledge, any
Transaction Third Party has engaged or will engage
in any activity or transaction, whether directly or
indirectly, that involves (i) the receipt, transfer,
transportation, retention, use, structuring,
diverting, or hiding of proceeds of any criminal or
illicit activity whatsoever; or (ii} engaging or
becoming involved in, financing, or supporting
financially or otherwise sponsoring, facilitating or
giving aid to a terrorist person, activity or
organization, including any Designated Person. The
Contractor agrees to require that this
representation be included in any engagement
letters it enters into with Transaction Third Party.

10.4 For purposes of 10.3(ii) above, the term
"Designated Person" means any person, entity or
country: (i) in respect of whom the European Union
or U.S. government has provided notice that
financial transactions involving the assets of such
person, entity or country have been, or are to be,
blocked; (ii) who is designated from time to time by
either Executive Order of the President of the
United States, the European Union, or in published
lists issued by and posted on the websites of the
U.S. Treasury Department (including the Specially
Designated Nationals list published by its Office of
Foreign Asset Control), the U.S. Department of
Commerce or the U.S. Department of State as a
foreign terrorist organization, an organization that
assists or provides support to a foreign terrorist
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BAMAHWE A Bb3AENCTBA BbPXY A[eACTBME WM
pelweHe Ha MpPaBUTEACTBOTO (BCAKO e€AHO OT
ropecnomeHatute npeactasnasa ,3abpaneHo
nnawaHe”). M3nbaHUTENAT  He3abaBHO  wue
yBe4OMUM Bb3N0KUTENA 32 HAANMHUMETO Ha KaKBOTO
n ga 6uno 3abpaHeHo nnawlaHe, 3a KOETO mma
nHpopmaums.

10.3 U3nbaHUTEeNAT, rapaHTMpa U 33aABABA, Ye
HUTO TOWN, HUTO AOKOAKOTO My € W3BeCTHO, TpeTa
CTpaHa no caenkata, e uau we 6bae BbBAEYEH B
AeWHOCT uauM onepauus, 6MNo TO NPAKO UAK
WHOMPEKTHO, KOATO npegnonara (i) nonyuasaHe,
npexsbpasHe,  TpaHCnopTUpaHe,  3aAbpiKaHe,
n3nonssaHe, CTPYKTYpupaHe, OTKAOHABAHE wAU
YKpWBaHe Ha NOCTbNEHNA B pe3yATaT Ha KaKBaTo U
0a 1o KpUMUHaNHa AN HE3aKOHHA AEWHOCT; UK
(i1)) aHraxkmpaHe Mau BbBAMYAHE BbB PUHAHCUPaAHE
nan ¢uHaHcoBa NOAKPENa WAW CNOHCOPCTBO B
APYyro OTHOWEHWe, YNeCHABAHE MAW OKa3BaHe Ha
CbAeincTBMe Ha TEPOPMUCT, TEPOPUCTUYHA AeNHOCT
VAW OpraHv3aLuA, BKAOUUTENHO U Ha OnpeaeneHo
Nuue. MU3nbAHUTENAT NOBTLPXKAABA, Ye LEe M3UCKBA
Tasn Jeknapauma ga 6bae BKAOYEHA BbB
Bb3NaraTeNHUTe NUCMa Kbm TpeTu cTpaHW no
caenKara.

104 3a uenute Ha 10.3(ii) no-ropHe,
onpeaeneHneto ,OnpepgeneHo NuMue” o3Hauasa
BCAKO nuue, cybekt wam  avpxasa: (i) no
OTHOWeHWe Ha KouTo EBPONENCcKMAT Cblo3 uan
MNpasutencTsoTo Ha CALL, ca nsganu
npegynpexaeHve, 4e GWHAHCOBM onepauum ¢
aKTMBUTE Ha TaKoBa /nLe, cybeKT nan abpkasa ca
nnu we 6baaT 6nokunpatu; (i) KoUTo ca NnocousaHm
nepuoandHO MAnM ot M3nbaHuTENHa 3anoBen Ha
MNpe3ngeHta Ha CoeauHeHuTe UlaTtn, EBponenckus
Cblo3 UAn durypupat B nybauKyBaHUTE CNUCHLUM
n3gasaHu K nybaukysaHu Ha yebcaiiToBeTe Ha
MuHuctepctBoTto Ha  ¢duHaHcute Ha  CALL
(BkNtOUUTENHO CNNCHKa Ha crneumanHo
onpeaeneHute vua, ny6aukysaH oT
BegomcTeeHata Cnykba 3a  KOHTpon  Ha
qyKAecTpaHHUTE aKkTuek), MWHUCTEPCTBOTO Ha
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organization or a party subject to sanctions; or {iii)
who is or was convicted, found guilty, or against
whom a judgment or order was entered in any
proceedings for violating money laundering or anti-
corruption laws.

10.5 In connection with the present contract
and the services to be provided to the Contracting
Authority, the Contractor will (i) comply with or take
the necessary measures to cause any employees of
the Contractor or attorneys working on behalf of
the Contractor to comply with the Contracting
Authority’s Anti-Corruption Policy and (ii) obtain a
certification from any Transaction Third Party (other
than any employees of the Contractor or attorneys
working on behalf of the Contractor) in the form
attached hereto as Annex 2.

11. ENTIRE AGREEMENT. AMENDMENTS AND
APPLICABLE LAW

11.1 The present contract together with any
and all Annexes hereto, represents the entire
agreement between the Contractor and the
Contracting Authority. The present contract shall
have priority over all Annexes save for Annex 1,
which has priority over the agreement. Annex 5
applies to the extent it is relevant for the subject of
the Engagement. Annex 6 has priority over Annex 5.

11.2 This contract may only be amended in
writing.

11.3 This contract shall be governed by
Bulgarian law. The provisions of the effective
Bulgarian legislation shall apply to all matters not
settled in this contract.
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TbProBUATA Ha CALL, unu ObpxagHuat
penaptameHt Ha CALL kato uJyxaecTpaHHa
TePOPUCTUYHA OpPraHn3auua, opraHu3auma, KOATO
noAnomara v okassa CbAeNCTBUE HA YyKAECTPaHHa
TePOPUCTUYHA OpraHM3aLUMA MAK HA CTPaHA, KOATO
noanexun Ha caHkuuu; uaum (iii) KOUTO ca ocbaeHU
unn ca 6unn ocbKAaHMU, NPU3HATN 38 BUHOBHKW WU
cpelly KOUTO Mma nsganeHa npucsaa namn cvaebHo
pelleHne 3a HapywaBaHe Ha 3aKOHWUTE 3a MepKuTe
cpewy M3nupaHeTo Ha napu uauM 3a 6opba c
KopynuuaTa.

10.5 BbB BpbB3KA C HacToAWMA [OrOBOP M
ycayrute, KouTo e 6baaT npeaocTaBeHM Ha
Bb3noxutens, N3nbauntensT we (i) cnassa nav we
npeanpuveme HeobxoguMUTE MEpPKU Za 3a4b/mKu
CAYKUTENIUTE CU WM IOPUCTUTE, KOUTO paboTtar
KaToO HeroBu npeacTaBuTenNM, Ja  cnassaT
AHTUKOMYNUMOHHATA NO/IMTUKA HA Bb3noxutens u
(ii) we ocurypn noTebpKAEHMETO Ha TpeTa cTpaHa
no caenkata (pasnuMuHa OT  CAYXKATEAM Ha
MN3nbAHUTENN MAK IOPUCTU, paboTeLlm KaTo HErOBU
npeacTasuTeny) B NPUNOKEHNA TyK GOpMyANap KaTto
MpunoxkeHue 2.

11. UANOCTHO CNOPA3YMEHMUE.
NU3MEHEHUA “u NPUNOKUMO
3AKOHOAATENCTBO

11.1 HacroawmAat Aorosop, 3ae4HO C BCUYKK
NPUAOKEHNA WU  AONBAHEHUA, MOCOYEHU TYK,
NpPeAcCTaBAT LANOCTHOTO CNOPAa3yMeHue, CKAKYEHO
mexay N3nbaHutena n Buanoxutena. Hacroawmar
horosop  wuma npuopuTeT  nNpea  BCUYKK
MpunoxkeHna, ¢ n3knoveHne Ha lNpunoxeHune 1,
KOeTo e C NpuopuTeT npea aAorosopa. NpuaoxeHue
6 uma npuopuTteT npen MNpunoxeHue 5.

11.2 Toswu gorosop moxe Aa 6bae NpomeHsaH
CamoO NMUCMEHO.

11.3 To3u [oOroBOp cCe nNOJgYMHABA Ha
6varapckoTto npaBo. 3a HeypeaeHUTe B AOrOBOpa
BbMpOCM Ce npwaarat pasnopeadute  Ha

ae ncrea woTo 6bara PCKO 3aKOHOAAaTEe/ICTBO.




12 TERMINATION OF THE CONTRACT

12.1 This contract remains in effect until: (i) the
completion of the Refinancing, (ii) it is terminated
by mutual consent of the Parties expressed in
writing, or (iii) it is terminated by the Contracting
Authority upon written notification after a 30-day
notice period. Upon termination, the Contracting
Authority shall be responsible for payment of all
professional fees and expenses incurred by the
Contractor prior to the termination.

13 Miscellaneous

13.1 The present contract was signed in two
identical originals in Bulgarian and in English
language. In the event of conflict between the
English and Bulgarian language versions of this
agreement, the Bulgarian language version shall
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For and on behalf of the Contracting Authority

12 NMPEKPATABAHE HA JIOTOBOPA

12.1 HactoawmaTt aoroeop we 6bae B cuia Ao:
(i) NpukniouBaHeTo Ha PeduHaHcupaHeTo, (ii)
NPeKpaTABAaHETO My MO B3aWUMHO Cbraacuve Ha
CrpaHuTte, u3paseHo B8 nucmeH B8ua, uau (iii)
nMpeKkpaTABaHETO My OT Bb3noxutensa ¢ nucmeHo
ysegomnenne ¢ 30 AaHeseH nepuog  Ha
npegu3ssectue. [lpu npekpaTaBaHe Ha AOroBopa,
Bb310XXUTENAT HOCK OTFOBOPHOCT 3a 3anaallaHe 3a
npodecuoHaNHUTE XOHOPAPKU U Pa3Xoan MOHECEHMK
OT MWU3nbaHuTeNns npeau nNpekpaTaABaHe  Ha
[0roBsopa.

13 Pa3Hmn

13.1 HacToawmaT AoroBop e nognucaH 8 gBa
MAEHTUYHM OpUTMHAaNa Ha 6bArapCcKU U aHTAUIACKK
esuk. B csayyalh Ha pasmuHaBaHWA  mexay
aHFAWIACKMA N BbArapCKUA TEKCT, NPEeANUMCTBO UMa
6varapckuarT.
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Negotiation protocol, Technical and Price offer

Annex 2
Anticorruption Policy and Anticorruption Policy
Compliance Guide and Compliance Statement
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the Supplier Code of Conduct
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Vendor Certificate — Sanctions Laws
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Annex 6
DGKV Standard Terms of Engagement and Billing
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Jara:

MpunokerHune 1
MpoTokon ot gorosapAaHe, LEHOBA U TEXHUYECKA
odepTa

MpunoxkeHue 2

AHTUKOpynuuoHHa Monantnka m PbKoBOACTBO 33
cna3BaHe Ha U3KCKBAHMATa 3a 6opba ¢
KopynuwuaTta u [leknapauua 3a CnassaHe

MNpunoxexune 3
Kogekca 3a nosegeHune Ha [locTaBumKa

NpunoxkeHne 4
Ceprudukar Ha [locTaBunKa — 3aKOHM 3a HanaraHe
Ha CaHKLUWK

MpunoxkeHue 5
O6wm ycnosua Ha Bb3NIOXUTENA

MpunoxeHune 6
CraHpapTHu  ycnosus
®akrtypupaHe Ha [ifKB

Ha AHraxxmmeHt nun
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Annex 6
DGKV Standard Terms of Engagement and Billing

DGKYV charges clients on an hourly basis. Rates are
principally based on factors such as attorneys'
experience and legal expertise, the novelty and
difficulty of the legal matter in question, and time
limitations imposed. From time to time, the Firm's
rates are subject to periodic adjustment.

The Firm charges clients for the time spent by
partners and associates on client matters. Time is
chargeable for work done or for related travel.
Secretarial time is not chargeable. Clients are not
charged for the work of legal assistants and Firm's
technical staff. The current applicable rates, net of
VAT, are shown in the table hereinbelow.

Mpunoxxenue 6
CraHpgaprHu  ycnosusA
dakrypupane Ha KB

Ha AHraXMmeHT wu

ArKB onpepena cymunte 3a npeAoCTaBeHU yCAYrv Ha
6aszata Ha 4acoBM CTaBKM. YacoBuTe CTaBKM
APUHLUNHO Ce ONPEeAENAT CbrNacHO GaKTOPU KaTo
npodecnoHaiHUA ONUT U EKCNEPTHOTO HUBO Ha
afBOKaTUTE, CTeNeHTa Ha HOBOCT U TPYAHOCT Ha
pasrnexpaHata npaBHA MaTepuAa, KaKTO U Ha
HAaNOXXeHUTe BpemeBM W3NCKBaHWA. Yacosure
CTaBKU NOAJIEXKAT HAa NEPUOANYHO aKTyau3MpaHe,
KaTo nepuoaute 33 TOBa He ca npeaBapuTeNHo
onpeaeneHu

KaHTopaTa onpenens 3aniallaHeTo, Ab/MXKUMO OT
KNUEHTH, cniopes BpemeTo, KOeTO NapTHbOPUTE U
npasHUTEe CLTPYOHULM ca OTAeneHM 3a paboTta no
BLNPOCUTE, NOCTAaBEHU OT KAWeHTa. BpemeTo ce
M34MCABA 33 U3BbPLWEHa paboTa MK 3a CBbpP3aHn
C Hea nbTyBaHMA. BpemeTo 3a paborata Ha
AAMUHUCTPATMBHUA MEPCOHANT M HAa TEXHUYECKUN
nepcoHan He ce TakcyBa. [pUAOKMMUTE Kbm
HACTOALMA MOMEHT NOYaCOBM CTaBKK, be3 BKAOUEH
JOAC, ca nocoyeHun B TabauuaTta no-aony

Position Fee Rates in € No3unuuna Pa3amep Ha Takcute B €
Partner 270 MapTHbOp 270
Senior  Associate | 230 Crapwn CeTpyaHuk | 230
(Level 1) (Hueo 1)
Senior  Associate | 190 Crapum CoTpyanuk | 190
(Level 2) (Hueo 2)
- CvbTpyaHuk (Hueo 1) | 170
Associate (Level 1) | 170 Cotpyannk (Huso 2) | 130
Associate (Level 2) | 130 MomoweH npaseH | 90
Paralegal 90 nepcoHan
Trainee 90 CraxaHr 90
In addition, when representing clients in | B gonbaHeHve, npu NpeacTaBiABaHETO HA KANEHTU

competitive bids, litigation and debt collection
matters DGKV may charge contingent fees and/or
success fees determined as a percent of the interest

after agreement with the client. Such fees may vary
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B Tbprose/ KOHKypcH, B cbAebHU npouecu v npu
cbbupaHe Ha B3emaHus, [AFKB moxe ga onpeaenu
Ob/KMMaA Cyma B 3aBMCMMOCT OT CymaTta MO MCKa
u/uAn cymaTta, naatMma npu yCnewHo y4Yactue B




and depend on the complexity, the time spent and
the volume of the transaction. The Firm may also
offer, at its own discretion, a blended rate for a
particular client and/or project, subject to clear
details about volume, scope and complexity of legal
assistance requested.

Costs and disbursements are billed for such items as
expert witness fees, long distance phone charges,
facsimile transmissions, parking, transportation
(mileage at € 0.40 per kilometer, if the person on a
business trip travels with his/her own car, or at cost,
if the services of a rent-a-car or transport firm are
used), per diem (EUR 30 for business trips within
Bulgaria and EUR 60 for business trips abroad),
photographs, express mail, filing fees, investigator
fees, deposition costs, messenger services,
document preparation and business meetings,
conferences etc. In addition, the client is charged
with the lesser of € 100 or 1.5% of the total invoiced
amount per month for printing and photocopying
expenses.

DGKV provides an estimation of anticipated
devoted time and keeps client advised as to ongoing
fees. Client shall, at all times, keep DGKV advised as
to any changes in client's current residence or place
of employment (i.e., vacation, hospital stays, etc.).

It is Firm's policy to render fee statements for fees,
costs and disbursements on a monthly basis. Each
fee statement includes a chronological narrative of
all legal work carried out for the client, the time
spent on each item, and the name of the attorney
involved. Billing is done in increments of one twelfth
(0:05) of an hour, or multiples thereof. The fee
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npoueca, onpeaesieH KaTto NPOLLEHT OT MpaBHUA
WHTEepec Bb3 OCHOBA Ha CNOpPa3yMeHne C KNneHTa.
Tean AbKMMM CYMM MoraT ga BapupaT M Aaa
3aBUCAT OT CAOXKHOCTTA, BpemeTpaeHeTo U obema
Ha caenkaTa. KaHTopaTa mOXe CbWoO No CBoe
yCMOTpeHue aa npeanoxu GukcupaHa ycpeaHeHa
YyacoBa CTaBKa Ha oOMnpeAeneH K/AWEHT u/vau
NpoeKT, Npu AcHO aeduHupaH obem, obxBaT M
ACHOTA 3a C/AOMHOCTTA Ha UCKaHUTE HOPUANYECKU
yCAyru.

Pasxoaute BK/OYBAT Bb3HarpaxKaeHus 3a Belu
MUA, 33 MEXAYCE/UWHU U MeXAYyHapoaHU
TenepoHHN pasrosopn, 3a ¢akc CcbobuieHus,
pa3xoau 3a MNapKWHI, TPAHCMOPTHU pa3xoau (B
pa3mep Ha 0.40 EBpo Ha KWIOMETbP NPU NMbTyBaHe
Ha KOMaHAMPOBAHOTO AUUE C ANYEH aBTOMOb6UA
WA NO pPasxo4HWM AOKYMEHTW B C/y4ad, 4ye ca
M3nos3BaHu ycayrm Ha dMpma 3a npeaocTasaHe Ha
asTomobun nog Haem uan TpaHCcNopTHa dupma),
AHEBHMW B C/ly4ail Ha cayebHn nbTyBaHua (30 EBpo
npu cnyxebHu nbryBaHWA B bbarapua n 60 Espo
npu cnyxebHM NbTyBaHWA B 4YyKOWHA), CHUMKM,

eKcrnpecHu NOLWEHCKU/KypUepcKu yeayri,
ObPXABHM  TaKCW, MIaWAHMA 33  HEe3aBucMMu
Npoy4YBaHWA, pPa3XxoaM 3a  OCUIyYpABaHe  Ha

CBMAETe/NICKN NOKa3aHUA, Pa3xoam 3a 4eno3nTy, 3a
noAroToBKa Ha AOOKyMeHTH w BusHec cpeum,
KoHbepeHUMM U gp. B ponbaHEHME, KAMEHTHLT
3annalla 3a pa3xoamn 3a nedyataHe U KonupaHe no-
mankaTta nusmexxay asete cymu: 100 eepounan ot 1,5
% oT mece4yHaTa paKTypa

OTKB npegocTtaBa oOueHKa 3a BpemeTo, KOeTo ce
oyakBa fa oOTHeme pabotata no onpeaeneH
npobnem, n UHGOPMMUPA KANEHTA 33 AbMKUMUTE OT
Hero cymu. KaueHToT TpabBa CBOEBpPEMEHHO Ja
ysegomaBa KaHTopaTa 3@ nNpomeHWTe B
MEeCTOXUTENCTBOTO Wau mectopaborata cu (KaTo
OTNYyCKYK, NnpecToit B 6onHMLA U T.H.).

NonutukaTa Ha KaHTopaTta npeasmxaa nsnasaHeTo
Ha MECeYHW OTYEeT-CNPABKU 32 ABIKUMUTE CYMMW,
pa3xoauTe U ApYyrv ObAXKUMMW NAawaHua. Beceku
oTYeT-CrnpaBKa CbAbpHKa XPOHONOIMYHO
n3bpoaAsaHe Ha UuAnaTa opugudecka pabora,
M3BbPLUEHA 3a K/AMEHTa, BpPemMeTo, BAOMEHO 3a
M3NbAHEHWMETO HA BCEKW BBLNPOC WKW 3ajaya, U




statements also contain a description of all costs
and disbursements made by the Firm on client's
behalf during the designated period. DGKV expects
to receive both confirmation and payment of the
fee statement within 15 days of receipt. The
payment by the client is considered as confirmation
of the services rendered. The Firm issues statutory
invoice within 5 days terms stipulated by the law
after the payment of the fee statement.

IF PAYMENTS ARE NOT RECEIVED FROM CLIENT
EACH MONTH TO PAY OFF BALANCES OWING
ATTORNEY, THEN ATTORNEY MAY AND WILL
WITHDRAW FROM REPRESENTATION OF CLIENT.
CLIENT MUST REMAIN CURRENT ON ANY FEES
OWING TO ATTORNEY. IF CURRENT FEES ARE NOT
PAID AND RECEIVED ONE MONTH AFTER THE
BILLING DATE, CLIENT SHALL PAY UPON
NOTIFICATION AN INTEREST ON THE PAST DUE
BALANCE OF 22% PER ANNUM FOR EACH DAY FOR
WHICH FEES HAVE NOT BEEN PAID. THE
NOTIFICATION CONTAINS THE DUE ACCRUED
INTEREST FOR THE PAST DUE AMOUNTS.

Clients are provided, upon their request, with a
sample of a standard agreement with the Firm.
Terms of such agreement are subject to review and
negotiations and can be amended accordingly.

Terms on Confidentiality and Conflicts of Interest

During representation, DGKV may become aware of
or generate information which is, or may be,
confidential. The Firm shall not, except with the
express consent of client, divulge such information
to anyone other than to members of its personnel
to whom disclosure is necessary in the course of
normal representation, i.e. on a need to know basis,
and shall take normal precautions to keep all such
information secret. DGKV agrees that it will observe
the commonly accepted rules in respect of conflicts

of interest.

MMEeTO Ha agBoKarta, KouTo e paboTun no BbNpoca
unn 3agavara. Juakumara cyma ce M3unucnaaBa 3a
BpemeBn MHTepBanu oOT neT muHyTn (0:05 uvaca),
AN KpaTHW Ha To3M MHTepsBan. OTyeT-cnpasKaTa
CbAbPXKA U ONUCAHNE HAa BCUYKW Pasxoam U Apyru
nnawaHua, n3sbpweHu oT KaHTopaTa 3a KNveHTa 3a
nocovyeHusa nepuogd. KaHTopaTa o4aKea KAneHTa Ja
opobpu oTyeTa u fa ro nnati B 15 gHeBEH CPoK oT
NONYYaBaAHETO Ha oT4YeT-cnpaBKaTa. MnawaHeTo oT
CTPaHa Ha KAWEHTa ce Np1Mema 3a NOTBbPXKAEHUe 3a
M3BbpWwBaHe Ha ycayrute. KaHTopata wu3aaBa
dakTypa B 3aKOHOBMA 5-AHEBEH CPOK OT
nosy4yasaHe Ha naawjaHe No oTYET-CNpaBKa

AKO K/TMEHTBT HE U3BBPLUBA NTALLAHNA BCEKU
MECEL, AABOKATHT MOXE 1 LLIEE CE OTKAXE A
MPEACTAB/IABA K/IMEHTA. KTUEHTBT TPABBA A
3ANNALLA CBOEBPEMEHHO ABNXUMUTE CYMU
HA  KAHTOPATA. AKO K/MEHTA 3ABABM
NNALAHETO HA OTYETA B CPOK OT EAWUH MECEL,
OT OATATA HA NONYYABAHETO MY, KNIUEHTBLT
TPABBA OA 3ANNATW CNEA NPEAU3BECTUE
NINXBA BBbPXY NMPOCPOYEHATA CYMA B PA3MEP
HA 22% rOAMILUHO 3A BCEKW AEH, 3A KOWMTO
NNAWAHETO E 3ABABEHO. NPEAM3BECTUETO
CbAbPHKA HATPYNAHATA OBbKUMA TUXBA 3A
NPOCPOYEHN NNALWAHWNA

Mpun NnOMCKBaHe OT CTpaHa Ha KAneHTUTe, KaHTopaTta
WM npegocTaBa obpasew OT CTaHAapTeH A40roBop C
KaHnTopaTa. YcnoBuWATa NO TakbB f0OroBOp ca
npeameT Ha [a0roBapAaHe M moraT ga 6baar
npomMeHeHun cbobpasHo C NoCTUTrHaTUTE
[AOTOBOPEHOCTH,

Ycnosua 3a NOBEPUTEAHOCT U KOHDAMKT Ha
uHTEepecu

Mo Bpeme Ha NpeacTaBUTEACTBOTO, Ha KaHTopaTta
MOXe Aa CTaHe A0CTOAHME UK ga 6bae cb3gageHa
OT HeAa uHdopmauma, KoaTo €, uam 6u morna paa
6bae noseputenHa. OCBEH C U3PUYHOTO Cbraacue
Ha K/neHTa, KaHTopaTa HAMa Aa NPeAoCTaBs TaKaBa
MHbOPMaLMA HA HMKOTO OCBEH Ha Te3n Auua oT
HeitHWA NepcoHas, Ha KOMTO Tasu MHpopmauusa e

Heobxoauma B xoga Ha paborata, cnopes,
HeobxoAMMOCTTa OT  TakKaBa  WHdOpMaLMA.
KaHtopata we  npeanpueme  obuyaitHute
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npeanasHA MepKWM ga 3anasu B TarHa noaobHa
nHbopmauma. KaHTopaTa ce cbriacABa, [a
cvbaopaBa obwonpueTMTe Npasuia BbB Bpb3Ka C
KOH)ANKTM Ha UHTEpecH.
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